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Court File No.: CV�13�10280�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 & TIIISTLE GROUP LTD. and EGLINTON CASTLE INC. 

 

Respondents 

� and � 

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

 

NOTICE OF MOTION 

Computershare Trust Company of Canada, as custodian, nominee and agent for 

and on behalf of Investors in a Canadian commercial mortgage securitization known as 

Institutional Mortgage Securities Canada, Commercial Mortgage Pass�Through 

Certificates, Series 2012�2 (the “First Mortgagee”), will make a motion before a judge of 

the Ontario Superior Court of Justice (Commercial List) on December 18, 2013, or as 

soon after that time as the motion can be heard at 330 University Avenue, in the City of 

Toronto.   
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THE MOTION IS FOR: 

(a) an Order varying and/or amending the receivership order granted by the 

Honourable Justice Newbould on November 5, 2013 (the "Receivership Order") 

to remove Lesliebrook Holdings Ltd. (the “Borrower”) from the list of Schedule 

"B" corporations bound by the Receivership Order and/or setting aside the 

Receivership Order as it relates to the Borrower and the real property 

municipally described as 1131A Leslie Street, Toronto, Ontario (together with all 

related rents, income, leases, and other personal property, collectively, the 

“Mortgaged Property”), and declaring that the Receivership Order does not 

apply to the Borrower or the Mortgaged Property; 

(b) an order directing Schonfeld Inc. Receivers + Trustees (“Schonfeld”) in its 

capacity as manager pursuant to the Receivership Order (the "Receiver") to turn 

over to the First Mortgagee possession and control of the Mortgaged Property 

and all rent, income, receipts, revenues and other proceeds from or in respect of 

the Mortgaged Property (the "Property Revenue") received or held by the 

Receiver, together with an accounting of any amounts paid or disbursed from the 

Property Revenue since the appointment of the Receiver (an "Accounting"); 

(c) in the alternative, an order varying and/or amending the Receivership Order: 

i. to fully subordinate the Manager's Charge and the Manager's Borrowing 

Charge (each as defined in the Receivership Order and, together, the 
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"Priming Charges") to the secured mortgage and related security over the 

Mortgaged Property held by the First Mortgagee (the “First Mortgage”) 

and all loan indebtedness secured thereby (the “First Mortgage Loan”); 

ii. to require the Receiver and/or the Applicants to comply with all 

provisions of the First Mortgage and related security, including without 

limitation, making all required monthly payments of principal, interest 

and realty tax reserves when due;  

iii. to prohibit the Receiver from selling, marketing, or entering into any 

agreements to sell or market the Mortgaged Property without (A) the 

consent of the First Mortgagee, such consent not to be unreasonably 

withheld, and (B) complying with each of the other conditions applicable 

to a “Transfer” as set out in Section 4.02(d) of the First Mortgage; 

iv. to provide for an automatic and immediate lift of the stay of proceedings 

in respect of the Borrower and the Mortgaged Property upon the 

occurrence of any monetary default under the First Mortgage (including 

any failure to make any monthly payment of principal, interest and realty 

tax reserves when due under the First Mortgage) and  allowing the First 

Mortgagee to proceed with enforcement of all of its rights and remedies 

under the First Mortgage without any further notice;  

v. to provide for an automatic and immediate lift of the stay of proceedings 
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in respect of the Borrower and the Mortgaged Property if on or before 

April 30, 2014, (A) the Mortgaged Property is not sold in compliance with 

sub�paragraph (iii) above, or (B) the First Mortgage Loan is not repaid to 

the First Mortgagee in full;  

(d) in the further alternative, an order setting aside the Receivership Order; 

(e) an order, if necessary, abridging the time for service and filing of this notice of 

motion and the motion record or, in the alternative, dispensing with same; 

(f) an order granting the First Mortgagee its costs of this motion; and, 

(g) such further and other relief as Counsel may request and this Honourable Court 

may deem just. 

THE GROUNDS FOR THE MOTION ARE: 

1. The First Mortgagee holds registered and documentary title to the First Mortgage 

and all related security over the Mortgaged Property owned by the Borrower.  

The First Mortgagee also holds a first ranking general assignment of rents and 

leases with respect to all rents and other income arising from the Mortgaged 

Property (the “General Assignment of Rents”) and a first ranking security 

interest in all of the Borrower’s personal property pursuant to the General 

Security Agreement dated April 26, 2012; 

2. On November 19, 2013, the Mortgagee learned that on November 5, 2013 the 
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Applicants obtained the Receivership Order appointing Schonfeld as Receiver of 

all the real property owned by the Schedule “B” Corporations, which includes 

the Mortgaged Property (collectively, the “Real Estate”), and all of the current 

and future assets, undertakings and property, real and personal, of the Schedule 

“B” Corporations, which include the Borrower (collectively with the Real Estate, 

the “Property”); 

3. The Receivership Order, obtained without notice to the First Mortgagee, stays all 

proceedings against the Schedule “B” Corporations, including the Borrower, and 

the Real Estate, including the Mortgaged Property; 

4. The Receivership Order also grants:  

(i) a super�priority charge over all of the Mortgaged Property in an unlimited 

amount to secure any fees and disbursements of the Receiver and the fees 

and disbursements of its legal counsel (the “Receiver’s Charge”), such 

charge to rank in priority to all secured interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, including the First Mortgage, the 

General Assignment of Rents and other security of the First Mortgagee; 

and 

(ii) a super�priority charge over all of the Mortgaged Property in the amount 

not to exceed $5 million to secure any borrowings of the Receiver (the 

“Receiver’s Borrowings Charge”), such charge to rank in priority to all 
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secured interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, including the First Mortgage, the General Assignment of Rents 

and other security of the First Mortgagee. 

5. The Receivership Order also authorizes the Receiver to collect all rents and any 

other forms of income arising from the Mortgaged Property (the “Cash 

Controls”), but does not obligate the Receiver to continue to pay the outstanding 

loan indebtedness owing to the First Mortgagee under the First Mortgage when 

due.  Further, the Receivership Order does not require the Receiver to “ring 

fence” or “silo” the income and expenses from the Mortgaged Property or any 

other individual property comprising the Property;  

6. The First Mortgagee is not aware of any relationship between the Borrower and 

the Mortgaged Property, on the one hand, and any other entity or property 

subject to the Receivership Order, on the other, (including that the First 

Mortgagee is not aware of the existence of any inter�corporate guarantees), 

except to the extent that the entities listed on Schedule "B" to the Receivership 

Order are alleged to each be separately incorporated entities that have common 

shareholders; 

7. The First Mortgage is in default; 

8. The First Mortgagee expects both (i) an imminent monetary default by the 

Borrower under the First Mortgage, and (ii) that the net proceeds of any sale of 
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the Mortgaged Property by the Receiver pursuant to the Order may not be 

sufficient to pay the loan indebtedness to the First Mortgagee in full; 

9. The Receivership Order is of no benefit to the First Mortgagee; it is an order 

relating to the interests of shareholders in a shareholder dispute and is not 

necessary to protect or realize on the interests of the First Mortgagee. To the 

contrary, the Receivership Order has prevented the First Mortgagee from 

exercising its rights and remedies as holder of the First Mortgage and has placed 

the Mortgaged Property and revenue therefrom under the control of another 

party. It has also prevented the First Mortgagee from implementing a proper 

leasing plan for the Mortgaged Property to mitigate its expected loan losses; 

10. Moreover, the Receivership Order has grouped the Mortgaged Property in with 

numerous other unrelated properties such that the Receiver is occupied with 

many other properties, entities and issues in addition to the Mortgaged Property.  

The First Mortgagee is very concerned that the Receiver will not have adequate 

time, attention, and resources to implement a leasing plan for the Mortgaged 

Property which will adequately mitigate the loan loss under the First Mortgage 

that the First Mortgagee is expecting.  The time and attention of the Receiver 

spent on other properties and Schedule “B” Corporations’ issues has already 

delayed the need for immediate action on the Mortgaged Property to preserve 

and increase the NOI to a level necessary to avoid a substantive loan loss under 

the First Mortgage;  



6178230 v1 

� 8 � 

  

11. There is no benefit to selling the Mortgaged Property and any of the remaining 

Real Estate of the Schedule “B” Corporations in a package or portfolio sale 

transaction; 

12. The First Mortgagee also relies on: 

(a) The provisions of the Ontario Business Corporations Act, R.S.O. 1990, 

Chapter B.16 and/or the Courts of Justice Act, R.S.O. 1990, c.C.43. 

(b) Rules 2.03, 3.02 and 37 (in particular Rule 37.14) of the Rules of Civil 

Procedure, R.R.O. 1990, Reg. 194, as amended; and 

(c) Such further and other grounds as counsel may advise and this 

Honourable Court may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion: 

1. Affidavit of Jean Monardo sworn December 16, 2013; and 

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

permit. 

December 16, 2013 
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SCHEDULE “A” COMPANIES 
 

1. Dr. Bernstein Diet Clinics Ltd. 

2. 2272551 Ontario Limited 

3. DBDC Investments Atlantic Ltd. 

4. DBDC Investment Pape Ltd. 

5. DBDC Investments Highway 7 Ltd. 

6. DBDC Investments Trent Ltd. 

7. DBDC Investments St. Clair Ltd. 

8. DBDC Investments Tisdale Ltd. 

9. DBDC Investments Leslie Ltd. 

10. DBDC Investments Lesliebrook Ltd. 

11. DBDC Fraser Properties Ltd. 

12. DBDC Fraser Lands Ltd. 

13. DBDC Queen’s Corner Inc. 

14. DBDC Queen’s Plate Holdings Inc. 

15. DBDC Dupont Developments Ltd. 

16. DBDC Red Door Developments Inc. 

17. DBDC Red Door Lands Inc. 

18. DBDC Global Mills Ltd. 

19. DBDC Donalda Developments Ltd. 

20. DBDC Salmon River Properties Ltd. 

21. DBDC Cityview Industrial Ltd. 

22. DBDC Weston Lands Ltd. 

23. DBDC Double Rose Developments Ltd. 

24. DBDC Skyway Holdings Ltd. 

25. DBDC West Mall Holdings 
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26. DBDC Royal Gate Holdings Ltd. 

27. DBDC Dewhurst Developments Ltd. 

28. DBDC Eddystone Place Ltd. 

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

 

1. Twin Dragons Corporation 

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

3. Wynford Professional Centre Ltd. 

4. Liberty Village Properties Inc. 

5. Liberty Village Lands Inc. 

6. Riverdale Mansion Ltd. 

7. Royal Agincourt Corp. 

8. Hidden Gem Development Inc. 

9. Ascalon Lands Ltd. 

10. Tisdale Mews Inc. 

11. Lesliebrook Holdings Ltd. 

12. Lesliebrook Lands Ltd. 

13. Fraser Properties Corp. 

14. Fraser Lands Ltd. 

15. Queen’s Corner Corp. 

16. Northern Dancer Lands Ltd. 

17. Dupont Developments Ltd. 

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

19. Global Mills Inc. 

20. Donalda Developments Ltd. 

21. Salmon River Properties Ltd. 

22. Cityview Industrial Ltd. 
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23. Weston Lands Ltd. 

24. Double Rose Developments Ltd. 

25. Skyway Holdings Ltd. 

26. West Mall Holdings Ltd. 

27. Royal Gate Holdings Ltd. 

28. Dewhurst Developments Ltd. 

29. Eddystone Place Inc. 

30. Richmond Row Holdings Ltd. 

31. El�Ad Limited 

32. 165 Bathurst Inc. 
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TO:  GOODMANS LLP 

Barristers & Solicitors 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, Canada  M5H 2S7 
 
Fred Myers  
Mark Dunn  
Tel: 416.979.2211 
Fax: 416.979.1234 
 
Counsel to the Inspector 
 

  LENCZNER SLAGHT GRIFFIN LLP 
Barristers & Solicitors 
130 Adelaide St W  
Suite 2600 
Toronto, ON 
Canada  M5H 3P5  
 
Peter Griffin 
Peter Osborne 
Shara N. Roy 
Tel: 416.865.9500 
Fax: 416.865.9010 
 
Counsel to the Applicants 
 
 

   FASKEN MARTINEAU DUMOULIN LLP 
Barristers & Solicitors 
333 Bay Street, Suite 2400  
Bay Adelaide Centre, Box 20 
Toronto, ON M5H 2T6 
 
John Campion 
Tel: 416.366.8381 
Fax: 416.364.7813 
 
Counsel to Guillermo Schible, Counsel to the Respondents 
 
 



6178230 v1 6178230 v1 

 

 

 
 
 

   SCHIBLE LAW 
Barristers & Solicitors 
Adelaide Place, DBRS Tower 
181 University Avenue, Suite 2200 
Toronto, Ontario M5H 3M7 
 
Guillermo Schible 
Tel:  416.601.6813 
Fax: 416.352.5454 

Counsel to the Respondents 
 

  
 

 McCARTHY TETRAULT LLP 
Barristers & Solicitors 
5300 – 66 Wellington Street West   
Box 48, Toronto�Dominion Bank Tower 
Toronto, Ontario M5K 1E6 
 
Jamey Gage 
Heather Meredith 
Tel: 416.601.8342 
Fax: 416.868.0673 

Counsel to CDPQ Mortgage Investment Corporation 
 

 
 

  

 

 

 




























































































































































































