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

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

B E T W E E N: 

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 for approval and vesting orders with respect to  

115-119 Skyway Avenue and 1 City View Drive, returnable August 20, 2014) 

Schonfeld Inc., in its capacity as 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, will make a motion to a judge presiding 

on the Commercial List on August 20, 2014 at 10:00 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. 
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THE MOTION IS FOR: 

1. an Order: 

(a) abridging the time for service of the Notice of Motion and the materials filed in 

support of the Motion and dispensing with further service thereof; 

2. an Order:  

(a) approving the sale transaction (the “Skyway Transaction”) contemplated by an 

agreement of purchase and sale dated May 27, 2014 (the “Skyway Agreement”) 

between 2395089 Ontario Ltd. (“239 Ontario”) and the Manager in respect of the 

property known municipally as 115-119 Skyway Avenue in Toronto, Ontario (the 

“Skyway Property”);  

(b) approving the Manager’s execution of the Skyway Agreement and authorizing it 

to enter into and complete the Skyway Transaction in accordance with terms of 

the Skyway Agreement; 

(c) vesting in 239 Ontario all of Skyway Holdings Ltd.’s right, title and interest in 

and to the Skyway Property;  

(d) directing that proceeds received by the Manager in connection with the Skyway 

Transaction, net of closing costs and amounts due pursuant to any mortgage 

validly registered against the Skyway Property, be held in trust by the Manager 

pending further Order of this Court; 

(e) sealing the confidential appendices relating to the Skyway Transaction (the 

“Skyway Confidential Appendices”) to the Fifteenth Report of the Manager 

dated August 18, 2014 (the “Fifteenth Report”); and 

(f) granting all ancillary and necessary relief, all as set out in the Order, and such 

further and other relief as the Court may deem just; and 
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3. an Order: 

(a) approving the sale transaction (the “Cityview Transaction”) contemplated by an 

agreement of purchase and sale accepted on May 29, 2014, as amended by an 

agreement dated June 13, 2014, reivived and amended by an agreement dated 

June 23, 2014 and further revived and amended by an agreement dated as of July 

14, 2014 (collectively, the “Cityview Agreement”) between Cyclone Creative 

Inc. (“Cyclone”) and the Manager in respect of the property known municipally 

as 1 City View Drive in Toronto, Ontario (the “1 Cityview Property”); 

(b) approving the Manager’s execution of the Cityview Agreement and authorizing it 

to enter into and complete the Cityview Transaction in accordance with terms of 

the Cityview Agreement; 

(c) vesting in Cyclone all of Cityview Industrial Ltd.’s right, title and interest in and 

to the 1 Cityview Property;  

(d) sealing the confidential appendices to the Fifteenth Report relating to the 

Cityview Transaction (the “Cityview Confidential Appendices”); and 

(e) granting all ancillary and necessary relief, all as set out in the Order, and such 

further and other relief as the Court may deem just. 

THE GROUNDS FOR THE MOTION ARE: 

I. Background 

1. The Companies are a group of real estate development corporations incorporated as part 

of a series of joint ventures between Dr. Stanley Bernstein and companies that he controls (the 

“Bernstein Group”) and Norma and Ronauld Walton and entities that they control (the “Walton 

Group”).  Most of the Companies were incorporated to purchase and develop a particular 

Property. 

2. 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, 
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placed mortgages on jointly-held properties without the Bernstein Group’s consent and failed to 

provide reporting required by the agreements that govern the joint venture.   

3. Pursuant to the Order of Justice Newbould dated November 5, 2014, the Manager was 

appointed to provide independent management of the Companies and the Properties for the 

benefit of all stakeholders. 

II. The Skyway Transaction  

A. Interested Parties 

4. The Skyway Property is owned by one of the Companies, Skyway Holdings Ltd. 

(“Skyway”).  A mortgage in the amount of $2,800,000 (the “Skyway Mortgage”) and a Notice 

of Assignment of Rents each in favour of 368230 Ontario Limited (the “Mortgagee”) are 

registered on title to the Skyway Property.  The Mortgagee is controlled by the Applicants.   

5. In addition, construction liens are registered on title to the Skyway Property as follows:  

(a) $8,138.83 in favour of Macnaughton Hermsen Britton Clarks Planning Ltd.; 

(b) $3,420.51 in favour of Laser Heating and Air Conditioning Inc. (“Laser”); and  

(c) $846.94 also in favour of Laser. 

6. By Order dated June 10, 2014 (the “Meridian Order”) the sale of the Property known 

municipally as 30-34 Meridian Road in Toronto (the “Meridian Property”) was approved.  The 

Meridian Property is adjacent to the Skyway Property.  The Skyway Mortgage and the 

construction liens noted above were originally registered against both the Meridian Property and 

the Skyway Property.  The Meridian Order provided for the amount of $15,508.75 (the 

“Meridian Lien Holdback”) to be held back from the proceeds of the sale of the Meridian 

Property and held in trust by the Manager pending further Order of the court after the Manager 

has conducted a claims process.  

B. The Marketing Process 

7. The Skyway Property, which was renovated extensively by the previous tenant for use in 

specialized pharmaceutical manufacturing, was the subject of an extensive marketing process 
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conducted by  CBRE Limited (“CBRE”).  This campaign included e-mails to CBRE’s private 

database, a listing of the Skyway Property on CBRE’s website and twitter account, listing on 

MLS, features in The Globe and Mail on two occasions, and marketing mailings sent directly to 

potential pharmaceutical users.  

8. The marketing brochure and confidentiality agreement were sent to 846 potentially 

interested parties.  A total of 23 potential purchasers requested further information about the 

Skyway Property.  

9. CBRE conducted nine tours of the Skyway Property.  The prospective purchasers and 

agents that toured the Skyway Property were generally experienced participants in the Toronto 

commercial real estate market.   

10. The Manager received three offers for the Skyway Property.  The highest initial offer was 

submitted by 239 Ontario.  After receiving 239 Ontario’s initial offer, CBRE negotiated with 239 

Ontario in order to achieve a higher purchase price and acceptable terms.   

C. Timing of the Skyway Transaction 

11. The Skyway Transaction is scheduled to close on August 20, 2014.    

12. The Applicants and the Respondents have been provided with copies of the Skyway 

Agreement and have been kept informed of the Manager’s efforts to market and sell the Skyway 

Property and to complete the Skyway Transaction.  Neither the Applicants, the Mortgagee, 

which is controlled by the Applicants, nor the Respondents have raised any objections to the 

Skyway Transaction.   

D. Sale Proceeds 

13. The Skyway Mortgage is validly registered.  The Manager recommends that the proceeds 

of the Skyway Transaction, net of closing costs, be used to satisfy the remaining unpaid balance 

of the Skyway Mortgage.  The Manager anticipates that the net proceeds available on closing 

will be sufficient to pay out the remaining amount owed pursuant to the Skyway Mortgage.  The 

Manager recommends that any excess proceeds be held in trust by the Manager pending further 

Order of the Court after the Manager has conducted a claims process to identify creditors entitled 

to payment by Skyway.   
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14. The Manager has not assessed the validity of these liens, the priority of the construction 

liens registered against the Skyway Property (if valid) relative to the Skyway Mortgage, or the 

lien claimants’ entitlement to the amounts claimed.  The Meridian Lien Holdback is currently 

being held in trust by the Manager.  Retention of the Meridian Lien Holdback by the Manager 

pending further Order of the Court will protect the lien claimants’ interests.  Therefore, closing 

of the Skyway Transaction will not affect the lien claimants. 

III. The Cityview Transaction 

A. Interested Parties 

15. The property known municipally as 1-9/11 City View Drive in Toronto (the “Cityview 

Property”) is owned by one of the Companies, Cityview Industrial Ltd. (“Cityview”).   

16. A first mortgage in the amount of $4,000,000, a second mortgage in the amount of 

$650,000 (collectively, the “Cityview Mortgages”), and notices of assignment of rents each in 

favour of the Mortgagee are registered on title to the Cityview Property.  The outstanding 

balance on the Cityview Mortgages is $3,200,876.51. 

17. In addition, construction liens are registered against the Cityview Property as follows:  

(a) $138,586 in favour of Gemtec Wall & Ceiling Systems Ltd. (“Gemtec”);  

(b) $721,375 in favour of Fox Contracting Limited (“Fox”);1 

(c) $4,876.41 in favour of Macnaughton Hermsen Britton Clarkson Planning 

Limited; and 

(d) $153,691 in favour of Laser. 

B. The Part 2 Lands 

18. By Order dated February 21, 2014 (the “February 21 Order”), Justice Spence approved 

the sale of the property known municipally as 9-11 Cityview Drive in Toronto, being part 2 on 

1 The Manager understands that Gemtec is a subcontractor of Fox and that most or all of Gemtec’s claim is included 
within Fox’s claim.   
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Plan 66R-26674 (the “Part 2 Lands”).  The remaining portion of the Cityview Property, the 1 

Cityview Property, was retained by Cityview for sale at a later date. 

19. The February 21 Order provided for the amount of $969,583.99 (the “Cityview Lien 

Holdback”) to be held in trust by the Manager pending further Order of the Court after the 

Manager has conducted a claims process.    

C. The Marketing Process 

20. The Cityview Property is presently leased to the Newton Grove School (the “School”).  

The terms of this lease were a significant obstacle to the Manager’s efforts to sell the Cityview 

Property.   

21. The School’s lease of the 1 Cityview Property was intended to be temporary.  More 

specifically, the School entered into a lease with another one of the Companies pursuant to which 

a new school was to be built on the Property located at 140 Queen’s Plate Drive (“140 Queen’s 

Plate”).  However, no construction occurred at 140 Queen’s Plate and funds advanced by the 

Applicants to fund such construction were diverted to other of the Companies and companies 

controlled by the Waltons.  The pattern of funds transfered is described in Justice Brown’s 

August 12, 2014 decision.  When the Manager was appointed, the Company that owned 140 

Queen’s Plate was unable to fund any construction and that Property was ultimately sold 

pursuant to a power of sale proceeding. 

22. The School’s lease with Cityview is to terminate when construction of a new facility for 

the School at 140 Queen’s Plate is complete.  For the reasons set out above, this will not occur.  

As a result, the length of the School’s lease is uncertain.  This uncertainty exerted significant 

downward pressure on the price of the 1 Cityview Property.  In addition, a broad marketing 

campaign in respect of the 1 Cityview Property would have been impeded by the School’s 

ongoing operations, which limited the Manager’s ability to show the 1 Cityview Property. 

23. After it became apparent that the School could not move to 140 Queen’s Plate, the 

Manager discussed the possible sale of the 1 Cityview Property to a party related to the School.  

While these negotiations were ongoing, the Manager received the offer that ultimately 

culminated in the Cityview Agreement.   
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24. In the Manager’s view, the Cityview Agreement represents the best available option to 

realize on the 1 Cityview Property and the Manager recommends completion of the Cityview 

Agreement in accordance with its terms 

D. Timing of the Cityview Transaction 

25. The Cityview Transaction is expected to close on August 29, 2014.  

26. The Applicants and the Respondents have been provided with copies of the Cityview 

Agreement and have been kept informed of the Manager’s efforts to sell the 1 Cityview Property 

and to complete the Cityview Transaction.  Neither the Applicants, the Mortgagee, which is 

controlled by the Applicants, nor the Respondents have raised any objections to the Cityview 

Transaction.   

E. Sale Proceeds 

27. The Cityview Mortgages are validly registered.   

28. A  The Manager has not assessed the validity of the construction liens registered against 

the Cityview Property, the priority of the liens (if valid) relative to the Cityview Mortgages or 

the lien claimants’ entitlement to the amounts claimed.  As noted above, the Cityview Lien 

Holdback  is currently being held in trust by the Manager.  Retention of the Cityview Lien 

Holdback by the Manager pending further Order of the Court will protect the lien claimants’ 

interests.  Therefore, closing of the Cityview Transaction will not affect the lien claimants. 

29. The Manager recommends that the proceeds of the Cityview Transaction, net of closing 

costs, be used to satisfy the Cityview Mortgages.  The net proceeds available on closing will not 

be sufficient to pay out the remaining amount owed pursuant to the Cityview Mortgages.   

IV. Confidential Appendices 

30. Disclosure of the information contained in the Confidential Appendices to the Fifteenth 

Report included in confidential appendix briefs would negatively impact the Manager’s ability to 

carry out its mandate by, among other things, interfering with the integrity of any subsequent 

sales process in respect of the Skyway Property and the 1 Cityview Property if the Skyway 

Transaction and the Cityview Transaction are not completed, including by impairing the 
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Manager’s ability to maximize realization of the Skyway Property and the 1 Cityview Property 

were any information to be made public concerning any discussions of sales processes or values 

of the Skyway Property or the 1 Cityview Property among the Manager, the parties or any of 

their advisors and/or any possible bidders for the Skyway Property or the 1 Cityview Property or 

any of the Properties.   

B. Miscellaneous 

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

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

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

1. The Fifteenth Report of the Manager dated August 18, 2014; and 

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

permit. 

Date: August 18, 2014   

 GOODMANS LLP  
333 Bay Street, Suite 3400 
Toronto, Canada  M5H 2S7 
 
Brian Empey  LSUC#:  30640G 

 Mark Dunn  LSUC#:  55510L 
 
Tel: (416) 979-2211 
Fax: (416) 979-1234 
 
Lawyers for the Manager 
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SCHEDULE “A” COMPANIES 
 

1. Dr. Bernstein Diet Clinics Ltd. 

2. 2272551 Ontario Limited 

3. DBDC Investments Atlantic Ltd. 

4. DBDC Investments Pape Ltd. 

5. DBDC Investments Highway 7 Ltd. 

6. DBDC Investments Trent Ltd. 

7. DBDC Investments St. Clair Ltd. 

8. DBDC Investments Tisdale Ltd. 

9. DBDC Investments Leslie Ltd. 

10. DBDC Investments Lesliebrook Ltd.  

11. DBDC Fraser Properties Ltd. 

12. DBDC Fraser Lands Ltd. 

13. DBDC Queen’s Corner Ltd. 

14. DBDC Queen’s Plate Holdings Inc.  

15. DBDC Dupont Developments Ltd. 

16. DBDC Red Door Developments Inc. 

17. DBDC Red Door Lands Inc. 

18. DBDC Global Mills Ltd. 

19. DBDC Donalda Developments Ltd. 

20. DBDC Salmon River Properties Ltd. 

21. DBDC Cityview Lands Ltd. 

22. DBDC Weston Lands Ltd. 

23. DBDC Double Rose Developments Ltd. 

24. DBDC Skyway Holdings Ltd. 

25. DBDC West Mall Holdings Ltd. 

26. DBDC Royal Gate Holdings Ltd. 

27. DBDC Dewhurst Developments Ltd. 

28. DBDC Eddystone Place Ltd. 

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

1. Twin Dragons Corporation 

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

3. Wynford Professional Centre Ltd. 

4. Liberty Village Properties Ltd. 

5. Liberty Village Lands Inc. 

6. Riverdale Mansion Ltd. 

7. Royal Agincourt Corp. 

8. Hidden Gem Development Inc. 

9. Ascalon Lands Ltd. 

10. Tisdale Mews Inc. 

11. Lesliebrook Holdings Ltd. 

12. Lesliebrook Lands Ltd. 

13. Fraser Properties Corp. 

14. Fraser Lands Ltd. 

15. Queen’s Corner Corp. 

16. Northern Dancer Lands Ltd. 

17. Dupont Developments Ltd. 

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

19. Global Mills Inc. 

20. Donalda Developments Ltd. 

21. Salmon River Properties Ltd. 

22. Cityview Industrial Ltd. 

23. Weston Lands Ltd. 

24. Double Rose Developments Ltd. 

25. Skyway Holdings Ltd. 

26. West Mall Holdings Ltd. 

27. Royal Gate Holdings Ltd. 

28. Royal Gate Nominee Inc. 

29. Royal Gate (Land) Nominee Inc. 

30. Dewhurst Development Ltd. 

31. Eddystone Place Inc. 
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32. Richmond Row Holdings Ltd.  

33. El-Ad (1500 Don Mills) Limited 

34. 165 Bathurst Inc. 
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SUPERIOR COURT OF JUSTICE 

(Commercial List) 
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I. Introduction 

1. This is the Fifteenth Report of Schonfeld Inc. (the “Manager”) in its capacity as 

Manager of certain companies listed at Schedule “B” to the Order of Justice Newbould dated 

November 5, 2013 (the “Companies”),1 together with the real estate properties owned by the 

Companies (the “Properties”).   

A. Purpose of this Report 

2. This Manager has brought a motion for, among other things: 

(a) an approval and vesting order in respect of the sale transaction (the “Skyway 

Transaction”) contemplated by the Agreement of Purchase and Sale dated May 

27, 2014 (the “Skyway Agreement”) between 2395089 Ontario Ltd. (“239 

Ontario”) and the Manager in respect of the property known municipally as 115-

119 Skyway Avenue in Toronto, Ontario (the “Skyway Property”).  The Skyway 

Agreement is attached as Skyway Confidential Appendix “A”; 

(b) an Order permitting the Confidential Appendices to this Report in respect of the 

Skyway Transaction (the “Skyway Confidential Appendix Brief”) to be filed 

under seal without being served on the Service List;  

(c) an approval and vesting order in respect of the sale transaction (the “Cityview 

Transaction”) contemplated by the Agreement of Purchase and Sale accepted on 

May 29, 2014, as amended by an agreement dated June 13, 2014, revived and 

amended by an agreement dated June 23, 2014 and further revived and amended 

by an agreement dated as of July 14, 2014 (collectively, the “Cityview 

Agreement”) between Cyclone Creative Inc. (“Cyclone”) and Cityview 

Industrial Ltd. in respect of the property known municipally as 1 City View Drive 

in Toronto, Ontario (the “1 Cityview Property”).  The Cityview Agreement is 

attached as Cityview Confidential Appendix “A”; and 

1 Schedule “B” was amended by Order dated January 16, 2014. 
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(d) an Order permitting the Confidential Appendices to this Report in respect of the 

Cityview Transaction (the “Cityview Confidential Appendix Brief”) to be filed 

under seal without being served on the Service List;  

3. This Report provides a summary of the Skyway Transaction and the Cityview 

Transaction (collectively, the “Transactions”) and a recommendation that this Honourable 

Court grant the relief described in the Manager’s Notice of Motion. 

B. Terms of reference  

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

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

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

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

Companies.  The Manager therefore expresses no opinion or other form of assurance in respect 

of any of the Companies’ financial information that may be in this Report.   

C. Confidentiality 

5. In the Manager’s judgment, disclosure of some of the documents appended to this Report 

would negatively impact the Manager’s ability to carry out its mandate by, among other things, 

interfering with the integrity of any subsequent sales process in respect of the Skyway Property 

and the 1 Cityview Property if either or both of the Transactions are not completed.  In 

particular, and without limiting the generality of the foregoing, it is the Manager’s judgment that 

it would impair the Manager’s ability to maximize realization of the Skyway Property and the 1 

Cityview Property were any information to be made public concerning any discussions of sale 

processes or values of the Skyway Property or the 1 Cityview Property among the Manager, the 

parties or any of their advisers and/or any possible bidders for the Skyway Property or the 1 

Cityview Property or any of the Properties. Accordingly, a number of Appendices to this Report 

have been identified as Confidential Appendices and will be filed in separate Confidential 

Appendix Briefs.  The Manager respectfully requests an Order authorizing it to file the 

Confidential Appendices under seal without serving the Skyway Confidential Appendix Brief or 

the Cityview Confidential Appendix Brief on the Service List. 
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D. Background 

6. The Companies are a group of real estate development corporations incorporated as part 

of a series of joint ventures between Dr. Stanley Bernstein and companies that he controls (the 

“Bernstein Group”) and Norma and Ronauld Walton and entities that they control (the “Walton 

Group”).  Most of the Companies were incorporated to purchase and develop a particular 

Property.  

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

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

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

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

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

Newbould dated November 5, 2013, which is attached as Appendix “1”. 

8. Pursuant to the Order of Justice Newbould dated November 5, 2013, which is attached as 

Appendix “2”, the Manager was appointed to provide independent management of the 

Companies and the Properties for the benefit of all stakeholders. 

9. The Manager’s mandate was further expanded to include all of the real estate properties 

owned by the Walton Group pursuant to the Reasons of Justice Brown dated August 12, 2014.  

The Manager was also appointed receiver of the individual Respondents, Norma and Ronauld 

Walton on an interim basis pending appointment of a permanent receiver. 

II. The Skyway Transaction 

A. Interested Parties 

10. The Skyway Property is owned by one of the Companies, Skyway Holdings Ltd. 

(“Skyway”).  A mortgage in the amount of $2,800,000 (the “Skyway Mortgage”) and a Notice 

of Assignment of Rents each in favour of 368230 Ontario Limited (the “Mortgagee”), a 

company controlled by the Applicants, are registered on title to the Skyway Property.  

11. In addition, construction liens are registered on title to the Skyway Property as follows:  

(a) $8,138.83 in favour of Macnaughton Hermsen Britton Clarks Planning Ltd.; 
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(b) $3,420.51 in favour of Laser Heating and Air Conditioning Inc. (“Laser”); and  

(c) $846.94 also in favour of Laser.2 

12. By Order dated June 10, 2014 (the “Meridian Order”) the sale of the Property known 

municipally as 30-34 Meridian Road in Toronto (the “Meridian Property”) was approved.  The 

Meridian Property is adjacent to the Skyway Property and the Skyway Mortgage and the 

construction liens noted above were originally registered against both the Meridian Property and 

the Skyway Property.  The Meridian Order provided for the amount of $15,508.75 (the 

“Meridian Lien Holdback”) to be held back from the proceeds of the sale of the Meridian 

Property and held in trust by the Manager pending further Order of the court after the Manager 

has conducted a claims process.  

B. The Marketing Process 

13. The Skyway Property, which was renovated extensively by the previous tenant for use in 

specialized pharmaceutical manufacturing, was the subject of an extensive marketing process.  

CBRE Limited (“CBRE”) conducted a formal marketing campaign for the Skyway Property.  

This campaign included e-mails to CBRE’s private database, a listing of the Skyway Property on 

CBRE’s website and twitter account, listing on MLS, features in The Globe and Mail on two 

occasions, and marketing mailings sent directly to potential pharmaceutical users.  

14. The marketing brochure and confidentiality agreement were sent to 846 potentially 

interested parties.  A total of 23 potential purchasers requested further information about the 

Skyway Property.  

15. CBRE conducted nine tours of the Skyway Property.  The prospective purchasers and 

agents that toured the Skyway Property were generally experienced participants in the Toronto 

commercial real estate market.  These parties are listed in CBRE’s marketing report, which is 

attached as Skyway Confidential Appendix “B”.   

16. Each prospective purchaser that toured the Skyway Property provided similar feedback: 

given that the interior of the building was built out for a specific use, the lack of parking and 

2 The Manager paid the amounts outstanding listed in (b) and (c) above and these liens will be, discharged.  
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shipping space, and the age of the equipment, the costs of renovating the Skyway Property to 

create a useable premise placed significant downward pressure on the purchase price.   

17. The Manager received three offers for the Skyway Property.  The highest initial offer was 

submitted by 239 Ontario.  After receiving 239 Ontario’s initial offer, CBRE negotiated with 239 

Ontario in order to achieve a higher purchase price and acceptable terms.   

18. On May 27, 2014, the Manager and 239 Ontario executed the Skyway Agreement.   

C. Timing of the Skyway Transaction 

19. The Skyway Transaction is scheduled to close on August 20, 2014.    

D. Stakeholder Approval 

20. The Applicants and the Respondents have been provided with copies of the Skyway 

Agreement and have been kept informed of the Manager’s efforts to market and sell the Skyway 

Property and to complete the Skyway Transaction.  Neither the Applicants, the Mortgagee, 

which is controlled by the Applicants, nor the Respondents have raised any objections to the 

Skyway Transaction.   

E. Proposed Distribution of Sale Proceeds 

21. The Manager instructed its counsel, Goodmans LLP (“Goodmans”), to conduct a review 

of the Skyway Mortgage.  Goodmans has advised the Manager that the Skyway Mortgage is 

validly registered against the Skyway Property. 

22. The Manager recommends that the proceeds of the Skyway Transaction, net of closing 

costs, be used to satisfy the remaining unpaid balance of the Skyway Mortgage.  A payout 

statement with respect to the Skyway Mortgage is attached as Appendix “3”.  The Manager 

anticipates that the net proceeds available on closing will be sufficient to pay out the remaining 

amount owed pursuant to the Skyway Mortgage.  The Manager recommends that any excess 

proceeds be held in trust by the Manager pending further Order of the Court after the Manager 

has conducted a claims process to identify creditors entitled to payment by Skyway.   

23. As noted above, three construction liens are registered against the Skyway Property.  The 

Manager has not assessed the validity of these liens, the priority of the liens (if valid) relative to 

  

30



- 7 -  

the Skyway Mortgage or the lien claimants’ entitlement to the amounts claimed.  The Meridian 

Lien Holdback is currently being held in trust by the Manager.  Retention of the Meridian Lien 

Holdback by the Manager pending further Order of the Court will protect the lien claimants’ 

interests.  Therefore, closing of the Skyway Transaction will not affect the lien claimants. 

III. The Cityview Transaction 

A. Interested Parties 

24. Cityview Industrial Ltd. (“Cityview”) is one of the Companies and owns a Property 

known municipally as 1-9/11 City View Drive in Toronto (the “Cityview Property).  Two 

mortgages are registered against the Cityview Property: a first mortgage in the amount of 

$4,000,000 and a second mortgage in the amount of $650,000 (collectively, the “Cityview 

Mortgages”), and notices of assignment of rents both in favor of the Mortgagee.   

25. According to the payout statements provided by the Mortgagee, the outstanding balance 

on the Cityview Mortgages is $3,200,876.51.  These payout statements are attached as Appendix 

“4”.   

26. In addition, construction liens are registered against the Cityview Property as follows:  

(a) $138,586 in favour of Gemtec Wall & Ceiling Systems Ltd. (“Gemtec”);  

(b) $721,375 in favour of Fox Contracting Limited (“Fox”);3 

(c) $4,876.41 in favour of Macnaughton Hermsen Britton Clarkson Planning 

Limited; and 

(d) $153,691 in favour of Laser. 

B. The Part 2 Lands 

27. By an agreement of purchase and sale dated March 26, 2013, as amended (the “Part 2 

Agreement”), Cityview agreed to sell the property known municipally as 9-11 City View Drive 

in Toronto, being Part 2 on Plan 66R-26674 (the “Part 2 Lands”), to Red Finch Developments 

3 The Manager understands that Gemtec is a subcontractor of Fox and that most or all of Gemtec’s claim is included 
within Fox’s claim.   
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Limited.  By Order dated February 21, 2014, which is attached as Appendix “5”, Justice Spence 

approved the sale of the Part 2 Lands (the “February 21 Order”).  The balance of the Cityview 

Property, the 1 Cityview Property, was retained by Cityview for sale at a later date.  The 

Manager’s activities relating to the sale of the Part 2 Lands were reported in the Third Report of 

the Manager dated February 19, 2014 (the “Third Report”).  The Third Report is attached as 

Appendix “6”.   

28. The February 21 Order provided for the amount of $969,583.99 (the “Cityview Lien 

Holdback”) to be held in trust by the Manager pending further Order of the Court after the 

Manager has conducted a claims process.    

C. The Marketing Process 

29. The 1 Cityview Property is presently leased to the Newton Grove School (the “School”).  

The terms of this lease, which are described below, were a significant obstacle to the Manager’s 

efforts to sell the 1 Cityview Property.   

30. The School’s lease of the 1 Cityview Property was intended to be temporary.  More 

specifically, the School entered into a lease with another one of the Companies pursuant to which 

a new school was to be built on the Property located at 140 Queen’s Plate Drive (“140 Queen’s 

Plate”).  However, no construction occurred at 140 Queen’s Plate and funds advanced by the 

Applicants to fund such construction were diverted to other of the Companies and companies 

controlled by the Waltons.  The pattern of funds transfered is described in Justice Brown’s 

August 12, 2014 decision.  When the Manager was appointed, the Company that owned 140 

Queen’s Plate was unable to fund any construction and that Property was ultimately sold 

pursuant to a power of sale proceeding. 

31. The School’s lease with Cityview, which is attached as appendix “7”, is to terminate 

when construction of a new facility for the School at 140 Queen’s Plate is complete.  For the 

reasons set out above, this will not occur.  As a result, the length of the School’s lease is 

uncertain.  This uncertainty exerted significant downward pressure on the price of the 1 Cityview 

Property.  In addition, a broad marketing campaign in respect of the 1 Cityview Property would 

have been impeded by the School’s ongoing operations, which limited the Manager’s ability to 

show the 1 Cityview Property. 
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32. After it became apparent that the School could not move to 140 Queen’s Plate, the 

Manager discussed the possible sale of the 1 Cityview Property to a party related to the School.  

While these negotiations were ongoing, the Manager received the offer that ultimately 

culminated in the Cityview Agreement.  As noted above, the Cityview Agreement, together with 

the amendments thereto, are attached as Cityview Confidential Appendix “A”. 

33. In the Manager’s view, the Cityview Agreement represents the best available option to 

realize on the 1 Cityview Property.  CBRE has issued a letter, which is attached as Cityview 

Confidential Appendix “B”, in which it opines that the purchase price contemplated by the 

Cityview Agreement is reasonable in the circumstances.   Accordingly, the Manager 

recommends completion of the Cityview Agreement in accordance with its terms 

D. Timing of the Cityview Transaction 

34. The Cityview Transaction is expected to close on August 29, 2014.  

E. Stakeholder Approval 

35. The Applicants and the Respondents have been provided with copies of the Cityview 

Agreement and have been kept informed of the Manager’s efforts to sell the 1 Cityview Property 

and to complete the Cityview Transaction.  Neither the Applicants, the Mortgagee, which is 

controlled by the Applicants, nor the Respondents have raised any objections to the Cityview 

Transaction.   

F. Proposed Distribution of Sale Proceeds 

36. The Manager instructed Goodmans to conduct a review of the Cityview Mortgages.  

Goodmans has advised the Manager that the Cityview Mortgages are validly registered against 

the 1 Cityview Property. 

37. As noted above, four construction liens are registered against the Cityview Property.  The 

Manager has not assessed the validity of these liens, the priority of the liens (if valid) relative to 

the Cityview Mortgages or the lien claimants’ entitlement to the amounts claimed.  As noted 

above, the Cityview Lien Holdback (being the amount of the lien claims, less the amounts 

included in more than one lien, plus an amount to secure any costs award) is currently being held 

in trust by the Manager.  Retention of the Cityview Lien Holdback by the Manager pending 
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further Order of the Court will protect the lien claimants’ interests.  Therefore, closing of the 

Cityview Transaction will not affect the lien claimants. 

38. The Manager recommends that the proceeds of the Cityview Transaction, net of closing 

costs, be used to satisfy the Cityview Mortgages.  The net proceeds available on closing will not 

be sufficient to pay out the remaining amount owed pursuant to the Cityview Mortgages.   

G. Conclusion and Recommendations 

39. As set out above, the Transactions are each the result of a transparent and competitive 

marketing process.  The Applicants and the Mortgagee consent to the completion of the 

Transactions and no parties oppose the Transactions.  Accordingly, for the reasons set out in the 

above report, the Manager respectfully recommends that this Honourable Court grant the relief 

sought in the Manager’s notice of motion.  
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SCHEDULE “A” COMPANIES 
 

1. Dr. Bernstein Diet Clinics Ltd. 

2. 2272551 Ontario Limited 

3. DBDC Investments Atlantic Ltd. 

4. DBDC Investments Pape Ltd. 

5. DBDC Investments Highway 7 Ltd. 

6. DBDC Investments Trent Ltd. 

7. DBDC Investments St. Clair Ltd. 

8. DBDC Investments Tisdale Ltd. 

9. DBDC Investments Leslie Ltd. 

10. DBDC Investments Lesliebrook Ltd.  

11. DBDC Fraser Properties Ltd. 

12. DBDC Fraser Lands Ltd. 

13. DBDC Queen’s Corner Ltd. 

14. DBDC Queen’s Plate Holdings Inc.  

15. DBDC Dupont Developments Ltd. 

16. DBDC Red Door Developments Inc. 

17. DBDC Red Door Lands Inc. 

18. DBDC Global Mills Ltd. 

19. DBDC Donalda Developments Ltd. 

20. DBDC Salmon River Properties Ltd. 

21. DBDC Cityview Lands Ltd. 

22. DBDC Weston Lands Ltd. 

23. DBDC Double Rose Developments Ltd. 

24. DBDC Skyway Holdings Ltd. 

25. DBDC West Mall Holdings Ltd. 

26. DBDC Royal Gate Holdings Ltd. 

27. DBDC Dewhurst Developments Ltd. 

28. DBDC Eddystone Place Ltd. 

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

1. Twin Dragons Corporation 

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

3. Wynford Professional Centre Ltd. 

4. Liberty Village Properties Ltd. 

5. Liberty Village Lands Inc. 

6. Riverdale Mansion Ltd. 

7. Royal Agincourt Corp. 

8. Hidden Gem Development Inc. 

9. Ascalon Lands Ltd. 

10. Tisdale Mews Inc. 

11. Lesliebrook Holdings Ltd. 

12. Lesliebrook Lands Ltd. 

13. Fraser Properties Corp. 

14. Fraser Lands Ltd. 

15. Queen’s Corner Corp. 

16. Northern Dancer Lands Ltd. 

17. Dupont Developments Ltd. 

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

19. Global Mills Inc. 

20. Donalda Developments Ltd. 

21. Salmon River Properties Ltd. 

22. Cityview Industrial Ltd. 

23. Weston Lands Ltd. 

24. Double Rose Developments Ltd. 

25. Skyway Holdings Ltd. 

26. West Mall Holdings Ltd. 

27. Royal Gate Holdings Ltd. 

28. Royal Gate Nominee Inc. 

29. Royal Gate (Land) Nominee Inc. 

30. Dewhurst Development Ltd. 

31. Eddystone Place Inc. 
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32. Richmond Row Holdings Ltd.  

33. El-Ad (1500 Don Mills) Limited 

34. 165 Bathurst Inc. 
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Court File No CV-13-10280-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LLST

THE HONOURABLE FRIDAY THE 215T

JUSTICE SPENCE
DAY OF FEBRUARY 2014

Court File No CV-13-1 0280-OOCL

BET

DBDC SADA LTD
and THOSE CORPORATIONS LISTED ON SCHEDULE HERETO

Applicants

-and-

NORMA WALTON RONAULD WALTON THE ROSE THISTLE GROUP
LII and EGLINTON CASTLE INC

Respondents

and

THOSE CORPORATIONS LISTED IN SCHEDULE HERETO TO BE
BOUND BY THE RESULT

APPROVAL AND VESTING ORDER

Cityview Industrial Ltd Road Widening Lands as defined below

THIS MOTION made by Sehonfeld Inc in its capacity as the Court-appointed manager

the Manager without security of all of the assets undertakings and properties of Cityview

Industrial Ltd Cftyview for an order approving each of the vesting of all of Cityviews

right title and interest in and to the lands legally described as Part of Lot 22 Concession

Fronting the Humber City of Toronto designated as Parts and on Plan 66R26674 the

629994
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Road Widening Lands in the City of Toronto in order to satisf one of the conditions

imposed by the City of Toronto Committee of Adjustments pursuant to Notice of Decision

Consent dated July 18 2013 File B27/13EYK the Road Widening Conveyance and

the sale transaction the Transaction contemplated by an agreement of purchase and sale the

Sale Agreement to for the lands and building legally described as Part of Lot 22 Concession

Fronting the Humber City of Toronto designated as Part on Plan 66R26674 the Part

Lands between the Manager and Red Finch Developments Limited the Purchaser dated

March 26 2013 as amended by first amendment to agreement of purchase and sale made as of

the 14th day of February 2014 and appended to the Report of the Manager dated February 18t1

2014 the Report and vesting in the Purchaser Cityviews right title and interest in and to the

Part Lands was heard this day at 330 University Avenue Toronto Ontario

ON READING the Report and on hearing the submissions of counsel for the Manager

no one appearing for any other person on the service list

THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged so that this motion is properly returnable today and hereby dispenses

with further service thereof

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved and

the execution of the Sale Agreement by the Manager is hereby authorized and approved with

such minor amendments as the Manager may deem necessary The Manager is hereby

authorized and directed to take such additional steps and execute such additional documents as

may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Part Lands to the Purchaser or whomever the Purchaser directs in writing

.3 THIS COURT ORDERS AND DECLARES that upon the delivery of Managers

certificate to the Purchaser substantially in the form attached as Schedule hereto the Part

Managers Certificate and the registration and/or recordation of this Order on title to the Part

Lands all of Ciiyviews right title and interest in and to the Part Lands shall vest absolutely

in the Purchaser free and clear of and from any and all security interests whether contractual

statutory or otherwise hypothecs mortgages trusts or deemed trusts whether contractual

statutory or otherwise purchase optIons liens executions writs of seizure and sale levies

charges or other financial or monetary claims whether or not they have attached or been

6299914
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perfected registered or filed and whether secured unsecured or otherwise collectively the

Part Claims including without limiting the generality of the foregoing any

encumbrances or charges created by the Order of the Honourable Justice Newbould dated

November 2013 ii all charges security interests or claims evidenced by registrations

pursuant to the Personal Property Security Act Ontario or any other personal property registry

system and ill those claims listed on Schedule hereto all of which items ii and lii are

collectively referred to as the Part Encumbrances which term shall not include the

permitted encumbrances easements and restrictive covenants listed on Schedule and for

greater certainty this Court orders that all of the Part Encumbrances affecting or relating to the

Part Lands are hereby expunged and discharged as against the Part Lands

ThIS COURT ORDERS that upon the registration and/or recordation in the Land

Registry Office for the Land Titles Division of Toronto of an Application for Vesting Order with

respect to the Part Lands in the form prescribed by the Land Titles Act and/or the Land

Registration Reform Act the Land Registrar is hereby directed to enter the Purchaser as the

owner of the Part Lands in fee simple and is hereby directed.to delete and expunge from title

to the Part Lands all of the Part Claims listed in Schedule hereto

THIS COURT ORDERS that for the purposes of determining the nature and priority of

the Road Widening Claims and the Part Claims collectively the Claims the net proceeds

from the sale of the Part Lands shall stand in the place and stead of the Road Widening Lands

and the Part Lands and that from and after the delivery of the Managers Road Widening

Certificate and the Managers Part Certificate collectively the Managers Certificates all

Claims and Road Widening Encumbrances and Part Encumbrances collectively the

Encumbrances shall attach to the net proceeds from the sale of the Part Lands with the

same priority as they had with respect to the Road Widening Lands and the Part Lands

immediately prior to the sale as if the Road Widening Lands had not been conveyed to the City

of Toronto and the Part Lands had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the conveyance and sale

respectively

THIS COURT ORDERS that the proceeds of the Transaction net of closing costs shall

be distributed us follows
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the amount of $969583.99 the Lien Holdback shall be held in trust by the

Manager pending further Order of this Court and

the balance of the proceeds of the Transaction net of closing costs shall be paid
to 368230 Ontario Limited the Mortgagee in satisfaction of the first ranking

charge registered as AT3 123206 the First Mortgage

THIS COURT ORDERS that motion to determine the priority of the the Encumbrances

Including the priority of the Mortgagee in respect of the First Mortgage and in respect of the

charge registered as AT3271 120 the Second Mortgage and/or Gemtec Wall Ceiling

Systems Ltd Fox Contracting Ltd Laser Heating Air Conditioning Inc Macnaughton

Hermsen Britton Clarkson Planning Limited collectively the Lien Claimants in respect of the

liens set out in Schedule hereto as that priority relates to the Lien Holdback shall be brought

forthwith following the completion of the Transaction the Priority Motion The Priority

Motion shall be brought before Judge of the Commercial List in Toronto or as such Judge

may direct

THIS COURT ORDERS that following hearing of the Priority Motion and if necessary

any party may bring motion to challenge the validity of the Encumbrances registered by the

Lien Claimants and the Lien Claimants entitlement to payment from Cityview and/or the

Mortgagee and/or the Lien Claimants may bring motion for payment in respect of the Lien

Holdback on the following terms

the Mortgagee may seek payment of some or all of the Lien Holdback in

satisfaction of the First Mortgage or Second Mortgage

ii each Lien Claimant may seek payment of no more than the face amount

of their lien as set out in Schedule hereto from the Lien Holdback

iii each Lien Claimant may also seek costs of the motion and such costs if

awarded may be paid from the Lien Holdback However the maximum
cost award to be paid to each Lien Claimant from the Lien Holdback is as

follows

Fox Contracting Ltd may be paid up to $50000

Gemtec Wall Ceiling Systems Ltd may be paid up to $10000

plus any portion of the amount described in above that is not

paid to Fox

Laser Heating Air Conditioning Inc may be paid up to

$38422.69 and
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Macnaugliton Hermsen Britton Clarkson Planning Limited may be

paid up to $1219.10 the Repayment Motion

The Repayment Motion shall be brought before Judge of the Commercial List in Toronto or as

such Judge may direct

THIS COURT ORDERS AND DIRECTS the Manager to file with this Court the

Managers Part Certificate forthwith after delivery thereof

10 THIS COURT ORDERS that notwithstanding

the pendency of these proceedings

any applications for bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act Canada in respect of Cityview and any

bankruptcy order issued pursuant to any such applications and

any assignment in bankruptcy made in respect of Cityview

the vesting of the Part Lands in the Purchaser pursuant to this Order shall be binding on any

trustee in bankruptcy that may be appointed in respect of Cityview and shall not be void or

voidable by creditors of Cityview nor shall it constitute nor be deemed to be settlement

fraudulent preference assignment fraudulent conveyance transfer at undervalue or other

reviewable transaction under the Bankruptcy and Insolvency Act Canada or any other

applicable federal or provincial legislation nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation

11 THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act Ontario

12 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
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Court as may be necessary or desirable to give effect to this Order or to assist the Manager and

its agents in carryng out the terms of this Order

13 THIS COURT ORDERS that no holder of any Part Encumbrances shall take any steps

or proceedings or make any filings or claims in connection therewith against the Part Lands or

against the Purchaser in connection with any of such Part Encumbrances following delivery of

the Part Managers Certificate in accordance with paragraph hereof

______
WTERED A1 INSCRIT TOIONTO

ON/BOO0
LEID/kNS LE REOtSTAEN

FEBZ1ZO14
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