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I. INTRODUCTION

1. This is the Twenty-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 dated

November 5, 2013 (the "Schedule B Companies" ),I together with the real estate properties

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

Schedule "C" 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. This Manager has brought a motion for, among other things:

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

"Transaction") contemplated by the Agreement of Purchase and Sale dated

December 10, 2014 (the "Weston Agreement") between U-Haul Co (Canada)

Ltd. (the "Purchaser") and the Manager in respect of the Property known

municipally as 355 Weston Road, Toronto, Ontario (the "Weston Property") A

copy of the Weston Agreement is attached as Confidential Appendix "A";

(b) an Order permitting the confidential appendices to this Report (the "Confidential

Appendices") to be filed under seal without being served on the Service List; and

(c) an Order discharging the Manager from any responsibility for the management,

preservation and protection of the Property at 295 The West Mall.

Schedule "B" was amended by Order dated January 16, 2014.
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3, This Report provides a summary of the Transaction and a summary of the discharge of

the Property at 295 The West Mall 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 Schedule

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

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

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

C, 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 Weston Property if

the Transaction is 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 Weston Property were any information to be made public concerning any

discussions of sale process or value of the Weston Property among the Manager, the parties or

any of their advisers and/or any possible bidders for the Weston 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 a separate confidential appendix brief (the

"Confidential Appendix Brief'). The Manager respectfully requests an Order authorizing it to
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file the Confidential Appendices under seal without serving the Confidential Appendix Brief on

the Service List.

D. Background

6, The Schedule B Companies are a group of real estate development corporations

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

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

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

purchase and develop a particular Schedule B Property.

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 (the "November 5

Order"), which is attached as Appendix 4429), the Manager was appointed to provide

independent management of the Schedule B Companies and the Schedule B Properties for the

benefit of all stakeholders.

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

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

of Justice Brown dated August 12, 2014, which are attached as Appendix "3", and the Judgment

and Order of Justice Brown dated August 12, 2014, which is attached as Appendix "4".
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THE TRANSACTION

A. Interested Parties

10. The Weston Property is owned by one of the Schedule B Companies, Weston Lands Ltd.

("Weston Lands").

11, A mortgage in the amount of $4,000,000,00 (the "Mortgage") in favour of Gino

Zuccaro, Claudia Forgas, Silvano Venuto and Silvano & Celestina Investments Ltd.

(collectively, the "Mortgagee") is registered on title to the Weston Property. The Manager has

asked its counsel, Goodmans LLP, to conduct a security review of the Mortgage and has been

advised that the Mortgage is properly registered.

12. Laser Heating & Air Conditions Inc. ("Laser Heating") has registered two construction

liens against the Weston Property in the total amount of $8,825.00 ($4,578.00 + $4,257.00).

B. The Marketing Process

13. The Manager retained CBRE Limited ("CBRE") to market the Weston Property.

14. The marketing process for the Weston Property commenced March 13, 2014, when

CBRE sent a hard copy of the property brochure, along with the confidentiality agreement and

personalized letter to a select group of qualified purchasers. CBRE thereafter emailed the

property brochure and confidentiality agreement on July 30, August 12, August 25 and

September 12, 2014 to over 900 potential purchasers. The Weston Property was listed on the

Toronto Real Estate Board, MLS number: W2844327. It was also featured on the CBRE website

at www.cbre.ca/mclsg, on its twitter account, @cbreLSG, and Linkedln account, Land Services

Group. The property brochure was sent out electronically on a monthly basis to CBRE's

Toronto North, West and Downtown offices as well as a list of outside brokers.
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15. As a result of the marketing program, 17 inquiries were made for additional information

of the Weston Property.

16. Within 45 days of listing the Weston Property, the Manager entered into an Agreement of

Purchase and Sale with Fieldgate Developments ("Fieldgate"). However, this agreement was

terminated when Fieldgate failed to waive its due diligence condition. The Manager continued

to market the Weston Property and ultimately entered into a second Agreement of Purchase and

Sale with Canderel. This agreement was also terminated during the due diligence stage when

Canderel requested a substantial price adjustment.

17. Throughout the marketing process for the Weston Property, the Purchaser maintained an

interest in the property. After termination of the Canderal agreement, the Purchaser submitted an

offer acceptable to the Manager. The Manager and the Purchaser proceeded to enter into the

Weston Agreement,

18. A more detailed description of the marketing process is set out in in CBRE's marketing

report (the "CBRE Report"), which is attached as Confidential Appendix B. CBRE

recommends proceeding with the Transaction.

C. Timing of the Transaction

19. The Transaction is scheduled to close on January 15, 2015.

D. Stakeholder Approval

20. The Weston Agreement has been provided to the Mortgagee and the Mortgagee has

consented to the Transaction. The Applicants have also been advised of the Transaction.
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E. Proposed Distribution of Sale Proceeds

21. The Manager has recommended an allocation of proceeds between the Properties, which

allocation is the subject of a motion returnable February 4, 2015. The Manager has

recommended that total fees and funding of $271,150.00 up until November 30, 2014 be

allocated to the Weston Property.2 If this allocation is accepted then the proceeds of the

Transaction will not be sufficient to pay the Manager and the Mortgagee in full. Accordingly,

the Manager proposes holding back an amount sufficient to satisfy its proposed funding

allocation pending approval of that allocation.

22. As noted above, there are two construction liens registered against the Weston Property

by Laser Heating. The Manager recommends that it hold back the two construction liens in the

amount of $8,835.00 and 25 percent for costs pending resolution of issues relating to the

quantum, validity and priority of the lien (if valid),

23. The Manager recommends that sale proceeds, net of closing costs and the hold back

amounts described above, be paid to the Mortgagee in respect of the Mortgage.

F. Conclusion and Recommendations — The Weston Property

24. As set out above, the Transaction is the result of a transparent and competitive marketing

process. 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,

2 The Manager proposes holding back a further $49,000.00 in respect of funding and fee allocation after November
30, 2014. This amount reflects approximately $8,000 for operational funding from December 1, 2014 through to
January 9, 2015, approximately $5,000 for one month for insurance extension, approximately $6,000 utility costs
and approximately $10,000 per month for fee allocation,
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III. DISCHARGE FROM 295 THE WEST MALL

25. The West Mall Property was among the first Properties listed for sale by the Manager.

The Manager retained CBRE to market the West Mall Property and the West Mall Property has

been listed for sale since January 2013,

26. The Manager's efforts resulted in an Agreement of Purchase and Sale dated November

14, 2014 (the "West Mall Agreement") between West Mall Properties Corp, (the "West Ma11

Purchaser") and the Manager in respect of the West Mall Property, A copy of the West Mall

Agreement is attached as Confidential Appendix C. The West Mall Agreement was

unconditional but for court approval and the Manager obtaining a Vesting Order. The

transaction contemplated by the West Mall Agreement was originally scheduled to close

December 15, 2014 but the West Mall Purchaser requested, and was granted, an extension to

December 22, 2014. However, the West Mall Purchaser repudiated the West Mall Agreement by

failing to close on the agreed-upon date.

27. Without prejudice to its rights under the West Mall Agreement, the Manager entered into

discussions with the West Mall Purchaser and other stakeholders to explore the possibility of

reinstating the West Mall Agreement. These discussions did not result in an acceptable

agreement,

28. Pursuant to the terms of the West Mall Agreement, the West Mall Purchaser forfeited the

$100,000 deposit paid to secure performance of the West Mall Agreement, The Manager

recommends that its counsel, Goodmans LLP, be authorized and directed to release the deposit to

the Manager for deposit into the account of the Company that owns the West Mall Property.
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29. A significant tenant of the West Mall Property recently terminated its lease and relocated.

As a result, the West Mall Property no longer generates enough revenue to pay expenses

associated with the operation of the Property. Pursuant to the Order of Justice Newbould dated

January 20, 2013, the Manager's Charge and the Manager's Borrowing Charge (each as defined

in the November 5 Order) rank behind mortgages registered against the West Mall Property. It is

not certain that the sale of the West Mall Property will generate sufficient proceeds to pay

mortgages registered against the Property or amounts to pay the Manager's Charge of the

Manager's Borrowing Charge. Accordingly, there is no funding available for the Manager's

continued management, preservation and marketing of the West Mall Property.

30. Based on the foregoing, the Manager respectfully recommends that it be discharged from

any further responsibility for the management, preservation and marketing of the West Mall

Property.

157



- 10 -

All of which is respectfully submitted this 12th day of January, 2015,

SCHONFELD INC.

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

and the J dgment ..d _Order of Brown . dated August 12, 2014

Per:
Merryweat er, CP , CG

Authorized Signing Officer
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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.

6410350
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SCHEDULE A 
Court File No. CV-13-10280-00CL 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
 
THE HONOURABLE 
 

) 
) 

, THE       
 

JUSTICE  ) DAY OF             , 2015 
 

 
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 THOSE CORPORATIONS LISTED ON SCHEDULE B 
HERETO 

 
Respondents 

 
and 

 
THOSE CORPORATIONS LISTED ON SCHEDULE C HERETO, TO BE  

BOUND BY RESULT 
 

 
 

APPROVAL, VESTING AND DISTRIBUTION ORDER 
 

THIS MOTION, made by Collins Barrow Toronto Limited, in its capacity as court 

appointed Receiver (the “Receiver”) of the assets, undertakings and properties of West Mall 

Holdings Ltd. (the “Debtor”), for an order (i) approving the sales transaction (the “Transaction”) 

contemplated by an accepted agreement of purchase and sale (the “Bridgeport APS”) between the 
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Receiver and Bridgeport West Mall Inc. (the “Purchaser”) dated as of September 8, 2015 attached 

as Exhibit “ ” to the First Report of the Receiver of West Mall Holdings Inc. dated  October 2, 2015            

(the “First Report”); (ii) vesting in the Purchaser, or its nominees or as the Purchaser shall direct, 

the Debtor’s right, title and interest in and to the Purchased Assets as such term is defined in the 

Bridgeport APS (the “Purchased Assets”); (iii) sealing Appendix “F” to the First Report (iv) 

approving the Receiver’s statement of receipts and disbursements attached as Exhibit “K ” to the 

First Report; (v) approving the Receiver’s activities, fees and disbursements as set out in the First 

Report, and (vi) approving an interim distribution to The West Mall Portfolio Inc., as first ranking 

mortgagee of the Real Property.  

was heard this day at the court house, 330 University Avenue, 8th Floor, Toronto, Ontario. 

ON READING the First Report and the exhibits attached thereto, the Affidavit of Daniel 

Weisz sworn              , 2015 (the “Weisz Fee Affidavit”) and the Affidavit of Michael Cass sworn                     

, 2015 (the “Cass Fee Affidavit”) and on hearing the submissions of the lawyer for the Receiver, 

the Purchaser, and The West Mall Portfolio Inc.                  (or no other person appearing for any 

other party although properly served as appears from the affidavit of service filed herein), 

Service 

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

the motion record dated              , 2015 is hereby abridged and validated so that this motion is 

properly returnable today and hereby dispenses with further service thereof. 
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Approval and Vesting 

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved 

and the execution of the Bridgeport APS by the Receiver is hereby authorized and approved, with 

such minor amendments as the Receiver may deem necessary.  The Receiver 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 

Purchased Assets to the Purchaser. 

3. THIS COURT ORDERS AND DECLARES that upon delivery of a Receiver’s 

Certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the 

“Receiver’s Certificate”), all the Debtor’s right, title and interest in and to the Purchased Assets 

described in the Bridgeport APS and listed in Schedule “B” hereto shall vest absolutely in the 

Purchaser or in whomever it may direct or nominate, 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), liens, executions, levies, charges or other 

financial or monetary claims, whether or not they have attached or been perfected, registered or 

filed, and whether secured, unsecured or otherwise, and all agreements of purchase and sale, 

reservation contracts and leases (collectively the “Claims”) including, without limiting the 

generality of the foregoing: 

(a) any encumbrances or charges created by the Receivership Order herein of the 

Honourable Mr. Justice Newbould dated February 3, 2015 (the “Receivership 

Order”) and the order of the Honourable Mr. Justice Newbould dated November 5, 

2013 appointing Schonfeld Inc. as Manager; 
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(b) all charges, security interests, agreements, leases or claims evidenced by 

registrations pursuant to the Personal Property Security Act (Ontario), the Land 

Titles Act (Ontario), or any other personal or real property registry system; 

(c) those claims listed on Schedule “C” hereto (all of which are collectively referred to 

as the “Encumbrances”) which term shall not include the assumed encumbrances 

listed on Schedule “D” hereto;  

(d) any other claims against the Debtor registered or otherwise existing, potential or 

contingent arising out of circumstances prior to the registration of this order (the 

“Additional Encumbrances”) and for greater certainty, this Court orders that all of 

the Encumbrances and Additional Encumbrances relating to the Purchased Assets 

are hereby expunged and discharged as against the Purchased Assets. 

4. THIS COURT ORDERS that upon registration in the Toronto Land Registry Office (No. 

66) of an application for vesting order 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, and/or 

whomever it may nominate or direct as the owner(s) of the subject real property identified in 

Schedule “B” hereto (the “Real Property”) in fee simple and is hereby directed to delete and 

expunge from title to the Real Property all of the claims listed in Schedule “C” hereto. 

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

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead of 

the Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all Claims, 

Encumbrances and Additional Encumbrances shall attach to the net proceeds from the sale of the 

Purchased Assets with the same priority as they had with respect to the Purchased Assets 
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immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the 

possession or control of the person having that possession or control immediately prior to the sale. 

6. THIS COURT ORDERS AND DECLARES that all current and former tenants  of the 

Real Property shall not be entitled to withhold rental payments, set off any claim with respect to 

overpayment of rent (including, without limitation, overpayment of additional rent), or claim  

remedies as against the Purchaser with respect to any sums that may be owing to them pursuant to 

their respective leases, if any, for the period prior to the closing date of the Transaction 

(collectively, the “Tenant Claims”), and that the Tenant Claims shall be included as Claims subject 

to the provisions of paragraph 5 of the within Approval and Vesting Order. 

7. THIS COURT ORDERS that the Receiver shall within a reasonable time after the closing 

of the Transaction complete the Tenant Reconciliations, as defined in the Bridgeport APS. 

8. THIS COURT ORDERS that upon completion of the Tenant Reconciliations, the 

Receiver shall notify the said tenants listed therein as well as any former tenants of the Real 

Property who were not in occupation of their leased premises as of the closing date of the 

Transaction of any overpayment made by them (collectively the “Tenant Overpayments”). 

9. THIS COURT ORDERS that the Receiver and any party that may have an interest in the 

resolution and determination of the amounts and/or priorities of the Tenant Overpayments 

including, but not limited to, lenders having security over the Purchased Assets, all those with 

Tenant Claims, the Applicants herein, and those tenants who have received notice pursuant to the 

said paragraph 8, may apply to This Honourable Court for such orders and directions with respect 

to same, provided that no such future order may affect paragraph 6 or the provisions of sale as set 

out in the within order. 

169



10. THIS COURT ORDERS that DTZ Canada Inc. and Cushman & Wakefield Ltd. (the 

“Brokers”) shall not be permitted to claim remedies as against the Purchaser with respect to any 

sums that may be owing to them (collectively the “Brokers’ Claims) and that the Brokers’ Claims 

shall be included as Claims subject to the provisions of paragraph 5 of the within Approval, 

Vesting and Distribution Order. 

11. THIS COURT ORDERS that the Brokers are entitled to apply to this Honourable Court 

as part of the determinations as set out in paragraph 9 of the within Approval, Vesting and 

Distribution Order, and that the Brokers are to receive notice from any other party who brings an 

application as set out in the said paragraph 9. 

12. THIS COURT ORDERS that any and all amounts paid by the Receiver or for which the 

Receiver may be obligated to pay pursuant to the Tenant Obligations or the Brokers’ Claims in 

priority to the Secured Lenders (as defined in the First Report) shall form and be part of the 

Receiver’s Charge as defined in the Receivership Order including any amendments or variances of 

that order. 

Holdback and Distribution 

13. THIS COURT ORDERS that the Receiver is hereby authorized and directed to hold back 

the sum of $1,325,000.00 (the “Receiver’s Holdback”) from the proceeds of the Transaction as 

described in the First Report and the Receiver shall not distribute the Receiver’s Holdback without 

further order of the Court, with the exception that the Receiver may apply portions of the 

Receiver’s Holdback in accordance with paragraph 19 of the Receivership Order. 
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14. THIS COURT ORDERS that the net proceeds received by the Receiver from the 

Transaction, less the Receiver’s Holdback, shall be paid to The West Mall Portfolio Inc. 

Variance of Receivership Order 

15. THIS COURT ORDERS that the Receivership Order is hereby amended and varied in 

accordance with the provisions of Schedule “E”  herein and that the Receivership Order shall be 

read as if the amendments in the said Schedule “E”  form and are part of that order; the Receiver 

may submit a formal Amended Receivership Order to the Court for signing and issuance. 

Sealing 

16. THIS COURT ORDERS that the Supplemental Report of the Receiver to the First 

Report, including the APS and all other Appendices attached thereto, included in Appendix “F” to 

the First Report be and is hereby sealed until the Receiver is discharged or upon further order of the 

Court. 

17. THIS COURT ORDERS and directs the Receiver to file with the court a copy of the 

Receiver’s Certificate forthwith after delivery thereof. 

18. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted to 

disclose and transfer to the Purchaser all human resources and payroll information in the Debtor’s 

records pertaining to the Debtor’s past and current employees, including personal information of 

those employees listed on Schedule “ ” to the Bridgeport APS.  The Purchaser shall maintain and 

protect the privacy of such information and shall be entitled to use the personal information 
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provided to it in a manner which is in all material respects identical to the prior use of such 

information by the Debtor. 

19. THIS COURT ORDERS that notwithstanding: 

(a) the pendency of these proceedings; 

(b) any application for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to such application; and 

(c) any assignment in bankruptcy made in respect of the Debtor, 

the vesting of the Purchased Assets in the Purchaser pursuant to this order shall be binding on any 

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

voidable by creditors of the Debtor, nor shall it constitute or be deemed to be a settlement, 

fraudulent preference, assignment, fraudulent conveyance, transfer of under value 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. 

20. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario). 

Approval of Activities 

21. THIS COURT ORDERS that the (i) First Report of the Receiver, (ii) the activities that 

the Receiver described therein, (iii) the statement of receipts and disbursements contained therein 
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and (iv) the fees and disbursements of the Receiver described therein and in the Weisz Fee 

Affidavit and the Cass Fee Affidavit be and are hereby approved. 

Aid and Recognition 

22. THIS COURT hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in the United States to give effect to this 

order and to assist the Receiver 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 

order and to provide such assistance to the Receiver as an officer of the court, as may be necessary 

and desirable to give effect to this order or to assist the Receiver and its agents in carrying out the 

terms of this order. 

 
  

 (Signature of Judge) 
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SCHEDULE A 
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 THOSE CORPORATIONS LISTED ON SCHEDULE “B” HERETO 

Respondents 
- and – 

 
THOSE CORPORATIONS LISTED ON SCHEDULE “C” HERETO, TO BE 

BOUND BY RESULT 
 

 
RECEIVER’S CERTIFICATE 

 

RECITALS 

A. Pursuant to an Order herein of the Honourable Justice Newbould of the Ontario Superior 

Court of Justice (the “Court”) dated February 3, 2015, Collins Barrow Toronto Limited 

was appointed as the receiver (the “Receiver”) without security of all of the assets, 

undertakings and properties of West Mall Holdings Ltd. (the “Debtor”) as described in the 

said Order. 

B. Pursuant to an Order of the Court dated XX, 2015 (the “Approval Order”) the Court 

approved the accepted offer to purchase made as of September 8, 2015 (the “Bridgeport 
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APS”) between the Receiver and Bridgeport West Mall Inc. (the “Purchaser” ) and 

provided for the vesting in the Purchaser or whomever it may direct or nominate of the 

Debtor’s right, title and interest in and to the Purchased Assets as defined in the Bridgeport 

APS, which vesting is to be effective with respect to the Purchased Assets upon delivery by 

the Receiver to the Purchaser with a certificate confirming (i) the payment by the Purchaser 

of the Purchase Price for the Purchased Assets; (ii ) that the conditions to closing as set out 

in section 4 of the Bridgeport APS have been satisfied or waived by the Receiver and the 

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver. 

C. Unless otherwise indicated herein, terms with initial capitals have the meaning as set out in 

the Bridgeport APS and the Approval Order. 

The Receiver certifies the following: 

 

1. The Purchaser or its nominee has paid and the Receiver has received the Purchase Price for 

the Purchased Assets payable on the Closing Date pursuant to the Bridgeport APS. 

2. The conditions to Closing as set out in section 4 of the Bridgeport APS have been satisfied 

or waived by the Receiver and the Purchaser. 

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. The Certificate was delivered by the Receiver at   (time) on  (date). 

 
 
       
 Collins Barrow Toronto Limited 
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 In its capacity as Court appointed 
  Receiver of West Mall Holdings Ltd.  

 and not in its personal capacity 
  
 
 Per:  Daniel Weisz, CPA, CA, CIRP 

 Title:  Senior Vice-President 
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SCHEDULE “B” – PURCHASED ASSETS 

 
REAL PROPERTY 
PT LT 11, CON 5 COLONEL SMITH’S TRACT, PART 1, 2, 3 & 4, 64R6995; ETOBICOKE, 
CITY OF TORONTO 
PIN 07566 – 0041 (LT) 
 
CHATTELS 
Office/tools and cleaning equipment: 
4 Dell computers, 2 surveillance DVRs, 3 monitors, 1 multifunctional laser printer, 2 Motorola 
walkie talkies 
1 small refrigerator + 1 microwave oven 
3x6ft ladders, 2x10ft ladders, 1x12ft ladder 
3 dollies, 2 shopping cards, 1 tool cart 
2 vacuum cleaners, 1 portable pressure washer 
Garden hoses:  1x50ft, 3x25ft 
Various tools, wrenches, screwdrivers, brooms, shovels, snow shovel 
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Schedule “C” 
Claims to be deleted and expunged from title to the Property  

1. Instrument No. EB206290 registered on October 20, 1958 is an Agreement between 
Islington Park Limited and Town Planning Consultants Limited for the provision of 
planning and development services to the owner of the property for the development of the 
property.    

2. Instrument No. TB759554 registered on May 29, 1991 is a Notice of Lease of Chattels 
registered by The Consumers’ Gas Company Ltd. 

3. Instrument No. AT602844 registered on September 13, 2004 is a Notice of Lease 
registered by Al Pace as tenant.  

4. Instrument No. AT3258026 registered on March 19, 2013 is a transfer of the property from 
295 The West Mall Portfolio Inc. to West Mall Holdings Ltd., the current registered owner 
of the property. 

5. Instrument No. AT3258027 registered on March 19, 2013 is a Vendor take back mortgage 
from West Mall Holdings Ltd. to and in favour of 295 The West Mall Portfolio Inc. for 
$9,687,500. 

6. Instrument No. AT3258028 registered on March 19, 2013 is a Notice of Assignment of 
Rents from West Mall Holdings Ltd. to and in favour of 295 The West Mall Portfolio Inc. 

7. Instrument No. AT3258029 registered on March 19, 2013 is a Charge given by West Mall 
Holdings Ltd. to and in favour of Computershare Trust Company of Canada in the 
principal amount of $1,937,500.   

8. Instrument No. AT3258030 registered on March 19, 2013 is a Notice of Assignment of 
Rents from West Mall Holdings Ltd. to Computershare Trust Company of Canada. 

9. Instrument No. AT3806578 registered on February 9, 2015 is a Court Order by the Ontario 
Superior Court of Justice appointing Collins Barrow Toronto Limited as receiver for West 
Mall Holdings Ltd. 
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Schedule “D”  
Permitted Encumbrances, Easements and Restrictive Covenants related to the Property 

 

1. Instrument No. EB198502 registered on May 21, 1958, being an Agreement with The 
Corporation of the Township of Etobicoke. 

2. Instrument No. EB488822 registered on January 11, 1978 being an Agreement with The 
Borough of Etobicoke. 

3. Instrument No. EB488842 registered on January 12, 1978 being an Agreement with The 
Borough of Etobicoke. 

4. Instrument No. 64R6995 registered on July 10, 1978 being a Plan Reference. 

5. Instrument No. E317117 registered on March 27, 2000 being a Notice from Her Majesty 
the Queen in Right of the Department of Transport Canada with respect to Pearson Airport 
Zoning Regulation. 

6. Instrument No. AT1090347 registered on March 20, 2006 being a Notice by Her Majesty 
the Queen in Right of Canada as Represented by the Minister of Transport with respect to 
Pearson Airport Zoning Regulation. 

7. Instrument No. E264872 registered on July 28, 1999 is a Notice of Lease registered by 
Clearnet PCS Inc. 
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Schedule “E” 
 
17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 
reasonable fees and disbursements, in each case at their standard rates and charges, and that the 
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the 
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before and 
after the making of this Order in respect of these proceedings, and that from the date of its 
appointment hereunder until May 6, 2015, the Receiver's Charge shall form a second charge on the 
Property subsequent in priority to the mortgage of 295 The West Mall Portfolio Inc. registered as 
instrument number AT3258026 (the "First Mortgage") and in priority to all other security interests, 
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but 
subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. From and after May 6, 2015, the 
Receiver's Charge shall form a first charge on the Property respecting the reasonable fees and 
disbursements of the Receiver and its counsel incurred or arising on or after May 6, 2015. 
 
 
20.      THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 
borrow by way of a revolving credit or otherwise, such monies from time to time as it may 
consider necessary or desirable, provided that the outstanding principal amount does not exceed 
$500,000.00 (or such greater amount as this Court may by further Order authorize) at any time, at 
such rate or rates of interest as it deems advisable for such period or periods of time as it may 
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 
Receiver by this Order, including interim expenditures.   The whole of the Property shall be and is 
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 
security for the payment of the monies borrowed, together with interest and charges thereon, in 
priority to  all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 
favour of any Person, but subordinate in priority to the Receiver's  Charge and the charges as set 
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 
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APPENDIX K 
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Receipts
Cash on hand $ 225,281        Note (A)
Commercial Rental Revenue 905,604        
HST Collected 122,137        
Parking Income 46,043          
Other Income 23,806          Note (B)

Total receipts $ 1,322,871     

Disbursements
Administration & General $ 6,143            
Cleaning Services 38,146          
Consulting Fees 6,596            
HST Paid 55,406          
HST Remitted 46,556          
Insurance 31,147          
Interest paid to First Mortgagee 165,528        Note (C)
Legal Fees (to July 22, 2015) 68,187          
Other Repairs & Maintenance 45,039          
Property Management Fees 40,517          
Realty Taxes 238,922        
Receiver's Fees (to July 31, 2015) 115,618        
Security 30,264          
Utilities 84,772          
Wages & Benefits 29,436          

Total disbursements $ 1,002,277     

Excess of Receipts over Disbursements $ 320,594        

Notes:
(A)

(B) This includes two months gross rent paid by a tenant for early termination of its lease.

(C)

This Appendix forms part of the Receiver's report to the Court dated October 9, 2015
and should only be read in conjunction therewith.

This amount represents March and April interest payable to 295 The West Mall Portfolio Inc. 
in respect of its mortgage loan to West Mall Holdings Ltd.  No interest payments were made 
by the Receiver after April 2015.

For the period February 3, 2015 to August 31, 2015

Collins Barrow Toronto Limited
Court-Appointed Receiver of West Mall Holdings Ltd.

Interim Statement of Receipts and Disbursements

The cash on hand represents amounts transferred to the Receiver by Schonfeld Inc. which 
was the Court-appointed Manager of the property prior to the Receiver's appointment.
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	Motion Record returnable October.20.15 (1)
	Binder3 - page number NEW.pdf
	TAB 1
	Notice of Motion and Draft Order
	(a) If necessary, abridgement of the time for service of the Notice of Motion and Motion Record herein and dispensing with further service thereof;
	(b) Approval of the Receiver’s activities described in the First Report of the Receiver dated October 2, 2015 (the “First Report”);
	(c) Approval of the sale transaction (the “Transaction”) contemplated by an accepted Agreement of Purchase and Sale between the Receiver and Bridgeport West Mall Inc. (the “Purchaser” or “Bridgeport”) dated as of September 9, 2015 (the “Bridgeport APS”);
	(d) Vesting in the Purchaser or its nominee the Debtor’s right, title and interest in and to the property as such term is defined in the Bridgeport APS (the “Property”) including the lands and buildings situated thereon and municipally known as 291 - ...
	(e) Authorizing the Receiver to hold back a portion of the proceeds of the Transaction and to make a partial distribution to the first secured creditor 295 The West Mall Portfolio Inc. (“Portfolio”), a Schedule “C” Company;
	(f) Varying portions of the initial order appointing the Receiver to grant it priority to Portfolio;
	(g) Vesting all potential claims of tenants of the Property and of certain real estate brokers in the proceeds of the Transaction, with the determination of the entitlement, quantum and priority of the said claims to be adjudicated by this Honourable ...
	(h) The costs of this Motion payable from the estate of the Debtor; and,
	(i) Such further and other Relief as to this Honourable Court may deem just.
	(a) The Debtor’s primary asset is the Property which is comprised primarily of a seven-storey multi-tenant office building, comprising approximately 86,000 square feet and an adjacent one-storey single-tenant commercial building comprising approximate...
	(b) Pursuant to the Order of The Honourable Mr. Justice Newbould dated February 3, 2015 (the “Appointment Order”), the Receiver was authorized and directed to market the Property including negotiation of such terms and conditions of sale as the Receiv...
	(c) Attempts to sell and market the Property had previously been undertaken by the court-appointed Manager for the Debtor, Schonfeld Inc. Receivers + Trustees (now discharged) without success.
	(d) Shortly after the Receiver’s appointment, an interested party was introduced to the Property by the second mortgagee Computershare Trust Company of Canada as nominee for Trez Capital Limited Partnership (“Trez”), however no agreement was entered i...
	(e) Soon after the negotiations with the Trez introduced party had ended, Trez, who was the original applicant on the motion to appoint the Receiver, advised that it would no longer fund the Receivership.
	(f) Thereafter Portfolio introduced a new interested party to the Property and negotiations ensued, but did not lead to a signed agreement.
	(g) Upon the negotiations with the first interested party falling through, Portfolio introduced a second interested party to the Property, which, after negotiations, led to the signing of the Bridgeport APS.
	(h) Accordingly, the Receiver had never marketed the Property since its appointment, as there had been almost continuous negotiations with serious interested parties since that time.
	(i) Additionally, the occupancy rate of the Property has fallen substantially and it is in need of extensive repairs, such that its value may decrease as time passes if a marketing process were engaged.
	(j) Accordingly, for reasons as set forth in more detail in the First Report, the Receiver recommends that its acceptance of the Bridgeport APS be approved as it represents the best recovery possible in the circumstances.
	(k) Since the time of purchase of the Property by the Debtor there have been unreconciled overpayments of TMI by both current and existing tenants, as well as claims by two real estate brokers against the Debtor whose claims arise from leases with ten...
	(l) The original order appointing the Receiver granted it priority over all of the Debtor’s security except that held by Portfolio, who has agreed to vary the order to prioritize the Receiver’s Charge.
	(m) The Receiver’s activities, statement of receipts and disbursements and its fees and disbursements including the fees and disbursements of its legal counsel, Steinberg Title Hope & Israel LLP, as set forth in the First Report are reasonable and oug...
	(n) Such further and other grounds as the lawyers may advise.
	(a)  The First Report of the Receiver;
	(b) The Affidavits of Daniel Weisz and Michael Cass, each sworn October 9, 2015; and
	(c) Such further and other evidence as the lawyers may advise and this Honourable Court may permit.
	Approval Vesting and Distribution Order [October.9.15] FINAL.pdf
	1. THIS COURT ORDERS that the time for service of the Receiver’s notice of motion and the motion record dated              , 2015 is hereby abridged and validated so that this motion is properly returnable today and hereby dispenses with further servi...
	Approval and Vesting
	2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved and the execution of the Bridgeport APS by the Receiver is hereby authorized and approved, with such minor amendments as the Receiver may deem necessary.  The Receiver is hereby...
	3. THIS COURT ORDERS AND DECLARES that upon delivery of a Receiver’s Certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the “Receiver’s Certificate”), all the Debtor’s right, title and interest in and to the Purcha...
	(a) any encumbrances or charges created by the Receivership Order herein of the Honourable Mr. Justice Newbould dated February 3, 2015 (the “Receivership Order”) and the order of the Honourable Mr. Justice Newbould dated November 5, 2013 appointing Sc...
	(b) all charges, security interests, agreements, leases or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario), the Land Titles Act (Ontario), or any other personal or real property registry system;
	(c) those claims listed on Schedule “C” hereto (all of which are collectively referred to as the “Encumbrances”) which term shall not include the assumed encumbrances listed on Schedule “D” hereto;
	(d) any other claims against the Debtor registered or otherwise existing, potential or contingent arising out of circumstances prior to the registration of this order (the “Additional Encumbrances”) and for greater certainty, this Court orders that al...

	4. THIS COURT ORDERS that upon registration in the Toronto Land Registry Office (No. 66) of an application for vesting order in the form prescribed by the Land Titles Act and/or the Land Registration Reform Act, the land registrar is hereby directed t...
	16. THIS COURT ORDERS that the Supplemental Report of the Receiver to the First Report, including the APS and all other Appendices attached thereto, included in Appendix “F” to the First Report be and is hereby sealed until the Receiver is discharged ...
	17. THIS COURT ORDERS and directs the Receiver to file with the court a copy of the Receiver’s Certificate forthwith after delivery thereof.
	(a) the pendency of these proceedings;
	(b) any application for a bankruptcy order now or hereafter issued pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any bankruptcy order issued pursuant to such application; and
	(c) any assignment in bankruptcy made in respect of the Debtor,
	the vesting of the Purchased Assets in the Purchaser pursuant to this order shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable by creditors of the Debtor, nor shall it constit...

	20. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the application of the Bulk Sales Act (Ontario).
	Approval of Activities
	21. THIS COURT ORDERS that the (i) First Report of the Receiver, (ii) the activities that the Receiver described therein, (iii) the statement of receipts and disbursements contained therein and (iv) the fees and disbursements of the Receiver described...
	Aid and Recognition
	22. THIS COURT hereby requests the aid and recognition of any court, tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States to give effect to this order and to assist the Receiver and its agents in carrying o...
	1. Instrument No. EB206290 registered on October 20, 1958 is an Agreement between Islington Park Limited and Town Planning Consultants Limited for the provision of planning and development services to the owner of the property for the development of t...
	2. Instrument No. TB759554 registered on May 29, 1991 is a Notice of Lease of Chattels registered by The Consumers’ Gas Company Ltd.
	3. Instrument No. AT602844 registered on September 13, 2004 is a Notice of Lease registered by Al Pace as tenant.
	4. Instrument No. AT3258026 registered on March 19, 2013 is a transfer of the property from 295 The West Mall Portfolio Inc. to West Mall Holdings Ltd., the current registered owner of the property.
	5. Instrument No. AT3258027 registered on March 19, 2013 is a Vendor take back mortgage from West Mall Holdings Ltd. to and in favour of 295 The West Mall Portfolio Inc. for $9,687,500.
	6. Instrument No. AT3258028 registered on March 19, 2013 is a Notice of Assignment of Rents from West Mall Holdings Ltd. to and in favour of 295 The West Mall Portfolio Inc.
	7. Instrument No. AT3258029 registered on March 19, 2013 is a Charge given by West Mall Holdings Ltd. to and in favour of Computershare Trust Company of Canada in the principal amount of $1,937,500.
	8. Instrument No. AT3258030 registered on March 19, 2013 is a Notice of Assignment of Rents from West Mall Holdings Ltd. to Computershare Trust Company of Canada.
	9. Instrument No. AT3806578 registered on February 9, 2015 is a Court Order by the Ontario Superior Court of Justice appointing Collins Barrow Toronto Limited as receiver for West Mall Holdings Ltd.
	1. Instrument No. EB198502 registered on May 21, 1958, being an Agreement with The Corporation of the Township of Etobicoke.
	2. Instrument No. EB488822 registered on January 11, 1978 being an Agreement with The Borough of Etobicoke.
	3. Instrument No. EB488842 registered on January 12, 1978 being an Agreement with The Borough of Etobicoke.
	4. Instrument No. 64R6995 registered on July 10, 1978 being a Plan Reference.
	5. Instrument No. E317117 registered on March 27, 2000 being a Notice from Her Majesty the Queen in Right of the Department of Transport Canada with respect to Pearson Airport Zoning Regulation.
	6. Instrument No. AT1090347 registered on March 20, 2006 being a Notice by Her Majesty the Queen in Right of Canada as Represented by the Minister of Transport with respect to Pearson Airport Zoning Regulation.
	7. Instrument No. E264872 registered on July 28, 1999 is a Notice of Lease registered by Clearnet PCS Inc.
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	order
	1. THIS COURT ORDERS that the time for service of the Receiver’s notice of motion and the motion record dated              , 2015 is hereby abridged and validated so that this motion is properly returnable today and hereby dispenses with further servi...
	Approval and Vesting
	2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved and the execution of the Bridgeport APS by the Receiver is hereby authorized and approved, with such minor amendments as the Receiver may deem necessary.  The Receiver is hereby...
	3. THIS COURT ORDERS AND DECLARES that upon delivery of a Receiver’s Certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the “Receiver’s Certificate”), all the Debtor’s right, title and interest in and to the Purcha...
	(a) any encumbrances or charges created by the Receivership Order herein of the Honourable Mr. Justice Newbould dated February 3, 2015 (the “Receivership Order”) and the order of the Honourable Mr. Justice Newbould dated November 5, 2013 appointing Sc...
	(b) all charges, security interests, agreements, leases or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario), the Land Titles Act (Ontario), or any other personal or real property registry system;
	(c) those claims listed on Schedule “C” hereto (all of which are collectively referred to as the “Encumbrances”) which term shall not include the assumed encumbrances listed on Schedule “D” hereto;
	(d) any other claims against the Debtor registered or otherwise existing, potential or contingent arising out of circumstances prior to the registration of this order (the “Additional Encumbrances”) and for greater certainty, this Court orders that al...

	4. THIS COURT ORDERS that upon registration in the Toronto Land Registry Office (No. 66) of an application for vesting order in the form prescribed by the Land Titles Act and/or the Land Registration Reform Act, the land registrar is hereby directed t...
	16. THIS COURT ORDERS that the Supplemental Report of the Receiver to the First Report, including the APS and all other Appendices attached thereto, included in Appendix “F” to the First Report be and is hereby sealed until the Receiver is discharged ...
	17. THIS COURT ORDERS and directs the Receiver to file with the court a copy of the Receiver’s Certificate forthwith after delivery thereof.
	(a) the pendency of these proceedings;
	(b) any application for a bankruptcy order now or hereafter issued pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any bankruptcy order issued pursuant to such application; and
	(c) any assignment in bankruptcy made in respect of the Debtor,
	the vesting of the Purchased Assets in the Purchaser pursuant to this order shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable by creditors of the Debtor, nor shall it constit...

	20. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the application of the Bulk Sales Act (Ontario).
	Approval of Activities
	21. THIS COURT ORDERS that the (i) First Report of the Receiver, (ii) the activities that the Receiver described therein, (iii) the statement of receipts and disbursements contained therein and (iv) the fees and disbursements of the Receiver described...
	Aid and Recognition
	22. THIS COURT hereby requests the aid and recognition of any court, tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States to give effect to this order and to assist the Receiver and its agents in carrying o...
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