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Court File No. CV-16-11529-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S5.C. 1985, C, B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990 C. C43, AS AMENDED

BETWEEN:

ROMSPEN INVESTMENT CORPORATION
Applicant

-and -

206 BLOOR STREET WEST LIMITED

Respondent

NOTICE OF MOTION
(Sale Approval and Vesting Order and Discharge Order)

Rosen Goldberg Inc., in its capacity as Court-appointed receiver (the “Receiver™) of the
property, assets and undertaking of 206 Bloor West Limited (“Bloor™), will make a motion to a
Judge of the Commercial List on Tuesday April 17, 2018 at 10:00 am, or as scon after that time
as the motion can be heard, at 330 University Avenue, 8th floor, Toronto.

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

THE MOTION IS FOR:

1. An order substantially in the form attached hereto as Schedule “A”:



(2)

(b)

©

(d)

-

abridging the time for service of this Notice of Motion and the Motion’ R
such that the Motion is properly returnable on the hearing date and further,

validating service of the Notice of Motion and Motion Record on any interested

party;

approving an agreement of purchase of sale (the “APS”) entered into between
Bloor (with the Receiver’s authorization), as vendor, and Salim Minaj and
Meenaz Minaj (collectively, the “Purchaser”) in respect of the penthouse unit
(the “Penthouse™) at 206 Bloor Street West, in Toronto, together with three (3)
appurtenant parking spaces and one (1) locker unit (the Penthouse, parking spaces

and locker unit are hereinafter referred to, collectively, as the “Purchased

i

Assets”); and

vesting all right, title and interest of Bloor in the Purchased Assets in the

Purchaser free and clear of certain encumbrances; and

sealing the APS pending the completion of the sale transaction.

A further order substantially in the form of the Order attached hereto as Schedule “B™:

(a)

(b)

(©)

approving the Receiver’s activities, as set out in its Second Report dated April 10,

2018 (the “Second Report”) and its First Report dated October 31, 2016 (the

“First Report™);

approving the Receiver’s statement of receipts and disbursements appended to the

Second Report;

!
+

approving the fees and disbursements of the Receiver and its counsel as set out in

the Second Report;



-3-

(d)  authorizing the Receiver to distribute the net proceeds from the sale of the
Purchased Assets to Romspen Investment Corporation (“Romspen”) upon
payment of the fees and disbursements of the Receiver and its counsel, and

repayment of the Receiver’s borrowings; and

(e) discharging and releasing Rosen Goldberg Inc. as Receiver of the undértaking,

property and assets of Bloor.

3. Such further or other orders and relief as counsel may request and this Honourable Court

may permit.
THE GROUNDS FOR THE MOTION ARE:

1. The Receiver was appointed the receiver of the property, assets and undertaking of Bloor

pursuant to the order dated September 27, 2016 of Mr. Justice Newbould (the .“Appoin‘tiﬁeﬁt’

Order”).

2, Bloor was the developer of a 19 storey, 27 unit, residential condominium project known

as Museum House (the “Project™), located at 206 Bloor Street West, Toronto.

3. The Project encountered cost overruns and Royal Bank of Canada (“RBC”), the Project

lender, was not prepared to make further construction advances to Bloor, unless Bloor obtained

additional financing,.

4, Romspen agreed to advance additional, mezzanine funding to the Project (the “Romspen
Loan”). As part of its security, Romspen obtained from Bloor: (a) a Promissory Note in the face

amount of §5 million, (b) a General Security Agreement, which was registered under the PPS4

and (c) a subordinate mortgage over the Project lands;
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5. The Romspen Loan matured on June 1, 2016 and it was not repaid. As at July 1, 2016,

the sum of $12,265,134.34 was due and owing to Romspen and interest was accruing at the rate

of 24 percent per annum.

6. Bloor had listed the Purchased Assets for sale for $12.8 million since the inception of

marketing in 2009, however, it proved to be unsaleable in a shell state.

7. The Receiver’s appointment was obtained for two purposes: (1), to furid the completion
of the Penthouse for the purposes of rendering it saleable; and (2), to stay enforcement of a

Judgment of Mr. Justice Myers dated June 29, 2016, (the “Judgment™) in favour of Linda Paris
Faith Rosenberg (“Rosenberg”). '

8. The Judgment is an unsecured obligation of Bloor. It is partially, but not wholly satisfied.

The principal sum of $9,000 and the costs award of $225,000 are outstanding.

9. Pursuant to an endorsement of Mr. Justice Myers dated June 29, 2016, Dickinson Wright
LLP held certain funds from the proceeds of sale of another unit in the Project in trust, pending a

determination of entitlement to those funds, as between Romspen under the Romspen Loan and

Rosenberg, under the Judgment.

10.  The priority dispute was resolved in favour of Romspen pursuant to a decision of Mr.
Justice Wilton-Siegel dated February 1, 2017. The decision was appealed by Rosenberg and

subsequently, the appeal was abandoned.

11.  The funds were released on March 14, 2017 and were directed by Romspen to the

Receiver to fund a portion of the expenses associated with completing the Penthouse.

12. Upon completion of the Penthouse, the Purchased Assets were listed for sale on MLS for
$12.8 Million. There were over 80 showings of the Penthouse but the only offer that was

received during the listing period was in October, 2017 for $9.4 million.
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13. On March 1, 2018, Bloor, with the Receiver’s authorization, entered into the APS. A
$500,000 deposit was provided. The completion date is scheduled for April 24, 2018.

14.  Under the Appointment Order, the Receiver was authorized to borrow up to $2 million.

Its actual borrowings were $548,147.79.

15. With the accrual of interest, as at April 2, 2018, the amount owing under the Romsp‘en’

Loan was $18,771,860.13 and interest continues to accrue.

16.  Romspen will suffer a significant shortfall. Given the priority determination of Justice

Wiiton-Siegel, there will be no recovery for Rosenberg under the Judgment.
17.  The Receiver has recommended the approval of the APS as, among other things:

(a) between 2009 and the Appointment Order, the Purchased Assets failed to sell for

$12.8 miilion;

(b)  The Penthouse has been finished since late 2016 and listed for sale for $12:8
million, but did not sell and only two offers were received during the Receiver’s
administration;

(c)  The purchase price under the APS is considerably higher than the previous offer
of $9.4 million received in October 2017;

(d)  Given the limited market of buyers in Toronto for similar luxury residences, it is

unlikely that a better price will be forthcoming;
(e) Romspen, Bloor’s only secured creditor, is supportive of the APS,

notwithstanding it will suffer a significant shortfall.

18.  The Purchased Assets represent the last of Bloor’s unsold inventory. Accordingly, upon

completion of the sale of the Purchased Assets, the Receiver will be in position to complete and

conclude the administration of the Receivership.
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19.  The Appointment Order provides that the Receiver and its legal counsel shall be paid

their reasonable fees and disbursements.

20.  Section 243 of the Bankruptcy and Insolvency Act, Rules 3.02(1), 14.05(3)}(d), (e), (),
(g), and (h) and 16.08 of the Rules of Civil Procedure and the inherent jurisdiction of this

Honourable Couit.

21. Such further or other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWIING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

1. The Second Report of the Receiver and the appendices thereto, including the First

Report.

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

permit.

Date: April 11, 2018
BATTISTON & ASSOCIATES

Barristers & Solicitors
1013 Wilson Avenue

Suite 202

Toronto, Ontario M3K 1G1

H. Rosenberg (LSUC# 24219T)
(416) 630-7151 (phone)

(416) 630-7472 (fax)

email: h.rosenberg@battistonlaw.com

Lawyers for Rosen Goldberg Inc.,
Court-appointed Receiver



TO:

AND
TO:

DICKINSON WRIGHT LLP
Barristers and Solicitors

199 Bay Street

Suite 2200, PO Box 447
Commerce Court Postal Station
Toronto, Ontario M5SL 1G4

DAVID P, PREGER

(416) 646-4606 (phone)

(844) 670-6009 (fax)

email: dpreger@dickinsonwright.com

Lawyers for Romspen Investment Corporation

LINDA PARIS FAITH ROSENBERG
487 St. Germain Avenue

North York, Ontario, M5M 1W9

Phone: (416) 505-4629

email: L.paris@rogers.com



Schedule *A”
Court File No. CV-16-11529-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990 C. C.43, AS AMENDED

THE HONOURABLE ) DAY, THE
)

JUSTICE ) DAY OF APRIL, 2018

BETWEEN:

ROMSPEN INVESTMENT CORPORATION .

. R ey el e S
ST me el b u.i.‘;n‘ud,'.«.-u

o, e Applicant

-and -

206 BLOOR STREET WEST LIMITED e i

.. .. Respandent

APPROVAL AND VESTING ORDER

THIS MOTION, made by Rosen Goldberg Inc. in its capacity as the Court-appointed
receiver (the “Receiver”) of the undertaking, property and assets of the Respondent 206 Bloor
Street West Limited (the “Debtor”™) for an order approving the sale transaction (the
“Transaction”) contemplated by an agreement of purchase and sale (the “Sale Agreement”)
between the Receiver and Salim Minaj and Meenaz Minaj (the “Purchaser”) dated March 2,
2018 and appended to the Second Report of the Receiver dated April 10, 2018 (the “Report™),

and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets described in
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the Sale Agreement (the “Purchased Assets”), was heard this day at 330 Univerfsitsfj A\(enué,_

Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver],
no one appearing for any other person on the service list, although properly served as;app'e'ars‘

from the affidavit of sworn April , 2018 filed:

1. THIS COURT ORDERS that the time for service of the Receiver’s Motion Record is
hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, éncl
the execution of the Sale Agreement by the Debtor is hereby authorized and approved, wi:ch such
minor amendments as the Receiver may deem necessary. The Receiver is hereby autho:ize‘d‘_aﬁq
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. T

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Redeiver’s
certificate to the Purchaser substantially in the form attached as Schedule A heretd (the
“Receiver’s Certificate”), all of the Debtor’s right, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule B hereto shall vest absolufely 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), 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 (collectively, the “Claims”) including, without limiting the generality of
the foregoing: (i) the Judgment of the Honourable Justice Myers dated June 29, 2016 in favour of
Linda Paris Rosenberg against the Debtor in Court File No. CV-12-469391 (in Toronto) and any
writ or execution filed in connection therewith; (ii) any encumbrances or charges created by the
Order of the Honourable Justice Newbould dated September 27, 2016; (iii) 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 (iv) those Claims listed on
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Schedule C hereto (all of which are collectively referred to as the “Encumbrances”, which term
shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or

relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets,

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of the City of Toronto (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 as the owner 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 AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptey order issued pursuant to any such applications; and
(©) 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 shali not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Barnlruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct puré‘uan’t

to any applicable federal or provincial legislation.

10
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7. 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 orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

11



SCHEDULE A -FORM OF RECEIVER’S CERTIFICATE
Court File No. CV-16-11529-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.8.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE

ACT,R.8.0. 1990 C. C.43, AS AMENDED

BETWEEN:
ROMSPEN INVESTMENT CORPORATION
Applicant
-and -
206 BLOOR STREET WEST LIMITED
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Mr. Justice Newbould of the Ontario Superior

Court of Justice (the “Court™) dated September 27, 2016, Rosen Goldberg Inc. was appointed as
the receiver (the “Receiver”) of the undertaking, property and assets of 206 Bloor Street West

Limited (the “Debtor™).

B. Pursuant to an Order of the Court dated , 2018, the Court approved the
agreement of purchase and sale made as of March 2, 2018 (the “Sale Agreement™) between the
Debtor and Salim Minaj and Meenaz Minaj (the “Purchaser”) and provided for the vesting in the
Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is

to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

12
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Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for
the Purchased Assets; (ii) that the conditions to Closing of the Sale Agreement 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. Uniess otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

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

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing in the Sale Agreement have been satisfied or waived by the

Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4, This Certificate was delivered by the Receiver at [TIME] on April,
2018.

ROSEN GOLDBERG INC.,, in its capacity as
Receiver of the undertaking, property and
assets of 206 Bloor Street West Limited, and
not in its personal capacity

Per:

Name:
Title:

13



SCHEDULE B - PURCHASED ASSETS

UNIT 1, LEVEL 18, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Being all of PIN 76254-0027 (LT)

UNIT 2, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Being all of PIN 76254-0029 (LT)

UNIT 3, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN (T-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT308%641; CITY

OF TORONTO
Being all of PIN 76254-0030 (LT)

UNIT 4, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE
BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Being all of PIN 76254-0031 (LT)

UNIT 12, LEVEL E, TORONTO STANDARD CONDOMINIUM PLAN NO. 2254 AND ITS
APPURTENANT INTEREST THE NORTH LIMIT OF BLOOR STREET WEST AS
CONFIRMED UNDER THE BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.;
THE NORTH LIMIT OF BLOOR STREET WEST AS CONFIRMED UNDER THE

14



BOUNDARIES ACT BY PLAN BA-2083 AS IN CT-624306.; SUBJECT TO AND
TOGETHER WITH EASEMENTS AS SET OUT IN SCHEDULE A AS IN AT3089641; CITY

OF TORONTO
Being all of PIN 76254-0089 (LT)

Land Titles Division for the Land Registry Office of the City of Toronto (No. 66)

15
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SCHEDULE C

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO PIN 76254-0027 (LT),
PIN 76254-0029 (LT), 76254-0030 (LT) and PIN 76254-0031 (LT) PIN 76254-0089 (L)

1. Instrument AT35815991 registered 2014/05/15 — Charge in favour of Romspen Investment
Corporation

2. Instrument AT3581992 registered 2014/05/15 — Notice of Assignment of Rent in favour
of Romspen Investment Corporation



17

SCHEDULE D

PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

10.

11

12.

13.

14.

15,

RELATED TO PIN 76254-0027 (LT), PIN 76254-0029 (LT), 76254-0030 (LT) and PIN
76254-0031 (LT) PIN 76254-0089 (LT)

(unaffected by the Approval and Vesting Order)

Instrument 64BA2083 registered 1983/10/12 — Plan Boundaries Act; D814, CT624306

Instrument AT882645 registered 2005/08/05 — Notice of Amended Application for
Absolute Title; AT866447

Instrument AT1293492 registered 2006/10/30 — Notice

Instrument AT1350354 registered 2007/01/09 — Notice

Instrument AT2231743 registered 2009/11/18 — Notice

Instrument AT2296458 registered 2010/02/02 — Transfer Easement

Instrument AT2641338 registered 2011/03/14 — Notice

Instrument AT2641339 registered 2011/03/14 — Notice

Instrument AT3038551 registered 2012/06/06 — Notice

Instrument TCP2254 registered 2012/07)31 ~ Standard Condo Plan

Instrument AT3089641 registered 2012/07/31 — Condo Declaration

Instrument AT3100107 registered 2012/08/14 — Condo By-law/98 — By-law No. 1
Instrument AT3100115 registered 2012/08/14 ~ Condo By-law/98 — By-law No. 2
Instrument AT3100138 registered 2012/08/14 — Condo By-law/98

Instrument AT3100145 registered 2012/08/14 — Condo By-law/98



16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27,

18

Instrument AT3100165 registered 2012/08/14 — Condo By-law/98
Instrument AT3100186 registered 2012/08/14 — Condo By-law/98
Instrument AT3100195 registered 2012/08/14 — Condo By-law/98
Instrument AT3100299 registered 2012/08/14 — Notice
Instrument AT3100362 registered 2012/08/14 — Notice
Instrument AT3100391 registered 2012/08/14 — Notice
Instrument AT3100412 registered 2012/08/14 — Notice
Instrument AT3180692 registered 2012/11/21 — Notice
Instrument AT3245808 registered 2013/02/28 — Notice
Instrument AT3245809 registered 2013/02/28 — Notice
Instrument AT3757704 registered 2014/12/03 — No Chng Addr Condo

Instrument AT3955078 registered 2015/07/23 — Condo Amendment
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Schedule “B”
Court File No. CV-16-11529-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE

ACT,R.S.0. 1990 C. C.43, AS AMENDED

THE HONOURABLE ) DAY, THE
JUSTICE ) DAY OF APRIL, 2018
BETWEEN:

ROMSPEN INVESTMENT CORPORATION . . |
B e R E ML PR L

© laots - Applicant

-and -

206 BLOOR STREET WEST LIMITED

Respondent

DISCHARGE ORDER

THIS MOTION, made by Rosen Goldberg Inc. in its capacity as the Court-appointed
receiver (the “Receiver”) of the undertaking, property and assets of 206 Bloor Street West

Limited (the “Debtor”™), for an order:

1. approving the activities of the Receiver as set out in its First Report dated October 31,

2016 (the “First Report”) and its Second Report dated April 10, 2018 (the “Second Report
Report™);

20
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2, approving the fees and disbursements of the Receiver and its counsel;
3. approving the distribution of the remaining proceeds available in the estate of the Debtor;,
4, discharging Rosen Goldberg Inc. as Receiver of the undertaking, property and assets of
the Debtor; and ' o
5. releasing Rosen Goldberg Inc. from any and all liability, as set out in paragrai:)'h_ﬁ kc.)f thls

Order,
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Report, the affidavits of the Receiver and its counsel as to fees (the

“Fee Affidavits”), and on hearing the submissions of counsel for the Receiver, no one else

appearing although served as evidenced by the Affidavit of sworn April,2018,
filed; ‘

[ SRS PR i

1. THIS COURT ORDERS that the time for service of the Receivéf’s Nfo‘fiforiuRecord is
hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof

2. THIS COURT ORDERS that the activities and proposed activities of the Rec.ei'vef, as set
out in the First Report and the Second Report, are hereby approved.

3. THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel,

as set out in the Second Report and the Fee Affidavits, are hereby approved.

4. THIS COURT ORDERS that, after payment of the fees and disbursements herein
approved, and repayment of the Receiver’s borrowings, the Receiver shall pay the monjes

remaining in its hands to Romspen Investment Corporation.

5. THIS COURT ORDERS that upon payment of the amounts set out in paragraph 4 'hereof,
the Receiver shall be discharged as Receiver of the undertaking, property and assets of the
Debtor, provided however that notwithstanding its discharge herein (a) the Receiver shall remain

Recetiver for the performance of such incidental duties as may be required to complete the
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administration of the receivership herein, and (b) the Receiver shall continue to have the benefit
of the provisions of all Orders made in this proceeding, including all approvals, protections and

stays of proceedings in favour of Rosen Goldberg Inc. in its capacity as Receiver.

6. THIS COURT ORDERS AND DECLARES that Rosen Goldberg Inc. is hereby.released
and discharged from any and all liability that Rosen Goldberg Inc. now has or may hereafter
have by reason of, or in any way arising out of, the acts or omissions of Rosen Goldberg Inc.
while acting in its capacity as Receiver herein, save and except for any gross negligence or wilful
misconduct on the Receiver’s part. Without limiting the generality of the foregoing, Rosen
Goldberg Inc. is hereby forever released and discharged from any and all liability relating to
matters that were raised, or which could have been raised, in the within receivership proceedings,

save and except for any gross negligence or wilful misconduct on the Receiver’s part.

22
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ROSEN GOLDBERG
Court File No. CV-16-11529-00CL

INSOLVENCY & RESTRUCTURING
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S8.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF

JUSTICE ACT, R.8.0. 1990 C, C.43, AS AMENDED

BETWEEN:

ROMSPEN INVESTMENT CORPORATION
Applicant

-and -

206 BLOOR STREET WEST LIMITED

Respondent

SECOND REPORT OF ROSEN GOLDBERG INC.,

L. INTRODUCTION

1. By Order of Justice Newbould dated September 27, 2016 (the “Appointment Order™),
Rosen Goldberg Inc. was appointed receiver (in such capacity, the “Receiver”) of the assets,
undertakings and properties of the Respondent (the “Debtor™) pursuant to section 243(1) of the
Bankruptey and Insolvency Act, R.8.C, 1985, c. B-3, as amended, and section 101 of the Courts
of Justice Act, R.8.0. 1990, ¢. C.43, as amended. A copy of the Appointment Order is attached

as Appendix A.
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IL. PURPOSE OF REPORT

2, This report will set out the factual background so that this Honourable Court may

consider the following recommendations of the Receiver:

(@

(b)

(c)

(d)

(e}

)

(8)

the approval of an agreement of purchase of sale (the “APS”) in respect of the
penthouse unit (the “Penthouse”) at 206 Bloor Street West, in Toronto, together
with three (3) appurtenant parking spaces and one (1) locker unit (the Penthouse,

parking spaces and locker unit are hereinafter referred to, collectively, as the

“Purchased Assets”);

the vesting of all right, title and interest of the Debtor in the Purchased Assets in

the purchaser under the APS, free and clear of certain encumbrances described

below;
the sealing of the APS pending the completion of the sale transaction;

the approval of the Receiver’s activities, as set out in this report and in the

Receiver’s First Report dated October 31, 2016 (the “First Report™);

the approval of the Receiver’s statement of receipts and disbursements;

the approval of the fees and dishursements of the Receiver and its counsel;

upon completion of the sale transaction and payment of the fees and

disbursements of the Receiver and its counsel, and repayment of the Receiver’s

borrowings, the distribution of the net sale proceeds to Romspen Investment

Corporation (“Remspen”); and
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(h)  the discharge and release of Rosen Goldberg Inc. as Receiver of the undertaking,
property and assets of the Debtor.

III. DISCLAIMER AND TERMS OF REFERENCE

3 In preparing this report, the Receiver has relied upon certain unaudited financial
information of the Debtor, including the Debtor’s bocks and records, information obtained from
the Debtor’s management and other sources (collectively, the “Information™). Except as
described in this report, the Receiver has not audited, reviewed or otherwise attempted to verify
the accuracy or completeness of the Information in a manner that would comply with Generally

Accepted Assurance Standards pursuant to the CPA Canada Handbook.

IV. BACKGROUND

4, Copies of the First Report and the Receiver’s Supplement thereto dated November 11,
2016 are attached (both without appendices) as Appendix B.

5. The Debtor is a single purpose company that was the developer of a 19 storey, 27 unit
residential condominium project known as Museum House (the “Project”), which is Jocated at
206 Bloor Street West, in Toronto (the “Property”). The Project was conceived to cater to an
exclusive segment of the condominium market and marketed on the basis that buyers could

select from a variety of custom finishes for their units with the assistance of an interior design

firm contracted by the Debtor.

6. In May of 2011 the Project encountered approximately $3 million in cost overruns and
the Royal Bank of Canada (the “RBC”), the Debtor’s construction lender, was not prepared to
make further advances unless the Debtor obtained additional funding.

7. As a consequence, the Debtor obtained additional, mezzanine funding from Romspen, a
non-bank commercial lender. As security for the mezzanine loan, Romspen received from the

Debtor: (2) a promissory note in the face amount of $5 million; (b) a general security agreement,

\
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notice of which was registered under the PPSA subsequent in time to RBC; and (¢) a subordinate

ranking mortgage over the Property.

8. The Project was registered as Toronto Standard Condominium Corporation No. 2254 on

August 14, 2012.

9. Romspen’s mezzanine loan matured on June 1, 2016 and was not repaid, As at July 1,
2016, Romspen was owed $12,265,138.34 and interest was accruing thereon at the rate of 24%

per annum.’

10. At the time of Receiver’s appointment on September 27, 2016, Romspen was the

Debtor’s only secured creditor,

11.  The Debtor had listed the Purchased Assets for sale for $12.8 million since the inception
of its marketing and sale process in 2009, on the basis that the Penthouse could be extensively
customized by a prospective buyer. However, it proved to be unsaleable in a shell state

notwithstanding that a variety of alternative renderings had been prepared for buyers to consider.

12.  The Receiver’s appointment was obtained for two (2) purposes: (1) to fund completion of
the Penthouse for the purpose of rendering it saleable; and (2) to stay a Judgment of Justice
Myers dated June 29, 2016 (the “Judgment”), pursuant to which the Debtor was ordered to pay
Linda Paris Faith Rosenberg (“Rosenberg”) the sum of $523,750, plus costs in the amount of

$225,000 inclusive of disbursements and HST.

13.  The Appointment Order provides that Rosen Goldberg Inc. is a nON~-possessory receiver.

The Debtor has remained in possession and control for the purpose of completing the finishing of

the Penthouse so that it can be sold.

! The Receiver has an opinion from its independent counsel, Battiston and Associates, with respect to the validity
and enforceability of Romspen’s mortgage security, a copy of which was appended to the First Report. Subject to
the customary qualifications and limitations, Battiston and Associates opined that the Romspen’s mortgage security

is valid and enforceable.

.
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14.  The Judgment is an unsecured obligation of the Debtor. It is partially but not wholly
satisfied. The principal sum of $9,000 and the costs award of $225,000 are outstanding.

15.  Pursuant to an endorsement of Justice Myers dated June 29, 2016, Dickinson Wright LLP
was ordered to hold certain funds from the proceeds of sale of another unit in the Project (which
funds would otherwise have been payable to Romspen in partial reduction of its mezzanine

loan), in trust, pending a determination of entitlement to the funds. The funds are hereinafter

referred to as the “Funds”.

16. A priority dispute over the Funds between Rosenberg and Romspen was decided by
Justice Wilton-Siegel, who ruled in favour of Romspen. A copy of His Honour’s endorsement
dated February 1, 2017 is attached as Appendix C. A copy of the Order arising from the
endorsement is attached as Appendix D. The Order was appealed by Rosenberg, although the

appeal was subsequently abandoned. Copies of the notice of appeal and notice of abandonment

are attached as Appendix E.

17.  The Funds, net of fees owing by Romspen to Dickinson Wright LLP, were released on
March 14, 2017 and, upon the direction of Romspen, paid to the Receiver to fund a portion of the

expenses associated with completing the Penthouse.

V. COMPLETION OF PENTHOUSE AND MARKETING OF PURCHASED
ASSETS FOR SALE

18.  The Penthouse is a 5,700 square feet, two (2) storey unit, with four (4) separate terraces.

The terraces comprise 1,300 square feet in the aggregate.

19.  The finishing of the Penthouse was completed in the late fall of 2016. The floorplan and
a sheet listing the features and finishes of the Penthouse is attached as Appendix F.

22 Ajthough costs submissions were delivered after Justice Wilton-Siegel’s Order was settled, no decision regarding
costs of the motion has yet been released.
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20.  Upon completion of the Penthouse, the Purchased Assets were listed for sale on MLS
through Baker Real Estate Corp. Inc. (“Baker”) for $12.8 million. During Baker’s term as
listing agent, there were in excess of 80 showings of the Penthouse. Only one (1) offer was
received — in October of 2017, for $9.4 million. After the offer was rejected, Baker was advised
that the buyer was prepared to increase her offer to $10 million, which was considered too low

by Romspen and the Receiver. Baker was released as listing agent in February of 2018.

V. SALE OF PURCHASED ASSETS

21.  Subsequently, a serious expression of interest in the Purchased Assets at a considerably
higher purchase price than the previous offer was received through the Johnston & Daniel
Division of Royal LePage R.E.S Ltd, real estate brokerage ("J & D™). To bring an offer to
fruition, the Purchased Assets were listed with J & D.

22. On March 2, 2018, the Debtor, with the Receiver’s authorization, entered into the APS.
A copy of the APS, with the purchase price redacted, is attached as Appendix G. J & Disa
dual agent under the APS. Pursuant to the APS,J & D is holding a $500,000.00 deposit in trust.

23.  The purchaser’s conditions under the APS were waived on March 19, 2018. A

satisfactory pre-delivery inspection was completed with the purchaser on April 2, 2018.
24,  The completion date under the APS is April 24, 2018.

VL. IMPACT OF SALE ON RECOVERY FOR STAKEHOLDERS AND
RECEIVER’S RECOMMENDATION

25.  Under the Appointment Order, the Receiver was authorised to borrow up to $2 million.
The Receiver's actual borrowings were $742,000° of which $250,000 was repaid. A schedule of

3 With interest at ten (10%) percent per annur.
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borrowings is attached as Appendix H. As of March 31, 2018, the amount payable on account

of Receiver’s borrowings was $548,147.79.

26.  Due to the accrual of interest under Romspen’s mezzanine loan, as of April 2, 2018, the

amount owing to Romspen was $18,771,860.13, with per diem interest of $12,269.11 accruing,

27. Accordingly, Romspen will suffer a significant shortfall if the APS is approved and the
sale is completed. Given the priority determination of Justice Wilton-Siege! with respect to the
Fund, which the Receiver presumes will apply to the net proceeds from the sale of the Purchased

Assets, there will be no recovery for Rosenberg under the J udgment.

28.  The Receiver nonetheless recommends that this Honourable Court approve the APS for

the following reasons:

between the period of 2009 and the Appointment Order, the Purchased Assets were listed

for sale for $12.8 million but not sold;

» the Penthouse has been finished since the late fall of the 2016 and listed for sale for $12.8

million;

* only two (2) offers for the Purchased Assets were received during the Receiver’s

administration;

» the purchase price payable under the APS is considerably higher than the previous offer

of $9.4 million received in October of 201 7

* given the limited market of buyers in Toronto for similar luxury penthouses, it is highly

unlikely that 2 better offer will surface if the Purchased Assets remain listed for sale; and
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* Romspen, the Debtor’s only secured creditor, who will suffer a significant shortfall under

its mezzanine loan, is supportive of the APS.

29.  Rosenberg has registered an execution with the Sheriff in Toronto, details of which are
attached as Appendix I. The Receiver proposes that the Approval and Vesting Order to be
granted in connection with the approval of the APS provide that the Purchased Assets be vested

in the purchaser free and clear of the execution.

VIL. REMAINING MATTERS INCLUDING RECEIVER’S DISCHARGE

30.  As the Purchased Assets represent the last of the Debtor’s unsold inventory, in

connection with completing the sale, the Receiver’s also seeks its discharge.

31.  The Receiver’s statement of receipts and disbursements covering the period of its

administration is attached as Appendix J.

32.  Pursvant to paragraph 18 of the Appointment Order, the Receiver and its counsel are

required to pass their accounts.

33.  The fees and disbursements of the Receiver from September 16, 2016 to April 5, 2018
amount to $14,425.50, excluding HST. The fee affidavit of Brahm Rosen of the Receiver is

attached as Appendix K. The Receiver estimates that its fees and disbursements in completing

its administration will be $4,000.00.

34.  The fees and disbursements of the Receiver’s counsel from September 23, 2016 to April
9, 2018 amount to $22,876.05, including HST. The fee affidavit of Harold Rosenberg of
Battiston & Associates is attached as Appendix L. Battiston & Associates estimates that its

fees and disbursements in representing the Receiver in completing its administration will be

$5,000.00.
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35, Upon completing the sale of the Purchased Assets, paying the outstanding fees
and disbursements of the Receiver and its counsel, and repaying the Receiver’s

borrowings, the Receiver proposes to distribute the net sale proceeds to Romspen,

All of which is respectfully submitted,

Dated at Toronto, Ontario, this 10th day of April, 2018.

ROSEN GOLDBERG INC., SOLELY IN ITS CAPACITY AS
COURT-APPOINTED RECEIVER OF THE ASSETS,
UNDERTAKINGS AND PROPERTIES of 206 BLOOR STREET
WEST LIMITED AND NOT IN A PERSONAL CAPACITY

33
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Court File No. CV-16-11529-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE Mme., ) TUESDAY, THE 27¢th
«:}(“%‘ ﬁ/x ) ér"‘;\ )
< JUSTICE NewBou e ) DAY OF SEPTEMBER, 2016
el fot
2 NG
Lo
NS, IN,FHE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

~~A€T, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990 C. C.43, AS AMENDED

BETWEEN:

ROMSPEN INVESTMENT CORPORATION
Applicant
-and -
206 BLOOR STREET WEST LIMITED
Respondent

ORDER

THIS APPLICATION made by Romspén Investment Corporation (the “Applicant”) for
an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.8.C. 1985, c. B-3,
as amended (the “BIA™) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the “CJA”), appointing Rosen Goldberg Inc. as receiver (in such capacity, the

“Receiver’”) without security, of the assets, undertakings and properties of the Respondent (the
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“Debtor™) acquired for, or used in relation to a business carried on by if, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Wesley Roitman sworn September 16, 2016, and the
exhibits thereto, and on hearing the submissions of counsel for the Applicant, no one appearing
for any other person although duly served as appears from the affidavit of service of Laura

Micoli sworn, September 21, 2016 and on reading the consent of Rosen Goldberg Inc. to act as

the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Rosen Goldberg Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried

on by the Debtor, including all proceeds thereof (the “Property™).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including without limitation those conferred by this Order;
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to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business with the approval of this Court and in each
such case notice under subsection 63(4) of the Ontario Personal Property Security
Aect, or section 31 of the Ontario Mortgages Act, as the case may be, shall not be
required, and in each case the Ontario Bulk Sales Act shall not apply;

to apply for any vesting order or other orders necessary to convey the Property or

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the

receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by

any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

and

to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtor, and without interference from any other Person. For greater certainty,
except to the extent subsequently ordered by this Court, (i) the Receiver is not appointed as
manager and shall not take possession or control of the Property or operate the business of the
Debtor or employ any of the Debtor‘s employees, and the Debtor shall remain in possession and
control of the Property until and if the Property is sold; and (ii) the Debtor shall remain in
possession of and exercise control over any and all proceeds, receipts and disbursements arising

out of or from the Property (other than as a result of the sale of all or any portion of the Property

by the Receiver).

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Debtor, (ii) all of the current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Recejver of the existence of any Property in such Person’s possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due
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to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a “Proceeding™), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced-or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
Notwithstanding the foregoing, the claims of and against the Debtor and the Property in the
action in the Ontario Superior Court of Justice, in Court File No. CV-13-491595, in Toronto (the
“Deposit Action”) shall not be stayed or suspended, without further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, or in respect of the Deposit
Action, and further provided that nothing in this paragraph shall (i) empower the Receiver or the
Debtor to carry on any business which the Debtor are not lawfully entitled to carry on, (ii)
exempt the Receiver or the Debtor from compliance with statutory or regulatory provisions
relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve

or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
10.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, ail computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utilify or other services to
the Debtor are hereby restrained until further Order of this Cowrt from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.
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RECEIVER TO HOLD FUNDS
12.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into. existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts™) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor’s behaif, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer labilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

14, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale™). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information fo its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all
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materia) respects identical to the prior use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILYTIES
15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Ernvironmental Protection Act, the Ontario Environmental Protection Act, the Omtario
Water Resources Act, or the Ontario Qccupational Health and Safety Act and regulations
thereunder (the . “Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Crder, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER’S ACCOUNTS
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 unless
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otherwise ordered by the Court on the passing of accounts, 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 the Receiver’s Charge shall form a first
charge on the Property in priority to all security interests, trusts, liems, 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.

18,  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19,  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

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
$2,000,0000 (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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21.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court,

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order,

23, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE
24.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

htin://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-

website at
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01¢d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.rosengoldberg.com/company-files.php?company id=28.

25.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor’s creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business
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day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
26.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

27.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

28.  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 orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

29.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

30.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s

security or, if not so provided by the Applicant’s security, then on a substantial indemnify basis

to be paid by the Receiver from the Debtor’s estates with such priority and at such time as this

Court may determine.

31.  THIS COURT ORDERS that any interested party may apply to this Cowt to vary or

amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
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likely to be affected by the order sought or upon such other notice, if any, as this Court may

order,

heer "

ENTERED AT / INSCRIT A TORONTO

ON/BOOK NO:
LE / DANS LE REGISTRE NO:

SEP 17 2016

PER/ PAR: d/\
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SCHEDULE “A”
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that Rosen Goldberg Inc., the receiver (the “Receiver”) of the
assets, undertakings and properties 206 Bloor Street West Limited acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated the 27th day of September, 2016 (the “Order”) made in an action having Court
file number CV-16-11529-00CL, has received as such Receiver from the holder of this certificate

(the “Lender”) the principal sum of § , being part of the total principal sum of
A which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursvant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify

itself out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate,

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Coutrt,

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

ROSEN GOLDBERG INC,, solely in its
capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:
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ROSEN GOLDBERG
INSOLVENCY & RESTRUCTURING
Court File No. CV-16-11529-00CL
ONTARIO
‘SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

| IN THE MATTER OF SECTION 243(1) OF THE lJEi'zfiZ\.Tj'{RUPT CY ANIj INSOLVENCY

ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990 C. C.43, AS AMENDED

BETWEEN:

ROMSPEN INVESTMENT CORPORATION

. Applicant
{ - and - |
|
|| 206 BLOOR STREET WEST LIMI’]ﬁED
Respondsnt
. FIRST REPOR'I' OF ROSEN GOLDBERG INC.
INTRODUCTION &
I. By Order of the Honourable Mr. Justice Newbonld dated September 27, 2016 (the

“Appointment Order”), Rosen Goldberg Inc. was appointed receiver (in such capacity, the
“Receiver”) of the assets, undertakings and properties of the Respondent (the “Debtor”)
purshant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended, and section 101 of the Cowrts of Justice Act, R.S.0. 1990, ¢. C.43, as amended, A

T topy of the Appointment Order i§ attaclisd a§ A~ppendix €AY T
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ROSEN GOLDBERG

INSQLVENCY & RESTRUCTURING

PURPOSE OF REPORT

2. This Report is being filed 1Lor the purpose of seeking directions regarding the
competing priority claims of Romspen Investment Corporation (“Romspen”} and Linda Paris
Rosenberg (“Rosenberg”) to the surn of $350,000 (the “Funds”). The Funds are being held in
the trust account of the law firm of Dickinson Wright LLP, from the proceeds of sale of a

condominivm unit. Romspen is a mortgagee. Rosenberg is a judgment creditor.

3. The factual narrative which should assist the Court in determining the issue of
priority is set out below. The Receiver’s legal SLlIbIIJiSSiOHS, which support of the view that

Romspen has priority over the Funds, will be summarized in the Receiver's factum,

DISCLAIMER AND TERMS OF REFERENCE '

4, In preparing this R‘eport, the Receiver has relied upon certain unaudited financial
information of the Debtor, including the Debtor's books and records, information obtained from
the Debtc;ur’s management and other sources (collectively, the “Information”). Except as
described in this Report, the Receiver has not audited, reviewed or otherwise attempted to verify
the accuracy or completeness of the Information in a manner that would comply with Generally

Accepted Assurance Standards pursuant to the CPA Canada Handbook.

THE PROJECT

5. The Debtor was the developer of a 19 storey, 27 unit residential condominium

project known as Museurn House (the “Project”), which is located at 206 Bloor Street West, in

Toronto (the “Property™).
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ROSEN GOLDBERG

! Lombard is now Northbridge General Insurance Corporation.

INSOLVENCY & RESTRUCTURING

. PROJECT FUNDING
6. In order to finance the development of the Project, the Debtor obtained
construction financing from Royal Bank of Canada (“RBC”). RBC's funding was secured by,

|

among other things, a $50 mJEJlion mortgage against the Property (th;a “RBC Charge”). A copy

the RBC Charge, registered on September 10, 2008, is attached as Appendix “B”,

7. Lombard General Insurance Company of Canada (“Lombard”) provided the
Debtor with a condominivm deposit insurance facility (the “Lombard Bond”), which was
secured by a second-ranking mortgage in the principal amount of $30 miilion (the “Lombard

Charge”).! A copy of the Lombard Charge, registered on September 12, 2008, is attached as
!

|

8. In May of 2011 the Project e?'mountered approximately $3 million in cost overruns and

Appendix “C”.

RBC was not prepared to make furthTr advances unless the Debtor obtained additional funding.
An excerpt of Report No. 30 as at June 30, 2011, prepared by Altus Group Consulting & Project
Management, who acted as RBC’s costs consultant in respect {o the Project, which evidences the

$3 million increase in the Project budget, is attached as Appendix “D”

9, As a consequence, the Debtor obtained additional, mezzanine funding from Romspen, a

non-bank commercial lender, pursuant to a term sheet dated June I, 2011, a copy of which is

attached as Appendix “E.” z

10. As security for its mezzanine loan, Romspen received from the Debtor:

{a) a promissory note in the face amount of $5 million dated June [, 2011, as
extended by agreements dated June 1, 2013, June 1, 2014, and June 1, 2015

. (colleciively, the “Promissory Note™);
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{b) a general security agreement dated June 2011 ("GSA*); and
! a third-ranking mortgage over the Property (the “Romspen Ch]arge”).
Copies of the Promissory Note and GSA are attached as Appendices “F** and “G”, respectively.

11. The Romspen Charge, although granted in 2011, was not registered uatil later for

the reasons described below. A dopy of the Romspen Charge (unregistered) is attached as

Appendix “H”,

I I
12. Three directors and officers of the Debtor, namely, Sheldon Esbin, Arthur Resnick
and Wesley Roitman, Jre also directors and officers of Romspen.  Indirect share[nolders of

Romspen hold approxirihate!y 22% of the shares of the Debtor as a passive investqlxent. The
remaining shares of the!Debtor are owned directly or indirectly by other business pfzoplc who

have no direct or indirect relationship with Romspen.

13, 'At RBC's request, the Debtor agreed not to register the Romspen Charge without
RBC’s prior written consent. A copy 6f the Undertaking given by the Debtor to RBC is attached
as Appendix “I”. RBC also required that Romspen enter into an Interlender Agreement,
pursuant to which Romspen agreed, among other things, to subordinate the Romspen Charge in

favour of RBC. A copy of the Interlender Agreement is attached as Appendix “J”.

14. Lombard also refused to consent to the registration of the Romspen Charge on
terms that were acceptable to the Debtor. Lombard insisted that approximately $400,000 from
the sale of each condominium unit be held in trust in order to cover its exposure under the
Lombard Bond. A copy of correspondence from Lombard to the Debtor imposing that temm is
attached as Appendix “K”. As Lombard’s requirement regarding the application of sales

proceeds was unacceptable fo the Debtor, the registration of the Romspen Charge was deferred.
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15, The Project was registered as Toronto Standard Condominium Corporation No.

2254 on August 14, 2012.

16. On Janvary 17, 2013, the Debtor’s unsold inveatory was refinanced with a mortgage
friom United Overseas Bank Limited (“U0B™) and in the prirllcipal amount of $10 million to
UOB (the “UOB Charge”) and the RBC Charge was discharged. A copy of the UOB Charge is
attached as Appendix “L”. The UOB Charge probibited the Debtor from further encumbering

the Property.

17. The UOB Charge was refinanced on February 28, 2014 with a mortgage from

Home Trust Company in the principal amount of $4 rnillion (the “Home Trust Charge”), a copy
l

of which isl attached as Appendix “M?”, I

18. l The Romspen Charge was not registered until May of 20}4, after the Debtor had
satisfied itr. obligations to Lombard and UOB, and the Lombard Charge and the UOB Charge
were discharged. A copy of the Romspen Charge registered on May 15, 2014 is attached as
Appendix “N”. A copy of the parcel register in respect of condominjurn unit 901 at the Project
(“Unit 901", which evidences the dates when the Lombard Charge and the UOB Charge were

discharged, is attached as Appendix “07.

ADVANCES AND USE OF PROCEEDS UNDER ROMSPEN CHARGE

i9, The Receiver has reviewed the books and records of the Debtor to consider
whether funds were in fact advanced to the Debtor under the Romspen Charge and to consider

the use of such funds by the Debtor.* It is clear that on the following dates, the following sums

were advanced:

2 More specifically, the Receiver reviewed the Debtor’s bank statements, cheque register and general ledger.
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Dates of Advance Amount Advanced

June 210 6, 2011 $1,489,719.74

July 5t0 18, 2011 $1,225,280.26

August 5 to 14, 2012 |$550,000.00

October 25 to November 1, 2013 $1,000,000.00

Total Principal Advanced $4,265,000.00

20. The Receiver further determined that all of the funds advanced under the Romspen

Charge were applied on account of the Project and no distributions were made to the Debtor’s
shareholders. In reviewing the flow of funds, the Recei‘rfsr noted that during the course of the
Project, the Debtor disbursed approximately $26 miHion‘Lto Yorkville Construction Corporation

(“Yorkville"). Yorkville administered many of the Debtor’s payables in connection with the

Project. The Receiver then reviewed Yorkville's disburisements and confirmed that the funds

Yorkville received from the Debtor were applied on accoqnt of the Project.

MATURITY AND NON-PAYMENT OF ROMSPEN CHARGE

21. As Romspen's loan to the Debtor matured on June 1, 2016 and was not repaid, on
Tuly 18, 2016, Romspen made formal demand for repayment and delivered a Notice of Intention
to Enforce Security pursuant to section 244 of the BIA. Copies of the demand and Notice of

Intention to Enforce Secnrity are attached as Appendix “P”,

22, As at July 1, 2006, the sum of $12,265,138.34 was due and owing to Romspen by

the Debtor.
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VALIDITY AND ENFORCEABILITY OF ROMSPEN CHARGE

23. The Receiver has obtained an opinion from its independent counsel, Battiston and

Assaciates, with respect to the validity and enforceability of the Romspen Charge. A copy of tha[

opinion is attached as Appendix “Q*,

24. - Subject to the customary qualifications and Limitations contained therein, it is

Battiston and Associates’ opinion that the Romspen Charge is valid and enforceable security as

against Unit 301,
JUDGMENT IN FAVOUR OF ROSENBIIERG

25. Pursuant to a Judgment o'f the'Honourab[e Mir. Justice Myers dated June 29, 20186,
the Debior was ordered to pay Rosenberg|the, sum of $523,750, plus costs in the amount of
$225,000 inclusive of disbursements and HST. A copy of the Judgment is attached as Appendix
“R7, Cépies of the reasons of Justice Myers released on Januvary 4, 2016 and His Honour's

reasons with respect to costs released on February 10, 2016 are attached as Appendix “5”,

26. The Debtor’s liability to Rosenberg under the Judgment arose from a dispute
regarding a deposit paid under an agreement of purchase and sale in respect Unit 901 between
the Debtor, as vendor, and Rosenberg, as purchaser (the “APS"), A copy of the APS is attached
as Appendix “I7. -

27. Subsection 4{e) of Schedule A to the APS provides that Rosenberg’s rights under
the APS are subordinated and postponed to any mortgages on the Property arranged by the

Debtor and any advances made thereunder,

28. The Judgment has been partially but not wholly satisfied. On April 13, 2016,

Rosenberg received $494,750 in partial satisfaction of the Judgment. Pricr to being paid, the -
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funds had been held by Miller Thomson LLP as cash collateral security for excess condominium

. deposit insurance.

29, A further sum of $20,000 was received by Rosenberg on account of the Judgment
from Tarion Warram!y Corporation in late June of 2016. Accordingly, the principal sum of

$9,000 under the JTudgment and the costs award of $225,000 remain outstanding.

30. - On May 12, 2016, Rosenberg cansed a Caution to be registered against title to Unit
901.

THE FUNDS AND THE ISSUE OF PRIORITY
I

i
31 Pursuant to an elndorsement of the Honourable Mr. Justice Myers dated J un% 29

2016, the land registrar in Torcrnto was directed to delete and expunge the Caution and Dicki?son ‘

Wright LLP was ordered to hold the Funds from the proceeds of sale of Unit 901 (which Funds
would otherwise have been pzlyable to Romspen in partial reduction of its mezzanine loant, in

trust, pending a determination of entitlement to the Funds. A copy of the endorsement is

attached as Appendix “U”,
32. Dickinson Wright LLP continues to hold the Funds.
33 The only remaining condominium unit in the Pro;ect which has not been sold is the

penthouse There are 3 unsold parking units and storage locker appurtenant to the penthouse.?
The penthouse unit is partially but not completely finished and is unsaleable in its current state,

Romspen is the only mortgagee of the penthouse and the appurtenant parking units and storage

locker.

© 3 PINs 76254-0029 (L T), 762530030 (L1, 76254-0031 (LT) and 76254-0089 (LT),
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34, In order to fund the completion of the penthouse unit and stay Rosenberg from

executing on the Judgment, Romspen obtained the Appointment Order. The Appointment Order
provides that Rosen Goldberg Inc. is a non-possessory receiver; the Deblor remains in possession
and control and can complete the finishing of the penthouse unit so that it can be soid.

| |
35. Each of Romspen and Rosenberg appear eager to have the issue of priority over
the Funds determined. If the Funds are adjudged payable to Romspen, they will be advanced to
the Debtor to fund the costs of finishing the penthouse unit so that it can be sold. If the Funds

are payable to Rosenberg, the judgment will be satisfied in full.

36. The Receiver’s legal submissions, which support of the view that Romspen has
l

priority over the !Funds, will be summarized in the Receiver’s factum. |

37, Thr: Receiver anticipates that any determination the Court mnay fnakc with respect

to the Funds wilj apply equally to the proceeds of sale of the penthouse unit aTd the appurtenant

parking units and storage locker, once sold.
All of which is respectfully submitted,

Dated at Toronto, Ontario, this 31st day of October, 2016,

ROSEN GOLDBERG INC,, SOLELY IN ITS CAPACITY AS
COURT-APPOINTED RECEIVER OF THE ASSETS,
UNDERTAKINGS AND PROPERTIES of 206 BLOOR STREET
WEST LIMITED AND NOT IN A PERSONAL CAPACITY
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ROSEN GOLDBERG

Court File No, CV-16-11529-00CL

INSOLVENCY & RESTRUCTURING
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

ACT, RS.C. 1985, C, B-3, AS AMENDED, AND SECTION 161 OF THE COURTS OF

| JUSTICE ACT, R.S.0. 1990 C. C.43, AS AMENDED |

BETWEEN:

ROMSPEN INVESTMENT CORPORATION

Applicant
- and -

| |

l 206 BLOOR STREET WEST LIMITLEJD

' l Respondent

SUPPLEMENTARY REPORT TO FIRST REPORT
OF ROSEN GOLDBERG INC.

INTRODUCTION
L. This Report is Supplementary to the Receiver’s First Report dated October 31,

2016 (the “First Report”) and is being filed in response to the Affidavit of Rosenberg swom
November 8, 2016, Capitalized terms used but not defined herein shall have the meaning
ascribed to them in the First Report. Given the exigencies of the timetable imposed with respect

to this matter, only several issues raised in the Rosenberg Affidavit are addressed herein, A

nummber of the issues raised in the Rosenberg Affidavit are addressed in the First Report and do

not bear repeating herein.
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RELATIONSHIP BETWEEN ROMSPEN AND 206

2. Tt is suggested in paragraph 22 of the Rosenberg Affidavit that Romspen was the
developer of the Project. As stated in paragfaph 12 of the First Report, indirect shareholders of
Romspen hold approximately 22% of the shares of the Debtor as a passive investment. A copy
of the shareholders’ register in 206’s Minute Book is attached as Appendix “A”. The indirect
Romspen shareholders listed therein are: 2059930 Ontario Inc. (a holding company of Wesley
Roitman or his family), Renovay Investments Limited (a holding company of Sheldon Esbin or
his family) and Romspen Holdings Inc.! Collectively, the shares of the indirect Romspen
shareholders comprise 2,250 out of 9,999 issued and outstanding shares in 206. The other

shareholders listed in the shareholders’ register are not related, directly or indirectly, to Romspen

or its principals. '
APPLICATION Of‘ SALES PROCEEDS BETWEI.EN JUNE 2014 AND JULY 2016

3 In paragraph 25 of her Affidavit, Rosenberg notes that she has not seen evidence
regarding the application of proceeds from the sale of units between June 2014 and July 2016.
The Receiver has reviewed statements from the files of Miller Thomson LLP respecting the
application of sale proceeds in relation to the four (4) units that were sold during the period of

June 6, 2014 through June 30, 2015. Copies of the statements are attached as Appendix “B”.

4. The statements reveal that, net of transaction related costs and HST (for which
206 was liable on the completion of the sale of the units), the proceeds from the sale of the first
two (2) units (June 6, 2014 and July 31, 2014) were paid to Home Trust in reduction of 206’s
indebtedness to Home Trust under Home Trust’s first mortgage, On the closing of the sale of

Suite 1401 (the third closing of the four (4) units, on June 30, 2016), the balance outstanding

Romspen Holdings Inc. is 74% owned by companies controlled by Wesley Roitman and Sheldon Esbin, both .

" principals of Romspen, and 26% controlled by Arthur Resnick {“Resnick™). Resnick is not a direct or indirect

shareholder of Romspen.
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under the Home Trust morigage of $1,058,409.50 was paid, and 206 received $233,295.99, The

-3-

funds which 206 received were subsequently used towards finishing the penthouse.

5. Upon the completion of the sale of the last of the four (4) units, namely, Suite 901,

on June 30, 2015, the proceeds were applied as follows: |

Description

Amount

Funds paid to Dickinson Wright LLP in trust
accordance with Justice Myers’ endorsement
of June 29, 2016

$350,000.00

Paid to Dickinson Wright LLP in connection
with fees in representing 206 in the Rosenberg
action regarding her deposit I

$203,535.93

Paid to Dickinson Wright LLP in conpection
with the motion before Justice Myers ¢n June
29, 2016 to delete the caution registired by
Rosenberg

$15,000.00

Hold back for estimated real estate commission
on sale of Suite 901

$70,700.00

Hold back for Miller Thomson LLP’s
estimated legal fees and disbursements on sale
of Suite 901

$15,000.00

Balance of closing proceeds paid to 206

$1,106,606.88

6. Although Miller Thomson LLP’s statement respecting the sale of Suite 901 refers

to the net sale proceeds being paid to Romspen, in fact the funds.were paid to 206, and the

statement is incorrect in this respect. A copy of Miller Thomson LLP’s trust cheque in the

amount $1,106,606.88 (the “Proceeds”) payable to 206 is attached as Appendix “C?”,
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Due to the Project’s cost overrans and the unanticipated delays 206 encountered in
selling the units, the penthouse became the ultimate source for Romspen’s recovery under the
Romspen Charge. Therefore, Romspen agreed to discharge the Romspen Charge over Suite 901
without payment as the Proceeds were needed to pay 206’s expenses toward finishing the

penthousc and ultiﬁnately rendering saleable. !

All of which is respectfully submitted,

Dated at Toronto, Ontario, this 11th day of November, 2016.

!
ROSEN GOLDBERG INC., SOLELY IN ITS CAPACITY AS ’
COURT-APPOINTED RECEIVER OF THE ASSETS,
UNDERTAKINGS AND PROPERTIES of 206 BLOOR STREET I
WEST LIMITED AND NOT IN A PERSONAL CAPACITY

|

|
PN i\c&bm\*\\ \F.L
N
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CITATION: Romspen Investment Corporation v. 206 Bloor Street West Limited, 2016 ONSC 7314
COURT FILE NO.: CV-16-11529-00CL
DATE: 20170201

SUPERIOR COURT OF JUSTICE - ONTARIO
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY |
ACT, R.8.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.5.0. 1990, C. C.43, AS AMENDED

RE: Romspen Investment Cerporation, Applicant
AND:
206 Bloor Street West Limited, Respondent
BEFORE:  Mr. Justice H.J. Wilton-Siegel
COUNSEL: Harold Rosenberg, for the Ap llicant, Rosen Goldberg Inc.
David Preger, for Romspen Investment Corporation
R. Donald Rollo, for Linda Rosenberg

HEARD: November 23, 2016

ENDORSEMENT

[1]  On this motion, the court-appointed receiver of 206 Bloor Street West Limited (*206™),
Rosen Goldberg Inc. (the “Receiver”), seeks a declaration of the Court regarding the competing
priority claims of Romspen Investment Corporation (“Romspen™) and: Linda Rosenberg
(“Rosenberg”) to certain funds cwrrently held in trust pursuant to the order of Myers J. dated
June 29, 2016 (the “Myers Order™). By cross-motion, Rosenberg seeks, among other things, a
declaration that she has a priority interest in such funds and an order requiring payment by 206
of such fiinds to her.

Factual Backeround

f2] 206 was the developer of a 19 storey, 27 unit residential condominium project known as
“Museum House” (the “Project™).

[3]  The Project was initially financed by a construction loan from the Royal Bank of Canada
(“RBC”), which had a first morigage. Lombard General Insurance Company of Canada

_ (“Lombard”) had 2 second mortgage to secure condominium deposits.
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The Romspen Loan and the Romspen Mortgage

[4] In 2011, as a resuit of cost overruns that increased the budget for the Project by $3
million, 206 obtained further financing from Romspen. In this regard, 206 issued Romspen a
promissory note dated June 1, 2011 in the principal amount of $5 million (the “Promissory
Note™) together with a general security agreement and a third mortgage (the “Romspen
Mortgage™), which secured amounts outstanding under the Promissory Note. The Romspen
financing is herein referred to as the “Romspen Loan™.

[5] The Romspen Loan was extended on several occasions. The Romspen Mortgage was not
registered, however, until May 15, 2014, after the RBC construction loan and the Lombard
condominium deposit insurance arrangements had been fully satisfied. The Romspen Mortgage
matured on June 1, 2016, in accordance with the ferms of the most recent extension agreement
dated June 1, 2015, and was not repaid.

(6]  Inthe Receiver’s First Report dated October 31, 2016 (the “First Report”), the Receiver
states that based on its review, a total of $4,265,000 was advanced by Romspen between June 2,
2011 and November 1, 2013 pursuant to the Romspen Loan. The Receiver also states that it has
determined that all of the funds advanced by Romspen under the Romspen Loan were applied on
account of the Project and no distributions were made to the shareholders of 206.

[7]  Asof July 1, 2016, the amount owing under the Romspen Loan was $12,265,138.34.

Rosenberg’s Judgment against 206

[8]  Rosenberg entered info an agreement with 206 to purchase unit 901 in the Project. In that
connection, she paid a deposit of $514,750. A dispute arose regarding work to be done by 206
with respect to unit 901. Ultimately, the dispute was addressed in litigation. Rosenberg
commenced an action against 206 in December 2012. Rosenberg was successful afler a trial
conducted by Myers J. He held that 206 had terminated the agreement with Rosenberg and
therefore was required to return her deposit to her. Rosenberg obtained a judgment against 206 in
the amount of $523,750 plus costs of $225,000 (the “Judgment™).

[}] On Aprl 13, 2016, Rosenberg received $494,750 pursuant to the Lombard deposit
insurance arrangements in partial satisfaction of the Judgment. In addition, in June 2016,
Rosenberg received a further $20,000 from Tarion Warranty Corporation (“Tarion™). As a result
of these payments, only the principal sum of $9,000 and the fufl amount of the costs award of
$225,000 remain outstanding. The amount of $9,000 represents a payment made by Rosenberg
to 206 in respect of certain work to be performed by 206 that was not insured by the Lombard or
Tarion arrangements.

[10] Immediately after the release of the decision of Myers J. holding that 206 was required to
return Rosenberg’s deposit to her, 206 listed unit 901 for sale and subsequently entered into an
agreement of purchase and sale with a third party. Rosenberg registered a caution against unit
901, which came to the atfention of 206 at the time of the closing of the sale of unit 901.
Pursuant to the Myers Order, made on an emergency motion brought by 206, the sale was
authorized free of the caution subject to payment of $350,000 into the trust account of the
solicitors of 206 pending “resolution of the entitlement of [Rosenberg] to priority payment”.
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These words refer to the fact that, as expressed in the endorsement of Myers J., “[Rosenberg] has
claims for an equitable lien, a fraudulent conveyance, and an oppression remedy, among other
things, to establish priority or a right against others” (italics added).

[11] The sale of unit 901 closed and the solicitors for 206 currently hold the amount of
$350,000 in trust pursuant to the Myers Order.

The Receivership

[12] On July 19, 2016, Romspen made a formal demand for repayment of the amount
outstanding under the Romspen Loan. 206 did not repay the amount of the Romspen Loan. The
Receiver was appointed by order of Newbould J. dated September 27, 2016 (the “Receivership
Order”) upon the application of Romspen (the “Receivership Application”). Under the
Receivership Order, 206 remains in possession and control of the Project and is proceeding to
finish the remaining unsold unit in the Project, being the penthouse, for sale.

Preliminary Issue

[13] The motion record of the Receiver includes the First Report and the Receiver’s
Supplementary Report dated November 11, 2016 (the “Second Report™) (collectively, the
“Receiver’s Report™).

(14] Rosenberg argues that, while the Receiver's Report is admissible, some of the evidence
therein is hearsay, argumentative or without foundation. In particular, Rosenberg submits that the
Court should not give any weight to paragraphs 4 and 34 of the First Report or to paragraph 7 of
the Second Report. I have the following comments regarding these paragraphs.

[15] Paragraph 4 of the First Report indicates that the Receiver received information from 206
management. Rosenberg says that whoever provided that information would have been a
“principal” in both Romspen and 206, The relationship between 206 and Romspen is addressed
below. I think the submission is that, given this relationship, the information obtained by the
Receiver from management of 206 should not be relied upon. However, this relationship is not,
by itself, sufficient to render any particular information unreliable. Moreover, as noted below,
Rosenberg actually relies on much of this information. More generally, a general allegation of
this nature is not, by itself, sufficient to support exclusion of any particular statement in the

Receiver’s Report.

[16] Paragraph 34 of the First Report states that Romspen applied for the Receivership Order
‘to prevent Rosenberg from executing on the Judgment. Rosenberg says this statement is not
attributed and should not be given any weight. It is, however, self-evident, although it may not
be a complete statement of Romspen’s intentions in applying for the Receivership Order.
Moreover, Rosenberg also relies upon this statement in her own argument. I am therefore not
prepared to exclude this statement.

[17] Paragraph 7 of the Second Report states that the penthouse unit in the Project became the
ultimate source of Romspen’s recovery under the Romspen Mortgage as a result of the Project’s
cost overruns and delays in selling the units. It states that Romspen agreed to discharge the

67



~Page 4 -

Romspen Mortgage in respect of unit 901 without payment as 206 required the proceeds to pay
expenses toward finishing the penthouse and rendering it saleable.

[18] Rosenberg says there is no foundation for these statements, that they are hearsay, and that
they are incorrect insofar as the proceeds of the sale of unit 901 were used to pay litigation and
closing costs. The complete use of the sales proceeds of unit 901 is set out in paragraph 5 of the
Second Report based on the records of the legal counsel for 206 on the sale. It indicates that
$203,535.93 was paid to Iegal counsel for 206 in the litigation with Rosenberg, $15,000 was paid
to such counsel for legal fees in connection with the motion before Myers J. respecting the sales
proceeds of unit 901, the $350,000 was paid into trust as described above, approximately 85,700
was held back for costs associated with the sale, and the balance of the proceeds, representing

approximately $1,457,000, was paid to 206,

[19] More generally, the evidence is entirely consistent with Romspen having decided to
refrain from enforcing the Romspen Mortgage in order that 206 could use the proceeds of sale of
the remaining units to fund the completion of the penthouse As the penthouse is the only
remaining asset of 206, it is in Romspen’s interest to maximize the sale price of the penthouse in
order to recover as much as possible of the amount advanced under the Romspen Loan. In fact,
rather than disputing these facts, Rosenberg accepts them and relies on them in support of her
own position. Ihave therefore accepted these statements in paragraph 7 as accurate.

Overview and Observations Regarding Rosenberg’s Position

[20] Itis instructive to set out Rosenberg’s argument at the outset. Rather than paraphrase that
argument with the risk of some lack of precision, I have set out the following paragraphs from
her Factum, which desciibe her position:

33. Romspen’s interest runs afoul of frandulent conveyance law when it retained
the receiver to convey 206’s equity to the receiver. After the decision of Justice
Myers on June 29, 2016, Romspen could not have asserted its interest over the
funds because 206 was the party that received the funds from the sale of 901 and
decided not to pay down the debt owed.

34. Why Romspen did not demand repayment of the money advanced to the
project is unknown, but by conveying the equitable interest of 206 in the project,
they are attempting to place funds beyond the reach of the judgment creditor. In
law, the transaction is a sham transaction.

37. It is respectfully submitted that Romspen, by placing the mortgage in default
and giving notice under the Bankruptcy Act, is doing indirectly what cannot be
done directly by either 206 or Romspen. Romspen cannot secure the funds for
itself because Rosenberg is a judgment creditor and the money is in law for the
creditor an exigible asset. Romspen cannot secure the money for itself directly
because it bad no right to the money. 206 received the money from the sale of
unit 901, and once those funds were placed in trust by Court Order they were
beyond the reach of the mortgagee, Romspen.
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38. Once Romspen realized it had no right to the funds and its claim, along with
the claim of 206, would be defeated, Romspen and 206 then triggered the
receivership artificially by design claiming the mortgage was in default, issuing
the Notice under section 244 of the Bankruptcy and Insolvency Act, then using
enhanced rights accorded to a receiver under the Statute to claim priority.

[21]  There are seven problerms with this analysis that are relevant to the Court’s determination
herein.

[22]  First, while Romspen discharged unit 901 from the Romspen Mortgage when unit 901
was sold, jt did not discharge the sales proceeds from the charge under the Romspen Mortgage.
Similarly, the fact that Romspen allowed 206 to use the sales proceeds received on the sale of
units of the Project, including the sales proceeds of unit 901, to fund the costs of finishing the
penthouse and readying it for sale does not mean that Romspen released such sales proceeds, or
the asset to which the proceeds were applied, being the penthouse. All monies in the hands of
206 remain subject to the charge under the Romspen Mortgage.

[23] Second, as a related matter, the fact that, out of the sales proceeds, $350,000 was placed
in trust pursuant to the Myers Order does not mean that the funds are “beyond the reach” of
Romspen as a mortgagee. The funds remain subject to any charge or other security interest
granted over the assets of 206, including the Romspen Mortgage, for the reasons addressed
above. Romspen could have realized on the assets of 206, including its interest in the funds in
trust, at any time, notwithstanding the Myers Order, to the extent that the Romspen Mortgage is
otherwise valid and ranks prior to unsecured claims. Moreover, Romspen did not need to be a
party to the litigation between 206 and Rosenberg to have an interest in the trust monies or, more
accurately, to have the right to assert that its security under the Romspen Mortgage extended to

such monies.

[24]  Third, the fact that Romspen did not enforce the Romspen Mortgage at any earlier time
did not prevent it from making demand and, if it so chose, enforcing the Romispen Mortgage at
any time after the Judgment. It is perfectly reasonable for a secured creditor having confidence
in its debtor to allow the debtor to complete construction of a building project rather than to
enforce its security and take over responsibility for the remaining construction or to sell the
uncompleted project to another builder.

[25]  Fourth, the appointment of the Receiver did not constitute a conveyance of 206’s equity
to the Receiver. Under receivership law, the debtor remains the owner of its property. The
effect of a receivership order is to give a receiver the anthority to deal with the debtor’s property
to the extent provided for in the order. In addition, in this case, the Receivership Order limited
the Receiver’s authority to the power to sell the assets of 206. Accordingly, Rosenberg’s ability
to execute the Judgment against the funds in trust depends upon the relative priorities of the
Judgment and the Romspen Mortgage as they existed immediately prior to the appointment of
the Receiver. These priorities are not affected by the Receivership Order.

[26]  Fifih, it appears that Rosenberg considers the appointment of the Receiver to be a sham
transaction because she considers that 206 and Romspen are effectively the same corporation. [
accept for this purpose the definjtion of sham transaction proposed by Rosenberg in her factum,
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based on the decision of the Supreme Court in Mirnister of National Revenue v. Cameron, [1974]
S.C.R. 1062, 28 D.L.R. (3d) 477, at p. 1068:

The appellant’s submission really rests upon the contention that the agreement
between Campbell Limited and Independent was nothing but a sham. Both
counsel cited the definition of that word by Diplock L.J. in Snock v. London &
West Riding Investments, Ltd. [[1967] 1 Al E.R. 518, p. 528.]:

As regards the contention of the plaintiff that the transactions
between himself, Auto-Finance, Ltd. and the defendants were a
“sham”, it is, I think, necessary to consider what, if any, legal
concept is involved in the use of this popular and pejorative word.
I apprehend that, if it has any meaning in law, it means acts done
or documents executed by the parties to the “sham” which are
mtended by them to give to third parties or to the court the
appearance of creating between the parties legal rights and
obligations different from the actual legal rights and obligations (if
any) which the parties intend to create.

[27] The present circumstances do not qualify as a sham transaction by this definition. In this
case, the appointment of the Receiver was authorized by the court and had real consequences for
206’s ability to deal with its assets.

[28]  As a legal matter, the evidence indicates that Romspen and 206 are separate corporations
with different shareholders, although there are common directors and shareholders. In the
Receiver’s Report, the Receiver states that 22 percent of the issued and outstanding shares of 206
are owned by a holding corporation of Sheldon Esbin (“Esbin™) or his family, a holding
corporation of Wesley Roitman (“Roitman™) or his family, and a corporation, Romspen Holdings
Inc., owned as to 74 percent by companies controlled by Roitman and Esbin and as to 26 percent
by Arthur Resnick {“Resnick™). It is understood that Esbin and Roitman control Romspen.
Esbin, Roitran and Resnick are also three of the four directors of 206 as well as officers of 206,
Neither this shareholding arrangement nor the common directors of 206 and Romspen constitate
Romspen an “affiliate” of 206 for the purposes of the Business Corporations Act, R.8.0. 1990, c.
B.16 (the “OBCA”) and, in particular, for the purposes of Rosenberg’s claim of oppression under
the OBCA. As a related matter, the issue of whether 206 and Romspen are at arm’s length for
the purposes of the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.) is irrelevant for present

purposes.

[29] On the other hand, Rosenberg is correct, in a sense, to say that 206 and Romspen have a
cormon economic interest. It is, however, more accurate to say that Romspen effectively owns
all of the remaining equity in 206, if it is assumed that the interest rate under the Promissory
Note is enforceable and that the realizable value of the penthouse is approximately $10.5 million
as Rosenberg suggests and, therefore, less than the amount owing to Romspen. In these
circumstances, to the extent that the directors of 206, including Esbin, Roitman and Resnick,
cause 206 to take actions that maximize the value of the remaining asset of 206, they also further
the interests of the creditors, including in particular Romspen. I will return to the significance of
the Romspen Mortgage later in this Endorsement.
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[30] Sixth, given the foregoing, it is incorrect to say that, by placing the Romspen Mortgage in
default and giving notice under s. 244 of the Bankruptcy and Insolvency 4et, R.S.C. 1985, c. B-3,
Romspen is doing indirectly what cannot be doné directly by either 206 or Romspen. In
particular, the appointment of the Receiver did not change the priorities of Rosenberg and
Romspen in the funds i trust.

[31] Lastly, Rosenberg’s claim in respect of the trust funds turns on the validity of, and the
amount outstanding under, the Romspen Mortgage, not on the appointment of the Receiver.
However, Rosenberg does not challenge the fact that the Romspen Mortgage was validly given
for good consideration in the form of advances totaling $4,265,000. In addition, while she
suggests that the 24 percent interest rate payable under the Promissory Note is a “badge of frand”
or of a sham transaction as discussed below, she does not suggest that jt is unenforceable such
that the amount secured by the Romspen Mortgage is less than the amount asserted by Romspen.

Analysis and Conclosions

[32] I will address in tum three submissions addressed at hearing of this motion after first
addressing three general matters.

[33] First, the appointment of the Receiver has removed the need for a hearing before Myers J.
regarding the entitlement of Rosenberg to the trust monies insofar as this motion for directions of
the Receiver is directed toward a determination of the same issue that would have been before
Myets J. 1 do not agree, however, with Rosenberg’s argument that the hearing contemplated by
Myers J. would have been limited to a consideration of the relative entitiements of 206 and
Rosenberg to the trust mondes. The italicized words in the endorsement of Myers J. set out above
clearly contemplated the assertion of claims to the trust monies by parties other than the partes
to the litigation, including Romspen. Moreover, there would have been no dispute to be
determined by Myers J. if the only two parties under consideration were Rosenberg, as a
judgment creditor, and 206, as the debtor.

[34] Second, Rosenberg’s position is essentially that the Receiver must pay her if it has the
funds rather than apply the trust monies toward the completion of the penthouse unit. That is not,
however, in accordance with the law. The effect of the Receivership Order is to stay any
enforcement proceedings by Rosenberg in respect of the Judgment. The Receiver’s obligation is
to maximize the valve of the assets of 206 for distribution to the creditors in accordance with the
priority of their claims against 206. The Receiver believes that the assets of 206 will be
maximized by completion and sale of the penthouse unit. There is no evidence in the record to
the contrary and no motion before the Court challenging the Receiver’s actions. Accordingly,
given the appointment of the Receiver, the issue of priority to the trust monies originally
contemplated by the endorsement of Myers J. becomes an issue of the relative priorities of the
Tudgment and the Romspen Mortgage to any future distribution by the Receiver.

[35] Third, T have some difficulty in identifying the intended legal significance of Rosenberg’s
arguments given the context described above. I have indicated my understanding of the legal
significance to be attached to each argument below. I also note that, while Rosenberg’s notice of
cross-motion also asserts a claim for an equitable Hen against the Project, she did not make this
claim in her factum or in the oral submissions on the hearing of the motion.
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Fraudulent Conveyances Act

[36] Rosenberg’s principal submission is that the actions of Romspen in causing the
appointment of the Receiver constituted a fraudulent conveyance for the purposes of the
Fraudulent Conveyances Act, R.S.0. 1990, c. F.29 (the “FCA”). Although Rosenberg does not
expressly state this, I think the argument is directed to setting aside the Receivership Order.

[37] The relevant provision in the FCA is section 2, which reads as follows:

Every conveyance of real property or personal property and every bond, suit,
Judgment and execution heretofore or hereafter made with intent to defeat, hinder,
delay or defraud creditors or others of their just and lawful actions, suits, debts,
accounts, damages, penalties or forfeitures are void as against such persons and

their assigns,
[38] Rosenberg’s submission based on the FC4 cannot succeed for four principal reasons.

[39] First, as mentioned, there was no conveyance of property upon the appointment of the
Receiver. It is not correct to say, as Rosenberg argues, that “the legal authority over the
undertaking of 206 [was] transferred ... from 206 to the recejver”, for the reasons addressed
above. Moreover, as mentioned, in this case the Receivership Order essentially limited the
powers of the Receiver to selling the remaining unsold units of the Project, which sales were

effected on behaif of 206.

{40]  Second, there was no “intent to defeat creditors” involved in the appointment of the
Receiver. The fact that, in the receivership proceeding, Romspen intended to assert the priority
of the Romspen Mortgage over Rosenberg’s intérest as a judgment creditor is not evidence of an
intent to defeat creditors. The concept of intention to defeat creditors involves the attempt to
establish, or improve, a priority position to the defriment of another creditor. In this case, the
appointment of the Receiver did not alter the priorities as between Romspen and Rosenberg.
Moreover, it is incotrect to say that the Receiver is asserting a superior right to the funds in trust.
While the Receiver initially took a position on this motion, the Receiver is merely seeking 2
determination of the relative priorities of the Judgment and the Romspen Mortgage within the
receivership proceeding. As mentioned, in the absence of a receivership, such a determination
would have been made in the context of litigation directly between Rosenberg and Romspen.

[41] Third, the “badges of fraud” upon which Rosenberg relies to establish an intention of
fraud are not evidence of any intent to defeat 206’s creditors in the circumstances of this
proceeding. In particular, as discussed above, it is not correct to say that, because no demand
had been made by Romspen prior to July 19, 2016, there was an element of secrecy that
evidences a frandulent transaction. Nor is the relationship between 206 and Romspen, as
described above, or the common economic interest of these companies given 206°s current
financial circumstances, evidence of any intent to defraud creditors for the reasons discussed

above.

[42] Fourth, for the reasoms set out above, it is incorrect to say that the effect of the
receivership was to place the trust funds beyond the reach of judgment creditors. ‘Whether or not
the trust funds are available to judgment creditors is entirely dependent on the validity and
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priority of the Romspen Mortgage as it existed prior to the receivership. As mentioned,
Rosenberg does not challenge the amount secured by the Romspen Mortgage.

[43] I would observe, as well, that, for the reasons set out above, even if the Court were to set
aside the Receivership Order as a fraudulent conveyance, this would not result in the relief in
favour of Rosenberg that she seeks on this motion. The question of the relative priorities of the
Judgment and the Romspen Mortgage to the monies held in trust pursuant to the Myers Order

would remain.

Assignments and Preferences Act

[44]  An alternative argument, that was addressed in oral submissions although it was not set
out in Rosenberg’s factum, is that the actions of Romspen in causing the appointment of the
Receiver constituted a fraudulent conveyance for the purposes of the Assignments and
Preferences 4ct, R.8.0. 1990, c. A.33 (the “APPA”). This submission is also directed to seiting

aside the Receivership Order.

[45] The applicable provision of the APPA is section 4, the relevant portions of which read as
follows:

4. (1) Subject to section 5, every gift, conveyance, assignment or transfer,
delivery over or payment of goods, chattels or effects, or of bills, bonds, notes or
securities, or of shares, dividends, premiums or bonus in any bank, company or
corporation, or of any other property, real or personal, made by a person when
insolvent or unable to pay the person’s debts in full or when the person knows
that he, she or it is on the eve of insolvency, with intent to defeat, hinder, delay or
préjudice creditors, or any one or more of them, is void as against the creditor or
creditors injured, delayed or prejudiced.

(2) Subject to section 5, every such gift, conveyance, assignment or transfer,
delivery over or payment made by a person being at the time in insolvent
circlimstances, or unable to pay his, her or its debts in full, or lmowing himself,
herself or itself to be on the eve of insolvency, to or for a creditor with the intent
to give such creditor an unjust preference over other creditors or over any one or
more of them is void as against the creditor or creditors injured, delayed,

prejudiced or postponed.

(3) Subject to section 5, if such a transaction with or for a creditor has the effect
of giving that creditor a preference over the other creditors of the debtor or over
any one or more of them, it shall, in and with respect to any action or proceeding
that, within sixty days thereafier, is brought, had or taken to impeach or set aside
such transaction, be presumed, in the absence of evidence to the contrary, to have
been made with the infent mentioned in subsection (2), and to be an unjust
preference within the meaning of this Act whether it be made voluntarily or under

pressure.

[46] This submission cannot succeed for the four reasons that were discussed above in
rejecting the application of the FCA to the appointment of the Receiver. In addition, even if

73



-Page 10 -

successful, this request to set aside the Receivership Order would not result in the relief
requested by Rosenberg for the reasons addressed above in respect of the claim based on the

FCA.

Business Corporations Act

[47] Rosenberg’s third submission is that the actions of 206 and Romspen constituted
oppressive conduct for the purposes of section 248 of the OBCA. The relevant provision of the
OBCA is subsection 248(2), which provides as follows:

248. (2) Where, upon an application under subsection (1), the court is satisfied
that m respect of a corporation or any of its affiliates, _

(a) any act or omission of the corporation or any of its affiliates effects or
threatens to effect a result;

(b) the business or affairs of the corporation or any of its affiliates are, have
been or are threatened to be carried on or conducted in a manner; or

(c) the powers of the directors of the corporaﬁon or any of its affiliates are,
have been or are threatened to be exercised in a manner,

that is oppressive or unfairly prejudicial to or that unfairly disregards the interests
of any security holder, creditor, director or officer of the corporation, the court
may make an order t6 rectify the matters complained of.

[48] Rosenberg submits that, because of the “significant amount of overlap in both ownership
and in terms of the directors”, it was beneficial for Romspen to place a “commercially
unreasonable mortgage” on the unsold units of 206 and then trigger an artificial default in order
to appoint the Receiver. She suggests that these steps have the effect of attempting to prevent
206 from paying an unsecured creditor. She says that the actions of Romspen cansed unfair
prejudice to, and unfairly disregarded, her interests as an unsecured creditor of 206. I understand
this submission to be that the actions of 206 and Romspen disregarded Rosenberg’s reasonable

expectations as a judgment creditor.
[49] Before addressing this claim, I wish to make the following four observations.

[50]  First, it is important to clarify the relief that could result if Rosenberg were successful on
this submission. In such an event, I do not think that Rosenberg would be entitled to an order
setting aside the Receivership Order for the reason that the oppression action is limited to actions
0f 206 and Romspen that are alleged to have disregarded unfairly the interests of Rosenberg only
and the alleged oppressive conduct could be addressed without setting aside the Order. Rather,
the appropnate relief would be an order subordinating the Romspen Mortgage to Rosenberg’s
claim in respect of the Judgment on the basis that the conduct of 206 and Romspen was
oppressive for the purposes of section 248.

[51] Second, Rosenberg’s claim for relief in the form of such subordination is asserted in the
context of the oppression remedy in section 248 of the OBCA. For clarity, I do not address
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herein whether Rosenberg would be entitled to a remedy if a claim of equitable subordination
were known at law outside the oppression remedy in section 248 of the OBCA for the reason that
Rosenberg does not assert a claim of this nature in the present proceeding,

[52] Third, as a related matter, while the Romspen Loan, including the issuance of the
Romspen Mortgage, would appear to have been a transaction to which section 132 of the OBCA
applied, Rosenberg does not assert a claim under that provision. Nor is there any evidence
before the Court that any directors of 206 who were also directors and shareholders of Romspen
in 2011 failed to comply with the requirements of section 132 at the time of the transaction. In
any event, the matter of compliance with section 132, and any consequences of non-compliance,
are not before the Court in this proceeding. In addition, even if there had been non-compliance, it
is not clear that Rosenberg would be entitled to any remedy under that provision as a creditor of

206.

[53] Fourth, there is no dispute regarding Rosenberg’s status as a “complainant” in respect of
206 for the purposes of her oppression claim. However, section 248 requires a demonstration
that actions of the corporation or its affiliates, or that the conduct of the business or affairs of the
corporation or its affiliates, unfairly disregarded the interests of the complainant. Romspen is not
an affiliate of 206 for this purpose. Accordingly, actions of Romspen, for example its actions in
applying for the Receivership Order, cannot constitute oppressive conduct in respect of the
business and affairs of 206 for the purposes of section 248. This is not a mere technicality. The
OBCA draws a very clear limit on the class of corporations whose conduct can fall within
section 248. In respect of any claim of oppression pertaining to 206, the only parties whose
actions would be relevant would therefore be 206 and its affiliates. It is therefore necessary to
analyse whether the actions of 206 constitute oppressive conduct on their own without regard {o
the actions of Romspen, rather than on the basis that 206 and Romspen are effectively the same

entity.

[54] Similarly, it is necessary to consider the actions of Romspen on their own without regard
to the actions of 206.

[55] As described above, Rosenberg’s claim is asserted in a very general manner. I have
considered below a number of possible claims based on the facts upon which Rosenberg relies.

[56] First, and most important, [ understand Rosenberg’s principal submission to be that
Romspen’s actions in applying for the Receivership Order constituted oppressive conduct on the
part of each of 206 and Romspen under section 248. This claim is based primarily on the alleged
artificial nature of the default relied upon by Romspen to support its application for the
Receivership Order. There are a number of difficulties with this submission.

[57] With respect to 206, that corporation essentially took no action in respect of the
Receivership Application and is taking no action in respect of the contest between Rosenberg
and Romspen. There is no basis on which 206°s response to the application of Romspen can
constitute oppressive behaviour.
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[58] Insofar as Rosenberg’s oppression claim pertains to Romspen’s conduct in declaring a
default under the Romspen Loan and applying for the Receivership Order, there are three
principal problems with this submission.

[591 First, the oppression remedy is grounded in the concept of an action of a corporation that
results in a breach of a party®s reasonable expectations. In the present circumstances, it was
reasonable for Rosenberg to expect that she would have a claim against the assets of 206 as a
judgment creditor. It was not reasonable, however, for her to expect that the claim would rank
ahead of all amounts secured under a valid mortgage, including the Romspen Mortgage. In this
regard, it is also relevant that, although Rosenberg says that Romspen had notice of her action
when it registered the Romspen Mortgage on May 15, 2014, she does not assert any priority of

the Judgment over the Romspen Mortgage on the basis of such notice. In any event, the law is -

well established that an equitable mortgage in land takes priority over an execution creditor: see
Jellett v. Wilkie (1896), 26 S.C.R. 282, 16 C.L.T. 260 and Kerr v. Ruftle and Cruickshank,
[1952] O.R. 835, [1953] 1 D.L.R. 266 (H.C.J.). It was also uareasonable for her to expect that
Romspen would not assert its priority, when she attempted to enforce the Judgment against the
sales proceeds of unit 901, notwithstanding that Romspen was otherwise prepared to allow 206
to use those proceeds to complete the Project. Accordingly, any alleged breach of such
expectations would not trigger a remedy under section 248.

[60] Second, Rosenberg has not established that Romspen’s actions in applying for the
Receivership Order were commercially unreasonable or that the default under the Romspen
Mortgage was “artificial” in the sense of non-existent. Romspen’s actions were directed to
obtaining recovery under the Romspen Mortgage. There is no suggestion of any illegality
involved on the part of Romspen. In furthering its own interest, Romspen may be said to be
disregarding Rosenberg’s interests in the colloquial sense of preferring Romspen’s interests to
Rosenberg’s. However, in enforcing its security, Romspen is not “unfairly” disregarding
Rosenberg’s interests as a judgment creditor for the purposes of section 248 of the OBCA.

[61] Third, in the absence of any relationship between Romspen and Rosenberg, I do not think
that Rosenberg would qualify as a “complainant” under section 245 of the OBCA in respect of
an oppression claim against Romspen under section 248. It is difficult to envisage a situation in
which one creditor could be a complainant in respect of the actions of another creditor, While
there is an element of circularity, it is possible that such status could be established by
demonstration that actions of a secured creditor were specifically directed toward establishing a
priority over an unsecured claim that would not otherwise exist. However, in any event, such

evidence is lacking in this case.

[62] Accordingly, I conclude that Rosenberg’s oppression claim based on the argument that
Romspen’s demand under the Romspen Loan and application for the Receivership Order
constituted, or resulted in, oppressive conduct by Romspen or 206 must fail.

[63] However, when viewing the circumstances in the larger context without regard to the
receivership, I have sympathy for Rosenberg’s position. She has had to pursue litigation against
206 to obtain a return of her deposit at considerable financial cost which cannot be recovered
given the amount secured under the Romspen Mortgage, which effectively renders 206 insolvent.
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Further, there was nothing that Rosenberg could have done to protect herself against this
sitnation.

[64] Moreover, the reason why Rosenberg cannot expect amy such recovery is easily
identified. It is not the appointment of the Receiver in 2016 but the terms of the Romspen
Mortgage as it was agreed to by 206 in 2011, specifically the 24 percent interest rate. Given that
interest rate, the amount secured under the Romspen Mortgage has increased substantially from
the amount secured originally. The equity remaining in the Project — only approximately $10.5
million on Rosenberg’s estimation — is insufficient to satisfy the Judgment if the Romspen
Mortgage is enforceable. This engages the refevance for any oppression claim of Rosenberg’s
assertion that the Romspen Mortgage was “commercially unreasonable” on a standalone basis.

[65] A complication in respect of Rosenberg’s submission is that, while she has asserted that
the Romspen Mortgage was “commercially unreasonable”, she has not, however, asserted any
specific legal claim based on this assertion, apart from the claim discussed above that the terms
of the Romspen Mortgage were an element of the oppressive conduct of 206 and/or Romspen in
respect of the appointment of the Receiver, In particular, as mentioned above, Rosenberg does
not suggest that the interest rate provided for in the Romspen Mortgage renders the Mortgage
unenforceable on some basis. I have, however, given consideration to whether the actions of 206
in agreeing to the terms of the Romspen Moitgage, or of Romspen in requiring a 24 percent
interest rate as a condition of granting the Romspen Mortgage, constituted conduct that is
oppressive for the purpose of section 248. For this purpose, it is necessary to consider the actions
of 206 and Romspen in 2011 at the time of the issuance of the Romspen Mortgage.

[66] With respect to 206, I conclude that the record is not sufficient to establish oppressive
conduct on the part of 206 in agreeing to the Romspen Mortgage in 2011, even assuming there is
no issue of a limitation period. In order to find that such actions of 206 constituted actions that
unfairly disregarded Rosenberg’s interests under subsections 248(2)(a) or (b) of the OBCA, it
would be necessary to establish that comparable financing was available to 206 in 2011 at a rate
of interest materially less than 24 percent such that there would have remained sufficient equity
in the Project to repay such financing and the Judgment upon completion of the Project. There
is, however, no basis in the record for such a conclusion.

[67] While Rosenberg included in her motion materials an opinion letter from MCAP
Financial Corporation to the effect that the 24 percent interest rate was “above a commercially
reasonable range”, the opinion letter is deficient in two respects. First, it speaks to May 15,
2014, being the date of registration of the Romspen Mortgage, rather than the date of issuance of
the Mortgage. In addition, it is not in any way informed by the actual circumstances of the
Project in 2011, relying instead upon an assumed property value in 2014 for which there is no
evidentiary support and reasoning entirely on the basis of the resulting loan-to-value ratio in
respect of the Project.

[68] With respect to the claim against Romspen there are two difficulties.
[69] First, for the same reasons, I also do not think that the record is sufficient to establish that

Romspen’s participation in the transaction in 2011 giving rise to the Romspen Mortgage
constituted oppressive conduct. The reason for the interest rate is not in evidence. Ultimately,
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that is an issue between 206 and Romspen. There is, however, no evidence that the non-
Rcms;:en-related investors in 206 raised any objection to the terms of the Romspen Loan. In
addition, there is no evidence that, at the time the Romspen Mortgage was issued in 2011,

Romspen or 206 agreed to the 24 percent interest rate with the intention of defeating claims by
unsecured creditors. Moreover, Rosenberg’s claim was not asserted until well after the Romspen

Mortgage was executed by 206.

[70] Second, I do not think that Rosenberg would qualify as a “complainant” under section
245 of the OBCA in respect of an oppression claim against Romspen under section 248, for the

reasons discussed above.

[71] Accordingly, I find that Rosenberg' has not established a basis for a finding that any
actions of 206 or of Romspen constituted oppressive conduct for the purposes of section 248 of
the OBCA based on Rosenberg’s assertion that the Romspen Mortgage was “commercially

unreasonable”.

Conclusion

[72] Based on the foregoing, I find that the Romspen Mortgage has priority over the claim of
Rosenberg constituted by the Judgment in respect of the monies held in trust pursuant to the
Myers Order. Accordingly, Rosenberg’s motion for an order that such monies be paid to her is

é’l %f”"/é‘/,‘ 2_:

Wilton-Siegel J.

Date: February 1, 2017
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Court File No. CV-16-11529-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 1%
)
/9§JU ST?CB;H J WILTON-SIEGEL ) DAY OF FEBRUARY, 2017

<
(&

ﬂ' FHE. MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
\inwa QJ’?R S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990 C. C.43, AS AMENDED

BETWEEN:

ROMSPEN INVESTMENT CORPORATION
Applicant

-and -

206 BLOOR STREET WEST LIMITED

Resporident

ORDER

THIS MOTION made by Rosenberg Goldberg Inc. in its capacity as the Court-appointed
receiver {the “Receiver’™) of the assets, undertakings and properties of the Respondent (the
“Debtor”) acquired for, or used in relation to a business camied on by the Debtor, pursuant to

section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢, B-3, as amended (the



“BIA™), and section 101 of the Courts of Justice Aet, R.S.0. 1990, ¢. C.43, as amended, for
directions regarding the competing priority claims of Romspen Investment Corporation
(“Romspen”) and Linda Paris Rosenberg (“Rosenberg”) to a fund of $350,000.00 held in the
trust account of Dickinson Wright LLP (the “Fund’), was heard on November 23, 2016, at 330
University Avenue, in Toronto, Ontario.

ON READING the Receiver’s Notice of Motion, the First Report of the Receiver dated
October 31, 2016, and the Appendices thereto (the “First Report”), Rosenberg’s Notice of
Motion, the Affidavit of Rosenberg sworn November 8, 2016, and the Exhibits thereto, the
Receiver’s Supplementary Report to the First Report dated November 11, 2016, and the

Appendices thereto, the Receiver’s Factum and Rosenberg’s Factum, and on hearing the

submissions of counsel for the Romspen, counsel for the Receiver and counsel for Rosenberg,
1. THIS COURT ORDERS AND DECLARES that Romspen has priority to the Fund over

Rosenberg,

2. THIS COURT ORDERS that Dickinson Wright LLP shall pay the Fund to Romspen, or

as it may otherwise in writing direct.

—3——FHIS COURT ORDERS AND DECEARES tiar Romspen stalt-have priority-over—
.Rosenberg-tothie proceeds o1 sale of the pertiouse unitowned by e Pebtor-and-the-appurienant -

4. THIS COURT ORDERS that Rosenberg’s Motion, for among other things, a declaration

that she has priority to the Fund over Romspen is hereby dismissed in its entirety.

oo - Ao/ -

ENTERED AT/ INSCRIT A TORONTO

ON/BOOK NO:
LE /DANS LE REGISTRE NO:

MAR 33 2017

PER / PAR: bQ
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AMR LLP
Court of Appeal File No;
Court File No. CV-16-11528-00CL
COURT OF APPEAL FOR ONTARIO
BETWEEN:

ROMSPEN INVESTMENT CORPORATION

Plaintiff (Respondent)
-and-

206 BLOOR STREET WEST LIMITED

Defendant

NOTICE OF APPEAL

THE APPELLANT, Linda Rosenberg, an interested parly, Appeals to the Court of
Appeal from the Order of the Honourable Mr, Justice H. J. Wilton-Siegel dated February 1,

2017 made at Toronto, Ontario.

THE APPELLANT asks that the Order of the Honourable Mr., Justice H. J. Wilton-
Siegel be varied as follows: a declaration that Linda Rosenberg has a first priority interest in
the money held in trust by counsel for 206 Bloor Street West Limited and an Order to pay to

Linda Rosenberg the funds she is entitled to.

THE GROUNDS FOR THE APPEAL.:

1. The learned Judge erred in law by failing to properly consider the law of
frauduient conveyance under the Fraudulent Conveyances Acf, R.5.0. 1880, c. F. 28,

and existing jurisprudence, and apply it to the facts of this case.

2. The learned Judge erred in law by failing to properly consider the law of
fraudulent conveyance under the Assignment and Preferences Act, R.8.0. 1890, c.

A .33, and existing jurisprudence, and apply it to the facts of this case.

3. The learmed Judge erred in law by failing to properly consider the law of
oppressive conduct under the Busipess Corporations Act, R.8.0. 1890, ¢. 8.16, and

existing jurisprudence, and apply it to the facts of this case.
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4, The leamed Judge erred by failing to properly consider the interrelatedness of
Romspen [nvestment Corporation and 208 Bloor Street West Limited in determining

whether or not the transaction was a sham.

5, The learned Judge erred by failing to properly consider the fact that 206 Bloor
Street West Limited demonstrated a preference for creditors other than Linda

Reosenberg.

THE BASIS OF THE APPELLATE COURT'S JURISDICTION IS:

1. The decision appealed from is final;

2. An appeal lies 1o this Court pursuant to s. 6(1}(b) of the Courts of Justice Act;

3. The amount ordered in payment is in excess of $50,000.00, exclusive of co‘sts;‘
and

4. Leave to appeal is not required.

AMR LLP

Barristers & Solicitors

300 - 145 Wellington Street West
Toronto, ON M5J 216

Dated: February 17, 2017

R. Donald Rollo

LSUCH# 27075G

Tel:  416-369-9393 Ext. 244
Fax: 416-369-0665

Lawyers for the Interested Party (Appellant),
l.inda Rosenkerg

TO: BATTISTON & ASSOCIATES
Barristers and Solicitors
202 - 1013 Wilson Avenue
Toronto, ON M3K 1G1

Harold Rosenberg
LSUCH# 24219T

Tel: 418-630-7151
Fax: 418-630-7472

Lawyers for the Court-Appointed Receiver, Rosen Goldberg Inc.
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AND TO: DICKINSON WRIGHT LLP
Barristers and Solicitors
2200 — 199 Bay Street
P.O. Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

Pavid P. Preger
LSUCH# 38870L

Tel: 416-646-46086
Fax: 418-865-1388

l.awyers for the Respondent, Romspen Investment Corporation

AND TO: THE HONOURABLE COURT

2/17/2017 9:37:07 AM  PAGE

FaxX Server

86



P~

O OMSPEN INVESTMENT CORPORATION

.. -and- 206 BLOOR STREET WEST LIMITED
laintiff o

Defendant |

Court of Appeal File N.:
Court File No. CV-16-11529-00CL

COURT OF APPEAL FOR ONTARIO

PROCEEDING COMMENCED AT
TORONTO

NOTICE OF APPEAL

AMR LLP

300-145 Wellington Street West
Toronto, Ontaric M5J 1H8

R. Donald Rolio

LSUCH# 27075G

Tel:  416-369-9393 Ext. 244
Fax; 416-369-0665

Lawyers for the Interested Party (Appeliant), Linda
Rosenberg
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AMR LLP
COURT OF APPEAL FILE NO;
COURT FILE NO. CV-16-11529-00CL
Courts of Justice Act
NOTICE OF ABANDONMENT OF APPEAL OR CROSS-APPEAL
COURT OF APPEAL FOR ONTARIO
BETWEEN:

ROMSPEN INVESTMENT CORPORATION

Plaintiff (Respondent)
-and-

206 BLOOR STREET WEST LIMITED

Defendant
NOTICE OF ABANDONMENT

The appellant, Linda Rosenberg, an interested party, abandons this appeal.

AMR LLP

Barristers & Solicitors

300 — 145 Wellington Street West
Toronto, Ontaric

M54 1H8

March 9, 2017

R. Donald Rollo
Tel: {416) 369-9393
Fax: (416) 369-06869

Lawyers for the Interested Party (Appellant),
Linda Rosenberg

TO: BATTISTON & ASSQOCIATES
Barristers and 3olicitors
202 - 1013 Wilson Avenue
Toronto, ON M3K 1G1

Harold Rosenberg
LSUCH 24219T

Tel:  416-630-7151
Fax: 416-830-7472

Lawyers for the Court-Appointed Receiver, Rosen Goldberg Inc.
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AND TO:

AND TO:

3/14/2017 10:48:04 AM PAGE

DICKINSON WRIGHT LLP
Barristers and Solicitors

2200 ~ 199 Bay Street

P.O. Box 447

Commerce Court Postal Station
Toronto, ON M5L 1G4

David P. Preger
LSUC# 36870L

Tel: 416-648-4808
Fax: 416-865-1398

4/004 Fax Server

Lawyers for the Respondent, Romspen Investment Corporation

THE HONOURABLE COURT

NOTE: If there is a cross-appeal, the bapg
e

the cross-appeal may be deemed to bandoried.

ellant by cross-appeal should consider rule 61.15, under which

RCP-E 81K {July 1, 2007)
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MUSEUMHOUSE S

The Finest House on Bicor Street

UNIQUE FEATURES

This one of a kind two-storey mansion in the sky boasts 5,700 square feet of indoor living space,
and 1,300 squure feet of terraces. The finest materials und deteiing throughout have been
hand-picked by the architect and team of designers to create ultra lu::,wy ’!he vrews: ana’ the

building are unmatched in the City.

1. An elegant lower clad in limestone, melal and glass —a
classic limeless urban landmark,

Only twanly-sevan exclusive residencas on hall fioor and
[ull floot layouts, The spectacutar penthouse occupies the
entire lop tvio floors. wilh four stone terraces,

[

An elegant entrance {rom Bloor Street and a hetekstyle
porte-cochére provides vehicular drop-ofi for residents,
visitors and limousines.

ka4

4. 24/7 concierge and valet provide unrivalled luxury and
service for just wenly-seven privileged residences,

5. Individual access elevato! lo each residence. and an
internal private elevator for the penthousa,

6. Stunning, unmatehed pancramic views both o the narth
and scuth, overlooking hisloricallyprolected properties ~
forever views."

7. Main rooms with IO'EEWIing hei'lghlé OF.IH
half floors andup to 12" ceiling helghls for.
the penthouse, . .+ Lt

8. Unprecedented amergency slah'dby génera!ors for lhé
entirsbuilding pravides full ssamless powe: in ihe event af
blackouts. - B

9. A lew selecl residences remain Mth areas belween
1,600 sq.l, and 5,700 s5qft, .- - S .

SECURITY

This Juxury building has only 27 Suites on elther full or

half tloors — thare are no transtents or short term rentals,
The 24-heur Concierge is lamiliar wilh all the residents

and provides axcellent petscnal service.

As parking is by valet, access 10 a residence is through the
concierge 1o an elevater which is camera monitored by the
24-hour cancierge. Tha Suite is wired wilh a security system
wilh control panels at the exits.

EXTEAIOA FACADE

Cladding in high qualily curtain-wall with thick fightly linted,
double glazed, sealed units for quiet anjoyment and acoustic
isalation.

FLOORS

While slone is used in specific locations, floors are generally
wood throughout both lloors compossd of 2 fayers of
plywsed screwad in place al right angies to prevent
“squeaking”. There is a top final layar of %" thick x &'
anginaered oak plank, designed te aveid shrinkage and
cupping, in a warm gray low lustre welhane finished on sile.

WALLS

Walls are generally finishad in {uli height bleached, rift cut,
while ogk wood panelling with matching basebeards or In
white primed grywatl, All wingow sills in while composite
stone, Wood doors are generally 1%' thick x 10" high

solid cora.

CEILINGS
Celling heights vary Irom 10 feet up to 12 feetin living areas.

Flat finished drywal! ceilings on iuring channels on main
floor Lo allew #exibifity for running wires for lighting and
cemmunication, ale. Doubla acoustic ceilings on the
upper level.

ENVIRONMENTAL CONTROL & COMFORT

Six heat pumps provide zoned haaling and/or cooling to
each zone as required an demand with both humidiication
inwinter and dehumidilicalion in summer, Perimeler in-flaor
elestrical heating is provided tor all window walls for
additional comlort. High efficiency air fillralion syslems
ensure clean alr throughout,

WATER PURIFICATION
All water tor the panthouse ig on ils own valer filtralion
and purilicalion system.

UNINTERRUPTED POWER SUPPLY

The eniire building has a back-up gas lired generalor which
is designed to power up every light bulb and outlet in the
building, ensuring no disruplions during eleclrical blackouts
{or any length of durations. A feature unigue lo this residential
buitding.

LIGHTING
High quality square pot-ights with LED bulbs. Ceiling coves
ganerally wired tor LED cove lighling if desired. Chandetiers
by purchasar.

A mastet switch allows all lights throughout the Suite 1o be
shut ofl at cnce when leaving the Suile,

FEATURES & FINISHES

FOUR STONE TERRACES

The “toraver views" from the penthouse to the glittering
Toronte Skyline and Lake Ontaric 1o the south are uniguely
across the siieet from historically designated museums
{Royal Crtaric Museumn and Royal Canservatery of Music),
Philosopher's Walk and lha University of Toronto, as wel as
histeric Queen's Park and the Provincial Government o the
sauth, Tha rallings are in clear structural glass wnh no
veriicals to allow for unobslructed views.

The view north i over tha hislorically designated low-risa
residential communities of the Annex and Forest Hill which
are not zoned lor high-rise construclion,

The 4 [ull widih terraces serve the living room lo the south
and tha kitchen/dining reom to the nerth on the main fevel, as
well as the master bedrcom and enstite $pa to he south dand
two addillonal bedrooms ta the norih on the upper level,

The terraces are levellad limestone slabs and are provided
willh gas hookups for BBQ, water, and power in appropriale
locations.

GRAND CIRCULAR STAIAWAY AND

PRIVATE ELEVATOR

The main living fevel and Ihe upper bedroam level of the
2-sloray mansion are linked by a grand circular staircase,
wilh full size Porlebello marble slabs for treads and risers,
with a polished siainlass hendrail.

The private efevalor cab is {ully panelled in cak, with the
lloor in & pattarned honed Escarpment Light stone,

FOYER

The elevalor and secwrily deor opens direclly into (he ioyer
revealing the incredible southerly view of the glittering City
Skyline to Lake Ontario. The llocr is in pattened Paortobello
marble slabs and \he ceiling is in a matching pattern of
woced pangiling,

LIVING ROOM

Expansive glass window wall room with incredible views,
with muiltipla sealing and lounging areas, as wall as room
{or a grand piane. Two pairs of French doors [ead to lhe
terrace, Linear gas firaplace in a book-matched Portakelio
marble wall,

DINING ROOM

{uxurious room with square proportions in curtain wall and
full Reight woed panelling with coved ceiling. Bar unit with
shelving, LED lighting, and 2 wine coolars. A pair of flush fult
height pivot doors can clese off the view o the kitchen as
prelerred,

KITCHEN

This exquisite ctstom buill kiichen is finished In bleached
while rilt cut oak 1o match the wall paneliing, A concealed
fiush door panel provides access lo the service corridor
and service elevator for cateting and delfiveries, ete. All
appliances by Miale including a side-by-side refrigerater/
freezer, double ovens, gourmet gas cooklop and
disappearing kitchen exhaust hood, Fealure splashback
wall in matched Statuarie markle with feature lighting, Eat at
istand finished Jn malching Statuario marble wilh white
composita stona an Iha main counlertop.

MEDIA ROOM/STUDY' -

The spacious metlia rodom has begn demgned 0 mclude an
cificefsludy and is wired to take various communicalions
and medla

it ke

MASTER BEDHOOM SUITE" AND SPA
The master featura wall has woed paneilmg and pahshed
granite with a linear see-through gas fireplace, operaled by
remote control, The glask facade faced Ihisprolatular south
view wilth & -pair'of French dobes leading to the piivate lermace
from the master bedroom,:Tha *heattioard wall” it finished in
|sather panelhng wilh bw!t mlealher wrapped shelving! »

The Spa camprises a generaus washroom with his and hers
stone vanities, a freeslanding.oval lub with fireplace, a glass
endlosed combination WC/bidal roomwiin Kohler tollst,a*
wocd faced sauna with bench: sealing and a large shower
reom for two with mulliple body sprays and a stunning view
facing south, The mirrors al both vanifies are roughed-in lo
take baehing tha mirror.concealed TV monilors. The.fiear.. . .
walls and curved featura wall behind the tub are all in a rich
honed Escarpment Light stone with a palr ol 7ranch doors
leading to the masler bedroom's privale terrace.

The entire master bedroom and spa has underfioer healing
for addilicnal cemfort,

His and hiers ganeruds dressing-raoms wilh a pass through
finen closet and make-up vanity, with built in counter, drawer,
mirrors, angt vanily fighting, A.wall safe is built ino His walk-in
dressing-rcom,’

BEDROOMS

There are 3 additional bedreoms at the nerth end of the Suile.
Bedrooms 2 and 3 each have double French doors 1o lhe
expansive norlh terrace.

WASHROOMS

All bathrooms have heated ficors and each is uniquely
designed and finished in different marbies and granitas,
with chrome fixtures and accassorias.

LOW VOLTAGE CONTROLS & COMMLUNICATIONS
Rough-in power has teen pravidad for elscironic drapas
and window shades throughaut. Speaker wira has been
roughed in for ceiling speakers throughout, as welf as for
Data, Television and Telephone lines

CENTRAL VACUUM SYSTEM
A Cantral Vacuum system has been installed with wall cutlets

throughout both lavels.

To arrange your privaie vlewing, pleasa contaci;
info@MuseumHouseonBloorcom

205 Bloor Sireat Wes!, Torenlo
MuseumHouseonBloor.com

A Yaorhvillo Corperation Davelopment

Prigas ond PRaadaring Iz anet's imprazsion,
E.LO.E Bithars protected.
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MUSEUMHOUSE

The Finest House on Bloor Street

THE PENTHOUSE

Floors 19+ 2G
Floor Area: 5,700 ravere test
Terrace: 1,310 square teat

Total Area: 7,010 wwein
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Penthouse Main Level
South Faging Views of The City and The Lake

Praposed sereng emand. Rotor 1o scheduien CEDHD egnearior] 6 sof f0r nchuded Nema,
Bimensions shawn ars sublect fo minar changa.
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MUSEUMHOUSE

The Finest House on Bloor Street

THE PENTHOUSE

Floors 18 + 20
Floor Area: 5,700 squar tat
Terrace: 1,310 square test

Total Area: 7,010 i

. | ! I [ E 'T.ez:raé?'l i | I
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Private
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Master Badroom,
Ensuite B 140 5 19,q.

13'6" x 18'9"_+
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Freplace

I

Badroom 4

1 131 x 108

Ww.l.C.
910" x §'3"

7 T 1
LLLLLT fiz{r:l%lil|||'i

Penthouse Upper Level
South Facing Views of The City and Tha Lake

Prapoved sirmngesmen. Fefor lo acheduivs CD 10 Bprabmant &f ania for ihcluded ams,
Dimanaiona zhown e subject 1o miner change.

Maln Upger
Level Lj:ssl
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Condominium Resale

mg’nmas:;amm Agreetnenl' of Purchuse Clnd Sule me
a

Form 101
iot via tn the Provinee of Onlorte
This Agresment of Purchose ond Scla dofed thi 20l doy of March " — ......~20.'.i.§a-..-.-;._.
Salim Manji and Meenaz Manjt ik

BUYER, Q54 ALY jLand iecnaz ivian llfuiheptnummln"!}mnl

e 206 Bloor Streel West Limited
SELLER, o0 bt vt L RAL RS i E;’"};g;i.r;;l.‘;;.l o!nllSn{Sm]‘ ....................................
PROPERTY Suil Pcnlhousc

iti Hy known oy .8 s evan s rrrhes s e b sabe e tas R PR v vt [P No,.AEnkIOUsS -
@ unit i the conduminium propary known o B Rowiour et o .
tocotad ot . 290, Blmr St{?.?t. W‘St OI8O 1o AR TR AR AR ARRSRR
being ..1070nt0 Standard Condaminium Corporstion #2254, ....... Condominium Plan No 2234 L :_ﬁ;_'- ‘

flogal Roma of Eandominium Cosporalion) P ed s
Uit Nombar L e Laval Na. L8 Buikding No, 206Bloor St W. togeihor wilh owharibip
or axclusive usa of Parking Spocals) .. three (3) owned parking spaces - Level A, Unit 2,3 &4 , logather with ownmhlp or oxclusiva use of " g
(Numi:cl[t] lmiln]l A

lockerty.O0E (1) owned locker - Level B Unitd2

in the cammon slsments appurienon! (o the Unit a1 describad In the Dacloralion end Deacription including the saclusive right 1o use such nllsur pclru af-
tha common elaments appurizeant to tha Unit os moy be spocifiod in the Declaration and Deseriplion: the Umi the pmpuﬂmnara tnhfnﬂ in tha common

alements eppurtanant therato, ond the cxclusive use portlans of tha comman efements, b }A }m"
At

23 otherwise described in this Agreement [Schedule A) TIPSO T

DEROSHT Suyor wbmlh /5% “iHorawiih/Updn A:uprnnce/m otharwisa dezcried i this Agmurmml]
Fiye Hundred TROUSANA. oo s Dollors fCDNS) SOG000.00 ..
by negolloble chequa poyable fo SecSchedule A v wnes "Dopualt Holder™ 16 ba hald

in trus! pending complatian or other terminalion of this Agrantmant and to ba craditad toward the Puzchoe Price an complefian, For the purpestasol this
Agreamanl, "Upon Accaplonea® thell mean that th Buyer Is required 1o dallvar the depesit ia thes Deposlt Holdar within 24 houns of the acceplance of
this Agreemont. Tha portiea lo this Agreemsnt harsty acknnwladge ihol, unloss atharwlaa pravided far in this Agrepment, the Depait Holder shall placs
the dopait in trust in the Doposit Holder's noadntares buaiing Raal Estate Trust Aceount and na latwrast thall ba vatned, racetved or poid on the deposlt,

Buyar agrees to poy the batanss u nrﬂ:ulurly sat out bn Schaduls A ottached.
K e

SCHEDULES] A... @ \ML/ vaneafoched horato form(s) parvr\htth/h AgrtuLnf%.
g Buyer %, 9, 08 "'
ohls by PP, W wnil £300:.

1. IRREVOCABILITY: This offer sholl ba iravec
20l8.... , afiar which lima)\if nol ocupiud ffer sholf be nuft

and void and the dapost shall ba raluraed fo the Buyar in full without Tnerar. At w auTH A

COMPLETION DATE: This Agroament sholl ba comploled by na later thaa 6:00 pum. an the ?,Olﬁ Apil

T T IO PTTPS P R TETY T rivp

zl
Upon complation, vacan! powsssian of the proparty shall be given fo tha Buyor aloss otherwise provided for In this Agreemant,

INITIALS OF BUYER{S): @/\_ INTIALS OF SELLER(S)s @

ok 1 2D, RIALIOASS and e REALIORD logo o2 kd.}id lhe C Faul Euoto
m m."‘ IC!E.EJMJS tdently redd om;npd:tﬂaﬂtmlumuﬁ CREA. U.l u -t:u
ﬂ!OI? Moﬂld Euats Ao OMA'] A’-‘ iy rerervad. ) l:mlw:d WOHAM lhum ndatpleﬁ ction,
by vg i prah h
2':»»9?:.?-%“5 ha lor ;:LT;:,‘& SR b'a‘zm?llenh'- T;mfw:omfk“' Form $03  Revised 2017 Poget of 3
WEBForma® Decryie



3. NOTICES: The Saller harshy appetnts the Using Brokeroge as agen) for the Saller for the purpose of giving and reeeiving noticas pursuen! 1o this
Agreemani, Whare o Brokoroge (Buyer's Brokerage] ho enisred Inlo o reprosentation agreemen) with fha Buyes, the Buysr hersby oppolnts the
Buyer's Brokeroge ax agent for the purpese of giving and socaiving aolices punvan! tn this Agreamen!, Whure o Rrokerage regresents bath
the Sollor and tho Buyer (multiple representarion), the Srokeraga shall nat bo eppalinted or autherized te bs agans far
slihar tho Buyar or the Scifer for tha purposo of giving and recelving notlens. Any nolice relaling berato of provided lor hessin tholl
by in wiiling. kn oddition to any provision conlainad herain ond in any Schoduls harato, this uffer, any counteroffor, nolice of woceptaace thore!
of ony nalica ko ba glvan or recalvad pursucnt io His Agreeman! ar any Schrdulo hesal fany of them, "Document”) shall ko desmsd ghvan and
rocoivad when deliverad personally or hond delivered to the Addwmas ler Sarvie provided in tha Acknowladgoment belew, or whem o focsimtls
umbser ar amoll oddrass 1 provided bareln, whan trensmited eloctronizally 10 that facslmile number or email address, cerpaeiively, In which cou,

the slgnaturals) of te pariy [partias) sholl be dsomed to ba eriginal,

- FAXNo: For dalivery o Docemenis by Buyar}

. Emoll Addross: R P Sy ot

Emoll Add o
e For delivory of Docements to Seller]

A, CHATTELS INCEUDKD:......cooceeooerrtremmsesseresasrssassren
All Existing Appliances: Two (2) Miele Ovens, Micle Dishwasher, Miele Fridge & Freezer, Miele Gas Cookiop,
Two (2) Wine Fridges, Washer & Dryer; Central Vacuum & Auachments; All Existing Window Coverings.

Unlires othorwiaa stated [n this Agreemsn) or any Schadule harcle, Sollar ogroas fa convey all fixkures end chottols Includad in the Purcheua Price fres
from ofl fians, orcumbrancos or cloims offscting the scid Fixturas end chatrols,

5. HAXTURES EXCLUDED:
None.

RENTAL ITEMS (inck:ding (sess, Leass to Ownl: The kfiowing equipment ls ranted and ot included (n the Purchaso Prico. Tha Buyer * ogroas
to atsunse the rontal contraclls), # caumaoble:

None.

&

ﬂwBwuugmhmpamfnnadamuhmhdcwmnmimmwhmquhdmhdmdumﬁmmpﬁm

COMMON EXPENSES; Sciler worranhs 1o Buyar thel the comman sxpensas presanlly payalils to the Cendeminium Corporation in rapact of the

Praperly aro uwggeggrs’atuscemﬁ%gun&. which amount Inckidox the following: ...

water, heat, building insurance, common olements maintenance, parking and locker maintenance

7.

8. PARNING AND LOCKERS: Parking and lockers ura s dascribed sbava or asaigned as follows: ., AR2.S
..... ot an oddiiona! con of: .. 5000

INITIALS OF BUYER(SE @k ENITIALS OF SELLER(S): @

» ke SEALT ORD LHOR® Jogn wolisd lry e Canadla 759
frebebrnet b T e e iy of CREA. Urad wnd vl
onir, Talcls Anpoiehon POLEAYS AX swrcived, Ty b wi bsg}hhd win tvd teprodutlon
L ey ﬂmmm@ A ™ . Dol o
B e s B ot v i OFER buars wo b '&nﬂufmsﬁwam“ el et Farm 101 Rivhod 3017 Page2 of 3
WERFonra® Dezr2018
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9. HST: # the iols of tho Propary [Rec! Propery os desciibed chove) I3 sublect to Hormonized Solas Tox [HST), fhen such tox sholl be
ingluded in thw Purchann Price. I the sals of tha Propariy is 062 wubjact ta HST, Seller agreas to cestfy on o balor

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

{inctadad infin addition o]
clasing, thot tha sole of tha Property is not subjsct to HST, Any HST on chatieh, i applicablo, is ol Inckuded in the Purchass Price.

10. TITLE SEARCH: Buyar thal b aliowsd untl 6:00 p.m. on the JEI..... doy of AREIl , 20.18.., (Requisiion Duty]
to axamina the IMa to the Propenty at Buyer's awn oxpanse ond yndll tha awilier of: {f) thirly days fram the later of the Requisition Gols or the dole
on which the conditioes in s Agrarment are Fulllled or otkarwiae waived or; (i} five days pricr to completion, lo saitly Buyor thal there are no

ouistanding work ardars or daficlency nolicos offecting the Proparly, and that 21 prasen! uso (..Single family residential }
may bs lowhdly cantinued. i within tho! time any volid chjpctian fo s of to any outstanding work ondar or daficiency nelics, or I tha fact the sald
prosent uta may nol lowlully ba continuad, is mada ftn writig t Seller and whith Seller Js uncblo or unwilling o camove, remady of wlisly er ebinin
Insurones save and sxcap! cgains ik of Bre Tk Insurance} (s faveur of ha Buyer and any mortgagao, {with oll rilated couls a1 tho oxpensa of the
Seller), ord which Buyer will not waive, this Agrasment namwiihuanding any Intsimedinta acts or nagollatians in cespect of ruch objections, sholl be
chan end ond ofl monies paid sholl ba rtumad withou! intarstt or deduction and Seflar, Listing Brekeroga ond Co-opansting Brokerege sholl nal ba
Habla for any coss or damogea, Sove ax to any valld ehjectien so moda by such day and extept for any objecion geing ko the raat of the e, Buyer
shatl be canchnnively deemed to have accapted Sollars itk Jo tha Propenty, Sefler hereby consants to the municipalily or athar govermmentel agencies
refaasing 1o Buyor dotails of oll sutttanding work arders and daliclancy natices affacting the Proparty, and Sellar agress to sxscuto end dedivelr such
furthar guthortzations In thit regerd as Buyer moy reasonably requlre.

11, TITLE: Suyer agress to occapi lila 1o tha Properly subjec o ol rights ond sasamanls rogistarad ogainat tike for the supply and inslofiation of telephons
sorvicas, alactiithy, gos, sewan, waler, levition cobla laclitles and other related services; providod thot liflo to the Proparly is atherwlsa good and
fran from ofl ancumbrances axcepr: fo} o8 hereln expressly provided; {b) any regittered restticiions, condttions or covenants that run with the fand
provided such have basa complied with; e} the provisions of the Condoesinium Act and ifs Regulations and the lerms, conditians and provisions of
the Daclaration, Description osd Bylaws, Occupancy Steadards Bylows, nchuding tha Common Eloment Rulss and ather Rifos and Rogulations; and
{d) any exitling municipe] agreements, zonlng by-lows and/or regulations and utlifles ar tarvico controch.

12. CLOSING ARRANGEMENTS: Whar eoch of tha Saflsr and Buyar rateln o lawyer b complata tha Agreemant of Purchass and Sole of the Freperty,
and whars the Irgnsaction will bo comploied by elocirenls registreien puriuant ta Parl W of the Yand Raghitrotion Reform Act, R.5.0, 1990, Chaplar
L4 end the Elacironic Reglirotion Act, 5.0. 1991, Chapter 44, and any amendments thoralo, tho Scller ond Buyer acknowladge and ogres tha!
the axchangs of doing Runds, nonregistrable documents and ofher Dems (the “Requlsits Delivarien') and tha releoss theroof 1o the Sefter sad Buyer
will {o] nal pecur of the some time as the roghtration of tha tanifor/desd {ond any ciher documsats intoaded ko bo rogistarad i cennoction with tha
complation of shis ramaction] ond {b] be subject to candiians whereby the lowysrls} revciving any of the Raquitita Dallvariss will be raguired to hald
same In trust aad not ralegae sems axcept (n eecordonco with tha karms of & documant reglsirodon ogreemant batwaen tha soid lowysra, The Sella:
and Buyer imsvocably indruct the said lowyers to be bound by ha documan registroion ograement which s recommended from tims to ma by the
tow Soclely of Upper Canoda. Untass ciharwito agrood to by the kowyen., such exchongo of tha Requisita Dolivaries will occur in tha oppEcabls tond
Titas Office or auch ethar boration agreaabla to both lowyans,

13, STATUS CERTIRCATE AND MANAGEMENT OF CONDOMINIUM: Sellar rapcarants anad werronts to Buyer thal there ore no spocicl cnsonmomb
contemplated by the Condomiaium Corporation, ond thare omw no kegal odions panding by or agolnit er centemplated by ths Coadominium
Corporalion. Thy Seller consests ta o requast by the Auyer or the Buyes’s nufiardzed reprasenialive for o Stolus Coriificats From the Condominkum
Camporation. Buysr acknowledges tha! fhe Condaminium Carporalion moy heve entsred inlo o Manogeman! Agreoment for the munagement of ke

condominium property.

4. DOCUMENTS AND DISCHARGE: Buysr sholl not calf for thy produciion of any tile deed, abstrady, survey o ather avidance of tilo i ho Propasty
axcap) such os am in the possassion or conteal of Sellar. Sollor agrees lo deliver 1o Buysr, IF 0 b posiiblas withou) incuming eny coshs in so doing,
eopies of oll currant condominim docurantation of tha Candeminium Cotporaiion, Including tha Declorfion, Deserdptian, Bydows, Common Elsment
Rules ord Regulotions and the mexl recent financlal sotements of the Condominlum Corperafian. (Fa discharga of ony Charge/Martgoge hald by o
carporaticn incorparated purruan) ta the Trun And Loon Compoaiss Ad) {Canada), Chartered Bank, Trust Company, Credit Unlon, Calaro Populoke
ar Insurance Compony and which 1 ot to be arsumed by Buyer on complation, 4 no! ovolloble In regiatrebls form 4 completion, Buyer egreasto
oceapt Sellars lawyer's porondd undarioking to oblatn, out of the chosing hunds, o discharge in regiatrable form ord lo replshur somy, or couse some
%o bo rogiarad, on iide within o reasonablepsriod ef tima chter complation, provided that on ar bafore camplation Soller shall provide to Buyer a
morigago stetsment propored by the morigogeo seling out tha bolonen required to obiain the discharge, and, whara a reahtime elacronic elsored
fundy transfar aystnm is not being used, o diroction euscuted by Sellor diocting poymont to tho morigoges of tha gmount regquirad fo cbialn the
disshorgo oul of the balonce dua en compleson,

18, MEETINGS: Sallar reprasents and wamanis fo Buyer that of th tima of the accapiance of this Offer the Safler hos not racalved o noifet canvening
o sposis] or gensral masting of the Condominkum Cotpasalion rspscting; {of Ihe termination of the goverament of Tha condomislum propeny; (b
oy whetonial olweilon in o substanticl cddilion io fa common slemants o tha ranavation thereof; DR {¢] oay substoatiol chonga In the gxsets or
fakillifas of e Condomintum Corparation; and Sellsr covenants that if Saller racnivas oay such notice pricr o the dala of complation Sellar shall
Fosthwih nokify Buyer in writing and Buysr may thereupon o Buyss's opilan declare this Agreermant to be nl and void and ol moates paid by Buyer

shall bo refundad withoul intsven! r dedudion.
INITIALS OF BUYER(S) @/k INTTIALS OF SELLIR{S) @

tod 10130 | -ﬂﬁ?l
o'\':ammﬁ?im E“nld tnhbrmlmoml?:m‘:ot n'ﬁﬂ'&h‘&i’""
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16, INSPECTION: Byyer acknowladges kaving hiad the apparynily to lnspect tha Praperty and uadorsionds thal upon acceptanca of his offgr thers shel
ba o binding cqrmement of gurchate ond sals between Buyer and Saller, Tho Buyor eckrowledges having the opportunity to Indude o
reuiremant for o property incpaction repart in this Agresmont and agreos that exespt s moy bo spocifcally provided farin
thls Agracnons, tha Buyar will noy bs obtalning a pragarty [nspediion or proporty Inspaction report regarding the Praparty.

17, APPROVAL OF THE AGREEMENT: In tha ovant that consem to this scla s racquired to ba ghvan by tha Condemialum Cerpasation er th Boand of
Oirectors, tha Seller will apply forlkwith for tho roquisite consent, and B swh consent s rafuind, thea this Agresmont shall be aull grd vld and the
dapasit monlen paid heraunder sholl be refundsd without infarnsl or ofter penclly to the Buyer.

18, [NSURANCE: Tha Unit and oll athar thinga being purchosad sholl ba gnd ramaln i the risk of the SaBer untl complation, b the evont of subsiontial
damage ta the Proparty Buyer tay of Buyer's eptian either pormit fho pracesds of nsuranes (9 ba vied for ropolr of such damogo tn arcardance
wilh the provitigns of the Insurance Trust Agrepmand, of larminots this Agresment ond all deposit manias poid by Buyer hercundsr dholl b reundsd
withaud interes! or deduction, I Seflar ia taking buck @ Chergo/Mortgage, or Buyer hi assuming o Charge/Morigago, Buyer shall supply Sollar with
reasonahle evidenco of adegucte Insurence fo prefoct Saflar’s o2 other morigogee's intatest e complation,

19, DOCUMENT PREPARATION: The Tronsder/Doed shall, save for the Land Transter Tox Aidavit, ba prepared in registrobls form ai the expanse of
Soller, and any Charge/Morigaga 1o ba ghen bock by the Buyar to Seller ol tho axpansa of The Buyor,

20, RESDENCY: (o} Subjact fo &) below, tha Sollar repretants and warrasts that the Sedar is a0t and on complation will nol be a nooiident under the
manrssidancy provislons of the lncomo Tax Act which rpimenttion and warrarly shall wrvive and nat mergo upon the cempltion of thls biansaelion
ond the Saflor shall dalivar 1 the Suyor o slalutory dacloration thet Sefler is nel then o nonresident of Canado; [b] provided that il the Saler s o
nonvarident under the nonvesidenty provisiam of the Income Tax Ad, the Suyer sholl ba craditad towords the Purchase Price with ths amaun), il ony,

aecanary lor Buyar o pay to the Minister of Notlonal Rovenun to satidy Buysr’s lability In respact of lax puyabls by Sellar under the aoemsidoncy
povivions of the Incoma Tax Act by reoten of ihis sale. Buyer skall not clolm such cradi If Seffor dalivers on eamplation the proscribd corfieats,

21, ADIUSTMENTS: Common Expastus; realty toxws, inchuding locgl imprownman] rtss; mongags lnssrasy; rentoh; unmolared public or pivate utilios
and kol whare billed to tho Uit and ac) the Cosdominium Corporailon; cro Io bs apportionad and cllowed to the doy of cemplation, tha day of
complation Rsoll 1o be appartioned to the Buyar. Thars shall be no odjument for the Sofler's shara of any assts or Uiekilites of the Cendeminiom
Corporatian Including any 18serve or contingenty hind o which Sellar mny hove contributed prior 1 tha dats of camplation.

22, PROPERTY ASSESSMENTY The Buyer aad Soller hersby acknowledge thot the Provinco of Ortordo has implamenicd curront valus esrassment
und propatlies moy ke re-oxseised ea on onoual bosis, Tho Buyer and Sellar ogroa that ao claim will bs modo ogainst the Buyar ar Seller, or cny
Brekarego, Broker of Salasperson, for any chungos in property tax as @ rawll of o reassorsmant of the Proparty, save and excapt any proporty ks

that acervod prior to the completion of this kansackion,
23, TIME LIMITS! Time shall in ofl raspech ba of the onenca kel provided that tho timo for doing vr completing of ey motter previded bor hessin muy be
catended or ohridged by en agresmantin walting signad by Seiler and Buyer or by thelr sespeciiva bawyers wha may ke spocificolly autherlzad in ot ragord.

24, TENDER! Any tandor of documants or manay hersundsr may be made upon Seller or Buyar or thair respactive lawyers on the day 12 for complelion,
Monsy thall be tencared with funds drown 88 o lawyer's Wusl accaunt in the form of o bank drofi, castifiad chequa or wirs transhs wing the Large
Volvo Transler Systam.

23, FAMIEY LAW ACT: Sollar wotronts thet spousal content is ao) pocaasary o this imnsection undsr tha provisions of the Femily low Aa, R.5.0, 1990
valass the spovso of o Scller has axecuiod the consant hereinsfior provided.

24, UFF Scller reprasants and warvants b Buyer thet dusing the tma Seflar hos ownad the Properly, Saller hos not coused any building on the Froperty
to ba insulated with tnsulotion contgining ureolormeldehyds, nad that ko th best of Ssllors knowlodgs no building on the Properly caniatns or kas
svor contoined insulation thel contpins ureakerma!debyda, This warraaly shall survive ond nol margo oa the complotion of this kenseclan, end if the
building is prort of 0 maltiplo uall buikding, this warmanty shall only apply ke thot past of the building which [s the 1ubject of this fransection.

27, GAL, ACCOUNTING AND FNVIRONMENTAL ADVICE: Tha perlies acknowladgs tha! any Infermotion provided by the brolercga is aot
lsgal, tox of environmanta] odvice.

28, CONSUMER REPOATS: Yhe Buyer Is horcby ncoiified that o consumor repart contelning crodit ond/or personal information
may ba referrod 0o in sonnsdion with this transaciion.

29, AGREEMENT IN WRITING: I thee Is conlilct or dlscrapanty batwaan any provision odded to this Agrosmand {induding any Sthadul aftachod
horelo) ard any provision In the tandard preal porion horool, the added provisien skall supassda tha stenderd pro-set provision ta the oxtend of such
conflled or discrapancy. This Agrapment induding cry Schadulo attocked herato, shofl consitvte o enitre Agraement betwsan Buyur aad Seflor, Thuty

s 0 rapeasenkation, werronly, tellchorol ogreament o condition, which offocts this Agreament ofher than os sxpraused harsin. For the purposas of this
Agresman, Scller meant vaader gnd Buyer means purchasor. This Agresment shall b read with ofl changos of gander o rumbar requived by the contex.

30. TIME AND DATE: Any refarsnce i o e ond dats in this Agrosment shall mean the ime ond dote whare the Progerty 1 locaad.

INITIALS OF BUYER(S} @J\ INIMALS OF SELLIR(S}: @
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31. SUCCESSORS AND ASSIONS! The helrs, axacutors, administrofors, sieesssons ond ouigns of the undenignod asm baund by tha larms horein,

SIGNED, SEMED AND DEUVERED Ia the prasones ol

[T T T
3 RS

fiiansy
e S
I, tho Ung d Safler, io the abave offar. | homhy 1 bnatrues my | to poy dirgetly lo the brok ity ha
e g S o e e N aneieabis Hemmtd Soos o fond oy o ames ooy b b
applicable), from the procseds of the 1ale prior to oy paymest 1o the undersignsd an complalian, os advised by the broksragals} to my lowyor.
SIGNED, SEALED AND DELIVERED in tha presonce of: IN WITNESS %MW&I my hand end seot: /
s WAL 4 — @ oax ?L)’ 1%
jitngas) {5t A 5.0, 206 Blaor el Lid. " tBoch
.......... " ®
Wineas (Seted ey O
SPOUSAL CONSENT: The undonigned spouse of the Saller hereky cansonts to the disposttion evidented herein pursuont ke ths pravisieos of tha Fomlly
Low Acl, R.5.0. 1990, and haraby agraa: ta oxseus ol sscessary or incldenial documants to givo ful farea and effact to the sala evidancod hereln,
................... . wonsonss @ DATE s creenessrscsses
[Wilnan) Bpon {Soad)
CONFIRMATICN OF ACCEPTANCE: Natwithsionding onpthing containad hn‘r:iah the cantrary, | canfinm thiy Agreemen) with ofl changes both typed
ond written wos finaly accepled by olf parties ot 7 ....... a.m @ it v dey ehui, Mafol”- g g egeflememenss \g
(Signotre of Sellor f
INFORMATION ON BROKERAGE(S)
Usting Broksrogs Royal LePage R.E.S. Lid,, Johnston & Daniel Division TolNa. (416) 489-212)
Kevin Crigger
[Salespunon / Brokar Mo} ..
Cocp/Buyer Brokerago ROY2LLePags RES, Lid,, fohnston & Daniel Division. ... tana (41004892020 ...
Kevin Crigger
[Soissparson / Brakor Name}
ACKNOWLEDGEMENT

I acknowlodge resipt o my signay copy of this accoplad Agraemeni of | ocknowladga receipl el my signed copy of this occopted Agicemant of
oy - Purchaia ond Sofa and | sutheriza the Brokerogs to forwerd o copy o my lawyer,

Purchosa and Sala and | phitrips h-[l aktrae to lorwatd a copy to my lowyer,
i
ST | A5 A. 45 N e DATE s sssssecmeens | sivsnsons ' " DATE
Hullsd A8, 308/t aor Sireel West Limited fioyed " Salim Manji
P DATE ot DATI
(2] fiiysii Meenaz Manji ATe
AdTrers for SEIVINN .icrimrismiserisisissismsisomsesistersismmms s mpsimsssanss s s ses Address for Sarvice
........ Tof.Ng, “ Tal.No.
o.WNare. Lean Buyar's lawyer RORBID Melvin

Sellar's Lawyer ..y
e Drclednsan. SA A LA | adtms Rose, Persiko, Rakowskey, Melvin LLP

Addiers
EMQH e sersssonsnesns s Emait . Fomelvin@rprlaw.com
(416) 868-1908 )
TelMa. A Me. Tl Ns, FAX No,
Property Manoger: "
Y LX) {Address] {tel oL, FAX e
FOR OFFICE USE ONTY OQMMISSION TRUST AGREEMENT
To: Coopurating feekaraga show an tho loragalng Agrasmant of Purchare ond Sele:
tn coniderotan hot the Cooparnting Brokaroge procuring the loregoing Agrasment of Purchaio and Sola, 1 haraby datlore that alt ys 1egnivad of receivoblo by e In
tion with the T inn 0y 1' ted in tha MLS* Reles ond Regulations of my Rao! Extota Bocsd thofll be tecabvable ad hald n ok, 1his ograareen sholl coratiuty
nlinad in the MLS® fulos ead thall be whiact fo and governed by tha MUS® Relos pariaining to Commission Trul,

a Comminion TrustAg ) o1

DATED o3 o the dots qrd Baa of hn occoptonca of tha lorageing Agraamsnl of Purchaie und Sclo.  Acknowledged by:

i.‘mhcrlud o bl the Uhifng Rrokmage) T {Avtherizsd to blnd B Coopraiiag Brakaragel
iy I LGRS EALOS o ol S

CZOIJ’.S:GIOHIM AT Al raspewed. Bt borm wey dovcoped by OILA fr e tnd repraducian
o podng & ﬂ;@ﬁ“' &Smﬁﬂ'&ﬁ?uﬂmﬁ“wmn Donet e barm 101 Revid 2017 Poges of §

piohag o ropradicing te bl g0
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JEA voerinas Schedule A nto
F 101 Agreement of Purchase and Sale - 5 te
B s ol Griola Condominium Resale

This Schedule iy oltached 1o and forms pari of the Agreamant of Purchasy aind Sula bahwasm:

suve, Selim Manji and Meenaz Manji and
SEIRER, .305 Bioor Strect Wt Limited
“Tor the purchase ond sale of 206 Bloor Strest West, Penthouse e Toronlo _ _

2018

M3S 118 dated the 204 ... doy of March

elements on six () occasions prior to closing, provided that the Buyer gives the Seller at least twenty-four (24) hours'
notice. During these visits, the Buyer shall be permitted to take measurements and to bring consultants io cbiain
quotations. ‘The Solier fusther acknowledpes that the Buyer shall have the option to complete their nst sccess visitup

lo and including the day prior fo the date of closing,

The Seller hersby acknowledges and agrees that in the event the Buyer requires the subject Unit to be appraised for
mortgage purposes and/or inspeeted for insurance purposes, the Seller will grant access to the subject Unit and
common clements with twenty-four (24) hours' notice. Access for these purposes shall be provided in addition to the

aceess vigils noted above.

The Sefler represents and warrants that all chattels, fixtures and equipment inciuded in this Agreement of

Purchase and Sale, and as viewed by the Buyer at the time of making this Offer, are now and on the closing date will
be in good working order, will not be substituted, and will be frec from all liens and encumbrances on completion,
The Parties agree that this representation and warranty shall survive and not merge on completion of this ransaction,

but apply only to thase circumstanges existing at the completion of this transaction.

The Seller represents and warrants that, with respeet to the condominium units comprising the Property, the
Condominium Act (Ontario) and the Declaration, bylaws and rules of the Condominium Corporation have been
complied with, and that, sxcept with the required written consent of the Condominium Corporation, no
improvements, additions, aiterations of repairs that require the consent of the Condominium Corporstion have been
carried out in the said units, the exclusive use aress or the common glements. This representation and warranty shall

survive and not mesge on the completions of this transaction.

The Seiler shall be responaible for any special asscssment or increase in COMMOR EXPenses Or any other costs or

! Charges relating to the subject Unit as indicated in the Status Certificate unless disclosed in the Agrecment of

Purchase and Sale at the time the Agrecment was entered into and sceepted by both parties. The Seller shall glsa ba
ponsible for any special sssessment which may be levied between the date of the Status Certificate and the datc of
closing. Such amount shall be credited to the Buyer as an adjustment on closing or paid by direction from the

g proceeds of closing.

The Seller shall, on or before closing and at the Seller's expense, discharge all mortgeges, charges, liens,
security agresments or other snoumbrances and satisfy all work orders or deficiency notices now or at any time prior

to cluting régistered againist or otherwise affecting the Property.

This farm must ks intlicled by oli pariios o The Agreamant of Purchaze ond Sal,

INMIALS OF BUYER{S]: @A INITIALS OF SELLER{S): @
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£ oeriahssicae - Schedule A ato
; 101 Agreement of Purchase ond Sale - RE% Lstate
orm Condominium Resale . 0

Foruin in the Provinca of Ontadin

| of Purchate and Sals beh

Thit Sehadids is atiached to and larms part of the Agr

BUYER, Saﬁm Manji and Meenaz Manji _ ond

sewen, 206 Bioor Street West Limited eeveeee s

------- L

lor tha purchuse and sals of 206 Bloor Street West, Penthouse

MSSITR reeeens ot the 204

doy of JBED. e vmresssssssssessosesnns 20 18

Buyer cgreas lo poy the holance as follews:

The Buyer dgrees to provide a bank draft or certificd cheque for the deposit within two (2) business days after firial
acceptance of this Agreement, the Buyer shall pay the Deposit by certified cheque, bank draft or wire transfer to the
Buyer's solicitors, Rose, Persiko, Rakowsky, Melvin LLP, In Trust and ag initial Deposit Holder; provided that upon
waiver of the Buyer's conditions set ont in this Schedule A, the Parties heieby itrevocably authorize and divect the
Buyer'y solicitors lo pay the Deposit by uncertified solicitors trust cheque to Royal LePage R.B.8. Ltd,, Johnston &
Danicl Divislon, Brokerage, which shall thereafier continue as the Deposil Holder for the purposes of this Agreement,
and upon doing so the Biyer's solicitors shall be and are hereby relieved of all respansibility and liabilily for and in
respect of the Deposit. The Parties to this Agreement hereby acknowledge that the Deposit Holder shall placc the
Deposit in its npn-interest bearing real estate trust ascount and no interest shall be scerued, earned, received or paid

on the Deposil.

The Buyer agrees to pay the balance of the purchase price, subject to adjustments, to the Seller on completion of this
transaction, with funds drawn on a lawyer’s trust account in the form of a bank drafi, certified cheque, or wire

{rangfer vsing the Larpe Value Transfer System.

For the purposes of this Agreement, the terms "banking days" or "business days" shall mean any day, other than &
Saturdey, Sunday or a Ststutory Holiday in Toronto, Ontario, Canada.

This Offer is conditional upon the Buyer reviewing the Status Certificate and associated documents ind finding the
Stahis Certificate and associated docements sutisfaciory in the Buyer's Solicitor’s sole and sbsolute discretion. The
Seller agrees to request at the Sellers expense, the Status Certificate and associated documents from the
Condomininm Corporation within two (2) business days of acceptance of this Offer, and to deliver the Status
Certificate and associated documnents to the Buyer's Salicitor within two {2} business days of the documents being
produced by the Condominium Corporation. Unless the Buyer gives notice in writing to the Seller personally or in
accordance with any other provisions for the delivery of notice in this Agreement of Purchase and Salc or any
Schedule thereto nol later than B:00 p.m. on the fiflk {5th) business day following reccipt by the Buyer's Solicitor of
the Status Certificate and essociated documents, that this condition is fulfilied, this Offer shell be nul and void and
the deposit shall be returmed 1o the Buyer in full without deduction. This condition is included for the benefit of the
Buyer and may be waived at the Buyer’s sole option by notice in writing o the Scller as aforesaid within the time

period stated herein,
The Seller hereby acknowledges and agrees to provide the Buyer with access lo the subject Unit and common

This farm must be inllialsd by ol gariles 1o the Agrazment of Purchase and Sals.

INITIALS OF BUYER(S) @yj\‘ $NITIALS OF SELLER{S) @
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OREA ;::i== Schedule A i
F 101 - Agreament of Purchase and Sale ~ le
i A NP Condominium Resale

This Schoduls Is atiached 1o and forms por of the Agraement of Purchase end Solo between:
. and

8ottt P M ey

doy of March 2018

.........

The Seller ropresents and wamrants that the said suite and its buslder are both registered under the Ontario New Home
Warrznty Program. The Parties agree that this representation and warranty shail form an integral part of this
Agrecment and survive the completion of this transaction. The Seller shall provide dscaments aitesting to these
registrations to the Buyer nio later than 6:00 p.m. on the sccond (2nd) business day after 2cceptance of this Offer,
This Offer is conditional upon the Buyer's Solicitor reviewing said documents and finding said documents
satisfactory in the Buyer's Solicitor’s sole and absolute discretion. Unless the Buyer gives nolice in writing to the
Seller personally or in accordance with any other provisions for the dslivery of notice in this Agreement of Purchase
and Sale or any Schedule thereto not later then 2:00 p.m. on the fifth (5th) business day following receipt by the
Buyer's Solicitor of said dacuments, that this condition is fulfilled, this Offer shall be null and void and the deposit
shall be raturned to the Buyer in fult without deduction. This condition is included for the benefit of the Buyer and
may be waived at the Buyer's sole option by nolice in wriling to the Seller ag aforcsnid within the time perfod stated

herein.

The Seller represents that it is not aware of any material defects in the construction of the Proparty or the adjoining
balconies, including but not limited to structural, electrical, mechanical, life safety defects or the existence at any

time of any water penetration,
The Buyer acknowledges having reccived the Disclosure Statement from the Seller,

This form must be inialed by of] portias io tha Agreemanl of Purchara end Scleo.

INIALS OF BUYER(S} @% INTIALS OF SELLER[S}: @
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WEBLOOR STREET WEST
SCHEDULE “gv
HAT INCLUDED [N AGREEMENT OF FURCHASE ANDSALE PRICE

The Purchuser eeknouledper and agrees ha:

The Perchise Prioe 18 Incluslve of HST and 1he Vendor sl renl the HST 15 ihe imlovany povemmentsd
sxhasitles a3 d wrhem pequlted under ibe Eredre Tor dor (Carudn} 5.0, 1990, e mmended {ihe *ETAM:

A pew pouting rebatr {t avidlible to the Parchaver Fox the ST {0 Rebrads™ and/or "Rebares™) where:

) for H5T purposes, the purchace peiee fir the Regldently) Undl {the “Restdeotiad Prine®) 2fiee
decucting the HET Tncludent therein does pot 4ceed SES0.000.00; 1nd

Oy the Povhuser !Olmmmlk?mptmﬁfhl& Edentian of being the sals
benstlclst owacr theveat on Clesing,

The Retldeniial Price hes batn t3tadlished on the baste (s the Rebric or Rehates, axapplieable, willbe wapned
on Closleg by e Purchases to Use Veodor In 4dlljon to the ResfSenilal Price. The Purchaser, Totwith tpos the
fequedd of the Vedor ety eoy vént pefor (o Chslag hal) fantid evidenee weilzliciony [o thy Vendor
<oaiflretling 1t the Puschassr {7 entlifed 1o che Bebuse xad diall cxacuie alf requlsite documeiils fndudlng withory
timitirten, Fonn GST IS0E (01) end o such 413 s wmay be equired I oeder for he Vendor 19 ocejve the entine

Rebaia fike *Rebale Form™),

I the sste of HST 1 altered or the HST exspiions presenly exlting soe changed bietwess 1he dus of Bs
Agroemtrd usd the Closlng Dtz 3o thag he tond HET to b¢ romitted by the Yaxkor It Incrensed, thes the
Pisshaser ekl pay such looroce &1 an edfusimen by eenified cheque Selivared oa sladng 1o the Verdor, The
mxutery docliesllon of it offker of the Vindoe #talng the amounl of 1ha thieeition endor Dy miolint of e

shinged xerplion 1 conchuive knd binding o4 the Perchasce,

161he pate o HIST It redfuced beioeen the date of shls Agreemend and thy Cloting Date such 1het b tota} HST (o
be vermied by the Vendoe 5 vt Soereassd bu the Purchaier becomes endliled g2 & rebate of Sber sustmens to
ot HST payshle {n Ity Rvous {tho “Ad]ssiment™), then by (i Agreement the Purchiser aedens 1 th Vendos atf
oF the Prrheser’s riyghts, Intermats 1d oifilemens f the Adjustment, In onmoction with fhe Arfustmion, tha
Purchaser ol exeects and delives I (he Viendor, forthudls upon ibe Vendor's request iy seme, dl eoguliite
dacuments, aisdpuments ad sanninoes this the Vendor aay teasiaably soquire I s 1o nable Tha Yender fo
obiadn the benefit o 1he AdJunimeny,

Tho Purchasir wxmanis and reproscess. that hefihe At not helmed {end heeeby eovemuaty that the Puachater sl
0ot Aerexfiey <halm) Ror1ho Purchaser’s own adeoord, aay pat of the Rekate.,

Tho Purclasey ssvesants und aproes o Indamplly nod rave the Voudor harmless from and sgafng iy bos, cos,
demaps srellor Habllity {Includfng HST gl pemalites and Interen heeotn and ey rousoradls Tl coste In
sonnention therewlth) which tha Veedoe may sffer, foeur o b chigad with, a1 8 reaull of the Furchaser's Bl
o qualliy for 1w Rubete and/or Rebates, of 2 § fealll of he Purcharer baving quadlfiad Inftlally bag befng
subteqiondy divanitled (o the Rebeto snelze Rebates, This Indsninfiy o)) sumive Inde fialtsly the compledon or
fermindion of the Agréemnl, [ Is Fiotheér undentood end sgroed by the panties boreto thas should the Pirchiey
£t quallfy for t: Rebato end/oe Rebases, andler Jell 10 deliver fo the Vinder the Hebats Fann(e) {doly crosuted
by the Pusthatcr) br ik Clislrg Dats, thea aohuithrtendlig kytking ctatainee hereln for In G Agreoment) {o
1 vodteury; ihe Prachirer chall b obliged 1 pay 1o the ek, by pediflpd ebeque deilvered on tha Clagng
Dae, an srniat eqilyaling 16 the Rebte tad/or Rebatss, b addhion to the outitanding budisos of the Purehare
Pricesubjoct 10 b effusmnenty contemplil d by the Agr A

Tho Purchaset™s fillire to pag o remit o tha Vendor on tho Clothng Diade Ihe HET exipible In carmection with (s
urssction, wdior IF eequired pusstant o s Schedule “E* 1y deliver to the Vendor the Rebate Forn, duly
exceuted by the Purchiser, endoe I reaulied purminat (o iy Schedule “E” 18 pay 16 I Vendor by certhiisd
chiqua &1 dnseant equdvalas (o the Reliate wodfor Rebatey shall constiiviz & Miadameduet treach of contract,
entitllag the Yendor 16 fmmedlatcly termirsti this Agrecect sndto reudtt ey Depasy Lheeetafocs pald (inpeiher
with &l ownies pald for any extris ot thanpes requented (9 be made fa the Rerldeatia) Urdt) #s Tux Thquidated
hmages end nat s & prsally, without prejudice 15 &y olher il o remedles avsilabiz 16 the Vendor t i ot

In equfty,

Withosa Healilng ey of the foecgolng provfilers, the Puurehucer forther sovenous and agrees 1hat I ihe vt thay

amendmest :&mm Agreement, povalion 1o the Purchass b, pe-Inetmemen of the Pureiase
Agrearnend of the sequitlifon of xy Upeades or extray renilis Lo e tdlor Hebtey not bedng capeble of
belrg mazigned, n whala, by the Purthuser Lo the Vendor, hx e Pwd:ag: ﬂulfp:xt'a 1he Vesidor sch fargone

ampuid by cenlfied chequa en eloslng Tn tha me mannt? & berelabafs {or repaymoent wheae
putrchasers do solquafify for th Rebate andior Rebates,

C
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OREA geusesss Confirmation of Co-operation %ntote

Form 320 and Representation
far w1e in the Province of Ontarie

For the ranaacilon ox the propady known ax: 206 Bloor Street wﬁ?.'.t Penthouse TOI'OTI!_Q I.‘.‘,ﬁs 178

BEFINITIONS AND INTERFRETATIONS: For ihe purpouss of thi Confirmation of Couperotion and Repratontalien:
*Sellor” includos & vender, a landlord, or a prospuciive, seller, vondor e londlord and "Buyer” lncldns o purchasar, o tercm, of o prospeciive, buyer,

purchoser of lonont, “sota” inchuds o lavse, and “Agreament of Purchoso ond Sulo” includos an Agreamant ta Loasa. Commissien thall ks deemed fo
incfuded othar remunersiion,

Yho lollawing Informatien If conRirmad by the undersigned selapaman/broker reprarentatives of the Brokaeragolsl. ¥ o Cor Brok b ol

in the transactian, the brekerages cgruby!o te-amrg, in considarotion of, and ms terms end mdih‘al:s fav le m: hh:"p'emm e ed

DECLARATION OF INBURANCE: Tha undersigned salespersan/brukor represantolivolst of the Brokerageld) haroby dwdaro that he/sho (s insured a3
swquired by the Raa Estole ond Busineas Brokers Ac), 2002 (RESBA 2002 ond Regulations.

1, UBTING BROKIRAGE
o) 0O m Living Brokarags reprasents the intereina of the Seller in this renzacton. 1t Is furthar yndanstoed ond ogresd thok

I} 0O e Uisting Beokaraga i nal rapratanting or praviding Curlomar Servics to the Buyo,
§f tho Buyer is warking with & Coaperaiing Brokerogn, Section 3 Is ko ba eomplated by Cooparating 8rokarage)

2 0 e Listing Brakerage Is providing Customer Service 1o tho Buyar,
b} MULTIPLE REPRESENTATION: The lisiag Brokeiage hos entsred into o Buyer Reprasentation Agroemont with the
raprasonty tha Interass of tho Seller and the Buyar, with thalr comen, for (ks wransgetion, The Lisling Brokeroge must ba Impastial and
8rokeroge hos a duty of kil dischasuro 1o bath

squclly pratact tha Intareals of Jko Sallar ond tha Buynr In ks transaction. Tho Uafin
the Seller and the Buyer, including o requirement 1o disclose el lactual [nformation gcul tha properly knewn ta tha Lising Brakerage,

Howovay, the Hating Brokeraga shall ol disclose:
* Thoi tho Seller may or will occept Joas than the listad mice, unles otherwite instrusted in writing by the Sofler;

» Th! tho Buyat moy or will pay mara thon the offared prico, unloss atharwise instareled in wriling by tha Buyer;
v The mativation mr penanc! informotion about tha Sallor ar Buysr, unloss otharwiio instrveted In willing by the party 1o which the

information applies, or unlass failura to disclots would constitilg fraudulent, unlowful or ynathieal practica;
+ Ths prica lho Buyar should offar or the price tho Sellzr should accept;

» And: tho Listing Brekuroge sholl not discloss te the Buyar the tarms of cay olhar sffer,
Howaver, it is understood thol {aetuel madkal informetion aam comparotdls preporiies and inkormalion known fo the Listing Brakerege
concoming patentiol vusa for the property will bo discloted to both Seller and Buyar to osshst ihem ta come o thalr own eondlurians,

Addliongt commants and/ar diaclosras by listing Brokarege: Je.g. Tha liskng Brokerage represeals mote than ona Buyer offering on this propariy)
Tie Listing Brokerage confinms that it will be entirely compensated by the Seller,

ankBager A\ 22 .
w-’

2, PROPERYY SCLD BY BUYIER BAOKERATGE - FROPERTY NOT LISTED
ThoBrokBregB oo ey evnsesnsenesrasains reprosentthe Buyerandthapropantyitnotlisted withany motesiale brokernge, The Brokeragawillbe poid

by the Sellor in nccordonce with o Seller Customar Sorvice Agrasmasnt

an O by the Buyer ditecily
Additione] commanls end/or disclosuras by Buyer Brakaroga: jo.p. The Buyer Beokaragn raprasents mora than one Buyar offering on this propeny)

r and

WIALS OF BUYER(S)/SELLIR{S)/BROKERAOE REPRESENTATIVE(S) (Where applicablo)

Voo | C o G D

suvm CO-OPIRANTNO/QUYER GRONIADE
] | P17
DiselemaeBAIORS, KENIC1S0 0o 1 ENIONS s wy ortleify s Crcip bl e
D:ﬂl?.&ﬂvn!ad!mhmpmm ‘1.“&!0&&“ m?nvmw CRLA v oy uby oo 7a) oo .
e e e Lo o e HLA bt o Sty o yos :E:.‘h‘n. Sl Form 320 Revised 2017  Pagn Yol
WEBPom ® Docittts
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3. Co-sperciing Brokarego completas Section 3 and tisting Arekerage completes Section 1.
CO-DPERATING BROKIRAGE- REPRESENTATION:
a) Tho Cooparating Qrakataga raprosanls the Intoresis of tho Buyer in this tramagtlon.,

b} L] e Coopening Brokerags Is providing Cusiamar Service fo tho Buyer i thia iransoctlon,
<} The Co-apettting Brakerage s nolrepressnling the Buyar ondhoanol antred 0o an ogersamentto provida cutomar ssevical) totho Buyar,

CO-OPERATING SRCXERADE- COMMISEIDN:

Tho Usting Brokeroge will poy the Cogparaling Brokerago tho comminian s Indicolod In the MLSE Infarmation for the proparty

resae ot ersatbans s sarasarans bearet et an ven bt tpans Jessessenirsniserens to b poid from the amount paid by the Sellar to tha Lsting Brokaruge,
(Commission As Indicolsd th MLS® Inf; ]

b} O rthe Cooparcfing Brckesaga will be paid a1 fallows:

a)

Asysrolfringanthspraprty.)

Addiilonal commentiaxd/ordisclosurssby Cooparating Brokoroge: (a.9., TheCo-oparcfing Broksioge raprasentsmerath

Comenisston will be pcy;:b!e ot dascribed chove, plus applicatle toxas,

COMMISSION TRUST AGREEMENT: If tha obova Cocperating Brolisroge Is rscelving poyment of commission from the liting Brokesago, then the
ogresmonl batwaan Lisfing Brokarage and Cooparating Brokerage hurther includes o Commistion Trust Agresmont, the considoration lor which is tha
gemon} shail ba subject lo and

Cooperaling Brokaroge procuring on olfar for o rode of the praperty, occaplable to the Sallsr. This Commission Trust A
govamned by tho MUIS® rulms and regulstions periaining fo commission tanis of the Uiting Brakerage's locol roal silote g;ord, if the laco! boord’s MLS*
ndes and regulations so peavida, Qlharwise, ths previsions of the OREA recommanded MIS® ndes and ragulations shall apply to this Comminton Trudt
Agtroamant, For the purposo of this Cemmissign Trut Agreemeny, the Commission Trupt Ameunt shall ba the emount notod in Sottien 3 above. The Lising
8rokerage heraby declares that all mosias seeoived in tonnection with the trads shall eonstina @ Commisslon Trunt ond ahall ho hald, in s, for the

Cocporcting Brokaroge undar tho tarms of tho applicabls MUS* rulas and regulafioms.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) {Whero applicoblo)
Roval LePage R.E.S. Ltd. Johnston & Daniel Division

Royal LePage R.E.S, L.td., Johnaton & Danicl Division | Soyallers

{Namo of Cooperafing/uyor Brokorags] {Nomp of tising Besbaroge)

477 Mount Pleasant Road Toronto 477 Mount Pleasant Road Toronto

%l (416) 489-2121 Fox: .(416) 489-6297 Bt (416) 489-212) Fox: . (416) 489-6297
" Date: Dals:,

{Ruthorized 1o bind he Cooparating/Buyss Brokosagel {Authorixed i biad tha Uiting Brakeroze)

Kevin Crigger Kevin Crigger

MmNmndasEiu/Sdupm Represanicive of tha Broteinge] {Prie) Nocts of Geokar/ Seliiparson Boprorantolive of fha Broksrogef

CONSINT FOR MULTIFLE REPRESENTATION {To ba camplated ordy {f tha Brokarogs reprosents more ithom ane dier for the tromsacilsn)

Yha Buyer/Sellor consent with thalr incls to their Brokerage W@ @

raprescnting maro than ono clisnt for this tromsaction,
BUYIR'S INTALS STULIR'S INTIIALS

1 have rocalved, reof] and mje.n!mzd the abovs informatien,

IR Avell Date: l‘"ﬁn"—/Ib ..... . /WW@( Dota: ?{Lﬁllf
i ( {figachim aNScle) A ¥703. 206 Bloor Street West Limited

oosm/fo/ﬁz.{.a;/..d R — DO crcnsorenssesmsenererme

fad, REMTORD, ORYD REAIT Conadica Real Euidle
sl 10 ol Al et e e A L AT o
017, ta Raot Lurta A mxu‘l.%mﬂ.l h mnmdn*ﬁd QLA far thy vrs vad reprochation
CREA, ¥

&‘:mmb‘?}’yMSi;&mp?&ﬁ' [ g sk e o GREh B Porm 320 Awled 2017 Pogs 3.3
WX Toems © Doct2018
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Rosen Goldberg Inc.; Receiver of 206 Bloor Street West Limited
Calculation of Receiver's Borrowings from Emarma Corporation

Prepared April 6, 2018

Opening Closing

Balance Advances Interest Repayments Balance
30-Nov-16 - 350,000.00 2,106.59 352,109.59
31-Dec-16 352,109.59 2,990.52 355,100.11
31-Jan-17 355,100.11 180,000.00 4,100.85 539,200.96
28-Feb-17 534,200,956 4,136.34 543,337.30
31-Mar-17 543,337.30 70,000.00 3,828.88 250,000.00 367,166.18
30-Apr-17 367,166.18 3,017.80 370,183.98
31-May-17 370,183.98 3,144.03 373,328.01
30-Jun-17 373,328.01 3,068.45 376,396.46
31-Jul-17 376,396.46 3,196.79 379,583.25
31-Aug-17 379,593.25 3,223.94 382,817.20
30-Sep-17 382,817.20 60,000.00 3,179.32 445,996.52
31-Oct-17 445,996.52 3,787.92 445,784.43
30-Nov-17 449,784.43 3,686.86 453,481.25
31-Dec-17 453,481.29 3,851.48 457,332.77
31-lan-18 457,332.77 82000 4,198.72 543,531.4%
28-Feb-18 543,531.49 4,616.29 548,147.79
31-Mar-18 548,147.79 4,655.50 552,803.29
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1/' Ontario
EXECUTION CERTIFICATE / CERTIFICAT D'EXECUTION FORCEE

SHERIFF OF / SHERIF DE : CITY OF TORONTO (TORONTO)
CERTIFICATE # / 33698214-3942424B

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2018-APR-03

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT
THIS CERTIFIES THAT LISTED BELOW ARE ALL WRITS OF EXECUTION, ORDERS AND CERTIFICATES OF LIEN FILED AND

ENTERED INTO THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT AT THE TIME OF SEARCHING AGAINST THE REAL AND PERSONAL PROPERTY OF:

DECLARATION DU SHERIF
LE PRESENT CERTIFICAT ATTESTE QUE TOUTES LES ORDONNANCES ET TOUS LES BREFS D'EXECUTION FORCEE ET -

CERTIFICATS DE PRIVILEGE ENUMERES CI-DESSOUS ONT ETE DEPOSES ET INSCRITS DANS LA BASE DE DONNEES
ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES DE L'ARTICLE 10 DE LA LO/ SUR L'EXECUT."ON FORCEE AU

MOMENT DE LA RECHERCHE VISANT LES BIENS MEUBLES ET IMMEUBLES DE :

NAME SEARCHED / NOM RECHERCHE

PERSON OR COMPANY / NAME OR SURNAME, GIVEN NAME(S) /
PERSONNE OU SOCIETE NOM OU NOM DE FAMILLE, PRENOM(S)
COMPANY / SOCIETE 206 BLOOR STREET WEST LIMITED

SEARCH RESULTS / RESULTATS DE LA RECHERCHE

EXECUTION#/N° _ |DEBTOR NAME(S) / NOM(S) DU(DES) DEBITEUR(S)
D'EXECUTION FORCEE
17-0003333* 206 BLOOR STREET WEST LIMITED

CAUTION TO PARTY REQUESTING SEARCH:
1. IT IS THE RESPONSIBILITY OF THE REQUESTING PARTY TO ENSURE THAT THE NAME SEARCHED IS CORRECT.

2. WRITS, ORDERS OR CERTIFICATES OF LIEN MAY BE REMOVED FROM THE SHERIFF'S INDEX ANYTIME AFTER THIS
SEARCH AND THEREFORE MAY NOT APPEAR ON A SUBSEQUENT SEARCH FOR THE SAME NAME ON THIS DATE OR

IN FUTURE.
3. WRITS FILED WITH THE SHERIFF DO NOT BECOME EFFECTIVE WITHIN THE WRITS SYSTEM UNTIL THE FOLLOWING

BUSINESS DAY,

AVERTISSEMENT A LA PARTIE QUI DEMANDE LA RECHERCHE :
1. [L INCOMBE A LA PARTIE QUi DEMANDE LA RECHERCHE DE S'ASSURER QUE LE NOM RECHERCHE EST EXACT.

2. LES BREFS D'EXECUTION FORCEE, LES ORDONNANCES QU LES CERTIFICATS DE PRIVILEGE PEUVENT ETRE RETIRES
DU REPERTOIRE DU SHERIF EN TOUT TEMPS APRES CETTE RECHERCHE ET, PAR CONSEQUENT, ILS PEUVENT NE PAS

CERTIFICATE # / N° DE CERTIFICAT: 33698214-39424248 ' Page 1 of 2
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L/ Ontario
WRIT DETAILS REPORT/ RAPPORT DES DETAILS DU BREF

SHERIFF OF / SHERIF DE : CITY OF TORONTO (TORONTO)
CERTIFICATE # / 33698254-8715318B

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2018-APR-03

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT
IT IS HEREBY CERTIFIED THAT THE INFORMATION CONTAINED BELOW IS A TRUE REPRESENTATION OF INFORMATION

WITHIN THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE
EXECUTION ACT, AT THE TIME OF THE REPORT REQUEST.

DECLARATION DU SHERIF
IL EST CERTIFIE, PAR LA PRESENTE, QUE LES RENSEIGNEMENTS CI-APRES REPRODUISENT EXACTEMENT

L'INFORMATION CONTENUE DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX TERMES
DE L'ARTICLE 10 DE LA LO! SUR L'EXECUTION FORCEE AU MOMENT DE LA DEMANDE DE RAPPORT .

FILE DETAILS / DETAILS DU DOSSIER

EXECUTION # / N° D'EXECUTION FORCEE : 17-0003333

ISSUE DATE / DATE DE DELIVRANCE : 2017-MAY-19

EFFECTIVE DATE / DATE DE PRISE D'EFFET :  2017-MAY-24

COURT FILE OR REFERENCE # / N° DE DOSSIER DU TRIBUNAL QU DE REFERENCE : CV-12-469391

COURT TYPE / TYPE DE TRIBUNAL : SCi- CIVIL : D
JURISDICTION / TERRITOIRE DE COMPETENCE : TORONTO

DEBTOR SEARCH NAME(S) / NOM(S) DU(DES) DEBITEUR(S) RECHERCHE(S)

# |DEBTORTYPE/ DEBTOR NAME(S) / NOM(S) DU(DES) DEBITEUR(S)

TYPE DE DEBITEUR . N
1. |COMPANY / SOCIETE 206 BLOOR STREET WEST LIMITED
2. |COMPANY / SOCIETE MUSEUMHOUSE

PARTY DETAILS / COORDONNEES DES PARTIES

DEFENDANT / DEFENDEUR
1. |NAME / NOM 206 BLOOR STREET WEST LIMITED
COB
MUSEUMHOUSE
CREDITOR / CREANCIER [J ¢/O LAWYER/AGENT / A/S PROCUREUR/AGENT
1. |PERSON / PERSONNE ROSENBERG, LINDA PARIS FAITH
ADDRESS / ADRESSE : 487 ST. GERMAIN AVENUE,
TORONTO, ONTARIO, CANADA, M5M 1W9

CERTIFICATE # / N° DE CERTIFICAT: 33698254-8715318B Page 1 of 2




hI,AWYER/AGENT / PROCUREUR/AGENT

L[] SAME AS FIRST CREDITOR / MEME QUE LE PREMIER CREANCIE$ 11

INAME / NOM ROLLO, R. DONALD

FIRM NAME / NOM DE AMR LLP

L'ENTREPRISE

ADDRESS / ADRESSE 300 - 145 WELLINGTON STREET
TORONTO, ON
M5J 1H8
416-369-9393

JUDGMENT/COST DETAILS (FROM ORIGINAL WRIT) / DETAILS DU JUGEMENT/DEPENS (DU BREF -

ORIGINAL)
# JL{DGIV[ENT OR COSTS / JUGEMENT QU AMOUNT / INTEREST RI{.TI;/ STAR]‘ DATE / DATE
DEPENS MONTANT TAUX D'INTERET DE DEBUT
1. JUDGMENT / JUGEMENT CDN 0.00 0.0000%
COSTS / DEPENS CDN 225,000.00 2.0000% 2016-FEB-12
AGAINST DEBTORS / CONTRE LES DEBITEURS ALL DEBTORS / TOUS LES DEBRITEURS
FINANCIAL TRANSACTIONS / OPERATIONS FINANCIERES
# |FEE OR PAYMENT/ TRANSACTIQN DATE / AMOUNT/ REF@RENCE OR NOTES /
FRAIS QU PAIEMENT DATE D'OPERATION MONTANT REFERENCE OU NOTES
1. |FEE / FRAIS 2017-MAY-19 CDN 50.00 LAWYER'S FEE FOR ISSUANCE
2. |FEE/ FRAIS 2017-MAY-19 CDN 70.00 ISSUANCE FEE
3. |FEE / FRAIS 2017-MAY-23 CDN 100.00 FILING FEE
COMMENTS / REMARQUES

2017-05-23 - S9000.00 REMAINS QUTSTANDING

THE TOTAL AMOUNT OF THE JUDGMENT IS $523,750.
PAYMENTS HAVE BEEN MADE AS FOLLOWS:
- $494,750 ON APRIL 13, 2016

- $20,000 IN LATE JUNE 2016

CAUTION:
ENSURE THAT THE NAME AND EXECUTION# (NUMBER) MATCH YOUR REQUEST.

AVERTISSEMENT :
ASSUREZ-VOUS QUE LE NOM ET LE NUMERO DU DOSSIER D'EXECUTION FORCEE SONT LES MEMES QUE CEUX QUI SE

TROUVENT DANS VOTRE DEMANDE.

CHARGE FOR THIS REPORT / CDN 6.35
FRAIS POUR CE RAPPORT :
REQUESTER REFERENCE / 52719-5

REFERENCE CONCERNANT
L'AUTEUR DE LA DEMANDE :

CERTIFICATE # / N° DE CERTIFICAT:

33698294-3715313B

Page 2 of 2



; APPARATTRE LORS D'UNE RECHERCHE SUBSEQUENTE VISANT LE MEME NOM A CETTE DATE OU A L'AVENIR. 112
3. LES BREFS D'EXECUTION FORCEE DEPOSES AUPRES DU SHERIF NE PRENNENT EFFET DANS LE SYSTEME DE BREFS
" QUE LE PROCHAIN JOUR OUVRABLE

CHARGE FOR THIS CERTIFICATE CDN 11.65
/ FRAIS POUR CE CERTIFICAT :

SEARCHER REFERENCE / 52718-5
REFERENCE CONCERNANT
L'AUTEUR DE LA DEMANDE :

(*) WRIT REGISTERED AT LAND TITLES / BREF ENREGISTRE AU BUREAU D'ENREGISTREMENT DES DROITS IMMOBILIERS

CERTIFICATE # / N° DE CERTIFICAT: 33698214-39424248 Page 2 of 2
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Rosen Goldberg Inc.; Court Appeinted Receiver and Manager of
206 Bloor Street West Limited

Statement of Receipts and Disbursements

For the period September 27, 2016 to April 5, 2018

Receipts

Receiver's barrowings
Proceeds from funds held by Dickinson Wright LLP

Disbursements
Construction and maintenance costs
Repayment of Receiver's borrowings

Receiver's fees
HST paid

Payment To Romspen Investment Corporation

Excess of receipts over disbursements before the undernoted

742,000
366,084
1,108,084

742,000
250,000
12,000
1,560
1,005,560

102,524

81,526

20,998

The schedule does not reflect the Receiver's current obligations ,if any.
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Court File No, CV -16-11529-00CL

IN THE MATTER OF THE RECEIVERSHIP OF
206 BLOOR STREET WEST LIMITED '

AFFIDAVIT OF FEES

I, Brahm Rosen, Chartered Accountant and Licensed Trustee in Bankruptcy, of the City of Toronto,
Province of Ontario, make oath and say as follows:

1. I am President of Rosen Goldberg Inc., the Receiver of the above mentioned estate, and as such
have knowledge of the administration.

2. The total time charges of the Receiver relating to the administration of the estate amounted to
$14,425.50, exclusive of HST, as of April 5, 2018. '

3. Attached as Exhibit “A” and “B” to this Affidavit are schedules of time spent with standard rates
of those employed by the Receiver for the period from September 16, 2016 to April 5, 2018 in its
capacity as Receiver and a summary of services rendered, which describes in detail the services
rendered by the Receiver in connection with the administration of the estate,

DATED at Toronto, Ontario this 6% day of April 2018.

SWORN before me at the
City of Toronto, Province of Ontario,
this 6™ day of April 2018.

A commissioner, etc} Brahm Rosen

Julie Eliga Schincariol, » Commiseio
Province of Ontario, for Rasen Gokdberg oo
Expires September 25. 2000
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Exhibit "A”

Court File No, CV -16-11529-00CL

IN THE MATTER OF THE RECEIVERSHIP OF
206 BLOOR STREET WEST LIMITED

Summary of Total Time Charges
For the Period from September 16, 2016 to April 5, 2018

B. Rosen 30.44 hrsat $450.00/hr  §13,698.00
E. Bowles 215 hrsat $150.00/hr § 322.50
P. Ferreira 6.75 hrsat $ 60.00 /hr § 405.00
Total time charges 39.34 $14,425.50

This is Exhibit * A * referrad to

Swom before me this._ 0 T~

day
of W(Z-ll_—f \ L,Y
C oo
A CommisSiShar 1o O for Ortario

Julie Etisa Schincariol, g Co j
Lilte + 8 Comm]
vince of Ontario, for Rogen G?I};gﬁel%?%
Seoteimber 25, 2020
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Last Name

Rosen

Rosen

Rosen

Bowlas

Rosen

Bowles

Bowles

Rosen

Rosen

Rosen

Rosen

Rosen

Ferreira

Rosen

IN THE MATTER OF RECEIVERSHIP OF
206 BLOOR WEST LIMITED

Summary of Services Rendered by Rosen Goldbert Inc. in its capcity of Reclever of

Date

09/16/2016
09/26/2016
16/06/2016
10/07/2016
10/07/2016
10/11/2016
10/13/2016
10/13/2016
10/18/2016
10/21/2016
10/24/2016
10/25/2016
10/26/2016

10/26/2016

206 Bloor Street Limited
For September 16 2016 to April 05, 2018

Description

revelw material and response

draft statement of claim fram Rosenberg; set up case site

emails to/ from Ross Lyndaon re cash flow and borrowings

draft notice of receiver, faxed order to osb for certificate to be issued,

reveiw and finalize receiver's statutory report

complete mailing and affidavit of notice of receiver, email to osb to
followup on receipt of the cert of appointment

followup email to OSB for issuance of the Recvrship appoint certificate to
open a bank account.

emails re Rosenberg matter

emails from Harold Rosenberg

reveiw claim

reveiw initial draft of report

revelw banking of 206

prepared spreadsheet

reveiw disbursements for 206 and Yorkville; reveiw bank statements; email
to Ross Lyndon re information; reveiw Joan advances

Hours

0.33

0.60

0.50

0.75

0.50

0.75

0.40

0.25

0.25

0.60

0.33

1.33

3.45

2.25

Page 1of4
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Last Name

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Rosen

Raosen

Date

10/27/2016

10/28/2016

10/31/2016

11/04/2016

11/08/2016

11/09/2016

11/10/2016

11/11/2016

11/12/2016

11/12/2016

11/14/2016

11/15/2016

11/16/2016

11/17/2016

11/18/2016

11/21/2016

Description

trace receipts; emais! to . from Ross Lyndon draft paragraph re financial
review; call with David Preger; emaisl from Harold Rosne berg

call with David Preger and Harold Rosenberg re eceiver's motion; emails to/
from Ross Lyndon; emais! to from Harold Rosenberg

emails to /from Harold Rosenberg/ emailsl to/ frm David Preger; reveiw
security opinion/ finalize First report

emails re borrowings

dealing w borrowings and receiver's certifcate; respnse to Rosneberg
affidavit; emails with Ross Lyndon

reveiw repsonding materfal from Linda Rosneberg; update case site; reveiw
206's accounting re proceeds from sale of condos and disnutrsement of
funds; emall communications with Rass Lyndon, Harald Rosenberg

re reveiw of proceeds; supp report

varios emails from HaroldRosneberg re Supp report and finalization of same
emails re supplenetary report; reveiw report

finalize supplementary report; maintain case website

Borrowings; update motion material on case site

emails from Harold Rosenberg re report

supplementary report

reveiw draft factum

email communclatiosn with Harold Rosenberg re factum

emails to/ from Harold Rosenberg re motion materfal; update case site

Hours

1.45

0.45
1.40
0.16

1.60

2,60

0.40
0.50
0.50
1.00
1.00
0.16
0,70
0.60
0.20

033

Page20f4
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Last Name Date Description Hours

Rosen 11/22/2016 ;\;&;i:;i(;tum of receiver and certain cases; reveiw factum of Linda 125
Rosen 11/23/2015 attendamce in court for motion 3.00
Rasen 01/09/2017 Receiver's certificate 2 0.10
Rosen 02/06/2017 reveiw Wilton -Siegel decision and update case wehsite 0.50
Rosen 03/03/2017 Borrowing certificate; interim report 0.25
Ferreira 03/13/2017 email with Brahm Rosen, fax and email with BMO to open new account 1.00
Rosen 03/24/2017 emall from Harold Rosenberg re 9:30 and follow up email D.16
Bowles 03/29/2017 fax interim recvr report 206. 0.25
Ferreira 03/29/2017 fax, email with BMO to open bank accounts 1.30
Rosen 03/29/2017 prepare interim report and srd; statement of account 0.85
Ferreira 03/31/2017 emails with BMO regarding wire transfer 1.00
Rosen 05/03/2017 reveiw cost submissions and email to Harold Rosenberg re use of funds 0.50
Rosen 05/09/2017 reveiw cost submissiosn 0.16
Rosen 08/21/2017 ::’::taerreestc:!eudle for accountants re Emarma borrowings and email to 0.50
Rosen 08/26/2017 reveiver's interim report; email to Wes Roitman re advances 0.50
Rosen 09/28/2017 prepare recelver's certifcate 5; uvodate loan schedule 0.16
Rosen 10/17/2017 emalil from Wes Roitman and Ross Lyndon; update borrowings schedule 0.33
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Last Name Date Pescription Hours
Rosen 01/16/2018 receiver's certificate 0.16
Rosen 02/07/2018 emails re Tarion issue 0.10
Rosen 03/05/2018 emazild from Wes Raitman and David Preger re vesting arder 0.10
Rosen 03/30/2018 call with David Preger re court approval of sale 0.33
Rosen 03/31/2018 reveiw offer and emails 0.67
Rosen 04/02/2018 Various emalls re court approval of sale 0.33
Rosen 04/05/18 Review receivers loan 0.50
39.34

This is Exhibit & " referrad to
in the Affidavit of

N\,
QoS
Swom befora me thig &Zkt day

of .20

fTand for Ontario

Julle Efisa Schincario), a Commissin
Province of Ontario, for Ross, o
Expires Saptember 25, 2020 " Gokdbem ine
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Court File No. CV-16-11529-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST ) \.'I_wi.‘l.l;"}-.."'.’ji;‘i

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990 C. C.43, AS AMENDED

BETWEEN: T
- LSRRI DA SN

ROMSPEN INVESTMENT CORPORATION
Applicant

-and -

LU e

206 BLOOR STREET WEST LIMITED

R L

. Respondent

. FEIPE T S o S S S 1 4
FEE AFFIDAVIT OF HAROLD ROSENBERG = |
(Sworn April 10, 2018)

. . M TR P
e i, .'_'Jlg [RF41~

I, HAROLD ROSENBERG, of the City of Toronto, in the Province-of Ontdiio, MAKE:

OATH AND SAY AS FOLLOWS:

1. I am a lawyer with the law firm of Battiston & Associates. Battiston & Associates has
acted as independent counsel to Rosen Goldberg Inc. (the “Receiver”), in its capacity as
Court-appointed receiver of the assets, undertaking and property of 206 Bloor Street

West Limited. I have knowledge of the matters to which I hereinafter depose.

2. My firm’s account for the period from September 23, 2016 through April 9, 2018 (the

“Account”), inclusive of fees, disbursements and HST, was $22,876.05. A true copy of

the Account is attached as Exhibit “A”,
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3. Additionally, I estimate a further sum of $5,000 may be expended by myself after today's
date, in respect to the Receiver's motion for approval of sale and other relief, discharge of

the Receiver and other miscellaneous matters that may arise, at my hourly rate of
$350.00.

4. The expertise and area of practice of the lawyers involved in rendering services to the
Receiver, the hourly rates charged to the Receiver, as well as the number of hours

charged, are as follows:

Name Year of Call | Hours Billed | Hourly Rate Amount Billed

Harold Rosenberg | 1984 54.9 $350.00 $19,215.00
(Commercial
Litigation) e
Flavio Battiston | 1981 2.0 $425.00 $. 850.00 - -
(Litigation, .

Commercial
Transactions)

The hourly rates charged to the Receiver by my firm are our normal hourly rates.

5. The Account includes a total of 56.9 hours recorded by my firm in connection’ with

advising the Receiver,

SWORN BEFORE ME at the )

Ci .y_\of Torontg in the ) MJ/
ovineg of Onljrio, ;\7 ) a’@t%

1111\11 Ot\\fﬁy )of pjl Lo{;\s\/,,-wym 71R0LD 1’{0 NBERG N4

LA :
A Comm:ssxoner, etc

Sandra Befllssimo, a Commissioner, of.,
Gity of Toronto, for Battiston & Assoclates,
Barristess and Soliciters,

Expires May 1, 2018,

o
Vgt SR
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This is
Exhibit A
mentioned and referred to in

the affidavit of Harold Resenberg
swogn.before me t ,{s 10th day of April, 2018.

. hl\\»\} E& P

g
A Commissioner, etc.

Sandra Belllssimo, 8 Commissloner, ele.,
City of Toronto, for Battlstor & Aseoclates,
Barristers and Sollcltors,

Expires May 1, 2019,
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BATTISTON & ASSOCIATES

TO:

ROSEN GOLDBERG INC.
5255 Yonge Street, Suite 804
Toronto, Ontario, M2N 6P4

Attention: Brahm Rosen

RE: 206 Bloor Street West Receivership

STATEMENT OF ACCOUNT
HST #R121914741

April 9,2018
Account Number; '

To all professional services rendered in respect to this matter from September 23, 2016 to

April 9, 2018:

Professional Fees

126

DATE DESCRIPTION HOUR | LAWYER
September 23, 2016 | Receive and Review of Application; emails with 1.0 "} HR
Receiver;
'| September 26, 2016 | Email from Romspen counsel, emails with Receiver; 0.25 HR
September 27, 2016 | Email from Romspen counsel with Appointment Order; | 0.25 HR
Review order;
September 28, 2016 | Emails Romspen counsel and Rosenberg counsel; 0.17 HR
October 5, 2016 Emails with counsel re: scheduling 0.17 HR
October 13,2016 Telephone conference call with Romspen counsel,
receiver re: scheduling; receipt of Claim by 0.5 HR
Rosenberg;
October 14, 2016 Email to Rosenberg counsel re: stay of proceedings;
Emails with Commercial Court; 0.92 HR
Emails to Counsel;
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October 18, 2016

Emails with Preger re: 9:30 appointment;
Review of Application Record for appointment of

Receiver;

materials;
Research and review case law on priority;

Preparation of 9:30 Request Form; 05 HR ) )

Serve and email to Commercial List Office Co P
October 24, 2016 Email from Receiver; )

Teleconference with Romspen counsel,

Review of file;

Email counsel advising of 9:30 appointment;

Receiving draft report of Receiver; 1.5 HR
October 25, 2016 Review of previous decisions by Myers, J.; emails 1.5 HR

Commercial Court office; emails to counsel, “ T
October 26, 2016 Attendance before Justice Newbould for scheduling;

Email to Counsel;

Email to Recetver; L

Preparation of Notice of Motion; 2.0 HR
October 27, 2016 Emails with Receiver; 0] 7 - HR o

| October 28, 2016 Teleconference with Receijver; ) -

Email Flavio Battiston re: opinion on security h

required;

Conference with Flavio Battiston; : i

Email Receiver; 1.5 HR

Emails with Counsel to Rosenberg;
October 31, 2016 Preparation and review of draft Motion materials;

Review draft Report; ‘ T

Review of Opinion letter;

Finalizing and service of Motion materials; 2.5 HR
October 31, 2016 Review of loan and security documentation and

provision of opinion letter concerning security; 2.0 FB
November 8, 2016 | Emails from Receiver, counsel to Rosenberg 0.17 HR
November 9, 2016 | Receipt and review of Responding Motion materials;

Email Receiver re: finances of project, responding

2.5 HR

November 11, 2016

Teleconference with counsel to Romspen;
Emails with Receiver;
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March I, 2017

Correspondence re: scheduling chambers appointment

Review of draft supplementary report; 1.25 HR
November 12, 2016 | Emails with receiver re: supplementary report;

Serve report; 0.5 HR
November 14, 2016 | Emails with counsel; 10.25 HR
November 15, 2016 | Review of supplementary record;

Memo for filing at Commercial Court; 0.17 | HR
November 16, 2016 | Emails with Counsel to Romspen; o noT

Research re: Assignments and Preferences Act 2.0 HR
November 18, 2016 | Drafting and review of Factum; Emails with Recevier; | 2.5 HR
November 19, 2016 | Reviewing law, further drafting and amending of

Factum; 1.5 HR

| November 21, Finalizing Factum and Brief;,

2016/November 22, | Reviewing legal briefs in preparation for attendance;
2016 Receipt and Review of Responding Materials; |

Preparing for Motion; 10.0 HR
November 23, 2016 | Preparation for, and attendance before Justice Wilton-

Siegel for hearing; 4.0 HR
November 24, 2016 | Report to Receiver; 033 HR
February 1, 2017 Receipt and review of decision of Justice Wilton-

Siegel; 0.5 HR
February 10, 2017 | Emails with Receiver regarding Appeal period; 0.17 HR
February 17, 2017 | Receipt and Review of Notice of Appeal from 1.0 HR

Rosenberg, letter from counsel, Certificate of

Evidence; emails with Receiver; Review of Bankruptcy

Act re; Stays pending appeal, Appeal Routes;
February 22, 2017 | Receipt and review of draft Order prepared by counsel | 0.17 HR

to Romspen; -
February 27,2017 | Communicating approval of draft Order; Receipt and 0.08 | HR

Review of correspondence concerning appeal routes

and stay;

0.08 HR




to settle order;
March 9, 2017 Emails regarding Appeal; Receipt of offer to settle 0.5:"7THR  ~
from counsel to Rosenberg; emails Receiver;
March 10, 2017 Emails from counsel to Rosenberg re: Offer; Emails ] 0.17 |
with Receiver; I R B
March 14, 2017 Receipt of correspondence and Notice of Abandonment { 0.25" " { HR™
of Appeal from counsel for Rosenberg; email to - ‘
Receiver; -
March 22, 2017 Emails regarding attendance to settle order; Review 033 |HR
draft order and endorsement; :
March 23, 2017 Attendance before Justice Wilton-Siegel to settle \ { 1.0 | HR
Order: IR
March 24, 2017 Email to Receiver; 1017 HR
March 29, 2017 Reviewing dockets; [033 |HR
: ST BT
April 11, 2017 Drafting costs submissions; {15 HR
April 12, 2017 Email counsel to Romspen; Deliver Costs Submissions 05 ; HR
of the Receiver; Receive and review costs submissions
of Romspen; ‘ I R
April 27,2017 Receive and review Costs Submissions of Rosenberg; | 0.5 = |HR
Email to Receiver; R
May 3, 2017 Emails with Receiver; Prepare Reply Cost Submissions | 1.25 HR
May 10, 2017 Deliver Reply Cost Submissions 0.17 HR
January 24, 2018 Receive Notice of Intention to Act in Person from 0.08 HR
Linda Rosenberg; Email to Receiver
March 21, 2018 Email from ceunsel to Romspen 0.08 HR
April 8, 2018 Review file, prepare accounts, emails Receiver and 2.5 HR
counsel to Rompsen
April 9,2018 Prepare Fee Affidavit, Motion, emails Receiver 3.0 | HR




Summary of Counsel Fees

Lawyer Hours/Rate Fee
Harold Rosenberg 54.9 $350.00 $19,215.00
Flavio Battiston 2.0 $425.00 $ 850.00
Summary of Disbursements
Disbursements HST Total
1. $127.00 § - $127.00
Paid for Motion
2. $60.00 $7.80 $ 67.80
Paralegal to file motion
$187.00 $ 7.80 $194.80
SUMMARY
Counsel Fees $20,065.00
HST 13% $ 2,608.45
Disbursements $  194.80
HST 13% h) 7.80
Total Fees, Disbursements and HST

AMOUNT DUE

E+OE

$22,876.05

$22,876.05

BATTISFHON & ASSOCYATES

igg0pé and Solifitar L}
:{rord Rosenberg <

Any disbursements not posted to your account on the date of the account will be

billed at a later date.

Account is due when rendered. In accordance with the Solicitors Act, interest will

be charged on any unpaid balance at the rate of 1 per cent per annum commercing one,

month after the delivery of this account.
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