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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON SCHEDULE “A” HERETO
Applicants

-and -

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

-and -

THOSE CORPORATIONS LISTED IN SCHEDULE “B” HERETO, TO BE
BOUND BY THE RESULT

MOTION RECORD OF THE MANAGER, SCHONFELD INC.
(Motion returnable October 25, 2016)

GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario

M5H 2S7

Brian Empey LSUCH#: 30640G
Mark S. Dunn LSUCH#: 55510L

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

Lawyers for the Manager



TO: SERVICE LIST



INDE X



INDEX

LAC‘)B DESCRIPTION NS?/I%ER
1. Notice of Motion returnable October 25, 2016 1
5 Forty-Fourth Report of the Manager, Schonfeld Inc., dated 13

October 13, 2016

Appendices:

“A” — Affidavit of Harlan Schonfeld sworn October 13, 2016 38

“B” — Affidavit of Brian Empey sworn October 13, 2016 109

“C” — Tarion’s Considerations of Registration dated April 24, 2013 181

“D” - Agr_eement of Purchase and Sale for 1003 Queen Street East 183

dated April 21, 2014

“E” — Correspondence between counsel to the Manager and counsel to 108

Kartelle

“F” — Claims Procedure Order of Justice Brown dated June 18, 2014 201

“G” — Agreement of Purchase and Sale for 2 Kelvin Avenue dated 299

December 11, 2014

“H” — Correspondence between the Manager’s counsel and counsel to 242

the Kelvin Mortgagee

“I” — Order of Justice Newbould dated September 16, 2016 246

“J” — Order of Justice Newbould dated April 20, 2015 259

“K” — Order of Justice Newbould dated December 22, 2015 270

“L” — Order of Justice Newbould dated December 17, 2014 279

“M” — Information required by the Manager to complete tax filings 285
3. Draft Order 287

Appendices:

“A” — Interim Distributions 289




TAB PAGE

NO. DESCRIPTION NUMBER
“B” — Repayment of Professional Fees 290
“C” — Information required by the Manager to complete tax filings 291







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

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON SCHEDULE “A” HERETO

Applicants
-and -

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

Respondents
-and -

THOSE CORPORATIONS LISTED IN SCHEDULE “B” HERETO, TO BE
BOUND BY THE RESULT

NOTICE OF MOTION
(Motion returnable October 25, 2016)

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
October 25, 2016 at 9:30 a.m., or as soon after that time as the motion can be heard, at 330

University Avenue, Toronto.

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



THE MOTION IS FOR AN ORDER:

1. approving the fees of the Manager and its counsel, Goodmans LLP (“Goodmans”), for
the period from November 2, 2015 to September 30, 2016 (the “Fee Approval Period”);

2. approving the Manager’s activities for the period from November 2, 2015 to September
30, 2016, including those described in the 37" Report, 38" Report, 39™ Report, 40" Report, 41°
Report, 42™ Report, 43" Report and 44™ Report;

3. establishing a procedure (the “Queen’s Corner Claims Process”) for the identification
and evaluation of claims in respect of Queen’s Corner Corp. (“Queen’s Corner”) and
authorizing payments to depositors of Queen’s Corner after the Queen’s Corner Claims Process

has been completed,
4. authorizing interim distributions to the Cityview Lien Holders (as defined below);

5. authorizing the Manager to repay legal fees advanced by certain Schedule “B”

Companies to pay professional fees incurred by the Manager and Goodmans; and

6. authorizing the Manager to file tax returns on behalf of certain Schedule “C” Companies

(as defined below).and
7. such further and other relief as this Court deems just.

THE GROUNDS FOR THE MOTION ARE:
l. The Manager’s Activities

8. During the Fee Approval period, the Manager undertook various activities required to
complete its mandate including, among other things, responding to litigation commenced by the
Waltons, distributing funds to creditors having approved claims, creating (and obtaining
approval of) a fee allocation methodology to allocate the costs of this proceeding among the
various properties subject to the Manager’s mandate and managing the financial affairs of the

companies under its control.



1. Fee Approval

9. The Manager seeks approval for its fees and disbursements, as well as those of its
counsel. These fees, which are described in the 44" Report and the Affidavits of Harlan

Schonfeld and Brian Empey, are fair and reasonable in the circumstances.

I11.  Queen’s Corner Corp.

10.  Queen’s Corner Corp. is a Schedule “B” Company that owned a Property located at 1003
Queen Street East (the “Queen East Property”). When Queen’s Corner Corp. purchased the
Queen East Property, construction of a condominium (the “Queen East Condo”) had

commenced but had not been completed.

11.  On or around June 7, 2013, Queen’s Corner paid $200,000 (the “Security”) to Tarion
Warranty Corporation (“Tarion”). The Manager understands that the Security was paid to
Tarion by Queen’s Corner to provide security for any claims made by purchasers of the Queen
East Condo. Queen’s Corner’s books and records show that no units of the Queen East Condo
were sold by Queen’s Corner before the Manager’s appointment. The Manager did not sell any
units in the Queen East Condo. The Manager understands that no sales were made before it was
appointed. Accordingly there is little or no risk that the Security will be required to fund claims

made by purchasers of units in the Queen East Condo.

12.  After the Manager was appointed, Queen’s Corner sold the Queen East Property
(including the partially constructed Queen East Condo) to Kartelle 1003 Queen Street East Inc.

(“Kartelle”). However, Tarion will not release the Security because:
@) Unbeknownst to the Manager, Kartelle asked Tarion to pay the Security to it; and

(b) Tarion is of the view that the Security should be held as long as there is any
possibility that a claim in respect of the Queen East Condo will be made.

13.  With respect to the first issue, the Manager is unaware of any legitimate basis for

Kartelle’s claim.



-4 -
14.  As for Tarion’s concern, the Manager understands that the Ontario Home Warranties Act
does not include temporal limits on when certain claims, including claims relating to deposits
paid for homes that were not built, can be asserted. Accordingly, the risk of a claim in respect of
the Queen East Condo will hypothetically exist forever. Although the risk is small, Tarion is not
prepared to release the Security while it exists. In the circumstances, the Manager is of the view
that it is appropriate to conduct a claims process to identify any purchasers who have claims
relating to the purchase of units in the Queen East Condo. The proposed claims process provides
for a Claims Bar Date that will provide Tarion with the certainty that it requires to release the
Security. Since no claims are expected, the cost of the proposed claims process is expected to be

reasonable.

15.  The Manager proposes that, unless Claims are received, Tarion return the Security to

Queen’s Corner within ten days of the Claims Bar Date without further approval from this Court.

IV. 2 Kelvin Avenue Realty Tax Refund

16. Prior to the Manager’s appointment, 6195 Cedar Street Limited (“6195 Cedar”), which
owned the Schedule “C” Property located at 2 Kelvin Avenue (the “Kelvin Property”), filed an
appeal of the realty taxes of the Kelvin Property. Pending resolution of the appeal, the Kelvin

Property was sold by its mortgagee (the “Kelvin Mortgagee”).

17.  The Agreement of Purchase and Sale between the Kelvin Mortgagee and the purchaser
provides that the “Buyer agrees to pays the balance of the purchase price, subject to the usual
adjustments.” Counsel to the Kelvin Mortgagee has advised the Manager’s counsel that the
mutual undertakings to readjust would result in any tax refund relating to the period prior to
closing accruing to the seller.

18.  The Manager has been advised that, as a result of the appeal, there is a credit of

approximately $75,000 (the “Tax Credit”) on the tax account at the City of Toronto.
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19.  The Manager is seeking a declaration from the court that the Tax Credit is properly
owing to 6195 Cedar and an Order authorizing and directing the City of Toronto to pay the Tax
Credit to 6195 Cedar.

V. Distributions and Claims Processes
A. Cityview

20.  The Manager is holding $87,500 in respect of the Schedule “B” Company, Cityview
Industrial Limited (“Cityview”) and is proposing making an interim distribution of $80,000 to
certain companies with approved lien claims (the “Cityview Lien Claimants”) and holding back

$7,500 in respect of professional fees that may be allocated to Cityview for 2016.

B. Dupont

21.  The Manager is holding $115,000 in respect of the Schedule “B” Company, Dupont
Developments Ltd. (“Dupont”), $112,415 of which is the result of GST refunds. Since these
funds are not proceeds from the sale of the property that Dupont owned, neither the mortgagees
nor the lien claimants have priority in respect of payment. Accordingly, the Manager is
proposing conducting a claims process to identify unsecured creditors, which the Manager

expects will rank pari passu with the mortgagees and lien claimants.

C. American Drive

22, Pursuant to the Order of Justice Brown dated August 14, 2014, the Applicants were
granted a constructive trust in respect of the property located at 3270 American Drive
(“American Drive”) in the amount of $1,032,000. The Manager is holding $1,789,119.00 in
respect of the company that owned American Drive, United Empire Lands Ltd., and it proposes

distributing $1,032,000 to the Applicants in satisfaction of the constructive trust.

VI.  Repayment of Professional Fees

23.  The sale of the Properties owned by each of Bannockburn Lands Inc. (“Bannockburn”),
Richmond Row Holdings Ltd. (“Richmond Row”), Donalda Developments Ltd. (“Donalda”),
Liberty Village Properties Ltd. (“Liberty Village”) (together, the “Advance Funding
Companies”) resulted in substantial surplus funds that were available early in these proceedings.
Rather than borrow funds from a third party to fund professional fees, the Manager, as
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authorized by the November 5 Order, used these proceeds to pay its professional fees, subject to
a future allocation. Those professional fees have now been properly allocated to various other

Companies.

24.  As the fees paid by the Advance Funding Companies exceed the fees ultimately allocated
to them, the Manager proposes to repay the Advance Funding Companies as described with more
particularity in the 44™ Report. The Manager also proposes holding back amounts in respect of
professional fees that may be allocated to Bannockburn, Richmond Row and Liberty Village for
2016.

25. Pursuant to the Orders of Justice Newbould dated December 22, 2015 and December 17,
2014, the Manager was discharged in respect of the Advance Funding Companies and Dr.
Bernstein was appointed as the sole director and president of each. Accordingly, the proposed
repayments would be to the benefit of the Applicants.

VII. Schedule “C” Company Corporate Tax Returns

26.  The Manager was appointed in respect of the Schedule “C” Properties, but has never had
a mandate with respect to the companies that own the Schedule “C” Properties (the “Schedule
“C” Companies”). The Manager understands that (a) the Schedule “C” Properties have not
filed tax returns since 2011; and (b) once the tax returns are filed, certain Schedule “C”

Companies may owe taxes and others may be entitled to refunds.

27.  The Manager is seeking authority to file returns for the Schedule “C” Companies. The
Manager is also seeking the assistance of the court to order the Respondents to provide any
information required by the Manager to complete the tax filings. The information required by

the Manager is attached to the 44™ Report as Appendix “M”.

VIIl. Miscellaneous

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

29.  Such further and other grounds as counsel may advise and this Honourable Court permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE MOTION:

30.  The Forty-Fourth Report;
31.  The Affidavit of Harlan Schonfeld sworn October 13, 2016;
32.  The Affidavit of Brian Empey sworn October 13, 2016; and

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

permit.

Date: October 13, 2016 GOODMANS LLP
333 Bay Street, Suite 3400
Toronto, Canada M5H 257

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

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

Lawyers for the Manager
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.

. DBDC Investments Lesliebrook Ltd.
. DBDC Fraser Properties Ltd.

. DBDC Fraser Lands Ltd.

. DBDC Queen’s Corner Ltd.

. DBDC Queen’s Plate Holdings Inc.

. DBDC Dupont Developments Ltd.

. DBDC Red Door Developments Inc.
. DBDC Red Door Lands Inc.

. DBDC Global Mills Ltd.

. DBDC Donalda Developments Ltd.

. DBDC Salmon River Properties Ltd.
. DBDC Cityview Lands Ltd.

. DBDC Weston Lands Ltd.

. DBDC Double Rose Developments Ltd.
. DBDC Skyway Holdings Ltd.

. DBDC West Mall Holdings Ltd.

. DBDC Royal Gate Holdings Ltd.

. DBDC Dewhurst Developments Ltd.
. DBDC Eddystone Place Ltd.

. DBDC Richmond Row Holdings Ltd.
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SCHEDULE “B” COMPANIES

Twin Dragons Corporation

Bannockburn Lands Inc. / Skyline — 1185 Eglinton Avenue Inc.
Wynford Professional Centre Ltd.

Liberty Village Properties Ltd.

Liberty Village Lands Inc.

Riverdale Mansion Ltd.

Royal Agincourt Corp.

Hidden Gem Development Inc.

Ascalon Lands Ltd.

. Tisdale Mews Inc.

. Lesliebrook Holdings Ltd.

. Lesliebrook Lands Ltd.

. Fraser Properties Corp.

. Fraser Lands Ltd.

. Queen’s Corner Corp.

. Northern Dancer Lands Ltd.

. Dupont Developments Ltd.

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

. Donalda Developments Ltd.

. Salmon River Properties Ltd.

. Cityview Industrial Ltd.

. Weston Lands Ltd.

. Double Rose Developments Ltd.
. Skyway Holdings Ltd.

. West Mall Holdings Ltd.

. Royal Gate Holdings Ltd.

. Royal Gate Nominee Inc.

. Royal Gate (Land) Nominee Inc.
. Dewhurst Development Ltd.

. Eddystone Place Inc.



32. Richmond Row Holdings Ltd.
33. EI-Ad (1500 Don Mills) Limited
34. 165 Bathurst Inc.
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SCHEDULE “C” PROPERTIES

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario

11
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l. Introduction

1. This is the Forty-Fourth 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 (the
“November 5 Order”) dated November 5, 2013 (the “Schedule B Companies”),* together with
the properties owned by those companies (the “Schedule “B” Properties”); and (ii) the
properties listed at Schedule “C” to the Judgment and Order of Justice Brown dated August 12,
2014 (the “Schedule “C” Properties” and together with the Schedule “B” Properties, the

“Properties™).

A. Purpose of this Report

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

@) approving the fees of the Manager and its counsel, Goodmans LLP
(“Goodmans”), for the period from November 2, 2015 to September 30, 2016
(the “Fee Approval Period”);

(b) approving the Manager’s activities for the period from November 2, 2015 to
September 30, 2016, including those described below and in the 37" Report, 38"
Report, 39" Report, 40" Report, 41 Report, 42™ Report and 43" Report;

(©) establishing a procedure (the “Queen’s Corner Claims Process”) for the
identification and evaluation of claims in respect of Queen’s Corner Corp.
(“Queen’s Corner”) and authorizing payments to depositors of Queen’s Corner

after the Queen’s Corner Claims Process has been completed;

(d) authorizing interim distributions to the Cityview Lien Holders (as defined below);

! Schedule “B” was amended by Order dated January 16, 2014.
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(e) authorizing the Manager to repay legal fees advanced by certain Schedule “B”

Companies to pay professional fees incurred by the Manager and Goodmans; and

()] authorizing the Manager to file tax returns on behalf of certain Schedule “C”
Companies (as defined below).

3. This Forty-Fourth Report contains facts relevant to the Manager’s motion.

B. 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 (the “Waltons™) 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, contrary to 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 (the “November 5 Endorsement”).

6. Pursuant to 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
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Reasons of Justice Brown dated August 12, 2014 (the “August 12 Reasons”) and the Order of

Justice Brown dated August 12, 2014 (the “August 12 Order™).

8.

On September 23, 2016, Justice Newbould delivered the September 23 Reasons in

respect of the Applications of the Bernstein Group, Christine Dejong Medicine Professional

Corporation (“DeJdong”), Gideon and Irene Levytam (the “Levytams”) and Dennis and Peggy

Condos (the “Condos”) and the Counter-Application of the Waltons.

9.

In the September 23 Reasons, Justice Newbould held that, among other things:

(a)

(b)

(©)

(d)

the Waltons committed the torts of civil fraud and fraudulent misrepresentation
that caused Dr. Bernstein to invest funds in the Schedule “B” Companies,
entitling the Applicants to a judgment of $66,951,021.85, plus interest, against the
Respondents, which judgment shall survive any bankruptcy of the Respondents
under sections 178(1)(d) and 178(1)(e) of the Bankruptcy and Insolvency Act;?

the Waltons’ Counter-Application seeking various relief against the Applicants is
frivolous, vexatious and an abuse of process of the Court and are struck without

leave to amend;

the Schedule “C” Companies are not liable to Dr. Bernstein for knowing

assistance or knowing receipt of trust money;

Delong is entitled to (i) a constructive trust against United Empire Lands Ltd.
(“UEL™) in the amount of $769,543.60 plus accrued interest; (ii) a constructive
trust against the proceeds of the sale of 324 Prince Edward Drive in the amount of
$640,812.73 plus accrued interest; (iii) a constructive trust against the proceeds of
sale of 260 Emerson Avenue (the “Emerson Property”) of $200,533.77 plus
accrued interest; (iv) a constructive trust against the proceeds of the sale of 777

2

R.S.C., 1985, c. B-3.
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St. Clarens Avenue (the “St. Clarens”) in the amount of $464,195.89 plus

accrued interest; and

(e) the Waltons’ shares in UEL and Prince Edward Properties Ltd. (“Prince
Edward”) are cancelled and 88 of the 100 shares of the Waltons in each of St.

Clarens Holdings Limited and Emerson Developments Ltd. are cancelled.

1. The Manager’s Activities
A. Responding to the Waltons’ Claims
Respondents’ Motion for a Claims Process

10.  During the Fee Approval Period, the Applicants served a motion seeking to have
proceeds from the sale of 346 Jarvis Street, Unit F (“346F Jarvis”) paid to Ira Smith Trustee &
Receiver Inc. in satisfaction of fees and disbursements relating to the personal receivership of the
Waltons. Ms. Walton then served a motion seeking to compel the Manager to conduct a claims
process in respect of 346F Jarvis and 346 Jarvis, Unit E (“346E Jarvis” and together with 346F
Jarvis, the “Jarvis Properties”) and the Waltons’ former residence at 44 Park Lane Circle (the

“Park Lane Property”).

11. The claims process sought by Ms. Walton would have been (a) contrary to the Claims
Procedure Order dated June 18, 2014; and (b) cost prohibitive. The Manager served a motion
and its counsel attended Court to oppose Ms. Walton’s motion. The Manager was ultimately

successful.

Respondents’ Counter-Application

12.  On February 12, 2016, the Respondents served a document titled “Notice of Counter-
Application”, which, among other things, sought an order directing a trial of an issue with

respect to whether they committed fraud; damages against the Applicants relating to the
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institution of these proceedings and alleged improvident sale of the Schedule “B” Properties; and

an award of damages against the Schedule “B” Properties.

13.  The Respondents’ Counter-Application was, at its core, an attack on the Manager’s
conduct. Most of the relief sought rested on the allegation that the Properties had been sold
improvidently. Every one of the Manager’s sales was approved by the Court. The Manager’s
view was that the relief sought by the Respondents’ Counter-Application would delay the

proceedings, was frivolous, vexatious and an abuse of process of the court.

14.  As described in its 40" Report, the Manager served a motion requesting that the
procedural relief sought by the Respondents be denied, that the Counter-Application be struck to
the extent it alleged that any of the Schedule “B” Property sales were improvident and that the
Respondents’ claim against the Schedule “B” Companies be struck. The Manager was

successful on this motion.

B. Interim Distributions

15.  As described in the Manager’s 38" Report, 42" Report and 43" Report, during the Fee
Approval Period, the Manager has focused on making interim distributions to creditors with
allowed claims. The Manager has obtained court-approval and distributed funds in respect of the
properties located at 1 and 9-11 Cityview (the “Cityview Property”), the Parklane Circle
Property and 30A Hazelton Avenue, and in respect of Liberty Village Properties Ltd., Atala
Investments Inc., 1780355 Ontario, United Empire Lands Ltd., St. Clarens Holdings Ltd.,

Emerson Developments Ltd., 6195 Cedar Street Ltd. and Northern Dancer Lands Ltd.
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C. Fee Allocation

16. During the Fee Approval Period, the Manager sought approval of a methodology for
allocating the fees (the “Fee Allocation Methodology”) incurred by the Manager and its counsel
to the various Schedule “B” Companies and Schedule “C” Properties for the period from
December 1, 2014 to January 1, 2016. The Manager’s Fee Allocation Methodology was initially
disputed between the Applicants on one hand and certain individuals and entities (the “Dupont
Mortgagees”) with an interest in the first mortgage registered against the Schedule “B” Property
at 1485 Dupont (the “Dupont Property”) and certain companies that have registered liens
pursuant to the Construction Lien Act against the Cityview Property (the “Cityview Lien
Claimants”) on the other hand. However, that dispute was ultimately resolved and the Fee

Allocation Methodology was approved by Order dated September 16, 2016.

D. Tax and Accounting Issues

17.  During the Fee Approval Period, the Manager maintained accounting records for the
Schedule “B” Companies and the Schedule “C” Properties, filed GST returns for each as
required and dealt with numerous audits and information requests from CRA. Additionally, the
Manager filed corporate income tax returns for the Schedule “B” Companies for each of 2012,

2013, 2014 and 2015.

E. Banking and investing

18. In addition to the foregoing, the Manager has managed the financial affairs of the
Schedule “B” Companies and Schedule “C” Companies and has invested net proceeds realized

from the sale of properties.
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F. Fee Approval

19.  Attached hereto as Appendix “A” is the Affidavit of Harlan Schonfeld sworn October 13,
2016 (the “Schonfeld Affidavit™), attesting to the fees and disbursements of the Manager for the

Fee Approval Period in the amount of $400,651.44 inclusive of HST and disbursements.

20. Attached hereto as Appendix “B” is the Affidavit of Brian Empey, a partner at Goodmans
sworn October 13, 2016 (the “Empey Affidavit”), attesting to the fees and disbursements of
Goodmans acting on behalf of the Manager for the Fee Approval Period in the amount of
$290,703.79 inclusive of HST. The Manager has received and reviewed Goodmans’ invoices
and concluded that (i) the fees and disbursements set out in Goodmans’ invoices relate to advice
sought by the Manager; and (ii) in the Manager’s view, Goodmans’ fees and disbursements are

reasonable.

Il.  Queen’s Corner Corp.
A. The Security

21.  Queen’s Corner Corp. is a Schedule “B” Company that owned a Property located at 1003
Queen Street East (the “Queen East Property”). When Queen’s Corner Corp. purchased the
Queen East Property, construction of a condominium (the “Queen East Condo”) had

commenced but had not been completed.

22.  On or around June 7, 2013, Queen’s Corner paid $200,000 (the “Security”) to Tarion
Warranty Corporation (“Tarion”). Tarion is a private, not-for profit corporation that was
established in 1976 to protect the rights of new home purchasers and regulate new home builders
and vendors in Ontario. Pursuant to the Ontario New Home Warranties Plan Act, R.S.0. 1990,

c.0.31 (the “Warranties Act”), Tarion is authorized to establish a Guarantee Fund and to make
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payments from the Guarantee Fund to new home purchasers under the Warranties Act.
Payments can be made in respect of, among other things, construction defects in a new home and

deposits paid to secure an agreement to purchase a new home that is not ultimately constructed.

23.  When it makes a payment to a new home purchaser under the Warranties Act, Tarion is
authorized to look to the builder of that home to recover the payment. Tarion is authorized to
take security from builders and vendors of new homes to protect the Guarantee Fund against the

risk of non-payment.

24.  The Manager understands that the Security was paid to Tarion by Queen’s Corner to

provide security for any claims made by purchasers of the Queen East Condo.

25. Queen’s Corner’s books and records show that no units of the Queen East Condo were
sold by Queen’s Corner before the Manager’s appointment. The Manager did not sell any units

in the Queen East Condo.

26. A copy of Tarion’s Conditions of Registration dated April 24, 2013, which is executed by
Ms. Walton, is attached hereto as Appendix “C”. The Conditions of Registration provide that the

Security will be maintained until all warranty obligations are met.

B. The Sale

27.  After the Manager was appointed, Queen’s Corner sold the Queen East Property
(including the partially constructed Queen East Condo) to Kartelle 1003 Queen Street East Inc.
(“Kartelle”) pursuant to an Agreement of Purchase and Sale dated April 21, 2014. The

Agreement of Purchase and Sale is attached hereto as Appendix “D”.
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28.  Since Queen’s Corner did not, and will not, sell any new homes, the Manager is of the
view that there is no meaningful risk that Tarion will be forced to pay a claim in respect of the
Queen East Condo and that the Security should be returned. However, Tarion will not release

the Security because:

@) Unbeknownst to the Manager, Kartelle asked Tarion to pay the Security to it; and

(b) Tarion is of the view that the Security should be held as long as there is any

possibility that a claim in respect of the Queen East Condo will be made.

29.  With respect to the first issue, the Manager is unaware of any legitimate basis for
Kartelle’s claim. Kartelle did not negotiate for any entitlement to the Security when it purchased
the Queen East Property. Correspondence to Kartelle asking to justify or abandon its position,
which are attached as Appendix “E”, went unanswered for five months. On September 10, 2016,
counsel to Kartelle advised that he would attempt to obtain instructions from Kartelle. But the

Manager has not heard further from Kartelle.

30.  As for Tarion’s concern, the Manager understands that the Warranties Act does not
include temporal limits on when certain claims, including claims relating to deposits paid for
homes that were not built, can be asserted. Accordingly, the risk of a claim in respect of the
Queen East Condo will hypothetically exist forever. Although the risk is small, Tarion is not
prepared to release the Security while it exists. In the circumstances, the Manager is of the view
that it is appropriate to conduct a claims process to identify any purchasers who have claims
relating to the purchase of units in the Queen East Condo. The proposed claims process provides

for a Claims Bar Date that will provide Tarion with the certainty that it requires to release the
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Security. Since no claims are expected, the cost of the proposed claims process is expected to be

reasonable.

31. In light of the foregoing, the Manager is of the view that it is appropriate to conduct the
Queen’s Corner Claims Process in accordance with the Claims Procedure Order of Justice
Brown dated June 18, 2014 (the “Claims Procedure Order”), which is attached hereto as
Appendix “F”, as modified by a Draft Order to be filed (the “Queen’s Corner Claims
Procedure Order”). The key features of the Queen’s Corner Claims Procedure are described

below.

32. In addition to the meaning attributed to it in the Claims Procedure Order, “Claim” shall
specifically include a “Deposit Claim”, meaning any right or claim of any Person (as defined in
the Claims Procedure Order) against Tarion, or any other Person who entered into a pre-
construction agreement of purchase and sale for a residential condominium to be constructed by

or on behalf of Queen’s Corner.

33. Fees totalling $189,000 have been allocated to Queen’s Corner. However, Queen’s
Corner was unable to pay these fees. Accordingly, the Manager proposes using the Security to
satisfy Queen’s Corner’s obligation to pay fees allocated to it. The practical effect of this
repayment will be that Schedule “B” Companies that advanced funds early in these proceedings,
and are now controlled by the Applicants, will be repaid some of the amounts advanced over the

fees allocated to them.
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34.  As there are insufficient funds available to pay unsecured claims, there would be no
benefit to the Manager expending resources on reviewing such claims. As such, “Claim” shall

not include unsecured claims.

35.  The Manager proposes that, unless Claims are received, Tarion return the Security to

Queen’s Corner within ten days of the Claims Bar Date without further approval from this Court.

IV. 2 Kelvin Avenue Realty Tax Refund

36. Prior to the Manager’s appointment, 6195 Cedar Street Limited (“6195 Cedar”), which
owned the Schedule “C” Property located at 2 Kelvin Avenue (the “Kelvin Property”), filed an
appeal of the realty taxes of the Kelvin Property. Pending resolution of the appeal, the Kelvin

Property was sold by its mortgagee (the “Kelvin Mortgagee”).

37. The Manager has been advised that, as a result of the appeal, there is a credit of
approximately $75,000 (the “Tax Credit”) on the tax account at the City of Toronto. The
Manager expects that creditors of the Kelvin Property will recover approximately 68 cents on the

dollar if the Tax Credit is recovered by 6195 Cedar, and only 18 cents on the dollar if it is not.

38.  The Agreement of Purchase and Sale between the Kelvin Mortgagee and the purchaser,
which is attached hereto as Appendix “G”, provides that the “Buyer agrees to pays the balance of
the purchase price, subject to the usual adjustments.” Counsel to the Kelvin Mortgagee has
advised the Manager’s counsel that the mutual undertakings to readjust would result in any tax
refund relating to the period prior to closing accruing to the seller. This correspondence is

attached hereto as Appendix “H”.
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39.  The Manager is similarly of the view that the benefit of a tax refund in respect of the
period during which the Kelvin Property was owned by 6195 Cedar ought to be refunded to 6195
Cedar. The Manager is seeking a declaration from the court that the Tax Credit is properly
owing to 6195 Cedar and an Order authorizing and directing the City of Toronto to pay the Tax

Credit to 6195 Cedar.

V. Distributions and Claims Processes

A. Cityview

40.  The Manager is holding $87,500 in trust in respect of the Schedule “B” Company,
Cityview Industrial Limited (“Cityview”) (after taking into account the fees allocated by Order
of Justice Newbould dated September 16, 2016 (the “September 16 Order”), which is attached
hereto as Appendix “I”). The Manager recommends distributing $80,000 to the Cityview Lien
Claimants and holding back $7,500 in respect of professional fees that may be allocated to

Cityview for 2016.

B. Dupont Developments Ltd.

41.  The Manager is holding $115,000 in trust in respect of the Schedule “B” Company,
Dupont Developments Ltd. (“Dupont”) (after taking into account the fees allocated pursuant to
the September 16 Order). The Manager has not previously conducted a claims process in respect
of Dupont because the proceeds from the sale of the property that it owned (the “Dupont
Property”) did not generate sufficient funds to pay a mortgage and several construction liens

registered against the property.

42.  Dupont has now received GST refunds totalling $112,415. Since these funds are not

proceeds from the sale of the Dupont Property, neither the mortgagees nor the lien claimants
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have priority in respect of payment. Accordingly, the Manager intends to conduct a claims
process to identify unsecured creditors. The mortgagees and lien claimants will be entitled to
participate in this process to the extent a debt from Dupont remains outstanding to them.
However, the Manager expects that debts owed to the lien claimants and mortgagees will rank

pari passu with unsecured creditors.

43.  The Manager notes that, once Dupont’s unsecured creditors have been identified, it may
be appropriate to use a portion of the amount held in trust to reimburse fees effectively paid by
the former mortgagee of the Dupont Property. Because proceeds from the sale of the Dupont
Property were received before Dupont’s tax refunds, and because receipt of the tax refunds was
uncertain, sale proceeds were used to fund fees totalling $464,076. Fees totalling $61,331 were
funded using a previously received tax refund. It may be appropriate to adjust the percentage of
fees paid by the tax refunds (which benefit unsecured creditors) as opposed to sale proceeds

(which benefit the mortgagees and lien claimants).

C. 3270 American Drive

44, Pursuant to the Order of Justice Brown dated August 14, 2014, the Applicants were
granted a constructive trust in respect of the property located at 3270 American Drive in the
amount of $1,032,000. The Manager is holding $1,789,119.00 in respect of UEL and it proposes
distributing $1,032,000 to the Applicants in satisfaction of the constructive trust. The validity of
the constructive trust is not challenged and it ranks ahead of the constructive trust granted to the
DelJongs in the September 23 Reasons. Accordingly, the Manager is not aware of any reason to

delay the distribution of proceeds in respect of the Applicants’ constructive trust.
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D. Distributions arising from the September 23 Reasons

45, In the spring of 2014, the Manager learned that the Waltons had solicited investments
from certain individuals and entities in certain Schedule “C” Properties (the “Schedule “C”
Investors”). Since the Manager’s appointment in respect of the Schedule “C” Properties, several
Schedule “C” Investors have claimed that they are entitled to proceeds from various
Schedule “C” Properties. However, claims made by the Schedule “C” Investors were outside the
scope of the Claims Procedure Order and, accordingly, the relevant claims were not considered
by the Manager. Although certain Schedule “C” Investors asked that the Manager run an
expanded claims process that would include their claim, the Manager decided that it would be
premature to conduct such a process unless and until it was able to determine which
Schedule “C” Companies had funds available to pay all of their creditors and make a distribution
to shareholders. This could not be known until the Applicants’ claim against the Schedule “C”
Companies was determined, since the Applicants’ claims for judgment against the Schedule “C”
Companies, and constructive trusts with respect to the Schedule “C” Properties, would have had

a substantial impact on the availability of funds to distribute to shareholders.

46.  As stated above, the September 23 Reasons granted three constructive trusts to DeJong.
In addition, the Applicants’ claims against the Schedule “C” Companies were dismissed.
However, the Applicants have requested that the Manager delay a distribution to DeJong or the
other Schedule C Investors to until after the time to appeal the September 23 Reasons has
expired. The Applicants have advised that, if an appeal is filed, they may seek an Order staying
some or all of the relief granted in the September 23 Reasons. They have asked that the
distribution be postponed so that the status quo is maintained until a motion for stay can be

heard.
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47. In the Manager’s view, the brief delay requested by the Applicants is reasonable in the

circumstances.

48. In the event that equity distributions are stayed pending the disposition of a potential
appeal, the Manager intends to defer the conduct of a claims process relating to the Schedule “C”
Investors until certainty exists with respect to what funds are available for distribution to such
investors. For the reasons described below, a claims process relating to the Schedule “C”
Investors will be complex and the Manager is of the view that the costs associated with such a

process should not be incurred until such a process can result in distributions.

49.  The Manager understands that the Waltons own all of the common shares of certain
Schedule “C” Companies. However, the Waltons also granted “Preferred Shares” (sometimes
styled “secured preferred shares”) in various Schedule “C” Companies at various times. The

Preferred Shares are owned by the Schedule “C” Investors.

50. It appears that most of the outstanding Preferred Shares were not issued in exchange for
cash consideration. Based on the material provided by several Schedule “C” Investors, it seems
that the Waltons routinely encouraged investors to “roll-over” investments in one project into
another project. That is, Ms. Walton would simultaneously report to an investor that their
investment in one property (“Company A”) had been successful and offer to use their original
investment, together with profits on that investment, to purchase shares in another company
(“Company B”). However, it is generally very difficult to determine whether Company A
generated a profit, or even sufficient funds to pay its creditors. As a result, it is equally difficult
to determine whether the relevant investor gave anything of value in exchange for shares in

Company B. It is also unclear whether an investor who innocently obtained shares in
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Company B in exchange for non-existent profits from Company A would be entitled to a
distribution from Company B. In addition, there are potential issues with respect to whether any
Preferred Shares were granted in contravention of various orders limiting the Respondents’

ability to deal with their assets.

VI.  Repayment of Professional Fees

51.  The sale of the Properties owned by each of Bannockburn Lands Inc. (“Bannockburn”),
Richmond Row Holdings Ltd. (“Richmond Row’), Donalda Developments Ltd. (“Donalda”),
Liberty Village Properties Ltd. (“Liberty Village”) (together, the *“Advance Funding
Companies”) resulted in substantial surplus funds that were available early in these proceedings.
Rather than borrow funds from a third party to fund professional fees, the Manager, as
authorized by the November 5 Order, used these proceeds to pay its professional fees, subject to
a future allocation. Those professional fees have now been properly allocated to various other
Companies pursuant to the Orders of Justice Newbould dated April 20, 2015 and the
September 16 Order, attached hereto as Appendices “J” and “I”, respectively, which approved

the allocation of fees of the Manager and its counsel to the various Properties.

52.  As the fees paid by the Advance Funding Companies exceed the fees actually allocated to
them, the Manager proposes to repay the Advance Funding Companies as set out in the table
below. The Manager also proposes holding back amounts in respect of professional fees that

may be allocated to Bannockburn, Richmond Row and Liberty Village for 2016.
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Company Funds Fees Amount Proposed Proposed
Advanced | Allocated Owing to Holdback Repayment
Company

Bannockburn | $350,000 | $36,246 $313,754 $13,754 $300,000
Richmond $250,000 | $28,907 $221,093 $13,093 $208,000
Row
Donalda $1,000,000 | $207,313 $792,687 n/a $792,687
Liberty $2,500,000 | $39,172 $884,466° $14,466 $870,000
Village

53. Pursuant to the Orders of Justice Newbould dated December 22, 2015 and December 17,
2014, which are attached hereto as Appendices “K” and “L”, respectively, the Manager was
discharged in respect of the Advance Funding Companies and Dr. Bernstein was appointed as
the sole director and president of each. Accordingly, the proposed repayments would be to the

benefit of the Applicants.

VIl. Corporate Tax Returns of Schedule “C” Companies

54.  As noted above, the Manager was appointed in respect of the Schedule “C” Properties.
The Manager has never had a mandate with respect to the companies that own the Schedule “C”
Properties (the “Schedule “C” Companies”). However, the Manager understands that the
Schedule “C” Companies have not filed tax returns since 2011. The Manager understands that

once the tax returns are filed, certain Schedule “C” Companies may owe taxes and others may be

entitled to refunds.

®  The amount owed to Liberty Village was reduced by $1,576,362 as a result of the allocation of fees from other

companies.
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55.  Asaresult of the relief granted in respect of UEL and Prince Edward in the September 23
Reasons, the DeJongs are now the sole shareholders of UEL and Prince Edward. In the
Manager’s view, the UEL and Prince Edward corporate tax returns are now the responsibility of
DelJong. The Manager expects that UEL will have a tax liability in respect of the profit realized

on the sale of the property located at 3270 American Drive.

56.  The Manager does not currently have the authority to file tax returns for the remaining
Schedule “C” Companies and is now seeking the authority from the court to do so. By filing
these returns, the Manager expects to realize a small gain, after the cost of preparing and filing
the returns. As the Manager does not have visibility into the nature of the relationships between
the Schedule “C” Companies and various related companies, the Manager is also seeking the
assistance of the court to order the Respondents to provide any information required by the
Manager to complete the tax filings. The information required by the Manager is attached hereto

as Appendix “M”.

VIIl. Conclusions and Recommendations

57. In light of the foregoing, the Manager respectfully recommends that the relief sought in

its Notice of Motion be granted.
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties Ltd.

DBDC Fraser Lands Ltd.

DBDC Queen’s Corner Ltd.

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

DBDC Global Mills Ltd.

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

DBDC Weston Lands Ltd.

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

DBDC Richmond Row Holdings Ltd.
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SCHEDULE “B” COMPANIES
Twin Dragons Corporation

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

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

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.

Northern Dancer Lands Ltd.
Dupont Developments Ltd.

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

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

Weston Lands Ltd.

Double Rose Developments Ltd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

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

Richmond Row Holdings Ltd.
El-Ad Limited
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SCHEDULE “C” PROPERTIES

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario
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Court File No.: CV-13-10280-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO

Applicants
and

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

Respondents
and

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

AFFIDAVIT OF S. HARLAN SCHONFELD
(Sworn October 13, 2016)

I, S. HARLAN SCHONFELD, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY:

1. | am the President of Schonfeld Inc., the court-appointed Manager in this proceeding and
have knowledge of the facts and matters to which | hereinafter depose either through my own
knowledge or by informing myself with respect thereto in which case | have indicated the source

of my information and belief.
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Schonfeld Inec.

Heceivers+Trustees

December 6, 2015

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #0985
*INVOICE*
Re: Court Appointed Manager's account
To:  Professional services rendered for the period November 1, 2015
to November 30, 2015 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Our fee: $ 35,150.00
HST @ 13% 4,569.50
Our fee $ 39,719.50
disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST 6,085.05
courier charges incl HST 86.70
Total Fees and Disbursements | $ 45,891.25 |
S. Harlan Schonfeld CPA, CIRP 3.5 $550 $ 1,925.00
James Merryweather, CPA, CGA 78.0 $400 $ 31,200.00
Stephanie Williams 13.5 $150 $ 2,025.00
TOTAL: 95.0 $__35150.00

H.S.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
4 77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario 3
MS5K 1G8

B O S Tl SO i N Sy R LS — b




Timedocket

S Harlan Schonfeld CPA, CIRP

ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013
Nov19-15 review fee allocation schedule and court rpt & comment
1.0
Nov23-15 conf call Goodmans/Merryweather to address ongoing
issues 15
Nov27-15 review finalize and sign Manager's Report 1.0
ITOTAL  HARLAN SCHONFELD 3.5
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Timedocket James Merryweather
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

43

DATE DESCRIPTION

TIME
(hh/mm)

HOURLY
RATE

AMOUNT

JAMES MERRYWEATHER, CPA, CGA

02-Nov-15 review banking, update cashflow; dealing w realty tax
rebate; invest sale proceeds; prepare GST analysis, file
returns (Sch B); tc w counsel re report; review proofs of

claim icsiie nnticec of dicallowance rarr w creditnre

03-Nov-15 set up for claims process (777 SC/260EME); process AP; tc
and corr w investor; review tax issues

04-Nov-15 prepare documents for claims process (SC/EM); corr w
creditor; accounting for property sale; prepare adjustments
to financials (ASC. BAN)

05-Nov-15 prepare documents for claims process (STC/EME); review
proofs of claim, corr w creditors; process AP; update claims
database; prepare adjustments to financials (CIT,DEW); tc w

conincel review fee allacatinn

06-Nov-15 prepare fee analysis and allocation for Court report; review
claims correspondence

09-Nov-15 review banking, update cashflow; process AP; review proofs
of claim and documents; prepare fee analysis and allocation

for Court report; prepare adjustments to financials (DOU,
NIIP FNY ERI)

10-Nov-15 dealing w Weston funds; prepare adjustments to financials
(FRP, GLO, HID, LBH, LBL); tc w counsel; update fee allocation

and analysis for Court report; update sales realization
crhediile

11-Nov-15 prepare adjustments to financials (LVL, LVP, NOR, QUE, RDD,
RDL, RIC, RIV); review creditor corr re claims process

12-Nov-15 prepare adjustments to financials (RYA, RYG, SAL); finalize
financials (ASC, BAN, CIT, DEW, DOU, DUP, EDY, FRL, GLO)

13-Nov-15 review proofs of claim and creditor correspondence; prepare
adjustments to financials (SKY, TIS, TWN, WMH, WES)

16-Nov-15 review banking, update cashflow; prepare month-end
accounting; finalize financials (HID, LBH, LBL, LVL, LVP)

17-Nov-15 dealing w sale proceeds, investing; corr w counsel re fee
allocation

18-Nov-15 revise fee allocation schedule; tc w counsel; prepare
accounting for Sch C sales and investments

4.5

25

4.0

5.0

4.5

7.0

6.0

4.0

6.5

2.5

3.5

0.5

2.5




Timedocket

James Merryweather

ENGAGEMENT NAME DR. BERNSTEIN v WALTON

Insolvency Date:

44

19-Nov-15 review draft Court report; finalize financials (NOR, QUC, RDD,

RDL, RIC, RIV, RYA, RYG, SAL, SKY, TIS, TWN, WMH); prepare

draft T2 (ASC): prepare tax schedule 7.5
20-Nov-15 finalize financials (WES, Wyn); prepare draft T2 (ASC);

prepare detailed inter-company tax schedules 4.0
23-Nov-15 review banking, update cashflow; tc w counsel; review tax

issues 15
24-Nov-15 dealing with accounting and banking issues; prepare draft T2

{ASC); update tax scheules 4.0
25-Nov-15 process AP, update cashflow; prepare draft T2 (BAN); update

tax schedules 5.0
30-Nov-15 review proofs of claim; corr w creditors; review lien issues w

counsel; review Court materials 3.0
lTOTAL JAMES MERRYWEATHER 78.0|
Disbursements

Expense GST/HST Total

| n



23-Nov-15

18-Nov-15

17-Nov-15
16-Nov-15

16-Nov-15

13-Nov-15

13-Nov-15

13-Nov-15

13-Nov-15

13-Nov-15

12-Nov-15

12-Nov-15

11-Nov-15

11-Nov-15

9-Nov-15

9-Nov-15

9-Nov-15

9-Nov-15

9-Nov-15

9-Nov-15

9-Nov-15

6-Nov-15

6-Nov-15

06 United Empire - Follow-up on Claims Process and
Claims bar date with J. Merryweather. Receiving emails
from Creditors and updating claims database spreadsheet.

06 United Empire - Emails and telephone calls to and from
creditors as per J. Merryweather's instructions.

03 30A - Emails regarding dispute notice.

07 Emerson - Responding to creditor emails as per J.
Merryweather's instructions.

08 St Clarens - Responding to creditor emails as per J.
Merryweather's instructions.

06 United Empire - Preparing first set of follow-up emails
to creditors.

07 Emerson - Reviewing emails received from creditors
and emails to J. Merryweather.

07 Emerson - Launching Claims Process, emails to and
from creditors.

08 St. Clarens - Reviewing emails received from creditors
and emails to J. Merryweather.

08 St Clarens - Launching Claims Process, emails to and
from creditors.

07 Emerson - Reviewing emails received from creditors
and emails to J. Merryweather.

08 St. Clarens - Reviewing emails received from creditors
and emails to J. Merryweather.

04 1780355 - Emails to Creditors as per J. Merryweather's
instructions.

05 Bible Hill Holdings - Emails to Creditors as per J.
Merryweather's instructions.

02 Atala - Sending and receiving emails to creditors as per
J. Merryweather's instructions.

03 30A - Sending and receiving emails to creditors as per J.
Merryweather's instructions.

04 1780355 - Sending and receiving emails to creditors as
per J. Merryweather's instructions.

05 Bible Hill - Sending and receiving emails to creditors as
per J. Merryweather's instructions.

06 United Empire - Sending and receiving emails to
creditors as per J. Merryweather's instructions.

07 Emerson - Sending and receiving emails to creditors as
per J. Merryweather's instructions.

08 St Clarens - Sending and receiving emails to creditors as
per J. Merryweather's instructions.

07 Emerson - Preparing for and launching Claims Process.

08 St Clarens - Preparing for and launching Claims Process.

0.50

0.50

0.30
0.30

0.30

0.40

0.20

0.50

0.20

0.50

0.30

0.20

0.50

0.50

0.20

0.20

0.20

0.20

0.20

0.20

0.20

0.80

0.80
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4-Nov-15 02 Atala - Following up on submitted PoC as per J. 0.30
Merryweather's instructions.
4-Nov-15 03 30A - Following up on submitted PoC as per J. 0.30
Merryweather's instructions.
4-Nov-15 04 1780355 - Reminder calls and emails to creditors for 1.00
upcoming claims bar date.
4-Nov-15 05 Bible Hill - Reminder calls and emails to creditors for 0.30
upcoming claims bar date.
3-Nov-15  Receiving emails from J. Merryweather regarding 0.50
upcoming claims procedures. Emails with J. Merryweather
regarding incorrect claims received from creditors.
3-Nov-15  Reviewing claims documents in preparation for claims 0.50
procedure to be launched 151106.
3-Nov-15 03 30A - Sending out Notices of Disallowances as per J. 0.40
Merryweather's instructions.
2-Nov-15 02 Atala - Emails following up on Proofs of Claim as per J. 1.00
Merryweather's instructions.
2-Nov-15 03 30A - Emails following up on Proofs of Claim as per J. 1.00
Merryweather's instructions.
ITOTAL STEPHANIE WILLIAMS | 13.50
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Briarlane Rental Property Management Inc.

85 Spy Court

47

Invoice

o Invoice #
Suite 100 i
Markham, Ontario 11/30/2015 21688
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M3K 1G8
P.0O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties ol i
Back Charge of Rasha Morkos hours for the month of November 17.5 22.00 385 00
HST (ON) on sales 13.00% FoR.05
Total $6.085.05
Payments!C redits $0.00

GST/HST No. 864340849

Balance Due $6,085.05







Schonfeld Inc.

Receivers+Trustees

January 7, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #990
*INVOICE*
Re: Court Appointed Manager's account
To:  Professional services rendered for the period December 1, 2015
to December 31, 2015 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Our fee: $ 27,702.50
HST @ 13% 3,601.33
Our fee $ 31,303.83
disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST 5,650.00
T2 filing fees - incl HST 6,180.81
courier charges incl HST 62.64

Total Fees and Disbursements | $ 43,197.28 |

S. Harlan Schonfeld CPA, CIRP 1.5 $550 $ 825.00
James Merryweather, CPA, CGA 55.0 $400 $ 22,000.00
Gary Moulton CPA 7.3 $475 $ 3,467.50
Stephanie Williams 9.4 $150 $  1,410.00

TOTAL: 73.2 $_27,702.50

H.8.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com :
77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario

i M5K 1G8




Timedocket S Harlan Schonfeld CPA, CIRP
ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013
Dec-22 attend in Court re: approval of 37th report - fee approval
and discharge, discussions w/m Dunn re implimentaion &
Jarvis 15
[TOTAL HARLAN SCHONFELD 1.5|
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Timedocket James Merryweather
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

50

TIME HOURLY
DATE DESCRIPTION {hh/mm) RATE AMOUNT

JAMES MERRYWEATHER, CPA, CGA
01-Dec-15 review banking, update cashflow; extend cashflow

projections and investing into 2016 (Sch B} 4.0
02-Dec-15 extend cashflow and investing projections into 2016 {Sch C);

prepare draft T2s (CIT); dealing w Dupont mortgagee issue 5.0
03-Dec-15 prepare draft T2 (CIT) 2.0
07-Dec-15 process AP; invest and transfer Dupont funds; invest

Manager funds 1.0
08-Dec-15 review banking, update cashflow; corr w creditor; file

corporate tax returns; prepare draft T2 (DOU) 3.5
09-Dec-15 prepare draft T2s (DOU, HID) 5.0
10-Dec-15 prepare draft T2 (HID); various corr w counsel; review corr

from creditor; process AP 3.5
11-Dec-15 prepare draft T2 (LBH); provide info for report; 4.0
14-Dec-15 review banking, update cashflow; review draft Court report,

provide comments; tc w counsel; file corporate tax returns;

orepare draft T2 (LVP): review and sign revised renort 7.0
15TDec—15 prepare documents for claims process (KEL) 0.5
16-Dec-15 prepare for claims process launch; prepare draft T2 (NOR,

RRH); review accounting, deal w accounting issues re bare

trustee w RRH/165 6.0
17-Dec-15 prepare draft T2 (RRH) 2.0
18-Dec-15 file corporate tax returns; corr w counsel 1:0
21-Dec-15 review banking, update cashflow; file corporate tax returns;

prepare GST analysis, file returns; accounting re GIC 5.5
22-Dec-15 file tax returns; dealing w implementing Orders, including

accounting and banking 25
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Timedocket James Merryweather
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:
23-Dec-15 conf call w HS, Applicant; prepare drafts re Order; file T2 2.0
29-Dec-15 review banking, update cashflow 0.5
lToTAL JAMES MERRYWEATHER 55.0]
Disbursements
Expense GST/HST Total
Courier to CRA (ASC, BAN, CIT) S 1386 S 180 $§ 1566
Courier to CRA {DOU, HID) S 13.86 $ 1.80 S 15.66
Courier to CRA (LBH, LVP) $ 1386 § 1.80 $ 1566
Courier to CRA {NOR, RRH) S 13.86 § 1.80 $ 15.66
S 55.44 S 726 'S 62.64
T2 filings - 2012 (8 @ 199.99) $1,599.92 § 20799 $ 1,807.91
T2 filings - 2013 (9 @ 199.99) $1,799.91 $ 23399 $ 2,033.90
T2 filings-2014 (9 @ 229.99) $2,06991 $§ 269.09 $ 2,339.00
$5469.74 § 71107 $§ 6,180.81




Professional Services

Date

Description Hours

12/02/15 GM telephone call with M Duna re: Bannockburn and 0.50
analysis

12/03/15  GM research Bannockburn issue 0.50

12/09/15 GM  call with MDunn re Bannockburn, Twin Dragon and 1.50
Richmond Row, commence analysis

12/10/15  GM  complete Bannochburn analysis and Richmond Row 3.00
analysis and forward to M Dunn

12/14/15  GM telephone call with MDunn and associate re 1.30
Bannockburn and Hidden Gem, research Hidden
Gem issue regarding date of deposit cheque

12/21/15  GM  call with J Reitan and forward relevant financial 0.50
information

{TOTAL GARY MOULTON 7.30 |
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Date Hours Notes
3-Dec-15 1.00 Emerson - Telephone and emails to and from creditors and J.
Merrweather regarding Monday's claims bar date.
3-Dec-15 1.00 St Clarens - Telephone and emails to and from creditors and J.
Merrweather regarding Monday's claims bar date.
4-Dec-15 1.00 Emerson - Calls and emails to creditors and J. Merryweather in
advance of Monday's Claims Bar Date.
4-Dec-15 1.00 St Clarens - Calls and emails to creditors and J. Merryweather
in advance of Monday's Claims Bar Date.
7-Dec-15 0.80 General - Emails to and from creditors regarding various claims
processes as per J. Merryweather's request. Updating claims
database following claims bar date. Receiving telephone calls in
relation to claims processes.
11-Dec-15 0.60  Preparing received supporting documentation at J.
Merryweather's request.
17-Dec-15 1.00 Cedar - Preparing for Claims Process.
18-Dec-15 2.50 Cedar - Launching claims process, emails and telephone calls to
and from creditors.
21-Dec-15 0.50 Atala - Emails to and from creditors as per J Merryweather's
instructions,
ITOTAL 9.40 STEPHANIE WILLIAMS 1




Briarlane Rental Property Management Inc.
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85 Spy Court
Suite 100 Date Invoice #
Markham, Ontario 12/31/2015 21891
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
HST (ON) on sales 13.00% 650.00
Total $5,650.00
Payments/Credits $0.00
Balance Due $5,650.00
GST/HST No. 864340849







Schonfeld Inec.

Receivers+Trustees

January 28, 2016

Norma Walton, Ronauid Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #999
*INVOICE*
Re: Court Appointed Manager's account
To: Professional services rendered for the period January 1, 2016
to January 27, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Our fee: $ 38,460.00
HST @ 13% 4.999.80
Our fee $ 43,459.80
disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST 5,848.88
T2 filing fees - incl HST 4,293.79
courier charges incl HST 86.68
Total Fees and Disbursements I$ 53,689.15 |

S. Harlan Schonfeld CPA, CIRP 3.0 $600 $ 1,800.00
James Merryweather, CPA, CGA 775 . $450 $ 34,875.00
Stephanie Williams 11.9 $150 $ 1,785.00
TOTAL: 92.4 $ 38,460.00
H.S.T. #87283 8339 RT0001
Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
4 77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario k-

MS5K 1G8




Timedocket

S Harlan Schonfeld CPA, CIRP

ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013
Jan19-16  review motion material and comment 0.5
Jan21-16  review claim re Jarvis St & investigate circumstances 1.0
Jan25-16  conf call w/J Merryweather/M Dunn re various o/s issues

& issues report 15
[TOTAL HARLAN SCHONFELD 3.0]




Timedocket James Merryweather 57
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:
TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT
JAMES MERRYWEATHER, CPA, CGA
04-Jan-16 review banking, update cashflow; process GIC accounting;
update sales realization schedules; prepare draft T2 (QUE) 5.0
05-Jan-16 prepare draft T2s (RIV, WMH) 5.0
06-Jan-16 prepare draft T2s (WMH, LVL) 3.0
07-Jan-16 process AP: prepare draft T2s (LVL) 3.0
08-Jan-16 file returns (QUE, RIV); prepare draft Ts (RYA) 2.0
11-Jan-16 review banking, update cashflow; dealing w GICs; prepare
draft T2s (RYA); file T2 (LVL, WMH); review 2015 accounting,
orepare adiustments (ASC) 5.0
12-Jan-16 prepare draft T2s (RYG); deal w BL on year-end accounting
issues 4.0
14-Jan-16 prepare draft T2 (DUP, WES); dealing w claim issues 4.0
15-Jan-16 prepare draft T2s (DUPO; file T2 (RYA, RYG); dealing w
creditor claim correspondence 3.5
18-Jan-16 review banking, update cashflow; dealing w GST refunds;
prepare draft T2s (TWN); dealing w accounting issues 7.0
19-Jan-16 prepare draft T2 (EDY); corr w CRA re GST audit; tc w CRA;
review Motion material, provide comments; process AP 4.5
20-Jan-16 review 2015 acounting, prepare adjustments (BAN, HID, LVP,
RRH); dealing w tax issues; dealing w creditor issues 5.5
21-Jan-16 prepare draft T2s (SKY); dealing w GIC accounting; review
proofs of claim, issue notices of disaliowance, corr w
creditors: undate claims database 7.0
22-Jan-16 review proofs of claim; prepare notices of disaliowance; corr
w creditors; prepare issues report 25



Timedocket James Merryweather 58

ENGAGEMENT NAME DR. BERNSTEIN v WALTON

Insolvency Date:

25-Jan-16 review banking, update cashflow; file T2s (DUP, EDY, TWN,
WES); tc w CRA,; review 2015 accounting, prepare
adjustments (CIT); conf call w HS, MD; prepare proposed
dictrihiition 5.5

26-Jan-16 various corr w counsel; corr w creditor; review 2015
accounting, prepare adjustments (DEW, DOU, DUP) 6.0

27-Jan-16 review 2015 accounting, prepare adjustments (EDY, LBH,
LVL, NORY); dealing w claim issues 5.0

[ToTAL JAMES MERRYWEATHER 77.5]

Disbursements

Expense GST/HST Total
Courier to CRA (QUE, RIV) S 1383 S 1.80 $ 15.63
Courier to CRA (LVL, WMH) S 1439 S 1.87 §$ 16.26
Courier to CRA (RYA, RYG) S 1439 S 1.87 S 16.26
Courier to Briarlane S 1971 S 256 § 2227
Courier to CRA (DUP, EDY, TWN, WES) S 1439 S 187 $ 16.26
S 7671 § 9.97 $ 86.68
T2 filings - 2012 (9 @ 199.99) $1,799.91 $§ 233.99 $ 2,033.90
T2 filings - 2013 (10 @ 199.99) $1,999.90 $§ 259.99 $ 2,259.89
T2 filings - 2014 (0 @ 229.99) $ = 8 = 5 =
$3,799.81 S 493.98 S 4,293.79



Date

Hours Notes

4-Jan-16

11-Jan-16

13-Jan-16

14-Jan-16

15-Jan-16

18-Jan-16

19-Jan-16

20-Jan-16

21-Jan-16

21-Jan-16

22-Jan-16

22-Jan-16

22-Jan-16

22-Jan-16

25-Jan-16

0.50 09 Cedar - Reviewing emails and updating claims
database.

3.00 09 Cedar - Sending out reminder emails in advance
of claims bar date. Emails and telephone calls to
and from creditors regarding proof of claims.
Tracking received proofs of claim and creditor
responses in claims database.

1.30 09 Cedar - Receiving and responding to creditor
emails as per J. Merryweather's instructions.
Telephone calls to creditors as per J.
Merryweather's instructions.

0.30 09 Cedar - Telephone calls to creditors and emails
with J. Merryweather.

2.30 09 Cedar - Follow-up emails and telephone calls to
creditors advising/reminding of claims bar date.
Receiving and responding to creditor emails as per
J. Merryweather's instructions.

0.50 09 Cedar - Finalizing claims process for Claims Bar
Date. Responding to emails as per J.
Merryweather's instructions.

0.50 09 Cedar - Preparing claims bar emails to be sent
out 160120 and updating claims database.

0.20 09 Cedar - Sending out Claims Bar Emails to
creditors with GL balances that did not submit a
Proof of Claim.

0.30 09 Cedar - Email to creditor as per J.
Merryweather's instruction.

0.30 02 Atala - Emails to and from J. Merryweather
regarding Notices of Disallowances and creditor
responses.

0.30 09 Cedar - Email to creditor as per J.
Merryweather's instruction.

0.30 04 1780355 - Follow-up email to creditor as per J.
Merryweather's instruction.

0.80 02 Atala - Reviewing and issuing Notices of Dispute
as per J. Merryweather's instructions.

0.80 03 30A Hazelton - Reviewing and issuing Notices of
Dispute as per J. Merryweather's instructions.

0.50 01 General - General follow-up emails regarding
dispute notices and claims procedures with J.
Merryweather and creditors.

{TOTAL

11,90  STEPHANIE WILLIAMS
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Briarlane Rental Property Management Inc. l nvo i ce
85 Spy Court .
Suite 100 Date Invoice #
Markham, Ontario 13112016 22066
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
Back Charge of Rasha's Hours - Dec 08 2016 8 Hours 22.00 176.00
HST (ON) on sales 13.00% 672.88
Total $5,848.88
Payments/Credits $0.00
Balance Due $5.848.88

GST/HST No. 864340849







Schonfeld Inec.

Receivers+Trustees

March 2, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

*INVOICE*
Re: Court Appointed Manager's account

To:  Professional services rendered for the period January 28, 2016
to Februaryy 29, 2016 under the terms.of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets

Our fee:

HST @ 13%

Our fee

disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST
T2 filing fees - incl HST
travel
courier charges incl HST

Total Fees and Disbursements

Invoice #1001

$ 36,495.00
4,744 .35

$ 4123935

6,5607.67
2,135.60
1.003.70

79.79

|$ 50,966.11 |

S. Harlan Schonfeld CPA, CIRP 2.0 $600 $ 1,200.00
James Merryweather, CPA, CGA 77.0 $450 $ 34,650.00
Stephanie Williams 4.3 $150 $ 645.00
TOTAL: 83.3 $  36,495.00

H.S.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com

77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario

MSK 1G8




Timedocket S Harlan Schonfeld CPA, CIRP
ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013
TIME
DATE DESCRIPTION (hh/mm)
S. HARLAN SCHONFELD, CPA, CA CIRP
Feb29-16 reviewing N Walton motion material, draft 40th
Manager's report, and corresp and provide comments 2.0
[ToTAL HARLAN SCHONFELD 2.0]
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Timedocket James Merryweather 63
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:
TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT

JAMES MERRYWEATHER, CPA, CGA
28-Jan-16 review 2015 financials, prepare adjustments (QUE, RIV, RYA);

finalize accounting for assumed companies (BAN, HID);

porepare analvsis 6.0
29-Jan-16 review 2015 financials, prepare adjustments (RYG, SKY);

finalize accounting for assumed companies (HID, LVP, RRH);

review final statements; corr w creditor; dealing w claims

[IRNTT-1N 5.5
01-Feb-16 review banking, update cashflow; update fee allocation

scheule for Court report; prepare draft T2s (DEW) 4.5
02-Feb-16 prepare draft T2s (FRL); review proof of claim support and

correspondence; update claims database; corr w City of TO 3.5
03-Feb-16 prepare draft T2s (FRP, GLO); prepare GST refunds for

deposit; process payments to Applicant; dealing w vacancy

rebate issue (LVL) 4.5
04-Feb-16 prepare draft T2s (GLO, LBL); review accounting 3.5
05-Feb-16 file T2s (DEW, FRL, LBL, SKY) 15
08-Feb-16 review banking, update cashflow; prepare claims summary

for counsel; corr w creditors; dealing w proofs of claim;

review various accounting 4.5
09-Feb-16 review and update accounting 1.0
10-Feb-16 review accounting, prepare adjusting entries; review tax

issues; corr w creditor 9.0
11-Feb-16 tc w CRA; tc w City re vacancy rebate; prepare and review

accounting; corr w counsel 1.0
12-Feb-16 review Court materials; review draft report, provide

comments 15
16-Feb-16 review banking, update cashflow; dealing w tax refunds;

prepare acocunting; review Court report, provide comments;

tc w counsel: brepare Notice of Disallowance 5.5
17-Feb-16 dealing w City vacancy rebates; attend at Meridian; prepare

GST audit dispute; review Court filings; review financials 5.0




Timedocket James Merryweather 64
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

19-Feb-16 review Court report, provide comments; review tax
assessments; update fee allocation schedule; tc w counsel 4.0
23-Feb-16 review banking, update cashflow; prepare analysis of funding

and repayment; update fee allocations analysis; tc w
counsel; dealing w acocunting and tax issues; prepare

accointing records far Annlicant (RAN HID VP RIC) 6.5
24-Feb-16 prepare tax returns, submit to CRA; process payments re
Feb. 23 Order; update fee allocation analysis 2.5
25-Feb-16 update professional fee analysis; corr w counsel; process
payments re Order; file T2 (LVL, QUE, RIV) 55
29-Feb-16 review banking, update cashflow; attend to banking matters
re GICs; preapre claims summary, payment analysis; update
claims database 2.0
{toTAL JAMES MERRYWEATHER 77.0]
Disbursements
Expense GST/HST Total
Courier to Meridian S 1429 § 1.86 $ 16.15
Courier to CRA (DEW, FRL, LBL, SKY) S 1429 S 1.86 S 16.15
Courier to CRA (2) S 2858 S 372 5 32.30
Courier re: MTCC S 1344 S 175 § 15.19
Airfare $ 42025 $ 5463 $ 474.88
Hotel S 469.28 S 59.54 S 528.82
S 960.13 S 12336 $ 1,083.49
2 -T2 filings - 2012 @ 199.99 S 399.98 S 52.00 S 451.98
4 -T2 filings - 2013 @ 199.99 S 799.96 $ 103.99 $ 903.95
3 -T2 filings - 2014 @ 229.99 S 689.97 S 89.70 S 779.67
$1,889.91 $ 24569 $ 2,135.60




DATE

DESCRIPTION

TIME
(hh/mm)

STEPHANIE WILLIAMS

2-Feb-16

2-Feb-16

4-Feb-16

8-Feb-16

17-Feb-16

17-Feb-16

19-Feb-16

23-Feb-16

25-Feb-16

29-Feb-16

02 Atala - Emails to and from Creditors as per J.
Merryweather's direction.

04 1780355 - Emails to and from Creditors as per J.
Merryweather's direction.

04 1780355 - Emails to creditors as per J. Merryweather's
instructions.

09 Cedar - Email to City of Toronto Tax as per J.
Merryweather's request.

06 United Empire - Emails to creditors as per J.
Merryweather's instructions and emails to and from J.

Merryweather.

04 1780355 - Reviewing Notice of Dispute. Emails to creditors

as per J. Merryweather's instructions and emails to and from J.

Merryweather.

06 United Empire - Email to creditor as per J. Merryweather's
instruction.

06 United Empire - Emails with creditors as per J.
Merryweather's instructions.

Telephone call with J. Merryweather regarding Fox
Contracting Ltd and Cityview Industrial Ltd. Contacting Fox
Contracting Ltd. and determining current address and contact
in order to send latest cheque to. Emails to and from J.
Merryweather.

09 Cedar - Emails to and from J. Merryweather and email to
creditor regarding tax status as per J. Merryweather's
instruction.

0.3

0.3

0.3

0.3

0.5

0.5

0.3

0.3

0.9

0.6

[ToTAL

STEPHANIE WILLIAMS

4.3|
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Briarlane Rental Property Management Inc. | nvo i ce
85 Spy Court Date Invoice #
Suite 100
Markham, Ontario 2/29/2016 22251
L3R 474

Invoice To

Schonfeld Inc

77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower

Toronto, ON M5K 1G8

P.O. No. Terms Project
Description Qty Rate Amount
: Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
-and-Schedule C properties i (i
: Back Charge of Rasha Morkos hours Jan 28 to Feb 19 2016 345 22.00 759.00
HST (ON) on sales 13.00% 748.67
Total $6,507.67
Payments/Credits $0.00
Balance Due $6,507.67

GST/HST No. 864340849







Schonfeld Inec.

~ Receivers+Trustees

April 4, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #1006
*INVOICE*®
Re: Court Appointed Manager's account
To: Professional services rendered for the period March 1, 2016
to March 31, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Qur fee: $ 29,595.00
HST @ 13% 3.847.35
QOur fee $ 33,442.35
disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST 5,650.00
T2 filing fees - incl HST 4,790.97
travel -
courier charges incl HST 112.54
Total Fees and Disbursements |$ 43,995.86 |

S. Harlan Schonfeld CPA, CIRP 9.5 $600 $ 5,700.00
James Merryweather, CPA, CGA 52.0 $450 $ 23,400.00
Stephanie Williams 3.3 $150 $ 495.00
TOTAL: 64.8 $ 2959500

H.S.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario &g
M5K 1G8




Timedocket

S Harlan Schonfeld CPA, CIRP

ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013
Mar3-16 banking, distribute Park Lane proceeds - Order; deal
w/Manager's motion material 1.0
Mar4-16  review Factums from Applicants and Delong's; review N
Walton motion material re-Recusal motion; banking and
distribute funds to Ira Smith - Order; 2.0
Mar9-16  review Factum and draft Factum in support of Marl0 &
Mar15 hearings; 0.5
Marl0-16 attend Recusal hearing; deal w/rescheduling Mar15-16
hearing; 2.5
Mar16-16 deal w/HST refunds fromCRA for various companies and
deposit; 1.0
Mar18-16 conf call w/Goodmans & Merryweather; deal w/draft
Manager's report 1.5
Mar30-16 finalize and sign 41st Manager's report 1.0
[ToTAL HARLAN SCHONFELD 9.5]
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Timedocket James Merryweather 69
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT

JAMES MERRYWEATHER, CPA, CGA
1-Mar-16 tc w counsel; review draft report, provide comments; dealing

w Feb. 23 Order; prepare charts for report; file T2 (RYG);

finalize and submit GST appeal (FRP); process accounting

4.0

2-Mar-16 file T2 (WMH); tc w CRA re GST audit; prepare GST analysis,

fiule returns (various); review Court report; tc w counsel 4.0
3-Mar-16 prepare and file T2s (RDD, RDL); review GST issue re Dupont;

corr w counsel 4.5
4-Mar-16 review various legal documents, provide comments; dealing

w accounting 1.0
7-Mar-16 review banking, update cashflow; review Court materials,

provide comments; prepare and file T2s (DEW, DUP, EDY,

FRP. GLO. WES): dealing w creditor issues 4.5
8-Mar-16 prepare and file T2 (TWN); prepare GST analysis, file returns

{various); tc w CRA: corr w counsel re Court 4.0
9-Mar-16 prepare GST analysis, file returns (various); review Court

materials, provide comments; tc w CRA re GST; dealing w

propertv tax issue 2.5
14-Mar-16 review banking, update cashflow; prepare and file GST

returns (Schedule C); tc w CRA; corr w counsel 3.5
15-Mar-16 prepare and file T2s (SAL); tc w CRA 3.0
16-Mar-16 prepare and file T2s (TIS); tc w CRA; corr w counsel; dealing

w realty tax rebate issue; prepare accounting re GST refunds

4.5

17-Mar-16 dealing w outstanding issues re claims process, other issues;

tc w CRA; prepare info for GST audit; dealing w fee

allocation; update sales realization schedule; review GST

icciieg (Sch ) 3.0
18-Mar-16 prepare tax returns, send to CRA; conf call w counsel; dealing

w Sch C claims process; dealing w settlement issue; banking

and tax payment; REVIEW DRAFT Court report, provide

romments 4.0

21-Mar-16 review banking, update cashflow; attend to banking matters 0.5



Timedocket James Merryweather 70
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:
22-Mar-16 review Court report, provide comments and schedules; file
T2 (RYA); update fee allocation schedule; tc w CRA re GST
issues 3.5
24-Mar-16 prepare and file GST returns (Jan/Feb);prepare and submit
documents for GST audits; dealing w GICs, tax refunds; tc w
CRA 3.0
28-Mar-16 review banking, update cashflow; update GIC accounting;
corr w counsel 0.5
30-Mar-16 review Court report, provide charts, comments; prepare
docs for GST audit; tc w CRA (various) 15
31-Mar-16 prepare letter and docs for GSST audit 0.5
ITOTAL JAMES MERRYWEATHER 52.(”
Disbursements
Expense GST/HST Total
Courier to CRA (2) $ 2858 § 372 § 3230
Courier to CRA S 1416 S 1.84 § 16.00
Courier to CRA (4 packages) $ 2686 S 349 § 3035
Courier to CRA (2) 5 328 5 161 $ 33.89
s =
S 10188 S 10.66 § 11254
6 - T2 filings - 2012 @ 199.99 $1,199.94 $ 15599 $ 1,355.93
6 - T2 filings - 2013 @ 199.99 $1,199.94 $ 15599 $ 1,355.93
8 -T2 filings - 2014 @ 229.99 $1,839.820 § 12398 § 2,079.11
$4,239.80 $ 551.17 S 4,790.97



Date Hours Notes
07-Mar-16 1.10 Emails to and from creditors regarding Proof of Claims
and emails to Tax Department as per J. Merryweather's
instructions. Responding to Creditors' counsel's emails
and telephone
calls as per J. Merryweather's instructions as it relates to
Prince Edward Properties.
16-Mar-16 0.50 Email and telephone call with C. Pretty regarding tax
appeals.
17-Mar-16 0.50 Call with City of Toronto regarding Tax credits and
follow-up email to J. Merryweather.
22-Mar-16 0.40 Emails to and from creditors as per J. Merryweather's
instructions.
22-Mar-16 0.40 Emails to and from creditors as per J. Merryweather's
instructions.
22-Mar-16 0.40 Emails to and from creditors as per J. Merryweather's
instructions.
|TOTAL 3.30 STEPHANIE WILLIAMS
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Briarlane Rental Property Management Inc. I nvo i ce
85 Spy Court .
Suite 100 Date Invoice #
Markham, Ontario 3/31/2016 22515
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
HST (ON) on sales 13.00% 650.00
Total $5,650.00
Payments/Credits $0.00
Balance Due $5.650.00

GST/HST No. 864340849







Schonfeld Inec.

Receivers+Trustees

May 3, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

*INVOICE*
Re: Court Appointed Manager's account

To: Professional services rendered for the period April 1, 2016
to April 30, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets

Our fee:

HST @ 13%

Our fee

disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST
T2 filing fees - incl HST
courier charges incl HST

Total Fees and Disbursements

Invoice #1010

$

16,950.00

2,203.50

T ————

$

19,1563.50

5,650.00
1,819.22
109.83

B

26,732.55 |

S. Harlan Schonfeld CPA, CIRP 45 $600 $ 2,700.00
James Merryweather, CPA, CGA 31.0 $450 $ 13,950.00
Stephanie Williams 2.0 $150 $ 300.00
TOTAL: 37.5 $ 16,950.00
H.S.T. #87283 8339 RT0001
Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldine.com
77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario 8

MS5K 1G8




Timedocket

S Harlan Schonfeld CPA, CIRP

ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013

Aprl5-16 review draft report and comment 0.5
Apr21-16  review amended report 0.5
Apr25-16  review corresp to H Cohen & Queen St E purchaser and

comment and reply, various emails 1.0

Apr27-16  review Applicants Responding Factum & reply 1.0
Apr29-16 review Factum from Respondents 1.0
Apr30-16 finalize and sign 42nd report 0.5
[ToTaL HARLAN SCHONFELD 4.5]

74



Timedocket James Merryweather
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

75

TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT

JAMES MERRYWEATHER, CPA, CGA
05-Apr-16 review banking, update cashflow; dealing w GIC investments

and accounting; corr w creditor; process AP; dealing w GST

refunds 3.0
07-Apr-16 dealing w tax issues; attend at Meridian; prepare accounting

for GICs; update cashflow projections; set up direct deposit

w CRA for all Sch B combnanies 3.0
11-Apr-16 review banking, update cashflow; prepare and file T2s (RDD,

RDL); review tax issues 3.0
13-Apr-16 review draft Court report, provide comments; prepare docs

for CRA audit, send to CRA 15
15-Apr-16 tc w CRA,; prepare docs for various audits, send to CRA;

prepare GIC accounting; review draft report, provide

comments and schedules 3.5
18-Apr-16 review banking, update cashflow; review report, provide

comments, schedules, sign report; prepare docs for CRA

audit 2.0
21-Apr-16 prepare and file T2; corr w CRA re tax issues; dealing w GST

refunds; review amended report, sign report 2.5
22-Apr-16 corr w creditor, prepare notice of disallowance; tc w CRA;

update claims schedule 15
25-Apr-16 reiew banking, update cashflow; corr w counsel, review docs

1.0

27-Apr-16 dealing w GST refunds; prepare and file T2 (FRL, LBL, SAL);

prepare info for GST audits 4.0
28-Apr-16 prepare and file T2 (TIS); prepare analysis of professional

fees and related tax issues; prepare docs for CRA audit 3.0
29-Apr-16 prerpare GST returns, file same (Sch B); tc and corr w

counsel; analysis of proposed distribution 2.5



Timedocket James Merryweather 76
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:
30-Apr-16 review priority issues re claims process; prepare amended
schedule for report 0.5
ITOTAL JAMES MERRYWEATHER 31.0|
Disbursements
Expense GST/HST Total
Courier to CRA S 1446 S 1.84 §  16.00
Courier to Briarlane $ 1416 $ 1.84 $  16.00
Courier to CRA S 1057 S 137 § 11.94
Courier to CRA S 1416 S 184 S 16.00
Courier to CRA (2) S 3228 § 161 S 33.89
Courier to CRA S 1416 S 1.84 $§ 16.00
S 3
S 9949 S 1034 $ 109.83
0 - T2 filings - 2012 @ 199.99 $ = 5 - S =
0 - T2 filings - 2013 @ 199.99 S - 5 - 3 -
7 -T2 filings - 2014 @ 229.99 $1,60993 $ 209.29 §$ 1,819.22
$1,609.93 § 209.29 $ 1,819.22



Date

Hours Notes

8-Apr-16

18-Apr-16

26-Apr-16

29-Apr-16

0.50 Telephone calls to and from Ministry of

0.50

0.50

0.50

Finance regarding SRT's involvement with
Front Church and emails to and from J.
Merryweather regarding same.

Emails to and from J. Merryweather and
emails to and from creditors as per J.
Merryweather's instructions.

Telephone call with J. Merryweather. Issuing
Notice of Disallowance as per J.
Merryweather's instructions.

Emails from and to creditors as per J.
Merryweather's instructions.

[ToTAL

2.00

STEPHANIE WILLIAMS

7
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Briarlane Rental Property Management Inc. I nvo i ce
85 Spy Court
Suite 100 Date Invoice #
Markham, Ontario 43012016 22696
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
HST (ON) on sales 13.00% 650.00
Total $5,650.00
Payments/Credits $0.00
Balance Due $5.650.00

GST/HST No. 864340849







Schonfeld Inec.

Receivers+Trustees

June 2, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #1015
*INVOICE~*
Re: Court Appointed Manager's account
To: Professional services rendered for the period May 1, 2016
to May 31, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Our fee: $ 12,180.00
HST @ 13% 1.583.40
Our fee $ 13,763.40
disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST 5,650.00
T2 filing fees - incl HST 259.89
courier charges incl HST 32.06
Total Fees and Disbursements |$ 19,705.35 |

S. Harlan Schonfeld CPA, CIRP 45 $600 $ 2,700.00
James Merryweather, CPA, CGA 20.0 $450 $ 9,000.00
Stephanie Williams 3.2 $150 $ 480.00
TOTAL: 27.7 $ 12.180.00

H.S.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
4z 77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario
i M5K 1G8




Timedocket S Harlan Schonfeld CPA, CIRP
ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013

May2-16  review motion material, t/w Merryweather & Goodmans
to prepare for Motion for Fee Allocation approval and
other relief 25

May3-16  attend motion and hearing and discuss outcome
w/Merryweather & Goodmans 2.0

[roTaL HARLAN SCHONFELD 4.5

80




Timedocket James Merryweather 81
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT
JAMES MERRYWEATHER, CPA, CGA
02-May-16 review banking, update cashflow; process AP; conf call w
counsel re reports; prepare amended schedule; tc w CRA re
GST issues: review legal docs 3.0
06-May-16 dealing w accounting issues; renewing and investing GICs;
prepare GST analysis, file returns (Sch C); tc w CRA; prepare
docs for CRA audit 2.5
16-May-16 review banking, update cashflow; prepare accounting for
GICs, GST refunds; review draft report 2.5
18-May-16 finalize report; tc w CRA; prepare settlement re Peel
Educational 15
20-May-16 prepare settlement docs and cheques; attend at Gowlings;
attend at Meridian; prepare legal fee analysis re: LZ/LW 3.0
24-May-16 review banking, update cashflow; deal w GICs - investing and
accounting; prepare fee analysis; corr w counsel; tc w CRA re
GST issue 3.5
26-May-16 prepare and file T2 (FRP) 15
27-May-16 prepare documents for GST audit; dealing w GIC issuesl
prepare and file April/May GST returns 2.5
|[ToTAL JAMES MERRYWEATHER 20.0}
Disbursements
Expense GST/HST Total
Courier to Briarlane S 1419 S 1.84 $§ 16.03
Courier to CRA $ 1419 S 184 $  16.03
$ _
$ -
S 2
S 28.38 S 368 §$ 32.06
0 - T2 filings - 2012 @ 199.99 5 = 5 - B =
0 - T2 filings - 2013 @ 199.99 $ = .8 - $ -
1 - T2 filings - 2014 @ 229.99 $ 22999 § 2990 S 259.89
$ 22999 S 29.90 § 259.89




Date

Hours Notes

3-May-16

10-May-16

10-May-16

14-May-16

16-May-16

18-May-16

20-May-16

0.30 Email exchange with J. Merryweather regarding
updated status on Claims procedure. Making notes
in preparation for creditor emails and calls.

0.50 06 United Empire - Telephone call with CRA and
follow-up emails with J. Merryweather and H.
Schonfeld.

0.30
09 Cedar - Telephone call with creditor follow-up
on status and looking for an update. Provided latest
update as per J. Merryweather's instructions.

0.80 Reviewing creditor email and preparing and
sending email to J. Merryweather regarding same.
Attempting to access Schonfeld network and email
to SRT IT regarding same.

0.50 Email exchange with J. Merryweather regarding
CRA call and other creditor inquiry emails. Emails
and telephone calls to Creditors as per J.
Merryweather's instructions.

0.50 04 1780355 - Responding to creditor emails as per
J. Merryweather's instructions.

0.30 02 Atala - Responding to creditor emails as per J.
Merryweather's instructions.

[ToTAL

3.20 STEPHANIE WILLIAMS
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Briarlane Rental Property Management Inc. I nvoi ce
85 Spy Court ey
Suite 100 Date nvoice
Markham, Ontario 5/26/2016 2286
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON MSK 1G8
P.0O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5.000.00
and Schedule C properties
Reimbursement of Rasha's hours 22.00 154.00
HST (ON) on sales 13.00% 670.02
Total $5.824.02
Payments/Credits $0.00
Balance Due $5.824.02

GST/HST No. 864340849







July 5, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

*INVOICE*

Re: Court Appointed Manager's account

To: Professional services rendered for the period June 1, 2016

to June 30, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets

Our fee:

HST @ 13%

Our fee

disbursements: Briarlane Management Fee for
maintaining books for Sch Band C
properties - incl HST
travel
courier charges incl HST

Total Fees and Disbursements

Invoice #1020

$ 22.920.00
2.979.60

$ 25,899.60

6.507.67
1,551.18
16.07

I$ 3397452

S. Harlan Schonfeld CPA, CIRP 7.0 $600 $ 4,200.00
James Merryweather, CPA, CGA 41.0 $450 $ 18,450.00
Stephanie Williams 1.8 $150 3 270.00
TOTAL: 49.8 $ _22920.00
H.S.T. #87283 8339 RT0001
Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario ey

MS5K 1G8




Timedocket S Harlan Schonfeld CPA, CIRP

ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013

TIME
DATE DESCRIPTION (hh/mm)

S. HARLAN SCHONFELD, CPA, CA CIRP

Jun3-16 attend in Court 6.5
Jun281-6  review draft report and comment 0.5
[roTAL HARLAN SCHONFELD 7.0]
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Timedocket James Merryweather 86
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT
JAMES MERRYWEATHER, CPA, CGA
01-Jun-16 review banking, update cashflow; prepare accounting;
prepare cash and investment holdings; dealing w ND claims 3.5
02-Jun-16 prepare accounting; process AP; dealing w GICs and trust
funds 1.0
03-Jun-16 attend at Court 6.5
09-Jun-16 review banking, update cashflow; prepare accouting for GICs,
tax rebates; prepare fee allocation analysis 25
14-Jun-16 review banking, update cashflow; GIC accounting; process
AP; prepare accounting for May 1.5
16-Jun-16 prepare accounting for banking; prepare fee allocation
analysis and entries for financials 3.5
20-Jun-16 review banking, update cashflow; prepare draft financials
(2015) for various companies 3.0
21-Jun-16 prepare draft financials (2015) for various companies 4.5
22-Jun-16 prepare draft financials (2015) for various companies;
prepare inter-company tax schedules 4.5
24-jun-16 prepare and file GST returns (Sch C); prepare GIC and
banking accounting; prepare fee allocation analysis; corr w
CRA: prepnare adiustments to financials 5.0
27-Jun-16 review banking, update cashflow; dealing w GIC investments;
prepare draft financials and adjustments, analysis of same
4.5
28-Jun-16 review draft report and schedules, sign same; corr w BL re
accounting issues 0.5
30-Jun-16 dealing w GICs and related accounting 0.5
|[ToTAL JAMES MERRYWEATHER 41.0|
Disbursements
Expense GST/HST Total
Courier to Briarlane S 1422 S 1.85 §  16.07
Airfare S 51425 § 66.85 S 581.10
Airfare-change flight re Court date change (Mar. to Apr.) $ 15000 5 1050 § 1659.50
Airfare-change flight re Court date change (Apr. to Jun) $ 15000 $ 1950 $ 169.50
Hotel S 55848 5 72.60 S 631.08
$1,386.95 $ 180.30 $ 1,567.25



Date

Hours

Notes

3-Jun-16

10-Jun-16

13-Jun-16

1.00

0.30

0.50

Telephone calls from and to Ministry of
Finance regarding Front Church.
Reviewing past correspondence with
Ministry of Finance. Emails to and from
J. Merryweather and email to Ministry
of Finance as per J. Merryweather's
instructions.

02 Atala - Responding to Creditor
emails as per J. Merryweather's
instructions.

Receiving a call from a Real Estate
agent regarding Don Mill, emails to and
from J. Merryweather regarding same.
Further telephone discussion with the
Real Estate agent regarding his inquiry
as per J. Merryweather's instructions.

{toTAL

1.80

STEPHANIE WIILIAMS
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Briarlane Rental Property Management Inc. |nvoice
85 Spy Court .
Suite 100 Date Invoice #
Markham, Ontario 6/30/2016 23054
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
Reimbursement of Rasha's hours 27.5 22.00 605.00
HST (ON) on sales 13.00% 728.65
Total $6,333.65
Payments/Credits $0.00
Balance Due $6.333.65

GST/HST No. 864340849







Schonfeld Inec.

Receivers+Trustees

August 3, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #1025
*INVOICE*
Re: Court Appointed Manager's account
To: Professional services rendered for the period July 1, 2016
to July 31, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Our fee: $ 11,085.00
HST @ 13% 1,441.05
Our fee $ 12,526.05
disbursements: Briarlane Management Fee for
maintaining books for Sch Band C
properties - incl HST 5,650.00
courier charges incl HST 14.63
Total Fees and Disbursements |$ 18,190.68 |

S. Harlan Schonfeld CPA, CIRP 1.5 $600 $ 900.00
James Merryweather, CPA, CGA 21.5 $450 $ 9,675.00
Stephanie Williams 3.4 $150 $ 510.00
TOTAL: 26.4 $ 1108500

H.S.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
4 77 King Street West, Suite 3000, P O Box 95, Toronte, Ontario @
MS5K 1G8




Timedocket S Harlan Schonfeld CPA, CIRP 90
ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013
TIME
DATE DESCRIPTION (hh/mm)

S. HARLAN SCHONFELD, CPA, CA CIRP
July 6-16  banking and mail 0.5
July 21-16  deal w/HST refunds and banking 0.5
July 27-16 to prepare and distribute funds to Bernstein (Donalda and

Bannockburn) 0.5

[TOTAL HARLAN SCHONFELD 1.5




Timedocket James Merryweather 91
ENGAGEMENT NAME  DR. BERNSTEIN v WALTON
Insolvency Date:

TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT
JAMES MERRYWEATHER, CPA, CGA
05-Jul-16 review banking, update cashflow; dealing w claims issues;
process AP 1.5
11-Jul-16 review banking, update cashflow; dealing w GIC investing
and accounting; prepare docs for GST audit; prepare
distribution for ND: prepare and file GST returns (Sch B) 4.5
14-Jul-16 prepare and file GST returns; prepare cheques and letter for
ND distribution 2.0
18-jul-16 review banking, update cashflow; prepare and file GST
returns 2.0
19-Jul-16 prepare and file GST returns; tc w CRA 0.5
21-Jul-16 prepare and file GST returns (Sch C); tc w CRA; prepare tax
schedule; prepare draft T2 (ASC) 3.0
25-Jul-16 review banking, update cashflow; dealing w GIC investing
and accounting 1.0
26-Jul-16 prepare draft T2s (various); tc w WM mortgagee; dealing w
GST issue 4.0
29-Jul-16 prepare draft T2 (various); update GIC accounting 3.0
[ToTAL JAMES MERRYWEATHER 21.5}
Disbursements
Expense GST/HST Total
Courier to CRA S 128308 1.80 $§ 14.63

S -

$ 1283 S 1.80 S 14.63




Date

Hours

Notes

5-Jul-16

8-Jul-16

11-Jul-16

21-Jul-16

22-Jul-16

22-Jul-16

1.00

0.30

1.00

0.50

0.30

0.30

Updating Northern Dancer creditors
with expected Court Date regarding
possible payment of claims.
Confirming additional address in
preparation for Northern Dancer
potential claim payment.

Discussions and emails with creditors
regarding Northern Dancer. Updating
claims database and emails back and
forth with J. Merryweather.
Telephone calls with with creditor and
email to J. Merryweather regarding the
same.

Following up and calling Northern
Dancer creditor as per J.
Merryweather's instructions.

09 Cedar - Responding to creditor
inquiries as per J. Merryweather's
instructions.

[ToTAL

3.40

STEPHANIE WIILIAMS |
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Briarlane Rental Property Management Inc. l nvo i ce
85 Spy Court
Suite 100 Date Invoice #
Markham, Ontario 7/31/2016 23274
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
HST (ON) on sales 13.00% 650.00
Total $5,650.00
Payments/Credits $0.00
Balance Due $5,650.00

GST/HST No. 864340849







Schonfeld Inec.

Receivers+Trustees

September 2, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #1035
*INVOICE*
Re: Court Appointed Manager's account
To: Professional services rendered for the period August 1, 2016
to August 31, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Our fee: $ 3.675.00
HST @ 13% 477.75
Our fee $ 415275
disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - inct HST 5,650.00
courier charges incl HST 40.00
Total Fees and Disbursements |$ 9,842.75 |

S. Harlan Schonfeld CPA, CIRP 0.5 $600 $ 300.00
James Merryweather, CPA, CGA 7.5 $450 $ 3,375.00
TOTAL: 8.0 $ 3,675.00

H.S.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario K8
M5K 1G8




Timedocket S Harlan Schonfeld CPA, CIRP
ENGAGEMENT NAME: Dr. Bernstein v Walton
Date: September 20, 2013
TIME

DATE DESCRIPTION (hh/mm)
S. HARLAN SCHONFELD, CPA, CA CIRP
Aug 18-16 call w/M Dunn re various motions and next steps 0.5
ITOTAL HARLAN SCHONFELD 0.5|
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Timedocket James Merryweather 96
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT
JAMES MERRYWEATHER, CPA, CGA
02-Aug-16 review banking, update cashflow; process AP; review legal
issue; prepare draft T2 (various) 2.5
08-Aug-16 review banking, update cashflow; update GIC and banking
accounting; update fee analysis 1.0
17-Aug-16 review banking, update cashflow; dealing w realty tax issues;
dealing w creditor issues 1.0
22-Aug-16 review banking, update cashflow; prepare monthly
accounting 1.0
29-Aug-16 reiew banking, updatye cashflow; prepare draft T2 1.5
31-Aug-16 dealing w City of Toronto re realty tax rebates 0.5
lToTAL JAMES MERRYWEATHER 7.5]
Disbursements
Expense GST/HST Total
3 E
$ i
$ -
$ - & - B .
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Briarlane Rental Property Management Inc. l nvo i ce
85 Spy Court _
Suite 100 Date Invoice #
Markham, Ontario 8/31/2016 23514
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
HST (ON) on sales 13.00% 650.00
Total $5,650.00
Payments/Credits $0.00
Balance Due $5.650.00

GST/HST No. 864340849







Schonfeld Inec.

Receivers+Trustees

October 3, 2016

Norma Walton, Ronauld Walton

The Rose & Thistle Group Ltd. and
Eglinton Castle Inc.; and those
Corporations listed on Schedule "B"

of an Order made on November 5, 2013
30 Hazelton Avenue

Toronto, ON M5R 2E2

Invoice #1040
*INVOICE*
Re: Court Appointed Manager's account
To:  Professional services rendered for the period September 1, 2016
to September 30, 2016 under the terms of an Order dated
November 5, 2013 and August 12, 2014 as amended appointing
Schonfeld Inc. Manager, as detailed in the attached timedockets
Our fee: $ 35.475.00
HST @ 13% 4611.75
Our fee $ 40,086.75
disbursements: Briarlane Management Fee for
maintaining books for Sch B and C
properties - incl HST 6,341.56
travel expenses - incl HST 1,224 .41
T2 filing fees - incl HST 6,757.11
courier charges incl HST 56.11
Total Fees and Disbursements 1$ 54,465.94 |

S. Harlan Schonfeld CPA, CIRP 4.0 $600 $ 2,400.00
James Merryweather, CPA, CGA 73.5 $450 $ 33,075.00
Stephanie Williams 5.3 $150 3 795.00
TOTAL: 77.5 $__35475.00

H.S.T. #87283 8339 RT0001

Tel. 416.862.7785 Fax. 416.862-2136
info@schonfeldinc.com
77 King Street West, Suite 3000, P O Box 95, Toronto, Ontario
M5K 1G8




Timedocket S Harlan Schonfeld CPA, CIRP
ENGAGEMENT NAME: Dr. Bernstein v Walton

Date: September 20, 2013
TIME
DATE DESCRIPTION (hh/mm)

S. HARLAN SCHONFELD, CPA, CA CIRP
Sep13-16  conf call w/Goodmans & Merryweather - court report and

other issues 1.0
Sept26-16 review court decisions; banking of HST refunds for the

month 1.5
Sep28-16  conf call w/Goodmans & Merryweather - various issues re -

distributions 1.5

{ToTAL HARLAN SCHONFELD

4.0}
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Timedocket James Merryweather
ENGAGEMENT NAME DR. BERNSTEIN v WALTON
Insolvency Date:

100

TIME HOURLY
DATE DESCRIPTION (hh/mm) RATE AMOUNT

JAMES MERRYWEATHER, CPA, CGA
01-Sep-16 prepare draft T2; prepare schedule for proposed payments

re Schedule C claim process 2.0
02-Sep-16 prepare for proposed distribution; AP analysis; process AP 2.0
06-Sep-16 review banking, update cashflow; prepare distribution

analysis for proposed payout; update AP 2.0
07-Sep-16 prepare accounting and schedules for tax returns; prepare

and file T2s (2015) 4.5
08-Sep-16 prepare and file T2s (2015) 2.0
09-Sep-16 prepare and file T2s (2015); update fee analysis and

schedules for Court 4.0
12-Sep-16 review banking, update cashflow; prepare updated

allocation schedules; review Court report, provide

comments: brepare and file T2s (2015) 3.5
13-Sep-16 prepare and file T2s (2015); conf call w HS, counsel; review

and sign Court report; analysis of Sch C tax issues and

potential recoveries 5.5
14-Sep-16 prepare and file T2s(2015); corr w counsel re Court 3.5
15-Sep-16 prepare and file T2s (2015); tc w counsel; prepare

accounting; prepare fee allocation analysis; prepare fee

funding analvsis 4.5
16-Sep-16 attend at Court; prepare Schedule C distribution; finalize fee

allocation schedules and accounting; prepare y/e accounting

6.5

19-Sep-16 review banking, update cashflow; prepare dpcuments for Sch

C distribution; prepare accounting re: fee allocations;

investing and redeeming GICs and related issues; accounting

and analvsic 7.0
20-Sep-16 prepare and file T2s (2015); dealing w GICs and accounting;

prepare final accounting for assumed companies; tc w

counsel 5.0
21-Sep-16 dealing w GICs and accounting; finalize accounting for

auumes companies; tc w counsel; filing GST returns 4.0



Timedocket

James Merryweather

ENGAGEMENT NAME DR. BERNSTEIN v WALTON

Insolvency Date:

101

22-Sep-16 dealing w accounting and tax issues; prerpare and file T2s
(2015); prepare and file GST returns (2015); 4.0
23-Sep-16 prepare and file T2; prepare GST analysis; banking re fees 2.0
26-Sep-16 review banking, update cashflow; banking re fees; review
Court decision re: next steps; prepare distribution to Sch C
creditors: analvsis of oreferred share issues: 6.0
28-Sep-16 dealing w banking issues; prepare GST analysis, file appeal; tc
and corr w CRA; conference call w HS, counsel 4.5
29-Sep-16 dealing w banking issues; prepare information for Court
report; dealing w claim issue 1.0
{ToTAL JAMES MERRYWEATHER 73.5)
Disbursements
Expense GST/HST Total
Airfare S 50125 S 7469 S 57594
Hotel S 57387 S 7460 S 64847
Courier to DOJ $ 1426 S 1.85 $§ 16.11
$ -
$1,089.38 $§ 151.14 S 1,240.52
0 - T2 filings - 2012 @ 199.99 $ - 8 = 5 .
0 - T2 filings - 2013 @ 199.99 S - S - 8 :
0 - T2 filings - 2014 @ 229.99 $ - 5 - B -
26 - T2 filings - 2015 @ 229.99 $5,979.74 § 77737 S 6,757.11
$5,979.74 § 777.37 $ 6,757.11



Date

Hours

Notes

17-Aug-16

16-Sep-16

16-Sep-16

16-Sep-16

16-Sep-16

16-Sep-16

19-Sep-16

0.50

0.80

0.80

0.80

0.80

0.80

0.80

02 Atala Investments - Emails to
creditors as per J. Merryweather's
instructions.

02 Atala Investment - Emails to and
from creditors regarding approved
payments as per J. Merryweather's
instructions.

03 30A Hazelton - Emails to and from
creditors regarding approved payments
as per J. Merryweather's instructions.

04 1780355 - Emails to and from
creditors regarding approved payments
as per J. Merryweather's instructions.

08 St Clarens - Emails to and from
creditors regarding approved payments
as per J. Merryweather's instructions.

09 Cedar - Emails to and from creditors
regarding approved payments as per J.
Merryweather's instructions.

01 General - Tracking address
confirmation responses and updating J.
Merryweather and the Claims Database
as per J. Merryweather's instructions.

[TOTAL

5.30

STEPHANIE WIILIAMS
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Briarlane Rental Property Management Inc. I nvo i ce
85 Spy Court
Suite 100 Date Invoice #
Markham, Ontario 9/30/2016 23724
L3R 474
Invoice To
Schonfeld Inc
77 King St. West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
P.O. No. Terms Project
Description Qty Rate Amount
Management Fees for maintening the books for all the Schedule B 5,000.00 5,000.00
and Schedule C properties
Reimbursement of Rasha's hours Sep 19, 21 & 22 (8.50 hours Each 25.5 24.00 612.00
Day)
HST (ON) on sales 13.00% 729.56
Total $6,341.56
Payments/Credits $0.00
Balance Due $6,341.56
GST/HST No. 864340849
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties Ltd.

DBDC Fraser Lands Ltd.

DBDC Queen’s Corner Ltd.

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

DBDC Global Mills Ltd.

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

DBDC Weston Lands Ltd.

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

DBDC Richmond Row Holdings Ltd.
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SCHEDULE “B” COMPANIES
Twin Dragons Corporation

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

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

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.

Northern Dancer Lands Ltd.
Dupont Developments Ltd.

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

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

Weston Lands Ltd.

Double Rose Developments Ltd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

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

Richmond Row Holdings Ltd.
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31. El-Ad Limited
32. 165 Bathurst Inc.
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SCHEDULE “C” PROPERTIES

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario

107



DBDC SPADINALTD., etal
Applicants

NORMA WALTON, et al
Respondents

108

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

6616201

ONTARIO
SUPERIOR COURT OF JUSTICE
Commercial List

Proceeding commenced at Toronto

AFFIDAVIT OF SERVICE OF
S. HARLAN SCHONFELD
(Sworn October 13, 2016)

GOODMANS LLP

Barristers & Solicitors

Bay Adelaide Centre

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

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

Lawyers for The Manager
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Court File No.: CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO

Applicants
and

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

Respondents
and

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

AFFIDAVIT OF BRIAN EMPEY
(Sworn October 13, 2016)

I, BRIAN EMPEY, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am a partner with the law firm of Goodmans LLP (*Goodmans”), counsel for
Schonfeld Inc. (the “Manager”) in its capacity as Court-appointed manager of the companies
listed at Schedule “B” to the Order of Justice Newbould dated November 5, 2013 and in its
capacity as Court-appointed receiver/manager of the properties listed at Schedule “C” to the
Judgment and Order of Justice Brown dated August 12, 2014. Since January 31, 2014 (when
Fred Myers was appointed a Judge of the Superior Court), | have been the lawyer at Goodmans
with overall responsibility for this file. As such, | have knowledge of the matters hereinafter

deposed to.

2. Attached hereto and marked as Exhibits “A” — “J” is a copy of each invoice rendered by

Goodmans to the Manager in respect of the period from November 1, 2015 to September 30,
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Goodman

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

112

Barristers & Solicitors

LLP Bay Adelaide Centre
S 333 Bay Street, Suite 3400

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

November 30, 2015

ATTENTION: S. Harlan Schonfeld

Re: Manager

OUR FILE NO. SFDI 140074

OUR INVOICE NO. 656461
GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

11/01/15
11/02/15

11/03/15
11/03/15

11/04/15
11/04/15

11/05/15

11/05/15

11/06/15

TKID

MSD
BFE

MSD
JRK

BFE
JRK

MSD

BFE

KEH

Hours

1.20
.30

.50
2.10

.20
.80

.80

1.20

.20

Description

Revising fee allocation methodology and fee approval motion.

Reviewing emails from parties; telephone conference with M. Dunn re:
Walton request, Grossman request, Receiver (Ira Smith) discharge.

Reviewing dockets for fee allocation; instructing R. Kim re: same.

Meeting with M. Dunn re: fee allocation spreadsheet; revising fee allocation
spreadsheet per M. Dunn's instructions.

Reviewing letter from R. Fisher.

Meeting with M. Dunn re: cost spreadsheet; revising spreadsheet per M.
Dunn's instructions; drafting email correspondence to M. Dunn re: same.

Revising fee allocation spreadsheet; telephone call with J. Merryweather;
telephone call with D. Glatt and P. Veel.

Telephone conference with M. Dunn and email correspondence to R. Fisher in
response to her letter of November 4; email correspondence to R. Fisher in
response to her further emails of November 5; reviewing and commenting on
fee affidavit.

Receipt of emails and discussions with G. Lauzon re: realty tax arrears at Unit



Date

11/09/15
11/09/15

11/10/15

11/10/15

11/10/15

11/11/15

11/12/15

11/13/15

11/14/15
11/16/15
11/16/15
11/16/15

11/18/15

11/23/15

11/23/15

11/23/15
11/25/15

TKID

MSD
BFE

MSD

GLL

GLL

BFE

BFE

BFE

MSD
MSD
BFE

GLL

MSD

MSD

BFE

GLL
MSD

Hours

.70
.20

1.40

.20

.20

.20

.20

.20

1.50
1.60
.20
.50

2.30

1.50

1.00

.20
1.30

113

Invoice #656461 -- page 2

Description

F, 346 Jarvis Street.
Reviewing fee allocation spreadhseet

Telephone conference with M. Dunn and further email correspondence with
R. Fisher re: scheduling request.

Telephone call with J. Merryweather re: fee allocation; drafting report re:
same.

346 Jarvis, Units F and G: Numerous email regarding post closing
readjustments.

355 Weston: numerous email; discussions with M. Dunn; arrangements for
payment of funds to Weston Lands Ltd.

Reading further email correspondence among counsel for parties to the
application.

Reviewing letter from P. Griffin; email correspondence re: proposed 9:30 for
Friday (cancelled).

Reviewing correspondence from B. Grossman and from R. Fisher; emails to
M. Dunn and to client.

Drafting motion material re: fee allocation.
Revising fee allocation report.
Draft response to R. Fisher.

777 St. Clarens and 260 Emerson: numerous email; arrangements for payment
of funds to Schonfeld Inc.; correspondence to H. Schonfeld; update
statements of receipt and disbursement of funds.

Drafting approval and allocation motion materials.

Telephone call with client re: distribution and other issues; revising fee
allocation materials; reviewing material relevant to distribution motion.

Telephone conference with H. Schonfeld, J. Merryweather and M. Dunn re:
next steps on various issues.

Draft direction re 1485 Dupont.

Drafting motion re: distribution and reviewing documents relevant to same.
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Invoice #656461 -- page 3

Date TKID Hours  Description

11/26/15 MSD 2.80  Finalizing fee approval material; drafting distribution material; telephone call
with applicants' counsel re: distributions; telephone call with H. Schonfeld re:
fee allocation; sending Dupont documents.

11/26/15 BFE .20 Reviewing affidavit of fees.

OUR FEE $14,249.50
TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F. 3.90 hrs $850.00 $3,315.00
KEH Herlin, Ken 0.20 hrs $885.00 $177.00
MSD Dunn, Mark 15.60 hrs $605.00 $9,438.00
GLL Lauzon, Gloria 1.10 hrs $435.00 $478.50
JRK Kim, Rosel 2.90 hrs $290.00 $841.00

$14,249.50

DISBURSEMENTS

Delivery - Courier 37.05
Process Server 540.00
Computer Searches - Westlaw Carswell 265.00

TOTAL DISBURSEMENTS $842.05

TOTAL FEES ON THIS INVOICE $14,249.50
HST ON FEES 1,852.44

NON TAXABLE DISBURSEMENTS 0.00
TAXABLE DISBURSEMENTS 842.05

TOTAL DISBURSEMENTS ON THIS INVOICE $842.05
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Invoice #656461 -- page 4

HST ON TAXABLE DISBURSEMENT 109.47
TOTAL THIS INVOICE (CANADIAN DOLLARS) $17,053.46
TRUST FUNDS $392,457.90

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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Invoice #656461 -- page 5

STATEMENT OF ACCOUNTS RECEIVABLE (Does not include current invoice amount)

DATE NUMBER INVOICE AMT TOTAL PAID/CR BALANCE DUE
11/04/15 654984 $20,333.74 $0.00 $20,333.74

TOTAL OUTSTANDING INVOICES (IN CDN) $20,333.74
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Invoice #656461 -- page 6

PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust
394 Bay Street
Toronto, ON M5H 2Y3

Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 257

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 656461

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Goodman

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

119

Barristers & Solicitors

LLP Bay Adelaide Centre
S 333 Bay Street, Suite 3400

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

January 5, 2016

ATTENTION: S. Harlan Schonfeld

Re: Manager

OUR FILE NO. SFDI 140074

OUR INVOICE NO. 658494
GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

11/27/15

11/30/15

11/30/15

11/30/15

12/02/15

12/03/15

12/03/15
12/04/15
12/07/15

TKID

MSD

JCC

MSD

BFE

CEF

MSD

CEF
CEF
MSD

Hours

2.30

.80

2.50

.20

4.90

1.40

1.20
2.90
.50

Description

Finalizing fee approval report; attending office of H. Schonfeld for execution
of report and discussing next steps; reviewing material relevant to distribution
motion.

Office conference with M. Dunn; review materials re: lien of Laser Heating
and Air Conditioning on 30 Hazelton Avenue; letter to J. Merryweather.

Drafting motion re: distribution; instructing C. Fox re: same; calling and
emailing re: American Drive and Jarvis claims process issues.

Emails re: scheduling of case conference and claim by Dickinson Wright.

Preparing Hearing Request Form and Motion Record re: motion for fee
approval; meeting with M. Shneer and M. Dunn re: same; drafting thirty-
seventh report of the manager.

Telephone call with L. Wallach re: fees; reviewing documents re: proposed
distribution.

Preparing Motion Record for motion for approval of fees and activities.
Drafting 37th Report of the Manager.

Revise distribution report; discussion with C. Fox re: same.



Date

12/08/15
12/09/15
12/09/15
12/10/15

12/10/15
12/11/15
12/11/15
12/14/15

12/14/15

12/14/15

12/14/15
12/15/15
12/15/15

12/16/15
12/17/15

12/17/15

12/18/15

TKID

BFE
MSD
CEF
MSD

CEF
MSD
CEF
MSD

BFE

CEF

TAK
MSD
CEF

CEF
MSD

CEF

MSD

Hours

.30
1.40
1.10
3.50

40
2.50
1.80
4.80

40

4.40

2.30
2.80
4.40

.80
1.20

3.40

2.10

120

Invoice #658494 -- page 2

Description

Reviewing emails from and to R. Fisher, internal emails re: position.
Draft motion material re: distribution; call G. Moulton re: same.
Reviewing and revising 37th Report of the Manager.

Revise motion material re: distribution; e-mails re: costs claims from lien
claimants; review material re: claims process.

Reviewing and revising 37th Report of the Manager.
Revise motion for distribution, circulate same.
Reviewing and revising 37th Report of the Manager.

Finalizing 37th report; telephone call with J. Merryweather and G. Moulton
re: same; telephone call with S. Roy; reviewing material and preparing for
December 15 attendance.

Responding to voicemail from M. Dunn; emails to him re: circumstances
around Donalda discharge order versus current motion; emails re: scheduling
position.

Reviewing and revising 37th Report of the Manager; meeting with M. Dunn
re: same; attending telephone conferences with M. Dunn, J. Merryweather, S.
Roy and G. Moulton.

Discussions with C. Fox and M. Dunn; compiling 37th Report Appendices.
Court attendance re: scheduling; revising order for discharge.

Drafting Notice of Motion and Draft Order re: 37th Report of the Manager;
preparing and serving Motion Record re: same.

Reviewing and revising Draft Order; drafting Factum.

Telephone call with S. Roy re: order; finalizing and filing order and motion
record; emailing counsel to MTCC 1037.

Preparing Factum of the Manager re: Motion for approval of the 37th and
36th Reports; reviewing and revising Draft Order.

Revising motion material and factum re: discharge motion; telephone call
with D. Brooker and S. Pulver re: potential Wynford claim; emailing S. Roy
re: same.
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Invoice #658494 -- page 3

Date TKID Hours  Description

12/18/15 CEF 4.00  Attending call with M. Dunn and S. Pulver; reviewing and revising Factum of
the Manager for Motions returnable December 22, 2015.

12/19/15 CEF 1.10  Reviewing and revising Factum of the Manager for its motions returnable
December 22, 2015.

12/20/15 MSD 1.50 Revising factum for December 22, 2015 motion.

12/21/15 MSD 1.80  Finalizing and serving factum; preparing for motion.

12/21/15 CEF 3.60  Reviewing and revising Factum of the Manager for its motions returnable
December 22, 2015.

12/21/15 TAK 3.40  Discussions with C. Fox; reviewing and revising factum of the Moving Party;
Compiling Book of Authorities; travelling to Commercial List to file
documents.

12/22/15 MSD 2.10  Preparing for and attending motion; corresponding and discussing with client
re: implementation; discussing with H. Schonfeld re: Jarvis.

OUR FEE $34,698.00
TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F. 0.90 hrs $850.00 $765.00
JCC Cosentino, Joe 0.80 hrs $785.00 $628.00
MSD Dunn, Mark 30.40 hrs $605.00 $18,392.00
CEF Fox, Carlie 34.00 hrs $390.00 $13,260.00
TAK Kennedy, Theresa 5.70 hrs $290.00 $1,653.00

$34,698.00

DISBURSEMENTS

Stationery

Copies

Conference Calls

Set Down Motion
Delivery - Courier
Meals, inhouse supply

77.76
600.75
5.95
127.00
6.98
26.00
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TOTAL DISBURSEMENTS $844.44
TOTAL FEES ON THIS INVOICE $34,698.00
HST ON FEES 4,510.74
NON TAXABLE DISBURSEMENTS 127.00
TAXABLE DISBURSEMENTS 717.44
TOTAL DISBURSEMENTS ON THIS INVOICE $844.44
HST ON TAXABLE DISBURSEMENT 93.27
TOTAL THIS INVOICE (CANADIAN DOLLARS) $40,146.45
TRUST FUNDS $392,497.63

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust
394 Bay Street
Toronto, ON M5H 2Y3

Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 658494

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Goodman

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8
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Barristers & Solicitors

LLP Bay Adelaide Centre
S 333 Bay Street, Suite 3400

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

February 29, 2016

ATTENTION: S. Harlan Schonfeld

Re: Manager

OUR FILE NO. SFDI 140074

OUR INVOICE NO. 661205
GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

01/19/16
01/19/16

01/25/16

01/28/16

01/29/16

02/01/16
02/08/16

02/08/16

02/10/16

TKID

MSD
CEF

MSD

JES

MSD

MSD
MSD

CEF

CEF

Hours

.50
.20

1.70

2.30

.70

2.00
1.20

1.70

40

Description

Telephone call with S. Roy re: motion for Jarvis distribution.

Reviewing Notice of Motion re: the Applicant's motion returnable February 2,
2016; reviewing correspondence re: same.

Telephone call with client; emailing with N. Walton; L. Wallach and J.
Copelovici re: outstanding issues.

Researching and drafting e-mail to M. Dunn re: privilege with respect to legal
fees.

Telephone call with lien claimant; emailing with J. Merryweather; reviewing
documents re: N. Walton representation about finances.

Attending scheduling hearing; reviewing material re: March 15 hearing.

Telephone call with D. Glatt; instructing C. Fox re: distribution motion;
reviewing fee allocation chart.

Reviewing dockets; preparing fee allocation spreadsheet; meeting with M.
Dunn re: distributions in respect of Parklane Circle and Cityview.

Drafting thirty-eighth report of the Manager re: distribution in respect of 44
Park Lane Circle and Cityview.



Date

02/11/16

02/11/16

02/11/16
02/12/16

02/12/16

02/16/16

02/16/16

02/17/16
02/17/16

02/17/16

02/18/16
02/18/16

02/19/16
02/19/16

TKID

MSD

CEF

JES
MSD

CEF

MSD

CEF

DA
MSD

CEF

DA
CEF

DA
MSD

Hours

.50

4.00

.60
1.80

3.20

.50

2.10

1.10
1.00

.90

1.20
2.70

1.10
1.00
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Description

Reviewing motion material re: distribution; reviewing respondents evidence
re: March 15 motion.

Drafting thirty-eighth report of the Monitor re: distributions in respect of 44
Park Lane Circle and Cityview; meeting with M. Dunn re: same; instructing J.
Scholes re: researching priority of constructive trust over proceeds of 44 Park
Lane Circle.

Researching priority of constructive trusts.

Reviewing and revising distribution report; reviewing N. Walton motion
material; drafting response re: same.

Reviewing and revising 38th Report of the Manager re: distributions in
respect of Park Lane Circle, Cityview and Liberty Village; drafting Notice of
Motion and Draft Order re: same.

Telephone call with J. Merryweather; drafting material re: March 15, 2016
meeting.

Revising 38th Report of the Manager re: distributions in respect of Park Lane
Circle, Cityview and Liberty Village; preparing interim distribution table re:
same; attending at client's offices re: executing 38th Report.

File motion;

Reviewing N. Walton motion materials; drafting response to same; reviewing
motion material re: distribution and revise same; reviewing fee allocation
chart and sending to J. Merryweather.

Reviewing Notice of Motion and Affidavit of the Respondents re: Jarvis and
Park Lane; reviewing and revising Notice of Motion, Draft Order and Interim
Distribution Table re: 38th Report.

File responding motion;

Meeting with M. Dunn re: responding to Motion of N. Walton re: claims
process in respect of Jarvis and Park Lane Circle; drafting 39th Report of the
Manager re: same; attending to service and filing of Motion Record re: 38th
Report.

Issue and enter order;

Meeting with B Empey and C Fox re: update and next steps.



Date

02/19/16

02/19/16

02/20/16

02/21/16

02/22/16

02/22/16

02/23/16

02/23/16

02/23/16

02/24/16
02/24/16
02/25/16
02/25/16

02/26/16

02/26/16

TKID

BFE

CEF

CEF

MSD

BFE

CEF

MSD

BFE

CEF

MSD
BFE

MSD
GLL

MSD

BFE

Hours

1.00

4.20

3.30

.80

.50

.30

5.20

40

4.00

1.30
.20
2.20
.80

11.20

.80
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Description

Meeting with M. Dunn, C. Fox re: status of file, the outstanding and pending
motions, next steps.

Reviewing and revising 39th Report of the Manager re: Jarvis and Park Lane
Circle; drafting Factum re: 38th and 39th Reports; meeting with B. Empey
and M. Dunn re: motions returnable February 23, 2016.

Drafting Factum re: 38th and 39th Reports.
Revising factum for February 23, 2016 motions.

Reviewing Supplementary Motion Record; reviewing email exchange
between H. Cohen (Walton) and Lenczners and emails between M. Dunn and
Schonfeld Inc.

Preparing Book of Authorities re: motions returnable February 23, 2016;
serving Factum and Book of Authorities re: same; attending to filing of same.

Prepare for and attend hearing of motion re: distributions and other relief
including Walton motion for claims process. Review material re March 15
hearing.

Reviewing endorsement of Newbould J. from today's motion; reviewing
emails of M. Dunn and J. Merryweather re: appearance by Boudie.

Preparing for and attending at the Ontario Superior Court of Justice re:
motions re: proceeds of Park Lane Circle, 346F Jarvis and Cityview.

Draft material re: March 15; draft allocation report; call J. Merryweather.
Reviewing Orders received from Lenczner.
Review materials and draft report for March 15 hearing.

Numerous email; arrangements for preparation of cheque in payment of the
balance of funds in trust for 1003 Queen Street East; correspondence to S.
Roy (Lenczner Slaight); update statement of receipts and disbursements of
funds and email to H. Schonfeld and J. Merryweather.

Review Waltons' motion materials and draft report for March 15 hearing;
review correspondence from H. Cohen re: judicial review and draft response.

Telephone conference with M. Dunn re: March 15th hearing; reviewing
Walton Application Record.
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Date TKID Hours  Description

02/26/16 CEF .70 Meeting with M. Dunn re: hearing of the applicants' application; reviewing
respondents' counter-application re: same.

02/27/16 MSD 3.20  Review and revise motion material for March 15 hearing; review and revise
letter re: judicial review.

02/27/16 BFE 1.20  Reviewing correspondence from H. Cohen and reviewing comments on draft
letter to Court, email comments to M. Dunn; reviewing Walton Application
and emailing M. Dunn with points for response.

02/27/16 CEF 3.50 Reviewing and revising 40th Report of the Manager; drafting Notice of
Motion re: same.

02/28/16 MSD 1.30  Revise report for March 15 hearing; e-mails with B. Empey.

OUR FEE $40,321.00
TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F. 4.10 hrs $875.00 $3,587.50
MSD Dunn, Mark 36.10 hrs $635.00 $22,923.50
CEF Fox, Carlie 31.20 hrs $395.00 $12,324.00
GLL Lauzon, Gloria 0.80 hrs $445.00 $356.00
JES Scholes, Jane 2.90 hrs $290.00 $841.00
DA Clerk, Litigation 3.40 hrs $85.00 $289.00

$40,321.00

DISBURSEMENTS

Copies
Meals

Conference Calls
Set Down Motion
Delivery - Courier

Meals, inhouse supply
Process Server

TOTAL DISBURSEMENTS

465.50
15.62
2.06
254.00
40.10
6.50
75.50

$859.28
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TOTAL FEES ON THIS INVOICE $40,321.00
HST ON FEES 5,241.73
NON TAXABLE DISBURSEMENTS 254.00
TAXABLE DISBURSEMENTS 605.28
TOTAL DISBURSEMENTS ON THIS INVOICE $859.28
HST ON TAXABLE DISBURSEMENT 78.69
TOTAL THIS INVOICE (CANADIAN DOLLARS) $46,500.70
TRUST FUNDS $298,154.44

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust
394 Bay Street
Toronto, ON M5H 2Y3

Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 257

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 661205

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Goodman

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8
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Barristers & Solicitors

LLP Bay Adelaide Centre
S 333 Bay Street, Suite 3400

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

March 31, 2016

ATTENTION: S. Harlan Schonfeld

Re: Manager

OUR FILE NO. SFDI 140074

OUR INVOICE NO. 662916
GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

02/29/16

02/29/16

02/29/16

03/01/16

03/01/16

03/01/16

03/02/16
03/02/16

TKID

MSD

BFE

CEF

MSD

BFE

CEF

MSD
BFE

Hours

3.20

1.80

3.10

3.20

.50

1.70

2.30
.20

Description

Revising and circulating motion material re: March 15 and letter re: recusal
motion.

Reviewing and commenting on draft 40th Report; reviewing correspondence
from counsel re: 9:30 appointment request, discussing same with M. Dunn, by
email.

Attending telephone conference with J. Merryweather and M. Dunn re:
response to N. Walton's judicial review; reviewing and revising 40th Report
of the Manager; drafting Notice of Motion re: striking portions of the
Respondents' Counterapplication.

Telephone call with client re: motion; application and correspondence re:
March 15; revising correspondence and materials.

Reviewing and commenting on revised draft of 40th Report; reviewing of and
emails with J. Merryweather and M. Dunn about, letter to Court.

Attending telephone conference with H. Schonfeld, J. Merryweather and M.
Dunn; reviewing and revising 40th Report of the Manager.

Revising motion material; discussing with client and C. Fox re: same.

Reviewing email from J. Merryweather re: comments on 40th Report;



Date

03/02/16

03/03/16

03/03/16

03/03/16

03/04/16

03/04/16
03/04/16

03/05/16

03/06/16
03/07/16
03/07/16

03/08/16

03/08/16

03/08/16

03/08/16

TKID

CEF

MSD

BFE

CEF

MSD

BFE
CEF

CEF

MSD
BFE
CEF

BFE

CEF

GLL

JES

Hours

2.40

1.30

.20

2.60

1.20

.60
.80

1.70

.30
2.40
6.00

2.20

3.60

.30

.60
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Description

reviewing letter from S. Roy to Court.

Attending call with H. Schonfeld, J. Merryweather and M. Dunn re: 40th
Report; reviewing and revising same; compiling appendices to same;
reviewing Applicants' materials re: Respondents' motion for recusal.

Meeting with H. Schonfeld re: report and update; revising and revising order;
reviewing material re: March 15 hearing.

Reviewing email from Court, discussing with M. Dunn.

Reviewing and revising Notice of Motion re: motion to strike portions of the
Respondents’ Notice of Counter Application; compiling Manager's Motion
Record; attending to service of same; drafting Order re: motion to strike.

Receiving and reviewing motion material and facta; forwarding same to
client.

Reading facta served by several parties.

Preparing materials for hearing of the Application and Counter Application;
reviewing Respondents' motion record re: recusal.

Drafting factum re: motion to strike portions of the Respondents'
Counterapplication.

Reviewing facta filed by DeJongs and Condos.
Reading materials served by various parties for March 15 applications.

Attending at the Ontario Superior Court of Justice re: Respondents' motion for
consolidation; drafting Factum re: motion to strike.

Reviewing materials served by H. Cohen for recusal motion on March 10th,
consider response; reviewing, editing and discussing draft factum for March
15th hearing.

Drafting letter to J. Brudner re: 1485 Dupont; reviewing and revising Factum
re: motion to strike; revising Book of Authorities re: same.

Numerous email with M. Dunn and review trust funds statements to confirm
status of trust funds for City View and Prince Edwards Properties.

Preparing Book of Authorities for Motion to Strike Respondent's Notice of
Application.



Date

03/09/16

03/09/16

03/09/16

03/09/16

03/10/16

03/10/16

03/10/16

03/11/16

03/13/16

03/14/16

03/15/16

03/17/16

03/18/16

03/21/16

03/22/16

TKID

JID

MSD

BFE

CEF

MSD

BFE

CEF

BFE

CEF

CEF

CEF

MSD

CEF

CEF

CEF

Hours

.60

6.70

3.50

6.90

1.30

5.00

4.70

.30

1.50

.80

3.20

.80

3.70

1.40

2.20
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Description

Attending at the Ontario Superior Court of Justice re: filing Facta and Books
of Authorities re: Motion to Strike and Recusal

Reviewing and finalizing Factum re: application on March 15 and related
motion by the Manager; draft Factum re: recusal motion; telephone call with
B. Empey re: Factum and motion; emailing with client re: same.

Reviewing and commenting on draft Factum for March 10 motion; telephone
conference with M. Dunn re: tomorrow's motion; reviewing materials in
preparation for tomorrow's motion.

Reviewing and revising Facta re: motion to strike and recusal; attending to
service and filing of same.

Attend recusal motion; discuss scheduling matters with various counsel;
revise allocation report.

Preparing for and participating at hearing of Walton's recusal motion;
discussions with counsel re: scheduling.

Preparing and reviewing materials re: Recusal Motion; attending at the
Ontario Superior Court of Justice re: same.

Reviewing endorsement of Newbould J. and reporting to clients on results and
scheduling of main application.

Preparing 41st Report of the Manager re: motion for disclosure re: payment of
H. Cohen's fees.

Preparing correspondence to J. Brudner re: Dupont; drafting report re: motion
for production of materials relating to payment of H. Cohen's fees.

Drafting correspondence to J. Brudner re: Dupont; preparing transcription of
the endorsement of Newbould J. re: recusal motion.

Draft fee allocation report; respond to update e-mail.

Preparing for and attending call with H. Schonfeld, J. Merryweather and M.
Dunn; drafting 41st Report re: fee allocation; drafting letters to counsel re:
777 St. Clarens Avenue and 2 Kelvin Street.

Revising 41st Report of the Manager; revising letters to L. Zimmerman and
B. Gropper.

Reviewing and revising the 41st Report of the Manager; corresponding with
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Date TKID Hours  Description
H. Shonfeld and J. Merryweather re: same.

03/23/16 CEF .20 Drafting correspondence to S. Thom re: 153 Eddystone Avenue.

03/25/16 CEF 1.20  Drafting Hearing Request Form, Notice of Motion and Draft Order re: 41st
Report.

OUR FEE $47,106.50
TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F. 16.70 hrs $875.00 $14,612.50
MSD Dunn, Mark 20.30 hrs $635.00 $12,890.50
CEF Fox, Carlie 47.70 hrs $395.00 $18,841.50
GLL Lauzon, Gloria 0.30 hrs $445.00 $133.50
JES Scholes, Jane 0.60 hrs $290.00 $174.00
JID Di Bartolomeo, Julian 0.60 hrs $290.00 $174.00
DA Clerk, Litigation 3.30 hrs $85.00 $280.50

$47,106.50

DISBURSEMENTS

Copies 2,337.25

Meals 15.00

Conference Calls 4.55

Delivery - Courier 15.52

Meals, inhouse supply 19.50

Computer Searches - Westlaw Carswell 186.00
TOTAL DISBURSEMENTS $2,577.82
TOTAL FEES ON THIS INVOICE $47,106.50

HST ON FEES

6,123.85
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NON TAXABLE DISBURSEMENTS 0.00

TAXABLE DISBURSEMENTS 2,577.82
TOTAL DISBURSEMENTS ON THIS INVOICE $2,577.82
HST ON TAXABLE DISBURSEMENT 335.12
TOTAL THIS INVOICE (CANADIAN DOLLARS) $56,143.29
TRUST FUNDS $298,174.78

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust
394 Bay Street
Toronto, ON M5H 2Y3

Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 257

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 662916

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Barristers & Solicitors

Bay Adelaide Centre

GOOdmang 333 Bay Street, Suite 3400

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

ATTENTION: S. Harlan Schonfeld

Re: Manager

April 30, 2016
OUR FILE NO. SFDI 140074
OUR INVOICE NO. 664896

GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

03/07/16
03/08/16

03/11/16
04/04/16

04/05/16
04/06/16
04/06/16

04/06/16

04/07/16
04/11/16

TKID

MSD
MSD

MSD
CEF

CEF
MSD
CEF

GLL

CEF
MSD

Hours

.60
.60

.80
2.50

2.30
.70
1.20

.20

2.40
.50

Description

Emailing with client and C. Fox re: tracing and Dupont accounting.

Emailing with R. Fisher re: Cecil; reviewing factum of moving party re:
recusal.

Receiving and reviewing recusal decision.

E-mailing J. Simpson re: American Drive; drafting 42nd Report of the
Manager.

Meeting with M. Dunn re: 42nd Report; drafting same.
Discussing with C. Fox re: 42nd report and related matters.

Attending call with Commercial List re: scheduling motion; emailing counsel
re: same; preparing hearing request form; meeting with M. Dunn re: 42nd
Report.

Review parcel register for 153 Eddystone Place and email from and to J.
Merryweather regarding construction liens.

Drafting 42nd Report of the Manager.

Revising 42nd report re: various matters; Reviewing documents re: same.



Date

04/11/16
04/12/16
04/12/16
04/13/16
04/13/16

04/14/16

04/14/16

04/15/16

04/18/16

04/18/16
04/18/16

04/19/16

04/19/16

04/19/16

04/19/16

TKID

CEF
MSD
CEF
MSD
CEF

MSD

CEF

CEF

MSD

BFE
CEF

MSD

BFE

CEF

KEH

Hours

.10
2.20
2.70

.80
2.30

1.20

40

1.30

.50

40
3.50

1.70

40

3.60

.50
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Description

Emailing service list re: scheduling of the Manager's motion.
Reviewing and revising 42nd report.

Reviewing and revising 42nd Report; drafting Notice of Motion.
Reviewing 42nd report and J. Merryweather comments re: same.

Compiling appendices to the 42nd Report; reviewing and revising 42nd
Report.

Revising 42nd report; attending 9:30 am case conference; reporting to client
re: scheduling and other issues.

Reviewing and revising letter to Commercial List re: amending order re: 65
Heward.

Reviewing and revising 42nd Report of the Manager; drafting correspondence
re: CRA request re: William Morgan Lands.

Reviewing and revising 42nd report; corresponding with H. Cohen re:
scheduling issues.

Reviewing extensive email correspondence re: tomorrow's case conference.

Revising 42nd Report; compiling appendices to same; drafting Notice of
Motion and Draft Order.

Preparing for and attending chambers conference; Telephone call with
counsel to Tarion; dscussing with K. Herlin and C. Fox re: same; Reviewing
documents re: Tarion deposit.

Reviewing emails re: today's case conference, and wrongful allegations by H.
Cohen.

Attending at the Ontario Superior Court of Justice re: Respondents' motion for
a stay pending resolution of criminal proceedings; drafting report re: same;
reviewing correspondence between client and Toronto Police Services;
meeting with M. Dunn re: same; attending call with M. Dunn and K. Herlin
re: purchaser's claim to the Tarion Deposit re: 1003 Queen Street.

Telephone call from M. Dunn re: 1003 Queen Street East; discuss dispute
with respect Tarion warranty deposit; locate file; forward agreement of
purchase and sale to him; briefly review closing documents re: ownership of
deposit.
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Date TKID Hours  Description

04/20/16 BFE .20 Reviewing emails re: Tarion and re: the police.

04/20/16 CEF 3.80  Drafting Factum re: motion returnable May 3, 2016; reviewing Agreement for
Purchase and Sale and Approval and Vesting Order re: 1003 Queen Street
East; drafting summary re: same.

04/21/16 MSD .50  Drafting letter to H. Cohen re: criminal charges; finalizing and signing letter
to I. Pollack re: deposit; telephone call with S Roy.

04/21/16 CEF 5.00  Reviewing and revising letter re: Tarion deposit; revising 42nd Report;
drafting letter to H. Cohen re: correspondence with Toronto Police; drafting
Factum for the motion returnable May 3, 2016.

04/22/16 CEF 3.30  Researching re: solicitor-client privilege; drafting Factum re: motions
returnable May 3, 2016.

04/25/16 BFE .30  Reviewing and commenting on draft letter to H. Cohen.

04/25/16 CEF 4.40  Reviewing and revising letter to H. Cohen re: correspondence with Toronto
Police; reviewing and revising Factum re: motions returnable May 3, 2016.

04/26/16 MSD .30 Telephone call with S. Roy re: distributions; reviewing notice of motion and
draft order.

04/26/16 CEF 450  Compiling Motion Record for the Manager's Motion returnable May 3, 2016;
reviewing and revising Notice of Motion and Draft Order re: same; reviewing
and revising Factum.

04/27/16 CEF 3.60  Attending to service of Motion Record re: 42nd Report; reviewing and
revising Factum re: 42nd Report.

04/28/16 CEF 1.90  Attending at Ontario Superior Court of Justice; attending call with M.
Brzezinski re: disclosure from Dupont Mortgagees; drafting report of same.

04/29/16 MSD 3.10  Reviewing and revising factum and addendum.

04/29/16 CEF 6.30  Reviewing and revising Factum re: motions returnable May 3, 2016;
preparing Book of Authorities re: same; researching re: waiving solicitor-
client privilege; drafting Addendum to the 42nd Report.

04/30/16 MSD 3.80  Revising factum and reviewing relevant law.

OUR FEE $34,522.50
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TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F. 1.30 hrs $875.00 $1,137.50
KEH Herlin, Ken 0.50 hrs $905.00 $452.50
MSD Dunn, Mark 17.30 hrs $635.00 $10,985.50
CEF Fox, Carlie 55.10 hrs $395.00 $21,764.50
GLL Lauzon, Gloria 0.20 hrs $445.00 $89.00
DA Clerk, Litigation 1.10 hrs $85.00 $93.50
$34,522.50
DISBURSEMENTS
Parking/ Cab / Mileage 10.29
Copies 1,004.50
Computer Searches - QL System 112.89
Meals 17.57
Conference Calls 11.44
Set Down Motion 254.00
Delivery - Courier 6.42
Computer Searches - Westlaw Carswell 220.50
TOTAL DISBURSEMENTS $1,637.61
TOTAL FEES ON THIS INVOICE $34,522.50
HST ON FEES 4,487.93
NON TAXABLE DISBURSEMENTS 254.00
TAXABLE DISBURSEMENTS 1,383.61
TOTAL DISBURSEMENTS ON THIS INVOICE $1,637.61
HST ON TAXABLE DISBURSEMENT 179.87
TOTAL THIS INVOICE (CANADIAN DOLLARYS) $40,827.91
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TRUST FUNDS $298,212.09

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust

394 Bay Street

Toronto, ON M5H 2Y3
Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 664896

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Barristers & Solicitors

Bay Adelaide Centre

GOOdmang 333 Bay Street, Suite 3400

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

ATTENTION: S. Harlan Schonfeld

Re: Manager

May 31, 2016
OUR FILE NO. SFDI 140074
OUR INVOICE NO. 666134

GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

05/01/16

05/02/16

05/02/16

05/03/16

05/03/16

05/03/16

TKID

CEF

MSD

CEF

MSD

DEF

CEF

Hours

5.10

6.50

7.30

4.80

.20

3.70

Description

Researching re: waiver of solicitor-client privilege; reviewing and revising
Factum; compiling Addendum to the 42nd Report; reviewing and revising
Book of Authorities.

Preparing for hearing of fee allocation and privilege motion; telephone calls
with L. Corne; telephone calls with H. Schonfeld re: instructions for motion.

Reviewing and revising Factum; revising Book of Authorities; attending to
service and filing of same; preparing materials for Motion returnable May 3,
2016; reviewing affidavit of N. Walton.

Preparing for and attending motion hearing; reviewing documents re: next
steps; telephone calls and emails re: same; emailing re: fee allocation
challenge.

Search corporate history, including: conduct on-line search for information on
public record; as required re Blue Parrot Properties Ltd.

Attending at the Ontario Superior Court of Justice re: Manager's motions for
approval of fee allocation methodology, disclosure from the Respondents and
the Dupont Mortgagees and other relief; reviewing cross-examination
transcript of N. Walton.



Date

05/03/16

05/04/16

05/04/16

05/04/16

05/04/16

05/05/16

05/06/16

05/06/16

05/09/16

05/10/16

05/10/16

05/11/16

TKID

GLL

MSD

DEF

DEF

CEF

CEF

MSD

CEF

CEF

CEF

KEH

CEF

Hours

.60

1.30

.20

.30

1.60

.70

3.30

2.20

1.30

40

.20

1.50
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Description

Discussions with M. Dunn; subsearch title to Bracebridge properties and
provide parcel registers and vesting order to M. Dunn; obtain corporation
profile reports for Enliven Muskoka Inc., Cottages Muskoka Inc. and Aspire
Muskoka Inc.

Telephone calls with S. Roy and H. Schonfeld re: next steps and various
issues; reviewing dockets requested by DuPont mortgages.

Search corporate history, including: conduct on-line search for information on
public record; as required re Sancus Properties Ltd.

Search Ontario corporate history, including: conduct on-line search for
information on public record; arrange for searches of historical
directors/officers, obtaining document list and point in time reports re Blue
Parrot Properties Ltd.

Reviewing receivership materials relating to the purchase of the Bracebridge
property; reviewing feel allocation spreadsheet; reviewing corporate profiles
of companies involved in the purchase of the Bracebridge property.

Attending to service of Order and Endorsement re: motions returnable May 3,
2016; reviewing and revising service list.

Reviewing Walton factum and Manager's material relevant to counter
application; reviewing dockets and drafting email to L. Corne re: DuPont
mortgagee opposition to fee allocation and production of HST indemnity;
telephone call with H. Schonfeld.

Reviewing Respondents' Factum re: Counter-Application; meeting with M.
Dunn re: same; reviewing Rules of Civil Procedure re: appeal periods;
attending call with Commercial List re: scheduling return of the fee allocation
methodology motion.

Reviewing Respondents' factum, Manager's factum and Manager's 40th
report.

Attending call with Commercial List re: scheduling return of fee allocation
methodology motion; drafting email to H. Cohen re: disclosure obligations.

Meeting with clerk to review payments from mortgagee and distribution of
same.

Drafting Supplemental Report to the 40th Report of the Manager re:
involvement with Toronto Police investigation; attending call with M. Dunn
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Date TKID Hours  Description
re: same.

05/13/16 CEF .50 Reviewing correspondence and amended factum of the Respondents.

05/16/16 CEF 250  Reviewing and revising the Manager's Supplemental Report to the Fortieth
Report; emailing H. Schonfeld and J. Merryweather re: same; reviewing
Applicants' Factum; emailing B. Zinman re: scheduling motion for approval
of fee allocation methodology; drafting direction re: Peel Education
settlement.

05/17/16 CEF .70 Emailing P. Shea re: Peel Education settlement; attending call with
Commercial List re: scheduling motion for approval of fee allocation
methodology and authorization to make interim distributions; reviewing
correspondence from J. Parise re: Blue Parrot.

05/18/16 MSD 1.80  Reviewing draft motion material re: Wallach fees and drafting response;
reviewing final supplementary report re: police investigation; reviewing
applicants factum.

05/18/16 CEF .80  Reviewing and revising Supplemental Report to the 40th Report of the
Manager; serving same.

05/19/16 CEF .20 Revising Service List; attending to filing of Supplemental Report to the
Fortieth Report.

05/20/16 CEF .10 Revising Service List.

05/24/16 CEF .20 Reviewing comments re: L. Zimmerman fee affidavit.

05/25/16 CEF .80  Attending call with Commercial List re: scheduling return of allocation
motion; emailing S. Roy and B. Zinman re: same.

05/26/16 CEF .20 Corresponding with B. Zinman and D. Glatt re: scheduling return of
allocation methodology motion.

05/30/16 CEF 3.80  Attending call with D. Glatt re: scheduling return of allocation motion;
preparing materials for hearing of application returnable June 3, 2016.

OUR FEE $25,464.00
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TKID NAME HOURS RATE TOTAL
KEH Herlin, Ken 0.20 hrs $905.00 $181.00
MSD Dunn, Mark 17.70 hrs $635.00 $11,239.50
CEF Fox, Carlie 33.60 hrs $395.00 $13,272.00
DEF Ferreira, Diane 0.70 hrs $320.00 $224.00
GLL Lauzon, Gloria 0.60 hrs $445.00 $267.00
DA Clerk, Litigation 3.30 hrs $85.00 $280.50
$25,464.00
DISBURSEMENTS
Searches - Corporate/Lien - Disbursement(s) 19.00
Searches - Corporate/Lien - Fee(s) 45.00
Copies 607.50
Computer Searches - QL System 3.40
Search - EDD 84.00
Delivery - Courier 19.43
Search - Corporate 36.00
Search - Sub 123.45
TOTAL DISBURSEMENTS $937.78
TOTAL FEES ON THIS INVOICE $25,464.00
HST ON FEES 3,310.32
NON TAXABLE DISBURSEMENTS 0.00
TAXABLE DISBURSEMENTS 937.78
TOTAL DISBURSEMENTS ON THIS INVOICE $937.78
HST ON TAXABLE DISBURSEMENT 121.91
TOTAL THIS INVOICE (CANADIAN DOLLARS) $29,834.01
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TRUST FUNDS $298,233.01

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust

394 Bay Street

Toronto, ON M5H 2Y3
Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 666134

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Barristers & Solicitors

Bay Adelaide Centre

GOOdmang 333 Bay Street, Suite 3400

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

June 29, 2016

ATTENTION: S. Harlan Schonfeld

Re: Manager

OUR FILE NO. SFDI 140074

OUR INVOICE NO. 667907
GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

05/16/16

05/19/16

05/25/16

05/30/16
05/31/16

05/31/16
06/01/16

06/01/16

TKID

MSD

MSD

MSD

MSD
MSD

CEF
MSD

CEF

Hours

1.30

1.10

.90

3.30
3.50

1.80
3.30

3.90

Description

Review and revise supplemental report to the 40th report; review amended
factum and consider response; review Blue Parrot documentation from H.
Cohen.

Call between M. Dunn and A. Slavens re: Tarion issues; review material re:
same.

Review documents re: St. Clarens/Hazelton issues; e-mails re: same with J.
Merryweather; e-mails with opposing counsel and C. Fox re: motion dates.

Review motion materials and prepare for oral argument.

Calls between M. Dunn, B. Empey and S. Roy; review motion materials;
prepare for oral argument.

Preparing materials for the Application returnable June 3, 2016.

Review materials and draft outline of argument; review new issues raised by
respondents re: criminal disclosure; discussions between M. Dunn and C. Fox
re: motion strategy and materials.

Preparing materials for the Application returnable June 3, 2016;
corresponding with D. Glatt re: same.
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Date TKID Hours  Description

06/02/16 MSD 6.10  Review facta filed by the parties; review new compendia; prepare outline for
oral argument; e-mails and calls between M. Dunn and various counsel.

06/02/16 CEF 4.60  Compiling compendium; corresponding with D. Glatt and clients re: Cecil
Lighthouse Inc. transfers to Rose & Thistle; meeting with M. Dunn re: same;
attending to filing materials re: Application returnable June 3, 2016.

06/02/16 NIK 150 Reviewing and summarizing appraisal reports in Application Record of the
Respondents.

06/03/16 MSD 9.70  Prepare for and attend application meeting.

06/03/16 CEF 8.80  Preparing for and attending Application hearing.

06/06/16 CEF .10  Emailing B. Zinman re: scheduling allocation motion.

06/13/16 CEF .10 Attending call with B. Zinman re: scheduling allocation methodology motion.

06/27/16 CEF 3.00 Drafting 43rd Report of the Manager re: interim distribution in respect of
Northern Dancer; attending call with Commercial list re: motion scheduling;
emailing counsel re: same; reviewing supplementary submissions of the
Applicant.

06/28/16 CEF 1.30  Reviewing and revising 43rd Report of the Manager; compiling appendices to
same; drafting Notice of Motion and Draft Order re: interim distributions in
respect of Northern Dancer.

OUR FEE $28,617.00
TKID NAME HOURS RATE TOTAL
MSD Dunn, Mark 29.20 hrs $635.00 $18,542.00
CEF Fox, Carlie 23.60 hrs $395.00 $9,322.00
NIK Kermani, Niki 1.50 hrs $230.00 $345.00
DA Clerk, Litigation 4.80 hrs $85.00 $408.00

$28,617.00

DISBURSEMENTS

Parking/ Cab / Mileage

Copies

30.91
512.50
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Delivery - Courier 3.30
TOTAL DISBURSEMENTS $546.71
TOTAL FEES ON THIS INVOICE $28,617.00
HST ON FEES 3,720.21
NON TAXABLE DISBURSEMENTS 0.00
TAXABLE DISBURSEMENTS 546.71
TOTAL DISBURSEMENTS ON THIS INVOICE $546.71
HST ON TAXABLE DISBURSEMENT 71.07
TOTAL THIS INVOICE (CANADIAN DOLLARS) $32,954.99

TRUST FUNDS $298,233.01
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THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust

394 Bay Street

Toronto, ON M5H 2Y3
Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 667907

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Barristers & Solicitors

Bay Adelaide Centre

GOOdmang 333 Bay Street, Suite 3400

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

ATTENTION: S. Harlan Schonfeld

Re: Manager

July 29, 2016
OUR FILE NO. SFDI 140074
OUR INVOICE NO. 669449

GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

06/27/16
06/28/16
06/29/16

06/29/16

06/30/16

06/30/16

07/04/16

07/04/16

TKID

MSD
MSD
MSD

CEF

MSD

CEF

MSD

CEF

Hours

40
.30
.70

.90

.30

1.40

1.20

.90

Description

Review and revise 43rd report.
Finalize 43rd report; review e-mails re: outstanding issues.

Discussion between M. Dunn and B. Empey re: status of file and June 3
hearing.

Reviewing and revising Notice of Motion and Draft Order re: motion for
authorization to make interim distributions in respect of Northern Dancer;
drafting hearing request form; preparing Motion Record.

Review Notice of Motion and Order re: interim distribution; e-mails with C.
Fox re: scheduling issues.

Emailing service list re: scheduling motion re: Northern Dancer; emailing B.
Zinman re: scheduling allocation methodology motion; reviewing and
revising Motion Record re: Northern Dancer; preparing Notice of Return of
Motion re: allocation methodology motion.

Discussions re: Tarion; review draft Order; review motion material re:
Wallach and Zimmerman fees.

Attending to service and filing of the Manager's Motion Record and Notice of
Return of Motion; drafting Order re: claims process in respect of Queen's
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Date TKID Hours  Description
Corner Corp.

07/05/16 MSD .70 Discussions with C. Fox re: Tarion claims process order; review and revise
same; discussions with J. Wadden re: same.

07/05/16 CEF 1.40  Drafting order authorizing claims process in respect of Queen's Corner Corp.;
meeting with M. Dunn re: same.

07/06/16 MSD 1.30  Revise Order re: Queens Plate.

07/07/16 MSD .30  Review precedent order for Tarion claims process; revise order re: same.

07/07/16 CEF .60  Reviewing and revising draft order re: Queen's Corner Corp. claims process;
meeting with M. Dunn re: same.

07/08/16 CEF .20 Reviewing correspondence to the Court from H. Cohen re: supplementary
submissions; corresponding with R. Pollock re: Queen's Corner.

07/13/16 CEF .80  Preparing for motion for authorization to make interim distributions in respect
of Northern Dancer.

07/14/16 CEF 1.50  Preparing for and attending at the Ontario Superior Court of Justice re: motion
for authorization to make interim distributions in respect of Northern Dancer;
attending to entering Order re: same; emailing Service List and J.
Merryweather re: same.

07/19/16 MSD .50 Discussions with C. Fox and B. Empey re: wag motion; call with S. Roy and
emails with client re: same.

07/19/16 BFE .20 Reviewing emails re; WAGG motion; telephone conference with M. Dunn re:
WAGG motion.

07/19/16 CEF .30  Corresponding with clients re: Respondents' Wagg Motion; meeting with M.
Dunn re: same.

07/21/16 CEF .10 Attending call with L. King re: Wagg Motion.

OUR FEE $7,113.00
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TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F. 0.20 hrs $875.00 $175.00
MSD Dunn, Mark 5.70 hrs $635.00 $3,619.50
CEF Fox, Carlie 8.10 hrs $395.00 $3,199.50
DA Clerk, Litigation 1.40 hrs $85.00 $119.00
$7,113.00
DISBURSEMENTS
Copies 0.50
Set Down Motion 252.00
TOTAL DISBURSEMENTS $252.50
TOTAL FEES ON THIS INVOICE $7,113.00
HST ON FEES 924.69
NON TAXABLE DISBURSEMENTS 252.00
TAXABLE DISBURSEMENTS 0.50
TOTAL DISBURSEMENTS ON THIS INVOICE $252.50
HST ON TAXABLE DISBURSEMENT 0.07
TOTAL THIS INVOICE (CANADIAN DOLLARSYS) $8,290.26

TRUST FUNDS

$298,250.49
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THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust

394 Bay Street

Toronto, ON M5H 2Y3
Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 669449

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Barristers & Solicitors

Bay Adelaide Centre

GOOdmang 333 Bay Street, Suite 3400

Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

Toronto, Ontario M5H 257

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962

August 31, 2016

ATTENTION: S. Harlan Schonfeld

Re: Manager

OUR FILE NO. SFDI 140074

OUR INVOICE NO. 670922
GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date TKID Hours  Description

08/02/16 CEF 40  Reviewing Respondents’ supplementary reply submissions; corresponding
with J. Merryweather re: discharge of West Mall receiver.

08/04/16 CEF .10  Reviewing correspondence from J. Merryweather re: communication with
TPS.

08/16/16 CEF .20 Reviewing and responding to correspondence from J. Merryweather re:
motion returnable September 16, 2016.

08/18/16 MSD .80  Review report re: Queens Plate distribution issues; discussions between M.
Dunn, J. Wadden and D. Wiseman re: Tarion issues; call between M. Dunn
and H. Schonfeld re: various motions and next steps.

08/23/16 MSD 1.30  Discussion between M. Dunn and A. Slavens re: Tarion/Queens Plate issue;
review order and send to A. Slavens; draft report re: same.

08/23/16 BFE .20 Reviewing emails re: motion for source of retainer funds.

08/23/16 CEF .10 Reviewing correspondence of H. Cohen re: chambers appointment for
declaration re: source of retainer funds.

OUR FEE $1,824.50
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TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F. 0.20 hrs $875.00 $175.00
MSD Dunn, Mark 2.10 hrs $635.00 $1,333.50
CEF Fox, Carlie 0.80 hrs $395.00 $316.00
$1,824.50
DISBURSEMENTS
Copies 0.25
Set Down Motion 2.00
TOTAL DISBURSEMENTS $2.25
TOTAL FEES ON THIS INVOICE $1,824.50
HST ON FEES 237.19
NON TAXABLE DISBURSEMENTS 2.00
TAXABLE DISBURSEMENTS 0.25
TOTAL DISBURSEMENTS ON THIS INVOICE $2.25
HST ON TAXABLE DISBURSEMENT 0.03
TOTAL THIS INVOICE (CANADIAN DOLLARS) $2,063.97

TRUST FUNDS

$298,267.39
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THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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PAYMENT OPTIONS

Cheque payable to GOODMANS LLP - mailed to our office; OR
by Wire Transfer - to Goodmans account:

Canadian $ General Account

Beneficiary Bank: TD Canada Trust

394 Bay Street

Toronto, ON M5H 2Y3
Swift Code: TDOMCATTTOR
Beneficiary: Goodmans LLP

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Beneficiary Bank: 004

Beneficiary Transit: 12162

Beneficiary Account: 0552488

Payment Details: Re: Brian F. Empey, Matter # 140074, Invoice # 670922

(Please include all invoice numbers)

**Please also email Wire Payment Details to: collections@goodmans.ca
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Schonfeld Inc.
3000 North Tower, TD Centre
77 King St. W.

PO Box 85

Toronto, ON

Canada M5K 1G8

170

September 30,2016

ATTENTION: S. Harlan Schonfeld

Re: Manager

OUR FILE NO. SFDI 140074

OUR INVOICE NO. 672478
GST/HST REGISTRATION NO. R119422962

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date

08/30/16
09/07/16

09/08/16

09/09/16

09/09/16
09/10/16

09/12/16
09/12/16

09/13/16

09/13/16

TKID

CEF
CEF

CEF

MSD

CEF
CEF

MSD
CEF

KBM

MSD

Hours

.10
2.20

1.10

1.30

1.10
10

.30
1.80

.90

1.10

Description

Reviewing correspondence from the Respondents re: scheduling motion.

Preparing materials for motions returnable September 16, 2016; drafting letter
to R. Pollock re: Queen's Corner Corp.; drafting 44th Report of the Manager;,
meeting with M. Dunn re: same.

Reviewing and revising Forty-Fourth Report of the Manager.

Review and revise report re: Tarion; call between M. Dunn and A. Slavens re:
same; e-mails with C. Fox.

Drafting Notice of Motion; reviewing and revising 44th Report.

Corresponding with Respondents re: scheduling chambers appointment;
reviewing correspondence of R. Pollock.

Reviewing material re: allocation motion; emails with client re: same.

Drafting addendum to the 41st Report of the Manager re: updated allocation
analysis; reviewing and revising same.

Attending at the Ontario Superior Court of Justice (Commercial List) re: filing
materials in respect of the Manager’s Motions returnable September 16, 2016.

Call between M. Dunn and client re: motions; discussions with C. Fox re:



Date

09/13/16

09/14/16
09/14/16

09/15/16
09/15/16

09/16/16
09/16/16

09/19/16

09/19/16

09/20/16
09/20/16

09/21/16

09/21/16

TKID

CEF

MSD
CEF

MSD
CEF

MSD
CEF

CEF

GLL

BFE
CEF

MSD

CEF

Hours

3.00

.70
90

.50
1.10

2.70
2.80

50

30

.20
1.80

.50

.70
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Description

same; emails re: various issues with C. Fox.

Attending call with H. Schonfeld, J. Merryweather and M. Dunn re: Queen's
Corner Claims Process; revising 44th Report of the Manager; emailing B.
Gropper; revising addendum to the 41st Report of the Manager; emailing J.
Merryweather re: same; compiling Supplementary Motion Records of the
Manager; attending to service of same; responding to correspondence from
counsel to the Cityview lien claimants and counsel to the DeJongs.

Reviewing motion material and preparing for oral argument.

Reviewing correspondence from counsel to the Cityview Lien Claimants;
emailing J. Merryweather re: same; attending call with B. Zinman re: same;
reviewing Respondent's Motion Record re: motion for declaration re: funds
used to pay legal fees.

Emails with J. Merryweather; reviewing material and preparing for motion.

Reviewing and revising draft order; attending calls with J. Merryweather, M.
Dunn and D. Glatt re: motions for fee allocation approval and interim
distributions.

Preparing for and attending motion re: fee allocation and other issues.

Attending at the Ontario Superior Court of Justice re: Motion for approval of
a fee allocation methodology and authorization to make interim distributions;
circulating draft order; corresponding with B. Zinman re: same.

Corresponding with counsel re: draft order approving fee allocation and
authorizing interim distributions; attending to filing of same.

Numerous email; arrangements for payment of trust funds for CityView
property; correspondence to H. Schonfeld; update statement of receipt and
disbursement of funds.

Overseeing response to emailed question from Justice Newbould.

Reviewing correspondence of Justice Newbould re: request for Manager's
Report; reviewing materials re: Same; attending call with J. Merryweather re:
same; corresponding with M. Dunn re: same.

Telephone call with C. Fox re: document request; emails re: same; telephone
call with J. Merryweather; responding to same.

Attending call with J. Merryweather and M. Dunn; drafting email to Justice
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Date TKID Hours  Description
Newbould.
09/26/16 CEF 2.40  Attending call with Commercial List re: scheduling motion; reviewing

correspondence from J. Merryweather re: issues to be reported by the
Monitor; meeting with M. Dunn re: same; drafting 44th Report of the
Manager; preparing Hearing Request Form.

09/27/16 CEF 3.90  Drafting 44th Report of the Manager.
09/29/16 HEW .20 Emails with M. Dunn; order search.

OUR FEE $14,692.00
TKID NAME HOURS RATE TOTAL
BFE Empey, Brian F, 0.20 hrs $875.00 $175.00
MSD Dunn, Mark 7.10 hrs $635.00 $4,508.50
CEF Fox, Carlie 23.50 hrs $395.00 $9,282.50
GLL Lauzon, Gloria 0.30 hrs $445.00 $133.50
HEW Wilson, Heather 0.20 hrs $445.00 $89.00
KBM Bortolotti, Krysten 0.90 hrs $295.00 $265.50
DA Clerk, Litigation 2.80 hrs $85.00 $238.00

$14,692.00

DISBURSEMENTS

Copies 250.50
Delivery - Courier 3.30

TOTAL DISBURSEMENTS $253.80

TOTAL FEES ON THIS INVOICE $14,692.00

HST ON FEES 1,909.96

NON TAXABLE DISBURSEMENTS 0.00



173

Invoice #672478 -- page 4

TAXABLE DISBURSEMENTS 253.80
TOTAL DISBURSEMENTS ON THIS INVOICE $253.80
HST ON TAXABLE DISBURSEMENT 32.99
TOTAL THIS INVOICE (CANADIAN DOLLARS) $16,888.75
TRUST FUNDS $248,269.92

THIS IS OUR ACCOUNT HEREIN
GOODMANS LLP

E. & O.E.
BFE /

This invoice may not reflect all time and disbursements incurred on this matter to date. It is payable upon receipt
and in accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.30% per
annum on unpaid fees, charges or disbursements calculated one month from the date this invoice is delivered.
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Goodmans LLP
Billing Summary
File 140074 (Re: Manager) Nov.2, 2015 - Sep 30, 201¢€

Billing History
Invoice# Invoice Date Fees Cost Tax Total
656461 11/30/2015 14,249.50 842.05 1,961.91 17,053.46
658494 1/5/2016 34,698.00 844.44 4,604.01 40,146.45
661205 2/29/2016 40,321.00 859.28 5,320.42 46,500.70
662916 3/31/2016 47,106.50 2,577.82 6,458.97 56,143.29
664896 4/30/2016 34,522.50 1,637.61 4,667.80 40,827.91
666134 5/31/2016 25,464.00 937.78 3,432.23 29,834.01
667907 6/29/2016 28,617.00 546.71 3,791.28 32,954.99
669449 7/29/2016 7,113.00 252.5 924.76 8,290.26
670922 8/31/2016 1,824.50 2.25 237.22 2,063.97
672478 9/30/2016 14,692.00 253.8 1942.95 16,888.75
Total 248,608.00 8,754.24 33,341.55 290,703.79
Timekeeper Summary - Billed
Timekeeper Full Name Position Bill Hours  Bill Amount Bill Rate
KEH Ken Herlin Partner 0.9 810.50 901
BFE Brian F. Empey Partner 28.9 23,942.50 828
JCC Joe Cosentino Partner 0.8 628.00 785
MSD Mark Dunn Partner 181.5 113,872.50 627
CEF Carlie Fox Associate 257.6 101,582.00 394
JES Jane Scholes Articlg Student 3.5 1,015.00 290
JJD Julian Di Bartolomeo  Articlg Student 0.6 174.00 290
JRK Rosel Kim Articlg Student 2.9 841.00 290
TAK Theresa Kennedy Articlg Student 5.7 1,653.00 290
KBM Krysten Bortolotti Articlg Student 0.9 265.50 295
NIK Niki Kermani Summer Student 1.5 345.00 230
GLL Gloria Lauzon Law Clerk 3.3 1,457.50 442
DEF Diane Ferreira Law Clerk 0.7 224.00 320
HEW Heather Wilson Law Clerk 0.2 89.00 445
DA Litigation Clerk No Rank 20.1 1,708.50 85
Total 509.1 248,608.00
Average Billing Rate 488.33
BILL 672478 9/30/2016 14,692.00 253.8

1,942.95 16,888.75
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties Ltd.

DBDC Fraser Lands Ltd.

DBDC Queen’s Corner Ltd.

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

DBDC Global Mills Ltd.

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

DBDC Weston Lands Ltd.

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

DBDC Richmond Row Holdings Ltd.
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SCHEDULE “B” COMPANIES
Twin Dragons Corporation

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

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

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.

Northern Dancer Lands Ltd.
Dupont Developments Ltd.

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

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

Weston Lands Ltd.

Double Rose Developments Ltd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

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

Richmond Row Holdings Ltd.
El-Ad Limited
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SCHEDULE “C” PROPERTIES

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario
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DBDC SPADINALTD., etal
Applicants

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

6616134.1

ONTARIO
SUPERIOR COURT OF JUSTICE
Commercial List

Proceeding commenced at Toronto

AFFIDAVIT OF SERVICE OF
BRIAN EMPEY
(Sworn October 13, 2016)

GOODMANS LLP

Barristers & Solicitors

Bay Adelaide Centre

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

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

Lawyers for The Manager






Il TARION Tarion Warranty Corporation
© s 5160 Yonge Straet, 12th Floor

PROTECTING ONTARIO'S NEW HOME BUYERS Toronto, Ontario M2N 8LO

Toll-Frea: 1-877-982-7466
WL tarion.com

April 24, 2013

Notma Jean Walton

Queen's Corner Coip.

30 Hazelton Ave.
TORONTO ON M5R 2E2

Deat Norma Jean Walton:

Re: Conditions of Registration

Reference No. 42455 — Queen’s Corner Corp.

Common Element No. 1869233 ~ 10 Unit Type D Condominium Project

I refer to your application received for registration with Tarion Wartanty Corporation
(“I'ation™). Under the guidelines of Builder Bulletin 28 (Revised), Tarion has completed its

assessment for secutity purposes, on your company who is proposing to build a 10 unit Type
D condominium project known as “Queen's Cotner”, located at 1003 Queen St .,
TORONTO.

1 proposc to make your registration with Tation subject to the following conditions:

1.

During the term of your repistration you shall not, without ptior written consent,
market, sell, and/or build more than TEN (10) condominium units.

The amount of secutity requited as determined by the Risk Assessment is $20,000.00
pet unit. ‘Therefore, the total requited security to be provided is $200,000, based
upon 10 units x $20,000.00 per unit. Please be advised that the security will be held for
a minimum of 2 years after condominium registration. In addition, the release of
security will not be in accordance with Builder Bulletin 28 (Revised).

As Builder Bulletin 19 reporting is required for the above project, Tarion may not
release security where such teporting is considered late or unacceptable.

Please be advised, if Tation does not receive all Builder Bulletin 19 reports, it may
continue to hold the vendor/builder’s security for a maximum of seven years or until
all warranty issues are resolved. Completion and compliance with Builder Bulletin 19
reporting is mandatoty.

3. You will provide L'ation with any reports provided by GRG Building Consultants

with respect to the technical audit they have conducted. This includes any additional
work they will be conducting, such as the April 10, 2013 scope that GRG provided
your corpotation.
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Page 2

We highlight that secutity must be submitted priot to the commencement of
marketing (the taking of deposits and/or signing of Agreements of Purchase and
Sale) or construction, whichever occuts fitst.

The security can be in the form of an irrevocable letter of credit, surety bond or certified
cheque.

At each renewal, a risk assessment will be conducted to review sccutity requirements. Should
complaints or claims exist against the vendor or builder it would have a negative impact on
the release of the security.

If you do not maintain an active tegistration, any security held will be maintained until all
wartanty obligations are met.

As a reminder, you may not construct ot market any wnits until your application is
finalized and security has been provided. All units must be entrolled at least THIRTY
(30) days before construction begins,

1 am prepated to consider your registration with Tarion if the foregoing conditions arc
acceptable to you. These conditions of registration do not restrict the Registrar from placing
further conditions on your registration that are deemed to be appropriate.

Please confitm your acceptance of these conditions of registration by signing and returning
the duplicate copy of this letter by May 07, 2013. Your application will not be approved
until a signed copy of the terms and condition letter is returned and the required security of
$200,000 is received by Tarion. If you have any questions, please contact Ada Mai at
416-229-9200 ext. 3144 ot toll free at 1-877-982-7466.

Sincerely,

ohn Becevello, CA
Deputy Registrar

CONSENTED AND AGREED TO:

Vendor/Builder: Queen's Corner Corp.
Reference No.: 42455

By: N

(Corporate seal where applicable)  Sig ature vf- fzed Signi.n.g Officer

Wolemo W tien

Print Name of Authorized Signing Officer

182






mis ' 183

AGREEMENT OF PURCHASE AND SALE
(FOR USE IN THE PROVINCE OF ONTARIO)
o 2.2 8875V Onixrin J-n& -'n'f"””—"'{”"‘"""‘i"“‘?’f“‘-wumm
SCHONFELD INC. RECEIVERS + TRUSTERS sy . canchy —c::-m i S MR T
a0 ESTEET 7t
SELLSR o ity o s BT ARy i £ = the kg
REAL &
Address 1083 Qoo Sivet B = i wse-oh
fate CROOTTORO e b beiey
hﬁ- l-—«-— v & I..: # ra legany 4 il st
2 . o {80 ~pewperty’)
puRcaas susce._ T iua_ Million €4E. 1 54:;.!1’1&1,- tf .. Dellars BB ORC i
DEPOSIT: T sita -
Bl crvariyostin: iy i sl et o i Slpbienbi s g by ot .. M
Buyer sabasits S . 1 . V. S ~{FistDepostt)
cith o negetinble cemified chegue payable o Jollec’y Solicitor, fn trust 10'be e in must peading samplation or
other tenination of (s w1 15 be oredited oward the Purctase Prics 06 comg Buyor agrees to pay the b o A zyeto

SCHEDULE(S)-.. .ﬁakﬂ.l]ﬂ.p_..,_._nmwhﬂdmd&m
I, CHATTELS INCLUDED: Neng,

2. FIXTURES EXCLUDED: Al lenant propery excladed

J.  RENTAL ITEMS: The followiag equipement it rowed 2od aot inchaded in ﬂhhmmm&wwwmm ronte] ecotracy(s), if exxamble:

R e e

4 IRREVOCABLLITY: Thi Offe sl b revantble by B _uctl {mnmﬁ dyot LA 20! T st
m:-h.nb:lm.fnmmommnmumwmhmldmamw&:mhmm

3 mmmmmwmumhwwmmpmmn ...... Compition Date | deyet—2004.
Upon cony vacs{ property the Buyer unkens oth provided for In this

e NOTICES—5 hy-appeims-the-ising -Brokes as-Agont-for-(h prrpose sl giving-end-restiving-netibcm rde-Agy Ouly-if-the-Go-#perating
Brokrr thelmteresis-ofthe Burerinthi Sen-cu-Gyrer-hasiby -A0-Co opaaiinn-Dralete-ar-Adns Sor il ot ahvina-macl sk

v i e A 3 iy An i dringriimiativiafi < rraltans Doeseats
shell-be-deamad-niv i s i iad yulgrangiirr s iod dov ta- Aaks balo: i geabe iy
e sk i tud i Ry | = b5 2 i
L iy e
EA o A ’

7. HST:N on is subjest 1o ired Sales Tex (“HST"). then fuch taa shall be ... i1 addilion 1o, (e Puschase Price
Thswﬂxwtmmmﬂ&‘nru:mw%wm&lmnnmMnohwum-dmmh:mmmma‘lwdm wworﬂ:
Buyer's ETA registration, & wanaaly thal (e Buyer $3a] seil-casews and comit the HST payable end (fle the prescribed fem ond uﬁaml&hwlr respact of

Tha Rregoing wosraotics aod indemnity shall uraal mpletion of

-imtred-agaimsteisk-cflienr Saitir baveby
P Predhs ,
9, mmSﬂ'aiMWManumlqum«wofqmmnshmw“thwhﬂhw-ﬁk ful
cph-ss-ray e la
I’ TIEVE 3 ek & behan-Frorn-akl TP '
ke ‘_..___';':._.L Lo} vy resiazered- asiriationg-or-40% -tk 4...; H.—MMW

vy
batians & Pkl bl b i i sha - il g dorhuion-and-Eallar-histien-Broker-oud-C
il e -

P ooy AR, . pi-horamy o

. !

11, CLOSING ARBANGEMENTS: mmwnsaiﬂ-ﬂmmdﬁﬂmnmhm orrm-ﬁ&hnrhm.MMm:
aszceion will be completed by elecironic rrpistrcion pursuaat 6 Part 1] of the Laad Registartion Reform Ast, R.5.0. 1990, chapter 14, 2ad ey mendmants therela, the
wammmwuumummmumwumwmmm at lhe lwyen' discretion; (3] ot ccour

of the

(moad ibar uﬁ&}hm|nw-n"jmmm
mmmwmhmﬁwWMhmulu dcae thy P in

1. mmmmmmmmqunuwkmmdwdmw:mmmum idenoe of e 1o (s Propecty eeepimst
h eliver ainy htich o oy o e propesty vl Selers 0wt o s erd
le’lnmwofwr‘ held by & om i Fursuat 5 the Trmse Asd Losn Companies Act (Canada),

registrable fonn on conspletion, Buytr agress to scoept Selier's lawyer's person! mdertading Yo sbiain, out of the chusing fimds, u discharge i registrahls form acd o

ru;uunn-und:leuilhhlmmdﬁtwuwmwmuummﬁmS&Mwmw&wnnwm
mdb:dwmmnu!umﬂnhm:m.kdwmmmmwm-uudmmuuwsmmmmnhwnrm
ameant required to obin: h of the balance dus on

13, INSPECTION: Buyer g B baving had the opp mwmmyuwmmmmamummmu-m
ageement of purchasc snd malbe berwnen Buyer and Seller.

4, INSURANCE: alluimmumw‘wmwhmmr e Mh*:mMm%ntﬁfmmwmmmt
d all insurance I any, and the proceeds tnes, for the parties agpear and in the eve e,
fﬁ:b:mh-mhm;ﬁm mmmlm“nwimad;nmammhm wgm mluhpr.:c;hﬂ.lh

‘inspnce shall bo o Sl e wpy

15 Pummcwr- m‘ wmwﬂwﬂuuwwmumwmmmmmwm it complies wilh the subdivision eoalrol provisions uf B Plasaing

16. BOCIJMENTPWARATN}N- n:hmmurm;m lmhlhvlqnd'l'm‘l'ni\!ﬁhni hm{dhnﬁ!ﬂthﬂlﬁ:wdﬁdﬁz‘

anfimes et e TrensfecTeed 1o
mmummwmmwmnmwmmwwmmmmrmmua 1990, The Buyer scknowledges that io Beu of a
Transtes/Deed, I will nocept a Viang Ordar.




3 mm J\-ymu. WWM mhn::uwn;kalwwmmm wmuwnwwuwmam
i d e of the

] MELMWMnnmkﬂmwmemmhmumnrwmmnmnphmm«

mmmmwwbmmuwmﬁmnhmmwhmmeh
Tmﬂlmmdﬁmﬂmummmhmﬂnnmﬂwmu&wwumamhwthumwh
A :mwudmnnwmmw.umwmmmm Wm«hﬁu&mﬂﬁh&dﬂhﬁuw%

FAMIL Y- LAWACT Sl

B £ O L D00 et Sl
5 Ling-por - Sothr
PP i rovideds |
23— UFEleSall ard e et -t = ol tha-amar-Sellon b Ep -~ inaukabad-nith
A , {7 Selked L o o
o i Formxalisbe 4 tho-brsi-ab-Sallvs IrtiRE-onr-ih- ey bt innd-ladesion-iho N
- Y
£ Thl 5 boo-mad & eton-af-inls- ) artaf il s ")
oy e par .
Fahe buikding s draitirr i v
dhy-apply-tar-th

13, LEGAL, ACCOQUNTING &NDI.NRBNMDIT&L ADVICE: The mua;hmmlwhmmwbrhw:u fegal i or sovironmental
wdvice, end it ket been recomantrela (hat the irties abixin independent profenions) advice prior (a signing this document

4. CONSUMER REPORTS: The Bayer s hareby sotifled thul o conmumer report eoniaiuing credit mmmlnﬁmamhmwnmm-
‘with this transaction.

25 AGENCY: It is undervtood that the brokers imvolved in the trunmction represent the pastics o5 52t o in (he Confiretice af Raprescalation belo,
16, WNW:Ranaumnwmwmny m?mhhm(m%;msmm“}mﬁ

This Agreament shall kmmmmdwuum required by B tapless.
UCCESSOHRS AND

i, S The beirs, execuscs, gos of th . M i ©

DATED wt SR—— i J— “day of. n .
SINED, SEA DELIVERED in the peesence of: N WT whereof | have hercunio set my lund and seak

TR Woure o 42014,
i

e - - TATE @ W
(W) e k \

L Ohe- Uik 4 Seitragrent bove e nercby by N o t-Listiog Reeh abanse-tFis - il
Wi Jicable-Coots-and-E Ton iand Sean b . fior _ba-an bt — _L."...-l. .4.—...1_‘- o

i rpeiing Sy - Hh 5
DAT!nu -"’ﬂﬁ_.} iy _,...25 P T M’b"’ L / 2 o

SIGHED, SEALED AND DELIVERED i1 the presence of. IN WITNESS whereaf [hagt bereuaio se1 mmmut
PCEIVERS + TRUSTLES, ST btﬁwh- ‘mméw s 3 ¥l i,

iy : hwﬁrww

4 o DATE i . .

o -j’--/-unu- cb-tho Femiyolatatan.
EROUEAL Fha-le Epouac—oh-the-Seiler—hareby-—sonsmic-{o-Sodiop Armoad-lersin .34....5
CONFIRMA : Figgor s coniny, | mhuw-n- Onally execused
wmﬁuﬂﬁmu WA.PL-JJ-. .............. RENT (B ¥ GRS, "\ e A G
Seller e nibrmesiey | LRETE, Fa a =
e e

ACKNOWLEDGEMENT

ek meeigt ot Agrermend of P sage e Saie aed | 1 acienowledge Teovn of Ty tigped copy of Dais scorpked hygermees of hurchise and Sade and |
:..a.m:‘mu::;m?::,.w : ashorirs the ApEm i fvard 3 copy 10 Jy Wwwper

s JOKTE SR — SR % S ——

o1 L, A
Addrenn 333 Bure Succt, Suhie 3400, Torools, Oobrio.
[CRTE -5 BV O — 3 I!'Ib SR b T -
Tal Mo

filaba]

184



SCHEDULE A
EGAL DESCRIFTION

PIN 21056-0426 (LT) - 1003 Queen Street East, Toronto

PT LT 5 8/S KINGSTON RD PL D81 TORONTO; PT LT 12 CON BROKEN FRONT TWP OF YORK
DESIGNATED AS PT | PL 66R23201; CITY OF TORONTO
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SCHEDULE B
ADDITIONAL PROVISIONS
i DEFINITIONS
The terms defined herein shall have, for all purposes of this Agreement, the following meanings, unless
the pressly or by y implication otherwise requires:
“Ad]ustments” means the adj to the Purchase Price provided for and determined pursuant to

Section 18 of the Printed Form, as modified by Section 11 hereof;

“Agreement” means collectively the Printed Form as amended by this Schedule B and by any other

schedules attached thereto 2s said ag may be led in writing from time to time;
“Appointment Order” means the weer of the Court dated N ber 5, 2013 inting Schonfeld lue,
(the “Manager™) as the hout security of Queen's Comer Corp. (ﬂlc “(mpany ") and other

entities, as said order may be vanud altered andfor replaced from time to time,

“Approval and Vesting Order” means an approval and vesting order of the Court, in form and substance
required by the Seller and to which the Buyer has no reasonable objoction, pursuant to which the
transaction is approved by the Court and pursuant to which all of the Company’s right, title and interest in
and to the Purchased Assets shall be vested in and to the Buyer on the Completion Date subject to the
Encumbrances (save and except for the Existing Charges);

“Business Day™ means any day, other than & Saturday, Sunday or legal holiday in Toronto, Ontario;
“Buyer’s Solicitor” means Pollock and Pollock or such other law firm licensed to pructice in tie

Province of Ontario as is retained by the Buyer from time to time and notice of which is provided to the
Seller;

“Chattels” None;

“Closlng” means the closing and jon of the agr of purchase and sale for the Purchased

.J.w.-ts, mclud:ng without limitation the payment of the Purchuse Pnce and the delivery of the Closing
ts, on the Completion Date at the offices of the Seller’s Solicitor;

“Completion Date” means June 24, 2014 subjcet to the Seller’s right to extend the Completion Date from
time to time and the Buyer’s right to advance the Completion Date pursuant to Subsection 7(d) hereof.

“Court” means the Ontario Superior Court of Justice (Commercial List);

“Depaosit” means collectively, the First Deposit and the Second Deposit:

“Encumbrances” mcans all igages, claims, pled harges, liens, prior liens, debentures,
hypothees, trust deeds, assignments by way of murll.y. aemlmy interests, conditional sales contracts or
other title ret gr or similar i or charging, or creating a security interest

in, or against title to, such Purchased Assets or any part thereof or interest therein, and any agreements,
leases, o]mons. memems. rights of way, servitudes, restrictions, executions or other charges or

ices or other registrations in respect of any of the foregoing) against title to
the Purchased Assets or m}r part thereof or interest therein;

“Execution Date” means the date upon which this Ag is d and delivered by the Seller;

“KExisting Charges™ means those charge/morgage(s) of land and other Encumbrances to the extent each
is specifically identified in Schedule D hereto;

4

“Governmental Authority” means amy go latory authority, go
agency, ulility, commission, board, tribunal or court having Jumdlctmn on bcha]f of any nahon. pmwncc
or state or other subdivision thereof or any municipality, district or other subdivision thereof}

“Lands™ means the lands legally described in Schedule A hereto;

“OfF-Title Complisnce Matters” means open permils or files, work orders, notices of violation and/or
other outslanding matters or matters of non-compliance with the zoning and/or other requirements of any
Governmental Authorities;

“Printed Form™ means the printed form of Agreememt of Purchase and Sale as amended in writing,
which the Buyer and the Seller have executed and to which this Schedule B is attached;

“Property” means the Lands and all existing buildings on the Lands;

N
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“Purchased Assets” means all of the Company’s right, title and interest, if any, in and to the Property (no
Chattels included), and

“Seller's Solicitor” means Goodmans LLP (Anention: Brian Empey/Ken Herlin) or such other law firm
licensed to practice in the Province of Ontario retained by the Seller from time to time and notice of
which is provided to the Buyer.

2. AGREEMENT OF PURCHASE AND SALE

(a) rchase an

Upon and subject to the terms and conditions of this Agreement, the Seller will sell, and the
Buyer will purchase, the Purchased Assets in consideration of the payment of the Purchase Price.
This Agr shall be pleted an the Completion Date at the offices of the Seller's Solicitor

in Toronto, subject to real property registrations being el ically effected.

(b)

Notwithstanding the féregairlg or anything else contained herein or elsewhere, the Buyer
acknowledges and agrees that:

(i)  on the Completion Date, title to the Purchased Assets shall be subject to each of
the Encumbrances in effect as of Execution Datc save and except for the Existing
Charges. In that regard, the Buyer confirms that it has satisfied itself as 1o all

P of the Purci 1 Assets, including without limitation, as to title to the
Purchased Assets, the Encumbrances and all Off-Title Compliance Malters.
erhout limifing the foregoing, the Buyer :haH execute and deliver: (A) such

ation and q with any of the
Emumhranues mcludmg, without limitati thc ption agr and the
like 1 in the 1 and/or regional it d against
tidle to the Lands; and (B) assumptwn :gtcmenl(s} with respect o the
Encumbrances;

(if)  in entering into this Agreement, the Buyer has relied and will continue to rely
entirely and solely upon its own inspections and investigations with respect to the
Purchased Assets, including without limitation, the physical and environmental
comdition of the Purchased Assets and the review of the documentation mude
available to the Buyer prior to or pursuant to this Agreement, and the Buyer
acknowledges it is not relying on any information fumished by the Seller or any
other person or entities on behalf of or at the direction of the Seller in connection
therewith;

(iii)  the Purchased Assets are being purchased and assumed by the Buyer on an “as is,
where is” hasis as of the Completion Dale with no representations or warranties
(expressed or implied), including there being no representations or warranties
with respect to title, wmple*.:m:ﬁ qun]nty. quanmy. description, fitness for

purpose, merchantability, future develop P with the requ

of Governmental Autl:crrirm the I-mumbmnces. as to Off-Title Compliance
Matters and as to develop fees, imp: lot levies, sewer charges and the
like, and withow any express or implied or y of

any kind whatsoever as to the title, condition, area, surmblllty for development,
physical chnmcmmlcs, profitability, use or zoning, the existence of latent
defi any eav | ‘matter or as to llle accuracy, cumency and/or
completeness of any information or d lied or to be supplied in
connection with the Purchased Assets a.-:d w!tham I!mmng the foreguing, any
and all conditions or ti  or i d to the Sale of
Goods Act (Ontario) will not apply and are hereby waived by the Buyer;

(iv) the term “Seller” as used herein shall have no inference or reference to the
present registered owner of the Purchased Assels. Without limiting the
foregoing, the Buyer may not call for the production of any title documents or
abstracts of title by the Seller other than the Approval and Vesting Order and,

only if required 1o register, ferfdeed uf Jand for the Property (other than the
Land Transfer Tax aﬁ'dam],
(v) the Seller will defiver'g tou of the impr and [t as same may

be found on the Property on Closing without a bill of sale, representation,
warranty or other title documentation and shall muke no adjustment in the
Purchase Price with respect thereto;

\/__f“
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(vi)  if any statement, error or omission shall be found in the particulars of the legal
and/or Purchased Assets” description, the same shall not annul the sale or entitle
the Buyer to be relicved of any obligation hereunder, nor shall any campensation
be allowced to the Buyer in respect thereof; and

(vii) the Scller has and shall have no obligations or responsibility to the Buyer after
Closing with respect to any mater rclating to the Purchased Assets or the
condition thereof,

This Subsection 2(b) shall survive and not merge on Closing.

3. PURCHASE PRICE AND PAYMENT
The Purchase Price shall be paidand satisfied by the Buyer as follows:

a)  the Buyer shall pay to the Seller's Solicitor, in trust, & deposit of $200,000.00 (the “Deposit”) by
certified cheque or bank wire from a Schedule | Canadian bank upon jon of this Ags
to be held by the Seller's Solicitor in trust in a separate interest bearing trust account of a
Schedule 1 Canadian bank and to be applied against the Purchase Price on closing or otherwise
lied in the plated herein; and

HE

(b)  the Buyer shall pay the balance of the Purchase Pticc to the Seller by wire transfer from a
Schedule [ Canadian bank on closing subject to Adjustments, If any portion of the Purchase Price
is paid to'the Seller's Solicitor, said payment must only be made 1o the Seller’s Solicitor by way
of wire transfer from a Schedule | Canadian bank.

Notwithstanding any other provision of this A t, if this Agr is i 1 or the ion
contemplated herein is not completed in & umoh manner, in eldm case, duc to the default of the Buyer,
the entire Deposit and all interest earned thereon shall (and the Seller’s Solivitor is herehy irmevocably and
unconditionally directed by each of the parties hereto to do s0) be forthwith delivered and furfeited 1o and
retained by the Seller provided however that said delivery, forfeiture end retention of the entire Deposit
shall not be the sole right or remedy of the Seller, at law or in equity, with respect to such default of the
Buyer, and the Seller shall have all of its other rights and remedies at law or in cquity pursuant to this
Agreement or otherwise against the Buyer. 1f the transaction contemplated hereby is not completed for
any reason except for the default of the Buyer, the Deposit, to the extent paid to the Seller’s Solicior
(together with all interest thereon) and all interest eamed thereon shall (and the Seller's Solicitor is hersby
irrevocably and mmomiumnally divected by each of the paruca hereto to do so) be forthwith delivered to
the Buyer. Ifthe lated herein is pleted in a timely manner, interest on the Deposii
shall be paid by thc Scller’s Solicitor to the Buyer within a reasonable time following Closing This
provision shall survive and not merge on any termination of this Agreement, the ransaction not closing or
this Agreement otherwise becoming null and void.

4, EXISTING DOCUMENTS

Following the Execution Date, the Seller agrees that it will deliver to the Buyer photocopies of each of the
documenty identified in Schedule C hereto to the extent in the Seller’s posscssion and comtrol on a
confidential hasis. Each of the foregoing deliveries is delivered to the Buyer solely as a courtesy and
withoul any represcniations or warranties of any kind by the Seller and the Seller has no liability for any
errors of inaccuracies in such deliveries.

5. ACCESS

The Seller shall deliver 1o the Buyer, within two (2) Business Days after receipt thercof from the Buyer's
Solicitor, authorizations, in writing, to the Cnty of Toronto and any o‘rh:r Governmental Authority to
release from its files to the Buyer rel tion of all work orders or deficiency
notices from existing files, il any, affecting the Purchased Assets, sich searches being restricted to release
of existing information only and shall specifically prohibit inspections or nccess to the Property.

6. TITLE

The Buyer confirms that is Ilas pected the Property and is satisfied with the Purchased Assets in all
including, without limitats bemg sansﬁed with: (1}&:, condition and sumtllny of ths
Pmperl:y inclading but not limited to, b gand en i (ii) ali E
(iii) Off-Title Matters; (iv) the financial tmlblllty and costs associated with the use and/or devclopmcnt
of the Property. The Buyer hereby accepts the title to the Property as of the Exccution Date save and
except for (coll ly, the “Exceptions™): (A) the Existing Charges: (B) any material adverse matiers
which alfects the Compnny s root of title to the Property but only to the extent that it ariginated after the
Execution Date; and (C) Instrument No. AT403626, being Restrictive Covenants which have expired, and
which Seller’s Solicitor shall attend to deletion or vesting off thereof on or before Closing; (D) save as
otherwise contemplated herein, any material adverse registration egainst title to the Property on the
Completion Date which originated after the Execution Date and was not caused by the Buyer. In that
regard, the Buyer shall not be required to accept title to the Property on the Completion Date subject to

p
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any of the Exceptions unless the Seller elects in its sole, absolute and unfettered discretion to remedy,
discharge and/or cure the relevant matter constituting the Exceptions i all ial respects on or befure

the Completion Date, failing which this Agreement shall be at an end (save and except for the Buyer’s
releascs, indemnities, covenants and obligations pursuant to each of Sections 5, Y, 13 and 14(f) hereof
which shall remain in full force and effect), the First Deposn retumed o the Buyer and each of the parties

hereto shall otherwise have no further or ns h der. Following the Exceution Date,
save and except for the Dwepmm, the Buyer will and m)r not raise any objections and shall be deemed
o be satisfied with the Purcliascd Assets. h , the Buyer shall exccute and deliver such
d jon and ired in cc ion with any of the Encumbrances.

:

7. CLOSING CONDITIONS

(a) Conditions in favour of Seller

The obligation of the Scller 1o complete this Agreement shall be subject to the following
conditions:

(i)  Intentionally deleted;

(ii) by the Completion Date, the Purchase Price is paid to the Seller in its entirety and
all of the other terms, covenants and conditions of this Agreement to be complied
with or performed by the Buyer shall have been complied with or performed in
all material respects;

(i) the Seller has not terminated this Agreement in accordance with subsection 13(d)
hereof; and

(iv) by the Completion Date, the Court has issued the Approval and Vesting Order.

Each of the conditions set forth in this Section 7(a) is for the sole benefit of the Seller and may be
waived in whole or in part by the Seller by Notice to the Buyer prior to the Completion Date.

(b)  Conditions in faveur of Buyer

The obligation of the Buyer to complete this Agreement shall be subject IJH: following
conditions:

(i) intendonally deleted; and
(i) by the Completion Date, the Court has issued the Approval and Vesting Order,

Each of the conditions set forth in this Section 7(b) is for the sole benefit of the Buyer, and may
be waived in whole or in part by the Buyer by Natice to the Seller prior to the Completion Date,

() fa fC

The conditions set out in Subsections 7(a) and 7(b) above are not conditions precedent to the
existence or the enforceability of this Agreement. If the condition in Subparagraph T(a)(ii) is not
satisfied by the Buyer or waived by the Seller (in the Seller's sole, absolute and unfettered
discretion) on or before the Completion Dhate, then, the Buyer shall be in default hereunder and, in
addition W each of the Seller's other rights and remedies contained herein or otherwise at law, the
Deposit and all interest thereon shall forthwith be awtomatically released to the Seller in its
entirety (and the Sclfer’s Solicitor is hereby imrevocably and unconditionally directed to do so)
and the Seller shall be released from each of its covenants and obligations under this Agreement.
If each of the conditions in Subsections 7(a){i), T(a)iii), 7(b}i) and'or 7(b)ii) is not satisfied or
waived by the relevant party, on or before the rel date, this Agr t shall (subject 1o the
balance of this Subsection 7(c)) be of no further force or cfficct and (subject to the balance of this
Subsection 7(c)), the Deposit and a!l interest thereon shal] be returned to the Buyer and each of
|he St"BI' and the Buyer shall otherwise be relea.-md ﬁ'nml cach of its covenants and obligations

Notwith g the fc ing or anything else ined hervin or elsewhere, the
Buyer acknowledges and agrces in fsvour of the Seltcr that esch of the Buyer's releascs,
indemnitics, covenants and obligations pursuant to each of Sections 5, 9, 13 and 14(f) hereof shalt
remain in full force and effect).

(d)  Efforts to Satisfy Conditions

Without derogating from either of the party’s other covenants and obligations under this
Agreement (including, in the case of the Buyer, the obligation to pay the Purchase Price as
provided for in this Agreement} it is agreed that each of the Seller and the Buyer shall act in good
faith and use reasonable commercial efforts w satisfy, or cause 10 be satisficd, the conditions set
forth in Section 7 hereol. In furtherance of the foregoing and notwithstanding anything clse
contained herein, the Buyer acknowledges and agrees thal, if the Sefler, acting reasonably, deems

4
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(a)

&

(c)

@

(e}

8

it necessary in order to ubmn the Ap;pﬂwal and Vesting Order from time to time, the Seller may,
in its sole, absolute snd scretion, elect from time to time to extend the Completion
Date by up to 30 days in the aggregate by giving the Buyer, on each occasion, at least five (5)

‘dnys Notice to this effect prior to extending the Completion Date from time to time. Provided,

however, that the Seller shall nolify the Buyer forthwith upon receipt of the Approval and Vesting
Order, and the Buyer shall thereafter have the one time right, upon ten (10} Business Days written
notice, to advance the Completion Date to a date earlier than the ly scheduled Completi
Date.

LOS| N
Sglier’s Closing Documents

On or before Closing, subject to the provisions of this Agr t, the Selier shall deliver or cause
1o be delivered to the Buyer the following:

(i)  conveyance of the Purchased Assets pursuant to the Approval and Vesting Order
together with the Seller's Certificate lo the extent contemplated by the Approval
and Vesting Order,

(i)  adirection as to the payee or payees of the Purchase Price;
(i) a stalement of Adjustments; and

(iv)  a centificate of the Manager, as to its residency pursuant to Section 116 of the

Income Tax Act of Canada.
Buyer’s Closing Docyments
On Closing, subject to the provisions of this Agr the Buyer shall deliver or cause to be

delivered to the Seller's Solicitor the following:
(i) the balance of the Purchase Price;

(i)  a general pli and where required specific ions of
I.'.nwnbrﬁlcea in muouuon with the transfer of any of the Purchased Assets,
, the Buyer's ption of the E b and

cach of the other agreements | tﬂelltlﬁcd in Schedule C hereto;
(i) the HST undertaking and indemni ferred to in Section 7 of the Printed Form;

(iv)  an acknowledgement confirming the provisions of Sections 2(b) and {3 hereof;
and

(v)  the Realty Tax Agreement and Direction.

¥ i) s

Subject always 1o Section 13 hereof, all documentation referred to in this Section & shall be in
forin and substance acceptable to the Duyer and the Scller cach acting reasnnnbly and in guod
faith, provided that none of such documents shall contain covenants, repr

which are in eddition to or more onerous upon either the Seller or the Buyer than thos: expressly
set forth in this Agreement.

Regstration and Other Costs

The Buyer shall be solely responsiblc for and pay any municipal and provincial land transfer
taxes payable on the sfer of the Purchased Assets, all registration fees payable in respect of

registration by it of any documents on Closing (other than the discharge or deletion of the
Existing Charges. which shall be the responsibility of the Seller) and all federal and provincial
sales and other taxes payable by a purchaser upon or in connection with the conveyance or
transfer of the Purchased Assets, including, retail sales tax, goods and services tax and
harmonized sales 1ax.

(i) All matters of payment and the execution and delivery of LIDSIng doguments by
each party 1o the other shall be d d 10 be wnd it is
specifically agreed that nothing will be complete at the C}osmg until everything
required at the Closing has been paid, executed and delivered.

1}

M
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(a)

(b)

(e}

10,

(a)

(b)

i

(ii) All Closing documents and monies shall be delivered in escrow on the
Completion Date as reasonably required by the solicilors for the parties togsther
with receipt of such evidence as they shall reasonably request that all condilions
of this Agreement have been satisfied.

(iiiy  The Seller and Buyer oovcmnl md agree to cause their respective solicitors to
enter into a d (the “DRA") in the foem
recommended by the Law Soculy of Up'per Canada to govemn the cleetrunic

bimission of the ¥ of the Lands pursuant to the Approval and Vesting
Order in the applicable Land Registry Office,

(iv)  Any wotice, approval, waiver, aps L i t, d or
ion permitted, required or plated in this Ag t may be
given or delivered and accepted or received by the Buyer's Solicitor on behalf of
the Buyer and by the Seller’s Solicitor on behalf of the Seller and any tender of
Clasing d and the balance of the Purchase Price may be made upon the
Seller’s Solicitor and the Buyer's Solicitor, as the case may be. It is expressly
understood and agreed by the parties hereto that an effective tender shall be
deemed to have heen made by either party (the “Tendering Party™) upon the
other party (the “Ru-dving Party™) when the solicitor for the Tendering Purty
has completed, in oddition to all other requirements to effect 2 valid tender in
us.wrdanw w:ﬁn 1he prw:mm. of this Agreement and the DRA, all steps
t in order to plete this ion that can
be performed or undertaken by the Tendering Party's solicitor without the co-
operation or participation of the Receiving Party's solicitor, and specifically
when the Tendering Party’s solicitor has, whenever possible, electronically
“signed” the document to effect the conveyance of the Purchased Assets and all
other instruments to be registered against title to the Lands at the time of Closing
for completion and granted access Lo the Receiving Party's solicitor.

CONFIDENTIALITY

Notwithstanding the foregoing or anything else contained herein or clsewhere, the Buyer
covenants and agrees in favour of the Seller that the Buyer and cach of its representatives, agents,
solicitors, lenders, employees, advisors and those for whom it is at law responsible from time to
time (collectively the “Buyer’s Agents™) shall keep this Agrecment, all deliveries by or on behalf
of the Seller from time to time, the results of ali Inspections and, in each case, the results and
contents thereof (collectively, the “Information™) in strict confidence provided the Buyer may
disclose this Agreement to its soficitors, employees, directors and bona fide lenders and advisors
on-a confidential basis. Furthermore, the Buyer may not issue any press release or other public
announcement or release information with respect to this Agreement or the Propertyto the public
unless the same has been pre-approved in writing by the Seller,

In the event that the i plated herein is inated or is pot successfully
completed for any reason whatsoever, the Buyer shall, within 48 hours of termination or non-
completion, tumn over to the Seller all oniginal copies of the Infi ion and all reprod:
thercof and the Buyer and the Buyer's Agents shnl.f also continue to retain in strict confidence the
Infe ion and the ¢ thereof.

of this Agr for .nn)'r rcason or if this mansaction contemplated herein is
d or is not fully completed in a timely manner for any reason whatsoever.

REPRESENTATIONS, WARRANTIES

Representations and Warranties of the Seller

The Seller represents and warrants to and in favour of the Buyer that, as of the daie of this
Agreement and as of the Completion Date that the Seller is the court-appointed manager andfor
receiver without security of the Company and, subject to the further approval of the Court, has the
power, authority and capacity to enter into this Agreement and all other agreements, documents
and centificates contemplated hereby to be executed by Seller and to camy out the transaction
contemplated hercby and thereby.

The Buyer's co ts and obligati to this Section 9 shall survive the expiration or

resentations and W nilies of r

The Buyer represents and warrants to and in favour of the Seller thet, as of the date of this
Agreement and as of the Completion Date:

(i)  the Buyer is a corporation existing under the laws of Pravince of Ontario and has

the necessary corporate authority, power and capacity to own the Purchased
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(a)

(b)

(c)
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13

290

Assets and to enter in this Agreement and to carry out the agreement of purchase
and sale constituted on Uu execution nnd delivery of this Agreement and the
and contemplated herein oo the terms and conditions

L

herein contained;

{ii)  thc ag t of p and sale ituted on the ion and delivery of
this Agreement and the obligations of the Ruyer hereunder and the documents
and transaction contemplated herein have been authorized by all requisite
corporate proceedings and constitute legal, valid and binding obligations of the

Buyer enforceable against the Buyer in accordance with their terms;

(iii) it is not & non-resident pursuant to Section 116 of the Income Tax Act of Canada;

(iv)  the person or persons who at Closing purchase the. beneficial interesis in the
Purchased Assets (each of which must be the Buyer) will be registrants for the
purposes of Part IX of the Excise Tar det (Canada) and by virtue of paragraph
221(2)b) of such law, the Seller is not obligad to collect the GST and/or HST
from the Buyer or to pay GST and/or HST; and

{v)  the Buyer has not retained the services of any real estate broker or agent in
connection with the transaction contemplated by this Agreement and has not
dealt with any broker or agent in ion with the

ADJUSTMENTS

Adjustments shall be made on Closing for: (i) realty taxcs, (i) water arrears added to the realty
tax roll, (iii) utility chargts, and (iv) save as otherwise set out hefein, any other usual adjustable
items. Fire and other i shall not be ferred or adjusied. The day of Closing shall be
for the account and expense of the Buyer. The Seller shall pmwde to the Buyer the statement of
Adjustments at least two (2) Business Days hefore Clusmg. The Buyer acknowledges and agrees
that there shall be no further Adj or ij followiny the date which is ninety
(90) days altcr the Completion Datc

In the event that there are any realty or business tax appeals for 2013 or any prior calendar year,
the Seller shall, at its option, be entitled o continue such appeals and shall remain entitied to
receive all payments, rebates, refunds, credits, readjustnents and the like in connection therewith
from time to time (vach being a “Tax Refund™). The Buyer agrees to co-operate with the Scller
with respect to all such appeals at no cost to the Sefler. To the extent the Buyer receives any Tax
Refund on or after the Completion Date with respect to any such privr period, the Buyer shall
receive and hold the entire Tax Refund in trust for the Seller and forthwith remit the entire Tax
Refund to the Seller. In conjunction with the Closing, the Buyer shall execute and deliver to the
Seller a realty tax agreement confirming the foregoing as well as an irrevocable and unconditional
lirection to the municipality and the applicable authorities confirming the foregoing (collectively,
the “Realty Tax Agreement and Direction™).

The provisions of this Section 1) shall survive the closing ol the transaction contemplated herein,

INTENTIONALLY DELETED
SELLER'S CAPACITY

Notwithstanding anything else contained herein or elsewhere, the Buyer acknowledges and agrees that:

(@)

(b)

©

(@

Schonfeld Ine. is entering into this Agreement and all related documentation from time to time
solely in its capacity as the Court appointed manager and/or receiver, without security, of the
Company from time to time but with no personal or corporate liability;

Schonfeld Inc. and its agents, officers, directors, partners and employees have no and shall have
no personal or corporate liability of any kind whatsoever, in contract, in tort, at law, in equity or
otherwise as a result of or in any way d with the Purchased Assets, this Agreement or as
a result of the Seller andlor and Schonfeld Inc. performing or failing to perform any of its

venants or obligati T,

in respect of any covenants or obligations of the Seller hereunder, the Buyer shall have recourse

only to the interests of the Company and Schonfeld Inc. in the Purchased Assets, if any, and such
cavenants or obligations src not olherwise personally binding upon nor shall resort be had to any
other assets or property of the Schonfeld Inc. andfor its ngents, shareholders, officers, di S,
parmers and/or employees: and

the Seller may, upon cne (1) day’s prior written notice to the Buyer elect to terminate this
Agreement, without liability, if: (i) the Appointment (erev nndi"orm Manager's appointment in
ion with the Purchased Assets is restricted, rescil ked, suspended or terminated;
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(ii) the Manager is restricted in or enjoined from dealing with the Company and/or the Purct
Assets by a court of competent jurisdiction; (iii) 2 count of competent jurisdiction or other
governmental or regulatory authority issues an order, decree or ruling, or takes any other action
restraining, enjoining or otherwise prohibiting the matters contemplated hereby, which order,
decree, ruling or other action is not stayed or dismissed in its entirety; (iv) any person entitled to
redeem the Property (including, without limitation, each of the mortgagees and/or other secured
creditors) pursuani to any starute or rule of law or equity does so; and/or (v) any mortgagee
exercises its power of sale remedy and/or any other rights or remedies with respect to the
Property. In such an event, this Agreement shall (subject to the balance of this Subsection 13(d))
be of no further force or effect and (subject to the balance of this Subsection 13(d)), the Deposit
and all interest thereon shall be returned to the Buyer and cach of the Selier and the Buyer shall
otherwise be relessed from each of its co and obligati der. Notwith g the
foregoing or anything else ined herein or elsewh !he Buyer acknowledges and asms in
favour of the Seller that each of the Buyer's rel demnities, and

pursuant to each of Sections 5, 9, 13 and 14(f) hereof shall remain in full force and eﬁect)

This Section 13 shall survive and not merge upon the closing of the tion contemplated herein or if
the transaction contemplated herein does not close for any reason,

4. GENERAL

(a)  Notice

Any notice, demand, approval, t, infi i offer, req or other
communication (hereinafter referned to as a "Nnnu") o be gtvm under or in connection with this
Agreement shall be in writing and shall be gwen by persunal. delwery during regular business
hours on any Business Day or by tel ion or other clectronic
communication which results in a written or pnntud notice being given, addressed or sent as set
out below ar to such other address or electronic mmber as may from time to lime be the subject
of a Notice:

(i} Buyer
2288750 Ontario Inc.
o0 2323 Yonge Street, Suile 205
Toronto, Ontario M4P 2C9
Attention: Wei Ji
Facsimile: (647) 288-5545 :
Email: pierce.weiji@gmail.com
with a copy to the Buyer's Selicitor:

Pollock and Pollock
2323 Yonge Street, Suite 205
Toronto, Ontario M4P 2C9

Attention: Rob Pollock
Facsimile: (416)488-3716
Email: pollockandpollock@rogers.com

(i) Seller:

Schonfeld Inc. Receivers + Trustees
438 University Avenue, 21st Floor
Toronto, Ontario M5G 2K8

Attention: Harlan Schonfeld
Facsimile: 416.862.2136
Email: harlan(@schonfeldine.com

with & copy to the Seller’s Solicitor:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
“Toronto, Ontario M5 257

Attention: Brian Empey/Ken [erlin
Facsimile: A416.979.1234
Email: kherlin@goodmans.ca

Any Notice, if personally delivered, shall be deemed to have been Wlldl‘y and el'l.'ccuwly given
and received on the date of such delivery and if sent by telecog cmail
(PDF) or other electronic communication with confirmation ofimnsm;ssmn prior to 5:00 p.m.,
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shall be deemed to have been validly and cffectively given and reccived on the Business Day it
was sent unfess the confirmetion of transmission was after 5:00 p.m. in which case it shall be
deemed to have been received on the next following Business Day.

Suryival

Except and only to the extent as otherwise expressly sel oul herein, this Agreement shall merge

with the closing of the transaction contemplated herein and except and wiy to the extent as

otherwise expressly set out hercin, none of the or

angsmm of either the Scller or the Buyer shall su.rvm Clo.slng This pmmm survives
ing.

Su s and

All of the covenants and agreements in this Agreemem shall be binding upon the parties hereto
and their respecti and assigns and shall enure to the benefit of and be enforceable by
the parties hereto and their respective successors and their permitted assigny pursuant to the 1erms
and conditions of this Agreement. The Buyer shail have no right 1o assign and/or encumber its
rights and/or obligations hereunder in whole or in part or to effect o “change of control™ 50 as to
indirectly effect the foregoing, without in each case first obtaining the approval in writing of the
Seller, which approval may be arbitrarily and unreasonebly withheld by the Seller.

i itk

Each party hereto intends that this Agreement shall not benefit or create ony right or canse of
action in or on behalf of any person or entity, other than the parties hereto, and no person or

‘entity, other than the parties hereto, shall be entitled to rely on the provisions hercof.

Conflict

For certainty, the Buyer and the Seller acknowledge and agree that to the extent there is any
conflict or incansistency between the terms of this Schedule B and the terms of the Printed Form
to which this Schedule B is attached and/or any other schedule to this Agreement, this Schedule B
will govern to the extent of such conflict or inconsistency.

No Registration of Agrecment

The Buyer covenants and agrees that it will not register or cause or permit to be registered this
Agreement and that no reference to or nolice of it or any caution, certificate of pending litigation
or other similar counl process in respect thereof shall be registered on title to the Property and the
Buyer shall be deemed to be in default ander this Agreement if it makes any registration or causes
oF permits any registration to be made on title to the Property prior Lo the successful completion
of the transaction contemplated herein on the Completion Date.

Commisgions
Upon the ful pletion of the i lated herein, the Selfer shail be
ponsible for all commissions payable to CBRE ljm]ted (ﬂ'te"‘Selkr'l Agent™) in aecordance

a written agreement between the Seller and the Seller's Agent.

Whenever this Agreement provides for or contemplates that 8 covenant or obligation is to be
performed, or a condition is to be satisfied or waived on a day which is not a Business Day, such

or obligation shall be requind to be performed, and such condition shall be required to
be satisfied or waived on the next Business Day following such day.

Entire Agreement

This Agr t, and any agr i and other d herein e plated to be
entered into between, by or including the parties hereto constitute the entire agreement berween
the parties hereto peraining o this A and supersede all prior agreements,

understandings, negotiations and discussions, whether oral or written, with respect thereto, and
there are no warrantics or representations and no other agreements between the partics hereto in
ion with the agr of purchase and sale provided for herein.

Facsimile or PDF Transmjssign
This Agreement and any notlr.e or agreements in conneclion Uwrewith may be executed in
part and d by telecopying device or email (PDF) and the reproduction of

SIgn.mlns by way of telecopying deﬂc: or email (PDF) will be treated as though such
were 1 ariginals.

LA
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-1t !
DATED with effect as of the date of the Printed Form.

BUYER:
Per:
Per:
Name:
Title:
)
SELLER: SCHONFELD INC, RECETVERS + TRUSTEES,
solely i its ity as Court appointed masager of
Queen’s Corner without security and not in its
persumal or fcapacity
Per:

e |
~ Ti LJ\/’\

Name:
Title:
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SCHEDULE C

None
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SCHEDULE D
EXISTING CHARGES
1. Charge in the original principal smoum of $4,000,000 in favour of 368230 Ontario Limited registered on
July 26, 2012 et Instrument No. ATI084734;

7 Notice of Assignment of Rents — General in favour of 368230 Ontario Limited registered on July 26, 2012
as Instrument No. AT3084743; and

3. Construction Lien filed by Stephenson’s Rental Services Inc. on February 19, 2014 as Instrument No,

AT3523278.

4. Cenificute of Action filed by Stephenson’s Rental Services Inc. on April 2, 2014 25 Instrument No.
AT3551068.

53091942

28 -0 -0y
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From: Rob Pollock <pollockandpollock@rogers.com>

Sent: Saturday, September 10, 2016 10:07 AM

To: Dunn, Mark

Cc: Fox, Carlie

Subject: Re: DBDC Spadina Ltd. et al v. Norma Walton et al (Court File No. CV-13-10280-00CL)
Mr. Dunn;

We will, once again, attempt to obtain instructions from our client and advise.
RP
Sent from my iPhone

On Sep 10, 2016, at 8:30 AM, Dunn, Mark <mdunn@goodmans.ca> wrote:

Mr. Pollock,

We have now been seeking a justification for your client’s attempt to claim $200,000 paid by Queen’s
Corner Corp. to Tarion for approximately five months. We will be serving motion materials early next
week to address this issue. This correspondence, and your failure to respond, will be included in these
materials. We will ask the Court to infer from your silence that your client has no support for its
position.

Leaving all of that aside, | would have expected a response as a matter of professional courtesy.

Regards,
Mark

Fxkxk Attention *FF**

This communication is intended solely for the named addressee(s) and may contain information that is privileged, confidential, protected or otherwise
exempt from disclosure. No waiver of confidence, privilege, protection or otherwise is made. If you are not the intended recipient of this communication,
or wish to unsubscribe, please advise us immediately at privacyofficer@goodmans.ca and delete this email without reading, copying or forwarding it to
anyone. Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON, M5H 2S7, www.goodmans.ca. You may unsubscribe to certain communications by
clicking here.

From: Fox, Carlie

Sent: July 8, 2016 4:35 PM

To: 'pollockandpollock@rogers.com' <pollockandpollock@rogers.com>

Cc: Dunn, Mark <mdunn@goodmans.ca>

Subject: FW: DBDC Spadina Ltd. et al v. Norma Walton et al (Court File No. CV-13-10280-00CL)

Mr. Pollock,
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We have not received a response to our letter dated April 25, 2016. The Manager intends to serve
motion materials to address the issues set out in our letter, which is attached for ease of reference.

Regards,

Carlie Fox
Goodmans LLP

416.849.6907
cfox@goodmans.ca
goodmans.ca

From: Nobert, Elyse

Sent: Monday, April 25, 2016 11:29 AM

To: 'pollockandpollock@rogers.com’

Cc: Dunn, Mark; Fox, Carlie

Subject: DBDC Spadina Ltd. et al v. Norma Walton et al (Court File No. CV-13-10280-00CL)

Mr. Pollock,
Please find attached correspondence of Mr. Dunn.
Thank you,

Elyse Nobert
Assistant to Daniel Cappe and Mark Dunn
Goodmans LLP

416.840.2578 x 4515
enobert@goodmans.ca

Bay Adelaide Centre

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



Barristers & Solicitors
LLP Bay Adelaide Centre
GOOdmanS 333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7
Telephone: 416.979.2211

Facsimile: 416.979.1234
goodmans.ca

Direct Line: 416.845.6895
mdunn@goodmans.ca
Our File No.: 14.0074

April 25, 2016
VIA E-MAIL (pollockandpollock@rogers.com)

Robert Pollock
2323 Yonge Street, Suite 205
Toronto, Ontario M4P 2C9

Dear Mr. Pollock:
Re: Kartelle 1003 Queen Street East Inc.

As you know, we are the lawyers for Schonfeld Inc. (the “Manager”) in its capacity as the
Manager of, among other companies, Queen’s Corner Corp. (“Queen’s Corner”). In an attempt
to complete its mandate, the Manager has been seeking the return of a $200,000 deposit paid
by Queen’s Corner to Tarion Warranty Corporation (“Tarion”). We were recently advised by
Tarion that, unbeknownst to the Manager, your client, Kartelle 1003 Queen Street East Inc., has
attempted to claim these funds.

Your client did not negotiate for — and is not entitled to — the deposit funds. Moreover, your
client has not even attempted to articulate to the Manager or the Court any basis at all for its
apparent position. Its attempt to obtain funds paid by, and belonging to, Queen’s Corner
without any notice to Queen’s Corner, the Manager or any other stakeholder is troubling and

inappropriate.

In light of the foregoing, we have been instructed to demand that your client immediately
withdraw its claim and consent to the release of the deposit to the Manager so it can be
distributed to stakeholders of Queen’s Corner. If we have not received confirmation of this
withdrawal by April 28, 2016, we will proceed to bring a motion to have the funds released on
the earliest available date and will look to your client for all related costs.

Yours very truly,

Goodmans LLP
A1

(= DA
SPrLE Ui /
Mark Dunn

MD/en

6564352
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Court File No. CV-13-10280-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR JUSTICE ) WEDNESDAY, THE 18™
D.M. BROWN )

DAY OF JUNE, 2014"

& BETWEEN:

DBDC SPADINA LTD.,

and THOSE CORPORATIONS LISTED ON SCHEDULE “A” HERETO
st Applicants

- and -

NORMA WALTON, RONAULD WALTON, THE ROSE & THISTLE GROUP

LTD. and EGLINTON CASTLE INC.
Respondents

-and -

THOSE CORPORATIONS LISTED IN SCHEDULE “B” HERETO, TO BE
BOUND BY THE RESULT

CLAIMS PROCEDURE ORDER

THIS MOTION, made by Schonfeld Inc. in its capacity as the Court-appointed manager
(the “Manager”) of certain companies listed in Schedule “B” to the Order of Justice Newbould
dated November 5, 2013 (the “Companies™) together with the real estate properties owned by
the Companies (the “Properties™), as amended by Order of Justice Newbould dated January 16,
2014, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the 13" Report of the Manager dated June 12,
2014, and on hearing the submissions of counsel for the Manager and , and no one

appearing for any other person on the service list:
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record filed in support of this Motion be and it is hereby abridged such that the Motion is

properly returnable today and hereby dispenses with further service thereof.

DEFINITIONS

2. The following terms shall have the following meanings ascribed thereto:

(a)

(b)

(d)

“Business Day” means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

“Claim” means any right of any Person against the applicable Company in
connection with any indebtedness, liability or obligation of any kind of the
applicable Company, whether liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known, or unknown, by guarantee, surety or otherwise and
whether or not such right is executory in nature, including the right or ability of
any Person to advance a claim for contribution or indemnity or otherwise with
respect to any matter, action, cause or chose in action, and including any
indebtedness, liability or obligation of any kind arising out of the restructuring,
termination, repudiation or disclaimer of any lease, contract, employment
agreement or other agreement (each a “Claim”, and collectively, the “Claims™),

provided however, that “Claim” shall not include an Excluded Claim;
“Claimant” means any Person asserting a Claim;

“Claims Bar Date” means 4:00 p.m. (Toronto Time) on the date that is 30 days
from the applicable Claims Notice Date, or such later date as may be ordered by

the Court;
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“Claims Notice Date” means the date on which the Manager sends the Proof of

Claim Document Package to the Known Creditors of the applicable Company

pursuant to paragraph 5(a) this Order;

“Claims Process” means a process for the purposes of identifying and
determining Claims of Creditors of a particular Company against such Company

commenced and conducted by the Manager in accordance with the terms of this

Order;

“Companies” shall have the meaning ascribed to such term in the recitals hereto;
“Court” means the Ontario Superior Court of Justice;
“Creditor” means any Person having a Proven Claim;

“Dispute Notice” means a written notice to the Manager, in substantially the form
attached as Schedule “G” hereto, delivered to the Manager by a Claimant who has
received a Notice of Disallowance, of its intention to dispute such Notice of

Disallowance and provide further evidence to support its claim;

“Excluded Claim” means the following claims, whether liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,

secured, unsecured, present, future, known or unknown:
(1) claims secured by any court-ordered charge in these proceedings;

(i)  claims between any two of the Companies or between any of the

Companies and any of the Applicants or Respondents;

(iii)  claims by any of the Applicants or the Respondents, including those
arising from the disputes between the Applicants and the Respondents that

are the subject of other litigation in these proceedings; and,

(iv)  to the extent not already included in (iii) above, any claims arising from or

relating to an equity interest in the Companies, including but not limited to
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the ownership of shares issued by the Companies or the right to acquire or

receive shares in the capital of the Companies.

“Instruction Letter” means the instruction letter to Claimants, in substantially

the form attached as Schedule “D” hereto;

“Known Creditors’” means:

®

(if)

(iii)

(iv)

those Creditors which the books and records of the applicable Company
disclose were owed monies by the applicable Company as of five Business
Days prior to the Claims Notice Date and which monies remain unpaid in

whole or in part;

any Person who commenced a legal proceeding against the applicable
Company which legal proceeding was commenced and served upon the
applicable Company prior to five Business Days prior to the Claims

Notice Date;

any Person who is party to a lease, contract, employment agreement or
other agreement of the applicable Company which was terminated or
disclaimed by the applicable Company prior to five Business Days prior to
the Claims Notice Date other than Persons whose claim has been satisfied

and released; and

any other Creditor actually known to the applicable Company as at five

Business Days prior to the Claims Notice Date;

“Manager” shall have the meaning ascribed to such term in the recitals hereto;

“Notice of Disallowance” means the notice, in substantially the form attached as

Schedule “F” hereto, advising a Claimant that the Manager has revised or rejected

all or part of such Claimant’s Claim set out in the Proof of Claim;

“Notice to Creditors” means the notice to Creditors for publication in

substantially the form attached as Schedule “C” hereto;
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) “Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or agency or instrumentality thereof, or
any other juridical entity howsoever designated or constituted;

(1) “Proof of Claim” means the form of Proof of Claim in substantially the form
attached as Schedule “E” hereto;

(s)  “Proof of Claim Document Package” means a document package that includes a
copy of the Instruction Letter, a Proof of Claim, and such other materials as the
Manager may consider appropriate or desirable;

1) “Properties” shall have the meaning ascribed to such term in the recitals hereto;

(v “Property Sale” shall have the meaning ascribed to such term in paragraph 4 of
this Order; and

) “Proven Claim” means the amount of a Claim of a Creditor against the
applicable Company as finally accepted and determined in accordance with the
provisions of this Order.

MANAGER’S ROLE

3. THIS COURT ORDERS that the Manager, in addition to its rights and obligations under
the Order of Justice Newbould dated November 5, 2013, as supplemented, amended or

varied from time to time, is hereby directed and empowered to take such other actions

and fulfill such other roles as are authorized by this Order.

COMMENCEMENT OF A CLAIMS PROCESS

4, THIS COURT ORDERS that, following the completion of the sale of a Company’s
Property (each, a “Property Sale”), the Manager is hereby authorized, but not required,

to commence and conduct a Claims Process, without further Order of the Court, in

respect of such Company upon determination by the Manager, in its sole discretion, that

such a Claims Process is appropriate in the circumstances, and the Manager shall
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commence and conduct each such Claims Process in accordance with the terms of this

Order.
NOTICE TO CREDITORS
D THIS COURT ORDERS that:

(a) following the completion of a Property Sale and the determination by the
Manager that a Claims Process in respect of the applicable Company is
appropriate in the circumstances, the Manager shall post a copy of the Proof of
Claim Document Package on http://www.schonfeldinc.com and deliver on behalf
of the applicable Company to each of the Known Creditors of such Company (for
which it has an address) a copy of the Proof of Claim Document Package;

(b)  the Manager shall cause the Notice to Creditors to be published in the National
Post once on or before the date that is ten (10) days after the applicable Claims

Notice Date; and

(c) the Manager shall, provided such request is received prior to the applicable
Claims Bar Date, deliver as soon as reasonably possible following receipt of a
request, a copy of the Proof of Claim Document Package to any Person claiming

to be a Creditor of the applicable Company and requesting such material.

CREDITORS’ CLAIMS

6. THIS COURT ORDERS that Proofs of Claim shall be filed with the Manager and that
any Creditor that does not file a Proof of Claim in respect of all of its Claims as provided
for herein such that such Proof of Claim is received by the Manager on or before the
applicable Claims Bar Date (a) shall be and is hereby forever barred from making or
enforcing any Claim against the applicable Company; and (b) shall not be entitled to any

further notice, or to participate as a creditor in these proceedings.
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DETERMINATION OF CLAIMS

7 THIS COURT ORDERS that the amount and status of every Claim of a Creditor as
finally determined in accordance with this Order, including any determination as to the
nature, amount, value, priority or validity of any Claim shall be final for all purposes,
including without limitation for any distribution made to Creditors of the applicable

Company pursuant to further Order of the Court.

PROOFS OF CLAIM
8. THIS COURT ORDERS that:

(a) the Manager may, where it is satisfied that a Claim has been adequately proven,
waive strict compliance with the requirements of this Order as to completion and

execution of Proofs of Claim; and

(b)  any Claims denominated in any currency other than Canadian dollars shall, for the
purposes of this Order and the applicable Claims Process, be converted to, and
constitute obligations in, Canadian dollars, such calculation to be effected by the
Manager using the Bank of Canada noon spot rate as at the applicable Claims Bar
Date.

REVIEW OF PROOFS OF CLAIM

9. THIS COURT ORDERS that the Manager shall review all Proofs of Claim filed on or
before the applicable Claims Bar Date and shall accept or disallow (in whole or in part)
the amount and/or status of the Claim set out therein. At any time, the Manager may
request additional information with respect to the Claim, and may request that the
Creditor file a revised Proof of Claim. The Manager shall notify each Claimant who has
delivered a Proof of Claim by the applicable Claims Bar Date as to whether such Claim

has been revised or rejected, and the reasons therefor, by sending a Notice of

Disallowance.
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THIS COURT ORDERS that, where a Claim has been accepted by the Manager as a
Proven Claim, such Claim shall constitute such Creditor’s Proven Claim for all purposes,

including for the purposes of distribution by the Manager pursuant to further Order of the
Court.

THIS COURT ORDERS that, where a Claim has been disallowed (in whole or in part),
the disallowed Claim (or disallowed portion thereof) shall not be a Proven Claim unless
the Claimant has disputed the disallowance and proven the disallowed Claim (or portion

thereof) in accordance with paragraphs 12 to 16 of this Order.

DISPUTE NOTICE

12

128

THIS COURT ORDERS that any Claimant who intends to dispute a Notice of
Disallowance shall file a Dispute Notice with the Manager as soon as reasonably possible
but in any event such that such Dispute Notice shall be received by the Manager on or
before 4:00 p.m. (Toronto Time) on the day that is fourteen (14) days after the Manager
sends the Notice of Disallowance in accordance with paragraph 19 of this Order. The
filing of a Dispute Notice with the Manager within the time set out in this paragraph shall
constitute an application to have the amount or status; of such Claim determined as set out

in paragraphs 14 to 16 of this Order.

THIS COURT ORDERS that where a Claimant that receives a Notice of Disallowance
fails to file a Dispute Notice with the Manager within the time limit set out in paragraph
12 of this Order, the amount and status of such Claimant’s Claim shall be deemed to be
as set out in the Notice of Disallowance and such amount and status, if any, shall

constitute such Claimant’s Proven Claim.

RESOLUTION OF CLAIMS

14.

THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute

Notice to the Manager, the Claimant and the Manager shall attempt to resolve and settle

the Claimant’s Claim.
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THIS COURT ORDERS that in the event that the dispute between the Claimant and the
Manager is not settled within a time period or in a manner satisfactory to the Manager,

the Manager may bring the dispute before the Court for determination.

THIS COURT ORDERS that the determination of a Claim by the Court shall be final and
binding for all purposes.

NOTICE OF TRANSFEREES

17.

THIS COURT ORDERS that if, after November 5, 2013, the holder of a Claim on
November 5, 2013, or any subsequent holder of the whole of a Claim, transfers or assigns
the whole of such Claim to another Person, neither the applicable Company nor the
Manager shall be obligated to give notice to or to otherwise deal with a transferee or
assignee of a Claim as the Claimant in respect thereof unless and until actual notice of
transfer or assignment, together with satisfactory evidence of such transfer or assignment,
shall have been received by the Manager, at least five (5) Business Days prior to any
distribution by the Manager pursuant to a further Order of the Court, and thereafter such
transferee or assignee shall for the purposes hereof constitute the “Creditor” in respect of
such Claim. Any such transferee or assignee of a Claim, and such Claim, shall be bound
by any notices given or steps taken in respect of such Claim in accordance with this

Order prior to receipt by the Manager of satisfactory evidence of such transfer or

assignment.

DISTRIBUTION

18.

THIS COURT ORDERS that the distribution to Creditors of any funds held by the
Manager in respect of the sale of any of the Properties in these proceedings shall be
subject to further Order(s) of the Court. Nothing herein shall prevent the Manager from
seeking an order, by way of motion on notice to the Applicants and Respondents and
affected parties, authorizing a partial distribution to satisfy, in whole or in part, Proven
Claims with respect to any of the Companies, prior to any final determination of the

Excluded Claims.
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SERVICE AND NOTICE

19.

20.

THIS COURT ORDERS that the Manager shall be at.liberty to deliver the Proof of
Claim Document Package, and any letters, notices or other documents to Creditors,
Claimants or other interested Persons, by forwarding true copies thereof by prepaid
ordinary mail, courier, personal delivery or electronic or digital transmission to such
Persons at the address as last shown on the records of the applicable Company and that
any such service or notice by courier, personal delivery or electronic or digital
transmission shall be deemed to be received on the next Business Day following the date

of forwarding thereof, or if sent by mail, on the second Business Day after mailing.

THIS COURT ORDERS that any notice or other communication (including, without
limitation, Proofs of Claim and Dispute Notices) to be given under this Order by a
Claimant or a Creditor to the Manager shall be in writing in substantially the form, if any,
provided for in this Order and will be sufficiently given only if given by prepaid ordinary

mail, courier, personal delivery or electronic or digital transmission addressed to:

Schonfeld Inc.

Court-appointed Manager of the Companies
438 University Avenue

21% Floor

Toronto, ON M5G 2K8

Attention: S. Harlan Schonfeld
Telephone:  416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136

Any such notice or other communication by a Claimant or Creditor shall be deemed

received only upon actual receipt thereof by the Manager during normal business hours

on a Business Day.
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THIS COURT ORDERS that nothing in this Claims Procedure Order shall be taken to
determine the priorities between the claims made in the Notice of Application in this

proceeding and the Proven Claims of any Creditor.

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

to assist the Manager and its agents in carrying out the terms of this Order.

fie—
///

ENTERED AT /INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JUN 18 2014
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SCHEDULE A COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.

. DBDC Investments Lesliebrook Ltd.
. DBDC Fraser Properties Ltd.

. DBDC Fraser Lands Ltd.

. DBDC Queen’s Corner Ltd.

. DBDC Queen’s Plate Holdings Inc.

. DBDC Dupont Developments Ltd.

. DBDC Red Door Developments Inc.
. DBDC Red Door Lands Inc.

. DBDC Global Mills Ltd.

. DBDC Donalda Developments Ltd.

. DBDC Salmon River Properties Ltd.
. DBDC Cityview Lands Ltd.

. DBDC Weston Lands Ltd.

. DBDC Double Rose Developments Ltd.
. DBDC Skyway Holdings Ltd.

. DBDC West Mall Holdings Ltd.

. DBDC Royal Gate Holdings Ltd.

. DBDC Dewhurst Developments Ltd.
. DBDC Eddystone Place Ltd.

. DBDC Richmond Row Holdings Ltd.
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SCHEDULE B COMPANIES

Twin Dragons Corporation

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

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

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

. Tisdale Mews Inc.

. Lesliebrook Holdings Ltd.

. Lesliebrook Lands Ltd.

. Fraser Properties Corp.

. Fraser Lands Ltd.

. Queen’s Corner Corp.

. Northern Dancer Lands Ltd.

. Dupont Developments Ltd.

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

. Donalda Developments Ltd.

. Salmon River Properties Ltd.

. Cityview Industrial Ltd.

. Weston Lands Ltd.

. Double Rose Developments Ltd.
. Skyway Holdings Ltd.

. West Mall Holdings Ltd.

. Royal Gate Holdings Ltd.

. Royal Gate Nominee Inc.

. Royal Gate (Land) Nominee Inc.
. Dewhurst Development Ltd.

. Eddystone Place Inc.

213
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32. Richmond Row Holdings Ltd.
33. ElI-Ad (1500 Don Mills) Limited
34. 165 Bathurst Inc.
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SCHEDULE C

NOTICE TO CREDITORS
OF [THE COMPANY], BEING THE FORMER OWNER OF THE PROPERTY
MUNICIPALLY KNOWN AS [ADDRESS]
(hereinafter referred to as the “Company”)

RE: NOTICE OF CLAIMS PROCESS AND CLAIMS BAR DATE

NOTICE IS HEREBY GIVEN that pursuant to an Order of the Ontario Superior Court of

Justice made ®, 2014 (the “Claims Procedure Order™), a claims process has been commenced

for the purpose of identifying and determining Claims against the Company.

PLEASE TAKE NOTICE that the claims process applies only to the Claims described in the
Claims Procedure Order. The Company’s creditors should have received Proof of Claim
Document Packages, if those creditors are known to the Company and if the Company has a
current address for such creditors. Any creditor who has not received a Proof of Claim
Document Package and who believes that he, she or it has a Claim against the Company under
the Claims Procedure Order must contact the Manager by telephone (416-862-7785) or by fax
(416-862-2136) in order to obtain a Proof of Claim form.. Creditors may also obtain copies of

the Claims Procedure Order and Proof of Claim forms from the Manager’s website:

http://www.schonfeldinc.com.

THE CLAIMS BAR DATE is 4:00 p.m. (Toronto Time) on [INSERT DATE, being 30 days
from the Claims Notice Date pursuant to the Claims Procedure Order|. Completed Proofs
of Claim must be received by the Manager by the Claims Bar Date. It is your responsibility to

ensure that the Manager receives your Proof of Claim by the above-noted time and date.

CLAIMS OF CREDITORS WHO DO NOT FILE A PROOF OF CLAIM IN RESPECT
OF SUCH CLAIMS BY THE CLAIMS BAR DATE SHALL BE FOREVER

EXTINGUISHED AND BARRED.

DATED at Toronto this day of ,2014.
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SCHONFELD INC.,
in its capacity as Court-appointed
Manager of the Company
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SCHEDULE D

INSTRUCTION LETTER FOR THE CLAIMS PROCESS
FOR CREDITORS OF [THE COMPANY]
(hereinafter referred to as the “Company™)

A. CLAIMS PROCESS

By Order of the Ontario Superior Court of Justice made ®, 2014 (the “Claims Procedure
Order”), Schonfeld Inc., in its capacity as Court-appointed Manager, has been authorized to
conduct a claims process in respect of Claims against the Company (the “Claims Process”). A
copy of the Claims Procedure Order and other related information can be obtained from the

Manager’s website: http://www.schonfeldinc.com.

This letter provides general instructions for completing a Proof of Claim form in connection with
the Claims Process. Capitalized terms not defined within this instruction letter shall have the

meaning ascribed thereto in the Claims Procedure Order.

The Claims Process is intended to identify and determine the amount of Claims against the

Company. Please review the Claims Procedure Order for the full terms of the Claims Process.

If you have any questions regarding the Claims Process, please consult the website of the Court-

appointed Manager provided above, or contact the Manager at the address provided below.

All notices and enquiries with respect to the Claims Process should be addressed to the Court-
appointed Manager by prepaid ordinary mail, courier, personal delivery or electronic or digital

transmission addressed at:

Schonfeld Inc.

Court-appointed Manager of the Company
438 University Avenue

21* Floor

Toronto, ON M5G 2K8

Attention: S. Harlan Schonfeld
Telephone:  416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136
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.

B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against the Company, you must file a Proof of Claim with
the Manager. The Proof of Claim must be received by the Manager by 4:00 p.m. (Toronto
Time) on [INSERT DATE, being 30 days from the Claims Notice Date pursuant to the
Claims Procedure Order], the Claims Bar Date. It is your responsibility to ensure that the

Manager receives your Proof of Claim by the above-noted time and date.

IF YOU DO NOT FILE A PROOF OF CLAIM IN RESPECT OF ANY SUCH CLAIMS
BY THE CLAIMS BAR DATE, YOUR CLAIMS SHALL BE FOREVER
EXTINGUISHED AND BARRED.

All Claims denominated in a currency other than Canadian dollars shall be converted by the

Manager to Canadian dollars at the Bank of Canada noon spot rate as at the Claims Bar Date.

C. ADDITIONAL PROOF OF CLAIM FORMS

Additional Proof of Claim forms and other related information, including the Claims Procedure
Order establishing the Claims Process, can be obtained from the Manager’s website at
http://www.schonfeldinc.com, or by contacting the Manager at the telephone and fax numbers

indicated above.

DATED at Toronto this day of ,2014.

SCHONFELD INC.,
in its capacity as Court-appointed
Manager of the Company
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SCHEDULE E

PROOF OF CLAIM RELATING TO [THE COMPANY],
BEING THE FORMER OWNER OF THE PROPERTY MUNICIPALLY KNOWN AS
[ADDRESS]

(hereinafter referred to as “the Company”)

A. PARTICULARS OF CREDITOR:

L Full Legal Name of Creditor:

(the “Creditor”). (Full legal name should be the name of the original Creditor of the

Company, notwithstanding whether an assignment of a Claim, or a portion thereof, has

occurred).

2. Full Mailing Address of the Creditor (the original Creditor not the assignee):

3. Telephone Number:

4. E-Mail Address:

5. Facsimile Number:

6. Attention (Contact Person):




10.

11.

12.

13.

2.
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Has the Claim been sold or assigned by the Creditor to another party (check one)?

Yes: [ No: [
PARTICULARS OF ASSIGNEE(S) (IF ANY):

Full Legal Name of Assignee(s):

(If Claim (or a portion thereof) has been assigned, insert full legal name of assignee(s) of

Claim (or portion thereof). If there is more than one assignee, please attach a separate

sheet with the required information.)

Full Mailing Address of Assignee(s):

Telephone Number of Assignee(s):

E-Mail Address:

Facsimile Number:

Attention (Contact Person):

PROOF OF CLAIM:

I,

[name of Creditor or Representative of the Creditor], of

do hereby certify:

(city and province)
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(a) that I (check one)
Uam the Creditor of the Company; OR

Clam (state position or title) of

(name of Creditor)

(b) that I have knowledge of all the circumstances connected with the Claim referred

to below;
(©) the Creditor asserts its claim against the Company; and

(d) the Company was and still is indebted to the Creditor $ . (Claims
denominated in a currency other than Canadian dollars shall be converted by the

Manager to Canadian Dollars at the Bank of Canada noon spot rate as at the

Claims Bar Date.)
NATURE OF CLAIM
(check and complete appropriate category)

[J A. UNSECURED CLAIM OF $

That in respect of this debt, I do not hold any security.

U B. SECURED CLAIM OF $

That in respect of this debt, I hold security valued at $ particulars of which

are as follows:

(Give full particulars of the security, including the date on which the security was given

and the value at which you assess the security, and attach a copy of the security

documents.)
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E. PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned’s total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, date and amount of invoices, particulars of
all credits, discounts, etc. claimed, description of the security, if any, granted by the

Company to the Creditor and estimated value of such security.)

F. FILING OF CLAIM

This Proof of Claim must be received by the Manager by no later than 4:00 p.m. (Toronto
Time) on [INSERT DATE, being 30 days from the Claims Notice Date pursuant to the
Claims Procedure Order], the Claims Bar Date, by prepaid ordinary mail, courier, personal

delivery or electronic or digital transmission at the following address:

Schonfeld Inc.

Court-appointed Manager of the Company
438 University Avenue

21% Floor

Toronto, ON M5G 2K8

Aftention: S. Harlan Schonfeld
Telephone:  416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136

FAILURE TO FILE YOUR PROOF OF CLAIM AS DIRECTED BY THE CLAIMS BAR
DATE WILL RESULT IN YOUR CLAIM BEING BARRED AND IN YOU BEING
PREVENTED FROM MAKING OR ENFORCING A CLAIM AGAINST THE
COMPANY. In addition, you shall not be entitled to further notice, and shall not be

entitled to participate as a creditor, in these proceedings.

Dated at this day of ,2014.
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Signature of Creditor
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NOTICE OF DISALLOWANCE RELATING TO [THE COMPANY]

(hereinafter referred to as “the Company”)

TO: [insert name and address of creditor]

The Court-appointed Manager hereby gives you notice that it has reviewed your Claim and has

revised or rejected your Claim as follows:

The Proof of Claim as The Proof of Claim as
Submitted Accepted
Claim
A. Reasons for Disallowance or Revision:

[insert explanation]

If you do not agree with this Notice of Disallowance, please take notice of the following:

If you dispute this Notice of Disallowance, you must, by no later than 4:00 p.m. (Toronto

Time) on [INSERT DATE, being fourteen (14) days after the Notice of Disallowance is sent

by the Manager pursuant to the Claims Procedure Order], notify the Manager by delivery

of a Dispute Notice to the following address:

Schonfeld Inc.

Court-appointed Manager of the Company
438 University Avenue

21% Floor

Toronto, ON M5G 2K 8

Attention: S. Harlan Schonfeld
Telephone:  416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136
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2

The form of Dispute Notice is enclosed. If you do not deliver a Dispute Notice by the above-

noted time and date, your Claim shall be deemed to be as set out in this Notice of Disallowance.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF DISALLOWANCE WILL BE BINDING UPON YOU.

DATED at Toronto, this day of , 2014.

SCHONFELD INC.,
in its capacity as Court-appointed
Manager of the Company
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SCHEDULE G

DISPUTE NOTICE RELATING TO [THE COMPANY]

(hereinafter referred to as “the Company”)

A. PARTICULARS OF CREDITOR:

i Full Legal Name of Creditor:

(Signature of individual completing this Date
Dispute Notice)

2. Full Mailing Address of the Creditor:

3 Telephone Number:

4, E-Mail Address:

=3 Facsimile Number:

B. REASONS FOR DISPUTE:

We hereby give you notice of our intention to dispute the Notice of Disallowance dated
,2014.

(Provide full particulars of the Claim and supporting documentation. Attach additional page if
necessary.)
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This Dispute Notice must be returned by prepaid ordinary mail, courier, personal delivery or
electronic or digital transmission and be received by the Manager by no later than 4:00 P.M.
(TORONTO TIME) ON [INSERT DATE, being fourteen (14) days after the Notice of
Disallowance is sent by the Manager pursuant to the Claims Procedure Order]| at the

following address:

Schonfeld Inc.

Court-appointed Manager of the Company
438 University Avenue

21% Floor

Toronto, ON MS5G 2K 8

Attention: S. Harlan Schonfeld
Telephone:  416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136
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usor, ri?ng paiymont fo thy mortgagon of the amounl tagulrad 1o obiot tho dischowgo

ad
aut of the balonon dus on complotlon,

V3 INBPUCTION, Huyar acknowledyos hoving hod the o porfunlly 1o inspoot the propoerty and understands thai upon
acceplonco of this wifor thoro shodl be o biggiug agmnmpuni of pl?;dlaw and suls botwoun Buyor and Sollar,

14: i 1 A Bulldings on the proper and ofl ofhor things boing putchared shall ho and remain untlf complolion
yl.tho "ﬁ.‘ of Saflor, Pondlgg comploiﬂon', Sa’ﬂer shall hold o] h!:gumncg p!ollchas If'cmy, and the procoeds haraol tn i)
for'the potios &g their orusis e appoar and In the ovent of subsianilal Jarmgo Buyar moy uliber forminete fhis
Agraoment and hava ‘off monlas old raturand withou! Itares! pf odyetion or olse Take the procvods of uny Instromes
&l oappotn tho purchosn, Ko D i b b "u}ﬁ i oot il ?Saniit.%?:’;'m’éﬁiﬁ of

Q origagy, or Buyor Is asxuming o o/ moilgage, Duysr sha
“J"‘;%gfo ~lumﬁagcff to puf;ml Sollor's o other fmgugaa"g fnia'reﬁm comy lon.

ond Tillos Offico ot such ofhor lopgl

I5PLANMING ACT: This A ronmunt shall bo offactive fo oreute an Inforost In the properly only i Sollor complies wirh o
svhdivisfon control prc'wlligm of lhe f’l:nnln A:i by complotlon and Soller covonants 1o precod dillgontly al bis oxponss

te oblain any nocesse consent by complolion, ) _
v INIVIALG OF BUYER{S} ; INITIALS OF SHELLAR(S), (* >

ripin
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SR a2 16 POLUNENT FREPARAYION: Tho “"l"'ronsl’ar/,bacd«fluﬁ!, s lot the Lond Traivlor Thx ﬁlﬂdavlf.‘ ba re{mmd It

. " tégistobly form o1 o oxpunse of Soflar, ond atty Clinrge/Mon v fo be givan back by the Buyar to Soffe «i tho
oxpoite of o Buyor, it roquastad by uyer, Sollar sovonoals thal The ransfor/Dead to by delivared o completion shat!
conledn the stafemonts conteimplotod by Soction 50(22) of fhe Floming Act, R.5,0, 190,

17, RESHSBINGY; jof Subloct to [bj bolow, tho Sellor ropresoils and worronts thel the Sollor Is nol ond on cotplolion wilf aoy
bo © nonesidunt unglor the aoniesidoncy provisons of fhe Inconio Tax Act which ruprosontation and warranty syt
strviva and siof mome upen the complolon of this loiisoetlon ond the Seller sholl deliver to the fuyor o slatulory

othuratlon thot Sella 15 0oy thon o nonsestdont of Conade;
&3 providad that  tho Sellos 15 o ronsdsident vndor tha non-osldency provisions of the Income Tax Acl, the Buyor sholl
crodlied lowards the furchoso Prca with the amount, il any, nacassory (or Bayor 1o pay to the Minlster of Notional
Ravones to sotlsly Buyarts fobillty to raspoct of 1ox poyablo by Sollsr undor the nonvusidoncy provislons of (ho Ihoome
Tox Act by reason of lis solo. Bugor shall not clolm suely cradii f Soflsr dofivors an complotion tho proscribod coilicots.

10, ARdUSTMENTS An ronts, o, inforest, rooliy taxos Inoluding lood tmprovemont ralos and vamelosod public of
privote utiliy ellﬂrgoay and unm;:gmfe col of'iuai, ’:;:s o plicub!o,gs | bo gppaniomd and aflowad 16 the day of
complation, tho day of complotion fsolf 15 bo opponlononrlo Ruyer.

19, TIME Lisirss Yine thall in all rospoots bo of 1k assonco hareof provided tho! tio tlme lor dotag or eompluting ol og
watier providad for lorein may g:agxfondodoor c?brldged on ogmamont I willlng signed by Soller angﬁuny%f or b::
tholr rospaciive lowysrs who may bo spocificotly cwthorized b thet rogard,

20, PROPERYY ASSESSMENT The Duyor ong Sallor horeby ercknowlodgo that o Province of Onlatio has fmplemaeniod
cuivon! volua astessmonl and proporias may bo roassossod on on onnuel bosle. Tha Buyor ond Sellor aprow that no
clatm will ba mods ogalnst fhe Buyor ar Soflor, of any Brokoroge, Broker or Stdosporson, for oy clangos In pto'{:miy
‘?‘:ﬁs o wwié?fa, re-cesossmont of o RIUpoHty, suva and oxcopt atiy propordy faxes thel acerwod prior fo fhe oomploflon
ol this transootlon,

1. TENDER Any tondor of documents or harayndor maty bo mady upon Sellér of Buyer o tholr respociive lowyors
on the day ‘5’; for complotion, Monay ehgﬁa lrs ;:andurad with funds dmwv?:o on o lowyar’s trust eccount I the form of a
bonk drofi, cortifipd ehogue or wire tronster vsing the Large Voliro Fromlar Systom,

22, FARNY LAW ACK Sollor worrants thed spousal contonl is nol nocossaty fo this fransaction under the provisions of the
Formily Law Ac, R.5.0,1990 unloss Sulle s spouso hos exocuiod the consont hersinalior provided,

28, UFFI Soller voprasonts and warrants fo ugor that durting the time Sollor hax owned fho proporiy, Saller hos not comsed
ony bullding on e rrops:l o be lmnluksry with insulodion conlolning uradlormatdohydo, and it 1o the best of Sollors
knowly up bulldhng ‘on i proporly contolns or lios evor contalned nsulalion hot contelas rantormaldal . This
w%imbe eholl suryive and net morgy on ho completion of this franscatlon, and {f the bullding 15 pui of o m tipls valt
building, thts watttaily sholl anly apply 1o that pait of the building which 1 the subject of file fransaction,

24. LIGAL; ACCOUNYING AND ENVIRONMENYAL ADVICE: The periles acknowdedgo thal euy Informution provided
by the zmﬁw Is not lsgol, fax or envitonmeniol atlvion, ond tha I has beon recommandod the portloy obtain
Indopandent 1%«:510%! aldvico prior o signing hie documont,

28, OONBUTER RERORYS: Y Buyer Is horoby wottiled thet o consumer rapoit contoinlng crodit and/or
poreonal infornetton moy bo reforrod to (4 eannechlnt with this fronswetfon,

26. AGRBEMENY 1N WRITING: If thoro &5 confliet of ditorapancy botwben any provision addod! 1o this Agroomon}

(nvﬁdlm any Schoduls otinchiod hsmi&a and any provislon ﬁ.!lagyslundb;d frosol porfion hoteol, tho added proviston
$ Jl(rama,oﬂ_l rtandam! Prosol provislon 1o ffio extent of sych qaaﬂi%l of disereponcy, This Agreomont Including any
Bohady u"auomfmc? wttoto, sholl consiliuta tho entire Agratsmant i;otway,'nwg; ol Sedlor, Thoro Iy ':':Iu eprozontation,
worranly, edllelorel ogreoment or condifion, which ,f Tocls this Agroomon) ihsr than o uxprass:i' boreln, For ta
prrpossi,of s Agroamurt, Hallor maoms vendor an Buyor moons purchasor. Yhie Agroamont shall bo rucd with il

"

{
ohinigos of gonder o l\umllmr ragufied by the contaxi,
27 T!lefit}m DAYH: Any roletonco to o lime and darfu In thits Agrooment sholl inoon the Hime ond dato whare tho propory
& lonolad,

fed
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T SCHEDULE "A" , o !
This Solieduls s altachod 16 ang forms part of the Ageoemnnt of Purchase and Ehie belwonn:
S eR; - Eploutus Capitat Inc., In frus for a comoration to be formed st
SELLER; Clith of Ontario ~ Tent 28 -
For the purchase and ssle of; 2 Kelvin Avenue. Toronto e
Datad the 1ith day of Detembar, 2014,
LEGAL DESCRIPTION
PLIE2 con 1 FTR Twp of York Pt 5, 64R 14771, Toronto, Clly of Toronto
PIN: 210130226
| RVERCY R GR

P

A4

et nd

v
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SCHEDULE “i»

This Sthodule Is attachod to and formg part of (o Agreement of Purchare and Salo bolwasn:

BUYER: LEnlgiiras Capiial ing, I frust for a.ggﬂm&outng!gﬂnﬂﬁ-,.mﬁmm.q..-_.rﬁus!
SELLER: _Varioty Club of Onfarlp - Tont 23 . 5
For (be purohass aid sato of___Z Kelvln Avenue, Teronto

Datod the 11 duy of Dacamber, 2014,

Buyor agraes o bay the batance ag follows:

10 THE BUYER AGREES (o pay the balancs of the
adjustmonts, by oertifled cheque {o the Sefler on closing. tn'addl!iun. the Buyer
of any goods and sotvicet (ax ("HSTY)

requlredto be pald on the purchese price and the Buyer agrees ! shall be tosponsible for
the Agreement, Notwithstanding the

: assess with respact to the payment of
8T, provided the Buyer s duly registered under the Exclse Tax Aot (Canada) and

Provides 1o and In favour of the Seller, on ologing, evidence of the foregoing and g
HST raglsiration and

20 THEBUYER'S DEPOSIT shafl be placed i an Interest beating term deposi wilh interost, if
any, fo the benefil of the Buyet fo bo pald on completion.qr other termination of this

Agresmen, ) ‘
'“T’l'\i('{n- C’Q @”‘ PR

daya after the Buyer walves the

30 THE CLOSING DATE/ CLOSING shall be;@_w,
condllions describad in Clauge 8.0 herain. Cloging shall be condilonal upon the Seller
teement as well as all of Seflorg

Providing possession a8 oonlemplated In this Ag
fapregentations, warmanties, covenants end obligations confemplated in this Agreemaent
uments shall have been deliversq 1o

balng true andfor in oomplianon and ali Closing ot
the Buyer af the Closing Date, :2‘; @

40 THE BELLER R RO EN TS —AND ~ WARRANTE A8~ 1O THE—FOLLOWING L

8)  Tho Sollor hue "ol received any Nofloe of Exprapriation on any part of the
Real Property and is nof aware of any such pogsible plans.

b) M»‘dummmauelsJncluded-ln&he—pumhawpﬂewmmﬂypaId otyar
—oleareLallenoumbmnoes. AR

) The Soller has power any absofule authorlly to convay the Real Proparly {p
["ma: :mm"ﬁ

Mo |

Ilrrlm"“d
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SCHERULE “B”

the Buiyeron closing In accordance will the intondion of this Agreement, frog
and oloar of alf ohtumbrances, save for those. permlited encumbranass

olrently reglstored on Tiile,
Oiiers.ordaflatanmreitiom o SaneyagEin T .
oy will bt complied with al the Seller's axpenve. @@
¥ " N’”‘“"‘""r /

®)  The Seller will not entar into any leases on or before closing.

f ‘sﬂ*’%ﬂdexcapl-as»smoﬁhinJh&anWronmanlauepotMamaél;g%%gm
Gellar's porsonal knowledge, the buikding and land, comp) f sl

~ ehvironmental luglslation and that thero_aro-ho B8hEstos type material,
rmaldehyds, radioactive

Polychlorinated Blphenyls. «PCBY, Urea Fo
s_ub‘stanoa : F«marb ls deemed conlaminated or hazardous un@ @

-
o) The Selior has no knowlodge and has reoeived no notics of any pendlig or
threafened itigation as o resulf of any violation of atly exiating by-daws,
tegulations or statutes rolating to-the use of tho Lands for the purposes
contempiated by the Leases;

at

) Fhegolerivac : sisposs.of delerminii M,abmtla..;
for the pryment of inoome {ax pursuani o the income TaxAot-of Ganada; it

boing understood thet If the Sefler fo not p.f n resident for the
purposs of detatimining ifs liablil orvﬁ?fnm Inootne tex pureuan( (o
, tho g Datoe, produce

the Inotivio Tax Aot of Gan Sellar wil, af the Clogin
a Cenlifionta of Cofpliance issued by the Depn of Natlona! Revehue
pumﬁﬁm%eseom%f«ﬂmsmﬂmwndﬁ

b The Sollet, as of the closing dafe, shall have terminated-iiis employmont o
contraot of ull permons, firmes or cotporations engaged al, of In raspact to
the Property at it own o
Prapety mansgement agreament, exco
the Buyer priof (o olosing, If applloable:

Xpanse and fiabllly, inclutling withpiu Himltatton, any
ptas otherwise advisad Ih wriling by

k) 'ﬂm-l?mpeatwaamokbémBedJawlomgam«dumplng—omﬁamwa
Malsrial’, Hazardous Material menns By contamingnt or mﬁ?ﬁﬁ

&ubstance that whon relessed to (he nalural.eavironifian! may cause af

somo Immedlate or fulure tims, matertEl farm or degradetion to (he natural
envlmnmgnm-mmuﬂﬁl_’iﬂak fo human health and without rasidoling the,. |
gane «UauwagolngmaxamuaMalqriaHmf«dewnrpvﬂulﬂ
lllmw
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- SCHEDULE “gv 3.

sonleminnnt-waslerharamouswasto-ordungotoys podsanadnfiiod-y- .
applfoal:lafaderal-,li&tlnalal.andromwﬂoipaﬂtﬁm ot the profection or-tlw

m!wﬁnwmﬁm”ém-s»human»heaﬂhrand.

m) ’ﬂmHhara-shail-heﬁo%indhag-eanﬂaels-an-lheﬁmpaﬂ%ﬂ%aatwevar~aav
-aleaing-un!emea@ptaﬁmdﬂsauma&by»!he-auyerdnﬂww#aereﬂm. .
o the ‘705{ o ks abif i+*},ﬁdﬂd4n”@@
60  WITHIN FIVE (6) DAYS following the acbeptance of this Offer, the ra!&er&sha!l supply the
-+ Buyer with the following: :

- &) Asuiveyofthe broperty completed by a registered Ontatio Land Surveyorshowing the
" efruotures sifyated thereon, land elavationa, and any rghts of way, ehoroachmonts,

oasomanis or other enotumbranoss;
b) Gﬁsm:msples«o {Wopeﬁyﬂaaamnem-and-yaaﬁae4249*804442«3;33&7-

o} Copios of nlf Appralsals, Environmentat Reporis and Slte Assessments if comploted;

e d) Coplas of all thy “as Ll plane, spooilations and appraisals, redevelopment ang
rezoning documonte; all plsne for machanionl, eleotrionl and struclural syaterms:

) Altneame-ang-o neg-tpoorde-neluding-al-agresmente-dode o4 pairs-ang-
WWWMMW%aWMeWAW w

f) Leflers of muthorivation diretied 1o those govemmental and other authotities having
urdsdiotion over the Real Proparly auflionzing such authoritles 10 reloase. any
nformation and-opples of dopumeritsintlislr possession regarding the Renl Propory.
undor thelr jurlsdiotion and fo advise fhe Buyor ot s proposed lenders of any defeofs
or noh-complanoe with mafioie: under the Jurisdivtion of such autherltfes or
munlolpaiities, Nolwit slanding he -above, In respeo! of tho Ssljer providing
authorirations to and i favolr of tho Soller direoted to governmental and elher
authoilties, suoh amhquzatiﬁmhaﬂ he timiled 10-the refease of information In thelr
filos s will not pormit ihe authorizationof shy Inspections af the Propanly withou! the

{urther prior willien aonrent of thes Seller,

60 THEBUYER'S ORLIGATION ogg.é@;ﬁzilﬁio .ibfsﬁgmamam of Purchaserand Sale is subjact
to the ffllmlng aondiliors whioh Is Yo the bo6ls bohetit of the Buyer, the compliance with
Whioh sfiallhe & colidiflon procedent fo any obligation hateunder onthe part-of the Buyer,

The condifion refermet) 16 arp apfoflows:
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SCHEDULE g 4
ot ® @

Following nooeptanss of (hic Agroomant of PEmhaaar and Sato and deﬂue:y of all Homs
otlllned In clause 5.0 hardin, ihare shall bo 5 Wlry-(30} Business Day nspection Poriog,
dizorotion, must be fully satisfled with the

Tho Buyer, In lig gols, absolute and unfetlered
following at its own @Xpense, aven if coneldersd unreasonable by the Seltare lawyer:

#) The environmental congition of (e properly Inaludlng the aoll, (For the purpese of
propeity and (he fand on pripy

tils sub-clause the Buyar may enter upon the real
18 pimone of

arangement and during the Sollers regular bisiess foure for t
provided that after any such BUveye ahi tasta

taking atty soll fosts or maleria] tosts,
¥pones, retuin the resl propany to the stale in

&fo mado, the Buysr wifl, s Is own o :
Which i wag befure the commencatiaht of sisoh suvays and (ests.). If (he Buyar's

Environmental Coneultant raquinas & Phase 2 Environmenial Audll, the ;
"tnspechion rglio ¥ ohall WWW“W?W

be. cemp lefed on, aﬁ “s1 ay 0
i'the Buyer dopa notdoliver wiition notifolbfhe iha end of the Inspection Peds
thed the condittons have beon setisfiad or walved, tho condilions shell be deomag o Y~
not have besn satisfled and this Agreemant of Rurchaaer Aud Sale shall he null and vold
ahd of no furthor foree.and effeat. The deposil degather with acerued {iteres heroin, it ghy,
shall be refumad 16 ffye Buyor forthwith, withou! interest or dbduction, For futthar cerdainty,
Bl without imifing the ganorallly of the fotegolng, the Solier acknowledyes pnd agroes
that It shaiff be estopped from ohallenglng the Buyer's right 1o tarminate this Agreament
pureuant to fhis Faragraph on fhe. himuia dhet the Buyer's discrofion hereundor wan

Bxeroispd unreasonably,

THE BUYER, ity aivhilacts, ongingers oragefs, shull havo the right prlorfo the oloslng dale
e58 haws, and wilh reasonahls notice, to

{0-acooss the Res| Proparly durlng normal bugin ;
oondvet lis nspsotlgng, Tha BUYER ghall be responatbls for and repalr any damage vaused

by s Inapactions of environtmantaf assessmont, ;
‘fa e wa o fis aA‘JiALamf i{aVa:\aé le @@

THE 8ELLER AGRERS TO DELIVER, THE FOLLOWING TO THE BUYER ON OR
BEFORE GLOBING: A

8  Evoouloq coplet of a Transfer/Dood of Lahd;

b) - AStatleman of Adjustments;

) Exeouled coples of a Dlreolion for fhe payment af the balance of the Purehuge

Pros due on Glosing:

. ' Ing fo re~ d'um all toms on the Sialemant of
d)  Exeotled coplos of an Undattaldng fo readj o haf tho Sall Iy ot

ivteniz and olon of the Properly snd daclaiin
et dn Sralion of & gurp’::aaa of tho Inoome Tax Avl (Canadn);

non-resident aptporation of Canadn for
s I“"M—"‘wm&mwﬁ

b un‘mi_’t‘! o
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BCHEDULE “g"

&) Keysioalllocks on the Propery as may be In the poesession of the Sellar and the
Selier's agents;

f) The Seller shall provide an ostoppel corlificats satisfaclory (o the Buyer's sollcilor,
acling reasonably, executod by each Tenhanl, verlfying the teris of the lease
agreement, the prepald ront and/or securily daposll held by the Seller, and that
there are no claims or sel-offs clalmed by the Tenant,

9) Al other doocuments which are regulted and which the Buyer has reasonably
tequested on or before olosing to give efiect fo (his franasction.

IT13 UNDERSTOOD AND AGREED that the Buyor, untll closing, shall have the right to
assipn thls Agreement of Purohaser And Salo to a corporation or corporations, individual or
Individuals, (o be deslgnated by the Buyer; and upon such assignment, (he Buyer shall be
rolleved of afl iablitles and obligations under the provislons of the Agreement with the Infent
and purpose that this Agresment shal be oonstitad and read as though If had been
oxectled in the firet Instance by the asslyhes ot assigness desigheled,

ANY AND ALL WRITTEN NOTICES or ofher communication In connection With this
Agresment shall be given In willing and defiverad porsonally or delivered by {elecoplor,
coutier, or registared mall with postage thoraon fully pald, (o Metropolitan Commercial
Really ino., untif the walving or salisfying of the aforementioned condiions, or after such

tims {o the Intended roiplont,

THE PARTIEE AGREE 70 BE BOUND BY THIE AGREEMENT If the Offer,
amendments or nolicos aoooptanoe thetsof, s oblalned by folefax. A thermal paper type
falefax may ha photooopled to provide additiona coples.  Every telefax shali bo
accompanled by a cover page glving the hame, address, telephone number of the sehder
and the number of pages telofaxed. The recelver shall axamine the felefay, repori any
milssing or Hegible pagos to the sender and oblaln new or replacement Pagoes from the

sehdor,

THE BELLER AGREEE THAT from ahd aflor aooeplance of this agreement, and up uni
cloning, the Buyer shal be permilied acoess to the bullding durlng reasonable imes by
providing wrltten notive to (he Seller al loast twonty-four [24) hours In ndvance, Sald
notioe shalt be delivered to the rea eslato agent, who will coordinate such access with the

Tenant,

Upon the walver by the Buysr of the conditions In Paragraph 6, the Buyer may place

wlopnld
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SGHEDULE “B" y

slgns on the Propety regarding commarolal space belng avallable for loase.

4.0 Afler the sccaptance of this offer and prior to closlng tho Seller covenants and agress to
nelthar amend nof enter Into any agreements, whioh will affect the title or bind the ownor
of the property after dlosing withouf fhe prior wrilten consent for the Buyet,

/6.0 Ti\e 5@“{(4\ m;gé.ﬂs o W%Pﬂﬁutfﬂfmm o wd.ﬂm,b{(é:’
of a1y kind, 24 Heet K(J/‘&Céea" ol g /l‘ed" as o
the condctign of the seil | the subSeil, M ground

ob any other eaviron menttal

" 7 wet et
i«jﬂé;ﬁz fom&‘:‘rm ot ﬂﬂf ﬁm/ws‘vl whad soever,
|‘nc,fuofl'fl\ Heo use f0_ At ma A’"{/"‘# and
17(45 20N g « 1 ‘-“f‘?-f .SAQ[/ ! 'CQ/O \“f'{‘(. 4
h*opﬂrﬁ anf‘d £ M dleregn n An Qs 18
co ndit 1o . @ @

1o I'{ +he E)UL}JM complvfes Ais @uwn P/wse /i

s coct
Envive n mandorl f q‘{'% ‘QMJU..S CotT .
qf»;w;\aﬁ ij‘{ of%@mf m'flc.e/. %oo(f“liﬂ
Soller within He 30 business 0“1

Hﬂ r\, U‘“cﬁ Qs per o(ﬂﬂ!z@mé-o
fﬁcffﬂ :oft»e P[];Ju}:‘owf :afwbﬁ q(ﬁ tver i
1 Seller of Ro cost fo 0 22 ef/
o n miﬁlr\"&»( cof A a(/ Zm/lfonm&a/

Y r~{-5 Co JM ga/v[)j B“‘LI(’PW"(
o Pﬂfd{@ 0‘6’} Rolianed,

t:wm::s.a%::
x|

b4
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Fox, Carlie

From: Bernie Gropper <bgropper@gropperlaw.com>

Sent: Tuesday, September 20, 2016 9:29 AM

To: Fox, Carlie

Cc: Dunn, Mark

Subject: RE: DBDC Spadina Ltd. et al. v. Norma Walton and Ronauld Walton et al. - Court File

No. CV-13-10280-00CL

Follow Up Flag: Follow up
Flag Status: Completed

As per my earlier email, the only documents from closing that are relevant are the Undertakings to Readjust.
My view is that the Purchaser has no claim to the benefits of a reassessment which relate to the period prior
to closing, particularly since the Purchaser was not responsible for the application for or processing of, the tax
appeal.

BERNARD GROPPER
Barrister and Solicitor

300 - 261 Davenport Road
Toronto ON M5R 1K3

@ Tel: 416.962.3000
= Fax:  416.487.3002
E Email: bgropper@gropperlaw.com

This e-mail communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient, please notify me at the telephone number
shown above or by return e-mail and delete this communication and any copy immediately.

From: Fox, Carlie [mailto:cfox@goodmans.ca]

Sent: Tuesday, September 13, 2016 9:20 AM

To: Bernie Gropper <bgropper@gropperlaw.com>

Cc: Dunn, Mark <mdunn@goodmans.ca>

Subject: FW: DBDC Spadina Ltd. et al. v. Norma Walton and Ronauld Walton et al. - Court File No. CV-13-10280-00CL

Hi Bernard,

The APS does not appear to address the realty tax issue. Do you recall there being any letters of direction exchanged
between the parties that reference realty taxes?

Thanks again for your ongoing assistance.

Thanks,
Carlie

Carlie Fox
Goodmans LLP
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416.849.6907
cfox@goodmans.ca
goodmans.ca

From: Bernie Gropper [mailto:bgropper@gropperlaw.com]

Sent: Friday, April 22, 2016 11:34 AM

To: Fox, Carlie <cfox@goodmans.ca>

Cc: James Merryweather <jmerryweather@schonfeldinc.com>; Dunn, Mark <mdunn@goodmans.ca>

Subject: RE: DBDC Spadina Ltd. et al. v. Norma Walton and Ronauld Walton et al. - Court File No. CV-13-10280-00CL

| can check the Agreement, but | don’t believe that the Purchaser has any claim on the benefits of a reassessment which
relate to the period prior to closing. The mutual undertakings to readjust between the Purchaser and the Vendor would
mean that any reduction in taxes payable for the period prior to closing accrue to the Vendor.

BERNARD GROPPER
Barrister and Solicitor

300 - 261 Davenport Road
Toronto ON M5R 1K3

= Tel: 416.962.3000
= Fax: 416.487.3002
Email: bqgropper@gropperlaw.com

This e-mail communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient, please notify me at the telephone number
shown above or by return e-mail and delete this communication and any copy immediately.

From: Fox, Carlie [mailto:cfox@goodmans.ca]

Sent: Friday, April 22, 2016 10:26 AM

To: Bernie Gropper <bgropper@gropperlaw.com>

Cc: 'James Merryweather' <jmerryweather@schonfeldinc.com>; Dunn, Mark <mdunn@goodmans.ca>

Subject: RE: DBDC Spadina Ltd. et al. v. Norma Walton and Ronauld Walton et al. - Court File No. CV-13-10280-00CL

Dear Mr. Gropper,

Thank you for providing a copy of the APS in connection with 2 Kelvin Avenue (the “Property”).

As you may know, the former owner of the Property, 6195 Cedar Street Limited (the “Company”), filed a tax assessment
appeal with respect to the Property, which has now been resolved. To facilitate the Company’s ability to collect the
amount payable, could you kindly advise whether the purchaser agreed that tax refunds relating to the period prior to
the purchaser’s ownership would be to the benefit of the Company?

Please let us know if it would be convenient to arrange a call to discuss.

Thank you for your continued assistance in this matter.

Kind regards,

Carlie Fox
Goodmans LLP

416.849.6907
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cfox@goodmans.ca
goodmans.ca

From: Bernie Gropper [mailto:bgropper@gropperlaw.com]

Sent: Monday, March 21, 2016 6:33 PM

To: Fox, Carlie

Cc: James Merryweather; Dunn, Mark

Subject: RE: DBDC Spadina Ltd. et al. v. Norma Walton and Ronauld Walton et al. - Court File No. CV-13-10280-00CL

BERNARD GROPPER
Barrister and Solicitor

300 - 261 Davenport Road
Toronto ON M5R 1K3

z Tel: 416.962.3000
= Fax:  416.487.3002
Email: bgropper@gropperlaw.com

This e-mail communication is CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient, please notify me at the telephone number
shown above or by return e-mail and delete this communication and any copy immediately.

From: Fox, Carlie [mailto:cfox@goodmans.ca]

Sent: Monday, March 21, 2016 4:19 PM

To: Bernie Gropper <bgropper@gropperlaw.com>

Cc: James Merryweather <jmerryweather@schonfeldinc.com>; Dunn, Mark <mdunn@goodmans.ca>

Subject: DBDC Spadina Ltd. et al. v. Norma Walton and Ronauld Walton et al. - Court File No. CV-13-10280-00CL

Dear Mr. Gropper,
In connection with the above-noted matter, please find attached correspondence of Mr. Dunn.
Best regards,

Carlie Fox
Goodmans LLP

416.849.6907
cfox@goodmans.ca

Bay Adelaide Centre

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

FxkEE Attention *FEF*

This communication is intended solely for the named addressee(s) and may contain information that is privileged, confidential, protected or otherwise exempt from disclosure. No
waiver of confidence, privilege, protection or otherwise is made. If you are not the intended recipient of this communication, or wish to unsubscribe, please advise us immediately
at privacyofficer@goodmans.ca and delete this email without reading, copying or forwarding it to anyone. Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON, M5H 2S7,
www.goodmans.ca. You may unsubscribe to certain communications by clicking here.
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Barristers & Solicitors
LLP Bay Adelaide Centre
Goodmans 533 Bay Stet, Sue 400
Toronte, Ontario M5H 257
' Telephone: 416.979.2211

Facsimile: 416.979.1234
goodmans.ca

Direct Line: 416-849-6895
mdunn(@goodmans.ca

March 21, 2016

Delivered via e-mail: bgropper@gropperlaw.com
Our File No.: 140074

Bernard Gropper Law Office

261 Davenport Road, Suite 300

Toronto ON
MS5R 1K3

Attention: Bernard Gropper

Dear Mr. Gropper:

Re:  DBDC Spadina Ltd. et al v. Norma Walton et al
Court File No. 13-10280-00CL

As you are aware, we are counsel to Schonfeld Inc., the court-appointed Manager of certain
properties and companies, in connection with the above-noted matter.

Prior to the Manager’s appointment, 6195 Cedar Street Limited (the “Company”), the former
owner of the property located at 2 Kelvin Avenue (the “Property”), filed an appeal of the realty
taxes of the Property. The Property was sold by your client pending resolution of the appeal.

As part of our client’s ongoing mandate relating to the property, we are seeking to bring the
appeal to a conclusion and collect the amount (if any) payable to the Company. Accordingly, we
would greatly appreciate it if you could provide us with a copy of the purchase agreement
between your client and the purchaser, together with any ancillary agreement(s) that may
potentially be relevant to the realty tax issue.

Please do not hesitate to contact us if you have any questions or concerns. Thank you in advance
for your assistance in this matter.

Yours truly,
Goodmans LLP

e

MD/en
6553997.2
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 16™
JUSTICE NEWBOULD )

DAY OF SEPTEMBER, 2016

BETWEEN:

DBDC SPADINA LTD.,
.and THOSE CORPORATIONS LISTED ON Schedule “A” HERETO

Applicants

-and -

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

Respondents

- and -

THOSE CORPORATIONS LISTED IN Schedule “B” HERETO, TO BE
BOUND BY THE RESULT

ORDER
(Motions returnable September 16, 2016)

THIS MOTION, made by Schonfeld Inc. in its capacity as the manager (the “Manager”)
appointed pursuant to the Order of Justice Newbould dated November 5, 2013 for an Order for

various relief was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Forty-First and Forty-Second Reports of the Manager dated March
29, 2016 and April 21, 2016, respectively, and the Addenda to the Forty-First and Forty-Second
Reports of the Manager dated September 13, 2016 and May 2, 2016, respectively, the Motion

Records of the Manager and on hearing the submissions of counsel:



247
-7 -

1. THIS COURT ORDERS that the methodology for the allocation of fees incurred by the
Manager and its counsel, Goodmans LLP, proposed by the Manager and described in its Forty-
First Report, applicable to the Schedule “B” Companies and the Schedule “C” Properties is

hereby approved.

2. THIS COURT ORDERS that the allocation to each of the Schedule “B” Companies and
the Schedule “C” Companies with respect to the period from December 1, 2014 to
January 1, 2016 shall be as set out in Appendices “A” and “B” to this Order.

3. THIS COURT ORDERS that the Manager is hereby authorized to make an interim
distribution of proceeds as set out in Appendix “C” to this Order.

Dt | -

L=

ENTERED AT/ INSCRITA T
ON / BOOK NO: ORONTO

LE / DANS LE REGISTRE NO:
SEP 20 2016

PER/PAR: m
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Appendix B

Professional Fee Allocation Analysis
Ability of each company to reimburse for allocated professional costs at September 16, 2016
(including partial indemnity allocation for Cityview) Funds

[ Allocated Fees | Reimbursed Available for
Company Nov'13-Nov'14  Dec'14-Dec'l5 Total to Date Reimbursement Shortfall
SCHEDULE B COMPANIES
Ascalon 53,348.29 29,185.14 82,533.43 53,348.29 29,185.14 0.00
Bannockburn 72,121.54 36,245.59 108,367.13 72,121.54 36,245.59 0.00
Cityview 196,018.77 58,056.49 254,075.26 196,018.77 58,056.49 0.00
Dewhurst 66,111.41 13,935.62 80,047.03 0.00 0.00 80,047.03
Donalda 180,320.71 26,991.92 207,312.63 180,320.71 26,991.92 0.00
Double Rose 230,714.54 22,264.12 252,978.66 9,014.54 0.00 243,964.12
Dupont 226,576.80 79,830.59 306,407.39 226,576.80 79,830.59 0.00
Eddystone 55,552.93 11,864.87 67,417.80 55,552.93 11,864.87 0.00
Fraser Lands 61,261.53 10,293.63 71,555.16 17,500.00 1,000.00 53,055.16
Fraser Properties 65,213.91 12,018.68 77,232.59 0.00 0.00 77,232.59
Global Mills 55,984.01 7,418.76 63,402.77 0.00 0.00 63,402.77
Hidden Gem 167,990.27 48,112.75 216,103.02 167,990.27 0.00 48,112,75
Lesliebrook Holdings 122,095.54 41,996.12 164,091.66 122,095.54 41,996.12 0.00
Liberty Village Lands 53,566.13 28,764.15 82,330.28 42,866.13 3,000.00 36,464.15
Liberty Village Properties 101,775.66 39,172.32 140,947.98 101,775.66 39,172.32 0.00
Northern Dancer 72,020.22 57,286.88 129,307.10 72,020.22 57,286.88 0.00
Queen's Corner 96,651.08 20,484.31 117,135.39 55,651.08 0.00 61,484.31
Red Door Developments 143,771.91 18,635.56 162,407.47 53,000.00 2,000.00 107,407.47
Red Door Lands 140,576.97 18,133.34 158,710.31 3,776.97 2,000.00 152,933.34
Richmond Row/165 Bathurst 205,258.17 28,906.51 234,164.68 205,258.17 28,906.51 0.00
Riverdale Mansion 57,513.01 18,359.34 75,872.35 57,513.01 18,359.34 0.00
Royal Agincourt 139,014.95 39,368.76 178,383.71 139,014.95 39,368.76 0.00
Roya! Gate Holdings 180,854.18 41,338.01 222,192.19 180,854.18 41,338.01 0.00
Salmon River Properties 36,490.33 8,054.16 44,544.49 0.00 1,000.00 43,544.49
Skyway 171,800.93 22,261.10 194,062.03 126,800.93 64,000.00 3,261.10
Tisdale 96,835.66 27,499.10 124,334.76 96,835.66 27,499.10 0.00
Twin Dragons 155,341.78 88,136.68 243,478.46 155,341,78 88,136.68 0.00
West Mall 223,503.34 64,504.38 288,007.72 0.00 0.00 288,007.72
Weston Lands 114,032.32 56,356.63 170,388.95 114,032.32 56,356.63 0.00
Wynford 67,557.67 9,471.46 77,029.13 0.00 0.00 77,029.13
Total Schedule B 3,609,874.56 984,946.99 4,594,821.55 2,505,280.45 753,594.96 1,335,946.14
SCHEDULE C PROPERTIES
44 Park Lane Circle 53,725.48 15,668.09 69,393.57 53,725.48 15,668.09 0.00
777 St. Clarens 16,965.94 16,179.16 33,145.10 16,965.94 16,179.16 0.00
260 Emerson 16,965.94 15,170.64 32,136.58 16,965.94 15,170.64 0.00
66 Gerrard 57,966.97 25,978.52 83,945.49 57,996.97 25,948.52 0.00
324 Prince Edward 45,242.51 58,314.79 103,557.30 45,242.51 58,314.79 0.00
I William Morgan 24,563.41 7,328.57 31,891.98 0.00 0.00 31,891.98
3270 American Drive 20,469.51 18,862.07 39,331.58 20,469.51 18,862.07 0.00
321 Carlaw 11,310.62 9,976.51 21,287.13 0.00 0.00 21,287.13
346 Jarvis, Unit A, 35,345.71 83,271.07 118,616.78 35,345.71 83,271.07 0.00
346 Jarvis, Unit B 35,345.71 58,243.65 93,589.36 35,345.71 58,243.65 0.00
346 Jarvis, Unit E 35,345.71 2,186.86 37,532.57 0.00 0.00 37,532.57
346 Jarvis, Unit F 35,345.71 53,223.90 88,569.61 35,345.71 0.00 53,223.90
2454 Bayview 10,234.75 16,415.04 26,649.79 0.00 0.00 26,649.79
30 Hazelton 4,614.37 14,896.68 19,511.05 4,614.37 14,896.68 0.00
30A Hazelton 4,614.37 15,352,07 19,966.44 4,614.37 15,352.07 0.00
24 Cecil 53,725.48 28,086.35 81,811.83 53,638.27 28,173.56 0.00
2 Kelvin 36,759.54 13,416,883 50,176.37 36,759.54 13,416.83 0.00
0 Luttrell 11,310.62 34,155.81 45,466.43 11,310.62 34,155.81 0.00
Total Schedule C 509,852.35 486,726.61 996,578.96 428,340.65 397,652.94 170,585.37
65 Front e e B 35,239.33 47,820.55 83,059.88 35,239.33 0.00 47,820.55
Other properties 22,009.68 0.00 22,009.68 0.00 0.00 22,009.68

Total Fee Allocation 4,176,975.92 1,519,494.15 5,696,470.07 2,968,860.43 1,151,247.90 1,576,361.75
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Appendix "C"

Schedule C - Claims Process - Proposed Payment

as of April 30, 2016

Claim Filed Accepted Proposed Payment
Company Creditor Secured Unsecured Secured Unsecured Secured Unsecured %
30A Hazelton Canada Revenue Agency 37,184.54 3,991.79 37,184.54 3,991.79 37,184.54 3,991.79
(30A Hazelton) (1) 1607544 Ontario Inc. 875,000.00
(2) Carcol Ltd. 30,593.77 4,538.92 4,538.92
(2) Lightland Inc. 1,866.20
Ministry of Finance, Land Tax 18,303.87 18,303.87 18,303.87
Terry Koks 4,637.18 4,637.18 4,637.18
(2) Walmar Electrical Services 2,105.19 1,240.74 1,240.74
37,184.54 936,498.00 37,184.54 32,712.50 37,184.54 32,712.50 100%
Atala Investments Cintas Canada Limited 276.73 276.73 276.73
(30 Hazelton) Enbridge 311.21 311.21 311.21
Gluck Partnership Architects 944.58 944.58 944,58
Laser Heating & A/Cinc. 7,563.25 7,563.25 7,563.25
March Elevator Limited 1,672.74 1,672.74 1,672.74
Safety Media Inc. 836.65 836.65 836.65
Titan Plumbing Ltd. 949.25 949.25 949,25
Unistar 5tone & Construction 2,034.00 2,034.00 2,034.00
Universal Recycling 644.52 644.52 644.52
(2) Waimar Electrical Services 1,469.00 271.20 271.20
7,563.25 9,138.68 7,563.25 7,940.88 7,563.25 7,940.88 100%
17803SS Ontario Canada Revenue Agency 3,959.41 14,062.23 3,959.41 14,062.23 3,959.41 14,062.23
| (346 Jarvis-A,B) (3) 781526 Ontario Inc.
(2) Carcol Ltd. 9,388.38 6,479.69 6,479.69
Titan Plumbing Ltd. 717.11 717.11 717.11
Unistar Stone & Construction 2,486.00 2,486.00 2,486.00
Wayne Long Architect 8,360.18 8,360.18 8,360.18
3,959.41 35,013.90 3,959.41 32,105.21 3,959.41 32,105.21 100%
United Empire Canada Revenue Agency 5,358.87 2,825.30 5,358.87 2,825.30 5,358.87 2,825.30
(3270 American) Dickinson Wright LLP 4,328.54 4,328.54 4,328.54
5,358.87 7,153.84 5,358.87 7,153.84 5,358.87 7,153.84 100%
St, Clarens Canada Revenue Agency 3,979.57 343.42 3,979.57 343.42 3,979.57 218.35
(777 St. Clarens) (4) Christine Dejong Medicine 665,000.00 665,000.00 0.00
MTE Consultants inc. 33,242.10 33,242.10 21,136.00
3,979.57 698,585.52 3,979.57 698,585.52 3,979.57 21,354.35 64%
Emerson Dev. Canada Revenue Agency 1,794.00 157.31 1,794.00 157.31 1,794.00 43.45
(260 Emerson) (4) Christine Dejong Medicine 665,000.00 665,000.00 0.00
1,794.00 665,157.31 1,794.00 665,157.31 1,794.00 43.45 28%
6195 Cedar (5) AEC Paralegai Corporation 115,680.14 72,611.91 12,417.04
(2 Kelvin) Bousfields inc. 6,753.89 6,753.89 1,154.95
East West Services Co. Ltd. 2,373.00 2,373.00 405.80
Enbridge 1,457.95 1,457.95 249.32
Optimum Waste & Recycling 5,708.14 5,708.14 976.12
Rady-Pentek & Edward Survey 648.62 648.62 110.92
Toronto Hydro 2,758.80 2,758.80 471.77
0.00 135,380.54 0.00 92,312.31 0.00 15,785.92 17%
Notes: (1) Ciaim filed for preferred shares; claim was disallowed, subsequentiy disputed by claimant.
(2) Claim partially or completely disaliowed by Manager, not disputed by claimant.
(3) Claim filed without specified value for beneficial interest in property.
(4) Creditor advanced $665,000 to 5t. Clarens/Emerson project; claimed full amount in both properties. Payout is being deferred as
Applicant opposes payment to creditor ($422,820.38 in St. Clarens and $183.663.26 in Emerson).
(5) Claimincludes invoice for potential recovery of realty taxes. Recommend interim payment as outlined above (17%) and total
payment if realty taxes are subsequently recovered as outlined beiow.
AEC Paralegal Corporation 115,680.14 115,680.14 78,429.35
Bousfields Inc. 6,753.89 6,753.89 4,579.03
East West Services Co. Ltd. 2,373.00 2,373.00 1,608.86
Enbridge 1,457.95 1,457.95 988.47
Optimum Waste & Recycling 5,708.14 5,708.14 3,870.03
Rady-Pentek & Edward Survey 648.62 648.62 439.75
Toronto Hydro 2,758.80 2,758.80 1,870.42
0.00 135,380.54 0.00 135,380.54 0.00 91,785.91 68%
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Schedule A Companies

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Litd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties Ltd.

DBDC Fraser Lands Ltd.

DBDC Queen’s Corner Ltd.

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

DBDC Global Mills Ltd.

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

DBDC Weston Lands Ltd.

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

DBDC Richmond Row Holdings Ltd.
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Schedule B Companies

Twin Dragons Corporation

Bannockburn Lands Inc. / Skyline — 1185 Eglinton Avenue Inc.
Wynford Professional Centre Ltd.

Liberty Village Properties Ltd.
Liberty Village Lands Inc.
Riverdale Mansion Ltd.

Royal Agincourt Corp.
Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.
Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.
Northern Dancer Lands Ltd.
Dupont Developments Ltd.

Red Door Developments Inc. and Red Door Lands Ltd.

Global Mills Inc.

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

Double Rose Developments Ltd.

Skyway Holdings Ltd.
West Mall Holdings Ltd.
Royal Gate Holdings Ltd.

Royal Gate Nominee Inc.

Royal Gate (Land) Nominee Inc.

Dewhurst Development Ltd.
Eddystone Place Inc.
Richmond Row Holdings Ltd.
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33. El-Ad (1500 Don Mills) Limited
34, 165 Bathurst Inc.
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Schedule C Properties

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario
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Court File No. CV-13-10280-00CL

P S, ONTARIO

& &\ ' T
5 0 SUPERIOR COURT OF JUSTICE
£2 i =4 COMMERCIAL LIST
& Ré&LE 9

Vg, Tl HGNOURABLE MR. ) MONDAY, THE 20"

e ggSTICE NEWBOULD )
: DAY OF APRIL , 2015
BETWEEN:

DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON Schedule A HERETO

Applicants

- and -

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

Respondents

-and -

THOSE CORPORATIONS LISTED IN Schedule B HERETO, TO BE
BOUND BY THE RESULT

ORDER
(Approval of fees from May 28, 2014 to November 30, 2014 and approval of Fee Allocation
Methodology)

THIS MOTION, made by Schonfeld Inc. in its capacity as the manager (the “Manager”)
appointed pursuant to the Order of Justice Newbould dated November 5, 2013 (the “November
5 Order”) for an Order, inter alia, approving the Manager’s fees and disbursements, the fees and
disbursements of the Manager’s counsel and the methodology for allocating the fees among the
assets that are subject to the Manager’s mandate (the “Fee Allocation Methodology™) was heard

this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Twenty-Second Report dated December 3, 2014 (the “Report”) of
the Manager, the Supplemental Report to the Twenty-Second Report of the Manager dated
December 16, 2014 (the “Supplemental Report”), the Fifth Supplemental Report to the
Twenty-Second Report of the Manager dated February 2, 2014 (the “Fifth Supplemental
Report”), the Affidavit of Brian Empey sworn December 8, 2014, the Affidavit of Harlan
Schonfeld sworn December 5, 2014, the Consolidated Motion Record of the Manager dated
February 3, 2015 (the “Consolidated Motion Record”), the Supplementary Motion Record of
the Manager dated April 15, 2015 (the “Supplementary Motion Record”), the Affidavit of
Elyse Nobert sworn April 15, 2015, the Affidavit of Jack Brudner affirmed January 22, 2015, the
Mortgagees’ Responding Motion Record dated January 23, 2015, Fox Contracting Inc. et al.’s
Responding Motion Record dated April 8, 2015, the Affidavit of Robert Lorion sworn March 30,
2015 and on hearing the submissions of counsel for the Manager, the Applicants, Florence
Leaseholds Limited, Beatrice Limited and Ada Leaseholds Limited, Laser Heating and Fox

Contracting L.td. and the Handelman Group, no one appearing for any other person on the service

list:

S THIS COURT ORDERS that the time for service of the Notice of Motion, the
Consolidated Motion Record and Supplementary Motion Record is hereby abridged so that this

motion is properly returnable today and hereby dispenses with further service thereof,

2. THIS COURT ORDERS that capitalized terms used but not defined in this Order shall

have the meaning given to such terms in the Report, the Supplemental Report, and the Fifth

Supplemental Report as applicable.

3. THIS COURT ORDERS that the fees and disbursements of the Manager for the period
June 1, 2014 to November 30, 2014, in the amount of $893,711.06 including HST and the fees
and disbursements of the Manager’s counsel, Goodmans LLP, for the period May 28, 2014 to

November 30, 2014, in the amount of $816,575.42 including HST, are hereby approved.

4, THIS COURT ORDERS that the Fee Allocation Methodology proposed by the Manager
described in the Twenty-Second Report of the Manager and the supplements thereto in respect of

the fees and costs of the Manager and its counsel, Goodmans LLP, applicable to the Schedule B

Companies and Schedule C Properties is hereby approved.
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5 THIS COURT ORDERS that the allocation to each of the Schedule B Companies and the
Schedule B Properties with respect to the period up to November 30, 2014 shall be as set out in
Appendix “A” to this Order.

ENTERED AT/ iINSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

MAY 27 2015
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Schedule A Companies

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties Ltd.

DBDC Fraser Lands Ltd.

DBDC Queen’s Corner Ltd.

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

DBDC Global Mills Ltd.

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

DBDC Weston Lands Ltd.

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

DBDC Richmond Row Holdings Ltd.
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Schedule B Companies and Schedule C Properties pﬁ 6{4 A ( ")( ! 35

Fee Allocation and Funding Repayment Schedule
to November 30, 2014

Active Manager Initial
Property  Negotiated Legal Claims  Interactionw  Property Relative Final Final
Management APS Complexity Process  Stakeholders Value Weighting ~ Weighting Date of Method of  Allocation
Caing 40% 10% 25% 10% 10% 5% 100% Control Disposition Date
SCHEDULE B COMPANIES
Ascalon 1 0 1 1 2 1 0.8 1.2% 1-Apr-14 RtMwS 30-Jun-14
) i I i 1 2 3 0 1.5% " 1-Jul-14 RiMnS 3i-Jul-14
3 3 3 3 i 2 3.6 385 39-Aup-id S hng 28-Sep-14
i i i 2 i 05 i35 i-Jul-14 Rivins " 31-Jul-14
3 3 2 3 3 3 3.3% 16-Jun-14 SMWS 14-Sep-14
3 3 3 i 3 3. 339% i5-0ct-14 SMn$ [4-Nov-14
3 3 3 0 3 4 3.5% 9-Oct-14 RtMnS 8-Nov-14
1 2 1 o = 0.9 1.3% 17-Sep-14 RivinS 17-Oct=14
3 i 3 ] p A 2.0 i~Apr-id RiMn§
Fraser Propertics b 2 0 2 2 3 1.5 2.1% 1-Apr-14 RiMinS
Global Mills 1 0 2 3 3 1.1 1.6% 10-Apr-14 RiMn
Hidden Gem 3 3 k 2 1 2.1 3.1% 26-Jun-14 SMwS
Leslicbrook Holdings 2 2 2 2 3 2 1.8 2.7% 23-Apr-14 SMwS
Loshcbmok Lands 0 0 0 0 0 0 0.0 0.0% 30-Sep-13
1 2 1 0 1 1 0.9 2-Apr-14 SMwS
2 2 1 2 3 3 ) 2-Apr-14 SMwS
1 1 2! 1 2 1 2 2 1-Apr-14 SMwS
Queen's Comer 2 2 2 0 1 1 6 2.3% 24-Jun-14 ShMnS
Red Daor Develop 2 3 3 0 3 3 20 2.5% 17-Jui-14 §MnS
Red Door La.nds 2 3 3 0 3 1 1.9 2.8% 17-Jul-14 SMnS
Richmond Rawf 165 Bathurst 2 3 2 2 3 3 2.0 2.9% 22-Sep-14 ShMwS
1 2 2 0 1 1 12 1,7% 1-May-14 SMnS
3 3 1 2 3 3 2.1 3.1% 22-Apr-14 SMwS
3 .3 1 3 3 3 22 3.3% 23-Jun-14 SMwS
0 0 | 1 1 0.3 0.4% 19-Dec-14 SMn,
2 i § 2. Y. 1 1 1.9 2.7% 20-Aug-14 SMws
i 3 I 3 2 i3 i.5% I3May-14  SMwS
3 2 3 3 3 3 26 399" 3-Apr-14 SMwS
3 3 p ) 3 3 33 335 I5-Dec-14 SMnS {d-Jan-13
Weston Lands 1 2 1 2 1 2 1,2 1.7% 24-Dec-14 SMwS 24-Mar-15
Wynford 2 0 2 0 3 2 1.4 2,1% 2-Apr-14 . RiMn8 2-May-14
Total Schedule B 4 : - be : T -
SCHEDULE C PROPERTIES : '
44 Park Lane Circle 2 0 3 0 2 3 1,7 2.5% 19-Dec-14 RiMnS 18-Jan-15
777 8t Clarens/260 Emerson 2 0 I i I 1.6% T-Nov-14 . RiMnS . J-Dec-14
66 Gerrard 3 2 1 2 2 1.9 2.7% 15-Oct-14 SMws 13-Jan-15
324 Prince Edward 2 2 1 2 1.4 2.1% 23-Dec-14 SMnS 22-Jan-15
2 0 1 0 1 1.1 6% 1-Oct-14 RtMnS 31-Oct-14
1 0 1 1 2 0.8 2% 1-Oct-14 RiMnS 31-Oct-14
" 0 0 i 0 i 0.3 0.4% 1-Nov-14 RilnS 1-Dec-14
346.Jarvis, Unit A, =1 1 2 1 1.2 L% 15-Dec-14 SMwS 15-Mar-15
346 Jarvis, Unit B | 1 % 1 1.2 1.7% 31-Dec-14 SMWS 31-Mar-15
346 Jarvis, Unit E 1 2 1 ] 1.2 1.7% 20-Nov-14 R{MwS 18-Feb-15
346 Jarvis, Unit ¥ i 3 i i 12 1,75 3DecTd " SMwS 3 Mar. 15
2454. Bayview 0 1] 1 1 0.4 0.6% 1-Oct-14 RtMnS 31-Oct-14
30 Hazelton 0 0 | 0 0.4 0.6% 12-Aug-14 RtMwS 10-Nov-14
24 Ceeil ~ 2 2 1 3 3 1.6 2.4% 17-Oct-14 SMwS 15-Jan-15
2 Kclvi:n Wi | 1 0 1 1.2 1.8% 19-Dec-14 ShnS 18-Jan-15
0 Luttrell 0 1 1 0 0 04 0.6% - 19-Dec-14 SMnS 18-Jan-15
Total Schedule C ) ’
OTHER PROPERTIES
65 Front St. 0 0 3 3 1 2 1.2 1.7% 1-Jun-14 CPDO.  29-Sep-1d
19 Tennis Crescent - 4] 0 1 0 1] 0 03 0.4% 2-Aug-14 DisProp 11-Oct-14
646 Broadviel 0 0 2 0 0 0 0.5 0.7% 2-Aug-14 DisProp 11-Oct-14
346 Jarvis, Unit C 0 0 2 0 0 0 0.5 0.7% 2-Aug-14 DisProp 11-Oct-14
252 Carlton/478 Parli 0 0 1 0 0 0 0.3 0.4% 2-Aug-14 DisProp 11-Oct-14
_Total Other Properties e
_Total Fee Allocation 67.5 100.0%
1 Low Low Low Low Low <$5M SMwS  Add days: 90 Sold by Manager, surplus remaining
2 Moderate Moderate Moderate Moderate Moderate $5-10M SMnS  Adddays: 30 Sold by Manager, no surplus ’
3 Complex Complex Compl Comnplex Comnplex F10M+ RtMwS  Add days: 90 Retumed to Morigagee, surplus from sa]e
. RtMnS  Add days: 30 Retumed to Morigagee, no surplus from sale

CPDO  Add days: 120 Claims process and distribution only

|_ DisProp  Adddays: 60 Disputed property, to be reviewed -
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Schedule B Cbmpanies and Schedule C Properties
Fee Allocation and Funding Repayment Schedule
to November 30, 2014

30-Noy-13 31-Dec-13 31-Jan-14 28-Feb-14 31-Mar-14 30-Apr-14 31-May-14 30-Jun-14

Company
SCHEDULE B COMPANIES "
Ascalon 3,554.98 4,113.89 7,185.99 6436.01 7,010.48 7,531,12 6,047.67 6,611.82
Bannockburn 444372 5,143.37 583,49 8,045.03 8763.11 9,413.90 7,550,58 8,264.78
‘Cityview 11,331.48 13,113.04 22,905.35 20,514.79 22 345,92 24,005.45 10,276.94 21,075.19
Dewhurst 3,999.35 4,628,13 084,24 7,240.52 7,886.80 847251 6,803.63 7.438.30
3 4 908 37 1157033 3021060 18,101.29 19,716,99 3118128 17,009.06 18,595.76
: 10,442.74 12.084,57 21,108.85 18,905,79 20,593.30 22,122,67 17,765,02 19,422,24
10,442,774 12,084.57 21,108.85 18,905,79 20,593.30 22,122.67 17,765.02 19,422.24
-3.999.35 4.628:13 8,084.24 7.240.52 7.886.80 847251 6,803.63 7.438:30
5,999.02 6,942.20 12,126.36 10,860.77 11,830, 19 12,708.77 329.21 0,00
443,39 7.456.43 13,024.61 11,665.27 12,706.50 13,650,16 353,59 0.00
fills 4,665.90 "5 369,49 54316 844727 9,201.3¢ 9,884.60 3,560.50 0.0
Hlidden Gem * 9,331.8 10,798,978 86333 i6,894,54 18,403.52 197601915 875,137 456,04
Les'iebrog}g Ho}din&s. 7,998.6! 9.256.26 16,168.48 14.481.03 15,773.59 16,945.02 13,607.25 14,876.61
Lesliebrook Lands * 0,00 0,00 0.00 0.00 0.00 .0.00 0.00 0.00
UG5035 d.628.13 §084.24 7.940.52 7 886,80 8472.51 6.803.63 7438.30
7,109,95 8,227.79 14,371.98 12,872.03 14,020.97 15,062.24 12,095,33 13,223.65
Morthern Danc 5,11028 5,913.72 10,329.86 9251.77 10,077.57 10,825,99 §,693.52 9,504,50
Queen's Comner 6,887,76 7,970.67 13,922.86 12,469,78 13,582.8] 14,591,55 11,717,35 12,8104
Red Door Develor g 665,25 10.027.62 17,515.85 15,687.78 17.088.06 £357.11 1474119 16.116.32
Red Door Lands §443.07 9,770.50 17.066.73 1538559 16,649.90 7 886,41 14,363 31 15.703.08
Eichn]pnd Row/165 Bathurst 8,665,25 10,027.62 17,515.85 15,687.78 7,088.06 8,357.11 14,741,19 16,116,32
; 5,110.28 5,913.72 10,329.86 9.251.77 0,077.57 10,825.99 8,693.52 0.00
9.331.81 10,798.97 18,863.23 16,894.54 8,402,52 19,769.19 15875,13 17,356.04
5,776,186 11,3133 1976148 17,669.04 1937883 20,710,58  16,631.08 . 18,182,.53
1,333.12 1,542.7 2,694.75 413,51 262893 2,824.17 2,267.88 2,47943
Shyway : 832088 51338 6617.60 . 14,883.08 . 1621175 . 1741373 13,98533 1528084
Tisdale * - 5,554.65 6,427.96 11,228,11 10,056,27 10,953,88 11,767,38 9.449.48 10,330.98
Thwin Dragons 11,553.67 13,370,16 23,354.47 20,917.04 22.784.07 24.476.14 19,654.92 2148843
West Mall 9,554.,00 11,056.09 1 9.3:‘! 2.35 17,296.79 18,840.68 20,239.89 16,253.10 17,769.28
Weston Lands 511028 5,913,72 10,329.86 925177 10,077.57 10,!3__25.99 8.,603,52 9.504.50
Wynford 6,221,21 7,199.32 12,575.48 11,263.02 12,268.35 13,179.46 682.80 0.00
Total Schedule B 213,298.53 246,833,67 431,159,46 386,160.83 420,629.08 451,867.28 327,098.31 343,814.88
SCHEDULE C PROPERTIE! s
44 Park Lane Circle
ns/260 Emerson
1 W ll‘iq{ﬂ Morgan
3270 American Drive
321 Carlaw
346 Jarvis, Unit A,
346 Jaryis, Unit B
3 arvis, Unit E
346 Jarvis, Unit F
2454 Bayview,
30 Hazelion
34 Cecil
2 Kelvin :
0 Luttrell ! :
Total Schedule C 0,00 0,00 0.00 0,00 " 0.00 0.00 0.00 0.00
QTHER PROPERTIES
65 Front St. * : 9,504,50
19 Tennis Crescent st -
646 Broadview
346 Jaryis, Unir' C
252 Carlton/478 Parliament 2
Total Other Properties -0.00 0.00 “0.00 - 0.00 0.00 . .00 0.00 9,504.50
Total Fee Allocation $ 353,319.38

$ 21329853  § 246,833.67 $ 431,15946 § 386,160.83 § 420,629.08 $ 451,867.28 § 327,098.31
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TOTAL
Total Manager Professional
Allocation of Funded Fee Allocation
Company . 31-Jul-14 31-Aug-14 30-Sep-14 31-Oct-14 30-Nov-14 31-Dec-14 | Professional Fees + Funding |
SCHEDULE B COMPANIES ;
0.00 0.00 0.00 0.00 0.00 0.00 '48,491.96 335,500.00 83,991.96
7,563,02 0.00 0.00 0.00 0.00 0,00 68,177.99 178,500.00 246,677.99
19,285.71 20,761,27 18,300.25 0.00 0.00 0.00 212,915.39 171,900.00 384 815,39
6,806,72 0,00 .0.00 0.0 0.00 0.00 61,360,20 54.800.00 116,160.20
i7,016.81 18,318.76 8.073.64 0,60 0.00 0.00 179,792 89 0.00 75792.89
17,773.11 19.132.93 18,069.57 23 501.29 9,574.04 0.00 230,496,12 170,000,00 400,496.12
17,773.11 19,132,593 18,069,57 23501.29 5,470.8 0.00 226,392.96 215,000.00 - 441,392,96
6.806.72 7.327.51 6,920.26 4,935.76 0.0 0.00 -80,543.73 78.500.00 159.043.73
.0,00 0.00 0.00 0.01 0.0 0,00 60,796.52 0.00 60,796.52
. - 0.00 0.00 0,00 0.00 0.0 0.00 65,299.95 61,000.00 126,299.95
Global Mills 0.00 0.00 0.00 0.00 0.00 0.00 49,590.63 0.00 49,590.63
Hidden Gem 15,882,35 17,097.5 12,917.82 0.00 0.00 0.00 173,189,11 0.00 173 189.11
9,661,15 0.0 0.00 0.00 0.00 0.00 118,768,08 0.00 118,768.08
0.00 0,00 0,00 0.00 0.00 0.00 0.00 0,00 0.00
219.57 0.00 0.00 0.00 0.00 0.00 54,773.05 17,700.00 72.473.05
390.35 0.00 0.00 0.00 0.00 0.00 97,374.29 0.00 97,374,29
.00 0.00 0.00 0,00 0.00 0.00 69,707.21 39,500,00 109,207.21
9,075.63 0.00 0.00 0.00 0.00 0.00 103,028,82 126 500,00 229,528,82
14,747,90 8,194,20 0,00 0.00 0.00 0.00 141,141,28 11,000,00 152,141.28
14,369,75 7,984.09 0.00 0,00 0.00 0.00 137,522,27 25.200.00 162.722,27
14,747.90 15,876.26 14,993.90 19 501,07 17,023,75 0.00 200,342.06 0.00 200,342,06
0.00 0.00 0.00 0.00 0.00 0.00 60,202.71 66,800.00 127,002.71
10,759.01 0.00 0,00 0.00 0.00 0.00 138,050.44 0.00 138,050.44
'Royal Gate Holdings 16,638.65 17,911.68 11,841,34 0.00 0,00 0.00 179,744.59 0.00 179,744.59
Salmon River Properties 2,268.91 2,442.50 2,306,753 3,000,17 2.619.04 0,00 30,821.87 25,000,00 55,821,87
Skyway 13,991.60 15,062.10 14,224.98 18,501.02 9,690.44 0.00 183.607.82 144,000.00 327,607.82
Tisdale - 945378 3,282.93 0.00 0.00 0.00 0.00 88,505.42 0.00 88,505.42
Tiwin Dragons 634,33 .00 0.00 0.00 0,00 0,00 i58,33.23 0.00 5823397
West Mall 16,260,50 17,504.60 16,531,74 21,501,18 18,769,77 .00 220.889,97 0.00 220,889.97
Weston Lands 869748 9,362,92 8,842,56 11,500.63 10,039.65 .00 118,150.45 153,000.00 271,150.45
Wynford 0,00 0.00 0.00 0.00 0.00 00 63,389.64 "38,400.00 101,789.64
Total Schedule B 250,824.05 199,392.19 151,092.38 125,942.41 73,187.57 0.00 3,621,300.64 1,612,300.00 5,233,600.64
SCHEDULE C PROPERTIE! : .
44 Park Lane Circle 8,483.10 13,071.61 17,000.94 14,84]1.22 0.00 53,396.87 53,396.87
777 St. Clarens/260 Emerson 5,489.06 8,458.10 11,000,61 9,603.14 0.00 34,550.91 *1,900.70 36,451,61
66 Gerrard ) 9,231.61 14,224,98 18,501,02 16,150,74 0,00 58,108,35 3,674.02 61,782.37
324 Prince Edward 6,986.08 10,764.85 14,000.77 12,222,18 0.00 43,973 88 2,227.0 46,200.89
1 2 an 5,489.06 845810 11,000.61 0.00 0.00 24.947.77 2,64 5,3¢ -27,593.13
3270 American Drive | 3,992.05 6,151,34 8.000.44 0.00 0.00 18,143.83 3,540,09 21,683,92
321 Carlaw 1,497.02 2,306.75 3,000.17 2,619,04 0.00 9,422.98 338.5 © 9.761,50 |
5, Unit A, 5,738,57 842,56 11,500.63 10,039.65 0.00 36,121.41 2,736,97 38,858.38
s,.Unit B. 5,738.57 ,842,56 11,500,63 10,039,65 0,00 36,121,41 2,736,97 38,858.38
s, Unit E 5,738,57 8,842,56 11,500,63 10,039.65 0,00 36,121.41 2,736.97 38 858,38
i 5,738.57 B.842.56 11,500.63 10,039.65 0.00 36,121.41 2,736,97 38 858.38
1,996,02 3,075.67 4,000.22 0.00 0.00 9,071,91 3,357.98 12,629.89
30 Hazel 1,996,02 3,075,67 4,000.22 1,164.02 .00 10,235.93 5 10,235,93
24 Cecil 7.984.09 12 302,69 16,000,88 13,968.20 .00 50,255.86 2,312,07 32,567.93
2 Kelvin 5,988.07 9.227,02 12,000,66 10,476.15 0.00 37,691,590 3,433,65 41,125,55
U_luttm]i 1,996.02 3,075.67 4,000.22 3,492.05 0.00 12,563.96 116.97 12,683.93
Total Schedule C 0.00 84,082.48° 129,562.69 168,509.28 124,695.34 0.00 506,849.79 34,697.25 541,547.04
OTHER PROPERTIES
63 Front S, - 8,697.48 9,362.92 8.547.81 0.00 0.00 0.00 16,112,71 36,112.71
i 247,51 1,922.30 887.15 " 0.00 0.00 4.056.96 4,056.96
) 2,495.03 3,844.59 1,774,29 0.00 0.00 811391 - 811391
346 Jarvis, Unit C 2,495.03 3,844,59 1,774,29 0,00 0.00 8,113.91 811391
252 Carllon/478 Parliament : ,247.51 1,922.30 887.15 0.00 0.00 4,056.96 4,056.96
Total Other Propérties 8,697.48 16,848.00 20,081.59 5,322,838 0.00 0.00 60,454.45 0.00 60,454.45
Llal Fee Allocation $ 259,521.53 § 300,322,67 § 300,736.66 § 299,774.57 § 197,882.91 § = $  4,188,604.88 1,646,997.25 | § 5,835,602.13

37
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Schedule B Companies

Twin Dragons Corporation
Bannockburn Lands Inc. / Skyline — 1185 Eglinton Avenue Inc.
Wynford Professional Centre Ltd.
Liberty Village Properties Ltd.
Liberty Village Lands Inc.
Riverdale Mansion Ltd.

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.

Northern Dancer Lands Ltd.
Dupont Developments Ltd.

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

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

Weston Lands Ltd.

Double Rose Developments Ltd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

Royal Gate Holdings Ltd.

Royal Gate Nominee Inc.

Royal Gate (LLand) Nominee Inc.
Dewhurst Development Ltd.
Eddystone Place Inc.

Richmond Row Holdings Ltd.

266
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33.  EI-Ad (1500 Don Mills) Limited
34, 165 Bathurst Inc.
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11.
12.
13.
14.
15.
16.
17.

Schedule C Properties

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) TUESDAY, THE 22ND
)

JUSTICE NEWBOULD ) DAY OF DECEMBER, 2015

BETWEEN: |

DBDC SPADINA LTD.,

| and IHOSE CORPORATIONS LISTED ON SCHEDULE “A” HERETO
Applicants

- and -

NORMA WALTON, RONAULD WALTON, THE ROSE & THISTLE GROUP

LTD. and EGLINTON CASTLE INC,
Respondents

- and -

THOSE CORPORATIONS LISTED IN SCHEDULE “B” HERETO, TO BE
BOUND BY THE RESULT

DISCHARGE ORDER
(Discharge of Manager re: Bannockburn Lands Inc., Richmond Row Holdings Ltd.,
Hidden Gem Development Inc. and Liberty Village Properties Ltd.)

THIS MOTION, made by Schonfeld Inc. in its capacity as the manager (the “Manager”)
appointed pursuant to the Order of Justice Newbould dated November 5, 2013 and pursuant to
the Judgment and Order of Justice Brown dated August 12, 2014 for an order, infer alia:

1. discharging the Manager as Manager of Bannockburn Lands Inc., Richmond Row
Holdings Ltd., Hidden Gem Development Inc., Liberty Village Properties Ltd. (“Liberty

Village” and, collectively, the “Discharge Companies™); and
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s 1
2 releasing the Manager from any and all liability in connection with the Discharge

Companies, as set out in paragraph 10 of this Order,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the 37" Report of the Manager dated December 14, 2015 and on hearing
the submissions of counsel for the Manager, no one else appearing although served as evidenced

by the Affidavit of Carlie Fox sworn December 16, 2015, filed;

3. THIS COURT ORDERS that, to the extent necessary, the time for service of the Notice
of Motion and the Motion Record is hereby abridged so that this motion is properly returnable

today and hereby dispenses with further service thereof.

4. THIS COURT ORDERS that Dr. Bernstein, or another entity or person(s) as directed by
Dr. Bernstein in his sole discretion, shall hold all of the issued and outstanding shares of each of
the Discharge Companies (the “Shares”), including but not limited to any shares which would
otherwise be or have been held by Norma Walton or Ronauld Walton, and shall be deemed to

have held all such shares since the date(s) on which those shares were first issued.

5 THIS COURT ORDERS that, for greater certainty, all shares of each of the Discharge
Companies that were issued and outstanding, either at the present or at any point in the past,

other than the shares described in paragraph 4 of this Order, shall be cancelled and shall be

deemed not to have been issued.

6. THIS COURT ORDERS that Norma Walton and Ronauld Walton be removed as

directors and officers of the Discharge Companies.

T THIS COURT ORDERS that Dr. Stanley Bernstein be appointed as the sole director and

president of the Discharge Companies.

8. THIS COURT ORDERS that the Manager shall deliver the Minute Books and other

corporate records of each of the Discharge Companies to Lenczner Slaght LLP.

9. THIS COURT ORDERS that upon the delivery of the Shares to Dr. Bernstein, the
Manager shall be discharged as Manager of the Discharge Properties, provided however that

notwithstanding its discharge herein (a) the Manager shall remain Manager for the performance
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-3-
of such incidental duties as may be required to complete the administration of the
receivership/managership herein, and (b) the Receiver shall continue to have the benefit of the

provisions of all Orders made in this proceeding, including all approvals, protections and stays of

proceedings in favour of the Manager in its capacity as Manager.

10.  THIS COURT ORDERS AND DECLARES that the Manager is hereby released and
discharged from any and all liability that the Manager now has or may hereafter have by reason
of, or in any way arising out of, the acts or omissions of the Manager while acting in its capacity
as Manager herein, save and except for any gross negligence or wilful misconduct on the
Manager's part. Without limiting the generality of the foregoing, the Manager is hereby forever
released and discharged from any and all liability relating to matters that were raised, or which
could have been raised, in the within receivership proceedings, save and except for any gross

negligence or wilful misconduct on the Receiver's part.

11.  THIS COURT ORDERS that the Manager shall retain a total of $160,000 (the “Liberty
Village Holdback”) from the proceeds currently in its possession relating to Liberty Village
pending further Order of this Court.

12, THIS COURT ORDERS that any claim relating to the use of funds diverted from the
reserve fund held by Metropolitan Toronto Condominium Corporation Number 1037 to purchase
the real property formerly owned by Liberty Village (the “Potential MTCC Claim”) and all
claims relating to the 2.5% equity interest in Liberty Village that the Manager did not trace
directly to the Applicants shall be channeled to and be a claim exclusively against the Liberty
Village Holdback. For greater certainty: (i) neither the Potential MTCC Claim nor any claim
relating to equity contributions to Liberty Village shall flow through to any successor
corporation or amalgamated entity of any of the Discharge Companies; (ii) this Order is not a

recognition or endorsement of the validity of the Potential MTCC Claim or any other claim.

13. THIS COURT ORDERS that any claims, now extant or that could exist, whether
discovered or undiscovered as of the date of this Order, against any of the Discharge Companies,

other than the claims of the Applicants, shall be deemed to be extinguished and satisfied, and that
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il

such claims shall not flow through to any successor corporation or amalgamated entity of any of
the Discharge Companies.

14.  THIS COURT ORDERS that any amounts payable to or receivable from any of the
Discharge Companies by any of Norma Walton, Ronauld Walton, the Rose & Thistle Group

Limited and/or Eglinton Castle Inc. shall be cancelled and eliminated, without prejudice to the

Applicants’ ability to make or continue a claim and/or enforce any judgment for damages or

Tt

otherwise in this Application.

ENTERED AT /INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

DEC 2 2 2015
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-5.
SCHEDULE “A”

COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited
DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.

. DBDC Investments Lesliebrook Ltd.

. DBDC Fraser Properties Ltd.

. DBDC Fraser Lands Ltd.

. DBDC Queen’s Corner Ltd.

. DBDC Queen’s Plate Holdings Inc.

. DBDC Dupont Developments Ltd.

. DBDC Red Door Developments Inc.

. DBDC Red Door Lands Inc.

. DBDC Global Mills Ltd.

. DBDC Donalda Developments Ltd.

. DBDC Salmon River Properties Ltd.

. DBDC Cityview Lands Ltd.

. DBDC Weston Lands Ltd.

. DBDC Double Rose Developments Ltd.

. DBDC Skyway Holdings Ltd.

. DBDC West Mall Holdings Ltd.

DBDC Royal Gate Holdings Ltd.

. DBDC Dewhurst Developments Ltd.

. DBDC Eddystone Place Ltd.

. DBDC Richmond Row Holdings Ltd.

274



Y PN s W~

i S * R SO R 6 B o T 5 T NG T G T N ek e
SP® SIS EROEN TS xTanrEn D3

SCHEDULE “B”

COMPANIES

Twin Dragons Corporation

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

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

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.

Northern Dancer Lands Ltd.
Dupont Developments Ltd.

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

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

Weston Lands Ltd.

Double Rose Developments Ltd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

Royal Gate Holdings Ltd.

Royal Gate Nominee Inc.

Royal Gate (Land) Nominee Inc,
Dewhurst Development Ltd.

275



31.
32.
33.
34.

Eddystone Place Inc.

Richmond Row Holdings Ltd.
El-Ad (1500 Don Mills) Limited
165 Bathurst Inc.
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12.
13.
14.
15,
16.
i

SCHEDULE “C”PROPERTIES

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario
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Court File No.: CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WDV NAY | THE
_ )
MR. JUSTICE A/ &Whou ‘/b ) /74#\ DAY OF DECEMBER, 2014

BETWEEN:

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

and

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

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

ORDER

(Discharge of Manager re: Donalda Developments Ltd.)

THIS MOTION, made by the Applicants was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the 21* Report of the Manager dated December 3, 2014, the 22" Report of

the Manager dated December 3, 2014 and the Supplementary Report to the 22™ Report of the
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Manager dated December 16, 2014, and on hearing submissions of counsel for the Applicants and

the Manager, no one appearing for any other person on the service list although dully served:

1. THIS COURT ORDERS the time of service for the Notice of Motion and the Motion
Record is hereby abridged and validated so that the motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that the Manager is hereby discharged of any responsibilities that
the Manager may have had under the Order of Honourable Justice Newbould dated November 5,
2013 (the “November Order”), the relevant Order of Honourable Justice Newbould dated January
20, 2014 (the “January Order”; together with the November Order, the “Orders”) or otherwise in

respect of Donalda Developments Ltd.

3. THIS COURT ORDERS that Donalda Developments Ltd. is hereby excluded from the
receivership/managership proceedings pursuant to the November Order as amended by the
January Order effective as of the date hereof, including, without limitation, the stay of proceedings

granted pursuant to the November Order.

4, THIS COURT ORDERS that, in addition to the protections in favour of the Manager as set
out in the November 5 Order or any other Order of this Court or reasons provided by this Court, the
Manager shall not be liable for any act or omission on the part of the Manager in respect of the
Donalda Developments Ltd., including with respect to any reliance thereof, including, without
limitation, with respect to any information disclosed, any tax assessment made against Donalda
Developments Ltd. following the date hereof, any act or omission pertaining to the discharge of the
Manager’s duties under the November 5 Order or otherwise in respect of Donalda Developments

Ltd., save and except for any claim or liability arising out of any gross negligence or wilful
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misconduct on the part of the Manager. Subject to the foregoing and in addition to the protections
of the Manager as set out in the Orders of this Court or any reasons provided by this Court, any
claims against the Manager in connection with the performance ofits duties as receiver/manager in
respect of the Donalda Developments Ltd. are hereby released, stayed, extinguished and forever

barred and the Manager shall have no liability in respect thereof.

5. THIS COURT ORDERS that no action or other proceeding shall be commenced against
the Manager in any way arising from or related to its capacity or conduct as receiver/manager in
respect of Donalda Developments Ltd. except with prior leave of this Court and on at least seven
(7) days’ prior written notice to the Manager and such further order securing, as security for costs,
the full indemnity costs of the Manager in connection with any proposed action or proceeding as

the Court hearing the motion for leave to proceed may deem just and appropriate.

6. THIS COURT ORDERS that any claim, other than claims of the Applicants, now extant or
that could exist, whether discovered or undiscovered as of the date of this Order, in respect of
Donalda Developments Ltd. be channeled to and be a claim exclusively against the proceeds of
sale of 1500 Don Mills Road, Toronto, held by the Manager and not disbursed by Order of this

Court.

7. THIS COURT ORDERS that any claims, now extant or that could exist, whether
discovered or undiscovered as of the date of this Order, against Donalda Developments Ltd., other
than the claims of the Applicants, shall be deemed to be extinguished and satisfied, and that such
claims shall not flow through to any successor corporation or amalgamated entity of Donald

Developments Ltd.
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8. THIS COURT ORDERS that Norma Walton and Ronauld Walton be removed as directors

and officers of Donalda Developments Ltd.

9. THIS COURT ORDERS that Dr. Stanley Bernstein be appointed as the sole director and

president of Donalda Developments Ltd.

10.  THIS COURT ORDERS AND DECLARES that DBDC Donalda Developments Ltd., or
another entity or person as directed by Dr. Bernstein in his sole discretion, shall hold all of the
issued and outstanding shares of Donalda Developments Ltd., including but not limited to any
shares which would otherwise be or have been held by Norma Walton or Ronauld Walton, and
shall be deemed to have held all such shares since the date(s) on which those shares were first

issued.

11.  THIS COURT ORDERS AND DECLARES that, for greater certainty, all shares of
Donalda Developments Ltd. that were issued and outstanding, either at the present or at any point
in the past, other than the shares described in paragraph 10 of this Order, shall be cancelled and

shall be deemed not to have been issued.

12. THIS COURT ORDERS that the Manager shall deliver the Minute Books and other
corporate records of Donalda Developments Ltd. to Lenczner Slaght LLP by no later than

December 18, 2014.

13. THIS COURT ORDERS that any amounts payable to or receivable from Donalda
Developments Ltd. by any of Norma Walton, Ronauld Walton, the Rose & Thistle Group Limited

and/or Eglinton Castle Inc. shall be cancelled and eliminated, without prejudice to the Applicants’
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ability to make or continue a claim and/or enforce any judgment for damages or otherwise in this

Application.
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Information Required by the Manager to Prepare and File Tax Returns

APPENDIX “M”

285

The Manager requires that the below chart be populated for every company that is

Associated (as defined in the Income Tax Act) with a Schedule “C” Company for the

purposes of the small business deduction.

each of 2011, 2012, 2013, 2014 and 2015.

The Manager requires this information for

Company

CRA
Business
Number

Total
Assets

Total
Revenue

Share
Capital

Allocation of
Small
Business
Deduction

The Manager also requires a copy of the last T2 filed (if any) for each of the following

companies:

@ St. Clarens Holdings Ltd.

(b) Emerson Developments Ltd.

(©) Gerrard Church 2006 Inc.

(d) The Old Apothecary Building Inc.

(e) Prince Edward Properties Ltd.

()] William Morgan Lands Ltd.
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(9)
(h)
(i)

@)

(k)
(0

(m)
(n)
(0)
(p)

Cinderella Productions Inc.

United Empire Lands Ltd.
Carlaw Corner Corp.
1780355 Ontario Inc.
Academy Lands Ltd.
Atala Investments Inc.
Cecil Lighthouse Ltd.
6195 Cedar St. Ltd.

Bible Hill Holdings Ltd.

30A Hazelton Inc.
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) TUESDAY, THE 25™
JUSTICE NEWBOULD )
) DAY OF OCTOBER, 2016
BETWEEN:

DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON Schedule “A” HERETO

Applicants
- and -

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

Respondents
-and -

THOSE CORPORATIONS LISTED IN Schedule “B” HERETO, TO BE
BOUND BY THE RESULT

ORDER
(Motion returnable October 25, 2016)

THIS MOTION, made by Schonfeld Inc. in its capacity as the manager (the “Manager”)
appointed pursuant to the Order of Justice Newbould dated November 5, 2013 for an Order for
various relief was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Forty-Fourth Report of the Manager dated October 13, 2016 and on

hearing the submissions of counsel:

287
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1. THIS COURT ORDERS that the fees and disbursements of the Manager for the period
from November 2, 2015 to September 30, 2016, in the amount of $400,651.44 including HST
and the fees and disbursements of the Manager’s counsel, Goodmans LLP (“Goodmans”), for
the period November 2, 2015 to September 30, 2016 in the amount of $290,703.79 including
HST, are hereby approved.

2. THIS COURT ORDERS that the Manager’s activities for the period from November 2,
2015 to September 30, 2016, as described in the 37" Report, 38™ Report, 39" Report, 40"
Report, 41% Report, 42" Report, 43" Report and 44™ Report, are hereby approved.

3. THIS COURT ORDERS that the Manager is hereby authorized to make an interim

distribution of proceeds as set out in Appendix “A” hereto;

4. THIS COURT ORDERS that the Manager is hereby authorized to repay legal fees
advanced by certain Schedule “B” Companies to pay professional fees incurred by the Manager

and Goodmans as set out in Appendix “B” hereto;

5. THIS COURT ORDERS that the Manager is hereby authorized to file corporate income
tax returns in respect of the companies that own the Schedule “C” Properties (the “Schedule “C”

Companies”); and

6. THIS COURT ORDERS that the Respondents shall provide to the Manager the
information requested as set out in Appendix “C” hereto for the purposes of filing the corporate
tax returns for the Schedule “C” Companies.
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Appendix "A"

Interim Distributions

Property / Company Recipient Distribution Amount
Cityview Industrial Ltd. Fox Contracting Ltd. S 65,420.38
Cityview Industrial Ltd. Laser Heating & Air Conditioning Inc. S 14,124.67
Cityview Industrial Ltd. MHBC Planning Limited S 454.95
3270 American Drive Applicants S 1,032,000.00
Total: IE 1,112,000.00







Appendix "B"

Repayment of Professional Fees

Company | Amount

Bannockburn Lands Inc. | S 300,000.00

Richmond Row Holdings Ltd. | S 208,000.00

Donalda Developments Ltd. | S 792,687.00

Liberty Village Properties Ltd. | S 870,000.00
Total:| $ 2,170,687.00
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Information Required by the Manager to Prepare and File Tax Returns

APPENDIX “C”
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The Manager requires that the below chart be populated for every company that is

Associated (as defined in the Income Tax Act) with a Schedule “C” Company for the

purposes of the small business deduction.

each of 2011, 2012, 2013, 2014 and 2015.

The Manager requires this information for

Company

CRA
Business
Number

Total
Assets

Total
Revenue

Share
Capital

Allocation of
Small
Business
Deduction

The Manager also requires a copy of the last T2 filed (if any) for each of the following

companies:

@ St. Clarens Holdings Ltd.

(b) Emerson Developments Ltd.

(©) Gerrard Church 2006 Inc.

(d) The Old Apothecary Building Inc.

(e) Prince Edward Properties Ltd.

()] William Morgan Lands Ltd.
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(9)
(h)
(i)

@)

(k)
(0

(m)
(n)
(0)
(p)

Cinderella Productions Inc.

United Empire Lands Ltd.
Carlaw Corner Corp.
1780355 Ontario Inc.
Academy Lands Ltd.
Atala Investments Inc.
Cecil Lighthouse Ltd.
6195 Cedar St. Ltd.

Bible Hill Holdings Ltd.

30A Hazelton Inc.
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Schedule A Companies

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investments Pape Ltd.
DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties Ltd.

DBDC Fraser Lands Ltd.

DBDC Queen’s Corner Ltd.

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

DBDC Global Mills Ltd.

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

DBDC Weston Lands Ltd.

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

DBDC Richmond Row Holdings Ltd.
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Schedule B Companies

Twin Dragons Corporation

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

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

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.
Northern Dancer Lands Ltd.
Dupont Developments Ltd.

Red Door Developments Inc. and Red Door Lands Ltd.

Global Mills Inc.

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

Weston Lands Ltd.

Double Rose Developments Ltd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

Royal Gate Holdings Ltd.

Royal Gate Nominee Inc.

Royal Gate (Land) Nominee Inc.
Dewhurst Development Ltd.
Eddystone Place Inc.

Richmond Row Holdings Ltd.
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33. El-Ad (1500 Don Mills) Limited
34. 165 Bathurst Inc.
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Schedule C Properties

3270 American Drive, Mississauga, Ontario

0 Luttrell Ave., Toronto, Ontario

2 Kelvin Avenue, Toronto, Ontario

346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario
1 William Morgan Drive, Toronto, Ontario

324 Prince Edward Drive, Toronto, Ontario

24 Cecil Street, Toronto, Ontario

30 and 30A Hazelton Avenue, Toronto, Ontario

777 St. Clarens Avenue, Toronto, Ontario

252 Carlton Street and 478 Parliament Street, Toronto, Ontario
66 Gerrard Street East, Toronto, Ontario

2454 Bayview Avenue, Toronto, Ontario

319-321 Carlaw, Toronto, Ontario

260 Emerson Ave., Toronto, Ontario

44 Park Lane Circle, Toronto, Ontario

19 Tennis Crescent, Toronto, Ontario

646 Broadview, Toronto, Ontario
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DBDC SPADINA LTD. et al. NORMA WALTON et al. Court File No: CV-13-10280-00CL
and '

Applicants Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

Proceeding commenced at TORONTO

ORDER

(Motion returnable October 25, 2016)

GOODMANS LLP
Barristers & Solicitors

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

Brian Empey LSUC#: 30640G
Mark Dunn LSUC#: 55510L
Tel: 416.979.2211

Fax: 416.979.1 234

Lawyers for the Manager
6620506



DBDC SPADINA LTD., et al.
Applicants

NORMA WALTON, et al.
Respondents

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

6620561

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

Proceeding commenced at Toronto

MOTION RECORD OF THE MANAGER,

SCHONFELD INC.
(Motion returnable October 25, 2016)

GOODMANS LLP

Barristers & Solicitors

Bay Adelaide Centre

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

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

Lawyers for the Manager

File No. 14-0074
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