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NOTICE OF MOTION 
(Motion for an Order releasing 19 Tennis Crescent, 646 Broadview Avenue and 346 Jarvis 

Street, Unit C from the operation of the Judgment and Order of Justice Brown dated August 12, 
2014) 

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 March 19, 2015 at 9:30 a.m. at 330 

University Avenue, Toronto. 

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

1. an Order: 

(a) Releasing 19 Tennis Crescent (“19 Tennis”), 646 Broadview Avenue (“646 

Broadview”) and 346 Jarvis Street, Unit C (“346 Jarvis”) (collectively, the 

“Disputed Properties”) from the operation of the August 12 Order;  

(b) Authorizing the deletion of the August 12 Order from title to 346 Jarvis; and 

(c) Such further and other relief as counsel may advise and the Court may permit. 

THE GROUNDS FOR THE MOTION ARE: 

I. Background 

2. This motion arises in the context of a long and complicated proceeding between the 

Applicants and the Respondents.  Part of this dispute related to what properties the Respondents 

Norma and Ronould Walton (the “Waltons”) owned and whether any of these properties had 

been conveyed in an attempt to avoid judgment.   

3. The main dispute between the Applicants and the Respondents, including with respect to 

the status of the Disputed Properties, was heard July 16-18, 2014.  At this hearing, Ms. Walton 

argued that the Respondents had sold the Disputed Properties to bona fide purchasers for value 

and had no continuing interest in the properties.  The Applicants asserted that the Waltons had a 

continuing interest in the Disputed Properties, or had conveyed them to avoid judgment. 

4. On the evidence presented, Justice Brown was unable to determine the status of the 

Disputed Properties.  As a result, the Disputed Properties were included as Schedule “C” 

Properties (i.e. properties that were subject to the August 12 Order) but the Manager was granted 

the right to release the properties from the operation of the August 12 Order if it was satisfied 

that. 

5. The Manager has determined that the criteria for release of the Disputed Properties from 

the August 12 Order have been satisfied. 
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6. The Manager registered the August 12 Order on title to 346 Jarvis. The Manager 

understands that a further Order is required to delete the August 12 Order from title. 

II. Miscellaneous 

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

8. 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 Twenty-Seventh Report of the Manager dated March 18, 2015; and 

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

permit. 

Date: March 18, 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 
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L INTRODUCTION

1. This is the Twenty-Seventh 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 real estate properties

owned by those companies (the "Schedule B Properties"); and (ii) the properties listed at

Schedule "C" (the "Schedule C Properties" and together with the Schedule B Properties, the

"Properties") to the Judgment and Order of Justice Brown dated August 12, 2014 (the "August

12 Order").

A. Purpose of this Report

1. The Manager has brought a motion for, among other things:

(a) An Order releasing 19 Tennis Crescent, 646 Broadview Avenue and 346 Jarvis

Street, Unit C from the operation of the Order dated August 12, 2014 Order

releasing 19 Tennis Crescent, 646 Broadview Avenue and 346 Jarvis Street, Unit

C (collectively, the "Disputed Properties") from the operation of the August 12

Order; and

(b) An Order authorizing the deletion of the August 12 Order from title to the

Disputed Property at 346 Jarvis Street, Unit C ("346 Jarvis").

2. This Report provides facts relevant to the Manager's motion, a recommendation that the

Disputed Properties be released from the operation of the August 12 Order and a

recommendation that the August 12 Order be deleted from title to 346 Jarvis.

I Schedule "B" was amended by Order dated January 16, 2014.
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B. Terms of reference

3. 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

B Companies or of the companies that own the Schedule C Properties (collectively, 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

4. 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.

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

Order"), the Manager was appointed to provide independent management of the Schedule B

Companies and the Schedule B Properties for the benefit of all stakeholders.

7. 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, and the Judgment and Order of Justice Brown dated

August 12, 2014.

THE DISPUTED PROPERTIES

A. Background

8. This motion arises in the context of a long and complicated proceeding between the

Applicants and the Respondents. Part of this dispute related to what properties the Respondents

Norma and Ronauld Walton (the "Waltons") owned and whether any of these properties had

been conveyed in an attempt to avoid judgment.

9. The main dispute between the Applicants and the Respondents, including with respect to

the status of the Disputed Properties, was heard July 16-18, 2014. At this hearing, Ms. Walton

argued that the Respondents had sold the Disputed Properties to bona fide purchasers for value

and had no continuing interest in the properties. The Applicants asserted that the Waltons had a

continuing interest in the Disputed Properties, or had conveyed them to avoid judgment.

10. On the evidence presented, Justice Brown was unable to determine the status of the

Disputed Properties. As a result, the Disputed Properties were included as Schedule "C"

Properties (i.e. properties that were subject to the August 12 Order) but the Manager was granted
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the right to release the Disputed Properties from the operation of the August 12 Order if it was

satisfied that:

(a) the current owners of the Disputed Properties had acquired them for fair market

value; and

(b) the Waltons no longer had any interest in the properties.

11. This relief, and the rationale for it, is described at paragraph 255 of Justice Brown's

August 12, 2014 Reasons for Decision (the "August 12 Reasons"), which are attached as

Appendix A.

12. In the Manager's view, it was granted authority to release the Disputed Properties from

the operation of the August 12 Order without the need for a Court Order. However, the owners

of the Disputed Properties have requested a specific order confirming the release of each

Disputed Property by the Manager and, in the circumstances, the Manager is prepared to

accommodate this request.

III. THE MANAGER'S DETERMINATION

13. The August 12 Order, which is attached as Appendix "B", provided that the owner of

each Disputed Property was to provide evidence that it acquired the property for fair market

value and that the Waltons had no interest in it within 60 days. Each of the Disputed Property

owners provided some evidence to this effect within 60 days. The Manager then analyzed this

evidence, requested further evidence where necessary and satisfied itself that each of the

Disputed Properties should be released from the operation of the August 12 Order.
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B. 19 Tennis Crescent ("19 Tennis")

14. As is described at paragraphs 250-251 of the August 12 Reasons, 19 Tennis is owned by

1673883 Ontario Inc. (`167 Inc."). 19 Tennis was included as a Schedule "C" Property because

Ronauld Walton was listed as a director of 167 Inc.

15. Evidence provided by the owner of 19 Tennis Crescent is attached at Appendix C.

Based on that evidence, the Manager is satisfied that 167 Inc. was acquired by arm's length

purchasers in 2011 but that, after the transaction closed, Mr. Walton's resignation as a director

was not properly registered. As a result, Mr. Walton appeared as a director of 167 Inc. on the

corporate profile report obtained by the Applicants.

16. Based on the evidence provided, the Manager was satisfied that the criteria set out in the

August 12 Order have been satisfied in respect of 19 Tennis Crescent and released 19 Tennis

Crescent from the operation of the August 12 Order.

C. 646 Broadview Avenue ("646 Broadview")

17. 646 Broadview was sold by 163483 Ontario Inc., a company that was found to have been

controlled by the Waltons (see paragraph 252 of the August 12 Reasons), to 646 Broadview Inc.

on April 29, 2014. 646 Broadview was included as a Disputed Property because Justice Brown

had no evidence with respect to who owned 646 Broadview Inc.

18. Correspondence between the Manager and counsel for the owners of 646 Broadview Inc.

is attached as Appendix D. Based on the evidence provided, the Manager is satisfied that the

Waltons have no interest in the current owner of 646 Broadview and that it paid fair market

value for the property.
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D. 346 Jarvis

19. 346 Jarvis is presently owned by Carlos and Colette Carreiro. 346 Jarvis was included as

a Disputed Property because:

(a) Carlos Carreiro has very close ties to Ms. Walton. More specifically, Mr.

Carreiro: was held out as an employee of Rose & Thistle, his companies invoiced

Rose & Thistle for significant construction work on several of the Schedule "B"

Properties and Mr. Carreiro invested in, and was a director of, various companies

controlled by the Waltons;

(b) Neither Ms. Walton nor Mr. Carreiro filed satisfactory evidence with respect to

the sale of 346 Jarvis.

20. The Manager exchanged extensive correspondence with three separate lawyers that

represented the Carreiros in connection with 346 Jarvis. Relevant correspondence relating to 346

Jarvis is attached as Appendix E.

21. Based on the evidence provided to the Manager, the purchase price for 346 Jarvis was

satisfied by:

(a) mortgage financing in the amount of $559,872;

(b) paying for "finishes" in the amount of $57,750; and

(c) foregoing proceeds from the sale of a separate property at 110 Lombard Street

("110 Lombard") in the amount of $106,718.
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22. The Carreiros provided evidence of the mortgage financing and receipts to substantiate

the amounts paid for finishes. However, ascertaining the value of the "proceeds" from 110

Lombard is more complicated. Based on the information provided, 110 Lombard was purchased

in 2009 and then sold in 2010. The sale price was approximately $900,000 more than the

purchase price. The Manager has confirmed that the Carreiros held shares in the fanner owner

of 110 Lombard, Old Firehall Inc. ("Old Fireball"), and surrendered these shares around the

time of their purchase of 346 Jarvis.

23. The Manager is not aware of any evidence with respect to what was done to 110

Lombard by Old Firehall before it was sold or at what cost. Accordingly, it is not possible to

quantify the actual profit earned by Old Firehall on 110 Lombard. Despite this, the Manager is

of the view that 346 Jarvis should be released from the August 12 Order for the following

reasons:

(a) The Carreiros' acquisition of 346 Jarvis in 2010 pre-dated these proceedings by

several years. The timing of the transaction weighs against the likelihood that it

was part of an attempt to shift assets to avoid judgment;

(b) In light of the Manager's experience with the Waltons' accounting practices,

seeking to reconstruct the books and records of Old Firehall to determine the

actual profits earned on the sale of 100 Lombard is likely to be cost prohibitive;

(c) There is no evidence that the Carreiros had any reason to doubt the profit figures

provided to them by Ms. Walton when they bought 346 Jarvis; and
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(d) Even if the "equity" portion of the purchase price for 346 Jarvis is ignored, the

purchase price for 346 Jarvis is not so far below market value that the sale should

be set aside.

24. Shortly after its appointment, the Manager learned that the Carreiros had entered into an

Agreement of Purchase and Sale to sell 346 Jarvis. Out of an abundance of caution, the Manager

registered the August 12 Order on title to 346 Jarvis. The Manager understands that a further

Order is required to delete the August 12 Order from title and respectfully recommends that such

an Order be granted.

Iv. CONCLUSION

25. For the reasons described above, the Manager respectfully recommends that the relief

sought in its Notice of Motion be granted.

All of which is respectfully submitted this day of March, 2015.

SCHONFEIID I C.

In its capaci
and the Judg

Per:

anager pursuant to the Order of Newbould, J. dated November 5, 2013
nd Order of Brown, J. dated August 12, 2014

Harlan Sc'o731 e d CPA, CIRP
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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.
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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 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. El-Ad (1500 Don Mills) Limited

34. 165 Bathurst Inc.

6432810
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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.' 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.

IL 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.

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 & T1 istle.

[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
thfough 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:

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:

i. Ongoing reports on at least a monthly basis detailing all items
related to each property;

j•

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;

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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g. 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;

J. 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
Companie, 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 appoinLuient, 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 lappoint 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

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 1 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] Noima Walton advanced three basic positions at the hearing: (i) the Respondents had
1accountechfor 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, 1 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] Imits 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.

49



- 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

I 
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.7

[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 faun 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

bylSchedule 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
& This'tle, and that net funds flowed to Rose & Thistle from Schedule B Companies. Rather,

'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:

TIT 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
peespective 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 a11, Froese and the Inspector agree that some funds can be traced directly from the
Companies to the Walton Companies immediately before the Walton Companies
puichased 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 13] 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 13 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.

56



- Page 18 -

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/bid., 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 13 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 Fdetum, 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:

1(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
seen of the remaining 11 ledgers.

[45] Tufning 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:
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The Inspector has requested, but not yet received, documentation to substantiate the
invoiced amounts. Once these documents are provided, farther 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 verify 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
Ingpector 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 mCompany) totaling $1.18 million. The invoices listed, among other things, expenses
related to "deposits for materials", "project management services", "site plan deposits
an 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

Bannockbum (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 Comer 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.'6

[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 Ru1e 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 Spadina'7 - 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

'7 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] Alto 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 iof 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
donot 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' 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 toxBannockburn in the amount of $467,719.60 for services provided between December

7 and 31,

s

 2010 — i.e. the invoice included the 10 day period prior to the acquisition of the

property. r 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:

d.
Roe & 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 thathe 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 Walton. 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 diseretion.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
cornpleted 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
assumptioh 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

2') 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
44

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, Noima 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

complete4 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:

Noiuia 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,

Zs 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, Noiilla 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.

Bernstein'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 infoimed 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 Truman30 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 $2.215 million he invested to purchase 50% of the shares in
87$ 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
$20 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.
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Q. 1812: Dr. Bernstein, I know you're saying that now, but did you ever say, "Norma, I
like the project, but 1 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] Mapreover, in her June 8, 2012 email to Dr. Bernstein soliciting his investment in the
property, Noinia 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] Batsed 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 "1\AM" 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 "44b" 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 "44b" 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, Rpse & 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. Waltoh 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
December20, 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 perfoiined 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
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

distributils 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);

97



- 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. Bernstein'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, Noiuia 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 tape 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 Ibid., 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,

(IV 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 foiina 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 uia. 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 ti! ts 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: (i) 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] T1 pooling or co-mingling of funds was a critical breach of the obligations which

Norma arid 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

[188] 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 'EV 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 1 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 ONC 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:

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.

1 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 Walton 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 completed".
Section 1. did not permit the payment out of capital until the project was "substantially
completed'. 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 brach 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 infoi in 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 fands required to purchase the properties by approximately $55.5 million. That is, the
pro foima infottnation 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
eqvity 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] Thc 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 Bernstein'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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(i) 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.

[2 1 9] 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 $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 foims 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

115



- Page 77 -

the Schedule B Companies,40 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
completed". 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. (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, fanner 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) t The amendment of the Orders of this Court dated December 18, 2013 and March 21,
2014 nuns pro tune 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

14 College Street: $1,314,225

d. 26 Gerrard Street: $371,200

lie 
2 Kelvin Avenue: $221,000

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;

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 nuns pro tune 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 Jarvii 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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deteimine 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 detemiine 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
plaintiff's 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 y. Barranow, 2011 SCC 10, paras. 50 to 53.
47 Boscawen v. Bajwa, [1995] 4 All E.R. 769 (C.A.), p. 776.
48 B. HP. 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 teims 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

Applicant have met that test.

[271] As well, that evidence is sufficient to support an order, which I make, appointing

Schonfeld Inc. as receiver — or "Manage', 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 gamer 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, [19991 O.J. No. 300, para. 62.
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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 foima 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 perfoi ned 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 ("Car), 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. garens 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 invetments, 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. Bernstein'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, Nollna 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 Deiongs 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 by) 
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"53

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. 1 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.
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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.,
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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(1). 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;

(1) 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.

11 THIS COURT ORDERS that the Applicants shall be pelt iitted 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.

147



-8-

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, Toronto, 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
f

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, do 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 Hazelton 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

(c)

limited to real estate commissions and legal fees;

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. Nis 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.

P

1''
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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.

25. D3DC 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 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.

I I. 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 Carlow, 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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Applicants Respondents
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In the matter of Application CV-13-10280-00CL )
of the Ontario Superior Court of Justice and
the Order of the Honourable Justice Brown
and his reasons therefor, dated August 12, 2014 )

AFFIDAVIT OF MICHAEL SCHWARZ

My name is Michael Schwarz, and I am the President and a Director of 1673883 Ontario

Inc., (the "Corporation") which owns the property municipally known as 19 Tennis

Crescent in Toronto, Ontario, and as such I have personal knowledge of the matters to

which I hereinafter depose.

2. I first became aware that 19 Tennis Crescent (the "Property") was one of the subjects of

these proceedings on August 6, 2014, when counsel for the Applicant mailed a copy of

The Mr. Justice Brown's Interim Order, dated July 18, 2014, to the registered head office

of the Corporation.

3. Prior to August 6, 2014, neither the Ontario Superior Court nor any of the parties to these

proceedings notified me or the Corporation that the Property was the subject of any

proceedings before the Court.

4. I own, and am a principal in companies that own, several investment properties in central

Toronto. I have acted as a Landlord ofvarious investment properties since 1997.

5. In late 2010, I started looking to acquire another investment property and found a listing

for the Property. 1 have attached a copy of the real estate listing as Exhibit "A" to this

Affidavit.
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6. The Property was attractive to me because it was an 8-plex and was close to my home in

Riverdale,

7. In February 2011, I contacted the listing agent, Kevin Gillen, for a viewing of the

Property,

8. n or around February 24, 2011, an offer to purchase the Property was accepted by the

Seller. T have attached as Exhibit "B", a copy of the final Agreement of Purchase and

Sale (the "Agreement").

9. The final purchase price agreed on was $1,337,500.00.

10. The Agreement of Purchase and Sale provided for an option to proceed with the sale as a

share purchase of all of the shares of the Corporation, at the option of the Buyer.

11. On or around March 4, 2011, I exercised the option to complete the purchase and sale of

the Property by way of share purchase.

12, The completion date of the Agreement was extended several times so that I could satisfy

the conditions of the offer.

13. On or around April 1, I engaged PVCI Property Valuators Consulting Inc. to perform an

appraisal of the Property.

14. The Property was appraised at $1,375,000.00. A copy of the appraisal summary is

attached as Exhibit C.

15. I have attached as Exhibit "D" a copy of the Certificate of Incumbency of the

Corporation effective May 30, 2011.

16. The share purchase was completed as of May 31, 2011.

Yr
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17. Two holding companies purchased all of the outstanding shares of the Corporation from

the existing shareholders. 1 have attached as Exhibit "E" a copy of the Directors'

Resolution approving the share transfer.

18. I am the sole shareholder of 2021972 Ontario Inc., which purchased 50% of the

outstanding shares of the Corporation.

19. Keir MacRae is the sole shareholder of EKM Holdings Ltd., which purchased the

remaining 50% of the outstanding shares of the Corporation.

20.1 have attached as Exhibit "F" copies of the cancelled share certificates belong to all of

the shareholders of the Corporation prior to May 31 2011.

21. Ronauld and Norma Walton (the "Former Principals") resigned as Directors of the

Corporation as of May 3 I 2011. I have attached a copy of their resignations as Exhibit

14GG.

22. Norma Walton resigned as an Officer of the Corporation as of May 31 2011. I have

attached a copy of her resignation as Exhibit H.

23. Ronauld Walton had earlier resigned as President of the Corporation as of November 10

2008. I have attached a copy of his resignation as Exhibit "1".

24. Through a clerical error with the corporate filings, Ronauld Walton and 1 were both listed

as President of the Corporation on the corporate profile filed with the Ministry of

Government Services until early June 2014, even though Ronauld Walton had resigned in

2008.

25. I am advised by Keir MacRae that the error was corrected on June 2, 2014. I have

attached as Exhibit "J" a copy of the Corporate Profile Report as of August 8, 2014.

3
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26. I have attached as Exhibit "K" copies of the Directors' Register, Officers Register and

Shareholders' Register from the minute book of the Corporation.

27. At all times, the transaction was conducted at arm's length from the Vendors and through

professional intermediaries, including a real estate broker, a mortgage broker, a trust

company, and various solicitors for all the parties.

28. Neither I nor Keir MacRae have had at any time a business or personal relationship with

the Corporation or with any of the Former Principals or shareholders of the Corporation,

other than this one transaction.

29. Since May 31, 2011, none of the Former Principals or shareholders have had any interest

or involvement in either the Corporation or the Property.

30. None of the Former Principals have any interest or role in either of the current corporate

shareholders of the Corporation.

I make this Affidiavit in response to the Order of Mr. Justice Brown, dated August 12, 2014, and

for no Other or improper purpose.

Sworn before me in the City
of Toronto, Province of
Ontario, this 4th day of September,)
2014 () 

Michael Schwarz

1(5ir"MacRae---
a(eotnrnissioner etc.

kit
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19 Tennis Cres List $1,695,000 For Sale
Toronto, Ontario Map: 12022-R Sale
M4V1Z6 Dist E01

Dir/Cross St: Broadview/Danforth DOM: 0 Last Status: New

Plan 471E Lot 22 Pt Lot 23 Taxes: 516,654.68/2010/Annual

Investment Lease Term:

Apartment Freestanding: Y Holdover: 45

Occup: Tenant SPIS: N

Possession: ao DaysrTha Franchise:

Commercial Condo Fees:

MLS#: E1934151 Seller: 1673683 Ontario Inc. Contact After Exp: N

13111#:

Total Area: 10.560 So Ft
OfclApt Area:
Indust Arta;
Retail Area:
Apx Age::
Volts:
Amps:
Zoning: 1 Multi Res
Truck Level:
Grade Level:
Drive-In:
Double Man:
Clear Height:
Sprinklers:
Heat: Gas Hot Water

Survey:

Lot/Bldg/ 80X88 Feet LOt
Unit/Dim:

Lot Irreg;
Crane:
Bay Size:
%Bldg:
Washrooms:
Water: Municipal
Water Supply:
Sewers:
A/C: Part
Utilities: Y
Garage Type: Outside/Surface
Park Spaces: #Trl Spc:

Soil Test:
Outside Storage:
Rail:
Basement:
Elevator:
UFFI:
Assessment:
Chattels:
LLBO:
Days Open:
Hours Open:
Employees:
Seats:

Bus/Bldg Name: For Year: Financial Statement:

ActuallEstimated:
Taxes: Heat: Gross lnciSales: Est Value Inv At Cost:

lnsur: Hydro: - Vacancy Allow: Com Area Upcharge:

Mgmt: Water: - Operating Exp: Percentage Rent

Maint: Other: = Net Income B4 Debt:

Remarks For Clients: Elegant 8 Unit Apartment Building Featues 8 Spacious 2Br With Den And 2 Br Units All With Walkout To Private
Decks. Most Units Have Been Recently Updated. Electrinat Service And Furnace Are Recent And Building Has Had Total Fire Retrofit.
Rear Parking Lot Can Accomodate Up To 10 Cars,

Extras: 2010 Net Income Is 584,037.41 (6.27%)Contact La For Lit Of Chattles And Fixtures.

Remarks for Brokerages: All Appiontment Through Listing Agent-Do Not Go Direct.

Mortgage Comments;

GILLEN, K.P,, 8 CO. REALTY LIMITED, BROKERAGE 416-984-9460 Fax: 416-964-7728

40 Scollard St. Sie, 200, Toronto M5R351

KEVIN P. GILLEN, Broker of Record 416-679-9460
Appts: Lbc

Contract Date: 8/11/2010 Condition: Ad: N

Expiry Date: 11/5/2010 Cond Expiry; Escape:

Last Update: 0/11/2016 CB Gomm: 2% Original 5: 51,5911,060

Toronto Real Esiale Board t'FREB) assumes no responsiellity for the accuracy of any information steam. Copyright THR El 2010

This is Exhibit A to the Affidavit of Michael

Schwarz, sworn before me this 3rd day of

September, 2014
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CREA fat

410q -7111

Confirmation of Co-operation
/901 1

and Representation
Form 320

fcr use In 111•23Powirice or Orrtorro

BUYER:

SELLER;

Michael Schwarz in Trust for a Company to be Incorporated

1673883 Ontario inc.

For the transaction on thie Property known as-.  • 19 Tennis Crescent

For the purposes of t is Confirmation of Co-operation and Representation, a 'Setter includes a verKlotr, a landlord, or a prospective, seller,

vendor or lariciona anal c "Buyer includes a purchoser, a tenant, or a prospective, buyer, pJrchaser orle hart and a "sale" inctudes a

lease.

The followass lefeemerlan k confirmed by the undersigned Broke40). n 4 Ceropentbiti Broker a Involved In the Irentaction, the broken:
agree to co-operate, In consfeletalkm ot, and on the terms and corefilora asset out below.

1. Leong Poker

al ❑ The Listing Braker represents the rhierefIS of the Wet In this transdollon and is providing customer service to the Buyer

The Buyer may be buying the property directly from the I isting Broker or may be using the services of a Co-operaling
Broker Cif applicable.Section3will be completed by Co-ornswating Broken.

DUAL AGENCY', The Listing Broker has entered Info a Buyer Agency Agreement with the Buyer and represents the
interests of the Seller and the Buyer, with their consent, as a Dual Agent for this transaction. The Listing Broker must be
impartial and equally ardiect the Interests of the Seller and the Buyer in this transaction. The Listing Broker has a duty
of full disclosure to both the Seller and the Buyer, Including a requirement to disclose ail factual information about !he
properly known to the tistina Broker,

of 1111

However, the LIstfng Broker shalt not disclose; •
That the Seller may or will accept less than the hied price, kirtless arrowlse Instructed In writing by the Seler:
That the Buyer may or wit pay more than the offered pica, unless otherwise Instructed fn writIng by the Buyer;
The motivation of or personal Intorr»ation about the Seller or Buyer, unless otherwise Instructed In wining by the
party to which the information applies, or unless failure lo disclose would consfitJte fraiodulent, unlawful or
unethical practice:
The price rile Buyer sho uld Offer or the price the Seller should accept
And; the Listing Broker shall not disclose to the Buyer the terms of any other offer.

However, it Is understood that tactual snorkel Inliorticri(On about Comparable pnopertiesand information known to the
listing Braker Coneerning potential uses for the amperly will lie disabled to both Salter and Boyar to t them to
corsie lo their own conclusions.

PROPERTY SOW EY BUYER BROKER - PROPERTY NOT NUE)
The Broker Ls a Buyer Broker and the properly Is AN Wool With any real estate broker. The Broker is provloIng customer
service to the Seller and will be pad

by the Sellerin accordance with a Commission Ageernent f=or Property Not Listed

OF by the Buyer-directly

Additional comments and/ or disclosures by Listing/ Buyer Broker;

LISTING ClicilkEll

This is Exhibit B to the Affidavit of Michael

Schwarz, sworn before me this 3rd day of

September, 2014

INITIALS OF 1BYER(51/5Eumsysito Rata) REPRBSENTATNE(S) Nim ERB APPLICA et•BI

CO-OpERNONWAITER BROKER SELLER

13 c 2005 OR EA stlecterd room pe pet titer whoa pining or roprodocibe 12o dcadord prwlet poribwk.
QuickafferrIr wi.vw.nereosoft.born

BUYER

Form Mt 01!2005 Noe I of 2
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CO-OPERATING SNOKER (If applcoble, Cio-operating Booker completes Section 3 and Listing Broker indicates], a) In Section 1.l

• a) The Co-Operating Broker is a Buyer BnOker represeelffeg the interests of the Buyer in this kertsaetron. The Co-operating
Broker waives any.otfer of suia-ogency with the Deng Broker anti for Seiler, and Es praelding customer seelee to the
Sener. il is heftier understood orid agreed riot the Listing srokervell pay the Co-operating Broker

the comrnisMon as indicated In the eitSfeintormation for the property

or, if not an NILSO Listing. Li o commission of

b)

cl

plus oppliccrbie Goods and Services Tax. from the amount pdd by the Seller to the Listing Broker, on any trade
wherein the Co-operating Broker has obtained an accepted Agreement of Purchase ond Sole. option to Purchase or
Agreement 10 Exchange andicr tease, Said PaYmenlolcomrnission w1riot mode the Co-operating Broker either the
agentar the sub-agent of the Seller or the Usling Broker.

The Co rating Broker IS U BUyai Broder representing the Interests of the Buyer in this konsaction, The Co-operating
Broker wares any offer of sub-cigency with the Listing Bioter ond/ or Seller, and is providing c-uttorner service to the
Seiler. It Is Eurlher understood and agreed that the Co-operating WOW( will not be receiving any payment from the
listing Broker and/or Setlei: and will he receiving pap-rent drably train the Buyer in the transaction,

The Co-operating Broker accepts the offer of sub-agency from the Seiler and/ or Listing broker and represents the
Interests of the Seller in this transaction while offering the Buyer customer service, it is further understood ond agreed
that the Listing Broker will pay the Co--opetrolino Broker

or, it nos an r,1130 Listing.

dl

the commission as indicated In the MLSes• information for the property

o commission of • •

plus applicable Goods and Services Tox, tram the amount paid by the Seller to the Listing Broker, on any trade
wherein ihre,Cov.Operating Broker has obtained on accepted Agreement of Purchase cold Sole, option to Purchase or
Agreement to Exchange and/ or Lease.

The Co-operating Broker is providing customer service to both the Buyer and the Seller. It is further understa0d and
agreed that the Listing Brokerwnl o cry tee Co-aoarafino Broker

the commission as indicated in the MLS infarnotton tor the property

or, If nar en COrnmassion of

plus applicable Goods and Services Tax, from the amatint paid by the Seller to the Listing Broker, on any trade
wherein the Co-apereting Broker has obtained on acdeplei Agreement of Purchase and sole, option to purchase or
Agreement 10 exchange and/ or Lease. Sold payment of commission will not make the Co-operating Broker either
the agent or sub-agent of the Seller or the Listing Booker.

Adciflonal comments undiar disclosures by Co-operating Broker

COMMISSION TRUST AGREMENT: If the dimove cooperating Broker is receiving payment of commission from the Listing uroker, then the
agreement between Listing Brdkef and Co-operating Broker further includes a Commission Trust Agreement, the donSiclena Non tar which is the Co-
operating Broker procursno an offerfor a trade of the properly_ acceptable to The Seiler- This Commission Trust Agreement Shall be subject to and
governed by the 'ALSO rules and regulations pertaining lc commission trusts of the i.isting Brisker% load real estate board, if the loco' coords NALsrio
hile$ and regulations so provide- Otherwise, !he provisions of the OREA recommended NIBS rules a ner regulations shall apply to thiS Commission Trust
Agreement, For the purpose of this Commission Trust Agreement the Commission Trust Amount ;hail be the orn aunt noted in Section 3 above. The
Listing Broker hereby deplores that all monies received in connection with the innee shall consti lute a CornmiSsior Trust ord shalt bp had, in trust, for
the Co-operaling Broker under The farms at the applicable Mi,Sifo rules and regulations

SIGNED Y BR ME( si RetirglITATIVE1 5) (WFIERE APPLICABLE)

xdr,..?ar Pi 0, C„,c,424_,.Le.e13 410
rAtorne a os-orereihomever edelseil

ATogiEretjotrmi
ikdoessa-Tha-apeutirciEuyer oraceri

114feKo, Fax  4iffeeieg964,,IA215?Fox:Tel.:  

Daire/4///1/— 

•
Date ___ ___,

. paraders Etchclf of CcroracrorngtiWer baker}

ACK NOWLEDe MINT

4 have - and understand the above Information.

D0181
;is '''''------.e re te ,r.4 Al :

Dole:--
Mars:owe or seen — dicrehre of Ekmal

Me 2006 OREA Siandurd Form Ce 001 Geer keen pretint; Cr reprertucino the siandold pre-set Klee
celesta** vereetiereosoft.core

Date:

Date:

Fvrrn 32.0 DI /2CO.5 Pogo 3 to 2
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SELL ,1673883 Ontario th.o.

REAL PI OPERTA
Address, 19 Terikis Crescent,, .

of Tennis Crescent

and having a frontage of  80.00 ft

40Rm pe2141, Agreernent of Purcha and Sale-
•AT.i,@.T., Commercial CbiorruivIA DiviCe 1

'rime. *Ad TIM. Kurd

Jaw
This Agreement of Purchasearvd Sale dated this 

F: 4 day of 711'n'Y., 20  11

BuyEL Michael Sckwarz, in Trust fora Company to les•Incorrrated
.(Fullegai names of oli Beyers5 . .

 , the following
.. !FUJI 106,01 ACIOICS el elf teilers1

in the C67 Toronto

, agrees is purchase from

fronting on the south side

more or less by a depth of .88.00ft

and legally described as  c8) Suite residential ainirimentbuilding 'kith

Pik 210650069 Plan 471 t 1:0/ 22  Pt Lott 23
il.rGi;cre'taia,e'eceZeleres, netW0t1;EI
•

PURCHASE PRKE:

1511411"g11441441.,T.,
7-Yjf.s.?:41'

IT: Byyer submits -11).9P.R"-Rtanee

Sbq Thousand

Doilars

  Della rs
• fi'te

ii-kvtrwi[h/Upon Acceptormeles otherwise {Issoibad Fn 1115 Agree-Mei-4

more or less

cars

it3 3 .7-1.
 
7-15-6̀

(the "property").

• •• I • • ,• • ......

 , Dollars (CON1$) 604000.00

by neoaticlue, cheque payable to  K.P. Gillen, dt Co. Reeky Ltd, in Trust  "Deposit Holder'
to be Geld in trust pending completion °rather 'lamination of this Agreement and to be credited toward the Purchase Price an completion.
For the purposes-of ells Agreement,. "Upon Acceptance" shall meow that the Niyer is required to deliver the deposit to the
Deposit Helder within 24 hours of the acceptance of this Agreement, The parties to this Agreement hereby acknowledge that,
unless otherwise provided for in this Agreement, the Deposit Haider shall pkide the :depceit in trust in the Deposit Holder's
non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.
Buyer agrees to pert the betimes ca more particularly out In Schedule A attached,

K HEDULE(S) A  '&613-8ve  attached hereto Form's) port of this Agreement.
4141ag2E7>

1. IRREVOCLITY: This Offer shall be Irrevocable by-..3.1rer. . ,;, (4)4: until J.°° ,. an....... , ...... p.m.
.....

71ra the  y of .Pel..... .. . .....   20,11  , after which time, if not accepted, this
Offer shall be null an and the deposit shall be returned to the Buyer in Full without interest.

2. COMPLETION DATE: This Agreement &hail be completed by no later than 6:00 p-rn.. on the .............. day

of ... Upon completion, nount possession of the property shall be given to file
Buyer unless otherwise provided For in this Agreement.

3. NO :The Seller hereby ;appoints the Brakerogeas Agent far the Seller for the purpose oFGiving and receiving rams pu rsuant
to this Agreement. 'Where a BroWrage Bu is Bnierage) hoe entered into a rep rewnbtion agreement with the Buyer, the EiL.:1 hereby
appoints the Boyerls &Girona as aige_nt for the of giving and waving notices pursocrii 10 this Agreement Wan,
raBker01.01ispreirmits the SW. br and the&aro., (multiple representafian), the Rrolosrag. shall not be entitled

or authorked to be agent for either the Buyer or the Seller for the purpose of glving and- reairving, _notices. Any
notice relating hereto or provided far herein shed be in wrilirg.. in addition to any provision contained herein and in any 5doteclue hereto,
this offerr any courser-offer, notioir of acceMicathereotor at notice to be given or reached pursuant to this Agreement or any Schedule
hereto shall be deemed given and rocs when cWivered personally or hand &Wand to the Address for Service melded in the
Acknowledgement belowror whoa friaiingle number is provided herein, when transrni*ad Igo:ironically to that facsimiSe number,

F4 No..4'.1, ............ . . .. (Fa delivery of nib-ices t© Seller'

IHMALS OF BUYER(S):fulraio0=9. Corbels Rod 10210 ossoc$Olonraltrar. Id riahrilloa4roodrItilr broi vow dreveiverd by MAGr 
im.4:7.7'. 

diir minima cod knonatio
temiseduriba Iscni,14b161 wail with Fix "Am amid oFOREA_ Ow.notedki who(' 01 flu o koodod ',root porocn. form 500 Rim. 1:13./201 0 ease

416-964-7728.....  ...... [For dalryory Mos le buyer)

INITIALS OF SEMEN'S):
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.4, CHATTELS 'INCLUDED;

as per Schedule A

5, FDETURES EXCLUDED:

G. RENTAL ITEMS: The following equipment is rented and included in the Purchase Price, The Buyer agrees to assume
lie rental controct(s), if assumable:

HVeTs * (both panics to the transactiou will be {SST /HST registrants by the time of closing arudthert both parties
agree that they will make the necessary filings, if applicable, to prevent the HST having to be collected or remitted) efe,

7. OSTiHSt if the safe of the prqaerty (Real Property as descrthed abave)ts subject 10 Goods and Services Tax
(GIST) er Harmonized Sales Tax (HST), then such tax shall be In addliart to the Purchase Prim. The Seller will not
collect GST or HST IF the Buyer provides to the Seller warranty that the Buyer is registered under the Excise lax pETA I, together
with a copy of the Buyees-ETA registration, a warranty that the Beyer shall selasseet and remit the GS! or HST payable and Die the
prescribed farm and shah edernnify the Seller in respect of arty GST or HST le. The !creeping warranties shall not merge but
Shull survive the =repletion cf the trarisocion. tf the sale of the proper ty is not s "ectto GST or HST, Seleragreas to eerily on or lactate
clasing, that the transaction is not Subject to CAST or HST Any HST on chattels, applicable, Is not included in the purchase pries. et-

. B. TITLE SEARCH: Buyer shaD be alleeeied until 0:00 p.m. an the' "el  day of march  r 11 

(RequisitiorilDatel to examine the title to the Property at his own expense and until the earlier of; le thirty days from the
Weir of the Requisition Date or the date on which the tianditions to this Agreement are fulfilled or otherwise wnived or;
00 five days prier to completioe, to satisfy himself- that there are no oulsionclin work orders ar deficiency notices
affecting the property, that Its' present use 1.f.:IPIY.B suite'residelatial oP building 
may be lawfuly cordisiesd and that the poncipc/.1 buldine may tae insured ageenst risk of fire, Seller hereby element& to the
munidpaltly or oiler mmental agencies releasing to Buyer details of ell outstanding work orders and deficiency hotices affecting
the property, and Seller Ogees execete and deliver euchfeetrenateharie:affoes in this regard as Buyer may reasonably require.

9. FUTURE USE; Seiler and Buyer agree that there is nO.representation or warranty of any kind that the future intended
use of the property by Buyer -le or will be lawful except as may be specifically provided for in this Agreement.

10. TITLE Provided that die tile to the property is good and free Worn all registered restrictions, charges, liens, and encumbrorces
except as otherwise specitoally provided 1n this Agreement and save and except for (al any registered restrictions or covenants
that run with the -land providing that such are complied visit; 0) any registered municipal agreements and registered
agreements with Publicly regulated unleas providing such have been complied with, or security has been posted to ensure
compliance and completion, as. ervidenoed by a letter from the relevant municipality ar regulated utiliy; tcl any minor
easements for the supply of domestic utility or telephone services bathe properly or adjacent properties; and (dl any seeements
fa drainage storm or sanitary sewers, public utilitytelephOne lines, cable television lines or other services which do not
maternally cif eci the use of the property. If within Ate specified times referred to iri paragraph 8 any valid abjection to title or
to any ouistandies work order or deficiency notice, or to the fact the said present use may not lawfully be continued, or drat
the principal building may not be insured riga insi risk of fire is rnocle in writing to Seller and which Seiler is unable or unwilling
to remove, remedy or satisfy or obtain insurance save and. except against risk of fire (Title lee/ranee) in favour of the Buyer
and any mortgagee, (with all related costs at the expense of .the -Seller), and which Buyer will not wolve this Agreement
notwithstareiing emir intermediate acts of negotiations inect resp of such Objections, shall be al an end and all monies paid
shall be returned ,without interest or; deduction and. Seiler, kitting Brokerage and Cceoperating Brokerage shall not be liable
for any costs or damage& 'Save as 'Iv any ealid:Obj'ectIcirt so Made by such day and except for any abjection going 10 the
rootef the tile, Buyer shall be Conclusively deemed to have qcceptecl Seller's fide to. the property.

11. ODSING ARRANGimENTs Where ecch'rif ileir Seller andBeyer coin a la try to complete the Agreamentof Purchase and
Sale of the Prepare/ and; where At trareadioa 4yif be completed by, electronic registration pursuant to Poe Ill of the Land
Registration Reboil" 'Act, R.5.0. 1990, Chapter 1.4 and the 'Electronic. Registration Act, 5,0. 1991, Chapter 44, and any
omendments thereto, theSeller aricilleyer crud.ackreelelealgee agree that the exchange of closing funds, non-registrable documents
and other items (he "Requisite Deliveries') and the release.theieof to the Seller and Buyer (es} not occur at the same time as
the registration of the transfer/deed (and any other documents intended lo be registered in connection svith the completion of this
transaction) and CM be subject to conditions whereby the lawyer(s) receiving arty of the Requisite Deliveries vril be required to
hold same in trust and not release same except in accordance with the ernes of a-document registration agreement between the
said lawyers, The Seller and Buyer Irrevocably instruct the said lawyers to be bound by the document reeistratfon agreerriert which
is recommended bone erne to erne by the taw Society of Upper CCIACItio,, Unless otherwise agreed to by the lawyers, such
exchave of the Requisite Deeveries will occur in the applicable irand riles Office or retch other location agreeable to both lawyers.

12. DOCUMENTS AND' CASCHIARGE: Buyer. shall not call for the production of any title deed, abstract, survey or other
evidence of tile to the properly except such ore In the possession or control of Seller. if requested by Buyer, Seller will
deliver any sketch or Survey o the property within Seller's, control to Buyer as soon as possible and prior to the Requisition
Da*. IF a discharge or any Charge/Mortgaoe held by a r oration incorporated pursuant to the Trust And loan

INITIALS OF RUT' ER—(S) INIMALS OF SEIIER(S):

A,. ow aphor oda reFuNa&re Fon6i,d ocapvAirlarwiaw'i ccoot of alk 00 radii-141h ..riorraidne okirpcisrd paiaipori#cm, NORM 500 liar x3/2010 Pego 2 of 7
152019, Wiwi° Itsel bide Av:ONO:an*4 AI riellt twinwgi.jd:A}000 1i/0NAford% Lowirel reptcriolat' rot nwilars mei kiwis

. . ,
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Companies Act (Canada], Chartered Bonk, Trust Company, Credit Union, Caisse Popultere or Insuranai Company end
. which is not to be assumed by Buyer on completion

' 
Is not available In registroble form on completion, Buyer agrees to

accept Seller's lawyer's personal undertaking to obtain, out of the closing funds, a dischorge in regietroble form and to
register scene, or.cause sores to be registered, on title within a reasonable period of time offer completion, provided that
on or before completion ,Seller shall provide to Buyer a mortgage statement prepared by the mortgagee setting out the
balance required to obtain the discharge, and, where's realeirne electronic cleared funds transfer system 13 not being
used, a direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge

• aet of the balance due On completion.
13. INISPECTIONk Buyer acknowledges having hod the opportunity b inspect the property and understands that upon

acceptance of this Offer there shall be a binding agreement Of purchoie and sale between Bayer and Seller.
Id, INSURANCE: Ali buildings on the property and all other things being purchased shall be and remain until completion

at the risk of Seller. Pending completion, had all insurance policies if any, end the proceeds thereof in trust
for the parties as their interests may appear arid in the.ev.enteef substantial damage, Buyer may either terminate this
Agreement and •have all monies paid returned Without interest Or asdkiclior) or else take the, proceeds of any lniurance
and complete the .perchase No insurance shall .be eraesferreci on completion. IF Seller is taking back a
Charge/ age, or keyeeiseasturning a Chargefietortgage, Buyer then supply Seller with reasonable evidence of
adequate insurance herprotect.Sellert or other. mortgagee's Interest on completion.

15. PLANNING ACT: This Agreement shall be effective to creole an interest in the property only if Seller complies with the
subdivision control provisionsof the PlannineeAceby completion and Seller covenants to proceed diligently ot kis expense
to obtain any necessory. consent by completion.

16, DOCUMENT PREPARATION: The Transfer/Deed shall, save for the trend Transfer Tax Affidavit, be prepared in
registrable form at the expense of Seiler, anatomy Charge/Mertgage to be given bock by the Buyer to Seller at the
expense of the Buyer, If requested loy Buyer, Seller =enfants that the Transfer/Deed to be delieered on completion shall
contain the statements contemplated by Section 501221, of the Planning. Act R.S.0.1990.

17. RESIDENCY: Buyer shall be credited towards the Purchase Price with the amount, if any, necessary for Buyer to pay to
the Minister of Naliorsal Revenue la satisfy Buyer's liabillty in -respect of tax payable by Seller under the nornreaidency
provisions of the Income Tax Act byneason of this 50110. Buyer shall not claim such credit if Seller delivers on completion
the prescribed certificate or a statutory declaration that Seller is not then a nonresident of Canada.

1 B. ADiusirmeivr& Any tents, mortgage trite/est, realty taxers Including local improvement rates arid unflustered public or
private utility charges and unmesereal cost-of fuel, es applicable, shall be apportioned and albwed to the day of
completion, the day Of completioreitselF to be apportioned la-Buyer, .

1 9. TIME LIMITS: Time shall ln all respects be of the essence ham' f provi ded that the tirne for doing or completing of amatter
provided for herein may be 'extended or abridged -by. en 'Vestries't in writing signed' by Seller and Beyer orb, their
respective lawyers who mice, be specificolly authorized in that regard;

20. PROPERTY. ASSESSMENT; The Buyer end Seller hereby 'acknowledge that the. Province of Ontario has implemented
current value assessment and properties may be re-assessed on' an annual basis. The Buyer and Seiler agree lhat no claim
Will be mode. against the Buyer or Seller, or Gni/Brokerage or Salesperson, for any chcnges in property lax as a result of a
reassessment ot the property, save and except any property taxes ilea accrued prior to the completion of this transaction,

21 ,TENDER: Any tendeeeof documents or money hereunder mcry be made.upon Seller or Buyer or their respective lawyers
on the day set for completion...Mil* May. be tendered. by:bank. draft or cheque certified by a Chartered Bank, Trust
Company, Province of "Ontario Savings Office!, Credit Union or Caisse Populaire.

22. FAMILY LAW ACT:. Seller warrants that spousal consere Is not necessary to this transaction under the provisions of the
Femilylaw Ad, R.S.0.1990 unless Sellers sewn, has executed the consent hereinafter provided.

23, UFFle Seller represents arid warrants to Buyer that during the Seller hes owned the property, Seiler has not caused
any building on the property to be insula*devith' insulation Containing ureaforrnaidethyde, end that to the bell of Seller's
knowledge no building on the:property contains or hos ever contained insulation that contains ureaformaidehyde, This
warranty shall survive -and not merge on the -Completion of this transaction, and if the building is part of a muiltipk unit

. building, this Yeomanly shall only apply to that part of the building which is the subject of this transaction,
24 LEGAL, ACCOUNTING AND,ENVIRONMENTJU, ADVICE: The parties; acknowledge that any information provided

by the brokerage is nor legal, toe or environmental advice,. and that it has been recommended that the parties obtain
Independent professienol, advice prior to signing this document. •

25. copesumint REpORT5s,rrie BOyer is hershy. notitiad 'that a consumer report containing credit an :War
personal information May 'be referee-O. to w: ccinnoction with this ftwensodlon.

26, AGREEMENT IN WRITINGra there is conflict or ciscrepenbe between any proVision added to thiS Agreement (including any
Schedule attached hereto)` eiircsny preMsiori, in the standard prieet portion hereef, the added provision shall supeerse the
standard preset provisioo.to the extint, of such conflict-or discreponce This Agreement including any Schedule &leeched hereto,
shall constitute the entire A moment between Buyer anti Saline There is no. representation, warranty, collateral oereement or
condition, which affects thie . ernent otharihan as expressed herein. For the purposes of this Agreement Seller means vendor
andmeans purchaser. is Agreement shell be read with all dese of gender or number required by the context.

27. TIMED  =Es Alrly rieferenae to a time and date in this .1,- • I, I mean the time and dale where the property is located.

INITIALS OIFEUYIR(S): VIA INITIALS OF SELIER(S):

onto, 0.1.14.4&.,,,A.c.a. rcesti.N mod- rlid koi &lip* 6r CCRM 1,11r mfrolaracti b nomritm or4 imam
04. cr .p.day-mo prcilbw *fit F6-6,:donnawo•tai GOA. Dare ;kw whin moixfacivii• Fordard rewirEPsrdoK FoliTre 500. Ret corzolo Pegs .3 of 7
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2B. SUCCESSCIVS AND'AISSIGNS: The heira,..e)r,eculiors, adtninistrators, successors and assigns of the undersigned are
bound by the terms herein.  •

SIGNED, tND DELIVERED in the pence of: 1h4 WITNESS whereof Iaíe hereunto eel my hood grid seal:

DATE. f't-- i,....d '157/Ofuy'siVari nipb: 4' ----"'"'" .. ISesti,

im , ..• 
0 .  

rhitorak1 ' KiiiU4A6iiiirtkjilliitciii  - DA1E.Phall

1, lira Undersigned Seller 'agree ta the above Offer, '1 hereby 'irrevocably instruct my lawyer to pay directly to the LCsting
Brokerage the unpaid boicince, of the commission %soother with applicable Goods and Services Tax [and any other taxes as
may hereafter be applioa,ble), from the proceeds of the sale prfar to any payment to the undersigned on completion, aa
advised by the Listing Bicerage to my lawyer,
SIGNED, SEALED AND DC-lIVERED in the presence of: l'OMINE55whont6f 1 home hereunto set my ScInci and look.

•
411116ften

lig I, ••

7 1,1 pgre '70.0'in •
„ ii'44i/Lig,34;t1i'ei  „

cwanal.4 . issaii, , ntrili44- 

SPOUSAL CONSENTt The Undersigned Spouse of the Seiler hereby consents to theqii.sposirian evidenced herein pursuant
to the provisions of the Fomily LOW ACItt ks.a1970; and hereby agrees•with' the Buyer that he/she will execute ail necessary
or incidental documents tomive full force and effect to the sale evidenced herein.

DATE

  4. DATE
Ariinesrl IT1360,14 [52.4

coNimmAvoN oF A4dprapicE: NIt;fwiihstondin6 anything =MA:lined herein to the oontrary, I confirm this Agreement with oil

changes both typed and written was finciily accepted by. all parties at, „ a.m./p.m this.,   .,day

of  , 20, „.; '' .. . .
INfORMATION ON NtOKERAGEOL

Wilma lure is Sale o..Llueil .

Lhiuig ....... ....... ..... ..... ••”.••1 .............. ,••••••••••••••• • ...... •• ....... •••••••••-• ...... • ..... ••1••• .... -••••1• 101. TeiNo 

1 I I •I• . 1 1 I

GILLEN, 84. CO. REALTY LIMITED, 1314.0pRAGE No (416)964-9441Coop/duyor Rnokerage ... .

4I SCOLLARI) ST., SE, 2oo TORONTO

iocknowisalqo receipt of iny lg
Perchose =15* and I ey&oil

ifr,Q

, , ,AciOloVeLk-DOIMENT, . •
Tod copy of the tioceptol Agfeerrent of.' . . f toknowiedge recai0I of rny5iRned copy of thin CICCePied Agreement of
se the Ageri )0 .ali,!.9rd 0 copir Iv roy lanryer:... Purchase an6i Soonol I oult- rat rho fljent ha forward'n copy to my loom.

• • 4.

. • • • li,k*4 .. . . •. • ,. .
•,•• 

. 
 • :' , . DATEDA/E.

113Pri4.' • .

'Acidres5for Service .

,

Addres5for Service 
............. .........

• Selier's Lawyer.

Addros

0

I • ,

r *rill.,

...

. .

 Tel.No

. DATE 

..... ....„ .......... ....................... ........„......,... 

Address,„  .

ilat 'OFFICE USE 1`41Y COMAUESKIN TM' 4161151umir 
,

To. C4.• •1• MIMEO . .116W on lite Teresa Ingiculmm, 4 purac,,„ rid sd, GILLEN, 1C.„12., & CO. REALT'Y 1.11k4ITED, BROKERAGE
tn tonsWerdroe FOr rai.re jz.„„Irolieraof producing the foregoing kr oireeni of Purtliese wick Sale,. Amoy elecicre lief al rower reaseed or receivable by tee in corosclico saki
?Ss reltruPOCMis aS co Ini 14.910 lee nail Revelment, el Ivy Real Egoir Omni shall be 1.11Cal 613b16 arid held tn hip*, This avowals/0 shah CD nsiklito Coretsanilan 7nalApromeni
as delnsd in Go IOW ka ern i 1 1 be env iirc1 b 00d gersarissi 14 !he MCA Rae* proiotelno to Commbian Trust

DE o (mei the dens anal Vine 01 Ihs oses*Imee 01 11110 Eiffe*01119 AirborWt ef ft"koi*erLd SaIe. . Aelrresurludoed by:

Feirteid ... ih; I1itii ......... 
• • ,

• 
: •

Eli* 20 lR.ri AEICIallith room.Ak Osh. s erau,ed, Tris farm ygi tidy/14154 iv ORiìib,;cñ4IIi webers cuid Ammer
anis uioir.u.cs repstf.dn* is pnqinled onspi Will Fir 'wrier aresetrrIOPEA. Do norale:wles prier% vr spnxhadso to 0*d-A Fins porno. FCnei ma Rev. 03/2010 Page 4a7
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elm =1,, Schedule A •
Agreement of Purchase and Sole - Commercial

ffm=1MIMINIMM. 

Coonisivilil Division
Vim Roil trail &Aid

This Schedule is Winched to and forms port of the Agreement of Purchase and Sale between:

BuyER, Michael Scbware' in Trust for a Compaq to be moot orated 

SEU.Ut,  1ty73883 °uteri.° 'Inc. 

for the purchase and sole of ,19 Tennis' crescent

  dated the.. day of lebni2!FX , 20.1,? 

Buyer ogress It pay the balane.e as.follows:

 , and

Toronto

The Buyer agrees to pay the balance of the purchase price, subject to adjustments, by bank draft or certified cheque, to the
Seller on the cOmplellan arthiS transacti an.

The Buyer and the Seiler hereby direct the deposit holder to place all deposit monies in interest bearing account or
ttMll deposit, ikith artyaCertied interest on the dopoait to be paid to' 

a n 
 the thiyer as soon as possible after completion or other

termination. ofthis Agreement Intim event that the closing date is advanced or the transaction is terminated, the Buyer
agrma to accept the short-term rate for deposits,withdrawribeforeinaturity.

The seller agrees to discharge any existing mortgage (a) and or lien (a) or any encumbrances now registered against the
subject property, on or before the completion of this transaction, at his own expense, either intro the proceeds of the sale
or by solicitors: undertaking,

Chattels Included: . . 
8 fridges, 8 staves, _gas fired furnace equipment, domestic hat water boiler, all electric light fixtures and window
coverings deemed owned* the Seller, and all related equipment and chattels currently on the property required to
operate the anemia] day to day hakifi.

Buyer agrees to awn= tlae.etFistigg tenancies, as act out in the attached Schedule -"E", which the Seller warrants are the
only tenancies affecting the Property_

1. This Agreetnent is conditional upon the following:

a. The Buyer at its men expense Inspecting die mat property and. improvements thereto and approving therm. The Seller
will cooperate in providing access to the Buyer and its emits to meet this condition;

h_ The Buyer at its own expense obtaining a Phase I and/or a Phase it Environmental Assesmaent Report. The Seller will
cooperate in providing moms to the Buyer and its agents and glowing soil test if required to meet this condition; and

c. The Buyer inspecting and approving: a) all leases.and or Offers to lease lino leases are available,
b) all fman ial statements confirming current income and expense statements.

relating to the pro;pem for 2009, 2010 rand 2011.

ThIs form must be initialed by.ail parties in, the Agreement of Pu ortid Sale.

O 

40)

LIMN*.,,, 04 MO*. ves eeptElketen Fvelibeed envei prim votoso 0:11ffiSni Mk% radar Am orisliniTovsosondag p.IHrikribrk Form 500 Rev. C3/2010 PAP 5 of
2101% ofecrin Rod Ed*, Aageostiri roam.), AI tialsa sorsosi. voosiondepsihr011EFI.eho coprealaim,dis iniribin and LIMN*

INITIALS OF.BUYOR(5)1 INITIALS OF SELLEINS):
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tam Schedule A . .
Agreemfani of Purchase and Sale - Commercial OlgrIcleit

, roam Rprll Nam

This Schedule Is attached to and forms part of the Agreement of Nrchose and Sole between:

BUYER, Michael Schwarz in. Trust for  a Company to be Ireowrated

167383 Ontario  Ine:....,..„ ,,,,,,,,, ..... ...... ........ ................. ....... .......

for the purchase and sale of  19 Tennis Cfesced 

  dated II-034

Toronto

of FebrinTy.  

d. The Buyer arranging satisfactory financing, in its sole and unfettered discretion, for the purchase
as contemplatedlerein.,'

The Buyer will have untiL/Viarch , 2011 to satisfy these our- (4) conditions,. Unless the Buyer gives notice in writing
delivered to the Seller not later than 5:00 p.m. on Marc 2011 that tome conditions have been fulfilled, this Offer
shall beconni null and void-and the deposit shall be' to the Buyer in full•witt. tout deduction, These four (4)
conditions ale IN the sole benefit of the.B uyer and maybe-waived by,the Buyer at any time,

2. Within 3 business days Of acceptance of the Offer to Purchase, the Seller agrees to supply to the Buyer the following if
they are in the Buyer's possession or control;

a. All environmental reports and audits, pre purchase reports, and any other reports relating to the environmental
condition of the)Juilding or the land;

b. An existing survey convicted by an Ontaria Land Surveyor'showing the current location of all buildings, structures,
additions, fences, improvements, easements, rights-of-way and encroachments affecting the property;

.
e, All architectural building plans, mechanical tlravpings,.elentrical drawings, engineering plans, renovation
plans, contracts, estimates, "as built" building plans, and any other plans -relating to the building;

d, All warranties and service =annals applicable idany equipment ore included in the purchase price; ..

e. Copies of buildin expense invoices for 2009,'and 2010.ineluding property tax assessments and utility bills showing
the yearly expense for gits, water, hy'dm and °thief beading expenses along with copies of all building maintenance that
has been performed in the past five yeais and the building maintenance plan going forward, if one exists;

1-Provide a written authorization. dratted by theBuyer lu all governmental and other authorities having Jurisdiction over
the real property to release to the Buyer all information such authorities have on file respecting the property,

g. Copies old leases and or offers to lease if no leases are available, all furancial statements coin Firing current income
and expense statements relating to the ProPextY-

(h) Copy of the rent roll for the property.

This form must be initialed by oil potties to the Agreement of Por.:nd Sake,

.INITIALS OF JIIINER(S): eat. INITIALS OF SELLER(SP.

0 2010. Oirala iiEdEvamsKoimrenhei. At cipk, reOrvad-1143 bln &Pik* OteA kr ilk rra rrartkaal a lb rr.r",r rind K....a
Ivry Div nib prAp 400111/11x1Fraptwib pier Wer.in t91.41lEd. rci dler +Ova prciPty grripadwing the slandord 1"-fict Faiien, Form 500 Rev.03/20ro page 6 of 7

3

173



FS Feb 2011 10:07AM 647 051 0717 p.9

zt,p, Schedule A
A"cclffika Agreement of Purchase and Sale - Commercial Come 'Mg 0 iy n

Toritti Rao big+ ma

 IIIMMMMIII;MMMMML 

This Schedule is attached to and fermi part of tie Agreement al Purchase ond Sale between:

su yER,/vEchael Schwarz in Trust for a Compaq to be Incorporated , and

SELLER,  167383 Ontario Inc.

for the ourchose and soled 19 Tennis Or,eseent . Toronto

dated tha day of February. ,

SP1A PA COVENANTS AND AGREES 'I0 DELIVER TO THE BUYER ON OR BEFORE CLOSING THE
FOLLOWING:

a) A (kola:rti:a that all accounts for labour and material ecniceming the real property are fully paid for and that no one
has the right to file a lien under Meebanic's Lien Act or the Co coon Lien tint Appinst the real pro arty,

b) Acknowledgements by all tenants and Seller's declaration confirming the terms af rental including deposits, also
directions to the tenants, directing payments of all future ream the Buyer or as he may direct.

c) All deposits and prepaid amounts held by the Seller, together with applicable interest accrued thereon to be credited in
favour of the buyer at the time of closing

d) A Bill of Sale for-all chattels and equipment forming part cyf the purchase price herein.

e) All keys to the suites and building,

1) All existing guanintees and warranties, plans relating tethe building, chattels, fixtures and equipment, as in Seller's
possession

g) All leases (jolty) tenancy ageernents, or tenancy applications held by the Seller.

(h) A warranty by Seller that i) all tenant rots are legal; no illegal rent increases have occurred during the Seller's
ownership of the property,, •

This form must be initialed kry+ ell pOrKes to the Agreement of Pureho Sele.

INITIALS OF StITER(i): INITIALS OF SEllErt(S):

pegy, Airy OW WO or r.FteCkCien I Fraiiiiid *IMO PirVitieli Vat dOltek Da not INkr*kol orlyPitazirlik Tioxfot Wait goon- gOon 500 R. 03/2010 Peg. ef 7

•. •

uno, odron king !sciu A=Iplion roam. AI righi mow& Th4 rar.J094444 CAMA kr Noce and eepralscion 5$ mentor. and licinums
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f5REA ortri rgo Schedule
" Agreement af Purchase and Sale - Commercial Corgoitolal %%Ilene

fpr.m WAN &ars

This Schedule is attached to and forms part of the Agreement at Purchase and Sale between:

surieEk ,11tic1 1 Sans arz,in Trust for a Compare), to he Ineceporated

SELLER, ,16..1..883 °'itgtliD Inc:  

for the purchase and sale of

..... „.„ ..... , , ......... ........ dated

(---'—rop.,,,, ...”......",,,, ...... ir....i.11,4.q ..... .,..".,4. 1 ...1q..,...

and'

„ ........ day. . 1:7.9P413. ......... „ 2011

SCREDULE B TO THE AGREEMEbrf OF PURCHASE AND SALE
BETWEEN MICHAEL SCHWARZ IN TRUST FOR A COMPANY' TO BE FORMED
AND
1673883 ONTARIO INC. •

. r
Tile Buyer shall have the option, by giving notice to the Seller of His intention to do so by Spin Mara, 2011, of
completing the purchase of this property by purchasing the sham of the Seller corporation ('the Corporation"), in which
case this Agreement of Purchase and Sale shall be void arid the parties shall execute a Share Purchase Agreement to be
drafted by the Buyer's s'ol'icitor. The Share PurchiseAgratnnent Shall incorporate the provisions and conditions of the
Agreement of Purchase and Sale and shall further provide for:
a. The payment of the Seller's agent conurrissida in the sairie amount as if the Agreement of Purchase and Sale bad
been completed;
b. The delivery by iliSeller to the Buyer ofall fman.cial statements, income tax returns and asaessments, sales tax
returns and assessments and all other finaneial and corporate documents and records of the corporation;
c. The delivery by the Seller to the Buyer the resignations of all current officers and directors ofthe Corporation as of
the Completion Date;
d. A warranty by the Corporation that there are or have been no claims, actierie or other judicial or adversary
proceedings eeneceming any of the Assets nor is any Weil claim. aedon •
e. A warranty by the Corporation that the Corporation has no liabilities except as disclosed and that all'liabilities vvill
be discharged prior to the Completion Date;
f. The indemnification of the Bayer by the shareholders of the Seller for any loss suffered by the Buyer arising from
any claim contemplated in paragraphs (d) or (e), supra, or from any unpaid taxes, fines, penalties, fees, expenses or other
costs arising frau] any matter before, the. Completion Date;,
g. The covenant and agreement of-each party to execute 'and deliver such further and other agreanente assurances,
undertakings, acknalledgments or deenmerd:s, cause such meetings to be held, resolutions passed and by-laws enacted,
tetercise their vote and infhienee and do and p4Soun and 0413$C to be done and perfonayed any further and other acts and
things as may be necessary or desirable he ender to give full effect' to the Share Purehase Agreement and every part
thereof, vvleetbe:r before or after the Completion Date. -

This rorm must tie MILlaiecI by all parties to the Aroment df Pur nd Sale.

INITIALS Ofellgralt(S):
. • 

INITIALS OF SELLER(Sjr

ci Onaarkg Wei /Ski Amodtik A'-Arrt A mown by Clifh fu' Owl= ittpuluclka di; trymbigi 4rci rtlinglet
trlyt Ary o, um reptcUSian fs refgoWl aftept ae 11104wgion alma et Oita Oa rano -ki!Ign perirg grospn.ircharta stedorti PlallIrrial- Farm 543 gawped 2000 Page 1 .t 3„ .
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APPRAISAL REPORT

Of a
Multi-Residential Property

Located at

19 Tennis Crescent
.pityofjpronto

0--bhOntario

For

EQIJITA
1170# U ST

This is Exhibit C to the Affidavit of Michael
Schwarz, sworn before me this VI day of

September, 2014
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April 18, 2011
Our File: # 2111147

Equitable Trust
3C) St. Clair Avenue West Suite 7
Toronto, ON M4V 3A1

Attention: Peter pa

Dear Mr. Park

Re y: MuOiResidentiak, opert , 19 Tennis.CresCent•Torontor Ontario

In accordance with your request, we have completed an appraisal of the above:property for the
purpose of eitimating its current marktr.(,1LI.74,

Market value is defined as the most probable selling price of a property if exposed for sale in the
open market by a willing seller, allowing a reasonable time to find a willing buyer, neither buyer
nor seller acting under compulsion, both having a full knowledge of all the uses and purposes to
which the property is adapted and for which it is capable of being used and both exercising
intelligent judgement.

It should be noted that this appraisal is based on the assumption that there will be a continuing
demand for the subject in its Highest and Best Use.

Having inspected the subject property, and having carefully considered all physical, governmental
and socio-economic factors affecting value, including prudent management, we estimate the
current market value, as at April 11, 2011 (our date of inspection), to be;

ONE MILLION THREE HUNDRED SEVENTY-FIVE THOUSAND DOLLARS
($1,375,000)

The market value estimate determined in this report is for the sole use of the client to whom it is
directed and for the defined purpose stated in this report. Any use which a third party makes of
this report, or arry reliance on, or decisions to be made based on it, are the responsibility of such
third parties. Property Valuators/Consulting Inc. accepts no responsibility for damages, if any,
suffered by any third party as a result of decisions made, or actions taken, based on this report.

The appraiser is not qualified to comment on environmental issues that may affect the market
value of the property appraised, including but not limited to pollution or contamination eland,
buildings, water, groundwater or air. Unless expressly stated, the property is assumed to be free
and clear of pollutants and contaminants, including but not limited to moulds or mildews or the
conditions that might give rise to either, and in compliance with all regulatory environmental
requirements, government or otherwise, and free of any environmental condition, past, present or
future, that might affect the market value of the property appraised. If the party relying on this
report requires information about environmental issues then that party is cautioned to retain an
expert qualified in such issues. We expressly deny any legal liability relating to the effect of
environmental issues on the market value of the property appraised.

File Number 2111147 I Property Valuators/Consulting Inc.
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Equitable Trust
Mr. Peter Park

Re: Multi-Residential Property, 19 Tennis Crescent, Toronto, Ontario

April 113, 2011

The value estimate given in this report applies only at the effective date and is based on the
interpretation of the zoning by-law and market conditions existing at that time.

This report contains 39 consecutively numbered pages of analysis and exhibits gathered during
our investigations and supporting our conclusions.

11'
Respectfully submitted,

Property Valuators/Consulting IncValuators /Consulting

Derek WillialMs iigirray-Visge AAC1, P.App.
President

File Number 21111471 Property Valuators/Consulting Inc.

/z
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CERTIFICATE OF INCUMBENCY

The undersigned President of 1673883 Ontario Inc. the "Corporation") hereby certifies
that the following are all oldie duly elected and appointed directors, officers and
shareholders of the Corporation:

Officers

President: Norrn.a Talton.

Directors

Norma. Walton
Ronauld Walton

Shareholders

Norma Walton
Romuld Walton
Colette Carreiro
Carlos Carreiro

Dated ts of the VI' day of May 2011

1111‘.,

Nom a Walton

This is Exhibit D to the Affidavit of Michael
Schwarz, sworn before me this 3rd day of

September, 2014
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RESOLUTIONS OF THE DIRECTORS
OF

1673883 Ontario Inc.

(the "Corporation")

WHEREAS Norma Walton, Ronauld Walton, Colette Carreiro and Carlos Carreiro own all of
the issued and outstanding shares of the Corporation;

AND WHEREAS the Vendors have agreed by Share Purchase Agreement dated May 31, 2011
(the "Agreement"), to sell all of their shares to 2021972 Ontario Inc. and EKM Holdings Ltd.
(the "Purchasers");

AND WHEREAS pursuant to the Articles, no share in the corporation may be transferred
without the approval of the Board of Directors or all of the shareholders acting unanimously;

NOW THEREFOR IT IS RESOLVED THAT the transfer of shares from the Vendors to the
Purchaser as set out in the Agreement is hereby approved.

The foregoing resolutions are passed by way of signature of the Directors of the
Corporation, dated as of May 31, 2011

Name: Norma Walton
-r--,_,

Name: Ronauld Walton

This is Exhibit E to the Affidavit of Michael
Schwarz, sworn before me this 3rd day of

September, 2014

i (
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This is Exhibit F to the Affidavit of Michael
Schwarz, sworn before me this 3ra day of

September, 2014
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Resignation

To: 1673883 Ontario Inc. (the "Corporation")

And to: The Shareholders Thereof

L the undersigned, hereby resign as a Director of the Corporation, effective May
31, 2011

r
Dated: May 31, 2011

This is Exhibit G to the Affidavit of Michael
Schwarz, sworn before me this 3rd day of

September, 2014

26
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Resignation

To: 1673883 Ontario Inc. (the "Corporation")

And to: The Shareholders Thereof

I, the undersigned, hereby resign as a Director of the Corporation, effective May
31, 2011

r
Dated: May 31, 2011

Ronald Walton
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Resignation

To: 103883 Ontario Inc. (the "Corporation")

And to: The Directors thereof

I, the undersigned, hereby resign as a President, Secretary and Treasurer of the
Corporation, effective May 31, 2011.

Dated: May 31, 2011

This is Exhibit H to the Affidavit of Michael
Schwarz, sworn before me this 3rd day of

September, 2014

21

194



195



RESIGNATION

TO: 1673883 ONTARIO INC.
AND TO: ITS BOARD OF DIRECTORS

RONAULD WALTON, hereby, terider my resignation as President and an officer of 1673883
Ontario inc. effective immediately.

DATED the 10th day of November 2008,

Roriauld Walton

This is Exhibit I to the Affidavit of Michael
Schwarz, sworn before me this 3rd day of

September, 2014
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RESOLUTION OF THE BOARD OF DIRECrORS

OF

16738.83 ONTARIO INC.

RESIGNATION AND APPOINTMENT OF OFFICERS

RESOLVED that the resignation of R.onauld Walton as President and an officer of the

Corporation (Whioh resignation. is attached) be accepted and that the following persons he

appointed officers of the Corporation:

President Norma Walton
Secretary Norma Walton
Traasurer Norma_ Walton

Pursuant to the provisions cif the Ontario. Business Corporations Act, the foregoing resolutions

are hereby executed_ by the directors of the Corporation.

DATED this 10t day of November, 2008.

Ronauld Walton
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Request ID: 016725689
Transaction ID: 55042246
Category iD: UN/E

Province of Ontario
Ministry of Govemment Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1673883

Corporation Type

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address

Corporation Name

1673883 ONTARIO INC.

KEIR MACRAE

18 GOULDING LANE

MONO

ONTARIO

CANADA L9W 6H2

Mailing Address

KEIR MACRAE

18 GOULDING LANE

MONO

ONTARIO

CANADA L9W 6H2

Activity Classification

NOT AVAILABLE

Corporation Status

Date Report Produced: 2014/08/08
Time Report Produced: 11:14:44
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Number of Directors Date Commenced
Minimum Maximum in Ontario

00001 00015 NOT APPLICABLE

Incorporation Date

2005/09/26

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancelftnactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE

This is Exhibit J to the Affidavit of Michael
Schwarz, sworn before me this 3rd day of

Sep mber, 2014

..-----------------
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Request ID 016725689
Transaction IU 55042240
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Narrie

1673683 1673883 ONTARIO INC.

Corporate Name History Effective Dale

1573883 ONTARIO INC, 2005/09126

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

YES

NO

Administrator:
Name (individual / Corporation) Address

EMERSON
KEIR
MACRAE

Date Began First Director

2011/05/31 NOT APPLICABLE

Designation Officer Type

DIRECTOR

18 GOULDING LANE

MONO
ONTARIO
CANADA L9W 8H2

Resident Canadian

Date Report Produced; 2014/08/08
Time Report Produced: 1114:44
Page; 2
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Request ID; 018725589
Transaction 1D.: 55042240
Category ID: UN/Et

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1673883 1673883 ONTARIO INC

Administrator:
Name (Individual I Corporation) Address

EMERSON
KEIR
MACRAE

Date Began First Director

2011/05/31 NOT APPLICABLE

Designation Officer Type

OFFICER SECRETARY

18 GOULDING LANE

MONO
ONTARIO
CANADA L9W 6H2

Resident Canadian

Adrninistrator:
Name (Individual I Corporation) Address

EMERSON
KEIR
MACRAE

Date Began First Director

2011/05/31 NOT APPLICABLE

Designation Officer Type

OFFICER TREASURER

18 GOULDING LANE

MONO
ONTARIO
CANADA L9W 6H2

Resident Canadian

Date Report Produced: 2014/1100E3
Time Report Produced; 11:14:44
Page: 3
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Request ID: 016725589
Transaction I D: 55042240
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1673883 1673683 ONTARIO INC.

Administrator:
Name (individual Corporation) Address

MICHAEL
MANFRED
SCHWARZ

Date Began First Director

2011/05/31 NOT APPLICABLE

Designation Officer Type

DIRECTOR

21 LANGLEY AVE

TORONTO
ONTARIO
CANADA WI< 1134

Resident Canadian

Administrator.
Name (Individual 1 Corporation) Address

MICHAEL
MANFRED
SCHWARZ

Data Began First Director

2011/05/31 NOT APPLICABLE

Designation Officer Type

OFFICER PRESIDENT

21 LANGLEY AVE

TORONTO
ONTARIO
CANADA 1VI4K 1B4

Resident Canadian

Date Report Produced: 2014438/08
Time Report Produced; 11;14;44
Page: 4
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Request ID: 016725689
Transaction ID: 55042240
Category ID: UNiE

Province of Ontario
Ministry of Government Seivices

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1673883 1673883 ONTARIO INC.

Last Document Recorded

Act/Code Description

CIA ANNUAL RETURN 2014

Form Date

Date Report Produced: 2014/06/08
Time Report Produced: 11:14:44
Page: 5

15 2014106/02 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE Imam RECENT INFORMATION PILED BY THE CORPORATION ON OR AFTER JUNE 27,1992, AND RECORDED
IN THE ONTARiO,BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE UST OF ADMINISTRATORS,

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

"”'
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Order Summaries for transactions submitted through Security Searches can be viewed in Security Searches

by accessing the Bundled Search List, selecting a Package ID and clicking on the Order Summary button.
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REGISTER OF DIRECTORS
OF

1673883 ONTARIO INC

FULL NAME ADDRESS RES. CDN
[Yes/No)

DATE BECAME
DIRECTOR

DATE CEASED AS
DIRECTOR

Ronauld Walton 64 Doonaree Drive, Toronto, Ontario
M3A 1M6

Yes September 26, 2005 May 31, 2011

Norma Walton 64 Doonaree Drive, Toronto., Ontario
M3A 1M6

Yes September 26, 2005 May 31, 2011

Michael Schwarz akaritiliey Avenue, Toronto, Ontario Yes May 31, 2011

Keir MacRae 18 Goulding Lane, Mono, Ontario
L9W 222

Yes May .31, 2011

CII

.... -4...

•-...
"N..

- .
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REGISTER OF OFFICERS
OF

1673883 ONTARIO INC

FULL NAME ADDRESS OFFICE HELD DATE APPOINTED DATE CEASED

Ronauld Walton 64 Doonaree Drive, Toronto, Ontario
M3A 1M6

President September 26, 2005 November 10, 2008

Norma Walton 64 Doonaree Drive, Toronto, Ontario
M3A 1M6

President November 10, 2008 May 31, 2011

Norrna Walton 64 Doonaree Drive, Toronto, Ontario
M3A 11146

Secretary September 26, 2005 May 31, 2011

Norma Walton 64 Doonaree Drive, Toronto, Ontario
M3A 1M6

Treasurer November 10, 2008 May 31, 2011

Michael Schwarz 21 ILm14ey Avenue, Toronto, Ontario
M4

Keir

President May 31, 2011

MacRae 18 Goulding Lane, Mono, Ontario
L9W 2Z2

Secretary/Treasurer May 31, 2011
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SHAREHOLDERS REGISTER
OF

1673E183 ONTARIO INC

DATE NAME SHARE CLASS NAME BALANCE HELD

SLIPteffthet-26r2005 Refbatik14444toft Gernmen-Shares 50

Sepiembe05 Nerma-Walten

_ .

men-Shares SO

Fehruany-142. Oil Ca re Gernmen-Shares 50

Febfklar2 Gelehe-C-aneie Gammen-Shares SO

May 31, 2011 EKM Holdings Ltd. Common Shares 100

May 31, 2011 2021972 Ontario Inc. Common Shares 100
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J

April la. 2011
Our pito # 211

Toperty fa mars 

147

Equiiiibie Trust
30 St. Clew Avonue west;.$Ltke 7_Toronto, ON ti.44V 3R1

Attention:. Pew Park

Dear Mr Parte-

Re 101111t^fesidentiat property, 10 Tennis C;rescent, Toronto, 
In accordance with your requect. we have cormit.,...._.miran.apprateal :Of Ihe:abovel1reporly for the *purpose.Of.P1.3Pm-atin9 currenrmarket value, asfirled"• : - 1
MarFcet value 1%-dafinett go the. mget _kobsole setiirbg price of a-property if ,apposedtw_sgiA anopen market by a wining setier,:allowirw te..6Aanable time to find a wilt-inc.) gayer, neither buyernor setter acting under corripulsion;lxith:having.a full knowledge of oil the ut:es and purposes to.,vvhich the:property is aciapte0 anct:for whi•Ch its capable of being used and both Pxercitingirrtelligent judgement.

It should be noted that lifis..appraisal is based on the assumption that there wit) be a cortlinuirtti:
Oemand for' the suOjedfinits Highest and Best Use.. 

Having inspected the suPjpet-oroperty, and havingli;:arefully considered al! physal, governmental -  
and socio-economic faotorseffecting prUdent managetherit, we eStimate ttie-• -
current marfspt value:es April 11, 2(T1,1Apt.tr date of inspection), to be:

•
ONE MILLION. THREE HUNT RED SEVENTY,PIVE THOUSAND DOLLARS

($1,376,000) -

The market value estimate. determined in this, report is for 1he;sole_ use of lila etteat to whom it is

directed and for the defined:IMOthe-Stated in this report. Any use Winiqba third party Makes of

this report, or any reliance bri.-,-.:bt-tiediSIOnS to be made based on, It,' .areit*: iesOinsibit'its? of1such -

_third parties:. PropertY.ValuatorS/COnsulting Inc, accepts no resoonsibilityttir=domages,_it any,

suffered by any third party as a result of decisions made, or actions taketVbased.bil. this tc;:t.port,

The appraiser is not qualifiedto comment oftenvironmental issues that may affect the 
Marker:-

value of the property appraised, including togfnOt lirnited-to pollUtion or contamination -of

buildings, water, groundWater or air: UnleSi-iXdiestiy stated, the propertyisessumed to hers

and clear of pollutants and obtifaminants, including but:not-timited tr.) 
modlds or -.mildews os the

conditions that might give rile to either, 
an41.1r.bmpflanoeirifilh=elfregulatiiry cnvirOnmentat

requirements, government -OrtitherWiso,-and.-fre-e-of- arty environmental condition, past, 
preScinior

futui'e, that might affect thp ipar:keryalue Of the property appraised, it the party retying on this

report requires inforMation about envtrontnental -issues 
then that Party la cautioned to retain an

expert qualified in tirch issties. We--expressly deity any legal liability relating 
to the effect of

environmental issues on the market value of tote 
appraised : -

File Number 2111147 J. Property 
Votuator4IcO*019
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Mn Peter

tlifi-Retuisentral 1 iski41.1e 7hih:A4-9eetui•

. .-:.. .
Tdie-s--e-aire teettnato.uNiin ui tru« i.-teiiiiäliMee4k-gv_-4‘iir4iexiysitelemer4 ie4kit P4 ti;--(>»,‘ clLk -31''
iritgrLiretatw.-i-e( ile zintite z‘.--- Lay,. elici I u4.11;:fei -i_xeiijfeet4:17iAle34eLit.W:1_tgee .  _ ..._,. .. -- , _ r r __..,_ ... ,Trtie_ resort ccintasi-pi 311 ...C...e.i.i.j!(tViA‘ i111011.Walkil'ikAilüZ• ...leit14•41Ye.WAttkt ,•.e‘IN't% tat 3

-
 .pur im.e.-.5tiiheteni§: MCI Iiippf,p-IiiIri i.AtIC:e-e-.10Vielegrä.:

MI I itkix .̂),11' r

tßüe,t.
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Sale of Shares of 1673883 Ontario Inc. from Norma Walton et al.
to 2021972 Ontario Inc. & EKM Holdings Ltd.

STATEMENT OF ADJUSTMENTS

Adjusted as at May 30, 2011

Sale Price

Deposit

Prepayments by Vendor (n/a)

Residential Rent Deposits

.1
Utilities, Taxes and Rent (to May 15):

$60,000.00

$9,941.49

Property Tax(2010: $15,664.68 = 42.92/day)
Property Tax Arrears & Interest $211.83
Toronto Hydro (n/a)
Enbridge Gas (n/a)
Toronto Water($6.81/day from March 9) $558.42

$1,337,500.00

$1,330.52

Balance Due to Walton Advocates in Trust, payable in accordance with $1,268,118,78
Direction re: Funds

Acknowledged and agreed this 30th day of May, 2011.

EKM Holdings Ltd. 2021972 Ontario Inc.

Per:  Per: 
Authorized Signing Officer Authorized Signing Officer

Norma Walton Ronauld Walton

Colette Carreiro Carlos Carreiro

215



216



SALE OF SHARES IN 1673882 ONTARIO INC.
TO 2021972 ONTARIO INC. and to EKM HOLDINGS LTD.

DIRECTION RE: FUNDS

TO: 2021972 Ontario Inc. and to EKM Holdings Ltd.

RE: Share Purchase Agreement dated May 31, 2011

The undersigned, being the Vendors of all of the outstanding and issued shares of
1673883 Ontario Inc., hereby authorize and direct you to make the balance due in
connection with the Agreement, as set out in the Statement of Adjustments signed by the
parties concurrently with this Direction, payable as follows:

1. Walton Advocates in trust

and for so doing, this shall be your good, irrevocable and sufficient authority.

DATED this 31st day of May, 2011

Ronauld Walton

Carlos Carreir

OAA/A40
Colette Carreiro
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UNDERTAKING

TO: 2021972 ONTARIO INC. AND EKM HOLDINGS LTD.

,AND TO: KEIR MACRAE
Their solicitor herein

IRE: Sale of shares in 1673883 Ontario Inc. by Norma Walton, RonaultkWalton, etc to
2021972 Ontario Inc. pursuant to a Share Purchase Agreement dated the day of
Aprtr2011 (the "Agreement")

In consideration of the closing of the above-mentioned transaction, I hereby undertake to
payout and register a discharge of the following Charge/Mortgage immediately upon receipt of
the funds:

1. Charge/Mortgage of Land in favour of Home Trust Company registered on
February 8, 2011 by Instrument No. AT 2616711

Once the above mortgage has been discharged I will advise you of its discharge particulars.

DATED this 31ST day of May, 2011

WALTON ADVOCATES
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LOWNDES & HARRISON
BARRISTERS & soucTroRs

Roller' J. 1-1iIrri son , I B.
Brandon 1). Jones, J.13,

John M, Lowndts. Q.C.
OZetired)

1673883 Ontario Inc.
c/o Allan Strader
Barrister and Solicitor
49 St. Nicholas Street
Toronto, ON
M4Y 1W6

Dear Mr. Strader:

1 DUNDAS STREI•IT WEST
SUITE 27(12, HOX 81

TORONTO, ONTA R.10 M5G 173
CAN A )A

TELEPHONE: (416) 977-8720

FAX: 974-1)099

EM.AIL: info@lowndcsharrison.com

Re: 1673883 Ontario Enc. Mortgage with Equitable Trust Company
1.9 Te.nnis Crescent, Toronto

July 5, 2011

I enclose herewith Statement of Account, copy of tax payment receipt and PPSA
Financing Statement for your clients' record: There is a credit balance to your clients for
which I have enclosed my .firm's trust cheque.

RJH/sn
Encls.

Yours very truly,

LOWNDES & HA.RRISON
Per:

Robert J. Harrison
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M4Y 1W6

IN ACCOUNT WITH

LOWNDES & HARRISON

Suite 2702-Box 81
1 Dundas Street West

Toronto, Ontario M5G 1Z3

2011 To Professional Services:
May 16
To Date

Acting for the Equitable Trust Company in the placement of a new first mortgage on the
premises described as Lot 22, Plan 471E, City of Toronto, municipally known as 19 Tennis
Crescent. Preparing Charge, Assignment of Rents, General Security Agreement, Guarantee and
related documentation. Arranging for closing of transaction. Reporting to Lender.

OUR FEE
$ 3,250.00

DISBURSEMENTS
To Teranet Land Information Services online

Re: Execution Searches $ 11.00
Re: Search Disbursements (Non-Taxable) 9.00
Re: Search Disbursements (Taxable) 14.00*

Paid for Telecommunication/E-reg Fees 142.60*
Paid for telephone, FAX, photocopies, postage
And incidental expenses 45.00* 221.60

TOTAL FEES AND DISBURSEMENTS

HST @ 13% on fees and applicable* disbursements

TOTAL FEES, DISBURSEMENTS & HST

E. & 0, E.

Dated: June 17, 2011

LOWNDES & HARRISON
Per:

Robert J. Harrison
/lac

$ 3,471.60
$ 430.17

$ 3,901.77
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IN ACCOUNT WITH

2011

LOWNDES & HARRISON

Suite 2702-Box 81
1 Dundas Street West

Toronto, Ontario MSG 1Z3

STATEMENT OF TRUST FUNDS

DR. CR.

June 2 BytThe Equitable Trust Company
Re: Mortgage Funds  $ 997,403.89

To Stewart Title Guaranty Company
Re: Title Insurance  920.37

To Home Trust Company
Re: Mortgage Funds  983,705.40

To Carisc Insurance Consulting Services
Re: 19 Tennis Crescent  395.50

To Legal Link
Re: Status Certificate  81.53

June 17 To Be Paid To Superior Delivery
Re: Courier  59.36

To Be Paid To Treasurer, City of Toronto
Re: Final 2011 Taxes  7,396.24

To Lowndes & Harrison as per attached
Statement  3,901.77

CREDIT BALANCE Payable To
1673883 Ontario Inc  943.72

$ 997,403.89 $ 997,403.89

E. & O. E.

Dated: June 17, 2011
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RECEIPT OF PAYMENT

Moo=
• CITY OF TORONTO

5100 YONGE STREET

NORTH YORK, ONTARIO M2N 5V7

PAYMENT DETAILS

Date of Payment: JUN 20, 2011

Assessment Roll No.

1904-07-5-200-00400 0000

Payment Date Amount
Jun 20, 2011 $7,396.24

Total Payment: $7,396.24

THIS RECEIPT IS ISSUED SUBJECT TO CHEQUE(S) TENDERED BEING HONOURED BY THE BANK

Site Address: 19 TENNIS CRES

Legal Description: PLAN 471E LOT 22 PT LOT 23

CITY OF TORONTO
TELLER # 1

JUN 2 0 2011

P AID
ECT TO CLEARING OF CHEQUE)
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v
Form 3CFormufe 10553(03/05)

Registered Under (office use only)/
EntilgiStte agX-letineS de {usage interne) PPSA

:.

-----I • .
•

. 
111Enter Number al Addhionat Yoffie 11Renewal (see !reverse)/

—31 Reference File Number/ Renewal (B} OR Discharge (C)/
dossier de reference1N' de do I 670688514....   - Renouvellement ON OU 4fainteveetC)

--1Witmer le nombre dannoes suppiententalres sWeagit dun
nanouvellement Oro? eu verso), .

First Given Name+ Premier pninom Initial/ Initiate • Surname/Atom de tamale .
i2 Indnridual Debtor (as recorded)/ I

Debiteur particulier (tel qu'inscryl)
•

Husiness Debtor (as recorded)/ 
a Debaeur commercial 4673883 ONTARIO INC.

(tel qu'inscrit) —6ntarlo Corporation114o. /
N' de lamatricide1 
pulsatile morale en

--I ' Ontark
Secured Party/Lien Claimant/Registering Agent /Creamier garanti/Cpeancier priviagiO/Agem dertregistremem

--...

Sl
6

Address/Adresse City, etc Nitta, etc. Prov./Prov, Poslel awe /cod, postal

et I
1
i

LOWNDES & HARRISON
2702-1 DUNDAS ST. W.
TORONTO ONT MSG 1Z3

This form must not be reproduced for registration purposes. /Ceuta for mule ne doh pas Sire reprodurte aux fins crenregistrement.

Authorized SI nature/Signature autorisee
Name and Signature of Secured PartytLien Claimant OR Name of Secured
Party/Lien Claimant AND Name and Signature of Agent of Secured
PartylLien Claimant, I Nom et signature du creancier garamitreancier
privrlegid OU Nom du cniantiergarartn/creanckr privilegid E r nom et
signature du regent du creancisr garambeancier privagie.

(Cut along trotted tine iDerachez A la hoe poirailloe)

This is not a Certificate issued under the PPSA. 1 is provided as a courtesy to assist you/ Le present nest pas un walker delivre en vertu de PPSA, Hest clothed d titre gracieux pour vous eider,

Verification Statement/Etat de verification

p471
Mau da
lormle

une
die

*The expiry date calculated by the system may exceed the date on which the
registration ceases to be ettectIve.
' La date d'expiretion etablie en vertu du systeme peen etre posterieure 4 la

date Ale,tielie rem Wm , . . t ass° d%tt e en v4uatir.

Page/ of Total Pages! ;P:P311.1x/n!el ,_
Page DE Norribm de price ' d'"' 'un lig 1=4

1 1 2016/06/15

1C 1 00 670688514
1C 1 01 CAUTION FILING/AVERTIS: PAGE: 1 OF/DE: 1 MV SCHEDULE
1C 1 01 ATTACHED/LISTE VA: REG NUM/NO ENREGIST: 20110615 1041 1862 1696
IC 1 01 REG UNDER/T. ENREG: P REG PERIOD/PERIODE: 5
IC I 03 1673883 ONTARIO INC.
IC 1 04 18 GOULDING LANE
1C 1 04 MONO ONT L9W 2S2
1C 1 08 THE EQUITABLE TRUST COMPANY
1C 1 09 700-30 ST. CLAIR AVE. W.
1C 1 09

.
TORONTO ONT M4V 3A1

1C 1 10 CONS GOODS/BIENS CONS: X INVTRY/STOCK: X EQUIP/MATER: X
1C 1 10 ACCTS/COMPT: X OTHER/AUTRE: X MV INCL/VA INCLUS:
IC 1 10 AMOUNT/MONTANT: 11003125 DATE OF MATURITY/DATE ECHEANCE:
1C 1 10 31MAY2016 NO FIXED MAT DATE/D ECHE PAS DET:
IC 1 13 ASSINMENT OF RENTS
1C 1 16 LOWNIiES & HARRISON
IC 1 17 2702-1 DUNDAS ST. W.
1C 1 17 TORONTO ONT M5G 1Z3

** l'ERIFY IMMEDIATELY UPON RECEIPT / VERIFIEZ IMMEDIATEMENT VOTRE AVIS **'

1
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- LOWNDES & HARRISON
BARRISTERS & SOLICITORS

Robert J. Harrison, LL. B.
Brandon D. Jones, J.D.

John M. Lowndes, Q.C.
(Retired)

425 Church Street Holdings Inc.
c/o Allan Strader
Barrister and Solicitor
49 St. Nicholas Street
Toronto, ON
M4Y 1W6

Dear Mr. Strader:

1 DUNDAS STREET WEST
SUITE 2702, BOX 81

TORONTO, ONTARIO MSG 1Z3
CANADA

TELEPHONE: (416) 977-8720
FAX: (416) 974-9099
EMAIL: info@ lowndesharrison ,com

July 5, 2011

Re: 425 Church Street Holdings Inc. Mortgage with Equitable Trust Company
425 Church Street, Toronto

I enclose herewith Statement of Account, copy of tax payment receipt and PPSA
Financing Statement for your clients' record. There is a credit balance to your clients for
which I have enclosed my firm's trust cheque,

RJH/sn
Encls.

Yours very truly,

LOWNDES & HARRISON
Per:

Robert J. Harrison
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RECEIPT OF PAYMENT

CITY OF TORONTO

5100 YONGE STREET

NORTH YORK, ONTARIO M2N 5V7

PAYMENT DETAILS'

Date of Payment: JUN 20, 2011

Assessment Roll No.

1904-06-8-160-00100 0000

Payment Date Amount
Jun 20, 2011 $11,047.77

Total Payment: $11,047.77

• THIS RECEIPT IS ISSUED SUBJECT TO CHEQUE(S) TENDERED BEING HONOURED BY THE BANK

Site Address: 425 CHURCH ST

Legal Description: PLAN 34 PT LOT 183

CITY OF TO
TELLER # RONTO

JUN 2 0 2011
P AID(SUBJECT TO CLEARING OF CHEQUE)
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M4Y 1W6

IN ACCOUNT WITH

LOWNDES & HARRISON

Suite 2702-Box 81
1 Dundas Street West

Toronto, Ontario MSG 1Z3

2011 To Professional Services:
May 18
To.liate

Acting for the. Equitable Trust Company in the placement o.f a new first mortgage on the
premises described as Part Lot 183, Plan 34, City of Toronto, .municipally known as 425 Church
Street Holdings, Inc, Preparing Charge, Assignment of Rents, General Security Agreement,
Guarantee and related documentation. Arranging for closing of transaction. Reporting to Lender.

OUR FEE

DISBURSEMENTS

$ 2,500.00

To Teranet Land information Services online
Re: Execution Searches 11.00
Re: Search Disbursements (Non-Taxable) 9_00
Re; Search Disbursements (Taxable) 26.00*

Paid for Telecommunication/E-reg Fees 142.60*
Paid for telephone. FAX, photocopies, postage
And incidental expenses 45.00* 233,60

TOTAL FEES AND DISBURSEMENTS

HST @ 13% on fees and applicable* disbursements

TOTAL FEES, DISBURSEMENTS & HST

E. & O. E,

Dated: June 17, 2011

LOWNDES & HARRISON
Per:

Robert J. Harrison
/lac

$
2,733.60
334.23

$ 3,067.83
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IN ACCOUNT WITH

2011

LOWNDES & HARRISON

Suite 2702-Box 81
1 Dundas Street West

Toronto, Ontario M5G 1Z3

STATEMENT OF TRUST FUNDS

DR. CR.

June 2 By The Equitable Trust Company
Re: Mortgage Funds  $ 596,498.35

To Stewart Title Guaranty Company
Re: Title Insurance  615.60

To The Bank of Montreal
Re: Mortgage Funds  183,041.42

To Allan Strader, In Trust
Re: 19 Tennis and 425 Church Street... 397,858.00

To Legal Link
Re: Status Certificate  220.52

June 8 To Teranet
Re: Register Transfer and Charges  71.30

June 17 To Be Paid To Superior Delivery
Re: Courier  68.99

To Be Paid To Treasurer, City of Toronto
Re: Final 2011 Taxes  11,047.77

To Lowndes & Harrison as per attached
Statement  3,067.83

CREDIT BALANCE payable to
425 Church Street Holdings, Inc.........506.92

$ 596,498.35 $ 596,498.35

E. & O. E.
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11. 0001p
*mar 4810,01*: 670688523

425 CHURCH STREET HOLDINGS INC.

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

LOWNDES & HARRISON
2702-1 DUNDAS ST. W.
TORONTO ONT M5G 1Z3

11.to.007mq 

This form must not be reproduced for registration purposes. ICeine formula ne doh pas dire reproduhe aux fins d'enrestrumment.

Form
Formule 3C 1=3(03/85)

40/),0#040$01.1*.001!'

/WXWAV4W=

tiatertkig:

r(CuI along dotted Ifna laitachaz d la lions ixiintaifie)
This ts nut a Certificate Issued under the PPSA. h is provided as a courtesy to assist you? Le poisork West pas un conificat deflivrd an yams de PASA. Aest (anima a We gracious' pour vows eider.

Verification Statement/bat de verification

agi;
trt°f

::.:!jg

1.45q-fr».4
lagit.tat:Viiio;ifig

i:.",! ;'a .t4  :: , . :A .. ,:::, 9 fr! . ( .00a 0  . ... „.) KFIL . . ti

: %-bitant ,a. P e5Øl ...ve.e... .itu 6 :':"'  . ;,, .M:50A;-:::iPi,•, ..,

• tiiiiiikiariiiiriiiii:W4t)(Ceatiojr 2.4-. Y. A.:':ggi;:,.m.gaiw

a .::' .....   '' .ia:V..55P  :Pg110{AV:

•

1 1 2016/06/15

1C 1 00 670688523
1C 1 01 CAUTION FILING/AVERTIS: PAGE: 1 OF/DE: 1 MV SCHEDULE
1C 1 01 ATTACHED/LISTE VA: REG NUM/NO ENREGIST: 20110615 1041 1862 1697
1C 1 01 REG UNDER/T. ENREG: P REG PERIOD/PERIODE: 5
1C 1 03 425 CHURCH STREET HOLDINGS INC.
1C 1 04 8 GLOUCESTER ST.
1C 1 04 TORONTO ONT M4Y 1L5
1C 1 08 THE EQUITABLE TRUST COMPANY
1C 1 09 700-30 ST. CLAIR AVE. W.
1C 1 09 TORONTO ONT M4V 3A1
1C 1 10 CONS GOODS/BIENS CONS: X INVTRY/STOCK: X EQUIP/MATER: X
1C 1 10 ACCTS/pOMPT: X OTHER/AUTRE: X MV INCL/VA INCLUS:
1C 1 10 AMOUNT/MONTANT: 600000 DATE OF MATURITY/DATE ECHEANCE:
1C 1 10 31MAY2D16 NO FIXED MAT DATE/D ECHE PAS DET:
1C 1 13 ASSIGNMENT OF RENTS
1C 1 16 LOWNDES & HARRISON
1C 1 17 2702-1 DUNDAS ST. W.
1C 1 17 TORONTO ONT M5G 1Z3

*** VERIFY IMMEDIATELY UPON RECEIPT / VERIFIEZ IMMEDIATEMENT VOTRE AVIS ***
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ALLAN STRADER
BARRISTER & SOLICITOR

June 1, 2011

ACCOUNT

TO: Keir MacRae
18 Goulding Lane
Orangeville, ON
- and -
Michael Schwarz
21 Langles Avenue
Toronto, ON

49 ST. NICHOLAS STREET
TORONTO, ONTARIO M4Y 1W6

TELEPHONE (416) 924-4488
FACSIMILE (416) 924-5443

EMAIL allan@allanstrader.com

File No. 6435
Business No. 12464 1135 RP

Invoice No. 5430

Re: 1673883 Ontario Inc. mortgage in favour of The Equitable Trust Company
19 Tennis Cres / 425 Church Street Holdings Inc.
And
425 Church Street Holdings Inc. mortgage with The Equitable Trust Company
425 Church Street, Toronto, ON

MY FEE for professional services rendered in connection with this matter, including
acting for you with respect to a new first mortgage in favour of The Equitable Trust
Company securing the principal sum of $1,003,125.00; correspondence with the
mortgagee and it's solicitor; preparation of required documentation; reviewing the
documentation prepared on behalf of the lender and to all correspondence with the
solicitor for the mortgagee; reviewing corporate documents and advising mortgagee's
lawyer as to the status of same; meeting with you to sign all necessary documents;
attending to the disbursement of funds from the mortgage advance; reporting to you
following closing;

MY FEE
HST (13%)

$1,500.00
195.00
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DISBURSEMENTS SUBJECT TO HST:

Title search costs
Executions Certificate
Photocopies and office expense
Couriers
Software Transaction Charge
HST (13°/0)

TOTAL FEES AND DISBURSEMENTS
Applied from funds held in Trust
BALANCE OWING

This is my Account herein

ALLAN STRADER
AS:dh

E. 8( O. E.

$ 64.00
33.00
75.00
50.00
15.00 237.00

30.81

$1,962.81
1,962.81

NIL
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TRUST LEDGER

Received net advance from The
Equitable Trust Company $397,858.00

Paid to Walton Advocates (in trust) $285,204.99
Paid to EKM Holdings Ltd. 110,500.00
Paid legal fees and disbursements 1,962.81
Balance owed to you (cheque enclosed) '190.20

$397,858.00 $397,858.00
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Transmission Log
Korwall . CompaAy Tueeday., 2014-09-02 15:49 4'164656912

Date Tjate Type Jäh, Length Speed Pa Name/Nuffiber Pge Status

14 49-Q2 15748 SCAN .08940 0153 264.00 4.168659010 4 OK -- V.34 5B31

-----

KORMAN e. COMPANY
eart4ten-4
72 Oxv.4 1,vtie0 FA2
lbconto.,-Unsmig

t 11
."(416)- 4654232 lel
(44e4649P. fos
wriwin3rnmengeny,ennt

5.i.alytetbrez. :.-e1.4

-1Jmnodiaghz
130 Aegilde Street Wet. St Ate 2640.
'Tpium.dNim$14 3e5
AuMF: heetyps1
tir:.:Koden.ase
333 ae. Serras. Suite:34W
l'ortynto.. ON Ngt-1-2.7
N+ ?Ceelerk,s, Onev

Deur $inK

via fel. 16-U65401e
viA .gu 416449.65:9

ee.r. (}13X Spadkla 1.14.. et tz,, ti. Neena Wa1ti4
1Ytssrirfrrederfor 1246 fleoadvig,4v Avenue› T(›Tele-ON M414.: lthe leePzei—}

Fie 2,7644

repxsentleci 646 Brom1vim purehue 0' the 1.71k).w.eigofed Femme. 111c. wensmine .cksed
9.2014.

ef a lawr dated Soly .22,. UI l i .6-rie Lgnmeer S1tg41.1 mei%trllr C1i ia *Ase
Inw• rirmOrdireetelf. L. .2e 14, .nede tar  ̂the nexpuz-abk Juseze.kievel.

Weebe weirrn reveipt f kilefle. cbm! A teum 23,2,014 fregs es:pfyieee, gitzr
ftweeibility ptovirie Selerfex.iine..12.‘seivers.. Trgisteee41be "Nienneety") wilttevideece ehe *er
tf.e.-de _acquiNed fbr rar fnelet .value .anal ihm Itc. Waltote had neeliere$1 isr i44.1?.1•4)pefty.

Pknse und eetigkied n copy of the Keeistered Tenn4er...vbich eho..e3. ihm the Prnpetv was acquirett fron).
3m$3 feh- fg-k rearkM lehre, Our cuorMe 3or4h seneikea ptiur tuen ekeire,Ortbe

perchee•iimiirmeel-r hat Jöttil and Myrre leer wert, iii ditutors vP thie.Q0mPRie, the best ef tktr
clieneä knewerfege, Waltne 7erve "to 'hüelee,. 37i tim .Preiere..
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Korman & Company

Date

nsmi:ssion Log
Tuesday, 2014-09-02 16:59 4164656912

Time Type Job t Length Speed Fax Name/Number Pgs Status

2014-09-02 15:55 SCAN 06945 3:07 14400 4169791234 4 OK -- V.17 SH31

•

KORMAN & COMPANY
Barritters git Solicitors
721 (t110411 Sped ES.Sf
Tot-until ()Mario
MO4 11U

i416) 465.4n2 Ici
W6140-6912 fir,
www.kormancompany.ront

Sr-Timber

Lettezoo Stashr
3f1laide Street West, Suite MO
Torotta. ON M511 3 P5

NIpmfolJNA14-3.1se

Goodmatts
33.1 Bay Seat, :Saito 3400
Tuana4 /4511 2S7
ttinztto:Ivtai..)0,341.

near 541:7

via fait 416-865-9010
sia fba; 445411/4111105

14t(i '.114't Li

Dam. Spain4AL et at v. Norma Walsoa
tint,41193 Order for -645 Broadview Avenue. Tnf011iZ, 014 1.44%. 2Pi (tte "Property")
ikv nit Na.: 21044

We tot cstoka 546 Broadview Inc ott im purchase or iitr above-noted property. flit trancnetine
on. April 9. 2014.

We confirm receipt of a knee (bled July 114'front 1,cnezner5ity,iti ;varying nur elienc ttf eft,:
We: itu Ortirrhaterr Jut.' 111.. :It 1 4..niarie try Ott lkinottruble Jug ice Brown.

We 1LSI) confirm receipt of's letter dazed 2514 from Goodmaos notifyinkr ortr raf its
sponstaity lv provide Selstnrcid 1 x. Ileaciv Trussecs.ithe “sannagc&I with evidence ;No out

ACRtiitini iht• Prof t-ty kw Livt nrarkeiNtaloc spa lino Inc Watlions hart no itneicsi Ptopeny.

Plcuc tind enclose; it ecp:i of the Reghtcrod Trolttfra. wilialitiow$.tive the Properly was acquired flocs
t536481 Ontario inc. for fair institet voltv. colootte search completed prior to the closin,1 of the
putebuse 4'4=0 Ant John and Nterad itawifngs ware the directors ortbrA zonstrutq . To Lbw best of onr
client's knonien,se. arc Wakois hue ve intercsi in tier ?toper!),
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KORMAN & COMPANY
Barristers & Solicitors
721 Queen -Stred East
Torott10, 011-wrio

M41,4 1111
04N:16S-4232 Id
(416).46.5.-69-12, fax
8.tivviaarmancompanv,c9m

September 2, 2014

LefiCater Slaght
1.30 Adelaide 'Street West, Suite 2600
Toronto, ON M511 31'5
AlteRliort: 

Goodmans
333 Bay Street, .Suite 3400
Tormtto, ON M51-I 2S7
Attention: Nipri.

Dear Sirs:

via fax 416405-0010
via fax 4+64-411175

441.(,2 .c1101 17..3 *-‘

Re: DBDC Spadina Ltd, et øl, v. Norma 'Walton et al.
Interim Order fOr 640 .Bro-adview- AE-entic. Toronto, ON 104K 2P1 Otte "Property")
Our le Na.; 270-14

We represented 046 Bruadview Inc, on its purchase o :he above-noted wt. The transaction closed
on April 4.

We Tan receiptora letter dated Jply 22. 20.14 from Lenczner Slught ttot4ing. our diem. of the
Interim Order dated July 18.. 2014, made by the Honourable Justice. Brown ,

We 4.130 e()flfifin receipt .of a letter dated A ugusi.27, "20 i 4 limo (imiximatis notifying our diem of its
respriasibil iv to provide Schoofeld. Inc. Receivers + Trustees (the "Manager s''). with evidence that oar
clicott acquired the Property for fair market. Vlive:and that .111e. Vt"altons had iaterW iro the: Property.

Please .find .1.;10,5t.td a copy of the Registered Transfer,. which shows that the Property )kos acquired .From
16:364113 Ontario Inc, for fair market vglite. ()tar' zorporatesearch completed prior to the.cloSi rig. of the
purchase- 'indicated that. John and Myrtle Rawlings-were the direetomof this company. To the bast alma
client's knowledp,. the Walton5 have no interest in the Property.
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LR0#80 下了节炸容；有 

了he 加了价之粉却州抽呀( fhe 1w Re:gista

Prop 澎es

！枷・扭氛p铃das六T3"8290 en 20、4 0428 d 仍21

黔 yn 朴‘灿 Page1时 2

尸(N 211368 ,O 毅 LT 加！妇了・ s尼ctae F as SImple

De:从ilon PT BLK入Pt.黔礴E TORONTO, P150吞 4, P1 68R，孕17Z; 5ff已R8O736 幕 CtT'( OF
TORON了0

乃位mse 8413 8ROO花wAV日司毛足 
TO只ONT0

CopfrIera和fl

众】移右侧，咫君幻昨 导Z4135.000乃0

Transfero

The 1anet or闲 bere丫ta玲te 州he. tend勿the 林 
分 

Name 啼舞4 ONTAlO囚C. 

A*kess !orSaMce 铭 MQNTCR邪T SOULEVARO
午口ilO盯Q卜 ONThR幻 
M4l 幻7

},JON1 R?WUWG$,六花SJDENL ilae1he a以 o3ty10 bInd the橇鱿 pendlon. 

Tille do ！目 ierie n 拟 hO nd 写Jnd姗 rPowero(Mome梦勿thleparty, 

Tmnsferee树 CapaoIy Shas

Name 846以又Q.1DVtEW I 众 

那dreat fo心 e:wka 瓣急 BLct9itATh R1O0E
M翁芍梅8AUG入QNTARIO
1.13W 118

多iATMNT OF 11崛了下W45FRQ1议黔：丫he traeslem侄t毕 erffiee咖atWthe: best讶the 1翻的容ee作久eewiedcie: anti bc{Itthe
t和se怕rdoes no比orslraven川J1e Pbnnf冷八坟J

8WEMEI4TOF THE SOUGITOR FOR T1413 IRN4SFEROR释： i ews eaplthed the eiLet of tile Ptennlng Mt协the 肠斟拍矛 amtI
拼竺i nev1 mao 子n qnee:c? rse习橄n erer 奢格布 eermeje tna军 sue留玛留1'1粉梦华瞥 no orswmene mst 稀工群笼不幼份导日’ en me: 
Fllonnehon 飘 ppite之 8 廿抢勺夸：礴 tere{eJ, th ttie:上estet my u、mpteee a扭eeeet: ms香范！该 e.raoes no cereraverse lfl宜tk1! am an
.on拙；le cc百0 or hl中00 e "nth军. 

STATEMEN了0F下HE昌‘，幼GITO1料：0RT恢 TRANSFEREE墓麟; I贻iel扮整姆姆0口抓a归腼俄late计1te Ienti and拓茹习州Inq la 伽here
邝殆a 姆nd I 容耳奎洲韶幼与习时仇at the 13t3斌 raeerde reeeel no coin咨、爬 wmaa鑫setout fh m PIarsn1nAcl性 anti to me: oes沁my
k 如海勿・桩探be4erthic4saneferdcea 批建‘襄，nnave:a公珍Plantth9Mt. I a 毛伽d pe 目・以y 了弓t粉另ofcltor for the transtaror(a) and
旧袱en软 ilaiio aote如r th good ut2ndIng. 

J 枷1‘加deen 8dcnam

户
产
彻
，
脉
 

如乐右名各了习习7

酬拍那了阳27

29 芍0今，rnm 憾al AFe. 
匆扭挑 
Its之145

糯gfer 神 Signed

I an飞 the: a ,｛币‘找 or彻 tile irattefoce{a andI errs net one arnllha same令各飞 h 普oItd*orOrVte Iran ertie(s, 

lhee the m4hertty: n sIgn and reisterthe doeument on behalf of the: Trsrsstero体 

Kalile#no Sa盛伽osal

1’．里 4413，娜5材g2

Fac 4164Q B5住 

72Qusen Street任eel
Tororflo
解M I琳 

邓1'0429

糯gfor。灌份 Signed 20140428Tmusleee

I am the: aMthor tot the Iraua(eme闭 antI am not one end The came aethe so8cher for the trans勿r0F($. 

I have the autntsrfty to *4rs and regIster the tioumeffl onbebalf of the: Trase:toree斗 
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里，不柏释加 Trai埠犷瀚 

Th 旬 *ont减h 邝妙邢护1ies彻粱扫母 L日若d 尺澎娜‘ ttti

知睿e!pted神易AT 弱82$D OJ1 Zfl404职 t15义节 

:y汀称’ m哪 P4e2对2

K0介从八J咬表00材户八N丫 

了川 4化4弱423Z

犷ax 4协拍5好新2

121Q钻往e炸St 喊三邪1
丫0考力r1扔 
M4M 针科 

2m4勺今2督 

介WTax.理 

母翔奴如印介‘沙如翻住尸奋禅r ￡“认（次、 

p,阳衍翻_粼 d 朴鄂搏ft尹 T 浑 $35.4S0.00

MU 知p0U-珊d Ti翔1 sFir .Th尤 ＄落 4,O0'D

萝 
Th扫仔’减璐 ＄徽》，2玲00
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PROVINCIAL AND.MUN MAL D TRANSFER TAX STATEMENTS
ha matter of therowayarice of: 21 00412 P/.8iLi( A,.pL 274E TORONTO, PTS 3,8 08R-21872.: Srf ER807 5 ; CITY

OF TORONTO

SY;

To;

18M48.3 ONTARIO ING„

848 SROADVIEW INC. %(utI PINs)

1, MARGIN .WROSLEWSKI,

t am

0 (a) A pefspo in trust for Whom the land convoyed in the abovwderscribedcortvayarmts being conveyed'.
E] (OA-trustee named In the above.descrbed conveyance to *tom the -land is Wag conveyed;

(C) A transferee named lathe allow:described conveyance;

.0 NB The %Shellac! agent Or edicitar aettag 'Vas transeettell for des% aaregraPbtsM Owe-
s (e). The President Vice-President, Manager, Secretary, Director, Or Treourer auttatzed to act for eAte

BROADVIEW INC. described :in PeragcaPilts1 (C) above.

(f) A transferee described in paragraph (.)-and am maldrag. these -statements on my crwrt behalf and co Isellag of
who ts my spouse ,4esoribaerin paregrapn 0- end as such, i nave personal knowledge ref the factors:gain

deposed le.

2, I have mad and considered the rkfirtaterief family:tas(€/04r set out in subsedion .AeL Tttit lend åeittg conveyed
herein:

does not contain a single family residence or contains more then iwa at* famtly residences.

3, The Areal conaktoration far thlovitarisection Is allocated ea followa:
(a) Monies pale or to be paid in cash

-Ci!t) Mortgages (I) assumed pr(nelpatand interest to be credited against prachase price)
(ii) Given Bark to Vendor

(c) Properly transfermd in exchange (detall.balmv)
10) Fair market value- of the tand(s)

(e) Liens, legacies, annuities and maintenance Oars to which transfer is Sljbj'ed

(I) Otter valuable consideration subject to land transfer tax (detail below)

(g) Value of fend, build% fixtures and goodwill subject to lend transfer tea (WI pile) to (f))

(h) VALUE OF ALL. CHATTELS - items of tangible persona! property

(i) Other considerations for transaction not included in (g) or (h) above

f) Total coneldereden

2,488,000.00

0,00

0,00

0,00
0,00

0,00

0.00

2,488,000,00

0,00

000

2,405,000,00

PROPERTY infonnetion Record

A. Nature of Instrument Transfer

LAO 80 Registration Na, AT3588290 Date: 20104/20

B. Property(s): PIN 21008 - Address 840 BROADVIEW Asseetarlebt 11304075 3100281a0
AVENUE Rat No

TORONTO

C. Address for Service; 6883 BLACKHEATti RIDGE
MISSISSAUGA, ONTARIO
LOW 128

D. (I) larst Conveyence(e); PIN Ma • 00e2 Registration No, AT945180

(it) Legal Description for Property Conveyed ; Sams as 41 last conveyencia7 Yes El No 0 Not known

E. Tax Statements Prepared sy: Katharine Sarah Oressi
/21 Owen Street East
Terente MotM 1141
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M41V.11H1
(416)465-4232 tel
(416)465-6912 fax
www.kormanearap,ay.com

Septe ber 29, 2014

Schonfeld. Inc, Receivers & Trustees
77 .King Street West, Suite 3000
Toronto, Ontario M5K 1G8
Attention: S Harlan Schonfeld CPA CIRP, and James Menyweather CPA. GGA

Goodtnans
333 Bay 'Street., Suite 3400
Toronto, ON M51I 2S7
Attention: Brian Empty

Lenczner Siaght
130 Adelaide Street West, Suite 2600
Toronto, C)N 145113P5
Attention: Paul-Erik. Veel

Dear Sirs:,

via fax 416-865-9010
via fax 416-979-1234
via fax 416-862-2136

Re: DBDe Spadina Ltd. et al. v. Norma Walton et al.
Interitn Order for 646 Broadview Avenue, Toronto, C)N M4K 2P1. (the "Property')
Our .File No.; 270-14

We represented 646 Broadview Inc. OT.i its purchase of the above-noted property. The transaction closed
on April 9, 2014,

On September 2, 2014, we provided to Goodrnans and Lenczner Slaghta copy of the Registered Transfer,
which shows that the Property was acquired from 1.63648.3. Ontario Inc, for fair market value. We have
not received a response from either firm We have. enclosed a copy of the transmission logs and
communication for your reference,

We looklforward to hearing from you.

Yours very truly,

Korrnan & Company

Adam Richardson
KSG:ar
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BARRISTERS & SOLICITORS
721 Queen SI, E., Toronto, Ontario M4M 1 H1
Tel: (416) 465-4232 F3x: (416) 465-6912

wyell.korritanoonwanyzem

CERTIFisaAN & COMPANY IN TRUST

APR 2 8 7014

driArl,/§aCT-- 80' Arfieer,s 

=toil-1148a m4G 4E2
TOFIONTO,, ONTARio 644 4E2
TO: 444-0537

6inTrFia(0.11E
104°Writ' NV

 ;) C"

KUIFltt4AN
BARRISTERS

DO

PER

Šq061q-Z1

90 50 Do

P- P 114 r to Ir. 021/11111FV- REP l'PLAQ 

MAN & COMPANY IN TRUST
RARRISTERS & SOLICITORS
721 'Queen St. E,,Toronlo, Ontario WWI

Tel: (416} 466-4232 Fax (416) 465-6912
APR 2 9 2814 vAtrw.ltormancempany.com

1.#40#44)
d e

511 Sivilater Avenuo

liCARAVAtITAF110 1014w4teg
1511 BAY741 BY AT pcirt.Lw000
TORONTO, ONTARIO 114G 4E2
Tel; OM 440-0537

FOri'

NION,BILEEE

"euc\cnc.)..rn

- i i

27833
2 0 ( oy 2 8

DA Y Y Y D

2/352, 7.j

LINT

9917472

27834
2O k LI 0 Li a g

DATE Y Y Y Y m M

$ Pis.ac)
/10-0 DOLLARS

KORMAN & COMPANY IN TROST
BAR RIST5R9 & 0=17-ORS -TRUST ACCOUNT

PER  t

90 '5 0 Dii"

472

BAYVIEN 6 KumarTORONTO, Ofl'ARIO

OFFICER 10: 6E3

earn Item:
(Specfa Pear fog)(Cheque)
Total:

Third Party Deposit32J02 00)30 fa

CUSTOMER RECEIP1 PAGE OVO?,PR ? 2014
ID NOW

TR245g8

Pa *p*

$2,352,307.71
$193,29$2,35250 f .08

$2.352, .06
***** 44-1.4**4417-,**41-44-44 

5ar4t**44**Ilat
Thank You

Have a goad 04
*1441444 444 414, 

44**.1.4*1:1:*****44,4444-4:47

«
 8

E2
62
E0
79
 Li

7 

nfi
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1t111.9128fo1 12:58 41h-t(i145.17‘`
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,e,P11411 '4' Itrta;,,j, Waiver Reif Esiiite
BoardAssociation

BUYER -

SELLER;  

REAL PROPERTY'

Toronto

Marcin Wroblewski

1636483 ()ritario Inc.

646 Broadview Avenue

M4K 2P1

occordonce with the terms and conditions of the Agreement of Purchase and Sale doted the 26  tiny

of February ,c, 14. regarding the above property, I/We hereby waive the Ganclition(s) which readis) as follows:

This Offer is conditional upon the inspection of the subject property by a home inspector at the Buyer's own
expense, and the obtaining of a report satisfactory to the Buyer in the Buyer's sole and absolute discretion.

Unless the Buyer gives notice in writing delivered to the Seller not later than 6:00p.m. ten (10) business days
after acceptance of the offer, that this condition is fulfilled, this Offer shall be null and void and the deposit

shall be returned to the 'Buyer in full without deduction. The Seller agrees to co-operate in providing access to

the property., all units, common areas and other for the purpose of this inspection. This condition is included for

the benefit 9f the Buyer and may be waived at the Buyer's sole option by notice in writing to the Seller within

the time period stated herein.

All other terms and conditions In the aforementioned Agreement of Purchase and Sale to remain unchanged.

For the purposes of this Waiver, "Buyer" includes purchaser, tenant, and lessee, and "Seller' includes vendor, landlord, and lessor, and "Agreement 01

Purchase and Sole" includes on Agreement to Lease.

WAIVED at  Toronto  oratorio, at  9 MI , this  
11th day ,,,,,, . ......... 20 . .........

SIGNED, SEALED AND DELIVERED in the presence of IN WITNESS whereof 1 have hereunto set my hand and seal;

FNitros

....... ..... 1 , 1 .......... I . • ........... 1 .......
Nji.Pness) Ittuyeri

DATE.x ii/o3/20144111 
15eol)

ISaoll
1110 DATE........... .......... •

Receipt acknowledged at .. this... •••••••••.. ............ ....... cloy at

Print Name:,.., Signature'

[1:1 2014, Dante Peat Edo* kliXiMION f*OPIA1 Oghfs mooed nil krtn svos dismiles.sai by ORR fix Aa use sand twin:OAS-A of Of. assnixri and Soansases
r

20 by:
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4DREA Agreemenl of Pan!~ and Sale

. • •

1-POV:ih er21]..•4

'Nis Agroornone of Puroboset ond Sole &end ileis..6  day 01~ 20.A....

BUYEll„. ' 
MaruIt Wroblowskl  , °gram to pure:hose korn

 (A'A'14.;$;1',1," ''"''' 1WTW4r "

t53.6483 Ontirio Inc.
lAt.7[4".,;1*flart;•aPal; 4111/11SELLSIt,

, tfts kdowlrec

REAL PROPETN:

Addreu  646 Broacivlaw ̂ vonde 

honllng ort /ho   Wogl  ,,,,, , side a   ,X1,5,WM,y, Avrnue

ia th* Qux of,,oron Toronto . ,,,,, BI ,,,,, I ...

end hoving g korttags of 88.7 more or le** by a depth of 1162 more ar lati

ond Legolly dosaribod os ..F.'!/,1.g,Pitick A kuigsnd Mnri 7r74-Et  PiriflffiR. w331incla'xi ›cliaciSe113  

 {mod ØØ of bm) "h; ;d<m neusesennnoi

KIM!~ PRIM V-4-1:f;EN, i

1.1,4 opi POuR., •iHog,/£/rP/O.

 Dotleto

dPNIParlY«

(CD 
4T1' 474,Z

1,"M,14,1~,,,

roEPosrr: Beyer oubniiii ..13.9F.Yfffl} .... ..,.. ........... —..., .................... .,.„ ........ .. ............... ,._.,...„.. ............ ,..,...„..._...,m,pommithigoim kaohmegicarmawfig dwicalsiå li SN;4,(8....«4

One Hunslreci Thon    I".:solleers (CIDNS)19979,99P:f

by nogcnittbro cheoun payoble 
le...,.- 

. ,.. ... g.11.192J51,-.1?...:4g9~,LY.451,..B.r9IMUP 'Depooll holder'

sol» held In out pondng complelion oroker lerrninotion of No Alyearapru ord lo be måleri lovnad 11),Peke on ecerreplotion.
For the purpooloo of klio AgNroornoni,. 1Jpon Acggplance" hall menn [flat the Beyer lo requirod te de her the deposii to lho
Dep,poir Hdzlor withfri 24 ro of the ocr-opoance of ibis Agroonneni, The porno lg 'his Agrotentenlhoroby mialowledge..fflol,
unrossi olhorwise providad fa« in dies Asnostmont, hr Depo911 Hold« *halt plopp the depoolt in 17vm in tie Deposd Holde?s

norriniteront betaring Reol Eetale Tftitt Acoasent ond no Intettst shoIl ba Parneci, /egelved ar pold on fire depogt.

suyer ocroola op ~tine bellorwer to more pargoodorlyeet out In Schacktl• Øeu 

A..$  h«,_.1jr_feWil- A9r«.~
1. IIIREVOCAVILMt This offer sho/1 ba Irrnvocobles by 4~1.414., -ti- oreril „Mt, .. .., pm. en

tien n doy of 
.hirztrY.,' 

. 
..

........ .. .-. .. - 20 14  obo. whIdN time, 1f notnottad, iblå
offer dall Ønull ond vold and the doposll sholl bo relterned .Ne Boyer in full .....ifhout inkireet.

../21A ›L'
2. C.45MPLCTION 4ATZ: Thh, Asnsørnanf Ang bacomplosnel by no lon« linne tEeN0 p.en. en the .* .1"1 147Y

Of , «Ali, 20 W,.... Upon complalion, vacen* passøssion of the proporty :kli bo given ta the
Burer unles,s oeberwisse orovicled lor In tINis Agrennnent.

INMAIS Of sernt(5): INITIALS OF SELLER(SF

03 0!bk, bkr.,~ar,012,An rcfun~d'Wrwikr.m2e•Faisrdw.arb:~himesdi „ , ,

Be /Z13 39Vel V3S dniGteH

w7

ElOW6UL9V W9T 1>1:U/E4Z/U3
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3. NOTICES: The Seller hereby appoints the listing Brokerage os agent for the Seller for the purpose ofstving ond receiving

notices pursuant lo 1114 Agraernerit. Where o firolterage {Buyer's Broicaroatl 1.'03S entered Into a representation ogreernenr
with the beyer, the Buyer hereby _appoints the Buyer's Brokerage os agent for the purpose. of giving and reorsivink) nailer
pursnront this Agroarmens,Yaserc C• Eroksecigr roproaente Øh.fhv Seller and the Savor Crnxibipife

itroluerage Shall net ars oppoinintii or authorized to be a9ent for owner itre ligyee or
she Sailor for the purpose ed giving and reoertriaf natives. Any rscritalr pw:wiJe.I ter kamin
shall 1;la in writing. In SICiatiltiO/1 ro ony prevision tonal* i heroin and in any Schedule Iseresa„ this offer, ony counteroffer,
nonce of urxeptance thereof or any naske to be given or received eomsent la this Agreement or any Øle horelin
leer al thorn, 1::/ooUrhirrIrl 31,:/11 Ø Ocomoci givers and received when clolivered personally or lueul delivered to Ilse
Addro5s for Swrioe provided in the Acknowledgement be ow, or where o facsimile: number or email address ie provided
herein, when transmitted alectsonloolly Ø stiar fateimile num er or email ockintss, reepadivolY, In which oase, the
signoturse(s1 of the pony parties) shall be deim.cf to be engleos{,

FAX No  - I. FAX No • „ 
(Flu- driktry å DIVAr.irdt, b SAlerl (For dAbiliniey pt Pocdomoob By*

Email Address:   Ernoll Add•esr• 
nalirAi7crflo=41f3It cr 

 
defrvort of Rownere:to sa/0) tf.romry pt ikck:nuir* w 134- Y. 

,

CHATTELS INCLUDED;

Sella to pftwiøe (ist to Buyer upon Acceptance

Unless artier ire sict ad in this Agrea merit or any Schedule hereto, Seller agrees to convey on fieesnes and chotiels
in the Purchase ?rite tree from all liens, enr_orribrancee of alarms affecting the said fixtures and cisoft43,

5 1'1-X71.11115 EXCLUDED:

, RENTAL 11-045 (Idc141ng Utrace, Lease se Own): The fallowing oquipmeol is ranted ond not Included in
the Purchase Price. The Eay•er aereee ta assume is, rennal coniroclis), If oesosnoble:

2 x Hot \Mawr Hut=

The SV•fer aoseos to co-operate and execute loch documentation as may be required be tocititore such mi.'s:simian.

7. HST: if the tole ai property (Real Properly as described obove) is svisio,,FI rrnanizod Sales Tex HST). than such

' 4•W----411-44-01-?-1"0/0--.67 4("1-4XPI
to 11*(1 e '''''' — .... ....... .,.„. ........ the Purchase Price. intii solo of the property i3 410( subfart to HST,

fite4441reki; oddteata 
Seller agrees re coolly on or before closing, that the sole of Ilt properly Is not sinajecl• lo HST.
Any HST on chassis, If opOoolete. is not incloasa In the hut-base Price,

111 oFix•totexoeoteel r,

60/E0 9'7d

INITIALS CF *IMAM: Cr117Q) INITIALS CIO $151-11.14Sb
4) '401 bv,74,!..ifirtv414,CACt?. U. ••••194 ha rsiasuani

aidom v s ltl an-on9H 210ZOEFZ,LOP SS =9T t'TWEIZ/Zill
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l'1/4("4C)

I404*.. an/12

B. 1171.1SE.Alltalt Buyer shall be until 6:00 p.m. on Me . fr. .... :1—...... Ø+dØaf..‘01 . r,  20  14

get 1/4vnira Date) to eriornine the tit to the wmerly at Boyer's awn mewls lit the rate Savisity days

• Me ROQUAltion got* or Juno on wtituh th• owKIntoni in itsls Aontornant am

or: Lit) isdayt prior to completion, to satisfy Slayer ibot diae am na oureanding 
work orders or dificieney nation 

mOy bo nued i principal hollding :Ili :wed iterirolsid Rnr. ............ cgratricts io

the munkiqty or other germane agencies releasing to dwells o ell mg work and

Ø teasono require.

ØØ hoe fram oll littered ilens, and
In this Agniernerd a WM

the itrls publreTydd Jolt leutt are coin

On ion non Or sr se 00 D MO mail
rld 

fire is rn it n writing to Se ond blett unildaEour Plis to remove, trigeteler 411

save except amnia Hips
the MAMA al the- all . and which Buyer w we've, thin ant naive

ra in  thei2: and *ay

nmortatioes in femme such oblections; shell be al on end and rdinles paid
deduction and Srlar. itliOng Brokitogit Ceoperating kolatrolle Oa not he

vend te n so mode by u ist :5 sad* tor arry elsiordrion gains to

. 4••• • • ....... •

os y
condusively clown to hove Se iv 60 property.

11. cabana AaanseetElteNTS: Where each of the SoVer arid 11,5
Perdu= itm&Sale at Mr property, and wane Mr amtuswit,
Part ill a the Load Registremon lino= Act, l,S.O. 1990,
Fvtinzter 44, and arty amenclaiwin titorere, the Seller and Soya"

nortiegureibi* clocumen14 Ond other het= Pm lectviittp
&row will ief not co= at Out some Ame co iii* registsation of' trio
be reglIdered In conneclien whit tiatcompletlen of this monscclarti
ratinvingisony or IDO Roguing* Do ion will Øn nipiadmi iv imotpro

with Om rres o rioUrinOnt trollon agreement between sold
the said lawyers la be bound Ilio darement registration
Law Seeker at Uppar Cona4o, , litAostierwlse egteedto by
occur in 1111 appfleAble 'WM TINA , rAl or suCh oiler DiOunon

Ø
regulmed lty; c,2 minor ootornenn grit soppy &Plastic %Amy or tilutince° 161* 

horeconk p, OS

ciel °egg • and ony wom Ix drainage,

affeciirigiL‘fuhe iv= aid =it:

maims a ro propeay. and agrees lo execs= r such r outboard:Mono laregold as Wpm

9. CUTUPS U.S6 tflgrp;:necl *yet oceictithere le no of ic kind thca the, future Intended me

ot the property or will swept ositrZyrer=ftzlior rylvpirr(cled lids Agreitment.

10. TITLE Provided Mot the lid*, to the p
encumbrances except os otherwise
restrictions or =venoms mot ron w

eenwea rid registered. agreements
ti hm potted le ensure corn

weep lot ici tiar rilskired

r.'
flo•rii4 in in rwaerveh wino d *Mon sel ITHR Ir, orr, =Tr

rod th:sjd rpresertt use mcwol

mgcwoour dcfpd
with, ar

relevant municipally
ke the or

nee

or 10
nsk

Cosh al

cl
rte

f late con et
returned lout in

ØØ
f%Ing, meager.

rodo , Buyer shall

or

Øn o to complete llot Agreement of
irn2hge electronic regime= pernimdio

leglskaltan 1.0 M., 1.

the
°gm illafit:r.a Sell

S.Ø
OA

(aå any 'to

na) bi tobisp le
415silir end owe, i 'norsos4,- volcano .)..p p

miet_j_ricommestdrcl tram limo to tinse the
al the Requisite Ddiweries will

la botTritrvyårs.

12. DOCUMENTS AND 015CRADGE4 Buy.r shall nei call for the production of dy litle It 
obeinsurrey or other

eviction= in/ tliiv to rhe properly =ono ruch ei ors In paun or control at swim: le will

detiver pnySMA:Tvay 0 Iht ipi0,cirly within Soi I. coning itt Wise al gqint:01110=5.1MitZitior 17:r:gfROqrr moo

Oohs. It a d of orrtaCtize Marques li by" a corpse, pursuant to the i-nal Arid Loan

Cemaentiss ,tua ol, Bank. -Wit CartPW, Grada Unkin, calm Pdotkilre cc Insurance Company Ond
agevis sigt 10 ba submod g„,,,,,r. on wmpielis- pot serylioblg4s reglieroldisliiirvirirroimergr71::0;
Occept 5.'s itryer's stemma, under-Wag to le,_nut cote , amps,o e . a

• register same, or Firdssolmq to belmistered, ortanwnhIn a reasons* pened e thee aND

on as bolero cam &tilers, -1=1 parade le r a
'soignee required to p Iii whom,. and, trZtis q=d befix):14M3fer sysierhintalortbat

',whal:40o w4Ad, 1:110 directing Mews ta the nscrigFgee lime canoe* to abtokt ?he &dingo
Wen ine Dwane. ate OR torn on.

13, D•15PICII0* Dby:eakeewbielAbi hUnfino hod the opportunity to Inspect the property and Limismiands that upon
acceptance Oil= r there shcabe a &Ming agreement' ' of -petthate awl sole Wyman Boyer and WO, Tho kw
aclarewledgee ng Om oppOglingly tO u,* a relogoiment far o Drawly Impaction Mon 61 ins
Agteeraere oillOO4 That 100;elat Mr MCI be oi• - Ar provided forin fide Aormanoura, Ow Clore? will
net be ebte mg a property Inspection or properly bsspectlers report regarding Ow properly.

iliMALIS OF 111/Yelt(S)r iNtuALS 11:01 SELLItat56

wemewr
rd,Avririfta ilputdrutomwqmeseiktre.411sicadocourwrotere.41:4" /ALI iporriroo., NorrICO tiptipi Rohl Ner emir

weevomotvenetro

60/Vø 3SVd Ø0M V3S 1C snlotaH MUSEUM, 65:91 17.106/8Zga
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28. BOAS AND ASSIGN& The fish Occutors. administrators, successors and assigns of the tmdesignid arsbound by, the stunts knroln

ROMD, anIAD ANA Ia ihn Fawn dt IN WITNESS utennot I boa Swots us ay hand end aioI

.414001.1i11•14.1 ,,,,,, .11.44.11•MS • adinal61.1A149•0

ferilQ.1.114.141, 1. ...I. 11  1,11.

ales
I, the Undersigned Wise, agree to the *bows offer. I herby Irrevocably lumen my la Pa pay directtD the bratunagsle)
with wham 1 knit agreed to pay commission the unpaid baWri- of the commission writ eppnc46 kiarmed
Saltts T (god any *nom as may her b. oPPRoobtgi, the; proceeds or sale prior to ;my paymant la Ow
undersigned on rem tian, an advised by this Is) lo my lawyer.

!&C D. SEAM ANO MIMED in lw ponnens el

.41

4k- 1‘021-144-4-.-4

buntuwe lag fur hand and mak

41/ Vt.....12 41

064 OAII ,,, ao/y
.1•111.•

SPOUSAL ClarcSsirars The Undsrskred 5omee of IN Soget her oby sonbana no thedispw on ovklencssi hernia
iho proilsiont Or• the glary Ao/ R.S.0.1990, and hereby %el* the Buyer that hisifshe arectrie necessary
or irsoldeora1 documents tive kirce and affect to the sale Nal&

•

CONFINUIZION OF ACCEPTANtii Nonvitiscancling ;oohing contained Wein es the cantmay, I coriftms this Porssmant wint
changes boils typed and eaten was tire* accepted by el wins ar..,3rifia....s.asigxo. this..  ...........

ot. 552AR.AW.X .
or40‘04oklaararo crOo oomodCzOm111(4)

thilag BookinisoMratinfrata.44.g24.4444$7=241P-....--.:.---..... 11M. 010.9404.1.„...........

C6 MOW LIN U.. entommat.
•.l YILIATMOITSYtx }ryJ„,1.....1„,„....  r ..........R..1.Y1.

AG049aionronnin/41

o=ii•Vatd=trlortrati boot

?olapatuAe..

UAW. rrirarti:.

RN roc
veit;"'"'"'"*"""'"--11” • tYT:4.21 ° 7421i140,

•

Orite OKI

main or

Kennels •

ktchaglim ilNincrIP24/2 Zitttrirti:10•=r4loceirowym,
March 1st, 2014

mew QrAlpfistw Mad 1...6y. 0G5
„EkarriptsgLIQN. 436.7ZZ1
vy.rkm,,,A.MitaLatunga.QM91111.E..41—.....,---

Aath.l..na. a ......

=WSW ..4011NISNT
room lo loirpor• .app.nom. ow sit TIAN.R.BALIT C.

---witAsecopZroi,rAn =vs etozaisgult=
/0 SwF II as Nap WA plirollog 10

lorroolft 41.44441 9t FOrOlfto la/ hir. rigregrionopro

• •

Zane Ord

60/90 39Vd

•
wood poor wails. oloi • frowo *WA Mimi shim* oidocw esookokruhrimaildoorogolim. Own UM

• • I ••••••

nnoundnaln olio r

WARROOsofnitleril

1°6 \)1'

• ' in • •.11.1.1.461.

aleom con I'd snioAsw 6IXO68L4OP Te:9T OTOZ/Maa

alsom V3S Its 01110A9H MUSEUM, 6S:9T trESZ/13Z/46
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OfitelkSChedlAta A
Asrspornavit of Purohnsat anti Sole

t4ovOL.wn AT =A woroo FAGZ V/ fl"4

ThiS Sehriclule ts oreached to and looms port of trws Agriamtnt of Purehosa yeti Solo between:

atrealt...

SELLEIL

fordo purekose and sole of

NbUtin WrdilitVntri ,,,, 
• k 1 k and

1$tr.sg? cletaxie  Jae: ,,,,,, „. ,,,,,,, ,,,,,,,,,, .... ................ ......

646  Breeds/law Avenue

„. ...... ......... 41.4..1 46w

"Buyer astoces ro pay rho bolanes of follows:

..„ rloY of F.c.br14-0' ... „ 20  14

The Buyer Aroma to pay 1.114 Waage of Me purchase price. suhitiet to odintencou, by bank draft or
cerdtiod cheque, tv the Seller 017 1110 coropiction of dale omnsentivd.

Offer is tatuiltianui repro the Boyer arranging, at the Buyer's owe encase, a new rust
CbweeiMeagne sasignotory to the Boyer is the Buyer's sole and absehae discretion.I.Jalors the Buy=
gives notice to writing tictivintst vo the Sang riot law Man 6:00pist. Blur (!5) letatiricss days after
acceptance that this condition is fulfilled, this Offer shall be mrll wet void- and the deposit shall be
=meet to the Bow he wirhoet dodos:don. Thin condition is Inetusted for tbe /acne& of Me Boyer killd
nay tpc waived at ties Boyees sole option by notice io writing to the Seller widsin the time period stela
hereih.

heolerogeo.

Two terne. fa N..v.slitivitla Usr ioap0.11:crat ppoparcy kry, t har- .rn arwrrir M tbs. Ruyiset
owe .nrpansis. and the obtaining of A report sadsfastary to Me Buyer in the BUM', 141e arid ebsoluse

distal:6cm thaless the It twos gives notice in writing delivered to the Seger DOI ill= rhUt 6:00pm, 10
crEN) busily= 4iyS ultra, roepmate of Me offer. that this condition it fulfilled, this Offer stsall be 431.1.11
*vid,vQici uod the do.p.61 shall bit returned to Ms Buyer In hill wittenue deduction, The Sell= areeS to
ev-operato in providing qU=435. to the propeary, =I ooit ,91,127CTUJIt area aan,1 cothsr k. ilw pan...v. ortg
inspection, This condition is included for to bandit of ;be Buyer and may be walvest at thofinycie sole
option by malice in writing to the Seller within the flame period staved 'herein.

Upon oonsplazion the Sella shall provide tee buyer with anoticz to all moms ssivisirig than of the Row
owner and reguiaingt all home rents to be paid as the Buyer directs. The Seller will ply to ibi Buyer any
restpaid to the Seller ta srsoo or in violation of the direction for a ported of 12 Mouths followisa$
=opt= *Ater wrnon tiro Scam may ;olio* to secopt mat from the term= or roan It to them. Upon
Completion pf Mis =savior; . tbc seller agrees to pay the Biqa arly advanced rent payment* or &oust
dapcx,im bold by the Salter.

Sollcr woes dust to their knowledge Me home Is free of any activa kneb sad utbs wiring.
1-41. SHE k3,es.T" of roe SétalrCS Kv.svoi..ra.5e AP10 am te 13.

The Sella w..knowlstigcs that pl 13 suites e164ó Broadview Conform with ell building oodo, Tim code pd
hydro ren-oilt recitiimments asnprz Ma local municipality builthog codes and ESA staridards. 

v 

This tom mutt be InitIolocf by all partite to the Aure.sretul of Purchase mid Sol*.

INITIALS OF 8UTIIII0 INITIALS OF =BM

13 iP14, 4RO. tad MO Já ph. 1.0.4,1. low.e.011.4100 **WV h.P.P.Mirdizem mil.agmhwawiliammo
{104 thi gpaSailca►r61:611460,06 lg1.10400#•.• me IA* 'nova Ithvsi.ilprah NM P.

Ylk.Licitanftetio1261;i

50/2-0 30dd C-NOM t73S IV ErlOADH 00Z06EZZOP 65 :91 i>TiZ /8Z, /Z0
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AREA Schedule A
Agreement of PUlditMe and -.5edio

 .ormargrallm1MOr

HatCLUB RT SEA WRLD PAGE 08J12

Thjs, schidut, knr>7 part at riva ABTRima4 pad inok‘imois.

Btliiilt, .. ,,,,,, ,,,,,, ,,,,, ...... .......... ...... ...........

SELLM. . , „ ..... 43'5423 9,140?..,15c- „ ,t ...

tor ahe purrhoso ASIA  01X11404ix Aventsc  

FiCOINd '414 .... doy of PAP.1411.7. ..... „ ....

nu seller reprc.psnis And orsurants, to the bog of the Seller's koosidlodge find belie/Ms= there an3 no
disputes boson= ttin Sella 4.s landlord and soy =ant as to tho =to of:el:air or tbe leased prentises,*n
pekynsent of trAtfr COUtravAniiau of appneable tattt review lasisitinion far residential tenisitios, or otbair
=wit] itirtoscontxrning the traitnts, lux) apectrions °gm than as syncificially fct ow in tala Upson=
of Pluthasn sod Scal, no Patsies won that these toptosentatiarut atsyd searrantios tba 11  scarvivc and hot
riomst t71i eximptedoo aid* transottiort, hat apply only to lima cirournrsexes oxisting 6t, rneripie
this *mention.

--ro "wit Ltiilf:T ASA YNN ON-, 6-4 1.4 (.E.-
"nse Self= reprosents asiel wieervit$thaeLbe rime-40i azdivrim jridadvi

hiproc....14 6f Pur4...* wr RAti, will IND in *nod ,vo.kloo onl.r und lArc Rr001. lime, Ilhd

CD•vnglabrILKiii Gti contplation,Tbe Pardee wee tat tills toprosostatio0 and wrasavry $tuan litrvive anti
not =Est o0 mixsaction of tlsis trialeoisol, bitt apply only ter din aara 3f the proixsty ai cosnOttioo ot
tutt onnsartion,

llse Buyer shall be ellownid +moss to the 3utzlotis pooporry 3 (0=4 further sins= provided
49 hours notice iS ;Ono to the Seilor In writing,

- )

V1130 Sifila kV= TO provide legible " YunNoYs for tbe said PmPade3i P57"" ' '2" "
-1-A rt. Sg-./..eno.5 Pirs..f.etc.,o .1 rytiNal. 

--h,44. s ,,A,.., c--I s fs 0..Z. IQ

nia Seger ittraig's la) allow the Ever to amend tbio bilytts rams, 1.3Po t.s ... a- 'nuns Ep •Art •-•trjl'
4-ro"Zit. liliovr OR 74(c "SO.+.• lkwiN-AdSocaii. PrOO /75t-N.A44, , Zit -111•A

$44r wows *aim sub,ioec property Is tonality ftno fund if PrisvicadY tmlod LIMOS to PrOVIATI all '-e,d
pert:Iona infonrastion sad warranty if ono oxiats.

This Seller wens to ptoviitit all penitent infottnistsoo, pin and wastranty paws far ell ionns including
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646 Broadview Ave List: 52,495,000,00 For Sale

Toronto Ontario M4K2P1 For. Sale Last Status: Sc

Toronto E01 North Riverdale Toronto

115-22-Q Taxes: 521,364.00 / 2013 / Annual SPIS: N

Legal:

Dir/Cross St: Montcrest/Riverdale Park DOM: 76

at

111 1 
'A

a,

Investment Occup: Tenant Lease Term: /

Apartment Freestanding: Y Holdover. 45

Apts-13 To 20 Units SPIS: N Franchise:

Possession: Tba Cont Cndo Fee:

MLSI4 E2807558 Sellers: 1636483 Ontario Inc. Contact After Exp: N

PINi/i ARN#:

Total Area:. 9,000 Sq Ft

Ofc/Apt Area;

Indust Area:

Retail Area:

Anx Age:

Volts:

Amps:

Zoning: R4

Truck Level:

Grade Level:

Drive-ln:

Double Man:

Clear Height:

Sprinklers:

Heat: Gas Hot Water

Phys Hdcap-Equip:

Survey:

Lot/Bldg/Unit/Dim: 88,7 x 116.2

Feet Lot

Lot lrreg:

Crane:

Bay Size:

%Bldg:

Washrooms:

Water: Municipal

Water Supply:

Sewers:

A/C: Part

Utilities: 'Y

Garage Type: Outside/Surface

Park Spates: #Trl Spc

Energy Cut:

Cert Level:

GreenPIS:

Soil Test:

outside Storage;

Rail:

Basement:

Elevator:

UFFI:

Assessment:

Chattels:

LLBO:

Days Open:

Hours Open:

Employees:

Seats:

Area Intl:

us/Bldg Name: For Year Financial Stmt:

Actual/Estimated:

Taxes: Heat: Gross Inc/Sales: Est Value Inv At Cost:

lnsur: Hydro: -Vacancy Allow: Com Area Upcharge:

Mgmt: Water: -Operating Exp: % Rent:

Maim: other. =Net Inc B4 Debt:

Client Reniks: A 'Trophy' 2 1/2 Storey Historic Mansion Perched High On A Hill Overlooking Riverdale Park And The City Skyline, 13 Unique

Apartments Ranging From Bachelors To Spacious 2 Bedroom Units, Most With Private Decks Or Outdoor Area, This Prime Income Property

Features A Handsome 'Edwardian Classicism' Facade, Impressive Entry Foyer With Sweeping Oak Staircase Rising To A South Facing Art

Deco Stained Glass Window And Baronial 2nd Level,

Extras: For More Property Information, Pis Go To K.P. Gillen & Co. Realty Ltd Website.

Brkage Remks: Contact to To Arrange All Tours. Do Not Go Direct, 24 Firs Notice And No Tours On Week-Ends.3737Contact La For List Of

Chattels And Fixtures Inciuded

Mortgage Comments:

GILLEN, K.P., & CO. REALTY LIMITED, BROKERAGE 416-964-9441 Fax: 416-964-7728

40 Scollard St., Ste. 200 Toronto M5R351 Appts: 416-964-9460

KEVIN P. GILLEN, Broker of Record 416-964-9460

Contract Date'. 1/07/2014 Condition; Inspection/Financing Ad: Y

Expiry Date: 4/07/2014 Cond Expiry: 3/26/2014 Escape:

Last update: 3/19/2014 CB Comm:, 2% Original: 52,780,000.00

httriN3.1orontoitils.nettiye/Pages/PahlieiLinit.asp01(ey=octiciie261)097467e851k7d341:414248e3&App.TREB 214
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STATEMENT OF ADJUSTMENTS

Vendor: 1636483 Ontario Inc.

Purchaser: 646 BROADVIEW INC.

• Property: 646 Broadview Avenue, Toronto

Adjusted as of: April 28, 2014

Credit Purchaser Credit Vendor

SALE PRICE 

DEPOSIT 

INTEREST ON 
Principal amount:
Interest at 3.00% calculated
from April 25, 2014 to
April 28, 2014 (3 days):
Credit Vendor:

REALTY TAXES 
2013 total taxes:
Estimated Increase for 2014:
Estimated 2014 taxes:
Vendor has paid:
Vendor's share for 117 days:
Credit Vendor:

TENANCY- APT. 50A
Monthly rent:
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days:
Credit Purchaser:

PRE-PAID RENT- APT. 50A
Pre-paid rent amount:
Accrued interest from June 1, 2011 to
April 28, 2014 (1062 days):
Credit Purchaser:

TENANCY- APT. 50B
Monthly rent:
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days:
Credit Purchaser:

2,351,727.89

579.88

21,364.48
5.00%

22,432.70
10,682.24
7,190.76

1,035.00

931.50

1,010.00

63.30

1,000.00

900.00

$100,000.00

103.50

1,073.30

100.00

$2,465,000.00

579.88

3,491.48

Continued...
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Page 2

Credit Purchaser Credit Vendor

PRE-PAID RENT- APT. 50B 
Pre-paid rent amount: 1,000.00
Accrued interest from April 15, 2010 to
April 28, 2014 (1474 days): 80.58
Credit Purchaser:

TENANCY- APT. 50C 
Monthly rent: 925,00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 832.50
Credit Purchaser:

PRE-PAID RENT- APT. 50C 
Pre-paid rent amount: 925.00
Accrued interest from June 1, 2013 to
April 28, 2014 (331 days): 15.93
Credit Purchaser:

TENANCY- APT. 100A 
Monthly rent: 1,280.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 1,152.00
Credit Purchaser:

PRE-PAID RENT- APT. 100A
Pre-paid rent amount: 1,000.00
Accrued interest from December 1, 2013 to
April 28, 2014 (148 days): 4.68
Credit Purchaser:

TENANCY- APT. 100B 
Monthly rent: 2,115.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 1,903.50
Credit Purchaser:

PRE-PAID RENT- APT. 100B 
Pre-paid rent amount: 2,115.00
Accrued interest from April 1, 2014 to
April 28, 2014(27 days): 1.25
Credit Purchaser:

TENANCY- APT. 100C 
Monthly rent: 950.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 855.00
Credit Purchaser:

1

1,080.58

92.50

940.93

128.00

1,004.68

211.50

2,116.25

95.00

Continued...
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Page 3

Credit Purchaser Credit Vendor

PRE-PAID RENT- APT. 100C 
Pre-paid rent amount: 950.00
Accrued interest from April 1, 2013 to
April 28, 2014 (392 days): 20.33
Credit Purchaser:

TENANCY- APT. 200A
Monthly rent: 1,000.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 900.00
Credit Purchaser:

PRE-PAID RENT- APT. 200A
Pre-paid rent amount: 1,000.00
Accrued interest from December 1, 2013 to
Apr1128, 2014 (148 days): 4.68
Credit Purchaser:

TENANCY- APT. 200B 
Monthly rent: 1,050.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 945.00
Credit Purchaser:

PRE-PAID RENT- APT. 200B 
Pre-paid rent amount: 1,050.00
Accrued interest from July 1, 2013 to
April 28, 2014 (301 days): 15.92
Credit Purchaser:

TENANCY- APT. 200C 
Monthly rent: 1,150.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 1,035.00
Credit Purchaser:

PRE-PAID RENT- APT. 200C 
Pre-paid rent amount: 1,080.00
Accrued interest from May 1, 2008 to
April 28, 2014 (2188 days): 123.05
Credit Purchaser:

TENANCY- APT. 200D
Monthly rent: 1,385.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 1,246.50
Credit Purchaser:

970.33

100.00

1,004.68

105.00

1,065.92

115.00

1,203.05

138.50

Continued...
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Page 4

Credit Purchaser Credit Vendor

PRE-PAID RENT- APT. 200D
Pre-paid rent amount: 1,330.00
Accrued interest from August 1, 2008 to
April 28, 2014 (2096 days): 146.85
Credit Purchaser: 1,476.85

TENANCY- APT. 300A
Monthly rent: 945.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 850.50
Credit Purchaser: 94.50

PRE-PAID RENT- APT. 300A
Pre-paid rent amount: 900.00
Accrued interest from December 1, 2009 to
April 28, 2014 (1609 days): 79.29
Credit Purchaser: 979.29

TENANCY- APT. 300B
Monthly rent: 975.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 877.50
Credit Purchaser:

i,
97.50

PRE-PAID RENT- APT. 300B
Pre-paid rent amount: 975.00
Accrued interest from November 1, 2013 to
April 28, 2014 (178 days): 6.57
Credit Purchaser: 981.57

TENANCY- APT. 300C
Monthly rent: 1,280.00
Tenant has paid for rental period
commencing April 1, 2014
Vendor's share for 27 days: 1,152.00
Credit Purchaser: 128.00

PRE-PAID RENT- APT. 300C
Pre-paid rent amount: 1,255.00
Accrued interest from April 1, 2010 to
April 28, 2014 (1488 days): 102.16
Credit Purchaser: 1,357.16

BALANCE DUE ON CLOSING
payable to
Greening & Bucknam, in trust
or as further directed 2,352,307.77

$2,469,071.36 $2,469,071.36
•_ )
E.&O.E.

Prepared using The Conveyancer by Do Process Sothvare
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FOR SALE
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646 Broadview Avenue, Toro.
A magnificently restored historic 2 1/2 storey multi-unit residential mansion
Riverdale Park and the City skyline, this prime income property features
"Edwardian Classicism" facade, impressive entry foyer with sweeping oak
to a south facing art deco stained glass window and the baronial 2nd level.

• • 13 character residencesElegant interior finishes throughout
with multiple fireplaces & private bachelor to spacious 2

decks and outdoor spaces • Stable operating income

• Numerous recent vacancies in the past 6
•mechanical and structural A "Trophy Property"

upgrades including new roof in 2013 solid alternative to the

Offered at $ 2,495,000.00 CDN by:
K.P. Gillen & Co. Realty Ltd., Realtor
(416) 964-9460, kevin@kpgillen.com
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LOCATION:
646 Broadview Avenue is located on the northwest corner of Broadview Avenue and Montcrest
Boulevard "placed on a rise of land overlooking Riverdale Park". The property is approximately a 10-
minute walk south of the intersection of Danforth Avenue and Broadview Avenue and the
Danforth/Broadview Subway Station. The subject anchors the south end of a group of historically
significant residential properties,

SITE:
Frontage: 88.7 Feet
Depth: 116.2 Feet
Site Area: 9980 Square Feet (please refer to attached survey)

ZONING: R4 Z 1.0 -Multiple unit residential zoning

APARTMENT CONFIGURATION: (please refer to attached building drawings)
Basement: 2 x 1 bedroom units, 1 bachelor

Main Floor: 1 x 2 bedroom, lx1 bedroom, 1 bachelor

Second Floor: 2 x 1 bedroom, 2 bachelor

Third Floor: 1 x 1 bedroom, 2 bachelor

Gross Floor Area: 9000 sq. ft. (approximately)

HISTORY:
Originally built in 1907, the "James Harris House" was designed by Toronto architect James L. RaviII, best known for the
Elgie Building at.. 118 Yonge Street, built for Holt Renfrew and Company. The property is listed on the City of Toronto's
inventory of Heritage Properties and was granted a Heritage Easement Agreement in 2005. Attributes to the building's cultural
heritage value as a representative example of Edwardian Classicism "displaying a high degree of craftsmanship" include
portions of the building's exterior and interior. Recent improvements include a new roof in 2013.

2013 Income: $173,820
2013 Expenses: $ 62,546
Realty Taxes: $21,364
Gas: $ 4,328
Hydro: $ 9,115
Insurance: $ 7,539
Water/Sewage: $ 6,000
Maintenance: $12,000
Cleaning : $ 2,800
Management: -$ 3,600
Bell telephone, : $ 1,800
fire system

Total: $62,546

The information detailed herein has been provided by the Vendor and is deemed to be correct.
K P. Gillen & Co. Realty Ltd. assumes no responsibility for the accuracy of the information contained herein.
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646 Broadview Income and Expense:

Gross income: $173,820 in 2013

Expenses: $ 62,546 in 2013

Expense detail:

Property tax (as multi residential): $21,364

Heating: $ 4,328

Hydro: $ 9,115

Water: $ 6,000

insurance: $ 7,539

Maintenance/Repairs: $ 6,000

Cleaning: $ 2,800

Management: $ 3,600

Bell telephone, fire system: $ 1,800

Net income: $111,274
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Third Floor Plan
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IN THE MATTER OF THE ONTARIO HERITAGE ACT
R.S.O. 1990 CHAPTER 038 AND

64 BROADVIEW AVENUE: JAMES HARRIS HOUSE
CITY OF TORONTO, PROVINCE OF •ONTARIO

1636483 Ontario Limited
30 Hazelton Avenue
Toronto, Ontario
M5R 2E2

NOTICE OF INTENTION TODESIGNATE

Ontario Heritage Trust
10 Adelaide Street East
Tomnto, Ontario
MSC 133

Telt 41e-392-7033
Fa c 41002-2560

teyintiterecito.ca
Welr vqww.tatento.ca

Take notice. that Toronto ("ay Council intends to designate the lands and buildings known municipally
as 646 Broadview Avenue: James Harris House under Part /V of the Ontario Heritage Act.

Reasons for Designation

Description 

The property at 646 Broadview Avenue is worthy of designation under Part IV of the Ontario
Heritage Ad for its cultural heritage value or interest, and meets the criteria for municipal
designation prescribed by the Province of Ontario under the three categories of design, historical
and contextual value. Located on the northwest corner of Bmadview Avenue and Montorest
Boulevard in the Riverdale neighbourhood, the construction in 1907 of the 21/2-storey house form
building and the adjoining coach house was documented in historical records. The house was
originally occupied by James Marston 1larris, managing director of the family-founded Harris
Abattoir Company (later absorbed by Canada Packers). The property was listed on the City of
Toronto Inventory of Heritage Properties in 1976, and authority was granted for a Heritage
Easement Agreement in 2005.

Cultural Heritage Value

The James Harris House is a representative example of Edwardian Classicism, the style popularized
for residential and corrunercial designs after the turn of the 20' century, which also displays a high
degree of craftsmanship. The neighbouring coach house complements the James Harris House in its
materials and design. Historically, the house form building and coach house reflect the practice of
Toronto architect James L. Aavill, whose cminnissions of note included alterations in 1910 to the
Elgie Buildings at 118 Yonge Street as the location of Holt, Renfrew and Company. Placed on a
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rise of land overlooking Riverdale Park, the James Harris House and Coach House anchor the south
end of a group of residential properties along the west side of Broadview Avenue that are
recognizied on the City's heritage inventory,

Heritagei. Attributes: J an: es Harp. s House

Exterior

The heritage attributes on the exterior of the James Harris House that arc related to its cultural
heritage value as a representative example of Edwardian Classicism displaying a high degree of
craftsmapship are found on the principal (east) facade, the south elevation facing Montcrest
Boulevard, and the roof, consisting of:

*. The red brick construction with brick, .stone and wood trim.
▪ The 2'A-storey plan above a rock-faced sandstone foundation with window openings
• The hip roof With flared eaves, wood modillions, brick chimneys, and gabled dorrners with

enclosed pediments and wood trim
• On the east slope of the roof, a gabled wall dormer with a segmental-arched. opening and a

cast iron balcony
• The smooth stone band course extending above the foundation along the principal (east) arid

south facades, and the brick band courses dividing the first and second stories on the latter
elevations

On the principal (east) facade, the organization of the wall into three parts with a projecting
bay near the north i(tight) end and the main entrance at the centre of the wall
The principal entry, where a wood door with a plate.glass panel is set in a segmental-arched
wood surround and flanked by multi-paned sidelights with beveled glass

• The open portico that protects the main entry, with its sandstone base, stone balustrade,
Doric columns, anci a balcony with an iron railing (the round pediment with dentils is
currently concealed)

• In the first and second stories of the east facade, the segmental-arched window openings
with stone sills and brick flat arches with stone springers and single keystones

6 In the first floor ale east facade, the openings containing three-part windows beneath
transoms
On the south elevation, the single-storey bowed bay window under a flat roof with a
moulded cornice and a capping stone, which incorporates three window openings linked by
continuous stone sills and lintels

• Near the centre of the south elevation, a large stair hall window containing stained glass in
an Art Nouveau pattern

• At the west end of the south wall, a two-storey enclosed verandah with brick cladding and
paired brick columns in the first floor and, above a wood cornice with a frieze and modillion
blocks, wood cladding in the upper storey

The north and rear (west) walls, which have no distinguishing characteristics, ate not included in the
Reasons for Designation.
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The heritage attributes on the interior of the James Harris House that are related to its cultural
heritage value as a representative example of Edwardian Classicism displaying a high degree of
craftsmanship are found in the entrance hall with the main staircase, and the three parlour rooms on
the first floor, consisting Of:

• The entrance hall, with oak detailing, a door and sidelights, paneled wainscoting, two large
paneled sliding Coors leading to the south and north parlours, and a fireplace beneath a
beamed ceiling with a Classically-detailed wood mantel, a paneled wood ove-nnantel and a
tiled surround

• The main staircaie, located at the south end of the entrance hall, with wood wainscoting,
square turned balusters and a square-cut newel past with carved detailing

• In the south, north and west parlours, the oak hardwood flooring laid in a concentric
rectangular pattern

• The south parlour, with wood wainscoting, a coved ceiling with a wood cornice and, on the
west wall, a fireplace with a wood mantel with Classical detailing, a wood ovennantel with
a mirrored panel, arid a tiled surround flanked by wood cabinetry

• In the north parlour, a flat archway supported on fluted Ionic columns and, on the north
wall, a fireplace with a wood mantel, paneled overmantel and tiled surround

• The west parlour, with wood detailing with wa,Mscating, ceiling beams and a built-in
cupboard

Heritage Attributes: Coach House

Located northwest of the James Harris House, the heritage attributes of the coach house are found
on the exterior walls and the roof, consisting of:

• The wood-framed qructure rising stories. with brick cladding
• The truncated gable roof with extended eaves, a gabled dormer on the west slope, and a

gabled wall dormer on the east slope with bargeboard, brick and stone trim, and a
segmental-arched opening containing a pair of windows

The remaining door and window openings are flat-headed and are not included in the Reasons for
Designation.

Notice of an objection to the proposed designation may be served on the City Clerk, Attention:. Christine
Archibald, Administrator, Toronto and East York Community Council, Toronto City Hall, 100 Queen
Street West, l2th Floor, Toronto, Ontario, M5H 2N2, within thirty days of the 7th of August, 2007,
-which is September 7th, 20)7, The notice must se out the reason(s) for the objection, and all relevant
facts.

Dated at Toronto this 7th day of August, 2007.

LIE S. Watkiss
City Clerk
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Front Entry

Driveway Looking East
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Skyline View

South Wall Tenant Patio
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Entrance Hall Looking East
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Lower Hallway

Stained Glass Window an 2nd Floor Landing
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Staircase to 2nd Floor

Main Floor 113r Unit
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Main Floor ihr Unit Kitchen

Main Floor lbr Unit LP
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Main Floor lbr Unit Master

Main Floor lbr Unit Washroom
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2nd Floor 1 Bedroom

2nd Floor 1br Unit
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2nd Moor Ihr Unit Kitchen

2nd Floor lbr Unit Living Area
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2nd Floor lbr Unit Washroom
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3rd Floor Bachelor Kitchen
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Furnace Room

Maintenance Room
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Request ID: 016306567
Transaction ID: 53817807
Category ID: (C)CC/E

Province of Ontario
Ministry of Government Services

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Govemmerd Services
Toronto, Ontario

CORPORATION PROFILE REPORT
Ontario Corp Number

1636483

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

30 I-IAZELTON AVENUE

TORONTO

ONTARIO

CANADA M5R 2E2

Mailing Address

16 MONTCREST BLVD

TORONTO
ONTARIO

CANADA M4K 1J7

Activity Classification

NOT AVAILABLE

Corporation Name

1636483 ONTARIO INC.

Corporation Status

ACTIVE

Number of Directors
Minimum Mrodmurn in Ontario

Date Report Produced: 2014/0/31
Time Report Produced: 13:13:42
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

IT Licence Eff.Date

NOT APPLICABLE

00001 00015

Date Commenced

NOT APPLICABLE

Incorporation Date

2004/10/21

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

17 Licence Term.Date

NOT APPLICABLE

Date Ceased
In Ontario

NOT APPLICABLE
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Request ID: 016306567
Transaction ID: 53817807
Category ID: (C)CCIE

Province of Ontario
Ministry of Government Services

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1636483 1636483 ONTARIO INC.

Corporate Name Hlstbry

1636483 ONTARIO INC.

Effective Date

2004/10/21

Current Business Name(s) Exist: NO

Expired Business Nama(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN

RAWLINGS
16 MONTCREST BLVD

TORONTO
ONTARIO
CANADA M4K 1J7

Date Began First Director

2012/02/29 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR

Date Report Produced: 2014/03/31
Time Report Produced: 13:13:42
Page: 2
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Request ID: 016306567
Transaction ID: 53817807
Category ID: (C)CC/E

Province of Ontario
Ministry of Government Services

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1636483 1636483 ONTARIO INC,

Administrator:
Name (individual / Corporation) Address

JOHN

RAWLINGS
16 MONTCREST BLVD

TORONTO
ONTARIO
CANADA M4K 1J7

Date Began First Director

2012/02/29 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT

Administrator:
Name (IndivIduld / Corporation) Address

MYRNE

RAWLINGS

Date Began First Director

2012/02/29 NOT APPLICABLE

Designation Officer Type

DIRECTOR

16 MONTCREST BLVD

TORONTO
ONTARIO
CANADA M4K 1J7

Resident Canadian

Y

Date Report Produced: 2014/03/31
Time Report Produced: 13:13:42
Page: 3
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Request 10: 016306567
Transaction ID: 53817807
Category ID: (C)CC/E

Province of Ontario
Ministry of Government Services

Certified a true copy of the data as recorded on the Ontario Business
information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1636483 1636483 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

MYRNE

RAWLINGS
16 MONTCREST BLVD

TORONTO
ONTARIO
CANADA M4K 1J7

Date Bogan First Director•

2012/02/29 NOT APPLICABLE

Designation Officer Type Restdent Canadian

OFFICER SECRETARY Y

Administrator:
Name (individual / Corporation)

MYRNE

RAWLINGS

Address

16 MONTCREST BLVD

TORONTO
ONTARIO
CANADA M4K 1J7

Date Began First Director

2012/02/29 NOT APPLICABLE

Designation Officer Typo Resident Canadian

OFFICER TREASURER Y

Date Report Produced: 2014/03/31
Time Report Produced: 13:13:42
Page: 4

287



Request ID: 016306567
Transaction ID: 53817807
Category ID: (C)CC/E

Province of Ontario
Ministry of Government Services

Certified a true copy of the data as recorded on the Ontario Business
information

0 

System

'

.

414 
Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1636483

Last Document Recorded

Act/Code Description

CIA ANNUAL RETURN 2011

TH1
"i11:7; - • - •

1636483 ONTARIO INC.

Form Date

1C

1;
ADDMONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE

2014/02/01

lh

••

Date Report Produced: 2014/03/31
Time Report Produced: 13:13:42
Page: 6

HINSON 
AL

ORA  
V

PME.i JUNE . ARE ARE
7-1211EMRID

PmNG. L • r.•=a 

The issuance of this certified report in electronic form I4 euthortzed by the Ministry of Government Services.
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KORMAN & COMPANY
Barristers & Solicitors
721 Queen Street East
Toronto, Ontario
M4M 1141
(416) 465-4232 tel
(416) 465-6912 fax
www.kormancompany.c m

October 1, 2014 via email jlabine@goodmans.ca
via email bempevegoodmans.ea
via .email induanagoodmans.ca

Schonfeld Inc. Receivers & Trustees
77 King Street West, Suite 3000
Toronto, Ontario M5K 1G8
Attention: S Harlan Schonfeld CPA. CIRP. and James Merryweather CPA. GGA

Goodmans
333 Bay Street, Suite 3400
Toronto, ON .114.51i 2S7
Attention: Brian .Empey

Dear Sirs and Madams:

Re: DBDC Spadina Ltd. et al. v. Norma Walton et al,
interim Order for 646 Broadview Avenue, Toronto, ON M. 4K 2P1 (the "Property")
Our File No.: 270-14

This letter is to confirm that we incorporated 646 Broadview Inc. (the "Corporation") on April 17, 2014.

The Directors and Officers of the Corporation are as follows:

Marcin Wroblewski Director & President
Adam Wroblewski Director & Secretary

The Shareholders of the Corporation are:

Marcin Wroblewski
Adam Wroblewski

No other parties have an interest in the Corporation.

Yours very truly,
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Paul Fruilman
Direct (416) 596-2670
pfruitmen@counsel-toronto.com
File No.13163

LAX O'SULLIVAN SCOTT LISUS LLP
Suite 2750, 145 King Street West
Toronto ON M5H 1J8 Canada
Tel: 416 598 1744 Fax: 416 596 3730

October 7, 2014

VIA EMAIL

Mark Dunn
Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Dear Mr. Dunn:

Re: 346C Jarvis

LAX
O'SULLIVAN
SCOTT
LISUS

We have been retained by Carlos Carreiro in respect of 346C Jarvis Street,
Toronto. We are submitting this letter further to paragraph 11 of the Order of Justice
Brown dated August 12, 2014, which states:

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.

As the enclosed documents show, 346C Jarvis was purchased by Mr. Carreiro
and his wife, Colette Carreiro, for good and valuable consideration.

Purchase of 346C Jarvis

Attached at Tab A is the Agreement of Purchase and Sale dated June 1, 2010.
The stated purchase price is $699,899.40.

Attached at Tab B is email correspondence between Norma Walton, Ms.
Walton's parents, Mr. and Mrs. Carreiro and their mortgage broker, Debi McKeon, from
August through November 2010. I have highlighted the key passages.

As indicated in Ms. Walton's email of August 9, 2010, the consideration for 346C
Jarvis was to be composed of a) a mortgage in the amount of $559,872; b) $57,750 to
be paid directly by the Carreiros for finishing the property; and c) $106,718 from the
Carreiros' share of the proceeds from the sale of 110 Lombard Street.
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Ms. Walton over-calculated the amount due by $12,000, even accounting for the
$12,774.64 in legal fees Walton advocates charged the Carreiros. This is reflected in
the Statement of Adjustments referred to in Ms. Walton's November 25, email, which is
attached at TAB C. It shows a reduced amount for purchaser's completion costs of
$44,750. The Carreiros paid these costs directly. Walton Advocates' legal bill is
attached at Tab D.

Mortgage over 3460 Jarvis

The Mortgage Commitment from Equitable Trust in the amount of $559,872,
dated October 27, 2010, is attached at Tab E.

Mortgage Statements from Equitable Trust from January 2011 through December
2013 are attached at Tab F. These statements show that the Carreiros paid
approximately $40,000 towards the mortgage during this time period.

Proceeds from Lombard Street Sale

You will note in the email correspondence at Tab B, a request by the Carreiros'
mortgage broker for the offer respecting the sale of this property and the ledger
statement showing Mr. Carreiro's net proceeds of sale. A copy of the accepted
Agreement of Purchase and Sale for 110 Lombard Street dated is attached at Tab G. A
ledger showing the distribution of proceeds is attached at Tab H.

Attached at Tab l is an email exchange between Mr. Carreiro and his mortgage
broker, Ms. McKeon, dated October 21-25, 2010. In Ms. McKeon's email of October 21,
2010, she asks for bank statements showing the deposit of funds received from the sale
of 110 Lombard Street. In Mr. Carreiro's October 24 email, he indicates that he
deposited $213,000 and gave the balance to Ms. Walton for the purchase of 346C
Jarvis. The Carreiros' bank statement from July through October 2010, showing this
deposit on October 18, 2010, is attached at Tab J.

Mr. Carreiro advises that he returned the Carreiros' share certificates regarding
the Lombard Street property at the time of the sale. These would now be in the
possession of your client, or else held by Mr. Smith.

We trust the above summary and attached documents are sufficient evidence for
you to release this property from Justice Brown's August 12, 2014 Order. If you require
additional information, please advise as soon as possible. Otherwise, please confirm
that the property has been released and that the Carreiros are free to deal with 346C
Jarvis as they see fit.

Yours truly,

Paul Fruitman

PF/amh
Enclosures
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20 TENDER: Any Immor ot &MOM,* v "mom; Pommllim PmY Ire PlAdo 96, Sa1sr O. frisk respect's. lawyers re, the day sal for comstelion. Morey miry he Inideri.1 by rporr Mutt co cloctue
a:Arad by a Chartalee flank. T11+61 Conway. Province at Orhorro Sayings Cisco. Paoli Orlon or /114520 POJiraly.

21 FAMILY LAW ACT: &isa warrants ills .0001 camera is oat istscessay irmacilon meet premien& err lls Fisegy 001. R .!;.0 •seri e'en,: &tee- N„,
itereirtatire piosieecL

27: UM: Sella runrosoWs and warrants to easel that pimp ore am0 SOW has wined (110 roost seem hen not :.wood airy then Y. en he raaehy 00 no moLidc• woo m.,•coson common,
maromMahydo. led Mei to h.si CI Sober's knowledge no knawoti on the prOpady CerAalaS Or has surf tantalhad insdaaze 1061 contains /./9610,1/.16/111ye0 The parent shall aurora wet 901
/mg, 66 :no -..0.9716yd0i Or 101. Jan masa, and 4 the atilernis is Dan of s multiple 11113 bulldog, this warranty shall Psi WHY 10 MM Poll ot SIP 100liiy aNcll is sc 3N-3 ?Ms Iran Maur

23 CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or personal information may be
referred to in connection with this transaction.
AGENCY; older! ono mat Mu Wows 4w-how r Po transaction repiasont the padres as set out In me twin radar. ca Receshoraaaan

20 AGREE Metcroo WRiT lee's iStMese 0,seatterrose may fsvvvion wales. ci Mara ArBuMrnma 1,-2amono any 3cnoillo utit ham-n1 sort no 4 Immo. st the 519191910
DM 001 6/.46'11 Yr6 added wooden day 961.0.116/66 rue stairosie rye sat urtnorm lo Ins odrom. s'.0, meat( cc 3Wweponry, ergroomork inmeirto 4ny Schnduin anchne hereto, shah

trie sees. -Amiertiani bateau. &Ty 9660 Trace it m amOrnictodon wirdityy, ahaataie atrileefire a. 01^04n, w0x11 0/116/0 Aornerem, odor Moe (s mamma herein Tyr.
Asemment shot ba was.Mtnoit el paws/ or heatbor :agreed by 000 mete*

26 SUCCESSORS AND ASSIGNS: 19/6 hre5.. efterriner. adierothors. odoicsois nal au5hs cl the .W.4/.4" bninrby 1161.0e1sanie,

tits clay
i14117M1Mri.—tiftreof RI" hnesuan::;;4;"

Carlos C9rreiro

Colette CarrelroCow
NM)

DATE

10

10
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111 TARION
fT<JTEC.T !KG OerrARLO'S NEW 'HOME Ben eS

Freehold Form
(Firm Closing Date)

Addendum to Agreement of Purchase and Sale
Delayed Closing Warranty

1111.5. addendum, wsltrclinQ the u. Dilipd.-1;44 Slaw meat at (...itic41 Dater ( the "Add.tfationt"h101:1113 pact of thr .cgroement or

purchase and attic lLlte "P.-It-61Ln Agretrnent") Vieriwuen. tht *odor and the: Purchaser rghtting to the Property. R contains important

provicoms 014 are pout of the delayed clociny, warranty provIdod by the Vender in acCOrdaTti'e with the Ontarto .Isfrw (loom

Wrirrwiries Mat Act fd1a°Act"t, If there arc any diffetyncos biawcen Iht proy6ions ilI thit Addend an, ;Ind the reitheee Nuetinera.,

then the Addendum yroviAlOns than. R TO SICNING THE PURCHASE AGREEMENT OR ANY A.MENDMENT TO

IT, "BE pnca As ER STrIQIJC,0 SEEK ADVICE FROM t AWYER WTTH RESPECT TO THEP DRCI-f A.SE Af;REEMENT OR
WENDING AGREEMENT,THE ADDENDUM AND THE DELAYED CLOSING WARRANTY.

The Vendor shall complete. an blanks set out below.

V EN D°11 imo3550ccioo itid —....
7,7iii..717

311377 33 NatnIton Antares, Toronto. ON MR P113
te,....nnoiRontten, — — 4,1Z.,------

456.49695175
,,

F5r tnitntt

416-4899913

knits tot

eti[mail

PUHCHA55-4 Coos caniero nib Crsletle Canirco
i7":147enre'" 07—"."----

..„,_______
-" 

...t,
Pout ai.fi

,.

PROPERTe DESCRIPTION

3460 Jerrie filfnel

...urieia!hrans,

TrnIG .,_ ON
...................—. ._--. —

Pat Loi 2. Ran 017, dnnigneterl 11.5 Parte 3 end it an Plan SORIA:NO IntOR PIN 211011-13187

— ._

API Olgrttion

L

INFORMATION REGARDING THE PROPERTY

Ihklientim caohals Nat.

fa1 The Progeny NYvhilaca pian of subdivision ar a imposed An ol subdhisish.

1 yet, iheom ol stalks's° is ix,oisteral.

It the plan ul subdlutoun Is not ragifaced, approval al thy draft plan al subdh4sion has been gberi.

ch) lie Vendor lIns received confitioadori Irani the ieleyant gralynirtentaalhodl steal there Is sufficient:.

(1) MN Waal, and EE snap apacRy to make $m Propel*.
II pri, OP Mae Otte torihrotallon is as tollocYs: v.itm,

Ea Yes ri Na

D Yes ID No

0 Yes 0 No

CI As 0 No

11 die availabiliiy of water and swage wildly is tincr.aircIhy NANO Labe resaivtiil ate as Id

W Abuilding Fenn has Wen iss,ied wit mfpect to (he Faye.*

-It't comommirotol ccasircidisr0:11111 arantett or Ent, ..i..ue to woe by the ____ *4,4_ __. 26_......
111a Amin shall givewritom ilnitco ra the Farcliaso' within 16 days afigr he actual date of CO-FIVANIONINUN U11511160[3-

\

1,7 Yes El Nu

--)
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III TARION
f.t<titCl.fi etil4Rio nr.... IN, Y,‹

1. rtrafin !thans

Freehold Form (Firm Closing Date}

"iksitte, .!!'':[-ati new
Day: ion' bythrCuecrrar

fAlsoISI .1.1naday as.$to.day..the-
Stonchy is n k 1 ,, •[313ay, and Al.Cm (briebnin Drri:ds on a Sarvninygr Sunday, ."1,110Willg Mentlay and "gredny ere not gaziness 1)..ys;
and wherc arisivvvv4Flay finis arv u Fliday, tbr liAlussing MI1,10. is nota nos nstyc

rossine the t mpluiør ef dot:git of die Piepelt/1CW 'none" ho h conortorGnallaMing.

'CPMialmLicerrtent of Coasiructiod ~ra the COM1Wsitement uf LCNIStCO~ or khrOfkr1.11111 ,COMPOOMIC Or clemente
(och a, fet= ti.o. tob st piles) for tbc bon.

”Critiul Datnif' iiirsn, dis Fleem timing Vete, die tOlayed anion Do; dr °wal& douw, Date, and &klad day «Chr. lhodtmer's IP-rrtinituott Peurt

"L/Myed aredrig Doe» mons the date owwhich dreVenlot even e* GYia, ir. tig oen titel:n(10 tsnnot &Me on the Man Otittog
aso in acen memo with ~or. 6.

11.Oylerminsdon qtrs of cariditions kol in ScholuO

'Fint Clochtt rade wentm the tint' date ot whit the Vetaks Inroz tu arde, os se tin acordoce widl this Addendum.

"('hoside: (logreg Date rnraál, (he Most doe dot die dender RWW ra lyfid. closinr, Irke, heihm tl,a f,ucchffirr's right to terin_icate the thachsse
.-1greeorm inc ‘Ieloy iAlculaiesi in taart/om riril yiogroph 11(4

"Pordostr's Tenninstion gedoe maas the 3D•day paind dmèig whith the PaitjlaStr MOy terminale de Purdase Agree ooit ka delg
br eecordaga., witli ppc3Rrliph .1(h)

"Statement er tfrthcal Tiorer; " oom the Statement of Critici:113Mo adached to or ncompknying thi.shcklerátot fin form take ckternitted
byte Tdricn P4gistrar kr. hvit tn fire) The %root of C.iticat Dato must be sigma by kaft theVendor orri Purchnor.

Act" nwsits Onuirie tdcw Hantr leetinin nel Plan Act íncluding utbotetin in, as en.erdrd from inne in doe.

'Unoveirlahk Dele?' mo ris an esiezu winch ilebo% Clusing whbeh is a akika, fite,Gfpkkikm, dood, át ot C.Kki ård oodrection. act °Re., Ltg af
lerrotsin nv pendeinii) plas anyperkxt of dirlsy iliterAy caused by die noot. tddch are kond the loadcalle conto) of theVendor and stre not
gleed or !sontrlb.ned to lry Ore frudt el' dr, Moctor.

"finavnUdde Dehry Perior rnsos the Iwans:er of dag kennen the kathete-'s 150Oript ofw 'don nota ddr co,swenortnent of lir
tiiravoishtle Deley, ax dequired gryki 7thi, end the chic onwhIel t7tearoibbh Deby eiontbles.

2. Earty Terrninatfo n — Conelitionn

The Vendu: and 2...kern:e:er insylnelenk in dr krant Agreement tint, ti-not gttitibitl n'i+øri;' 'tititinatitin k.h,
Agn.:menq bui oniy in d le Eirriílcel wor deisetibed ibis:se-don

!lol 'Melle:ulo: rot porrilned to indenk-sier oti) in mbi: Ik" Aie;~ ada Zypestftvrtnenn á.t.„42dentskted
in Sellorl, kltjtki ik) belg, .Antionbritooreditlati intløStBln aPircftawApres,rtøns tor
dr treedt of ihe Venkr stIsit ls bon esepinibiiprries,:ketniteler ib-), ia &goed nok.ukítoici and j.•.% nor (1*~Alit

tri, Ins ‘ttisiiistil bul don: not stred die Yandhy of the Lhno of do Purchnse Agtrement,

id Tbc %Oor udirrN
;I) 111 PilFdraSt Moment is subject% Farly 'Romano] Condidoo Hot d ned odsfied (ar oniintd,

ifspitikable), oint trei. the tbritimetit terntination df die roeclose Myomen!, 3Yr-s (j No

CO irses,llie 6mly Temm.n15on cjothrizgo are ws foliwo- sdsligatin af zarl ofthePurchaser and Vendor to cornese
sak cranacden 'gs Alli3ect Ø adafmtion toteer. if tOicahle) of dr fotrowing rondkomt

audicien nl {ir opcl.nbie)
c„..ps,a, ~sein e:molde Ia Ma verdoen aopy ml Utah mcasgtryn zamsail.nneot in astablish

pm,Of st gn ablaly 1,,`, clans lbo onsactinn 15 depri-

Ther Appeosingfruitiority las tbr teori is anbiini5 in Schelden) nx, Verdor

date byydddi Conditio» 41 ir to he otisfied is the   .day of   ,

Cbeldillonin 01~14

Deseciption of do lady lltrantonCondition:

TheAPPrwinin Awhothy (har kon ir defilkii ín ikkiduk A) i,:  

l'he dele hy whidt Condidcm e3 is io be saiiisfirod is tire  ,23 

lhe date far sofeifiction nf snr y rrninsti on Condi don ontlook be laar thro 90 dar befsee the Enen ausing Datc.nod OR lïe deemed to
be hn lisr; 1"gfoie the 5.zrn Clasins tht,, if nc tli tc is spe..itoi or if thedgerpeeltied Is lor <han gritkya heFore Ille Win Closing Doe. Thl
tinne iirtstditrn does iwt eppb ta lbs etindlitun uï subpin3peaph IffiXii) of Scheduke) winch must be sabbel nr sintioed bY the Vendorwithin
mYi tiny5 g.toag lAdle ruireinne Agreerient
hine, 77k ilistitint isys nukil srkiiriannlpgos al an appedgm% In ihirildelotiorro Phno em tdrrrfionni foly nn:menen Condiiion

() Thea- An nu 11'15' Tern*•.:33.19:1Consfinsins appliabTe t 111 Ponlate Agreement ether tho dam ItIgatf,tgl in whp.rdgcaph «BV
opperulik Asting additisiiiiii -Earty7knninAd4ri

(Ai) The1TJ,cue ij xeataixallcomnrercnilyiwaurttnldeneywidiln Ø'foGaisfytlleFaelyTeJmtluarrrnConditåur;låtedkrnetrbp,vay,roph'Y(c)(k).

(1) aarailtiNS walcr tisragispli l(s) of Sebeduk A die fullinvingstipliesi

nuentintios tAirrgrapli lfot kb:Airs:k inoy net Iseisnivesi by Ober pains' '

(li th:Ven:lor providemt Aten notiee luier Alan -rist 15) liannets btw rite lilecifol for SetiseaCtinn Of e =Afko that (Ai d:c
condiden Ns beien wtiunedi tbc runiliiion bos nul ben MOM (ingdher rwdh renontéle dolik .1d haclop moeras) and dril
rsn resoh ti is Puilt...sr Apgq.1011 ls tessnioniedi 41.1

riin nOtke ir not gtrwided 1 ontdeed hreubpongroph otore don the colEdtion deemed not ni i4edi and thePorehoc Agonnero
's itinniiintd.
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111 TARION
taanalen OMANI to. INA !AVIV

Freehold Form (Firm Closing Date)

2 Eab 'livainnorion - tbaditlin P.m ass0

(a) ros condlimos tonics istragr,ipli i(s) of Schedule fs follo,ng mkt&

susitFoot persgrack Ilb/ of idtxkle rpm' tt sviiisol dis voiCor

(iO thr Vtnilso dui ronde tafinell ?Utecr on a OnOrt tht Soos,N‘ikri:fin prisktrino ti Or condition Ant (A) the conition 'outrun s+r:sccd

rr vnnird, or !0) the condit; ni to Ecru sir-lied svaisoLind Mitt 3i a :milli the Psi It Inse Agreement is az nbrAtit, and

'011 noece h not prev raviniall by sky° rt;ransh 011 afntt then iln :audition dr.:inert oaf Du nr vinted and re 1.1.or.ine Allft mr

willovoiline b be bionig no brill L.:0,

(11) b/ Nt.lual :Arsenal° ventilated. t'ssfebase hanerrens nirtirim LitZill-rnins Son 0systigions; the POI,IAlTliatilvoriF):OistEst_is 1).41 allsr
las otrt.itig, 4a .1 nootnititimplet Putduisc .14,7tRACIPtra'se veiniest so review-6e ̂..baseet tha

pieteea$*:ounxti. It ibcPuichna isnot ssOgitit eke divsetion, *411-. tlsUrb 
. 

1414
Pll.Abe. ,,,444,,.huthalcelerel sa !Pilo $14Penron',1PaRhkA, arri. row rill Fincbisengit=tgni, Int vne nny
be, by gnioririiiien norste ue theVeneksr widen these three Ltusinas Days

ti) The KM ine Agetninent maybe csindbiond eta Closing upon oompliencti sabb the eubdiv.s.on conit:I provstons ;Amnon SOSO the Vann lig Act
;Ontsitio),Inds ,simpkinststitibeabtaltini by ileitodornt la alle aqxarse. on or befo, Core;

f '11,c PlIfdlnitA i3 !UFA:KW that then may be other condilialis in elk Plinhase lip evil *Ste Vox: ui to terrain= 4te Nielsen
Agnomens t6r n the knit or tbe riachnser.

tk) The PulliAAA Artel1.11C may Ma& afar salanttio dine F.r.foisea !NJ i/Li ionsoi to by Malaise ran,* age er
All tasting &ding Agchner fipir,:rem A LunA411:WiliAnkl:The PiistlinSeigytternni ,ortify shin haw eight* letnimla
the Pieduse Apts. no. it any oka i.qtarlidn am a= andviv ael die-let, An What% Alta.'"14.SY 1ha Flachalnottlkad11000

3. Setting the Firm Closing Dab

raj eninpleeingusesneeninnwithinit Oday. The Variant shall tabu all ramomble neve to mintier eon° AMOR of the home on litc rroperly
and CO Close without dehy.

(1,) term Closing Date Ilie Vendor shall All ;inn Oiling rk.u, and act ma thecekndar date idle Smetana rat Critical Duns.

4. Changing the Finn Vosi mg Date - Three Ways
fa) '1'be Faro Vase.orne iii coaiolar ratfun31. can be &tinged My:

0) by then:mai wrilttn AIVACMelll Of AK Vendot awl Potthastt in sotordantt with Uction it;

OD !Id. %Tula( veiny, 3 Pilayerl Chasing Date to 4401111r10 with section 6, in
(lil) in ilia molt dart Unavoidable Ditry of which °toper miners notice is green in accorelnan with ft ceon 7,

pat if a new fir. Ciothic Dacus o.4 i,asossiln.e with waitio 5 or 7.ueodte oev dire i%Ihc Tiros Clthing Dale fol. ell gripes, Or.,1.0

5. Changing Cenical Dates - By Mutual Agreement

This Addendum set ourn Annum lo. iening mending *Mien accelernIng OM% dans, nhicb ...Anna be altered contnnually en_ept as /4l un:
in this aunt. ; and in paragraph NO-

it.) The Vendor sod P.c:`awenr.yat Mir linlA,Abt.rsytiugrlsn Punka:it Agnenant,onnu:nyagrcein writing in ix:ale-we or uund a lino Uosing
rale 04 °Dant° <king Dm in end: cue to* AIM apedfinientenciar date. Tlic amendment most comply with tie tespitemenh of section 10.

4V:endue n ptemitint ro inel.aks rinvianet in the litirdwase.teacement allonmg the *odor I one time uoilaaol rip,a 'mend a Firm °losing
ills m thtsynt a‘lat Kull, t10/° tau maybe, for ire 1z:betimes Gwtesnmld tM ineesdlyetteniter w:.e,ea L'Allb4A:r a TIM ceedy on Close
mite Ddo 4: Deland riosins Oak tho Lwe in' be ThIsyrd aleniuginninernanisit svill not he pAyAle foo such period tad the
Skr.doe Ian/ not ;Meal !IV ;lenity or ins: 5c1 disire flit Pir:Sions wins Alyea tO such ntWrdaL

(d) lixttuudorand Plue,zor -Toyogre.n to Pad cu Aw:n-:tut arjonolgeoll thurnsion or oadera uripllttihewe forthe benthit of the ?Woos.

6. Changing the Flrm Closing Date - By Setting a Derayed Closing Date

ip,) tithe Vendor onnot Uwe on tbe Finn Mains Dibi anti swims 5 asid 7 do not :apply &Ando, shall seleaund give written notice 03 the
Anima oto ikkOtd Closing ?actin xthoince with this motion, and delayed doing compensation IS poyobk Ea suardsmr with swim v.

(6) it.odiltinumpAthitii.et,iiii.thii4-..>thr4dik.alicetni.likiiicie.,7,..addiD4Q04;5i515..1.6we'M4 ‘440t
sJceh aikhyialD0rMititicibsi ewe )65.140:a ei4Tinvi tiding Ott dies the 1katiniaiallestabilleeseWv

inFiiiat.mmemairienciaun iltrths.er enfant +Asia ail 44 and viiitsei tte IVY la am** alschs.thase ALsiensease Ads
315days<4,kyni desodail in ws;. n 11 sterike.Nbe.ba loin.* ought reiseenblinn km* iattlae lAmmdbkDigarssoaawwe

14 The Vendor shell glues,,ruerncd7 to lie earchicer iha Ddayed dosing Dan zeal:inns Mel/ender kiems dhmll sat hevaabkhn Close on Ote
Fans Closing Dakiaa in my went no law Um if) Jaya Ware the Finn Closing thue, haling which delayed closing empamtion is payable horn
the date that le 10 days hernia JY Firm aquas Ike, m us niatith silo por.leolph 9(r)

Id) [fa beLaral OadreChte.SCI sad tbtV=”d'X44V01 a0S, ,he ) rd Ckning 0044w WNW Mall select and Oa mition nook to 4* PAthAse
ilia nmtDahmal anaingDate, Wan the delay an Jon on Unavoidable Delay under sediun Tor is tamely awned upon under secann S. in vibids
orse the ,e uimnabef thoetatorkies trim et WS. Parser3p1(b) NO Olt) above apply will respect So Mewing of she Raw Ddayed C'osing Owe

(n) Nothing in this moist sleds Use right of Use Fonhaser or Vendor to kiminate tot Purcha‘r port-orot as thaw" Set out if, Section t).

7. Extending Dates - Due to Unavoidable Delay

(a) II Unavoidable Delay uzun, the may mend Critiod Data by no more Man the WO oldie Unmaideble Delay Wed. willscat din
amnesic/dm Purcbaser and without dos stquirtrinen1 to pay delayed dosingoosornsation in cennection with the Unamithble Nay, pundit
the reounentents of thia section ace net

b) If ihe Vendor wishes wad Critical Data UR aCW0111 of Unnuidabk !Alms dieVendoe slag panidewrillen odic so the %Awe satligoui
deiaitoint, °Nit Nevidabk rinlivand ansationteddiedonnion 114 0110etht kwes 3r a.gle rnsoratir lusavordrafts,
Unsivieabk Dasy hu wanmensd.thekntior slukprtwidconitten toil.. to it Punkt& by the isle 0E10 days th,,,fer.an.131. iseai

(c) AA NOr .C.HU.a? ?WA...40 A.544Y ikaa 10days after thethadeitaxilis °«4,11C.:2 PAAr. Al II. All 1.1.-.Avabl+ ;v., Au
sonikahet.fbe Strata:shall plo9.ft-saings me*: hi tlIC tutchsser gnarl oat a btigilectiptionsithe Ursteontsbk thatimitlettlaMnt.N, &le of Is
UM3AAN111,..111 Date. The ate.:03Se.dUates atectsitard midiri i!le then .tuaixal Werke hinbG .4. dm a ,ht

otha Cniscal Wee (Waging actaninglit.ptovidn1 do the Nam Ong Dewed Deb* (Wag rnie. rF On :me
Hui ba, must be al 'rant° Jas after die ilayof going nonce Isaias the parries ague oinerniae.ahw the \ Wow or de Purchase(

tint; carter Firth <30oing Datcsx rkbpdathing DSO, ants to Wm: pithys consent to the annier dine shall not be tannin od dy. withal 3.
tt the %balm Eakin:10m *Mom mike fihecorrlusinn of die Unavoidable Delas, in d,e manner emend by piregraiili114.dst nett inolfAajw. tn,
Dining l'siUr.'d Dsits are tarnbangrd. and anydelnitil aiming roarponsation payable tinder section 96 mirk Senn ihandsling Finn Closing Ente.

f.el Any soli-re 3thOrig new Oinsal Darts given by she Vanden order this section vinat set mu die leviSki next Cril ind Dare and aloe that site selling
of Ruch date rnw &Ur other futon Cried two, As aSsiable, in aWAVICe with Chu Wn't. otrtheAdrkndura
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III TARION
aac ,n;•11.041.1,1.,

8. Building Code — Conditions of Occupancy

Freehold Form (Firm Closing Date)

ra: t.) -. or heforc tint date of Clain& ate Voals: iNE ;Aver to !tit- Punta:err

(i) adtere a incnend cede 'rue? leas beni ea.tpokrael ku the Wilting onion of the budding under the Cork:Ad (C)ntano.
a fra ennificate with wpm to tin Imam that emmins the prescribed infetrrntimas copited lw e. 11(31 of the Boadrn: COft ..114

04 'Alit 3 regaseted osde AVOW tau ondaean so sppoiarcl, either

1..t en ileccpaney Kermit (as defined in paragraph (di) for the home; or

km 1 eipe.imitem conhrtnaiion by tire *Rd. Moe (I) vinvisidmi.o• t;., itisenyouvicaar .? the booteitatbeen inthoriend under

At tide 1.3.1.I of Utnticn C.: of the Wirth:Valk or (I)iltentaidltionn for re iientita wt.:wt.:441S how:eased out in a /Id
the lhdidirigthete Aet or:Uncle 3.2 of C of the DoleCuta 1:o3i.as ftedee Mirk rate "ratuditionn or occuponefl.  
hmtbeen halted.

Ib) Notwithatnnitingthe lemikemerus of Ararat% u. the event that the Ponhoser mod the Vendor :we th.d the Pm taw shaghr .nponolde
for an*. Cumfaions of Oecuneng (dolNutlenet
!it the Puninso itsay not idiot is Ow on the tusta diet the 1`,.rchaer Obligations hoe nnt hem en rooktett

(0 the Vendor lion deg..: to the Ptothavt upon fiddling the '.-..00tt tr, n.nsy d*n Itt. luturr Obligations). n!,,nelf written
tannins:nun got the 1.inclor ins NNW such Cooidittir ut e‘,ametter: ohc

CIO If die Purch:ses and vendor hew ognot that the Cond:osos oi npancy tether :Inn ordenei ubtigationa) are to be fulfilled pow
ati% then the Vawfof th,lt t.t.a,ide Me stied santtro renthenst.,,n :ottared eq atb,nt3govh (i) on a bekte the abet dansiny,

ft.) :I the AirSee canto Oak the nnitIttiNtrts å 141-4wspOn ;41.ur wbpaaticiph lartth ), Vendor doll tes IkkandOuring ant to Ana.
'.5erat-ed:Niel on a eloi tfut tie Ør ICO.X.OAir #3>!ftrif fati3Sial the DIV edeatisof pomp not la! or nahfuratasidi tbt(inl.
ia iltea:see tantte.letting tlx-ttelayee.lkanit Ban gar rm.,: Btistoaratalog Nte1.t.7*.Vendon4aIl sewn& with ill<OCVdrOknit OrfKliOn 6.
and &hire, doang :nut peat:Mat :ha br Ord* FA 3ez. etimet nitte tata* o Ben,* ihr:fokje- nag. Maned cloOng:ams'ouldentluil naive
pert& hie a.dclay undo th4 patipitb.(ef eve mot ob of,tbranntih fterdwo 6 inded ro
olisfa .t Putoloser Ohlignu,a

(d) for the purposes rithisatetion en • OccupOtzy retitle menin any witte eonlment, Itmovee styled, xixther final, or temp,m7,
providedby the dierhuilding ofiket lai define,: in the !hitcher Cafe !et or e remit derignnied ny the dtiel Mat eenienceo the
lett that tashortm tU nave the b rime tat bait igAnted-

9. Delayed Closing Cornponsatloo

ht) The Venforeatnats to die Ponhor dot. ;F &ono*: ti delapn1Leptod tiourn; Onviotho 4,A by InGtf 4,0113,0 to 3f 'I WW1

U43,̀44kif I Vall3L141111101f1 3331/4 WIWI= $'31 71. turark Webs doStompeusle Ille Wed-Awl fee all ants nutmeat by the fottkarst
*a in:at:(4w 1.104.4. to 41.0t gamigA, ar3lØoFuchxuaVAindndr prow to ghe Purdomi I Pa 3,1, t Cniolletrenk% fwevb

edev Inn.lt:acdateaCFaunged die date nfainsivaemof Qx Puidanied.greemor. as apOtsadne treler nua9apla this
Ib) Ddateet rtaing compctogint is patsbk or* it (i)Cluturg oven: or(k) the Porchaac Aw0ntent o taminated dome.) to haul been

tennManed woke Mina* (h1.(e) or (c) M. n ddendum.Driard elating (mum use:on is lovable otitv ihe Put deceit Aaiun it made 1.•
tåtime ;:a we:Gips-nitro one (11 you :der Mang, at 'AK SONCinttion of the Purchase Agreement. as the :oat may be...M.080.mm kCatdanCe
with OusAeldtruhtm. Conreneation claims me othject or Further ondoiont Kf tnt ni the den

f..ei lithe Vendor genwhisten notice do Ddayed Closioglkne to the Futelaaant lest then to .byt !Assn the Finn Urmag Duo. nuurnry to the
remitermats almost* 6(t), then deknoldosing eampenot ion is onyabk from the date Mat is I a lays Ware the Finn OoSsg

(d) Living wood •Ife dirca Dragons such neweenadatinamul nick lecceips are ou ietiatred in turport of cbion for hang ern*** a set
didyamount Of SIM1 rue dayis payable.' lhe Anemic: mutt meat radius in stapron of any einim for odarr doLeptddening0noesionleakaadias
for monngandatontneultaSubmissio:. of fat-e rrreemeatudille hrensor intany delayed ei=rg ourocnotton ih tonne:taut one* o dorm

cl 8eir**411189rchrnpidoriOn Rukto tilth I hi Will lOr !;r that 'mope:Upton tatIthin ASO Ara nterOnting
undo n tidoikAll "Ake top/Aim ridatesperaM; pida*.e any pia thc Ptitatentinint.lbeVendovybAl ksixs Produve41

f3.114104.33.714canittitortnn envtlebsthIanthe ItZ.114.(1111 41 peOkati 9 atirlthf neyinet puelenin ..;:c
pihopilogegjet tom ad...it hiidsni. he?unhllerødto$metarhr_'isaemaaa,bte

argil settle the (taint six! %Ann the deed is sedled,dse 1kcidti otLno4rdimtnt itntd by WI partia whim

(II haludes the Vdhioes teemters of ex delayed doing:wpm =On earink;
(h) drubs in reasonsbk detail the .ssit annumt. goodsocnias mother ,raulderation Adds the Palter noel* as outomensanot

rthetarriptauatin ) 'f teny; url
(Ib) commas tt statement the P3,1t3i1 kit Purdaser aompts the Cm:lye...a:ion. in full satufactinn nf nny &lard dating ommenpnon

math by the Vendor.

A vue"Kar '-lh'36tiwwkdrfnerti (o"of.,ko-qt the mulicipel add= and ennalment number of the home on the firet page) sled be
provided to Tartan by the Vendor within .10 days alto otcudon of the adamdcdgrnent bydie parties

(F) if the ;end.- and Pon:haste cannot agree as conionphoed in pangnfh 944.1hentu nodon chon it Unto. the ny, me intet file a do=
with limninwriti.gwithin one (1) year aber Owing. A Stitt rag dasbn mmie and them:on takt upaly the. mkt Iry Kn.tion is terminate')
trader PcsignIA I l(b). rd hx (4. in which sate the rkad)ineis !SO days dos Mintination Fer a claim In Mr "endt- ard one (11 rmt acct
ternalnaosn rot a deim littion.

10. Changes to aitlai Ootot

(n) Whenever thepsities by MnIxiii agreernern ennead or acceltrvie eithes the First ngfhxurtkr do Belayed flosiogPie thhsecdockappliet.

(61 If dm donge Wuhan pi-wen:tom dither the m Date or the Odord OnsinS Dal* then the unending ay...tent mus se: um mch
of Ma hedete( Dium (urcengni or000`t roml

(c) Wew chonfp bodes wending either the Finn ..11;.ti...tg r23tr ihr Ode* Cod:vilest then the amending avenue:at shalt
dit.inse tuthe tknelaaso Inc ..grung mitts: 1, tie.,110rt may ...tit in their:nor delfrehlosIngoomperation *ascribed in ornion 9 abuts

BO unless thenimde ores Ina:nerd coin penorkn. tint rite n reasonable dend dw Cash onsouklesda. services 37 01)1Lf outside:vim aihici
huchaser arteptsu orropcoutson lthe 'Carnte sno

044 CUTIT3ifk 3 9f3/31111111 bY ffht Porchontl that the Itusoras et ....i.e. cornye nation in weps die stom.uoted Comprmation.it.iduer zatA
in fut saisbsawn of any :Ward closing compensation eamhte Iy the Writior for the period up in the nor Finn timing Oulu or Piano!
Closing Cum

Id) If itunlimet rot lit or het men purses ortmots a change of date or data, then paricraph KO dull not rappig
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11, TerminetiOn of the Purehaee Ag reement

Freehold Form (Firm Closing Date)

(',X) Ute vendor need tittP leet: eebror etat}" by IrgIte,q1 .11.R2,1 L-13-1154. 3S at the eime

orde r.C1-11.11-111114,11.

lf for aoy rr aan tNhr.r thanbaeach of ame:utby the Puteiraser) død.% has nen mantel ',Mb. 365dleya adm dm Rim Deses Date,the

Pudtbaset has 30'days to termene the Nuelma Agtemttaubv, 'gnuen nuter in the 'kutt.", ff the Pladwer dmi nec pruyik ~kn ut
tetroinittion, dim the nehned (10.5ifl; 1).Sw.,;11,1l be e ha el ae, 11dCrl.kus.6aph

k) CP; odeteldr tine ror ah!`.4.1$1;t.,,,,,ie Urt i:::n n.•.t lrxz -.il ..'tte St',:ile•!e'r. of i:;:r:..'..} 15.,ez< or Pol( datt g,r ClOnS is e•Wre.'-'d in the
Ågre:melent:K abeineSto oul,ebere e... neN,g1h: A11,N,M løtrer thaii ar NT.'311e.4 411 thH

i'iLkiffidin th en the kk.r evney .111AMai.t Af.r to, ,b(feee een e::•'. he:e rtF m.4‘x 'keednr.

fdl The fdlictui, iisgreenur.i mayöe terninstad the te.Hiceeimis aectinft 2

(e) NoChing in ibis Addendum demme« Stam nlly nøt ef e ninnan re tem daler Fen-zinerem. or dm 'ånder rne,y haee i. on die,
heks of, fin-nuet-yle, anstralineb ref contractor hmelennental betelt of wllirad.

{f) Exe...dv ref rei tted itt thissection, the Pundras ALmernent reoey enn he termirded by.rneondtrdete"; in Crisini,„ nenne,

12, Return tri Mordes Paid on TertniriatLt;on

(n§ T( the Purebabe Aue:Ment te:he:nenna, bedne Ikon to.: malt of.bteekle.'f [no Ptuctexere. the,e'etenlor shall ten cm .1.1 tnolráa
pairl by „.i,:„.pjdhs,1:,ad.totteie.Y.'thare 1(e..days of soteblea.t(telStene.!.. iiith ',tuttet,/ the
dun ti,if-{5 gn: rd-i•ii t4.:d.ob,,:kr.r.S...:e tel ifn.,:e'n..e..41.tsirf.11-wPii.IXI-In.,Cr ‘i&forni exttuk
i rele;.$,,,,t- ht, ib; retur° Of . ‚hk ei.;,-cendhell'aer.m,,:nation
cif thc ben-baeme Agenernent onder dere parag [apte,

lb) The ratt ref bnr:rest peryolde on the e,...,-.-heser's rnunitg it 2% ters dann Me nedenom ria u wisich [he Nil* ot Canadh maket abort-term
infiaii,e,$ of thC enrinita alun-, as of the date üf ettninsMn Of tile RtttilaSe N;Ttemtit

(el Nocwk.deidieg. paineraph,: t2isl and (bl, tf eidur patty hgelpeotedittp nineent tennianion nf the Pott:hase Agreement er ilk remi'

,"tf nlanicr lwid bY det .11.d ,,bte,,s tt kel de,rrnin.eonaied. inseeeLenil iatoret#sap lrrpayelalc ondetermire.rl in t hose promettimga

13. Disputes Regarding Ter mination

(e.e) Titt Vendar ond Petrehosee netree. Mat damens oeibiner Itemo.me Mene mker" to teernenoteon of erte Part.tiimApilMiellik.iiter AcCiinii Il
rhir ratio n in eb.rbrdonat }eide lem Arhitrntion .gla, 1991 (On M I -and subddte e ..oFfhaierf,

(h) The inirtieti idueet dul the elta meny skeie hom dob prnynr end dimt:Veid an morian te}, Me Vrndeo'br Poreleweeer or any tube inisteuttel Fem,
ere( the adlEtrator sown innfann, nt,onsol:nInte endreole adlittaii<rn araceereire&s r,n dee embeb hetet !liET !,,!. ut' ncure arnmon heves of ful

niTiciently he eti. The tutl:enrom,' hete the iretve‘ digilqion Zn.
are Buble Ilec.s...lry 1,3 ....dueleceete rite monnen harem er. noe ennaelklated betobeedietia in etee nuet:timt bend expedfdaus mariner possibin,
,1nbiØlip,r,rri, 194i 6.1 oppelen ere ewee finAie4

(,;) ffie I:llSIS oreeermeibre tett~iik.ti ared dre Pnecintmekeeonoreoble legalt:cp:mere, cr,nriegluikiiiiith pnixerdings
anka' die al-betenker br jase enrise racm athennere,

f.(11, 7ltcpartM.ignretomaperate=u doet thenrbetrano pramedangn nen eiandeeted is experlitintalyas end 'ager dffit th whkencor may
intimie stel, tinec lheiu or adler eetexecluad roane rbetnentz, so.tnistsrs Mila din tequirements of eve Ar/ikon:ion Acil,199/ (Orderlot, at mor be
retuaired tn “,reptele the prtKeedinps quhldy ax rmsenabl pesdige,

tel The nelie,nor nuv preet any form of ulik imened bytheJlrbitnniei An. i991 fOntenn). eazdur mat the white.. oaded]dm the, the
1:'wchase A.9verneed mer proped,Tee. tentinated.

14. Addendum Preveli

ritt ',neden Ment berette boet of tbc Puter-rose Ne,beemern e The Veitelter and Onrel'enber agen diar d.y seed§ not Sectude city pel-ryene-no en tita Feiedose
Ageenerne fli .fly (Cl the Ferdetan AÍ,,,ttmeTli nr gulp uther de:utru-su bor inelarrteer ela ba normeste reperroement }ef den Piii,nnin Agi",efrient)
4ia[tkrn rart finne, roniiiits with et is Mor meneent one eie ne p ~ido., is el Uns Aritiewhatu.sesept tabute dus ,tvkletitian eipra.sly penTilSkte vernes
to agree ix teteiteitt in arr rlttrrwine arreglfinrcnt. 3Tre.lxovieioru ed tikis AtitICIhNlh prime erna evet dult persktnn

15. Time Pmiods, ard He« Notete Must hite Sent

My-ni niftii pntilw rw,Q.1($ unclr.r this eirdurd ri/dy s.e.[sem15.,y ur søt hy emeil, fax; Mur 1-6 ihe l'euchor,er
ar tite Venelur ett inn it:peke-d ei; pep, 2 o t-teplie,eine et tehiecScanttre fki.Yr.het6 seo,e'eded ire pkimh7 4,h (e.) Luthev.
~ni non), alna be setet to the xtiieirar b" ada party if IteetSaryounact infennrneicer is lironki,:l,b4K nierices in dl enoter' unnt ixsent m the
Parchnser and Vendar, as applicoble.

(ia) ~em recte,:e niuro lel ane ef du Monn identirsd tet pavgraph IQ is deenced to begken and teueleetn: rin ihe datt of 4dinsyez tmeamisåen,
if piiro ,...,uctally nr seatlry ernai i et faii.(Qr the nrdd fithiness Date k the cha oF ds'ken7 etc trarmedenn is rutta Thei erne 4iy); ett Fienneid
luelove Day fnekeedexe die datt 0,Enetnefing by...i:odder; er en tite Boteines Day mimenag i entline„ iisepr by redistenne mene. Ila
postet stepbeele nr Inon'remeeme neourt. enet ene. skai not be men tty eegiatn red mnd, and arry notice bent by ree:Sateni mad anitheee 5 feneteneni 'anta
primer to the conviteixten sid doe nr uuerrupúote enuther ettan, in breitt en be effeetiert bor porpasia
&ia pdag.pil 1.5(e), Ku-nobts. inennine perrer.arshranyt Day, il fr ̀ lite on a deyneber dean Sorendny ar kunday,,,eenel done, .t,,tunday.

lel rf eit her pur? •,..MM; ta Dif eine wdtten nyttet ondt: thes Addendum lenn addmobneetnentet niende« Ør ifian ihnse idtnrifin1 ott pag' 2,
ihepeetyØai€send veitten notien tel the ;lange bi eddrsskontact vortebrim the odler paly.

id) 1Ttne pMeds. within vi-åt:hor Felheening,oreatch my= k ro be donetbJeall.fx celminnod esdudíng die day of deDvery ertrainntiasinu
and ineltel in g the elette OR 'tiled, the perbe i eneis.

le) Tine perion rholl be realculotbd Lvitigealecntat dapieetading Botiner Dem inusubjnet eta pseagaphs (Q (g) and [filbriten

ti) Aure tl te tene for indeksa dann onda' this Addendum mens on day dul is nota Business Dop, Ile elab ten be made an
ra-st Ruste-ess Dny',

tg) Priwnntiee perii>dalut bcpftn .diy [kolle nota Business D.y sid talgin no the nest eerlier Business Dei ercept tet nation lear
bedt antiles mieird onikanerntrarier Drer, "kf ii falla un h dny eitlet tinn Satuday a 5unchy, orbserMonday.

<Id berr Critical Dane med ocou ni, eltemess 0ay.if thz Vender SLS51 041:4211Pnte dei ...mon a desember %han.e audn
the 1:"..ritioelDke deemed to be*5e. Flekt BUsitIC591-,4y,

For more information please visk wwwdadeneom
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111 TARION
mon.c.riK ONTAP,10'51,15Y ItOME

Freehold Form
(Firm Closing Date)

SCHEDULE A
Types of Permitted Early Termination Conditions

(Section 2)

1. The Vendor of a freehold home is permitted to make the
Purchase Agreement conditional as follows;

irprin recielpi of Apprdeal ;rum an Approving "loinbririty (Di,

(i) o change to be idictol plan. oilier gore! 'mental development plan or sorting by-law inaluding a minor ',orlon,*

(11) a content to creation of a lot(%) Or PM-1.41414,

(tit) uertificate of water potability or other measure relating to domestic water supply to the borne;

tiv) a cratillcute of oppreawl of septic system rr 6thei measure willing to waste disposal (tom be home;

(v) itompktion of hard services for ihe propetty or surrounding area (i.e., roads, mil crossings, water linrs,

sewage. Lines, other utilities);

(ai) allomtion of dneocet k water ar storm or sanitary sewage capacity;

(vii) exurrnents or similar rights serving the property or surmunding area;

(rig.) site plan ogre...Menu, deuslty agreements, shared l'aeilities agreements ar other development agreements

with Approdratahutharbies Ur 11=rily13.11dOWIter$, hildfOr any development .Applovele requital front an Approving

Authority: an dim

(ix) site plans, pions, elevations andior sped(iceriorsa ander architectural controls imposed by anApproYing Authority,

Tlcrr above-noted conditions are for the benefit of both the Vendor and the Purchaser sod cannot he waived by either party.

(It) upon:

ti) receipt of Approval from an Approving Authority fora basement wall:one mike

Oil confirmation by the Vendor that It is satisfied the Purchaser has the finenchil resouroa to complete the transaction.

The ebovonareti conditions are. for the ?well t of the Vendor and may he waived by the Vendor in ies sok discretion.

2. The following definitions apply in this Schedule:

"Approval" ratans ail approval, consent or permissiOrt (la finoi Germ rvn sulfg.cr ro appeal} tlmre tnr Approving Authority

and rvifiy include completion of oeceasery agreements (I.e., site piatt agreement} to allow Istyful access to and use and oceupency

of the property for lts intended residential purpose,
'Approving Authority" MORS 3 government ;Fesleriii, provincial or municipal), governmental agency, Crown corporation or

quasi-goverrunentel authority (o privately operated organization exercising authority delegated by legislation ore government)

3. Each condition must;

la) be set separately;

(b) be reasonably specific as ro the type of Approval which is needed for the transaction; and

(c) identify the Approving Autherily by reference try the levet of government ondiar the identity

of toe governmental ogengs Crown corporation or quasi-governmenutianldwrity.

4. For greater certainty, the Vendor Is not permitted to make the
Purchase Agreement conditional upon:

(a) receipt cif n building permit',

fb.) receipt of an occupancy permit; andlor

c) completion or the hnra,t,

l'ARN.ADDFF-2008 7 OF





From: Norma Walton
Sent: Thursday, November 25, 2010 1:03 PM
To: 'cancarr58@sympatico.ca'
Cc: Jackie McKinley
Subject: 346 Jarvis reconciliation and bill

Dear Carlos,

Hey there! i am attaching your bill, trust statement and revised statement of adjustments. You'll
note that you owe $12,774.64 to Walton Advocates. The reason is that instead of billing you
directly, Diamond Drywall billed us for dividing the second floor into two bedrooms and doing the
painting and PICO Stairs billed us for the stair railings, whereas we had originally contemplated in
our original email that you would pay those amounts directly. See original email copied below for
your ease of reference along with original excel spreadsheet. We've paid PICO in full, so 1 need
the $2,000 at some point, but the balance relates to Diamond Drywall and we have not yet paid
them for Jarvis yet so I'll let you know when we do and you can reimburse at that point.

Cheers,
Norma

From: Norma Walton
Sent: Monday, August 09, 2010 1:09 PM
To: 'cancarr58©sympatico.ca'; snowdonservices@sympatico,ca; 'myrne@sympatico.ca'
Subject: FW: Carlos and John purchase of Jarvis

Dear Carlos, mom and papa,

I am having Jackie prepare agreements to purchase. l've set the closing dates for September 7
but if you need one or two more weeks to finish the places, we will delay as needed. Once
signed by everyone (we'll do mom and papa's via PDF and fax) I'll send to Debi McKeon so she
can obtain financing commitments for each of you.

Mom and papa, for House *4:
1. If you also want to have TD quote on the mortgage, you obviously can and you'll have

more bargaining leverage if you have a commitment from another lender already in hand;
2. Assuming you obtain financing of $559,872, then the balance of $164,468 can be covered
as follows:

a) $40,735 by transferring to us the Carlaw deposit;
b) $61,750 by your paying for the finishes as set out in the attached Excel

spreadsheet (more on this below); and
c) $61,983 by a reduction in the loan you are owed by Rose and Thistle.

Carlos and Colette, for House # 3:
1. Assuming you obtain financing of $559,872, then the balance of $164,468 can be

covered as follows;
a $57,750 by your paying for the finishes as set out in the attached Excel

spreadsheet (more on this below); and
b. $106,718 from your Lombard proceeds of sale.

Regarding the cost to complete the finishes, Carlos and I discussed this morning that Diamond,
Wally and Marcella will bill us to complete their contracts with us. Other than those three
suppliers, you will be responsible for arranging and paying for the finishing of the houses from this



point forward. We will be billed for anything done to today's date, and you will arrange billing for
anything done after today's date, Let me know if that makes sense, and if there are any suppliers
that should bill us similar to Diamond, Wally and Marcella

Let me know if the above makes sense,

Thanks!
Norma

From: Debi McKeon [mailto:mortgagelady©rogers.com]
Sent: Monday, September 27, 2010 1:31 PM
To: Norma Walton
Subject: Re: Give me a call when you have a free moment

Dear Norma,

Could you please supply me with the following documentation for Carlos:

1. Listing and Offer for the Sale of 110 Lombard

2. Trust Ledger or Statement of Account showing Carlos' share of the net proceeds from

the. Sale

3. Rental Agreement for 19 Tennis

4. Property Tax 2010 for 19 Tennis

I have had to resubmit Carlos' deal. The Lender's are getting so strict on the number of rental

properties with the total aggregate being over $1,000,000 especially when using self-employed

income. Also, even though there are four partners in 19 Tennis, l have to show Carlos as having

100% of the liability.

The Underwriter wants all documentation upfront. l will need the closing date moved to the

end of next week but will try and have them close it asap. I am in Peterborough until

Wednesday so if you could please email the documents to me then I can forward them right

away.

Once I get back I will email you the commitment for Silverdale.

Many thanks, Debi.

On 27/09/10 11:00 AM, "Norma Walton" <nwalton@roseandthistle.ca> wrote:

Thanks!

Norma



anything done after today's date. Let me know if that makes sense, and if there are any suppliers
that should bill us similar to Diamond, Wally and Marcella.

Let me know if the above makes sense.

Thanks!
Norma

From: Norma Walton
Sent: Monday, August 09, 2010 12:06 PM
To: Jackie McKinlay
Subject: Carlos and John purchase of Jarvis

Dear Jackie,

My parents and Carlos are going to purchase House # 4 and House # 3 at Jarvis respectively.
Because we are now condo registered, just use our regular freehold APS with whatever
schedules you need, including one referencing the common element condo corp and our Tarion
schedule.

Please prepare agreements of purchase and sale as follows:

Purchasers: Carlos and Colette Carreiro
To purchase House # 3
Purchasers: John and Myrne Rawlings
To purchase House # 4
Purchase price $699,840
Deposit with offer $15,000 payable to Walton Advocates in trust
Balance on closing
Closing date September 7
Requisition date August 31

Allan Strader will represent us in the sales. We'll represent Carlos and John in the purchases.
Bring to me to review today.

Thanks,
Norma

From: Norma Walton
Sent: Thursday, August 05, 2010 2:22 PM
To: snovvdonservices@sympatico,ca; cancarr58@sympatico.ca
Cc: 'myrne@sympatico.ca'
Subject: 346A, 346B, 346C and 346D Jarvis Street

Dear Carlos and papa,

Attached is an excel spreadsheet setting out prices net of realty commissions and cost to
complete for each of the four houses at Jarvis. l have assumed a couple of things:

1. You would each arrange through Debi an 80% loan to value mortgage, which would
carry for about $2,500 per month assuming an interest rate of 4.09% (that was the
rate she secured for Amy a few days ago); and

2. Adding in all carrying costs, the total carry per month would be about $3,700 per
month.



We would have to discuss how to treat cost to complete amounts as l anticipate the houses
would have to be "finished" for purposes of mortgage financing being arranged.

Carlos could transfer his equity from Lombard over to Jarvis to purchase the house or houses,
and papa would transfer Carlaw as part of his down payment and l could either repay part of the
Rose and Thistle loan to papa for the difference, or papa could fund the balance.

Take a look and if of interest, let's discuss in the next day or two. We'd plan to close end of
August.

Cheers,
Norma





STATEMENT OF ADJUSTMENTS

1780355 Ontario Inc. sale to Carreiro

Description: Part of Lot 2, R Plan D17, designated as Parts 5 and 7, on Plan 66R24790

Address: 346C Jarvis Street, Toronto
Adjusted At: November 5, 2010

TRANSFER CONSIDERATION
(Unadjusted purchase price divided by 1.05)

G.S.T.
(Unadjusted offer price less transfer consideration)

UNADJUSTED OFFER PRICE — ALLOW VENDER

G.S.T. REBATE — ALLOW PURCHASER
(36% of G.S.T.)

ASSIGNMENT OF G.S.T. REBATE — ALLOW VENDOR

Deposit(s)

Purchaser's payment of cost to comp[ te house:

$666,514.29

$33,325.71

$11,997.26

Trim and carpentry $3,000.00
Divide second floor into two bedrooms $0.00
Paint $0.00
Kitchen including granite $15,000.00
Floor (hardwood, tile and laminate) $15,000.00
Stairs $0.00
A/C $1,500.00
Hot water heater installation $250.00
Appliances $5,000,00
Miscellaneous $5,000.00

$44,750,00 $44,750.00

Land Taxes
Realty taxes not ndividually assessed.
Vendor has paid January 1 to June 30 land taxes.
Purchaser will be responsible for any omit bills
related to property post-closing, subject to readjustment.
Purchaser and Vendor to re-adjust once bills issue.

Interim Occuancy Fees
Mortgage Inter9t
Common ExpenSes
Taxes:
Total Occupancy Fees
Credit Purchaser for 00 days:

0

$699, 840.00

$11,997.26



Common Expenses
Monthly Common Expenses $30
Vendor has paid purchaser's share
Credit Vendor: $23.00

Ontario New Home Warranty Program
See Agreement
Enrolment fee: $650M0
GST at 5.0%: $32.50
PST at %: $52.00
Credit Vendor: $734.50

Legal Fees Partial Discharge
See Para. 4 of the A of P & S
Cost: $200.00
GST: $ 10.00
Credit Vendor: $210.00

BALANCE DUE ON CLOSING
Payable to Walton Advocates, In Trust
Or as further directed

E&OE

$656,057.50

CHEQUES REQUIRED FROM PURCHASER ON CLOSING

1. You are hereby directed to make the balance due on closing herein payable by certified cheque payable to

Walton Advocates, In Trust: $ $656,057.50

WALTON ADVOCATES
Per:

Norma Walton

2. Twelve (12) post-dated cheques payable to TORONTO COMMON ELEMENTS CONDOMINIUM NO.

2091, each in the amount of $30, commencing December 1, 2010 and ending November 1, 2011.

3. One certified cheque in the amount of $90 payable to TORONTO COMMON ELEMENTS

CONDOMINIUM NO. 2091, representing three months common expense contribution

to the reserve fund pursuant to the Agreement of Purchase and Sale.





WALTON ADVOCATES
Barristers & Solicitors
30 Hazelton Avenue

Toronto, ON M5R 2E2
(416) 489-3171 Fax: 489-9973

October 29, 2010

TO: Carlos and Colette Carreiro
18 Sword Street
Toronto, ON

Re: Real estate assistance $ 200/hour

GST 4 R140308149

Fee: $ 675.00
Preferred Client Discount: $ 675.00
Total legal fees: $ 00.00
HST: $ 00,00

Total legal fees: $ 00.00

Disbursements:

Title Insurance: $448.75
Status Certificate: $ 00.00
Tax certificate: $ 00.00
Building certificate: $ 00.00
Gas certificate: $ 00.00
Water certificate: $ 00.00
Conveyancers fees:

Search: $ 00.00
Closing: $300.00

Law Society Levy: $ 00,00
Register transfer and charge $145.99
Executions: $ 22.00
Courier fees: $ 12.89
Miscellaneous: $ 0.00

Total Disbursements:
TOTAL LEGAL FEES AND DISBURSEMENTS:
GST # R140308149

$ 929.63
$ 929.63



TRUST LEDGER

Receipts:

From clients: $ 106,718.00
From mortgage: $ 557,688.09

Total Receipts: $ 664,406.09

Disbursements:

To vendors: $ 656,057.50

To provincial land transfer tax: $ 10,471.80
To municipal land transfer tax: $ 9,721.80
Walton Advocates for fees: 00.00

To Walton Advocates for disbursements 929.63
Total Disbursements: $ 677,180.73

Total amount owing to Walton Advocates: $ 12,774.64





l'i:Ut;;(.11kirkts.v Mortgage Commitment

Carlos Garreiro
346 Jarvis Street
Suite 2
Toronto, ON
M4Y- 2G6

October 27, 2010

Attention; Gel A Better Mortgage Inc.

FIRST MORTGAGE COMMITMENT

The Equitable Trust Company ('Equitable Trust) is pleased to approve the following loan to be secured
by a FIRST mortgage on the property hereinafter referred to, conditional on all information provided to
Equitable Trust or provided in a mortgage application is correct and any terms and conditions are
satisfied. This Commitment is not transferable and the benefit may not be assigned. Please note the
interest rate quoted below is calculated semi-annually, not in advance.

[ Loan/App, Number:   111779  
ApplicanI/Berrovver: ......... Carlos Carroiro 
Go7Appitcanqs)i. Colette Carroiro

rGuarantdr(sy:

LProperty: 346 Jarvis Street Suite #2 Toronto, ON

$55'9;872.00
Interest Rate  03.450% 

Principal and Interest:  $2,490.84
I. Payment Frequency: 1Montilly 
T errry.   1 irionths-----94 - 

I...Closing Date:  i
10/29/.10 

Arhortizationrrionihsi 360
l---
Prepayment Priviieoes:   20% once oath calendar year 

Commitment Ex res I 11/03/10  

Equitable Trust requires a current appraisal report confirming a market value of not less than
$6! 9, The aopraisal must he acceptable to Equitable Trust in its sole discretion, and the property
Must alSo be accep7able to Equitable TruSt as Sect:rily loathe mortgage requested. All appraisal foes,
*dal and other.experises:inourred with respect to the loan are life borrower's responsibility. The appraisal
I &poi!. is Io be compieteio by Cross-Town Appr,':isats (416-652-3456). We must recelve an original
appraisal arninimunl thrhef3).business::days prior to the closing date. Equitable Trust reserves the

right to obtain art updated appraisal at-anytime prior to closing and retains the right to reduce the

mortgage amount or cancel the Commitment if market value is deemed to be unacceptable.

Page 1 of 7



The contact information for the Borrower's legal representative in this matter Is: (to be completed when left blank)

The Commitment is conditional on and subject to all information provided and representations made in
connection with the application for this mortgage being accurate. No terms or conditions of this
Commitment may be waived or varied, orally or by any course of conduct of any officer, employee, or
agent of the lender. Any amendments to this Commitment shall be In writing and signed by a duly
authorized officer of Equitable Trust and the Borrower.

Payments: All mortgage payrnents shall be made by pre-authorized cheque.

interest Adjustment Date: Interest shall accrue from the date the first advance is made. Interest due to
the Interest Adjustment Date (IAD) will be deducted from the advance of funds.

Insurenebie); Equitable Trust Wifl Obtein !ills Insurance, at the Borrowor(s) expense, the title insurance
premium togcithc;- with our 'Ctusing Sorvice Fee' will be deducted from the initial advance, We also
require- evicierim of fire insurance covr-rage acceptable to Equitable Trust for the full replacement value of
the property With an insurer aces table to us_ Such policy must contain a standard mortgage clause and
must indicate Equitable Trust's interest as first mortgagee and must denote Equitable Trust as additional
leas- payee. A copy of the insurance binder is required,

Survey RequirementS and Zoning: An up-to-dale survey/real properly report cariifiect under mai by a
qualified land surveyor is required (unless waived in writing by Equitable Trust) together with a certificate
of compliance endorsed thereon to ensure that the buliclinge and setbacks comply With all gOvernmental
requirements and to coni'riti that there are no-encroochrrienta by onagainet the property: Equitable Treat
requires confirm- tion the properly soCtoad. and alt improvements thereon, and uses thorcof complies
With all appiicabie governmental requ'reMorits and that there are no outstanding work er vidations and
they_: arc, no teve,rf; or notices advice indicating building deficiencies and/or requiring work to be done,
thel deMlition order has been made respecting same arid that there is access and egress to public
therOughtareSi .116 condominium untti,s0curod the condominium structure must so comply.

Prior Encumbrances: The Borrower(s) shall provide statements from prior encumbrances confirming

good standing, balances and terms.

U.E.FJ,: The Borrower(s) hereby warrant that the property does not contain and has never contained
Urea Formaldehyde Foam Insulation (U.F.F.{.} and confirm that should it be discovered that the property
did or does contain the loan will immediately become due and payable at Equitable Trust's
option.

Common Expenses and Estoppel Certificates: By accepting the terms hereof the Borrowers authorize
Equitable Trust's solicitor to obtain a status certificate, at the Borrower's expense but in favour of
Equitable Trust, from the Condominium Corporation lo confirm common expenses are in good standing

and contain such other dotal] as the Equitable Trust or its solicitor deems necessary.

Survival of Terms: The terms and conditions of this Commitment shell not merge and shall remain

binding and effective on the parties hereto.

ConOtruction Lien Act: The Borrower(s) Covenant that the loan to be made is riot intended for the
financing of an improvement as defined in the Construction Lien Act, nor is it taken for the purpose of

repaying a mortgage which is currently securing or is intended to secure the financing of such an

improvement.

A listing of the fees applicable to this loan is included in Schedule A.
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PREPAYMENT PRIVILEGES AND PENALTIES:

Prepayment for Closed Mortgages

Unless we explicitly agree in writing otherwise, if your Mortgage is a Fixed Rate Mortgage, you may only
make the following prepayments of tho Fixed Rate Principal Amount of the Mortgage if the Mortgage is
not in default and if you also pay certain prepayment costs,

(i) Qnce each calend8r year, you may prepay up to a Maximum of twenty percent (20%) of the
original Fixed Rati; Principal Amount, but not less than $10000,00, without charge, This
prepayieent pifjViiegti is not cumulative from year to year. This prepayMent privilege cannot be
useq:IniOornbination with the prepayment• privilege desbribed in (ii)' betow_

(ii) If you prepay the Principal amount in full, or an amount greater than that expressed In section
(i) above but less than the Principal amount, at any time before the Term has expired, you must
also pay, in addition to all other amounts due as set out in the Mortgage, the GREATER of:

(a)

(b)

three (3) months' interest at your existing Interest Rate as set out in the Mortgage or, if
renewed, the Interest Rate as set out in the renewal agreement for the last renewal of the
Mortgage; or,

the amount calculated by Equitable Trust, if any, as of the date of prepayment, by which the
present value of the fulurTit payments until maturity of your mortgage with respect to the
prepayment.amount discounted at the Government of Canada Yield, calculated
semi- annually not in advance, exceeds the outstanding principal of the prepayment amount
as determined by Equitable Trust,

Government of Canada Yield means the yield to maturity, calculated semi-annualfy, which an
assumed new issue of non-callable Government of Canada bonds denominated in Canadian
dollars would carry if issued at par for a term to maturity as close to possible but not shorter, to

rerilatning term of the Mortgage from and after the payment date.

CONDITIONS PRECEDENT TO FUNDING:
Mortgage Commitment approval subject to the following:

7.1 We require a nen-refundable Corrirnitment Fee of $0.00 in the form of a
cheque which will be deemed le bc estedbythe _Equitable Trust Company
upon acceptanCe of the Commitment and will be applied to the Commitment
Fee of $750,00 It funded in accordance with the Commitment.

c A copy of the deed or title to the property or a regal description of the
property.

A sample cheque marked "VOIC", indicating the bank account number upon
which the monthly mortgage payments are to be drawn.

Verification of the identity of the aerrower. any guarantoriconvenantor
who is an individual, up to three olficeis for any aorrower or
guarantioriconvanaritor that is a corporatien whether or net such parties
have signed documentation: and the atiorriey named in a Power of Attorney'
who will be executing the documents.

c Satisfactory interview with the Bcrrower(s).

o Receipt of e satisfactory credit rating three months prior to closing.
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c Verification that applicant Is not responsible for the collection of
$39,604.00 in favour of HFC. Proof must be provided before closing.

▪ Satisfactory receipt of proof of employment and income verification, as
stated on the mortgage applIcation, of the Borrower(s) as follows:
Applicant: $125,000.00 {ETC self-declared letter and business
verification)
Co-Applicant: $39,293.80 (employment letter)
S48,000.00 & $60,000.00 (lease agreements for 18 Sword Street and 221
Avenue Road)

Receipt of satisfactory proof of the source of down payment (sale of
existing home) and a statutory declaration signed by the Borrewer(s)
confirming that the down payment of $139,968.00 is not borrowed,
Documents must be in a form satisfactory to The Equitable Trust Company.
In addititon, the Borrower's solicitor is to provide a copy of the
certified cheque representing verification of the down payment.

Receipt of a Tarion New Horne Warranty Certificate.

iu Receipt of Status Certificate

In addition to the regular monthly payments, Equitable Trust will collect
approximately one twelfth (or such other amount as Equitable Trust deems
necessary based on such other items as tax or utility arrears) of the
annual taxes monthly. This amount is subject to change, based on taxes
levied during the term of this mortgage,

t7; Equitable Trust shall instruct the solicitor for the Borrower to remit
payment with respect to the total current year's final tax bill at the
time of the advance, together with outstanding tax arrears, if any.

A tax holdback equivalent to 4 months tax portion (or such other amount as
Equitable Trust deems necessary based on such items as tax or utility
arrears) totaling approximately $1,000,00 will be deducted from the
mortgage advance and applied towards future tax bills.

o All legal matters to be to the satisfaction of Equitable Trust's
solicitor,

o Receipt of a Statutory Declaration from the Borrower stating that the
subject property will be occupied as their principal residence.

o Solicitor to confirm nc secondary financing is being placed on closing,

n Maximum Loan to Value of 80.00%.

Receipt and satisfactory review of the executed Agreement of Purchase and
Sale.

o Receipt of an amendment to the Agreement of Purchase and Sale confirming
the closing date.

o If the borrower or any guarantor hereunder anticipates executing the
security document by way of Power of Attorney, this fact must be disclosed
to the lender prior to accepting this Letter of Commitment for Lender's
approval. Failure to do so may, at Equitable Trust's sole discretion, be
used to cancel this Letter of Commitment and/or will be an event of
default under the terms of the mortgage.
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The Borrower(s) hereby agree that Equitable Trust will not be responsible for any failure to comply with
any term or condition of this Commitment, including the failure to advance funds on the Closing Date, if
such failure is directly or indirectly caused by events boyond the reasonable control of Equitable Trust,
including without limitation, fire, flood, earthquake, accident, civil disturbance, war, strikes or labour
problems, failure in telecommunication facilities, declaration of health emergency by the World Health
Organization or similar acts of God.

If you have provided Equitable Trust with your social insurance number, you agree that Equitable
Trust may use it for tax related purposes if you hold a product generating income and share it
with the appropriate government agencies, and may also share It with credit reporting agencies as
an aid to identify you_

Credit 5Ureau: You agree that Equitable Trust In* obtain a credit report on you (for the purposes
aforesaid, in connection with any application, and on an annual basis or as frequently as Equitable Trust
deems necessary) from Ecuifax Canada: or Trans Union of Canada Inc, or any other credit reporting
agency. If you Wish to. revies,k; your credit bureau file, contact Equifax Canada, Consumer Relations
Department, P.C1 Box 190. Sta;ion Jean Taion Montreal, Quebec, H1S 2Z2, 1-800.465-7166 and/or
Trans Union of Canada Inc., consurner Ftetattoos :Centre, P.O. Box 338 LCD1, Hamilton, Ontario LBL
7W2. 1-871-713-3)93 (Quebec) or 1-800-6634980 (all other provinces).

Equitable Trust is requirod by Iav,, to provide you with disclosure of your cost of borrowing for this
Mortgage at least two (') buSiitesS days 'before the advance of the funds. By signing this Commitment
you consent to waiving the requirement of two (2) business days notice for cost of borrowing disclosure
as required under the Trusf and Loan. companies Act

PleaSe had .attached our Stalement(s) 01 Disclosure addressed to each of you as Borrower(s) showing
the "Total Cost of Borrowing" and the -AnnuatPercenlagn Rate", IAIVe consent to being provided with the
Statement(s) of Disclosure at the same time as receiving this commitment and acknowledge that I/wo

have received, in writing., a copy Cif the.Statemerit(s) of Diselosure.

This Commitment shall expire unless funds are advanced by October 29, 2010. Equitable Trust may, in
its sole discretion, extend in writing this closing date.

By signing this Commitment, / We hereby certify that the information provided and representations made

in connection with the application for this mortgage are completely true and accurate in all respects.

(3y fOlnliva-thit Divrtolilenettl, B-OrroWerK) eg:ea ici the tenne 'Of The EgultebieriTitizt Curripany Priyacy
Aorc!ement,a .7,opy wirich nas been or will to provided to rserr(irer(s) arid can be obtained at any ode

of The Equitenie This:7 ;o--term, y and on the. website at ititp:i!www.eiy..iitablotrust,00 " , end agree. that The

bitable Trust Corn:party 7ii* 'collect, use and disclose O* information in accordance with tederaf
and/or provincial privacy legistatitn, includitig providing information to third parties.

Ali mortgage documentation will be registered using a monthly repayment amount. This mortgage will be
repaid iritinthiy urileas another payment frequency IS indicated below. Such payment frequency is subject

to eutherizatiori by Equitable Trust and may be changed at the discretion of Equitable Trust.
Your payineni trequoncy will ba confirmed to you in writing upon funding of the mortgage. PLEASE
INt)ICATE THE IvIORIGAGE PAYMENT 97tEGUENCY BY INITIALLING BELOW:

s./ Monthly (12 payments per year)
Semi-monthly (24 payments per year, 1st and 15th of the month only)

Biweekly (26 payments per year: 1st payment date will be 14 days after the date of advance)

if you have chosen the bi-weekly payment frequency you have the option to change your payment day by

calling Payment Administration at 416-515-7000 no sooner than 30 days after the date of advance of your
mortgage.
The Equitable Trust Company
Per
Anna Jones
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The undersigned hamby =TYSON to The Equitable Trust Company obtaining a credit information mart on
the undersigned from e consumer reporting dgenoy. Not In British Columbia this consent allows
information on a spouse to be included in any report

The to fend ccrndilions as set out herein are accepted arid agreed to this 
  the year 1.)y:

Applicant:
Cirio$▪ Carreiro

CoAppticant:
cifette,...Eirreiro cfAx_a_o
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Schedule A

THE AMOUNTS SET FORTH HEREIN SUPERSEDE ANY AMOUNTS THAT MAY RE CONTAINED IN THE CHARGE OR
STANDARD CHARGE TERMS. NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and in the
event of any contradiction, the following provisions shall prevail), the Eiorrower(s) covenants and agrees with Equitable Trust as
follows:

To pay to The Equitable Trust Company (Equitable Trust) its servicing tees for the following matters, in the amounts set forth:

Missed Payment Pee

Insurance

Tax Administration

Default Proceedings

Amortization Schedule

Amortization Atustinent

Mortgage Statements

Discharge Administration

Default Payment

WO payable for pacb.inissteler tats iostailmeht and for processing each NSF thecitre or other
returned payment. 11 any cheque returned NSF, any: replacement cheque must he certified and
EquitaWe Trust shall he entitled to have canilied, and 10 add all tree costa pi cedilla:vim (including
cokirier charges to and Irorri Borrowensi's eanki to the amount verify; on the Mortgage.

5200 payable tor dealing with each cancellation, premium payment or other namcomplianes oath
insurance requirements.

5200 tor tax status inquiry plus costs of municipal tax certificate.

5750 payable for each demand letter, action or proceeding instituted,

525 preparation a the Schedule.

S100 fee payable for any increase on decrease in the amortization per lad outside the maturity date of
the mortgage,

5100 for preparation of each Statement.

S250 tee.

On default payment of an amount equal to three month's interest on the principal balance
outstanding,

Assumption/Transfer Fee 5500 (minimum tor processing each application for assumption, whether or not approved or
completed,)

PPSA Registration 5100 lee including, but not limited to, registration of renewal, discharge, name change, etc.

Deferral Fee

Payment Change Fee

lnspectian Fee

Mortgage Verification roe

S50 for each deferment given to the Sorrower(s) permlifing a delay In payment lo a date other than
the due date of such payment.

550 fee payable for each payment frequency change (le. hi-weekNirnondlly) and each payrnent date
change during the term of the mortgage.

Fee for the Equitable Trust's out et pocket costs for each inspection conducted after default, or to
preserve the security herein itargix.

Pee for Equitable Trusts out of pocket costs for verifying details of the Mortgage, including, but not
limited to, title searches.

Any administration andiar servicing fees owing by the Borrower(s) to Equltable Trust which is not paid shall be added to the
mortgage indebtedness and shall hear interest at the rate herein set forth,

The fees contained herein are effective as of time of printing on October 27,2010

The above tee amounts are subject tts change at any time.
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STATEMENT OF DISCLOSURE

Loan NO: 111779

Borrower: Carlos Carreiro

Property Address: 346 Jarvis Street Suite #2 Toronto, ON

October 27,20 0

—
Principal Loan Amount
1___

• • ...,
$559,872.00

Term

1 (months)
24

The term of this loan is closed, which means you can not repay more than your Prepayment Privilege
without also paying the Mortegt Prepayment Amount ex ressed below,

Amortization Period
(months)

360
(based on your current tarns and conditions, your mortgage will take this long to pay in full)

Annual Interest Rate

________ . _______ _
Determination of Interest

3.45000 %
.—.. _ : . . (fixed interest. tato per y:ear)___.....—_____ _... 

The Annual interest Rate is fixed and will not change during the term of this loan:

Interest Compound

• Fre.94!mq
Semi-Annual

(the interest for this inet#:page. willle.char;7ed in the same manner as your Rtgolitr Parnent Frqqueney),,
Annual Percentage Rate
(APR)

3,531%
The APR represents the interest rate for a whole year (annualized), including applicable fees such as

service charges or administration fees when applicable.

i Date of Advance October 29, 2010
Interest shall accrue from the date the first advance is made. Interest due to the Interest Adjustment Date

. :... will be deducted from the advance of the funds.

Regular Payment Amount .
(Principal +- Interest)

$2,490,$4

Regular Payment

Frequenev

Monthly
.

Prepayment Privilege 20% once each calendar year
(annual amount you may prepay once each year without incurring penalty charges)

31 ot can not repay your mortgage more than this Prepayment Privilege unless you also pay
the Mortgage, Prepayment Amount described. below.__.

Mortgage Prepayment

Amount
(the additional amount you

must pay if you pay all or

part of your mortgage in

excess of your Prepayment

Privilec,e, before the end ofPrivilege
the term)

..._

The GREATER or:
(i) three (3) mouths" interest at the Annual Interest Rate; or
(ii) the amount by which the present value of your future payments until maturity discounted at the
Government of Canada Yield, calculated semi-annually, not in advance, exceeds the outstanding
principal of the prepayment amount as determined by The Equitable Trust Company.

.For the purposes of your Mortgage Prepayment Amount, the Governnient of Canada Yield means the
yield to maturity, calculated serni-annually, which an assumed new issue of non-callahic Government of
Canada bonds, denominated in Canadian dollars, would carry if issued at par for a term to maturity as
close to possible to, but not shorter than, the remaining term of your mortgage from and after the
payment date.
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Additional Loan Particulars:

Interest Adjustment Date November 1,2010

First Payment Date December 1, 2010

Total Interest $37,792.82
(including interest, accrued to the Interest Adjustment Date)

Total Commitment Fee Amount $750.00

Cost of Borrowing $38,801.82

,.....-- -
Maturity Date November 1, 2012

Other Fees o

o

o

o

o

o

Discharge Administration Fee: $250.00
Default Proceedings: $750 .flO
(for each demand. letter, action or proceeding itisti tined)
Returned or refused payment due to insufficient funds (NSF)

Tax Account Status Inquiry: $200.00
(plus cost of municipal tax certificate)

PPSA Registration: $IAN
(for each registration, renewal, discharge. name change, etc.)

Lender Title Insurance and Closing Service Fee: $259.00
(plus applicable taxes)

$200.00

Additional Notes:

Each regular payment is applied first to the accumulated cost of burrowing and then to the

outstanding principal.

2. The amount of monies advanced to you on the Date of Advance will be the Principal Loan Amount

less certain reductions as a result of fees, holdbacks and/or any applicable taxes,

3. You shall also be liable for alI amounts incurred by The Equitable Trust Company because of the
failure to make the necessary payments or repayments either on a regular payment date or at
maturity, including but not limited to, legal fees, realizing on or protecting any security interest and
processing dishonoured payments.

4, A complete listing of all fees that are applicable to this mortgage are set out in the 'Schedule A' to
the Commitincint Letter already provided to you,



Loan No:

Borrower:
Property Address:

ETsFN LI

STATEMENT OF DISCLOSURE

111779

Colette Carreiro

346 Jarvis Street Suite #2 Toronto, ON

October 27, 2010

Principal Loan Amount

1 Term
(months)

$559,872.0

24
The term of this loan is closed, which means you can not repay more than your Prepayment Privilege

without also paying the_ Prepavmetr. Amount exj-..,•ssed below, 
360

terms and conditions. your mortgose will take this long to pay in Full)

3.45000 %
(fixed interest rate .,per-   

Determination of  Interest  The Annual Interest Rate is fixed and wall not change during the term of this loan,

Interest Compound - Semi-Annual
(tile interest for this roortgaa

Amortization Period
(months)

Annual Interest Rate

(based on yt

FreqUerc-v 
Annual Percentage Rate
(APR)

Date of Advance

will be charged  in the same manner as  your Regular Payment FrequerieV
3.531%

Tile APR represents the interest rate for a whole year /annualized). including applicable fees such as
service char tes or a-dministration fees when appiicanle,  

October 29,2010
Interest shall accrue from the date the first advance is made. Interest doe to the interest Adjustment Date

will be deducted from the advance or ule funds. 

$2,490.84Regular Payment Amount
(Principal + Interest)

Regular Payment

Fr i,ueoey,

Prepayment Privilege

Monthly

20% once each calendar year
(annual amount you may prepay once each year without incurring penalty charges)

You can not repay your mortgage more than this Prepayment Privilege unless you also pay
then:Al-me Prepayment Amount described below.

Mortgage Prepayment
Amount
(the additional amount you
must pay if you pay all or
part of your mortgage in

excess of your Prepayment
Privilege before the end of
the term)

The GREATER of:
0) three (3) months' interest at the Annual Interest Rate; or
(ii) the amount by which the present value of your future payments until maturity discounted. at the
Governinent of Canada Yield, calculated semi-annually, not in advance, exceeds the outstanding
principal dale prepayment amount as determined by The Equitable Trust Company.

For the purposes oryour ate I,repayrnorn Amount, the 60vOftinX5nrOfCtItlael0 YiEld means the
yield to maturity, ealcalate,.1mi-as:mumed -pew issue of ann,eallable Government of
Canada bonds. denominated .itl Canadian dollars, would carry if issued ;!t par for a term to maturityas
close to possible to. but nOishorter than.ii!e reinaining term.nfl!amir mortgage from and after rile
payment elate,



/70

EQINVALE

Additional Loan Particulars:

Interest Adjustment Date
_   — _ ......_

November 1, 2010

First Payment Date December 1, 2010
Total Interest $37,792.82

_ _Oophiding interest accrued to the Interest Adjusernent Date)
Total Commitment Fee Amount $750.00

Cost of Borrowing $38,801.82

Maturity Date November 1, 2012

Other Fees

- —

o

o

0

o

o

o

Discharge Administration Fee; $250.00
Default Proceedings: $750,00
(for each demand letter, action or proceeding instituted)
Returned or refused payment due to insufficient funds (NSF): $200,00
Tax Account Status Inquiry: $200.00
(plus cost of municipal tax certificate)
PPSA Registration: $100.00
(for each registration, renewal, disc-itarge, name change, etc,)

Lender Title Insurance and Closing Service Fee:. $259.00
(plus applicable taxes)

Additional Notes:

Each regular payment is applied first to the accumulated cost of borrowing and then to the
outstanding principal.

The amount of monies advanced to you on the Date of Advance will be the Principal Loan Amount
less certain reductions as a result of fees, holdbacks and/or any applicable taxes.

3. You shall also be liable for all amounts incurred by The Equitable 'Trust Company becauu elite
failure to make the necessary payments or repayments either on a regular payment date or at
maturity, including but not limited to, legal fees, realizing on or protecting any stem* interest and
processing dishonoured payments.

4. A complete listing of ali fees that are applicable to this mortgage are set out in the 'Schedule A' to
the Commitment .Letter already provided to you,



BOVILARCE Tkirisr

SELF-DECLARATION 

Date;

cAou c,"9.efee- Apo  , confirm that l have been self-employed

for years. as a  e1 .i.77  under the business

name:  (94u4  L 77) . The nature of my business

is  . Operations are conducted out of

the following address:  //:(P eSir 

and phone number: 1(6 ,7:7' 411.01.1 Please find attached a copy of my

business card/license (if available). The website address (if available)

is:

My income for the year 20  09  , from all sources, will be $  /40 „eva f.-‘'`.

Signeit-'---7. 
(insert borrower's name)

If you are self-employed, additional supporting documentation is required,

1





THE

EQUITABLE
TRUST COMPANY

Mr Carlos Carreiro
Mrs Colette Carreiro
346 Jarvis Street
Toronto, ON
M4Y 2G6

Dear Sir/Madam: Jan 24 2011

Statement of Account

Re: Mortgagor # 1 ; Mr Carlos Carreiro
Mortgagor 0 2 : Mrs Colette Carreiro

Property : 346 Jarvis Street
Toronto ON M4Y 2G6

Loan Number: 111779

Principal Balance as of November 05,2010 559,872,00

Total advances during the previous 12 month period: $ ,00

Payments received during the previous 12 month period:

Principal.$ .00
Interest..$ .00
Sales Tax.$ .00

Taxes.....$ .00
Principal Balance as of December 31,2010 558,979.34

Taxes Paid to Authority.: 0.00

Loan Particulars:
Interest Rate ........ 03.450
Principal /Or Interest...: 2,490.84
Sales Tax..„ .......... 0.00
Tax Payment • 257.50
Insurance Payment  0.00
Taxes Balance  1,000.00
Next Payment Due  Feb 01 2011
Payment Method  Pre-Authorized Cheque

Maturity Date  Dec 01 2012
Current Paid-Thru Date.,.: Jan 01 2011
Privileges  20% once each calendar year.

Yours truly,
The Equitable Trust Company

Mortgage Services E. & O.E.

330 St, Clair Avenue West, Suite 700, Toronto, Ontario M4V 3A1 lblephone: 418-515-7000 Fax; 416-515-7001



THE EQUITABLE EQUITABLE TRUST COMPANY

September 14, 2012

Carlos Carreiro
18 Sword St
Toronto, ON
M5A 3N2

Dear Sir/Madam,

RE: Loan Number: 111779
Mortgagor(s): Carlos Carreiro

Colette Carreiro
Security: 346 Jarvis Street Suite C Toronto, ON

May we take this opportunity to thank you for renewing your Res Single-Family Mortgage with The
Equitable Trust Company.

If you should have any questions regarding the terms or details of your new facility, please do not hesitate to
call us. The following confimiation of the terms and conditions of your Res Single-Family Mortgage should
be kept for your records:

Remaining Principal: $540,581.29
interest Rate: 03.4300000
Principal &for Interest: $2,679,03
Tax Portion: $642.08
Insurance Portion: $ 0.00
Total Payment Amount: $3,321.11
Next Payment Date: 10/01/12
Payment Method: Pre-Authorized Cheque
Maturity Date: September 01, 2017
Term: 60 months
Payment Frequency: - Monthly -
Privileges: 20% once each calendar year.

In order to ensure quick and efficient customer service, please refer to the above-noted loan number when
corresponding or inquiring about your Res Single-Family Mortgage.

Yours truly,
THE EQUITABLE TRUST COMPANY

Stltanie Tong
Renewals Administrator
E.& O.E.

30 St, Clair Avenue West, Suite 700, Toronto, Ontario WV 3A1 phone: 416-515-7000 fax: 416-515-7001
Page 1 of



Mr Carlos Carreiro

Mrs Colette Carreiro

18 Sword St

Toronto, ON, M5A 3N2

Dear Sir/Madam:

wei.ge,r;01
tilf

EQUITABLE

TRUST

Statement of Account

Re: Mortgagor # 1 : Mr Carlos Carreiro
Mortgagor 4 2 : Mrs Colette Carreiro
Property 346 Jarvis Street

Toronto ON M4Y 2G6
Loan Number: 111779

Principal Balance as of December 31,2011
Total advances during the previous 12 month period:

Payments received
Principal.
Interest..
Sales Tax.
Taxes

Principal Balance as of
Taxes Paid to Authority

during the previous 12 month period:
11,853.18
18,601,47

.00
6,152.58

December 31,2012
8,236.30

Loan Particulars:
Interest Rate ........
Principal /Or Interest...: 
Sales Tax..-  
Tax Payment 
Insurance Payment,
Taxes Balance 
Next Payment Due 
Payment Method
Maturity Date 
Current Paid-Thru Date.
Privileges 

Yours truly,
The Equitable Trust Company

Mortgage Services

Jan 31 2013

03.4300000

2,679.03
0.00
642.08
0.00
2,006.28
Feb 01 2013
Pre-Authorized Cheque
Sep 01 2017

Jan 01 2013
20% once each calendar year.

E. & O.E. /Canada

548,990.33
.00

53'7,13'1.15

30 St. Clair Avenue West. Suite 700, Toronto, Ontario M4V 3A1,. Teiephone: 416-515-7000 Fax: 415-515-7001



December 31, 2013

Carlos Carreiro
18 Sword St
Toronto, ON M5A 3N2

Dear Sir/Madatn:

Re. Mortgagor(s): Carlos Carreiro
Colette Carrciro

Property: 346 Jarvis Street Suite• Toronto, ON
Loan Nuiubei. 1 i 1779

Your Mortgage Particulars for the Period from January 01, 2013 to December 31, 2013

{a) Principal

Opening Principal Balance as of January 01, 2013 $537,137,15

Principal Advances during the Period: $ 0.00

Payments received and applied during the Period:

• Principail $14,073.17

• Interest $18,075.19

• Property Taxes $7,704.96

Total $39,853.32

Closing Principal Balance as of December 31, 2013: $523,063.98

(b) Property Tax Account

Property Taxes Paid to Authority during the Period:

Property Tax Account Balance as of December 31, 2013:

Your Current Mortga_ge Particulars

Regular Payment Amount

(Principal and Interest or Interest only as per your mortu.ge):

Property Tax Amount (if applicable):

Total .Regular Payment Amount:

Payment Frequency:

Next Payment Date:

Maturity Date:

Prepayment Privileges:

$5,071,20

$4.640,04

$2,679.03

5642.08

$3,321.11

Monthly on the 1st of every month

January 1, 2014

September 1, 2017

20% once each calendar year

if you have any questions, please contact Customer Service, Mortgage Services Department.

Equitable Bank

& O. E. - Please note that if there is any conflict between the contents of this Annual Statement and the terms of your
mortgage documentation, the terms of your mortgage documentation shall take precedence,





MEA,(4.1.1-°&,,,scleffon
Agreement of Purchase and Sale
Commercial

Petrel 500
for use In the Province of Waft

:his Agreement of Purchase ond Sale doted this

BUYER,

SELLER,

REAL PROPERTY:

Address:

in the

i 5th __day of

1423724 Ontario Limited oia THE DRAGON ACADEMY

110 Lombard Street

and having o frontage of

PURCHASE PRICE:

DEPOSIT:

frilrilal names A_aiitkwrxii

Gildas Club Greater Toronto
gurir..iornr,-.,as or at! Seleni

fronting on the

City of Toronto

64 ft __ more or less by a depth of

North side of

120, ft

Part of Block A, Reg, Plan 558, T e n t o
dc5cdolityt or teed udina casements

eam.-oTie.f.41,1141A,

Stag*
it*Two Million Six Hundred T

BJYer submits i ;_Upon occqptance Sixty:Five Thous Otters
reereeithereen acceotereeen °therein desceoed in Ibis

eeriere )

April 2009

, agrees to purchase from

the following

Lombard Street

less legally described as

2/4000/00O
rthe property").

(Dollars lc —2769076e6700---

Dollars tCDN$ 65,000.00

Dv rieadiebjeCheaue Payable Ashlar Urban Really Inc., Brokerage   "Deposit Hoider",..

to he held in trust without interest pending completion or Other termination of this Agreement and to be credited toward the Purchase

Price on completion. For the purposes of this Agreement, "Upon Acceptonee' shall mean that the Royer is required to deliver the deposit

to Ilse Deposit Feeder within 24 hours of the acceptance of this Agreement.

Buyer agrees to pay the balance, cis More particuicrly set out in Schedule A ailerened,

SCHEDULE(S)A *A. attached hereto form(s) part of this Agreement,

1. CHATTELS INCLUDED: 
" '

As per Schedule "A"

9 FIXTURES EXCLUDED:

As per Shedule "A"

3. RENTAL ITEMS: The following equipment s rented otawienot inc e P chose Price. rental catetrael(e
Pi5e/eiter_

eeeheoele; HOi Water Tank(s)  ' 
IRREVOCABILITY: This Offer shall be irrevocable by'Le : per, on the .2-7-th —, 00 .y of -Agifil-

ofter which time, it not ucce tyro pted, this Offer shall be null and void met trdeposit shall be returned to the Buyer in full without interest.- 20 09
tSeserswert

5- COMPLETION DATE: This Agreement shot be completed by no later than 6:00 p.m, on the 30th day of Jefly . 20 09
Upon completion. vacant possession of the property shall be given to the Buyer unless otherwise provided for in thiS Agreement

6. NOTICES: Seller hereby appoints the Listing Brokerage os Agent for the purpose of giving and receiving notices pursuant to this Agreernenl. Only

if the Co-operating Brokerage represents the interests of the Buyer in this iranseGilen, the Buyer hereby appoints the Co-operating Brokerage as

Agent for the perpose of giving and receiving notices pursuant to this Agreement. Any notice relating hereto or provided for herein shall be in

writing.
This offer, any counter offer, notice of acceptance thereof, or any notice shall be deemed given and received, when hand delivered to [he

address for setvice provided in the Acknowledgement below, or where a facsimile number is provided herein, when transmitted electronically to

shot facsimile:number,

FAX No. 416-205-9228 (For delivery of notices to Setter) FAX No. _416-9p-7728 (For delivery of notices to Beyer)

1. GST: if this transaction is subject to Goods and Services Tax (GST), then such tax shall be in addition to the Purchase Price.

The Seller will not collect GST if the Buyer provides to the Seller o warranty that the Buyer is registered under the Excise Tax Act ("ETA"), together

wilh o copy of the Buyer's ETA registration, a warranty that the Buyer shot self-assess anci remit the CST payable and fite the prescribed fan, a ri
shah indemnify the Seiler in respect at any GST payable. The foregoing warranties steel not merge but shall survive the eorepielion of n

transaction. if this transaction is riot subject to GST. Seller agrees to certify on or before closing. that the transaction is no! subject to GST.

$. TITLE SEARCH: Buyer shall be allowed until 6:CO p.m. on the . . 1§th_....... day of June ... , 20 09 (Requisition Dote(

to exomine the title to Ilan properly at his own expense and unit the eorliet of: (1) thirty days from rile tater of the Requisition Dille or the date on

which the conditions in this Agreement are fulfilled or otherwise waived or: 0) five days prior to completion, to satisfy himself that there ore no
outstanding work orders or deficiency notices effecting the property. that es present use

CR 14 C2.0 P4,0

Eig,201:36 ()REA Standard Form Do not atter when printing or reproducing the standard pre-set portion.
INITIALS OF BUYER(S): INITIALS Of SELLER(S):

Form see od/2
iiroicer's Name, eulckeffeee te,hu,• noraosset. corn



may. be lawfully Continued and the-1.111e laTinCipal building may be insured ogainst risk of fire. Seller hereby consents to the municipatify or other-
governmental agencies releasing to Buyer deloils of ali ovislonding work orders affecting the property, and Seller agrees to execute and deliver
such further authorizations in this regard os Buyer may reasonably require.

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

10. TITLE; Provideci that the title -to the property is good and free from all registered restrictions. charges. liens, and encumbrances except as
otherwise specifically provided in this Agreement and save and except for (a) any registered restrictions or covenonts that run with the land
providing that such are complied with; ony registered municipal agreements ond registered agreements with publicly regulated utilities
providing such have been complied with. or security has been posted to ensure compliance and completion, as evidenced by a letter from the
refevont municipality or regulated utility; (e) any minor easements for the supply of domestic utility or telephone services to the properly or
adjacent properties; and (d) any easements for drainage, storm or sanitary sewers, public utility tines, telephone lines, cable television lines or
other services which do not materially affect the present use of the property. If within the specified times referred to in paragraph 8 any valid
objection to idle or to any outstanding work order or deficiency notice, or to the fact the said present use may not lawfully be continued, or that
the principal building may not be insured against risk of fire is made In writing to Seller reed which Seiler is unable or unwilling to remove, remedy
or satisfy or obtain insurance save and except against risk of fire in favour of the Bbyer and any mortgagee, (with all related costs at the expense
Of the Seller), and which Buyer will not waive, this Agreement not withstanding any intermediate acts or negotiations in respect of such
objections, shalt be at on end and Olt monies paid Shell be returned without interest or deduction and Seller. Listing Brokerage and Co-operating
Brokerage shall not be liable for any costs or damages. Save as to any valid objection so mode by such day and except for any objection going
to the root of the title, Buyer shall be conclusively deemed to have accepted Seller's title lo the property.

11. CLOSING ARRANGEMENTS: Vvhere each of the Seller and Buyer retain a lawyer la complete the Agreement of Purchase and Sole of the Properly,
and where the transaction will be completed by electronic registration pursuant to Port 11 of the Land Registration Reform Act, R.S.O. 1990,
Chapter L4 and the Electronic Registration Ace S.O. 1991, Chapter 4-4, and ony amendments thereto, the Seiler and Buyer acknowledge and
agree that the exchange of closing funds, noneegistrobte documents and other items (the "Requisite (Deliveries") and the release thereof to the
Seller and Buyer will fa) not occur at the some time os the registration of the transfer deed (and any other documents intended to be registered
in connection with the completion of this transaction) ond (b) be subject to conditions whereby the lawyer(s) receiving ony of the Requisite
Deliveries will be required to hold some in trust and not release same except in accordance with the terms of a document registration
agreement between the said lawyers. The Seller and Buyer irrevocably instruct the sold lawyers to be bound by the document registration
agreement 4.ita-rich is recommended from time to time by the Law Society of Upper Canada, Unless otherwise agreed to by the lawyers, such
exchange of the Requisite Deliveries will occur in the applicable Land Titles Office or such other location agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not calf for the production of ony title deed, abstract, survey or other evidence of title to the property
except such as are in the possession or control of Seiler, If requested. by Buyer, Seller will deliver ony sketch or survey of the properly within Seller's
control to Buyer as soon os possible and prior to the Requisition Dote. It o discharge of any Charge/Mortgage held by ci corporation
Incorporated pursuant to the Trust And Loan Companies Act (Canada), Chartered Bank, Trust Compony, Credit Union, Coisse Poputoire or
Insurance Company and which is not to be ossurriect by Buyer on completion, is net available in registrable form on completion, Buyer agrees to
accept Seller's lowyer's personal undertaking to obtain, out of the closing funds, o discharge in registrable form and to register same, or cause
some to be registered, on title within a reasonable period of time rafter completion, provided that on or before completion Seller shall provide to
Buyer a mortgage statement prepared by the mortgagee setting out the bOlonce required to obtain the discharge, and, where o real time
electronic cleared funds transfer system is not being used, o direction executed by Seller directing oarrent to the mortgagee of the amount
required to obtain the discharge out of the balance due on completion,.

13. INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon acceptance of this Offer there
shall be a binding agreement of purchase and sale between Buyer ond

14, INSURANCE: All bulldings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending
completion. Seiler shall hold all Insurance policies, it any, and the proceeds thereof in trust for the parties as their interests may appear and in the
event of substonfial damage, Buyer may either terminate this Agreement and have all monies paid returned without interest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shalt be transferred on completion, If Seller is taking bock a
Charge/Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance lo
protect Seller's or other mortgagee's Interest on completion.

IS, PLANNING ACT: This Agreement shalt be effective to create an Interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to prooeed diligently of his expense to Obtain any necessary consent by completion,

f. DOCUMENT PREPARATION; The Transfer/Deed shall, save for the Land Tionsfer Tox Affidavit, be prepared in registrable form al the expense of
Seller, and any Charge/Mortgage to be given back by thettfoyer to Seller of the expense of the Buyer. If requested by Buyer, Seller covenants
trice the Transfer/Deers to be delivered on completion stroll contain the statements contemplated by Section 50(22) of the Planning Act,
R.S,0.1990,

17, RESIDENCY: ewer shall be credited towards the Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National
Revenue to s6tisfy Buyer's liability in respect of lax payable by Seller under the non-residency provisions of the income Tax Aci by reason of this
sole. Buyer shall not claim such credit if Seller delivers on Completion the prescribed certificate or a statutory declaration that Seiler is not then a
non-resident of Canada,

18. ADJUSTMENTS: Any rents, mortgage Interest, realty taxes Including locol improvement rotes and unmeterect public or private utility charges one
unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of completion, fhe day of completion itself to be
apportioned to Buyer,

9. TIME LIMITS: TIM° shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein
may be extended or abridged by on agreement in writing starred by Seller and Buyer or by their respective lawyers who may be speciticow
authorized in that regard.

INITIALS OF BUYER(S): INITIALS Of SELLER(S):

1302006 (AEA Standard Form Do not after when printing or reproducing the standard preset portion. Form 500 04/2006 ge 2 of 5
Qutk011ept. www.nereosofecOrn



20. TENDER: Any tender of-documents or money hereunder moy be mode upon Seller or Buyer or their respective lawyers on the day set for
completion.. Money may be tendered by bank draft or cheque certified by a Chartered Bank, Trust Company. Province of Ontario Savings
Office, Credit Union or Coisse Poputaire.

21, FAMILY LAW ACT; Seiler warrants That spousal consent is not necessary to this transaction under the provisions of the Family Low Act, R.S.0,1990
unless Sellers spouse has executed the consent hereinafter provided.

22. UfFt; Seller represents and warrants to Buyer that during the time Seller has owned the property, Setter has not caused any building on the property to be
insulated with insulation conloining ureafortnalelehyde, and that to the best of Seller's knowledge no building on the property contains or has ever
contained Insulation that contains ureefOrmaiclehyde. This warranty shall survive and not merge on the completion of this transaction, and if the building is
port of o multiple unit building, this warranty shall only appty to filial part of the building which is fhe subleat of this transaction,

23, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE; The parties ocknowledge that any information provided by the brokerage is riot legal, tox pr
environmental advice, and that it hOS been recommended that the parties obtain independent professional advice prior to signing this document

24, CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or personal Information may be referred to in connection
with this transaction,

25, AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Agreement (including orgy Schedule attoched hereto; and
any provision in the standard pre-set portion hereof. the added provision shall supersede the standard pre-sel provision to the extent of such conflict or
discrepancy. This Agreement including any Schedule attached hereto, shall constitute the entire Agreement between Buyer and Seiler. There Is no
representation, warranty, coiliaterol ogreemenf or condition. which affects this Agreement other than os expressed herein, For the purposes of this
Agreement. Setter means vendor and Buyer meons purchaser. This Agreement short be read with all changes of gender or number recruited by the context

26. SUCCESSORS ,A The heirs, executors, administrators, successors and assigns of the undersigned ore bound by the terms herein.

SIGNED. SEA the presence of; iN WITNESS whereof I hove hereunto set my hand and seal:
)42374 Ontario tinlited

Per:

1Wilness)

Or. meg Fox (Bur:Dr/Mg% rixedSgrling Orrcer)

ithiyer/Autharized Signire0 Officer)

101/4-k IC 9
DATE

(seat)

DATE
iSecti)

DATE.. .. ... _.......-..----
I-Wlinessi leeyer/Aulhor$1671,Ci?.51K;I"--- #Seol.)

), the Undersigned Seller, Agree to the above Offer, I hereby Irrevocably instruct my towyer to pay directly to The Listing Broker the unpaid balance of the
commission together with applicable Goods and Services Tox fond any other foxes os moy hereof ter be applicable). from the proceeds of the sale prior to any
payment to the undersigned on completion, os advised by the Listing Broker to my lawyer.

SiGNED, SEALED AND DELIVERED in the presence of:

twilne&si

(Witness)

IN WITNESS whereof I have hereunto set my hand and seal;

pjIcloclub eater Toronto Per;

?f,('
Gados lfer cronlo [Seter/Aulhorizerf SIOnliiir OM

DA .51x-tar-J .) D!i2,a.

iSelterieulhofitedSierdmi Ofacee

DATE
(seam

11111 DATE
ISeoll

DATE
(Seoli

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant to the provisions of the Family Low Act.
R.S.O. 1990, and hereby agrees wilh the llvyer that he/she will execute all necessary or incidental documents to give full force and effect to the sate evidence
retain,

DA1E
(witness) (Spouse (Seai)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contoined herein to the contrary, I confirm this Agreement with oll changes both typed and written
was finally accepted by

ail parties of this day of , 20
Wrne,vniprr9 /Signature al Selerlevyel

INFORMATION ON BROKERAGE(S)  

Listing Brokerage

Co-op/Buyer Brokerage

INITtALS Of BUYER(S):

Tel. No. _)

Tel_ NO

INITIALS Of SELLER(S):

2006 AREA Standard form Do not atter when printing or reproducing the standard preset portion. Form SOO 04/2006 Page 3 of 6
QuickOffer® www.nereppf 1,com



ACKNOWLEDGEMENT

I =knowledge receipt of my signed copy of this accepted Agreement of
Purchase and Sale and I authorize the Agent to forward a copy to my lawyer,

DATE
(Glides Club- Greater Toronto ieiier)

DATE
Setter)

Address for Service

I acknowledge receipt of my signed copy of this accepted Agreement of
Purchase and Sale and I authorize the Agent lo forward a copy lo my
lawyer.

DATE
(1423724 Ontorio Limited era THE DRAGON ACADEMY
tuyerl

DATE
( Buyer}

Address for Service 35 Prince Arthur Avenue, Toronto
Tel No. ) Ontario, M5R 182 Tel No. 416 ) 323-3243

Seller's Lawyer Buyer's Lawyer Robert Saunders
Address  _ Address 1 Dundos Street West, Suite 2400, Toronto,

416 ) 8601952 L416 -) 860-1953
Tel, No. FAX No. tal 040 FACK Ni7;

FOR OFFICE u5E ON&Y

To: co.operating Brokerage shows
In consideration for the Co-operetr
in connection wit .-tri' T ansaction
consiitute o C. missi

DATED o5 o he•

(Ai:acrizeti o bind the

COMMISSION TRUST AGREEMENT
the tor .oing Agreement of Purchase and Sale:
Bro erg ge procuring the foregoing Agreement of Purchose end Sale, I h
s colt mplated in the MIS Rules end Regulations of my Real Estate

defined in the MIS Rules and shall be subject to and gave
eplene ot the foregoing Agreement of ruichose end

eroge)

ore mot all moneys received or receivable by me
ecelvable and held in trust_ This agreement shoo
s pertaining to Commission Trust.

[Li 20D6 OREA Standard for ot otter when printing or reproducing the standard pre-set portion.
QuickOffera wwwsiereosoll.com

Form 5110 04/2006 Page 4 of 5
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ORM n, Schedule "A" L?° 
Agreement of Purchase and Sale

Form 500
tsse.in the Provimm Crook°,

This Schedule is atlached to and forms part of the Agreement of Purchase and Sale between:

BUYER

SELLER

F'or the purchase and site of

1423724 Ontario Limited o/o THE DRAGON ACADEMY

Gi'dos Club Greater Toronto

110 Lombard Street

City of Toronto

dated 5th day .of', April , 20k-S9
ice,  r•t) Akf)

The Buyer agrees to pay a further sum of-Sixty-Five Thousan o lars 0:000-44), to Ashlar Urbari
Realty Inc., by negotiable cheque, within 2 business days after the removal of the Buyer's Conditions as
set out hereafter, as a supplementary deposit to be held in trust in the same manner as the initial deposit
pending completion or other termination of this Agreement. This amount is to be credited towards the
purchase price on completion of this transaction.

2. The Buyer agrees to pay a balance on closing subject to adjustments, by bank draft or certified cheque,
to the Sella on completion of this transaction.

Intentionally Deleted.

4. The Buyer and the Seller hereby direct the deposit holder to place all deposit monies in an interest
bearing account or term deposit, with any accrued interest on the deposit to be paid to the Buyer as soon
as possible after completion or other termination of this Agreement. In the event that the closing date is
advanced or the transaction is terminated, the Buyer agrees to accept the short-term rate for deposits
withdrawn before maturity.

5. All parties agree that this Agreement may be transmitted by the teiecopier and that the reproduction of
signatures by way of telecopier will be treated as though such reproduction were executed originals and
each party undertakes to provide the other with a copy of this Agreement bearing original signatures
within a reasonable time after the date of execution.

6. Buyer's Conditions:

Notwithstanding anything to the contrary herein contained, the completion of this agreement shall be
conditional upon each of the following conditions precedent in this paragraph 6 being satisfied
complied with on or before the Buyer Deadline, all such conditions being for the exclusive benefi
the Buyer and which may be waived in whole or in part by the Buyer at any time, any such waiver t
ineffective unless made in writing by the Buyer or its solicitors:

aS k42.3M-n
a) f The Buyer being satisfied with all the Seller's Deliverie;

b) The Buyer being satisfied with the zoning and official plan designation of the Subject Property;

NS,=,



g)

1101111EA

Spiroon Schedule to Agreement of Purchase and Sale Form 500
for use in It* Province of Onions

c) The Buyer being satisfied with respect to the condition of the Subject Property and the
improvements thereto;

d) The Buyer satisfying itself that there are no work orders, deficiency notices or active tiles
affecting the Subject Property by the City of Toronto or other governmental authority;

e) The Buyer obtaining satisfactory financing to complete the transaction;

I) The Buyer being satisfied with the operating expenses of the Property; and

ik6 W-Q- Pv(cl
The Buyer being satisfied with the condition of the chattels and 

fixturescinaloc ifa_k
pr•

In the event any of the foregoing conditions have not been satisfied or complied with or waived by
Buyer on or before the Buyer Deadline, the Buyer shall have the sole right and option to terminate this
agreement by notice in writing to the Seller in which event the Deposit shall be returned forthwith to
the  Bam,..• In the event the Buyer does not waive all of the conditions on or before the Buyer's
Deadline. the conditions in t paragraph 6 shall be deemed not to have been waived and satisfied.

wilrAck,cdc
For Aach of the conditions n the Buyer must be satisfied in its sole and unfettered discretion, The
Buyer's Deadline referred to in this Section 6 shall be 5:00 PM on the day that is 30 clays after the
Sell - • has delivered all of the Seller's Deliveries referred to below.

Seller's Deliveries:

Within five (5) business days of acceptance of the Offer to Purchase, The Seller agrees to supply to
the Biryer the following if such are in the Seller's possession or control:

i.

o;.0'kes

All environmental reports and audits, pre-purchase reports, and arty other reports
relating to the environmental condition of the building or the land; and

An existing survey completed by an Ontario Land Surveyor showing the current
location of all buildings, structures, additions, fences, improvements, easements, right-
of-way and encroachments affecting the property; and

e) Provide a written authorization drafted by the Buyer to all municipal and governmental
and other authorities having jurisdiction over the real property to release to the Buyer all
information such authorities have on file respecting the property; and

d) All architectural building plans, mechanical drawings, electrical drawings, structural
engineering plans, renovation plans, contracts, estimates, "as built" building plans,
and any other plans relating to the building; and

Ali warranties and service manuals applicable to any equipment or chattels included in
the purchase price; and

All financial statements confirming operating expenses relating to
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Schedule to Agreement of Purchase and Sale Form 500
for use in the PMY,nce,y Omano

12. Leaseback:

The Buyer and Seller covenant and agree to enter into a Leaseback (the "Leaseback") of the
Property between. the Seller as Tenant and the Buyer as Landlord which shall contain the
following terms:

a) The Term of the Leaseback shall begin on closing and terminate on July 29, 2010 (the
"Term");

b) Upon termination of the Term Tenant shall deliver vacant possession of the Property to
Landlord in good condition and repair;

Tenant shall pay the costs to operate, maintain and repair the Property during the Term
including without without li g the generali of the f g realty taxes, insurance,

vec:ck,Titili es, maintenance . repair costs'n"

Tenant shall pay an ual net/net rental ON-I0 per rentable titre foot. based on
13823 sq, ft. gross leasable area, being $17,278.75.00 monthly:

e) Such other terms as the parties shall agree upon.

This Agreement shall be conditional until the Buyers Deadline upon the parties agreeing to the
remaining terms of the Leaseback in form and content. In the event that each of the parties
does not deliver a notice in writing to the other party by the Buyer's Deadline that the
Leaseback has been approved in form and content by such party then this Agreetnent shall be
null and void and of no further effect and the deposit returned to the Buyer forthwith.





110 Lombard Closing

110 Lombard Sale Receipt: $3,491,479.45

Disbursements from sale proceeds:
To Bernstein for first mortgage:
To Kevin Gillen for 50% of commission:
To Brent Jorgens for 50% commission:
To Gilda's Club for deposit reimbursement:
To hold back related to basement leak and asphalt:
To property tax owing:

Total Disbursements paid from sale proceeds:

Net proceeds of sale of 110 Lombard:

To Carlos - 40% entitlement:
Less money applied to purchase 346C Jarvis:
Less money applied to put a deposit down on 24 Ceci! Street:

Balance applied to purchase 24 Cecil Street for Carlos' 50% interest:

$2,271,685.07
$79,100.00
$79,100.00

$135,000.00
$50,000.00
$8,000.00

$2,622,885.07

$868,594.38

$372,182.90
-$106,718.00
-$60,000.00

$205,464.90



Net proceeds of sale
Jarvis payment
Cecil Street deposit - 50%





Paul Fruitman

From: Carlos Carreiro <cancarr58@sympatico.ca>

Sent: October-01-14 12:57 PM

To: Paul Fruitman

Subject: Fwd: Your mortgage 346 C Jarvis

bank statement to follow.

Begin forwarded message:

From: Debi McKeon <mortgagelady@rogers.com>
Subject: Re: Your mortgage
Date: October 25, 2010 at 6:09:34 AM EDT
To: Carlos Carreiro <cancarr5Msympatico.ca>

HI Carlos,

Please see below and email or call me with any questions or concerns.

Many thanks, Debi.

On 24/10/10 9:20 PM, "Carlos Carreiro" <cancarr588sympatico.ca> wrote:

Hi Debi,
Sorry for the delay, been swamped.

1- There are no rental agreements for 221 Avenue Rd, everyone is on month to month. Will send mortgage info. - I

require something confirming the rent that the tenants pay. Do you have original leases and bank statements showing

those deposits monthly?

2- I should have my taxes tomorrow and will forward to you ASAP. - Thanks.

3- Will fax tonight from both properties. - Received thanks.

4- Is this necessary since we have not completed the house 100% and don't want to show it until such time. - Please

talk to Norma she may have someone that will sign a lease for $4,000 a month. You need this additional income for the

purpose of obtaining the mortgage.

5- We deposited $213,000.00 and gave the balance to Norma towards the purchase price on Jarvis. I will send you the

deposit statement. - Great thanks. Please make sure the statement shows your name if not then please also send me a

void cheque so that I can cross reference the account ownership.

Thanks

Carlos

1



From: Debi McKeon [mailtomcortgagelady(arogers.Comj
Sent: October-21-10 8:13 AM
To: c carreiro
Subject: Your mortgage

Hi Carlos,

Can you please email or fax me the following documentation asap so that l can complete your file with the Lender:

1. Rental/Lease Agreement, mortgage statement and property tax bill for 221 Avenue Road

2. NOA for 2009

3. Property tax bill for 18 Sword

4. Rental/Lease Agreement showing $4,000 per month for Jarvis

5. Bank Statements showing deposit of money received from the sale of Lombard

6. Lawyer's Trust Ledger or Statement of Account and Firm Offer for Lombard — l will get this from Norma

As you are closing next Friday, if you could get the above to me by tomorrow or Monday at the latest that would be

great. Please email or call me if you have any questions or concerns. l should have the commitment to you later today.

Many thanks, Debi.

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage Inc.
C: 647-292-1578 F: 416-264-3324 E: nnortoaoeladv@rogers.com
Broker Lic.#M09000948 Franchise Lic.#10874

2





a

B
V
I
M
E
C
1
2
1
1
1
0
_
1
3
0
0
3
1
6
t
_
p
3
5
.
-

YOUr branch address:

2194 LAKE SHORE BO W
ETOSICOKE, ONTARIO M8V1AZ

3,12EG5 Z12Q.10431t11 _006 E b 0000 01452
MR CARLOS A CARREIRO
MRS coLfue CARREIRO
1$ suoRo sT
TORONTO ON M5A 3N2

Your Everyday Banking statement

Fo.r the. period ending AFtigtit 11,2010

Summary of your accounts

grounll

Opening

balance ($) Orbited ($)

total
amounts

total Closing
amounts balance (0 on

2

added ($) Aug 11, 2010

primary Chegurng ACCDUCli
# 0419 3081-270 0.47 2,304.6o 2,305.00 0.87

Premium Rate Savings
ir 0419 8045,439

litYre's

ii ,, • 4.1.. ,n1

3,510,17 2,643,20

at happened in your accounts

Date Description

500 61 1,376.68

Amounts doclucied
from your account ($)

Everyday Banking

Your Branch
LAKE SHORE & PARKLAWN IOR
Transit number. 0419

Your Relationship Manager
AWN MAJORANA
(416)251.3368

Direct Banking
1-800.363-9992
www, bmo. corn

Your Plan
Plus Nan

Your Security - Our Priority.

Soria! Networking websites tan be a
goldroine,- 3demily thieves. Avoid
posting any personal details such as
birthelates, teIvphone numbers and
atkinzses.

FOE 02222.-cmcky allNa Vital www,binv xushipr,curiti

Amounts added
to your account ($) Balance (i)

Primary chequing Account # 0419 MD 1-2 70

lea
Owners:
MR 'CARLDS' A CARREIRO, "
MRS CO{,ETTE CARREIRO

psi io

PA 19

lui

juI 21

JO 23. —
jui 23

Jul 2,7.. • . ,
liii 27
4 44 4. 4 tat 4  4 . V ..I . .4 ril Vtan 1:4044•41.4. . 

Page of 5

rs11.0(0.100

opening balance

Online 
, •

iians(ei, TF 0410#8045-419

oebit card Purchase 1HE BEER STORE
.0.6.40,....... ' 

 
Cheque, N0,750 ......
Cheque, N0 377.
Aulamatic Overdraft ItAitier, 04198045-439 0000

.4.1.41441

Cheque, 140.752
111 .4 I . j . i.i-

Aetomatic Overdraft Transfer, 011.000045.43 00013

0.47
....... .132 • 0 •.,3,..04

00 

 

7

27437 
...... 9-4

. ma. u.yost.. ./i .44.  ........ .  

700,00 • • 174,37
. . 

1,950 00 .1,775 63

- • 1,776,00 0.37
" iv vii. a .

6.0,00 -59,03
WV 11.4444......1.4•••••••••I.Vi••••••••...,••••••••/.16,4-,...........11.•ryvvriitihille....r1

66,00 0.3.7

continued

K1 lc) 11; asa rt ..1

A member of BMO Fir ontiol Geoup



BMO Baak of Montreal Direct Banking Page I of 1

0M0 Of Bank of Montreal

Account Details - Savings

Account
Premium Rale Savings

Acootmt Balance
$144,106.08

Transit
0419

Available PsInd*
5144,108.08

Funtik on lipid
$0.00

Transaction History

Pa L Coda peuriotion,

Balance Forward

Oct 18. 2010

Oct 18, 2010

Oct 21, 2010

CO

DM

TF

TRANSFER TO
BUSINESS

0419.3081-270 0000

$60.000.00

$4,718.00

Oct 25, 2010 16 80 FRONT ST E $400.00

Oct 25, 2010 1B 80 FRONT ST E 5100.00

Oct 2&, 201D 18 80 FRONT ST E $200,00

Ocl 25, 2010 TF 04190081.270 0000 55,000.00

wit Credit Balance

$1,057.18

$213,464.90 1214,522,08

5154,522.08

$149,808,08

5149,406.08

$149,306.08

$149,106.08

$144,108 08

Balance Savings
0419 8045-439 $144,106.08

Avatiable Funds Savings 0419 8045-439 $144,108.08

https:/(vvvvw I 2 • bin° .comij spienTrinterFriendly.j sp

close.

26/10/2010
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Association

Agreement of Purchase and Sale
Commercial Commerclal division

Thronle Real Ealala Board

This Agreement of Purchase and Sale dated this  4th

BUYER,  Comilections International Academy Inc. 
(Full legal names of all Buyers)

SELLER,  The Old Fireball Inc.

REAL PROPERTY:

Address  110 Lombard Street

of  Lombard Street

Aday of  August

(Full legal names (4 all Sellers)

20  10

, agrees to purchase from

and having a frontage of  64 ft

in the City of Toronto

fronting on the north

the following

side

more or less by a depth of 120 ft

and legally described as Part of Block A, Reg. Plan 558, Toronto PIN 214020118

(t.egal description of land including easements not described elsewhere)

PURCHASE P I .
V.4.1

Three Million Two -that:lied Fifty Thousand

more or less

(the "pro erty").
315CCD t (C=:PC:3 „

Dollars (CDN$)  3-52-5434404,00-

DEPOSIT: Buyer submits upon acceptance 
(Herewith/Upon Acceptance/as otherwise described in this Agreement)

Fifty Thousand .

Dollars

Dollars (CDNS)  50,000.00

by negotiable cheque payable to  Walton Advocates in Trust "Deposit Holder"
to be held in trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price on completion.
For the purposes of this Agreement, "Upon Acceptance" shall mean that the Buyer is required to deliver the deposit to the
Deposit Holder within 24 hours of the acceptance of this Agreement. The parties to this Agreement hereby acknowledge that,
unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposit in trust in the Deposit Holder's
non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly spt out in Schedule A attached.

SCHEDULE(S) A attached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This Offer shall be irrevocable by Se." p.m.on
(Selier/Buyer 

  until 5:00 

the 6th  day of August  20  10  , after which time, if not accepted, this
Offer shall be null and void and the deposit shall be returned to the Buyer in full without interest.

2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the  14th  day

of October, 20  10  Upon completion, vacant possession of the property shall be given to the
Buyer unless otherwise provided for in this Agreement.

3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuant
to this Agreement. Where a Brocerage (Buyer's Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby
appoints the Buyer's Brokerage as agent for the purpose of giving and receiving notices pursuant to this Agreement. Where a
Brokerage resents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled
or authoritared to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices. Any
notice relating hereto or provided for herein shall be in writing. In addition to any provision contained herein and in any Schedule hereto,
this offer, any counter-offer, notice of acceptance thereof or any notice to be given or received pursuant to this Agreement or any Schedule
hereto shall be deemed given and received when deliverec personally or hand delivered to the Address for Service provided in the
Acknowledgement below, or where a facsimile number is provided herein, hen transmitted electronically to that facsimile number.

FAX No. 416489-9973  (For delivery of notices to 5(3110 F'il
0. 416-964-7728 (For delivery of notices to Buyer!

(priao
INITIALS OF BUYER(S): INITIALS OF SELLER(S):

oniy. Any other use or reproduction is prohibited accept with prior wrinon consent of OREA, Do cater when printing or reproducing the stondord pre-set portion. Form 500 Rev. 03/2010 Page 1 of 7
@ 2010, Ontario Real Estate Association f"OREAl. All rights reserved_ This bon wos esvefoped by OREA for the use. and reproduction of its members and licensees



4. CHATTELS INCLUDED:

As per Schedule "A"

5. FIXTURES EXCLUDED:

As per Schedule "A"

6. RENTAL ITEMS: The following equipment is rented and not included in the Purchase Price. The Buyer agrees to assume
the rental contract(s), if assumable:

7. GST/HST: If the sale of the property (Real Properly as described above) is subject to Goods and Services Tax
(GST) or Harmonized Sales Tax (HST), then such tax shall be in addition to the Purchase Price. The Seller will not
collect GST or HST if the Buyer provides to the Seller a warranty that the Buyer is registered under the Excise Tax Act ("ETA"), toc ether
with a copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit the GST or HST payable and fie the
prescribed form and shall indemnify the Seller in respect of any GST or HST payable. The foregoing warranties shall not merge but
shall survive the completion of the transaction. If the sale of the property is not subject to GST or HST, Seller agrees to certify on or before
closing, that the transaction is not subject to GST or HST. Any HST on chattels, If applicable, is not included in the purchase price.

8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the  1st  day of  October  , 2010 
(Requisition Date) to examine the title to the property at his own expense and until the earlier of: (i) thirty days from the
later of the Requisition Date or the date on which the conditions in this Agreement are fulfilled or otherwise waived or;
(ii) five days prior to completion, to satisfy himself that there are no outstanding work orders or deficiency notices

affecting the property, that its present use j  CRT4.0 C2,0 R4.0 

may be lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the
municipality or other governmental agencies releasing to Buyer details of all outstanding work orders and deficiency notices affecting
the property, and Seller agrees to execute and deliver such further authorizations in this regard as Buyer may reasonably require.

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

10. TITLE: Provided that the title to the property is good and free from ail registered restrictions, charges, liens, and encumbrances
except as otherwise specifically provided in this Agreement and save and except for (a) any registered restrictions or covenants
that run with the land providing that such are complied with; (b) any registered municipal agreements and registered
agreements with publicly regulated utilities providing such have been complied with, or security has been posted to ensure
compliance and completion, as evidenced by a letter from the relevant municipality or regulated utility; (c) any minor
easements for the supply of domestic utility or telephone services to the property or adjacent properties; and (d) any easements
for drainage, storm or sanitary sewers, public utility lines, telephone lines, cable television lines or other services which do not
materially affect the use of the property. If within the specified times referred to in paragraph 8 any valid objection to title or
to any outstanding work order or deficiency notice, or to the fact the said present use may not lawfully be continued, or that
the principal building may not be insured against risk of fire is made in writing to Seller and which Seller is unable or unwilling
to remove, remedy or satisfy or obtain insurance save and except against risk of fire (Title Insurance) in favour of the Buyer
and any mortgagee, (with all related costs at the expense of the Seller), and which Buyer will not waive, this Agreement
notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and all monies paid
shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable
for any costs or damages. Save as to any valid objection so made by such day and except for any objection going to the
root of the title, Buyer shall be conclusively deemed to have accepted Seller's title to the property.

11 CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and
Sale of the Property, and where the transaction will be completed by electronic registration pursuant to Part III of the Land
Registration Reform Act, R.S.O. 1990, Chapter L4 and the Electronic Registration Act, S.O. 1991, Chapter 44, and any
amendments thereto, the Seller and Buyer acknowledge and agree that the exchange of closing funds, non-registrable documents
and other items (the "Requisite Deliveries") and the release thereof to the Seller and Buyer will (a) not occur at the same time as
the registration of the transfer/deed (and any other documents intended to be registered in connection with the completion of this
transaction) and (b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to
hold same in trust and not release same except in accordance with the terms of a document registration agreement between the
said lawyers. The Seller and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which
is recommended from time to time by the Law Society of Upper Canada. Unless otherwise agreed to by the lawyers, such
exchange of the Requisite Deliveries will occur in the applicable Land Titles Office or such other location agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other
evidence of title to the property except such as are in the possession or control of Seller. If requested by Buyer, Seller will
deliver any sketch or survey of the property within Seller's control uyer as soon as possible and prior to the Requisition
Date. If a discharge of any Charge/Mortgage held by a c ration incorporated pursuant to the Trust And Loan

INITIALS OF BUYER(S): INITIALS OF SELLER(S):

1:131 2010, Ontario Real Estate Association rOREA"I. All rights reserved. This form was developed Ey OREA •r the use and reproduction of its members and licensees
only. Any other use or reproduction is prohibited except with prior wrrtien consent of OREA. Do not oiler when pining or rsrbduang the standard preset portion. Form 500 Rev. 03/2010 Page 2 of 7



Companies Act (Canada) Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company and
which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to
accept Seller's lawyer's personal undertaking to obtain, out of the closing funds, a discharge in registrable form and to
register same, or cause same to be registered, on title within a reasonable period of time after completion, provided that
on or before completion Seller shall provide to Buyer a mortgage statement prepared by the mortgagee setting out the
balance required to obtain the discharge, and, where a real-time electronic cleared funds transfer system is not being
used, a direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge
out of the balance due on completion.

13. INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon
acceptance of this Offer there shall be a binding agreement of purchase and sale between Buyer and Seller.

14. INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion
at the risk of Seller. Pending completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust
for the parties as their interests may appear and in the event of substantial damage, Buyer may either terminate this
Agreement and have all monies paid returned without interest or deduction or else tcike the proceeds of any insurance
and complete the purchase. No insurance shall be transferred on completion. If Seller is taking back a
Charge/Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of
adequate insurance to protect Seller's or other mortgagee's interest on completion.

15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the
subdivision control provisions of the Planning Act by completion and Seller covenants to proceed diligently at his expense
to obtain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in
registrable form at the expense of Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the
expense of the Buyer. If requested by Buyer, Seller covenants that the Transfer/Deed to be delivered on completion shall
contain the statements contemplated by Section 50(22) of the Planning Act, R.S.0.1990.

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

18. ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local improvement rates and unmeterecl public or
private utility charges and unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of
completion, the day of completion itself to be apportioned to Buyer.

19. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter
provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by their
respective lawyers who may be specifically authorized in that regard.

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

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers
on the day set for completion. Money may be tendered by bank draft or cheque certified by a Chartered Bank, Trust
Company, Province of Ontario Savings Office, Credit Union or Caisse Populaire.

22. FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this transaction under the provisions of the
Family Law Act, R.5.0.1990 unless Seller's spouse has executed the consent hereinafter provided.

23. UFFI: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused
any building on the property to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller's
knowledge no building on the property contains or has ever contained insulation that contains ureaformaldehyde. This
warranty shall survive and not merge on the completion of this transaction, and if the building is part of a multiple unit
building, this warranty shall only apply to that part of the building which is the subject of this transaction.

24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided
by the brokerage is not legal, tax or environmental advice, and that it has been recommended that the parties obtain
independent professional advice prior to signing this document.

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

26. AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Agreement (including any
Schedule attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the
standard pre-set provision to the extent of such conflict or discrepancy. This Agreement including any Schedule attached hereto,
shall constitute the entire Agreement between Buyer and Seller. There is no representation, warranty, collateral (agreement or
condition, which affects this Agreement other than as expressed herein. Fo e purposes of this Agreement, Seller means vendor
and Buyer means purchaser. This Agreement shall be read with all ch/es ofgender or number required by the context.

27. TIME AND DATE; Any reference to a time and date in this Agreem: all F can the time and date where the property is located.

INITIALS OF BUYER(S): INITIALS OF SELLER(S):

13 G 2019, Ontario Real Esto a Association ("OREAl. PA rights reserved, This Form was developed by OREA a the use and reproduction of its members and licensees
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oRm agate Schedule A
Anacialian Agreement of Purchase and Sale - Commercial Comme dial Division

'kraal° Real Estate Sued

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER,  Complections International Academy Inc. 

SELLER,  The Old Firehall Inc. 

for the purchase and sale of  1 I0 Lombard Street Toronto

dated the  4th

Buyer agrees to pay the balance as follows:

day of August

, and

20  10

I. The Buyer agrees to pay a further sum of Fifty Thousand Dollars ($50,000,00), to Walton Advocates in Trust., by
negotiable cheque, within 2 business days after the removal of the Buyer's Conditions as set out hereafter, as a
supplementary deposit to be held in trust in the same manner as the initial deposit pending completion or other
termination of this Agreement. This amount is to be credited towards the purchase price on completion of this transaction.

2. The Buyer agrees to pay a balance on closing subject to adjustments, by bank draft or certified cheque, to the Seller on
completion of this transaction.

3. The Buyer and the Seller hereby direct the deposit holder to place all deposit monies in an interest bearing account or
term deposit, with any accrued interest on the deposit to be paid to the Buyer as soon as possible after completion or other
termination of this Agreement. In the event that the closing date is advanced or the transaction is terminated, the Buyer
agrees to accept the short-term rate for deposits withdrawn before maturity.

4. All parties agree that this Agreement may be transmitted by the telecopier and that the reproduction of signatures by
way of telecopier will be treated as though such reproduction were executed originals and each party undertakes to
provide the other with a copy of this Agreement bearing original signatures within a reasonable time after the date of
execution.

5. Buyer's Conditions:

Notwithstanding anything to the contrary herein contained, the completion of this agreement shall be conditional upon
each of the following conditions precedent in this paragraph 6 being satisfied or complied with on or before the Buyer
Deadline, all such conditions being for the exclusive benefit of the Buyer and which may be waived in whole or in part by
the Buyer at any time, any such waiver to be ineffective unless made in writing by the Buyer or its solicitors:

a) The Buyer being satisfied with all the Seller's Deliveries;

b) The Buyer being satisfied with the zoning and official plan designation of the Subject Property;

c) The Buyer being satisfied with respect to the condition of the Subject Property and the improvements thereto;

d) The Buyer satisfying itself that there are no work orders, deficiency notices or active files affecting the Subject
Property by the City of Toronto or other governmental authority;

e) The Buyer obtaining satisfactory fmancing to complete the transaction;

0 The Buyer being satisfied with the operating expenses of the Prop y; and

This form must be initialed by all parties to the Agreement of Pur

INITIALS OF BUYER(S):

nd Sale.

INITIALS OF SELLER(S):
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ORM Ontario Schedule A
Association Agreement of Purchase and Sale - Commercial Commercial Division

Towle) Real Estate ooard

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER,  Complections International Academy Inc. , and

SELLER,  The Old Firehall Inc. 

for the purchase and sale of  110 Lombard Street Toronto 

dated the 4th

Buyer agrees to pay the balance as follows:

day of August 20  10

g) The Buyer being satisfied with the condition of the chattels and fixtures; and

h) The Buyer being satisfied with the existing lease to be assumed at closing with Gildas Club Greater Toronto; and

i) The Buyer beingsatisfied that the Seller will completely remediate the cause of the existing water seepage into the

basement at its sole expense on or before closing.

In the event any of the foregoing conditions have not been satisfied or complied with or waived by the Buyer on or before
the Buyer Deadline, the Buyer shall have the sole right and option to terminate this agreement by notice in writing to the

Seller in which event the Deposit shall be returned forthwith to the Buyer. In the event the Buyer does not waive all of

the conditions on or before the Buyer's Deadline, the conditions in this paragraph 6 shall be deemed not to have been
waived and satisfied.

For each of the conditions herein the Buyer must be satisfied in its sole and unfettered discretion. The Buyer's Deadline
referred to in this Section 6 shall be 5:00 PM on the day that is 30 days after the Seller has delivered all of the Seller's
Deliveries referred to below.

6. Seller's Deliveries:

Within five (5) business days of acceptance of the Offer to Purchase, The Seller agrees to supply to the Buyer the

following if such are in the Seller's possession or control:

a) All environmental reports and audits, pre-purchase reports, and any other reports relating to the environmental
condition of the building or the land; and

b) An existing survey completed by an Ontario Land Surveyor showing the current location of all buildings, structures,
additions, fences, improvements, easements, right- of-way and encroachments affecting the property; and

c) Provide a written authorization drafted by the Buyer to all municipal and governmental and other authorities having
jurisdiction over the real property to release to the Buyer all information such authorities have on file respecting the
property; and

d) All architectural building plans, mechanical drawings, electrical drawings, structural engineering plans, renovation
plans, contracts, estimates, "as built" building plans, and any other plans relating to the building; and

e) All warranties and service manuals applicable to any equipment or chattels included in the purchase price; and

This form must be initialed by all parties to the Agreement of Purch

INITIALS OF BUYER(S):

d Sale.
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Schedule AoREA °RenoticiEr.is;ie
As'c'cla"°'' Agreement of Purchase and Sale - Commercial Commercial Division

Toronto Raal Estate Board
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This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER,  Complections International Academy Inc. 

SELLER,  The Old Fireball Inc.

, and

for the purchase and sale of  110 Lombard Street Toronto

dated the 4th

Buyer agrees to pay the balance as follows:

day of August 20  10

f) All financial statements confirming operating expenses relating to the property along with building expense invoices
including property tax assessments for 2009 and 2010 and utility bills showing the yearly expense for gas, water, hydro
and other building expenses along with copies of all building maintenance that has been performed in the past five years
and the building maintenance plan going forward, if one exists; and

g) A list of all chattels and fixtures included in the Purchase Price.

h) All leases and/or offers to lease currently affecting the property including a true copy of the current lease between The
Old Firehall inc. And Gildas Club Greater Toronto.

It is agreed and understood that all original copies (if original copies are in the possession and control of the Seller) of all
the above described appraisals, environmental reports, building plans, and surveys shall be delivered to the Buyer at
closing as part of the Purchase Price.
7. Assignment:

Buyer shall have the right to assign all of its rights, obligations and liabilities hereunder on or before closing to a company
to be incorporated and upon giving Seller notice of such assignment Buyer shall have no further rights, obligations or
liabilities hereunder.

8. Entry by Buyer:

Buyer and all its authorized agents, representatives and consultants shall have the right (at its sole cost and expense) to
enter on the Property at any time and from time to time until closing, upon reasonable notice to the Seller for the purposes
of inspections, testing, measuring and examining the Property.

9. Covenants, Representations and Warranties:

Seller covenants, represents and warrants, which shall survive and not merge on closing that:

a) All deliveries of the Seller shall be true and correct when made and on closing; and

b) The Property shall be in the same condition and state of repair on closing as on the date of acceptance of this offer; and

c) All chattels and fixtures are now and will on closing be in good repair and operating
condition, free of all liens, charges, security interests or mortgages and Seller will have good and marketable title

thereto.

This form must be initialed by all parties to the Agreement of Purc and Sale,

INITIALS OF BUYER(S): INITIALS OF SELLER(S):
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28, SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are
bound by the terms herein.

SIGNED, SEALED AND DELIVERE sence of:

(Witness)

(Witness)

l, the Undersigned Seller
Brokerage the unpai
may hereafter be
advised by the
SIGNED, SEAL

(Wi

IN WITNESS er of f have hereunto set my hand and seal:

(Buye Authorized Signing Officer)
DATE

(Seal(

• DATE
(Buyer/Authorized Signing Officer) (Seal)

agree to the above Offer, l hereby irrevocably instruct my lawyer to pay directly to the Listing
nce of the commission together wit applicable Goods and Services Tax (and any other taxes as

), from the proceeds of the sale prior to any payment to the undersigned on completion, as
ge to my lawyer.
the presence of: IN WITNESS whereof I have hereunto set my hand and seal:

f.

1Sel eriA e . 'grins • ' er
DATE

{Seal}

(Witness) (Seller/Authorized Signing Officer) (Seal)

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant
to the provisions of the Family Law Act, R.S.0.1990, and hereby agrees with the Buyer that he/she will execute all necessary
or incidental documents to give full force and effect to the sale evidenced herein.

DATE 

DATE 
(Wrtnessl (Spouse) (Seal)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contra I confirm this Agreement with all

changes both typed and written was finally accepted by all parties at. C.r '3° .4  day

of tik_ 5 1  , 20 °
INFORMATION ON BROKERAGE(S)

(Signature of Seiler or Buyer)

Listing Brokerage.   Tel,No 

GILLEN, K.P., & CO. REALTY LIMITED, BROKERAGE  (416)964-9441 
Co-op/Buyer BrokerageTet.No

40 SCOLLARD ST., STE. 200 TORONTO

ACKNOWLEDGEMENT

1 acknowled.e receipt of my signed copy of this accepted Agreement of ' f acknowledge receipt of my signed copy of this accepted Agreement of
Purchi.9_91. ....._ and l authorize the Agent to forward o copy to my law

QQ
yI Purchase and Sale and I authorize the Agent to forward a copy to my lawyer.ec

F. . ..-
DATE..

(Seller) I (Buyeli

  DATE
(Seller)

Address for Service

Seller's Lawyer..

Address 

Tel. No. FAX No.

DATE 

DATE 
Buyer)

Address for Service 

 Tel. No 

Buyer's lawyer

Address 

Tel.No. FAX No.

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shown an the foregoing Agreement of Purchase and Sole: GILLEN, K.P., & CO, REALTY LIMITED, BROKERAGE
In consideration for the Co-operating Brokerage procuring the foregoing Agreement of Purchase ond Sale, l hereby declare that al moneys received or receivable by me in connection with
the Transaction as contemplated in the MLS® Rules ond Regulations of my Real Estate Board shall be receivable and held in trust. This agreement sholl constitute o Commission Trust Agreement
as defined in the MLS® Rules and shall be subject to ond governed by the MLS® Rules pertoining to Commission Trust.

DATED as of the dale and time of the acceptance of the foregoing Agreement of Purchase and Sale. Acknowledged by:

(Authorized to bind the Listing Brokerage) (Authorized to bind the Cooperating Brokerage)

[13 O 2010, Ordario Real Estate Awviolion ("OREA"1. All rights reserved. This form was developed by OREA for the use and reproduction of its members ond licenseesonly. Any other use on reproduction is prohibited except with prior wrtiten consent of OREA, Do rot °Fier when printing or reproducing the standard preset portion. Form 500 Rev. 03/2010 Page 4 of 7
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oREA ORenotariol Estate
Association

Confirmation of Co-operation
and Representation

Real
ronto
 Estate

Board

BUYER. Cornplections International Academy Inc. 

SELLER. The Old Firehall Inc. 

For the transaction on the property known as 110 Lombard Street Toronto 

For the purposes of this Confirmation of Co-operation and Representation, a "Seller' includes a vendor, a landlord, or a prospective, seller, vendor or landlord and

a "Buyer" includes a purchaser, a tenant, or a prospective, buyer, purchaser or tenant and o "sole" includes o lease.

The following information is confirmed by the undersigned salesperson/broker representatives of the Brokerage(s). If a Co-operating Brokerage

is involved in the transaction, the brokerages agree to co-operate, in consideration of, and on the terms and conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representativels) of the Brokerage(s) hereby declare that he/she is

insured as required by the Real Estate and Business Brokers Act (REBBA) and Regulations.

PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED

The Brokerage represents the Buyer and the property is not listed with arty real estate brokerage. The Brokerage will be paid

E by the Seller in accordance with a Seller Customer Service Agreement

or: pi by the Buyer directly

Additional comments and/or disclosures by Buyer Brokerage:

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable)

Ashlar Urban Realty Inc.  GILLEN, K.P., & CO. REALTY LIMITED, BROKER ii
(Name of Lisfin Brokera e). (Name of Co-operatm /Bu er Brokerage]
350 Bay treetSuite 400 Toronto M5H 2S6  40 SCOLLA S STE. 200 TORONTO 

Tel• 416-205-9222  Fax: 416-205-9228 

  Date. 
(Authorized to bind the Listing Brokerage]

{Print Name of Broker/Salesperson Representative of the Brokerage)

Tel. (416)964-9441 Fox: (416)964-7728

  Date' 
(Authorized to bind the Co-o erating/Buyer Brokerage)
KEVIN P. GILLS 
[Print Name of Broker/Salesperson Representative of the Brokerage)

CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage represents more than one client for the transaction.)

The Seller/Buyer consent with their initials to their Brokerage

representing more than one client For this transaction.

•= eclnd understand the ove informatton.

  Dote  
c-t

ACKNOWLEDGEME

BUYER'S INITIALS

Zo [ 0
(5ig ure oc Buyer(

  Date. 
(Signature of Seller) [Signature or Buyer)

2010, Ontario Real Estate Association 1"OREAl. All rights reserved. This form was developed by OREA for file use and reproduction of Ets members and licensees
only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter when printing or reproducing the standard preset portion. Form 320
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ORM staiu Agreement of Purchase and Sale
Commercial

Fain, 500
for use in the Province 01 Vntarto

This Agreement of Purchase, and Sole dated .this 15th day of April 2009

BUYER, 1423724 Ontario Limited o/a THE DRAGON ACADEMY , agrees to purchase from
lrvll feces names of all Buvers)

SELLER, Gildas Club Greater Toronto the following
lrel Ile:TenCrnet e Setiunl

REAL PROPERTY:

.Address: , 1 10 Lombard S reel fronting on the North side of Lombard Street. „...

in the City of 'Toronto

and having a frontage of 64 ft • more or less by a depth of 120 ft

Part of Block. A, Reg. Plan 558, l'or
iteacf description of ford inp urb-:a astrnents ro

In 7.

3
PURCHASE PRICE: Two Million Six Hundred Tfiott 
DEPOSIT:

Buyer submits Upon occeptpnCe )... Sixty:flve ThOOSbno-Di.:rliars
filerowifrifUr)on occentorice/os ornww:Setiescited in this

vi++4roi

Dollars (CD

Dollars ICDNS,

less legally described as

21600 006'0
the property"),

.po ---

65,000.00

by nea0liabte cheoue payabie Ashlar llrbArt Really Inc.. Btokerap "'Deposit Holder"

to be held In trust without interest pending completion or other termination of this Agreement and to be credited toward the Purchase
Nice on completion. For the purposes of this Agreement, ''Upon Acceptance" shall mean that the Buyer is required lo deliver the deposit
lo the Deposit Holder within 24 hours of the acceptance of this Agreement.
Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) attached hereto form(s) part of this Agreement.

1, CHATTELS INCLUDED:

As per Schedule "A"

9 FIXTURES EXCLUDED:

As per Shedule "A"

7.

6,

P chose Price. T

0,,•
IRREVOCABILITY: This Offer shaft be irrevocable b5  p.m. on the 2t17' ay of Apfl 

20 09
iSeuerrawert

after which lime. if not accepted, this Offer shoit be null and void and the, deoosit shall be returned 10 the Buyer In fug without interest,

COMPLETION DATE: This Agreement shall be completed by no lafer than 6:00 p.m. on the 30th ,day of 20 09
Upon completion, vacant possession of the properly shall be given to the Buyer unless otherwise provided for in this Agreement. 

. 

NOTICES: Seller hereby appoints the Listing Brokerage us Agent for ihe purpose of giving and receiving notices pursuant lb this Agreement, Only
If the Co-operating Brokerage represents the Interests of +he Buyer in this transaction, the Buyer hereby appoints the Co-operating Brokerage as
Agent for the perPoso of gtving and receiving notices pursuant lo this Agreement. Any notice relating hereto or provided for herein shot] be in
writing.
This offer. any counter offer, notice of acceptance thereof, or any notice shot! be deemed given one received, when hand delivered to the
address for service provided in the Acknowledgement below, or where a facsimile number is provided herein, when transmitted electronically to
that facsimile number,

FAX No, 4 16-205-9228  (For deFvery of notices to Seller) FAX No. 416-964-7728 (For delivery of notices to Buyer)
7. GST: It this transaction is subject to Goods and Services Tax (GST), then such tax shall be in addition to the Purchase Price.

The Seller will not collect GST if the Buyer provides to the Seller a warranty !hat the Buyer is registered under the Excise Tax Act ("Ef together
with 0 copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit the GST payable and file the prescribed form arjci
shad indemnify Ine Seiler in respect of any GST payable. The foregoing warranties shall net merge but shall survive the completion of I
transaction. if this transaction is not subject to GST, Seller agrees to certify on or before closing, that the transaction is not subject to GST

RENTAL ITEMS: The fallowing equipment is rented actd,not lnc

assumable; riot Water Tank is) e,

8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. an the 151h day of Jung  , 20 09 (Requisition Dale)
to examine the title to the properly al his own expense and until the earlier of: pi thirty days from the later of the Requisition Dale or lho dare on
which the conditions in this Agreement are fulfilled or otherwise waived Or: (ii) Five days prior to completion, to satisfy himself that there ore no
outstanding work orders or deficiency notices affecting the property. that its present use

CR T4 C2.0 R,10

INITIALS OF BUYER(S): INITIALS OF SELLER(S): "tat
02046 CREA Standard Form Do not alter when printing or reproducing the standard pre-set portion.ArafForm 600 04/2 6 Page 1 of 5
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INITIALS OF BUY ER(S):

may be lawfully continued and that the principal .building may be insured ogainst risk of tiro. Seiler hereby consents to the-municipality or other
governmental agencies releasing to Buyer deitaiis of all outstanding work orders effecting the property, and Seller agrees to execute and deliver
such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or worroniy of ony kind that the future intended use of the properly by Buyer is
or will be lawful except as may be specifically provided for to this Agreement,

10. TITLE: Provided lhat the title to the properly is good and free from all registered restrictions, charges. liens. and encumbrances except as
otherwise specifically provided in this Agreement and sove and except for (a) ony registered restrictions or covenants that run with the land
providing that such ore complied with; fb) any registered municipal agreements and registered agreements with publicly regutofed utilities
providing such have been Complied with, or security has been posted to ensure compliance and compietion, as evidenced by o letter from the
relevant municipality or regulated (c) any Minot easements for the supply of domestic utility or telephone services lo the properly or
adjacent properties; and (d) any easements for drainage, storm or sanitary sewers, public utility lines, telephone lines, cable television lines or
other services which do not materially offect the present use of the property, if within the specified times referred to in paragraph 8 any valid
objection to title or to any outstanding work order or deficiency notice, or to the fact the said present use may not lawfully be continued, or that
the principal building may not be insured against risk of fire is mode in writing to Seller ond which Seller is unable or unwilling to remove, remedy
or scitisty or obtain inSueince save and except against risk of fire in favour of the B6yer and any mortgagee, (with all related oosts ot the expense
of the Setter), ond which Buyer will not waive, this Agreement not withstanding any intermediate acts or negotiations in respect of such
objections, steel€ be at an end and all monies pole; shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating
Brokerage shall not be liable for any costs or damoges. Save as to any void objection so mode by such day and except for any objection going
to the root of the title, Buyer shall be conclusively deemed to have accepted Sellers title to the property,

1 I. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and Sole of the Property,
ond where the Ironsoction wilt be completed by electronic registration pursuant to Port 111 of the Land Registration Reform Act, R.S.O. 1990,
Chaplet L4 ond the Electronic Registration Act, S.O, 1991, Chapter 44, and any amendments thereto. the Seller and Buyer acknowledge ond
agree that the exchange of ctosing funds, non-registrable documents and other items 'the "Requisite Deliveries") and the releose thereof to the
Seller and Buyer will )a} not occur of the some time os the registration of the transfer/deed (one any other documents intended to be registered
in connection with the completion of this transaction} and (b) be subject to conditions whereby the lowyerls) receiving any of the Requisite
Deliveries will be required to hold same in trust and not release same except in accordance with the terms of o document registration
agreement between the said lawyers, The Setter ond Beyer irrevocably instruct the said lawyers to be bound by the document registration
agreement which is recommended from time io time by the Law Society of Upper Canada, Unless otherwise agreed to by the lawyers, such
exchange of the Requisite Deliveries will occur in the eppliceble Land Titles Office or such other location agreeable to both lawyers.

12, DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any tItie deed. obstract, survey or other evidence of title to the properly
except such as are in the possession or coned of Seller. If requested. by Buyer, Seller wit deliver any sketch or survey of the property within Seilees
control to Buyer os sdon cis possible and prior to the Requisition Dote. If a discharge of any Charge/Mortgage held by a corporation
incorporoteci pursuant to the Trust And Loon Companies Act {Canada), Chartered Bank, Trust Compooy, Credit Union, Caisse Populoire or
insurance Company and which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to
accept Seller's lowyer's personal undertaking to obtain, out of the closing funds, o discharge in registrable form and fo register seme, or souse
some io be registered, on title within a reasonable period of time after completion, provided that on or before completion Seiler shell Provide 10
Buyer a Mortgage statement prepared by the mortgagee setting out the balance requited to obtain the discharge, ond, where es reel-time
electronic cleared funds tronsfer system is not being used, 0 direction, executed by Seller directing payment to the mortgagee of the amount
required to obtain the discharge out of the balance due on completion..

t 3. INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon acceptance of this Offer there
shall be o binding agreement of purchase and sole between Buyer ond Seller.

16, INSURANCE: Alt buildings on the property and all other things being purchased shall be and rernain until completion at the risk of Seller, Pending
completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust for the patties as their interests may appear and In the
event of substoniial damage, Buyer may either terminate this Agreement and have all monies paid returned without interest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion, if Seller is taking bock o
Charge/Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to
protect Seller's or other mortgagee's intereSt on completion.

15. PLANNING ACT: This Agreement shall lee effective to creote an Interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seiler covenants to proceed diligentiy at his expense to obtain any necessary consent by completion.

6. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Tionsfer Tox Affidavit, be prepared in registrable form al the expense of
Seller. and ony Charge/Mortgage to be given back by the-Buyer to Seller at the expense of the Buyer. If requestecf by Buyer, Seller covenonts
viol the Transfer/Deed to be delivered on completion shall contain the statements comet-rooted by Section 50122) of the Planning Act,
R.S,Q.1990.

17, RESIDENCY: Buyer shot! be credited towards the Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of Nalionol
Revenue to satisfy Buyer's liobilily in respect of -lox payable by Seller Under the non-residency provisions of -the Income Tax Act by reason 01 this
sole. Buyer shall not claim such credit if Seller delivers on completion the prescribed certificate or a statutory declarotion that Seller is not then a
non-resident of Canada.

18, ADJUSTMENTS: Any rents, mortgage Interest, realty faxes including loco] improvement rates and unmetered public or private utility charges ond
unmetered cast of fuel, as applicable, shall be apportioned ond allowed to the day of completion, the day of completion Itself lo be
apportioned to Buyer.

19. TIME LIMITS: Time shall in oil respects be of the essence hereof provided thot the Time for doing or completing ot any matter provided for herein
moy tee extended or abridged by on agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically
authorized in that regard.

gooc 20045 OREA Standard Form Do not after when printing or reproducing the standard pre-set portion. Form 500 04/2006
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_20. UNDER: Any tender of documents or money hereunder may be made upon Seiler or Buyer or their respective lawyers on the day-set for
completion. Money may be tendered by bank draft or cheque certified by a Chartered Bank, Trust Company. Province of Ontario Savings
Office, Credit Union or Caisse Populoire.

21, FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this transaction under the provisions of the Family Law Act, R.S.0,1990
unless Sellers spouse has executed the consent hereinafter provided.

22. Len Seller represents and warrants to Buyer that during the lime Seller has owned the properly, Seller has not caused ony building on the properly to be
insuldted with insulatiOn containing ureetormeldeksyde, and that to the best of Settees knowledge no building on the property contains or hos ever
contained insulation that contains ureafarmaidehycle. This warronly shall survive and nol merge on the completion of this transaction, and it the building is
port of a multiple unit building, this warranty shall only °pets, to that pad of the building which is the subject of this transaction.

23. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the.brokerage is not legal, toe or
environmental advice. lend that 11 has been recommended thol the parties obtain independent professtonal advice prior to signing this document,

2.1, CONSUMER REPORTS: The Buyer is hereby notifieti that a consumer report containing credit andfor personal information may be referred to In connection
with this tronsaction.

25. AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Agreement (including any Schedule attached hereto} and
ony provision in the standard pre-set portion hereof. the added provision shell supersede the standard pre-set provision to the extent at such conflict or
discrepancy. This Agreement including any Schedule ottoched hereto, shall constitute the entire Agreement between Buyer and Seller. There is no
representation, warraniy, collateral agreement or condition, which effects this Agreement other than as expressed herein, For the purposes of this
Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be rood with ail changes of gender or number required by the context.

26. SUCCESSORS A The heirs, executors. ociministrotees, successors and assigns of the undersigned are bound by the terms herein.

SIGNED. SEA the presence of:

IWRneal

Is751;itsi

IN WITNESS whereof I have hereunto set my hand and seal:

423724 Ontario Limited

Per:
Or. meg Fox (Buyer/Aul

akrieriAlithaked 9gring officer)

(Seal;

DATE
ISece

puyer/Aulhorqed SIgning Mcer) (Sea]
DATE

f the Undersigned Seller, agree to the above otter, I hereby irrevocably instruct my lawyer la pay directly to the Listing Broker the unpaid balance Of the
commission together with applicable Goads and Services Tax land any other taxes as may hereafter be applicable), from the proceeds of the sate prior lo ony
payment lo Ihe undersigned on -completion, as advised by the Listing Broker to my iawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof I have hereunto set my hand and seal:

Glides Club later Toronto Perl

-R-•••("• • At, .
Gilos CI aroma1Suifer/Aelrhnrized Slaninci Ofliicg r

JIP .5 tx-r),4; D

aelisdAuthatzeclSonIno Office/

ISeiler/AunTerted S*ting Of

!Serail

!Beall

15e01)

DATE

DATE

DATE

/2 7

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant to the provisions of lite Family Low Act
R.S.O. 1990, and hereby agrees with the Buyer thof he/she will execute oil necessary or incidental documents to give MI force and effect to the sole evidence
herein.

(Witness]
410 DATE

epousel iSeoi)

CONFIRMATION Of ACCEPTANCE: Notwithstanding onything contained herein to the contrary, I =item this Agreement with 011 changes both typed and written
was finally accepted by

all writes of this
rrmo-orn/prn)

day of .20

INFORMATION ON BROKERAGE(S)

eiempiure 01Se/et/Dv/tr.(

Listing Brokeroge

Co-ap/Buyer Brokerage

Tel. No. ( .

Tel. No,  

INITIALS Of BUYERS): INITIALS OF HUMS):
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A CKNOWI:EDGEMBNT

I acknowledge receipt ot my sagned copy of this accepted Agreemeni of
Purchose ond Sole ond t authorize the Agent to forward a copy to my towyer,

DATE
(G;Idos CtUb Oteoler Toronto Seiler)

DATE
SellerJ

Address for Service

I acknowledge recetpl of my sagned copy of this accepted Aareement ot
Purchase ond Sale and I oulhortze the Agent to Forward a copy to my
lowyer.

DATE
11423724 Onialioi.irnited o/a THE DRAGON AC ADEMY
rsuyerl

DATE
( Buyer}

Address for ServCe 35 Prince Arthur Avenue, Toronto

Seller's lawyer

Tet No. ( , _.1 Ontario, M5R 182 Tel No. j 416 ) 323-3243

Buyer' s Lawyer Robert Saunders

Address

.

Address 1 Dundas Street West, Suite 2400< Toronto,

(  416  ) 860-1952
•• (- 

416 
)• 

860-1953
Tel. No. FAY No

FOR OPPIGE LISE ONLY

To: Co.OpetOling Brokeroge show
In COnSkleroroin for the Co-opera
in connectIon witb,thnfansacflo
conslitute a C tirnissto gr

DAUD a's

,ffl 2006 ORBA Standard For

-Teir NID FAX Nil, 

COMMESSION TRUST AGRE MENT
the for alna Agreement of Purchase ond Sale:
Bro er ga procuring the foregolng Agreemenl of Purchose ond Sole, i h

s coil mplated In the MIS Rutes and Regulations of my Real Estate
defined in the MIS Rutes and sholl be subject to and gove
ptonce of the re~PWIP goroormen al Purchose ond

ore 11101 ofl ronys received er receivablo by me
ecelvable and held In trust. Thls agreement shoJ
s porloining to Commission Trust.

ot atter when ~ing or reproducing the standard pre-set portion. Form 500 0412006 fciae 4 of 5
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ORM 211r1"Asmxlsgico
Schedule "A"
Agreement of Purchase and Sale

Form 500
tc.r use In the Province Onlo6o

This Schedule is attached to and forms part of the Agreement of Pufchose and Sale between:

BUYER

SELLER

For the purchase and sale of

1123724 Ontario Limited o/a Ti-IE DRAGON ACADEMY

Pildas Club Greater Toronto

110 Lombard Street

City of Toronto

dated
/W'

$ cam';
The Buyer agrees to pay a further sum of-Six-ty-Pive Thousan Dollars ($65,00-0), to Ashlar Urban
Realty Inc., by negotiable cheque, within 2 business days after the removal of the Buyer's Conditions as
set out hereafter, as a supplementary deposit to be held in trust in the same manner as the initial deposit
pending completion or other terrnination of this Agreement. This amount is to be credited towards the
purchase price on completion of this transaction.

15th day. x > April

The Buyer agrees to pay a balance on closing subject to adjustments, by bank draft or certified cheque,
to the Seller on completion of this transaction.

3, Intentionally Deleted.

4. The Buyer and the Seller hereby direct the deposit holder to place all deposit monies in an interest
bearing account or term deposit, with any accrued interest on the deposit to he paid to the Buyer as soon
as possible after completion or other termination of this Agreement. In the event that the closing date is
advanced or the transaction is terminated, the Buyer agrees to accept the short-term rate for deposits
withdrawn before maturity.

All parties agree that this Agreement .may be transmitted by the telecopier and that the reproduction of
signatures by way of telecopier will be treated as though such reproduction were executed originals and
each party undertakes to provide the other with a copy of this Agreement bearing original signatures
within a reasonable time after the date of execution.

6. Buyer's Conditions;

Notwithstanding anything to the contrary herein contained, the completion of this agreement shalt be

fit
conditional upon each of the following conditions precedent in this paragraph 6 being satisfied •
complied with on or before the Buyer Deadline, all such conditions being for the exclusive 

beneior

the Buyer and which may be waived in whole or in part by the Buyer at any time, any such waiver t
ineffective unless made in writing by the Buyer or its solicitors: bk

aS 1110-Ce;r1 t-,1 :k•ei"---<-1(Lrw-2.-_A,
a) The Buyer being satisfied with all the Seller's Deliverid;

7

b) The Buyer being satisfied with the zoning and official plan designation of the Subject Property;



ORM Schedule to Agreement of Purchase and Sale
Assarolra 

Form 500
for u. in me Province of °mane

c) The Buyer being satisfied with respect to the condition of the Subject Property and the
improvements thereto;

d) The Buyer satisfying itself that there are no work orders, deficiency notices or active files

affecting the Subject Property by the City of Toronto or other governmental authority;

e) The Buyer obtaining satisfactory financing to complete the transaction;

f) The Buyer being satisfied with the operating expenses of the Property; and

vecl) klcu2 pvtc.bc-JU
g) The Buyer being satisfied with the condition of the chattels and 

fixturescheAcloci 

In the event any of the foregoing conditions have not been satisfied or complied with or waived by the

Buyer on or before the Buyer Deadline, the Buyer shall have the sole right and option to terminate this

agreement by notice in writing to the Seller in which event the Deposit shall be returned forthwith to

the p In the event the Buyer does not waive all of the conditions on or before the Buyer's
iieadline, the conditions in t paragraph 6 shall be deemed not to have been waived and satisfied.

m.)0,-kNoolc
For each of the conditions n the Buyer must be satisfied in its sole and unfettered discretion. The
Buyer's Deadline referred to in this Section 6 shall be 5:00 PM on the day that is 30 days after the
Seller has delivered all of the Seller's Deliveries referred to below.

7. Seller's Deliveries:

Within five (5) business days of acceptance of the Offer to Purchase, The Seller agrees to supply to
the Buyer the following if such are in the Seller's possession or control:

a) All environmental reports and audits, pre-purchase reports, and any other reports
relating to the environmental condition of the building or the land; and

b) An existing survey completed by an Ontario Land Surveyor showing the current
location of all buildings, structures, additions, fences, improvements, easements, right-
of-way and encroachments affecting the property; and

c) Provide a written authorization drafted by the Buyer to all municipal and governmental
and other authorities having jurisdiction over the real property to release to the I3uyer all
information such authorities have on file respecting the property; and

d) A11 architectural building plans, meohanical drawings, electrical drawings, structural
engineering plans, renovation plans, contracts, estimates, "as built" building plans,
and any other plans relating to the building; and

e) All warranties and service manuals applicable to any equipment or chattels included in
the purchase price; and

All financial statements confirming operating expenses relating to

605-1/4,5‘es
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12. Leaseback;
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The Buyer and Seller covenant and agree to enter' into a Leaseback (the "Leaseback") of the

Property between the Seller as Tenant and the Buyer as Landlord which shall contain the
following terms:

a) The Term of the Leaseback shall begin on closing and terminate on July 29, 2010 (the
""ferm");

b) Upon termination of the Term Tenant shall deliver vacant possession of the Property to
Landlord in good condition and repair;

c) Tenant shall pay the costs to operate, maintain and repair the Property during the Term
including without Linn g the generality
*ii 3es, maintenance a repair costsr' ,.. ...

•

d) fenant shall pay an nual net/net rental r)-NI-511-50 per rentablx re foot, based on
11,823 sq. ft, gross leasable area. being $17,278.75,00 monthly,

c) Such other terms as the parties shall agree upon,

the foregeing realty taxes, insurance,

This Agreement shalt be conditional until the Buyers Deadline upon the parties agreeing to the
remaining terms of the Leaseback in form and content. In the event that each of the parties
does not deliver a notice in writing to the other party by the Buyer's Deadline that the
Leaseback has been approved in form and content by such party then this Agreement shall be
null and void and of no further effect and the deposit returned to the Buyer forthwith.





Paul Fruitman
Direct: (416) 596-2870
ptruitman@counsel-toronto.com
File No. 13163

LAX °SULLIVAN SCOTT LISUS LLP
Suite 2750, 145 King Street West
Toronto ON M5H 1JB Canada
Tel: 416 590 1744 Fax: 416 598 3730

October 22, 2014

VIA EMAIL

Mr. Mark Dunn
Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Dear Mr. Dunn:

Re: 346C Jarvis

LAX
O'SULLIVAN
SCOTT
LISUS

We write further to my letter of October 7, 2014, my email of October 16, 2014
and our discussion concerning on the release of this property from Justice Brown's
August 12, 2014 Order.

We understand that your concern about releasing 346C Jarvis stems from
uncertainty as to the equity the Carreiros had in 110 Lombard Street, a portion of which
was used to fund the purchase of 346 Jarvis. We have attached some additional
documents we trust will allay these concerns.

First, and for reference, we have re-attached the Agreements of Purchase and
Sale respecting:

1. The 2009 purchase of 110 Lombard by The Old Firehall Inc., a Walton
entity in which the Carreiros were investors', and;

2. The 2010 sale of the property by The Old Firehall Inc,

These agreements show that the The Old Firehall Inc. sold the property in 2010
for $900,000 more than it paid in 2009. We have also attached the current parcel
register for 110 Lombard and one from the time of The Old Firehall Inc.'s purchase.

To further evidence the Carreiros as bona fide purchasers for value, we have
enclosed documents showing the source of the funds the Carreiros used to invest in 110
Lombard. Specifically, the Carreiros funded their investment with a mortgage over a
property they owned at 221 Avenue Road. Attached are:

1. The parcel register for 221 Avenue Road. It shows that the Carreiros
purchased the property in 2005 and mortgaged it on several occasions,
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including on September 10, 2009, the date the Lombard Street purchase
by The Old Firehall Inc. closed;

2. A letter from Norma Walton to Seymour German dated August 11, 2009
regarding a proposed mortgage over 221 Avenue by 368230 Ontario
Limited;

3. A September 10, 2009 Charge over 221 Avenue Road in the amount of
$620,000 in favour of 368230 Ontario Limited;

4. A discharge statement from First National Financial dated September 3,
2009 in the amount of $281,053.84.

The Carreiros used the $620,000 advanced by 368230 Ontario Limited to
discharge First National's mortgage and the remaining $338,946.16 to pay for their 40%
share of 110 Lombard Street. When the property sold in 2010, they received
$372,192.90 (see attached ledger statement), from which they used $106,718.00 to
complete the purchase of 346C Jarvis.

Given the above, there should be not doubt that the Carreiros's purchase of 346C
Jarvis was bona fide. Please confirm that the property has been released and that the
Carreiros are free to deal with 346C Jarvis as they see fit.

Yours truly,

Paul Fruitman

PF/amh
Enclosures

' Note that while the Agreement of Purchase and Sale lists The Dragon Academy as the
buyer, this was changed to The Old Firehall Inc. at the time of transfer. See the
attached PIN for 110 Lombard Street.





Ontario
Real Estate
Association

Agreement of Purchase and Sale
Commercial commercial Division

Toronto Real Ealate Boaid

This Agreement of Purchase and Sale dated this  4th

BUYER,  Complections International Academy Inc. 
(Full legal names o( all Buyersj

SELLER, The Old Firehall Inc.

REAL PROPERTY:
Address  110 Lombard Street

of  Lombard Street

{Full legal names of all Sellers)

day of  August  20  10 

, agrees to purchase from

the following

in the City of Toronto

fronting on the north side

and having a frontage of  64 ft  more or less by a depth of  120 ft  more or less

and legally described as Part of Block A, Reg. Plan 558, Toronto PIN 214020118

(Legal description of land including easements not described elsewhere) 4 , L.,._D, DOC)  (...00CL:i .,

PURCHASE P I . Dollars (CDNS)  31250,000.00 

Three Million Tvee4-Itieclicd-Fifty Thousand

(the "property")

DEPOSIT: Buyer submits upon acceptance 
(Herewith/Upon Acceptance/as otherwise described in this Agreement)

Fifty Thousand

Dollars

Dollars (CDN$)  50 000.00

Advocates in Trustby negotiable cheque payable to  Walton"Deposit Holder"
to be held in trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price on completion.
For the purposes of this Agreement, "Upon Acceptance' shall mean that the Buyer is required to deliver the deposit to the
Deposit Holder within 24 hours of the acceptance of this Agreement. The parties to this Agreement hereby acknowledge that,
unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposit in trust in the Deposit Holder's
non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly t out in Schedule A attached.

SCHEDULE(S) A attgched hereto form(s) part of this Agreement.

1 . IRREVOCABILITY: This Offer shall be irrevocable by SeJ  until 5'00  p.m. on
(Seller/BuyeY2)1-1

the 6th  day of August  20  10  , after which time, if not accepted, this
Offer shall be null and void and the deposit shall be returned to the Buyer in full without interest.

2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the  14th  day

of October  , 20  10  Upon completion, vacant possession of the property shall be given to the
Buyer unless otherwise provided for in this Agreement,

3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuant
to this Agreement. Where a Brocerage (Buyer's Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby
appoints the Buyer's Brokerage as agent for the purpose of giviry and receiving notices pursuant to this Agreement. Where a
Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled
or rxuthorised to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices. Any
notice relating hereto or provided for herein shall be in writing. In addition to any provision contained herein and in any Schedule hereto,
this offer, any counter-offer, notice of acceptance thereof or any notice to be given or received pursuant to this Agreement or any Schedule
hereto shall be deemed given and received when delivered personally or hand delivered to the Address for Service provided in the
Acknowledgement below, or where a facsimile number is provided herein, hen transmitted electronically to that facsimile number.

FAX No. 416-489-9973  (For delivery of notices to Seller) Ff'AO 
0. 416-964-7728  (For delivery of notices to Buyer)

er.INITIALS OF BUYER(S): INITIALS OF SELLER(S):

111 * 2010, Ontario Real Estate Associolian rOREAl. All rights resented. This form wos developed by OREA for the use and reproduction of its members and licensees
oa only, Any other use at reproduction is prprohibitedeitrapt with prior written consent of OREA. Do not alter when printing or reproducing the standard pm-set portion, Form 500 Rev. 03/2010 Poge 1 of 7
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4. CHATTELS INCLUDED:

As per Schedule "A"

5. FIXTURES EXCLUDED:

As per Schedule "A"

6. RENTAL ITEMS: The following equipment is rented and not included in the Purchase Price. The Buyer agrees to assume
the rental contract(s), if assumable:

7. GST/HST: If the sale of the properly (Real Property as described above) is subject to Goods and Services Tax
(GST) or Harmonized Sales Tax (HST), then such tax shall be in addition to the Purchase Price. The Seller will not
collect GST or HST if the Buyer provides to the Seller a warranty that the Buyer is registered under the Excise Tax Act ("ETA''), together
with a copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit the GST or HST payable and He the
prescribed form and shall indemnify the Seller in respect of any GST or HST payable. The foregoing warranties shall not merge but
shall survive the completion of the transaction. If the sale of the property is not subject to GST or HST, Seller agrees to certify on or before
closing, that the transaction is not subject to GST or HST. Any HST on chattels, If applicable, is not included in the purchase price.

8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the  lst  day of  October  , 2010 
(Requisition Date} to examine the title to the property at his own expense and until the earlier of: (i) thirty days from the
later of the Requisition Date or the date on which the conditions in this Agreement are fulfilled or otherwise waived or;
(ii) five days prior to completion, to satisfy himself that there are no outstanding work orders or deficiency notices

affecting the property, that its present use CRT4.0 C2,0 R4.0 

may be lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the
municipality or other governmental agencies releasing to Buyer details of all outstanding work orders and deficiency notices affecting
the property, and Seller agrees to execute and deliver such further authorizations in this regard as Buyer may reasonably require.

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

10. TITLE: Provided that the title to the property is good and free from all registered restrictions, charges, liens, and encumbrances
except as otherwise specifically provided in this Agreement and save and except for (a) any registered restrictions or covenants
that run with the land providing that such are complied with; (b) any registered municipal agreements and registered
agreements with publicly regulated utilities providing such have been complied with, or security has been posted to ensure
compliance and completion, as evidenced by a letter from the relevant municipality or regulated utility; (c} any minor
easements for the supply of domestic utility or telephone services to the property or adjacent properties; and (d) any easements
for drainage, storm or sanitary sewers, public utility lines, telephone lines, cable television lines or other services which do not
materially affect the use of the property. If within the specified times referred to in paragraph 8 any valid objection to title or
to any outstanding work order or deficiency notice, or to the fact the said present use may not lawfully be continued, or that
the principal building may not be insured against risk of fire is made in writing to Seller and which Seller is unable or unwilling
to remove, remeFly or satisfy or obtain insurance save and except against risk of fire (Title Insurance) in favour of the Buyer
and any mortgagee, (with all related costs at the expense of the Seller), and which Buyer will not waive, this Agreement
notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and all monies paid
shad be returne without interest or deduction and Seller, Listing Brokerage and Cooperating Brokerage shall not be liable
for any costs oOdamages. Save as to any valid objection so made by such day and except for any objection going to the
root of the title, Buyer shall be conclusively deemed to have accepted Seller's title to the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and
Sale of the Property, and where the transaction will be completed by electronic registration pursuant to Part III of the Land
Registration Reform Act, R.S.O. 1990, Chapter L4 and the Electronic Registration Act, S.O. 1991, Chapter 44, and any
amendments thereto, the Seller and Buyer acknowledge and agree that the exchange of closing funds, non-registrable documents
and other items (the "Requisite Deliveries") and the release thereof to the Seller and Buyer will (a) not occur at the same time as
the registration of the transfer/deed (and any other documents intended to be registered in connection with the completion of this
transaction} and (b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to
hold same in trust and not release same except in accordance with the terms of a document registration agreement between the
said lawyers. The Seller and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which
is recommended from time to time by the Law Society of Upper Canada. Unless otherwise agreed to by the lawyers, such
exchange of the Requisite Deliveries will occur in the applicable Land Titles Office or such other location agreeable to both lawyers,

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other
evidence of title to the property except such as are in the possession or control of Seller, If requested by Buyer, Seller will
deliver any sketch or survey of the property within Seller's control :uyer as soon as possible and prior to the Requisition
Date. If a discharge of any Charge/Mortgage held by a c. ..ration incorporated pursuant to the Trust And Loan

INITIALS OF BUYER(S): INITIALS OF SELLER(S):
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Companies Act (Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company and
which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to
accept Seller's lawyer's personal undertaking to obtain, out of the closing funds, a discharge in registrable form and to
register same, or cause same to be registered, on title within a reasonable period of time after completion, provided that
on or before completion Seller shall provide to Buyer a mortgage statement prepared by the mortgagee setting out the
balance required to obtain the discharge, and, where a real-time electronic cleared funds transfer system is not being
used, a direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge
out of the balance due on completion,

13. INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon
acceptance of this Offer there shall be a binding agreement of purchase and sale between Buyer and Seller.

1.4. INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion
at the risk of Seller. Pending completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust
for the parties as their interests may appear and in the event of substantial damage, Buyer may either terminate this
Agreement and have all monies paid returned without interest or deduction or else take the proceeds of any insurance
and complete the purchase. No insurance shall be transferred on completion. If Seller is taking back a
Charge/Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seiler with reasonable evidence of
adequate insurance to protect Seller's or other mortgagee's interest on completion.

15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the
subdivision control provisions of the Planning Act by completion and Seller covenants to proceed diligently at his expense
to obtain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in
registrable form at the expense of Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the
expense of the Buyer. If requested by Buyer, Seller covenants that the Transfer/Deed to be delivered on completion shall
contain the statements contemplated by Section 50(22) of the Planning Act, R.S.0.1990.

17. RESIDENCY: Byer shall be credited towards the Purchase Price with the amount, if any, necessary for Buyer to pay to
the Minister of National Revenue to satisfy Buyer's liability in respect of tax payable by Seller under the non-residency
provisions of thq. Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers on completion
the prescribed certificate or a statutory declaration that Seller is not then a non-resident of Canada.

18. ADJUSTMEN1S: Any rents, mortgage interest, realty taxes including local improvement rates and unmetered public or
private utility charges and unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of
completion, the day of completion itself to be apportioned to Buyer.

19. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter
provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by their
respective lawyers who may be specifically authorized in that regard.

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

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers
on the day set for completion. Money may be tendered by bank ,draft or cheque certified by a Chartered Bank, Trust
Company, Province of Ontario Savings Office, Credit Union or Caisse Populaire.

22. FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this transaction under the provisions of the
Family Law Act, R.S.0.1990 unless Seller's spouse has executed the consent hereinafter provided.

23. UFFI: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused
any building on the property to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller's
knowledge no building on the property contains or has ever contained insulation that contains ureaformaldehyde. This
warranty shall survive and not merge on the completion of this transaction, and if the building is part of a multiple unit
building, this warranty shall only apply to that part of the building which is the subject of this transaction.

2.4. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided
by the brokerage is not legal, tax or environmental advice, and that it has been recommended that the parties obtain
independent professional advice prior to signing this document.

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

26. AGREEMENT IN WRITING: if there is conflict or discrepancy between any provision added to this Agreement (including any
Schedule attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the
standard pre-set provision to the extent of such conflict or discrepancy. This Agreement including any Schedule attached hereto,
shall constitute the entire Agreement between Buyer and Seller, There is no representation, warranty, collateral agreement or
condition, which affects this Agreement other than as expressed herein. Fo e purposes of this Agreement, Seller means vendor
and Buyer means purchaser. This Agreement shall be read with all ch.- s ofgender or number required by the context.

27. TIME AND DATE: Any reference to a time and date in this Agreem 4`s all • can the time and date where the property is located.

INITIALS OF BUYER(S): e4 I INITIALS OF SELLER(S):

2010, Ontario Real Zstate Associahon (TWA"). Ai1 right reserved. This Form was developed by OREA or the use and reproduction of its members and licensees
„,„„,• only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter when printing or reproducing the standard pre-set portion. Form $OO Rev. Q /201 0 Page 3 of 7



oREAEncIFELe Schedule A
Association Agreement of Purchase and Sale - Commercial Comma dal Division

Temple Roal Estate Board

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER,  Complections International Academy Inc. , and

SELLER,  The Old Fireball Inc.

for the purchase and sale of  110 Lombard Street Toronto 

dated the  4th

Buyer agrees to pay the balance as follows:

day of August 20  10

1. The Buyer agrees to pay a further sum of Fifty Thousand Dollars ($50,000,00), to Walton Advocates in Trust., by
negotiable cheque, within 2 business days after the removal of the Buyer's Conditions as set out hereafter, as a
supplementary deposit to be held in trust in the same manner as the initial deposit pending completion or other
termination of this Agreement. This amount is to be credited towards the purchase price on completion of this transaction.

2. The Buyer agrees to pay a balance on closing subject to adjustments, by bank draft or certified cheque, to the Seller on
completion of this transaction.

3, The Buyer and the Seller hereby direct the deposit holder to place all deposit monies in an interest bearing account or
term deposit, with any accrued interest on the deposit to be paid to the Buyer as soon as possible after completion or other
termination of this Agreement. In the event that the closing date is advanced or the transaction is terminated, the Buyer
agrees to accept the short-term rate for deposits withdrawn before maturity.

4. All parties agree that this Agreement may be transmitted by the telecopier and that the reproduction of signatures by
way of telecopier will be treated as though such reproduction were executed originals and each party undertakes to
provide the other with a copy of this Agreement bearing original signatures within a reasonable time after the date of
execution.

5. Buyer's Conditions:

Notwithstanding anything to the contrary herein contained, the completion of this agreement shall be conditional upon
each of the following conditions precedent in this paragraph 6 being satisfied or complied with on or before the Buyer
Deadline, all such conditions being for the exclusive benefit of the Buyer and which may be waived in whole or in part by
the Buyer at any time, any such waiver to be ineffective unless made in writing by the Buyer or its solicitors:

a) The Buyer being satisfied with all the Seller's Deliveries;

b) The Buyer being satisfied with the zoning and official plan designation of the Subject Property;

c) The Buyer being satisfied with respect to the condition of the Subject Property and the improvements thereto;

d) The Buyer satisfying itself that there are no work orders, deficiency notices or active files affecting the Subject
Property by the City of Toronto or other governmental authority;

e) The Buyer obtaining satisfactory financing to complete the transaction;

t) The Buyer being satisfied with the operating expenses of the Prop y; and

This form must be initialed by all parties to the Agreement of Pur

INITIALS OF BUYER(S):

nd Sale.

INITIALS OF SELLER(S):

113 02010, Ontario Real Estate Association COREA"I. Al rights reserved. This form was developed ley OREA he use and reproduction of its members and licensees
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oREA avol„, Schedule A
association Agreement of Purchase and Sale - Commercial Commercial Division

leforde Reai Eslare Board

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER,  Complections International Academy Inc. 

SELLER,  The Old Firehall Inc. 

for the purchase and sale of  110 Lombard Street 

  dated the 4thday of August

Buyer agrees to pay the balance as follows:

, and

Toronto

20  10

g) The Buyer being satisfied with the condition of the chattels and fixtures; and

h) The Buyer being satisfied with the existing lease to be assumed at closing with Gildas Club Greater Toronto; and

i) The Buyer being satisfied that the Seller will completely remediate the cause of the existing water seepage into the
basement at its sole expense on or before closing.

In the event any of the foregoing conditions have not been satisfied or complied with or waived by the Buyer on or before

the Buyer Deadline, the Buyer shall have the sole right and option to terminate this agreement by notice in writing to the
Seller in which event the Deposit shall be returned forthwith to the Buyer. In the event the Buyer does not waive all of
the conditions on or before the Buyer's Deadline, the conditions in this paragraph 6 shall be deemed not to have been
waived and satisfied.

For each of the conditions herein the Buyer must be satisfied in its sole and unfettered discretion. The Buyer's Deadline
referred to in this Section 6 shall be 5:00 PM on the day that is 30 days after the Seller has delivered all of the Seller's
Deliveries referred to below.

6. Seller's Deliveries:

Within five (5) business days of acceptance of the Offer to Purchase, The Seller agrees to supply to the Buyer the
following if such are in the Seller's possession or control:

a) A11 environmental reports and audits, pre-purchase reports, and any other reports relating to the environmental
condition of the building or the land; and

b) An existing survey completed by an Ontario Land Surveyor showing the current location of all buildings, structures,
additions, fences, improvements, easements, right- of-way and encroachments affecting the property; and

c) Provide a written authorization drafted by the Buyer to all municipal and governmental and other authorities having
jurisdiction over the real property to release to the Buyer all information such authorities have on file respecting the
property; and

d) All architectural building plans, mechanical drawings, electrical drawings, structural engineering plans, renovation
plans, contracts, estimates, "as built" building plans, and any other plans relating to the building; and

e) All warranties and service manuals applicable to any equipment or chattels included in the purchase price; and

This form must be initialed by all parties to the Agreement of Purch

INITIALS OF BUYER(S):

d Sale.

INITIALS OF SELLER(S):
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ORM Ontario Schedule A
Real Estate

A'cic'ti°n Agreement of Purchase and Sale - Commercial Comma cial Division
Toronto Real Eslate Board

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER,  Complections International Academy Inc. 

SELLER,  The Old Firehall Inc.

for the purchase and sale of  110 Lombard Street Toronto 

, and

dated the 4th

Buyer agrees to pay the balance as follows:

Aday of  August 20  10

f) All financial statements confirming operating expenses relating to the property along with building expense invoices
including property tax assessments for 2009 and 2010 and utility bills showing the yearly expense for gas, water, hydro
and other building expenses along with copies of all building maintenance that has been performed in the past five years
and the building maintenance plan going forward, if one exists; and

g) A list of all chattels and fixtures included in the Purchase Price.

h) All leases and/or offers to lease currently affecting the property including a true copy of the current lease between The
Old Firehall Inc. And Gildas Club Greater Toronto.

It is agreed and understood that all original copies (if original copies are in the possession and control of the Seller) of all
the above described appraisals, environmental reports, building plans, and surveys shall be delivered to the Buyer at
closing as part of the Purchase Price.
7. Assignment:

Buyer shall have the right to assign all of its rights, obligations and liabilities hereunder on or before closing to a company
to be incorporated and upon giving Seller notice of such assignment Buyer shall have no further rights, obligations or
liabilities hereunder.

8. Entry by Buyer:

Buyer and all its authorized agents, representatives and consultants shall have the right (at its sole cost and expense) to
enter on the Property at any time and from time to time until closing, upon reasonable notice to the Seller for the purposes
of inspections, testing, measuring and examining the Property.

9. Covenants, Representations and Warranties:

Seller covenants, represents and warrants, which shall survive and not merge on closing that:

a) All deliveries of the Seller shall be true and correct when made and on closing; and

b) The Property shall be in the same condition and state of repair on closing as on the date of acceptance of this offer; and

c) All chattels and fixtures are now and will on closing be in good repair and operating
condition, free of all liens, charges, security interests or mortgages and Seller will have good and marketable title

thereto.

This form must be initialed by all parties to the Agreement of Purc

INITIALS OF BUYER(S):

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

SIGNED, SEALED AND DELIVERE -sence of: IN WITNESS er of I have hereunto set my hand and seal:

(Witness) (Ruye Authorized Signing Officer)

(Wine.)
l, the Undersigned Seller
Brokerage the unpai
may hereafter be
advised by the
SIGNED, SEAL

• DATE
(Seal

• DATE
[Buyer/Authorized' Sign ing Officer] (Seal)

agree to the above Offer. l hereby irrevocably instruct my lawyer to pay directly to the Listing
nce of the commission together wit applicable Goods and Services Tax (and any other taxes as

), from the proceeds of the sale prior to any payment to the undersigned on completion, as
ge to my lawyer.
the presence of: IN WITNESS whereof I have hereunto set my hand and seal:

f

Peler/Au ' ring • ' (Seal)

(Witness) (Seller/Authorized Signing Officer) (Seal)

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant
to the provisions of the Family Law Act, R.S.0.1990, and hereby agrees with the Buyer that he/she will execute all necessary
or incidental documents to give full force and effect to the sale evidenced herein.

(Witness) (Spouse)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contra

DATE..11.0

DATE 

DATE 
(Seal)

I confirm this Agreement with all

changes both typed and written was finally accepted by all parties at  I. °  day

of  t  , 20 °
INFORMATION ON BROKERAGE(S)

{Signature of Seller or Buyer)

Listing Brokerage  Tel.No 

Coop/Buyer Brokerage  GILLEN, K.P., & CO. REALTY LIMITED, BROKERAGE Tel.No  (416)964-9441 

40 SCOLLARD ST., STE. 200 TORONTO

acknowled
Purchlo 0 • • •

'11111M1m....

ACKNOWLEDGEMENT

e receipt of my signed copy of this accepted Agreement of ' f acknowledge receipt of my signed copy of this accepted Agreement of
and I authorize the Agent to forward a copy to my lowy. Purchase and Sale and I authorize the Agent to forward a copy to my lawyer.1

t
(Seller) 1 DATE.. l (Buyer)

(Seller)

Address For Service

DATE
Buyer)

DATE 

DATE

Address for Service.  

 Tel

Seller's Lawyer... .a ...0.(\.  CLY-1° Buyer's Lawyer 

Address  Address 

Tel, o ,,,,,,, it .  N (-k 

FAX No. TAN°. FAX No.

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Ca.operating Brokerage shown on the foregoing Agreement of Purchase and Sale: GILLEN, K.P., & CO. REALTY LIMITED, BROKERAGE
In consideration for the Co-operating Brokerage procuring the foregoing Agreement of Purchase and Sale, l hereby declare that all moneys received or receivable by me in connection with
the Transoction as contemplated in the MLS® Rules and Regulations of my Real Estate Board she'll be receivable and held in trust. This ogreerneni sholl constitute o Commission Trust Agreement
as defined in the MLS® Rules and shall be subject to and governed by the MLS® Rules pertaining to Commission Trust.
DATED as of the dale and time of the acceptance of the foregoing Agreement of Purchase and Sole. Acknowledged by:

(Authorized to bind the Listing Brokerage) (Authorized to bind the Co-operating Brokerage)

EE1 .2010, Ontario Real Estate Association rOREAl. All rights reserved. This form was developed by OREA for the use and repreduclion of its members and 'ticensees
only. Any other use or reproducnon is prohibited except with prior written consent of OREA. Do not otter when printing or reproducing the standard preset portion. Form 500 Rev. 03/2010 Page 4 of 7
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Ontario
Real Estate
As soctation

Confirmation of Co-operation
and Representation

' wont°
Real Fstate

Board

BUYER. Complections International Academy Inc. 

SELLER. The Old Firehall Inc.

For the transaction on the properly known as' 110 Lombard Street Toronto 
For the purposes of this Confirmation of Cooperation and Representation, a "Seller" includes a vendor, a landlord, or a prospective, seller, vendor or landlord and

a "Bayer" includes a purchaser, a tenant, or a prospective, buyer, purchaser or tenant and a "sae" includes a lease.

The following information is confirmed by the undersigned salesperson/broker representatives of the Brokerage(s). If a Co-operating Brokerage
is involved in the transaction, the brokerages agree to co-operate, in consideration of, and on the terms and conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representative(s) of the Brokerage(s) hereby declare that he/she is
insured as required by the Real Estate and Business Brokers Act (REBBA) and Regulations.

PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED

The Brokerage represents the Buyer and the property is not listed with any real estate brokerage. The Brokerage will be paid

or:

latj by the Seller in accordance with a Seller Customer Service Agreement
by the Buyer directly

Additional comments and/or disclosures by Buyer Brokerage:

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable)
Ashlar Urban Realty Inc.  GILLEN, K.P., & CO. REALTY LIMITED, BROKER
(Name of Listing Brokeranel. (Name of Co-operatin /Bu er Brokerage{
350 Bay Street Suite 400 Toronto M5H 2S6 40 SCOLLA S ., STE. 200 TORONTO 
Tel. 416-205-9222 Fax 416-205-9228

{Authorized to bind the Listing Brokerage)
Date. 

{Print Name of Broker/Salesperson Representative of the Brokerage)

Tel. (416)964-9441 Fax, (416)964-7728

  Dale. 
{AktotTs..trz&t.pb. irdlritteZr erating/Buyer Brokerage)

(Print Name of Broker/Salesperson Representative of the Brokerage)

CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage represents more than one client for the transaction.)

The Seller/Buyer consent with their initials to their Brokerage
representing more than one client For this transaction.

SELLER'S INITIALS

ACKNOWLEDGEME

•\Q,.. •
—ea' • ;and understand the ore informat n.

  Date 0
(Sig ture of Buyer)

Dote • 

BUYER'S INITIALS

10 10

  Date' 
{Signature of Seller) (Signature ofBuyer)

oa .201D Ontario Real Estoie Association {"OREA'). All rights reserved. This form was developed by OREA for the use and reproduction of its members and licensees
only. Any other use er reproduction is prohhied except with prior voilian consent of OREA. De not atter when printing or reproducing the standard pre-set portion. Form 320
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A150:141i0.
Agreement of Purchase and Sale
Commercial

Form 500
for use In the province of Ontario

this Agreement of Purchase ond Sale dated this 15th clay of April

BUYER, 1423724 Ontario Limited o/ci THE DRAGON ACADEMY
(Falk Wool nomns of all aworTI

SELLER,

REAL PROPERTY:

Address: i.10 Lombard Street

in the

and having a frontage of

PURCHASE PRICE:

DEPOSIT:

Bvyer submits 1, Upon acceptance ). Sixty- lve Thouserno Dollars
(Heisarierifuoon acceotorce/as othervAse described in shid

by neciotfot* cheaue f)ayabio. Ashlar Urban Realty Ind., Brokerage

10 be held in trust without interest pending completion or other termination of this Agreement and to be Credited
Price on completion. For Irto purposes of this Agreement, "Upon Acceptonce" shall mean that the Buyer is required
IP the Deposit Holder within 24 hours of the acceptance of this Agreement,
Buyer agrees to pay the balance as more particularly set out in Schedule A attached,

SCHEDULES) A + attached hereto form(s) part of this Agreement.

, CHATTELS INCLUDED:

As per Schedule "A"

2 FIXTURES EXCLUDED:

As per Shedule "A"

65,000.00

"Deposit Holder"

toward the Purchase
to deliver the deposit

t. RENTAL ITEMS: The following equipment is rented apidnotinc P ci') se Price rental co tracIts)
1,6V

essumoble: Hot Water Tank(s)

IRREVOCABILITY: This Otter shall be irrevocable by .1,yer• " • :00 p,m. on the %gilt-- ay of .2.o 09
iSwor/Nvi:ri

after which time, final accepted. this Offer shalt be null and void and the deposit shall be returned fo the Buyer in full without interest,

5, COMPLETION DATE: This Agreement shall be completed by no later than 6:0C1 p.M. on the .30th ,,.,,..clay of July .'bo 09
Upon completion. vacant- possession of• the property shall be given to the Buyer un4ess otherwise provided for in this Agreement,

6. NOTICES: Setter hereby appoints the Listing Brokerage es Agent for the purpose of giving and receiving notices pursuant to this Agreement. Only
if the Cooperating Brokerage represents the Interests of the Buyer In thls transaction, the Buyer hereby appoints the Co-operating Brokerage as
Agent for the purpose of giving and receiving notices pursuant to this Agreement, Any notice relating hereto or provided for herein shall be in
writing.
This otter. any counter offer, notice of acceptance thereof, or any notice shall be deemed given and received, when hand delivered to ihe
address for service provided in the Acknowledgement below, or where a facsimile number is provided herein, when transmitted electronically to
that facsimile number.

,,416-205-in28 (For delivery of notices la Seller) 416.964-Z72B (For delivery of notices 10 Buyer)FAX No, FAX No.
7. GST: if thls transaction is subject to Goods and Services Tax (GST), then such tax shall be in addition to the Purchase PTICO,

The Seller will not collect GST if the Buyer provides to the Seller o warranty that the Buyer is registered under the Excise Tax Act ("ETA"). together
with o copy of the Buyer's ETA registration, o warranty that the Buyer shall self-assess and remit the GST payable and file the prescribed farm o
stied indemnity the Seller In respect of cisty G51 payable. The foregoing warranties shall not merge but shalt survive the compielion of 11
transaction, If this transaction iS nOtsubjeCt to GST, Seller agrees to certify on or before closing, that the transaction is not subject to GST,

8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. an he At_ day of June 20 09 (Requisition Cole)
to examine the title to the property at his own expense and until the earlier of: M thirty days from the tater cif the Requisition Dale or the dote on
whim the conditions in this Agreement ore fulfilled or otherwise waived or: (ii) five days prior to completiOn, to satisfy himself that there ore no
outstanding work orders or deficiency notices affecting the property. that its ()resent use

4

64 ft

Gildds Club Greater Toronto
1Fud !env ncmesot cr.; Sellers)

fronting on the NOlth side of

City of  Toronto

more or less by a depth of

Part of Block A, Reg. Plan 558, Tor nio
Iteraa coscrVion of land in ucttAa.ractsarnonts 

Two Million Six Hundred

120 ft

2009

agrees to purchase from

the following

Lombard Street

r._-• less legally described as

12/600/ 00 '
C'the property

Collars 72,64-Teee:00—

Dollars ICDN$

CR T4 C2.0 R4.0

INITIALS OF BUYER(S): C
(Th INITIALS Of SELLER(S):

200 0REA Standard NMI) Po not otter when printing or reproducing the standard pre-set portion.
Broscers Marne: Quickatiern www.nereosott.com
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may. be lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the municipality or other
governmental ogencies releasing to Beyer details of elf outstanding work orders affecting the property, and Seller agrees to execute and deliver
such further authorizations in this regard as Buyer may reasonobly require.

9, FUTURE USE: Seller and Buyer agree that there is no representation or worronty of any kind that the future intended use of the properly by Buyer is
or will be lawful except os may be specifically provided for in this Agreement,

le TITLE, Provided that the title to the property is good and free from all registered restrictions, charges, liens, and encumbrances except as
otherwise specifically provided in this Agreement and save and except for (a) any registered restrictions or covenants that run with the land
providing that such are complied with: (t>) any registered municipal c,igreements and registered agreements with publicly regulated utilities
providing such have been complied with, or security hos been posted to ensure compliance and completion, as evidenced by o letter from the
relevant municipality or regulated utility; (c) ony minor easements for the supply of domestic utility or telephone services to the properly or
adjacent properties; and (el) any easements for drainage, storm or sonitary sewers, public utility lines, telephone lines, cable television lines or
other services which do not materially affect the present use of the property, If within the specified times referred to In paragraph 8 any valid
objection to title or to any outstanding work order or deficiency notice, or to the fact the said present use rnoy not lawfully be continued, or tot
the principal building may not. be insured against risk of fire is mode in writing to Seller ond which Seller Is unable or unwitting to remove, remedy
or solisfy or obtain Insurance save and except agoirist risk of fire in favour of the Bijyer and any mortgagee, (with all related costs at the expense
of the Setter), ond which Buyer will not waive, this Agreement not withstanding any intermediate acts or negotiations in respect of such
objections, shall be at an end and all monies paid shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating
Brokerage shall not be fable for any costs or damages. Save as to any valid objection so made by such day and except for ony objection going
to the root of the title, Buyer shall be conclusively deemed to have accepted Sellers title to the property,

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and Sole of the Properly,
and where the transaction will be completed by electronic registration pursuant to Part 111 of the Land Registration Reform Act, R.S.O. 199e,
Chapter L4 and the Electronic Registration Act, 5.0, 1991, Chapter 44, and any amendments thereto, the Seiler and Buyer acknowledge and
agree that the exchange of closing funds, non-registrable documents and other items [the "Requisite Deliveries") and the release thereof to the
Seiler and Buyer will la) not occur of the same time as the registration of the transfer/deed land any other documents intended to be registered
in connection with the completion of this transaction) ond OA be subject to conditions whereby the lawyer{s) receiving any of Ihe Requisite
Deliveries will be required to hold 5Orne in lent and not release same except in accordance with the terms of a document regisitelion
agreement between the sold lawyers. The Seller and Buyer irrevocably instruct the sold lawyers to be bound by the document registration
agreement which is recomrnended from time to time by the Law Society of Upper Conado. Unless otherwise agreed to by the lawyers, such
exchange of the Requisite Deliveries wilt occur in the applicoble Land Titles Office or such other locative agreeable to both Lawyers.

12, DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other evidence of title to the property
except such as are In the possession or control of Seller. If requested by Buyer, Seller will deliver any sketch or survey of the properly within Seller's
control to Buyer as soon os possible and prior to the Requisition Dole. It a discharge of any Charge/Mortgage held by a corporation
incorporated pursuant to the Trust And Loan Companies Act (Canada), Chartered Bonk, Tryst Cornpony, Credit Union, Coisse Populoire or
insurance Company and which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to
accept Seller's lawyer's personal undertaking to obtain. out of the closing funds, o dischorge in registrable form and to register same, or cause
some to be registered, on title within a reasonable period of time after completion, provided that on or before completion Seiler shall provide le
Buyer a mortgage statement prepared by the mortgagee setting out the bolonce required to obtain the discharge, and, where o real-time
electronic cleared funds transfer system is not being used, a direction executed by Seller directing payment to the mortgagee of the amount
required to obtoin the discharge out of the balance due on completion..

le, INSPECTION: Buyer acknowledges having had the Opportunity to inspect the properly and understands that upon acceptance of this Oiler there
steel be o binding agreement of purchase and sole between Buyer and Seller,

4, INSURANCE; Alt buildings on the properly and all other things being purchased shall be and remain until completion at the risk of Seller, Pending
completion. Seller shot, hold all insurer-ice policies, if any, and the proceeds thereof in trust for the parties as their interests may appear and in the
event Of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned without interest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shelf be -transferred on completion, If Seller is faking back e
Charge/Mortgage, or Buyer IS assuming o Chorge/Mortgooe, Buyer shall supply Setter with reasonable evidence of adequate insurance to
protect Seller's or other mortgagee's interest on completion.

15, PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to proceed diligently at his expense to obtain any necessary consent by completion,

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable kern al the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller al the expense of the Buyer. if requested by Buyer, Seiler covenants
exit the Transfer/Deed to be delivered on completion shall contain the statements contemplated by Section 50(22) of the Mooning Act,
R.5.0.1990,

17, RESIDENCY: Buyer shall be credited towards the Purchase Price with the amount, it any, necessary for Buyer to pay to the Minister of Notional
Revenue to satisfy Buyer's liobility in respect of lox payable by 5eller Linder the non-residency provisions of the Income Tax Act by reason of this
sole. Buyer shall not claim such credit if Seller delivers on completion the prescribed certificate or o statutory deciarotion that Seller is not then o
non-resident of Canada

18, ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local improvement rotes and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shaft be apportioned ond allowed to the day of completion, the cloy of completion itself lo bo
apportioned to Buyer.

19. TIME LIMITS: Time shall in 011 respects be of the essence hereof provided that the time for doing or completing of any molter provided for herein
moy be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specificolty
authorized in that regard.

INITIALS OF RUYER(S): INITIALS Of SELtER(S):

©200b OREA Standard form Do not alter when printing ar reproducing the standard pre-set portion.
GulekOffer0 www.nerecnaft.cOM c:1111 
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20. TENDER: .Any lender of. documents or MOney hereunder may be made upon Seller-or-Buyer or-their respective lawyers -on -the day set (or
completion. Money may be tendered by bank draft or cheque certified by a Chartered Bank, Trust Company, Province of Ontario Sovings
Office, Credit Union or Caisse Populaire,

21, FAMILY LAW ACT; Seller warrants that spousat consent 15 not necessary to this transaction under the provisions of the Family Law Act, R,S.0.1990
unless Seller's spouse has executed the consent hereinafter provided.

22. OM: Seller represents ond warrants to Buyer that during the time Seller hos owned the properly, Seiler hos not caused any building on the property to be
Insulated with insulation containing ureaformolclehyde, and that to the best of Seller's knowledge no building on the property contains or hos ever
contained imulailan Mal contains ureofarrnoldohyde. This wen-only sholl survive and nol merge on the completion of this transaction, and if the building is
porl of a multiple unit building, this wanrm#y shall only apply lo thol port of the building which is the subject of this transaction,

23. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information prmided by the brokerage is not Jegol, lox or
envYonmental advice, and /hal it has been recommended thot the porties obtain independent professional advice prier to signing this document.

24. CONSUMER REPORTS: The Buyer Is hereby notified that a consumer report containing credit and/or persOnof Information may be referred in In connection
with this transaction.

25, AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added in this Agreement {including ony Schedule attached hereto} and
ony provision In the standard pre-set portion hereof, the added provision shalt supersede the standard pre-set provision to the extent of such conflict or
discreponey, This Agreement including any Schedule altoched hereto, shot! constitute the entire Agreement between Buyer and Seller. There is no
representation, warranty, cOttaterd agreement or condition, which affects this Agreement other than as expressed herein. For the purposes of this
Agreement. Seller means vendor and Buyer means purchaser, This Agreement sholl be read with oll changes of gender or number required by the context.

2E, SUCCESSORS A he heirs, executors, administrators, successors ond assigns of the undersigned are bound by the terms herein.

SIGNED. SEA

twilnasS1

the presence of: IN WITNESS whereof 1 have hereunto set my hand and Seai:

1423724 Ontario Limited

Per:
Dr. meg Fox Muyer/Aulh xedSigning Officer)

IltuyeriAulhaiseri Signing Officer)

tellyer/Autheri2ed Signing Officer)

10 ‘-k 0 c-\
DATE

(seat)

DATE

DATE

1, the Undersigned Setier, agree to the above Offer, I hereby irrevocably instruct my lawyer to pay directly to the Listing Broker the unpaid balance 01 the
commission together with applicable Goods and Services lax land any other loxes as may hereafter be applicable), from the proceeds of the sale prior to any
payment lo the undersigned on completion, as advised by the Listing Broker to my tawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof ( have hereunto set my hand and seal:

Gildasclub ?ater Toronto Per:

Globs  4aroma aellerific.Inceited SionIno Orrin

DA \,(i ix-r 12-P,

rwtneer

(witness)

tSalterfAt4hotized•Sinnino orriceri

)Seller/Authorized Signing Officer)

^.^
/Seal

1,
!Sad}

(Sent'

DATE

DATE

DATE

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant lo the provisions of the Fornily Low Act,
R.S.Q. 1990, and hereby agrees with the Buyer that he/she will execute 01i necessary or incidental documents to give full farce and effect to the sole evidence
herein,

twirl-lets) Is-power
4110 DATE
(Seel)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein in the contrary, I confirm this Agreement with 08 chenges both typed and written
was finally accepted by

all parties at _ ..... this day of ,
nrimetlenii)n4i

INFORMATION ON BROKERAGE(S)

(Signoture 01 Setetratilyee

Listing Brokerage

Co-oo/euyer Brokerage

Tel. No, {

Tel. No. (.„ .) _

INITIALS CIF BUYER(S); INITIALS Of SELLER(S):

02006 AREA Standard Form Do not atter when printing or reproducing the standard preset portion.
OulokOffer9 www,nerteg$0fi.com
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ACKNOWLEDGEMENT

I acknowledge receipt of my signed COPY of this accepted Agreement of
Purchase and Sole and i authorize the Agent to forward a copy to my lowyer.

pilaus club Greater Toronso Zefief) —

Seller}

Address for Service

Tel No.

Seller's Lawyer

Address

Tel. No. EAX No,

DATE

DATE

I acknowledge receipt of my signed copy of ibis accepied Agreement of
Purchase and Sale and I authorize the Agent to forword a copy to my
lawyer,

DATE
(1423724 Ontario OrniteO o/c THE 

DRAGON
ACADEMY

euyer)

DATE
Buyer}

Address for Service 35 Prince Arthur Avenue, Toronto

Ontario, M5R,IB2 Tel No,

Buyer's Lawyer Robert Saunders

Address 1 Dundas Street West, Suite 2400, Toronto,

( 416 ) 860-1952 .,( , 416 ,) 860-1953
Tel No. FAX No 

FOR OFFICE USE ONLY

Ta Co.operaling Brokeroge showr
In consideration for the Co-operoli
in connection wit .-itl'e"-T ansaction
constitute o C

DAIED os o

COMMESSiON TRUST AGREEMENT
the for oing Agreement of Purchase and Sale:
Bro er ge mewing the foregoing Agreement of Purchose and Sate, I h
colt'me/cited in the MIS Rules and Regulations of my Real Estate

defined in the MLS Rules and short be subject to and gove
eotonce 01 the foregoing Agrcarneht of Purchase and

birici the . + .eroge)
. • .

tare 'Mot oft moneys received or receivable by me
eceivable and held In trust. This agreement shot

pertaining to Commission Trust.

W.@ 2006 OREA Standard for Of atter when printing or reproducing the standard pre-set portion. Form SOO 04/2006 Page 4 of 5
QuIckOlfere vmAte-norebsott.corn 



a I EA Schedule to Agreement of P rchase and Sale Form 500
ler use 0-1 the PrOV;r1Ceof Ontario

oREA Schedule "A"
Agreement of Purchase and Sale

Form 500
for uses-in the Provinee of Onta,b

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER

SELLER

For the purchase and sale of

1423724 Ontario Limited o/a THE DRAGON ACADEMY

Gildas Club Greater Toronto

110 Lombard Street

City of Toronto

dated 1 u day. April

_ cr3n,
1. The Buyer agrees to pay a further sum of—S4ty-Five Thousaildbollars 46-5,,40-0-40), to Ashlar Urban

Realty Inc., by negotiable cheque, within 2 business days after the removal of the Buyer's Conditions as
set out hereafter, as a supplementary deposit to be held in trust in the same manner as the initial deposit
pending completion or other termination of this Agreement. This amount is to be credited towards the
purchase price on completion of this transaction.

The Buyer agrees to pay a balance on closing subject to adjustments, by bank draft or certified cheque,
to the Seller on completion of this transaction.

3. Intentionally Deleted.

4. The Buyer and the Seller hereby direct the deposit 'holder to place all deposit monies in an interest
bearing account or term deposit, with any accrued interest on the deposit to he paid to the Buyer as soon
as possible after completion or other termination of this Agreement. In the event that the closing date is
advanced or the transaction is terminated, the Buyer agrees to accept the short-term rate for deposits
withdrawn before maturity.

All parties agree that this Agreement may be transmitted by the telecopier and that the reproduction of
signatures by way of telecopier will be treated as though such reproduction were executed originals and
each party undertakes to provide the other with a copy of this Agreement bearing original signatures
within a reasonable time after the date of execution.

6. Buyer's Conditions;

Notwithstanding anything to the contrary herein contained, the completion of this agreement shall be

fit
conditional upon each of the following conditions precedent in this paragraph 6 being satisfied
complied with on or before the Buyer Deadline, all such conditions being for the exclusive benefit
the Buyer and which may be waived in whole or in part by the Buyer at any time, any such waiver t
ineffective unless made in writing by the Buyer or its solicitors: Atii

7 as hc2.re...v-‘ ker-
a) The Buyer being satisfied with all the Seller's Deliveriesc;

b) The Buyer being satisfied with the zoning and official plan designation of the Subject Property;



Schedule to Agreement of Purchase and Sale Form 500
ro( tit, in me Province of Oni

c) The Buyer being satisfied with respect to the condition of the Subject Property and the
improvements thereto;

d) The Buyer satisfying itself that there are no work orders, deficiency notices or active files

affecting the Subject Property by the City of Toronto or other governmental authority;

e) The Buyer obtaining satisfactory financing to complete the transaction;

f) The Buyer being satisfied with the operating expenses of the Property; and

dodel6 ;Ir‘ pvcr_Ylo4
The Buyer being satisfied with the condition of the chattels and fixturesc

tiA
 vc •v-cxmig)

In the event any of the foregoing conditions have not been satisfied or complied with or waived by

t--- Deadline, the conditions in paragraph 6 shall be deemed not to have been waived and satisfied,

Buyer on or before the Buyer Deadline, the Buyer shall have the sole right and option to terminate this
agreement by notice in writing to the Seller in which event the Deposit shall be returned forthwith to

the Buyer,., In the event the Buyer does not waive all of the conditions on or before the Buyer's

tkii-V-Vv2g.-* cicieV...cbr,.. •=4.- 1 ea-424-€6
For each of the conditions n the Buyer must be satisfied in its sole and unfettered discretion, The
Buyer's Deadline referred to in this Section 6 shall be 5:00 PM on the day that is 30 days after the
Seller has delivered all of the Seller's Deliveries referred to below.

7. Seller's Deliveries:

Within five (5) business days of acceptance of the Offer to Purchase, The Seller agrees to supply to
the Buyer the following if such are in the Seller's possession or control:

a) All environmental reports and audits, prepurchase reports, and any other reports
relating to the environmental condition of the building or the land; and

b) An existing survey completed by an Ontario Land Surveyor showing the current
location of all buildings, structures, additions, fences, improvements, easements, right-
of-way and encroachments affecting the property; and

c) Provide a written authorization drafted by the Buyer to all municipal and governmental
and other authorities having jurisdiction over the real property to release to the Buyer all
information such authorities have on file respecting the property; and

d) All architectural building plans, mechanical drawings, electrical drawings, structural
engineering plans, renovation plans, contracts, estimates, "as built" building plans,
and any other plans relating to the building; and

e) All warranties and service manuals applicable to any equipment or chattels included in
the purchase price; and

f.) F Al] financial statements confirming operating expenses relating to



ORM °4r€1Asmc"Gtion
Schedule to Agreement of Purchase and Sale Form 500

for.. In the Province o{ On. o0

12. Leaseback:

The Buyer and Seller covenant and agree to enter into a Leaseback (the "Leaseback") of the

Property between the Seller as Tenant and the Buyer as Landlord which shall contain the

following terms:

a) The Term of the Leaseback shall begin on closing and terminate on July 29, 2010 (the
"Term");

b) Upon termination of the Term Tenant shall deliver vacant possession of the Property to
Landlord in good condition and repair;

c) Tenant shall pay the costs to operate, maintain and repair the Property during the Tenn
including without Iimi g the generalit of the fG cgol. 0 rea4 taxes, insurance,
utili ies, maintenance a repair costs" 44

&,,t,.....T.....,\-t_sca‘k. c•-.a

Ft..1.-a-& ---ti-,:Tr- le -,4
Tenant shall pay an ntal net/net rental 7Ps$,V5:60 per rentabl. ire foot. based on
11,823 so„ ft, gross leasable area, being $17.278.75.00 monthly:,

e) Such other terms as the parties shall agree upon.

This Agreement shall be conditional until the Buyers Deadline upon the parties agreeing to the

remaining terms of the Leaseback in form and content. In the event that each of the parties
does not deliver a notice in writing to the other party by the Buyer's Deadline that the
Leaseback has been approved in form and content by such party then this Agreement shall be

null and void and of no further effect and the deposit returned to the Buyer forthwith.





r"- Ontario ServiceOntario

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 2

REGISTRY PREPARED FOR NWalton01

OFFICE #66 21402-0118 (LT) ON 2010/04/12 AT 16:11:59

* CERTIFIED BY LAND REGISTRAR IN ACCORDANCE WITH LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:.

PROPERTY REMARKS: 

ESTATE/OUALIFIER: 

FEE SIMPLE

LT CONVERSION QUALIFIED

OWNERS' NAMES 

THE OLD FIREHALL INC.

PT BLK A PL 558 CITY EAST PT 1, 63R3640 EXCEPT PT 8, 64R16763; S/T EASE OVER PART 1 PLAN 66R20421 IN FAVOUR OF OWNERS OF PARTS 1, 2, 3, 4, 5, 6 AND 7

PLAN 66R19702 AS IN AT334381; S/T AN TEMPORARY EASEMENT OVER PRT 1, PL-66R-20421 IN FAVOUR OF LT 4 & PRT LT 3 NRTH SIDE LOMBARD ST. PE-9A, AS SET OUT

IN CT-299235 AS IN AT-416451. CITY OF TORONTO.

CORRECTION: INSTRUMENT NUMBER 66R20421 WAS OMITTED FROM THIS PROPERTY IN ERROR AND WAS ADDED AND CERTIFIED ON 2004/02/25 BY CHRIS T JUBB.

RECENTLY: 

FIRST CONVERSION FROM BOOK

CAPACITY SHARE

PIN CREATION DATE: 

2003/09/22

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

CERT/

CHEM

. PRINTOUT INCLUDES Arr DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) *

**SUBJECT, ON FIRST REGISTRATION UNDER TRE AND TITLES ACT, TO:

** SUBSECTION 44(1) OF THE LAND TI LES ACT, EXCEPT PARAGRAPH II, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *

** AND ESCHEATS OR FORFEITURE TO T E CROWN.

** THE RIGHTS cy ANY PERSON WHO WO LD, BUT FOR THE ' • TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

IT THROUGH ENGTH OF ADVERSE PO SESSION, PRESCRIP ION, MISDESCRIFTION OR BOUNDARIES SETTLED BY

CONVENTION.

** ANY LEASE T WHICH THE SUBSECTION 70(2) OF TRE RE ISTRY ACT APPLIES.

**DATE OF ONVERSION TO LAND TITLES: 2003/19/22 **

63BA435

RE

1973/07/26

RKS: CT1072

PLAN BOUNDRIES ACT

i A402041

C

CO RECTIONS: ' TE OF REGN.' CHANGBD FROM '1973/08/15' TO '1973/07/26' ON 2003/08/20 BY KARL WIERCINSKI.

63R3640 1986/07/09 PLAN REFERENCE C

CT817878 1986/09/25 BYLAW

CA667414 2000/05/29 NOTICE GILDA'S CLUB GREATER TORONTO CITY OF TORONTO C

CORRECTIONS: '"'TY' CHANGED FROM 'GIDA'S CLUB GREAT R TORONTO' TO 'GILDA'S CLUB GREATER TORONTO' ON 2004/03/30 BY RIA RODRIGUES.

54R16763 2000/09/01 PLAN REFERENCE

CA687865 2000/09/14 AGREEMENT CITY OF TORONTO C

REMARKS: SKETC ATTACHED.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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Ontario ServiceOntario

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 2 OF 2

REGISTRY PREPARED FOR NWalton01

OFFICE #66 21402-0118 (LT) ON 2010/04/12 AT 15:11:59

* CERTIFIED BY LAND REGISTRAR IN ACCORDANCE WITH LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

CERT/

CHKD

CA791798 2002/11/14 BYLAW

66820421 2003/05/16 PLAN REFERENCE

RE TIARKS: LAND TILTES : PART OF LOT , PLAN- 9-A, TORON.70 AS PART 2 THEREON AND LAND REGISTRY : PART OF BLOCK A, PLAN '58, TORONTO AS PART I THEREON.

CA804278 2003/08/12 BYLAW EX PART LOT C

AT334381 2003/11/14 TRANSFER EASEMENT GILDA'S CLUB GREATER TORONTO INTRACORP DEVELOPMENTS (FRENCH QUARTER II) LTD.

AT416451 2004/02/25 TRANSFER EASEMENT $2 GILDA'S CLUB GREATER TORONTO HUMBOLD PROPERTIES LIMITED C

AT2172706 2009/09/10 TRANSFER $2,600,000 GILDA'S CLUB GREATER TORONTO THE OLD FIREHALL INC. C

RE KS: PLANNING ACT STATEMENTS

AT2172811 2009/09/10 NOTICE THE OLD FIREHALL INC.

RE KS: CA6878 5

AT2172990 2009/09/10 CHARGE $2,000,000 THE OLD FIREHALL INC. 368230 ONTARIO LIMITED

AT2172991 2009/09/10 NO ASSGN RENT GEN THE OLD FIREBALL INC. 366230 ONTARIO LIMITED C

REP"KS: AT2172 90

AT2172992 2009/09/10 CHARGE $150,000 THE OLD FIREHALL INC. ZUKERMAN, SOPHIE

ZUKERMAN, STANLEY

ESKIND, JANET

AT2172993 2009/09/10 NO ASSGN RENT GEN THE OLD FIREHALL INC. ZUKERMAN, SOPHIE

ZUKERMAN, STANLEY

ESKIND, JANET

REMARKS: AT2172992

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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Ontario ServiceOntario

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND

REGISTRY

OFFICE #66

* CERTIFIED IN ACCORDANCE WITH THE

21402-0116 (LT)

LAND TITLES ACT * SUBJECT

PAGE 1 OF 4

PREPARED FOR APRIL

ON 2014/10/21 AT 14:55:17

TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: PT BLK A PL 558 CITY EAST PT 1, 63R3640 EXCEPT PT 8, 64R16763; S/T EASE OVER PART 1 PLAN 66R20421 IN FAVOUR OF OWNERS OF PARTS 1, 2, 3, 4, 5, 6 AND 7

PLAN 56R19702 AS IN AT334381; S/T AN TEMPORARY EASEMENT OVER PRT 1, PL-66R-20421 IN FAVOUR OF LT 4 & PRT LT 3 NRTH SIDE LOMBARD ST. PL-9A, AS SET OUT

IN CT-299235 AS IN AT-416451. CITY OF TORONTO.

PROPERTY REMARKS: CORRECTION: INSTRUMENT NUMBER 66R20421 WAS OMITTED FROM THIS PROPERTY IN ERROR AND WAS ADDED AND CERTIFIED ON 2004/02/25 BY CHRIS T JUBB.

ESTATE/QUALIFIER: 

FEE SIMPLE

LT CONVERSION QUALIFIED

OWNERS' NAMES 

DEFT INVESTMENTS INC.

RECENTLY: PIN CREATION DATE: 

FIRST CONVERSION FROM BOOK 2003/09/22

CAPACITY SHARE

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

CERT/

CHKD

* PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE: 2003/09/19 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

** SUBSECTION 44(1) OF THE LAND T=LES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *

** AND ESCHEATS OR FORFEITURE TO THE CROWN.

THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

** IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

** CONVENTION.

** ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF IONVERSION TO LAND TITLES: 2003/C9/22 **

63BA435 1973/07/26 PLAN BOUNDRIES ACT C

REf"KS: CT1072,9; A401041

CO RECTIONS: 'DATE OF REGN.' CHANGED FROM '1973/08/15' TO '1973/07/26' ON 2003/08/20 BY KARL WIERCINSKI.

63R3640 1986/07/09 PLAN REFERENCE C

CT817878 1986/09/25 BYLAW C

CA579339 1998/12/23 TRANSFER *** COMPLETELY DELETED ***

GILDA'S CLUB GREATER TORONTO

CA579341 1998/12/23 CHARGE *** COMPLETELY DELETED ***

THE TORONTO-DOMINION BANK

CA579340 1998/12/23 NOTICE *** DELETED AGAINST THIS PROPERTY ***

GILDA'S CLUB GREATER TORONTO CITY OF TORONTO

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

Ontario ServiceOntario
LAND

REGISTRY

OFFICE #66 21402-0118 )LT)

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PAGE 2 OF 4

PREPARED FOR APRIL

ON 2014/10/21 AT 14:55:17

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

CERT/

CHAD

CA667414 2000/05/29 NOTICE GILDA'S CLUB GREATER TORONTO CITY OF TORONTO

CO RECTIONS: 'PARTY' CHANGED FROM 'GIDA'S CLUB GREATER TORONTO' TO 'GILDA'S CLUB GREATER TORONTO' ON 2004/03/30 BY MARIA RODRIGUES.

54R16763 2000/09/01 PLAN REFERENCE

CA687865 2000/09/14 AGREEMENT CITY OF TORONTO

RE KS: SKETC ATTACHED.

CA710166 2001/01/31 POSTPONEMENT *** COMPLETELY DELETED ***

RE KS: CA5793 1, CA667414

CA716914 2001/03/23 NOTICE *** COMPLETELY DELETED ***

CA791798 2002/11/14 BYLAW C

CA802521 2003/05/16 AGREEMENT *** COMPLETELY DELETED ***

CITY OF TORONTO

R "KS: AMENDI G CA579340,. EXPIRED INTEREST DELETED 009/09/04 PURSUANT TO BULLETIN 89004

56R20421 2003/05/16 PLAN REFERENCE

REr• -KS: LAND LTES : PART OF LOT 0, PLAN 9-A, TORO 0 AS PART 2 THEREON AND LAND REGISTRY : PART OF BLOCK A, PLAN 58, TORONTO AS PART I THEREON.

CA804184 2003/07/29 CHARGE *** COMPLETELY DELETED ***

THE TORONTO-DOMINION BANK

CA804278 2003/08/12 BYLAW EX PART LOT C

AT334381 2003/11/14 TRANSFER EASEMENT GILDA'S CLUB GREATER TORONTO INTRACORP DEVELOPMENTS (FRENCH QUARTER II) LTD.

AT416451 2004/02/25 TRANSFER EASEMENT $2 GILDA'S CLUB GREATER TORONTO HUMBOLD PROPERTIES LIMITED C

AT865866 2005/07/20 CHARGE *** COMPLETELY DELETED ***

GILDA'S CLUB GREATER TORONTO THE TORONTO-DOMINION BANK

AT863898 2005/08/08 DISCH OF CHARGE *** COMPLETELY DELETED ***

THE TORONTO-DOMINION BANK

REMARKS: RE: CA:04184

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP,



PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

Ontario ServiceOntario
LAND

REGISTRY

OFFICE #66 21402-0118 (LT)

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PAGE 3 OF 4

PREPARED FOR APRIL

ON 2014/10/21 AT 14:55:17

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO
CERT/
CHKD

AT1945126 2008/11/06 CHARGE *** COMPLETELY DELETED ***

GILDA'S CLUB GREATER TORONTO THE TORONTO-DOMINION BANK

AT1963452 2008/12/01 DISCH OF CHARGE *** COMPLETELY DELETED ***

THE TORONTO-DOMINION BANK

REf KS: RE: CA579341

AT2119125 2009/07/14 APL (GENERAL) *** COMPLETELY DELETED ***

GILDA'S CLUB GREATER TORONTO

REf'RKS: RE, CA7169/4

AT2119126 2009/07/14 APL (GENERAL) *** COMPLETELY DELETED ***

GILDA'S CLUB GREATER TORONTO

REi''KS: RE, CA,579340

AT2172706 2009/09/10 TRANSFER *** COMPLETELY DELETED ***

GILDA'S CLUB GREATER TORONTO THE OLD FIREHALL INC.

REf'-KS: PLANNI G ACT STATEMENTS

AT2172811 2009/09/10 NOTICE THE OLD FIREHALL INC. C

REf"KS: CA6878.5

AT2172990 2009/09/10 CHARGE *** COMPLETELY DELETED ***

THE OLD FIREHALL INC. 368230 ONTARIO LIMITED

AT2172991 2009/09/10 NO ASSGN RENT GEN *** COMPLETELY DELETED ***

THE OLD FIREHALL INC. 368230 ONTARIO LIMITED

REMARKS: A12172'90

AT2172992 2009/09/10 CHARGE *** COMPLETELY DELETED ***

THE OLD FIREHALL INC. ZUKERMAN, SOPHIE

ZUKERMAN, STANLEY

ESKIND, JANET

AT2172993 2009/09/10 NO ASSGN RENT GEN *** COMPLETELY DELETED ***

THE OLD FIREHALL INC. ZUKERMAN, SOPHIE

ZUKERMAN, STANLEY

ESKIND, JANET

REP.FARKS: AT2172992

AT2177618 2009/09/16 DISCH OF CHARGE *** COMPLETELY DELETED ***

THE TORONTO-DOMINION BANK

REMARKS: AT865866.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND

REGISTRY

OFFICE #66 21402-0118 (LT)

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PAGE 4 OF 4

PREPARED FOR APRIL

ON 2014/10/21 AT 14:55:17

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

CERT/
CHKD

AT2177619

RE

AT2352776

AT2352777

REMARKS:

AT2353752

RE

AT2353753

REMARKS:

AT2526882

RE

2039/09/16

RKS: AT:945126.

2010/04/15

2010/04/15

A/2352

2010/04/16

KS: AT2172990.

2010/04/16

AT2172

2010/10/14

KS: AT2352776.

DISCH OF CHARGE

CHARGE

NO ASSGN RENT GEN

776

DISCH OF CHARGE

DISCH OF CHARGE

92.

DISCH OF CHARGE

*** COMPLETELY DELETED ***

THE TORONTO-DOMINION RANK

*** COMPLETELY DELETED ***

THE OLD FIREHALL INC.

*** COMPLETELY DELETED ***

THE OLD FIREHALL INC.

*** COMPLETELY DELETED ***

368230 ONTARIO LIMITED

*** COMPLETELY DELETED ***

ZUTERMAN, SOPHIE

ZUKERMAN, STANLEY

ESKIND, JANET

*** COMPLETELY DELETED ***

368230 ONTARIO LIMITED

368230 ONTARIO LIMITED

368230 ONTARIO LIMITED

AT2526900 2010/10/14 TRANSFER $3,500,000 THE OLD FIREHALL INC. DEFT INVESTMENTS INC. C

RE KS: PLANNI C ACT STATEMENTS

AT2526901 2010/10/14 CHARGE $2,605,000 DEFT INVESTMENTS INC. THE TORONTO-DOMINION BANK C

AT2526918 2010/10/14 NO ASSGN RENT GEN DEFT INVESTMENTS INC. THE TORONTO-DOMINION HANK

RE KS: RE,AT2 26901

AT2839268 2011/10/13 CHARGE $1,000,000 DEFT INVESTMENTS INC. EARLE, PAMELA

EARLE, RICHARD

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.





PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

Ontario ServiceOntario
LAND

REGISTRY

OFFICE #66

* CERTIFIED

21194-0250 (LT)

IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PAGE 1 OF 3

PREPARED FOR APRIL

ON 2014/10/21 AT 13:06:52

PROPERTY DESCRIPTION: PT ELK A PL 124E TORONTO AS IN CA692854; T/W E S/T CA692854; CITY OF TORONTO,

PROPERTY REMARKS: 

ESTATE/OUALIFIER: 

FEE SIMPLE

LT CONVERSION QUALIFIED

OWNERS' NAMES 

JOE BERSANI INVESTMENTS LIMITED

RECENTLY: 

FIRST CONVERSION FROM BOOK

CAPACITY SHARE

PIN CREATION DATE: 

2002/09/23

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES PROM PARTIES TO

CERT/

CHILD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE: 2002/09/20 *

**SUBJECT, ON FIRST RE=TRATION UNDER THE AND TITLES ACT, TO:

SUBSECTION 44(1) OF THE LAND TI LES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *

** AND ESCHEAT' OR FORFEITURE TO T E CROWN.

** THE RIGHTS IF ANY PERSON WHO WO LD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

** IT THROUGH AENGTH OF ADVERSE PO SESSION, PRESCRIP ION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

** CONVENTION.

ANY LEASE Ts WHICH THE SOBSECTIaN 70(2) OF THE RE ISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 2002/19/23 **

CA692854 2000/10/13 TRANSFER *** COMPLETELY DELETED ***

D. R. S. INVESTMENTS LIMITED

AT727168 2005/02/08 APL (GENERAL) *** COMPLETELY DELETED ***

D. R. S. INVESTMENTS LIMITED

RE "KS: DELETE S/T DEBTS IN CA6928.4 AND S/T BENEFIC ARIES INTEREST IN CA692854

AT727455 2005/02/08 TRANSFER *** COMPLETELY DELETED ***

D. R, S. INVESTMENTS LIMITED CARREIRO, CARLOS

CARREIRO, COLETTE

AT727456 2005/02/08 CHARGE *** COMPLETELY DELETED ***

CARREIRC, CARLOS FIRST NATIONAL FINANCIAL CORPORATION

CARREIRO, COLETTE

AT727457 2005/02/08 NO ASSGN RENT GEN *** COMPLETELY DELETED ***

CARREIRO, CARLOS FIRST NATIONAL FINANCIAL CORPORATION

CARREIRO, COLETTE

REAARKS: RENTS EiAT727456

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PAGE 2 OF 3

PREPARED FOR APRIL

ON 2014/10/21 AT 13:06:52

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO
CERT/
CHKD

AT1442095 2007/05/09 CHARGE *** COMPLETELY DELETED ***

CARREIRO, CARLOS SULAMICH FINANCIAL LIMITED

CARREIRO, COLETTE

AT1605292 2007/10/16 CHARGE *** COMPLETELY DELETED ***

CARREIRO, CARLOS SHUTER, DIANA

CARREIRO, COLETTE

AT1611282 2007/10/23 DISCH OF CHARGE *** COMPLETELY DELETED ***

SULAMICH FINANCIAL LIMITED

REf'RKS: RE: AT1442095

AT1970076 2008/12/09 CHARGE *** COMPLETELY DELETED ***

CARREIRO, CARLOS SULAMICH FINANCIAL LIMITED

CARREIRO, COLETTE

AT1971197 2008/12/11 DISCH OF CHARGE *** COMPLETELY DELETED ***

SHUTER, DIANA

REMARKS: RE: AT1605292

AT2129661 2009/07/24 CHARGE *** COMPLETELY DELETED ***

CARREIRO, CARLOS DA COSTA, ADAO

CARREIRO, COLETTE

AT2170365 2009/09/08 DISCH OF CHARGE *** COMPLETELY DELETED ***

DA COSTA, ADAO

REr'" S: AT2129 61.

AT2172559 2009/09/10 CHARGE *** COMPLETELY DELETED ***

CARREIRO, CARLOS 368230 ONTARIO LIMITED

CARREIRO, COLETTE

AT2172560 2009/09/10 NO ASSGN RENT GEN *** COMPLETELY DELETED ***

CARREIRO, CARLOS 368230 ONTARIO LIMITED

CARREIRO, COLETTE

REMARKS: AT2172 59

AT2173446 2009/09/11 DISCH OF CHARGE *** COMPLETELY DELETED ***

SULAMICH FINANCIAL LIMITED

RE K$: AT1970076.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT

PAGE 3 OF 3

PREPARED FOR APRIL

ON 2014/10/21 AT 13:06:52

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO

CERT/
CHKD

AT2277822 2010/01/13 DISCH OF CHARGE *** COMPLETELY DELETED

FIRST NATIONAL FINANCIAL CORPORATION

RE*ARKS: AT727456.

AT2959751 2012/03/05 DISCH OF CHARGE *** COMPLETELY DELETED ***

368230 ONTARIO LIMITED

RE "KS: AT2172S59.

AT2959867 2012/03/05 TRANSFER $950,000 CARREIRO, CARLOS JOE BERSANI INVESTMENTS LIMITED C

CARREIRO, COLETTE

AT2959868 2012/03/05 CHARGE $480,000 JOE BERSANI INVESTMENTS LIMITED WESTDALE CONSTRUCTION CO. LIMITED C

AT2959869 2012/03/05 NO ASSGN RENT GEN JOE BERSANI INVESTMENTS LIMITED WESTDALE CONSTRUCTION CO. LIMITED C

AT3034489 2012/06/01 CHARGE $408,500 JOE BERSANI INVESTMENTS LIMITED THE TORONTO-DOMINION BANK

AT3039261 2012/06/06 POSTPONEMENT WESTDALE CONSTRUCTION CO. LIMITED THE TORONTO-DOMINION BANK

REMARKS: AT2959868 POSTPONED TO AT3034489

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.





WALTON ADVOCATES
BARRISTERS AND SOLICITORS/TRADE MARK AGENTS

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

3o HAZELTON AVENUE • TORONTO, ONTARIO • M5R 2E2
(416) 489-3171 • Fax: (416) 489-9973 • E-mail: norma@wa1tonadvocatesxom

August 11, 2009

BY FAX TO 416-920-4580

Mr_ Seymour German
Barrister & Solicitor
45 St. Clair Ave. W., Suite 200
Toronto, ON M4V 1K9

Dear Mr. Gelman,

Re: Carlos and Colette Carreiro proposed mortgage from 368230 Ontario Inc.
221 Avenue Road, Toronto

My husband Ron and I own 19 Tennis Crescent with Carlos and Colette Carreiro. Your lender holds
the second mortgage on that property. Carlos is Director of Construction and Maintenance for The
Rose and Thistle Group Ltd.

The Carreiros own a mixed use property at 221 Avenue Road just north of Davenport Road and
south of St. Clair which has been appraised effective July 6, 2009 at $825,000. The property
consists of two retail tenants and three apartments in a 2,531 s.f. three storey building on a 1,700 s.f.
site. The zoning is commercial-residential. Christine's Couture Clothing Boutique occupies the
lower level; Fusca Hair Salon occupies the main floor retail area; there are two rental bachelor
apartments on the second floor; and one rental one bedroom apartment on the third floor.

The property generates actual gross rental income of approximately $76,464 and net income of
approximately $69,000. We'll provide a copy of the appraisal either via email or hard copy. In it,
the appraiser has adjusted the gross rental income to assume only 568,390 and the net income of
only $53,344. Based on that income and the comparables, the property has been appraised by
McMahon & Associates at $825,000 as of July 6, 2009.



- 2 -

The Carreiros are seeking a first mortgage of $620,000, being just over 75% loan to value, at an
interest rate of 7% for a two year teim. Let me know if your client would be interested in providing
the above-noted mortgage, and if so on what terms. As always, we enjoy our dealings with you, and
look forward to your advice.

Yours truly,
WA TON ADVOCATES

Norma Walton





LRO # 80 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Registered as AT2172559 on 2009 09 10 at 12:14

yyyy mm dd Page 1 of 3

Properties

PIN

Description

21194 - 0250 LT Interest/Estate Fee Simple

PT BLK A PL 124E TORONTO AS IN CA692854; TIW & SIT CA692854; CITY OF
TORONTO.

Address 221 AVENUE RD
TORONTO

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name

Address for Service

CARREIRO, CARLOS

18 Sword Street
Toronto, Ontario
M5A 3N2

I am at least 18 years of age.

Colette Carreiro, and I are spouses of one another and are both parties to this document

This document is not authorized under Power of Attorney by this party.

Name

Address for Service

CARREIRO, COLETTE

18 Sword Street
Toronto, Ontario
M5A 3N2

I am at least 18 years of age.

Carlos Carreiro, and I are spouses of one another and are both parties to this document

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share

Name

Address for Service

368230 ONTARIO LIMITED

60 Post Road
Toronto, Ontario
M3B 1H8

I Provisions
Principal

Calculation Period

Balance Due Date

Interest Rate

Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms

Insurance Amount

Guarantor

$620,000.00

monthly, not in advance

2011/10/01

7.25%

$3,745.83

2009 10 01

1st day of each month

2009 11 01

2011 10 01

200033

See standard charge terms

Currency CDN

Additional Provisions

See Schedules



LRO # 80 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Registered as AT2172559 on 2009 09 10 at 12:14

yyyy mm did Page 2 of 3

I Signed By
Romeo Finder 101-45 St. Clair Av. W.

Toronto
M4V 1K9

Tel 416-961-1177

Fax 4169611251

I have the authority to sign and register the document on behalf of the Charger(s).

I Submitted By
HORWITZ FINDER

Tel 416-961-1177

Fax 4169611251

101-45 St. Clair Av. W.
Toronto
M4V 1K9

acting for Chargor
(s)

Signed 20090910

200909 10

l Fees/Taxes/Payment
Statutory Registration Fee

Total Paid

$60.00

$60.00

I File Number
Chargor Client File Number : 210-09





September 3, 2009

Jackie McKinlay
Walton Advocates
30 Hazelton Ave
Toronto, Ontario
M5 R 2F2

MORTGAGE

Mortgage No:
Mortgagor(s):

Property Address:

Closing Date:

FIRST NATIONAL
FINANCIAL LP

DISCHARGE STATEMENT

507369
Carlos Carrell-0 and Colette
Carreiro
221 Avenue Road
Toronto ON
September 9, 2009

Interest Rate 6,80% Pidricipal & Interest 2,365.00
Payment Frequency Monthly Property Tax 721.19
Maturity Date February 1, 2010 Escrow 0.00
Next Payment Date October 1, 2009 TOTAL PAYMENT 3,086.19

Principal Balance $ 272,109.37
Accrued Interest to September 9, 2009 405.48
Late Interest 0.00
Tax Account Balance - DEBIT (CREDIT) 620.27
Prepayment Penalty 7,368.72
Administration Fee 550.00
Escrow Balance — DEBIT (CREDIT) 0.00
Outstanding Fees 0.00
Suspense 0.00
Total Amount Required in Certified Funds by 1:00 p.rn. on September 9, 2009 $ 281,053.84

CONDITIONS
This statement is correct only if all payments up to and including September 9, 2009 have been made and honoured and is subject
to the correction of any errors or oinissions. Should this transaction not close prior to the next payment due date then this statement
will be void and First National Financial LP will require the October 1, 2009 payment made and a new statementrequested.

Should the mortgage be in arrears, the "Principal Balance" will be as at the due date of the last paid installment. All taxes and other
charges paid by us from the time of preparation to the closing date and not indicated on this statement, are the responsibility of the
mortgagor.

Funds received after 1 p.m. of the proposed discharge date will be subject to an additional daily interest charge of
50.69 until paid, if the proposed discharge date is on Friday, funds received after 1:00 p.m. will be subject to additional

interest until the next business day. Please note the funds must be forwarded to the Toronto office.

It is the responsibility of your office to ensure that the appropriate discharge documents are prepared and forwarded to
First National Financial LP for execution by the requested security holder. This includes any applicable PPSA discharge
documentation.

This statement is valid up to 5 days from the expected payout date. Should the Rate change prior to payout, then this statement will
be void. an.d a n Nv statement issued to reflect the change in the interest rate.

First National Financial LP
Commercial Mortgage Administration
commercialgfirstnati on al . ca

E. & O. E.

. 100 University Avenue • Suite 700, North Tower . Toronto, Ontario Canada MS; 1'16

T1416.593.1100 F: 416.593.3059 Toll Free T 1.800.465.0039 • www.firstnational.ca

VANCOUVER • CALGARY • TORONTO • MONTREAL • kAl...iFAX





110 Lombard Closing

110 Lombard Sale Receipt: $3,491,479.45

Disbursements from sale proceeds:
To Bernstein for first mortgage:
To Kevin Gillen for 50% of commission:
To Brent Jorgens for 50% commission:
To Gilda's Club for deposit reimbursement:
To hold back related to basement leak and asphalt:
To property tax owing:

Total Disbursements paid from sale proceeds:

Net proceeds of sale of 110 Lombard:

To Carlos - 40% entitlement:
Less money applied to purchase 346C Jarvis:
Less money applied to put a deposit down on 24 Cecil Street:

Balance applied to purchase 24 Cecil Street for Carlos' 50% interest:

$2,271,685.07
$79,100.00
$79,100.00

$135,000.00
$50,000.00
$8,000.00

$2,622,885.07

$868,594.38

$372,182.90
-$106,718.00
-$60,000.00

$205,464.90



Net proceeds of sale
Jarvis payment
Cecil Street deposit - 50%





Barristers & Solicitors

Goodmani

September 24, 2014

Our File No.: 140074

Lenard Kotylo
Barrister, Solicitor & Notary
66 Gerrard Street East, Suite 300
Toronto, ON
M5B 1G3

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario 1‘451-i 2S7

Telephone 416.979.2211
Facsimile: 416,979.1234
goodmans.ca

Direct Line: 416.849,6895
Endunn@goocimans,ca

Dear Mr. Kotylo:

Re: Carreiro Ownership of 346 Jarvis Street, Unit C, Toronto, and DBDC Spadina Ltd.

I am in receipt of your letter to Mr. Schonfeld dated September 16, 2014, which was forwarded
to me for response.

As you know, Justice Brown's August 12, 2014 Order (the "Order") appointed our client
manager/receiver over the property at 346C Jarvis Street, Unit C, Toronto (the "Property"). The
Order provided that the Property could be released from the receivership if Mr. and Mrs.
Carreiro provided evidence that they had paid fair market value for the Property and that the
Waltons no longer have any kind of interest in the Property. For ease of reference, I have
reproduced the relevant portion of Justice Brown's Reasons for Decision below:

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.

The documents appended to your September 16, 2014 letter do not establish that your clients
paid anything for the Property, let alone fair market value. More specifically, you have attached
a mortgage application and an unsigned mortgage commitment letter. There is no evidence that
the mortgage was granted or that funds were advanced. There is also no evidence attached to
your letter to support the assertion that your clients received sale proceeds from the sale of 110
Lombard Street, Toronto, Ontario or that these funds were used to purchase the Property.

6374328



Goodman' Page 2

Please provide the evidence required by the August 12 Order as soon as possible and, in any
event, before October 11, 2014 (the date that is 60 days from the date of the August 12 Order),

Lastly, and most importantly, our client has learned that your clients sold the Property with a
closing at the end of October 2014, Unless and until the Property is released from the Court-
ordered receivership, your clients have no right whatsoever to sell it, To be clear, if your client
makes any attempt to sell the Property without first providing satisfactory evidence to support its
release from the operation of the August 12 Order, we expect instructions to enjoin the sale and
bring contempt proceedings, Please confinn immediately that no sale will occur,

Yours very truly,

Goodmans LLP

6374328





LENARD KOTYL()
BARRISTER, SOLICITOR & NOTARY

66 GERRARD STREET EAST, SUITE 300
TORONTO, ONTARIO, M5B 1G3

TELEPHONE: (416) 585-9373
FAX: (416) 5S5-9376

Harlan Schonfeld
Schonfeld Inc.
77 King Street West, Suite 3000
P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Dear Sir,

September 16, 2014

Personal Delivery

Re: Carreiro Ownership of 346 Jarvis Street, Unit C, Toronto, and
DBDC Spadina LtdD

l am the Solicitor for Carlos Carreiro and Colette Carreiro, the registered owners
of 346 Jarvis Street, Unit C, Toronto.

I enclose the documents that my clients have been able to find regarding their
purchase of the above property.

The purchase monies were paid from a mortgage of $559,872 given by my
clients to the mortgagee, Equitable Trust Company. (I enclose the Mortgage
Commitment Statement and the Statement of Disclosure, dated October 27, 2010), and
from monies Carlos Carreiro received as an investor from the sale of the property
municipally known as 110 Lombard Street, Toronto, also referred to as the Old Firehall
building.

The proceeds of sale that Carlos Carreiro used for the purchase was about $106,
718, ( I enclose a copy of an e-mail from Norma Walton)

I enclose copies of e-mail correspondence of September and October 2010 from
Carlos and Colette Carreiro with the mortgage broker, Debra McKeon of The Mortgage
Centre to confirm that my clients were applying for the mortgage in their own capacity.
They were not acting on behalf of the Waltons in any way.

l hope this establishes that Carlos Carreiro and Colette Carreiro are the
independent owners of 346 Jarvis Street, Unit C, Toronto, and that the Waltons do not
have any interest in the property.

Please note that Norma Walton was the Solicitor who acted for my clients on the
purchase.



cc: Brian Empey, Goodman's LLP

Yours truly,

Ld;4nard Kotylo
LK/yc
Encls,



THE

EQUITABLE
Mortgage Commitment

Carlos Carreiro
346 Jarvis Street
Suite 2
Toronto, ON
M4Y 2G6

October 27, 2010

Attention; Get A Better Mortgage Inc.

FIRST MORTGAGE COMMITMENT

The Equitable Trust Company ('Equitable Trust') is pleased to approve the following loan to be secured
by a FIRST mortgage on the property hereinafter referred to, conditional on all information provided to
Equitable Trust or provided in a mortgage application is correct and any terms and conditions are
satisfied. This Commitment is not transferable and the benefit may not be assigned. Please note the
interest rate quoted below is calculated semi-annually, not in advance.

Loan/App. Number: 111779
Applicant/Borrovver: Carlos Carreiro
Co-Applicant(s): Colette Carreiro
Guarantor(s):
Property: 346 Jarvis Street Suite #2 Toronto, ON

Principal: $559,872.00
Interest Rate: 03.450%
Principal and Interest: $2,490,84
Payment Frequency: Monthly
Term: 24 months
Closing Date: 10/29/10
Amortization(months): 360
Prepayment Privileges: 20% once each calendar year
Commitment Expires: 11/03/10

Equitable Trust requires a current appraisal report confirming a market value of not less than
$699,940:00. The appraisal must be acceptable to Equitable Trust in its sole discretion, and the property
must also be acceptable to Equitable Trust as security for the mortgage requested. All appraisal fees,
legal and other expenses incurred with respect to the loan are the borrower's responsibility. The appraisal
report is to be completed by Cross-Town Appraisals (416-652-3456). We must receive an original
appraisal a minimum of three (3) business days prior to the closing date. Equitable Trust reserves the
right to obtain an updated appraisal at any time prior to closing and retains the right to reduce the
mortgage amount or cancel the Commitment if market value is deemed to be unacceptable.

Page 1 of 7



The contact information for the Borrowers legal representative in this matter is: (to be completed when left blank)

The Commitment is conditional on and subject to all information provided and representations made in
connection with the application for this mortgage being accurate. No terms or conditions of this
Commitment may be waived or varied, orally or by any course of conduct of any officer, employee, or
agent of the lender. Any amendments to this Commitment shall be in writing and signed by a duly
authorized officer of Equitable Trust and the Borrower.

Payments: All mortgage payments shall be made by pre-authorized cheque.

Interest Adjustment Date: Interest shall accrue from the date the first advance is made. Interest due to
the Interest Adjustment Date (IAD) will be deducted from the advance of funds.

insurance(s): Equitable Trust will obtain title insurance, at the Borrower(s) expense, the title insurance
premium together with our 'Closing Service Fee' will be deducted from the initial advance. We also
require evidence of fire insurance coverage acceptable to Equitable Trust for the full replacement value of
the property with an insurer acceptable to us Such policy must contain a standard mortgage clause and
must indicate Equitable Trust's interest as first mortgagee and must denote Equitable Trust as additional
loss payee, A copy of the insurance binder is required.

Survey Requirements and Zoning: An up-to-date survey/real property report certified under seal by a
qualified land surveyor is required (unless waived in writing by Equitable Trust) together with a certificate
of compliance endorsed thereon to ensure that the buildings and setbacks comply with all governmental
requirements and to eonfirm that there are no encroachments by or against the property. Equitable Trust
requires confirmation that the property secured, and all improvements thereon, and uses thereof complies
with all applicable governmental requirements and that there are no outstanding work or violations and
there are no letters or notices or advice indicating building deficiencies and/or requiring work to be done,
that no demolition order has been made respecting same and that there is access and egress to public
thoroughfares. If a condominium unit is secured the condominium structure must so comply.

Prior Encumbrances: The Borrower(s) shall provide statements from prior encumbrances confirming
good standing, balances and terms.

LLF.F.1.: The Borrower(s) hereby warrant that the property does not contain and has never contained
Urea Formaldehyde Foam Insulation (U.F.F.I.) and confirm that should it be discovered that the property
did or does contain U.F.F.I., the loan will immediately become due and payable at Equitable Trust's
option.

Common Expenses and Estoppel Certificates: By accepting the terms hereof the Borrowers authorize
Equitable Trust's solicitor to obtain a status certificate, at the Borrower's expense but in favour of
Equitable Trust, from the Condominium Corporation to confirm common expenses are in good standing
and contain such other detail as the Equitable Trust or its solicitor deems necessary.

Survival of Terms: The terms and conditions of this Commitment shall not merge and shall remain
binding and effective on the parties hereto.

Construction Lien Act: The Borrower(s) covenant that the loan to be made is not intended for the
financing of an improvement as defined in the Construction Lien Act, nor is it taken for the purpose of
repaying a mortgage which is currently securing or is intended to secure the financing of such an
improvement.

A listing of the fees applicable to this loan is included in Schedule A.
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The Borrower(s) hereby agree that Equitable Trust will not be responsible for any failure to comply with
any term or condition of this Commitment, including the failure to advance funds on the Closing Date, if
such failure is directly or indirectly caused by events beyond the reasonable control of Equitable Trust,
including without limitation, fire, flood, earthquake, accident, civil disturbance, war, strikes or labour
problems, failure in telecommunication facilities, declaration of health emergency by the World Health
Organization or similar acts of God.

If you have provided Equitable Trust with your social insurance number, you agree that Equitable
Trust may use it for tax related purposes if you hold a product generating income and share it
with the appropriate government agencies, and may also share it with credit reporting agencies as
an aid to identify you.

Credit Bureau: You agree that Equitable Trust may obtain a credit report on you (for the purposes
aforesaid, in connection with any application, and on an annual basis or as frequently as Equitable Trust
deems necessary) from Equifax Canada or Trans Union of Canada Inc., or any other credit reporting
agency. If you wish to review your credit bureau file, contact Equifax Canada, Consumer Relations
Department, P.O. Box 190, Station Jean Talon, Montreal, Quebec, H1S 2Z2, 1-800-465-7166 and/or
Trans Union of Canada Inc., consumer Relations Centre, P.O. Box 338 LCD1, Hamilton, Ontario L8L
7W2, 1-877-713-3393 (Quebec) or 1-800-663-9980 (all other provinces).

Equitable Trust is required by law to provide you with disclosure of your cost of borrowing for thls
Mortgage at least two (2) business days before the advance of the funds, By signing this Commitment
you consent to waiving the requirement of two (2) business days notice for cost of borrowing disclosure
as required under the Trust and Loan Companies Act.

Please find attached our Statement(s) of Disclosure addressed to each of you as Borrower(s) showing
the "Total Cost of Borrowing" and the "Annual Percentage Rate". 1/We consent to being provided with the
Statement(s) of Disclosure at the same time as receiving this Commitment and acknowledge that liwe
have received, in writing, a copy of the Statement(s) of Disclosure.

This Commitment shall expire unless funds are advanced by October 29, 2010. Equitable Trust may, in
its sole discretion, extend in writing this closing date.

By signing this Commitment, I / We hereby certify that the information provided and representations made
in connection with the application for this mortgage are completely true and accurate in all respects,

By signing this Commitment, Borrower(s) agree to the terms of The Equitable Trust Company Privacy
Agreement, a copy of which has been or will be provided to Borrower(s) and can be obtained at any office
of The Equitable Trust Company and on the website at http://www.equitabletrust.com, and agree that The
Equitable Trust Company may collect, use and disclose their information in accordance with federal
and/or provincial privacy legislation, including providing information to third parties.

Ail mortgage documentation will be registered using a monthly repayment amount, This mortgage will be
repaid monthly unless another payment frequency is indicated below. Such payment frequency is subject
to authorization by Equitable Trust and may be changed at the discretion of Equitable Trust.
Your payment frequency will be confirmed to you in writing upon funding of the mortgage. PLEASE
INDICATE THE MORTGAGE PAYMENT FREQUENCY BY INITIALLING BELOW:

Monthly (12 payments per year)
Semi-monthly (24 payments per year; 1st and 15th of the month only)
Bi-weekly (26 payments per year; 1st payment date will be 14 days after the date of advance)

If you have chosen the bi-weekly payment frequency you have the option to change your payment day by
calling Payment Administration at 416-515-7000 no sooner than 30 days after the date of advance of your
mortgage.
The Equitable Trust Company
Per
Anne Jones
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The undersigned hereby consent to The Equitable Trust Company obtaining a credit information report on
the undersigned from a consumer reporting agency. Note: In British Columbia this consent allows
information on a spouse to be included in any report.

The terms and conditions as set out herein are accepted and agreed to this  day of
 in the year by:

Applicant:
Carlos Carreiro

Co-Applicant:  
Colette Carreiro
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Schedule A

THE AMOUNTS SET FORTH HEREIN SUPERSEDE ANY AMOUNTS THAT MAY BE CONTAINED IN THE CHARGE OR
STANDARD CHARGE TERMS. NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and In the
event of any contradiction, the following provisions shall prevail), the BOrrower(s) covenants and agrees with Equitable Trust as
follows:

To pay to The Equitable Trust Company (Equitable Trust) its servicing fees for the following matters, in the amounts set forth:

Missed Payment Fee

Insurance

Tax Administration

Default Proceedings

Amortization Schedule

Amortization Adjustment

Mortgage Statements

Discharge Administration

Default Payment

Assumption/Transfer Fee

PPSA Registration

Deferral Fee

Payment Change Fee

Inspection Fee

Mortgage Verification Fee

$200 payable for each missed or late installment and for processing each NSF cheque or other
returned payment. If any cheque is returned NSF, any replacement cheque must be certified and
Equitable Trust shall be entitled to have It certified, and to odd all the costs of certification (Including
courier charges to and from the Borrower{s)'s Bank) to the amount awing on the Mortgage.

$200 payable for dealing with each cancellation, premium payment or other non-compliance with
insurance requirements.

$200 for tax status inquiry plus costs of municipal tax certificate.

$750 payable for each demand letter, action or proceeding instituted.

$25 preparation of the Schedule.

$100 fee payable for any increase or decrease in the amortization period outside the maturity date of
the mortgage.

$100 for preparation of each Statement.

$250 fee.

On default payment of an amount equal to three month's Interest on the principal balance
outstanding.

$500 (minimum for processing each application for assumption, whether or not approved or
completed.)

$100 fee including, but not limited to, registration of renewal, discharge, name change, etc.

$50 for each deferment given to the Barrower(s) permitting a delay in payment to a date other- than
the due date of such payment.

$50 fee payable for each payment frequency change (ie, bi-weekly/monthly) and each payment date
change during the term of the mortgage.

Fee for the Equitable Trust's out of pocket costs for each inspection conducted after default, or to
preserve the security herein charged.

Fee for Equitable Trust's out of pocket costs for verifying details of the Mortgage, Including, but not
limited to, title searches.

Any administration andfor servicing fees owing by the Borrower(s) to Equitable Trust which is not paid shall be added to the
mortgage indebtedness and shall bear interest at the rate herein set forth.

The fees contained herein are effective as of time of printing on October 27, 2010

The above fee amounts are subject to change at any time.
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;',QUITABlE 1121,15I.

SELF-DECLARATION

Date:  

, confirm that I have been self-employed

for years, as a under the business

name: The nature of my business

is Operations are conducted out of

the following address:  

and phone number: ( )  Please find attached a copy of my

business card/license (if available). The website address (if available)

is:

My income for the year 20 , from all sources, will be $

Signed:  
(insert borrower's name)

If you are self-employed, additional supporting documentation is required.
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STATEMENT OF DISCLOSURE

Loan No: 111779

Borrower: Carlos Carreiro

Property Address: 346 Jarvis Street Suite 112 Toronto, ON

October 27, 2010

Principal Loan Amount $559,872.00

Term
(months)

24
The term of this Ioan is closed, which means you can not repay more than your Prepayment Privilege

without also paying the Mortgage Prepayment Amount expressed below.

Amortization Period
(months)

360
(based on your current terms and conditions, your mortgage will take this long to pay in full)

Annual Interest Rate 3.45000 'A
(fixed interest rate per year)

Determination of Interest The Annual Interest Rate is fixed and will not change during the term of this loan.

Interest Compound

Frequency

Semi-Annual
(the interest for this mortgage will be charged in the same manner as your Regular Payment Frequency)

Annual Percentage Rate

(APR)

3.531%
The APR represents the interest rate for a whole year (annualized), including applicable fees such as

service charges or administration fees when applicable.

pate of Advance October 29, 2010
Interest shall accrue from the date the first advance is made. Interest due to the Interest Adjustment Date

will be deducted from the advance of the funds.

Regular Payment Amount
(Principal ± Interest)

$2,490.84

Regular Payment
Frequency

Monthly

Prepayment Privilege 20% once each calendar year
(annual amount you may prepay once each year without incurring penalty charges)

You can not repay your mortgage more than this Prepayment Privilege unless you also pay

the Mortgage Prepayment Amount described below,

Mortgage Prepayment

Amount
(the additional amount you
must pay if you pay all or

part of your mortgage in

excess of your Prepayment

l''rivilege before the end of
the term)

The GREATER of:
(i) three (3) months' interest at the Annual Interest Rate; or
(ii) the amount by which the present value of your future payments until maturity discounted at the

Government of Canada Yield, calculated semi-annually, not in advance, exceeds the outstanding

principal of the prepayment amount as determined by The Equitable Trust Company.

For the purposes of your Mortgage Prepayment Amount, the Government of Canada Yield means the

yield to maturity, calculated semi-annually, which an assumed new issue of non-callable Government of

Canada bonds, denominated in Canadian dollars, would carry if issued at par for a term to maturity as

close to possible to, but not shorter than, the remaining term of your mortgage from and after the

Payment date.



Additional Loan Particulars:

Interest Adjustment Date November 1, 2010

First Payment Date December 1, 2010

Total Interest $37,792.82
(including interest accrued to the Interest Adjustment Date)

Total Commitment Fee Amount $750.00

Cost of Borrowing $38,801,82

Maturity Date November 1, 2012

Other Fees o

o

o
o

o

o

Discharge Administration Fee: $250.00
Default Proceedings: $750.00
(for each demand letter, action or proceeding instituted)

Returned or refused payment due to insufficient funds (NSF):
Tax Account Status Inquiry: $200.00
(plus cost of municipal tax certificate)
FPSA Registration: $100.00
(for each registration, renewal, discharge, name change, etc.)

Lender Title Insurance and Closing Service Fee: $259.00
(plus applicable taxes)

5200.00

Additional Notes:

1. Each regular payment is applied first to the accumulated cost of borrowing and then to the
outstanding principal.

2. The amount of monies advanced to you on the Date of Advance will be the Principal Loan Amount
less certain reductions as a result of fees, holdbacks and/or any applicable taxes.

3. You shall also be liable for all amounts incurred by The Equitable Trust Company because of the
failure to make the necessary payments or repayments either on a regular payment date or at
maturity, including but not limited to, legal fees, realizing on or protecting any security interest and
processing dishonoured payments.

A complete listing of all fees that are applicable to this mortgage are set out in the 'Schedule A' to
the Cotrunitment Letter already provided to you.
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STATEMENT OF DISCLOSURE

Loan No: 111779
Borrower: Colette Carreiro

Property Address: 346 Jarvis Street Suite #2 Toronto, ON

October 27, 2010

Principal Loan Amount $559,872.00

Term
(months)

24
The term of this loan is closed, which means you can not repay more than your -Prepayment Privilege

without also paying the Mortgage Prepayment Amount expressed below.

Amortization Period
(months)

360
(based on your current terms and conditions, your mortgage will take this long to pay in full)

Annual Interest Rate 3,45000 %
(fixed interest rate per year)

Jeterarnination of Interest The Annual interest Rate is fixed and rvi11 not change during the term of this loan,

Interest Compound
Frequency

Semi-Annual
(the interest for this mortgage will be charged in the same manner as your Regular Payment Frequency)

Annual Percentage Rate
(APR)

3.531°/0
The APR represents the interest rate for a whole year (annualized), including applicable fees such as

service charges or administration fees when applicable.

Date of Advance October 29, 2010
Interest shall accrue from the date the first advance is made. Interest due to the Interest Adjustment Date

will be deducted from the advance of the funds,
Regular Payment Amount
(Principal + Interest)

$2,490.84

Regular Payment
Frequency

Monthly

Prepayment Privilege 20% once each calendar year
(annual amount you may prepay once each year without incurring penalty charges)

You can not repay your mortgage more than this Prepayment Privilege unless you also pay
the Mortgage Prepayment Amount described below,

Mortgage Prepayment
Amount
(the additional amount you
must pay if you pay all or
part of your mortgage in
excess of your Prepayment
Privilege before the end of
the term)

The GREATER of:
(i) three (3) months' interest at the Annual Interest Rate; or
(ii) the amount by which the present value of your future payments until maturity discounted at the
Government of Canada Yield, calculated semi-annually, not in advance, exceeds the outstanding
principal of the prepayment amount as determined by The Equitable Trust Company.

For the purposes of your Mortgage Prepayment Amount, the Government of Canada Yield means the
yield to maturity, calculated semi-annually, which an assumed new issue of non-callable Government of .
Canada bonds, denominated in Canadian dollars, would carry if issued at par for a term to maturity as
close to possible to, but not shorter than, the remaining term of your mortgage from and after the
payment date.



Additional Loan Particulars:

Interest Adjustment Date November 1, 201.0

First Payment Date December 1, 2010

Total Interest $37,792.82
(including interest accrued to the Interest Adjustment Date)

Total Commitment Fee Amount $750.00

Cost of Borrowing $38,801.82

Maturity Date November 1, 2012

Other Fees o
o

o
o

o

o

Discharge Administration Fee: 5250.00
Default Proceedings; $750.00
(for each demand letter, action or proceeding instituted)
Returned or refused payment due to insufficient funds (NSF):
Tax Account Status Inquiry: $200.00
(plus cost of municipal tax certificate)
PPSA Registration: $100.00
(for each registration, renewal, discharge, name change, etc.)
Lender Tide Insurance and Closing Service Fee: $259.00
(plus applicable taxes)

$200.00

Additional Notes:

1. Each regular payment is applied first to the accumulated cost of borrowing and then to the
outstanding principal.

2. The amount of monies advanced to you on the Date of Advance will be the Principal Loan Amount
less certain reductions as a result of fees, holdbacks and/or any applicable taxes.

3. You shall also be liable for all amounts incurred by The Equitable Trust Company because of the
failure to make the necessary payments or repayments either on a regular payment date or at
maturity, including but not limited to, legal fees, realizing on or protecting any security interest and
processing dishonoured payments.

4. A complete listing of all fees that are applicable to this mortgage are set out in the 'Schedule A' to
the Commitment Letter already provided to you.
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Subject: FW: Jarvis

From: Carlos Carrelro (cancarr58@sympatico.ca)

To: lkotylo@yahou,com:

Date: Thursday, August 14, 2014 11:11:18 AM

Hi Lenard,
Please see attached email, I will need your help with our property at 346 C Jarvis St.
Our property has been flagged by the courts because ofNomia Walton's current litigation and that she was the
original owner of this property.
I will follow up with a phone call
Thanks
Carlos

From: Norma Walton <nwaltonProseandthistle.ca>

Date: Thursday, August 14, 2014 at 9:38 AM

Tp: Carlos Carrel ro <cancarr58@sympatico.ca>

Subject: RE: Jarvis

eSOod morning!

ream attaching what T previously provided to the Inspector to show you paid for your
Jarvis townhouse.

don't have your mortgage information 8o Lenard should also attach that information
Showing the mortgage you arranged to purchase.

T am also copying over my notes about proceeds from 110 Lombard and how $106,718 was
applied to Jarvis:

D.:110 Lombard Closing

Tr,
Receipts:

Disbursements:

To Bernstein:
To Kevin Gillen:

7..,To Brent Jorgens:
Gilda's Club:

To hold back:

• . To property tax:

$3,491,479.45

$2,271,685,07
$79,100.00
$79,100.00

$135,000,00
$50,000.00
$8,000.00

$2,622,885.07

'--cNet proceeds: $868,594.38

To Carlos: $372,182.90 Net proceeds of sale

tio4blank
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-$106,718,00 Jarvis payment
Cecil Street deposit -

-$60,000.00 50%

$205,464.90

Let me know if you need anything further.

Thanks,

Norma

--Original Message 

From: cancart58@sympatico.ca Imailto:oancarr55@svmpatico.c 

Sent: Thursday, August 14, 2014 9:17 AM

,Tc: Norma Walton

Subject: Jarvis

Hi Norma,

When you have the time will you send me the Jarvis particulars.

Thanks

Carlos

Sent from my 'contract free" BlackBerryG smartphone on the WIND network.
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Subject: Fwd: "URGENT" New deal Carreiro2-346 Jarvis St

From: Carlos Carreiro (cancarr58@sympatico.ca)

To: lkotylo@yahoo.com;

Date: Thursday, August 14, 2014 4:59:19 PM

Begin ibrwarded message;

From: Debi McKeon <mortgagelady@rogers,com>
Subject: FW: "URGENT" New deal - Carreiro2-346 Jarvis St
Date: October 27, 2010 at 9:32:16 AM EDT
To: Carlos Carreiro <cancarr58@sympatico.ca>, <carreiroc@csdcso.on.ca>
Cc: Norma Walton <nwalton©roseandthistleca>, Norma walton
<norma@waltonadvocates.com>, Jackie McKinlay <Jackie@waltonadvocates,com>

Dear Carlos and Colette,

Attached is your Mortgage Commitment and Self-Declared Letter of income for you Carlos.
Could you please call and as soon as possible to discuss as l need to have this signed and sent
back to the Lender today if possible.

Many thanks, Debi.

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage Inc.
C: 647-292-1578 .F: 416-264-3324 E: mortoagelady@rogers,com
Broker Uc.#M09000948 Franchise Lic.#10874

 Forwarded Message
From: Anne Jones <ajones@equitabletrust.com>

Date: Wed, 27 Oct 2010 09:20:46 -0400
To: Debi McKeon <mortgagelady@rogers.com>
Subject: RE: "URGENT" New deal - Carreiro2-346 Jarvis 5t

Thanks so much Debi, Attached is your commitment. Please let me know if there are any
questions or concerns.

Please send the sign-back as soon as possible with the lawyer information so we can begin
working on the file and get it instructed. We will do our best to accommodate the closing.

Thanks,
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Anne Q. Jones
Team Leader, Residential Mortgage Underwriting
The Equitable Trust Company
30 St, Clair Avenue West, Suite 700
Toronto, Ontario
M4V 3A1

Tel: (416) 515-3479
Fax (416) 515-7001
e-mail: ajones@equitabletrust.com <mailto:ajones@equitabletrust.com>

This e-mail, including any attachments, may be privileged and may contain confidential or

proprietary information intended only for the addressee(s). Any other distribution, copying,

use, or disclosure is unauthorized and strictly prohibited. If you have received this message in

error, please notify the sender immediately by reply e-mail and permanently delete the
message, including any attachments, without making a copy. Thank you.

From: Debi McKeon [mailto:mortgagelady@rogers.com]
Sent: Tuesday, October 26, 2010 6:00 PM
To: Anne Jones
Subject: Re: "URGENT" New deal - Carreiro2-346 Jarvis St

Hi Anne,

l have answered your questions as best l can. If you need further clarification, let me know and

will have the Lawyer respond,

Kindest regards, Debi.

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage Inc.
C: 647-292-1578 F: 41.6-264-3324 E: mortgagelady(arogers.com
Broker Lic.#M09000948 Franchise Uc.#10874

On 26/10/10 2:44 PM, "Anne Jones" <ajones@equitabletrust,com> wrote:

Hi Debi,

That is fine. Management has a few other questions on your deal and I thought email would be

the best to get these answered.

1) How did the client find out about the sale of the property? Client's know the area very well

and were interested in the townhomes since they broke ground. They have been in their

current home for 9years which is 5 minutes away. Is he affiliated at all with the company selling

the property? He has advised me that he is not.

2) Why is this a rush closing? He was going private for his financing but was referred to me in

hopes of getting a much better rate. The deal was originally submitted and approved by Street

Capital and held up for over a week going back and forth with the insurer. Why did it not close

on time? Original closing was delayed because the house was not finished.

3) Has an appraisal already been completed for the property? if so, who completed it? Cross-
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Town Appraisals will be completing the report. They should have it to you tomorrow or Thursday

at the latest.

4) Is the client still affiliated in business with Norma Walton? I see ownership of Carcol Ltd has

been transferred from her, But also she is the solicitor handling the deal? Is she involved with

the sale of the subject property at all? Norm Walton is his Lawyer, She originally incorporated

the company on his behalf January 9, 2003 and then resigned as director of the Corporation on

the same day. They were never affiliated in this business. Carlos Carreiro is the Sole Owner of

the company, Norma Walton's only involvement in the Sale of the subject property is in the

capacity of the Client's Real Estate Lawyer,

5) Who is Old Fire Hall Inc? They are listed as the vendor on the Lombard Street property. This

was the company who owned the commercial building which was originally an old fire hall and

home to Second City Comedy Club. It was converted to office space in 2007 and recently sold.

Carlos Carreiro was an investor in the project and did the renovations.

Thank you,

Anne Q. Jones
Team Leader, Residential Mortgage Underwriting
The Equitable Trust Company
30 St. Clair Avenue West, Suite 700

Toronto, Ontario

M4V 3A1

Tel: (416) 515-3479
Fax (416) 515-7001
e-mail: ajones@equitabietrust.com <mailto:aj on e s @e u ita b I etrust. cam>

This e-mail, including any attachments, may be privileged and may contain confidential or
proprietary information intended only for the addressee(s). Any other distribution, copying,
use, or disclosure is unauthorized and strictly prohibited. If you have received this message in
error, please notify the sender immediately by reply e-mail and permanently delete the
message, including any attachments, without making a copy. Thank you.

From: Debi McKeon [mailto:mortgagelady©rogers.com]
Sent: Tuesday, October 26, 2010 10:57 AM
To: Anne Jones
Subject: Re: "URGENT" New deal - Carreiro2-346 Jarvis St

Hi Anne,

Sorry I wasn't specific. I was driving and my husband was replying but didn't answer your
question. Could you please do the 2 year at 3.45% with a 30 year amortization unless you offer a
variable. Please advise asap.

Many thanks, Debi

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage. Inc.
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C: 647-292-1578 F: 416-264-3324 E: mortgageladyProgers.com
Broker Lic.#M09000948 Franchise Lic.#10874

On 26/10/10 9:58AM, "Anne Jones" <ajones@equitabletrust.com> wrote:

Hi Debi,

Yes, l did receive the whole deal now. For pricing, l can try for the 2-year at 3.45% if the client is

willing to take a 30-year amortization. If they want to stay at 35-year amortization, we would be

looking at 3.7%. Can you confirm how you would like to proceed?

Thanks,

Anne Q. Jones
Team Leader, Residential Mortgage Underwriting
The Equitable Trust Company
30 St. Clair Avenue West, Suite 700
Toronto, Ontario
M4V 3A1

Tel: (416) 515-3479
Fax (416) 515-7001
e-mail: ajones@equitabletrust.com <mailto:ajones@equitabletrust.com>

This e-mail, including any attachments, may be privileged and may contain confidential or
proprietary information intended only for the addressee(s). Any other distribution, copying,
use, or disclosure is unauthorized and strictly prohibited. If you have received this message in
error, please notify the sender immediately by reply e-mail and permanently delete the
message, including any attachments, without making a copy. Thank you.

From: Debi McKeon [mailto:mortgagelady@rogers.com]
Sent: Monday, October 25, 2010 4:01 PM
To: Anne Jones
Subject: Re: "URGENT" New deal - Carre ro2-346 Jarvis St

Hi Anne,

l faxed the documents to your attention at 416-515-7001. Have you received anything yet? Let
me know if this is the correct fax number as I will re-fax the package to you.

Yes, the subject property is going to be owner-occupied. The application shows the nature of his
business as a Builder/Developer. Carlos Carreiro is a certified Tarion Builder, Interior Designer
and Architect.

Please email or call me if you need anything further.

Many thanks, Debi.

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage Inc.
C: 647-292-1578 F: 416-264-3324 E: mortgagelady(arobers.com
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Broker Lic.#M09000948 Franchise Lic.#10874

On 25/10/10 3:44 PM, "Anne Jones" <ajones@equitabletrust.com> wrote:

Hi Debi,

Thanks far the deal. I have not yet received your fax. Did you put my name on the title page?

Also, is the subject going to be owner-occupied? And what is the nature of the applicant's

business? Let me know when you get a chance. And if you don't mind, please re-fax the

purchase agreement to my attention.

Thanks so much,

Anne Q. Jones
Team Leader, Residential Mortgage Underwriting
The Equitable Trust Company
30 St. Clair Avenue West, Suite 700

Toronto, Ontario

M4V 3A1

Tel: (416) 515-3479
Fax (416) 515-7001
e-mail: ajones@equitabletrust.com <mailto:ajones@equitabletrust.com> Hi Anne

This e-mail, including any attachments, may be privileged and may contain confidential or
proprietary information intended only for the addressee(s). Any other distribution, copying,
use, or disclosure is unauthorized and strictly prohibited. If you have received this message in
error, please notify the sender Immediately by reply e-mail and permanently delete the
message, including any attachments, without making a copy. Thank you.

From: Debi McKeon jmailto:mortgagelady©rogers,com]
Sent: Monday, October 25, 2010 2:33 PM
To: Anne Jones
Subject: "URGENT" New deal - Carreiro2-346 Jarvis St

Dear Anne,

Hope you are doing well. I was speaking with Helen earlier and have submitted this rush deal to

you. I have just faxed you the following documentation, 33 pages in total:

1. Listing

2. Offer

3. Articles of Incorporation for Carlos Carreiro

4. Salary Letter and paystub for Colette Carreiro

5, Firm Sale of Investment Property 110 Lombard Street and Lawyer's Trust Ledger for

confirmation of DownpaymentiClosing Costs

Could you please review asap as this is a Purchase scheduled to close October 29th. Appraisal
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has been ordered and will be emailed to you Wednesday. Also, I have submitted based on the 2
year rate of 3.55% but would appreciate it if you could advise me what my discount is on the
VRM, 3 and 5 year products.

I can be reached via email or at 416-266-1578 if you have any questions or concerns,

Many thanks, Debi.

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage Inc.
C: 647-292-1578 F: 416-264-3324 E: mortgageladyProgers.com
Broker Lic.#M09000948 Franchise Lic.#10874

End of Forwarded Message

about'hlank
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Subject: Fwd: Your mortgage 346C Jarvis

From: Carlos Carreiro (cancarr58@sympatico.ca)

To: lkotylo@yahoo.com;

Date: Thursday, August 14, 2014 4:57:05 PM

Begin forwarded message:

From: Debi McKeon <mortgagelady©rogers.com>
Subject: FW: Your mortgage
Date: October 22, 2010 at 7:19:44 AM EDT
To: c carreiro <cancarr58@sympatico.ca>, <carreiroc@csdcso.on.ca>
Cc: Norma Walton <nwalton@roseandthistle.ca>, Norma walton
<norma@waltonadvocates.com>

Dear Carlos & Colette,

Just to let you know that l received the Offer and Trust Ledger from Norma for Lombard. Could
you please get the other documents to me by Monday. Please confirm that you have received

this email. If you have any questions or concerns, I can be reached today or over the weekend
via email, at home 416-266-1578 or on my cell 647-292-1578.

Many thanks, Debi.

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage Inc,
C: 647-292-1578 F: 416-264-3324 E: mortgageladyProgers,com
Broker Lic.#M09000948 Franchise Lic.#10874

 Forwarded Message
From: Debi McKeon <mortgagelady@rogers.com>
Date: Thu, 21 Oct 2010 08:13:17 -0400
To: c carreiro <cancarr58@sympatico.ca>
Conversation: Your mortgage
Subject: Your mortgage

Hi Carlos,

Can you please email or fax me the following documentation asap so that l can complete your

file with the Lender:

1. Rental/Lease Agreement, mortgage statement and property tax bill for 221 Avenue Road
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2. NOA for 2009

3. Property tax bill for 18 Sword

4. Rental/Lease Agreement showing $4,000 per month for Jarvis

5. Bank Statements showing deposit of money received from the sale of Lombard

6. Lawyer's Trust Ledger or Statement of Account and Firm Offer for Lombard —I will get this

from Norma

As you are closing next Friday, if you could get the above to me by tomorrow or Monday at the

latest that would be great. Please email or call me if you have any questions or concerns, l

should have the commitment to you later today.

Many thanks, Debi.

Debra McKeon, Accredited Mortgage Professional
The Mortgage Centre - Get a Better Mortgage Inc.
C: 647-292-1578 F: 416-264-3324 E: mortqamlady(throgers.com
Broker Lic.#M09000948 Franchise Lio.#10874
 End of Forwarded Message

7,7
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Subject: Fwd: 346 C Jarvis

From: Carlos Carreiro (oanoarr58@sympatIco.ca)

To: lkotylo@yahoo.corn;

Date: Thursday, August 14, 2014 4:51:58 PM

Hi Lenard,

I am starting to forward to you all emails with the mortgage broker pertaining to the purchase of $346C Jarvis.

Thanks

Carlos

Begin forwarded message:

f
From: Debi McKeon <mortgagelady@rogers.corn>
Subject; 346 Jarvis
Date: September 27, 2010 at 3:01:01 PM EDT
To: <cancarr58@sympati co.ca>
Cc: Norma Walton <nwalton@roseandthistle,ca>

Hi Carlos,

Could you please provide me with the following:

1. Colette's employer's information ie. Name, address, phone, annual income, position and

tenure,

2. Salary letter and paystub for Colette

3. NOA's 2009 and 2008 for Carlos showing no taxes owing

l have had to resubmit your purchase because of 19 Tennis. l emailed Norma to see if the closing
date could be moved to the end of next week as the Lender wants all documentation upfront.
am just waiting on the Lender's approved list of Appraisers.

Many thanks, Debi.
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	GOODMANS-#6433396-v2-Notice_of_Motion_re__Order_releasing_19_Tennis_Cres__646_Broadview_Ave_and_346_Jarvis.pdf
	1. an Order:
	(a) Releasing 19 Tennis Crescent (“19 Tennis”), 646 Broadview Avenue (“646 Broadview”) and 346 Jarvis Street, Unit C (“346 Jarvis”) (collectively, the “Disputed Properties”) from the operation of the August 12 Order;
	(b) Authorizing the deletion of the August 12 Order from title to 346 Jarvis; and
	(c) Such further and other relief as counsel may advise and the Court may permit.

	THE GROUNDS FOR THE MOTION ARE:
	I. Background
	2. This motion arises in the context of a long and complicated proceeding between the Applicants and the Respondents.  Part of this dispute related to what properties the Respondents Norma and Ronould Walton (the “Waltons”) owned and whether any of th...
	3. The main dispute between the Applicants and the Respondents, including with respect to the status of the Disputed Properties, was heard July 16-18, 2014.  At this hearing, Ms. Walton argued that the Respondents had sold the Disputed Properties to b...
	4. On the evidence presented, Justice Brown was unable to determine the status of the Disputed Properties.  As a result, the Disputed Properties were included as Schedule “C” Properties (i.e. properties that were subject to the August 12 Order) but th...
	5. The Manager has determined that the criteria for release of the Disputed Properties from the August 12 Order have been satisfied.
	6. The Manager registered the August 12 Order on title to 346 Jarvis. The Manager understands that a further Order is required to delete the August 12 Order from title.

	II. Miscellaneous
	7. Rules 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194.
	8. 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 Twenty-Seventh Report of the Manager dated March 18, 2015; and
	2. Such further and other material as counsel may advise and this Honourable Court may permit.





