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COURT FILE NO: CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE
INVESTMENTS (CAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555
PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 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.S.0. 1990, C, C.43, AS AMENDED

SUPPLEMENT TO THE SIXTH REPORT OF
K&V KOFMAN INC.
AS RECEIVER AND MANAGER

AUGUST 8, 2017

1.0 Introduction
1. This supplemental report (“Report’) is filed by KSV.

2. This Report supplements the Receiver's Sixth Report dated July 12, 2017 (the “Sixth
Report”).

3. Unless otherwise stated, capitalized terms used in this Report have the meanings
provided to them in the Sixth Report.

1.1 Restrictions

1. This Report is subject to the restrictions set out in the Sixth Report.

2.0 Background

1. On July 14, 2017, Davies swore and produced an affidavit in response to the
Receiver's Reports and in opposition to the Receiver's motion seeking, among other
things, interlocutory injunctive relief as against him and Aeolian.
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2. Davies and Aeolian subsequently consented to a further but temporary continuation
of the Mareva Order, on a without prejudice basis, to allow for a scheduled hearing
process for the Receiver's motion for interlocutory injunctive relief as against Davies
and Aeolian.,

3. OnJuly 17, 2017, on the consent of the parties, the Court granted an order extending
the Mareva Order as against Davies in his personal capacity and Aeoclian (the “July
17" Order”). On that day, the Court also granted a Mareva Order as against Davies
in his capacity as the trustee of both the Davies Family Trust and the Davies Arizona
Trust, Judith Davies, in her personal capacity and in her capacity as trustee of the
Davies Family Trust, and Harris, solely in his capacity as trustee of the Davies Family
Trust. Copies of the July 17" Order and the endorsement are attached as Appendix
“A

4, In accordance with the terms of the July 17" Order, Davies, in his capacity as the
trustee of both the Davies Family Trust and the Davies Arizona Trust, Judith Davies,
in her personal capacity and in her capacity as trustee of the Davies Family Trust, and
Harris, in his capacity as trustee of the Davies Family Trust, produced asset and
liability statements, copies of which are collectively attached as Appendix “B”.

5, On July 27, 2017, Davies swore and produced an affidavit to supplement the affidavit
he swore on July 14, 2017 in opposition to the Receiver's motion seeking injunctive
relief (the “Davies Affidavit” and, collectively with the affidavit sworn by Davies on
July 14, 2017, the “Davies Affidavits”).

2.1 Purpose of this Report

1. The purpose of this Report is to reply to the Davies Affidavits, including with respect
to the following:

a) the overall nature of the Davies Developers’ syndicated mortgage investment
(“SMI”) scheme;

b)  the development management fees paid by the Davies Developers to affiliates
of Davies and others;

¢) the intercompany loans among the Davies Developers;

d) the statements which Davies alleges in the Davies Affidavit were made to him
by representatives of KSV;

e) additional conduct by Davies and related parties; and

f) the necessity of continuing the Mareva injunction, on an interlocutory basis, until
a final disposition of the proceeding as against Davies in his personal capacity
and in his capacity as trustee of both the Davies Family Trust and the Davies
Arizona Trust, Aeolian, Judith Davies in her personal capacity and in her
capacity as trustee of the Davies Family Trust, and Harris in his capacity as
trustee of the Davies Family Trust.
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2.  This Report does not, for reasons of practicality, address every issue in the Davies
Affidavits and the Receiver should not be taken to agree with statements in the Davies
Affidavits simply because the Receiver has not replied to each issue or statement
raised by Davies in the Davies Affidavits.

3.  The Receiver repeats and relies on its Fourth Report and Sixth Report. Nothing in
the Davies Affidavits changes any of the Receiver's findings, conclusions or
recommendations set out therein. In many respects, the Davies Affidavits, including
the emails and memoranda he appends, reinforce the prior findings of the Receiver.

3.0 The Syndicated Mortgage Investment Scheme

1. There are seven projects that are subject to these receivership proceedings - and four
others for which Davies raised monies from SMi Investors but are too distressed to
be placed into an insolvency process by the Trustee because the value of these
entities' assets appear to be insufficient to repay first-ranking third party mortgages
owing on those properties. Because the Investors rank behind these mortgagees,
any recovery for the investors of the non-receivership Davies Developers is likely to
be nominal, at best'.

2.  The Fourth Report and the Sixth Report provide an overview of the structure of the
SMI loans and focus on the flow of funds from the Investors to the Davies Developers,
among the Davies Developers and from the Davies Developers to their parent
companies, indirect shareholders and other related parties. This section of the Report
provides further details about the SMI scheme.

3. For each of the Davies Developers' projects, the applicable Davies Developer raised
monies from Investors through SMis which were sourced by Tier 1 Transaction
Advisory Inc. or entities related to Tier 1 (collectively, “Tier 1”). Of the SMI monies
raised, approximately 30% was used to pay fees to Tier 1, amounts due to agents
who sold the SMI product to Investors, professional costs and to fund a one-year
interest reserve (the “Initial Costs”).

4.  To support the amounts raised, the Davies Developers retained an appraiser, Michael
Cane Consultants (“Caneg”), to provide an “estimated hypothetical market value of the
subject site, assuming it could be developed” [emphasis added]. These appraisals
were based on several assumptions, such as: (i) development costs, as estimated by
the applicable Davies Developer and as set out in the applicable project pro forma,
remaining consistent with the budget; (ii) the necessary planning approvais being
obtained in a timely manner; and (iii) the development being commenced in a timely
manner.

1 The Investors were to have a first ranking security interest on the real property of the Davies Developers, subject only
to construction financing. There are a few exceptions to this, but not in respect of any of the Receivership Companies
(defined in paragraph 5 below).
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5. Investors were led to believe that the advances would be fully secured against the
real property, including in presentations prepared by Tier 1 which can be viewed on
YouTube? and in marketing materials for the projects. As reflected in the table below,
each initial SMI fundraise for the Davies Developers that is subject to these
receivership proceedings (the "Receivership Companies”) significantly exceeded the
purchase price of the real property, reflecting that the loans were undersecured from
the day they were made. The table reflects that Investor monies were used to acquire
the tand, as the initial SMi advance and the purchase price are on the same date, in
all but one case. None of these projects had any equity from the principals of the
applicable Davies Developer.

(unaudited,$000s) Loan to
Entity Purc’hase Date Property SMI Initial Qgte of SMI Pyrchasg
Price Purchased Advance initial Advance  Price Ratio
525 Princess 2,400 Dec 16,15 5,854 Dec 16, 15 244%
555 Princess 2,000 Oct 20, 15 6,615 Oct 20, 15 331%
Scollard 9,000 Dec 8,14 11,956 Dec 8, 14 133%
Kitchener 3,950 Feb 25, 14 4,918 Feb 25, 14 125%
Oakville 1,945 Oct 29, 12 2,550 Oct 29, 12 131%
Burlington 2,500 May 17, 13 5,499 May 17,13 220%
Legacy Lane __ 650 Oct 2,12 2,315 Apr2,13 356%
22,445 39,707 177%

6.  Attached as Appendix “C” are marketing materials for the Receivership Companies.
In promoting the SMls, the marketing materials indicated that the SMis were to have
first ranking security on the real property, which would only be subordinated to
construction financing. Notwithstanding this representation to the public, after raising
the SMis, several of the Receivership Companies® borrowed funds on a first ranking
secured basis against the Receivership Companies’ real property. The Trustee
Corporations would have been required to subordinate to these mortgages —
notwithstanding this representation. Singh is the primary representative of Trustee
Corporations.

7. it appears from the Davies Affidavit that in several instances when the Davies
Developers faced liquidity problems, Davies would request a fresh appraisal from
Cane, which appraisal would then be provided by Davies to Tier 1 to raise more
money from Investors. In some instances, the increases in appraised value appear
to have been justified by, inter alia, spending money on development activities. The
marketing materials note that such increases would be “certified by independent
quantitative surveys”. The Receiver is uncertain if these certifications were obtained,
and if so, whether these were consistently obtained. The Receiver has seen no
evidence that such certifications were obtained. The Receiver is unaware if Cane
has these credentials, but typicaily these would be provided by a cost consultant who
reviews the costs incurred and determines whether they are consistent with budget.
To the extent further monies were raised by a Davies Developer based on a fresh

2 hitps:/fwww.youtube.com/watch 2v=09Y190ATklo. This video, a Tier 1 promaotion, compares a SMi to a traditional bank
mortgage secured by real estate. The video highlights, among others, Singh and Davies.

4 Scollard, Kitchener, Burlington and Oakville each have a mortgage ranking in priority to the SMis.
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Cane appraisal, the Davies Developer appears to have routinely advanced such
monies to other Davies Developers. Examples of this are provided in the email
correspondence between Davies and others provided in Appendix “D” and Appendix
(lK”.

8. The Receiver believes that the development projects undertaken by the Davies
Developers had no prospect of success due to, among other things, a lack of equity
capital, the significant Initial Costs and the amounts paid to related parties out of the
SMi advances, including to affiliates of Davies, persons related to Davies and others.

9.  Davies asserts in the Davies Affidavit that he believes the projects would have been
successfully completed and each loan would have been repaid had Tier 1 Mortgage
Corporation not been replaced as trustee of the Trustee Corporations by the Trustee.
However, at the time the Trustee was appointed, each of the projects was significantly
over-levered as the value of the debt substantiaily exceeded the value of the real
property and none of the Receivership Companies had any capital to further advance
its project. The cash balance of each of the Recsivership Companies on the date the
Trustee was appointed is provided below:

(unaudited; $)

Entity Bank Balance
525 Princess 7,657
555 Princess 7,663
Scollard 1,868
Kitchener 233
Qakville 359
Burlington 83
Legacy Lane 25
Total 17,888

10. Certain (and perhaps all) of the Davies Developers were insolvent from the date of
the first SMI advance. An example of this is 525 Princess.

11. 525 Princess raised $6.387 million from Investors, comprised of $5.854 million on
December 16, 2015 and $533,000 on January 22, 2016. This amount was 263%
greater than the purchase price of the real property. By January 28, 2016, 525
Princess had a cash balance of approximately $111,000 and had not spent any
money on development activity. Notwithstanding that it could not advance the project,
525 Princess managed to pay from the SMI proceeds a $1 million dividend to entities
related to Singh, Thompson, Harris and Davies (see Appendix “E”, which discusses
this dividend and other matters concerning the illiquidity of the various projects).
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12. A summarized Statement of Receipts and Disbursements for 525 Princess for the
period December 16, 2015 to January 28, 2016 is provided below.

{(unaudited; $000s) Amount
Receipts
Syndicated Mortgage Investment 6,387
Other 14
Total 6,401

Disbursements

Land 2,131

Broker Commissions 1,086

Interest holdback 511

Professional fees 225
Payments to shareholders

Dividends 1,000

Other 1,337

Development costs -

Total 6,290

Cash balance, January 28, 2016 111

4.0 Pro Formas Prepared by John Davies

1. Davies claims that the pro formas attached as Exhibit “B” to the Davies Affidavit reflect
a genuine estimate of the costs that would be incurred and the fees that would be
earned during the development process. The Receiver notes the foliowing issues
with the pro formas appended to the Davies Affidavit and therefore questions the
extent to which they can and should be relied upon:

many of the pro formas reflect an equity injection by the respective Davies
Developer. In no case did a Davies Developer make an equity injection®;

certain of the pro formas fail to account for a significant portion of the Initial
Costs, including the pro formas for 525 Princess, 555 Princess and Burlington;

the pro formas for 525 Princess and 555 Princess do not appear to reflect the
payment of dividends, which were paid from the initial SMI advance for each of
these projects;

the 555 Princess pro forma reflects mortgage obligations (other than
construction financing) ranking in priority to the syndicated mortgage
investments even though such senior ranking debt was prohibited under the
applicable Loan Agreements;

4 Other than Qakville which raised $1 million from the sale of preferred shares. These shares were sold to individuals
who are also Investors.

8
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e the pro forma for 555 Princess contains cells with “#VALUE!", which means
there are errors in the Excel formulas used by Davies. A copy of the pro forma
for 555 Princess is attached as Appendix “F”; and

e Davies had previously provided the Receiver with pro formas. Certain of the
pro formas in the Davies Affidavit are different than the ones previously
provided. The Receiver is uncertain which pro formas should be relied upon, if
any. Certain of the pro formas previously provided have different profit
projections due to different revenue and cost assumptions.

2. The Receiver has not retained a consultant to assess the reasonableness of the
revenue and costs assumptions used in the pro formas attached to the Davies
Affidavit.

3. On August 1, 2017, the Receiver sent an email to Cane requiring that he provide the
Receiver with copies of all appraisals and valuation reports that he prepared in respect
of the Receivership Companies and all correspondence with the Receivership
Companies and their principals. Cane provided the Receiver with some appraisals
(and related pro formas) on August 4, 2017. An initial review of certain of the pro
formas provided by Cane indicates that they are not consistent with the ones attached
to the Davies Affidavit or the ones Davies previously provided. Additionally, the
Receiver has not received any of the requested correspondence from Cane. If this
correspondence is not provided forthwith, the Receiver intends to bring a motion in
this regard. The Receiver's email advised Cane of this intention.

5.0 Improper Development Management Fees

1. Davies takes the position that the development management fees paid by the Davies
Developers were reasonable and earned. As detailed below, the Receiver has the
following issues with these fees:

a) the amounts paid do not appear to have been earned or reasonable as they
were disproportionate to the development progress of the Davies Developers’
projects; and

b)  absent the written consent of the Trustee, development management fees are
not permitted under the Loan Agreements for Oakville, Kitchener, Burlington,
Scollard and Legacy Lane. Development management fees appear to be
permissible in respect of the two Princess projects, provided they are
reasonable and made in the ordinary course.
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2. At paragraph 17 of the Davies Affidavit, Davies states that 57% of the budgeted
development management fees across all projects have been paid - notwithstanding
that construction has not commenced on any of the Receivership Companies® nor
has construction financing been secured®. Many of the projects require changes in
zoning. For example, the project contemplated to be developed by 525 Princess was
intended to be a 12-storey building. It is presently zoned to be no more than four
storeys. In the best-case scenario, each of these projects is years from completion,
including Burlington, Oakviie and Kitchener, which are at the most advanced stages
of the development process. Based on the stage of development of the Receivership
Companies, the Receiver sees no basis on which nearly 60% of the development
management fees should have been paid to date.

3.  Davies states in the Davies Affidavit that the development management fees as a
percentage of total project costs ranged from 2% (e.g. for Scollard) to 6% (e.g. for
Burlington and Kitchener). Development management fees appear to have been paid
to affiliates of Davies and others on an accelerated basis, prior to being earned. An
example is reflected below in the context of the Scollard development, which had total
anticipated project costs of approximately $73.2 million and total anticipated
development management fees of approximately $1.8 million. Of the total capital
raised to-date by Scollard ($15.946 million), $846,000 was, according to Davies, used
to pay development management fees.” Assuming a correlation between the rate at
which project costs are incurred and management fees earned, the Receiver
estimates that the earned management fees should have been' approximately
$395,000, as reflected below.

{unaudited, $000s)

Total estimated project cost 73,159
Project costs to-date 15,946
Costs to-date as a percentage of total estimated project costs 21.8%
Total estimated management fees over project 1,803
Percentage of earned management fees 21.8%
Expected management fees to-date 393
Actual management fees paid 846
Estimated unearned management fees 453

4.  Aftached as Appendix “G”" is a chart setting out, among other things, the total
estimated project costs, the total estimated development management fees, the total
amount spent on the projects to-date (including as a percentage of total estimated
project costs) and the total amount spent on development management fees to date
(including as a percentage of total estimated development management fees) for each
of the Receivership Companies. The chart reflects that the Receivership Companies
have total anticipated project costs of approximately $248 million and total projected
development management fees of $11.119 million (4.5% of total project costs). Of
the $68.721 million to-date raised by Receivership Companies, $6.466 million of
development management fees has already been paid (9.4% of project costs to-date).

5 With the exception of footings and foundations on Burlington.

& With the exception of Scollard, which had signed a Letter of Commitment with Centurion Mortgage Capital Corporation
to provide construction financing.

7 According to Scollard’s books and records, Scollard paid Aeolian $1.244 million, approximately $400,000 more than
the development management fees reflected in the Davies Affidavit. If the amount in the Davies Affidavit is correct, it
is unclear to what the additional $400,000 paid to Aeolian relates.
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Assuming that there is a correlation between project costs and development
management fees earned, the Receiver estimates that the management fees earned
would be approximately $3.3 million, meaning that development management fees
have been overpaid by approximately $3.1 million.

5.  Theissue of the premature (or unearned) payment of development management fees
was raised by Singh in an email to Davies dated March 19, 2013, a copy of which is
attached as Appendix “H”". Singh states:

‘I am not concerned about the quantum of the development fee (I am assuming
this is fair market rates and will take your word for it). What | am concerned about
[is] my complete reliance on you that construction financing will be successfully
raised and the projects will be successful. The development fees being paid out
prior to this is an extreme worry and makes me ¥ery uncomfortable. This allows
$3.2M of development fees to be withdrawn ahead of even knowing if construction
financing can be arranged at all (a discussion that has come up several times)”,

8. Under certain of the Loan Agreements, developmerﬁ\_management fees are also only
permitted to be paid to shareholders with the prior written consent of the Trustee.
Based on the currently available evidence reviewed by the Receiver, it does not
appear that Singh or the Trustee Corporations consented to such payments in writing,
in accordance with the terms of the applicable Loan Agreements. Even if Singh
agreed in writing to some of these fees, or if he implicitly agreed to some of these
fees, it is not clear that he agreed to all of them, and even if he did so, it is unclear if
he permitted them to be paid at a rate greater than the development of the project. It
is also unclear that he would allow development management fees in respect of one
Davies Developer to be paid by another Davies Developer. Even if Singh or the
Trustee Corporations did provide written consent, which is not supported by the
evidence provided by Davies, such consent would only increase the Receiver's
serious concerns regarding Singh's conduct and his participation in this scheme.

6.0 Improper Intercompany Loans

1. As described in more detail in the Fourth Report, over $17 million was transferred
among the Davies Developers. In the Davies Affidavit®, Davies attempts to justify the
intercompany loans by suggesting that all intercompany loans stayed within the
“umbrella” of the organization. For instance, at paragraph 31 of the Davies Affidavit,
Davies statesthat: :

~“the umbrella nature of the [enterprise] allowed available cash to he deployed
through intercompany loans to projects which were short on funds”.

8 Including & memorandum _he appears to have prepared found in Appendix “Q" of the Davies Affidavit which
acknowledges the movement of monies.
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2. The Receiver has no knowledge of which entities are included in Davies' alleged
‘umbrella”. For example, the Receiver notes that $3.7 million was advanced from
various Davies Developers (including some that are not Receivership Companies) to
Rideau, which did not have an SMI and which is owned indirectly by Davies,
Thompson, Singh and Harris or individuals related to them. Additionally, loans were
made by Davies Developers to TSI, TSS! and/or MCIL, which are parent companies
of the Davies Developers and against which the Trustee Corporations have no direct
connection or recourse.®

3. Asdiscussed in more detail below, such intercompany loans are not permitted under
the Loan Agreements and the Receiver is aware of no legitimate or reasonable
commercial basis for such intercompany loans. Davies also appears to have been
aware of the inappropriate nature of such intercompany loans, yet he continued to
cause such loans to be made. For instance, on May 24, 2016, Harris, of Harris -+
Harris LLP ("Harris LLP”), legal counsel to the Davies Developers, sent an email to
Davies wherein he expressly advised Davies that:

“you don’t want to be obtaining financing from [Scollard] and then using it to further
fund interest payments for other projects.”

4, In response to this correspondence, Davies advised Harris that:

‘[Scollard] is a good story. Lots of sales. Investors will want this loan. The net
$1.7 million from a $2.4 million [Scollard] raise will fund 6 months of interest on all
profects. | don’t see an alternative and time will soon become a factor given the
summer slowdown”,

A copy of this email correspondence is attached as Appendix “I”.

5.  Contrary to Davies' assertion in his examination, Harris LLP was counsel to the Davies
Developers, not counsel to Singh or to the Trustee Corporations. Under section 2.01
of the Loan Agreements, "Borrower’s Solicitors" (i.e. the Davies Developers’ solicitors)
is defined to mean “Harris + Harris LLP, or such other solicitors that the Borrower may
in writing designate”. While "Lender's Solicitors" (i.e. the Trustee Corporations’
solicitors) is defined to mean “Nancy Elliot, Barrister & Solicitor, or such other solicitors
that the Lender may in writing designate”, pursuant to delegation agreements between
Harris LLP and Nancy Elliot (“Elliot”), certain mortgage administration and facilitation
responsibilities were delegated by Elliot to Harris LLP. Collectively, attached as
Appendix “J” are copies of the delegation agreements between Harris LLP and Elliot.

6.  The Loan Agreements require that funds advanced from Investors be used solely for
the project for which the funds were raised. Under the Loan Agreements,
intercompany loans would only be permitted with the written consent of the trustee of
the Trustee Corporations (i.e. Singh). While Davies has produced email
correspondence at Exhibit “P” to the Davies Affidavit which allegedly reflects that
Singh and the Trustee Corporations were aware of and consented to the making of
intercompany loans, he has failed to include other relevant correspondence relating
to this issue. For example, Appendix “K” includes email correspondence between
Messrs, Davies and Singh and others, which reflect, among other things, that the

® TS} and TSSI are owned by Aeoclian (Davies), 132 (Thompson), RSCG (Singh) and Dachstein (Harris). MCIL is
owned by Aeolian and Erika Harris.
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Davies Developers were facing a liquidity crisis and they were “completely tapped out
of cash™'® on some projects, which necessitated the making of intercompany loans to
perpetuate the scheme and avoid defaulting on the loans from the Trustee
Corporations. It was paramount to Singh that all interest payments be made, as there
would be a confidence crisis among the Investors if that did not happen. This would
impact some or all of the Davies Developers and the ability of Tier 1 to continue to
raise monies through SMis.

7. Further, based on the currently available evidence that the Receiver has reviewed, it
does not appear that Singh or the Trustee Corporations formally consented to such
intercompany loans in writing, in accordance with the terms of the applicable Loan
Agreements. Even if Singh or the Trustee Corporations did provide written consent,
which is not supported by the evidence provided by Davies, such consent would only
increase the Receiver's concerns regarding Singh's conduct and his participation in
this scheme.

7.0 Alleged Statement made by Representatives of KSV to Davies

1. In the latter part of 2016, certain of the Davies Developers were considering filing for
protection under the Companies' Creditors Arrangement Act ("CCAA”) and seeking
the appointment of KSV as the court-appointed monitor.

2, Davies alleges in the Davies Affidavit that in late 2016, Mr. Kofmanh of KSV expressed
the view that intercompany loans were permissible if they stayed within the
‘enterprise” and were made with the consent of the Trustee Corporations. Mr. Kofiman
never expressed any such view nor made any such comment.

3. Attime of the comments attributed to Mr. Kofman, Mr. Kofman had no knowledge of
the prior movement of monies among the Davies Developers, all of which occurred
before KSV had any involvement with the Davies Developers. Mr, Kofman did not
have the requisite information to comment on any of the past activities of the Davies
Developers and he did not do so.

4.  Given that Mr. Kofman expressed no views about the Davies Developers' past
activities, there was nothing for Mr, Goldstein to confirm in the subsequent meeting
that took place on February 3, 2017.

5.  As the prospective filing entities had no cash, there was a need to secure debtor-in-
possession (“DIP”) funding for the CCAA proceedings. As part of structuring the DIP
facility, consideration was given to seeking the Court's approval of an intercompany
charge to secure any amounts funded by one entity to another. The proposed DIP
facility and its attributes would have been subject to secured charges and to Court
approval. It is possible that this is the discussion referenced in the Davies Affidavit.
In any event, the Davies Developers’ application for creditor protection was denied.

0 Email from Davies to Singh dated August 25, 2014.

ksv advisory inc. Page 11
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8.0 Additional Improper Conduct by Davies and Related Parties

1. Notwithstanding the Mareva Order, Davies and Judith Davies continue to list and
market for sale their personal residence. Further to these efforts, on July 18, 2017,
they received an offer to purchase the residence. Although the Receiver understands
that the offer has not yet been accepted, given all of Davies' and Judith Davies’ efforts
to date, there are concerns that they may sell the property and further deplete any
assets that may be able to satisfy a judgment in this matter. The Receiver also has
questions concerning the mortgage on the property.

2. Further, counsel for the Receiver has requested that Davies consent to the Mareva
Order being registered on title to the Arizona Property; however, Davies refused to do
so. While Davies did maintain his previously given undertaking not to sell or encumber
the Arizona Property pending the return hearing for the motion, based on his refusal
to consent to the registration of the Mareva Order, and all the other conduct of Davies
as described herein and in the Fourth and Sixth Reports, there are concerns that the
already depleted misappropriated assets may well continue to be further transferred
to frustrate recovery efforts.

9.0 The Necessity of Continuing the Mareva Injunction on an
Interlocutory Basis

1. Based on the above and all the other circumstances, including the reasons detailed
in the Fourth and Sixth Reports, the Receiver recommends that the Court continue
the Mareva Order as against Davies, in his personal capacity and in his capacity as
trustee of both the Davies Family Trust and the Davies Arizona Trust, and Aeolian, as
well as Judith Davies, in her personal capacity and in her capacity as trustee of the
Davies Family Trust, and Harris, solely in his capacity as trustee of the Davies Family
Trust, on an interlocutory basis until a final disposition of the proceeding.

2. Davies asserts in the Davies Affidavit that the effect of the receivership and the
Receiver's purportedly unwarranted allegations against the Davies Developers and
him personally have been harmful and caused him to lose virtually all of his assets;
however, as detailed in the Sixth Report, Davies' asset and liability statement reflects
that he has no assets and that he has not had any assets since prior to the
commencement of the receivership proceeding.

* * *

All of which is respectfully submitted,

KSY Fotran 4

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD,,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.

AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc. Page 12
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Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 17"
)
,\&&;\“wﬁp@ MYERS ) DAY OF JULY, 2017

K8V KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC.,, LEGACY LANE INVESTMENTS LTD., TEXTBOOK
(525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS
STREET) INC.

Plaintiff
- and -
JOHN DAVIES AND AEOLIAN INVESTMENTS LTD.
Defendants
ORDER
NOTICE

If you, the defendants and intended defendants, John Davies in your personal
capacity and in your capacity as trustee and/or representative of both the Davies
Arizona Trust and the Davies Family Trust (in all such capacities, “Mr., Davies”),
Judith Davies in your personal capacity and in your capacity as trustee and/or
representative of the Davies Family Trust (in all such capacities, “Ms, Davies™),
Gregory Harris solely in your capacity as trustee and/or representative of the
Davies Family Trust (“Mr. Harris”) and Aeolian Investments Ltd. (“Aelioan”
and, collectively with Mr, Davies, Ms. Davies and Mr. Harris, the “Defendants”),
disobey this order, you may be held to be in contempt of court and may be
imprisoned, fined or have your assets seized. You are entitled to apply on at least
twenty-four (24) hours notice to the Plaintiff, for an order granting you sufficient
funds for ordinary living expenses and legal advice and representation.



5. 17

Any other person who knows of this order and does anything which helps or
permits the Defendants to breach the terms of this Order may also be held to be in
contempt of court and may be imprisoned, fined or have their assets seized.

THIS MOTION, made on notice by the Plaintiff, KSV Kofman Inc. (“KSV” or the
“Receiver”), solely in its capacity as receiver and manager of certain property of Scollard
Development Corporation, Memory Care Investments (Kitchener) Ltd., Memory Care
Investments (Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd., Textbook
(525 Princess Street) Inc. and Textbook (555 Princess Street) Inc. and not in its personal capacity
or in any other capacity, for an interlocutory Order (in the case of Mr. Davies in his personal
capacity and Aeolian) and an interim Order (in the case of Mr. Davies in his capacity as trustee
and/or representative of the Davies Family Trust and the Davies Arizona Trust, Ms, Davies and
Mr. Harris) both in the form of a worldwide Mareva injunction restraining the Defendants from
dissipating their assets and -other relief, was heard this day at 393 University Avenue, Toronto,
Ontario,

ON READING the Notice of Motion, KSV’s Fourth Report dated June 6, 2017 with the
appendices thereto, KSV’s Sixth Report dated July 12, 2017 with the appendices thereto, the
factum and book of authorities of the Plaintiff, and the affidavit of Mr. Davies sworn July 14,
2017,

AND ON HEARING the submissions of counsel for the Plaintiff and counsel for Mr.
Davies, Aeolian and Ms. Davies, with Mr, Harris’s counsel having advised that he takes no
position on the motion,

Service

1. THIS COURT ORDERS that service of the Notice of Motion, Motion Record, Factum
and Book of Authorities is hereby abridged and validated.

Mareva Injunction

2. THIS COURT ORDERS that the Defendants and, as applicable, their respective
servants, employees, agents, assigns, officers, directors and anyone else acting on their behalf or
in conjunction with any of them, and any and all persons with notice of this injunction, are
restrained from directly or indirectly, by any means whatsoever:

(a) selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
similarly dealing with any assets of the Defendants, wherever situate worldwide,
including but not limited to the assets and accounts listed in Schedule “A” hereto;

(b) instructing, requesting, counselling, demanding, or encouraging any other person
to do so; and

(c) facilitating, assisting in, aiding, abetting, or participating in any acts the effect of
which is to do so,
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3. THIS COURT ORDERS that paragraph 1 applies to all of the Defendants’ assets
whether or not they are in their own name and whether they are solely or jointly owned. For the
purpose of this order, the Defendants’ assets include any asset which they have the power,
directly or indirectly, to dispose of or deal with as if it were their own. The Defendants are to be
regarded as having such power if a third party holds or controls the assets in accordance with
their direct or indirect instructions,

4, THIS COURT ORDERS that if the total value free of charges or other securities of the
Defendants® assets worldwide exceeds $9,039,740, the Defendants may sell, remove, dissipate,
alienate, transfer, assign, encumber, or similarly deal with them so long as the total
unencumbered value of the Defendants’ assets worldwide remains above $9,039,740.

Ordinary Living Expenses

5. THIS COURT ORDERS that Ms, Davies, in her personal capacity, is hereby authorized
and permitted to access and spend up to an aggregate amount of $25,000 for ordinary living
expenses and legal advice and representation,

6. THIS COURT ORDERS that the Defendants may apply for an order, on at least twenty-
four (24) hours notice to the Plaintiff, specifying the amount of funds which they are entitled to
spend on ordinary living expenses and legal advice and representation,

Disclosure of Information

7. THIS COURT ORDERS that Mr. Davies (solely in his capacity as trustee and/or
representative of both the Davies Family Trust and the Davies Arizona Trust), Ms. Davies and
Mr. Harris prepare and provide to the Plaintiff within five (5) days of the date of service of this
Order, sworn statements describing the nature, value, and location of their assets worldwide,
whether in their own name or not and whether solely or jointly owned.

8. THIS COURT ORDERS that Mr. Davies (solely in his capacity as trustee and/or
representative of both the Davies Family Trust and the Davies Arizona Trust), Ms. Davies and
Mr. Harris submit to examinations under oath within two (2) days of the delivery of the
aforementioned sworn statements,

9, THIS COURT ORDERS that if the provision of any of this information is likely to
incriminate Mr. Davies (in his capacity as trustee and/or representative of both the Davies
Family Trust and the Davies Arizona Trust), Ms, Davies and Mr, Harris, they may be entitled to
refuse to provide it, but are recommended to take legal advice before refusing to provide the
information. Wrongful refusal to provide the information referred to in paragraph 5 herein is
contempt of court and may render the Defendants liable to be imprisoned, fined, or have their
assets seized.

Third Parties

10. THIS COURT ORDERS Royal Bank of Canada, The Toronto-Dominion Bank,
Canadian Imperial Bank of Commerce, Bank of Nova Scotia, Bank of Montreal, National Bank
of Canada, Laurentian Bank of Canada, Tangerine Bank, President’s Choice Bank, JP Morgan
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Chase and all other banks, credit unions, trusts, financial institutions and financial services
companies, whether in Canada or elsewhere, including all of their respective affiliates and
branches (collectively, the “Banks”), to forthwith freeze and prevent any removal or transfer of
monies or assets of the Defendants held in any account or on credit on behalf of the Defendants,
with the Banks, until further Order of the Court, including but not limited to the accounts listed
in Schedule “A” hereto.

11,  THIS COURT ORDERS that the Banks forthwith disclose and deliver up to the
Plaintiff any and all records held by the Banks concerning the Defendants’ assets and accounts,
including the existence, nature, value and location of any monies or assets or credit, wherever
situate worldwide, held on behalf of the Defendants by the Banks,

Alternative Payment of Security into Court

12.  THIS COURT ORDERS that this Order will cease to have effect if the Defendants
provide security by paying the sum of $9,039,740 into Court, and the Accountant of the Superior
Court of Justice is hereby directed to accept such payment.

Dispensing with Requirement of Rule 40,03

13.  THIS COURT ORDERS that the requirements of Rule 40.03 of the Rules of Civil
Procedure shall be and are hereby dispensed with pending further Order of this Court,

Extra-Territorial Application

14. THIS COURT ORDERS that, insofar as this Order purports to have any effect outside
of the territorial jurisdiction of this Court, no person shall be affected by it or concerned by the
terms of it until this Order is declared enforceable or registered or enforced by a foreign court of
competent jurisdiction for that purpose, unless that person is:

(a) a party to this:action or any agent of a party to this action; or

(b)  a person who is subject to the judicial jurisdiction of this Court, who has received
written notice of this Order within the territorial jurisdiction of this Court.

Extra-Territorial Assistance

15, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, in the United States or
elsewhere 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,
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Variation, Discharge or Extension of Order

16.  THIS COURT ORDERS that anyone served with or notified of this Order may apply to
the Court at any time to vary or discharge this Order, on four (4) days notice to the Plaintiff.

17. THIS COURT ORDERS that this Order shall remain in full force and effect until
August 31, 2017, unless varied or amended by further Order of this Court. The making of this
Order is without prejudice to any argument that the Defendants may make on a motion moving
to set aside this Order prior to that time and on a schedule to be agreed to by the parties.

Costs

18.  THIS COURT ORDERS that the costs of this motion are reserved to a Judge hearing
the action on the merits.

ENTERED AT/ INSCRITA T
ON /BQOK NO: ORONTO
LE / DANS LE REGISTRE NO:

JUL 17 207

PER/ PARYA.
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ACCOUNTS

BANK

ADDRESS

ACCOUNT NO.

ACCOUNT HOLDER

Royal Bank of Canada

Aurora-Yonge & Edward
Branch, 14785 Yonge St-
Unit 101, 14785 Yonge St,
Aurora, ON L4G IN1

00442 101 3069

Aeolian Investments Ltd,

1 JP Morgan Chase Bank, N.A. | 270 Park Avenue, New 939712261 Davies Arizona Trust
: York, NY, 10017
| Toronto Dominion Bank TBD TBD Judith Davies

REAL PROPERTY

MUNICIPAL ADDRESS

PROPERTY PIN

LEGAL DESCRIPTION

24 Country Club Drive

29530-0018 (LT)

UNIT 18, LEVEL 1, YORK REGION VACANT
LAND CONDOMINIUM PLAN NO. 999 AND ITS

E;rllsg lcl\lg ON | APPURTENANT INTEREST. THE DESCRIPTION
| OF THE CONDOMINIUM PROPERTY IS ; PT
| BLK 1 PL 65M3631, PTS 2, 3 & 4, 65R26022;
TOWNSHIP OF KING. S/T & T/W AS SET OUT IN
SCHEDULE "A" OF DECLARATION YR325496. S/T
EASE IN YR342172.
35411 N. 66th Place, | APN 216-32-102 PARCEL I;
g;;i’;ree Arizona, USA, | LOT 17, CAREFREE GRAND VIEW ESTATES UNIT
‘ 1, ACCORDING TO BOOK 224 OF MAPS, PAGE 26,
-and/or- _ RECORDS OF
35410 N. Ridgeway Drive, | MARICOPA COUNTY, ARIZONA.
Carefree, Arizona, USA, | f .
Nkl , | PARCEL2:

1 AN EASEMENT FOR INGRESS AND EGRESS AND
{ PUBLIC UTILITIES, APPURTENANT TO PARCEL
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REAL PROPERTY

MUNICIPAL ADDRESS

PROPERTY PIN

LEGAL DESCRIPTION

NO. 1, ASSET

FORTH IN INSTRUMENT RECORDED IN DOCKET
14945, PAGE 461 AND IN DOCKET 14945, PAGE
464, RECORDS OF

MARICOPA COUNTY, ARIZONA, OVER ALL THE
PRIVATE ROADS IN CAREFREE GRAND VIEW
ESTATES |,

ACCORDING TO BOOK 224 OF MAPS, PAGE 26,
BOULDER VISTA ESTATES, ACCORDING TO
BOOK 227 OF MAPS,

PAGE 35, AND CAREFREE GRAND VIEW
ESTATES 1I, ACCORDING TO BOOK 228 OF
MAPS, PAGE 2, RECORDS OF

| MARICOPA COUNTY, ARIZONA.,




KSV KOFMAN INC. in its capacity as Receiver and Manager of
erLCertain Property of Scollard Development Corporation, et al.
CPlaintifl

V.

JOHN DAVIES et al.

Defendants
__ Court File No: CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER

BENNETT JONES LLP
3400 One First Canadian Place
P.O.Box 130

Toronto ON M5X 1A4

Sean Zweig (LSUC#573071)
Phone: (416) 777-6254
Email: zweigs@bennettjones.com

Jonathan Bell (LSUC#55457P)
Phone: (416) 777-6511
Email: bellj@bennettjones.com

Facsimile: (416) 863-1716

Lawyers for the Plaintiff
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Superior Court of Justice

ONTARIO ' Court File Number
| G- 17 “//f’22§ 00 (.

at 393 Un1vers1ty Avenue, 10th I‘loor, Toronto, Ontarw

M5G 1E6

(Name of Court)
Endorsement

(Court office address)

Date
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Superior Court of Justice

ONTARIO ' Court Fite Number 26

. (Name of Coun‘)
at 393 University Avenue, 16th Floor, Toronto, Ontario ——%\E dorsement
M56G 1E6 .
(Court office address)
Date Applicant(s): D Present
4 Counsel: ' : o ~ R D Present

=

D Duty Counsel

Respondent(s): , D Present

Counsel: . : ~ D Present .
' D Duty Counsel

/{(:I:b Tﬂ 55'7 A A){wg}{?ﬁ/ﬁ' THE pernk oS

D Order to go in accordance with minutes of settlement or consent filed.
77 CHrmwe? L& Yeéd T MM 060 Au't < TH%
AL B THRT 788G wafbE,

ﬁ’%‘ A@Cgﬁ/mff PRI N T g Ity T ﬂf’.&{ﬁff

To Dupitt) avter A resoms Wy Bek) SHE A0

FHO OThras fx TAVTELL TRy Lsssree. WAS
O broyprs Tuap? T4 TRHRT AUrdS B e LRI

| o/t Taey ThAT HERE SVETeLT TP Fh ClAWS

ALAwET Ls e VN Tp S Des DAV s

N @ 2 gparits, Alraes s TRINEE,

A LULIFEL ] P TtS B PE R 3 746 [Pt SPCE
QU7 Y NE 22 Quppe 7€ fusiie L
A1z FUGE wAT ORBAE TG EH Z
/{/ 2, Tavi,

Z;}gﬁ 7 NG L o&.zfﬁ/é 6! 79727 /%‘2/&25{"
COmTrdRr g Lpgns T Ormpdbafic? 25 Ao

DIVORCEmate Soflware Inc. (416) 718-3461 www.divorcemateicom 7.1,04

.
/ ({w,\.,.
i Brrnad



ONTARIO |Court File Number 27
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Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN;

KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION,
MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE
INVESTMENTS (OAKVILLE) LTD,, 1703858 ONTARIO INC,, LEGACY LANE
INVESTMENTS LTD.,, TEXTBOOK (525 PRINCESS STREET) INC. AND
TEXTBOOX (555 PRINCESS STREET) INC.

Plaintiff
-and-
JOHN DAVIES AND AEOLIAN INVESTMENTS LTD.
Defendants

AFFIDAVIT OF
GREGORY HARRINGTON HARRIS

1, Gregory Harrington Harris, of the Township of King, Regional Municipality of York, MAKE
OATH AND SAY AS FOLLOWS:

1. I, Gregory Hafrington Harris (“Harris”), am a trustee of the Davies Family Trust (“DFT")
and am subject, in my capacity as a Trustee of the DFT, to a Court Order by the Honourable
Justice Myers dated July 17, 2017 (* Order”) in the within matter,

2. I have been provided with a copy of the Order dated July 17, 2017. Attached hereto and
marked as Exhibit “A” is a true copy of the Order.

3. In response to my obligations pursuant to paragraphs 7 and 8 the Order, I can advise that I
am aware of the following assets of the DFT, inclusive of their location:



(a) 300 shares of McMurray Street Investments Inc., an Ontario corporation which was
developing a property in Muskoka, Ontario;

(b)  aproperty municipally known as 24 Country Club Drive, King, Ontario;

()  a property municipally known as 220 Parkers Point Road, Gravenhurst, Ontario
(which property | understand was sold on April 24, 2017).

e

4, Further to the immediately preceding paragraph, 1 am not aware as to the value of any of
the assets.

5. Iam not aware of any other assets owned by the DFT.

6. 1make this Affidavit in response to the Order and pursuant to my obligations as a Trustee
of the DFT pursuant to the Order and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
July 20,2017
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Peter V. Matukas
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This is Exhibit “A”
to the Affidavit of
GREGORY HARRINGTON HARRIS,
sworn the 20th day of July, 2017.

Copimissioner for Taking Affidavits
’ Peter V. Matukas



Coutt File No, CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) MONDAY, THE 17"

i )

KARI TUREICE MYERS ) DAY OF JULY, 2017
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=T KSY'KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
7suptnDF  CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
~~"CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK

(525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS

R

STREET) INC.
Plaintiff
-and -
JOHN DAVIES AND AEOLIAN INVESTMENTS LTD.
Defendants
ORDER
NOTICE

If you, the defendants and intended defendants, John Davies in your personal
capacity and in your capacity es trustee and/or representative of both the Davies
Arizona Trust and the Davies Family Trust (in all such capacities, “Mr, Davies™),
Judith Davies in your personal capacity and in your capacity as trustee and/or
representative of the Davies Family Trust (in all such capacitics, “Ms, Davies"),
Gregory Harris solely in your capacity as trustee and/or representative of the
Davies Family Trust (“Mr. Harris”) and Aeolian Investments Ltd. (“Aelioan™
and, collectively with Mr. Davies, Ms, Davies and Mr. Harris, the *Defendants™),
disobey this order, you may be held to be in contempt of court and may be
imprisoned, fined or have your essets seized, You are entitled to apply on at least
twenty-four (24) hours notice to the Plaintiff, for an order granting you sufficient
funds for ordinary living expenses and legal advice and representation,



-2.

Any other person who knows of this order and does anything which helps or
permits the Defendants to breach the terms of this Order may also be held to be in
contempt of court and may be imprisoned, fined or have their assets seized,

THIS MOTION, made on notice by the Plaintiff, KSV Kofman Inc. (“KSV” or the
“Receiver”™), solely in its capacity as receiver and manager of certain property of Scollard
Development Corporation, Memory Care Investments (Kitchener) Ltd,, Memory Care
Investments (Qakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd,, Textbook
(525 Princess Street) Inc. and Textbook (555 Princess Street) Inc. and not in its personal capacity
or in any other capacity, for an interlocutory Order (in the case of Mr. Davies in his personal
capacity and Aeolian) and an interim Order (in the case of Mr. Davies in his capacity as trustee
and/or representative of the Davies Family Trust and the Davies Arizona Trust, Ms, Davies and
Mr, Harris) both in the form of a worldwide Margva injunction restraining the Defendants from
dissipating their assets and other relief, was heard this day at 393 University Avenue, Toronto,
Ontario,

ON READING the Notice of Motion, KSV's Fourth Report dated June 6, 2017 with the
appendices thereto, KSV's Sixth Report dated July 12, 2017 with the appendices thereto, the
factum and book of authorities of the Plaintiff, and the affidavit of Mr. Davies sworn July 14,
2017,

AND ON HEARING the submissions of counsel for the Plaintiff and counsel for Mr.
Davies, Aeolian and Ms. Davies, with Mr, Harris’s counsel having advised that he takes no
position on the motion,

Service

1. THIS COURT ORDERS that service of the Notice of Motion, Motion Record, Factum
and Book of Authorities is hereby abridged and validated.

Mareva Injunction

2. THIS COURT ORDERS that the Defendants and, as applicable, their respective
servants, employees, agents, assigns, officers, directors and anyoune else acting on their behalf or
in conjunction with any of them, and any and all persons with notice of this injunction, are
restrained from directly or indirectly, by any means whatsoever:

(a) selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
similarly dealing with any assets of the Defendants, wherever situate worldwide,
including but not limited to the assets and accounts listed in Schedule “A" hereto;

(b instructing, requesting, counselling, demanding, or encouraging any other person
to do so; and

() facilitating, assisting in, aiding, abetting, or participating in any acts the effect of
which is to do so,
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3 THIS COURT ORDERS that paragraph 1 applies to all of the Defendants’ assets
whether or not they are in their own name and whether they are solely or jointly owned, For the
purpose of this order, the Defendants’ assets include any asset which they have the power,
directly or indirectly, to dispose of or deal with as if it were their own. The Defendants are to be
regarded as having such power if & third party holds or controls the assets in accordance with
their direct or indirect instructions.

4, THIS COURT ORDERS that if the total value free of charges or other securities of the
Defendants’ assets worldwide exceeds $9,039,740, the Defendants may sell, remove, dissipate,
alienate, trensfer, assign, encumber, or similarly deal with them so long as the total
unencumbered value of the Defendants’ assets worldwide remains above $9,039,740.

Ordinary Living Expenses

5. THIS COURT ORDERS that Ms. Davies, in her personal capacity, is hereby authorized
and permitted to access and spend up to an aggregate amount of $25,000 for ordinary living
expenses and legal advice and representation,

6. THIS COURT ORDERS that the Defendants may apply for an order, on at least twenty-
four (24) hours notice to the Plaintiff, specifying the amount of funds which they are entitled to
spend on ordinary living expenses and legal advice and representation.

Disclosure of Information

7. THIS COURT ORDERS that Mr. Davies (solely in his capacity as trustee and/or
representative of both the Davies Family Trust and the Davies Arizona Trust), Ms. Davies and
Mr. Harris prepare and provide to the Plaintiff within five (5) days of the date of service of this
Order, sworn statements describing the nature, value, and location of their assets worldwide,
whether in their own name or not and whether solely or jointly owned.

8. THIS COURT ORDERS that Mr. Davies (solely in his capacity as trustee and/or
representative of both the Davies Family Trust and the Davies Arizona Trust), Ms. Davies and
Mr. Harris submit to examinations under oath within two (2) days of the delivery of the
aforementioned sworn statements,

9. THIS COURT ORDERS that if the provision of any of this information is likely to
incriminate Mr. Davies (in his capacity as trustee and/or representative of both the Davies
Family Trust and the Davies Arizona Trust), Ms. Davies and Mr. Harris, they may be entitled to
refuse to provide it, but are recommended to take legal advice before refusing to provide the
information. Wrongful refusal to provide the information referred to in paragraph 5 herein is
contempt of court and may render the Defendants liable to be imprisoned, fined, or have their
assets seized.

Third Parties

10, THIS COURT ORDERS Royal Bank of Canada, The Toronto-Dominion Bank,
Canadian Imperial Bank of Commerce, Bank of Mova Scotia, Bank of Montreal, National Bank
of Canada, Laurentian Bank of Canada, Tangerine Bank, President’s Choice Bank, JP Morgan
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Chase and all other banks, credit unions, trusts, financial institutions and financial services
companies, whether in Canada or eisewhere, including all of their respective affiliates and
branches (collectively, the “Banks"), to forthwith freeze and prevent any removal or transfer of
monies or assets of the Defendants held in any account or on credit on behalf of the Defendants,
with the Banks, until further Order of the Court, including but not limited to the accounts listed
in Schedule “A" hereto.

11.  THIS COURT ORDERS that the Banks forthwith disclose and deliver up to the
Plaintiff any and all records held by the Banks concerning the Defendants’ assets and accounts,
including the existence, nature, value and location of any monies or assets or credit, wherever
situate worldwide, held on behalf of the Defendants by the Banks,

Alternative Payment of Security into Court

12, THIS COURT ORDERS that this Order will cease to have effect if the Defendants
provide security by paying the sum of $9,039,740 into Court, and the Accountant of the Superior
Court of Justice is hereby directed to accept such payment,

Dispensing with Requirement of Rule 40,03

13, THIS COURT ORDERS that the requirements of Rule 40,03 of the Rules of Civil
Procedure shall be and are hereby dispensed with pending further Order of this Court.

Extra-Territorial Application

14, THIS COURT ORDERS that, insofar as this Order purports to have any effect outside
of the territorial jurisdiction of this Court, no person shall be affected by it or concerned by the
terms of it until this Order is declared enforceable or registered or enforced by a foreign court of
competent jurisdiction for that purpose, unless that person is:

(a)  aparty to this action or any agent of a party to this action; or

(b)  aperson who is subject to the judicial jurisdiction of this Court, who has received
written notice of this Order within the territorial jurisdiction of this Court.

Extra~-Territorial Assistance

15, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, in the United States or
elsewhere 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.
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Varintion, Discharge or Extension of Order

16. THIS COURT ORDERS that anyone served with or notified of this Order may apply to
the Court at any time to vary or discharge this Order, on four (4) days notice to the PlaintifT,

17. THIS COURT ORDERS that this Order shall remain in full force and effecl until
August 31, 2017, unless varied or amended by further Order of this Court. The making of this
Order is without prejudice to any argument that the Defendants may make on & motion moving
to set aside this Order prior to that time and on a schedule to be agreed to by the parties.

Costs

18.  THIS COURT ORDERS that the costs of this motion are reserved 1o a Judge hearing
the action on the merits,

4, g

The flonourable MrJusii

ENTERED AT/ INSCRIT A T
ON/BOOK NO: ORONTO

LE/ DANS LE REGISTAE NO;
JUL 17 2017

PER/ PARYA.
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SCHEDULE “A"
ACCOUNTS
BANK ADDRESS ACCOUNT NO, ACCOUNT HOLDER
Royal Bank of Canada Aurora-Yange & Edward 00442 101 3069 Aseolian Investments Lid.

Branch, 14785 Yonge St-

Unit 101, 14785 Yonge St,

Aurora, ON L4G IN1

JP Morgan Chase Bank, N.A. | 270 Park Avenue, New 939712261 Davies Arizona Trust
York, NY, 10017
Toronto Dominion Bank TBD TBD Judith Davies
REAL PROPERTY
MUNICIPAL ADDRESS PROPERTY PIN LEGAL DESCRIPTION

24 Country Club Drive

29530-0018 (LT)

UNIT 18, LEVEL 1, YORK REGION VACANT
LAND CONDOMINIUM PLAM NO. 999 AND TS

5-')? IC r\g ON APPURTENANT INTEREST. THE DESCRIPTION
OF ‘1'ME CONDOMINIUM PROPERTY 1S : PT
BLK | PL 65M3631, PTS 2, 3 & 4, 65R26022;
TOWNSHIP OF KING, S/T & T/W AS SET OUT IN
SCHEDULE "A" OF DECLARATION YR325496. §/T
EASE IN YR342172.

35411 N. 66th Place, | APN 216-32-102 PARCEL 1

g;‘;‘;’:,"”e’ Arizona,  USA, LOT 17, CAREFREE GRAND VIEW ESTATES UNIT
I, ACCORDING TO BOOK 224 OF MAPS, PAGE 26,

-and/or- RECORDS OF

15410 N, Ridpeway Drive,
Carefree, Arizons, USA,
85377

MARICOPA COUNTY, ARIZONA.
PARCEL2:

AN EASEMENT FOR INGRESS AND EGRESS AND
PUBLIC UTILITIES, APPURTENANT TO PARCEL
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REAL PROPERTY
MUNICIPAL ADDRESS PROPERTY PIN LEGAL DESCRIPTION
NO, 1, AS SET

{ FORTH IN INSTRUMENT RECORDED IN DOCKET
14945, PAGE 461 AND IN DOCKET 14945, PAGE

464, RECORDS OF

MARICOPA COUNTY, ARIZONA, OVER ALL THE
PRIVATE ROADS IN CAREFREE GRAND VIEW
ESTATES |,

. ACCORDING TO BOOK 224 OF MAFS, PAGE 26, ;
BOULDER VISTA ESTATES, ACCORDING TO!

BOOK 227 OF MAPS,

PAGE 35, AND CAREFREE GRAND VIEW]
1 ESTATES II, ACCORDING TO BOOK 228 OF

MAPS, PAGE 2, RECORDS OF
MARICOPA COUNTY, ARIZONA.
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Court File No.: CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK
(525 PRINCESS STREET) INC. and TEXTBOOK (555 PRINCESS

STREET) INC.
Plaintiffs
-and -
JOHN DAVIES and AEOLIAN INVESTMENTS LTD.
' Defendants
AFFIDAVIT OF JOHN DAVIES
(Sworn July 24, 2017)

I, John Davies, of King City in the Province of Ontario, MAKE OATH AND SAY:

1. I am a trustee of the Davies Family Trust and the Davies Arizona Trust. As such, I have

personal knowledge of the information set out in this affidavit,

2. Attached as Exhibit “A” are statements of the assets and liabilities of the Davies Family

Trust and the Davies Arizona Trust as of July 24, 2017.

3. In my personal statement of assets and liabilities previously provided to the Receiver, I
had listed our house at 24 Country Club Drive as an asset. The house is in fact held by me and
my wife in our capacity as trustees for the Davies Family Trust. As such, the house has been
included as an asset of the Davies Family Trust and should not be considered an asset that I hold

personally.
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4, I swear this affidavit in response to the Order of the Honourable Justice Myers dated July

17,2017,

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on July
24, 2017

—

/}’W@'ﬂ - (Piiee— -

_ebmmissioner for TakingKffidavits - U JOHN DAVIES

{nr as may be)

M reheet Beofa-Hl_
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 24®* DAY OF JULY, 2017

W‘ﬁ/

__~Commissioner for Taking Affidavits, etc.

Mickat! Beedpt-.
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Assets
1)

2)

Liabilities

24 Country Club Drive (Residence)

Davies Family Trust

Assets and Liabilities

as of July 24, 2017

30% shareholder interest in McMurray Street

Investments Ltd.

Value

47

Location
1,600,000 Ontario

unknown QOntario

Total Assets

1,600,000

Total Liabilities




Davies Arizona Trust
Assets and Liabilities
as of July 24, 2017

Assets Value (USD) Location
1) 35410 N. 66th Place, Carefree 1,090,000 - 1,440,000 Arizona
- value depends on $/sf; range is based on
comparable properties
2}  Household furnishings 30,000 (est.} Arizona
3) Desert Mountain equity membership 20,600 Arizona

Total Assets 1,140,000~ 1,490,000

Liabilities
1)  First Mortgage - Bank of Internet 600,000 (est.) Arizona
2)  Unpaid invoice » Identity Construction 167,517 Arizona
- stated liability does not include interest at 18% per
annum
3) Construction deficiencies to be remedied 150,000 (est.) Arizona
4)  Chase Bank Account (overdrawn) 280.78 Arizona
5}  Bills:
Property tax 12,000 (est.} Arizona
Utilities 2,200 (est.) Arizona
Link Architects 4,000 {est.) Arizona
Bascia Interiors 10,000 (est.) Arizona

Total Liabilities 045,997.78
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Court File No.: CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST

BETWEEN:

KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK
(525 PRINCESS STREET) INC. and TEXTBOOK (555 PRINCESS

STREET) INC.
Plaintiffs
- and -
JOHN DAVIES and AEOLIAN INVESTMENTS LTD.
Defendants

AFFIDAVIT OF JUDITH DAVIES
(Sworn July 24, 2017)

1, Judith Davies, of King City in the Province of Ontario, MAKE OATH AND SAY:

L. I am the spouse of John Davies, one of the defendaats in the above noted action. I am
also a trustee of the Davies Family Trust. As such, I have personal knowledge of the information
set out in this affidavit. For convenience, terms which are not otherwise defined in this affidavit
have the same meaning as the defined terms in the Affidavit of John Davies sworn on July 14,

2017,

2. I swear this affidavit in opposition to the Receiver's motion seeking certain interim and
interlocutory Mareva relief against me, my husband, his holding company Aeolian, the Davies

Family Trust and the Davies Arizona Trust.
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3, I was not and have never been involved in my husband’s development business, and
played no active role in any of the development companies that are the subject of this action and
of the Recelver’'s various reports. As such, I have no evidence to provide in respect of the

allegations made by the Receiver regarding those companies.

4, I attach as Exhibit “A” to my affidavit a statement of my assets and liabilities as at
today’s date. My only #ssets are my personal and household effects, and my interest as a
discretionary beneficiary of the Davies Arizona Trust. My liabilities include the first mortgage
on our home at 24 Country Club Drive, and income tax arrears owing to the CRA in an
approximate amount of $400,000.00, These arrears stem from fees earned by my husband, which
were paid to me from Aeolian from time to time in order to reduce my husband’s personal
income tax burden, All such payments that I received have long since been spent on our living
expenses. I have not received any payments from Aeolian or any of my husband’s development

companies since June 2015.

5 I do not currently have a bank account. I previously had two accounts at TD Canada
Trust (a Canadian dollar account and a linked US dollar account), both of which were frozen by
the CRA in or about June 2015. The Canadian dollar account was closed in August 2015 by TD
with a balance owing of $319.58. I believe the US dollar account was closed at or around the
same time. I also bad a bank account at Chase in Maricopa, Arizona which was opened in March

2011. To the best of my knowledge, there has been no activity in that account since January

2014.

6. These proceedings have created stress and frustration for me, my husband and my family.

My husband has been unable to continue with his business and his reputation has been severely
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impacted. As a result, we have lost our assets and have been forced to take steps to sell our
home. We have had to sell artwork held in the name of our children and I have had to pawn
personal belongings in order to fund our day-to-day living expenses. While I recognize that this
Court has provided me with a temporary $25,000 exemption for living expenses, the fact is that
we do not have $25,000 to spend and have no ability to raise this amount in our current

circumstances.

7. In an cffort to support my family, I recently began working part-time in a clerical position
at a real estate office. I am earning approximately $22 an hour and have earned one paycheck to
date, which I gave to my stepdaughter to cash through her bank account. We used the proceeds

of my paycheck to pay our utility bills,

8. In the event that this Court grants the order sought by the Receiver, the Receiver should
be required to provide an undertaking as to the damages that we have incurred and continue to

incur as a result of these proceedings.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on July
24,2017

TG 7

ommissioner for Taking Affidavits JIUDITH DAVIES

/Vf ’owajasgybe) E h_
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
JUDITH DAVIES
SWORN BEFORE ME
THIS 24"DAY OF JULY, 2017

///7\/‘«—4"4,’/

ommissioner for Tdlng Affidavits, etc.

/M(c/x,w/ g(»&MK_
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“Judy Davies
Assets and Liabilities
as of July 24, 2017
Assets Value
1) Household and personal effects 20,000 (est.)
2} Davies Arizona Trust - Discretionary Beneficiary unknown

Total Assets 20,000 (est.)

Liabilities
1) First Mortgage 24 Country Club 1,050,000 (est.)
2) CRA 400,000 (est.)

Total Liabilities 1,450,000 (est.)

54

Location
Ontario
Arizona

Ontario
Ontario
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MEMOEY CARE TAER1

INVESTMENTS LTD. ADVISORY

ADDITIONAL FIRST MORTGAGE FINANCING
| $2.5 MILLION

e 8% annual fixed rate of interest ¢ Up to 24-month term

* Interest paid quarterly e Cash, RRSP, RESP,

e 4% per annum end-of-term TFSA and LIRA eligible

investor bonus ~© ©$25,000 minimum
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THE DEVELOPER 9
Memory Care Investments Lid.

John Davies

Memory Care Investments Ltd., the developer

of the Oakuville Alzheimer’'s and Dementia Care

facility, was founded by John Davies, a founding

partner of GenerX Inc., one of Canada’s most

successful condominium, resort, retail and office
developers. John has a wealth of real estate development,
construction and finance experience across a broad spectrum
of the development industry. For more than 35 years, John
has been involved in the acquisition, financing, design,
development and construction of real estate development
projects across North America, including well-anchored strip
centres, retail power centres, seniors’ housing, and commercial
office, recreation and high-rise residential developments. The
development team has significant experience conceiving and
successfully executing a wide spectrum of real estate projects
resulting in substantial financial returns by implementing
innovative design, engineering, construction and marketing
strategies. They have developed and built over $1 billion of
real estate assets for their own account and in joint venture
partnerships with some of Canada’s largest development firms.
Projects they have been involved in have won numerous Urban
Development, Design and Sustainable Architecture awards,
including a Governor General's Award for Design in 1991.

THE FINANCIER
Tier1l Transaction Advisory Services Inc.

Raj Singh is the President and founder of
Tier1 Transaction Advisory Services Inc., a
firm specializing in financing real estate related
projects in Canada.

Asenior executive withover 20 years' experiencein
business services, his responsibilities have included operations
management; corporate finance (mergers and -acquisitions,
raising debt and equity financing); capital markets activities;
operational and financial restructuring; building and managing
high-performance sales and delivery teams; conceptualizing,
developing and executing sales and marketing strategies; and
technology product development and management.

Raj has solid experience selling to and servicing a broad range
of industries, including financial services; retail; oll and gas;
refinery; nuclear; consumer products; educational institutions;
federal, provincial and municipal governments; and consulting
and staffing industry clients.

He holds a BSc from York University and an MBA from Florida
International University and has completed post-graduate
studies in mergers and acquisitions at Wharton School of
Business, University of Pennsylvania. He has been a frequent
speaker at industry conferences and trade shows. He co-
authored and published three research studies in prestigious
international scientific journals while an undergraduate.



PROJECT DESCRIPTION

Alzheimer’s disease and dementia patients and their families
face an impending dilemma in their search for quality,
sustainable care in Canada. Victims of the second most
feared disease in this country have very few options when
it comes to the prospect of finding appropriate housing
and care. The governmental agencies charged with finding
a solution to the huge shortage of beds and proper care
in Canada have been unable to effect a viable solution for
a disease that is developing at an unmanageable rate.
The problem is getting worse and the disease is affecting
Canadians at a younger and younger age every year.
There simply are not enough beds in Canada for patients
today, let alone in 2024, when there will be over 1 million
Alzheimer’s-afflicted Canadians.

The majority of Ontario’s long-term care facilities are in
need of modernizing, so much so that the government has
recently initiated stricter compliance standards to combat
the systemic problems inherent in the care and housing of
dementia patients today. The physical configuration, decor
and amenities of existing seniors’ facilities are not designed
to respond to the specialized requirements of people with
Alzheimer’s disease. Most facllities do not have capable,
trained or well-equipped staff or management.

While some seniors’ residence operators in Canada allow
limited Alzheimer's patient residency in their facilities,
the vast majority of operators are ill-equipped to meet
the minimum daily requirements of these special-needs
residents. Warehousing of dementia patients is not
the answer. Multi-purpose, multi-use seniors’ facllities
cannot provide a suitable quality standard of care or living
environments close to those designed and implemented
by Memory Care.

The fight against Alzheimer's disease and dementia is
upon us. The United States has pioneered new, innovative
forms of care and housing. Private-pay, stand-alone,
specially designed and constructed facilities are being
built throughout the US by specialty national providers, but
Canada has lagged far behind our American counterparts.
This battle cannot be won by our government alone and
the disease is fast outpacing public-sector initiatives, which
are too little, too late.

Memory Care facilities are taking the lead in this fight
in Canada. Memory Care is establishing a nationally
recognized standard of care and residency for
Alzheimer’s and dementia patients and we are meeting this
challenge head on by providing quality, private-pay, stand-
alone residences for Alzheimer’s and dementia patients
across Canada.

PROJECT UPDATE 90

The development team applied for a building permit and
submitted architectural plans and specifications to the Town
of Oakville in December 2014, The building department
has since reviewed the plans and has provided formal
comments following its detailed review. Those comments
are considered minimal, dealing mostly with exiting
requirements, and the team is responding to the Town’s
concems. In order to move forward with construction of the
building, Memory Care is required by the Town of Oakville
to pay development charges and servicing connection fees
totalling $1.2 million. In addition, Memory Care has made
a joint water-main servicing agreement with our northerly
neighbour to reduce servicing costs and timing. Memory
Care paid half of this $300,000 water-main cost in the
fall of 2014. These additional fees, security and servicing
costs will be paid out of the upcoming Tier1 advance.

Refinements to the building permit set of drawings have
been ongoing since receipt of building department
comments andthe architectsand engineers expecttobeina
position to resubmit their final drawings within three weeks.
The developer has received a CCDC (Canadian
Construction Documents  Committee) Construction
Management Contract from Leeswood Design Build
Contractors. Leeswood has engaged a shoring and
excavation subcontractor to prepare an application for
an excavation, shoring and foundation permit. Once
development charges and other fees are paid to the Town
of Oakville, the building permit will be released.



Memory Care Qakuville is a speg;"y
designed assisted-living facility that
enhances quality of life by catering to
the specific requirements of people
with dementia.

e 78-resident maximum to allow
for an unrivalled level of care
and treatment

e Highly trained management

Location: NE cormer of Lakeshore and personnel

Road West and Garden

Drive, Oakville, Ontario e (On-site medical practitioners

Zoning: High-density residential

Site Area: 0.7 acre e Carefully designed accommodations
that include circular routes and

Building Size: 61,200 sq. ft. corridors without ends, bright and

Height: 4.5 storeys contrasting colours, classical music,
indirect lighting, natural light and

Parking: Underground

outdoor spaces to enhance the

Units: 60 proposed suites experience and help create a calm
housing 78 residents living environment



OAKVILLE

Once the full amount has been raised, the offering is closed to new investors. Ask your advisor today about
how to participate with your RRSP, LIRA, RESP, TFSA or cash.

Professional Services

Facility Manager and Operator:

Eldercare Consulting Inc.

Quantity Surveyors:
Pelican Woodcliff Inc.

Legal Advisors:
Harris + Harris LLLP

Appraisers:
Michael Cane Consultants

Regiétered Custodian:
Olympia Trust Company

Architects:
Fabiani Architects

Structural Engineers:
SWS Engineering

Site Servicing Engineers:
WMI Engineering

Electrical Engineers:
Tristar Engineering

Landscape:
Terraplan

Planners:
Lucas and Associates

Environmental:
Church and Trought (td.

Management Firm ~
Tier1 Transaction Advisory Services Inc.

3100 Steeles Avenue East, Suite 902, Markham, Ontario L3R 8T3
tel: 647-748-8437 | fax: 647-689-2374

TgE R Tier1 Transaction Advisory Services Inc.

advises in the creation and design of mortgage
ADVISORY products. Tier1 Advisory’s products are
distributed through First Commonwealth Mortgage Corporation
(FSCO licence #10636) and Tier1 Mortgage Corporation (FSCO
licence #12314). Note: Tier1 Transaction Advisory Services Inc. is
not a mortgage broker or investment dealer.

Mortgage Brokerages ~
First Commonwealth Mortgage Corporation

First Commonwealth has been in business since
1994. Its principal broker is Jude Cassimy (FSCO
licence #10636). Mr. Cassimy has been licensed

: e by the Financial Services Commission of Ontario
since 1991. All syndicated mortgage transactions will be handied by
licensed mortgage agents and brokers.,

Tier1 Mortgage Corporation
Broker: Dave Balkissoon (FSCO licence #12314)

Law Firm -
Harris + Harris LLP

Harris + Harris LLP is a very well respected
business law firm in the GTA that has lawyers
who practise in a variety of business and

RARRIS % HARRISw Commercial areas.
BARRISTERS AND SBHITRRS

Harris + Harris LLP has significant experience in commercial
real estate transactions, including real estate financing using
syndicated mortgages.

This is not an offer to sell securities. Licensed mortgage agents/brokers close all transactions. All mortgages are closed through
First Commonwealth Mortgage Corporation, Financial Services Commission of Ontario (FSCO}) licence #10636.

Mortgage investments have risks and may not be suitable for all investors. Potential investors are encouraged to seek independent

legal and financial advice before investing.

S AN
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SCOhA THERT

DEVELOPMENT CORPORATION ADVISORY

A WORLD-CLASS INVESTMENT OPPORTUNITY
SYNDICATED MORTGAGE

» 8% annual fixed rate of interest ¢ 36-month term
® [nterest paid quarterly e Cash or RRSP eligible
* 4% per annum end-of-term e $25,000 minimum

investor bonus paid in
distributable cash proceeds
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THE DEVELOPER 67

Scollard Development Corporation

John Davies
Scollard Development Corporation was formed by John Davies to
undertake large, complex residential development projects primarily
} in the GTA. He has a wealth of real estate development, construction
R and finance experience across a broad spectrum of the development
lndustry Formore than 35years, Johnhas been involved in the acquisition, financing,
design, development and construction of real estate development projects across
North America, including well-anchored strip centres, retail power centres, seniors’
housing, and commercial office, recreation and high-rise residential developments.
The development team has significant experience conceiving and successfully
executing a wide spectrum of real estate projects resulting in substantial financial
returns by implementing innovative design, engineering, construction and marketing
strategies. They have developed and built over $1 billion of real estate assets for
their own account and in joint venture partnerships with some of Canada'’s largest
development firms. Projects they been involved in have won numerous Urban
Development, Design and Sustainable Architecture awards, including a Governor
General's Award for Design in 1991,

THE FINANCIER

Tier1 Transaction Advisory Services Inc.

Raj Singh
Raj Singh is the President and founder of Tier1 Transaction Advisory
Services Inc.,, a firm specializing in financing real estate related
| projects in Canada. A senior executive with over 20 years' experience
25 in business services, his responsibilities have included operations
management; corporate finance {mergers and acquisitions, raising debt and equity
financing); capital markets activities; operational and financial restructuring; building
and managing high-performance sales and delivery teams; conceptualizing,
developing and executing sales and marketing strategies; and technology product
development and management.

Raj has solid experience selling to and servicing a broad range of industries,
including financial services; retail; oil and gas; refinery; nuclear, consumer
products; educational institutions; federal, provincial and municipal governments;
and consulting and staffing industry clients.

He holds a BSc from York University and an MBA from Florida International University
and has completed post-graduate studies in mergers and acquisitions at Wharton
School of Business, University of Pennsylvania, He has been a frequent speaker at
industry conferences and trade shows, He co-authored and published three research
studies in prestigious international scientific journals while an undergraduate.



THE ARCHITECT

IBI-Young and Wright Architects

Governor General's Award winning designers IBI-Young and Wright
IBI Architects have been retained to conceive the overall community
GROUB | Master plan. They are the fourth largest architectural firm in
the world, with over 80 offices around the globe employing more
than 3,000 people.

Drummond Hassan, a Senior Partner-and Director of IBI-Young and
. Wright Architects, is the architect in charge of the project. He has over
30 years of experience, has received dozens of design awards and
has been thearchitect in charge of many large, successful mixed-use

w4 development projects. He has been the architect in charge on over
$2 billien of construction projects around the world, He and his staff are at work
preparing detailed building designs for the first phase of the development, which
will be built on approximately 1.4 acres. Future phases are envisioned on land to the
south and north of the site,

The first phase of development will contain approximately 120 suites in a four-
storey building configuration of stacked townhome and luxury condominium suites.
Ground-floor suites will have private walkout terraces and the top-floor units will
have the option of adding a 250 square-foot roof-top “Lighthouse” along with-a 600
square-foot private deck featuring spectacular views of the Yacht Club and Lake
Ontario, a five-minute walk away. When fully developed, the project is envisioned
to encompass over 800 residential suites and an acre of private parkiand, open
space and gardens.

THE MARKETING TEAM

pb marketing

Award winning graphic designers and the go-to specialists in the
marketing of residential and mixed-use development projects for over
30 years, pb marketing has been retained by Scollard Development
¢ Corporation to conceive the overall project identity and direct marketing
efforts. Many different concepts for the project's name were considered before
the development team selected “Boathaus.” This name was selected because the
marketing team believes the name will position

the project as a waterfront community. Our

target purchaser Is predominately a young,

married professional who will commute to work

in Toronto via GO Transit. Our market audience

will appreciate young, hip, contemporary building

design, the proximity to publictransitand Highway

401, the open spaces, parks and shopping

within walking distance, and the proximity of

the development to Lake Ontario. Web design Is

underway, We expect to commence marketing in

the Summer of 2014,

Clarence Poirier

For over 25 years, Clarence has
specialized in the marketing -of
B all aspects of real estate. He has
assisted in over $20 billion of real
estatesales, including well over 400 condominium
projects, adult lifestyle developments, major
residential communities and commercial
properties. His involvement with clients such
as Tridel, Monarch, Minto and Greenwin has
brought him many industry awards.

Architect Rendering

PROJECT DESCRIPTION

Scollard Development Corporation is pleased to announce
Boathaus, its newest condominium townhouse development
in Whitby, Ontario, one of the fastest growing municipalities
in Canada. The three-acre development site is zoned and
approved for a mix of housing types. Scollard plans to design
and construct the project in two phases. The first phase is a
120-unit, stacked low rise complex on approximately 1.4 acres.

The site is strategically located just south of Highway 401 at
the Brock Street exit and less than 300 metres from the Whitby
GO station, making the property an ideal residential location for
commuters seeking accommodations a short walk from the
train. Convenient access to transportation is not this property’s
only attraction. 500 metres to the south is Whitby Harbour, A
picturesque lakeside trall system winds its way east and west
from the yacht club through forested areas, sports fields, biking
trails and 50 acres of outdoor public amenity space. Iroquois
Park Sports Complex is the largest sports-plex east of Toronto
and is home to six ice pads, fitness facllities, a gymnasium,
an Olympic-sized swimming pool and a community centre, all
open to the public and located less than a five-minute walk from
the property.

A well-established single-family home residential neighbourhood
lies directly east of the property, and three 18-storey condominium
towers are situated to the north.and west of our site. Sales prices
in these buildings are strong and market demand for suites in
these buildings remains robust.

Scollard Development believes this site may be one of the best
undeveloped residential sites east of Toronto. Market demand
for this type of product is high. Sales prices are expected to be
above $400,000 for a 1,000 square-foot suite.
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LIMITEL

Once the full amount has been raised, the offering is closed to new investors. Ask your advisor today
about how to participate with your RRSP, LIRA, RESP, TFSA or cash.

Professional Services Management Firm ~

Tier1 Transaction Advisory Services Inc.

3100 Steeles Avenue East, Suite 902, Markham, Ontario L3R 8T3
tel: 647-748-8437 | fax: 647-689-2374

T E R Tier1 Transaction Advisory Services Inc.
=/ advises in the creation and design of mortgage
Architects: ADVISORY products. Tier! Advisory's products are

E : . distributed through First Commonwealth Mortgage Corporation
IBI-Young and Wright Architects (FSCO licence #10636) and Tier1 Mortgage Corporation (FSCO
licence #12314). Note: Tier1 Transaction Advisory Services Inc. is
not a mortgage broker or investment dealer.

Legal Advisors:
Harris + Harris LLP

Structural Engineering:

Atkins & Vangroll Ltd.
ins & Vangro Mortgage Brokerages -

First Commonwealth Mortgage Corporation

Appraisers: ) . . )
First Commonwealith has been in business since

1994, lts principal broker is Jude Cassimy (FSCO
licence #10636). Mr. Cassimy has been licensed
s by the Financial Services Commission of Ontario
Planners: since 1991 All syndicated mortgage transactions will be handled by
licensed mortgage agents and brokers.

Michael Cane Consultants

Tunney Planning Inc.

Tier1 Mortgage Corporation

Registered Custodian: Broker: Dave Balkissoon (FSCO licence #12314)
Olympia Trust Company
Law Firm
Harris + Harris LLP
Landscape:
JVV Lid. Harris + Harris LLP is a very well respected

business law firm in the GTA that has lawyers
who practise in a variety of business and

HARRIS + HARRIS,, COmmercial areas.
GARRISEEET 28D BN ICHIER

Harris + Harris LLP has significant experience
in commercial real estate transactions, including real estate
financing using syndicated mortgages.

This is not an offer to sell securities. Licensed mortgage agents/brokers close all transactions. All mortgages are closed through
First Commonwealth Mortgage Corporation, Financial Services Commission of Ontario (FSCO} licence #10636.

Mortgage investments have risks and may not be suitable for all investors. Potential investors are encouraged to seek independent
legal and financial advice before investing.




TEXTBOOK TEER

ADVISORY

FIRST MORTGAGE FINANCING
UP TO $6.4 MILLION

. 36 month term

* 8% annual fixe'd kate of interest

® lnterest paid quarterly . Cash RRSP RESP TFSA

and LIRA ellglble

* 4% pe

investor bonus paud from e $25 000 mlnlmum
distributable cash proceeds
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MEM@%& @ AE:%E’: Investment offerad through
Flrst Commonwealth Mortgage Gorporation
INVESTMENTS LTD. (F8CO licence #10636)

FIRST MORTGAGE FINANCING
UP TO $13 MILLION

¢ Construction financing B

* Interest paid QUarierly g * 1-year term plus two

* $25,000.minimum

1

« .Cash

TFSA and LIRA eligible

, RRSP, RESP
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THE DEVELOPER

Memory Care Investments (Burlington) Lid.

Memory Care Investments (Burlington) Ltd., the developer of the
Burlington Alzheimer’s and Dementia Care facility, was founded by
John Davies, a founding partner of GenerX Inc., one of Canada’s most
successful condominium, resort, retail and office developers. John has a
wealth of real estate development, construction and finance experience
across a broad spectrum of the development industry. For more than
35 years, John has been involved in the acquisition, financing, design,
development and construction of real estate development projects
across North America, including ‘well-anchored strip centres, retall
power centres, seniors’ housing, and commercial office, recreation
and high-rise residential developments. The development team has
significant experiencé conceiving and successfully executing a wide
spectrum. of real estate projects resulting in substantial financial returns
by implementing innovative design, engineering, construction and
marketing strategies. They have developed and bullt. over $1 billion of
real estate assets for their own account and In joint venture partnerships
with some of Canada’s largest development firms. Projects they have
been involved in have won numerous Urban Development, Design and
Sustainable Architecture awards, including a Govermor General’'s Award
for Design in 1991,
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PROJECT DESCRIPTION | BURLINGTON

Memory Care Burlington Is a specially designed assisted-living facility ‘ M ARKET AND

that enhances quality of life by catering to the specific requirements of DEMOGRAPH]CS
people with dementia. , ‘
. 15% of Burlington’s residents are

«  Approximately 80-resident maximum to allow for an unrivalled level senior citizens, making it one of
of care and treatment the most aged (per capita) cities

» On-slte medical practitioners ) . in Ganada. On a national basis,

* Accommodations that include circular routes and corridors without 8% of the Canadian.population is

ends, bright and contrasting colours, classical musle, indirect 65 or older.

lighting, natural light and outdoor spaces to enhance the experience

L Burlington is part of GTA di
and help create a calm living environment ington fs part of the and is

in Halton Region. It has a population

. -of 175,799 residents, up 7% since

K i \ 2007. Median household income is
i , . $74,969, The average house price is

$421,008.

Butlington has been ranked the

" best city in the GTA and the second
best in'Canada in which to live by
-Moneysense magazine.

» There are 900,000 persons in the .
‘Hamilton and Halton catchment
area. That service areaincludes
Burlington, Halton Hills, Miiton,”
Oakville and the east side of
Hamilton. (www,alzhh.ca)

[RSLEY

\ BIXEFLAN et o i

There are 13,000 registered

Location: 2170 Ghent Avenue, Burlington, Ontario | Atzheimer's sufferers in the Halton'
Zoning: Retirernent Residence (zoning fully in place) | Hils catchmient area, which
Site Arga: Approximately 1 acre - - Includes Burlington. That represents
Bullding Size: - Approximately 57,000 sq. ff. | - 1.5% of the catchment area’s total
Height: 4 storeys ‘poputation. There are 500,000+

. registered Alzheimer’s sufferers
Parking: Surface ; *.in Ganada. That fepresents i
Units: 61 proposed suites to accammodate 80 rasidents * " approximately 1.7% of the national

population. .

FROJ ECT U PDATE By éxtrapnlétiéh of the catchment

area humbers, there are :
approximatety 4,800 péi’sons with -
Aizheimer's disease living -
-” in Burlington. Qur facility seeks-to
"house 80 of thah. . e

The development team has met the requirements of the municipality
including the payment of $1.4 million to the City on July 13th, 2016 for
Development Charges, Levies, Securities and Fees. The city issued the
full building permit the week of August 1st, 2016. Varcon Construction v ‘ :
.has cleared the slte and Installed perimeter fencing. Thelr site trailer is ' Sources: statoan.go.ca, burlington.cadnd, -
now on site, Gonstruction is expected to take 11 months. : moneysensgﬁc;\ : -




Professional Services

Legal Advisors:
Harris + Harris LLP

Appraisers:
Michael Cane Consultants

Registered bustodian:
Olympla Trust Company
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Mortgage Brokerage ~
First Commonwealth Mortgage Corporation

First Commonwesith has been In business since

1994, 'lts principal broker is Jude Cassimy (FSCO

licence #10636). Mr. Cassimy has been licensed

by the Financial Services Commission of Ontario
since 1991. All syndicated mortgage transactions will be handled
by licensed mortgage agents and brokers,

Law Firm -
Harris + Harris LLP

Harris + Harris LLP Is a very well respected
business law firm in the GTA that has lawyers
who practise in a variety of business and
HARRIS + HARRISw commercial areas,

BARRISTERS AD SULICITORS
Harris + Harris LLP has significant experience in commercial
real estate transactions, including real estate financing using
syndicated mortgages.

This Is not an offer to sell securities, Licensed mortgage agents/brokers close all transactions. Al mortgages are closed through
First Commonwealth. Mortgage Corporation, Financial Services Commission of Ontario (FSCO} licence #10636.

Mortgage Investrnents have risks and may not be suitable for all Investors. Potential investors ars encouraged to seek independent

legal and financlal advice before investing.
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MEMORY CARE TZERT

INVESTMENTS LTD. . ADVISORY

A WORLD-CLASS INVESTMENT OPPORTUNITY
SYNDICATED MORTGAGE

® 8°/§ annual fixed rate of interest Up to 48-month term

o Cash RRSP RESP




THE LARGEST GENERATION IN
HISTORY 18 APPROACHING THE
YEARS OF DEMENTIA

The Baby Boom generation is the largast the world has ever seen and the oldest
Boomers are now approachling 65 years of age. This generation faces two daunting
and terrifying challenges:the need to care for parents who suffer from dementia
and the possibllity that they will suffer from it themselves, There are currently
about 500,000 Canadians with Alzheimer's disease or a related dementia. One
in 10 Canadians overthe age of 65 suffers from some form of dementia but it is
not just an affliction of the elderly. Over 120,000 dementia patients are under 65
and they are the leading edge 6f the Baby Boom. As it has.-been in virtually every
area of society, the Baby Boomers are creating an unprecedented demand for
dementia-care as both caregivers and those In need of care themselves.

THE NEED FOR CARE FACILITIES
IS DIRE AND GROWING

Dementla is a brain lliness that affects memory, bshaviour and the ability to
perform even: familiar tasks, About 70% of cases are believed to be catised by
Alzheimer's diseass. (Regardless of the cause, the results of dementia are an
ncreasing need for care and treatment for those afflicted, At present the vast
ma]orlty of this care is being provided.by family members, Onein five Canadians
over the age of 45 i provldlng some form of care to seniors, while-over 200,000
caregivers in Canada are. over 75 themselves, This Is the front line of care for
dementia patients- anditls fracturing. Forty-percent of family members who are
caringfor, a loved one with: del entia say they suffer from: conditions such as

o depressmn rage and the inability to cope

ith the number of dementia patfents:expected to rise to over 1 million during this
generation, the need for care facllities will outstrip health-care resources. In fact,
the World Health Qrganization has found that the drive toplace dementia patlents
in Institutions is “a mistake that some developed countries have made that is
neither financlally viable nor providing the best care There is an urgent need for
care options from the:private sector that are both effective and sustainable.
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By 2038:

®

1,125,200 people
will have dementia
in Canada - 2.8%
of the Canadian
population.

The cumulative
economic burden

will be $872 billion.

Demand for long-
term care will
increase 10-fold

—Alzheimer Society

of Canada

-z o
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A SOLUTION WITH REAL
OPPORTUNITIES

Memory Care and its dedicated team of professionals have .over 20 years of
experience designing, building and operating seniors’ retirement facilities. They
have now turned their expertise to the development of the first Alzheimer's-only
care facilities In Canada. These facilities will offer full-time care by heaith-care
professionals-as well as a wide:range. of ameriities. The focus of each facility will
be to provide individualized care to residents thatreflects their needs and abilties.

Memory Care facilities will-feature a variety of sultes with private baths, individual
climate control and emergency cali systems, A state-of-the-art GPS monitoring
and communications system will protect residents at all times while health and
wellness care Is Integrated with-local hospitals and physicians.

Some of the features for residents inciude:

= Central control and front entry plus swipe access at all
entrances and exits

» Bright and contrasting colours and different design
and décor throughout to enhance residents' experience

*  Purpose-specific rooms (fitness, spa, dining, etc.)

* No dead-end hallways or corners and clear, simple,
eye-level sighage

*  Everyday places such as bathrooms and dining rooms
are-easily accessible and visible

¢ Minimal obstacles In.haliways and -common areas

s Handrails and grab bars in:bathrooms and hallways

« Sensors in each bed to alertnurses when patlents:are up

¢ Home-ilke atmosphetre; residents encouraged to place.personal
pictures, mementos or familiar things on doors and in rooms

e Sound-proofed activity. rooms to prevent noise-carrying to
other patients’ activitles and rooms

* Qutdoor living space.for physical activities

¢ Roof gardens and horticultural rooms '

o Activity baskets for residents

« ' Meeting areas for friends and family

¢ . Coffee room and wine baron-ground floor

*  Registered nurse on call 24/7

In.additions to these amenities and services, each Memory Care facility will be

"’“ccnvenlently*[gcated adjacent to shopping venues, dining optiona and medical

facilities.-Most l"r?fbortantly, each of Memory Care’s 20 proposed residences will
be located in the communities across Canada where the need is greatest.

Memory Care has devised a sustainable modiei for the creation and operation ofthese
facilities-that provides much-needed care while reinvesting in future development.
Through a financing model that tises both traditional lenders and private Investors,
Memory Gare can-achieve its goal of building 20 residences by 2021.

80
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MARKET AND
DEMOGRAPHICS

+ With a population of more than 232,000,
Kitchener Is the largest city in Waterloo
Region, which is home to over 550,000,

* The Kitchener catchment area has more
than 63,000 residents aged 60 or older
and this cohort is growing at a rate of
13% per year,

¢ Kitchener boasts an average household
income that is 4% above the national
average due in part to the largepigh-tech
industry that is based in the region.

= Despite its aging population, Kitchener
has only 646 hospital beds and a fimited
number of private facilities offering long-
term care for dementia sufferers.

s There are over 6,600 Alzhaimer's
sufferers in Kitchener and that number is
expected to double over the next decade.

+Sixty-five percent of Kitchener's senlors are women and women account for over 75% of all Alzheimer’s
sufferers. Women also tend to outlive men by five years, increasing the need for long-term care.
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RGQH
FIRIESS.
MASSAGE
WELLNESS

U
Proposed Main Floor e L suon

HULTLPURPOSE:

Location: 169 Barden Avenue North, Kitchener, Ontario
Zoning: Retirement Residence (zoning fully in place)
Site Area: 1.85. acre +/-

Building Size: 63,000 square feet

Height: - 3 storeys

Parking: Surface

Units: 63 propoesed suites, housing up to 90 residents

PROJECT DESCRIPTION

Memory CareKitcheneris a 63-suite development to be located on Borden Avenue
North in the core of the Gity of Kitchener. The surrounding area comprises century
homes, parks and loca} attractions, including the Kitchener Memorial Auditorium
Complex, within walking distarice of the site. Borden Avenu s virtually at the
intersection of highways 7 and 8 and minutes from the 401, thereby providing
excellent access for all 550,000 residents of the Waterloo Reglon,

Memoty Care Kitchener will house up to 90 residents on three levels that will
include state-of-the-art accommodations for those with dementia. Hesldents wil

- five-ip-an-anvironment ’that meets thelr physical needs-and engages their senses

positively to reaﬁce the Impacts of the disease. In addition o benefiting from a
physical envitonment unavailable in any other facllity, Memory. Care Kitchener
residents ‘will be cared, for by a specialized group of professionals trained
specifically in the treatment and care of people with Alzheimer's and other forms
of dementia.
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‘is a spedially designed assisted- - -

living facility that enharices

-quahty of life by catermg to the :

specmc requirements of people

‘Wwith dementla

= ."; '90- resndentmax;mum ’to ’

aliow foran unrivalled fevel -

: ’of care and treatment

lghly tramed management :

“Carefully designed
ac:commodahons that

- include circular t

" - corridars with
3 bnght and contrastmg
colours, class&cal musxc
“ indire ‘t‘_hghtmg, natural
" hght ar d outdoor spaces ;




Johri Daviss
Memory Care )
i Investments Lid. -~ -

Bruce W: Stewart. -
Memory Care.
Investments Lid.

Raj 3ingh ]
Tier 1 Transaction ..~ §
. Advisory Services Inc.

Shigel Sim
“Eldetcare -

83

THE DEVELOPER

Memory Care Investments Lid.

Memory Care Investments Ltd., the developer of the Kitchener Alzheimer’s and
Dementla Care facility, was founded by John Davies, a founding partner of
GenerX Inc., one of Canada's most successful oondominium, resort, retail and
office developers, John's projects have received numerous awards, including
a Governor Qeneral’'s Award for design, an ICSC Award of Merit, an ASLA
Cold Medal and over-one dozen Urbah Design Awards. John served as Vice
President, Acquisitions and Development, at Markborough Properties Inc., at
the time Canadg’s third largest real estate developer, with assets in excess of
$3 billlon, Jehh was.responsible for the acquisition, development and lease-
up of over $300 million of Class A office space in major US office markets,
as well as overseeing the renovation 'of the ‘company’s 20 million square foot
reglonal shopping centra pertfollo [n Canhada and the expansion of Meadowvale
Business ‘Park in Mississauga, Ontario, Since 1995, companies in which John
has been 2 principal-have botrowed and re-paid over $200 milifon in real estate
development financing. Johin Davies has 30 years of experience conceiving and
successfully executing a wide speotrum of teal estate development projects
resulting In substantial financial returns by employing innovative design,
engineering, construction and marketing strategies.

Bruce W. Stewart is the founder and president of the Traditions Development

* -Company;:a nationally-recognized developer of quality seniors’ housing providers,

Bruce has a 25 year proven track record in real-estate development and
construction, specfalizing in seniors housing and ‘care’ management. Traditions
has joint ventured with-some of Canada’s leading seniors’ housing providers ag
well as developing and buiiding for the Traditions portfolio. Bruce has been the
proponent of the design, development, construction and management of -over
1700 ‘seniors’ units -In. Ontario as well as numerous residential housing
developments. To date, the total value of these projects. exceeds $300 million.
Formetly Bruce was @ senior executive of two major Canadian financial institutions
speclalizing in seniors’ housing development and construction financing.

THE FINANCIER

Tier 1 Transaction Advisory Services Inc.

Raj Singh is the President and founder of Tier 1 Transaction Advisory Services
Inc,, a firm.specializing In financing real estate related projects in Canada.

A senlor executive with -over 20 years' experience in business services, his
respohsibllities have Included operatlons management; -corporate finance
(mergers and acquisitions, raising debt and equity financing); capltal markets
activitles; - operational and financlal restructuring; building and managing
high-performance sales and delivery teams; conceptualizing, developing and
executing sales and marketing strategies; and technology product development
and management. T e

Raj has solid expetience selling to and servicing a broad range of industries,
including financial services; retail; oil and gas; refinery; nuclear; consumer
products; educational institutions; federal, provinclal and municipal govemments;
and consulting and staffing industry clients.

He holds a BSc from York University and an MBA from Fiorida International

" University and-has completed post-graduate studies In mergers and acquisitions

at ‘Wharten School of Business, University of Pennsylvania. He has been a
frequent speaker at industry conferences and trade shows. He co-authored and
published three research studies in prestigious international sclentific journals
while an undergraduate,




FACILITY
MANAGER

Eldercare Management Group

Eldercare Management Group provides
management and consulting services to
retirement _homes, - residential. homes for
Alzhelmer’s and dementia care and long-term

‘care facilities through. Eldercare Equitles Inc.,

Iclefcare” Management & ‘Consulting ‘Corp.,

and Eldarcare Gonsulting Inc, The principals

of these companies are Manny Simon and
Shael Simon. Eldercare has been:an approved
manager for First :National. Financial: -Gorpi,
Sun'Life Financlal, Carlisle-Capital, RBG, Bank
of Montreal and CMHC. ‘Eldercare currently
oversees a portfolio of four retirement homes
and two-long-term care facllitiesand recently
provided exiensive consulting services
for three specialized residential -homes for
Afzhelmer's and -dementia care, which are
currently in various :stages of construction or
development. )

Manny Simon, President of Eldercare Equities
Ino.,, has been involved in. the Industry as
an owner and operator since taking over
management of a family-owned nursing'home
from his fatherin 1975, Over the course of his
career, ‘Mannhy has been involved, in various.
capacities, with approximately 25 retirement

and long-term care-homes, ‘several of -which.

have planned or ‘incorporated specialized
care programs-for Alzhelmer's disease and
dementia."He has served on the executive and
board of directors of the Ontario Nursing Home
Association (now OLTCA) and the exectitive of
the Councll on.Aging for York Region and was
afounding member and past chairof the board
of directors of the Community Care Actess
Centre (CCAC) for York Reglon. A chartered
accountant by training, Manny couples a vast
knowledge of the financial side of the business
with his broad operating experience.

As President of Eldercare Gonsulting Inc.,
Shael Simon has nine years of retirement
home and long-term care home management
experience. Shael was first exposed 'to the
industry at an early age thanks to his father
and. mentor, Manny Simon,:a 37-year industry
veteran. He has been Involved in.all aspects of
the business, including business development,
finance and marketing. Shael earned a BSc
from the University of Western Ontario-as well
as an MBA from the University -of Toronto.
Upon graduation, Shael got his start In the

- health-care fleld at a generic pharmaceutical

company, where he was employed for two
years as a Financial Analyst:
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on time and on budget.

- Mortgage Begistration:

The mortgage that will secure the investment-b! 1vestors'will be‘feg|s‘

* first mortgage against-the property, in the name of each iﬁnder ithUQh anomineg

trust corporation and-in the case of RRSP investors,; difecily in-the name of the;
RRASP account and the RRSP trustee, The first mortgage will be subordinated
only to construction financing. At that poirt, the synclicated mortgage Holders
will rank in-second positior behind the construction lender No ather ﬂnanclnq
will be permitied to be registersd ahead of the syndmath mortgage holders :

Loan to Value Ratio:

The loan to value ratio during development.and canstruetion shall net exceed
80%. of the completed and stabilized vallie. Funds wxll be atvanc

complele basis and certified by indépen dent duarilitative surveys: Tho de\/elooer has -
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whx[e ARSP: accounts wdl hold the mortga nterest dlrectly Vit Raj Slngh omc




FACILITY
MANAGER

Eldercare Management Group

Eldercare Managemmnent ‘Group provides
management and consulting services to
retirement -homes, residentlal. homes for
Alzhelmer’s and dementia.care and long-term
i.care facllities through Eldercare Equiities Inc.,
- Eldercare. Management & ‘Consulting. Corp.,
and. Eldercare Consulting:Inc, The principals

of these companies: are Manny -Simon.and-

Shael Simon. ‘Eldercare has been an approved
manager for First NationalFinanglal :Corp,,
Sun Life Financial, Carlisle Capital, RBC, Bank
of iMontreal and CMHC. Eldercate cutrently
oversees a portfolio-of four retirement homes.
and two long-term care facilities and recently
provided extensive consultmg services
for three specialized' residential homes for
Alzhelmer's and dementia .care, which are
cutrently in varlous ‘stages of construction or
development.

Manny Simon, President of Eldercare Equities -
Inc., has been involved :in the industry as.
an owner and operator .since takmg over

management of a family-owned nursing:home
from his fatherin 1975. Over the course.of his
career;;Manny has been involved, In various

capacities, with approximately 25 retirement.

and long-term care homes, several of which
have planned or incorporated: specialized
care programs for Alzheimer's disease ‘and
dementia, He has served on the exacutive and
hoard of directors of the Ontario Nursing Home
Association (now OLTGA) and the executiveof
the Council on-Aging for York Region and was
afounding member and pastchalrof the board
of directors of the ‘Community Gare Access
Centre {(CCAC) for York Region. A chartered
accountant by training, Manny couples a vast
knowledge of the financial.side of the business
with his broad operating experience.

As President of Eldercare Consulting inc.,
Shael Simon.has nine years of retirement
home and long-term care home management
experience. Shael was first exposed to the
industry at ‘an early age thanks to his-father
and mentor, Manny Simon, a 37-year industry
veteran. ‘He has beeninvolved in.all aspects of
the business, including business development,
finance and marketing, ‘Shael earned.a BSc
from the University of Western Ontarlo as well
as an MBA from the University of Toronto.
Upen graduation, Shael got his start In the
health-care field at-a generic pharmaceutical
company, where he. was employed for two
years as a Financial Analyst.
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RARSP accournt and the RRSP tustee. The first mortgage Wil be subordinated
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Once thefull amouht has been raised, the offering Is closed 1o new investors. Ask your advisor today about
how to particlpate with your RRSP, LIRA, RESP, TFSA or cash.

Prefessional Services

Facility Manager and Operator:

Eldercare Consuiting Inc.

Quantity Surveyors:
Pefican Woodgiliff Inc.

Legal Advisors:
Harris + Harris LLP

Appraisers:
Michael Cane Consultants

Registered C_ustodian:
Olympla Trust'Company

Architects:
Fabiani Architects

Structural Engineers:
SWS Englneering

Site Servicing Engineers:
WMI Engineering

Electrical Engineers:
Tristar Englneering

Landscape:
Temaplan

Planners:
Lucas and Assoclates

Environmental:
Church.and Trought Ltd.

Management Firm -

Tier 1 Transaction Advisary Services Inc.
36565 Kingston Road, Scarborough, ON M1M 152
tel: 647-748-8434 | fax: 416-218-0236

TgE R Tier 1 Transaction Advisory Services Inc. is
* ! the creator, provider and administrator of

ADVISORY syndicated second mertgages, also known
as principal secured mortgages. The syndicated mortgage is an

FSCO-regulated investment, requirlng a full team of professional
support services to complete each syndicated mortgage transaction,

Mortgage Brokerage —~
First Commonwealth Mortgage Corporation

First Commonwealth has been In business since
1994. lts princlpal broker is Jude Cassimy, FSCO
‘licence #10636. Mr. Casslmy has been licensed

= 3l by the Financlal Services Commission of Ontario
since 1991, All syndicated morigage transactions will be handled by
licensed mortgage agents and biokers.

Tier 1 Mortgage Corporation

Law Firm -~ Harris + Harris LLP

Hartis + Harris LLP s a very well respected
o business law firm in the GTA that has lawyers
B it i i

who practise in a variety of business and
HARRIS 4 HARRISw commerdcial areas.
BAARISTERS AN SRUITORS
Harris + Hartis LLP has significant experlence In-commercial real
estate transactions, including real estate financing using syndicated
mortgages.

This is not an offer to sell securitles. Licensed morigage agents/brokers close all transactions. All mortgages are closed
through First Commonwealih Mortgage-Corporation, Financial Sarvicas Commission of Ontario {FSCO) Licence #0626
and Tier 1 Mortgage Corporation, FSCO Licence #12314,
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From: John Davies

To: 'Raj Singh'

cc: 'Chris Giamou'

Sent: 11/3/2014 3:54:51 PM
Subject: FW: Guildwood Timing
Raj:

See response from Greg Wood below about Loan to Value Ratio on Guildwood.
I"l work on Michael Cane to see if he can get us to $5.5 million or $6.0 million appraised value.

JD

From: John Davies [mailto:john@memorycare.ca]
Sent: October 31, 2014 4:35 PM

To: 'Greg Wood'

Cc: ‘Chris Giamou'; 'Ethan Wood'

Subject: RE: Guildwood Timing

Hey Greg:

OK. We can discuss. Maybe $2 million is aggressive opposite the LTV. If the new appraisal comes in at $5.5 million,
he'd qualify with Olympia Trust for $1.5 million. That would be back under 30%. I'll get started on the answers to all
your questions next week.

Enjoy the weekend.

John.

From: Greg Wood [mailto:woodg@icfunding.com]
Sent: October 31, 2014 12:16 PM

To: John Davies; 'Chris Giamou'

Cc: Ethan Wood

Subject: RE: Guildwood Timing

Thanks for the update John. | look forward to information in support of our lender discussions. Just a couple of initial
comments

- Giventhat the LTV onthis land parcel may be 50%, have you discussed with Raj covenant support ? (
compared to Whitby at 25% LTV and no covenant required)

- Howdoes current value compare to original purchase price ( acquisition history?)

- Givenlender opinion regarding the quality of the David Crane report provided for Whitby and assuming the
that ask for Guildwood will be more aggressive, we would recommend a brand name appraisal report that will
be received as undoubted in terms of the land value estimate....no sense spending money twice.....we can get
you some recommendations as you require

- Abreak down of disbursements will be helpful information

| seems like we should proceed to get at least the term sheet issued and have the appraisal as a condition precedent
to funding (advance not to exceed **% of value)

Look forward to your information as available.

Greg Wood

Broker | Principal
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373 Commissioners Road West, Suite 200
London, ON N&J 1Y4

T 519.673.3528 x128

C 519.671.3528

woodg@icfunding.com
www.icfunding.com

Seniors Housing | Apartment | Retail | Industrial | Office

Financial Services Commission of Ontario License #10783

Thisemalf m ge (including affach, ts) Is for the use of the individual or entity to which It is addressed and may contain information that Is privileged,
proprietary, confidential, and exempt from disclosure. Ifyou are notthe intended recipient, any dissemination, distribution or copyling Is stictly prohiblted. Ifyou
received this email in error, please notify the sender by reply email and then destroy all copies of the fransmission.

From: John Davies [mailto:john@memorycare.ca
Sent: October-31-14 11:49 AM

To: Greg Wood; 'Chris Giamou'

Cc: Ethan Wood

Subject: Guildwood Timing

Hello Greg:

| had a meeting with our partner Raj Singh regarding Guildwood on Wednesday evening. We are looking for
approximately $2 million in new capital to advance the Guildwood project which goes to market in a week. Looking for
new funding to cover costs related to build-out of sales presentation centre, architects, engineers, City of Toronto
fees, and sales commissions and sales centre costs to get the project to 70% pre-sold.

Existing appraisal is $4.5 million. In order to obtain additional financing beyond the $4 million currently registered
against the property (which will subordinate to new financing) and receive Olympia Trust approval, we'll need an
updated appraisal. As we've discussed, we can only fund up to the appraised value. We'll get going on that new
appraisal shortly.

in the interim, we can pull some basic Info together for you but there is nothing that can be advanced until we have the
new appraised valuation which will determine the quantum of the new loan. Let's get Boathaus finished off and by the
time that loan funds in the next few weeks we should have our house in order to discuss Guildwood ina more
meaningful way.

Thanks Greg,

John.

From: Greg Wood [mailto:wooda@icfunding.com
Sent: October 31, 2014 11:13 AM

To: Chris Giamou
Cc: John Davies; Ethan Wood
Subject: RE: Scollard

Thanks for the quick response Chris.. | have spoken to Meridian....these questions are just dotting the “ I's” kind of
issues.....trying to anticipate questions that may be asked by credit.

He did acknowledge that his question on the RSC was premature.

So..... committed to having this off his desk today....expecting approval by the end of next week.

Re Guildwood....John said that you would be preparing a similar information package for us...look forward to that
package and of course any updates on the Memory Care — Burlington-Oakville developments.

Have a great weekend
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Greg Wood

Broker | Principal

373 Commissioners Road West, Suite 200

London, ON N6J 1Y4

T 519.673.3528 x128

C 519.671.3528

woodg@icfunding.com

www.icfunding.com

Seniors Housing | Apartment | Retail | Industrial | Office

Financial Services Commission of Ontario License #10783

This emall luding attact ts) is for the use of the individual or entity to which itis addressed and may contain information thatis privileged,
proprietary, conﬂdenﬂal and exernpt from disclostre. If you are not the Intended recipient, any dissemination, distribution or copying is stilctly prohibited. Ifyou
recelved this email in eror, please notify the sender by reply email and then destroy all copies of the transmission.

From: Chris Glamou [mailto:chris@memorycare.ca]
Sent: QOctober-31-14 10:33 AM

To: Greg Wood
Cc: 'John Davies'; Ethan Wood
Subject: RE: Scollard

Hi Greg,

The RSC has notbeen done. It can only be certified at the point in time when excavation is complete.

Typically, an RSC is required as a pre-condition to construction financing. The zonlng designation / change does not
require an RSC.

John provided Ryan with a copy of the Phase 2 soils report. This should be sufficient for now.

-Chris

From: Greg Wood [mailto;wooda@icfunding.com]
Sent: October 31, 2014 8:51 AM

To: chris@memorycare.ca

Cc: John Davies; Ethan Wood

Subject: FW: Scollard

Chris:

Also, has an RSC (Record of site condition) been done, or will one be done? Golder report says it was done to
support the RSC but when | search the MOE database nothing is there.
This is required when there is a change from commercial/industrial to residential use.

Pls advise

Greg Wood

Broker | Principal

373 Commissioners Road West, Suite 200
London, ON N6J 1Y4

T 519.673.3528 x128

C 519.671.3528

woodg@icfunding.com
www.icfunding.com

Seniors Housing | Apartment | Retail | Industrial | Office

Financial Services Commisslon of Ontario License #10783

This emall message (including attachments) is for the use of the individual or entity to which itis addressed and may contain information that is privileged,
proprietary, confidential, and exempt from disclosure. If you are not the intended reciplent, any dissemination, distribution or copying is stictly prohibited. Ifyou
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recefved this email in error, please notify the sender by reply emall and then destroy all coples of the transmission.
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From: John Davies

To: Raj Singh

CC: Gregory H. Harris

Sent: 11/20/2015 11:59:09 PM
Subject: Re: Bronson Views.
Will do Raj.

Sent from my Porsche Design P 9983 smartphone from BlackBerry.

From: Raj Singh

Sent: Friday, November 20, 2015 6:54 PM
To: John Davies

Cc: Gregory H. Harris

Subject: Re: Bronson Views.

That's great John. Also would be great of you can send me the electronic copies so that I can insert in
my power point.

/raj

Raj Singh
CEO

Tieri Advisory

My Linkedin Profile:

http://ca.linkedin.com/in/rajsingh100

On Fri, Nov 20, 2015 at 4:06 PM, John Davies <john@textbooksuites.com> wrote:

Hey Guys:

This is Bronson. There are some further refinements still being added over the weekend. Raj, I'll have the final renderings and
floor plans printed into a half dozen 11”x17” drawing sets for you on Monday to take to Ottawa with you Tuesday.

Cane is in Ottawa today. I think we’ll be at $16 million, give or take. Andre has sent him some additional back-up on costs and
revenues that should bump his $13.750 million initial appraisal number, Sarah sent a draft brochure to you this moming for any
comments. We’ll substitute the renderings with new ones Monday and print the sets mid-afternoon. Sarah can deliver them to
your office Raj Monday afternoon.

Timing OK?

Have a good weekend!!
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John.

From: Feby Kuriakose [mailto:FKuriakose@srmarchitects.ca]
Sent: November 20, 2015 3:31 PM

To: John Davies <john@textbooksuites.com>
Cec: Wilson Costa <WCosta@srmarchitects.ca™>; Ryan Hicks <rhicks@smarchitects.ca>
Subject: Re: Rideau, Bronson adn Ross Park - Precast Panel

Hi Jobn,
Attached are the latest renderings for Bronson based on your comments.
The following items are outstanding on the renderings:

o Chris is working on the updated landscape plan, we will incorporate it into the renderings as soon as we have it.
o The residential entrance canopy has to be refined and additional columns supports to be added.
& The stair along Cambridge street has to be designed to be part of the landscape design.

Please review and let me know your comments. Also please let me know when you want the final renderings, we are
expecting the landscape revisions early next week to incorporate into the model.

Thanks,

Feby

P.S. Hawaii was incredible!

From: John Davies <john@textbooksuites.com>

Sent: November 20, 2015 2:29 PM

To: Feby Kuriakose

Subject: RE: Rideau, Bronson adn Ross Park - Precast Panel

Important we get a design that can be approved and worry about how we’re going to execyte it later. How was Hawaii?



From: Feby Kuriakose [mailto:FRuriakose@srmarchitects.ca|
Sent: November 20, 2015 2:17 PM

To: John Davies <jolm@iextbooksuites. com>

Subject: Re: Rideau, Bronson adn Ross Park - Precast Panel

Thanks John.
Regards,

Feby

From: John Davies <john@textbooksuites.com>

Sent: November 20, 2015 2:07 PM

To: Feby Kuriakose

Subject: RE: Rideau, Bronson adn Ross Park - Precast Panel

Stick with the plan. Keep going with what you’re refining,

From: Feby Kuriakose [mailto:FRuriakose@srmarchitects.ca
Sent: November 20, 2015 2:02 PM

To: John Davies <john@textbooksuites.com>
Cc: Edward Thomas <edward@srmarchitects.ca™>; Ryan Hicks <thicks@srmarchitects.ca>
Subject: Rideau, Bronson adn Ross Park - Precast Panel

Hi John,

In the meeting with Stubbes you mentioned that the precast cladding is to be coloured concrete and no form liners.
Is that the approach for Rideau, Bronson and Ross Park? If so, we will have to revise Ross Park renderings as well
as the concept that we have been sending you for Bronson. Both these projects currently show precast treatments
that-would require form liners,

Please advice how you want us to proceed.

Thanks and regards,

Feby
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From: John Davies

To: Andre Antanaitis ;'Gregory Harris'

cC: 'Amy Lok' ;'Nicole Cristiano’

Sent: 9/29/2015 3:02:47 PM

Subject: Re: 445 Princess Street, Kingston-Appraisal Report

Greg, Andre: Held for rental. This will not be sold as a condo notwithstanding that is the assumption in
Cane's appraisal. All of MC's appraisals derive their valuation on a sale basis regardless of whether it's a
hold or not. Highest valuation this way given Cane's conservative cap assumptions. John.

Sent from my Porsche Design P 9983 smartphone from BlackBerry.

From: Andre Antanaitis

Sent: Tuesday, September 29, 2015 10:59 AM

To: 'Gregory Harris'; 'John Davies'

Cc: 'Amy Lok'; 'Nicole Cristiano'

Subject: RE: 445 Princess Street, Kingston-Appraisal Report

Hi Greg,

At this point, I'm not sure if that’s been decided yet. The figures sent to Michael Cane have the project modeled as a condo
sale, but that could change.

525 Princess and 555 Princess Street, which are across the street from each other (north-west of 445 Princess), are coming
through the pipeline before 445 Princess, and I know John and Walter have discussed options of keeping one as a rental property
and one as a condo, but again, all discussions about condo vs. rental that I’'ve been privy to have been preliminary.

P'd prefer to let John address any final decisions regarding condo vs. rental, so I’ve re-copied him to this email.

Thanks,
Andre

From: Gregory Harris [mailto:GregHarris@harrisandharris.com]
Sent: September-29-15 10:45 AM

To: Andre Antanaitis

Cc: Amy Lok ; Nicole Cristiano

Subject: RE: 445 Princess Street, Kingston-Appraisal Report

Andre:
Is this the property that will be held as a rental property and not sold as condo units?

Greg

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

LAW 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 416.460.2507

Emnail gregharris@barrisandharris.com
‘Web www larrisandharris.com
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HARRIS & BARRIS e

DLRRYILRS 25D SOLCHERS

This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any atlachments.

From: Andre Antanaitis [mailto:andre@textbooksuites.coni
Sent: September-29-15 10:23 AM

To: 'John Davies'; Any Lok; Gregory Harris
Subject: FW: 445 Princess Street, Kingston-Appraisal Report

John, Amy, and Greg,

For your review, please find attached Michael Cane’s Appraisal Report for 445 Princess Street in Kingston, ON, which was
distributed September 22 2015,

Tharks,
Andre

Andre Antanaitis, M.A.
Analyst

= 41
STUDENT SUITES INGC.

51-A Caldari Road, Unit IM
Vaughan, ON L4K 4G3

andre(@textbooksuites.com
416-477-7744 ext 236
www.textbooksuites.com

From: Michael Cane [mailto:michaelcane@rogers.com]
Sent: September-22-15 3:45 PM

To: Joln Davies <johndavies55@rogers.com™>; Chris Giamou <chris@textbooksuites.com™; Andre Antanaitis
<andre@textbooksuites.com™>

Subject: 445 Princess Street, Kingston-Appraisal Report

Gentlemen,

Please see attached
Please confirm receipt
Best wishes,

Michael



Michael Cane Consultants
18976 Kennedy Road
SHARON, ON

LO0G 1V0
C-416-312-2263
michaelcane@rogers.com
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From: John Davies

To: Waiter Thompson ;Andre Antanaitis

Sent: 2015/11/20 9:09:04 AM

Subject: Re: ** Information on Summerhill / Bronson **

I'd hold off on the rental rate bump. We may not even need to go there. In any event, Michael will push
back if he feels we're being excessive. Let's wait and see where we end up this round. Degree at a time.
Need to get him to buy in to these changes first.

Sent from my Porsche Design P 9983 smartphone from BlackBerry.

From: Walter Thompson

Sent: Thursday, November 19, 2015 10:42 PM

To: Andre Antanaitis; John Davies

Subject: Re: ** Information on Summerhill / Bronson **

I'd send him the pro forma of where we expect the Cane appraisal to land.

Is this the time we advise Michael of the rental rates being achieved at Capital Hall? Or do we let him find
the answer by telling him we understand there's a competing project on the market, understand they're
guaranteeing rents for 3 years, and would be interested if he could find out what those were and use
them in his appraisal as representative of market? Would be independent, allow him to arrive at his own
rental rates, and add value to his client all at the same time.

Thanks,

Walter

From: Andre Antanaitis

Sent: Thursday, November 19, 2015 10:21 PM

To: Walter Thompson

Subject: Re: ** Information on Summerhiil / Bronson **

Do you want me to just do my best to look into the crystal ball and give my best estimate of what michaels residual
value will be? His most recent preliminary draft only valued it at 13.5 mill. He's pushing back right now, hasn't issued
an update, and is dragging his feet saying we have too much value and not enough cost in the pro forma compared to
other projects he's working on.

I doubt I'll have anything by the end of the week with michaels letterhead on it that's above 13.5 million based on the
email I forwarded you. Can Raj take that to get started and then upgrade once we get a new report from Michael?

Sent from my iPhone

On Nov 19, 2015, at 10:05 PM, Raj Singh <rajsingh100@gmail.com> wrote:

Also do you have Michael Cane's revised appraisal? If not, send me your expected appraisal from
Cane.

/raj
Raj Singh

CEO
Tierl Advisory
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My Linkedin Profile:

http://ca.linkedin.com/in/rajsingh 100

On Thuy, Nov 19, 2015 at 10:04 PM, Raj Singh <rajsingh100@gmail.com> wrote:
Hi Andre:

Please also send me the pro forma in Excel please.

thanks

Raj Singh

CEO

Tierl Advisory

My Linkedin Profile:

http://ca.linkedin.com/in/raisingh100

On Thu, Nov 19, 2015 at 7:44 PM, Andre Antanaitis <andre@textbooksuites.com> wrote:

Hi Raj,

Here is the info package on 774 Bronson detailing the development concept and locational attributes. Please let me know if you
need anything else.

Andre

From: GXUDC [mailto:walter@gxude.com]

Sent: November-19-15 6:12 PM

To: Raj Singh <mjsingh100@gmail.com>; John Davies <johndavies35@rogers.com>

Cec: Gregory H. Harris <gregharris@harrisandharris.com>; Andre Antanaitis <andre@textbooksuites.com>
Subject: Re: ** Infonmation on Summerhill / Bronson **

You'll have a ton of information shortly. Andre, piease forward to Raj asap.

Thanks,
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Walter

From: Raj Singh
Sent: Thursday, Novenber 19, 2015 6:02 PM
To: Walter Thompson, President; John Davies

Cc: Gregory H. Harris

Subject: ** Information on Summerhill / Bronson **

John / Walter:

Can you provide me with some information on Bronson. I am presenting to 2
groups (total 89) on Tuesday November 24th.

Address, any renderings, size of Building (units, beds sq ft), estimated price
ranges. Please also send the draft pro forma/

thanks

Raj

Raj Singh
CEO

Tierl Advisory

My Linkedin Profile:

http://calinkedin.com/in/rajsingh100
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From: John Davies

To: 'Gregory Harris'

cc: rajsingh100@gmail.com ;'Chris Giamou'
Sent: 2016/03/16 4:54,56 PM

Subject: RE: Update on Agreement

Hey Greg:

| have ben back and forth with Michael Cane on this for several months looking for an increase in valuation. Michael
can't get his head around an increase to the last Kitchener appraisal until we break ground. I'll repay the Mintz $900K
on Kitchener from the Boathaus loan and repay Boathaus over say, 3 advances when we break ground in Kitchener.

The MC JV agreement with Leeswood didn't seem like a big priority until it blew up in our face a year later. | am of the
belief that the ROFR is important to Guido, and therefore it's a priority to me. Hopefully we can get something in his
hands asap. | know they would like to break ground in the near term.

Thanks,

John.

From: Gregory Harris [mailto:GregHarris@harrisandharris.com]
Sent: March 16, 2016 12:18 PM

To: John Davies :

Ca: rajsingh100@gmail.com; 'Chris Giamou'

Subject: RE: Update on Agreement

He's not asking for anything further after Raj's response.
Let's not provide a timeline at the moment.

We have many bigger issues to deal with, including but not limited to the Kitchener appraisal from Cane — that’s going
to end up becoming a very large issue unless we deal with that.

You've been stating for months that Cane was going to get it done; but we still have not seen it.
Let's get our priorities straight please.

Greg

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

LAW 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 416.460,2507

Email gregharris@harrisandharris.com

Web www.harrisandharris.com
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BARRIS b BARRISw

~ QLRALILRS 26D SOLCEAS
This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments.

From: John Davies [mailto:john@memorycare.ca)
Sent: March-16-16 12;13 PM

To: Gregory Harris

Cc: rajsingh100@gmail.com; 'Chris Giamou'
Subject: RE: Update on Agreement

Yes, thanks, | did see Raj's note to Guido, but I'd like to give Guido a timeframe, if that's possible.

From: Gregory Harris [mailto:GregHarris@harrisandharris.com]
Sent: March 16, 2016 12:12 PM

To: John Davies <john@memorycare.ca>
Ce: rajsingh100@amail.com; 'Chris Giamou' <chris@memorycare.ca>
Subject: RE: Update on Agreement

Raj has already dealt with this.

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

L4W 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 416.460.2507

Email gregharris@harrisandharris.com

Web www.hatrisandharris.com

HARRIS *# BARRIS wr
BERRUIERS AND SOLICUEAS
This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments.

From: John Davies [mailto:john@memorycare.ca]
Sent: March-16-16 12:10 PM

To: Gregory Harris

Cc: rajsingh100@gmail.com; 'Chris Giamou'
Subject: FW: Update on Agreement

Hey Greg:

Is there a timeframe that | can tell Guido?



John.

From: Guido Paniccia [mailto:GPaniccia@varconconstruction.com)

Sent: March 15, 2016 4:51 PM
To: John Davies <john@memorycare.ca>

Cc: 'Chris Giamou (Memory Care)' <chris@memorycare.ca>; rajsingh100@gamail.com

Subject: RE; Update on Agreement

John/Chris

Hope that all is well. Please confirm that | have the correct e mail addresses as | have not heard back from youre e

mail below.

Guido Paniccia Bsc.Eng
Senior Vice President

VARCON

VARCON CONSTRUCTION CORPORATION
250 Doney Crescent
Concord, Ontario. L4K 3A8

From: Guido Paniccia
Sent: March-08-16 8:32 AM
To: John Davies <john@memorycare.ca>

Cc: 'Chris Giamou (Memory Care)' <chris@memorycare.ca>; 'rajsingh100@gmail.com' <rajsingh100@gmail.com>

Subject: Update on Agreement

John

Hope that all is well. Can you please update me on the status of the agreement being drafted?

Regards

Guido Paniccia Bsc.Eng
Senior Vice President

VARCON

VARCON CONSTRUCTION CORPORATION
250 Doney Crescent
Concord, Ontario. L4K 3A8
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John Davies

From: John Davies <johndavies55@rogers.coms
Sent: February 19; 2015 11:15AM

Ta: X 'Gred Harris! rajsingh100@gmail.com’
Cc; 'Chris Glamou'; ‘Dianna Cassidy'

Subject: Memeory Care raises

Gentlemen:

Chrls Is cleaning up a few details In the Burlington and Oakville pro-forma projections. Should have them to Michael
Cane tomorrow. Miehael has completed his initial review of these twa projects so [ think we'll see his appraisals for hoth
by March 1%, If wa can get them to Peter Tuovi that week and get his work back asap, Tier 1 could be selling mid-March.
I"m assuming revised documents and OT sign-off will take a couple weeks, Certainly we could be in the marketplace
before the end of March hreak.

Opposite Kitchener, we could turn Tier 1's guys loose on that raise right away. The first appraisal on Kitchener was for
$6.5 million. Michael’s new appraisal is for $10.6 million. Peter Tuovi and OT have completed their wark. The Mintz
$950,000 closed earlier this week and approximately 50% of the net foan amount has been sent hack to H+H for the
upcoming April 1* interest payments. The balance will retire some pressing payables.

A few notable Tler 1 agents (Jeff Watson / Marcus Patton) have clients with cash in hand wanting to invest in Memory
Care. RRSP season ends March 5%, Let’s go to market right away for a $4 million Tier 1 Kitchener Construction raise.
‘)ocuménts could be revised with this new amount fairly quickly and Raj could have his team out selling in the next

Zeek or two,

A $4 million raise nets us say, $2.8 million. Less $950K to Mintz. Call it $1.850 million net.

'm going to need a chunk.of those praceeds to re-pay Bracebridge investors whe want their cash returned at the end of
April. Walter would like some cash for depesits on student housing land he’s chasing.

I’m assuming Michael Cane’s Oakville and Kitchener appraisals will be sufficiently increased over the last round of
appraisals for Tier 1 to he able to raise say, $3.5 million on each deal. | think Tier 1 could probably raise those amounts
by say, early May If they get the documents etc, by the week of March 9%,

Can we revise the Kitchener documents ta permit Tier 1 to be aut in the market in a week?

Thanks,

John.



TABE



105

Appendix “E”



106

From: Dianna Cassidy

To: Jjohndavies55@rogers.com

Sent: 2016/02/09 4:47:05 AM

Subject: Re: Shareholder Dividend Payment on Bronson

Thanks for the update.

Sent from my BlackBerry 10 smartphone on the Bell network.

From: johndavies55@rogers.com

Sent: Monday, February 8, 2016 10:41 PM

To: Dianna Cassidy, Operations Manager October 8, 2015
Subject: Fw: Shareholder Dividend Payment on Bronson

April 1st to receive Bronson cash.

Sent from my Porsche Design P 9983 smartphone from BlackBerry.

From: Gregory Harris

Sent: Monday, February 8, 2016 5:46 PM

To: johndavies55@rogers.com; Raj Singh, B.Sc., MBA, CEO
Cc: Walter W. Thompson CA CPA Co-President

Subject: Re: Shareholder Dividend Payment on Bronson

We're aiming for April 1st, however it's a matter of all the sales being completed and then the OT funds
being rolled over.

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

L4W 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 416.460.2507

Email gregharris@harrisandharris.com
Web www.harrisandharris.com

From: johndavies55@rogers.com

Sent: Monday, February 8, 2016 5:54 PM

To: Gregory Harris; Raj Singh, B.Sc., MBA, CEO
Cc: Walter W. Thompson CA CPA Co-President
Subject: Re: Shareholder Dividend Payment on Bronson

Great. Thanks. When does Raj envision closing?

Sent from my Porsche Design P 9983 smartphone from BlackBerry.

From: Gregory Harris

Sent: Monday, February 8, 2016 5:29 PM )
To: johndavies55@rogers.com; Raj Singh, B.Sc., MBA, CEO
Cc: Walter W. Thompson CA CPA Co-President

Subject: RE: Shareholder Dividend Payment on Bronson

If Tier 1 raises $10.875 million, then deducting 30% results in an amount of $7,612,500 and from this amount you’d deduct the
$1 million shareholder dividend netting $6,612,500 by my calculations.
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I'll have to confirm tomorrow what the contribution amount will be required to top up the net Vector advance to complete the
purchase, but assuming its $3 million or less, then the net proceeds remaining would be approximately $3.5 million.

Tl get you more detailed numbers on the purchase side tomorrow, once Amy is back,

Gregory H. Harxis

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

L4W 4Y6

Phone 905.629.7800.x 240

Fax 905.629.4350

Cell 416.460.2507

Email gregharris@harrisandbatris.com
Web www.harrisandbarris.com

HARRIS + BARAIS

PLRRUTLES AKD SOLCHTAS

This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments.

From: johndavies55@rogers.com [mailto:johndavies55@rogers.com]
Sent: February-08-16 5:20 PM

To: Gregory Harris; Raj Singh, B.Sc., MBA, CEO

Ce: Walter W. Thompson CA CPA Co-President

Subject: Re: Shareholder Dividend Payment on Bronson

Hey Greg: If Raj can raise the $10.875 in addition to the Vector funds, we should receive (after Vector hold back
amounts, balance of the purchase price owing, and the normal T1 30% off the top) around $4,5 million. Less $1
million shareholder bonus. Net to Textbook roughly $3.5 million. Is my math more or less correct? John.

Sent from my Porsche Design P'9983 smartphone from BlackBerry.
From:: Gregory Harris
Sent: Monday, February 8, 2016 4:57 PM

To: johndavies55@rogers.comy; Raj Singh, B.Sc., MBA, CEO
Cc: Walter W. Thompson CA CPA Co-President
Subject: RE: Shareholder Dividend Payment on Bronson

Joho/Walter:

1 spoke with Raj and he’s talked with Mickey Baratz regarding additional Tier 1 funding below the Vector financing. It appears
Mickey has no issue with additional Tier 1 subordinate financing. He advised Raj that I should send the request for the
amendment to the Credit Agreement Walter bad previously signed. Raj also advised that Mickey didn’t have an issue with
respect to the $1 million sharcholder dividends on closing.

I'will prepare an amendment for Mickey’s review, and after Mickey confirms the amendments, I'll forward to Walter for
signature.

With respect to the Bronson SMI raise, our documents provide that the maximum raise amount is $16,575,000. Initially the

amount of the SMI raise will be limited to $10,875,000 (such that the SMI funds plus the Vector financing will not exceed the
appraisal amount). The documents will allow, at some time down the road, if necessary, the SMI portion itself to be increased
up to a maximum of $16,575,000 (provided an increased appraisal amount would support this quantum plus the Vector loan).
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Raj advises that he is trying to close on the $10,875,000 amount, and it’s expected that the shareholder dividend payment will be
disbursed from these proceeds. The SMI documents already contemplate the shareholder dividend and do not need to be
amended for this purpose.

Let me know if you have any questions about the SMI documents and the financing amounts that can be raised.

Greg

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Onlario

L4AW 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 416.460.2507

Email gregharris@barrisandharris.com
Web www larrisandbarris.com

BARRIS + BARHISw
BRRAGILRS XD SoL{UERS
This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments.

From: johndavies55@ropers.com [mailto: johndavies55@rogers.com|
Sent: February-08-16 8:41 AM

To: Raj Singh, B.Sc., MBA, CEO; Gregory Harris

Ce: Walter W. Thompson CA CPA Co-President

Subject: Bonus Payment on Bronson

Gentlemen: i'm responding to recent correspondence regarding the bonus payment to shareholders on Bronson.

1 think we'd all agree that the payment of bonuses to shareholders from the Tier 1 raises has been gratefully received.
It certainly has been in my case. We have a few challenges that we're dealing with that i'd like to present.

If the 1st mortgage lender is prepared to permit another $1 million behind him that's fine. Good news in fact. Walter
was nervous to ask.

We have a larger, more encompassing issue. In the case of McKenzie, the raise was $10 million, and the amount
needed to close was roughly $4 million. After payment of the $1 million bonus, there was around $2 million for staff,
consultants, overhead and other operating costs. In the most recent advances for 555 and 525, the amount of the
raises after all fees, shareholder bonuses and other deductions netted a relatively small surplus. Textbook repaid $1.3
million to Scollard and MC from the 555 and 525 advances, and that cash was used to pay $1 million of December
and January interest, which left Textbook litile cash to operate with.
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The size of the recent Tier 1 raises hasn't been large enough to leave us sufficient cash after payment of all
deductions to operate the company. Bronson is the same situation. The quantum of the anticipated net Tier 1 raise on
Bronson is close to the closing costs and the bonus, leaving Textbook little additional cash to pay our expenses.

We have the two Ottawa projects, and Ross Park into working drawings. We owe roughly $1.5 million to the
consultants on those projects. We owe consultants for 555 and 525 as well as almost 9 months of work on Shoppers
Drug Mart site. The Brock U site is in predevelopment mode. We need cash for consultants to continue work in
eamest or work will stop. Add payroll, office expenses etc.

I have mentioned in the past that the issue is the land raises are so large that these is insufficient surplus proceeds to
fund operations at the present level. We need to keep our foot on the pedal and advance the projects as quickly as we
can or they'll languish. Afer all deductions from the most recent raises there isn't enough to fund the working
drawing, planning, engineering and approvals operations underway. We need a couple of raises with $2 or $3 million
surplus cash to-catch up. Unfortunately, the best sites that are close to schhols or in the downtown core aren't cheap,
and the net proceeds from the Tier 1 raises aren't enough to cover ops.

Can we raise more capital on Bronson? Can Tier 1 raise a 2nd tranche and pay the bonus from the back end? The
Cane appraisal is greater than the sum to the 1st and 2nd mortgages I believe. Hopefully we can raise additional cash
on Bronson and pay the bonus and operating cash too.

The next raise for the Shoppers Drug Mart property will be based on-a $15 million Cane appraisal and I think the 1st
mortgage lender will permit a larger 2nd. Hopefully the Tier 1 raise for this site will go well and produce substantial
net proceeds to clean-up consultants invoices, pay staff and ops for a few months until the next raise.

Lastly, 2nd year interest payments on Ross Park will be upon us soon. We'll need to start bankrolling surplus cash in
order to meet interest obligations. Startingthat now would be wise.

I wanted to let you know that the projects underway require more funding than is presently available, or available out
of the Bronson raise. Raj, can we raise more? Greg, will the documents allow us to raise more as construction

financing and still be within the Cane appraisal amount?

I'm thinking out loud. I'm sure there is a solution. None of us want to see the progress grind to a halt. I'm sure there is
a solution.

John.

Sent from my Porsche Design P'9983 smartphone from BlackBerry.
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Appendix “H”



rrom; johndavies55@rogers.com [mallto:johndaviesS5@rogers.com)

Sent: March 18,2013 7:35 PM

To: Raj Singh, President <rajsingh100@gmail.com>

Cc: Greg Harris <gragharris@harrisandharris.coms; Bruca Stewart <bwstewart@rogers.com>
Sub)ect: Re: Fwd: Fw: Scollard '

Raj:
) think | get where you're coming from and | respond as follows,

The efforts of the development team are extensive and complex. | don't believe your investors fully comprehend the
skill, experfence and time necessary to achleve a successful outcome on such a complicated development venture,

Feel free to satisfy yourself that our fees are industry standard fees. Befieve me Raj, we will earn every penny.
.aj, Bruce and | are not prepared to function as paid consultants on a project that we found, negotiated the purchase
agreement, are the borrower, the developer, and the persons most responsible for the successful outcome of the

venture,

Each of Bruce, Greg and | will only each earn approximately 12% of the back end and we are accepting that because we
think it's a great project; but that Is far less than you are earning for yourself.

"Every pro-forma projection has shown our 4% development fee since the first iteration back in November, The cash flow

shows the monthly fee payments. Neither the quantum of our fee, nor the timing of the payment of our fee has ever
been discussed, until now.

Raj, we are prepared to move forward on the basls that our total development fee is pald monthly over the 48 month
genesis of the venture, 53.2 million of development fees will get paid over the full life of the project, That's 48 months
to final occupancy and sign over to the condo corp. We anticipate receiving construction financing in approximately 24
months. Accarding to our schedule we will have been paid around $2 million of the total fee by the time we abtain
construction financing.

1t strikes me that its a bit late in our discussions and deliberations to be having a conflict about having faith in us to
deliver the project an time and on budget, .

If the investors are worried that there isn't going to be construction financing available, they should probably find
~mething less risky {and lucrative) to invest their money in. .
»btaln construction financing we're going to be spending milllons upon millions of dollars on planners, architects,

* engineers, marketing, design, sales professionals, lawyers and accountants to get us to the point two years from now

where we qualify for construction financing.
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Are your investors suggesting we ask the country's finest design and engineering consultants to earn a modest wage
until such time as we determine whether we're going to make our projections? Of course not, just as it s inappropriate
to as the development team to work for a wage directing the project.

. your proposal is the only way you're prepared to move forward with us on the project then regrettably we will be
withdrawing from participating.

Let's discuss next week,

John,
Sent from my BlackBerry device on the Rogers Wirelass Netwark

From: Raj Singh <rajsingh100@gmail.com>
Date; Tue, 19 Mar 2013 18:32:48 -0400
Tos John Davies<johndavies55@rogers.com>

Cc: Greg Harris<gregharris@harrisandharris.com>; Bruce Stewart<bwstewart@rogers.com>
Subject: Re: Fwd: Fw: Scollard

lohn:

This Is not the same as Tierl's fees John. Tier 1 makes about 3.5% to 4% on money raised not on total project cost to
share amongst partners and pay staff & expensas, We are all betting on making our large upside when the projects are
successfuly completed.

Regardless, | am not concerned about the quantum of the development fee [l am assuming this is fair market rates and
will take your word for it). .

~hat | am concerned about in my complete refiance on you that construction financing will be successfully raised and
the projects will be successful.

The developmet fee being pald out prior to this is an extreme worry for me and makes me very uncomfortabe. This
allows $3.2 M of development fees to be withdrawn ahead of even knowing if construction financing can be arranged at
ali (a discussion that has come up several times},

What makes sense for investors is that a reasonable draw be taken out (and this can be discussed) with the bulk of it
beln paid out when the construction financing has been successfully arranged. it is therefore tied to parformance of
successfully obtaining construction finarcing. This Is your area of expertise, if you are umcomfortable with this we
should all know upfront.

| have discussed with Greg on the phone and he can share these thoughts better with you rather than doing via email.
I am back on Saturday and we can meet to discuss.
regards

Raj

1 Tue, Mar 19, 2013 at 6:19 PM, <]Johndavies55@rogers.com> wrote:

The development fees are earned and disbursed monthly starting in month 1. Same as Tler 1's fees.
Sent from my BlackBerry device an the Rogers Wireless Network

2
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From: Raj Singh <raisingh100@small.com>

Date: Tue, 15 Mar 2013 18:17:39 -0400

‘03 John Davies<johndaviesSS @rogers.com>

Cc: Greg Harris<gregharris@harrisandharris.com>; Bruce Stewart<bwstewart@rogers.com>
Subject: Re: Fwd: Fw; Scollard

The timing of the payment of the development fees as it relates to successfully obtalning construction financing to
know we have a successful project. '

[raj

On Tue, Mar 18, 2013 at 5:58 PM, <johndavies55@rogers.com> wrote:

Discuss what?
Sent from my BlackBerry device on the Rogers Wireless Network

From: rajsingh100@gmail.com
Date: Tue, 19 Mar 2013 14:57:43 -0700 (PDT)

To: <johndaviesS5@rogers.com>

Cc: Greg Harris<gregharris@harrisandharris.com>

Subject: Re; Fwd: Fw: Scollard

John

We can discus further next week, | gave asked Greg to set up a meeting for us.

Raj

Sent from my BlackBerry 10 smartphone,

From: johndavies5S@rogers.cotm
Sent; Tuesday, March 19, 2013 3:09 PM

To: Raf Singh, President; Bruce Stewart

Reply To: johndaviesS5@rogers.com
Subject: Re: Fwd: Fw: Scollard

Raj: Regarding Development Fee. We reduced-our fee on this project from 5% to 4%. John
Sent from my BlackBerry device on the Rogers Wirgless Network

From: Raj Singh <rajsingh100@gmail.com>
Date: Tue, 19 Mar 2013 13:47:51 -0400

To: Bruce Stewart<bwstewart@rogers.com>
Cc: John Davies<jochndavies55@rogers.com>
Subject: Re: Fwd: Fw: Scollard

Bruce:

1) What is the estimated size of the construction Loan?
2} The $3.2 M development fee is to you & John (The developers)?
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On Tue, Mar 19, 2013 at 1:08 PM, Bruce Stewart <bwstewart@rogers.com> wrate:
Raj,

1) The construction loan interest my be slightly understated in an effort to yleld the targeted profit you were seeking.
2) Given that this building is 3 times the size of Bayview we feel this number is attainable. Bayview will be adjusted
downward as we develop the budget | believe.

3) Development Fee is a fee to the Developers while Development Charges are those charged by the municipality.
4) Development Contingency is a typical 3% and may need to be adjusted upward given the site constraints.

Hope this helps.

Bruce

Bruce Stewart

‘The Traditions Development Company
75 Dufflaw Rd. Sulte 205

Toranto, ON M6A 2W4

Tel: 416.477.7744 Cell: 4)6.471.0155

This-email {including attachments] is for the sole use of the intended reziplent and may contain legally privileged or confidential information. If
you have received this email in crror, please immediately advise me by telephone {collect if necessasy) or return email, and delete this email
and destroy any copies. Any distributisn, usé or copying of this emell or the Informatian it containg by other than the intended recipient(s}
is/are unauthorized,

From: Raj Singh <raisingh100@gmall.com>
To: Bruce Stewart <bwstewart@rogers.com>
Sent: Tuesday, March 19, 2013 9:07:23 AM
Subject: Fwd: Fw: Scolfard

Bruce: .

A few questions in from some of the equity folks. Please assist me with this. I also have to answer a
number of questions for the folks on out team.

1) Construction Loan - What Amount and length of time it will be taken for? It is shown as interest charges
at $3M.

2) Construction cost @$190/ sq ft. Everyone seems to think this is low. Any comments. I noticed in John's
last email on Bayview he is using a number of $200 for Bayview, Would Yorkville not be more giving type
of facility? -

3) What is development fee for $#+M and Development Charges for the $4M? What is the difference in
these 2 line items (maybe best to give a high level of categories),

4) Development contingency for such a large project seems quite small at less than $1M.

" There are some othér questions but 1 did not get all of them down. These are some of the bigger

questions. Can you please respond and Jet me know.
4
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---------- Forwarded message «~-«r--v--

From: <rajsinghl00@gmail.com>

Date: Sat, Mar 16,2013 at 10:33 AM

Subject: Fw: Scollard

To: Kris Parthiban <kris.parthiban@tierladvisory.com>

Proforma.
Confidential,

Kris, we can discuss to do exec summary.

Raj
Seat from my BlackBerry 10 smartphone.

From: johndavies55 @rogers.com
Sent;: Friday, March 15, 2013 2:25 PM
To: Raj Singh, President

Reply To: johndavies55 @rogers.com
Cc: Greg Harris; Bruce Stewart
Subject: Fw: Scollard

Raj: As requested. John
Sent from my BlackBerry device on the Rogers Wireless Network

T'rom: Bruce Stewart <bwstewart@rogers.com>
Date: Fri, 15 Mar 2013 11:23:37 -0700 (PDT)

To: John Davies<johndavies55@rogers.com>
ReplyTo: Bruce Stewart <bwstewart@rogers.com>
Subject: Scollard

Here you go.
Bruce Stewart

‘The Traditions Development Company
75 Dufflaw Rd, Sulte 205

Toronta, ON MGA 2W4

Tel: 416.477.7744 Cell: 416.471.0155

This email {including attachments} is for the sole use of the intended recipient and may contain legally privileged or confidential information, If
you have received this emall In error, please immediately advise me by teleph {catlect if

y) or return email, and delete this emall

and dsstroy any toplcs. Any distribution, use or copying of this email or the information it contains by other than the intended recipicnt(s)

is/are unauthorized.

o~
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+ Raj Singh
;
1 My Linkedin Profile:

l http://ca.linkedin.com/In/raisingh100
i

Raj Singh
My Linkedin Prafile:

http:/ca.linkedin.com/in/rajsingh100

Raj Singh

My Linkedin Profile:

http://ca linkedin.com/in/rajsingh100

Raj Singh

My Linkedin Profile:

httpiffcalinkedin.com/in/rajsingh100
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John Davies

From: Johin Davies <Johndavies55@rogers.com>
Sent: - June 17, 2016 1:51 PM

To: ‘Raj Singh'; ‘Gregory Hartis'

Subject: FW: $2.4 million SM! Increase on Boathaus

Should we get going on these documents?

From: lahn Davies [mallto;johndavies55@rogers.com]
Sent:June 1, 2016 11:25 AM

. To:'Gregory Harrls' <GregHarrls@harrlsandharrls.c6m>

Cet '"Raj Singh' <rajsingh100@gmall.com>
Suhject: RE: 52,4 million SM! Increase on Boathaus

Hello Greg:

| met with Raj last week and we discussed the pref, share optian and raising equity for the Memory Care facilities per
your suggested course of action below. Itappears that Raj sees the pref. share opportunity as a better option for
Textbook. Ra} is Jooking at the pro-forma information we sent and we'll be getting together to review the varlous
project projectlons and answer Raj's questions. We'lt let you know when we're meeting.

But opposite Memary Care, I'm of the belief that the pref. share option is a longshot for these projects. In that we don't
jve any other optlons to fund Intereston October 1* without the Boathaus $2.4 million raise, | think we should start

& documents and the raise. Boathaus is a good story. Lots of sales, Investors will want this loan. The net 51,7 million
from a 52.4 million Boathaus raise will fund 6 months of interest on alithe projects.

| don't see an alternative and time will soon become a factor given the summer slowdown.

John.

From: Gregory Harris [mailto:GregHarris@harrisandhargis.com]
Sent: May 24, 2016 10:46 AM

To: John Davies <johndaviess5@rogers.com>

Cc: 'Ra] Singh' <ralsingh100@gmail.com>

Subject: RE: $2.4 miliion SM increase on Boathaus

John:

| think the better alternative is the pref share equity that Raj] would work to raise, You dor’t want to be obtaining
financing form Boathaus and then using it to further fund interest paymants for other projects.

However, he can’t even get this started, unless Walter gets him the information he's been looking for with respect to
the pro formas and then discusses the applicable percentage interests that will be granted In the projects.

{'ve been suggesting this for weeks now, I'm not sure why Walter is not getting in touch with Raj.
) /) thera some sort of issue?

Greg . .
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~aregory H. Harris
Harris + Harris LLP
2355 Skymark Avenue
Sulte 300
Misslssauga, Ontario
LAW 4Y6
Phone 805.629,7800 x 240
Fax 905.629.4350
Celt 416,460.2507
Emall greghamis@harrisandharris.com

Woeb www.harrisandharris.com

:HQH
HARRIS + HARRIS e
SLAARTIAS AND 30U LITOAY

This e-mail (and its attachments) is priviteged and moy contain confidential inforimation intended only for the

person(s) named above, [fyou receive this e-mail In ervor. please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachisents,

From: John Davies [mailto:johndaviess5@rogers.c
Sent: May-24-16 10:39 AM
Tot Gregory Harls
: 'Raf Singh'
ubject: $2.4 million SMI increase on Boathaus »

Gaod morning Greg:

Based on my conversation with Micky on Friday, it appears we have arranged financing to cover the next raund of
interest payments at the end of lune, We need & strategy for the end of September interest, | am hoping we can use the
Cane $16 milllon appraisal to ralse a further $2.4 million of SM| cash. Can you please look at the Tier 1 Boathaus

documents and determine whether that’s an optlon? Hopefully there 15 rio impediment bégause I'm not sure where |
can get the next $8900K IF this Isn't available. Four months will go by fast.

Thanks, ’

John.
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DELEGATION AGREEMENT
TS AGREEMENT is made as of the 28" day of Scptember. 2012
BETWEREN:

HARRIS + [TARRIS LLP, a law firm limited liability partnership
established under the laws of the Pravince of Ontario

(hercinafter referred to as “ITH™)
AND

NANCY ELLIOTT, Barrister and Solicitor, a Iawycr licensed to
practice faw in the Province of Ontario

(hercinafier referred 1o as “Ellioft™)

WIIEREAS HH and Elliott act a5 counsel 1o Memory Care Investments (Qakville) Lid, and
2223947 Qntario Litnited, respectively, pursuant to a loan agreement dated of cven date herewith (the
“Loan Agreement™),

AND WHEREAS Elliott has arranged with HH that any Interest Reserve (as-defined in the Loan
Agreement) pursuant to (he Loan Agreement shall be rotained by 11H in the trust account of HH and dealt
with and paid out according to the terms of the Loan Agrecmemt and the syndicated mortgape
participation agreement (the “SMPA") in connection therewith:

NOW THEREFORE TIHIS AGREEMENT WITNESSETIS THA'T in consideration of the
covenants, agreements herein contained and for other good and valuable consideration (the rceeipt and
suflicieney of which Is hereby ncknowledped), the parties hereto agree us follows:

L0 Eftiott and HH, pursuant to the provisions of the Loan Agreement. agree that any interest reserve
shall bie held by 1114, in trust and for the benefit of the syndicated mortgage lenders and paid by HH fron:
its trust account in accordance with the terms of the Loan Agreement and SMPA,

102 Hi agrees and covenants 1o disbusse the Interest Reserve proceeds held by HI to syndicated
mortgage lenders froin its trust account and shall be entitled to take no deduction therefrom for any fees,
charges or costs of HH or any other person,

1.03  MH covenants and undertakes to provide to Llliott any information reasonably requesied by
Elliott to verify thal the Intercst Reserve proceeds held in trust by FIFL have been used solely 10 pay
amounts owing to syndieated mortgaye lenders on their respective duc dates,

1.04 By execution hercof HH and Elfiott on behalf of themscives and their respeetive elients, pursuant
1o Section 4,05 of the Loan Agreement, hereby agree to the delegation of cerfain inortguge administration
and (acifltation responsibilitics as provided for herein, and HE hereby accepts such responsibilities with
respect 10 the Interest Reserve and payments to syndicated mortguge investors therefrom; notwithstanding
the provisions of the Loan Agreement and SMPA,
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IN WITNESS WIIEREOY the partics herelo have executed this Agreement as of the date written on the

first page hereof.

HARRIS + IIARRIS LLP

-

72
T i e n . Sl e

ame; Gregory H. Harris

Title!” Pariner

Fhave euthority to bind the parinership

NANCY ELLIOTT, Bgtrister and Solicitar

//,‘\ ’{T
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DELEGATION AGREEMENT
THIS AGREEMENT is made as of the 2 day of January, 2013
BETWEEN:

TIARRIS + TIARRIS LLP, a taw firm limited [iability partnership
established under the laws of the Province of Ontario

(hereinafier referred to as “IXIT)
AND

NANCY ELLIOTT, Barrister and Solicitor, a lawyer licensed to
practice law in the Province of Ontario

(hereinafler referred to as “Liliott")

WHEREAS HH and Elliott act as counsel to l.egacy Lane Investments Ltd. and 2223947
Ontario Limited, respectively, pursuant to a loan agrecment dated of cven date herewith (the “Loan
Agreement™),

AND WIIEREAS Elliott has arranged with FIF that any Intercst Reserve (as defined in the Loun
Agreement) pursuani to the Loan Agreement shall be retained by Hi in the trust account of 1111 and dealt
with and paid out according to the terms of the Loan Agreemcnt and the syndicated morlgage
participation agreement (the “SMPA") in connection therewith;

NOW THEREFORE THIS AGREEMENT WITNESSETI THAT in consideration of the
covenants, apreements herein contained and for other good ‘and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged), the partics hereto agree as follows:

1.01  Elliout and FH, pursuant to the provisions of the Loan Agreemnent, agree that any intcrest reserve
shall be held by HH, in trust and for the benefit of the syndicated mortgage lenders and paid by Hil froin
{ts trust account in accordance with the terms of the Loan Agreement and SMPA.

1,02 HH agrees and covenants 10 dishurse the Interest Reserve praceeds held by HH to syndicaied
mortgage lenders from its trust account and shall be entitled 1o take no deduction therefrom for any fces,
charges or costs of HH or any-other person.

1.03  [1H covenants and undertakes to provide to Elliott uny information reasonably requested by
Glliott to verify that the Interest Reserve procecds held in trust by HE have been used solely to pay
amounts owing to syndicated mortgsge lenders on their respective due dates,

1.04 By execution hercof HI{ and Ellioit an behalf of themsclves and their respective clients, pursuam
to Section 4.05 of the Loan Agreement, hereby agree to the delegation of certain mortgage sdministration
and fucilitation responsibilities as provided for herein, and Hit hercby accepts such responsibilities with
respeet to he Interest Reserve and payments to syndicated mortguge investors therefrom; notwithstanding
the provisions of the l.oan Agrecement and SMPA.
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IN WITNESS WIIEREOQT the parties hiereto have exceuted this Agreement as of the date written on the

first page hercof.
TIARRIS + yAR.RIS LLP

Per:

= 4 me; ory 11. Harris
Titke: Partner
ave authority to bind the partnership

NANCY ELLIO'I'.I‘,}?RI‘%QI‘ and Selicitor
- ’._»1-\/." /‘41',./'\
Y {1 (4
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DELEGATION AGREEMENT
THIS AGREEMEN'T is made as of the 1* day of May, 2013
BETWEEN:

HARRIS + HARRYS LLP, g taw firm limited liability partnership
established under the laws of the Province of Ontario

(hereinalter referred to as “TIH™)
AND

NANCY ELLIOTT, Barrister and Solicitor, a lawyer licensed to
practice law in the Province of Ontario

(hercinafter referced to as “Elliott™)

WHEREAS HH and Elliott act as counsel to 1703858 Ontario Ltd. and 2223947 Ontario
Limited, respectively, pursuant to a loan agreement dated of even date herewith (the “Loan
Agrecment™).

AND WHEREAS Elliott has arranged with HH thut any Interest Reserve (as defined in-the Loan
Agreement) pursuant to the Loan Agreement shall be retained by HH in the trust account of HIT and dealt
with and pnid out according to the terms of the Loan Agreement and the syndicated mortgage
participation agreement (the “SMPA™) in counection therewith;

NOW THEREFORE TIIS AGREEMENT WITNESSETH THAT In consideration of the
covenants, agreements herein contained and for other good and valuable consideration (the receipt and
sufficiency of which Is hereby acknowledged), the parties hereto agree as follows:

1.01  Elliott and HI, pursuant to the provisions of the Loan Agrecment, agree that any interest rescrve
shall be held by HH, in trust and for the benefit of the syndicated inortgage lenders and paid by HI4 from
its trust account in accordance with the terms of the Loan Agreement and SMPA,

1,02 HH agrees and covenants to disburse the Interest Reserve proceeds held by HH to syndicated
mortpage lenders from its trust account and shafl be entitied to take no deduction therefrom for any fees,
charges or costs of [1H or any ather person.

1.03  HH covenants and underfakes to provide to Ellioit any information reasonably requested by
Elliolt to vesify that the fntercst Reserve proceeds held in trust by HH have been used solely to pay
amounts owing to syndicated mortgage lenders on their respective due dates.

1.04 By execution hereof HH and Elfiott on behalf of themselves and their respective clients, pursuant
to Section 4.05 of the Loan Agreement, hereby agree to the delegation of certain mortgage administration
and facilitation responsibilities as provided for herein, and HH hercby accepts such responsibilities with
respect to the Interest Reserve dnd payments to syndicnted mortgage fnvestors therefrom; notwithstanding
the provisions of the Loan Agreement and SMPA.
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IN WITNESS WHEREOF the parties hereto have excecuted this Agreement as of the date written on the
first page hereof.

TIARRIS + FIARRIS LLP

: Grc;gdﬁﬂ. Harrls
Title: artner

1 have autharity (o bind the partnership

Per:

NANCY ELLIOTT, Bily, and Sollcitor

fliins

{



DELEGATION AGREEMENT
THIS AGREEMENT is made as of the 1™ day af October, 2013
BETWEEN:

HARRIS+ HARRIS LLP, a law firm limited Jiability partnership
established under the laws of the Province of Ontario

(hereinafter referred to a5 “IHI")
AND

NANCY ELLIOTT, Barrister and Solicitor, a [awyer licensed 10
practice faw in the Province of Ontario

(hereinafier referred to as “Elliott")

WIIEREAS HHM and Elliott act as counsel to Memory Care Investments (Kitchener) Ltd, and
MC Trustce (Kitchener) Ltd.. respeclively, pursuant 10 & loan agreement dated of even date herewith (the
*Loan Agreement®).

AND WIEREAS Elfiott has arranged with HH that any [nterest Rescrve (as defined in the Loan
Agreement) pursuant 1o the Loan Agrecment shafl be retained by HH in the trust account of MH and dealt
with and paid out sccording to the terms of the Loan Agreement and the syndicated morigage
participation ugreement (the “SMPA™) in connection thercwith:

NOW THEREFORE ‘TI1S AGREEMENT WEFINESSETII THAT in consideration of the
covenants, agreements herein contained and for other good and valuable consideration (the receipt and
sufTicicney of which is hiereby acknowledged), tho parties hercto spree as follows:

101 Eifiowt and HH, pursuant to the provisions of the J,0an Agreement, agree that any interest reserve
shall be held by HH, in trust and for the benefil of the syndicated morigage Jenders and paid by 111 from
its trust nccount in accordance with the terms of the Loan Agreement und SMPA,

102 Il agrees and covenants 1o disburse the Interest Rescrve proceeds held by HH to syndicated
martgage lenders from jts trust account and shall be entitled to tuke no deduction therefrom for any fees,
charges or costs of FH or any other persan.

1,03 HH covenamis and undertakes to provide to Eltott any information reasonably requested by
Elliott to verify that the Interest Reserve proceeds held in trust by 1111 have been used solely o pay
amounts owing to syndicated mortgage lenders on their respective due dates,

1.04 By exceution hercol HH and Elliott on behalf of themsetves and their respective elients, pursuant
ta Scction 4.05 of the Loan Agreement, hereby agree to the delegation of certain mortgage administration
and facilitation respansibilitics as provided for herein, and 111 hereby nceepts such responsibilities with
respeet to the Inlerest Reserve and paymoents (o syndicated movigage Investors therefrom; notwithstanding
the provisions of the Lonn Agrecment aad SMIPA,
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IN WITNESS WIIEREOF the parties hercto have executed this Agreement as of the date writien on the
first page hereof.

Title: Partner
I have authority to bind the partnership

NANCY ELLIOT'Y, Barristerand Solicitor
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DELEGATION AGREEMENT
THIS AGREEMENT is made as of the 17° day of April, 2015
BETWEEN:

HARRIS + IIARRIS LLY, a law firm limited lability partnership
established under the laws of the Province of Ontario

(hercinafier referred to as “HYT”)
AND

NANCY ELLIOTT, Barrister and Solicitor, a lawyer licensed to
practice |aw in the Province of Ontario

(hereinafier referred to as “Elliot1")

WIIEREAS HH and Elfiott act as counsel to Textbook (555 Princess Street) Inc. and Textbook
Studen Suites (355 Princess Strect) Trustee Corporation, respectively, pursuant to # loan agrecment dated
of even dute hercwith (the “Loan Agreement”),

AND WHEREAS Elliott has arranged with HH that any Interest Reserve (as defined in the loan
Agrcement) pursuant to the Loan Agrcement shall be retained by 11H in the teust account of 1TH and dealt
with and paid out according to the tcrms of the Loan Agrecement and the syndicated martguge
participation agreement (the “SIMIPA") in connection therewith;

NOW THEREFORE THIS AGREEMENT WITNESSETH TIIAT in consideration of the
covenants, agrcements herein contained and for other good and valuable consideration (the receipt and
sufficiency of which is iereby acknowledged), the partics hereto agree as follows:

1.01  Elliott and HH, pursuant to the provisions of the Losn Apreement, agree that any interest rescrve
shalt be held by HH, in trust and for the benefit of the syndicated mortgage fenders and paid by HH from
its trust secount in accordance with-the terms of the L.oan Agreement und SMPA,

1,02 HI agrees and covenants 1o dishurse the Interest Reserve procceds held by HH to syndicuted
mortguge lenders {rom ils trust account and shall be entitled to take no-deduction therefrom for uny fees,
charges or costs of HH or any other person.

1,03 HH covenants and underiakes to provide to Elliott any informntion reasonably requested by
Elliott 10 verify that the. Interest Reserve proceeds hetd n trust by HIJ have been used solely to pay
amounts owing to syndicated mortgage lendess on their respective due dates,

1.0 By exccution hercof 111 and Elliott on behalf of themselves and their respective elients, pursuant
to Section 4.05 of the Loan Agreement, hereby agree to the delegation of certain morigage administration
and facilitation responsibilitics as provided for hereln, and Ik hereby accepts such responsihilities with
respect 10 the Interest Reserve and pryments to syndicated mortgage investars therefrom; notwithstanding
the provisions of the Loan Agreement and SMPA,
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IN WITNESS WHEREQF the partics hereto have executed this Agreement as of the date written on the
first page hereof,

TARRIS + [TARRIS LLY

Per

me: GregonH. Harris e
Title: Larfner

1 have duthority to bind the partnership

NANCY ELLIOTT, Bargister and Solicitor
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DELEGATION AGREEMENT
THIS AGREEMENT is made-as of the 5" day of October, 2013
BETWEEM

HARRIS + HARRIS LLP, n law firm limited liability partnership
established under the Inws of the Province of Ontario

(hereinafier celerved to as “HII")
AND

NANCY ELLIOTT, Barrlster and Solieitor, a lawyer licensed to
practice low in the Province of Ontario

(hereinafier referred to as “Elioft™)

WIHEREAS HI and Elliott act as counsel to Textbook (523 Princess Strect) Inc, and Textbook
Student Suites (525 Princess Strect) Trustee Comporation, respectively, pursuant 1o o loan agreement dated
of even date herewith (the “Loan Agreement™).

AND WHEREAS EHiolt hes arranged with HH that any [nterest Reserve (us defined in the Loan
Agreement) pursuant to the Loan Agreement shall be retained by HH in the trust account of 1HH and dealt
with and paid oui according to the terms of the Loan Agreement und the syndicated morigage
participation agreement (the “SMPA™) in connection therewitl;

NOW THEREFORE THIS AGREEMENT WITNESSETII THAT in consideration of the
covenants, agreements herein contained and for other good and valuable consideration {the receipl and
sufficiency of which is hereby acknowledged), the partics hereto agree as follows:

1.01  Elfiott and HH, pursuant to the provisions of the L.oun Agreement, ngree that any interest reseeve
shall be held by HI, in trust and for the benefit of the syndiented morigage Tenders and paid by HH from
its trust account in accordance with the terms of the Loan Agreement and SMPA,

1.02  HH agrees and covenants to dishurse the Interest Reserve proceeds held by HIT to syndicated
mortgage lenders rom its trust account and shatl be entitled to take no deduction therefrom for any lees,
charges or costs of HI1 or any other person.

1,03 HH covenants and undertakes to provide to Ellioit any information ressonably requested by
Ellioit to verify that the Interest Reserve proceeds hield in trust by HEl have been used solely to pay
amounts owing 10 syndicated morigage lenders on their respective due dates,

1.04 By exccution hereof HH and Elliott on behall of themselves and their respective clients, pursuant
to Section 4.05 of the Loan Agreement, hereby ngree to the delegation of certain mortgage administeation
and fucilitation responsibilitics as provided for heeeln, and HIT hereby aceepts such responsibilitics with
respect to the Interest Reserve and payments to syndicated mortgape investors therefrom; notwithstunding
the pravisians ol the Lona Agreement and SMPA,
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N WITNESS WHEREOF the parties hereto have executed this Agreement as of the date written on the
first page hereaf.

HARRIS + HARRIS LLP

Per: - ,g:i~'

< Haro: Greiyﬂ—t.’Hnrris
Thle: Parter

1 have authorite 1o bind the parmership

NANCY ELLIOTT, l;l)lrrls!ér and Solicitor
V/—\ci = 7
R
J \Y}
/
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DELEGATION AGREEMENT
111§ AGREEMENT is made as of the 8" day of April, 2014
BETWEEN:

ITARRIS + HARRIS LLP, ¢ taw firm limited lability partnership
established under the laws of the Provinee of Ontario

(hereinafier referred 1o as *11ITY)
AND

NANCY ELLIOTT, Barrister and Solicitor, o lawyer licensed ta
practice law in the Province of Ontario

(hereinafier referred to as “Eltiote™)

WIIEREAS M1 and Efliott uct as counsel to Scoliard Development Corporation and Scollard
Trastee Corporation, respectively, pursuant to a fonn ngreement dated of even date herewith (the “Lonn
Agreoment”).

AND WIIEREAS fltiott has arranged with HH that suy Jmerest Reserve (as defined in the 1oan
Agreement) pursuant {o the Losn Agreement shall he retained by HEt in the trust account-of U1 and deaht
with und pnid out according to e terms of (he Loan Apreement and the syndicated morigipe
participation agreement (the “SMPPA™ i canncetion therewith:

NOW THEREFORE TINIS AGREEMENT WIPNESSETH THAT In cunsideration of the
covenants, agreements herein comtadned and for other pond and valuable consideration (the reeeipt and
sulficiency of which is bereby neknowledpedy, the parties hereto agrec as follows:

101 Elliost and ML, pursuant 10 the provisions of the Loan Agreement, sgree that any inlerest reserve
shall be held by MH, in trust and for the benefit of the syndicated morlgage leaders and paid by HEH from
its trugt necount in aceordance with the werms of the Loan Agrecment and SMPA.

102 HI agrees amd covenams to disburse the Interest Reserve procecds held by Hib 1o syndicuted
mortgage lenders fram its trust accaunt and shall be entitled 1o take no deduction therefrom for any Tues,
charges or costs of 1TH or any other person,

103 B covenaits and undertakes to provide to Blifiott any information reasonably requesied by
Elliott to verify that the [nterest Reserve proceeds held in trust by HI4 have been used solely to pay
amounts owing to syndicated mortgage fenders on their respective due dates.

104 By exccution hereot M and Elfiot on behull of themselves and their respective clients. pursunm
to Section 4.05 of the Loan Agreement, hereby agree to the delegatian of certain mortgage administration
and facilitation responsibilities as provided for hereli, and 111 hereby aceepts sueh responsibititics with
respect to the Interest Reserve and payments to syndicated montpage investors therefrom; notwithstanding
the provisions of the Loan Agreement and SMPA.
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IN WITNESS WITEREOF the parties hiereta have exeeuted this Agreement as of the date written on the

first page hercof,

HARRIS + HARRIS LLP

o

Per:

fame: Gregary 11 Harris
Tig e‘.}l"arlner
1 fave anthority to bind the partnership

NANCY ELLIOTT, Bafrister and Solicitor

Vol
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Appendix “K”



From: Gregory Harrls [mallto:GregHarris@harrisandharrls.com)

Sent: October-15+13 2:58 PM

To: John Davies <Johndavies55 @rogers.coms; Peter Matukas <PeterMatukas @harrsandharris.com>

Ce: 'Bruce W Stewart’ <bwstewart@rogers.com>; Nicole Cristlano <NicoleCristiano@harrisandharris.com>
5ub]e§t: RE: Postponement of McMurray Street Investments Inc, first mortgage to B2B Bank - Our File No, 12882

John:

It Is Important that you are aware (which I’'m sure you are), that If the McMurray investors do not receive their interest
when due, It becomes an Event of Default requiring McMurray to notify each investor as to the Default and It triggers a
whole host of remedies that become avallable to the Investors.

Peter can advise as to-on what date the investors are to recelve their interest, in my discussions with RaJ, he advises
* *he'sgolng to need at laast two to three weeks to get all the investors signed up (assuming they're even accessible);

- 12 construction financing is going to be delayed at [east that long.

i think that notwithstanding you have people clamoring for payables, it makes more sense to have the funds avallable
for payment, at least partially {on a pro rata basis to investors). The negative goodwill that will be assoclated with
investors not recelving their Interest and recelving an Event of Default natice could be dramatic, especlally since many
of these investors {and passibly more importantly, thelr agents) are in other transactions or might be solicited for other
transactions. | suspect Kitchener will be a complete “no go” once it becomes known that McMurray has defaulted ~ as

welf as any further fundings through Tier 1.

Greg

Gregory H. Harris

Harrls + Harrls LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

L4W 4Y6

Phnne 905.628.7600 x 240

¢ 15.629.4350

b A6.460.2607

Email gregharrls@harrisandharrls.com
Web www.harrisandhars.com
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HARRIS + HARRIS s
CARRISHAS AND SONCITERS
This e-mail (and its attachments) is privileged and may contain confidential informarion intended only for the
person(s) named above. If you receive this e-mall in error, please notify the addressee immediately by-e-mail,
phone or fax and permanently delete the e-mail and any attachments.

From: John Davies [maltto;johndavlesSS@rogers.com]
Sent: Tuesday, October 15, 2013 2:32 PM

To: Peter Matukas
Cc: Gregory Marrls; 'Bruce W Stewart'
Subject: RE! Postponement of McMurray Street Investmenits Inc, first mortgage to B28 Bank - Our File No, 12882

Hey Pater:

It appears, based on Greg's last e-mail that we're going to be defayed getting this loan closed, | realize that the
McMurray investors are expecting their interest cheques today, but It doesn’t look like that is going to happen because
the B2B mortgage clerk charged with this is fundamentally obtuse.

We have payables that can’t walt, so I'm going to use the Memory Care Investments Ltd. refund from the Victoria deal

for those and fulfill the Interest obligations to the McMurray.investors.once-this-financing-closes,-hopefullylatarthis « ~

week.

Can | trouble you to leave me the refund cheque at reception, please. 'll swing bye and pick it up later.
" hanks,

John,

From: Peter Matukas {mailto:PeterMatukas@harrisandharrls.com]

Sent: October 15, 2013 2:09 PM '

To: Gregory Harris; John Davies; rajsingh100@gmalil.com

Cc: Nicole Cristfano; 'Bruce W Stewart*

Subject: RE: Postponement of McMurray Street Investments Inc. first mortgage to B2B Bank - Our File No, 12882

Greg,

There were 26 B2B investors and 2 Olympla Trust investors — please note that these were the RRSP investors only.
Peter

Peter V. Matukas
Harris + Harrls LLP
Barristers and Soflcitors
2355 Skymark Avenue, Suite 300
Mississauga, Ontario L4W 4Y6
{ No. 905,629,7800
% No. 905,629.4350

Email: petermatukas@hartisandharris.com
www.harrlsandharriz.com
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! KARRIS + HARRIS.»
LARRRIIEANZNQ SOUCHILAT
This email (and any attochments} Is privileged and may contain confidential information intended only for the person(s)
nomed obove. If you recelve this emall In error, please notify the sender immediotely by emall, phone or fax and
permanently delete the e-mall and any ottochments.

Fram! Gregory Harris

Sent: Tuesday, October 15, 2013 1:37 PM

T3 John Davles; rajsingh100@gmall,com

Cc: Nicole Cristiano; 'Bruce W Stewart'; Peter Matukas

Subject: RE: Postponement of McMurray Street Investments Inc. first mortgage to B28 Bank - Our File No, 12882

John:

I don't recall, probably about 30 or 40 (only two of the investors were Olympla clients).

Peter:
Can you let us know how many B28 Investors there were.

[OOSR UIUUIUDSIUR AV eRp e SR Y

Greg

Gregory H, Harrls

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Misslssauga, Ontarlo

L4W 4Y6
Phona905.629.7800 x 240
Fax 805.629.4350

Cell 416.460.2507

Email gregharris@harrisandharris.com
Web www.harrisandharrs.com

HARRIS & HARRISw
BARNISTERY 4RO SOULAIEAS
This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
*hong or fax and permanently delete the e-mail and any attachments, .
L om:John Davies {mallto:johndavles55@rogers.com]
Sent;: Tuesday, October 15, 2013 1:33 PM
To: Gregory Narrls; raisingh100@gmatl.com
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Cc: Nicole Cristiano; 'Bruce W Stewart'
Subject: RE: Postponement of McMurray Street Investments Inc, first mortgage to B2B Bank - Our File No. 12882

How many B2B Investors are there?

From: Gregory Harrls {mallto;GregHarris@harrisandharrls.com)

Sent: October 15, 2013 1:14 PM

Ta: ralsingh100@gmail.com
Cet John Davies; Nicole Cristiano
Subject: FW: Postponement of McMurray Street Investments [nc, first mortgage to B28 Bank - Our File No. 12882

Raj:

The emall string below shows some of the emaills between H+H and B2B. I've also had a number of phone discussions
with Elizabeth. '

It would appear that we’re going to have to get ali of the B2B Investors to acknowledge the postponement for the
$500,000 atvance.

We'll need to get each and every one —'m not sure how long this will take, but hopefully it can be completed In
relatively short order.

Elizaiae{h re"f;r; to origlnal coples, I'm going to ;ee if at least the'y'!l take fax/electronic coples. | will also try to see if we
cart amend the document such that we'd only have to have it signed once and not for every advance thereafter.

ur only other alternative would he to move al the clients from B28 to Qlympla; however this probably only makes
.ense after we've dealt with this issue; since transfers would take many weeks to get completed and would also require

payment of closing/transfer fees to B2B,

{'m still golng to try for the balance of todeiy to convince B2B that they don’t need postponements for each and every
advance; but glving the time jt will take to get the B2B investors to sign the postponements, we don’t have too much

time to waste.

Greg

Gregory H. Hartis

Harrls + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

L4W 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 416.460.2507

Emaif gregharris@harrisandharrls.com
3b www.harrsandharris.com
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HARRIS + HARHISw
BLRRRITEAY AND SOLICITERS

This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. [f you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments.

Fraom: Gregory Rarrls

Sent: Tuesday, October 15, 2013 12:22 PM

To: ‘Andaya Ellzabeth'; Candace Tashos

Cc:t Marla Da Sllva
Subject: RE: Postponement of McMurray Street Investments Inc. first mortgage to B2B Bank - Our File No. 12882

Elizabeth:

B2B had already approved the form of Memorandum of Understanding and this is why we used It with every Investor
advance, -

It does not make sense that we're now going back to investors and asking them to confirm/acknowledge the
postponement/subordination that they had already agreed to previously, The investors are going to be upset at-having
to acknowledge again what they had already agreed to. '

On the conference cail we never discussed the postponement Issue as requiring a second approval by all investors. The
letter and conference call were referring to future documents that might be required that had not previously been

ntemplated.

Are you serlously suggesting that every time the borrower gets a construction advance of any amount they have to go
back to all of the investors and ask for a postpanement each time ~ the invastors have agreed to postpone and
subordinate to alf construction financing; it doesn’t make sense asking them to yet again postpone In each and every
case from nowon.

Please provide me with the phone contatt informatlon for Renata or whatever manager or senlfor officer | can speak
with at B2B about this matter;

Greg

Gregory H. Hanis
Harris + Harris LLP
2355 Skymark Avenue
Suite 300

“'ssissauga, Ontarlo

N 4YB
none 906.629.7800 x 240
Fax 906.629,4350



Cell 416.460,2507
Emall gregharris@harrisandharris.com
Web www. harrisandharris.com

HARRIS & HARRIS«»
LURRAAS A0 $01CHERS
This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments.

From: Andaya Ellzabeth [mallto:Ellzabeth.Andava@b2bbank.com]

Sentt Tuesday, October 15, 2013 12:09 PM

Tos Gregory Hattls; Candace Tashos

Cc: Marla Da Sliva

Subject: RE: Postponement of McMurray Street Investments Inc, first mortgage to B2B Bank - Our File No, 12882

Ki Mr, Harris,

Our letter of June 2011 and the conference calf by Renata Dzuba with yc;u and Mr, Singh, clearly indicates that we will
onty consider the B2B Trust/B2B Bank forms for any transaction(s) that may transpire on McMurray Straet

Investments. |am therefore attaching a copy of the Postponement for Indemnity for completion and signature of the B2B
Trust investors: :

Based on the information above, B2B Trust/B28 Bank is not in a position to execute the Postponement document until
such time that we are in recelpt of the original signed copy of the Direction and Indemnity far execution of Postponement.

| agards, )

Efizabeth Andaya

Administration Coordinator, Self-Directed Mortgages
777 Bay Street, Suite #2100 '

Toronto, Ontarlp M5G 2N4

Phone: 416,865.5632

Fax: 416-941-7709 or 1-866-941-7711

E-mall; ellzabsth.andaya@b2bbank.com

From: Gregory Harrls [mallto:GreaHarpls@harrisandharrs.com]
Sent: Tuesday, October 15, 2013 11:12 AM
To: Andaya Ellzabeth; Candace Tashos

Cc: Marla Da Stlva .
Subject: RE: Postponement of McMurray Street Investments Inc, first mortgage to 828 ‘Bank - Our File No, 12882

Elizabeth:
I'm still waiting to hear from you or someone glsa at B2B about this.
There Is 2 construction funding advance of $500,000 pending and we need to get this resolved.

Greg
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Gregory H. Harrds
“amls + Harrls LLP \ )
.55 Skymark Avenue

Suite 300

Mlississauga, Ontario

L4W 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 418.460,2507

Emait aregharis@harrisandharris.com

"Web www.harrisandharris.com

RARRIS # HARRISw
SURTIILAS ARD SOLCITBAS
This e-mail (and its attachmenis) is privileged and may contain confidential information intended only for the
person(s) named above, If you receive this e-mail In error, please notlfy the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments.

From: Gregory Harris .

Sent: friday, October 11, 2013 3:37 PM

To: 'Andaya Elizdbeth'; Candace Tashos

Cct Marla Da Sliva )

Subject: RE: Postponement of McMurray Street Investments Inc, first mottgage to B2B Bank - Our Flie No. 12882

.. zabeth:

The investors, by executing the Memorandum of Understanding that was originally signed by all of them, already
granted their permission to postponements for construction financing; If we were to have to do this every time there
was a construction flnancing advance it would not have made sense to have that document in the first place.

The Memoiandum of Understanding was prepared in accordance with my dlscussions with your senlor management at
B2B. A copy of the Memorandum of Understanding was delivered to you and Janet with each investor closing package.

If you never had the agreement of the clients to the postponement originally then | could see B2B requlring a new
postponement agreement now; but each and every one of the clients alfready agreed to postpone to construction
financing.

In syndicated mortgage transactions, it Isjust'too cumbersome to get every investor to sign a postponement for every
financing ~ that's why we solve the construction financing postponement matter In advance, as we did with the
Memorandum of Understanding.

This Is going to take far too long to track down each client for a signature —~ especially when they already agreed to the
postponement In the first place, )

Please let me know if there is someone else ! have to speak to at B2B about this,

g
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regory H. Hards
.arrls + Harrls LLP

23565 Skymark Avenue
Suite 300
Mississauga, Ontarlo
L4W 4Y8
Phone 905,629,7800 x 240
Fax 905,629.4350
Cell 416.460.2607 .
Emai gregharis@harrisandharris.com .
Web www.harrisandharris.com

RARRIS * HARRISw»

SURAMYIRS AN TOLCUGAS
This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any attachments,
From: Andaya Ellzabeth [mallto:Ellzabath.Andaya@h2bbank.com]
Sent: Friday, October 11, 2013 2:58 PM
To: Candace Tashos

Cc: Gregory Harrls; Marfa Da Sliva
“ubject: RE: Postponement of McMurray Street Investraents Inc, first morigage to B2B Bank - Our File No. 12882

il Candace,

| did receive your e-mall and sorry for the delay of my response.

We referto the letter addressed to Mr. Harls dated June 11, 2012 in which a copy was also sent to Mr. Raj Singh, the
president of Tier 1. The letter refers to, “Only B2B Trust forms and documentation as specifled in our “B2B Trust
Arms-Length Mortgage” package will be considered. The agreements are only between our client, “the lender or
mortgagor", B2B Trust as Bare Trustee and McMurray Street Investment Inc., as “the mortgagee”. .

Enclosed Is the Indemnity for Postponement that we require each nvestor to complete and signed. The orlginal signed
copy must be submitted to us before we can exscute the Postponement Agreement, Note that | have brlefly mentionad
the form to Mr, Harrls when we had a telsphone conversation on October 8th,

Upon recelpt of the original signed copy of the above form, we will be in a position to execute the Postponemant
Agreement.

Regards,

Ellzabsth Andaya :
Administration Coordinator, Self-Directed Mortgages
777 Bay Street, Sulte #2100
Toronto, Ontarlo M5G 2N4
Phone: 416.865.5632
"ax: 416-941-7709 or 1-866-941-7711
nall; elizabeth.andaya@h2bbank.com
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from: Candace Tashos [mallto:candacetashos@harrisandharrls.com]

Sent; Friday, October 11, 2013 8:28 AM ,
To: Andaya Ellzabeth -

~c: Gregory Harrls; Marla Da Silva

ubject: RE: Postponement; of McMurray Street Investrments Inc, first mortgage o B2B Bank - Our Flle No. 12882

Good morning Elizabeth,

{ am Just following up to confirm that you received my email from yesterday where | enclosed documents for review and
executlon In relatlon to the above-noted transaction.

As our construction financing ls set to close today or Tuesday, please confirm when you anticipate we can expect to
teceive a signed copy of the Acknowledgment and Directlon from you?

Thank you,

Candace Tashos .
Harris + Harris LLP

Barristers and Solititors

2355 Skymark Avenue, Sulte 300

Mississavga, Ontario L4W 4Y6

Tel No. (905) 629-7800 ext. 227 .

Fax No, (905) 629-4350

Email: candacetashos@harrisandharris.com

www.hatrisandharrls.com

HARRIS + HARRISw
SARRTHI(AS A5 SOUICHCAS
This email (and any attachments) Is privileged and may contain confidential information Intended only for the person(s)
named above. If you receive this email in error, please notlfy the sender Immediately by email, phone or fax-and
permanently delete the e-mall and any attachments,

From: Candace Tashos

Sent: October-10-13 9:14 AM

To: 'elizabeth.andaya@b2bbank.com'

Cc: Gregory Harrls; Marla Da Silva

Subject: Postponement of McMurray Street Investments Inc, first mortgage to B2B Bank - Qur Flie No, 12882

Importance; High
Good morning Ellzabeth,

Further to your conversatlon with Greg Harris of our office, please find attached the following documents In relation to
the Postponement of the above-noted mortgage for your review and approval:

1, Officer's Certificate of McMurray Street [nvestments Inc,;
. 2. Draft Postponement of Interest; and
3. Acknowledgement and Directlon re electronlé documents.
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Kindly review the attached, and subject to your approval, please arrange to have the Acknowledgement and Direction
signed on behalf of B2B Bank and return same to me by email at your earfiest convenience.

r‘i 'ease note that our construction financing transaction is set to close late this week or early next week so your prompt
.ttention and cooperation is greatly appreciated so we may close without delay.

Should you have any questions or concerns In this regard, please feel free to contact myself or Grag Harris.
Sincerely,

Candace Tashos

Hareis + Harrls LLP

Barristers and Solicitors

2355 Skymark Avenue, Suite 300
Misslssauga, Ontarlo LAW 4Y6

Tel No.(905) 629-7800 ext. 227

Fax No. (905) 629-4350

Emall; candacetashos@harrisandharris.com

www harrisandharris.com

HARRIS + HARRISw
SAANLEIINS ArD SOUCHENS

¢ is emall (and any attachments) Is privileged and may cantain confidentlal informatlon intended only for the person(s)
«amed above. If you recelve this emall in error, please notlfy the sender immediately by emall, phone or fox and
permanently delete the e-mall and any attachments,

10
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.John Davies

"grom: John Davles <[ohndaviess5@rogers.com>
Sent: March 27, 2014 12:39 PM

Ta: ‘RaJ Singh, B.Sc, MBA, CEO'

Cc: ‘Gregory Harrls'

Subject: McMurray and Whithy Ralses,

Hey Raj:

As you know, you'll be starting an aggressive sales campalgn to raise $13 million to fund the Whitby $9 miffion land
purchase In July, as per our agreement with the vendor.

The $13 milllon ralse will net us the $9 miltion purchase price of the land and nothing else. Over the next4 months,
startin lat month, we are going to spend ahout $1.5 million getting Whithy to market, {Usa your costs to date on
Gulldwood and replicate thase for Whitby), We already have architect and P+8 Whithy invoices for over $100,000. If we
want to have a sales trailer on site this summer we'll ba spending a considerable amount of cash {Including the land
deposit of between $250,000 - $500,000} very qulekly. Cafl it $2 million. In addition, we're racing forward on the 3
Vlemory Care projects and Huntsville, We do not have cash resources to fund Whithy ($2 mifllon) and all of our other

commitments,

We have an $8.4 million Cane appraisal on McMurray already. If you can ralse $5.0 million for MeMurray, we’ll net $3.5
millfon, or so from that. We'll repay Pillar’s $1.5 million, get back most of the 2 years of interest we pald Plifar upfront

- —J\d net around $1.9-fmlllion to fund Whitby and other commitments,

I've mentloned McMurray a couple of times recently and | wanted to bring to your attention that without recelving both
Oakyille and MeMurray raises, wa can’t afford to fund the $2.5 mlitlon {plus the land deposit) to take Whithy forward
over the next 4 months. Cike Scollard last year, now that we're Incurring huge Interest costs because of the $13 million
ralse, we need new funding. Raising McMurray AFTER Whitby doesn’t help us. We need the McMurray ralse proceeds as

sogn as you can get thei.

See you at 3:30 this afternoon,

lohn,
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+  sJohn Davies

“From: John Davies <johndavies55@rogers.com>
Sent: June 2, 2014 8:24 PM

To: 'raJsingh100@gmail.com’

Ca ‘Gregory Harris'

Subject: Tranche T Whitby

Raj:

Was | correct In hearlng the 1% Tranche in Whitby for a Labour Day closing is $21.5 million? If that's the case, we have a
problem.

After deductlon of T1 fees, Interest etc. we'll net $8.1 miflfon. That means we don't get our 51 miliion Whitby deposit
returned out of that end of the 1* advance, nor any of the costs we've already disbursed on Whitby, let alone all of the
costs we're about to Incur, We MUST take advantage of this summer selling season and the favourable zoning we have

In place, so slowing this down isn’t a good solution.

Here Is why:

| have spent approximately $250,000 on Whitby so far. The sales cantre, medel, sales materlals, TV’s and renderings are

scheduled to cost another $500,000, This will be spent by early July, Architects, P+B, landscape architect, Clvil

Englneering etc. will cost 5250,000 by July. Rental of the sales centre property, building of the sales centre parking lot,
try stairs etc. will cost $150,000. P+B estimates the full marketing budget at $890,000,

If we sell 70 condo suites this summer to Invastors (as we've set out In our pro-forma) we'll owe $250,000 In
commissions,

All-in, this summer, we'il spend say, $1.5 million on Whitby alone,
We're recelving 51.9 million from the Oakville raise.

We have several hundred thousand doflars of interest payments (for various projects) to fund between now and end of
the summer, We need to pay our office and stafflng expenses and I need to re-launch McMurray, launch Huntsville and
pay the Memory Care consultants for the technlcal and construction drawings necessary to get started on construction
In August / September and October. | have fixed fee contracts from the Architect and Engineers of $150,000 per project
plus dishursements, Call Memory Care design and construction drawlngs 5500,000 by September. Call the other
projects $200,000,

So, In total, we'll need 1.6 million far Whitby, We need $500,000 for the 3 Memory Care projects. We'll need
5250,000 for interest on varlous projects, pliis.$200,000 for McMurray and Huntsville and another $200,000 for office
expenses and outside consultants, Add $150,000 for the Oakville settlement with our nelghbour, All In, we'll require
approkinisteli $3 milflon between now and the end of September.

We need the $800,000 we discussed for Bracebridge asap.

I do not want to put Whitby on a slow boat to China because the market Is hot and | think we can hit thls out of the park
! y drlving it forward right away. If we lose the summer we'll be sitting In limbo all winter.
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Would you consider not raising the 2% tranche In Whitby? 'l get a Cane "development” appralsal for say, $15.6
miflion, With $11.6 milllon of Tier 1 cash registered agalnst the Whithy project, we’ll have roam to fund a further $4
Wllllen of 1* mortgage construction debt in front of It. | can easlly ralse that amount and we'll have the receipts and
“Invalces from sales centre construction, architects and englneers to Justify the $4 millton of Construction funding if OT
wants to see it. We’'ll have a 4% Memory Care site by September and your guys can start that ralsa and the Memory Care

Constructlon financing earfler by wrapping Whitby up after 1 tranche.

The 18 Tranche Is a huge ralse all on fts own. | will be dead In the watar If | have to walt untll November to get repald
the $1.6 million we're spending on Whitby. Memory Care will grind to a full stop without the funds this summer to pay
for the Canstructlon documents and arrange our bullding permits, We'll be out of business with no new cash untli

November,

It's really the only thing way | can see to fund all our commitments by end of summer.

John.

155
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.John Davies

“From: Johin Davles <Johndavles55@rogers.com>
Sent: July 29, 2014 3:56 PM
To: 'Raj Singh'
Ce: ‘dlanna@rmernorycare.ca’
Subject: Mernory Care and other Payables
Hey Raj:

<

I'm followlng up on our status opposlte funding, We touched on this briefly yesterday when we discussed the status of
the $3.5 miilion Investor for Boathaus,

Dianna advised me today that we have approximately $545,000 In current payables, Roughly divided equally between
the three Memory Care projects and Boathaus, Ta date we have spent approximately $1.5 miilion on Boathaus. Another
$150,000 current {30 days) and a further $250,000 in August related to cansuitants, sales trailer rental and interfor fit-
out, sales trailer sjte prep., and Boathaus marketing brochures, All due on or before September 1%

In additfon to the $545,000 (current) and the $250,000 in August payables listed above, we have Tler 1 interest
payments due In mid-September.

We'll efther need Tier 1 6 raise the full $13.6 millfon for the September Boathaus closing (in order far us to net §1.6
million} or we'll need the $3.5 million equity investor contribution.

i ‘_)/Ithout & repayment of the aliost $2 million we have oyt of pocket (and owing) on Boathaus, we won't be able to

meet any ongoing commitments after September 1%
FYl.

John,
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From: John Davies [mailto:johndavles55 @rogers.com)

Sent: August 25, 2014 4:27 PM

To: 'Raj Singh' <rajsingh100@gmail.com>

Cc: 'Peter Matukas, LL.B,, Assoclate' <patermatukas@harrisandharrls.coms; 'Chrls Glamou,CMA"
<chris@memorycare.ca>; 'Gregory H, Harrls, LL.B, Partner' <gregharris@harrisandharris.com>; ‘Brenda Schultz'
<BrendaSchultz@harrisandharrls.com>; 'Dianna Cassidy, Operations Manager' <dlanna@memorycare.ca>
Subject: RE: Documents from Tler 1 (12968)

All:

Not to split halrs but the orlglnal closing date was August 18" | believe, We negotiated a closing extension to September
15™, Someone needs to impress upon someone at OT in the strongest possible terms that we need the full $13.6 miliion
on September 15", It's a major Issue {for all of us) If there Isn’t sufficient capltat to repay the $1.6 milllon Memory Care
has invested. Ra), please do whatever you can,

" ), we acknowledge the great Job done by Tier 1 on this large ralse but we've been working every day advancing this
project with a full team of consultants since our first project management meeting on April 2", In order to meet our
sales opening deadline of mid-September and capitalize on the Fali selling season we need to pay our consultants, some
of whom have already stopped working, We don’t want to come this far and delay opening the sales centre until the

dead of winter when the market is so hot now,

Greg / Peter, is there anything that can be done to ensure these transfers are completed on time in order to permit the
full funding on September 15th?

lohn.

From; Ra| Singh [mailto:ralsingh100@amalf.com]

Sent: August 25, 2014 3;39 PM :

To: John Davies .
Cc: Peter Matukas, LL.B,, Associate; Chris Giamou,CMA; Gregory H. Harrls, LL.B, Partner; Brenda Schultz; Dianna Casslidy,

QOperations Manager
Subject: Re: Documents from Tier 1 {12968)

John:

“Ve have raised the full $13.6 million as indicated and that is totally
scurate.
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We are waiting on transfers from OT. As you know, and I have always
indicated this to everyone, I have no control over when the funds get
ransferred into OT by relinquishing institutions.

I can predict but cant contro] the transfers. I am hopeful that it will all be
in but cannot under any circumstances tell you for sure that it will be in.

The $13.6M was a large raise which started 5 weeks late from the date we
expected to commence to be able to close on March 15th. Given when we
started and the fact that we got it done (i.e. sold) was an incredible
challenge.

/raj

Raj Singh

CEQ

Tierl Advisory

"y Linkedin Profile:

http://calinkedin,com/in/ralsingh100

On Mon, Aug 25, 2014 at 2:31 PM, <johndavies55@ropers.com™ wrote:
¢ Ra

. You said 10 days ago the full $13.6 had been raised?

A $12 million advance closes the land but doesn't give Memory Care one dollar of the $1.6 million we have
spent to date on Boathaus, We have a further $350,000 of payables plus payroll and the sales centre is being
erected on the 21st of September with $50K owing on that day.

We are completely tapped out of cash and we were expecting & $13.6 million close on the 15th.

There are around $300,000 of interest payments due October st on a number of projects and the money to
fund that was coming out of the $13.6 raise. Peter wants that money out of the closing funds on the 15th so he

can distribute it on time.
Ve have zero flexibility on this, Raj.

" Wehave spent or incurred nearly $2 million in land deposits, consultants fees, municipal applications, sales

2



159

+ centre costs, marketing etc on Boathaus since we green lighted this project back in March and we MUST get it
: back on the 15th of September,
.ohn,

We have no flexibility whatsoever. We haveé to close the full $13.6 million on the 15th or we're seriously

* fucked,
Sent from my BlackBerry device on the Rogers Wireless Network

From: Raj Singh <rajsingh] 00@gmail.com>
Date; Mon, 25 Aug 2014 14:09:22 -0400
To: John Davies<johndavies55@rogers.com>

Cec; Peter Matukas, IL.B., Associate<petermatukas@harrisandharris.com>; Chris

Giamou,CMA<chris@memorycare.ca>; Gregory H. Harris, LL.B, Partner<gregharris@harrisandharris.com™>;
. Brenda Schultz<BrendaSchul hatrisandharris.com>

Subject: Re: Documents from Tier 1 (12968)

. John

. It is my expectation that you will have the $12M to close in a first tranche

within time to close the land deal. The boxes that are sent to Peter is for

- files completed where the cash or OT money has been received. Ihad a
Yrief discussion on this with Greg last week. Depending on the speed of

~ roll overs from the registered funds there could be more. We are

monitoring daily.

© /raj

Raj Singh
CEO
Tierl Advisory

My Linkedin Profile:

http://ca.linkedin.com/In/raisingh100

. On Mon, Aug 25, 2014 at 2:03 PM, <johndavies55(@rogers.com> wrote:
| Peter,

.. ..l understand from Raj that two additional boxes are coming this afternoon to you. . Seems like you're

{ averaging around $1,1 million in deals per box. Let's assume you'll have around $10 million of deals by end

> of the day. Still $3.6 million or so to go.
3
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1
{ Sent from my BlackBerry device on the Rogers Wireless Network
¢ From; Peter Matukas <PeterMatukas@hartisandharris.com>

: Date: Mon, 25 Aug 2014 17:33:50

. To: johndaviesS5@rogers.com<johndavies55@rogers.com>

- Ce: Chris Giamou,CMA<chris@memorycare.ca>; Raj Singh, B.Sc., MBA, CEO<rajsin h]OO mail.com>;
Gregory Harris<G regHams@hamsandhamstcom> Brenda Schultz< rendaSchultz harrisandharris.com>
Subject: RE: Documents from Tier 1 (12968)

John,

I have gone through 7 boxes to date, which has raised just shy of 7.7 million, I have been advised by Tier 1
that additional materials will be provided today. I have already warned OT about the materials coming so
they are in the loop and waiting for materials, but I can't provide them until T have had a chance to review
them, and then [ need you and Nancy to sign the materials.

" Thank you,
Peter

. Peter V. Matukas
+ Harris + Harris LLP
Barristers and Solicitors
2355 Skymark Avenue, Suite 300
(" Mississauga, Ontario LAW 4Y6

+ Tel No. 805.629.7800

+ Fax No, 905.629.4350
Email: petcrmatukas@harrisandharris.com

1 | www.harrisandharris.com

This email (and any attachments) is privileged and may contain confidential information intended only for the
person(s) named above. If you receive this email in error, please notify the sender immediately by email,
phone or fax and permanently delete the e-mail and any attachments,

e Qriginal Message-----

1} From: johndavies55@rogers.com [mailto;johndaviesS5@rogers.com]

"1 Sent: August-25-14 [:31 PM

To: Peter Matukas

Ce: Chris Giamou,CMA; Raj Singh, B. Sc MBA, CEQ; Gregory Harris
Subject: Documents from Tier 1

Hey Peter.

I believe as of last Wednesday you had received 3 of 7 bankers boxes of documents from Jude.

Our Whitby closing is 3 weeks today. Have youreceived the remaining documents and reviewed them
(L. _sufficient for me to sign so that we aren’t backing OT into a timing corner?

If you are not in receipt of the documents have arrangements been made for their delivery? Thanks. Can you
4 .
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{ give me an update please,

L I John
(' Sent from my BlackBerry device on the Rogers Wireless Network
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From: Raj Singh [mallto:rajsingh100@gmail.com)

Sent: Aprll 29, 2016 4:36 PM

To: Jlohn Davies <johndavies55@rogers.cam>

Cc: Gregory H. Harrls <gregharris@harrisandharris.com>

Subject: Re: McMurray {12140} - April 30, 2016 interest Distribution

god is looking out for us!

Raj Singh
CEO
Tierl Advisory

My Linkedin Profile:

httn://ca linkedin.com/in/rajsingh100

On Fri, Apr 29, 2016 at 4:33 PM, <johndavies55@rogers.com> wrote:,

You wlil not believe this but Dianna Just checked the mallbox and there is a Scollard HST rebate cheque for
555,000, {'ll give her the difference. She'll go to the bank and wire the $68,000 to H+H now. JD.

Sent from my Porsche Design P’9983 smartphone from BlackBerry,

From: Raj Singh
Sent: Friday, April 29, 2016 4:13 PM
To: Gregory H, Harrls  ~

Cc: johndavies55@rogers.com

Subject: Re: McMurray (12140) - Aprii 30, 2016 Interest Distribution

John;

You don't want to miss this payment, We are obligated now to disclose
*his on all FSCO forms as we have to assess a developer's financial
position and indicate risks. This will most certainly affect Shoppers Deal

as we are putting it together right now.
1
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Apart from the above, this will send ripples through the agent's channel
that is also very weary of deals with Textbook, Memory care etc.

kindest regards
Raj

Raj Singh
CEO
Tierl Advisory

My Linkedin Profile:

http://calinkedin.com/in/raisingh100

On Fri, Apr 29, 2016 at 3:48 PM, Peter Matukas <PeterMatulcas@harﬁsandharris.cc;m> wrote:

' Greg,

" We held back $35,000 upon the Bronson file due its large size as a single tranche closing for the need to
" create closing books, There are no other funds heldback for legal fees.

Thank you,

Peter

Peter V, Matukas

Harris 4+ Harris LLP

Barristers and Solicitors

2355 Skymarl Avenue, Suite 300
Mississauga, Ontario L4W 4Y6
Tel No. 905.629.7800

" Fax No. 905.629.4350
. Email; petermatukas@harrisandharis.com

www harrisandharris.com
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HARRIS + HARRISu.
BARRISTLAS K43 SOLCITCAS

| This email (and any attachments) is privileged and may contain confidential information intended only for

the person(s) named above, If you receive this email in error, please notify the sender immediately by email,
phone or fax and permanently delete the e-mail and any attachments.

From: Gregory Harrls

© Sents Aprll-29-16 3:31 PM

To: fohndaviesS5@rogers.com

« Cc: Dianna Cassidy, Operatlons Manager October 8, 2015; Peter Matukas; Raj Singh

Subject: RE; McMurray (12140) - April 30, 2016 Interest Distribution

1 can tell you we would not have held back $160k for future fees, T suspect the amount is around $30k — but
Peter Matukas would lmow exactly what amount was held back on Bronson.

Letme find out,

Alsa, the reputational damage to you, Tier | and by association Textbook, on not paying interest will be
significant; notwithstanding some or many of the investors were soliciied by persons who are no longer
involved with first Commonwealth or Tier 1.

* Moreover, the present ongoing FSCO Tier 1/First Commonwealth audit will likely be detrimentally impacted

by any issues arising from a project where interest is not being paid.

Perhaps you Raj and [ should have a call to discuss. I've copied Raj on this email.

-, . Peter:

s
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Let me know what we*ve held back from the Bronson financing for fiture legal fees,

" QGreg

!
|

Gregory H. Hairis
Harris + Harrls LLP
2355 Skymark Avenus
Suite 300

Mississalga, Ontarlo

© L4AW 4Y8

. Phone 905.629.7800 x 240

Fax 905.629.4350

" Cell 416.480.2507

Emalt gregharris@hartisandhards.com

© Web www.harrisandharrls.com

RARRIS & HARRISw
MARRETORS AND SOUCHEAS
This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above, If you recetve this e-mail in error, please notify the addressee immediately by e-mail,
phone or fox and permanently delete the e-mail and any attachmenis.

" From: johndavlesS5@rogers,com [mallte:johndaviesS5@rogers.com]

Sent: April-29-16 3:16 PM

-Tos Gregory Harrls
Cc: Dlanna Cassidy, Operations Manager October 8, 2015; Peter Matukas

Subjact: Re; McMurray (12140) - April 30, 2016 Interest Distribution
4
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" Qreg: We have enough cash available for payroll, rent and utilities. No consultants have been paid, AsI

mentioned in our last meeting, the issues around the delays obtaining the Whitby refinancing have had huge
ripple effects, We used & large portion of the Bronson raise for the last round of Memory Care interest |
payments. Perhaps the Memory Care cash on hand could be deployed to pay the McMurray interest and
repaid from the Boathaus loan in a few weeks. We note from the last breekdown on legal fees that H-H has
heldback moniés for potential future legal fees. I think these were around $160K. Given the ongoing legal
business, pethaps some of those contingency holdback fees could be released and used to pay MoMurray
interest, The only good thing about 'owing money to MoMurray investors is the bulk of the investors were
those found by the original T1 crew and they are no longer with Tier 1. Perhaps we could send a letter to
investors advising we have an offer for the purchase of the property and an interest adjustment will be made
upon closing, John.

Sent from my Porsche Design P'9983 smartphone from BlackBerry.

. From: Gregory Harrls

Sent: Friday, April 29, 2016 2:31 PM

. To: Peter Matukas; johndavles55@rogers.com

Cc: Dianna Cassidy; Heather Mllle}; Dianna Wartnaby

Subject: RE: McMurray (12140) -~ April 30, 2016 Interest Distribution

" John/Dianna:

Please ensure you deal with this today.

As it is we're already going to be late which will be bad enough. Tier 1 will be inundated with calls from
investors, if interest isn't received for May 1%

" Wedon't need any hiccups, at this time, with respect to payment of interest; especially if there is & light at the

end of the tunnel with respect to a sale transaction.

. Gregory H, Harrls

| Harrs + Hairis LLP
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2355 Skymark Avenua

. Sulte 300

' Misslssauga, Ontario

L4W 4Y6 . :
Phone 905.629.7800 x 240
Fax 905.629.4350

Cell 416.460.2607

Emall gregharris@harrisandharris.com

© Web www.harrisandharrls.com *

HARRIS 4 HARRIS

FARMSVEAL 0O S0LCITORS

This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
person(s) named above, If you receive this e-mail in error, please notify the addressee immediately by e-mail,

phone or fax and permanently delete the e-mall and any attachments,

. 'Frorn: Peter Matukas

Sent: Aprii-29-16 2129 PM

" To: johndavlesS5@rogers.com

Cet Gregory Harris; Dianna Cassldy; Heather Miller; Dlanna Wartnaby

* Subject: McMurray (12140) - April 30, 2016 Interest Distribution

Importance: High

Good afternoon John,

This is an e-mall reminder follow-up upon the March 4, March 22, 2018, April 7, 18, 25 and 28,2016 e-malls pertaining
to the April 30, 2016 interest distribution for McMurray St.- being additional Interest for investors whe have not recelved
thelr principal back (presuming it Is no repald in prior to the Interest distributlon date) as well as those Investors who
have chosen lo continue with the project. Please note that we will require funds to be placed on deposit with us (and
mads payable to Harrls + Harris LLP, In Trust) fo pay the next interest distribution, namely $68,273.81 {please nota this
is an estimatad amount based upon a 89 day quarter and for aff of the Investors), As there are no funds held In trust
from the most recent distribution we wilj require $68,273.91 on or before April 11, 2016 if in uncertified format; by
April 15, 2016 if the funds are either In bank draft or certified format.
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John — we are perilously close to not being able to get:
the interest distribution chegques out on time if we do
not receive the money today (April 28, 2016). Kindly

- please advise as to when we will be in receipt of the

interest distribution monies.

John — we have now (April 29, 2016) been receiving calls

. from investors as to their interest distributions. We are

not able to create cheques to mail out to them without
'+ the funds being in our trust account. Kindly please wire
' the money to HH today so that we may proceed to do

so. Absent provision of the monies and pavment of the

. interest, the project will go into a Default position.

Accordingly, please advise when funds wilt be provided so we may make the interest distributions and repayment of the
investors Investment amounts.

John - this interest distribution is particularly salient given that we are still awaiting an election from
one of the investors, and thus all of the investors are stuck and entitled to interest until repayment of
their principal regardless of whether they have elected to continue with the project or receive a return
of their capital. It is salient to keep investor eonfidence in the project and not just that they receive the
payment but to demonstrate that the delay really is upon that election rather than any other

. reason, Please forward these monies upon the timelines noted above as we require time to prepare the
. cheques and mail them out to investors, which monies arc due to them for April 30, 2016,

+ Thank you,

. Peter

*, Peter V. Matukas
i} Harris + Harris LLP
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Barristers and Solicitors

2355 Skymark Avenue, Suite 300
Mississauga, Ontario L4W 4Y6
Tel No. 905.629.7800

Fax No. 905.629.4350

- Email: petermatukas@harrisandharris.com

www.harrisandharris.com

HARRIS + HARRISu»

SRUISTLES AMD SOUCITEAY

" This email (and any attachments) is privileged and may contain confidential injormation intended only for

the person(s) named above. If you receive this email in error, please notify the sender immediately by email,

i phone or fax-and permanently delete the e-mail and any attachments.

From: Peter Matukas
Sent: December-01-14 10:31 AM

To: "johndavies55@rogers.com'

Cc: gregharris@harrisandharris.com; Brenda Schultz; 'Dlanna Cassidy'
Suhject: RE; McMurray (12140) ~ January 31, 2015 Interest Distribution

- Good morning John,

This is a raminder e-mal} upon my November 3, 2014 e-mali regarding the January 31, 2015 Interest distribution for
McMurray St. Please note that we will require funds to be-placed -on deposit with us {(and mads payable to Harris +

* Harris LLP, In Trust) to pay the next interest distribution, namely $70,575.37. As thers are no funds held In trust from
- the most recent distribution we will require $70,676.37 on or before JANUARY 42, 2015 if In-uncertifted format; by

JANUARY 16, 2015 If the funds are either In bank draft or certifled format, We are requesting the funds by this
tima to permit us sufficlent opportunity to create the cheque's in advance and be in a position to distribute same prior to

the distribution date.

Accordingly, please advise when funds wilt be provided so we may make the interest distributions.

" Thank you,

Peler
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Peter V, Matukas

- Harvis + Harris LLP

Barristers and Solicitors

2355 Skymatk Avenue, Suite 300
Mississauga, Ontario L4W 4Y6

Tel No. 905,629.7800

Fax No, 905.629.4350

Email: petennatukas(a]hamsandhams com

www.harrisandharris.com

HARRIS ¢ HARRIS
CAAISHLRS KO SOLICHEAS

This email (and any attachments) Is privileged and may contain confidential information intended only for
* the person(s) named above. If you receive this email in error, please notify the sender immediately by email,
phone or fax and permanently delete the e-mail and any attachments.

. From: Peter Matukas

Sent: November-03-14 10:22 AM
To: 'johndavies55@rogers.com'

Cc: gregharris@barrisandharrls.com; Brenda Schullz 'Dianna Cassidy"
Subject: McMurray (12140) - January 31, 2015 Interest Distribution

Importance: High

Good marning John,

This Is a reminder e-mall regarding the January 31, 2015 Interest distribution for McMurray St Please nots that we will:
require funds to be placed on deposlt with us (and made payable to Harris + Harris LLP, In Trust) to pay the next
interest distribution, namely $70,575.37. As there are no funds held in trust from the most recent distribution we wili
require $70,575.37 on or before JANUARY 12, 2015 if in uncertlfied format; by JANUARY 18, 2015 if the funds
are either in bank draft or certifled format. We are requesting the funds by this time to permit us sufficient
opportunity to creale the cheque's In advance and be in a position to distribute same prior to the distribution date.

Accordingly, please advise when funds wilt be provided so we may make the interest distributions.

Thank you,

1 Petar
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© Peter V. Matukas

Harris + Harris LLP
Barristers and Solicitors
2355 Skymatk Avenue, Suite 300

- Mississauga, Outario L4W 4Y6

Tel No. 905.629.7800

* Fax No, 905.629.4350

v Email; petermatukas@harrisandharris.com

!

i
I
i
1
t

s+ www.harrisandharris.com

HARRES & HARRISur

SARRISTLAS ARD SOLCHICAY

This emaif (and any atiachments) is privileged and may contain confidential information intended only for
} the person(s) named above. If you receive this email in error, please notify the sendey immediately by email,
Dphone or fax and permanently delete the e-mail and any attachments.
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John Davies
J
From: John Davies <johndavles55@rogers.coms
Sent: February 19, 2015 11:15 AM
Ta: . *Greg Harris'; ‘rajsingh100@gmafl.com*
Ce: 'Chris Glamou?'; 'Dlanna Cassldy’
Subject: Memory Care ralses
Gentlemen:

Chrls s cleaning up a few detalls In the Butlington and Oakvllle pro-forma projections. Should have them to Michael
Cane tamorrow. Michael has completed his initial review of these twa projects so | think we'lt see his appralsals for both
by March 1%, if wa can get them to Pater Tuovl that week and get his work back asap, Tler 1 cauld be selling mid-March.
1"m assuming revised dacuments and OT sign-off will take a couple weeks, Cartalnly we could be In the marketplace
before the end of March break,

Opposite Kitchener, we could turn Tier 1's guys loose on that ralse right away. The first appralsal an Kitchener was for
$6.5 millian. Michael's new appralsal Is far $10.5 mifllon. Peter Tuovl and OT have completad thelr work. The Mintz
$950,000 closed earlfer this week and approximately 50% of the net loan amount has been sent back to H+H for the
upcoming Aprll 1 interest payments, The balance will retire some pressing payables,

A few notable Tler 1 agents {Jeff Watson / Marcus Patton} have cliants with cash In hand wanting to invest in Memory
Care. RRSP season ends March 5™, Let’s go to markat right away for a $4 million Tier 1 Kitehener Construction raise.

*f)ocuménts could be revised with this new amount fairly quickly and Raj could have his team out selling in the next
.deek or two,

A S$4 milllan ralse nets us say, 52.8 million. Less $950K to Mintz. Call it $1.850 million net.

I’m going to need a chunk of those proceeds to re-pay Bracebridge Investors who want thelr cash returned at the end of
April, Walter would like some cash for deposits on student housing land he’s chasing.

1"'m assuming Michael Cane’s Oakville and Kitchener appraisals will be sufficlently increased over the last round of
apprajsals for Tler 1 to be able to ralse say, $3.5 million on each deal, | think Tler 1 could probably ralse those amounts
by say, early May If they get the documents etc, by the week of March 9',

Can we revise the Kitchener documents to permit Tier 1 to be out in the market in a week?

Thanks,

John,
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.John Davies

From: John Davles <johndavies55@rogers.com>
Sent; February 6, 2017 5:50 PM

To: ‘dianna@memorycare.ca’

Cet ‘stephan.beaumont stephen,beaurnont?’
Subject: FW: $200,000 Joan

B e L s

_From: John Davies [malltosjohndavies55@rogers.com)
Sent: February 23, 2015 6:58 PM .

To: 'rajsingh100@gmall.com' <rajsingh100@gmall.coms
Subject: $200,000 loan -

Hey Ra}:

Would your relatives still be Interested In doing a $200,000 loan If we repald them on April 30" with a $50,000 bonus

ance Aurora closes?

I netted $820,000 from the Mintz Kitchener foan and after | pald the contractors Involces for the sales centre in Whitby,
other regular payables since December, transferred the $350,000 interest payment to Harris+ Harrls for the April 1

distributlon we’re essentlally tapped out. Payroll Friday.

John.
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£ Yohn Davies

F)rom: Ra] Singh <rajsingh100@gmall.com>

Senf: - January 4, 2016 10:01 PM

To: Chrls Glamou; John Davles

Subject: ‘ Fwd: # 12066 Memory Care; Burlington sets of drawings
Chris:

Please remember to send me the details on Boathaus to let me see if I can
“raise the $6M to take out Firm's $4M and give the additional $2M.

/raj

Rgj Singh
CEQ
Tierl Advisory

My Linkedin Profile:

¥ 'Ag:zzca.llnkedln.com[[n[ra]slnghioo

--------- Forwerded message -----—---

From: <rajsingh100 ail.com>

Date: Wed, Dec 23, 2015 at 12:04 PM .

Subjeoct: Re: # 12066 Memory Care: Burlington sets of drawings

To: johridaviesS5(@ropers.com

Ce: Chris Giamon <chyis@@memorycare.ca™, "Gregory H. Hawis" <gregharris@harrisandharris.com™>

0K, send me all of ttie Boathaus informatior and let me see [ | can take out forms $4m with $6m first Mg,
Ra]

Sent from my BlackBerry 10 smartphone on the Rogers netwaork.

vt S W Am——— ey o1 AWK A PR G SISO e e W e Ak

From¢ johndaviesss ;

Sent: Wednesday, December 23, 2015 11:22 AM

To: Raj Singh-

€e: Chris Glamou; Gregory H. Hanls

Subject: Re: # 12066 Memory Care; Burlington sets of drawings

N
t Ay Raj:
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MC and Scollard recelved $1.3 miffion in loan repayments from the last two T-1 raises. Used $500K for the
ecermber quarterly interast payments sent to H+H, used $250K for costs for Boathaus launch, the rast for
Serﬁ'ead and a few consulting Involces past 80 days. We have $700K avallable In Textbook varjous ageounts

untll Fengate can fund Rass Park In February. ,

This cash shortage Is a result'of closing large ralses on expensive sites with very little surplus proceeds being
retalnad to fund operatlons, Need a couple of smaller ralses back to back that put a couple miflion in the

coffers.

There are Profect Mgt fees that will start to flowon RossParl¢ =+ <o » .

9

{ spole to You ahd Greg about raising same new financing {$2 milllon) on Boathaus. We'll use some of thase
proceeds and the. Oakville 20% aquity cash to reinstate Burjington SPA and pull the site alteratlon and

foundation permits.

| certalnly would have praferred to give tha City $250K in November, but the looming Interest payments
needed to be secured shead of that,

1 am not worrled about relnstating SPA In Burlington, It's a matter of glving them a cheque and re-filing. It's a
civic cash grab.

_Can we go to market In January and ralse $2 milllon cash on the back of our successful September Boathaus
= '}:nch? An increase of $2 million to the Tler 1 loan Is 52 milllon below the $16 miilion Cane Whitby appraisal. {

guessing that investors would be Impressed with the progress made on Boathaus and that 52 mlllion
would he falrly stralghtforward and quick. | assume we would need new loan documents but 1 imagline the
Cane appralsal Is still usable as Its lessthan 24 months old,

o]

Sent from my Porsche Design P'9983 smartphone from BlackBerry, ‘

From: Raj Singh

Sent: Wednesday, December 23, 2015 8:32 AM

To: John Davies

Ce: Chrls Glamow; Gregory M. Hamls

Suhject: Re: # 12066 Memory Care: Burllngton sets of drawings

Hi John:

B

I am working on the equity but no firm timeline when I can complete it.

You indicated that you were going to have $750K paid back to Memory
Zare from Textbook from the Kingston closing, Can you use that now to

\,ét it started?
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W

I am sure we will need the equity raised to start paying Varcon for their
€ “york and keep raising money in the meantime.

/18]

Ragj Singh
CRO
Tierl Advisory
My Linkedin Profile:

http:/feadinkedin.com/in/rajsingh100

On Wed, Dec 23, 2015 at 10:21 AM, <johndavies55@rogers.com> wrote:
. 70 kaep the SPA current will requite & $250,000 payment, We hetd off making the payment to the Clty In

i November because of tha nearly $1 milllon of Interest payments owing in Pacembar, We can re-Instate our

" SPA status {Clty likés everything) with the §250,000 payiment. Raj Is ralsing $3 million equity for Oakville and

" additional equity for Burlington. As saan as we recapitalize, we can glve the City thelr DC's and mave forward
* in earnest. L understand the Oakville equlty isimminent. JO

o _,)ant from my Porsche Deslgn P'9983 smartphone from BlackBerry.

From: Chris Glamou

Sent: Wednesday, December 23, 2015 7:53 AM

Tot johndavless@rogers.com; ‘Raj Singh'

Cc: 'Gregory H. Hanls'

Subject! RE: # 12066 Memory Cara: Burlington sets of drawings

T was surprised by Fernanda's emall. ! had no ldea that the SP Approval had lapsed,
I have emalled hitm and left hfm 2 vm message, asking If we can get a meeting with Burlington staff to fast track this.
" e must be an vacatlon, We will make thisa priority ance he is back in the afflce.

~Chrls

From: |ohgdgvle555’@roge§.com [mallto:johndaviesS5@rogers.com)

Sent: December 22, 2015 6:31 PM

. TotRaj Sngh <ralsingh100@gmall.com>; Chris Glamou <chris@memoryeare.ca>
Cc: Gregory H. Harils <greghartls@harlsandharrls.com>
| Jub]ect: Re: # 12066 Memary Care: Burlington sets of drawlngs






177

Court File No. CVv-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
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KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND
MANAGER OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS {(KITCHENER) LTD.,
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JOHN DAVIES and AEQOLIAN INVESTMENTS LTD.

Defendants

This is the Cross-Examination of JCHN
DAVIES, on his Affidavits sworn July 14th, 2017 and July
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August 9th, 2017 J. DAVIES - 4
——— UPON COMMENCING AT 10:08 A.M.
JOHN DAVIES, SWORN

CROSS-EXAMINATION BY MR. BELL:

Q. Good morning, Mr. Davies.
A. Good morning.
Q. As a preliminary matter, you swore an

affidavit dated July 14, 2017 and another one July 27,
2017, correct?

A. I believe so.

Q. And have you reviewed those affidavits
before attending today?

A. Yes.

Q. And is there any corrections you want
to make?

A. Not to my knowledge.

Q. And I had understood from your counsel
before we got on the record that some of the pro
formas that were attached had printing errors; are you
aware of that issue?

A. Vaguely. Not specific issues, but I
knew there were some numbers signs or X’s or
something.

Q. And I'm happy to have your counsel
answer for you on this, Mr. Davies.

MR. BELL: Mr. Beeforth, are there updated

NETWORK REPORTING & MEDIATION - (416)359-0305
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August 9th, 2017 J. DAVIES - 5

pro formas that you want to provide that would replace
exhibit B to Mr. Davies’ July 27th, 2017 affidavit?

MR. BEEWORTH: Well, it’s not an updated,
it’s simply a correctly printed version, but vyes, I've
got copies here which I can hand over. 1I’'ve got one
for Mr. Davies.

MR. BELL: Thank you.

MR. BEEWORTH: And I guess one for marking
as an exhibit.

MR. BELL: I'm just trying to figure out
what these are. These are in relation to 555
Princess?

MR. BEEWORTH: 555 Princess, yes. 1It’s the
fifth bullet in section 4.0 of KSV’'s supplement to the
sixth report and I understand this is the only one
that there was a printing error. If we subsequently
determine that there were others we’ll get you proper
copies.

MR. BELL: All right. Well, let’s mark --
Mr. Davies, have you seen this document before?

THE DEPONENT: The pro forma?

BY MR. BELL:

Q. Yes.
A, Yes.
Q. The revised pro forma with -- not

NETWORK REPORTING & MEDIATION - (416)359-0305



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

10.

11.

182

August 9th, 2017 J. DAVIES - 6

revised, the properly printed pro forma without the
number signs?

A. I don’t believe it had the number sign
on our copy, in our office copy. I think that might
have happened when our counsel photocopied it. I
don’t recall having X’ed out pieces.

Q. Right. Okay. But have you seen this
document that is now before you before?

A. I'm going to say yes because if it’s
the 555 pro forma that we’ve included in our materials
then, yes, I'm familiar with the 555 pro forma.

Q. And, sir, did you provide this pro
forma to your counsel in preparation for your July
27th affidavit electronically or on paper?

A, Both, I believe, both paper and
electronic.

Q. And do you recall how you provided it
to them electronically?

A. I didn’t provide it, someone in our
office did, so I couldn’t answer that.

MR. BELL: Counsel, I would like a copy of
the electronic production of this pro forma from
whoever in Mr. Davies’ office provided it to you on
the date, obviously redacted for privilege, if need

be.

NETWORK REPORTING & MEDIATION - (416)359-0305
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August 9th, 2017 J. DAVIES - 7
MR. BEEWORTH: The ---
MR. BELL: Electronic copy of this ---

MR. BEEWORTH: You just want the pro forma

itself?

MR. BELL: And whatever correspondence it
was attached to or however it was attached. If, for
example -- if it helps, if I was attached to an email

I want the email, if need be redacted for privilege,
but date stamped and with the attachment. If it was
provided on a USB key I want an explanation it was
provided on a USB key and what date it was provided
and an electronic copy of the version provided on that
date.

MR. BEEWORTH: Okay. I will get you those.
UNDERTAKING NO. 1

MR. BELL: Excellent. Thanks.
BY MR. BELL:

Q. So we’ll come back to that pro fomra,
sir, but that will be exhibit 1.
EXHIBIT NO. 1: Reprinted Pro Forma Summary
BY MR. BELL:

Q. And then just before we get into your
affidavits, I was just examining your wife, sir, and
she was making reference to the Generx American

Express card, you’'re aware of that?

NETWORK REPORTING & MEDIATION - (416)359-0305
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August 9th, 2017 J. DAVIES - 8

A. Mm-hmm .

Q. And she told me that she still uses

that Generx American Express card; were you aware of

that?

A, Yes.

Q. And do you still use your Generx
BAmerican Express card?

A, Yes.

Q. And who is paying the bills on the

Generx American Express card?

A, I am.

Q. And what funds are you using to pay
those?

A. The last bill was paid with borrowed

funds from a friend.
Q. Borrowed from whom?
A. Edward Thomas.

Q. And when you say you’re paying it do

you mean that you’re having him pay it or is he giving

you —--
A. He wrote a cheque to American Express.
Q. And how long has that been going on
for?
A. Perhaps the last two months.
Q. And you said it was Edward Thomas; is

NETWORK REPORTING & MEDIATION - (416)359-0305
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August 9th, 2017 J. DAVIES -
that right?
A. Yes.
Q. And does Mr. Thomas have any

involvement in any of the Textbook or Memory Care

entities?

A. He’'s the architect.

Q. And other than as the architect for the

Textbook and Memory Care entities do you have any

other business relationships with Mr. Thomas?

A, No.

Q. Do you have any ongoing business

relationship with Mr. Thomas?

A. Not at the moment.

Q. How much do you currently owe Mr.
Thomas?

A. In fees?

Q. No, in personal loans.

A. Sixty-four thousand dollars.

Q. And is it you that’s personally

incurring that liability?
A, Yes.

Q. And you said in fees,

does that

reference the fact that the Textbook and Memory Care

entities owe Mr. Thomas fees for the architectural

services he provided?

NETWORK REPORTING & MEDIATION -

(416)359-0305
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August 9th, 2017 J. DAVIES - 10

Yes.

How much do they owe him?

= O

I don’t know.

Q. So turning to your July 27, 2017
affidavit I just want to establish a few preliminary
things, sir, and I don’t think there’s any dispute
between us but I just want to make sure that I have it
right. You acknowledge that there was no equity

contribution in any of the Davies developers, correct?

A. Are you referring to cash?

Q. Any sort of equity contribution.

A. I would disagree with that.

Q. How so0?

A. Equity in the form of work that had

been done to advance the development readiness of the
project.

Q. I see. By that you mean that the
shareholders contributed sweat equity, for lack of a
better word, to the projects?

A. Yes.

Q. But you agree with me that they didn’t
contribute anything financially in the form of equity;
no capital contributions, for example?

A, Cash? No.

Q. Cash or any other form of capital

NETWORK REPORTING & MEDIATION - (416)359-0305
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August 9th, 2017 J. DAVIES - 11

contribution.

A. Well, I would say that given our
relationship with our consultants our consultants’
work that had been helping us advance the projects was

equity as well.

Q. So you mean introducing them to the
consultants?
A, No, I would say that if one of our

consultants, let’s use the architect as an example,
prepared concept sketches and worked with us to
develop development parameters to aid us in preparing
a budget that would have been an equity contribution
that would have increased the value of the project.

Q. And how do you see it being the
shareholders making an equity contribution if an
architect does the drawing?
A, Well, if the project hadn’t proceeded
the architect wouldn’t have been paid, so we were ---
Q. Was that a liability you were
personally incurring?

A. No, the architect wouldn't have been
paid.

Q. So the architect was making an
equitable contribution?

A, On our behalf.
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Q. I see. And you personally never
invested any funds in any of the Davies developers,
correct?

A. Correct.

Q. And Mr. Singh never personally invested
any money in the Davies developers, correct?

A. Correct.

Q. And Mr. Thompson never invested any
money in any of the Davies developers, correct?

A. Correct.

Q. Mr. Stewart never invested any money in
any of the Davies developers, correct?

A. Correct.

Q. Mr. Harris never invested any money in
any Davies developers, correct?

A. Correct.

Q. And no family member of either you, Mr.
Thompson, Mr. Singh or Mr. Davies invested any money

that you’re aware of in the Davies developers,

correct?

A. Correct.

Q. And then in your affidavit, I'm happy
to turn it up, I don’t think -- you say it multiple

times, I don’t think there will be any controversy

between us -- you claim that the projects would have
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been successfully developed if Grant Thornton had not
been appointed to replace Tier 1 as the trustee; is
that fair?

A, Yes, fair.

Q. And is that still your evidence, you
believe that these all would have succeeded if Grant

Thornton hadn’t replaced Tier 17?

A, Yes.

Q. Every single one of them?

A. Yes.

Q. And I assuﬁe you’ll agree with me that
due to the SMI structure that these entities -- or

pursuant to the SMI structure by which these entities
were financed and there being no cash equitable
contribution that they basically faced cash flow
problems from the very beginning; is that fair?

A. No.

Q. And the fact that they took 30 percent
right off the top in brokerage, legal and other
professional fees didn’t create a cash flow problem
for these entities?

A. No.

Q. And then if I get you to turn up -- I
don’t know if you have 1it, Counsel.

MR. BELL: You said you didn’t have a clean
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copy, let me see if I do. It’s clean-ish. TIf there’s
exclamation marks please ignore them, I tend to take
notes emotively. At paragraph 5 -- page 5, paragraph
9 of the supplement to the sixth report. I don’t know
if you caught that, Madam Reporter, I spoke rather
quickly. This is the supplement to the sixth report
of the receiver, dated August 8, 2017. And I'm at
page 5, paragraph 9.

BY MR. BELL:

Q. Do you see that, sir?
A. I do.
Q. And as I understand what the receiver

is saying here it’s that as of the date that Grant
Thornton was appointed these are the various cash bank
balances for the seven receivership entities. Do you
agree with that?

A. I don’t have the ability to agree or

not agree; I don’t have anything to suggest otherwise.

Q. So you have no evidence otherwise?
A, No.
Q. And does it generally fit with your

recollection that in and around the time Grant
Thornton was appointed these seven companies

collectively had $18,000,.00 in cash in their bank

. account?
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I wouldn’t know.

Would that be surprising to you?

No.

It wouldn’t be surprising to you? Do
had cash flow problems as of the date
was appointed?

No.

You don’t see that as a cash flow

Not at all.

They were going to be able to keep

financing going forward, these seven entities?

A,
Q.
A.

Q.

Yes.
How?
Refinancing. New rounds of financing.

And did you have new financing in the

pipeline to come down in the days that followed the

appointment of
A,
Thornton, no.

Q.

Grant Thornton??

Not in the days that followed Grant

You were just going to survive off the

$18,000.00 until the new financing came?

A,

And the ongoing work of our consultants

until sufficient value -- additional value had been

created in the

projects to warrant new financing.
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Q. And it didn’t worry you that Legacy
Lane had $25.00 in its bank account?

A. Not at all.

Q. Or that Burlington had $83.007?

A, Not at all.

Q. And I think you’ve already said this,
but you agree with me that the only way that these
entities could have gotten more money was through
another round of financing through the SMI structure;

is that fair?

A, Correct.

Q. And that was your plan to do so?
A, Yes.

Q. Because as I understand it that’s

basically how these entities exclusively got their
financing, right, it was through these SMI structures?

A. Every development project, whether it’s
SMI financing or otherwise, gets subsequent rounds of
financing.

Q. Right. But since there wasn’t any
equitable cash contribution the only way that these
companies got cash was either through first lien
lending, SMI -- sorry, first lien borrowing, SMI
borrowing or intercompany loans from other companies

inside what you call the umbrella of companies,
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correct?
A. Or other outside lenders.
Q. Right. But there was never an equity

cash contribution into any of these projects, right?

A. Not at this point in time.

Q. And this point in time being from day
one right through to the day Grant Thornton was
appointed, correct?

A. That’s correct.

Q. Then switching around, I’1l1l take that
back from you and I’'1ll get you to turn up exhibit Q of
your July 27th affidavit. And I just want to
understand what this is, sir. First off, who drafted
this document?

A, I did.

Q. Okay. And did you draft this
subsequent to the commencement of the receivership?

A. Yes.

Q. And did you draft it for the purpose of
explaining to the court what was going on in the
various Davies developers?

A. I think I drafted it for my lawyers to
understand what was going on in the Davies developers.

Q. Fair enough, and I assume your counsel

waived privilege when they attached it to your
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affidavit. But, okay, and everything in here is
accurate?

A. Yes.

Q. And I just want to walk through it a
bit with you. You start by saying under “Summary”,
“The directing minds of Memory Care and Textbook”.

A. Mm~-hmm.

Q. When you refer to the directing minds

who are you referring to?

A. Myself, Walter Thompson and our senior
staff.

Q. And when you say senior staff who do
you mean?

A. Well, for portions of the entities
Chris Giamou, who was the CFO of Memory Care. For the

Textbook projects more specifically, Andre Antonaidis
and —-- mostly Andre.

Q. Do you think of Mr. Harris as a
directing mind of any of these entities?

A, He was —-- I wouldn’t say a day-to-day
directing mind but he certainly was providing insight
and advice on a more than weekly basis.

Q. And so he was providing ongoing legal
advice to all these entities; was he not?

A. Well, I wouldn't say —-- some legal
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advice but mostly business management related.

Q. I see. So he functioned both as an
external counsel but also as someone who provided
business and management advice to the companies on an
ongoing basis?

A. I really characterize Harris’s
involvement as Tier 1’s lawyer and Singh’s lawyer.
And because of our involvement with Tier 1 and Singh
Harris was along for that.

Q. Not to jump around on this, but you
told me that previously as well and I just want to
make sure I understand that, because as I -- and just
so you have it, sir, I'm going to show you the
receiver’s fourth report, and it’s exhibit A to the
receiver’s fourth report, which, for the record, I
have it as tab 2 of the Motion Record of the Plaintiff
dated July 12th, 2017.

Sir, I'm going to show it to you but
appendix A is all the loan agreements between the
various entities and the trustee. And if I look at
the definition in each and every one of the loan
agreements -- and I’1ll show it to you so you have it -
~ borrower’s solicitors, which I understand to be the
Davies entity, is defined as Harris & Harris LLP.

And then, “Lender’s solicitor shall mean
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Elliott Law Professional Corporation or someone they
may ultimately designate”. And I understand that on
occasion the lenders would designate Harris & Harris
LLP to also be their counsel. But did you understand
that for all of these transactions the borrower’s
solicitor was Harris & Harris LLP?

A. I understood that we were paying Harris
but Harris was never consulting with us on any of
these mafters.

0. Who was?

A. Nokody.

Q. You didn’t have lawyers?

A. No.

Q. And who drafted these agreements?

A. Harris.

Q. So Harris drafted the agreement that

said he was the borrower’s solicitor but he didn’t
provide you any legal advice?

A. No. He also drafted the documents that
said that Nancy Elliott was a solicitor too and she
didn’t draft them.

Q. Okay. And so Nancy Elliott really had
no involvement in this?

A. Not in terms of drafting. I wouldn’t

know what Nancy Elliott’s involvement was but she
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didn’t draft any of the documents.
Q. And you never had any legal advice

other than Harris & Harris LLP in relation to these

borrowings?
A. We never had any legal advice at all.
Q. But Mr. Harris was involved in

providing these companies with legal advice in other
matters?

A. No, I think your statement was that I
didn’t have any legal advice from anybody cother than
Harris & Harris on these and I didn’t -- and I'm
saying I did not have advice from Harris on any of
those loan documents.

Q. Right. And I apologize, I was actually
going back to what you had said earlier when I had
asked you if Mr. Harris was a directing mind. I
thought you had told me that he provided advice on
more than a weekly basis and you said it was sometimes
legal and sometimes business and management; do I have
that correct?

A. Correct, but it wasn’t about the loan
agreements.

Q. I understand. So when he provided you
legal advice it was on something other than the lcan

agreements?
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A, Correct.
Q. And to the extent these companies had a

corporate solicitor was it Mr. Harris?

A. The companies didn’t have a corporate
solicitor.

Q. Never?

A, No.

Q. And when we’re talking about Mr. Harris

I’'m referring to Greg Harris.

A. Correct.

Q. And was Mr. Harris’s father ever
involved in any of these companies, the second Harris

in Harris & Harris LLP?

A, Harris & Harris?
Q. Yes.
A. He had no involvement at all, other

than I believe he was a shareholder in one of them.

Q. And did you understand that Mr. Greg
Harris’s mother was also a shareholder in certain of
the entities?

A, Yes.

Q. And was she involved in any of the
entities other than as a shareholder?

A, No.

Q. But Greg Harris was?
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A, Yes. Well, let me clarify, I don’t
know what her involvement was to any extent but she

had no involvement with me.

Q. And do you have any legal training?
A, No.
Q. And did anyone who worked at any of the

Davies developers have legal training?

A. No.

Q. So how did you be comfortable when
signing these agreements that your legal rights were
protected if Harris & Harris LLP were not your
lawyers?

A. I'm not sure how to answer that
question.

Q. Did you understand that Greg Harris
and/or Harris & Harris LLP were protecting your
interests in these transactions?

A. No.

Q. You just didn’t know if you had a
lawyer that was?

A. No, I didn’t have a lawyer that was
reviewing the documents on my behalf.

Q. And so whenever we see legal fees
listed in the pro formas what are those referring to®

A, Fees related to the loan —-- the raises.
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0. And your counsel’s fees in relation to
the raises?
A. Well, it is customary in every real

estate transaction for the borrower to pay the
lender’s fees, including legal fees.

Q. And I understand that but it’'s
customary for the borrower to pay both the borrower’s
and the lender’s legal fees and what I'm asking you is
when I see legal fees in these pro formas did you
understand those to be both the borrower’s and the
lender’s legal fees or only the lender’s legal fees?

A, I never really thought about it. It
just —-—- we never received any advice from Harris or
anybody from his firm on the financings.

Q. And so what was the nature of the
advice that you did receive from Mr. Harris?

MR. BELL: He said it’s not legal.

MR. BEEWORTH: Well, you’re asking about
legal advice.

REFUSAL NO. 1
BY MR. BELL:

Q. What’s the nature of the non-legal
advice you received from Mr. Harris?

A. Oh, his thoughts on, for example, Raj

Singh -- Tier 1 was looking to raise new equity and
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Harris’s advice on that was that that was a
particularly worthwhile process, that raising equity,
rather than more debt, was something we should
consider, and that each of the shareholders should
look favourably on reducing their equity to new
investors.

Q. And when he was giving you that advice
did you understand he was doing that in his capacity
as a shareholder of a Davies developer, business
manager/advisor of a Davies developer or Raj Singh’s
personal lawyer or all of the above? |

A. I would say first and foremost as a
shareholder.

0. And then going back to exhibit Q of

your July 27th affidavit, you talk about, in the third

line, “umbrella organization”. This is throughout
your affidavit. Do you see that, sir?

A, Yes.

Q. And I just want to understand, what do

you mean when you talk about an umbrella organization?

A. Well, notwithstanding there were a
number of individual projects we treated the day-to-
day management and evolution of those projects rather
than as individual projects but as an umbrella

organization that looked after 11 projects, or ten
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projects, as the case may be.

Q. And who was inside the umbrella?
A. Myself ---
Q. Sorry, let me -- I’1ll get to that, sir,

when I say who was inside, which companies were
included inside the umbrella organization?

A, All of our development companies.

Q. When you say “all of our development
companies”, sir, whose development companies are you
referring to?

A. The Textbook projects, the condominium
projects and the Memory Care projects.

Q. Were TSI, TSSI and MCIL included in

that umbrella?

A. I would say so, yes.

Q. What about Rideau?

A. I would say so, yes.

Q. And other than the seven receivership

companies the four non-receivership Davies developer

companies -- you know what I mean by those --
A, The condominium projects?
Q. -—- yes -—-=-
A. Yes.
Q. -— the TSI, TSSI, MCIL and Rideau were

there any other companies that would have been
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this umbrella organization?
No.

So you didn’t include Aeolian, for

No.

And who did you see being the owners

and operators of this umbrella organization?

A,
Q.
A.

Q.

Walter Thompson and myself.
It was just the two of you?
Yes.

And was this concept of an umbrella

organization ever disclosed to investors, to the best

of your knowledge?

A.
Q.
organization’
A.
word or not.
Q.

to him?

= @ R

Q.

It was disclosed to Raj Singh.

You actually used the word ‘umbrella

with Mr. Singh?

I don’t recall if I used that exact

But you certainly expressed the concept

Yes.
And he approved of it?
Yes.

Do you have anything of him approving

of that concept in writing?
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A. I would have to check my emails.
Q. I would ask that you do so. Your

counsel has to give that answer.

MR. BEEWORTH: Let me just get that
straight. What are you loocking for, specifically?

MR. BELL: Any email communication or any
written communication by which Mr. Singh approved the
concept of an umbrella organization or a term similar.
Mr. Davies said he wasn’t sure he used that express
term with Mr. Singh.

MR. BEEWORTH: Through which Mr. Singh
approved the concept?

MR. BELL: Yes.

MR. BEEFORTH: Okay.

UNDERTAKING NO. 2
BY MR. BELL:

Q. And certainly, sir, throughout this
period you understood that despite this umbrella
organization concept that each of these companies was
a separate corporation, right?

A, Yes.

Q. And you understood that each of them
had its own assets and own liabilities?

A. Yes.

0. And you understood that, at least in
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relation to the seven Davies developers and the four
condominium projects, each of them had their own SMI
financing facility, correct?

A. Yes.

Q. And you understood that each of them
owed their respective SMI financing instrument monies

separate and apart from the others, correct?

A. Yes.

Q. Was Mr. Harris aware of this umbrella
organization?

A. Yes.

Q And did he ever advise you against 1it?

A. No.

Q Did he ever warn you of any problems
with it?

A, Not to my knowledge.

Q. And then if you go down to the bottom

of page 1 of exhibit Q you have “Rationale for
Intercompany Loans”, and I just want to make sure I
understand this. 2All of the intercompany loans within
this, quote/unquote, ‘umbrella organization’ were all
unsecured, correct?

A. Yes.

Q. So through the SMI facility investors

would have a secured interest in a specific project
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but then that project could take the funds and advance
them unsecured to other projects; is that fair?

A. I think that’s fair.

Q. That was your understanding of how
things worked?

A. There was not collateral offered for
the loan.

0. And so is it fair to say that due to
all these intercompany loans it came to a point where
each of the projects was then interdependent upon each
of the other projects? |

A, No.

Q. How would it be then 1f one of the
projects failed that happened to owe funds to another
project? Wouldn’t that naturally cause a cascading
effect?

A. I suppose theoretically if one of those
projects had failed that would be true.

Q. Didn’t they all ultimately fail?

A. Not through actions by the directing
minds of the companies.

Q. And that’s because you blame when Grant
Thornton was appointed for the failure of all these
companies, correct?

A. Yes.

NETWORK REPORTING & MEDIATION - (416)359-0305



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

143.

144.

145,

146.

207

August 9th, 2017 J. DAVIES - 31

Q. And then if you go to page 2 of your
exhibit Q the first sentence there talks about,
“Tremendous pressure was placed on the Davies
developers every three months to make certain the
obligation to pay investor interest was met”, do you
see that?

A. Yes, I do.

Q. And at the beginning of your
examination you and I talked about what I said was
cash flow difficulties for the developers and you
disagreed that those éxisted at the beginning. Do you
agree that at least at some point the Davies

developers ultimately experienced cash flow

difficulties?
A. From time to time.
Q. Such that there was tremendous pressure

placed upon them every three months to make certain

the obligation to pay investor interest was met,

right?
A. No, I wouldn’t say that, I would ---
Q. Well, you did say that.
A. Well, I think we’re dealing with two
separate subjects. I think this subject relates to

tremendous pressure being placed on the Davies

developers to ensure that interest was paid. I don’t
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think it relates to intercompany lcans. This relates
to ensuring -- Singh calling us and Harris’s people

writing us letters, making certain that the interest
was going to be paid on such and such a date.

Q. I see. And I apologize, I had moved on
with intercompany loans but I hadn’t taken you with
me. So my point is simply that on the basis -- there
was tremendous pressure on each of the developers to
make interest payments every three months, fair?

A, That’s correct.

Q. And that -- I'm going to take you to a
bunch of emails subsequently but I don’t think there’s
a dispute between us -- that was a real pressure for
you and the directing minds of these Davies
developers; was it not?

A, Yes, it was.

Q. Because there were times when it was
going to be incredibly difficult to make those
interest payments, right?

A. Yes.

Q. And in fact right at the end it was
becoming almost impossible; is that fair?

A, I would say that the circumstances by
which we had been operating had changed.

Q. How so?
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A. Up until 2016 Tier 1 was working
diligently to continue to raise money for the various
Davies developer entities. At some point Singh
decided to, for whatever reason, start raising money
for non-Davies developer projects.

The activities of Singh not being
specifically directed to advancing these projects
caused the Dévies developers to look elsewhere for
alternate sources of capital because we could no
longer rely on the timely raising of money by Tier 1.

Q. So it wasn’t simply the Grant Thornton
replacing Tier 1, it was actually before that that
Tier 1 started raising funds for other entities; is
that fair?

A, True.

Q. And when you say you started looking
for sources of funding outside of Tier 1, were any of
the Davies developers ever successful in finding
sources of funding other than Tier 17

A. We raised money though private

investors from time to time.

Q. Who?

A Don Mintz.

Q. Anyone else?

A Not that I can think of off the top of
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my head.

Q. And so I take it then that when Tier 1
stopped or at least tightened the financing for the
Davies developers that is when they started to
experience cash flow problems; is that fair?

A. No, I think there was tremendous
pressure placed on the Davies developers to meet the
interest payments from the beginning. I don’t think
it was a -- 1t was not something that just happened at
the end of these projects. It was from, really -- as
sooﬁ as the first year of interest had been expensed
there was pressure placed on us to make sure that the
interest continued to be paid.

Q. And the way you would alleviate that
pressure was by ralsing more money through new
financings, correct?

A, Correct.

Q. And not necessarily for the same
project that had to make the interest payments but
some other project within the umbrella organization?

A. Yeah, we certainly advised Singh that
we had the following requirements coming up, that
might be some of it related to interest, some of it
related to architecture fees, things like that, and

that we were intending to -- we would advise Tier 1

NETWORK REPORTING & MEDIATION - (416)359-0305



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

159.

160.

161.

211

August 9th, 2017 J. DAVIES - 35

and Singh and Harris that we intended to use some of
those upcoming raise proceeds to pay the obligations
of a number of the Davies developer projects.

Q. And I'm going to take you to some
emails later but I don’t think there’s any dispute
between you and me, given this umbrella organization,
as you have described it, you weren’t concerned if the
next fundraising that was upcoming related to the
project in which the liabilities were being incurred;
is that fairv

A, I don’t think any of the people related
to the projects. I don’t think I was concerned, I
don’t think Harris or Singh were concerned.

Q. Sorry, when I said you I meant the
global you. That’s a good point. So you didn’t care
whether or not the liabilities that were being
incurred by a project were being financed by a
fundraising from another project, for example, right?

A. No, as I say, I think the umbrella
concept was that each project would support each
other.

Q. Right. And as you explained it to me,
I think, just before, you weren’t concerned, Mr. Singh
wasn’ t concerned, Mr. Harris wasn’t concerned, Mr.

Stewart wasn’t concerned and Mr. Thompson wasn’t
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concerned, right?

A No.

0. That’s right?
A That’s correct.

Q. And as I understand it the tremendous
pressure that you faced to make these interest
payments was because if you missed even one interest
payment on even one project that could have
devastating effects, right?

A. Yes. Singh told us that if we missed
an interest payment -- and Harris told us too -- it
was unlikely that we would ever be able to receive
another SMI loan.

Q. Because failure or default on an
interest payment would cause a rippling effect
throughout the SMI market, I assume?

A. That’s correct.

Q. So it was critically important to you
that these interest payments be made on a regular
basis, almost ahead of anything else, right?

A. I would say that’s true.

Q. And despite this tremendous pressure
that you’wve referred to in exhibit Q to make these
quarterly interest payments did you ever think that it

might be inappropriate to pay dividends at a time when
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the companies were facing these tremendous pressures?

A, The dividends were paid in recognition
of work that had been done upfront prior to closing.

Q. And I understand that that’s your
evidence, my question is slightly different. My
question is: did you ever turn your mind to the fact
of whether or not it was appropriate to pay those
dividends in light of the tremendous financial
pressures faced by the project companies to make
quarterly interest payments?

A, No, because I didn’t feel that there
weren’t solutions to continue to be able to make the

interest payments.

Q. And those solutions would be new
financings?

A, New sources of funding, correct.

Q. And once Tier 1 stopped providing new

financing did you turn your mind to whether or not you
were going to be able to find a replacement for the
Tier 1 financing?

A. I don’t think my evidence is that Tier
1 stopped raising financing; I think my evidence is
that the flow of funds from Tier 1 directed to our
projects slowed down as a result of Tier 1 working on

other projects and other financings.
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Q. And were you concerned that you would
not be able to find a replacement for the funds that
had slowed down from Tier 17

A. Not really, because the nature of our
business is that as the projects get closer to a state
of construction readiness there are more and more
sources of financing available. Our desire was to
advance the projects as rapidly as we possibly could.

Q. And yet I have it right that none of
the projects were ever completed, right?

A. That’s correct.

Q. And in fact only one of the projects
ever even got to a shovel in the ground stage; is that
fair?

A. That’s true.

Q. And even that project barely got under
way; 1s that fair?

A, I don’t know what barely under way
means but ---

Q. If T go see it there’s no building
there, 1is there?

A. There 1is no building there.

Q. And as of the date Grant Thornton was
appointed all of these entities that have no buildings

had $18,000.00 in the bank, right?
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A. If you say so.
Q. And then I did promise I would take you

to some emails, so let’s just do that. And so I've
already spoken to your counsel about this, sir, but
the emails I’'m taking you to are all in the supplement
to the receiver’s sixth report and I’'1ll give you the
reference to them. I'm going to hand them to you
individually, because I think that will just make them
easier to find. These are all emails, I believe, that
you have provided to the receiver.

The first one I want to give you is an email
from Mr. Harris to yourself, dated October 15, 2013,
and it’s also to Peter Matukas of Harris & Harris LLP
—-- and for the record, that’s M-A-T-U-K-A-S -~ copying
Bruce Stewart and Nicole Christiano of Harris & Harris
LILP as well. Was Mr. Matukas involved in the Davies
developers?

A, Only on the closing, closing —-- on
closing funds.

Q. And in what capacity did you understand
that he served -- whose counsel was he serving as when
he was involved?

A. I never thought about it, to be honest
with you. He was doing the -- he was working with

Tier 1 and their pool of investors.
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Q. Did you understand that when you were
borrowing from Tier 1 that there was an adverse
interest between the two of you in negotiating the
terms and that any win for the Davies developers was a

loss for the Tier 1 developers and vice versa?

A. I don’t understand the question.
Q. When you were negotiating the terms of
these loan agreements with Tier 1 -- well, let’s do it

a different way: when you were negotiating these terms
with Tier 1 of the loan agreements who was negotiating
on behalf of Tier 17

A. Raj Singh.

Q. And who was negotiating on behalf of

the Davies developers?

A, Me.

Q. And was Mr. Harris involved in those
negotiations?

A. Well, there weren’t really any
negotiations. Singh told us what his fees were. We

provided Singh with copies of the appraisals, which
set out the amount of the loan proceeds, and Singh
agreed to raise the funds based on that basis and the
pro formas that we provided ﬁim.

From time to time he would ask for other

background studies. But it was never a negotiation,
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it was, ‘These are the terms of the loan. Please
provide me with the following information’, which we
would do, and the documents would be prepared.

Q. And did you ever look for competitive
financing to Tier 1 to see if you could get better

financing from anyone else?

A. Not early on.

Q Did you ever do that?

A, Later.

Q. And you found that you could not?
A No, we found that KingSett was

interested, KingSett Capital.

Q. And that’s in the first lien mortgage
in the Rideau property?

A, Yes.

Q. But otherwise in relation to the SMI
financings did you look for anyone other than Tier 1

A. Yeah, Vector Financial provided
financing for us on 774 Bronson, together with some
SMI financing.

Q. I see. Other than —-- in relation to
the SMI financing it was always Tier 17

A. Yes.

Q. And it was always Mr. Singh that

imposed the terms?
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A. Yes.
Q. Or I guess sometimes Mr. Harris would

be his representative?

A. No, Singh.

Q. It was always Singh? So looking at the
email I just sent you -- and, sorry, I think we talked
about this but Mr. Matukas would just get involved in
the closing then; is that right?

A, Yes.

0. And did he have any ownership interest

in any of the Davies developers?

A. Matukas?

Q. Yes.

A. No.

Q. And you’ll see as —-— you can read the
email. I just want to direct you to the last sentence

of Mr. Harris’s email to you.

MR. BEEWORTH: Read the whole thing.
BY MR. BELL:

Q. Certainly. And while you’re reading it
I"11l just talk about Mr. Harris’s last two sentences
here. First, “The negative goodwill that would be
associated with the investors not receiving their
interest”, and it says, “That could be dramatic,

especially since many of these investors are in other
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transactions or might be solicited for other
transactions.” He says he suspects Kitchener will be
a complete no-go once it becomes known that McMurray
has defaulted, as well as any other fundings through
Tier 1.

And so that’s consistent with what you and I
talked about, that not defaulting on an interest
payment -- or, sorry, let me rephrase my guestion to
avoid the negative -- defaulting on an interest
payment would be devastating, not just for that
?roject but for other projects going forward, right?

A, Yes.

Q. And when Mr. Harris sent you this email
or gave you this kind of advice did you understand he
was acting as your counsel, as a shareholder or as Mr.
Singh’s counsel, or did you turn your mind to that?

A, I can’t honestly say that T
specifically thought about that.

Q. But it was certainly advice that Mr.
Harris had given you previously?

A, It was the kind of business advice that
one would expect that Greg would offer from time to
time.

Q. Okay. 1If you give me that back we’ll

mark that as exhibit 2 to your examination.
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-—-— EXHIBIT NO. 2: Email dated October 15th, 2013

198.

199.

BY MR. BELL:

Q. There’s another email I want to give
you, sir, that’s from you to Mr. Singh, dated March
27, 2014. And the subject is “McMurray and Whitby
raises”. Have a read through that email as well, but
I think this is another example that we talked about
where it seems to me in reading this email,
specifically the last two paragraphs, that you’re not
concerned about where the fundraising comes from,
simply that you need funds for all of the above
projects. I just want to ask you about that.

A. I wouldn’t characterize it I wasn’t
concerned. I don’t think that’s accurate. I think
what I was stating here is that in order to be able to
meet the obligations that are upon us this is where
the money is coming from. This is what I -- this is
where I am deriving the funds to be able to make the
commitments.

Q. Okay. And so specifically if you look
at the second-last paragraph before the “See you at
3:30 this afternoon”, you say, “I have mentioned
McMurray a couple of times recently and I want to
bring to your attention that without receiving both

Oakville and McMurray raises we can’t afford to fund
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the 1.5 million to take Whitby forward over the next

four months.” Do you see that?
A. Yes.
A. And so certainly as of this time, when

you'’ re contemplating additional fundraising for
Oakville and McMurray, you’re contemplating the usage
of those funds will be -- that those funds would be
used to take Whitby forward over the next four months,
right?

Some of the funds, yes.

And you’re advising Mr. Singh of that?
Yes.

And Mr. Harris?

Yes.

O O R C =

And as far as you know neither of them
expressed any concern about that process?

A. No concern at all.

Q. Let me grab that. We’ll mark that as
exhibit 3.
EXHIBIT NO. 3: Email dated March 27th, 2014
BY MR. BELL:

Q. And just while we’re there, I know in
your affidavit you talk about Mr. Singh and Mr.
Harris, most importantly Mr. Singh, consenting to

these intercompany loans. Did you ever get written
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consent, formal written consent, from Mr. Singh or
when you say he consented do you just mean that you
would advise him by email and he would not raise any
concerns?

A. I believe some of the emails from Mr.
Singh on the subject made recommendations about where
the money could come from or the timing of upcoming
loans, things like that. I mean -- does that answer
your question?

Q. It does. But there was never actually

a formal consent, right?

A. No, there was no document that was
prepared, ‘I hereby consent to’, et cetera, et cetera.
Q. I just wanted to make sure I hadn’t

missed anything. And, sir, I'm going to take you to
another email, which is an email from yourself to Mr.
Singh, again copying Mr. Harris, dated June 2nd, 2014.
And the subject is “Tranche 1, Whitby”. And again,
have a read through the email to the extent you want
to but where I want to take you is the last -- there’s
a bolded paragraph that talks about “So in total we’ll
need 1.6 million for Whitby”, do you see that?

A, Yes.

Q. And then you set out that you need

500,000 for the three Memory Care projects, 250,000
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for interest on various projects, 200,000 for
McMurray, certain fees for offices, consultants,
150,000 for the Oakville settlement. So as I
understood it you’re basically setting out the
financial needs of all the various projects; is that
fair?

A. Yes.

0. And then ---

A, Perhaps I can clarify, I wouldn’t say
necessarily all of the projects but a number of the

projects.

47

Q. A number of the projects? That’s fair.

If you go over to page 2 of your affidavit --

MR. BEEWORTH: Email.
BY MR. BELL:

Q. -— email -- thank you -- it says,
“Would you consider not raising the second tranche in
Whitby? TI’11 get a Cane development appraisal for,
say, 15.6 million. The 11.6 million of Tier 1 cash
registered against the Whitby project will have room
to fund a further 4,000,000 of first mortgage
construction debt in front of it. I can easily raise
the amount and will have the receipts and invoices
from the sales centre, construction, architects and

engineers to justify the 4,000,000 of construction
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funding if OT wants to see it.” Do you see that?

A. I do, yes.

Q. And then at the very end of the email -
- or, sorry, the next paragraph, second sentence, you
say, “Memory Care will grind to a full stop without
the funds this summer to pay for the construction
documents and arrange our building permits”; do you
see that?

A, I do.

- Q. And then in bold and italicized at the
end you say, “It’s really the only way I can see to
fund all our commitments by end of summer’”; do you see
that?

A. Yes.

Q. And as I understand what you’re telling
Mr. Singh, copying Mr. Harris, in this email is that
you need to do a significant second tranche on Whitby
to finance your obligations for these other various
projects; is that fair?

A. That was one option, vyes.

Q. Well, as I read it in your last
sentence it’'s really the only way that you could see
to fund all of your commitments; isn’t that fair?

A, Yes.

Q. And so if it wasn’t for raising the
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funds off Whitby then I assume all of these other
projects would have ultimately gone into default on
their obligations, right?

A, Quite possibly. I think it’'s fair to
state though that the money that was being raised --
contemplated to be raised on Whitby was basically
paying for things that had already been expensed on
Whitby.

We from time to time found ourselves where
there was no Tier 1 additional financing available.

We would contiﬁue to press on with commitments, being
the architects, engineers, and in this case the
building of the sales centre in Whitby.

So the 4,000,000 that was being discussed,
which actually ended up being 2,350,000, most of it
went to paying for the out of pockets that had already
been disbursed.

0. But as I read your email that’s not
what’s motivating you. What’s motivating you, and I
think we’wve talked about this, is the need to keep all
of the projects under the umbrella organization
current with their liabilities so you don’t default on
any of them because that would have catastrophic
consequences for all of them, right?

A. Yes. I think the purpose of the email
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is to state that we have these global cash
requirements and this is the only way that I can see
to be able to keep those current.

Q. Right. Whitby is the solution for the
global cash requirements?

A. Right.

MR. BELL: <Can we mark that as exhibit 4 to
Mr. Davies’ examination?

EXHIBIT NO. 4: Emall dated June 2nd, 2014
BY MR. BELL:

Q. Sir, I'm going to show you another
email which is an email from you to Raj Singh, copying
Diana at Memory Care. And it’s dated, for the record,
July 29, 2014. And first of all, can you just tell me
who Diana is?

A. She’s our bookkeeper/officer manager.

Q. And you’ll see in the second paragraph
you talk about how she advised you that you have
approximately 545,000 in current payables, roughly
divided equally between the three Memory Care projects

and Boathaus.

A, I see that.
Q. And am I right that Boathaus -- I don't
know how I'm pronouncing that correctly. For the

record it’s B-0-A-T-H-A-U-S. Am I right that that’s
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Scollard?
A. No.
0. Isn’t 1t?
A. There’s two Scollards, to be clear.

The first Scollard in 2012 was a proposed 40-storey
condominium tower in Yorkville. Because the company
had been formed and the project never went ahead we
used Scollard Development Corp. to do the Whitby
Boathaus project. So there are two Scollard projects.

Q. All right. And so when I see Boathaus
that’s referring to the second Scollard project?

A. Yes, that’s right, Boathaus refers to
the second Scollard project.

Q. Thank you. Which is Whitby?

A. Which is Whitby, yes.

Q. And if you see at the end you’ll see
you set out the various amounts owing and then the
next paragraph you say, “In addition to that 545,000
and the 250,000 in August payables listed above we
have Tier 1 interest payments due in mid-September’”;
do you see that?

A. I do.

Q. And so then you say that you’ll need
Tier 1 to raise the full 13.6 million for the

September Boathaus closing or you’ll need the 3.5
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million equity investor contribution, right?

A. Yes.

Q. And then you say about the payment of
the almost 2,000,000 you have out of pocket and owing
on Boathaus you won’t be able to meet any ongoing
commitments after September 1st, right?

A. Right.

0. And so as I understand what you’re
saying here is that you needed the Boathaus financing
to make good on the interest payments owing on the
other projects; is that fair?

A, That’s fair.

MR. BELL: All right. Mark that as exhibit
5.

EXHIBIT NO. 5: Email dated July 29th, 2015
BY MR. BELL:

Q. And then, Mr. Davies, I want to take
you to another email, which is from you to Mr. Singh,
copying a number of individuals at Harris & Harris
LLP, dated August 25th, 2014. And again, feel free to
have a look at this email but I just want to refer you
to the first paragraph where -- and you can have a
look through the email but what strikes me as what’s
going on is there’s a concern about the fundraising we

just talked about from Boathaus on the timing. Do you
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recall that issue?

A. Yes.

Q. So Tier 1 was able to raise the 13.6
million but there was an issue about when the Davies
developers were actually going to get the funds that
had been raised; is that right?

A. Yes. The 13.6 was supposed to be
16,000,000. That was what Tier 1 had gone to the
marketplace to raise. The time it was taking to raise
that much money was becoming longer and longer. I
don’t know why, perhaps there were other things going
on with Tier 1, but it seemed to be taking forever to
get the 16,000,000.

As a result what I suggested to Singh was,
‘Cut the raise off at wherever you’re at right now’,
which was I believe about 13.2. And between the time
that he stopped the raise at 13.2 another couple of
hundred thousand dollars came in to make it 13.6.

Q. I see. All right. 2And there was also
a timing concern about when you were actually going to
get access to the funds, right?

A. That’s why we cut the -- yes, that'’s
why we cut the raise back from 16,000,000 to,
ultimately, 13.6.

Q. I see. And at the third sentence of
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your email you say, "“Someone needs to impress upon
someone at OT in the strongest possible terms that we
need the full 13.6 on September 15.” Who was OT?

A, Olympia Trust is the organization in
Calgary that administered the RRSP portion of the
loans.

Q. And then you say at the last sentence
there, or the next sentence, “It'’s a major issue for
all of us if there isn’t sufficient capital to repay
the 1.6 million Memory Care has invested. Raj, please
do whatever you can.” What did you mean by “It’s a
major issue for all of us”?

A. We needed the 1.6 million that the
various Memory Care projects had invested into other
projects repaid to keep the Memory Care projects
moving forward.

Q. And to finance the interest charges
that were coming due on their SMIs?

A. Yeah, I believe they were all coming
due, by what this says right here, in September.

Q. Right. And so what was my point,
that’s the concern about the timing, right, is at the
time of this email if you don’t receive those funds by
September 15 then you’re not going to be able to repay

the other projects in time to allow them to finance

NETWORK REPORTING & MEDIATION - (416)359-0305



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

235.

231

August 9th, 2017 J. DAVIES - 55
their SMIs, right?

A. That and it appears in the first line
that we had negotiated an extension to the closing on
Whitby. I believe there was three extensions that we
had to negotiate for delays in receipt of the closing
funds.

Q. I'm going to suggest to you that at
least as of this time, which is August 25th, 2014, all
of the projects collectively are facing a cash flow
crisis such that if OT can’t get the funds to you by
September 15th you’re then going to be in default of
at least some of the SMI interest payments, right?

A. I wouldn’t say a cash flow crisis, and
let me explain why. I think it’s fair to say every
development project that I’'ve been involved on has a
constant appetite for cash to keep the projects moving
forward. As long as the cash is flowing the
architects keep working, the consultants keep
consulting, the interest keeps getting interested and
the project moves forward through the logical
development process.

If there are interruptions to ongoing
receipt of new capital to keep the projects moving
projects stall and die, consultants go and move on to

other projects, et cetera. Bad things happen to the
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project.

It was always contemplated from the get-go
that no matter how much the first raise was it wasn’t
going to be the last raise. The first raise was the
beginning of the process of moving the project through
to completion. So these emails, I think it’s fair to
say, 1s impressing on everybody on the Tier 1 side and
the legal side that -- for example, the reference to
Olympia Trust, Olympia Trust would take weeks and
weeks to process documents.

Tier 1 would promise a closing date by a
certain date and wouldn’t be there with the funds on
the date that it said. So I just want to be clear
that everybody understands that the need for servicing
these projects was a constant need, from -- and has
been a constant, you know, on every project I've ever
been involved in.

Q. And I see these emails -— and we can go
through more of them, and we will -- at times you come
perilously close to defaulting on the interest
payments to some of the SMIs and that you’re relying
upon the financing for other projects within weeks, if
not days, of coming through so that you don’t default
on the interest, which Mr. Harris has already advised

would have catastrophic effects.
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A. Well, I think you can see by the dates
of the -- I would agree with that in certain cases.
And I think you would agree -- be able to see that by
the dates when I'm addressing this it’s 60 or 90 or 80
days in advance of the money being required, so we
were constantly putting it on everybody’s radar that
three months is coming and whatever raises you're
making giddy-up.

Q. Have a look at this -- and we’ll mark
it as exhibit 6 -- but in this case we’re actually 20
days before, right, because this is an email as of
August 25th talking about the need for funds by
September 15th?

A. Yeah, the funds would be due on the
30th but Matukas wanted them in two weeks early to be
able to process them. So there -- I would imagine
there’s probably an email before that dealing with the
timing.

MR. BELL: And so just for the record,
because there was a long discussion between when we
brought this email up and when we marked it, exhibit 6
is the email from Mr. Davies to Raj Singh, and copying
a number of people, dated August 25th, 2014.

EXHIBIT NO. 6: Email dated August 25th, 2014

BY MR. BELL:
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Q. I just want to show you another email.
And this is an email chain between yourself and Mr.
Singh from April of 2016. Have a look through it, but
it talks about financing difficulties again, it’'s a
theme, and the third-last email, so third from the
top, is an email from Mr. Singh to Mr. Harris, copying
you, although it’s addressed to you, saying that, “You
don’t want to miss this payment. We’re obligated now
to disclose this in all FSCO forms, as we have to
assess a developer’s financial position and indicate
risks.”

And then if you scroll down to the next
paragraph he says, “Apart from the above this will
send ripples through the agents’ channels that are
also very wary of deals with Textbook and Memory
Care.” And do you recall there being an issue about
this and not wanting to miss fees as of April 2016
because there was a concern that FSCO would be put on
notice?

A. The FSCO issue was news to me, 1t
wasn’t anything I knew about, I only was aware of the

interest coming due.

Q. All right. And then you see that the
next email is an email, I believe, from you -- it'’s
always hard to tell with printed emails -- that says,
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“You will not believe this but Diana just checked the
mailbox and there’s a Scollard HST rebate cheque for
$55,000.00. 1I’11 give her the difference and she’ll
go to the bank and wire the 68,000 to Harris and
Harris now”; do you see that?

A. Yes.

Q. And Mr. Singh responds, “God is looking
out for us”, with an exclamation mark.

A. Yes.

Q. And do you recall in April of 2016 the
projects being in such dire financial straits that a
$55,000.00 HST rebate cheque coming in to save the
parties?

A. That wouldn’t have been the normal
case, I don’t think we were cutting it that fine, but
from time to time, obviously, based on this
correspondence, that is the case.

MR. BELL: All right. And we’ll mark that
as exhibit 7.

EXHIBIT NO. 7: Email dated April 29th, 2016
BY MR. BELL:

Q. Just a second, sir, I just want to see
if there’s any other emails I want to take you to in
this bundle. Then switching gears slightly, we’ve

talked briefly about the dividends but you’'re aware
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that both 525 Princess and 555 Princess paid dividends
out to the shareholders?

A. Yes.

Q. And do you agree with me that they did
so at times where they were facing cash constraints?

A, Yes.

Q. And did you ever turn your mind to the
fact that it was inappropriate for them to be paying
out dividends at the time they were facing cash
constraints?

MR. BEEWORTH: I think you’ve asked fhat
question already.

REFUSAL NO. 2

MR. BEEWORTH: I think I asked generally
about the developers, but that’s fair, I’11l take Mr.
Davies’ first answer on that. That’s fair.

BY MR. BELL:

Q. And I want to take you to a different
email, a different batch, about this issue. I'm
showing you an email chain from February of 2016. The
last email is an email from Diana Cassidy to you,
dated February 9th, 2016, but that’s not the email I'm
going to direct you to, but just so we have it.

You can have a look through it, sir, but I

want to direct your attention to the third page of the
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email. There’s an email from you to Raj Singh,
copying Walter Thompson, dated February 8th, 2016; do
you see that? .

A. To Raj Singh and Greg Harris? Yes.

0. Yes, sorry, to Raj Singh and Greg
Harris, copying Walter Thompson.

A. I see 1it.

Q. And then do you see in the second
paragraph you say, “WYou would think we would all agree
that the payment of bonuses to shareholders through
the Tier 1 raises has been gratefully recéived"?

A, I see that.

Q. And is that =-- with reference to the
bonuses to shareholders, is that the dividend payment?

A, Yes.

0. And then you say it had certainly been
in your case; do you see that?

A, Yes.

Q. And then you say you’re going to set
out the challenges. And if you go down to the fourth
paragraph you say —-- or two paragraphs down, you say,
“There’s a larger, more encompassing issue”, and if
you go forward two or three sentences you say, “In the
most recent advances for 555 and 525 the amount of the

raises after all fees, shareholder bonuses and other
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deductions netted a relatively small surplus.
Textbook paid 1.3 million to Scollard and MC from the
555 and 525 advances and that cash was used to pay
1,000,000 of December and January interest, which left
Textbook little cash to operate with.” Do you see
that?

A. Yes.

Q. And do you recall that situation
whereby after 525 and 555 raise money you make these
dividends or shareholder bonuses up the chain, then

lend money to the other entities such that neither 525

nor 555 had -~ or had little cash to operate?
A. I do.
Q. And did either Mr. Singh or Mr. Harris

raise any concerns about that?

A. No, quite the opposite, in fact on the
—-- I’'11 need to ask for clarification but my
recollection is that 525 closed a couple of months
after 555.

Q. I’'m told that’s right.

A. Yeah. We were concerned about the
second dividend on 525 and Harris and Singh insisted
that it be paid. And I believe you have
correspondence related to 445 where I told Harris and

Singh that we were no longer going to be paying any
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more dividends. Harris took exception to it, Singh
took exception to it, and we said if we don’t close,
so be it, we don’t close, but we’re not taking any
more dividends.

I think the only thing that was fortunate in
the case of 555 and 525 had been that there had been
an extensive amount of work between Walter initially
identifying the sites and negotiating long-term
closing opportunities and our in-house staff advancing
all of those projects in the months leading up to
having to close. |

I think that the inference from your
guestion is that we left 555 and 525 perilously unable
to move forward. I would say the only -- the thing
that would perhaps weigh against that would be the
extensive amount of work that had been done prior to
closing on the projects, not only in terms of the
acquisition but also of advancing the development.

Q. And if you just scroll down to the
third paragraph on the fourth page of this email, so
the last page, you say, “I have mentioned in the past
that the issue is the land raises are so large that
there is insufficient surplus proceeds to fund
operations at the present level.” And the last

sentence of that paragraph you say, “Unfortunately the
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best sites that are close to schools or in the

downtown core aren’t cheap and the net proceeds in the

Tier 1 raises aren’t enough to cover ops”; do you see
that?

A, Yes.

Q. And then you propose that the solution

is to raise money through Bronson, right?

A, Yes.

Q. All right. And my understanding of the
525 Princess property, which you say Mr. Thompson did
extensive work on, is that the plans for the building
actually exceeded the size of the lot purchased; does

that fit with your understanding?

A. I don’t understand the question.
0. Fair enough. I understand that the
building plans -- so the building actually wouldn’t

fit on the lot purchased; does that fit with your
understanding?

A. You may be referring to a scenario
where we were going buy the 50- or 60-year-old church
that was immediately to the north up Alfred Street.
One of our options involved -- I think we were able to
acguire that property for about $400,000.00. So we
were studying the impacts on development density, et

cetera, by adding another site.
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Q. So when you bought the lot you knew
that the building that you were purporting to put on
that property was actually too big to go on the lot
that you were buying?

A. No, we had other options that would fit
perfectly on the size of site that we purchased, but
one of the options, as I’'ve just said, was looking at
adding increasing lot area too.

0. And as I understand with relation to
the Princess properties as well there was an issue
where ‘the proposed building you were going to put in
was 11 storeys but the property was only zoned for
four storeys; do you recall that issue?

A. The property wasn’t zoned for four, the
property I think was zoned for less than that. There
was a secondary plan study that had been undertaken by
consultants for the city that recommended what they
call midrise density, which would have been between
six and eight storeys.

But a rival developer on another Princess
Street had been recently given approval for 11 storeys
and we felt fairly confident, based on the increases
that they had been able to obtain with the city, that
11 storeys was going to be achievable.

Q. Sorry, do you recall the name of that
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rival developer?

A, Podium. Podium Developments or Podium
Investments.
Q. And since we’re talking about 525, sir,

I’11 take you to the supplement to the receiver’s
sixth report again.

MR. BEEWORTH: Once you’re done we’ll ---

MR. BELL: Yes. Why don’t we just finish
this and then we’ll take a break?

BY MR. BELL:

Q. | So just going back to the question
about the property size issue and the storeys issue,
my understanding is that the Cane appraisal was done
upon the idea that the building would be the larger
size and it would be 11 storeys. Does that fit with
your understanding?

A. Yes.

Q. Even though the property was too small
and you didn’t yet have the zoning for 11 storeys,
right?

A, Well, it wasn’t that the property was
too small, the property was the property, we just did
not have the zoning for the height and density that we
wanted.

Q. But the property that was actually
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purchased was too small for that building. You had
told me you were hoping to buy the property that a
church was on as well, right?

A. No, to be clear, the property that we
purchased was adequate to build a building that we
were prepared to move forward on. We studied the
opportunity of adding more land to see what that would
do opposite additional density and additional profit.
But we could have been quite happy to proceed with the
site that we purchased.

Q. I sée. And the Cane appraisal that was
used to raise the funds for 525 Princess was based

upon the larger building, right?

A. But not the extra site.

Q. Not the extra site but just the larger
building? |

a. It was based on 11 storeys. We felt

very confident, based on our discussions with the
city, that we were going to be able to achieve the
density bonuses that we were hoping to achieve.

0. And in addition to the 11 storeys,
which I understand the Cane appraisal was based upon,
my understanding is it was also based upon the premise
that the building would be larger than the plot of

land that was ultimately purchased. Does that fit
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with your understanding?

A, No.
Q. And then turning to the supplement to
the receiver’s sixth report I’11l show you -- it’'s at

page 5 of the report, sir, and I'm going to take you

to paragraph 9.

A. Do you want this back?
Q. Yes, please. We should mark that as
exhibit -- before we go on we’ll mark as exhibit 8 the

email chain that ends with Diana Cassidy to John

Davies dated.February 9th, 2016.

EXHIBIT NO. 8: Email Chain ending with a February
2016 Email

BY MR. BELL:

Q. And I think I misdirected you, sir,
that’s where we went last time. Let’s go to page 6 of
the monitor’s supplemental report.

MR. ZWEIG: Receiver.

MR. BELL: Receiver, thank you. Keep
correcting me on that.

BY MR. BELL:
Q.
BY LAWYERZ2:
Q. And, sir, if you look at paragraph 12

on page 6 this is a Summarized Statement of Receipts
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ements for 525 Princess for the period; do
t?
I do.
And then you’ll see at the top that the
t is from the syndicated mortgage
which is approximately 6.4 million?

Yes.

And then 2.1 of that was spent on land, -

Mm—-hmm.

And then over a million was spent on

brokers’ commissions?

A.

Q.

holdback?

s P

Q.

shareholder

A.

Q.

to, but tho

other relat

A.

Mm~hmm.

And then 500 grand for interest
Yes?

Yes.

And 225,000 for professional fees?

Yes.

And then there was the payment to the
s or the dividends of a million dollars?

Yes.

And then other payments that we’ll get
se are, I assume, intercompany loans and
ed things for 1.3 million, see that?

Yes.
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Q. And then that’s a total of 6.3 million
such that there’s $111,000.00 left by January 28,
2016, right?

A. Yes.

Q. And you were generally aware that that
was the financial position of 525 Princess at that
time?

A. Generally.

Q. So within six weeks of raising the
fundsvthey purchased land for 2,000,0000 and then the
fest of the funds were dissipated, right?

A. Yes.

MR. BELL: We’ll take a break now?

MR. BEEWORTH: Sure.

MR. BELL: Is that what you asked for?

MR. BEEWORTH: Sure.

MR. BELL: We can take a break now, it’s a
good place.

A BRIEF RECESS AT 11:18 A.M. —-—-
UPON RESUMING AT 11:28 A.M. ---

THE DEPONENT: Can I say that I think the
inference in the last question with the bank balances

MR. BELL: Sorry, are we on the record?

THE REPORTER: We are, yeah.
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BY MR. BELL:
Q. Go ahead, sir.
A. ~- is not entirely unusual in the
development world. I think you race forward with work

and then catch up with new financings as the projects
move forward. I think perhaps your -- I’'m not putting
words in your mouth, T hope, but I think by the nature
of your question it was perhaps expressing concern
that there weren’t sufficient funds to advance the
project at that point.

| All T would like to say is that there was a
significant amount of work that had been done to get
to that point and the next round of financing would be
predicated on having moved the project sufficiently
down the road to qualify for new financing, new
equity.

Q. So my understanding is that no funds
had been spent on developments costs for 525 Princess;
is that your understanding?

A. Well, there had been six or seven
months of my time on both of them, same with our
office staff and several months of architects’ and
engineers’ time. I can’t say with certainty about
traffic engineers but I can certainly talk about urban

design consultants, architects and that type of thing.
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Those projects had advanced quite a long way by the

time we reached closing.

Q. And yet still -- and I think we’ve

agreed upon this, I don’t want to retread soil, but

they still were at the point where they didn’t have

the zoning to be 11 storeys and you still hadn’t

decided whether or not you were going to need to buy a

second lot, right?

A. That’s correct, but well under way.

0. I understand your evidence. So then

switching to Rideau, and we’ve talked about it a bit,

I just want to -- I don’t think there’s any dispute

between us that the Davies developers advanced

approximately $3.7 million to the Rideau project.

Does that fit with your understanding?

A, I believe so. My recollection is

2,750,000 to close and then the rest in out of pocket

costs.

0. And 555 Princess, which you and I were

discussing before the break, it advanced 1.39 million

to Rideau, correct, roughly?

A. Roughly.

Q. I can make that representation to you?

A. Well, yeah, I don’t recall which one it

was that ---
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289. Q. And with Rideau all the funds that were

advanced by Davies developers were advanced unsecured,
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correct?

A, Correct.

Q. And was there a reason why you didn’t
grant security?

A, It had not been our practice up until
that time to grant security and this was standard
operating procedure in our world.

Q. All right. And if you go to paragraph
43 of your affidavit dated July 27th, 2017 -- and I
wasn’t trying to do a memory test but I should have
brought you here first, because there is the number
for 1.39 million for 555 Princess; do you see that?

A. T do.

Q. And then you say that, “These amounts

were never intended to be equity contributions but”,

and you say here, “rather they were unsecured loans”,
right?

A. Yes.

Q. And then you say, “The anticipated

financing would also be used to pay Generx the
development management fees it would earn over the
intervening period”; do you see that at the end of

paragraph 437
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A, Yes.
Q. And did Generx receive any management

fees from the Rideau property?

A, No.

Q. That was just the intention?

A, Yes.

Q. And why was it that Rideau wasn’t

financed through an SMI but was financed this way
instead?

A, It was going to be financed through an
SMI. The appraisai had been done, Cane’s work had
been done, I believe the tax opinion had been
completed. All of those materials, to the best of my
recollection, were in Singh’s hands prior to the 25th
of October.

Q. I see. So this was going to be the
next financing that was going to be done?

A. That’s right. I believe the Cane
appraisal was about $18,000,000.00.

Q. And you see at paragraph 47 of your
affidavit you talk about the significant work that
Generx did to advance the Ottawa property to
construction readiness; do you see that?

A, Yes.

Q. And you see that you say in the second
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sentence that, “I believe that this work has
substantially increased the value of the Ottawa

property”; do you see that?

A, Yes.

Q. And so it is your evidence that the
work that -- well, let’s start off, Generx is you, I
assume?

A. Generx was started by Walter Thompson
and Rob Brown. Rob left a decade ago -— two decades
ago. I'm not a -- I am a shareholder in Generx
(Byward Hall).

Q. And is there a difference between

Generx and Generx ({(Byward Hall)?

A. No, for the purpose of this discussion
it’s Generx (Byward Hall).

Q. I see. And the American Express card
is with Generx (Byward Hall)?

A. No, Generex Development Partners.

Q. And who owns that entity, the Generx
Development Partners?

A, I used to. It no longer exists. But
every time they issue a new card every three years or
four years they just continue to make it out to the
same company.

Q. I see. So you say there that you
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believe this work has substantially increased the
value of the Ottawa property, and that’s at paragraph
47 of your affidavit. Whose work was that?

A. My work, the work of our consultants,

the work of our architects.

Q. And was Mr. Thompson involved in that?
A. Yes, very much so.
Q. Now, was Mr. Thompson leading that or

were you leading that?

A. I was leading that, the development
work.

Q. But Mr. Thompson was aware of it?

A. Yes.

Q. I'm going to show you an affidavit that

Mr. Thompson swore, dated June 26, 2017, for the
motion discharging the Certificates of Pending
Litigation. Do you recall that issue with the
Certificate of Pending Litigation being on Rideau?

A. I do.

Q. And had you reviewed Mr. Thompson’s
affidavit sworn in support of Rideau’s motion to
discharge the CPLs?

A. No.

Q. So I'm going to show it to you. And

I'm going to take you simply to paragraph 15 of Mr.
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Thompson’s affidavit. Have a read of paragraph 15.
But Mr. Thompson starts paragraph 15 by saying based
on his arm’s length discussions with brokers and
potential lenders he wverily believes that an arm’s
length buyer would not pay more than the 11,000,000
purchase price paid in November 2015; do you see that?

A. I do.

Q. Then he goes on to explain why he
thinks that’s true. And do you agree with Mr.
Thompson’s sworn evidence to the court to discharge
the CPL that a vendor would not pay more than Rideau
had originally paid for the property some two years
earlier?

A. Walter Thompson is certainly closer to
what the market conditions are right now but I
definitely think that the situation that currently
exists with the property in receivership would impact
its value.

Q. And this affidavit, to be fair to you,
sir, was sworn before the receiver was appointed.
Does that change your evidence?

A. I can’t say what Mr. Thompson’s
thoughts were on the value of the property.

Q. And that’s fair. And do you stand by

your evidence that you believe that the work that
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Rideau did in between November 2015 and the time you
swore your affidavit substantially increased the value
of the Ottawa property?

A. I believe we did.

Q. And then at paragraph 48 of your
affidavit you say, “To the knowledge of the receiver
and the court Generx has been engaged in concerted
efforts to obtain replacement financing to pay out
KingSett and to continue to advance the project.”

And you say that, “To the extent that the
refinancing i1s successful Generx remains prepared to
pay the disputed amounts regarding the Ottawa property

into trust, pending the resolution of that

litigation.” Do you see that?
A, Yes.
Q. And as I understand it =-- well, let me

ask you, when you say you’re willing to pay the
disputed amounts do you mean the disputed amounts owed
to the receivership companies or do you mean the

disputed amounts owed to all the Davies developers?

A, The disputed amounts related to Byward
Hall.

Q. So you don’t mean the disputed amounts
owed to 555 Princess and Kingston —-- or Kitchener?

MR. BEEFORTH: Are you talking about the 3.7
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million?

THE DEPONENT: Yes. Yes, we’re talking
about the 3.7 million.

BY MR. BELL:

Q. So you’re willing to pay the full 3.7
million?

A. Yes, yes.

Q. That’s what you’re referring to? And
then you talked earlier about loans within the
umbrella organization. You told me that you
considered TSI, TSSI and MCIL to be within those,
right? Yes?

A, Yes.

Q. And so was it that project companies
would be lending money to TSI or TSSI or MCIL, who was
their shareholder?

A. Who was not a shareholder?

Q. Who was their shareholder. Like, I had
understood your concept of the umbrella organization
to be one project would lend money to another project
when it needed financing. Why would you lend monies
to TSI, TSSI and MCIL under that umbrella
organization?

A. I can’t honestly say for sure. That

was a decision that would have been made by Diana
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Cassidy and our accountants.

Q. So you never authorized the lending of
funds from the projects to the parent companies; TSI,
TSSI or MCIL?

A. Well, obviously, I would have had to
sign the cheque but to the extent -- what the practice
was or why there was money being advanced to those
projects at the time, I wouldn’t have any knowledge of
that at all.

Q. And related to Mr. Cane, who was the
appraiser, how did you come to meet Mr. Cane?

A. Raj Singh introduced me to him.

Q. And was he Raj Singh’s appraiser for
other entities or other developments; do you know?

A. Not to the best of my knowledge. I
believe Singh was given an appraisal that Cane had
done for a rival syndicated mortgage company,
Fortress, and that his appraisal had been deemed to be
acceptable to Fortress and whoever was holding their
RRSP money and Singh felt that his experience dealing
with Fortress would be valuable in helping us.

Q. And I can take you to a number of
emails but I think that there’s no dispute between us,
there was a number of occasions where Mr. Cane’s

appraisals that were used to raise finances increased
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over time, correct?

A. Yes.

0. And was 1t the case that the -- well,
why don’t you explain to me: how was it that Mr.
Cane’s appraisals would increase over time? How did
that come to be?

A. It’s a fairly standard procedure in the
development world that as the projects evolve they
become tighter, more efficient. The first cut from a
pro forma statement or a costing analysis would be
very broad. It would be at that stage, the early
initial stages, that Cane would be asked to render his
opinion.

As time progressed and the architects did
theilr work, further consultation with municipalities,
engineering and construction refinements were added,
the projects, generally speaking, the costs came down
and the revenues would go up.

So if we had achieved certain milestone of
predevelopment activities to increase what we felt the
valuation of the project was we would ask Cane to take
another look at the project with that in mind.

Q. And was this an iterative process
between the Davies developers and Mr. Cane, where you

would go back to him and say, ‘Would you consider
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increasing the valuation of the project based upon
providing certain information’?

A. We wouldn’t ever phrase it that say,
ask him, we would say that we believe we have achieved
certain milestones and have increased the value of the
property and we would forward him whatever relevant
documentation would demonstrate that that had
happened.

Q. And was Mr. Cane aware when he
increased the value of a property that -- he was aware
that that would be used for an additional fundraising,
correct?

A, Yes.

Q. And I think he even says so at the
beginning of his reports. Was he aware that the funds
that would come from that fundraising would not be
poured back into that project but instead go to
another project to perhaps finance its interest or
other development costs?

A, T don’t believe he knew or didn’t know.
I certainly never discussed it with him.

Q. I'm going to take a little bit of time
here, sir, but I promise you it’s in everyone’s best
interest because I'm going through and I'm going to

take you to fewer emails than I otherwise would. I’11
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take you to an email from you to Raj Singh, copying
Chris Giamou, dated November 3rd, 2014. And the first
email in the chain I want to take you to, sir, you see
that you -- well, first off, who is Chris Giamou?

A. He was the chief financial officer of
Memory Care.

Q. Okay. And then you see in the second
sentence you say, “I’1ll work on Michael Cane to see if
he can get us to 5.5 or 6 million appraised value”; do
you see that?

A, Yes.

Q. And is that what the process would be,
that you would work on Mr. Cane to see if you could
get as high a valuation as you could?

A. Within the parameters that Cane could
reasonably, you know, agree to.

Q. Right. Mr. Cane obviously ultimately
agreed to it, T wasn’t suggesting he didn’t, but ---

A. I wouldn’t say that he ultimately
agreed to it, I think we presented the property in the
best possible light we could and Cane would apply his
test of whether or not that met his criteria and
determine whether or not the valuation would support
it.

Q. For sure. And I guess it goes without
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saying that it’s in your best interests to get as high
a valuation or appraisal as you possibly can, because
that lets you raise more funds, which might help you
with your cash flow difficulties in other projects,
right?

A. Yes.

MR. BELL: So we can mark that as exhibit 9.
That’s the email from Mr. Davies to Mr. Singh, dated
November 3rd, 2014.
EXHIBIT NO. 9: Email dated November 3rd, 2014
BY MR. BELL: |

Q. And then I'm going to take you to an
email from yourself, sir, to Mr. Thompson, dated
November 14th, 2015. And you see there, sir -- I'm
going to take you again just to the last two emails.
The second-last email 1s an email from Mr. Thompson to
you at your Textbook suites and it says, “After
Michael is done appraising the two Ottawa properties
maybe we should have him reappraise 555 and 525 so we
can go back and get some senior financing. It would
take a lot of pressure off.” Do you see that?

A. Yes.

Q. And do you recall on what basis Mr.
Cane would be willing to reappraise 555 and 525 as of

November of 20157
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A. Only if we had had an increase in the
underlying value of the property based on work that we
had done.

Q. Right. And then you respond that
you’re not sure you can offer him any compelling
evidence and you say he already questioned you on how
you expected to achieve 12 storeys when the
Williamsville study was recommending eight, right?

A. Mm-hmm.

Q. And yet Mr. Cane’s original appraisal
was based upon a 1l2-storey plan; was it not?

A. I don't remember.

Q You don’t remember?
A Yeah.

Q. Okay.

A I thought it was 11.
Q Eleven?

MR. BEEFORTH: Do you have an appraisal you
want to show him? ILike, there could be more than one,
so do you want ---

MR. BELL: Yes, that’s fair. The
fundraising -- I don’t think we need to for the time
being -- but I think you’re right that it’s 11,
actually, Mr. Davies, despite the fact that it says

12.
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BY MR. BELL:

Q. And then you talk about punching up
rental income. Was it always the plan that 525 and
555 would both be rental income properties?

A, We weren’t sure. We had one plan where
one of them, and I don’t recall which one, was going
to be a condominium and one would be a straight
rental. Then we looked at it where both were rental.
We even looked at one scenario where one of them would
be the donor site for parking and we would max out the
density on the site beside it.

So there were a number of iterations that we
were looking at with those. As you know, those sites
are on either side of the same street and we were
looking at them as a development in concert with each
other.

Q. Mr. Goldstein knows that, I may not
know that, but we’ll mark that as exhibit 10.

EXHIBIT NO. 10: Email dated November 14th, 2015
BY MR. BELL:

0. Then, sir, there’s another email I want
to show you from yourself to Mr. Harris and Raj Singh,
copying Chris Giamou and Diana Cassidy. And this is
an email dated February 19, 2015 and I just want to

take you to the second paragraph where it says,
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“Opposite Kitchener, we could turn Tier 1’s guys loose
on that raise right away. The first appraisal on
Kitchener was for 6.5 million, Michael’s new appraisal
is for 10.6 million”, and then you go on. Do you
recall what was the basis for the increase in Mr.
Cane’s valuation or appraisals from 6.5 million to
10.6 million?

A. The 6.5 was the first appraisal Cane
had done with the first iteration of the building. So
the only way i1t would have been worth any more was
that the income had dramatically increased in the
project. Otherwise there would have been no way to
justify -- if his first appraisal was based on X
dollars of income and the next appraisal was based on
the same level of income there would be no appreciable
increase in the value of the property.

Q. And so it would have been the situation
where you went back to Mr. Cane and said now the
project is -- now the project is projecting to produce

an increased amount of income and he would adjust his

A. Yeah. And the only way for that to
have happened is the building got bigger.
Q. Right.

A, I mean the income is the income, the
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income for a one-bedroom suite in a seniors’ building
would not have increased dramatically in that time
frame, so the only way to increase the value between
6.5 and 10 million would have been the building got
bigger.

MR. BEEFORTH: Just to be clear, do you know
that or are you guessing?

THE DEPONENT: No, I'm saying that -- I
don’t have the appraisal in front of me but the
building would have gotten bigger and we would have
learned more about rental rates.

BY MR. BELL:

Q. Fair enough. And do you have a
specific recollection of the building getting bigger
in Kitchener?

A. The building changed several times.

MR. BELL: We’ll mark the email from Mr.
Davies to Mr. Harris and Mr. Singh, dated February
19th, 2015, as exhibit 11.

EXHIBIT NO. 11: Email dated February 19th, 2015
BY MR. BELL:

Q. And then there’s one more that I want
to show you on this, Mr. Davies, it’s an email from
Mr. Cane to you dated October 20th, 2016. Have a look

at that. In particular I want to take you -- well,
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it’s all Mr. Cane’s email.

I want to take you to the last two
paragraphs, Mr. Cane says, “As my reports are based on
specific development time frames, all of which
appeared to lapse, I'm not able to give a guarantee of
current value. As I’'ve said to you in the past and
provided you with a list of all the assignments I’ve
done and asked for an update on timing and
development, which I have not received, I am now
concerned that these appraisals, which I assume are
being used to provide support for financing, are now
out of date and irrelevant to the current day’s
situation”; do you see that?

A. I do.

Q. And that’s as of October 20th, 2016,
which I understand is approximately a week before
Grant Thornton was appointed as trustee for Tier 1.
Does that fit with your understanding of the timing?

A. Yeah, I think they were the 25th or
something.

Q. Right. And so do you recall that
before Grant Thornton was appointed as trustee there
was an issue where Mr. Cane told you that all of the
appraisals he had provided to you were quote/unquote,

‘irrelevant’ to the current day’s situation?
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MR. BEEFORTH: That’s not what he says. The
emaill says -- he’s not making a statement, he’s
hypothesizing.

MR. BELL: He’s expressing a concern.

THE DEPONENT: His concern was that the
development time frames had lapsed.

BY MR. BELL:

Q. And why had all the development time
frames lapsed?

A. Taking longer to get approvals.

0. Each and every time? And so then Mr.
Cane was telling you that the appraisals may or may
not be valid as of October 20th, 2016. Do you recall
this email?

A. Yeah. I believe my conversation with
Michael was more along the lines of Michael wanted to
do all brand new appraisals rather than give me an
opinion of wvalue.

Q. And you see Mr. Cane says, “As I’'ve
said to you in the past and provided you with a list
of all the assignments’”, and then goes on, do you
recall other discussions with Mr. Cane previous to
October 20th where he raised this concern?

A. Yeah. If we were looking at raising

new financing, which we were in the case of Memory
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Care, with the Pinnacle Wealth from Calgary Pinnacle
wanted a reliance letter from Cane and Cane wouldn’t
provide it because the timing from when the reliance
letters are being asked to the valuation was a period
of time that Michael didn’t want to certify the value,
based on the time that had gone on.

Q. So were you in a situation as of
October 2016 where you couldn’t get Mr. Cane to give
you a reliance letter for the appraisals?

A. I would have had to get Michael to -- I
would have had to pay Michael to do an update.

Q. And yet the receivership companies, we
know, had $17,000.00 in the bank, right?

A. Right.

MR. BELL: Let’s mark that as exhibit 12.
EXHIBIT NO. 12: Email dated October 20th, 2016

BY MR. BELL:

Q. So going back to where we started
today, with the pro formas, sir -- and I appreciate
you produced new pro formas. I'm going to refer to

the old ones but I don’t think anything changes but
your counsel can let me know if I'm wrong about that.
The pro formas I want to refer you to are 525 Princess
and 555 Princess, which are the first two at exhibit B

to your affidavit dated July 27, 2017.

NETWORK REPORTING & MEDIATION - (416)359-0305



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

356.

357.

358.

359.

360.

268

August 9th, 2017 J. DAVIES - 92

And so first off, looking at 555 Princess,
which is the first one, you and I have already
discussed that 555 Princess paid a million dollars in
dividends. I assume you’ll agree with me that that
million dollars is not reflected in this pro forma
that you’ve attached to your affidavit, correct?

A. I don’t see it.

Q. Okay. And then if you look on the
first page over under “Project Financing’”, you see the

box there about project financing?

A. Yes.
Q. You see “Source of funds upon
acquisition”. It refers to a senior lender advancing

60 percent of the funds or $1.2 million; do you see

that?

A Yes.

0. And that never happened, did it?

A, No.

Q And then mezzanine, as I understand it,
is often -- is what the SMI was. And you’ll see that

this pro forma projects that upon acquisition the SMI
will advance $400,000.00, correct?

A. Yes.

Q. And then you see there’s an equity

contribution that’s being projected for $400,000.00 as
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well, right?
A, Yes.
Q. And that never happened either, did it?
A. No.
Q. And then if you look at “Source of

funds during construction” there is a construction
loan that’s contemplated for $29,000,000.00 but that

never happened, right?

A. Obviously.

Q. Because there was no chstruction,
right?

A, We weren’t ready to draw down

construction funds at that point.
Q. Exactly. Exactly. But then the
mezzanine, which i1s the SMI that’s supposed to happen

during construction, is for 6.35 million; do you see

that?
A Yes.
Q. And that did happen, didn’t it?
A. Yes.
Q So you did -- in the pro forma, even

though you were planning on raising 6.4 million during
construction through the mezzanine, you actually
raised all of that upon acquisition, right?

A. Yes.
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Q. And then you’ll see again there’s
another equity contribution contemplated of 6.4
million but that never happened, did it?

A. No.

Q. So the only thing that actually
happened was the SMI financing, the wvast majority of
which was to happen during construction but which
instead all happened upon acquisition, right?

A. Right. Which is permitted under the
loan agreement.

Q. My point is that this pro forma you’ve
attached to your affidavit in no way reflects what
actually happened, right?

A. Well, as it relates to the construction
financing capital stack, no.

Q. Right. So the pro forma doesn’t relate
to the financing ---

A. The costs and things, I don’t think
there’s any issue there.

Q. So we dealt with the wvalue numbers, and
we’ll look at those new ones you’ve provided, but
let’s look at the costs and issues of that. Because
next T want to go to 525 Princess, which is the second
one behind the blue sheet. Mr. Beeforth can help you.

And the second page, as I understand it, is what you
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were just referring to the cost and use side. So not
the first page, I’'m on the second page of that pro
forma.

A, Yes.

Q. And a couple of things, if you look
under the pro forma summary, which is in that second
column there, if you go down under “Soft Costs” you
see how there’s “Interest and Finance”?

A. Yes.

Q. And a couple of things jump out at me;
one is that if you go across that line you see how it
appears that there’s $106,667.00 of interest being
incurred on November ’15 and January ’'16; you see
that? November 2015 and January 2016,

A, Yes, I see it, but I think before we go
too much further, Walter Thompson and Andre Antonaidis
prepared the Textbook pro forma so if you want to --
perhaps if you could put your --

Q. Questions to them?

A. -—-questions to them or put them in
writing we would be happy to ---

UNDERTAKING NO. 3
BY MR. BELL:
0. I will take that undertaking but I just

want an answer yes to your question -- you mean to
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tell me you have no idea? And if you have no idea
that’s fine. Because you had told me just a second
ago that you thought the revenue and expenses of these
pro formas were accurate.

So my understanding when I look at the
interest and finance line under this “Soft Costs” is
that in reality 525 Princess had to pay $1.1 million
in brokerage fees upon acquisition, and additionally a
vear worth of interest holdbacks, so that that number
should be much, much higher than $406,000.00. Does
that fit with your understanding or do you just not
know one way or another?

A. I don’t know. Perhaps that money was -
- perhaps those are net numbers after that has already
been deducted.

MR. BEEFORTH: Don’t guess.

BY MR. BELL:
Q You just don’t know?

A. That’s a total guess, I don’t know.

Q. Only Mr. Thompson would know?

A Right.

Q. All right. And then again on 525
Princess, which we know paid a million dollars in
dividends, I don’t see that million dollars reflected

in this pro forma, do you?
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A. You would have to speak to Thompson

again about that.

Q. You just don’t know one way or another?
A. I don’t know.
Q. All right. And I assume you would

agree with me that to the extent the pro formas don’t
accurately reflect the projected capital structure or
the correct use of the funds that they wouldn't be

particularly helpful to prospective borrowers; do you

agree with me on that?

A. I'm not suggesting that they are or not
particularly useful. I’m not sure I agree with your
point. Perhaps there is a reasonable explanation for

your questions but I don’t know what it is.

Q. And do you know -- and again, you may
not know this, but do you have any -- well, first of
all, did you ever review these pro formas before they
were given out to anybody?

A. Andre Antonaidis would walk me through
them at a fairly high level and ask me if I had any
comments about construction costs or any of the other
consulting costs and things like that.

Q. And did you have an understanding at
the time that a number of these pro formas were

showing equity cap contributions being made when in
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fact no equity contributions were ever made?
A. I can’'t say that I recall that one way

or the other.

Q. So you have no explanation for why that
would be?

A, No.

Q. And then as I understand it you have

the pro formas you’ve attached to exhibit B to your
affidavit but you had previously provided pro formas
to the receiver and as I understand it those pro
formas are different. Do you have any explanation as
to why the pro formas you had previously provided the
recelver are different than the pro formas attached to
your affidavit?

A. I think it would be the same answer as
before, that over the course of the predevelopment
work and then as work evolved the pro formas evolved.

Q. And where did you get these pro formas
that you attached to exhibit B to your affidavit? Did

you ask Mr. Thompson for them or did you have them?

A, Thompson put them all together with
Antonaidis.

Q. But I mean at the time that you
attached them to your affidavit. Did you have copies

of them in your possession or did you have to ask Mr.
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Thompson for them?

A. I had to ask him for them.

Q. And is that the same for the pro formas
that were given to Mr. Cane in relation to the
appraisals? Did you have any involvement in that or
do you know how those came to be?

A. That would have come from Andre
Antonaidis.

Q. And so you have no explanation as to
why those pro formas would be different than the ones
attached to your affidavit either?

A. Without sitting down with Andre and
going through line by line I can’t say.

Q. And we talked about dividend payments.
Really quickly on management fees, you speak about
management fees a lot in your affidavit but I just
want to make sure, there’s no dispute between us that
when you talk about a five percent being normal for
management fees that’s five percent of the total
ultimate cost of the project, correct?

A. Some projects it’s appropriate and some
it’s not.

Q. Right. But there’s no dispute that
between you and me that what was ultimately paid out

to Aeolian on management fees on average vastly
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exceeded five percent of the actual costs incurred in
these projects, correct?
A. No, that’s not correct.

Q. All right. Let’s look then at exhibit

MR. BEEFORTH: Sorry, before you go on, I'm
not sure I understand your question.

MR. BELL: Fair enough.

BY MR. BELL:

Q. So as I -- and let me try and explain
it because I don’t think there is a dispute between
us. As I understood your evidence it was that
management fees in the range -- depending on the fact
situation but between two and six percent, with an
average of five percent, was industry average, but
that you calculate that percentage based on the
ultimate total costs that are planned to be expended
on any project by project completion date.

A, Correct.

Q. And what I'm asking you is the actual
costs that were incurred in these projects were
nowhere near that because 1t never got to
construction, right?

A. That’s true, but you said Aeolian

received fee income in excess of five percent, but
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RAeolian didn’t, the global venture received fees.

Q. I see. So the total ---

A. Reolian might have taken 1.2 percent of
it, of the five, or it might have taken 3.6 percent of
the five, but it wasn’t just Aeolian, it was the
entire organization.

Q. I see. And I apclogize for
misspeaking. So you’ll agree with me that the
totality of the management fees that were expended
exceeded five percent of the actual costs that were
incurred for eaéh and every project, right?

A. No, no, many of the projects were less

than five percent.

Q. Okay. So let’s look at exhibit G to
the receiver’s seventh report -- or supplement to the
sixth report. 1I’1ll give you -- this is a clean copy.

There you go. And what the receiver has done here,
sir, is set out the total project costs and then the
project cost to date and then what the cost to date as
a percentage of total costs were; do you see that?

A. Mm-hmm.

Q. So, for example, on Scollard the total
project costs were estimated to be 74,000,000 but
because it never got to construction only 15.9 million

was every spent. See what I'm saying?
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A. I do.
Q. And then the cost to date as a

percentage of total costs was 21.8 percent, right?
And you see that across the board, that never did any
of the projects ever expend anything above 50 percent
of the total projected costs.

A. Right. But that’s not the way
management fees are calculated. Management fees are
not calculated based on being paid as construction
goes on. The management function is all the work up
to getting to a point where the project is ready to be
constructed. You’re mixing development fees with
construction management fees. The development fee is
earned at the time the project is ready to go to
construction.

Q. And I’'m not even making -- I'm going to
make the suggestion where you’re guessing I’'m going,
but I’'m not even doing that now. My first question,
which I couldn’t get you to agree with, was simply
that by math, right or wrong, the actual management
fees that were expended for each and every project
exceeded five percent of the total costs that were
actually expended for that project?

A, But that’s not how management fees are

calculated. It has nothing to do -- the management
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fee has nothing -- the management fees that are paid
relate to the predevelopment activities. There is no

possible way you could incur the management fee if you
hadn’t done -- the construction is a construction
management fee. Development fees are paid up to the
start of construction.

Q. And I think what you’re giving me is an
explanation for why that is, but I just want you to
acknowledge that you agree with me that that is the
case, that the management fees were, for lack of a
better word, front-end loaded on this. And you say
that’s normal because they’re incurred at the front
end. I’m just trying to get you to agree with me that
the management fees that were incurred exceeded five
percent of the total costs incurred.

A. I disagree. The management fee is
calculated on the gross costs. The management fee is
paid for predevelopment work up to the time you break
ground, so whether the construction component is added
in or not it’s an irrelevant calculation. It’s a
calculation expressly designed and presented to make
it look like we’ve excessively overcharged the
projects and that’s not the case.

Q. So when you say the industry average is

five percent what’s the denominator in that
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calculation? The numerator is the total management

fees charged on the project, what’s the denominator?

A, All of the costs.

Q. Total costs, including construction
costs?

A. Yes.

Q. Did you ever turn your mind to the fact

that each and every one of these projects was facing
cash flow issues and that it might make sense to hold
off on paying management fees until those cash flow
iésues were resolved?

A. The cash flow issues would have been a
lot bigger if there was nobody advancing the progress
on these projects on a day-to-day basis. These
projects would have gone nowhere were it not for the
concentrated effort of me and our entire staff.

Q. Unlike how far they did go?

A, They went a long way.

Q. Right. Okay. And then if I can get
you to turn back to the actual report, page 4 of the
report, sir? Have a look at paragraph 5 of page 4.
And feel free to read paragraph 5 but what the
receiver has done there is set out what the SMI
initial advance was and compared that with the

purchase price for each of the properties. Do you see
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that?
A. Yes.
Q. And then it has a loan to purchase

price ratio; you see that?

A. Mm-hrmm.

Q. And the lowest one is 125 percent and
the highest one is 356 percent; do you see that?

A. Mm—hmm.

Q. And each and every time, except for
once, the property was purchased on the very date the
SMI was advanced, right, and the one time being Legacy
Lane?

A, Yes.

Q. And did you ever turn your mind to the
fact that despite the fact that investors were told
that these were secured investments that their SMI was
overleveraged between 125 percent and 356 percent on

each project?

A. I don't believe they were
overleveraged.
Q. I see. Do you recall making

representations to investors that they would be
secured on the property that was owned by the
projects?

A, I referred to —-- you mean the
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individual SMI investors?

Q. Yes.

A. I mean, I might have had two or three
conversations in my life with individual SMI
investors.

Q. Right. Have you watched the YouTube
video that’s referenced at footnote 2 of the
receiver’s report?

A. I have not.

Q. Would it surprise you to learn that you
represented to investors that their investment would
be secured against the properties?

A. Well, to the extent they had first
mortgage security then yeah, of course they did.

MR. BEEFORTH: When you say “you” who are
you referring to? Because I have seen the video.

MR. BELL: Mr. Davies.

MR. BEEFORTH: 1It’s a Tier 1 video, not a
John Davies video.

MR. BELL: But Mr. Davies speaks in the

video.

MR. BEEFORTH: Pardon me?

MR. BELL: Mr. Davies speaks in the wvideo.
Maybe this is the wrong YouTube reference. Okay.
There is a YouTube video where Mr. Davies speaks. 1If
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it’s not this one —---

MR. BEEFORTH: I watched this one and Mr.
Davies doesn’t say anything.

MR. BELL: I apologize. There is one. I’11
send it to you. But that’s fair. I’11 withdraw the
question then -- and your answer then, as well, sir.
BY MR. BELL:

Q. Do you recall ever telling an investor
their investment would be secured against the
property?

A. Let me ask you a question, I'm not sure
I understand where you’re going. The ---

Q. That doesn’t matter, sir, answer my
question. Do you recall ever telling an investor that
their investments would be secured against the
properties?

A. Is the Tier 1 mortgage not registered
on title?

0. That’s not my question, sir, answer my
question. Do you recall ever telling an investor that
their investments would be secured against the
properties?

A. My answer is that the Tier 1 mortgages
are registered on title and are therefore secured on

title.
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Q. I think the problem is you’re trying to
go where I -- you’re guessing what my insinuation is.
My question is much simpler than that. My question
is: do you have a recollection of ever telling an
investor that their investment would be secured
against the property?

A. And I am answering by saying if I did,
and I have no specific recollection, but if I did it
would be on the basis that the Tier 1 mortgage was
registered on title.

Q. All right. And just going back quickly

to Mr. Harris, how did you come to meet Mr. Harris?

A. His father introduced me to him.
Q. How did you come to meet his father?
A. A co-worker of mine at the time, 20 odd

years ago, introduced me to him.

Q. And did you -- in what capacity did his
father introduce you to Greg Harris?

A, When his father was stepping away from
active involvement in the day-to-day running of the
firm his father asked Greg to get involved.

Q. And when you say get involved -- sorry,
so had Mr. Harris ever served as your counsel? And by
Mr. Harris I mean the father.

A. Yes.

NETWORK REPORTING & MEDIATION - (416)359-0305



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

422.

423,

424,

425.

426.

427.

428,

429,

285

August 9th, 2017 J. DAVIES - 109

Q. And had he ever served as counsel to
the Davies developers?

A. No.

0. It was Jjust previous business
relationship you had?

A. Yes.

Q. And so then he introduced you to his

son Greg as a lawyer --

A. Yes.

Q. -- to take over as your lawyer for ---

A, I met Greg before he became a lawyer
but

Q. And was Greg ever your or a corporation

that you were involved in lawyer before the Davies

developers?
A. Yes.
Q. Was he ever your personal lawyer?
A. He did real estate closings, if that

would be considered a persconal lawyer.
Q. So was it you that then introduced Mr.

Harris to Mr. Singh?

A. No.

Q. Mr. Singh just happened to know Mr.
Harris?

A. Mr. Harris had represented a number of
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Singh’s businesses over the years.

Q. I see. Was it Mr. Harris that
introduced you to Mr. Singh?

A. Yes.

Q. I see. Okay. And had you gone looking
for financing from Mr. Harris and he suggested that

you go and see Mr. Singh?

A, Yes.
Q. And how did you meet Mr. Thompson?
A, A construction contractor introduced me

to him 24 years ago.

Q. Your house is still listed for sale?
A, Yes.
Q. And you’re aware that we asked for your

consent to register the Mareva order in this

proceeding on the title to the Arizona property?

A. Yes.

0. And you refused to give us that
consent?

A. Yes;

Q. Why?

MR. BEEFORTH: You have his answer. He
provided it to Mr. Zweilg over email, that’s our
answer.

REFUSAL NO. 3
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MR. BELL: Give me five minutes. Off the
record.

OFF THE RECORD AT 12:10 P.M. --—-
UPON RESUMING AT 12:16 P.M. ---
BY MR. BELL:

Q. I'm going to show you Schedule C, sir,
to the supplement to the receiver’s sixth report,
which is just the marketing materials. And as I've
seen them, each of them -- and the one I showed you is
Oakville, it’s page 2, but if you just look at the
loan to value ratio it says, “The loan to value ratio
during development and construction shall not exceed
80 percent of the completed stabilized wvalue. Funds
will be advanced on a cost to completed basis and
certified by independent guantitative surveys”, do you
see that?

A, Yes.

Q. And are you aware of any of the Davies
developers ever getting independent quantitative
surveys?

A. Well, Cane is a chartered —-- Royal
Institute of Chartered Surveyors.

Q. So your understanding was all of his
subsequent appraisals would gqualify as an independent

guantitative survey?
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A, Yes.
440. 0. And did Harris ever tell you that or
did you ---
A. I don’t recall ever having the

conversation with Harris.
447, 0. Did you ever have that conversation
with Mr. Singh?
A, No.
442, Q. Sir, how are you paying for your
counsel in this proceeding?
MR. BEEFORTH: You know we’re not going to
answer that, Jon.
--—- REFUSAL NO. 4
MR. BELL: I don’t accept that refusal.
Subject to undertakings, advisements and refusals

those are all my questions.

-—-— WHEREUPON THE EXAMINATION WAS ADJOURNED AT 12:18 P.M.
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I hereby certify that this is the
Cross~-Examination of JOHN DAVIES,
taken before me to the best of my
skill and ability on the 9th day of

August, 2017.

Tracy Wingrove - Court Reporter

Reproductions of this transcript are in direct

violation of O.R. 587/91 Administration of Justice Act

January 1, 1990, and are not certified without the

original signature of the Court Reporter
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Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 30t
)
MR. JUSTICE MYERS ) DAY OF AUGUST, 2017

BETWEEN:

KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK
(525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS

STREET) INC.
Plaintiff
- and -
JOHN DAVIES AND AEOLIAN INVESTMENTS LTD.
Defendants
ORDER
NOTICE

If you, the defendants and intended defendants, John Davies in your personal
capacity and in your capacity as trustee and/or representative of both the Davies
Arizona Trust and the Davies Family Trust (in all such capacities, “Mr. Davies”),
Judith Davies in your personal capacity and in your capacity as trustee and/or
representative of the Davies Family Trust (in all such capacities, “Ms. Davies”),
Gregory Harris solely in your capacity as trustee and/or representative of the
Davies Family Trust (“Mr. Harris”) and Aeolian Investments Ltd. (“Aelioan”
and, collectively with Mr, Davies, Ms. Davies and Mr. Harris, the “Defendants”),
disobey this order, you may be held to be in contempt of court and may be
imprisoned, fined or have your assets seized. You are entitled to apply on at least
twenty-four (24) hours notice to the Plaintiff, for an order granting you sufficient
funds for ordinary living expenses and legal advice and representation.
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Any other person who knows of this order and does anything which helps or
permits the Defendants to breach the terms of this Order may also be held to be in
contempt of court and may be imprisoned, fined or have their assets seized.

THIS MOTION, made on notice by the Plaintiff, KSV Kofman Inc. (“KSV” or the
“Receiver”), solely in its capacity as receiver and manager of certain property of Scollard
Development Corporation, Memory Care Investments (Kitchener) Ltd., Memory Care
Investments (Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd., Textbook
(525 Princess Street) Inc. and Textbook (555 Princess Street) Inc. and not in its personal capacity
or in any other capacity, for an interlocutory Order in the form of a worldwide Mareva injunction
restraining the Defendants from dissipating their assets and other relief, was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Receiver’s Fourth Report dated June 6, 2017
with the appendices thereto, the Receiver’s Sixth Report dated July 12, 2017 with the appendices
thereto, the Receiver’s Supplement to the Sixth Report dated August 8, 2017 with the appendices
thereto, the factum and book of authorities of the Plaintiff, and the affidavits of Mr, Davies
sworn July 14 and July 27, 2017 (collectively, the “Davies Affidavits”) and the transcript of the
cross-examination of Mr. Davies on the Davies Affidavits,

AND ON HEARING the submissions of counsel for the Plaintiff and counsel for Mr,
Davies, Aeolian and Ms. Davies, with Mr. Harris’s counsel having advised that he takes no
position on the motion,

Service

1. THIS COURT ORDERS that, to the extent necessary, service of the Notice of Motion,
Motion Record, Supplementary Motion Record, Factum and Book of Authorities is hereby
abridged and validated.

Mareva Injunction

2. THIS COURT ORDERS that the Defendants and, as applicable, their respective
servants, employees, agents, assigns, officers, directors and anyone else acting on their behalf or
in conjunction with any of them, and any and all persons with notice of this injunction, are
restrained from directly or indirectly, by any means whatsoever:

(a) selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
similarly dealing with any assets of the Defendants, wherever situate worldwide,
including but not limited to the assets and accounts listed in Schedule “A” hereto;

(b) instructing, requesting, counselling, demanding, or encouraging any other person
to do so; and

(c) facilitating, assisting in, aiding, abetting, or participating in any acts the effect of
which is to do so.
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3. THIS COURT ORDERS that paragraph 1 applies to all of the Defendants’ assets
whether or not they are in their own name and whether they are solely or jointly owned. For the
purpose of this order, the Defendants’ assets include any asset which they have the power,
directly or indirectly, to dispose of or deal with as if it were their own. The Defendants are to be
regarded as having such power if a third party holds or controls the assets in accordance with
their direct or indirect instructions.

4, THIS COURT ORDERS that if the total value free of charges or other securities of the
Defendants’ assets worldwide exceeds $9,039,740, the Defendants may sell, remove, dissipate,
alienate, transfer, assign, encumber, or similarly deal with them so long as the total
unencumbered value of the Defendants’ assets worldwide remains above $9,039,740.,

Ordinary Living Expenses

5. THIS COURT ORDERS that Ms. Davies, in her personal capacity, remains authorized
and permitted to access and spend up to an aggregate amount of $25,000 for ordinary living
expenses and legal advice and representation.

6. THIS COURT ORDERS that the Defendants may apply for an order, on at least twenty-
four (24) hours notice to the Plaintiff, specifying the amount of funds which they are entitled to
spend on ordinary living expenses and legal advice and representation.

Third Parties

7. THIS COURT ORDERS Royal Bank of Canada, The Toronto-Dominion Bank,
Canadian Imperial Bank of Commerce, Bank of Nova Scotia, Bank of Montreal, National Bank
of Canada, Laurentian Bank of Canada, Tangerine Bank, President’s Choice Bank, JP Morgan
Chase and all other banks, credit unions, trusts, financial institutions and financial services
companies, whether in Canada or elsewhere, including all of their respective affiliates and
branches (collectively, the “Banks”), to forthwith freeze and prevent any removal or transfer of
monies or assets of the Defendants held in any account or on credit on behalf of the Defendants,
with the Banks, until further Order of the Court, including but not limited to the accounts listed
in Schedule “A” hereto.

8. THIS COURT ORDERS that, to the extent not already done, the Banks forthwith
disclose and deliver up to the Plaintiff any and all records held by the Banks concerning the
Defendants’ assets and accounts, including the existence, nature, value and location of any

monies or assets or credit, wherever situate worldwide, held on behalf of the Defendants by the
Banks.

Alternative Payment of Security into Court

9. THIS COURT ORDERS that this Order will cease to have effect if the Defendants
provide security by paying the sum of $9,039,740 into Court, and the Accountant of the Superior
Court of Justice is hereby directed to accept such payment.
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Dispensing with Requirement of Rule 40.03

10,  THIS COURT ORDERS that the requirements of Rule 40.03 of the Rules of Civil
Procedure shall be and are hereby dispensed with pending further Order of this Court.

Extra-Territorial Application

11. THIS COURT ORDERS that, insofar as this Order purports to have any effect outside
of the territorial jurisdiction of this Court, no person shall be affected by it or concerned by the
terms of it until this Order is declared enforceable or registered or enforced by a foreign court of
competent jurisdiction for that purpose, unless that person is:

(a) a party to this action or any agent of a party to this action; or

(b) a person who is subject to the judicial jurisdiction of this Court, who has received
written notice of this Order within the territorial jurisdiction of this Court.

Extra-Territorial Assistance

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, in the United States or
elsewhere 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.

Variation, Discharge or Extension of Order

13.  THIS COURT ORDERS that anyone served with or notified of this Order may apply to
the Court at any time to vary or discharge this Order, on four (4) days notice to the Plaintiff.

14. THIS COURT ORDERS that this Order shall remain in full force and effect until there
is a final disposition of this action on the merits, unless varied or amended by further Order of
this Court.

Costs

15. THIS COURT ORDERS that the costs of this motion are reserved to a Judge hearing
the action on the merits.

The Honourable Mr. Justice Myers
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SCHEDULE “A”
ACCOUNTS
BANK ADDRESS ACCOUNT NO. ACCOUNT HOLDER
Royal Bank of Canada Aurora-Yonge & Edward 00442 101 3069 Aeolian Investments Ltd.

Branch, 14785 Yonge St-
Unit 101, 14785 Yonge St,

Aurora, ON L4G IN1

JP Morgan Chase Bank, N.A.

270 Park Avenue, New

York, NY, 10017

939712261

Davies Arizona Trust

Toronto Dominion Bank

5223071 3184

Davies Family Trust

Toronto Dominion Bank 7109208 1044 Judith Davies

Toronto Dominion Bank 6290533 1044 Judith Davies

Toronto Dominion Bank VISA Judith Davies
4520880001949922
3184

Toronto Dominion Bank HELOC John Davies
3226203-3184

Toronto Dominion Bank VISA John Davies
4520700001429883
1988

Toronto Dominion Bank VISA John Davies
4520020000093816

3184
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REAL PROPERTY

MUNICIPAL ADDRESS

PROPERTY PIN

LEGAL DESCRIPTION

24 Country Club Drive

29530-0018 (LT)

UNIT 18, LEVEL 1, YORK REGION VACANT
LAND CONDOMINIUM PLAN NO. 999 AND ITS

S%g S\g ON APPURTENANT INTEREST. THE DESCRIPTION
OF THE CONDOMINIUM PROPERTY IS : PT
BLK 1 PL 65M3631, PTS 2, 3 & 4, 65R26022;
TOWNSHIP OF KING. S/T & T/W AS SET OUT IN
SCHEDULE "A" OF DECLARATION YR325496. S/T
EASE IN YR342172.

35411 N. 66th Place, | APN 216-32-102 PARCEL 1

;:;;e;gee, Arizona, USA, LOT 17, CAREFREE GRAND VIEW ESTATES UNIT
I, ACCORDING TO BOOK 224 OF MAPS, PAGE 26,

-and/or- RECORDS OF

35410 N, Ridgeway Drive,
Carefree, Arizona, USA,
85377

MARICOPA COUNTY, ARIZONA.
PARCELZ2:

AN EASEMENT FOR INGRESS AND EGRESS AND
PUBLIC UTILITIES, APPURTENANT TO PARCEL
NO. 1, AS SET

FORTH IN INSTRUMENT RECORDED IN DOCKET
14945, PAGE 461 AND IN DOCKET 14945, PAGE
464, RECORDS OF

MARICOPA COUNTY, ARIZONA, OVER ALL THE
PRIVATE ROADS IN CAREFREE GRAND VIEW
ESTATES 1, ‘

ACCORDING TO BOOK 224 OF MAPS, PAGE 26,
BOULDER VISTA ESTATES, ACCORDING TO
BOOK 227 OF MAPS,

PAGE 35; AND CAREFREE GRAND VIEW
ESTATES 1I, ACCORDING TO BOOK 228 OF
MAPS, PAGE 2, RECORDS OF

MARICOPA COUNTY, ARIZONA,
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Gommereinl-ListCourt File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE,
(COMMERCIAL LIS
THE HONOURABLE ) WEDNESDAY. THE
30 )
MR. JUSTICE
COMMERCIAL-LISTMYERS ) DAY OF
AUGUST. 2017
BETWEEN:

|
| ORDER?

NOTICE

. Propared-by-the-Commercial- List Users-Committeo-of the-Ontarie-Superior-Court-o £ Justice—T:
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If you, the !

QJL}_QL; you may be held to be in contempt of court and may be 1mprlsoned ﬁned
or have your assets seized. You are entitled to apply on at least twenty-four (24)
hours notice to the Plaintiff, for an order granting you sufficient funds for ordinary
living expenses and legal advice and representation.

Any other person who knows of this order and does anything which helps or
permits the Defendantg to breach the terms of this Order may also be held to be in
contempt of court and may be imprisoned, fined or have their assets seized.

THIS MOTION made wrtheﬂtgn notlce by the Plarntlff Mww%eﬁmﬁﬁy

9

Order in the form of a Wareva 1nJunctlon restramrng the l a

from dissipating istheir assets and other relief, was heard this day at HMMQL:A_LLE&E
Toronto, Ontario.

ON READING the Nﬁdﬂ'
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Mareva Injunction

2. J+—THIS COURT ORDERS that the Pef : itsDefendants and, as applicable,
their respective servants, employees, agents, assigns, ofﬁcers directors and anyone else acting
on their behalf or in conjunction with any of them, and any and all persons with notice of this
injunction, are restrained from directly or indirectly, by any means whatsoever:

(a) selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
s1m11arly dealmg with any assets of the Defendants, wherever situate {#thef—are-

; ‘ol worldwide, 1nc1udmg but not limited to the assets and
accounts llsted in Schedule “A” hereto;*

(b) instructing, requesting, counselling, demanding , or encouraging any other person
to do so; and

(©) facilitating, assisting in, aiding, abetting, or participating in any acts the effect of
which is to do so.

3. 2~~THIS COURT ORDERS that paragraph 1 applies to all of the

DefendantsDefendants’ assets whether or not they are in histheir own name and whether they
are solely or jointly owned. For the purpose of this order, the Befer ~sDefendants’ assets

include any asset which hethey hasye the power, directly or mdlrectly, to dispose of or deal with
as if it were histheir own. The Defendants-is_are to be regarded as having such power if a third
party holds or controls the assets in accordance with histheir direct or indirect instructions.®

4. 3+{THIS COURT ORDERS that if the total value free of charges or other securities of

the Defendantg’ assets {# wielworldwide exceeds $14:9.039.740, the Defendantg may sell,
remove, dissipate, alienate, transfer, assign, encumber, or similarly deal with them so long as the

total unencumbered value of the Pefendant’sDefendants’ assets fin-Ontariotworldwide remains
above $141-°9.039.740.

Ordinary Living Expenses

ﬁmsmeﬂmﬂa eb%am%e—mwnekwm&&ﬁmwmwmm uﬂwmmm»mmmaﬂwmmmpmw
kﬂhesemameel»asse%sw{ retanor-Mearine-Co-tidd-vdrish-Marine-Management-Fid-1 197814 Wk R
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6.  THIS COURT ORDERS that the Defendants may apply for an order, on at least
twenty-four (24) hours notice to the Plaintiff, specifying the amount of funds which the-

Defendant—isthey _are entitled to spend on ordinary living expenses and legal advice and
representation.

WM“MMWL to forthw1th freeze

and prevent any removal or transfer of monies or assets of the Defendantg held in any account or
on credit on behalf of the Defendantg, with the Banks, until further Order of the Court, including
but not limited to the accounts listed in Schedule “A” hereto.*?

4@%@%;9449#&“%“%4;;“%% Hdwvwé»laﬁlerwpmwm—pamwmwﬂus—pwmmowmayﬁe@be-appmpﬁaw
¢ fraud-clain-where-H ofi

praotwa{ SORCOEIS ramed above) - foomow Sr-Tord I )enmng ha& suggesied (hat -g-separate-account-be-opened-so-

that-the-financial-institutions-aflected-by-the-orderneed-not-detormine-which-sums-are-vequired-for-ordinany-Hving-

expenses—Depending-onthe- Maintifs knowledgeof the-specifio-wccounts-of the-Defendants-it-might-be-possible-

to-specify-from-which-aecount-the-funds-for living-expenses-muy-be-withdrovwn—Given-these-practical-diffieultes;
. %mmwmym%%&%@v&vuwwme&mem%m%m
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-5-

8. 9-THIS COURT ORDERS that, to the extent not already done, the Banks forthwith

disclose and deliver up to the Plaintiff any and all records held by the Banks concerning the
Pefendant-sDefendants’ assets and accounts, including the existence, nature, value and location
of any monies or assets or credit, wherever situate fin-Oniariolworldwide, held on behalf of the
Defendantg by the Banks. **

Alternative Payment of Security into Court

9. +6-THIS COURT ORDERS that this Order will cease to have effect if the Defendantg
provides security by paying the sum of ${49,039,740 into Court, and the Accountant of the
Superior Court of Justice is hereby directed to accept such payment,*
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Variation, Discharge or Extension of Order

13. H-—THIS COURT ORDERS that anyone served with or notified of this Order may
apply to the Court at any time to vary or discharge this eQrder, on four (4) days notice to the
Plaintiff.

SCHEDULE “A”
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