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Court FFile 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 (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE

INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC,, MEMORY CARE

INVESTMENTS (BURLINGTON) LTD, 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.S.C, 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R,S.0. 1990, c. ¢. 43, AS AMENDED

FEE AFFIDAVIT

I, SEAN H, ZWEIG, of the City of Toronto, in the Province of Ontario, MAKE, OATH

AND SAY AS FOLLOWS:

1. I am a partner at Bennett Jones LLP ("Bennett Jones") who has had primary carriage of
this ﬁle, and as such have knowledge of the matters to which I hereinafter depose. Where I do not
have personal knowledge of the matters discussed in this Affidavit, I have informed myself by

review of the relevant background documents and facts.

2, Bennett Jones is counsel to KSV Kofman Inc., in its capacity as the Court-appointed

receiver and manager in this proceeding (the "Receiver'),
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3. Bennett Jones has prepared the following Statements of Account in connection with its role

as counsel to the Receiver:

()

(b)

(©

()

(€

®

(8)

(h)

()

4)

(k)

Account dated May 9, 2017 in the amount of $7,378.52 (including harmonized
sales tax ("HST")) in respect of the period from April 14, 2017 to April 30, 2017
(a copy of which is attached as Exhibit "A");

Account dated June 8, 2017 in the amount of $22,655.36 (including HST') in respect
of the period from May 1, 2017 to May 31, 2017 (a copy of which is attached as
Exhibit "B");

Account dated July 12, 2017 in the amount of $28,095.81 (including HST) in
respect of the period from June 1, 2017 to June 30, 2017 (a copy of which is
attached as Exhibit "C"); and

Account dated August 10, 2017 in the amount of $17,613.34 (including HST) in
respect of the period from July 1,2017 to July 31, 2017 (a copy of which is attached
as Exhibit "D");

Account dated September 12, 2017 in the amount of $23,605.20 (including HST)
in respect of the period from August 1, 2017 to August 31, 2017 (a copy of which
is attached as Exhibit "I");

Account dated October 11, 2017 in the amount of $11,378.54 (including HST) in
respect of the period from September 1, 2017 to September 30, 2017 (a copy of
which is attached as Exhibit "E");

Account dated November 16, 2017 in the amount of $800.33 (including HST) in
respect of the period from October 1,2017 to October 31,2017 (a copy of which is
attached as Exhibit "G"); '

Account dated December 19, 2017 in the amount of $6,514.65 (including HST) in
respect of the period from November I, 2017 to November 30, 2017 (a copy of
which is attached as Exhibit "H");

Account dated December 31, 2017 in the amount of $5,049.44 (including HST) in
respect of the period from December 1, 2017 to December 31, 2017 (a copy of
which is attached as Exhibit "I");

Account dated February 8, 2018 in the amount of $16,889.71 (including HST) in
respect of the period from January 1, 2018 to January 31, 2018 (a copy of which is
attached as Exhibit "J");

Account dated March 8, 2018 in the amount of $4,089.61 (including HST) in
respect of the period from February 1, 2018 to February 28, 2018 (a copy of which
is attached as Exhibit "K");
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M

(m)

(n)

(0)

®)

Account dated April 10, 2018 in the amount of $7,883.53 (including HST) in
respect of the period from March 1, 2018 to March 31, 2018 (a copy of which is
attached as Exhibit "L"),

Account dated July 11, 2018 in the amount of $15,213.87 (including HST) in
respect of the period from April 1, 2018 to April 30, 2018 (a copy of which is
attached as Exhibit "M");

Account dated July 11, 2018 in the amount of $12,548.81 (including HST) in
respect of the period from May 1, 2018 to May 31, 2018 (a copy of which is
attached as Exhibit "N");

Account dated July 24, 2018 in the amount of $13,171.50 (including HST) in
respect of the period from June 1, 2018 to June 30, 2018 (a copy of which is
attached as Exhibit "O");

Account dated August 15, 2018 in the amount of $12,964.49 (including HST) in
respect of the period from July 1,2018 to July 31, 2018 (a copy of which is attached
as Exhibit "P");

4, Attached hereto and marked as Exhibit "Q" is a chart detailing the hourly rates and the time

expended by the various professionals at Bennett Jones who have worked on this matter,

5. The total legal fees and disbursements (including HST) billed by Bennett Jones to July 31,

2018 in connection with its role as counsel to the Receiver is $205,852.71. To the best of my

knowledge, the rates charged by Bennett Jones are comparable to the rates charged for the

provision of services of a similar nature and complexity by other large legal firms in the Toronto

market,

6. This Affidavit is made in support of approval of the fees and disbursements of Bennett

Jones as counsel to the Receiver, and for no other or improper purpose.
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SWORN before me at the City of Toronto, )
in the Province of Ontario, )
this 7th day of September, 2018
)
)

A Conﬂfnissioner;‘eytc.
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THIS IS EXHIBIT "A'" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

S ot/

A éommissim{;r for taking affidavits, etc,
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oo y . - B it Jones LLP
%ag : %ﬁﬁ@%ﬁ 833263408],16131?irst Canadian Place 157
P.O. Box 130
é@ngﬁ _ Toronto, Ontario M5X 1A4

KSV KOFMAN INC,

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC, Date: May 9, 2017
Our Filé Number; 074735.00009 " Invoice: 1173405

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services | ¥ 6,034.66
Other Charges ' 52.50
Disbursements 442.50
Total Due before GST/HST $ 6,529.66
GST/HST 3 4 848.86
~-TOTAL Due in CAD $ 7.378.52 |

Due upon recelpt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
We collect, use and disclose [nformation pursuant to our Privacy Pollcies, For fuither Information visit our website at www.bennettjones.com or contact our Privacy Officer
by writing our offices In Calaarv. Edmonton, Toronto or Oftawa.

GSTMHST Number: 119348757
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May 9, 2017
Page 2

14/04/17
[5/04/17

16/04/17

16/04/17 .

17/04/17

17/04/17
17/04/17

18/04/17

18/04/17
18/04/17

18/04/17
19/04/17
19/04/17

19/04/17

19/04/17
20/04/17

S. H. Zweig

S. H. Zweig

S. H. Zweig

P. K, Bell

P. K. Bell

S. H. Zweig

S. H, Zweig

S. H. Zweig

S. H. Zweig

L. Neilson

S. Mohamad
S. Mohamad
J. D, van Gent

S. H. Zweig

S. H. Zweig
P. K. Bell

158

Client: 074735,00009

Invoice No.:

Reviewing and commenting on draft Trustee's Report; Emails with B.
Kofman regarding same; Reviewing and commenting on draft Order,
Notice of Motion and Consent

Discussion with B. Kofman regarding draft Order; Call with I, Aversa
regarding same; Emails regarding hearing date; Reviewing revised draft
of Report; Emails with B, Kofman and N. Goldstein

Drafting Amended and Restated Order; Reviewing N, Goldstein
summary of properties

Phone call with S. Zweig regarding receivership issues including
provisions of amended and restated receivership order; Reviewing
materials regarding same

Reviewing provisions of amended and restated receivership order;
Discussing same with S, Zweig

Finalizing changes to Amended and Restated Order; Emails with KSV
regarding same, and revising same; Reviewing ancillary Order;
Reviewing revised Orders and Notice of Motion

Discussion with J, van Gent regarding security opinion for 217
mortgage; Call with N, Goldstein regarding ownership structure and
considering same

Reviewing documents provided by lender in connection with 217
mortgage

Reviewing and commenting on revised Consent; Reviewing and
commenting on draft Second Report; Discussions with N, Goldstein;
Reviewing revised draft of Report; Reviewing final motion record served

Ordering and obtaining 3 Ontario profile reports and Ontario Personal
Property Security Act searches; Ordering Ontario Personal Property
Security Act certificates

Pulling PINs and instruments; Preparing security opinions
Revising security opinions

Reviewing and revising security opinion; Reviewing charge and related
mortgage documents; Reviewing title subsearch, and PPSA search
results; Reviewing corporate profile report; Office conference with S,
Zweig to discuss content of security opinion

Reviewing correspondence with Trisura; Emails with KSV; Call with 1,
Aversa; Call with N. Goldstein

Reviewing revised commitment lefter

Research and analysis regarding charges on property and potential
application of PPSA; Reviewing and analyzing documents in respect of
same; Discussing same with S, Zweig

1173405

0.39

0.19

0.36

0.06

0.03

0.35

0.40

0.40

0.46

0.70

2.40
0.54
0.50

0.10

0.10
0.36
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May 9, 2017
Page 3

21/04/17
21/04/17

2/04/17

24/04/17

25/04/17
27/04/17

28/04/17

29/04/17

29/04/17
30/04/17

30/04/17
30/04/17

30/04/17

S. H. Zweig
S. H. Zweig

w

. H. Zweig

wnn

. H. Zweig

n

. H. Zweig

2

. H. Zweig

o

. H. Zweig

S. H. Zweig

S. H. Zweig
S. H. Zweig

M. P. Vaughan

S. H. Zweig

P. K. Bell

Client:
Invoice No,:

Reviewing and finalizing security opinion

Call with N. Goldstein; Serving and filing Second Report; Emails with
G. Benchetrit regarding same; Reviewing Supplement to Sixth Report of
Trustee; Discussions with each of I, Aversa and N, Goldstein regarding
same; Reviewing A, Slavens email with proposed revisions to Order;
Emails regarding same

Emails with B, Kofman regarding Tarion requested amendments to
Order

Emails with B, Kofman, A&B and A. Slavens regarding Tarion; Drafting
rider for Report; Reviewing and commenting on Report; Call with A,
Slavens and I, Aversa; Emails with G. Benchetrit regarding Report;
Reviewing revised draft Order and Notice of Motion; Emails in
connection with same

Reviewing letier from Davies, and emails regarding same

Preparing for receivership motion; Reviewing Jewitt Affidavit;
Discussions regarding same; Reviewing J. MacLellan email and
considering same; Discussions with KSV and A&B regarding same;
Reviewing and commenting on revised drafts of Orders and Notice of
Motion; Discussion with A&B regarding same; Reviewing revised drafts
of materials

Attending at receivership motion; Reviewing correspondence with W,
Simpson; Emails with B. Kofman; Emails with J. van Gent regarding

registration of vesting order; Emails with N, Goldstein regarding two

matters

Reviewing correspondence with Investor Committee; Reviewing project
summary from G, Benchetrit

Reviewing discharge statements, and considering interest issue

Discussion with J. van Gent regarding section 17 of Mortgages Act;
Discussion with M, Vaughn regarding same; Reviewing M, Vaughn
research regarding same

Researching applicability of s. 17 Mortgage Act interest

Reviewing correspondence with respect to access to books and records;
Considering same and calls with each of P, Bell and N, Goldstein
regarding same

Phone call with S, Zweig regarding receivership order provisions;
Reviewing and analyzing same

Total Hours
Professional Services $

159

074735.00009

1173405

0.50
0.25

0.04

0.31

0.05
0.44

0.64

0.07

0.20

040

223
0.16

0.06

12.69
6,034.66
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Jones
May 9, 2017 . Client: 074735.00009
Page 4 Invoice No.: 1173405

J. D, van Gent 0.50 740.00
S.H. Zweig 5.81 680,00
M. P. Vaughan 2.23 230.00
L. Neilson 0,70 230.00
S. Mohamad 2.94 245.00

Photocopy Charges 1:75
Total Other Charges § 52,50

Oi 'enerviceFees T N o o I S ”
Land Titles

Total Disbursements

GST/HST § 848.86

TOTALDUE § = 7,378.52
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KSV KOFMAN INC.
150 KING STREET WEST

SUITE 2308

TORONTO, ON M5H 1J9

Attention:

MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

Date: May 9, 2017
Invoice: 1173405

161

Remittance Statement

Professional Services
Other Charges
Disbursements

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Benefictary Account Name: Bennett Jones LLP
Beneficlary Address: 4500, 855 - 2™ Street SW Calgary, AB T2P 4K7 Canada

Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8" Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Translt 00009, CAD Acct 172-581-1 or USD Acct 400-553-4

SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York

ABA: 021000021, SWIFT Cade: CHASUS33

Please Include the invoice number on the wire. .
Emall notification may be sent to: bennettjoneseft@bennettjones.com

$ 6,034.66
52,50

442,50

$ 6,529.66
$ 848.86
$ 7,378.52

Remit by Credit Card {VIsa or MasterCard):

Call an Accounts Receivable Speclallst at
(403) 298-3137 or (403) 298-3164 with
your credit card number, validation code
and expiry date,

Due upon receipt, Bennett Jones LLP reserves the right fo charge Interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.

We collect, use and disclose Information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writina our offices in Calaary, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

Yo

A Commissioner for taking affidavits, etc.
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=g E ' ’ Bennett Jones LLP
Ejﬁ EEﬁﬁeii SS?LZGMO(())?I First Canadian Place 163
P.O. Box 130
L.'Qngs Toront?:Ontario M5X 1A4

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: June 8, 2017
Our File Number: 074735.00009 Invoice: 1176608

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 19,397.35
Other Charges 28241
Disbursements 31645
Disbursements Incurred As Your Agent (Non-taxable) 59.64
Total Due before GST/HST $ 20,055.85
GST/HST $ 2,599.51
- TOTAL Due in CAD | $ 22.655.36

—_———— S e e

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policles. For further information visit our website at www.bennettjones.com or contact our Privacy Officer
by writina our offices In Calaary, Edmonton. Toronto or Qttawa.

GST/HST Number: 119346757
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June 8,2017 Client: 074735.00009
Page 2 Invoice No.: 1176608

. Description: .

01/05/17 JH i Discussion with P. Bell regarding Mortgages Act issue; Discussions with
N, Goldstein regarding same

01/05/17  M.P. Vaughan Researching applicability of s, 17 Mortgage Act interest 1.00

01/05/17  P.K. Bell Reviewing and analyzing materials and case law on potential 0.90
applicability of section 17 of the Mortgages Act and related issues;
Discussing same with S, Zweig; Phone call with M. Vaughan to discuss
research issues

01/05/17  N.K. McNeilage Reviewing court order; Telephone conversation with S, Zweig relating to 0.08
registration of court order; Instructions to A, Terpoy to draft court orders

01/05/17  J. D.van Gent Email from S. Zweig forwarding court order and requesting registration 0.10
of same against title to various properties subject to the court order;
Reviewing court order; Office conference and emails to and from N.
McNeilage concerning preparation of necessary e-reg, modules to
register same

01/05/17  A. Terpoy-Heinemann Drafiing application to register court order e-Reg form in five various 0.27
LRO's and corresponding A&D

01/05/17  S.H. Zweig Emails regarding accessing books and records; Calls with N. Goldstein; 0.57
Drafting court materials for motion to amend Order and :
finalizing/serving same

02/05/17  S.H. Zweig Attending at 9:30 to obtain amended Order; Dealing with registering 0.43
Order on title; Reviewing decision of Justice Myers; Multiple
discussions with N. Goldstein; Reviewing letter to J. Davies

02/05/17  A. Terpoy-Heinemann Updating e-Reg form and A&D; Circulating for signature 0.10

02/05/17  J.D.van Gent Reviewing draft e-reg. modules concerning registration of court orders; 0.03
Facilitating execution and delivery of acknowledgement and direction
with respect to electronic registration; Numerous emails to and from A.
Terpoy and S. Zweig concérning same

02/05/17  N.K.McNeilage Reviewing ereg court order for registration 0.03
02/05/17  P.K.Bell Discussing application of Mortgages Act and related issues with S. 0.30
Zweig and M. Vaughan; Reviewing and analyzing materials regarding
same
02/05/17 M, P. Vaughan Researching applicability of s. 17 Mortgage Act interest 0.94
02/05/17 8. H. Zweig Emails with lender counsel regarding mortgage discharges; Discussions 0.60

with N, Goldstein regarding documentation for MarshaliZehr financing;
Reviewing M. Vaughn email regarding Mortgages Act issue

03/05/17  S.H.Zweig Many discussions regarding new financing with M. Letourneau and 0.90
Receiver; Considering payout issue, and many discussions regarding
same; Discussions regarding discharge of 217 security

03/05/17 M. P. Vaughan Researching applicability of s, 17 Mortgage Act interest o 0.38
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Jones
June 8, 2017 Client: 074735.00009
Page 3 Invoice No.: 1176608

Date . Lawyer - . - Description " Hours,

03/05/17  P.K.Bell Reviewing correspondence and authorities regarding potential 0.10

application of Mortgages Act
03/05/17  A.Terpoy-Heinemann Attending to the registration of five applications 0.08
03/05/17  J. D. van Gent Attending to registration of court orders; Emails fo and from S. Zweig 0.05
03/05/17  S. H. Zweig Reviewing lefter from CLA. claimant; Discussions with Receiver; Emails 0.08

regarding production ordered, and status thereof

04/05/17  S.H. Zweig Reviewing and commenting on draft letter soliciting proposals from 0.1.2
realtors; Muliiple discussions with N. Goldstein

04/05/17  1.D.vanGent Reviewing and providing comment on draft security documents with 0.60
respect to DIP loan; Office conference with S, Zweig to discuss
comments on same

04/05/17 8. H. Zweig Reviewing and commenting on financing documents; Discussion with J, 1.20
van Gent regarding same; Dealing with new financing and discharge of
217 mortgages throughout day i

05/05/17  S. H. Zweig Emails with B, Kofman regarding loan documents; Reviewing revised 1.10
drafis of same and finalizing same; Closing financing
08/05/17  S.H. Zweig Emails with M. Letourneau; Emails with J. Chang; Dealing with issues 0.40_
related to payout
08/05/17  J. D, van Gent Voicemails and emails to and from S. Zweig concerning payout 0.08
09/05/17  N. J. Shaheen Phone call with 8. Zweig regarding potential litigation issue; Drafting 0.15
email to S. Zweilg regarding certificates of pending litigation and
freezing orders
09/05/17  S. H. Zweig Reviewing discharges and emailing same to new lender 0.20
09/05/17  A. Terpoy-Heinemann Obtaining PINs for two addresses in Ottawa; Reviewing corresponding 0.10

PINs and addresses on YuMap

09/05/17 S, H. Zweig Multiple calls and emails with N. Goldstein regarding Ottawa property 0.58
and related issues; Considering options and next steps; Multiple
discussions regarding same; Discussions with N. Shaheen regarding

same
10/05/17 A, Terpoy-Heinemann Obtaining charge instruments 0.03
10/05/17  S. H. Zweig Further discussion with N. Shaheen; Multiple discussions with N. 0.70

Goldstein throughout day; Reviewing various information regarding Mr.
Davies and related issues; Call with Receiver, Trustee and A&B;
Discussions with J. Bell and P, Bell

10/05/17  P. K. Bell Meeting with S. Zweig to discuss potential preservation proceedings; 0.15
Reviewing materials in respect of same; Discussing same with J. Bell

10/05/17  N. J. Shaheen Phone calls with S, Zweig regarding potential motion for certificate of 0.10
' pending litigation or freezing order
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June 8, 2017 Client: 074735.00009

Page 4 : . Invoice No.: 1176608

Dité: . Lmvyel L :V'.V'Descnptlon R y e LR o, Hours

10/05/17  J. G.Bell Speaking with S Zwelg and P Bell regardmg ﬁle and potentlal next 0.05
steps

11/05/17  P.X. Bell Conference call and discussion with S, Zweig and J. Bell regarding 0.13

Rideau property and CPL proceedings in relation to same; Reviewing
and analyzing materials for same including background reports, statutory
provisions and relevant authorities; Phone call with J. Blinick

11/05/17 1. G, Bell Speaking with S, Zweig regarding file and next steps; Attending 0.18
conference call to discuss next steps; Preparing materials for motion for
certificate of pending litigation

11/05/17  T. W. Henderson Research regarding procedural requirements for certificates of pending 0.80

litigation; Meeting with P. Bell
11/05/17  J. Blinick Discussions and correspondence with J, Bell 0.10
11/05/17  S. H. Zweig Call with B. Kofman; Call with Court; Drafting letter to Kingsett; 1.02

Discussion with P. Mantini regarding same; Reviewing B. Kofman
comments on same and revising same; Drafting form financing term
sheet; Drafting confidentiality agreement; Multiple discussions with
Receiver; Dealing with Ottawa property issues

12/05/17  S. H. Zweig Reviewing B. Kofman comments on financing term sheet, and revising 0.80
same; Call with Receiver regarding litigation strategy; Multiple
discussions with internal team; Multiple calls and emails with Recelver
throughout day; Drafting cover letter for financing term sheet; Emails
and calls with Receiver throughout day; Reviewing draft Report

12/05/17  P.K.Bell ‘Conference call with KSV and Bennett Jones regarding court materials 0.55
for CPL and potential Mareva; Reviewing Receiver's Report in respect of
Rideau Property; Discussing preparation of Notice of Action and Notices
of Motion with J, Bell and J. Blinick; Reviewing and analyzing materials
for same

12/05/17  J. Blinick Discussions with J. Bell; Conference call with Receiver, S. Zweig, J. Bell 0.43}'
and P. Bell; Drafting materials in support of motion for mareva :
injunction and CPLs

12/05/17 A, Terpoy-Heinemann Confirming addresses and PINs on VuMap; Obtaining PINs and block 0.12
maps and forwarding same to S, Zweig

12/05/17  J. G. Bell Preparing for and attending conference call with B. Kofman, S. Zwelg 0.20
and others to discuss strategy and next steps; Reviewing materials
regarding same

12/05/17 L. Neilson Ordering and obtaining Ontario profile report and summary 0.05

13/05/17  J. G.Bell Reviewing report; Drafting correspondence regarding same; Speaking 0.15

with J. Blinick regarding file; Reviewing motion matemals Speakmg
with S. Zweig and P. Bell regardmg file
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June 8, 2017
Page 5

13/05/17

13/05/17

13/05/17

14/05/17

14/05/17
15/05/17

15/05/17
15/05/17

15/05/17

15/05/17
15/05/17

P. K. Bell

S. H. Zweig

S. H. Zweig

J. Blinick
J. Blinick

A. Terpoy-Heinemann
J. G, Bell

S. H, Zweig

L. Neilson
P. K. Bell

| ~ Deseriptios
J. Blinick

167

Client: 074735.00009

Invoice No.:

Reviewing and considering file materials, including KSV's and GT's
reports; Email correspondence and discussions with P. Bell, J. Bell and
S. Zweig regarding same; Preparing materials for motion for certificates
of pending litigation, including notice of motion, factum, order and
certificates of pending litigation; Circulating copies of same; Preparing
notice of action; Preparing materials for motion for mareva injunction,
including notice of motion, factum and order; Internal correspondence
regarding same

Reviewing and analyzing materials and reports for Notice of Action,
CPL and potential Mareva relief; Revising notice of motion, draft order
and factum regarding same; Discussing same with S. Zweig and J. Bell;
Correspondence with J. Blinick

Reviewing B, Kofman comment on confidentiality agreement and
revising same; Call with P, Bell; Various emails with Receiver; Call with
N. Goldstein; Emails with internal team; Reviewing various information
from Receiver; Reviewing and commenting on draft Report; Call with J.
Bell and P. Bell; Providing comments on Report; Reviewing draft
litigation materials

Reviewing B, Kofman comments on Report; Emails with B. Kofman
regarding same; Reviewing revised draft of Report; Emails with J. Bell

Email correspondence regarding matter and path forward

Internal email correspondence; Conference call with S. Zweig and J.
Bell; Drafting notice of action for claim against Rideau; Researching
discrete legal issues relating to issuance of CPLs; Revising materials for
motion for CPLs, including notice of motion, factum, draft order and
CPLs; Circulating copies of same; Internal correspondence and

~discussions regarding same; Revising same as per comments; Reviewing

and revising third receiver's report; Circulating comments on same;
Correspondence and discussions regarding same; Instructing student
regarding preparation of book of authorities; Preparing motion record;
Generally engaged in file '

Confirming address on VuMap and obtaining PIN

Preparing for and attending call with S, Zweig and others to discuss next
steps and strategy; Meeting with J. Blinick regarding same; Reviewing
and revising notice of action .

Call with internal team regarding CPL materials and next steps; Working
on CPL materials and issues throughout day and evening, and multiple
emails and discussions in connection with same

Ordering and obtaining Ontario and Federal profile reports

Meeting with S. Zweig, J. Bell and J. Blinick regarding Receiver's
Report, Notice of Action and CPL materials; Research and analysis
regarding same; Reviewing Third Report of the Receiver

1176608

1.30

0.52

0.83

0.25.

0.07
1.27

0.03
0.20

0.97

0.05
0.23
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Date-* < Lavyer
16/05/17  P.K.Bell

Zweig; Reviewing and revising court materials for CPL including Notice
of Action, Notice of Motion, Draft Order and Factum for CPL Motion;
Correspondence and discussion with J. Bell and J. Blinick regarding
same; Reviewing and analyzing Loan Agreement and relevant covenants

16/05/17 L. Neilson Ordering and obtaining 10 Ontario profile reports 0.17

16/05/17 S, H. Zweig Working on action and CPL motion throughout day, including; 0.92
Reviewing revised draft of Third Report; Reviewing and commenting on
all CPL materials; Discussions regarding same; Multiple discussions
with N. Goldstein throughout day; Considering issues related to CPL
motion; Emails regarding D&Q policy

16/05/17  J. G. Bell Reviewing notice of action and motion materials for CPL; Drafting 0.10
correspondence regarding same; Speaking with J. Blinick regarding file

16/05/17  J. Blinick Internal email correspondence and discussions; Reviewing and 1.02
considering revised versions of report; Reviewing and considering :
internal comments on court materials; Revising same; Emailing copies of
same to B, Kofman and N, Goldstein; Making further revisions to same;

Finalizing same; Preparing case information sheet for new maiter;
Having notice of action issued by court and filed together with case
information sheet; Revising factum to address court's
requests/instructions; Emailing motion materials to Justice Myers;
Generally engaged in file

17/05/17  J. Blinick Email correspondence and discussions with real estate clerks regarding 0.52
registration of CPLs; Reviewing order and endorsement of Justice Myers
granting CPLs; Having order issued and entered, and CPLs issued;
Reviewing draft A&D; Revising same; Emailing copy of same to B.
Kofman and N. Goldstein for execution; Having CPLs registered on title;
Email correspondence and discussions regarding same and next steps;
Drafting letter to defendant enclosing order and court materials; Having
same served on defendant; Internal discussions regarding further service
of materials and other discrete issues relating to matter; Addressing
discrete issues relating to matter; Generally engaged in file

17/05/17  A. Tetpoy-Heinemann Reviewing cotrespondence and instructions in regard to documents to be 0.28
registered; Drafting e-Reg Applications to register Certificate of Pending
Litigation for two properties, together with corresponding A&D;
Forwarding same to J. Blinick for execution; Attending to the
registration of applications

17/05/17  A. Terpoy-Heinemann Searching VuMap and Teraview to confirm civic addresses and PINs; 0.23
Obtaining PINs and block maps for various addresses and forwarding to
S. Zweig

17/05/17  A. Terpoy-Heinemann Dealing with parcel registers and corresponding documents; Forwarding 0.05
same to S. Zweig
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18/05/17

18/05/17

18/05/17
18/05/17

19/05/17

19/05/17

21/05/17
21/05/17
22/05/17

22/05/17

23/05/17
23/05/17

23/05/17

23/05/17

24/05/17

24/05/17

17/05/17

S. H, Zweig

S. H. Zweig

L. Neilson

A, Terpoy-Heinemann

J. Blinick
S. Bernamoff

S, H. Zweig

S. H. Zweig
S. Bernamoff

S. Bernamoff

S. H. Zweig

L. Neilson

S. Bernamoff

J. Blinick

S. H. Zweig

S. H. Zweig

S. Bernamoff

"_])e_scr-ipfiql_l N

Client;
Invoice No.:

Reviewing Order and Endorsement on CPL motion; Discussions with
Receiver regarding same and dealing with next steps; Emails and
discussions regarding further Fourth Report and related issues;
Discussion with D, Ullmann; Reviewing additional investor materials;
Emails regarding next steps at Rideau

Multiple discussions with N, Goldstein; Reviewing summary of
payments made by Davies Developers and considering same

Ordering and obtaining 2 comprehensive nuans searches on Textbook
and Memory Care

Obtaining additional PIN and block map

Email correspondence regarding service of order and other materials on
Rideau at Concord address

Meeting with S. Zweig

Discussions with N. Goldstein; Reviewing summary of distributions
made to certain parties; Considering same and meeting with student in
connection with same

Emails with Receiver regarding distributions made by debtors
Reviewing Motion Record and loan agreements

Reviewing loan agreements and preparing chart of specific information;
Emailing S, Zweig

Emails with B. Kofman; Various emails with S. Bernamoff; Reviewing
preliminary analysis, considering same and discussions regarding same

Ordering and obtaining Ontario profile report

Reviewing loan agreements and creating chart of exclusionary clauses;
Adding footnotes to the chart of defined terms from the loan agreement;
Received emails from S. Zwelg with edits o chart; Implementing chart

edits; Discussing w/ S. Zweig additional loan agreements to be reviewed;

E-mailing w/ 8. Zweig about new loan agreements; Reviewing new
agreements for distribution limitation/exclusion clauses; Corresponding
with S. Zweig '

Addressing discrete issues relating to service of order and motion
materials on Rideau; Email correspondence with S, Zweig and J. Bell
regarding pending report to support Mareva injunction

Reviewing and commenting on S. Bernamoff analysis and discussion
regarding same; Multiple discussions with N. Goldstein; Reviewing
ancillary SMI documents; Discussions with S. Bernamoff

Reviewing analysis of agreements prepared by S. Bernamoff; Reviewing

email from H&H; Discussions with N. Goldstein

Preparing for S, Zweig additional chart with distribution
exclusion/limitation clauses from Closing Books

169

074735,00009

1176608

0.38

0.23
0.05

0.03
0.02

0.05

0.37

0.07
033
0.92

0.22

0.05
0.98

0.05
0.65

0.28

120
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24/05/17
25/05/17

25/05/17
25/05/17

26/05/17

26/05/17

26/05/17

26/05/17

26/05/17
26/05/17

27/05/17

29/05/17
29/05/17

29/05/17

29/05/17

29/05/17

30/05/17

- Lawyer’ i

A. Terpoy-Heinemann

A, Terpoy-Heinemann
J. G. Bell
S. H. Zweig

S. H, Zweig

L. Neilson

S. Bernamoff

J. Blinick

J. G. Bell
A, Terpoy-Heinemann

S. H. Zweig

J. G. Bell

A, Terpoy-Heinemann

J. Blinick

S. Bernamoff

S, H. Zweig

S. H. Zweig

- Description < i e

170

Client: 074735.00009

Invoice No.:

pending litigation
Obtaining PIN and forwarding same to S, Zweig
Drafting correspondence

Call with KSV and G. Benchetrit; Instructing clerk regarding land title
search; Discussion with J. van Gent regarding results; Discussions with
N. Goldstein

Multiple discussions with N. Goldstein and S, Bernamoff regarding
permitted payments; Reviewing additional documents; Many emails and
calls with N. Goldstein regarding Report and related matters; Reviewing
draft letter; Discussion with J. Bell regarding same, and follow-up
discussion with N. Goldstein; Reviewing D&O policies

Ordering and obtaining 2 Ontario profile reports and 1 business names
list

Emailing with S. Zweig about further review of Closing Book
Agreements; Reviewing Closing Book agreements for certain financial
information

Email correspondence with real estate clerk regarding LRO's
confirmation of registration of CPLs on title

Speaking with S. Zweig regarding file

Obtaining documents to confirm registrations of certificates of pending
litigation; Forwarding same to J. Blinick

Reviewing correspondence between Receiver and J. Davies; Emails with
B. Kofman

Reviewing correspondence; Speaking with S, Zweig regarding file

Reviewing internal email correspondence from J, Blinick and L. Stacey
regarding the removal of certificates of pending litigation from title

Reviewing and considering insurance policies; Email correspondence
and discussions with S, Zweig regarding same; Email correspondence
regarding deletion of CPLs and discontinuance of action; Email
correspondence with real estate clerks regarding same '

Updating Closing Book charts with new agreements received,;
Corresponding with S, Zweig

Reviewing J. Blinick analysis regarding D&O insurance; Emails
regarding same; Multiple discussions with N. Goldstein throughout day;
Reviewing additional ancillary SMI documents; Discussion with internal
team regarding Rideau developments; Reviewing updated analysis of
ancillary documents from S. Bernamoff

Multiple discussions with N. Goldstein; Emails regarding Rideau
developments and next steps

Checking status of registration of applications to register certificate of

1176608

0.08

0.17

0.02°

0.02
0.03

0.05

0.02
0.02

0.20

0.55

0.47

0.17
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30/05/17  J. Blinick Email correspondence to and from L. Stacey regarding deletion of CPLs 0.05
from title to Rideau property; Email correspondence with S, Zweig and J,
Bell regarding same and next steps
31/05/17 J. Blinick Email correspondence and discussions with S, Zweig and J. Bell; 0.20
Reviewing and considering KSV's fourth report; Further discussions with
J. Bell regarding same
31/05/17  S. H. Zweig Calls and emails with N. Goldstein regarding Fourth Report; Reviewing 0.63
and commenting on draft Fourth Report; Discussion with J. Bell
regarding same
31/05/17 L. Neilson Ordering and obtaining 4 Ontario profile repotts 0.10
31/05/17  A. Terpoy-Heinemann Verifying address and obtaining PIN; Forwarding same to S, Zweig 0.03
31/05/17  J. G. Bell Reviewing Receiver's draft fourth report; Drafting correspondence 0.07
regarding same ‘
Total Hours 3647
" Professional Services $ 19,397.35
Timekeeper . : Hours Rate
J.G. Bell . 1.01 5 660.00
P. K. Bell 3.61 630,00
J. D, van Gent 0.86 740.00
8. H, Zweig 16.06 680.00
N. J. Shaheen 0.25 570.00
J. Blinick 5.25 500.00
T. W. Henderson 0.80 230.00
M. P. Vaughan 2.32 230.00
S. Bernamoff 4,20 : 220.00
N. K., McNeilage 0.11 340.00
L. Neilson 0.55 230.00
A. Terpoy-Heinemann 1.45 225.00
QOther Charges S
Printing Charges $ 247,79
Library Computer Search 15.25
Photocopy Charges 19.37
Total Other Charges $ 282.41
Disbursements - . ST . .
Courthouse Charges $ 73.34
Online Government Service Fees 53.00
Land Titles . 148.60
Process Servers 41.51

Total Disbursements 316,45
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Dishursements:Incurred AsYour-Agent (Non-Taxable)y =, bl "l wioiis g s R T I e

Bank Service Charges $ 35.00

TeraView Filing Fee 24.64
Total Disbursements Incurred As Your Agent $ 59.64

GST/HST $ 2,599.51

TOTALDUE $  22,655.36

i
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

173

Re: 1703858 ONTARIO INC. Date: June 8, 2017

Our File Number: 074735.00009 Invoice:

1176608

b

Remittance Statement

Professional Services $ 19,397.35
Other Charges 282.41
Disbursements 316.45
Disbursements Incurred As Your Agent (Non-taxable) 59.64
Total Due before GST/HST $ 20,055.85
GST/HST b 2,599.51
TOTAL Due in CAD $ 22.655.36
Remit by Wire Transfer to: Remit by Credit Card (Vlsa or MasterCard):

Call an Accounts Recelvable Specialist at
Beneficiary Account Name: Bennett Jones LLP (403) 298-3137 or (403) 298-3164 with
Beneflclary Addrass: 4500, 855 - 2™ Street SW Calgary, AB T2P 4K7 Canada your credit card number, valldation code
Beneficiary Bank: Royal Bank of Canada and expliry date,

Bank Address: 339~ 8™ Avenue SW Calgary, AB T2P 1C4 Canada
Account Detalls: Bank 003, Translt 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermedtary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please Include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Due upon receipt. Bennett Jones LLP raserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days,

We collect, use and disclose Information pursuant to aur Privacy Policies, For further information visit our website at www.bennattjones.com or contact our Privacy Officer

bv writina our offices in Calaary, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



174

THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

[t _fitf

A Commissioner for taking affidavits, ete, -

WSLEGAL\074735\00009\20807824v



P.O, Box 130
J@neﬁ . Torontgi(Ontario M5X 1A4

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON MS5SH 1J9

Attention: MR.BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: July 12, 2017
Our File Number: 074735.00009 Invoice: 1180630

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services | : $ 24,431.90
Other Charges 210.34
Disbursements 186.80
Disbursements Incurred As Your Agent (Non-taxable) 38.99
Total Due before GST/HST _ $ 24,868.03
GST/HST $ ?;,227.78
TOTAL Due in CAD $ 28,095.81

Due upon receipt, Bennett Jones LL.P reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policles. For further Information visit our website at www.bennettjones.com or contact our Privacy Officer
by writina our offices In Calaary, Edmonton. Toronto or Ottawa. .

GST/HST Number; 119346757

F. T ¢ B it J LLP
%ﬁﬁ%ﬁ% 83;12%408??8First Canadian Place 1 75
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01/06/17

01/06/17

01/06/17

01/06/17

02/06/17

02/06/17
02/06/17

03/06/17
03/06/17
03/06/17
04/06/17

04/06/17

04/06/17

04/06/17

05/06/17

S. H. Zweig

S. Bernamoff

J. G. Bell

J. Blinick

J. Blinick

J. G.Bell
S. H. Zweig

S. H. Zweig

J. G. Bell

J. Blinick

J. Blinick

J. G. Bell

P. K. Bell

S. H. Zweig

S. H. Zweig

Client:
Invoice No.:

Reviewing and commenting on Report; Meeting with J. Bell and J.
Blinick; Call with Receiver; Emalls with S, Bernamoff regarding notary
fees; Correspondence with internal team throughout day; Multiple
discussions with N, Goldstein; Working on Fourth Report and court
materials

Corresponding with S. Zweig; Reviewing Closing Book documents;
Reviewing new documents and adding to distributions chart

Meeting with J, Blinick to discuss file and next steps; Meeting with S,
Zweig regarding same; Reviewing Receiver's Fourth Report; Drafting
correspondence regarding same

Meeting with J, Bell and S, Zweig regarding Mareva injunction and
discrete issues relating to same; Researching legal issues and reviewing
relevant case law pertaining to same; Correspondence and discussions
with S, Zweig and J, Bell regarding same and path forward

Drafiing notice of action; Commenting on Fourth Report; Ongoing
correspondence with S, Zweig and J, Bell regarding same

Drafting correspondence; Reviewing correspondence

Working throughout day on Fourth Report and court documents;
Multiple discussions with KSV and Bennett Jones teams throughout

Reviewing and commenting on revised Fourth Report; Various emails
with Bennett Jones and KSV teams

Reviewing and commenting on the 4th Report; Drafting correspondence
regarding next steps and strategy going forward

Email correspondence to and from S. Zweig and J, Bell

Drafting materials for motion for worldwide Mareva injunction; Ongoing
internal correspondence and discussions regarding same; Revising same
as per comments and discussions

Reviewing and revising mareva motion materials; Speaking with S,
Zweig and J. Blinick regarding same and strategy going forward;
Drafting correspondence regarding same

Reviewing and revising Notice of Action in respect of Mareva
injunction; Research and analysis regarding elements of claimed torts;
Correspondence with S, Zweig, J. Bell and J. Blinick regarding same;
Conference call with internal team regarding court materials for Mareva
injunction and next steps

Working throughout day on Fourth Report and court materials; Many
discussions with internal team and KSV throughout day

Reviewing and commenting on draft factum; Call with Receiver;
Working on Fourth Report and court materials throughout day

176

074735.00009

1180630

1.03

0.75

0.18

0.43

1.07

0.02
0.78

0.35
0.08

0.03
2.38

0.25

0.35

1.02
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05/06/17

05/06/17
05/06/17

05/06/17

05/06/17

05/06/17
05/06/17

06/06/17

06/06/17

06/06/17

06/06/17

07/06/17

A, Terpoy-Heinemann

A. Terpoy-Heinemann
J. G, Bell ‘

K. Crocker

P. K. Bell

L. Neilson
J. Blinick

J. Blinick

J. G. Bell

S. H. Zweig

P. K. Bell

S. H. Zweig

177

Client: 074735,00009

Invoice No.:

Reviewing email instructions from J. Blinick with respect to the
preparation of an application to delete certificate of pending litigation;
Drafting applications to amend court orders and corresponding
acknowledgment and direction

Obtaining updated PIN; Forwarding same to S. Zweig

Preparing for and attending conference call o discuss upcoming Mareva
injunction and strategy going forward; Drafting correspondence
regarding same; Speaking with S, Zweig regarding same; Reviewing and
revising motion materials

Meeting with I. Blinick to discuss assignment; Correcting citations and
preparing the Book of Authorities for filing

Reviewing and revising notice of action and factum in respect of Mareva
injunction application; Discussing same with S. Zweig and J. Bell;
Researching legal issues in respect of Mareva injunction elements
including potential requirement for undertaking for damages, and
elements of relevant causes of action

Ordering and obtaining 2 Ontario profile report

Ongoing correspondence and discussions, internally and with KSV
regarding matter, materials and path forward; Researching discrete legal
issues; Revising materials as per comments and discussions; Circulating
revised drafts of same; Generally engaged in file

Ongoing correspondence and discussions, internally and with KSV, Aird
and Berlis and Grant Thornton, regarding motion materials and discrete
issues relating to same; Drafting, revising and finalizing materials;
Having copies of same filed with court; Drafting correspondence to
financial institutions enclosing order along with other relevant
documents and demanding that accounts be frozen; Further internal
correspondence regarding same and path forward; Organizing materlals
for upcoming hearing; Generally engaged in file

Drafting correspondence Reviewing and revising factum; Reviewing
and revising motion materials; Aftending conference calls to discuss
various issues

Multiple emails and calls with internal team and KSV throughout day in

connection with finalizing Fourth Report and motion materials; Working
on same; Call with A&B; Reviewing and commenting on draft letters to

banks

Reviewing and revising factum for Mareva injunction; Correspondence
and discussions with internal team regarding same; Researching legal
issues in respect of Mareva injunctions for factum

Emails regarding letters to banks and dealing with same; Attending at
Mateva court application; Multiple emails and discussions with KSV and
internal team; Reviewing B. Kofiman memo regarding investor call;
Reviewing account statements and discussions regarding same

1180630

0.23

0.02
0.15

0.72

0.28

0.08
1.12

1.70

0.35

0.67

0.35

0.60
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178

Client: 074735.00009

Invoice No.:

1180630

07/06/17

07/06/17

07/06/17

07/06/17

07/06/17
07/06/17

07/06/17

08/06/17

08/06/17

08/06/17

08/06/17

A. Terpoy-Heinemann Obtaining transfer to determine date of birth for transferee; Forwarding
same to J. Blinick

J. G, Bell

L. Stacey

J. D. van Gent

L. Neilson
K. Crocker

J. Blinick

J. Blinick

J. G. Bell

J. D. van Gent

L. Neilson

Preparing for and attending Court to obtain Mareva injunction; Drafting
correspondence regarding same; Reviewing correspondence from banks;
Drafting correspondence regarding same

Review draft Application fo delete order and provide revisions; Emails to
and from J. Blinick, A. Terpoy regarding subsearch of Davies owned
lands

Telephone call with J, Blinick and J. Bell to discuss registration of court
order; Email to I.. Stacey with instructions concerning same

Ordering and obtaining comprehensive nuans search on Davies Arizona

Obtaining contact information for banks across Canada in order to serve
the freeze order; Emailing J. Blinick with contact updates

Getting interim Mareva order issued and entered; Serving copies of same
on financial institutions; Email correspondence and discussions with
financial institutions regarding same; Coordinating service of same on
defendants; Drafting email to J, Davies regarding same and obligations
under Order; Phone call and email correspondence with J. VanGent
regarding registration of Order on title to J. Davies' personal residence;
Ongoing correspondence and discussions, internally and with KSV,
regarding matter and discrete issues relating to same; Generally engaged
in file

Ongoing correspondence and discussions, internally and with KSV,
regarding freeze order, discrete issues relating to same and next steps;
Email correspondence to and from Process Server regarding service of
Order on J, Davies; Email correspondence to J. Davies enclosing Order;
Follow-up correspondence to and from banks; Reviewing and
considering documents produced by RBC; Email cotrespondence and
discussions regarding same; Drafting letter to JP Morgan Chase
enclosing Order; Serving same on JP Morgan Chase; Internal
correspondence and discussions regarding further service of same;
Drafting letter to JP Morgan's head office in NYC; Having Order
registered on title to J. Davies' personal residence; Email correspondence
to Harris + Harris LLP enclosing Order; Generally engaged in file

Reviewing correspondence; Attending conference call with S. Zweig and
J. Blinick to discuss next steps including getting order recognized in
Arizona

Attending to preparation, execution and delivery of acknowledgement
and direction with respect to the electronic registration of the recent court
order; Attending to registration of same; Numerous office conferences
with L. Stacey concerning same

Obtaining Arizona profile report on Holden Willits PLC

0.07

0.60

0.05

0.03

0.07
0.38

0.87

0.78

0.05

0.03

0.03
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08/06/17

08/06/17

08/06/17
08/06/17

09/06/17

09/06/17
09/06/17

09/06/17
09/06/17

09/06/17

10/06/17
11/06/17

11/06/17

A, Terpoy-Heinemann

S. H. Zwelg

K. Crocker
P. K. Bell

J. G, Bell

K. Crocker
S. H. Zweig

L.. Neilson

L. Stacey

J. Blinick

S. H. Zweig
S. H. Zweig

K. Crocker

179

Client: 074735.00009

Invoice No.:

Drafting e-reg application to register court order and corresponding
acknowledgment and direction; Forwarding same to L, Stacey and J, van
Gent; Amending acknowledgment and direction and forwarding same to
J. Blinick; Attending to the registration of the application; Forwarding
same to J. Blinick and group

Various emails regarding Davies' and Aeolian's assets; Multiple
discussions with each of N. Goldstein and J. Blinick; Emails and
discussions regarding Arizona assets and next steps; Emails regarding
Davies' counsel

Obtaining additional bank contact information to send to J. Blinick

Discussing Mareva injunction issues with S, Zweig; Reviewing materials
regarding same

Reviewing correspondence; Drafting correspondence; Speaking with S.
Zweig regarding file; Preparing for and attending call with investors'
steering commitiee; Attending call with KSV afterward to discuss
process forward

Meeting with J. Blinick to discuss follow-up research questions

Various emails and calls with Receiver regarding next steps in Mareva
application; Call regarding litigation status and next steps with investor
reps and G. Benchetrit; Follow-up calls with J, Bell, and with KSV; Call
with internal team; Reviewing draft Notice of Motion and Order for
production motion

Ordering and obtaining 3 Ontario profile reports

Emails to and from J. Blinick regarding further subsearching for Davies
sale of cottage; Obtain and circulate sale transfer; Follow emails to and
from J, Blinick regarding solicitors acting on the sale

Ongoing discussions and correspondence, internally and with KSV,
regarding matter and discrete issues relating to same; Email
cotrespondence and phone calls with local Arizona counsel regarding
potential mandate; Obtaining and reviewing transfer documents for J.
Davies' sale of cottage; Serving freeze order on counsel to J. Davies in
sale transaction; Email correspondence to and from banks regarding
freeze order; Drafting materials for production motion relating to books
and records of TSI, TSSI, MCIL and Aeolian; Emailing copies of same
to S, Zweig and J, Bell for review and comment; Generally engaged in
file

Reviewing and commenting on draft materials for production order;
Reviewing emails with investors

Reviewing revised Court materials, revising same, and emailing to
Receiver

Researching two legal questions asked by J. Blinick

1180630

0.18

0.48

0.05
0.03

0.20

0.05
0.67

0.07
0.07

0.98

0.12
0.07

0.10
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12/06/17

12/06/17

12/06/17

12/06/17

13/06/17

13/06/17

13/06/17

14/06/17

14/06/17

J. G. Bell

J. Blinick

K. Crocker

J.G.Bell

J. Blinick

S. H. Zweig

J. G. Bell

180

Client: 074735.00009

Invoice No.:

Multiple discussions with each of J. Bell and J. Blinick regarding Mareva
and related matters; Emails regarding Arizona matters; Various
discussions with B. Kofman and N, Goldstein; Reviewing B, Kofman
comments on Notice of Motion and finalizing/serving record; Emails
with M. Beeforth; Emails with GT/AB/Chaltons; Reviewing proposed
commission structure for Kingston properties

Speaking with 8. Zweig regarding file; Calling Davies’ counsel to discuss
process; Drafting correspondence regarding same

Follow-up correspondence to local Arizona counsel; Email
correspondence to and from J. Bell, S, Zweig, B, Kofman and N,
Goldstein regarding matter and discrete issues relating to same; Follow-
up correspondence to K. McEachern at RBC regarding production of
records; Reviewing voicemail from Arizona counsel; Phone call to
Arizona counsel (left vin)

Continuing research into the two legal questions asked by J. Blinick;
Emails with J. Blinick

Meeting with J. Blinick and S. Zweig to discuss next steps and upcoming
examination of Davies; Drafting correspondence regarding same;
Reviewing documents including bank records for same; Attending calls
regarding Arizona counsel; '

Ongoing correspondence and discussions, internally, with KSV, with
RBC, and with local Arizona counsel, regarding matter and discrete
issues relating to same; Reviewing and considering records produced by
RBC and local Arizona counsel; Drafting notice of motion and draft
order for motion to get extension of Mareva Order; Emailing copies of
same to S, Zweig and J, Bell for review and comment; Preparing outline
for upcoming cross-examination of J. Davies and Aeolian; Organizing
documents for cross-examination; Generally engaged in file

Meeting with J. Bell and J. Blinick regarding upcoming court date,
examination, and other next steps; Reviewing Aeolian bank statements
and cheques; Emails with J, MacLellan regarding Fourth Report;
Reviewing letter from J. Bunting and responding to same; Reviewing
and commenting on listing agreement; Emails with N. Goldstein
regarding same; Various-emails and discussions throughout day
regarding Davies/Aeclian litigation and related matters; Call regarding
Arizona matters; Reviewing motion materials for extension of Mareva

Reviewing outline for cross-examination of Davies; Meeting with J.
Blinick regarding same; Speaking with S. Zweig regarding file; Speaking
with N. Goldstein regarding examination; Reviewing asset disclosure for
J. Davies and Aeolian; Drafting correspondence regarding same

A. Terpoy-Heinemann Following up on status of application to register court order

1180630

0.13

0.10

1.02

0.27

0.70

-0.72

0.22

0.02
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181

Client: 074735.00009

Invoice No.:

1180630

14/06/17

14/06/17

15/06/17

15/06/17

15/06/17

16/06/17

16/06/17
16/06/17

16/06/17

S.H. Zweig

J. Blinick

P. K. Bell

S. H. Zweig

J. G. Bell

J. G, Bell

A, Terpoy-Heinemann
S. H, Zweig

P. K. Bell

Reviewing Notice of Sale; Call with D, Nakelsky; Discussion with
Receiver regarding same; Reviewing draft Notice of Examination;
Discussions with J, Bell; Multiple emails and calls with Receiver; Emails
regarding Arizona matters; Reviewing Davies' statement; Reviewing
email from Arizona counsel; Emails regarding same; Reviewing outline
for cross-examination

Correspondence and discussions with S, Zweig and J. Bell; Drafting
notice of examination and cover letter enclosing same; Emailing copies
of same to S, Zweig and J, Bell for review and comment; Preparing
binder of RBC documents for upcoming examination; Preparing binder
of other relevant documents for upcoming examination; Meeting with J.
Bell to review same; Reviewing and considering sworn statement
regarding assets and liabilities of J. Davies and Aeolian; Further drafting
of outline for upcoming examination; Emailing copy of same to S. Zweig
and J. Bell; Email correspondence to and from Arizona counsel;
Generally engaged in file

Research and analysis regarding attachment and judgment and injunction
issues in respect of trusts and trust assets, including applicable asset
disclosure requirements for trusts; Discussing same with J, Bell

Call with N, Goldstein; Further discussions regarding Arizona matters;
Reviewing statement of claim; Multiple discussions with J. Bell
regarding Davies examination and production order motion; Discussion
with Arizona counsel; Reviewing draft consent order; Multiple
discussions with Receiver; Reviewing motion record for Mareva consent;
Reviewing KSV questions for examination and supporting documenis;
Reviewing sources and uses

Drafting cotrespondence to opposing counsel; Finalizing motion record;
Drafting consent motion; Drafting correspondence; Reviewing banking
records in preparation of cross-examination; Drafting correspondence
regarding same

Preparing for and attending cross-examination of I. Davies; Reviewing
documents for same; Drafting correspondence regarding same; Speaking
with KSV and 8. Zweig regarding same and next steps; Draﬁmg
correspondence regarding same

Checking status of application to register court order

Discussions with J. Bell in relation to examinations; Attending at court to
extend Mareva and obtain production order; Attending at Davies
examination; Reviewing and commenting on draft Arizona engagement
letter

Research and analysis in respect of potential freezing orders against trust
assets including legal requirements and trustee/beneficiary property
rights; Correspondence with and discussing same with J. Bell; Reviewing
and analyzing statutory provisions and case law; Phone call with S.
Zweig regarding trust asset issues

0.33

0.65

0.23

0.60

0.15

1.02

0.02
0.78

037
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Client: 074735.00009

Invoice No.;

1180630

17/06/17
19/06/17

19/06/17

19/06/17

20/06/17

20/06/17 .

20/06/17

20006/17

20/06/17

20/06/17

21/06/17
21/06/17

21/06/17
21/06/17

S. H. Zweig

S. H. Zweig

J. G, Bell

J. Blinick

J. Blinick

Various emails with B. Kofman and N. Goldstein
Discussions and emails regarding production deliveries; Reviewing
transcript

Meeting with J, Blinick regarding file and next steps; Speaking with J,

- Davies' counsel; Speaking with S. Zweig regarding file; Drafting

correspondence

Meeting with J. Bellto discuss matter and path forward; Reviewing and
considering transcript of cross-examination of J, Davies

Email corresponderice to and from representatives of JP Morgan; Email

- correspondence and discussions with J. Bell and S. Zweig regarding

S. H. Zweig

A, Terpoy-Heinemann

J. G. Bell

J. E. Odland

C. Macdonald

J. E. Odland

J. G, Bell

L. Neilson
S. H. Zweig

matter and discrete issues relating to same; Drafting statement of claim
adding new parties and allegations; Pulling and reviewing corporate
profiles for new corporate entities to be added to litigation; Generally
engaged in file

Two calls with J. Bell; Call with Arizona counsel; Emails regarding JPM
account; Call with M. Beeforth; Discussions with B. Kofman and J. Bell
regarding Mareva matters; Drafting letter to Dentons; Discussion with N,
Goldstein regarding TSSI/TSI bank records, and dealing with same;
Reviewing Aeolian R&D; Various emails with Receiver and J, Bell

Email correspondence with S, Zweig with respect to property search in
Saskatchewan

Speaking with S. Zweig regarding various issues and next steps;
Preparing for and attending conference call with Arizona counsel;
Speaking with S. Zweig and opposing counsel

E-mails and information for Title searches in Saskatchewan and legal
descriptions required

Obtaining an Ontario Profile report for 1321805 Ontario Inc.; Emailing
same to J, Blinick and sending preliminary searches for Traditions
Development Inc. and Daschtein Holdings Inc.; Obtaining Ontario
Profile reports for Dachstein Holdings Inc. and The Traditions
Development Company Ltd.; Emailing same to J, Blinick

Receipt and review tax searches and obtaining Saskatchewan Title
searches and forwarding to solicitor

Reviewing correspondence; Drafting correspondence regarding amended
pleading; Reviewing documents related to same

Ordering and obtaining Saskatchewan profile reports

Reviewing B. Kofman comments on letter to Dentons; Revising and
finalizing same; Call with N. Goldstein; Emails regarding Davies'
Arizona property; Reviewing and commenting on draft Fifth Report;
Emails regarding payments from TSI/TSSI; Drafting Order

0.05
0.30

0.10

0.47

0.38

0.42

0.02

0.23

0.03

0.08

0.07
0.05

0.05
0.37
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21/06/17

22/06/17

22/06/17

22/06/17

22/06/17

22/06/17

23/06/17

23/06/17

23/06/17

24/06/17
25/06/17

26/06/17

26/06/17

J. Blinick

J. Blinick

S. H. Zweig

A.. Terpoy-Heinemann

K. Crocker
J. G.Bell
J. G, Bell

S. H. Zweig

J. Blinick

S. H. Zweig
P. K. Bell

J. G, Bell

P. K. Bell

183

Client: 074735.00009

Invoice No.:

Discussions with J. Bell regarding matter and path forward; Drafting
statement of claim; Emailing copy of same to J, Bell and S, Zweig for
review and comment; Email correspondence to and from J. Bell
regarding discrete issues relating to same; Drafting materials for motion
for expanded Mareva injunction; Generally engaged in file

Email correspondence and discussions with S. Zweig and J. Bell
regarding matter and discrete issues relating to same; Revising statement
of claim as per 8. Zweig's and J, Bell's comments; Drafting motion
materials for Mareva injunction; Generally engaged in file

Emails regarding Olympia requests; Reviewing B. Kofman comments on
draft Order; Reviewing draft statement of claim; Discussion with J,
Blinick regarding same; Meeting with J. Bell and J. Blinick regarding
litigation issues and next steps; Call with counsel for lien claimant

Confirming application to register court order document has been
registered with the land registry office; Forwarding same to J. Bell and J,
Blinick

Meeting with J. Blinick to discuss a follow-up research question

Drafting correspondence; Reviewing correspondence; Reviewing
amended statement of claim; Meeting with S. Zweig and J. Blinick to
discuss same

Preparing for and attending conference call with Davies' counsel and S,
Zweig to discuss outstanding issues; Reviewing case law on CPL issue

Discussions with N, Goldstein; Reviewing and commenting on draft
statement of claim; Emails and call with M, Beeforth; Two calls with J.
Bell; Call with KSV; Reviewing cases from M. Beeforth; Discussion
with J, Bell regarding same

Revising statement of claim; Emailing copy of same to S. Zweig and J.
Bell; Drafting motion materials; Generally engaged in file

Reviewing and considering issues in regards to revised 5th Report

Discussing issues regarding potential discharge of CPL with J. Bell;
Reviewing correspondence and case law regarding same

Reviewing binder of documents provided by Davies' counsel; Reviewing
motion materials to lift the CPL; Drafting correspondence regarding
same; Attending meeting with S. Zweig and others to discuss same;
Preparing for and attending conference call with B. Kofman and counsel
for Kingsett; Speaking with counsel for the trustees

Research and analysis regarding motion for discharge of CPLs including
potential requirement to pay security into court; Reviewing and
analyzing motion record, factum and authorities of Rideau for same;
Meeting with S. Zweig, J. Bell and J. Blinick regarding same;
Conference call with Bennett Jones, KSV and others in respect of motion
to discharge CPL and Receivership Application

1180630

0.65

0.87

0.23

0.03

0.03

0.08

0.08

0.37

0.48

0.17
0.22

0.45

035
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26/06/17

26/06/17

26/06/17

26/06/17

27/06/17

27/06/17

27/06/17

27/06/17

S. H. Zweig

D. Afroz

K. Crocker

J. Blinick

L. J, Klemens

J. Blinick

S. H. Zweig

A. Terpoy-Heinemann

184

Client: 074735.00009

Invoice No.:

Reviewing and commenting on revised 5th Report; Reviewing binder of
materials from Dentons; Emails with KSV regarding same; Reviewing
revised statement of claim; Revising Order; Call with N. Goldstein;
Emails with DIP lender's counsel; Reviewing and revising Notice of
Motion; Reviewing M. Beeforth letter; Reviewing draft letter and
finalizing same; Meeting with internal team; Reviewing research
regarding refusal

Reviewing report and drafting Notice of Motion in respect of motion;
Drafting other motion materials and compiling motion record for service
and filing

Conducting research into adding trust accounts to a Mareva injunction
for J. Blinick; Call with J, Blinick; Conducting research

Reviewing and considering motion record, factum and book of
authorities for motion to discharge CPLs; Meeting with 8. Zweig, J, Bell
and P. Bell to discuss same and path forward; Reviewing and considering
correspondence from counsel to J. Davies; Researching discrete legal
issues relating to disclosure of source of funds for litigation defence;
Email correspondence to J, Bell and S, Zweig regarding same;
Reviewing affidavit of G. Harris filed in connection with CCAA
proceeding; Email correspondence with S, Zweig and J. Bell regarding
same; Discussions and email correspondence with real estate clerk, L.
Stacey, regarding potential application to delete CPLs; Email
correspondence with S. Zweig and J. Bell regarding same; Further email
correspondence and discussions, internally and with KSV, regarding
matter and discrete issues relating to same; Generally engaged in file

Email from J. Blinick regarding assistance; Review transcript of J.
Davies and list all undertakings, advisements and refusals of same;
Speak with J, Blinick

Email correspondence and discussions with J. Bell and S. Zweig;
Reviewing and commenting on submissions for upcoming court
attendance to oppose motion to delete CPLs; Email correspondence with
real estate clerks regarding deletion of CPLs; Reviewing
acknowledgment and direction to effect deletion of same; Emailing copy
of same to B. Kofman; Reviewing and considering partial answers to
undertakings given on J. Davies' cross-examination; Email
correspondence to and from L. Klemens regarding preparation of
undertakings, under advisements and refusals chart; Reviewing and
revising same; Emailing copy of same to J, Bell and S. Zweig; Generally
engaged in file

Reviewing J. Bell draft submissions; Reviewing letter and documents
from M. Beeforth; Attending at hearing; Meeting with J, Bell and P. Bell
regarding litigation strategy; Various emails with B, Kofman and J. Bell
regarding litigation issues

Updating e-reg applications to amend court order and changes to
acknowledgment and direction; Forwarding same to L. Stacey

1180630

0.68

0.87

0.48

0.85

0.42

0.53

0.50

0.07
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27/06/17  J. G.Bell Preparing for and attending application regarding appointment of 0.52
receiver for the Rideau property and motion to lift the Certificate of
Pending Litigation; Drafting correspondence regarding same; Meeting
with S. Zweig and P, Bell to discuss litigation strategy going forward;
Drafting correspondence regarding same; Reviewing documents

27/06/17  P.K.Bell Meeting with J. Bell and S. Zweig regarding litigation claims; Receiving 0.18
materials in respect of same

27/06/17 L. Stacey Multiple emails to and from J. Blinick regarding documents for deleting 0.12
certificates of pending litigation; Review, revise, finalize applications to
delete litigation; Review, revise, finalize related acknowledgment and
direction; Email documents to J. Blinick

28/06/17 1. G. Bell Drafting correspondence regarding litigation strategy; Drafiing 0.05
cotrespondence regarding mareva materials

28/06/17 S, H.Zweig Further emails with B, Kofman and J. Bell regarding litigation issues; 0.18
Reviewing draft of 6th Report; Reviewing letter from M, Beeforth

28/06/17  J. Blinick Email correspondence and discussions with S, Zweig and J, Bell; 0.73
Reviewing and considering documents produced by J. Davies, including
email correspondence with Tier 1 and Trust Corporations as well as pro
formas for the projects of the Davies Developers; Reviewing Justice
Myers' endorsement from motion to discharge lien and appoint receiver
over Rideau property; Having transcript of endorsement prepared;
Reviewing and revising same; Reviewing and revising Receiver's sixth
report

- 29/06/17  J. Blinick Revising Receiver's Sixth Report; Emailing copy of same to S. Zweig 0.47
and J. Bell for review and comment; Drafting letter to M, Beeforth )
regarding document production proposal; Meeting with internal team
regarding matter and path forward; Discussions with J. Bell regarding
response to M. Beeforth; Revising response as per comments;

Circulating revised copy of same; Generally engaged in file

29/06/17 S, H. Zweig Reviewing B. Kofman email regarding email production; Meeting 0.27
regarding litigation strategy; Reviewing J, Blinick comments on 6th
Report and revising same; Reviewing draft letter to Dentons; Emails with
A&B regarding upcoming motion

29/06/17  P.K. Bell Meeting with internal team regarding litigation claims and strategy; 0.08
Reviewing materials regarding same

29/06/17 1. G, Bell Preparing for and meeting with S. Zweig and P. Bell to discuss litigation 0.13
strategy going forward; Speaking with counsel for Davies; Drafting
correspondence regarding KSV's 6th Report

30/06/17  J. G, Bell Reviewing and revising KSV's sixth report; Drafiing correspondence 0.15
) regarding same
30/06/17 - S. Mosonyi Mesting with J. Bell; Identifying relevant paragraph numbers in sixth 0.47

report and highlighting relevant portions of transcript
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Reviewing B, Kofman comments on letter to Dentons, finalizing same 0.45
and sending; Reviewing J, Bell comments on 6th Report and revising

same; Call with J. Bell; Follow-up call with B, Kofiman; Reviewing

small claims court claim against TSI, and emails regarding same;

Reviewing M. Beeforth letier; Call with J. Bell; Emails with KSV and J.

Bell regarding same; Reviewing answers to undertakings

30/06/17  S.H.Zweig

30/06/17  J. Blinick Email correspondence to and from J. Bell 0.03
Total Hours 44,66
Professional Services 5 24,431.90

TG hdl 551 § 660.00

P. K. Bell 2.44 630.00

J. D. van Gent 0.06 740.00

S. H, Zweig 13.66 680.00

J. Blinick 16.27 500.00

D. Afroz 0.87 460,00

S. Bernamoff 0.75 220.00

K. Crocker 2.83 220.00

S. Mosonyi 0.47 220,00 S

J. E. Odland 0.10 240.00

L.J, Klemens. 0.42 340.00

L. Neilson 0.30 230.00

L. Stacey 0.24 400.00

A. Terpoy-Heinemann 0.66 225.00

C. Macdonald 0.08 230.00

Other Chavges - P MRS AR S ST

Court Filing Dellvery Charge $ 11.34

Colour Photocopy Charges 3.00

Printing Charges : 155.00

Colour Printing Charges . 0.50

Library Computer Search - Quick Law 11.50

Photocopy Charges 29.00
Total Other Charges § 210.34

| Dishursements: i o Ll b e e R S R e e R

Courier Charges : $ 431

Online Government Service Fees 47.16

Court Runner Courthouse Service Charge 3.33

Land Titles 0.33

Process Servers 122,67

Total Disbursements 186.80
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Courthouse Charges 26.67

TeraView Filing Fee . 12.32
Total Disbursements Incurred As Your Agent § 38.99
GST/HST $ 3,227.78

TOTAL DUE § 28,095.81
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ONMSH 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

Date: July 12, 2017
Invoice; 1180630

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remlt by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficlary Bank: Royal Bank of Canada

Bank Address: 339 — 8" Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bank 003, Translt 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

intermedtary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please Include the Invoice number on the wire.
Emall notificatlon may be sent to: bennettjoneseft@bennettjones.com

$ 24,431.90
210.34

186.80

38.99

$ 24,868.03
$ 3,227.78
$ 28,095.81

188

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Speclalist at
(403) 298-3137 or (403} 298-3164 with
your credit card number, explry date, and
email address,

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
We collect, use and disclose information pursuant to out Privacy Policles. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writing our offices In Calaarv, Edmonton, Toronto or Ottawa.,

GST/HST Number: 119346757



189

THIS IS EXHIBIT "D" REFERRED TO IN THE
ATFTIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

lrt por

A{ Commissio ex for taking affidavits, etc.

WSLEGAL\074735\00009\20807824v1
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 179

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIQ INC.
Our File Number: 074735.00009

Bennett Jones LLP

Suite 3400, 1 First Canadian Place 1 90

P.O. Box 130

Toronto, Ontario M5X 1A4

Date: August 10, 2017

Invoice; 1184993

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Disbursements

Disbufsements Incurred As Your Agent (Non-taxable)
Total Due before GST/HST

GST/HST

TOTAL Due in CAD

Dus upon recelpt, Bennelt Jonses LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding involces after 30 days.

$ 14,763.10
659.77

142.36

24.63

$ 15,589.86
$ 2,023.48
$ 17,613.34

We callect, uss and dlsclose Information pursuant to our Privacy Pollcles, For further Information visit our website at www.bennettjones.com or contact our Privacy Officer

by writing our offices in Galaarv, Edmontan. Toronto or Ottawa.

GST/HST Number: 119346757
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Page 2

01/07/17
01/07/17
02/07/17
02/07/17

020717
02/07/17
03/07/17
13/07/17

03/07/17
04/07/17
M/07/17
04/07/17

04/07/17

. Lawyer:

S. H. Zweig
J. Blinick
J. Blinick
S. H. Zweig

J. G, Bell
P. K, Bell
J. G. Bell
S. H, Zweig

J. Blinick
S. H. Zweig
J. G. Bell
P. K. Bell

J. Blinick

191

Client: 074735.00009
Invoice No.: 1184993

Reviewing B. Kofman comment on 6th Report 0.07

Email correspondence to and from J. Bell 0.02
Email correspondence to and from J. Bell and S. Zweig 0.02
Reviewing undertakings, and emails with J. Bell regarding same; Emails 0.37

regarding litigation timing and strategy; Reviewing and commenting on
revised 6th Report; Reviewing B, Kofman email regarding binder
provided by Davies

Reviewing correspondence; Drafting correspondence 0.03
Research and analysis regarding litigation issues and next steps 0.07
Reviewing correspondence; Drafting correspondence 0.05
Drafiing ; Discussion with J. Bell regarding same; 0.23

Reviewing B. Kofman comments on Report; Reviewing and commenting
on N, Goldstein turn of Report; Emails with B. Kofman and to Dentons
regarding

Email correspondence to and from S. Zweig and J, Bell 0.03

Emails with Harris + Harris; Drafting letter to D, Nakelsky; Meeting 0.47
with internal team regarding litigation strategy and matters; Call with M.,

Beeforth; Email to Receiver; Reviewing M., Beeforth letter and email;

Various emails regarding email production received; Reviewing and

commenting on statement of claim; Reviewing revised draft

Reviewing and revising 6th report; Meeting with internal team to discuss 0.18
next steps in the litigation; Reviewing and revising statement of claim;
Drafting correspondence regarding document review

Reviewing and analyzing materials in respect of potential litigation 0.28
claims; Discussing same with J. Bell; Meeting with internal team
regarding pending litigation and statement of claim issues

Reviewing and considering J. Davies' and Aeolian's answers to 0.78
undertakings; Revising Receiver's Sixth Report to incorporate pinpoints
to cross-examination transcript and to implement other changes in light
of recent developments; Emailing copy of same to S. Zweig and J, Bell;
Meeting with internal team regarding path forward and discrete issues
relating to same; Follow-up correspondence to B. Kofman regarding
deletion of CPLs from title to Ottawa properties; Email correspondence
with real estate clerk, L. Stacey, regarding same; Drafting statement of
claim for action against J. Davies and Aeolian; Emailing copy of same to
S, Zweig and J. Bell for review and comment; Further email
correspondence with S, Zweig, J. Bell and B. Kofman regarding
production of emails and review process; Email correspondence with
litigation support, J. White and E. Fimio, regarding same; Generally
engaged in file '
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05/07/17  J. L. White Uploading data received on usb key to server; Loading data and native 0.40
files into Document Discovery database; preparing initial reports as
requested by J. Blinick

05/07/17 L. Neilson Ordering and obtaining Onfario profile report for RS Consulting Group 0.10
Inc. and Bosenstein Consulting Services Inc.

05/07/17  J. G, Bell Drafting correspondence regarding document review; Reviewing 0.12
materials; Meeting with J, Blinick regarding same

05/07/17  P. K. Bsll Research and analysis regarding potential causes of action and other 0.12
legal issues in respect of potential litigation claims; Correspondence with
J. Bell regarding same; Drafting correspondence regarding research

issues
05/07/17 1. D. van Gent Attending to discharge of certificates of pending litigation 0.05
05/07/17 L. Stacey Emails to and from J. Blinick; Review signed acknowledgment and 0.08

directon and complete applications to delete litigation; Meeting/emails
with J. van Gent to sign applications deleting certificates of pending
litigation on Ottawa properties; Register and circulate applications
deleting certificates of pending litigation

05/07/17  S. Mosonyi ‘ Research for P. Bell on duty of care regarding fraud 0,22

05/07/17  S. H. Zweig Emails with B, Kofman regarding litigation and related maiters; 0.33
' Discussions regarding email review; Reviewing B. Kofinan comments
on 6th Report; Discussing timing of motion; Reviewing and commenting
on form NDA; Reviewing revised statement of claim; Discussion with J.
Blinick regarding same and reviewing further revised draft; Emails with
Arizona counsel; Calls with N. Goldstein; Reviewing company
ownership matrix

05/07/17  J. Blinick Revising statement of claim for action against J. Davies and Aeolian as 0.82
per B. Kofman's comments; Email correspondence with S. Zweig, J. Bell
and B, Kofman regarding same; Instructing assistant regarding filing of
same; Email correspondence and discussions, internally and with KSV,
regarding document productions, document review and discrete issues
relating to same; Drafting master statement of claim for action against all
parties; Generally engaged in file

05/07/17  J. Blinick Internal correspondence regarding deletion of CPLs and discontinuance 0.03
of action
06/07/17  S. Mosonyi Research on duty of care question; Summarizing relevant cases and 1.82

communicating findings to P, Bell

06/07/17 P. K. Bell Reviewing and revising draft statement of claim; Researching and 0.57
analyzing legal issues in respect of same including causes of action and
requisite elements of same
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06/07/17 S, H. Zweig Correspondence regarding email review; Reviewing M. Beeforth email 0.28
regarding settlement framework, and discussions regarding same;
Reviewing email from M. Beeforth with additional information; Emails
with Arizona counsel; Reviewing and commenting on statement of
claim; Emails regarding Davies statement of claim

06/07/17 L. Neilson Ordering and obtaining 2 Ontario profile reports and 1 business names 0.07
report

06/07/17 1. L. White Attending to various database tasks; 0.25

06/07/17  J. Blinick Internal correspondence and discussions regarding document review and 0.73

discrete issues relating to same; Drafting master statement of claim for
action against all parties; Emailing copy of same to S. Zweig and J. Bell
for review and comment; Drafting materials for expanded Mareva
injunction; Email correspondence with process server regarding filing of
claim for action against J. Davies and Aeolian; Email correspondence,
internally and with KSV, regarding same; Generally engaged in file

06/07/17  T.Z.lwamoto Modifying DAT files and load files to ingest into electronic database 1.17
program; Extracting text from 80,000 records and re-extracting them for
searching purposes;

07/07/17  J. Blinick Internal email correspondence and discussions regarding document 1.03

database, review and discrete issues relating to same; Drafting materials
for expanded Mareva injunction; Emailing copies of same to S. Zweig, J.
Bell and P. Bell for review and comment; Generally engaged in file

07/07/17  T. Z. Iwamoto Ensuring that the data integrity was in tact by running numerous utility 0.58
tasks and indexing tasks; Processing the remainder of the documents to
be extracted via Eclipse administrator;

07/07/17  S. H. Zweig Emails with B. Kofman and M. Beeforth regarding (GGG ; 0.22
Call with N. Goldstein regarding Arizona property; Reviewing and ~
commenting on revised 6th Report

07/07/17  E.Fimio Performing analytics; Database management; Email exchange with J, . 033
Bell and J. Blinick
07/07/17 1. D.van Gent Email from L. Stacey forwarding acknowledgement and direction with 0.02

respect to electronic registration of application to partially discharge
subject to instrument; Facilitating execution and delivery of same

07/07/17  A. Terpoy-Heinemann Drafting acknowledgment and direction and forwarding same to L. 0.05
Stacey

09/07/17  J. Blinick Email correspondence to and from B. Kofman, S. Zweig and J. Bell 0.05

09/07/17  S.H,Zweig Reviewing P. Bell comments on factum; Multiple emails with Receiver; 0.30

Reviewing and commenting on Mareva litigation materials

09/07/17  P.K,Bell Drafting and reviewing correspondence regarding draft statement of 0.07
claim and legal issues in respect of causes of action ’
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Reviewing J. Bell comments on statement of claim; Multiple discussions 0.42
with N. Goldstein; Reviewing correspondence regarding email review;

Discussions with Receiver and internally regarding breach of Mareva

Order; Two calls with M., Beeforth regarding sams; Emails with

Receiver regarding same; Reviewing revised statement of claim and J.

Bell comments on same

10/07/17 8. H. Zweig

10/07/17  J. G. Bell Reviewing and revising statement of claim; Drafting correspondence 0.20
regarding same; Speaking with S. Zweig and J. Blinick regarding Davies'
listing of his residence

10/07/17  E. Fimio Correspondence with J. Blinick; Facilitating remote access to Eclipse; 0.13
Meeting with J. Blinick

10/07/17  J. Blinick Email correspondence and discussions, internally and with KSV, 0.75
regarding matter and discrete issues relating to same; Revising statement
of claim for action against all parties; Emailing copy of same to S,
Zweig, 1. Bell and P. Bell for review and comment; Reviewing and
considering further comments on same; Revising motion materials for
expanded and extended Mareva injunction as per comments; Generally
engaged in file

1107/17 S, H. Zweig Reviewing and commenting on revised Sixth Report; Emails with B, 0.58
Kofman and J. Bell regarding Davies' house; Call with M, Beeforth;
Reviewing and commenting on revised draft claim; Reviewing revised
drafts of Mareva materials; Preliminary review of JPM Chase statements;
Reviewing J. Bell comments on Mareva materials, and reviewing revised
drafts

11/07/17  J. Blinick Email correspondence and discussions, internally and with KSV, (.88
regarding matter and discrete issues relating to same; Revising sixth
report; Emailing copy of same to S. Zweig and J. Bell for review and
comment; Further revising report as per comments and circulating copy
of same; Revising statement of claim as per comments from S, Zweig
and J. Bell; Emailing copy of same to S, Zweig and J. Bell for further
review and comment; Further revising claim as per comments and
circulating copy of same; Revising motion materials as per comments
from S. Zweig and J. Bell; Emailing copies of same to S, Zwelg and J.
Bell for review and comment; Further revising materials as per
comments and circulating copies of same; Instructing assistant regarding
preparation of motion record and filing of materials; Performing
preliminary review of bank statements for the Davies Arizona Trust's
bank account with JP Morgan Chase; Drafting order for leave to amend
pleading to add parties; Generally engaged in file

11/07/17  J. G. Bell Reviewing correspondence; Drafting correspondence; Reviewing and 0.12
revising updated Mareva injunction materials

110717  P.K.Bell Reviewing revised Statement of Claim and correspondence and 0.13
expanded Mareva materials

12/07/17 K. Crocker Preparing a Book of Authorities and updating factum citations for J. 0.55
Blinick
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12/07/17
12/07/17

12/07/17

12/07/17

12/07/17

13/07/17
13/07/17

13/07/17

13/07/17

14107/17

14/07/17

14/07/17

14107117

E. Fimio
J. G, Bell

S. H. Zweig

J. Blinick

P. K. Bell

J. L. White
S. H, Zweig

J. G. Bell

J. Blinick

J. Blinick

S. H. Zweig

J. G. Bell

J. L. White
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Client: 074735.00009

Invoice No.:

Meeting with J. Blinick; Preparing documents for delivery to client;
Reviewing analytics

Reviewing correspondence; Reviewing and revising materials; Drafting
correspondence regarding same

Reviewing , and discussions
regarding same; Reviewing revised 6th Report; Reviewing KSV
comments on Notice of Motion; Discussions regarding same; Reviewing
AMEX statements

Internal correspondence and discussions; Reviewing and considering
correspondence from opposing counsel and KSV; Reviewing and
commenting on 6th report; Email correspondence to and from S. Zweig
regarding same; Revising motion materials as per comments from KSV;
Discussions with S. Zweig regarding discrete issues relating to same;
Finalizing motion materials; Assembling book of authorities; Preparing
materials for service and filing; Generally engaged in file

Reviewing factum for expanded Mareva; Correspondence regarding
same

Attending to various database tasks;

Reviewing final motion record; Emails regarding statement of claim;
Call with M., Beeforth

Drafting correspondence regarding next steps; Preparing for and
attending conference call with Davies' counsel; Speaking with S. Zweig
regarding same

Having materials served on all parties and filed with court; Email
correspondence, internally and with KSV, regarding same; Email
correspondence to and from M. Beeforth regarding service of statement
of claim; Internal correspondence regarding document productions, email
threading and discrete issues relating to same

Phone call with P. Matukas at Harris -+ Harris LLP; Internal
correspondence regarding same; Delivering follow-up correspondence to
P. Matukas to confirm non-appearance and position on motion;
Reviewing response from P. Matukas regarding same; Reviewing and
considering responding affidavit of J. Davies; Internal correspondence
and correspondence with opposing counsel and KSV regarding same and
path forward

Discussion with internal team regarding Greg Harris and Mareva motion;
Reviewing Davies' Affidavit; Multiple discussions regarding same and
reviewing underlying agreements in connection with same

Reviewing materials provided by Davies' counsel; Speaking with Davies
counsel regarding upcoming Mareva order extension and sale of Rideau
property; Drafting correspondence regarding same; Speaking with S,
Zweig regarding file; Preparing for argument on Mareva exiension

Attending to various database tasks;

1184993

0.08

0.07

0.28

0.77

0.15

0.13
0.13

0.10

0.20

0.18

0.23

0.25

0.15
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Lawyer.
S. H. Zweig

Emails with Dentons regarding upcoming motion; Emails with J. Bell 0.07
regarding same

15/07/17

16/07/17 1. Blinick Having copies of order and relevant email correspondence printed and 0.05
: organized for upcoming court attendance; Email correspondence to and
from J, Bell regarding same

16/07/17  S. H. Zweig Emails with counsel for lien claimant 0.20
17/07/17  S. H. Zweig Reviewing lien claimant's documents 0.30

17/07/17  J. G. Bell Preparing for and attending motion to extend Mareva; Drafting 0.65
submissions for same; Speaking with S. Zweig regarding same; Drafting
correspondence regarding same; Reviewing evidence provided by
Davies; Meeting with J. Blinick to discuss implementation of extended
Mareva injunction; Drafting correspondence regarding response received
from banks

17/07/17  S.H. Zweig Emails and call with J, Bell; Preparing for hearing; Attending Mareva 0.70
motion; Discussion with J. Blinick regarding revised Order and next
steps; Reviewing and commenting on revised Order; Calls with M.
Beeforth; Emails with AZ counsel; Reviewing letters to banks regarding
freeze order; Emails with GT, AB and Chaitons regarding Mareva
update; Further emails with AZ counsel

17/07/17 I, Blinick Email correspondence and discussions with J. Bell and 8, Zweig 0.60
regarding upcoming court attendance; Discussions with J, Bell and S.
Zweig regarding attendance and next steps; Reviewing Justice Myers'
endorsement; Revising order in accordance with same; Emailing copy of
same to J, Bell and S, Zweig for review and comment; Making further
revisions to same as per comments; Email correspondence with opposing
counsel regarding same and scheduling of return date; Drafting letter to
Justice Myers; Reviewing and revising memo to process server; Having
order issued and entered; Having order served on parties and banks;
Email correspondence and discussions with J, Bell, S. Zweig, KSV and
banks regarding same; Emailing issued and entered order to US counsel
and corresponding with US counsel regarding discrete issues relating to
same; Generally engaged in file

18/07/17  E. Fimio Meeting and telephone call with J, Blinick; Correspondence and 0.10
telephone call with K., Bousquet; Requesting skip trace; Reviewing
documents

18/07/17 L. Neilson Ordering and obtaining Ontario profile report, business names list and 0.07
British Columbia profile report

18/07/17 8. H. Zweig Emails regarding TD accounts; Emails with Receiver regarding Arizona 0.25
issue; Discussion with B, Kofman; Call with M. Beeforth; Reviewing
various correspondence in connection with freeze order; Drafting form of
release for accessing property; Emails with Arizona counsel
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18/07/17

18/07/17

19007117
19/07/17

19/07/17

19/07/17

20/07/17

20/07/17
20/07/17
21007717

J. Blinick

J. Biener

S. H. Zweig
J. G. Bell

J. Blinick

S. H. Zweig

S. H. Zweig

J. Blinick
E. Fimio
E. Fimio
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Client: 074735.00009

Invoice No.:

Discussions and email correspondence with process server, G. Harris and
P. Matukas regarding service of order on G. Harris and related matters;
Discussions and email correspondence with banks regarding freeze order
and discrete issues relating to same; Researching personal information
relating to G. Harris to obtain address and date of birth; Email
correspondence to and from real estate and litigation clerks regarding
same; Further correspondence with banks regarding same; Email
correspondence with 8. Zweig, J. Bell and Arizona counsel regarding
domestication of freeze order in US; Generally engaged in file

Email from J. Blinick regarding subsearch for 95 Loch Erne Lane,
Nobleton; Vumap search and Teraview subsearch regarding Parcel
Register; Email to J, Blinick regarding subsearch results; Email from J.
Blinick regarding registered ownet's date of birth; Teraview subsearch
regarding Transfer; Email to J. Blinick regarding registered owner's date
of birth and percentage of ownership

Call with counsel for lien claimants

Preparing for and attending conference call with US counsel to discuss
registering the Mareva order on the Arizona property; Speaking with S.
Zweilg regarding same; Speaking with counsel for J, Davies regarding

_ potential consent to same; Drafting correspondence regarding same;

Reviewing correspondence from banks regarding assets; Speaking with
J. Blinick regarding same

Ematil correspondence to and from S. Zweig; Phone calls with TD Bank
regarding production of records and discrete issues relating to same;
Reviewing correspondence from TD Bank and enclosed account records
for Mr. and Ms. Davies as well as the Davies Family Trust; Organizing
same; Emailing same to KSV, S. Zweig and J. Bell; Further
correspondence to and from KSV, S. Zweig and J. Bell regarding same;
Phone calls with TD Bank to obtain production of further records,
including printed cheques relating to deposits and withdrawals as well as
account statements as issued to clients; Phone calls and email
correspondence with various banks regarding freeze order and discrete
issues relating to same

Emails regarding Davies' house; Call with Arizona counsel; Follow-up
discussions with each of J. Bell, M. Beeforth and N. Goldstein;
Reviewing statements from TD

Call with N. Goldstein; Emails with M. Beeforth regarding Arizona
property; Reviewing Harris affidavit

Email correspondence and discussions with banks, S, Zweig and J. Bell
Preparing documents for delivery to client for review

Correspondence with J. Bell and S, Zweig; Preparation of documents for
K8V ‘

1184993

0.08

0.30
0.15

0.27

0.23

0.08

0.15
0.12
0.07
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21007/17

21/07/17

22/07/17
24/07/17

24/07/17

2A107/17

25/07/17
25/07/17

26/07/17

26/07/17

26007/17

J. G.Bell

S. H. Zweig

S. H. Zweig
J. Blinick

S. H. Zweig

J. G. Bell

S. H. Zweig
J. Blinick

J. Blinick

S. H. Zweig

J. G, Bell
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Preparing for and attending meeting with B, Kofman, N. Goldstein and
S. Zweig to discuss litigation strategy and other matters; Drafting
correspondence regarding same

Meeting with Receiver and J, Bell regarding litigation strategy;
Reviewing bank account information from TD; Discussions regarding
litigation timetable; Emails regarding D&O policies; Multiple
discussions regarding potential sale of Davies' home; Reviewing
appraisal

Emails with M., Beeforth regarding lifigation schedule

Meeting with S. Zweig and J, Bell regarding memorandum addressing
potential claims against parties; Drafting same; Reviewing and
considering credit card statements produced by TD Bank; Circulating
copies of same; Reviewing and considering asset and liability statements
of J. Davies and Trusts; Revxewmg and considering email
correspondence to and from opposing counsel; Generally engaged in file

Meeting with J. Bell and J, Blinick regarding memo to be prepared;
Multiple emails with M. Beeforth and B, Kofman regarding 24 Country
Club residence; Call with M. Beeforth regarding same; Discussion with
N. Goldstein regarding broker issue; Reviewing additional account
information from TD; Reviewing email from M. Beeforth, including
supporting documentation for Moskowitz mortgage; Reviewing draft
recovery analysis and discussion with N. Goldstein regarding same;
Emails with AZ counsel; Reviewing affidavits from Mr, and Ms, Davies

Preparing for and attending meeting with S. Zweig and J, Blinick
regarding global litigation claim and involving the trust companies

Further discussions regarding potential sale of Davies' house;
Discussions regarding Arizona matters; Reviewing draft memo regarding
litigation strategy and next steps

Drafting memorandum regarding potential claims against parties,
litigation strategy and path forward; Emailing copy of same to S. Zweig
and J. Bell for review and-.comment

Email correspondence to and from S, Zweig and J. Bell regarding
memorandum outlining potential claims and litigation strategy; Revising
memorandum as per comments; Circulating revised copy of same for
further review and comment; Reviewing and considering correspondence
to and from KSV, Arizona counsel, M. Beeforth, S, Zweig and J, Bell

Reviewing J. Bell comments on litigation memo; Emails with B, Kofman
regarding Moskowitz mortgage, and considering same; Reviewing and
commenting on revised draft of litigation memo; Call with N, Goldstein;
Various emails with AZ counsel, and discussions with KSV regarding
same; Considering Harris issue, and emails regarding same

RevieWing and revising memorandum setting out potential causes of
action against the defendants and a proposed strategy going forward;
Drafting correspondence regarding same

1184993

0,20

0.28

0.05
0.55

0.45

0.07

0.20

0.77

0.30

0.27

0.08
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27/07/17 8. H.Zweig Emails with B, Kofman and internal team regarding litigation matters; 0.45
Reviewing KSV comments on litigation memo; Emails with J. Blinick
regarding appraiser matters; Calls with N, Goldstein; Reviewing and
revising revised memo; Reviewing B. Kofman comments on same and
further revising same; Various emails with M. Beeforth regarding sale of
house; Call with J. Nemers

27/07/17  J. Blinick Email correspondence and discussions regarding additional potential 0.37
defendants; Email correspondence with S. Zweig and J. Bell regarding
memorandum on litigation strategy and path forward; Revising
memorandum as per J. Bell's comments; Revising memorandum as per
KSV's comments; Circulating revised copy of same

28/07/17 S, H Zweig Various emails and call with B. Kofman regarding sale of 24 Country 0.33
: Club; Reviewing delegation agreements; Reviewing Davies Affidavit,
and discussions regarding same; Emails with FSCO

30/07/17 8. H. Zweig Emails with B. Kofman regarding various matters, and considering 0.23
related issues

31/07/17  S. H. Zweig Emails regarding email review; Reviewing B. Kofman notes on Davies 0.28
Affidavit, and further reviewing same

31/07/17  J. Blinick Email correspondence with S. Zweig; Having targeted searches 0.30
performed in database for documents relating toAu ARSI
; Further correspondence with S, Zweig and KSV regardmg
same; Havmg USB of relevant documents prepared; Drafting cover letter
to KSV enclosing copy of same; Having same delivered to KSV; Email
correspondence to KSV regarding same; Reviewing and considering
affidavit of J. Davies and comments from K8V relating to same

31/07/17 E. Fimio Correspondence with J. Blinick; Database administration 0.12
Total Hours 29.11
Professional Services 3 14,763.10

Timekeeper s

J.G. Bell 2.27 $ 660.00
P.X. Bell 1.39 630.00
J.D. van Gent 0.07 740.00
S.H. Zweig 8.58 680.00
J. Blinick 10,13 500.00
J.L. White 0.93 210.00
K. Crocker : 0.55 220.00
S. Mosonyi 2.04 220.00
T, Z. Iwamoto 1.75 215.00
J. Biener 0.08 340.00
L. Neilson 0.24 230.00
E. Fimio 0.95 180.00

L. Stacey 0.08 400.00
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Colour Photocopy Charges $ 11.41
Printing Charges 178.25
Library Computer Search 73.91
Fax Charges 2.50
Library Computer Search - Quick Law 9.16
Photocopy Charges 384.54
Total Other Charges $ 659,77
Dishurrsements -7
Search and Service Fees $ 9.16
Courier Charges 7.13
Online Government Service Fees 28.58
Land Titles 17.08
Process Servers : 80.41
Total Disbursements 142.36

Disbursenicuts Incurred As-Your Agent (Non=Taxable): i 2
TeraView Filing Fee $ 24.63

Total Disbursements Incurred As Your Agent $ 24.63
GST/HST § 2,023.48

TOTALDUE § 17,613.34
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 119

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

201

Date: August 10, 2017
Invoice: 1184993

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneflclary Address: 4500, 855 - 2™ Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 ~ 8™ Avenue SW Calgary, AB T2¢ 1C4 Canada

Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4

SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the Involce number on the wire.
Emall notification may be sent to: bennettjoneseft@bennettjones.com

$ 14,763.10
659.77

142.36

24.63

$ 15,589.86
$ 2,023.48
$ 17,613.34

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Specialist at
{403) 298-3137 or (403) 298-3164 with
your credit card number, explry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and disclose information pursuant to our Privacy Pelicies, For further Informatlon visit our website at www.bennettjonas,com or contact our Privacy Officer

by writina our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 118346757
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THIS IS EXHIBIT "E" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

LA ol

Commissio-n-q('f(ﬁ‘ taking affidavits, etc.

WSLEGAL\N074735\00009\20807824 v1
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P.O. Box 130
Jeﬁes Torontgj(Ontario M5X 1A4

KSVKOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 119

Attention: MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: September 12, 2017
Our File Number: 074735.00009 Invoice: 1188757

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 20,252.40
Other Charges - 25536
Disbursements : 37856
Disbursements Incurred As Your Agent (Non-taxable) 3.66
Total Due before GST/HST v $ 20,889.98
GST/HST $ 2,71522
TOTAL Due in CAD $ 23,605.20

Dua upon recelpt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policies. For further information vislt our website at www.bennettjones.com or contact our Privacy Officer
by writing our offices In Calaarv, Edmentan, Toronto or Ottawa. .

GST/HST Number: 119346757



il Bennett

Jones

September 12, 2017
Page 2

. Lawyer -

01/08/17

01/08/17
01/08/17

01/08/17

02/08/17

02/08/17

02/08/17

02/08/17

J. G. Bell

E. Fimio

J. Blinick

S. H. Zweig

S. H. Zweig

J. Blinick

J. G. Bell

E. Fimio

204

Client: 074735.00009

Invoice No.:

Description - 8 : R
Reviewing responding materials filed by J. Davies for motion to extend
the Mareva injunction; Reviewing correspondence regarding same;
Attending conference call with B, Kofman and others fo discuss reply
materials; Reviewing appraisals and other information provided by J,
Davies; Preparing for and attending meeting with Grant Thornton and
Aird & Berlis to discuss litigation strategy

Conference call with N. Goldstein regarding Eclipse

Conference call with B, Kofman, N. Goldstein, S, Zweig and J. Bell
regarding injunction motion and discrete issues relating to same; Further
internal discussions regarding same and path forward; Drafting 7 report
in reply to affidavit of J. Davies sworn July 27, 2017; Ongoing email
correspondence to and from B, Kofiman, N, Goldstein, S. Zweig and J,
Bell; Coordinating scheduling of examination; Generally engaged in file

Reviewing LSUC rules in connection with reporting, and discussing
same; Call with KSV and internal team regarding Davies Affidavit;
Discussion with J. Bell and J. Blinick regarding Reply Report; Various
emails with B. Kofman in connection with same and working on same;
Reviewing various Davies produced emails; Preliminary review of
appraisals; Emails regarding appraisals; Reviewing recovery analysis;
Calls with N, Goldstein; Long meeting with KSV, GT, AB and Chaitons
regarding litigation strategy

Various emails throughout day with KSV regarding litigation issues and
matters for Reply Report; Reviewing additional emails Davies produced;
Calls with N, Goldstein; Reviewing and commenting on draft Reply
Report; Reviewing revised Report; Call with J, Bell and J, Blinick
regarding same; Reviewing further revised Report

Email correspondence, internally and with KSV, regarding matter and
discrete issues relating to same; Drafting supplement to 6th report;
Emailing copy of same to J. Bell and S, Zweig for review and comment;
Revising same as per J. Bell's and S, Zweig's comments; Discussions and
email correspondence with 8, Zweig and J. Bell regarding same; Making
further revisions to report as per discussions and correspondence;
Circulating further revised draft of same; Drafting notices of examination
and cover letter serving same; Email correspondence to and from L.
Stacey; Email correspondence to and from E, Fimio; Generally engaged
in file

Reviewing and revising draft Receiver's report; Drafting correspondence
regarding same; Speaking with S. Zweig and J. Blinick regarding same

Correspondence with J. Blinick regarding review set of documents;
Database administration

1188757

- Hour§

0.63

0.07
1.13

0.95

0.63

0.65

0.12

0.08



il Bennett

Jones

September 12, 2017
Page 3

03/08/17

03/08/17
03/08/17

04/08/17

04/08/17

04/08/17

07/08/17

07/08/17

07/08/17

08/08/17

Iﬁﬁﬁ&AA
J. G, Bell

R, Sharfuddin
S. H. Zweig

S. H. Zweig

J. Blinick

J. G. Bell

J. G. Bell

J. Blinick

S. H. Zweig

J. Blinick

Deserip
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Client: 074735.00009

Invoice No.:

Drafting correspondence to Harris + Harris LLP; Drafting internal
correspondence regarding same; Meeting with J. Blinick to discuss cross-
examinations of John and Judith Davies; Reviewing materials for same;,
Reviewing materials regarding ¥ '

Attending at Commercial List to have Order entered

Emails with M. Beeforth regarding litigation timetable; Emails with J.
Bell regarding D&O insurance; Reviewing notices of examination;
Reviewing correspondence with M. Cane; Reviewing draft letter to G.
Harris; Emails regarding adding defendants; Calls with N. Goldstein;
Reviewing and commenting on KSV comments on Report

Various emails regarding Report; Reviewing and commenting on revised
draft; Reviewing and commenting on letter to LSUC; Working on Report
and related matters; Call with KSV and J. Bell; Calls with N, Goldstein;
Reviewing documents received from M, Cane

Reviewing and revising supplement to sixth report; Making further
revisions to report as per S. Zweig's and J. Bell's comments; Emailing
copy of same to KSV; Drafting complaint letter to Law Society
regarding conduct of G, Harris and A. Harris; Emailing copy of same to
J. Bell and S. Zweig; Generally engaged in file

Reviewing and revising supplement to the Receiver's Sixth Report;
Drafting correspondence regarding same; Reviewing and revising
complaint to LSUC regarding Harris; Drafting correspondence regarding
same; Reviewing materials for cross-examination of J. Davies; Meeting
with J. Blinick regarding same; Drafting correspondence regarding same

Reviewing and revising supplement to Receiver's sixth report; Drafting
correspondence regarding same

Email correspondence to and from S, Zweig, B. Kofman and N,
Goldstein; Reviewing and considering revisions to supplement to sixth
report; Organizing all appendices to report; Emailing copies of same to
KSv

Reviewing and commenting on revised Report; Reviewing and
commenting on further draft; Reviewing appendices for Report

Email correspondence to and from J. Bell; Preparing outline for
upcoming cross-examination of J. Davies; Emailing copy of same fo J,
Bell and S, Zweig; Preparing binder of documents for same; Reviewing
revised report; Meeting with B. Kofman, N, Goldstein, S, Zweig and J.
Bell to discuss upcoming examination and other discrete issues relating
to matter; Email correspondence and phone call with M., Beeforth;
Drafting cover letters and having report served on parties and filed with
court; Discussions and email correspondence with J. Bell, S. Zweig and
B. Kofman regarding discrete issues relating to upcoming examination;
Gathering and organizing additional documents for same; Generally
engaged in file

1188757

0.27

0.10
0.33

0.60

0.55

0.28

0.10

0.43

045

0.95
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08/08/17  S.H. Zweig Emails and calls throughout day in connection with finalizing
Supplemental 6th Report, and reviewing multiple drafis of same; Various
emails throughout day in connection with upcoming examinations;
Emails with FSCO; Meeting with J. Bell and KSV to prepare for
upcoming examinations; Various discussions with internal team
throughout day; Emails with A&B regarding draft [etter

08/08/17  J. G.Bell Reviewing Davies materials; Reviewing and revising outline of cross- 0.68
examination of J, Davies; Drafting correspondence regarding same;
Preparing for and attending meeting with B, Kofman, N, Goldstein and
others to discuss cross-examination and preparation for same;

09/08/17 J. G, Bell Drafting cross-examinations of John and Judith Davies; Conducting 0.90
cross-examinations of John and Judith Davies; Drafting correspondence
regarding same; Preparing for and attending conference call with Grant
Thornton and Aird & Berlis to discuss same; Reviewing and revising
letter re.-

09/08/17  S.H, Zweig Attending examinations; Reviewing revised letter to LSUC; Call with 0,73
Aé&B and GT to update on examinations; Reviewing KSV comments on
letter to LSUC; Emails with I. Aversa -

09/08/17 . Blinick Email correspondence and discussions with J, Bell regarding upcoming 0.20
examination; Revising complaint letter to LSUC; Circulating copy of
same internally; Email correspondence to and from M. Beeforth

008/17  S.H. Zweig Emails with B. Kofman 0.02
11/08/17  S.H. Zweig Reviewing revised letter to LSUC 0.02
11/08/17  J. Blinick Revising letter to LSUC regarding G. Harris and A. Harris; Organizing 0.15

appendices to be included with letter; Emailing same to J. Bell and S,
Zweig; Discussions with J. Bell regarding upcoming motion, factum in
support of same and discrete issues relating to same

12/08/17 S, H. Zweig Emails with KSV : 0.05

14/08/17 S, H. Zweig Emails with KSV and internal team regarding litigation matters; Emails 033
regarding letter to LSUC; Reviewing interrogatories from defendants;
Considering same and discussing same; Reviewing I. Aversa comments
on LSUC letter

14/08/17  J. Blinick Reviewing and considering transcript of cross-examination of J, Davies; 1.07
Drafting factum in support of upcoming motion for interlocutory
injunctive and related relief; Reviewing and considering correspondence
from Aird & Berlis setting out comments on reporting letter to LSUC;
Revising same accordingly; Reviewing and considering correspondence
from opposing counsel setting out written interrogatories; Email
correspondence to and from S, Zweig and J. Bell; Generally engaged in
file
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15/08/17  J. Blinick

Email correspondence to and from J. Bell and S. Zwelg; Revising 0.48
reporting letter to LSUC,; Emailing copy of same o S, Zweig and J., Bell; -

Drafting factum in support of upcoming motion for injunctive relief;

Emailing copy of same to S. Zweig and J. Bell

15/08/17  J. G. Bell Reviewing transcript of cross-examination; Reviewing and revising 0.28
LSUC letter; Drafting correspondence regarding same; Reviewing and
revising factum for mareva motion; Drafting correspondence regarding
same

15/08/17  S.H. Zweig Various emails regarding LSUC letter; Reviewing revised draft; 0.25
Reviewing and commenting on draft factum

16/08/17 S. H. Zweig Vartious emails with J, Bell and J, Blinick; Reviewing J. Bell comments 0.60
on factum; Reviewing and commenting revised draft; Call with' N,
Goldstein; Discussions with B. Kofman regarding factum; Reviewing
and discussing B. Kofman comments; Reviewing APS for Davies' home
and draft Order; Discussions with KSV regarding same; Emails with M,
Beeforth; Reviewingand commenting on draft responses to
interrogatories

16/08/17  J. Blinick Internal email correspondence and discussions; Revising factum to 0.88
incorporate S. Zweig's and J, Bell's comments; Emailing copy of same to
B. Kofman and N, Goldstein; Email correspondence to and from B,
Kofman regarding same; Reviewing and considering correspondence
from M. Beeforth and enclosed Order relating to lifting of Mareva to
allow for sale of residence; Internal correspondence regarding same;
Reviewing and considering written interrogatories; Drafting answers to
same; Emailing copy of same to J. Bell and S. Zweig; Instructing
assistant regarding preparation of supplementary motion record;
Generally engaged infile

16/08/17  J. G, Bell Reviewing and revising factum for Mareva motion; Drafting 0.23
correspondence regarding same; Reviewing materials related to the sale
of J. Davies' house; Speaking with S. Zweig regarding same; Reviewing
correspondence regarding same

17/08/17  J. Blinick Ongoing email correspondence to and from S. Zweig, J. Bell, KSV and 1.05
Aird and Berlis regarding matter and discrete issues relating to same;
Revising letter to LSUC; Revising letter to G. Harris; Revising factum;
Drafting Order; Revising answers to written interrogatories; Circulating
copies of all materials; Preparing supplementary motion record;
Generally engaged infile

1708/17  J. G, Bell Reviewing and revising letter to LSUC; Drafting correspondence 0.27
regarding same; Reviewing and revising factum for the Mareva
injunction; Reviewing and revising letter to G. Harris; Reviewing and
revising answers to written questions from Davies; Reviewing and
revising form of order; Speaking with J. Blinick regarding same
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17/08/17

17/08/17

18/08/17
18/08/17

18/08/17

18/08/17

18/08/17

19/08/17
20/08/17

2108/17

S. H. Zweig

S. H. Zweig

S. H. Zweig
J. D. van Gent

S. H. Zweig

J. G. Bell

J. Blinick

S. H. Zweig
S. H. Zweig

S. H, Zweig

 Description © i
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Client: 074735.00009

Invoice No.:

Reviewing B. Kofman comments on LSUC letter and dealing with other
changes to letter; Discussions with A&B regarding letter to Harris &
Harris and dealing with other changes; Reviewing revised LSUC letter;
Reviewing and commenting on revised factum; Reviewing and
commenting on draft Mareva Order; Reviewing revised interrogatories;
Discussions with J. Blinick; Working on factum; Emails regarding Mintz
issues; Call with N. Goldstein regarding same

Discussion with N. Goldstein and drafting language for further Colliers
listing agreement; Meeting with J, van Gent regarding form APS and
email with certain information; Reviewing statement of defense and

crossclaim in Varcon matter and discussion with N, Goldstein regarding

same
Reviewing and revising draft form APS

Office conference with S, Zweig to discuss background to property and
scope of agreement of purchase and sale; Reviewing relevant court
orders; Conducting subsearch of title; Drafting form of agreement of
purchase and sale

Reviewihg B. Kofman comments on factum; Emails with M, Beeforth
regarding home sale; Reviewing supplementary motion record; Call with
N. Goldstein

Speaking with J. Blinick regarding issues related to filing motion;
Reviewing and revising correspondence to Harris & Hartis LLP;
Reviewing and revising correspondence to LSUC; Reviewing and
revising factum for upcoming mareva motion; Drafting correspondence
regarding same

Email correspondence and discussions internally and with KSV and Aird
and Berlis; Revising and finalizing factum; Finalizing supplementary
motion record; Drafting cover letters enclosing materials for service;
Having materials served on parties and filed with court; Finalizing letters
and appendices to LSUC and G. Harris; Delivering same; Generally
engaged in file -

Call with N, Goldstein regarding answers to undeﬁakings

Reviewing and commenting on KSV comments {o answers to
undertakings; Reviewing documents and correspondence from Cane;
Emails regarding :

Working on answers to undertakings and various discussions in
connection with same; Emails with J, Blinick regarding nexi steps;
Emails regarding Harris -+ Harris response; Reviewing and commenting
on amended claim; Emails with KSV regarding issue raised by broker

1188757

0.45

0.40

040
1.50

0.15

0.25

0.40

0.05
0.18

033
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21/08/17

21/08/17

22/08/17

22/08/17

22/08/17

22/08/17

23/08/17

23/08/17

23/08/17

J. Blinick

J. G, Bell

J. Blinick

F. Abele

J. G. Bell

S. H. Zweig

S. H. Zweig

J. G. Bell

J. Blinick

209

Client: 074735.00009

Invoice No.:

Email correspondence and discussions internally and with KSV;
Revising and finalizing answers to written interrogatories; Preparing
USB to be enclosed with same; Drafting cover letter to opposing counsel
enclosing same; Serving same on Dentons; Emailing same to GT and
Aird and Berlis; Email correspondence to and from D. Goldband of GT
regarding same; Drafting fresh as amended statement of claim;
Addressing discrete scheduling issues relating to upcoming motion;
Internal discussions regarding ]

T ; Generally engaged in file

Reviewing and revising answers to interrogatories; Drafting
correspondence regarding same; Speaking with counsel for Harris &
Harris LLP; Drafting correspondence regarding same

Reviewing and considering S. Zweig's comments on amended claim;
Revising same; Email correspondence to and from S, Zweig and J, Bell
regarding same; Reviewing and considering J, Bell's comments on
amended claim; Making further revisions to same; Email correspondence
to and from D. Goldband; Generally engaged in file

Receiving instructions for new agreement of purchase and sale forms
from S. Zweig; Preparing new APS forms

Reviewing and revising amended statement of claim; Drafting
correspondence regarding same; Drafting correspondence regarding
strategy going forward

Emails regarding from APSs; Emails regarding Cane correspondence;
Reviewing and commenting on draft revised statement of claim; Emails
regarding sale of Davies' home; Reviewing J. Bell comments on
statement of claim; Emails with F. Abele regarding further APSs to be
drafted

Reviewing letter from LSUC; Reviewing and commenting on further
revised statement of claim

Reviewing and revising amended form of statement of claim; Drafting
correspondence regarding same; Drafting correspondence regarding
Harris & Harris LLP

Revising fresh as amended statement of claim; Circulating copy of same
internally; Internal email correspondence regarding same; Making
further revisions to same; Emailing copy of same to KSV; Addressing
discrete administrative issues relating to upcoming motion; Reviewing
and considering correspondence from LSUC regarding filed complaint;
Internal correspondence regarding same and path forward

1188757

. ‘Hours

0.60

0.13

0.32

0.08

0.22

0.25

0.08

0.08

0.30
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24/08/17 1. Blinick Reviewing and con31dermg correspondence from opposing counsel . 0.47
regarding upcoming attendance to lift Mareva to allow for sale of
propeﬁy, Meeting with J. Bell and S, Zweig to discuss game and other
discrete issues relating to matter; Conference call with (ENSRESNRSEIN.
SENIRR rcparding potential claim and AR
ofEms; Researching ARSI wspoes nd related issues; Email

correspondence and discussions with J. Bell and S, Zweig regarding
same; Conference call with J. Bell and C. Viney regarding same

24/08/17 ). G, Bell Preparing for and attending call with I RMENEEIRIE; Drafting 0.38
corr espondence regardmg same; Speakmg with C. Viney regarding
RGP | R cscarching issues related to same;
Meetmg w1th L. mack and S. Zwelg to discuss next steps; Reviewing
and revising amended claim;

24/08/17 C. Viney Conference call with J. Bell and J, Blinick regarding sl 0.07

24/08/17  S.H.Zweig Reviewing GT motion record; Call with (RmG——— 0.38
: W, Discussion with J. Bell and J, Blinick regarding same;

Discussions with KSV regarding same; Various emails and discussions
regarding sale of Davies' home and potential emergency motion; Emails

regarding “

25/08/17 8. H. Zweig Emails regarding Davies Developers' investigation; Emails regarding 0.67
Cane correspondence; Reviewing KSV comments on statement of claim;
Reviewing B. Kofman email regarding next steps; Meeting with J, Bell
- and J, Blinick; Various emails with KSV; Reviewing Cane
correspondence; Reviewing revised statement of claim; Reviewing letter
from I, Aversa to W. Simpson; Reviewing draft email regarding S8
and emails regarding same; Reviewing materials filed by
Davies,"and emails regarding same; Reviewing revised statement of
claim

25/08/17  J. G. Bell Drafting correspondence regarding various issues; Meeting with S. 0.32
Zweig and J, Blinick to discuss revised claim and issues arising from
Mareva; Reviewing and revising statement of claim; Drafting
correspondence to Harris & Harris LLP; Reviewing factum filed by J.
Davies for Mareva motion
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25/08/17  J. Blinick Internal discussions and correspondence regarding matter and discrete 0.88
issues relating to same; Reviewing and considering KSV's comments on
fresh as amended statement of claim; Revising same as per comments
and making additional changes; Circulating copy of same internally;
Making further revisions to same; Circulating copy of same to KSV;
Email correspondence to and from B. Kofman regarding same;
Retrieving motion materials delivered by defendants; Emailing copies of
same to KSV; Reviewing and considering same; Email correspondence
and discussions regarding same; Reviewing correspondence from LSUC
regarding complaint against G. and A, Harris; Drafting report on

Description . 7-:; £ e o o e

-; Emaliling copy of same to S. Zweig and J. Bell; Generally

engaged in file

26/08/17  S. H.Zweig Reviewing B, Kofman comments on statement of claim; Reviewing B. 0.07
Kofman comments on Davies' factum; Emails regarding Cane
gorrespondence

27/08/17 S, H. Zweig Reviewing emails regarding consent to amended statement of claim; 0.10

Reviewing C. Viney comments on insurance matters; Emails in
connection with same

27/08/17  C. Viney Reviewing‘f- and draft of preliminary comments to clients; 0.23
Correspondence to J. Blinick regarding same

27/08/17 . Blinick Revising statement of claim as per KSV's comments; Emailing copy of 0.12
same to Dentons and seeking consent to proposed amendments; Emailing
copy of same to Harris + Harris LLP and seeking consent to proposed
amendments; Email correspondence to and from C, Viney regarding
insurance coverage related issues; Email correspondence to and from S,
Zweig and J, Bell regarding same '

28/08/17  J. Blinick Email correspondence and discussions with S, Zweig, J. Bell and C, 0.28
Viney; Revising report setting out analysis on
issues; Reviewing and considering email correspondence from P,
Matukas regarding amended claim; Revising claim as per comments;
Reviewing and considering email correspondence-from M, Beeforth
regarding amended claim; Internal correspondence regarding same;
Responding to M. Beeforth; Email correspondence to and from B.
Kofman regarding insurance related issues; Generally engaged in file

28/08/17  C. Viney Discussions with Mr. Blinick regarding interpretation of applicable 0.11
policy provisions and availability of limits
28/08/17  S. H. Zweig Various emails and discussipns regarding Sateastmsan:, and working 0.28

on same; Emails regarding "iM; Emails regarding Davies
consent; Call with B. Kofman regarding X

28/08/17  J. G. Bell Drafting correspondence regarding i uuEENEE———~ 0.22

; Reviewing materials and drafting oral argument for the
hearing on August 30; Drafting correspondence regarding same

%Wu';@"”!
RS ¥

%
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29/08/17

29/08/17

29/08/17

30/08/17

30/08/17

30/08/17

31/08/17

1. G, Bell

S. H. Zweig

J. Blinick

J. G. Bell

J, Blinick

S, H. Zweig

S. H. Zweig

212

Client: 074735.00009

Invoice No.:

Preparing for and attending meeting with S. Zweig and J. Blinick to
discuss oral argument for August 30 hearing; Reviewing materials and
drafiing oral argument; Drafting correspondence regarding same;
Reviewing and correspondence regarding amended statement of claim;
Reviewing answers to undertaking given during the cross-examination of
J. Davies; Drafting correspondence regarding same

Meeting with J. Bell and J. Blinick regarding upcoming hearing; Emails
with N. Goldstein regarding litigation matter; Various emails with J, Bell
and J. Blinick in preparation for hearing; Reviewing documents prepared
for hearing; Reviewing correspondence from M. Beeforth; Reviewing
draft Order; Various emails with internal team and KSV regarding
hearing and related matter; Reviewing answers to undertakings, and
emails regarding same; Reviewing Notice of Motion and Order for leave
to amend; Reviewing draft Affidavit

Internal discussions and correspondence regarding upcoming motion and
discrete issues relating to same; Drafting chart setting out relevant emails
with pinpoints to record and cross-examination transcript; Emailing copy
of same to J, Bell and S, Zweig; Drafting chart setting out positions on
key issues with pinpoints to loan agreements and record; Emailing copy
of same to J. Bell and S, Zweig; Addressing scheduling matters relating
to upcoming motion; Drafting materials for motion to amend pleadings,
including notice of motion, supporting affidavit with exhibits and order;
Emailing copies of same to J. Bell and S, Zweig for review and
comment; Revising same as per discussions and comments; Finalizing
same; Assembling motion record; Serving same on opposing parties;
Reviewing corresponderce and associated documentation sent by M,
Beeforth in answer to certain undertakings given on cross-examination of
J, Davies; Email correspondence to and from KSV regarding same;
Organizing materials for upcoming motion on behalf of J. Bell;
Generally engaged in file

Reviewing documents; Drafting oral submissions for Mareva; Drafting
correspondence regarding same; Meeting with J. Blinick to discuss same;
Attending hearing of the Mareva injunction; Reviewing endorsement for
same; Drafting correspondence regarding same

Emall correspondence and discussions with J. Bell and S, Zweig in
advance of motion; Organizing additional documents for use in
connection with same; Reviewing and considering endorsement of Myers
J.; Internal discussions and correspondence regarding same and path
forward

Emails regarding undertakings issue; Reviewing draft submissions;
Discussions regarding same; Reviewing P, Matukas emails; Attending at
Mareva motion; Discussions with each of B. Kofman and N. Goldstein;
Reviewing endorsement and discussions regarding same and next steps

Reviewing various correspondence; Discussions with J, Blinick and J,
Bell; Discussion with N. Goldstein regarding broker issue; Considering
same; Emails regarding Arizona recognition issues

1188757

0.70

0.60

1.32

0.37

0.78

0.23
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31/08/17  J.G.Bell Drafting correspondence regarding next steps and registration of orders 0.03
31/08/17  A. Terpoy-Heinemann Preparing application to register court order and corresponding 0,12
acknowledgment and direction; Forwarding same to J. Blinick for
execution
31/08/17  J. Blinick Internal correspondence and discussions; Preparing unofficial transcript 0.53

of Myers J, Endorsement; Revising Mareva order to account for costs;
Having orders issued and entered with court and notice of action and
statement of claim amended by court; Addressing discrete issues relating
to same; Serving orders and endorsements on opposing parties; Emailing
copies of same to KSV; Emailing copies of same to Aird and Berlis;
Email correspondence to and from real estate clerks regarding
registration of Mareva order on title to Davies' personal residence;
Reviewing Acknowledgment and Direction; Emailing copy of same to
KSV; Reviewing second endorsement of Myers J. regarding costs; Email
correspondence to law clerk, E, Fimio, regarding preparation of costs
outline and discrete issues relating to same; Generally engaged in file

Total Hours 33.74
Professional Services 3 20,252.40

Timekeeper . - -

J.G. Bell 727§ 660.00

J.D. van Gent 1.50 740,00

S H. Zweig 10.98 680,00

J.Blinick 13,13 500.00

F. Abele 0.08 460,00

C.Viney 041 480,00

R. Sharfuddin 0.10 220,00

E.Fimio 0.15 180.00

A Terpoy-Heinemann 0.12 225.00

Other Charges - =~ - - .o T E S R TR PO

Colour Photocopy Charges $ 2599

Printing Charges 99.73

Colour Photocopy Charges - Large _ 4,00

Library Computer Search 24,00

Fax Charges 1.67

Photocopy Charges 099.97
Total Other Charges $ 25536

Disbursements - R LR T T T

Courer Charges _ $ 647
Food and Beverage 11.25
Professional Services 217.83
Land Titles 7.82

Court Reporters 67.60
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Process Servers 67.59
Total Disbursements 378.56

Disbursements Incurred As Your:Agent (Non-Taxahle) SRR
Soundpath Legal Conferencing $ 3.66

Total Disbursements Incurred As Your Agent $ 3.66
GST/HST $ 2,715.22

TOTALDUE § 23,605.20
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON MSH 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

215

Date: September 12, 2017
Invoice: 1188757

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett jones LLP

Beneflciary Address: 4500, 855 - 2™ Street SW Calgary, AB T2P 4K7 Canada
Beneficlary Bank: Royal Bank of Canada

Bank Address: 339 — 8™ Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Translt 00009, CAD Acct 172-581-1 or USD Acct 400-553-4

SWIFT Code: ROYCCAT2

Intermediary bank; JP Morgan Chase Bank, New York
ABA; 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

$ 20,252.40
25536

37856

3.66

$ 20,889.98
$ 2,71522
$ 23.605.20

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Specialist at
{403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
emall address.

Due upon recelpt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Pollcies, For further information visit our website at www.bennettjones.com or contact our Privacy Officer

bv writina our offices in Calaarv. Edmonton. Toranto or Ottawa.

GSTHST Number: 119346757
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THIS IS EXHIBIT "F" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

/W’“/W

A éommlssmner for taking affidavits, etc,

WSLEGAL\074735\00009\20807824v1



Bennett Jones LLP
Suite 3400, 1 First Canadian Place 2 1 7

Bennett JOHGS P.0. Box 130

Toronto, Ontario M5X 1A4

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMIAN .
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC, - Date: October 11,2017
Our File Number; 074735.00009 Invoice; 1192537

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 9,886.25
“Othér Charges 12649
Disbursements _ 53.56
Disbursements Incurred A's Your Agent (Non-taxable) 3.62
Total Due before GST/HST $ 10,069.92
GST/HST . ' $ 1,308.62
TOTAL Due in CAD $ 11,378.54

Due upon recelpt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days,
We collect, use and disclose Informatien pursuant to our Privacy Policies, For further information visit our website at www.bennettjones.com or contact our Privacy Officer
by wiiting our offices in Calaary, Edmonton. Toronto or Ottawa.

GSTHST Number: 119346757



Bennett Jones : | 218

October 11, 2017 Client: 074735.00009
Page 2 Invoice No.: 1192537

01/0917 1. G, Bell Drafting correspondence regarding next steps and strategy going forward 0.04

01/09/17  A. Terpoy-Heinemann Finalizing and attending to registration of application to register court 0.07
order

01/09/17  J. Blinick Email correspondence to and from P, Matukas regarding G. Harris's 0.12

receipt of court orders and endorsements; Email correspondence to and
from B. Kofiman regarding registration of Mareva Order on title to
Davies property; Email correspondence to and from real estate clerks
regarding same; Email correspondence to and from S, Zweig, J. Bell and
E. Fimio regarding costs submissions and other discrete issues relating to

matter _
01/09/17  E. Fimio Correspondence with J. Blinick regarding cost outline 0.04
01/09/17  S. H. Zweig Reviewing correspondence; Emails regarding Davies' funding; 0.15
’ Considering next steps in litigation, and email to internal team; Emails

regarding same
02/09/17 S, H, Zweig Emails with internal email regarding litigation issues 0.04
02/09/17  J. Blinick Email correspondence to and from S. Zweig 0.04
03/09/17 8. H.Zweig Email's with B. I§of3nan regarding litigation matters ) 0.07
‘05/09/ 17 S.H.Zweig Reviewing Orders zim'd Enciorsement granted in Tier 1 proceeding; 0,05

Reviewing correspondence

06/09/17  J. G. Bell ' Drafting correspondénce to! Sty 0.19
g Mecting with @ )
GEEMNINNNY: D::fiing correspondence regarding same

06/09/17  E. Fimio Meeting with J, Blinick regarding bill of costs; Working on same 0.25

06/09/17  J. Blinick Email correspondence to and from J. Bell; Meeting and email : 0.07
correspondence with E. Fimio regarding preparation of Bill of Costs to
be filed in connection with seeking costs of injunction proceeding and
discrete issues rélating to same
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Client; 074735.00009

Invoice No.:

1192537

" Hours

07/09/17

07/09/17

07/09/17
07/09/17

07/09/17

07/09/17

08/09/17

08/09/17

08/09/17

J. Blinick

A. Terpoy-Heinemann

A. Terpoy-Heinemann
E. Fimio

J. G. Bell

S. H. Zweig

S. H. Zweig

J. G. Bell

E. Fimio

Meeting with S. Zweig and J, Bell regarding matter and discrete issues
relating to same; Email correspondence to Arizona counsel 1o obtain
updated budget; Internal correspondence to obtain additional Arizona
counsel referral; Phone call fo J, Malis (potential new Arizona counsel);
Retrieving relevant YouTube videos of J. Davies; Emailing links to same
to J. Bell; Email correspondence to C. Viney regarding insurance-related
issues; Reviewing document database for emails to and from SRS
SRR : R cvicwing other relevant emails and documents in
database, including net worth statements for G. Harris, W. Thompson, J,
Davies and Davies Family Trust; Internal correspondence and
discussions regarding same; Correspondence fo and from KSV regarding
same; Email cotrespofidence to Arizona counsel to obtain ownership
information for additional Arizona property disclosed in 2013 asset
statement for Davles Family Trust; Reviewing and considering
documentafion sent by Arizona counsel relating to same; Email
correspondence to and from E. Fimio regarding costs outline; Drafting
costs submissions; Generally engaged in file

Address search fof 80 Bond Street, Oshawa; Searching Teraview,
YuMap and MPAC to narrow down options for address search;
Forwardmg results to§. Zwe1g

Checking: certlﬁca’uon status on Teraview for registration of application
1o register court order

Drafting Bill of Costs; Corres_pondence with J. Blinick, E. Dias and M,
Hannou regarding same .

Reviewing correspondence; Meeting with S. Zweig and J, Blinick to
discuss various matters and next steps going forward; Drafting
correspondence regarding same; Meeting with J, Blinick to discuss new
documents related to potential defendants’ assets; Speaking with Arizona
counsel regarding registration of the Mareva order

Meeting with J, Bell and J, Blinick regarding various litigation issues;
Various emails with KSV regarding same; Reviewing correspondence
with AZ counsel; Reviewing sale process update; Call with J. Bell;
Reviewing documents received in production and discussions regarding
same .

Call with KSV; J. Bell and J. Blinick; Reviewing and commenting on
draft letter to Dentons; Reviewing correspondence regarding GT asset
searches; Reviewing revised drafi of letter

Preparing for and attending conference call with B, Kofman and others to
discuss next steps regarding litigation ;
Reviewing and revising correspondence to J, Davies' counsef; Draﬁmg
correspondence regarding same

Reviewing and revising draft Bill of Costs

0.77

0.15

0,02
0.25

032

0.47

0.27

0.17

0.17
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Invoice No.:

o :'Desm 1pt|on

1192537

08/09/17

09/09/17
09/09/17

10/09/17
10/09/17

11/09/17

11/09/17
11/09/17

11/09/17

11/09/17

J. Blinick

J. Blinick

S. H. Zweig

S. H. Zweig
J. Blinick

J. Blinick

E. Fimio

C. Viney

S. H. Zweig

J. G. Bell

Conference call w1th S. Zwelg, J. Bell, B. Kofman and N Goldstem,
Drafting letter to M. Beeforth; Emailing copy of same to S. Zweig and J,
Bell for review and comment; Revising same as per comments; Emailing
copy of same to B. Kofman and N. Goldstein for review, comment and
approval; Reviewing and considering correspondence from GT relating
to assets of potential additional defendants; Drafting costs submissions;
Generally engaged in file

Email correspondence with B, Kofman and N, Goldstein; Emalil
correspondence with C. Viney

Reviewing B, Kofman and N. Goldstein comments on letter to Dentons;

Emails regarding NEIGG_G——

Reviewing and sending corresponderce

Email correspondence with B, Kofman and N. Goldstein; Email
correspondence with C. Viney

Email correspondence with KSV, S, Zweig and J. Bell; Revising letter to
opposing counsel regarding assets and liabilities of defendants;
Finalizing same; Delivering same with enclosures to opposing counsel;
Drafting.cost submlssmns Researching discrete legal issues relating to

© samiey Emaxhng copy-of costs submissions to S, Zweig and J. Bell for

review-and comment; Revising same as per comments; Email
correspondence.to E, Fimio regarding costs outline; Internal
correspondence regarding mortgage related issues; Reviewing and
considering memorandum prepared by GT regardmg assets of potential
additional defendants, Generally engaged infile

Reviewing and reVISmg draft Bill of Costs; Correspondence with J,
Blinick

Conference call. with Mr. B]lmok and Mr. Zweig regarding insurance
matter

Various discussions regarding Moskowitz matters; Email to D,
Nakelsky; Reviewing and commenting on revised letter to M. Beeforth;
Reviewing GT asset review; Reviewing B. Kofman comments on letter
to M. Beeforth; Emails regarding same; Emails regarding potential
appeal of Mareva decision; Two calls with Aird & Berlis; Call with N,
Goldstein; Call regarding MIlJJll§g matters; Reviewing and commenting
on draft costs submission

Drafting and revising letter demanding further information regarding
assets; Speaking with Davies' counsel regarding same; Drafting internal
correspondence regarding same; Reviewing and revising cost
submissions; Drafting correspondence regarding same; Speaking with J.
Blinick regarding the availability of insurance proceeds

0.57

0.04

0.05

0.05
0.04

0.65

0.75

0.09

0.54

0.10
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. . -Descnptlon .. AN

12/09/17  J. G. Bell Preparmg for and attending call with B. Kofman and others to discuss 0.45
pursuing litigation and meeting with Aird & Berlis, Grant Thornton and
others; Speaking with Arizona counsel regarding l'egistering property;
Preparing for and attending meeting with Grant Thornfon and Aird &
Berlis to discuss litigation sirategy going forward

12/09/17 S, H. Zweig Further emails regarding Moskowitz mortgage and considering same; 0.62
Call with KSV regarding upcoming meeting; Emails regarding AZ
matters; Reviewing A&B's proposed agenda and preparing for same;
Long meeting with KSV, GT, A&B and Chaitons; Reviewing revised
costs submissions and bill of costs

12/09/17  E.Fimio Reviewing and revising.draft Bili of Costs; Meeting with J. Blinick 0.39

12/09/17 I, Blinick Conference call with B, Kofman, N, Goldstein, S. Zweig and J. Bell, 0.49

Email correspondence to and from S. Zweig and L. Stacey regarding
Moskowitz mortgage documents; Reviewing and considering same;
Reviewing and revising Bill of Costs; Email correspondence and
discussions with E. Fimio regarding discrete issues relating to same;
Revising costs submissions; Emailing copies of Bill of Costs and costs
submissions to S. Zweig and J. Bell for review and comment; Email

. correspondence to and from S. Zweig and J. Bell regarding same;
Discussions with J. Bell regardmg meeting with KSV A&B and GT;
Generally engaged in file

12/09/17 L. Stacey Emails to and from J, Blinick regarding obtaining morigages to | 0.05
Moskowitz Capital; Follow up emails regarding further searches

13/09/17 L., Stacey Review parcel registers for Gravenhurst and King City properties for 0.09
additional documents on Moskowitz mortgages; Review terms of
Moskowitz mottgages; Follow up emails to and from S, Zweig and J.
Blinick regarding terins of mortgages and discharge of mortgage

13/09/17  E.Fimio Reviewing and revising Bill.of Costs; Meeting with J. Blinick 0.14

13/09/17  J. Blinick Internal correspondence and discussions regarding costs outline, costs 0.52
submissions and other discrete issues relating to matter; Revising same;
Emailing copies of same to KSV for review and comment; Revising
documents as per comments; Reviewing and considering correspondence
from ANREE; [nternal correspondence regarding same;
Reviewing and considering correspondence from counsel to Moskowitz
arid proposed response; Email correspondence to S. Zweig to provide
comments on same; Drafting htlgatwn budget and cover note for

ﬁ Emailing copies of same to S. Zwelg and J Bell for review
and comment; Reviewing and considering notice of motion regarding
leave to appeal motion; Email correspondence to and from S. Zweig, J.
Bell and B, Kofman regarding same; Reviewing voicemail from M.
Beeforth regarding re-listing of Davies personal residence and follow-up
correspondence relating to same; Generally engaged in file
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Descuptlon .

1192537

13/09/17

13/09/17

13/09/17

13/09/17

14/09/17

14/09/17

14/09/17

15/09/17

15/09/17

18109/17

S. H. Zweig

A. Terpoy-Heinemann
P. K. Bell
J. G. Bell
J. G, Bell

J. Blinick

Discussion with J. Bell; Rev1ew1ng letter from Moskow1tz Emalls
regarding same; Reviewing notice for leave to appeal Mareva;
Discussions regarding same; Discussions regarding house sale;
Reviewing letter from WM, Reviewing update on sale process;
Emails regarding Davies and house sale; Reviewing B. Kofman
comments on costs submission; Emails with J. Nemers regarding
allocation issue; Reviewing and commenting on draft litigation budget;
Drafting letter to Moskowitz

Revie\;ving PINs and rﬁortgage documents; Discussion with L, Stacey'
with respect to discharge and transfer; Reviewing schedule "A" for
collateralization language

Reviewing Davies' notice of motion for leave to appeal

Reviewing and revising litigation budget to be shared with Grant
Thornton and Aird & Berlis; Drafting correspondence regarding same

Preparing for and attending conference call regarding letter from Yjim
@8; Drafting correspondence regarding same

Email correspondence with S. Zweig and J, Bell; Reviewing Receiver's
reports and other file:materials with a view to responding to letter from @@
.y Email correspondence with 8. Zweig regarding same;
Conference. call with KSV regarding same and next steps; Revising
litigation budget as per S. Zweig's and J. Bell's comments; Circulating
same internally; Circulating same to KSV; Revising letter to counsel to
Moskowitz; Emailing copy of same to S, Zweig; Reviewing KSV's
comments on costs submissions; Discussions with S, Zweig regarding
same; Revising costs submissions as per KSV's comments; Circulating
same to KSV for final rev1ew”and approval; Email cortespondence with
B. Kofmari regarding same; Finalizing costs submissions; Preparing
same for service and filing; Drafting cover letters enclosing same; Email

" correspondence to and from G, Benchetrit; Generally engaged in file

S. H. Zweig

S. H. Zweig

J. Blinick

J. Blinick

Reviewing B, Kofman comments on “ letter; Reviewing J.
Blinick comments regarding same; Reviewing various video links
relating to Tier 1; Call with KSV regarding letter from (iNNEY and
proposed response; Emails regarding costs submission and letter to
Moskowitz; Call with N. Goldstein; Call with M. Beeforth

Reviewing final costs submission and emails regarding same; Call with
B. Kofman; Reviewing marketing update

Having costs submissions served and filed; Email correspondence to and
from P. Matukas re_garding same; Email correspondence with S, Zweig

Email correspondence-with S. Zweig and J. Bell; Drafting response o'
N Circulating copy of same internally; Revising same as per
comménts; Circulating copy of same to KSV; Revising same as per
comments; Delivering copy of same fo n Reviewing B,
Kofman's ¢omments on litigation budget; Revising same; Circulating
copy of same internally together with cover note

0.15

0.04
0.05

0.47

0.40

0.09

0.04

0.44
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18/09/17

18/09/17
19/09/17
19/09/17
19/09/17
19/09/17

20/09/17
20009/17

20009/17
20/09/17

21009/17

21/09/17
21009/17

21109/17
22009/17

22009/17

22109/17 .

2500917

J. G. Bell

S. H. Zweig

J. G. Bell

J. Blinick

A, Terpoy-Heinenrann

S. H, Zweig
J. D. van Gent

J. G. Bell

J. Blinick"

J. D. van Gent

S. H. Zweig

A. L. Jeanrie

L. Neilson
S. H. Zweig

J. D, van Gent

A. L. Jeanrie

A. L. Jeanrie

223

Client: 074735.00009

Invoice No.:

Deser 1ptmn

Various emails w1th B. Kofman Calls wrth N. Goldstein; Rev1ew1ng and
commenting on draft letter to m Discussions regardlng same;
Reviewing B. Kofiman comments on litigation budget; Reviewing B.
Kofman comments to letter; Emails regarding bid deadlines; Emails with
A&B and Chaitons regarding next steps in litigation

Reviewing and revising letter to CRiEINRESI; Drafting
correspondence regarding same

Emails with Chaitons régarding litigation matters; Reviewing letter from
; Reviewing email from other AZ counsel

Drafling correspondence to Arizona counsel regarding registration of the
Mareva order and domestication of same; Reviewing correspondence
regarding same

Email correspondence to and from S, Zweig and J. Bell -
Checking status of registered document on Teraview
Emails with GT and A&B regarding Rideau offers and next steps

Emails to and from S, Zweig concemmg transfer of development charge
credlts - .

Draftmg correspondence regardmg domestlcatmg Mareva order in
Arizona; Rev1ew1ng correspondence from SN

Email correspondence and discussions with S. Zweig, J. Bell, L. Caylor,
Arizona counsel and KSV

Numerous emails to and from S. Zweig concerning questions with
respect to development charge credits; Numerous office conferences with
A, Jeanrie to discuss same; Numerous telephone calls with N. Goldstein
to discuss same

Various emails regarding development charges; Call with N. Goldstein
regarding same N ‘

Discussion w1th J. Van Gent regarding development charges; Review
Brampton DC By-law; Correspondence to/from N. Goldstein

Ordering and obtaining Ontario Personal Property Security Act search

Emails and further call with N, Goldstein regarding development
charges; Reviewing and commenting on proposed letter to City

Conference call with N, Goldstein and A. Jeanrie to discuss questions
concerning development charges and sttategy to notify the City of
Burlington with respect to the receivership; Emails to and from A,
Jeanrie and S. Zweig concerning proposed language for notification

Conference call with N. Goldstein and J. Van Gent; Telephone call with
N. Goldstein; Correspondence to municipality regarding property
application

Correspondence to/from N. Goldstein; Correspondence in from S. Zweig

1192537

0.29

0.05
0.09
0.04
0.04
0.02

0.05
0.10

0.05
0.09

1.00

040
0.60

0.05

- 050

030

0.60

020
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Lawyer -

25/09/17 1. D.van Gent Email from 8. Zweig with comments on proposed email to the City of 0.10
Burlington concerning receivership; Emalls to and from N, Goldstein and
A. Jeanrie concerning same.

25/09/17 S, H. Zweig Reviewing revised draft letter regarding development charges 0.10

25/09/17  J. Blinick Email correspondence with S. Zweig and J. Bell; Reviewing and 0.10
considering mortgage-related documents produced by counsel to
Moskowitz; Reviewing correspondence from N. Goldstein regarding
same; Further correspondence with S, Zweig and J, Bell regarding same

25/09/17  A. Terpoy-Heinemann Checking status of registration : 0.02

25/09/17 S, H, Zweig Reviewing information provided by counsel to Moskowitz; Discussions 0.10
regarding same; Reviewing email from Colliers regarding Memory Care
projects

26009/17  S. H. Zweig Further discussions regarding Moskowitz documentation, and emails 0.05
with D. Nakelsky

26/09/17  J. Blinick Reviewing and considering mortgage-related documentation produced by 0.10

counsel to Moskowitz; Email correspondence with S. Zweig and J, Bell
regarding same; Reviewing email correspondence to and from KSV and
S: Zwelg regardmg same '

26009/17 8. H. Zweig Reviewing 1ev1sed letter regarding development charges; Reviewing 0.20
. letter as-sent

27/09/17  J. Blinick Email correspondence to and from S. Zweig regarding cross- 0.09
collateralization and other discrete issues relating to documents produced :
by counsel to Moskowitz; Reviewing correspondence to and from
counsel to Moskowitz

21009/17 S, H. Zweig Discussion with N, Goldstein; Reviewing N, Goldstein letter; Various 0.17
emails with D, Nakelsly, and discussions with KSV and internal team
regarding same

W09/17  S. H. Zweig " Call with L. Aversa; Call with N, Goldstein; Emails with KSV; 0.20

Discussions with J., van Gent regarding Moskowitz mortgage; Reviewing
bid offer summary; Discussions with N. Goldstein regarding same

28009/17  J. Blinick Reviewing and considering email correspondence to and from J, Nemers, 0.04
S. Zweig and KSV regarding litigation strategy and budget relating to '
same; Reviewing and considering cotrespondence from A, Terpoy
regarding certification of registration of Mareva Order on title to Davies

property
28009/17 ). D, van Gent Office conference with S. Zweig to discuss questions concerning cross 0.09
collateralization of properties; Reviewing registered mortgages and

considering cross-collateralization issue; Detailed email to S, Zweig
responding to same

29009/17  A. Terpoy-Heinemann Checking status of registered document; Obtaining certified document 0.04
and updated PIN; Forwarding same to J, Blinick
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29/09/17 8. H.Zweig Reviewing Dentons' costs submissions; Discussion with N, Goldstein 0.07
29/09/17 ], Blinick Reviewing and considering costs submissions delivered by opposing 0.07
counsel; Reviewing email correspondence to and from KSV regarding
same R
Total Hours _ 17.61
Professional Services $ 9,886.25

v Hours——————Rate"

Timekeeper— —————+—— "

J. G, Bell 1.56 $ 660.00

P. K, Bell 0.04 . 630.00

J. D, van Gent 1,59 740.00

8. H. Zweig 5.49 680,00

A. L. Jeanrie 1.40 680.00

J. Blinick 4,79 500.00

C. Viney 0.09 480,00

L. Neilson 0,05 230.00

E. Fimio - 199 . 180.00

L; Stacey . o004 " 400.00

A. Terpoy-Heinemann 1 0.47 _ 225.00

Other Charges R . ‘ : '

Printing Charges _ o $ 15.55

Library Computer Search ' 105.25

Photocopy Charges : : : 5.69
Total Other Charges § 126.49

Disbursements. ) R N R : : _

Courier Charges ‘ , $ 3,19

Food and Beverage e . : 4.25

Online Government Service Fees : 3.70

Land Titles : 32.83

Process Servers 9.59
Total Disbursements 53.56

Disbursements Incurred As Your Agent (Non-Taxable)

Soundpath Legal Conferencing $ 3.62
: Total Disbursements Incurred As Your Agent § 3.62
GST/HST $ 1,308.62

TOTAL DUE § 11,378.54
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KSV KOFMAN INC,

[50 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention:  BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number; 074735.00009

226

Date: October 11, 2017
Invoice: 1192537

Remittance Statement_

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

-TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2™ Straet SW Calgary, AB T2P 4K7 Canada
Beneflciary Bank: Royal Bank of Canada

Bank Address: 336 — 8™ Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4

SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the involce number on the wire,
Emall notification may be sent to: bennettjoneseft@bennettjones,.com

$ 9,886.25
126.49

53.56

3.62

$ 10,069,92
$ 1,308.62
$ 11.378.54

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Specialist at
{403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address,

Due upon recelpt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding Involices after 30 days,
We collect, use and disclose Information pursuant to our Privacy Policles. For further information visit our website at www.bennsttjones.com or contact our Privacy Officer

by writina our offices in Calaarv. Edmonton, Toronto or Ottawa,

GST/HST Number: 119346767
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THIS IS EXHIBIT "G'" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

Lo fotr

A 60mmlss10ner for taking ‘lffidaVItS, etc,

WSLEGAL\074735\00009\20807824v!1



Bennett Jones LLP
Suite 3400, 1 First Canadian Place

Bennett Jones S P.O. Box 130

Toronto, Ontario M5X 1A4

KSV KOFMAN INC.,

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN .
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC, - Date: November 16,2017
Our File Number: 074735.00009 . Invoice: 1197197

PROFESSIONAL SERVICES RENDERED in con junction with the above noted matter:

228

Professional Services.. - Ao $ 12,263.80
Adjustment for April 17,2017 to September 30, 2017 ' (11,905.42)
Total Professional Services $ 358.38
Othe.r Charges 223.81
Disbursements 113.43
Disburseménts Incurred As Your Agent (Non-taxable) 1428
Total Due before GST/HST _ $ 709,90
GST/HST ' ) $ 90.43
TOTAL Due in CAb | . $ 800.33

Dus upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding Invoices after 30 days.
W collect, use and disclose Information pursuant to our Privacy Policies. For fudher mformahon vlsnt our website at www.bennettjones.com or contact our Privacy Offi 1cer
bywritina our offices in Calaarv. Edmonton. Toronto or Ottawa, .

GST/HST Number: 119346767
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. ' Vl)escl lptlon

1197197

01/10/17

02/10/17

0/10/17
03/10/17

03/10/17

03/10/17

03/10/17

04/10/17

04/10/17

04/10/17

05/10/17

05/10/17

S. H. Zweig
S. H. Zweig

J. Blinick
J. Blinick

J. G. Bell

J. D, van Gent

S. H. Zweig
S. H. Zweig

J. G, Bell

J. Blinick

J. Blinick

J. D, van.Gent

Emails with N, Goldstem regarding status of sale process

Call with GT/AB/Chaitons regarding sale process update; Emails
regarding same; Discussions with N. Goldstein; Reviewing recovery
analysis

Email correspondence to and from KSV, S, Zweig and J. Bell

Email correspondence with KSV, S, Zweig and J. Bell; Conference call
with KSV, 8. Zweig and J. Bell regarding litigation strategy, path
forwatd and other discrete issues relating to matter; Reviewing and
considering Justice Myers' costs decision; Having copy of same
transcribed; Emailing copy of same to KSV; Internal correspondence
regarding taking out costs order; Email correspondence with J. Bell
regarding preparation of claim against WjNNJEIND; Drafting same;
Email correspondence to and from G. Benchetrit; Generally engaged in
file

Preparing for and attending conference call with KSV to discuss
budgeting issues for various streams of litigation and strategy going
forward.

Emails to and from N. Goldstein and S. Zweig regarding agreement of

" purchase-and sale from GG

Call with KSV regarding litigation matters; Emails regarding sale
process and next steps; Emails regarding litigation; Various emails with
G, Benchetrit; Reviewing costs endorsement

Various emails regarding sale process matters; Dealing with revised
offer; Rewewmg draft costs order and emails regarding same; Dealing
with issues in APSs submitted

Draﬂing correspondence regarding costs award; Reviewing
correspondence regarding Davies' claim

Email correspondence with KSV, S. Zweig and J. Bell; Drafting claim to
add (NN ; D1:fting costs order; Circulating same for review

and comment; Email correspondence with J. Bell and S, Zweig regarding
same; Emailing copy of same to M, Beeforth for approval as to form and
content; Generally engaged in file

Reviewing correspondence from opposing counsel; Having costs order
issued arid entered

Office conference with S. Zweig to discuss revisions to agreement of
purchase and sale; Numerous emails to and from B, Kofinan and N.
Goldstein concerning comments on same; Reviewing submitted
agreémeént of purchase-and sale; Revising same; Email to B. Kofman and
N. Goldstein forwarding revised agreement of purchase and sale;
Telephone call with N. Goldstein to discuss comments on same;
Completing further revisions to same; Email to N. Goldstein forwardmg
further revised agreement of purchase and sale

0.05

0.18

10,03

026

0.06

0.10

0.20

0.22

0.03

0.49

0.03

1.00
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05/10/17

06/10/17

06/10/17
06/10/17
06/10/17

09/10/17
09/10/17
10/10/17

10710717

10/10/17

11/10/17
11/10/17

12110/17

12/10/17

13/10/17

S. H, Zweig

S. H. Zweig

J. D. van Gent

J. G. Bell
J. Blinick

J. Blinick
S. H. Zweig
S. H. Zweig

J. Blinick

J. G. Bell

J. Blinick
S. H. Zweig

S. H. Zweig

J. Blinick

J. Blinick

230

Client: 074735.00009

Invoice No.:

R i)é§éi‘iptio;_1

Emails and calls. throughout day regarding sale process updates;
Reviewing APS received; Discussions with J. van Gent; Reviewing J.
van Gent comments on APS

Emails regarding sale process and specific deals; Emails with D.
Nakelsky; Emails regarding J, Davies litigation

Email from B. Kofman requesting further revisions to draft offer to
purchase; Revising same; Email to B. Kofman and N, Goldstein
forwarding execution copy of offer to purchase

Meeting with J, Blinick fo discuss revised claim; Drafting
correspondence. regaldmg same; Researchmg issue related to insurance
coverage regardmg same

Email correspondence to and from S, Zweig regarding costs order and
related matters; Discussions with J, Bell regarding matter and discrete
issues relating to same

Email correspondence to and from S. Zweig regarding amended claim

Emails regarding potential sale

_ Various discussions with KSV and brokets regarding sale process

matters, and specific sales; Reviewing draft of amended statement of
claim, and discussions regarding same

Revising statement of claim to add (NuEN—_—=g Emailing copy of
same to J. Bell and S, Zweig for review and comment; Reviewing and

considering J. Bell's.comments on claim; Revising same as per
comments; Email corrgspondence with J. Bell and 8. Zweig regarding
discrete issues relating to same; Circulating revised draft of claim to J,
Bell and S, Zwelg, Phone call to C, Viney regarding same and insurance
related 1ssues '

, Iy o
Rev1ew1ng and ‘Tevising second amended statement of claim; Drafting
correspondence regatding same

Email correspondence to and from S, Zweig and C, Vlney

Call with GT/AB/Chaltons regarding sale process update; Emails
regarding sale process matters

Reviewing costs ordef, and discussion regarding same; Emails regarding
sale process matters and issues

Internal correspondence and discussions regarding costs order and
discrete issues relating to same; Researching discrete issues relating to

- same; Discussions with S. Zweig regarding same and amended claim;

Emailing copy of same to C. Viney forreview and comment; Serving
costs order on opposing counsel

Email correspondence w1th 8. Zweig regardmg dlscrete issues relating to
appeal proceeding’

!

1197197

0.29
0.13
0.20
0.03

0.05

0.02
0.05
0.19

0.23

0.10

0.03
013

0.15

0.09

0.03
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231

13/10/17

13/10/17
14/10/17
1410/17

15/10/17

15/10/17

15/10/17
16/10/17

16/10/17

16/10/17

16/10/17

16/10/17

17/10/17

17110/17

S. H. Zweig

J. G, Bell
D. A. Fenton
J. Blinick

J. Blinick

D. A. Fenton

J. G. Bell
J. G, Bell

D. A. Fenton

J. Blinick

S. H. Zweig

P. K. Bell

J. D, van Gent

S. H. Zweig

Client: 074735.00009
Invoice No.: - 1197197
§ -'-,,-;;Desulptlon AT N "_ - ) _ _ |
Emails regarding sale issues; Dlscuss1on with M. Beeforth regardmg 0.26
Country Club sale; Reviewing leave to appeal materials
Drafting correspondence regarding appeal materials 0.02
Reviewing factum on John Davies seeking leave to appeal 023
Reviewing and considering appellate factum and related materials; 016

Considering strategy relating fo response

Re'viewing and considering -eppcal and related material; Researching 026
discrete legal.issues relating to same; Email correspondence to and from
D. Fenton regarding same

Researching issues relating to motion for leave to appeal to Divisional 0.80
Court from Justice Myers; Drafting email to J. Blinick on research issues

Drafting .correspondence regarding appeal materials 0.02
Drafting correspondence regarding appeal process; Meeting with S. 0.16

Zweig and others to discuss appeal materials and next steps; Reviewing
correspondence from counsel to Davies regarding assets; Drafling
correspondence regardlng same

Researchrng case law on Rule 62 .02 of the Rules of Civil Procedure in 099
connectIOn with Dav1cs motlon for leave to appeal to Divisional Court '

Revrewmg and considering appeal and related materials; Drafting 045
responding factum; Meeting with internal team regarding same and path

forward; Reviewing and considering correspondence from opposing

counsél enclosing response to letter of September 11; Interhal email

correspondence regarding same; Revxewmg and considering

correspondence from D, Nakelsky

Emails with KSV rcgardmg leave to appeal motion; Reviewing 0.29

- correspondence regarding property sale mattets; Reviewing additional

information regarding Moskdwitz mortgage; Discussions regarding
same; Meeting with internal team regarding Davies' leave to appeal
materials, and response to same; Reviewing letter from M. Beeforth; -
Discussions regarding same :

Reviewing and analyzing Leave to Appeal factum and authorities in 0.12
respect of Mareva injunction; Meeting with internal team to discuss

preparation of léave to appeal materials and potential arguments in

respect of same

Nurmerous emails to érld from L. Stacey and N, Goldstein concerning 0.03
update realty tax searches for all properties
Call with M. Beefortt; Call with N, Goldstein; Emails with KSV 035

regardmg Dentons' letter; Reviewing additional information with respect
to Moskowitz mortgage; Reviewing Dentons' materials; Discussion
regardmg same; Emails regardmg sale issues - .
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232

17/10/17

17/10/17
18/10/17

18/10/17

18/10/17

19/10/17

19/10/17

20/110/17

20110/17
21/10/17

21017

22/10/17
01017

2110117

J. Blinick

D. A. Fenton
D. A, Fenton

J. Blinick

S. H. Zweig

S. H. Zweig

J. Blinick

J. Blinick

S. H. Zweig
S. H. Zweig

J. G, Bell

C. Viney
J. Blinick

S. H, Zweig

Client: 074735.00009
Invoice No.: 1197197
, Descrlptlon N
Drafting responding factum for Icave to appeal motion; Email 0.59
correspondence to and from J. Nemers regarding same
Researching law on leave to appeal under R, 62,02; 075
Researching law in-support of motion resisting leave to appeal under R. 0.32
62.02;
Reviewing and considering draft motion materials relating to sale of 0.79

Pavies property; Reviewing and considering correspondence from D,
Nakelsky and enclosed additional mortgage-related documents; Email
correspondence’ to and from S. Zweig and KSV regarding same and path
forward; Reviewing and considering research findings and supporting
case law relating to motioti for leave to appeal; Drafting factum
responding to motion for leave to appeal; Generally engaged in file

Reviewing additional information from D. Nakelsky; Discussion with J. 0.15
Nemers; Discussions with N, Goldstein; Emails with B, Kofman
regarding potential Country Club sale

Emails with J, Blinick regarding statement of claim; Call with lien 0.13
claimant; Reviewing additional information from M. Beeforth, and

discussion with KSV Rev1ewmg revtsed draft Order; and discussion
regarding:same ~ ~ -

Drafting responding factum; Instructing D, Fenton regarding citations 0.69
and preparing book of authorities; Email correspondence with S. Zweig

and J. Bell regarding amended claim and other discrete issues relating to

matter

Emall correspondence and discussions with D, Fenton; Finalizing 0.20
respondmg factum; Circulating copy of same to S. Zweig and J. Bell for
rev1ew and comment

Emalls regardlng wrlt of seizure issue 0.03

Rev1ewmg and commentmg on leave to appeal factum, Emails with N, 0.12
Goldstein regardlng writ 1ssue

Rev1ewmg motlon matenals and correspondence regarding Davies' 0.05
motion to sale his house; Drafting correspondence regarding same;
Reviewing correspondence regarding revised claim against Harris

Reviewing draft Statement of Claim 040

Email correspondence to and from internal team members; Phone call 016
with C. Viney regarding Harris claim; Email correspondence with S,
Zweig and J. Bell regarding same

Reviewing Country Club motion record; Emails with M. Beeforth 023
regarding same; Emails with B, Kofman regarding same and considering
issues; Emails with J. Blinick regarding
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1197197

23/10/17

23/10/17

23/10/17

24110/17

S. H. Zweig

J. G. Bell

J. Blinick

J. Blinick

Emails with internal team and KSV regarding Country Club motion; Call

with M, Beeforth regarding same; Drafting email to M., Beeforth;
Considering issues raised by B. Kofman and dealing with same;
Discussions with N. Goldstein regarding Moskowitz mortgage;

.Reviewing and commenting on amended statement of claim; Discussions

with N. Goldstein; Email with lien claimant; Reviewing information
prévided by M. Beeforth and discussions regarding same; Reviewing
research regarding motion to vary; Reviewing and commenting on
revised order; Reviewing rev1sed draft of factum; Multiple discussions
with B. Kofman | .

Drafting correspondénce regarding nature of claims against Davies and
priority of those claims as relates to CRA claims; Reviewing
correspondence regarding same; Speaking with S. Zweig regarding
same; Meeting with J. Blinick to discuss research needed; Reviewing
correspondence from Dentons regarding living expenses; Drafting
correspondence regarding same; Reviewing form of revised order

Email correspondence with S. Zweig, J. Bell and KSV; Revising
statement of claim to incorporate comments from C, Viney; Emailing
copy of same t0.S. Zweig and J. Bell for review and comment;
Reviewing and- consudemng motion matetials for upcommg motion to
vary Mareva to allow for sale of property; Discussioris with J, Bell
regarding.discrete issies relating to same; Researching discrete legal

issues relating to same; Emailing summary of findings to J. Bell;

Revising draft order to provide for payment of funds into court and to
make further revisions; Emailing copy of same to J. Bell and S, Zweig;
Reviewing and commenting on further revisions to same; Revising
responding factum for leave to appeal motion to incorporate S, Zweig's
comments; Circulating draft of same for further review and comment;
Generally engaged in file:

Rev1ew1ng and con51dermg I. Bell's comments on responding factum,
Reviewing and considering P. Bell's comments on responding factum;
Revising same as per comments; Circulating copy of'same; Phone call
with P, Bell regarding same; Making further revisions to same as per
discussions; Internal correspondence regarding same; Emailing copy of
same t6 "B, Kofman and N, Goldstein for review and comment;
Reviewing and considering endorsement from motion to lift Mareva to
allow for sale; Internal discussions and correspondence regarding same
and next steps; Reviewing and considering correspondence from 1.
Aversa relating t6 surplus proceeds in respect of 445 Princess; Email
correspondence, internally and with KSV, regatding discrete issues
relating to same; Having corporate searches performed on relevant
numbered companyz General]y engaged in file

0.58

0.18

0.63

052
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" Hours,

Date™, - . L:f?‘i?&!?i'i': R o De’shi‘ipf'“ e Dol T :
24/10/17 1. G. Bell Reviewing and revising factum responding to Davies Defendants motion 0.65

for leave to appeal; Drafting correspondence regarding same; Preparing

for and attending case conference and hearing to deal with sale of the

house; Speaking with counsel for J. Davies regarding same; Speaking

with S. Zweig regarding same; Drafting correspondence for same;

Drafting submissions for same; Reviewing Justice Myers' endorsement;

Drafting correspondence regarding same; Reviewing correspondence

from counsel for the trustee corporations regarding Davies' inappropriate

activities; Drafting correspondence regarding same

24/10/17  S. H. Zweig Call with M. Beeforth; Reviewing J. Bell and P. Bell comments on 0.59
factum; Discussion with J, Bell; Attending motion regarding Country
Club sale; Discussions regarding same with KSV and J. Bell;
Discussions with M, Beeforth; Reviewing revised draft of Order; Further
attending motion; Reviewing finther revised factum; Reviewing and
commenting on update for GT; Reviewing decision from motion; Emails
regarding same; Call with I, Aversa and J, Nemers regarding 445
Princess; Discussion with N. Goldstein regarding same; Reviewing
emails in connection with same and considering next steps

24/10/17 P, K. Bell Reviewing and re\}ising responding factum in respect of Davies leave to 0.35
' appéal motion regarding Mareva injunction; Reviewing and analyzing
case law for same; Phone call with J, Blinick regarding same

25/10/17 1. G. Bell Reviewing correspoﬁdence regarding possible breaches of the Mareva 0.02
injunction; Drafting correspondence regarding same

25/10/17  D. A. Fenton Revising and editing factum; Researching point of law regarding 0.13
standard of review from discretionary decisions; Revising book of
authorities;

25/10/17 8. H. Zweig Emails regarding costs award; Multiple discussions regarding 445 0.13
Princess issues; Disqu_ssions'with N. Goldstein

25/10/17  S.H. Zweig Reviewing offer received 0.20

25/10/17 1. Blinick Reviewing and considering corporate profile report for numbered 0.06

company related to 445 Princess; Emailing copy of same to KSV; Email
correspondence, internally and with KSV, regarding same, related issues
and path forward; Email correspondence to and from C. Viney regarding
amended claim

25/10/17 L. Neilson Ordering and obtaining Ontario profile report 0.05
26/10/17 1. D. van Gent Reviewing memorandum summarizing status of sales process and 0.05
_ ongoing litigation

26/10/17 ~ C. Viney Reviewing and commériting upon draft Statement of Claim; 0.26

Correspondence with Mr. Blinick regarding same

2610/17  Document Processor  Document preparation word processing. Request # 132110 0.09
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26/10/17

26110117

26/10/17
26/10/17

21110/17

21110/17

27110/17

LaWyef_ IR
S. H. Zweig

J. Blinick

D. A, Fenton
J. G. Bell

S. H. Zweig

J. D. van Gent

S. H. Zweig

235

Client; 074735.00009

_Invoice No.:

Rev1ew1ng B, Kofman comments on factum; Emails with M. Beeforth
regarding bank records; Call with I, Aversa; Reviewing revised statement
of claim; Emails regarding same; Reviewing memo to GT; Reviewing
revised factum and dealing with same; Discussions with J, Blinick;
Reviewing and commenting on draft letter to Dentons; Emails regarding
same; Emails and call with B. Kofman

Email correspondence fo and from C, Viney; Reviewing and considering
comments on statement of clalm, Revising same as per comments;
Circulating copy of same internally; Internal correspondence regarding
discrete issues-relating to same; Emailing copy of same to KSV for
review and comment; Reviewing and considering KSV's comments on
responding factum; Revising same as per comments; Circulating copy of
same internally; Intetnal correspondence and discussions regarding
discrete issues relating tq same; Emailing copy of same to KSV for
further review and comment; Reviewing and revising book of
authorities; Discussions with D, Fenton regarding same and next steps;
Reviewing and finalizing motion record; Drafting responding letter to
Dentons'.letter of October 16; Circulating copy of same 1htemally,
Internal correspondence ‘and discussions regarding discrete issues
relating to same; Rev1ew1ng correspondence from M, Beeforth regarding
forthcomlng -affidavit from J, Davies; Revising letter to account for
same; Reviewing and consxdermg KSV's further comments on factum;
Discugsions with S, Zweig regardmg same; Multiple correspondences to
and from BJ and KSV; Gener ally engaged i in file

Revising factum and book of authorities in preparation for filing;

Reviewing factum responding to leave to appeal; Meeting with J. Blinick
to discuss next steps; Reviewing amended statement of claim against

Emails regarding request for bank records; Reviewing further revised
factum and B. Kofman comments; Call with I. Aversa and D, Ullmann;
Call with N. Goldstein regarding same; Reviewing and commenting on
rev1sed letter to Dentons, Reviewing and commenting on costs
submission

Email from N. Goldstein with instructions to generate new agreement of
purchase and sale reflecting business terms with ilililmg; Tclephone
call with N, Goldstein to discuss same

Emails regarding proposed sale terms

1197197

032

0.66

0.18
0.05

0.22

0.20

0.20
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Deser lptlon

27110/17  J. Blinick Rev1smg factum; Email correspondence with S, Zweig and B, Kofman 0.55

’ regarding same; Finalizing responding motion record; Citing factum to
responding motion record; Reviewing, revising and finalizing factum,
Finalizing book of authorities; Addressing discrete issues relating to
service and filing of hatd copy and electronic materials with Divisional
Court; Revising letter to M. Beeforth regarding asset and liability
disclosure; Emailing copy of same to S. Zweig and J. Bell for further
review and comment; Making further revisions to same as per S. Zweig's
comments; Emailing copy of same to KSV forreview and comment;
Drafting costs submissions for October 24 motion; Emailing copy of
same to S, Zweig and J. Bell for review and comment; Generally

engaged in file
28/10/17 1. Blinick Email correspondence and discussions with S. Zweig and J, Bell 0.09
regarding discrete issues relating to distributions from 445 Princess
2810/17 S, H. Zweig Emails and call with J, Bell and J. Blinick regarding 445 Princess 0.09
28/10/17 J. G, Bell Preparing for and attending conference call to discuss Davies' assets and 0.09
next steps; Drafting correspondence regarding same
29/10/17 8. H. Zweig Call with I, Avelsa and J Nemers regarding 445 Princess 0.05
30/10/17 S. H. Zweig o Rev1ewmg tax certlﬁoates recelved Calls with N. Goldstein; Emails 0.16

legardmg 445 Princess; Reviewing and commenting on revised costs
submissions; Emails regarding letter to Dentons; Reviewing B. Kofman
comments on costs submission

30/10/17 7. Blinick Serving responding motion materials on Dentons; Serving responding 0.20
' motion materials on Harris LLP; Having materials filed with Divisional
Court Addressmg discrete issues relating to same; Revising costs
submissions as per S. Zwelg's comments; Emailing copy of same to B,
Kofman and N. Goldstein; Revising submissions as per B. Kofman's
comments; Email corres'pondence with S. Zweig and N. Goldstein
regarding letter to Dentons addressing assets and liabilities of the Davies

30/10/17 J. D, van Gent Re\;iewing email ffom N. Goldstein with instructions for new agreement 1.20
of purchase and sale with I\i§BRp; Drafting same; Email to N.
Goldstein forwarding same

3010/17 8. H. Zweig Rev1ewmg revised APS - 0.20

31110/17  S. H. Zweig Dealing with costs submlssmns including emails regarding same and 0.26
reviewing revised drafis; Reviewing recovery analysis; Call with KSV,
A&B and Chaitons regarding status of various properties; Call with D,
Ullmann; Reviewing certain materials in connection with 445 Princess

31/10/17  J. Blinick Email correspondence with 8, Zweig, J. Bell and KSV regarding costs 0.10
submlssmns Internal discussions regarding same; Revising submissions;
Emalhng copy.of same to KSV for further review and comment

-Total Hours » 22.43
Professional Services . - 3 12,263,80
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November 16, 2017 Client: 074735.00009
Page 10 Invoice No.: 1197197
Adjustment for April 17, 2017 to September 30, 2017 (11,905.42)
Total Professional Services $ 358.38

1.G. Bell |

P. K. Bell 047 - 630.00
J.D. van Gent * 2.78 740,00
S, H. Zweig 6.15 680.00
J. Blinick LT3 © 500,00
C. Viney -, 0.66. S 480.00
D. A. Fenton 340 0 220.00
L. Neilson 0.05 230.00
Document Processor 0.09 40.00

iOﬂlel Chalges N e R LA L R T AT
Colour Photocopy Charges , $ _6.00

Printing Charges _ : 114,24
Photocopy Charges : i 103.57
T Total Other Charges § 223.81
DisbiirSements U T St . y ) : R e
Search and Service Fees ' ‘ $ ©7.86
Due Diligence 86.77
Courier Charges ‘ ; . : 9.87
Online Government Service Fees - . L . 2.85
Process Servers , ' 6.08
: ' Total Disbursements 11343

Dlsbm'sements Tncurred As YourAgent (Non-Tmzable) - : IR A
Soundpath Legal Conferencing : o 3 372

TeraView Filing Fee , 10.56
Total Disbursements Incurred As Your Agent $ 14.28
GST/HST § 9043

TOTALDUE § 800.33
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON MSH 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

238

Date: November 16, 2017
Invoice: 1197197

Remittance Statement

Professional Services

Adjustment for Aprll 17,2017 to September 30, 2017
Total Professional Serv1ces

Other Charges

Disbursements

Disbursements Incurted As Your A'geﬁ't (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficlary Account Name: Bennett Jones LLP

Beneficiary Address: 4500,.855 - 2" Street SW Calgary, ABT2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8" Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bank 003, Translt 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please includé the Invoice number on the wire,
Emall notification may be sent to: bennettjoneseft@bennettjones.com

$ 12,263,80

(11,905.42)

$358.38
223.81
113.43

14.28

$ 709,90
$ 90.43

$ 800.33

Remit by Credit Card {Visa or MasterCard):
Call an Accounts Racelvable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
emall address.

Due upon receipt, Bennett Jones LLP Teserves the right to charge lnterest at a rate not greater than 12% per annum on outstanding involcss after 30 days.
We collect, use and disclose information pursuant to our Privacy Pollcies. For further Information vislt our website at www.bennettjones,com or contact our Privacy Officer

by writina our offices In Calaarv, Edmonton, Toronfo or Otawa,

GST/HST Number: 119346757
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THIS IS EXHIBIT "H" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

Lot Jwer

A éommlssmner for taking affidavits, ete,

WSLEGALM74735\00009\20807824v |
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Bennett jones" P.0. Box 130

Toronto, Ontario MS5X 1A4

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. ‘ _ Date: December 19, 2017
Our File Number; 074735.00009 Invoice; 1202820

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services o | $ 5,552.00
Other Charges ~ - 42.36
Disbursements - . 166.28
Disbursements Incurred As Your Agent (Non—taxable) . 5.13
Total Due before GST/HST $ 5,765.77
GST/HST o T s $ 748.88

TOTAL Due in CAD ) : $ 6.514.65 -

Qus upon receipt. Bennett Jones LLP reserves the right to charge Intsrest at a rate not greater than 12% per annum on outstanding Involices after 30 days.
Wa collsct, use and discloss information pursuant to our Privacy Pollcles For further Information visit our website at www.bennettjones.com or contact our anacy Officer
by writina our offices In Calaarv. Edmonton, Toronto or Ottawa. .

GST/HST Number: 119346757
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Client: 074735.00009

Invoice No.:

1202820

01/11/17

01/11/17

0111717

NN
1/17
02/11/17
11717
W17
W11/17
W11/17
05/11/17

06/11/17

06/11/17
06/11/17

0711/17

07/11/17

S, H, Zweig

J. G. Bell

J. Blinick

J, Blinick

S. H. Zweig

S. H. Zweig

J. D. van Gent
M. C. A. Loughry
J. D. van Gent

S. H. Zweig

S. H. Zweig

S. H. Zweig

S. H. Zweig
J. Blinick

J. Blinick

J. G, Bell

Discussions regarding costs submission and reviewing drafts; Emails
with B, Kofiman regarding Davies’ living expenses; Discussions with
Receiver and internal team regarding bank statements; Call with I.
Aversa; Reviewing Cushman Report; Emails regarding impact of appeal
on costs award

Drafiing correspondence to Davies' counsel regarding outstanding
disclosure affidavit; Reviewing statements provided by Davies; Drafting
correspondence regarding same

Email correspondence with'S, Zweig, J. Bell and B. Kofman Revising
and finalizing costs submissions; Serving same on opposing counsel;
Filing same with court; Reviewing and considering bank statements for
TSI, TSSI and MCIL; Correspondence regarding same; Reviewing file
for information relating to disclosure of Davies’ legal retainer; Internal
correspondence and discussions regarding same

Reviewing and considering correspondence from opposing counsel
relating to Davies’ assets and liabilities; Correspondence regarding same

Reviewing letter from M. Besforth; Discussions regarding same; Calls
with N. Goldstem

Rev1ewmg executed APS

Email from N. Goldstein forwarding executed agreement of purchase and
sale; Email to'N. Goldstein requesting confirmation of Purchaser's
SO]lCItOI‘ and status of payment of deposit

Revxcwmg agreernent of purchase and sale and drafting critical dates list

Emails to and from M..Loughry and N, Goldstein to confirm receipt of
deposit and to request coordinates for the Purchaser's counsel

Rev1ew1ng GT motion record Calls with N, Goldstein; Emalls regarding
Davies’ living expepses .

Various emalls w1th M Loughry and N. GoIdstem

Emails regarding statement of claim; Emails with M. Beeforth regarding
Arizona mortgage; Calls with N. Goldstein; Reviewing KSV comments
on statement of claim

Emails regarding purchaser information

Email conespoﬁdence to and from N, Goldstein and S, Zweig;
Reviewing and considering KSV’s comments on amended statement of
claim; Rev1smg same as per comments

Intemal correspondence gnd discussions regarding discrete issues
relating to Mareva and potential breach of same

Reviewing coirespondence regarding Davies' assets; Speaking with S.
Zweig and J. Blinick regarding same

0.24

0.04

0.16

0.03
0.10
0.30.
0.20
0.50
0.20
0.14
0.04

0.14

0.20
0.19

0.09

0.06
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'"__;':';i,\DCS"“P“O“ R

0711/17 S, H. Zweig Reviewing correSpondence with purchaser Dlscusswn with N, Goldstein 0.30
regarding same

0711/17  S.H. Zweig - Varlous emails with B. Kofinan and J. Bell regarding 445 Princess 0,23
issues; Revrewmg correspondence regarding Davies' Arizona property;
Call with G, Benchetrit; Reviewing research in connection with Mareva,
and considering same; Call with J. Bell and J, Blinick; Call with 1.
Aversa

08/11/17 8. H. Zweig Call with KSV regarding J. Davies and related issues; Reviewing article 0,30
‘ in Globe regarding Tier 1; Reviewing costs endorsement; Reviewing
draft costs order; Reviewing KSV comments on letter to M. Beeforth and
considering same; Discussions with N, Goldstein and J. Blinick"
regarding same; Reviewing revised draft of letter; Call with D, Ullmann
regarding 445 Princess; Reviewing revised statement of claim;
Reviewing M. Beeforth comments on costs award

08/11/17  J.D. van Gent Emails to and from S, Zweig concerning possible termination of 0,10
agreement of purchase and sale as a result of development restrictions;
Emails to and from N, Goldstein concerning return of deposit

08/11/17  S.H. Zweig ) Emails with J, . van Gent regardmg deposit; Reviewing study from - 040
) ‘ planner ..' ;' ik PRI 4 )
08/11/17  J.G. Bell Preparmg for and attendmg conference call to discuss next steps 0.10

regarding motion to compel information from Davies; Meeting with J.
Blinick to discuss i issues related to revised statement of claim against
Harris * - .

08/11/17  J. Blinick Conference call w1th KSv, S Zweig and J. Bell; Meeting with J. Bell to 049
discuss KSV’s comments on amended claim; Revising same; Circulating
copy of same internally for review and comment; Reviewing and
considering KSV’s comments on letter to Dentons regarding Davies’
assefs, liabilities and cash flow; Revising same; Circulating copy of same
internally for review and comment; Reviewing Justice Myers
endorsement regarding costs of October 24th motion; Drafting costs
order; Emailing copy 'of same to M. Beeforth for approval as to form and
eontent; Multiple corréspondences with N. Goldstein and S. Zweig
regardmg dlscrete 1ssues relatmg to matter; Generally engaged in file

09/11/17  J. Blinick Multlple correspondences with XSV, S. Zweig and J. Bell; Revising 0.26
letfer to M. Beefoith; Drafting letter to G. Harris and P. Matukas;
Reviewingand consxderrng reply factum for motion for leave to appeal;
Generally engaged infile

09/11/17  S.H. Zweig Reviewing tevised letter to M. Beeforth; Call with J. Blinick; Reviewing 0.14
draft letter to G, Harris; Reviewing B. Kofman comments on letter to M.
Beeforth; Revrewmg reply leave factum from Dentons, and emails
regarding same

09/11/17  J. G. Bell Reviewing and revising amended statement of claim against — 0.06
Draftmg correspondence regarding same ’ ’
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10/11/17  S.H.Zweig Emails with KSV regardmg reply factum, Reviewing further revised 0.09
statement of claim;-Reviewing revised costs order :

10/11/17  J. G. Bell Drafting correspondence regarding Davies' appeal materials and next 0.06
steps; Revlewmg correspondence regarding same; Reviewing form of
order related to costs

10/11/17 1. Blinick Email correspondence with J. Bell regarding revised amended claim; 0.11
Reviewing and considering correspondence from M. Beeforth regarding
costs ordeér; Rev1smg costs order as per M. Beeforth’s comments;
Emailing M. Beefortlt copy of same for further review and approval as to
form and contént; Having same issued and entered with court; Email
correspondence to and from J. Bell, S, Zweig and B. Kofman regarding
discrete issues relating to matter

13/11/17 8. H. Zweig Emarls with A&B regarding 445; Reviewing J. Bell email regarding 0.04
Davres

13/11/17  J. G. Bell Preparing for and attending call with Davies' counsel regarding botential 0.13

. contempt motion; Speaking with counsel for Davies regarding Same and .
next steps

14/11/17  S. H. Zweig Revrewmg correspondence L S ' ' 0.04

15/1 t/ 17  S.H.Zweig - Emails regardmg T Dav1es 1ssues o ‘ 004

15/11/17 1. G, Bell Reviewing correspondence regarding information on Davies' assets; . 003

Draftmg correspondence regardmg same

16/11/17 S, H. Zweig Dlscussmns regardrng costs sybmission and reviewing drafts; Emails 0.24
with B. Kofman 1egard1ng Dayvies’ living expenses; Discussions with
Receiver and internal team regarding bank statements; Call with I,
Aversa, Reviewing CUShman Report Emails regardmg impact of appeal
on costs award

17711/17 S, H. Zweig . Emalls regardrng amended statement of claim; Call with D, Pollack 0.09
regarding 445 Princgss; Emails with KSV regarding same; Reviewing
emails regarding potential class action

171117 J. Blinick Email correspondehce to and from B. Kofman and 8. Zweig regarding 0.10
amended claim; Making revisions to same; Emailing copy of same to
AB, Chaitons and GT for review and comment; Email correspondence to
and from L. Aversa; Reviewing issued and entered costs order; Serving
same on Deéntons; Emailing copy of same to KSV

1811717  S.H. Zweig Emails regarding costs award; Reviewing email from M. Beeforth 0.04
19/11/17 S, H. Zweig Emails regarding requested disclosure from J. Davies ) 0.03
0/11/17 S, H. Zweig Emails with J. Bell and J. Blinick regarding consequences of unpaid 0.07

costs award; Call with L. Aversa and J. Nemers
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20/1 1/ 17 J . Bllmck Ema11 correspondence with 8, Zweig and J. Bell regardmg payment of 0.06
' costs order and discrete issues relating to same; Reviewing and :
considering corréspondence from M. Beeforth requesting production of
RBC statements; Organizing same for production; Internal
correspondence regarding same

20/11/17 1. G. Bell Drafting con‘est)ondence to Davies' counsel regarding budgst and 0.04
additional requested information; Drafting internal correspondence
regardmg same, Draﬁmg correspondence regarding costs award

21/11/17  J. Blinick Emai] correspondence to and from M. Beeforth regarding production of 0.03
Aeohan bank statements ' _
2011/17 S. H. Zweig Call with N. Goldstem 0.03
22/11/17  J. D, van Gent Emails to and from N, Goldstein concerning the status of the agreement 0.10
of purchase and sale, and to obtain instructions to continue to hold the
deposit .
2/11/17 S. H. Zweig Emails regarding status of fransaction - : : 0,20
24/11/17 ], D. van Gent Email from S, Zweig forwarding executed agreement of purchase and 0.30

sale, Numerous emails to and from J. Cooper, M. Loughry and 8. Zweig
concerpin; exml in’ Schedule "C" to the agreement of purchase and sale;
' Facﬂltatlng executiér and dellvery of due dlllgence authorlzatlon

@/11/17 M. C. A, Loughry Multlple emails w1th S. Zwelg and J, van Gent regarding email from 0.90
purchaser's counsel, the due diligence authorization and issue with PINs;
Reviewirig purchase agreement and pulling PIN to resolve discrepancy
with PINs; Revising critical dates list and circulating same to purchaser's

. counsel
24/ 11/17 S. H. Zweig Revi.ewing J. Cooper email and authorization form; Emails regarding 0.40
same and coordinating execution; Reviewing critical dates list
41117 S, H. Zweig Reviewing KlngSett rent attornment letter. . ' 0.01
24/11/17  J. Blinick Reviewing corréspondence from 1. Aversa; Internal correspondence - 0,01
regarding same
26/11/17 J. G. Bell Drafting cofrespondence regarding statement of claim against“ 0.0t
2771117 S, H. Zweig Emalls w1th 1 Aversa regardmg upcommg GT motion; Call with KSV, 0.20

A&B and Chaitons regarding next steps in litigation; Reviewing email
from investor; Call with N, Goldstein; Reviewing and commenting on
revnsed clalm, Rev1ew1ng revised draft

717 1.G. Bell Rev1ew1ng and revising statement of claim againsYGENNN; Preparing 0.14
. for and attendmg conference call with Aird & Berlis and others to
dlscuss same; Meetmg ‘with S, Zweig and J. Blinick to discuss same
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28/11/17 1. Blinick
28/11/17 8. H. Zweig
29/1117 8. H, Zweig

29/11/17  J. Blinick

V117 M. C. A. Loughry
/11717 1. Blinick
W7 S.H. Zweig
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Conference call with BJ, KSV, AB and Chaltons regardmg amended
claim, discrete issues relating to same and path forward; Internal
discussions regarding same; Revising claim; Revising cover letter to¥,
W cnclosing same; Circulating copies of same internally; Furthet
revising same as per comments; Emailing copies of same to KSV;
Generally engaged in file

Serving issued claim on defendants; Email correspondence and
discussions with KSV, J, Bell and S. Zweig regarding amended claim
and. discrete issues relatmg to same; Making further revisions to amended
claim and cover lettei fo @M a5 per comments and discussions;
Circulating revised draft of same .

Emails with B, Kofman regarding upcoming GT motion; Reviewing
correspondence serving claim; Reviewing recovery analysis; Reviewing
emails from investors; Reviewing comments on letter to Mg;
Reviewing B. Kofman comments on statement of claim and discussing
same; Reviewing and commenting on revised recovery analysis

Further emails regarding statement of claim; Reviewing revised recovery
analysis; Rev1ew1ng Order and Endorsement in GT motion; Call with J,
Blinick | IR

-D1scussxons w1th S Zwelg xegardmg disereteissues relating to litigation
and path forward; Email correspondence to and from B, Kofman
regarding same; Revising amended claim to incorporate B. Korman’s
fufther | comments o same :

Revxewmg or 1t10a1 dates list and diarizing dates

Discussions with'S. Zwe1g regarding discrete issues relating to matter;
Reviewing correSpondence to and from B. Kofman; Follow-up

cott espondence to opposing counsel to obtain confirmation of acceptance
of service of issued. claim; Rewewmg and considering affidavit of J.
Davies regardmg asséts hablhtles and cash flow

Emails regardmg l1t1gat10n, Reviewing Davies’ Affidavit

Total Hours
Professional Services $

»Tiniékéépe"r A SRS A
J.G. Bell

J,D. van Gent

S H, Zweig

1. Blinick

M.C. A. Loughry

067 .. § . 660,00
090 : 740.00
441 oL 680.00
1.87.  ° 7 7 500.00

S 340,00

f 150

1202820

0.09

0.19

0.07

0.04

0.10
0.04

0,10

9.35

5,552.00

Printing Charges

$

4236

Total Other Charges $

42.36
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Disbursemients - >, w2 FL 1T
Courier Charges A .
Land Titles : ' 84.06

Process Servers 29,71
Total Disbursements 166.28

sbursements Incuired As Your Agent (Non=Taxable) o ... ¢ lc . .
Soundpath Legal Conferencing

5.13
5.13

o oo A

Total Dis‘burséments Incurred As Your Agent

GST/HST § 748.88

TOTAL DUE $ 6,514.65
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number; 074735.00009

247

Date: December 19, 2017
Invoice: 1202820

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name; Bennett Jones LLP

Beneflclary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 ~ 8™ Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermedlary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the Involce number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

$ 5,552.00
42.36

166.28

5.13

$ 5,765.77
$ 748.88
$ 6.514.65

Remit by Credit Card (Vlsa or MasterCard):
Call an Accounts Recelvable Specialist at
{403) 298-3137 or {403) 298-3164 with
your credit card number, expliry date, and
emall address.

Due upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
We collect, use and disclose Informatlon pursuant to our Privacy Policies. For further Information visit our webslte at www.bsnnettjones.com or contact our Privacy Officer

by wrltina our offices In Calaary, Edmoenten, Toronto or Ottvawa.

GST/HST Number: 1193467567
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THIS IS EXHIBIT "I" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBLER, 2018

ot ot

A’Commissioner for taking affidavits, etc,

WSLEGALN74735\00009\20807824v1
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Bennett Jones P, Box 130

Toronto, Ontario M5X 1A4

KSV KOFMAN INC, T
150 KING STREET WEST

SUITE 2308

TORONTO, ON M5H 179

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC, ' , Date: December 31, 2017
Our File Number: 074735.00009 _' . , Invoice: 1206138

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services ' 8 4,3 84.60
Other Charges oo . ' 36.95
Disbursements o B o - 1601
]jisburséments Ihcu'r_fgdf As Your Agent (Non-taxable) 35.00
Total Dﬁe before GST/HST : . $ 4,472.56
GST/HST - R | 5 57688
TOTAL Due in CAD $ 504944

Dus upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policles, For further information visit our webslte at www.bennettjones.com or contact our Privacy Officer

by writing our offices In Calaary, Edmanton. Toronfo or Ottawa.

GST/HST Number: 119346757
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1206138

~ Hours

0112/17

01/12/17
01/12/17

03/12/17
04/12/17

04/12/17

04/12/17
04/12/17

04/12/17

05/12/17

05/12/17
05/12/17.

05/12/17
05/12/17

06/12/17
0712/17
08/12/17

J. G. Bell

S. H. Zweig

J. Blinick

S. H. Zweig
S. H. Zweig

J. Blinick

J. D. van Gent
M. C. A, Loughry

J. G, Bell

M. C. A. Loughry

S. H. Zweig
P. K. Bell

- J. Blinick

S. H. Zweig

S. H. Zweig
S. H. Zweig
S. H. Zweig

Re\}iewing materials provided by J, Davies regarding assets; Drafting
correspondence regarding same

Reviewing D, Franklin memo; Reviewing correspondence with il
S C:li with N. Goldstein; Emails regarding Davies' affidavit;
Emails with GT regarding litigation

Email correspondence and phone call with SENSNSNS; Emailing copy of
affidavit of J. Davies disclosing assets and liabilities to KSV; Internal
correspondence regar'ding same and discrete issues relating to same

' Rev1ewmg corréspondénce in connection w1th D Franklin memos;

Reviewing additional memos

Emails regardmg next steps with Davies; Reviewing additional Franklin
memos

Internal discussions and correspondence regarding matter and discrete
issues relating to same; Finalizing amended claim and cover letter and
having copies of same delivered to GGG & mail
correspondence to and from B, Kofman regarding affidavit of J. Davies
disclosing assets/liabilities and next steps

* Bmails to arid from'M. Loﬁéﬁry and J. Cooper concerning status of

waiver; Emails frori B. Kofman concerning same

Emai'ling'J Cboper regarding expiry of conditional period; Meeting with -

J. van Gent; Emalhng N. Goldsteln regardmg conditional period

Draftmg correspondence regarding latest materials on disclosure of
Davies' assets; Draftmg correspondence regarding Davies' request for
mformatlon

Pullmg constructlon 11ens reglstened on title for S. Zwelg and circulating
m an email to S. Zwelg and P.Bell

Emails regardmg Burlmgton bid; ngh level review of lien claims

Phone call with coumnsel for lien claimants in respect of lien claims;
Reviewing materials regarding same

Reviewing and considering report from investor forwarded by B.
Kofman; Reviewing email correspondence to and from M. Beeforth

Emails with GT ahd KSV regardihg outstanding liens and current status
thereof, Reviewing addjtional information from D. Franklin

Reviewing correspondence with investor
Revwwmg addmonal materlals from D, Franklin

Call with Noah Go]dstem Emails with B, Kofman regarding Davies
Affidavit; Emails with A&B regarding status of litigation; Reviewing
offer received from A. Harris; Discussions with J. Bell, B. Kofman and
N. 'qulqstéin.,qegardihg same

0,07

0.11
0.16

0.09

0.20
0.40

0.03

0.40

0.40
0.20

0.06
0.11

0.03
0.04
0.19
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08/ 1 2/ 17  1.G. Bel] Draﬂmg correspondence regaldmg Davies' request for access to 0.09
documerits; Reviewing offer to settle from A, Harris; Speaking with B. '
Kofman regarding same; Speaking with N, Goldstein regarding same

08/12/17  J. Blinick Reviewing and considering settlement offer from A. Harris and related 0.03
: correspondence

10/12/17 M. C. A, Loughry Reviewing correspondence regarding the refurn of the deposit; Emailing 0.10
: S. Zanchetta with- instructions for the return of the deposit on Monday

11/12/17 M. C. A. Loughry Arranging for.return of the deposit; Phone call with V. Cotic; Phone call 0.30
' with Y. Bohbot regarding wire instructions for jismgae; Various emails
regétrding return of deposit and wire instructions

11/12/17  S. H. Zweig Rev1ew1ng new offer received 0.20
1171217 J. G. Bell ’ Draftmg conespondence regardmg J. Davies' living expenses 0.01
/12117  S.H. Zweig Reviewing letter from Divisional Court; Emails regarding same; Emails 0.09

with M., Beeforth regarding upcoming funding request under Mareva

1/12/17  J. Blinick " Reviewing and, con31der1ng correspondence from Divisional Court; 0.06
: Email correspondence to.and from B, Kofman regarding same and next
7 stepsyInstriiSting BeFimio Yegarding preparation.of Bill of Costs; .
Réviewing dorrespondence froin M, Beeforth regarding potential motion 4
to vary Mareva, Order to provide for further allowance for living ;
exp’enses'and legal costs; Internal correspondence regarding same .

12/12/17  J. Blinick Researchmg discrete i issues relatlng to cost submissions to Divisional 0.23
Court; Internal correspondence and discussions regarding same; .
Correspondence with KSV regarding same; Discussions with opposing
counsel regarding same; Correspondence and discussions, internally and
with KSV, regarding potential settlement with A, Harris; Drafting letter
to A. Harris settmg out counter-offer to settle; Circulating copy of same
internally for review and comment; Revising same as per discussions and
cotrespondence; Emalhng copy of same to KSV for review and
comment Generally engaged in file -

12112/17 ). G. Bell : Dr aftmg corresponglence regarding Alan Harris' proposed terms of . 0.06
settlement and strategy going forward; Reviewing correspondence
regarding “ Drafting correspondence
regarding Costs submissions to the Divisiofial Court

1212/17 8. H. Zweig Emails with KSV regarding potential A. Harris setflement; Emails with J, 0.17
Bell and J, Blinick regarding same; Emails with M. Beeforth and B.
Kofman regardlng upoommg funding request under Mareva; Discussions
regardmg ; Emails regarding Div Court
request for costs submlssmns and correspondence with KSY regarding
same; Revlewmg and commentmg on draft letter to A, Harris

12112/17 M. C. A. Loughry Phone call with A Zampino and authonzmg the wire oo for the 0.20
. return of the deposit; Circulating wire confirmation to N. Goldstein and :

@R 1cpresentative
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13/12/17

1312117

13/12117

14/12/17

14/12/17

14/12/17

15/12/17

15/12/17

“]5/]2/17

Lawyer
J. G, Bell

S. H. Zweig

7. Blinick

J. Blinick

J. G. Bell

S. H. Zweig

S. H. Zweig

M. C. A, Loughry

J. G, Bell
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Drafting correspondence regardmg Hams settlement Draftmg
correspondence regarding s L c i

Reviewing B. Kofinan comments on letter to A, Harris; Reviewing draft
materials from M. Beeforth for funding request; Call with N. Goldstein;
Reviéwing revised draft of letter to A. Harris and additional comments;
Reviewing final motion record from M, Beeforth; Discussions with J.
Bel], J. Blinick and N, Goldstein regarding Davies

Email corfesporidence and discussions, internally and with KSV,
regarding potential settlement with A, Harris and discrete issues relating
to same; ReVISmg letter to A, Harris; Emailing copy of same to KSV for
fufther review and commeént; Making further revisions and finalizing
same; Having same delivered; Emailing copy of same to KSV; Further
internal discussions and correspondence regarding discrete issues
relating to matter; Generally engaged in ﬁle

Internal call regarding matter and discrete issues relating to same;
Reviewing insurance policies and corresponding internally regarding
same; Reviewing and considering draft order to vary Mareva to allow for
living expenses; Internal correspondence regarding same; Conference

- call with B. Kofman, 8. Zweig and J, Bell regarding mafter and discrete

issues re]atmg io same, Enail correspondence to and fiom M. Beeforth
regardmg costs of motion for leave to appeal; Draftmg letter to
Dmsmnal Court regardmg same

Preparmg for and attendmg conference call with B, Kofman regarding
varlous developments and strategy going forward; Drafting
correspondence regardmg same; Speaking with L]

; Drafting correspondence regarding same;
Speakmg with 'S, Zwexg and J. mack regarding file; Speaking with

counsel for_

Call w1thJ Bell and J. Bhnlck Call with KSV; Reviewing draft Orders
from M Beeforth and dlscussmg same; Reviewing email from m;
Call with D Franklm Call with A&B; Eniails with KSV regarding same;
Em;uls regardlng costs SumeSSIOIl for leave to appeal motlon

Rev1ewmg and commentmg on draft letter to Div Court; Call with N,

Goldstein; Emails regarding.secured claims filed in GT claims process;
Reviewing documents in connection with same and discussions with N,
Goldstein regarding same; Call with I. Aversa; Emails regarding (2

Retrieving and sending to S, Zweig the requested PPSA search for
1703858 Ontarlo Inc

Speaking with coungel for ~ Draﬁ:mg correspondence regarding
costs on, Divisional Court Reviewing correspondence related to clalm

agalnst —

12061338

0.06

0.29

0.20

0.33

0.23

0.40

0.17

0.10

0.04
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1206138

15/12/17

16/12/17

16/12/17

16/12/17

17112/17
18/12/17

18/12/17

18/12/17
18/12/17

19/12/17
19/12/17

19/12/17
2W12/17

2012/17

20112/17

- Lawyer

J. Blinick

P. K. Bell

J. G. Bell

S. H. Zweig

S. H. Zweig
S, H. Zweig

J. G. Bell

S. H., Zweig
J. Blinick

S. H. Zweig
J. G. Bell

S. H. Zweig
S. H. Zweig

J. Blinick

J. G. Bell

Emarlmg copy of letter to D1v151onal Court toJ. Bell and S, Zwelg for
review and comment; Internal correspondence and discussions regarding
same; Revising letter; Emailing copy of same to M. Beeforth for review
and comment

Correspondence w1th S. Zweig regardmg constructlon lien claim
materials

Drafting correspondence regarding next steps in pursuing claims against
@IR%; Reviewing correspondence regarding same; Drafting
con'espondencc regarding

Reviewing correspondence regardmg- Emails with N,
Goldstein regarding FSCO meeting -

Emails with M. Beeforth regarding upcoming hearing

Reviewing offer from A. Harris; Emails regarding same; Reviewing M.
Beeforth comments on.Div Court letter; Emails with B. Kofman
regardmg upcomlng hearing; Call with A&B.and KSV regarding A.
Hairis; Preparing for Davies' motion

Rev1ew1ng letter from A. Harris regardmg possible settlement; Preparing
fot'and attendmg conferencé call with Grant Thornton and Aird & Berlis
to dxscuss sdme; Drafting correspondence regarding same

Call with Tlien counsel

Email correspondence to and from M. Beeforth regarding letter to Div.
Ct.; Revising and finalizing same; Having copy of same delivered;
Multiple correspondences to and from S, Zweig, J. Bell-and B, Kofman
regarding matter and discrete issues relating to same; Conference call
with BJ, KSV and AB regarding potential seftlement with A, Harris;
Follow-up* correspondence with 8. Zweig and B. Kofman regarding path
forWard

Revrewmg statement of clalm from lien clalmant

Draftmg correspondence regardmg Davies' living expenses; Drafting
correspondence regardmg next steps re. A, Harrls

Attendmg Dav1es motlon Emarls with internal team and A&B

Emalls with KSV Rev1ew1ng and commentmg on lefter to A. Harris;
Reytewmg B. Kofman comment; Call with I. Aversa; Email to KSV

Drafting letter to A, Harri regarding settlement; Circulating copy of
same inteérndlly for review and comment; Revising same as per
comments; Emailing copy of same to KSV for review and comment;
Email correspondence to and from B. Kofman regarding same; Further
revising same as per comments; Finalizing letter; Having copy of same
delivered to A, Harris; Emailing copy of same to KSV

Reviewing and revising letter to A. Harris; Drafting correspondence
regarding same- - . :

0.10

0.04

0.06

0.03
0.19

0.10

0.10
0.16

020
0.03

0.10
0.11

0.11

0.01



Bennett Jones _' 284

December 31, 2017  Client; 074735.00009
Page 6 o Invoice No.: 1206138
. _____ Deseription R s
2112/17 1. G. Bell Re\'}ieWing corfespondence 0.01
23/12/17  S.H. Zweig Rev1ewmg correspondence between GT and D. Martino; Email to KSV 0.01
regardmg same
24/12/17  S.H. Zweig Revrewmg various correspondence 0.07
25112/17  S.H. Zweig Rev1ewmg further correspondence 0.04
27112117  S.H. Zweig Emails with J Bell regar ding Harris update . 0.03
27/12/17 1. G, Bell Drafiing _correspondence regarding claim against iRk 0,01
28/12/17 8. H. ZWeig Rei'/i'ewihg' D. GQ’Idband_ errlail regarding Landmark Capital 0,01
'Total Hours - 759
Professional Services $ 4,384.60

Timekeeper iy
J. G. Bell 5 660.00
P.K. Bell : 630.00
J, D-van Gent T 740,00
S, H. Zweig 0 7 680.00
J.Blinick FER - - 500.00
M. C. A. Loughry , wr s S0 340,00 . .

Other Charges -~ - R s
36.95

Printing Charges . R S
o : _ Total Other Charges § 36.95
Disbursements - SRRy Sl UYL et e T
Courier Charges e e ot 8 2.0T.
Land-Titles co - 2 . ' 14.00
' ' ‘Total Disbursements 16,01

Dlsbmsements Incurred As Your Agent (Non-Taxable)

35,00

Bank Service Charges B X « g
‘ ' Total Disbursements Incurred As Your Agent $ 35.00
GST/HST $ 576.88

TOTALDUE § 5,049.44




Bennett Jones

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
- MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

255

Date: December 31, 2017
Invoice: 1206138

Remittance Statement
Professional Servicés

Other Charges

Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Dug in CAD

Remit by Wire Transfer to: .

Beneficiary Account Name: Bennett Jones LLP ’

Beneficlary Address: 4500, 855 - 2™ straet SW Calgary, AB T2P 4K7 Canada
Beneflclary Bank: Royal Bank of Canada

Bank Address: 339 - 8" Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York'
ABA: 021000021, SWIFT Code: CHASUS33

~ Please Include the involce 'numl;er on the wire,
Emali notification may be sent to: bennettjoneseft@bennettjones com

$ 4,384.60
36,95
16.01
35.00
3 4,472.56
$ 576.88
§ 5,049 44

Remit by Credit Card {Visa or MasterCard):
Call an Accounts Receivable Speclalist at
{403) 298-3137 or (403) 298-3164 with
your credit card number, explry date, and
emall address,

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policies. For further Infermation visit our webslte at www.bennettjones.com or contact our Privacy Officer

bywritina our offices in Calaarv. Edmonton. Toronto or Ottawa,

GST/HST Number; 119346757



256

THIS IS EXHIBIT "J"" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG |
SWORN
THE 7th DAY OF SEPTEMBER, 2018

fot poty

A Commissioner for taking affidavits, etc,

WSLEGAL\074735\00009\20807824v |



Bennett Jones LLP
Suite 3400, 1 First Canadian Place 257

Bennett JOHES P.0, Box 130

Toronto, Ontario M5X 1A4

KSY KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: February 8, 2018
Our File Number: 074735.00009 ' Invoice: 1210389

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services o § 14,428.50
Other Charges 511.92
Disbursements 2,01
Disbursements Incurred As Your Agent (Non-taxable) : 4,76
Total Due before GST/HST $ 14,947.19
GST/HST A ' $ 1,942.52
TOTAL Due in CAD $ 16,889.71

Due upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer
by writina our offices in Calaarv, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757



Bennett Jones

February 8, 2018

Page 2

02/01/18

02/01/18
02/01/18

02/01/18

02/01/18
02/01/18
03/01/18
03/01/18
03/01/18
04/01/18
04/01/18

04/01/18

05/01/18
06/01/18

S. H, Zweig
J. Blinick

S. H. Zweig

J. G. Bell

J. D, van Gent

J. G. Bell

S. H. Zweig

J. Blinick

J. Blinick

S. H. Zweig

J, D, van Gent

S, H. Zweig
S. H. Zweig

Client:
Invoice No.;

- fLa_wy'er e
P.K. Bell

Rev1ewmg and ana]yzmg construction lien clalmants' statements of clalm
and construction documents, in respect of claims from Varcon and
Limen; Correspondence with S, Zweig regarding mortgage information;
Researching and reviewing applicable statutory provisions

Emails with P. Bell regarding lien claim

Reviewing and considering correspondence from A, Harris regarding
potential seftlement; Internal correspondence and discussions regarding
same and path forward; Reviewing and considering correspondence from
KSV and AB regarding same

Reviewing letter from A. Harris, Various emails regarding same and
related issues; Emails with A&B regarding same; Call with N, Goldstein;
Discussion with N. Goldstein and J. van Gent regarding possible JV
arrangement .

Reviewing correspondence from A. Harris; Drafting correspondence
regarding same; Meeting with J. Blinick to discuss materials to be
prepared

Emails to and from S. Zweig concerning potential joint venture for
certain properties; Telephone call with N, Goldstein to discuss same

Drafting correspondence regarding next steps and strategy going
forward; Speaking with counsel for

Speaking with counsel for @Ellll§§; Drafting correspondence regardmg
A. Harris settlement

Discussions with B, Kofman and J. Bell regarding litigation status;
Reviewing and commenting on letter to A. Harris

Email correspondence to and from J. Bell and S, Zweig regarding matter;
Drafting responding letter to A. Harris; Circulating copy of same for
review and cornment; Revising same; Having copy of same delivered

Drafting settlement documents for potential settlement with A, Harris, E,
Harris and Dachstein Holdings Inc.; Emailing copies of same to S, Zweig
and J. Bell for review and comment; Reviewing and considering S.
Zweig's comments on same

Emails regarding status of litigation; Reviewing and commenting on
draft settlement documents

Telephone call with A. Reichman to discuss current use of property and
preliminary questions arising from initial review of form of purchase
agreement

Emails regarding correspondence from D, Martino

Emails regarding litigation status; Emails regarding D, Martino
correspondence; Emails with A&B; Reviewing revised draft of
settlement documents, and emails regarding same

258

074735.00009

1210389

1.30

0.10
0.05

0.15

0.08
0.08
0,06
0.06
0.12
0.33
0.09
0.10

0.03
0.10



Bennett Jones 259

February 8, 2018 ' Client: 074735,00009
Page 3 Invoice No.: 1210389

Date ;. Lawyer,. Hourg
06/01/18  J. G. Bell

07/01/18 1. G.Bell Reviewing and revising A, Harris settlement documents; Drafting 0.03
correspondence regarding same

Drafting correspondence regarding status of various settlements 0.03 '

08/01/18  S.H. Zweig Further emails regarding D. Martino correspondence; Call with J, Bell 0.09
and J. Blinick regarding draft settlement documents

08/01/18  J, Blinick Email correspondence to and from J, Bell and S, Zweig regarding 0.09
documents for potential settlement with A, Harris, E. Harris and
Dachstein; Conference call regarding same; Revising documents as per
discussions; Emailing copies of same to B, Kofman and N, Goldstein for
review and comment

09/01/18 . Blinick Drafting letter to GEENJSNY; Circulating copy of same internally for 0.10
review and comment; Revising same as per comments; Emailing copy of
same to KSV for review and comment; Email correspondence to and
from KSV regarding documents for potential settlement with A, Harris et
al; Emailing copies of same to AB and GT for review and comment

09/01/18  S. H. Zweig Discussion with N, Goldstein regarding settlement documents; 0,05
Reviewing and commenting on draft letter to SN :

09/01/18  J. G.Bell Preparing for and attending conference call to discuss A, Harris 0.06
seftlement documents and next steps in other settlements

10/01/18  S. H. Zweig. Reviewing B. Kofman comments on letter to S iijill; Emails regarding 0.05
same; Reviewing email from M., Beeforth

10/01/18 7. Blinick Reviewing and considering B, Kofman's comments on letter to G, 0.10
Email correspondence to and from B. Kofman regarding same; Revising
and finalizing letter; Delivering copy of same to (lill$; Emailing
copy of same to K8V, GT and AB; Reviewing email correspondence to
and from M. Beeforth ’

11/01/18  J. Blinick Reviewing and considering AB's comments on settlement documents; 0.12
Revising same to incorporate comments; Circulating copy of same
internally for further review and comment; Internal correspondence
regarding same and next steps; Circulating copy of same to KSV for final
review and comment before delivery to A. Harris

11/01/18 8. H. Zweig Reviewing and commenting on draft JV outline document; Discussion 0.22
with J. van Gent regarding same; Call with J. Blinick; Call with J. Bell;
Emails regarding Davies update with KSV and J. Bell; Reviewing A&B
comments on settlement agreement; Reviewing revised JV outline
document; Emails with Receiver regarding lien claim matters in
comnection with possible JV

11/01/18  J. D. van Gent Reviewing letter of intent; Office conference with S. Zweig to discuss 0.50
questions and comments on sarme

11/01/18 1. G. Bell Reviewing correspondence; Speaking with counsel for (e 0.06
' ; Drafting correspondence regarding same

12/01/18  J.G.Bell Reviewing and revising settlement documents 0.03



Bennett Jones 260

February 8, 2018 Client: 074735.00009
Page 4 A Invoice No.: 1210389

12/01/18 P. K. Bell Meeting with M., Benneti regarding subcontractor lien claimant research 0.20
issues; Reviewing materials in respect of same

12/01/18 S, H. Zweig Discussion with P. Bell regarding lien matter 0.30

12/01/18 S. H. Zweig Reviewing B. Kofman comments on settlement documents, and emails 0.05
regarding same

14/01/18 S. H. Zweig Reviewing revised settlement agreement and draft email to KSV 0.03

14/01/18 1. G.Bell Reviewing seitlement agreements; Drafting correspondence regarding 0.03

consideration issue

14/01/18 J. Blinick Email correspondence with B, Kofman, 8. Zweig and J. Bell; Revising 0.10
settlement documents to address B. Kofman's comments; Emailing
revised documents to J, Bell and S, Zweig for further review and
comment; Finalizing documents; Emailing same to B, Kofman and N,
Goldstein for final approval before delivery to A. Harris

15/01/18  J. Blinick Internal correspendence regarding matter and next steps; Drafting 0.09
follow-up letter to A, Harris enclosing draft settlement documents;
Internal discussions and correspondence regarding same; Having letter
finalized and delivered to A, Harris together with drafi settlement

documents
15/01/18  J. G.Bell Reviewing correspondence regarding Harris settlement 0.02
15/01/18 8. H, Zwelg Emails with KSV regarding settlement documents and related issus; 0.06
Reviewing and commenting on draft letter to A, Harris
15/01/18  H. M. A. Bennett Research for P, Bell on construction liens 3.40
16/01/18  H. M. A. Benneit Research for P. Bell regarding construction liens 3.60
16/01/18  P.K.Bell Meeting with M. Bennett regarding construction lien claims by 0.40

contractor and subcontractor and related issues; Reviewing and analyzing
Construction Lien Act provisions in respect of same

17/01/18 P. K. Bell Correspondence with M. Bennett regarding construction lien research 0.10
issues

17/01/18 H. M. A. Bennett Research for P, Bell on construction liens; Drafting a memo for P, Bell 4,20
on construction liens

18/01/18  H. M. A. Bennett Drafting a memo for P. Bell on construction liens 4,70

18/01/18  J. Blinick Reviewing and considering Divisional Court's decision on leave to 0.06
appeal motion and correspondence to and from KSV, AB and others
regarding same

19/01/18  S. H. Zweig Discussion with P. Bell regarding lien claims ' 0,10

19/01/18  S. H. Zweig Reviewing leave to appeal decision; Considering same and multiple 0.10

discussions regarding same; Emails with J. Bell regarding @

v

20/01/18  J. Blinick Email correspondence with J. Bell and S. Zweig 0,02



Bennett Jones

February 8, 2018
Page 5

20/01/18

21/01/18

21/01/18

21/01/18
22/01/18

22/01/18

22/01/18

23/01/18
26/01/18

26/01/18

26/01/18

26/01/18

26/01/18

26/01/18

J. G, Bell

J. Blinick

S. H. Zweig

J. G. Bell
S. H. Zweig

J. Blinick

J. G.Bell

. 8. H. Zweig

S. H. Zweig

M. C. A, Loughry

S. H. Zweig

J. D. van Gent

P. K. Bell

J. G. Bell

261

Client: 074735.00009

Invoice No.:

Drafting correspondence regarding leave to appeal being granted by the
Divisional Court; Drafiing correspondence regarding action against .

Email correspondence and conference call with S. Zweig and J. Bell
regarding matter and path forward

Discussion with B. Kofman regarding leave to appeal decision and
related issues; Call with J. Bell and J. Blinick regarding same

Preparing for and attending conference call to discuss next steps

Discussion with J, Blinick regarding costs award; Call with Receiver
regarding litigation matters

Internal correspondence regarding discrete issues relating to matter;
Conference call with KSV regarding leave to appeal decision and path
forward; Follow-up discussions with S, Zweig regarding same and next
steps

Preparing for and attending conference call to discuss next steps in
various actions; Drafling correspondence regarding same

Emails with Receiver regarding next steps in litigation

Reviewing correspondence regarding A. Harris; Call with I. Aversa;
Reviewing draft leave to appeal order, and emails regarding same and
related issue

Meeting with J. van Gent discussing term sheet and required changes to
form of purchase agreement; Revising form of purchase agreement to
incorporate terms in term sheet from the proposed buyer; Discussing
draft with J. van Gent and revising accordingly

Reviewing term sheet for purchase of Burlington property; Emails with
P. Bell regarding lien claim

Email from S. Zweig with instructions to prepare a revised form of
purchase agreement; Reviewing offer sheet; Office conference with M,
Loughry to provide instructions for drafting form of purchase agreement;
Beginning to review and provide comments on same

Conducting research and analysis into construction lien claim issues

including priority dispute with mortgagees, and amounts of requisite
statutory holdbacks under the Construction Lien Act; Reviewing and
analyzing case law regarding same

Reviewing correspondence from A, Harris; Drafting correspondence
regarding same; Reviewing form of proposed Divisional Court Order re.
leave to appeal; Drafling correspondence regarding same

1210389

0.03

0.09

0.09

0.06
0.10

0.10

0.08

0.03
0.09

2.70

0.20

0.50

0.03



Bennett Jones

February 8, 2018

Page 6

262

Client: 074735.00009

Invoice No.:

'Deserfntigﬁ ]

1210389

26/01/18

28/01/18
28/01/18
28/01/18
29/01/18

29/01/18
29/01/18

29/01/18
29/01/18

29/01/18

30/01/18

30/01/18

30/01/18
30/01/18

J. Blinick

J. Blinick
J. G. Bell
S. H. Zweig
S. H. Zweig

S. H. Zweig
J. D. van Gent

P. K, Bell
J. G, Bell

J. Blinick

J. Blinick

J. G. Bell

H, M. A. Bennett

S. H. Zweig

Reviewing and considering email correspondence from M. Beeforth
enclosing draft order; Internal correspondence and discussions regarding
same; Email correspondence to M. Beeforth to approve order as to form
and content; Reviewing correspondence from A, Harris; Responding to
same to provide A. Harris with elec’nomc 00p1es of settlement
documents; Drafting - = IR

SUnnRNETORIES  Gonerally engaged in matter

Email correspondence to and from S. Zweig and J. Bell

Drafting correspondence regarding Davies appeal
Emails with I. Bell and J, Blinick regarding appeal issue

Emails regarding next steps in appeal; Reviewing FSCO orders granted;
Reviewing Notice of Appeal and Certificate; Reviewing and commenting

on revised claim including m Reviewing J. Bell

comments
Reviewing draft APS

Office conference with A, Jeanrie to discuss treatment of development
charges in draft purchase agreement; Revising purchase agreement to
reflect same; Email to B. Kofman and N. Goldstein forwarding same

Reviewing and analyzing loan agreements; Internal correspondence

Reviewing correspondence from J, Davies' counsel; Drafting
correspondence regarding same; Reviewing and revising statement of
claim against § ; Drafting correspondence
regarding same

Drafting amended claim adding {NNENNNAEND 25 partios;

Circulating copy of same for review and comment; Revising same as per
comments; Reviewing and considering Notice of Appeal and certificate
of evidence; Diarizing all deadlines for Appeal; Generally engaged in
matter

Conference call with J. Bell and S, Zweig; Making further revisions to
claim; Circulating copy of same for further review and comment;
Internal correspondence regarding same; Emailing copy of same to B,
Kofman and N, Goldstein for review and comment; Email
correspondence with B, Kofman regarding same

Drafting correspondence to counsel for annp Reviewing
correspondence from same; Drafting correspondence regarding revised
statement of claim; Speaking with S, Zweig and J. Blinick regarding
same

Reviewing email to client for P, Bell regarding construction liens

Reviewing N. Goldstein email regarding Burlington recommendation;
Reviewing P, Bell lien analysis

0.23

0.02
0.02
0.05
0.15

0.50
0.50

0.30
0.09

0.23

0.13

0.06

0.30

- 0.20



February 8,2018 Client: 074735.00009
Page 7 : Invoice No.: 1210389

Date ‘ LﬁwW6k ’ _DéSCl_‘i'[_)t.i('__)_l_]:- e

30/01/18  P.K.Bell Reviewing and analyzing construction lien claims and priority with 1.60
mortgagee under the Construction Lien Act; Researching and analyzing
statutory provisions and case law regarding same; Correspondence with
N. Goldstein; Drafting summary analysis and correspondence to S.
Zweig regarding same '

30/01/18 S, H. Zweig Emails with B. Kofman regarding amended claim; Emails regarding % 0.10

RIS C:ll with J. Bell and J. Blinick; Reviewing and

commenting on revised statement of claim

31/01/18 S, H. Zweig Emails with Trustee regarding proposed sale; Preparing for and attending 0.70
"~ call with counsel for Varcon; Emails regarding APS; Reviewing P, Bell
emall to V, Scalisi

31/01/18 1. D, van Gent Email from N. Goldstein forwarding comments on draft purchase 0.30
agreement; Telephone call with N. Goldstein to discuss same; Revising
same; Email to N, Goldstein forwarding an execution copy of the
purchase agreement

31/01/18 P, K.Bell Phone call with V. Scalisi, counsel for Varcon construction lien claimant 0.60
in respect of construction lien claim; Reviewing and analyzing materials
in respect of same; Correspondence with V. Scalisi

31/01/18 S, H.Zweig Reviewing article in Globe regarding FSCO decision 0.02
Total Hours : 33.04

Professional Services 3 14,428.50

Timékeéper-" F B
1.G. Bell 0.77 $ 675.00

P.K. Bell 5.60 675.00

J. D. van Gent 1.98 755.00

S. H. Zweig 3.81 695.00

J, Blinick 1.98 555,00

M. C. A. Loughry 2,70 370.00

H M. A. Bennett ' 16.20 240.00

Other Charges ST T e , _

Printing Charges ' $ 68.67

Library Computer Search 432.25

Photocopy Charges 11.00
Total Other Charges § - 511,92

Disburseneits’ Rean kT £ R ] I
Courier Charges $ 2.01

Total Disbursements 2.01

Bennett Jones 263
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February 8, 2018 Client: 074735.00009
Page 8 Invoice No.! 1210389

DisbursementsTnciried As:Your Ageit (Non-Taxable

Soundpath Legal Conferencing l 476
. Total Disbursements Incurred As Your Agent §$ 4,76
GST/HST $ 1,942.52

TOTALDUE § 16,889.71




Bennett Jones

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

265

Date: February 8, 2018
Invoice: 1210389

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer tot

Beneficlary Account Name: Bennett Jones LLP

Beneficlary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficlary Bank: Royal Bank of Canada

Bank Address; 339 — 8™ Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermedlary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please Include the invoice number on the wire.
Emall notification may be sent to? bennettjoneseft@bennettjones.com

$ 14,428,50
511,92

2.01

4.76

$ 14,947.19
$ 1,942.52
$ 16.889.71

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Specialist at
{403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Benneit Jonss LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and disclose information pursuant to our Privacy Policles, For further information visit our website at www.bennettjones.com or cantact our Privacy Officer

bvwritina our offices in Calaary. Edmonton. Toronto or Ottawa.

GST/HST Number: 118346767



266

THIS IS EXHIBIT "K" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

fot foutd

A C{ommlssmner for taking affidavits, etc.

WSLEGAL\074735\00009\20807824v1



Bennett Jones LLP 267
Suite 3400, 1 First Canadian Place
Bennett JOl’leS P.0. Box 130

Toronto, Ontario M5X 1A4

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: March 8, 2018
Our File Number; 074735.00009 Invoice: 1213661

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 3,603.25
Other Charges ' 731
Disbursements - 857
Total Due before GST/HST $ 3,619.13
GST/HST $ 47048
TOTAL Due in CAD $ 408961

Due upen recelpt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding Invoices after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policles. For further Informatlon visit our webslte at www.bennetjones.com or contact our Privacy Officer
by writina our offices in Calaarv, Edmonton. Taronto or Ottawa,

GST/HST Number, 119346757



Bennett Jones

March 8, 2018
Page 2

01/02/18

01/02/18

01/02/18

01/02/18

02/02/18

02/02/18

04/02/18
06/02/18

06/02/18

07/02/18

07/02/18
07/02/18

(8/02/18

J. Blinick

S. H. Zweig

J. G, Bell

J. G. Bell

S. H. Zweig

J. Blinick
J. Blinick

S. H. Zweig

S. H. Zweig

P.K. Bell
J, G. Bell

S. H. Zweig

Deseiption -

J. D. van Gent

Client:
Invoice No.:

Email from N. Goldstein forwarding correspondence to the purchaser
forwarding execution copy of the purchase agreement

Reviewing emalil correspondence from A. Harris regarding settlement
documents; Emailing same to S, Zweig and J. Bell for review; Email
correspondence with S, Zweig and J. Bell regarding same; Email
correspondence to A, Harris regarding same and path forward

Reviewing comments from A. Harris on settlement documents; Emails
regarding same and reviewing B..Kofman comments; Call with J. Bell

Speaking with counsel for Gl regarding potential next steps;
Speaking with S, Zweig regarding same; Drafting correspondence
regarding same; Reviewing revisions to settlement documents proposed
by A. Harris; Drafting correspondence regarding same

Drafting correspondence regarding potential settlement; Preparing for
and attending call with B, Kofman and others to discuss potential
settlements with various defendants; Speaking with counsel for (NN
regarding potential settlement )

Reviewing additional comments from B, Kofman on seitlement
agreement; Call with Receiver regarding litigation matters

Email correspondence with S. Zweig

Email correspondence with S. Zweig and J. Bell regarding appeal
certificate respecting evidence and amended claim adding VRESEENG.
USRS | o!low-up correspondence to B, Kofman to obtain
comments on amended claim; Preparing appeal certificate respecting
evidence; Emailing copy of same to J. Bell and S. Zweig for review and
comment; Email correspondence with S. Zweig regarding same;
Revising same as per S. Zweig's comments

Emails with.J. Blinick regarding certificate respecting evidence for
appeal; Emails with Receiver regarding litigation matters; Emails with I,
Aversa regarding litigation update; Reviewing and commenting on draft
certificate respective evidence

Reviewing email from J. Nemers regarding questions on litigation; Call
with A&B regarding litigation update; Call with N. Goldstein regarding
amended statement of claim

Correspondence regarding construction lien claims

Drafting correspondence regarding potential settlement; Drafting
correspondence to A. Harris regarding same

Emails with internal team, Receiver and A&B regarding A. Harris
settlement; Reviewing N. Goldstein comments on amended claim;
Emails with J. Blinick regarding certificate for appeal regarding evidence
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1213661

0.10

0.03

0.10

0.10

0.10

0.09

0.01
0.11

0.10

0.10

0.10
0.03

0.09
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March 8, 2018 Client;

Page 3

Invoice No.:

1213661

08/02/18

08/02/18

09/02/18

11/02/18

12/02/18

13/02/18

13/02/18

13/02/18

14/02/18

14/02/18
14/02/18

15/02/18

15/02/18

J. Blinick

J. G. Bell
J. G, Bell
S. H. Zweig

J. Blinick

J. Blinick

S. H. Zweig
J. G, Bell
J. G. Bell

S. H. Zweig
J. Blinick

J. Blinick

J. G. Bell

Internal correspondence regarding certificate of evidence for appeal,
Further revising same; Emailing copy of same to KSV; Email
correspondence with B, Kofman regarding same; Reviewing and
considering correspondence from A. Harris regarding settlement; Email
correspondence internally and with KSV regarding same; Finalizing
settlement documents; Emailing same to AB/GT for signature along with
update on matter; Email correspondence with 1, Aversa regarding same;
Reviewing and considering KSV's comments on amended statement of
claim; Internal discussions regarding same; Revising same as per KSV's
comments; Generally engaged in file

Drafting correspondence regarding A, Harris settlement; Speaking with
J. Blinick regarding fresh as amended claim; Drafiing correspondence
regarding same

Drafting correspondence to Davies' counsel

Reviewing B, Kofman email regarding FSCO action; Emails with T,
Blinick regarding appeal certificate

Finalizing respondents certificate regarding evidence; Drafting cover
letter enclosing same; Having same served on opposing parties and filed
with Divisional Court; Internal correspondence regarding same

Revising amended statement of claim; Circulating copy of same

internally for further review and comment; Emailing copy of same to
K8V for further review and approval; Follow-up correspondence with 1.
Aversa regarding settlement with A. Harris et al; Preparing execution
copies of documents for settlement with A, Harris et al; Email
correspondence with KSV, GT and AB regarding same; Reviewing
signed documents sent by GT; Generally engaged in matter

Reviewing revised draft of amended claim; Emails regarding same and
related litigation matters; Emails regarding A. Harris settlement

Reviewing and revising amended statement of claim; Drafting
correspondence regarding potential settlements

. Drafting correspondence regarding “

Drafting correspondence to Davies' counsel
Emails with Receiver regarding J, Davies and other litigation matters

Drafting materials for settlement approval motion; Internal
correspondence regarding discrete issues relating to same

Drafting materials for settlement approval motion; Internal -
correspondence and discussions regarding discrete issues relating to
same; Email correspondence to and from N. Goldstein regarding
execution of Settlement Agreement

Reviewing correspondence from Davies' counsel; Drafting
correspondence regarding same; Speaking with J. Blinick regarding
settlement with A. Harris; Speaking with S. Zweig regarding same

0.27

0.03
0.01
0.03

0.03

0.13

0,07
0.03
0.04

0.03
0.16

0.23

0.06
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Client: 074735.00009

Invoice No.:

" Description’

1213661

15/02/18
16/02/18

16/02/18
16/02/18

17/02/18

17/02/18

20/02/18

20/02/18

21/02/18

21/02/18

21/02/18

22/02/18
22/02/18

23/02/18

23/02/18

S. H. Zweig

J. Blinick
J. G. Bell

P. K, Bell
S. H, Zweig
S. H. Zweig

J. Blinick

J. Blinick

S. H. Zweig

J. G. Bell

J. G.Bell
S. H. Zweig

S. H. Zweig

J. Blinick

Reviewing email from M. Beeforth; Call w1thJ Bell regardmg
settlement; Call with J. Nemers regarding same

Emails with B. Kofman regarding litigation matters; Discussions with J.
Blinick regarding Seitlement Agreement

Phone call and email correspondence to and from N. Goldstein

Drafting correspondence to I :
“ Reviewing correspondence regardmg same

Correspondence with counsel for lien claimant
Emails with P, Bell regarding lien claim

Emails with internal team regarding litigation strategic issues; Call with
I. Aversa; Call with N, Goldstein regarding amended claim;

Correspondence with KSV regarding i auERens:

Internal correspondence regarding matter and discrete issues relating to
same; Reviewing correspondence to and from B. Kofman

Conference call with S. Zweig and J. Bell regarding seftlement with A.
Harris et al and discrete issues relating to same; Email correspondence to
and from B. Kofman; Phone call with N. Goldstein; Reviewing and
considering KSV comments on amended claim; Revising same as per
comments

Emails with Receiver regarding litigation matters; Call with J. Bell and J.
Blinick regarding litigation update and strategy; Reviewing KSV
comments on Amended Claim; Call with I, Aversa; Reviewing draft
Ross Park receivership order

Preparing for and attending conference call with S. Zweig and J. Blinick
to discuss A. Harris settlement and other issues; Drafting correspondence
regarding same; Drafting correspondence to B. Kofman regardmg
potential investigation into ; Reviewing and revising
amended statement of claim

Drafting corresﬁondence regarding the Atizona property

Call with I. Aversa regarding Ross Park; Reviewing revised draft Order;
Further call with I, Aversa; Call with J. Blinick; Reviewing email from
M. Beeforth regarding Arizona property; Various discussions with B,
Kofman and N. Goldstein

Emails regarding Ross Park receivership; Call with I, Aversa and J.
Nemers; Reviewing and commenting on revised amended claim;
Discussion regarding same; Reviewing revised Ross Park receivership
order and emails with KSV regarding same

Discussions with N, Goldstein; Revising amended claim; Emailing copy
of same to 8. Zweig and J. Bell for further review and comment;
Emailing copy of same to KSV for further review and comment

0.07

0.06

0.03
0.03

0.10
0.10
0.10

0.03

0.16

0.19

0.13

0.01
0.19

0.14

0.04



Bennett jones . 271

March 8, 2018 Client: 074735.00009

Page 5 Invoice No.: 1213661

Daie.. o Lijfvyéi' . ~'Descuptlon ST , .

23/02/18  S. H. Zweig Reviewing proposed purchasel comments on APS and emails regardlng 030
same

23/02/18  J. G. Bell Drafting correspondence regarding exhibits to Davies' cross- 0.04

examinations; Drafting correspondence regarding follow-up questions
related to the Arizona property

23/02/18 1. D, van Gent Emails to and from S, Zweig concerning comments from purchaser's 0.10
counsel on draft offer fo purchase

/02118 S, H. Zweig Reviewing revised draft of receivership order 0.03

25/02/18 1. G. Bell Reviewing and revising amended statement of claim; Drafting 0.04
cotrespondence regarding strategy going forward

15/02/18 S, H, Zweig Emails with V, Scalisiregarding lien claim 0.10

15/02/18  S. H. Zweig Reviewing additional comments from B. Kofman on Amended Claim; 0,07

Emails regarding same; Emails with Receiver regarding Ross Park

25/02/18 1. Blinick Reviewing and considering correspondence from B, Kofman; Reviewing 0.07
and considering B. Kofman's comments on amended claim; Revising
same; Email correspondence to B. Kofman regarding same

26/02/18  J. Blinick Email correspondence to and from B. Kofinan regarding amended claim 0.17
and discrete issues relating to same; Revising claim as per B, Kofman's
comments; Emailing copy of same to AB and Chaitons for review and
comment; Reviewing and considering settlement proposal delivered by
m Organizing exhibits to cross- exammatlon of J. Davies;
Generally engaged in file

26/02/18  S. H. Zweig Reviewing B, Kofman comments on amended claim, and emails 0.19
. regarding same; Reviewing Ross Park Motion Record; Reviewing
settlement proposal from M. Beeforth; Emails regarding same; Emails
with 1. Aversa regarding deposit refunds protocol

2102/18 S, H. Zweig Call with J. Bell regarding litigation strategy; Call with KSV J. Davies 020
proposal and next steps in litigation; Call with N. Goldstein regarding
litigation matters; Dealing with litigation budget; Call with I, Aversa
regarding A. Harris setflement; Reviewing I, Aversa comments on ¢laim

27/02/18  J. Blinick Email correspondence to and from M, Beeforth regarding exhibits to 0.16
cross-examinations of Davies; Discussions with J, Bell regarding discrete
issues relating to same; Preparing exhibit packages; Emailing same to M.
Beeforth; Email correspondence internally and with KSV regarding
discrete issues relating to litigation; Conference call with KSV and BJ
regarding same, mcludmgm and path forward;
Reviewing and revising litigation budget; Internal correspondence
regarding same; Further revising same; Circulating copy of same

27/02/18  S.H, Zweig Reviewing correspondence regarding APS 0.10



March 8, 2018 . Client: 074735,00009
Page 6 Invoice No.: 1213661

Descx 1ptlon

0.13

21102/18 1, G, Bell Reviewing correspondence from B, Kofman regardmg D :

Speaking with J, Blinick regarding exhibits from Davies' cross fr
purposes of appeal; Preparing for and attending conference call to
discuss next steps and strategy going forward; Reviewing and revising
budget; Drafting correspondence regarding same
28/02/18  J. Blinick Reviewing correspondence from I. Aversa enclosing comments on 0.13
amended claim; Discussions with S, Zweig and J. Bell regarding same;
Revising claim as per comments; Email correspondence with KSV, BJ,
AB and Chaitons regarding strategy meeting; Reviewing and considering
factum for Appeal to Div. Ct.
28/02/18 S. H. Zweig Reviewing Mareva appeal factum; Emails with J, Bell and J. Blinick 0.16
regarding amended claim; Reviewing revised Ross Park materials
Total Hours 5.55
Professional Services $ 3,603.25

Timekeeper -~ - ;- - .
J.G. Bell 0.78 $ 675.00
P.K. Bell 0.20 675.00
J.D. van Gent 0.20 755.00
§.H. Zweig 2.61 695.00
). Blinick . 1.76 555.00
Other Charges - R : : - = R R R R A
Printing Charges $ 5.60
Fax Charges 1.71
Total Other Charges $ 7.31
Disbuxrsements i
Process Servers $ 8.57
Total Disbursements 8.57
GST/HST $ 470.48
TOTALDUE § 4,089.61

Bennett Jones 272
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: March 8, 2018
Qur File Number: 074735.00009 Invoice: 1213661

Remittance Statement

Professional Services $ 3,603.25
Other Charges 7.31
Disbursements 8.57
Total Due before GST/HST $ 3,619,13
GST/HST b 470,48
TOTAL Due in CAD $ 4.089.61
Remlt by Wire Transfer to: Remit by Credit Card (Visa or MasterCard);

. Call an Accounts Recelvable Speciallst at
Beneficlary Account Name: Bennett Jones LLP (403) 298-3137 or (403) 298-3164 with
Beneficlary Address: 4500, 855 - 2™ Street SW Calgary, AB T2P 4K7 Canada your credit card number, explry date, and
Beneficlary Bank: Royal Bank of Canada emall address.

Bank Address; 339 - 8" Avenue SW Calgary, AB T2P 1C4 Canada
Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4 .
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire,
Email notification may be sent to: bennettjoneseft@bennettjones.com

Due upon recelpt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Invelces after 30 days.
We collsct, use and disclose information pursuant to our Privacy Policies. For further Information visit our webslte at www.bennettjones.com or contact our Privacy Officer
by writina our offices In Calaarv. Edmonton. Torento or Ottawa.

GST/HST Number: 119346757



274

THIS IS EXHIBIT "L" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

// M - &K/{/f/

A Commissioner for taking affidavits, etc,

WSLEGAL\074735\00009\20807824v!
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B enn ett J ones ISDU(I)te 5332,310First Canadian Place 275

Toronto, Ontario M5X 1A4

KSV KOFMANINC,

150 KING STREET WEST
SUITE 2308

TORONTO, ONMS5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date; April 10,2018
Our File Number; 074735,00009 Invoice; 1217345

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 6,954.80
Other Charges . 17.14
Disbursements 3.64
Disbursements Incurred As Your Agent (Non-taxable) 1.13
Total Due before GST/HST 3 " 6,976.71
GST/HST $ 906.82
TOTAL Due in CAD $ 7,883.53

Dué upon receipt, Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer
by wiitina our offices in Calaary, Edmonton. Toronto or Ottawa.

GST/HST Number; 119346757
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Page 2

01/03/18

01/03/18

01/03/18

02/03/18
02/03/18

03/03/18
04/03/18

04/03/18
04/03/18

05/03/18

05/03/18

05/03/18

06/03/18
06/03/18
06/03/18

J. Blinick

S. H. Zwelg

J. G. Bell

S. H. Zweig
J. Blinick

J. Blinick
J. Blinick

J. G. Bell
S. H. Zweig

S. H. Zweig

J. G. Bell

J. Blinick

S. H. Zweig
S. H. Zweig
J. G. Bell

276

Ciient: 074735.00009

Invoice No.;

ADescl lptmn

Correspondence with S, Zwelg and J Bell; Rev1smg budget as per
discussions and KSV comments; Circulating copy of same for further
review and comiment; Internal correspondence regarding same; Further
revising same; Recirculating same for further review and comment;
Reviewing correspondence from AB and KSV

Discussions with each of KSV and internal team regarding litigation
budget and working on same; Reviewing Orders granted over Ross Park

Drafting correspondence regardmg upcommg steps in 11t1gat10n,
Speaking with AR ) A

L ,
Further discussion with KSV regarding litigation budget and working on

- same; Reviewing draft Report

Ongoing correspondence and discussions with S. Zweig; Making
revisions to litigation budget as per correspondence and discussions;
Reviewing correspondence from N. Goldstein attaching Receiver's report

Email correspondence to and from S. Zweig

Reviewing and considering KSV's 11th report to court addressing
settlement with A. Harris et al; Revising same; Emailing copy of same to
S. Zweig and J. Bell for review and comment; Making further revisions
to budget; Ematling copy of same to S. Zweig and J. Bell; Reviewing
correspondence from S. Zweig to KSV

Drafting correspondence regarding next steps in the litigation

Reviewing J. Blinick comments on draft Report, and revising same;
Further dealing with budget and considering litigation options

Call with N, Goldstein; Call with KSV regarding litigation next steps;
Call with J. Bell regarding same; Reviewing further revised Report;
Reviewing B. Kofman comments on same

Reviewing and revising Receiver's report; Drafting correspondence
regarding same

Reviewing and considering S. Zweig's cornments on KSV's 11th report;
Revising same as per comments; Emailing same to 8. Zweig and J. Bell
for further review and comment; Reviewing B. Kofman' comments on
same; Email correspondence with S. Zweig regarding same; Reviewing
and considering correspondence from Divisional Court enclosing hearing
form; Email correspondence to and from M. Beeforth regarding same

Reviewing update email to GT and A&B
Attending meeting with A&B and Chaitons regarding litigation

Preparing for and attending meeting with KSV, Aird & Berlis and
Chaitons to discuss next steps and strategy going forward; Drafting
correspondence regarding same

1217345

0.09

0.04

0.10
0.10

0.01
0.23

0.01
0.11

0.13

0.01

0.16

0.10
0.14
0.20
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April 10, 2018
Page 3

07/03/18

07/03/18

08/03/18

08/03/18

08/03/18

08/03/18

09/03/18

10/03/18
10/03/18
11/03/18

12/03/18

12/03/18
12/03/18

12/03/18

S. H. Zweig

J. G. Bell

J. Blinick

J . Blinick

J, G, Bell
S. H. Zweig
E. Fimio

J. Blinick

I, Blinick
S. H. Zweig
J, Blinick

J. Blinick

S. H. Zweig
S. H. Zweig

J. G. Bell

07/03/18

Client:
Invoice No.:

Meeting with J, Bell and J. Blinick regarding various matters; Follow-up
discussion with J. Blinick; Drafting receivership order

Meeting with J, Blinick and S. Zweig to discuss next steps, potential new
claims and strategy going forward; Reviewing documents related to
same; Drafting correspondence regarding same

Meeting with J. Bell and S. Zweig to discuss matter, discrete issues
relating to same and next steps; Reviewing GT's 9th report; Discussions
with S, Zweig regarding discrete issues relating to application to appoint
receiver in respect of Bronson and Ross Park; Email correspondence to
E. Fimio regarding targeted searches in database for documents relating
to

Reviewing and considering draft receivership order; Internal
correspondence regarding same; Email correspondence with P. Bell
regarding Div. Ct. appeal

. Reviewing and revising form of receivership order; Drafting

correspondence regarding same

Revising receivership order; Discussion with internal team regarding
same '

. Correspondence with J. Blinick; Performing analytics; Performing

targeted searches; Database administration

Meeting with E. Fimio to coordinate review of documents in database;
Correspondence with J, Bell and S. Zweig regarding same; Email
correspondence to and from M. Beeforth regarding form to be filed in
connection with appeal to Div. Ct.

Email correspondence to and from S. Zweig
Emails with lien claimant

Drafting application materials to appoint KSV as Receiver in respect of
certain property of Ross Park and Bronson; Drafting materials for motion
to approve settleinent with A. Harris et al; Generally engaged in file

Preparing Application materials to appoint Receiver; Preparing motion
materials to approve settlement; Emailing copies of materials to S. Zweig
and J. Bell for review and comment; Discussions with S, Zweig
regarding discrete issues relating to same; Reviewing email
correspondence to and from I. Aversa; Generally engaged in matter

Discussing status of potential purchas.er diligence with N. Goldstein

Reviewing and commenting on draft receivership application materials;
Reviewing and commenting on draft settlement agreement motion
materials; Call with I, Aversa regarding Ross Park, Bronson and
MecMurray; Email to J. Bell and J. Blinick regarding same

Reviewing draft receivership materials; Drafting correspondence
regarding same

277

074735.00009

1217345

s Homs

0.29

0.16

0.20

0.06

0.04

0.06

0.14

0.06

0.01
0.20
0.84

0.47

0.10
0.26

0.04
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April 10, 2018
Page 4

13/03/18

14/03/18

14/03/18

14/03/18

14/03/18

14/03/18

15/03/18

15/03/18

15/03/18

16/03/18

16/03/18

16/03/18
16/03/18

Lawyer: - ..l o

13/03/18

Y

S. H. Zweig

J. G. Bell

P. K. Bell

S. H. Zweig

J. Blinick

S. H, Zweig

J. G. Bell

J. G. Bell
S. H. Zweig

J. Blinick

J. Blinick

M. Z. R, Mir

S. H. Zweig
J. L. White

-Deseription. - -

278

Client: (074735.00009

Invoice No.:

Reviewing email from M, Beeforth with draft materials in connection
with sale of house; Emails in connection with same; Discussion with N.
Goldstein regarding same

Reviewing correspondence regarding Davies counsel's proposal to sell 24
Country Club property; Drafting correspondence regarding same

Phone call with V. Scalisi, counsel to lien claimant, regarding statutory
holdback issues; Correspondence with P, Hancock, counsel to lien
claimant, in respect of related issues; Discussing same with S, Zweig

Discussion with P. Bell regarding lien claim; Call with lien claimant and
P. Bell; Emails with counsel for other lien claimant

Email correspondence and discussions with M. Beeforth regarding
scheduling and other issues relating to appeal to Div. Ct.; Internal
correspondence regarding same

Emails with B. Kofman regarding Davies' proposed house sale; Emails
regarding scheduling of Mareva appeal

Reviewing correspondence regarding sale of 24 Country Club road;
Drafting correspondence regarding same; Speaking with counsel for
Davies regarding same; Speaking with

o ; D: 2 fting correspondence regarding same; Reviewing

reports; Revising-second amended statement of defence Sty
h; Drafting correspondence

regarding same

Reviewing and revising second amended statement of claim; Drafting

correspondence regarding samc GGG Sy

Reviewing and commenting on draft amended statement of claim;
Discussion with J. Bell regarding same; Call with N, Goldstein

Internal correspondence regarding amended claim, discrete issues
relating to same and next steps; Email correspondence with S, Zweig and
N. Goldstein regarding D&O policies; Emailing copies of same fo N,
Goldstein

Email correspondence and discussions with J, White regarding document
review; Reviewing and considering documenis in database relating to WP
WA ; I mail correspondence to M. Beeforth regarding Div. Ct,
appeal; Meeting with articling student to provide instructions regarding
legal research into discrete issues relating to insurance coverage;
Generally engaged in matter

Researching

W for J. Blinick

Emails with B. Kofman regarding receivership application of McMurray

Attending to various database tasks as requested by J. Blinick

1217345

0.07

0.06

0.70

0.70

0.04

0.04

0.30

0.04
0.09

0.09

0.31

036

0.03
0.06



Bennett Jones 279

April 10, 2018 Client: 074735.00009
Page 5 Invoice No.; 1217345

Deseription -~ .- o - "Hours

17/03/18 S, H. Zweig Further emails with B, Kofman regardmg McMunay recelvershlp 0.03

18/03/18 M. Z.R. Mir Researching iR .. 1.10
LS for |, mack

18/03/18  J. Blinick Email correspondence with S, Zweig; Reviewing and considering 0.19
documents in database relating to RIS

19/03/18  J. Blinick Email correspondence to and from 8. Zweig regarding results of 0.60

document review pertaining to WilINKEERE; Reviewing and

. considering S. Zweig's comments on receivership and settlement
approval materials; Revising receivership materials as per comments;
Emailing copies of same to S. Zweig and J. Bell for further review and
comment; Revising settlement approval materials as per comments;
Emailing copies of same to S, Zweig and J, Bell for further review and
comment; Reviewing and making further revisions to amended ¢laim;
Emailing copy of same to S. Zweig and J, Bell; Reviewing and
considering student research on insurance-related issues; Bmail
correspondence with S, Zweig and J. Bell regarding same; Making
further revisions to claim; Emailing copy of same to J. Bell; Generally
engaged in matter

19/03/18  S. H, Zweig Call with N. Goldstein regarding litigation; Emails with J. Blinick 0.23
regarding email review; Reviewing and commenting on revised
receivership application materials and settlement approval materials;
Reviewing J. Blinick comments on Amended Claim; Reviewing memo
regarding —, and discussion regarding same; Emails to KSV

19/03/18 M. Z R. Mir Researching and writing memorandum on ¢S, 0.93
m for J, Blinick

20/03/18  S. H. Zweig Emails with B. Kofman regarding litigation; Call with N, Goldstein 0.06
regarding same

20/03/18  J. G. Bell Drafting correspondence regarding amended claim; Drafting 0.03
correspondence regarding next steps '

20/03/18  J. Blinick Email correspondence with J. Bell and S, Zweig regarding matter and 0.03
discrete issues relating to same

21/03/18  J. Blinick Conference call with KSV and BJ regarding matter, discrete issues 0.13
relating to same and path forward; Email correspondence to and from S,
Zweig; Reviewing N. Goldstein's comments on application materials;
Revising same as per comments; Emailing copies of same to S, Zweig

21/03/18 S, H. Zweig Call with KSV regarding next steps in litigation; Discussion with N, 0.23
Goldstein regarding HST priority question; Considering same;
Discussion with student regarding same; Call with I, Aversa; Email to
KSV regarding same; Reviewing KSV comments on receivership
application
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April 10,2018
Page 6

Bate.

22/03/18
22/03/18

22/03/18

23/03/18

23/03/18

25/03/18

25/03/18
26/03/18
26/03/18
26/03/18

27/03/18

27/03/18
27/03/18

28/03/18

28/03/18

21/03/18

J. G. Bell

M. Shodeinde
S. H. Zweig

J. Blinick

J. Blinick

S. H. Zweig

S.H. Zweig

J. Blinick
J. Blinick
S. H. Zweig
I, G. Bell

J. G, Bell

S. H. Zweig
J. Blinick

J. Blinick

S, H. Zweig

S Lawyer - oL .. - Description -

280

Client: 074735.00009

Invoice No.:

Reviewing correspondence regarding the sale to the 24 Country Club
property; Drafting correspondence regarding same; Attending conference
call regarding amended claim and next steps; Drafting and reviewing
correspondence regarding same

Conducting research on priority of HST versus mortgage

Emails regarding sale of Davies' house; Call with I, Bell; Reviewing
HST memorandum; Follow-up discussions with student regarding same;
Discussion with N, Goldstein regarding same; Call with 1. Aversa;
Follow-up call with N. Goldstein

Email correspondence with S, Zweig; Emailing copies of court materials,
including receivership materials, settlement approval materials and draft
claim, to AB and Chaitons; Email correspondence to and from I, Aversa
regarding same

Email correspondence with S, Zweig, J. Bell and B, Kofman; Reviewing
and considering draft sales process approval order; Revising same;
Emailing same to S, Zweig and . Bell for review and comment; Email
correspondence to and from S. Zweig regarding same

Call with N. Goldstein; Call with B. Kofman and N. Goldstein;
Reviewing and commenting on draft Order for sale of house; Reviewing
J. Blinick comments; Various emails with KSV regarding amended
Statement of Claim

Further emails with KSV regarding Moskowitz mortgage and sale of
house

Reviewing email correspondence to and from B, Kofman
Reviewing correspondence to and from I. Aversa
Call with I. Aversa; Emails with N. Goldstein regarding §lli#

Speaking with AN GRS ———
SRR

; Drafting cotrespondence regarding same

Speaking with counsel for J, Davies regarding the sale of the house;
Drafting correspondence regarding same

Reviewing vmail from M, Beeforth

Follow-up Correspondence to M. Beeforth regarding form to be filed
with Div. Ct. in respect of appeal; Reviewing correspondence from J.
Bell regarding realty fees and potential court attendance relating to same

Reviewing and considering completed form to be filed with Div, Ct.
delivered by M. Beeforth; Internal correspondence regarding same;
Reviewing email correspondence to and from J. Bell and B, Kofman
regarding realtor commissions and related issues

Further emails regarding sale of Davies house and related issues;
Reviewing draft Div Court hearing request form; Reviewing comments
from A&B on various documents and consideting same

1217345

0.07

0.73
0.19

0.04

0.09

0.13

0.03

0.01
0.01
0.04
0.04

0.04

0.01
0.03

0.03

0.13
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April 10, 2018 . Client: 074735.00009
Page 7 Invoice No.: 1217345

. Laiv'y_ér‘ _ ) A e Deécript;i(ih}A‘_ - I L SRR
28/03/18  P.XK.Bell Reviewing appeal materials of John Davies; Internal correspondence 0.03
28/03/18 1. G. Bell Speaking with Davies' counsel regarding the sale of the house at 24 0.06

Country Club Road; Drafting correspondence regarding same;
Reviewing documents related to same

29/03/18  S.H. Zweig Reviewing J. Blinick comments on court materials; Emails regarding 0.09
A&B changes with A&B and KSV; Reviewing A&B comments on
Settlement Approval Order; Reviewing additional information from M,
Beeforth

29/03/18  J. Blinick Reviewing internal correspondence regarding form to be filed with Div. 0.26
Ct.; Email correspondence to M. Beeforth regarding same; Reviewing
and considering AB's comments on court materials for settlement
approval and appointment of Receiver; Revising same; Emailing copies
of same to S, Zweig and J. Bell for review and comment; Email
correspondence to and from N, Goldstein regarding amended claim;
Generally engaged in matter

30/03/18  J. Blinick Internal correspondence regarding discrete issues; Email correspondence 0.03
to and from N, Goldstein regarding meeting to discuss amended claim

31/03/18  S.H. Zweig Emails and discussion regarding Moskowitz mortgage 0.06

31/03/18 1. Blinick : Email correspondence to and from J. Bell 0.01

31/03/18  J. G, Bell Reviewing correspondence regarding sale of home on 24 Country Club; 0.01

Drafiing correspondence regarding same

31/03/18  J.G. Bell Drafting correspondence regarding HST audit for Oakville 0.01

Total Hours T 1308
Professional Services : 3 6,954.80

Timekeeper ~ - 070 v oo . Howrs

J.G, Bell : 1.16 $ 675.00

P.K, Bell 0.73 675.00

S. H. Zweig 3.74 695.00

J, Blinick 4,13 555.00

J.L. White 0.06 215.00

M. Z. R. Mir 2.39 240,00

M. Shodeinde 0.73 240.00

E. Fimio 0.14 185.00

‘()Tlién‘(}‘ﬁm‘@is“ AR A R . ) B o L

Printing Charges $ 17.14

Total Other Charges § 17.14

Dishuirscments - - - - - N BN
Food and Beverage . .3
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April 10,2018 Client: 07473500009
Page 8 Invoice No.: 1217345
Total Disbursements 3.64

Disbursements Incnrred As Your Agent (Non=Taxable)’ “: .. . ", .-

Soundpath Legal Conferencing

Iy
—
—t

A3
Total Disbursements Incurred As Your Agent 1.13
GST/HST $ 906.82

TOTALDUE § 7,883.53




Bennett Jones

KSV KOFMAN INC.,

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

283

Date; April 10, 2018
Invoice: 1217345

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficlary Account Name: Bennett Jones LLP

Beneficlary Address: 4500, 855~ 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficlary Bank: Royal Bank of Canada

Bank Address: 339 —8" Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581~1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please Include the invoice number on the wire.
Emall notification may be sent to: bennettjoneseft@bennettjones.com

$ 6,954.80
17.14

3.64

e 1.13
§ 6,976.71

$ 906.82

$ 7,883.53

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Specialist at
{403) 298-3137 or {403) 298-3164 with
your credit card number, expiry date, and
emall address.

Due upon recelpt. Benneit Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policies, For further Information visit our website at www.bennettjonss.com or contact our Privacy Officer

by writina our offices in Calaarv, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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THIS IS EXHIBIT "M" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

/érf St

A’ Commissioner for taking affidavits, ete.

WSLEGAL\074735\00009\20807824v1



) R N glﬁ’;v?;iba,‘qu‘i;;{Canadian Place '
Bennett Jones PO, Box 130 285

Toronto, Ontario M5X 1A4

K8V KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: July 11, 2018
Our File Number: 074735.00009 - Invoice: Apr2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 13,178.07
Other Charges 106.07
Disbursements ' 153.33
Disbursements Incurred As Your Agent (Non-taxable) 29.53
Total Due before GST/HST $ 13,467.00
GST/HST $ 1,746.87
TOTAL Due in CAD $ 15.213.87

Dug upon recelpt. Bennett Jones LEPTeserves the right to charge Interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
Wa collect, use and disclose Information pursuant to our Privacy Policles. Far further information visit our website at www.bennettjones.com or contact our Privacy Officer
by wrillng our offices in Calgary, Edmonton, Toronto or Ottawa.

GSTHST Number: 119346757



Bennett Jones

July 11,2018
Page 2

Loy

01/04/2018 Blinick, Joseph N.
02/04/2018 Bell, Jonathan

02/04/2018 Blinick, Joseph N.

02/04/2018 Fimio, Elizabeth

02/04/2018 Zweig, Sean H.
03/04/2018 Bell, Jonathan

03/04/2018 Blinick, Joseph N.

03/04/2018 Zweig, Sean H.

04/04/2018 Bell, Jonathan
04/04/2018 Bell, Preet K.

04/04/2018 Blinick, Joseph N.

Client: 074735.00009

286

Invoice No.: Apr2018-KSV-9

‘Description . - - - - '

Email correspondence to and from J, Bell

Drafting correspondence regarding HST audit and the sale of 24 Country Club;
Reviewing correspondence to, from or copying &me®; Speaking with S, Zweig
regarding potential claim against (EEG_—-G—————

Email correspondence to and from S. Zweig and I, Aversa regarding court
materials for motions to appoint receiver and approve settlement; Conference call
with S. Zweig, I. Aversa and J, Nemers regarding same and path forward; Email
correspondence with P. Bell; Emailing P. Bell copies of facta for leave to appeal
motion and injunction motions .
Correspondence with J. Blinick and J. Bell regarding document review; Meeting
with J. Bell regarding document review

Various correspondence with B, Kofman and N. Goldstein regarding settlement
and additional receiverships; Call with Aird & Berlis regarding draft receivership
documents; Discussion with J. Bell

Drafting correspondence regarding potential claim against SlSW; Speaking
with counsel for J. Davies regarding the sale of the 24 Country Club house;
Drafting correspondence regarding same;

Discussions and email correspondence with J. Bell regarding upcoming motion to
approve sales process and discrete issues relating to same; Email correspondence -
to and from J. Nemers and I. Aversa regarding motion materials for appointment
of receiver; Emailing comments on Notice of motion to J. Nemers; Email
correspondence to and from M. Beeforth regarding filing of form with Div. Ct.
Correspondence regarding claim against (JJJJiik; Reviewing revised draft
materials from A&B; Discussion with J. Nenrers regarding same; Call with J.
Bell; Discussion regarding 24 country club; Reviewing further revised draft
Order

Drafting correspondence regarding the sale of the 24 Country Club residence
Reviewing and analyzing materials for appeal of Mareva injunction; Meeting
with M. Bennett regarding research issues for same

Email correspondence to and from S. Zweig and J, Bell regarding discrete issues
relating to motion to approve sales process in respect of Davies’ personal
residence; Reviewing and considering correspondence from M., Beeforth
regarding same; Revising order; Emailing copy of same to B. Kofman and N.
Goldstein and seeking instructions regarding same; Email correspondence to and
from N. Goldstein regarding same; Meeting with N. Goldstein regarding
statement of claim and further amendments to same; Revising statement of claim
as per discussions; Emailing copy of same to S. Zweig and J. Bell for review and
comment; Internal correspondence and discussions regarding potential claim
against NIIR; Instructing student regarding discrete research relating to same;
Generally engaged in matter

0.03
0.24

0.10

0.31

0.11
0.07

0.10

0.16

0.04
0.06

0.46
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Page 3

Client:
Invoice No.:

- Descl'i[itiojl
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074735.00009
Apr2018-KSV-9

‘Hoius,

04/04/2018
04/04/2018

05/04/2018

05/04/2018
05/04/2018
05/04/2018

05/04/2018
06/04/2018
06/04/2018

06/04/2018
06/04/2018

07/04/2018
09/04/2018
09/04/2018

09/04/2018
09/04/2018

09/04/2018
10/04/2018

10/04/2018

10/0472018

10/04/2018

Mir, Rehman
Zweig, Sean H,

Bennett, Meg

Blinick, Joseph N.

Mir, Rehman
Zweig, Sean H.

Zwelg, Sean H,
Bennett, Meg

Blinick, Joseph N.

Mir, Rehman
Zweig, Sean H,

Blinick, Joseph N.

Bell, Jonathan

Bell, Prest K.

Bennett, Meg

Blinick, Joseph N.

Zweig, Sean H.

Bell, Preet K.

Bennett, Meg

Blinick, Joseph N.

Zweig, Sean H.

Researching AR SR for J, Blinick
Various correspondence regardrna 24 Country Club sale; Correspondence
regarding {§#; Call with B, Kofman regarding same and further emails;
Reviewing and commenting on amended claim

Research for P, Bell regarding requirement of judges to give expansive
judicial reasons ‘

Email correspondence and dlsoussrons w1th artlclmg student re%udmg
research relatlng to NEENE ' o

;- Sl Rewewmg and consrder 1ng research
f'mdmgs Ema11 correspondence to and from S. Zweig and J. Bell regarding
same; Reviewing S. Zweig’s comments on amended claim

Researching 1 for J. Blinick
Correspondence with M. Beeforth regarding 24 Country Club sale;
Reviewing research regarding claim against ijj#®; Discussions with
K8V regarding same

Reviewing update email to MarshallZehr

Research for P. Bell regarding requirement to give detailed reasons
Reviewing and considering S. Zweig’s comments on amended claim;
Revising same as per comments; Emailing copy of same to S. Zweig and J.
Bell for further review and comment

Researching cases regarding (i ENENNRIRRARIN ©o: J. Blinick
Correspondence with KSV regarding 24 Country Club sale; Reviewing
motion record; Reviewing further revised amended claim; Reviewing and
commenting on draft email to A&B, GT and Chaitons; Emails regarding
HST matter

Email correspondence to and from N, Goldstein regarding amended claim
Reviewing research on ¢SSMBMNNY ; Drafting correspondence setting
out proposed next steps in pursuing potential claim against NN
Reviewing and analyzing Davies’ appeal factum in respect of appeal of
Mareva injunction at Divisional Court, and considering issues in respect of
same; Reviewing relevant appeal materials

Research for P, Bell and drafting email memorandum

Emailing amended claim to N, Goldstein for review and comment; Email
correspondence to and from N. Goldstein regarding same; Email
cotrespondence to and from P. Bell regarding discrete issues relating to
appeal to Div. Ct.

Correspondence with Receiver regarding various matters; Reviewing
student's research on ¢ ENMENG; Rcviewing B, Kofman
comments on email regarding (-~

Reviewing court materials for appeal of Mareva injunction before
Divisional Court, including appeal record, endorsements of Myers J. and
facta from Mareva motions

Research for P. Bell and drafting email memorandum regarding research
on sufficiency of reasons

Email correspondence to and from N. Goldstein regarding amended claim;
Email correspondence to and from P, Bell regarding discrete issues
relating to appeal to Div. Ct.

Various correspondence with KSV, internal team and A&B; Reviewing N,
Goldstein comments on clalm Discussion with N, Goldstein regarding
same

0.39
0.13

0.07

0.13
0.13
0.07

0.10
0.24
0.10

0.39
0.14

0.01
0.09
0.07

0.77
0.06

0.11
0.09

0.36

0.03

0.11
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Client: 074735.00009

July 11,2018

10/04/2018

11/04/2018
11/04/2018

11/04/2018
11/04/2018
11/04/12018

12/04/2018

12/0412018
12/0412018
12/04/12018
12/0412018
12/04/2018

12/04/2018

Zweig, Sean H.,
Bell, Jonathan
Bell, Preet K.

Bennett, Meg
Blinick, Joseph N.
Zweig, Sean H.

Bell, Jonathan

Bell, Preet K.
Blinick, Joseph N.

Zweig, Sean H,

Loughry, Meaghan C.

van Gent, John D.

Zweig, Sean H.

013/04/2018 Bell, Jonathan

13/04/2018

13/04/2018
13/04/2018

13/042018

13/042018

137042018

137042018

Bell, Preet K.

Bennett, Meg
Blinick, Joseph N.

Zweig, Sean H.

Loughry, Meaghan C.

Zweig, Sean H.

van Gent, John D,

Invoice No.:

Descl lptlon

Rev1ewmg APS received; Emails with N, Goldstein regarding same
Drafting correspondence regarding potential claim against GmsRs
Conducting research and analysis for Divisional Court Appeal Factum in
respect of Mareva injunction, including review and analysis of relevant
statutory provisions, case law, other authorities, appeal record,
endorsements of Justice Myers and prior facta

Research for P. Bell regarding mareva injunctions and requirements to
consider every cause of action

Email correspondence to and from N. Goldstein, S. Zweig and J. Bell
Reviewing J, Bell email regarding (Rl ; Emails with N, Goldstein
regarding amended claim issue; Discussions with N, Goldstein regarding
receivership application

Reviewing correspondence regarding the sale of 24 Country Club;
Reviewing correspondence regarding potential claim against (NG,
Drafting correspondence regarding same

Drafting Divisional Court Appeal Factum in respect of Mareva injunction
Reviewing email correspondence to and from M. Beeforth, J. Bell, J.
Nemers and B. Kofiman; Phone call and email correspondence with P, Bell
regarding discrete issues relating to appeal to Div. Ct,

Emails with M., Beeforth regarding upcoming motion; Emails regarding
approach with U

Reviewing email from S, Zweig with revised draft agreement of purchase
and instructions to turn a new draft

Emails to and from S. Zweig and M. Loughry concerning preparation of
new purchase agreement

Call with N, Goldstein regarding APS; Discussion with M. Loughry
regarding revisions to be made

Drafting correspondence regarding next steps in advancing potential claim
against NS

Conducting research and analysis of relevant statutory provisions and case
law for Mareva appeal factum

Discussing research assignment with P, Bell

Email correspondence to and from J. Bell regarding claim against i
and path forward; Reviewing and considering correspondence to and from
J. Bell, S. Zweig, AB and B, Kofman regarding same and other discrete
issues relating to matter

Further emails regarding approach with ; Further emails with M.,
Beeforth regarding upcoming motion; Emails with I, Aversa regarding
timing of receivership application

Reviewing draft of purchase agreement sent from potential purchaser and
incorporating changes added by them into a new draft of the purchase
agreement; Incorporating comments from S. Zweig into new version of
purchase agreement; Meeting with J. van Gent to discuss revisions;
Emailing S. Zweig new version of purchase agreement with blacklines to
form and version sent from Purchaser

Discussion with N. Goldstein regarding APS matters; Reviewing proposed
re-draft and emails regarding same; Reviewing N, Goldstein update email
to GT, A&B and Chaitons

Reviewing draft purchase and sale agreement; Office conference with M,
Loughry to discuss comments on same; Numerous emails to and from M.
Loughry and S, Zweig concerning same

A pr2018- KSV—
o Homs

0.30
0.03
0.40

0.30

0.03
0.06

0.03

0.51

0.04

0.04
0.10

0.10

0.30

0.06

0.16

0.01
0.03

0.06

1.20

0.50

0.50
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15/04/2018

15/04/2018
15/04/2018
15/04/2018

15/04/2018
16/04/2018
16/04/2018
16/04/2018

16/04/2018

16/04/2018
16/04/2018

16/04/2018
17/04/2018

17/04/2018

17/0412018

17/04/2018

17/042018
17/04/2018

17/04/2018

Bell, Jonathan

Blinick, Joseph N.

Zweig, Sean H.,
Zweig, Sean H.,
van Gent, John D.

Bell, Preet K,

Bennett, Meg

Blinick, Joseph N.

Zweig, Sean H.

Zweig, Sean H,
van Gent, John D.

Loughry, Meaghan C.

Bell, Jonathan

Bell, Preet K.

Bennett, Meg

Blinick, Joseph N.

Neilson, Lorie
Zweig, Sean H.

Zweig, Sean H.

Client:
Invice o. :

Description - cooo0 0L A e

Reviewing motion record regarding sale of 24 country club; Drafting

correspondence regarding same

Revising statement of claim as per KSV comments

Emails with J. Bell and B. Kofman regarding upcoming motion

Emails with N. Goldstein regarding revised APS; Reviewing email from I,

Aversa regarding Burlington property

Emails to and from S. Zweig and M. Loughry concerning comments on

draft purchase agreement with respect to inclusion of development charge

credits in the purchased assets

Continuing to draft Divisional Court Appeal Factum in respect of Mareva

injunction appeal; Correspondence with M. Bennett regarding case law

research for same

Researching and pulling cases for P. Bell regarding the overlap between

elements of the test for a mareva injunction

Revising statement of claim as per N. Goldstein’s comments; Emailing

revised claim to N, Goldstein for further review and comment; Discussions

with P. Bell regarding responding factum for appeal to Div. Ct.; Generally

engaged in matter

Various emails regarding upcoming hearing and rescheduling of same;

Reviewing revised draft of statement of claim; Reviewing further revised

draft of same

Various emails regarding Burlington APS

Office conference with M. Loughry to discuss revisions to purchase

agreement to reflect an adjustment for the development charge credits;

Numerous emails to and from N, Goldstein, S. Zweig and M. Loughry

concerning same

Meeting with J. van Gent discussing draft purchase agreement and issue of

development charges/security deposits; Revising purchase agreement in

accordance with past draft for different purchaser; Circulating updated

draft to N. Goldstein i

Drafting letter to Wil ; Reviewing and revising leave to appeal factum;

Drafting correspondence regarding same

Continuing to draft appeal factum for Mareva injunction appeal at

Divisional Court, and reviewing and analyzing case law and other

authorities in respect of same

Research for P. Bell regarding mareva injunction test; Meeting with P.

Bell to discuss assignment; Reviewing factum and updating footnotes

Researching discrete issues pertaining to potential claim against ¢RI
; Email correspondence to and from

corporate clerks regarding same; Reviewing results of corporate searches

relating to same; Drafting demand letterto SllR; Emailing copy of

same to J. Bell and S, Zweig for review and comment; Email

correspondence to and from P. Bell, J. Bell and S. Zweig regarding appeal

factum; Reviewing correspondence to and from AB; Generally engaged in

matter

Ordering and obtaining 2 Comprehensive Nuans Reports on S ENENR.:

WM. 3 Ontario profile reports and 4 Ontario business names lists

Reviewing draft letter to @JlJJJF; Reviewing J. Bell comments on same;

Emails regarding status of receivership application

Reviewing additional comments from KSV on APS; Call with N, -

Goldstein regarding MZ loan

074735.00009
Apr2018-KSV-9

289

0.04

0.09

0.03

0.30

0.20

0.31

0.39

0.13

0.09

0.20
0.30

0.30

0.21

0.20

0.50

0.17

0.17

0.06

0.30
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17/04/2018 van Gent, John D, Email from N, Goldstein with comments on draft purchase agreement; 0.10

Emails to and from M. Loughry and S. Zweig concerning same
17/04/2018 Loughry, Meaghan C. Reviewing revised draft of agreement sent by N. Goldstein and blacklining 0.20
it to the purchaser's form
18/04/2018 Bell, Jonathan Drafting eorrespondence regarding letter to e 0.01
18/04/2018 Bell, Preet K. Revising Divisional Court Appeal Factum in respect of Mareva injunction 0.07
in light of internal comments on same
18/04/2018 Bennett, Meg Formatting and checking footnotes for appeal factum 0.54
18/04/2018 Blinick, Joseph N. Email correspondence and discussions with J, Bell and S, Zweig; Revising 0.41

letter to SENENNMR; Emailing copy of same to KSV; Reviewing and
considering B. Kofman’s comments on same; Discussions with J, Bell
regarding same; Revising letter; Recirculatingcopy of same to KSV; Email
correspondence to and from B. Kofinan regarding same; Further revising
same; Emailing copy of same to AB and Chaitons; Email correspondence
to and from I. Aversa and G. Benchetrit regarding same; Email
correspondence to andfrom P. Bell regarding appeal factum; Reviewing
and revising same; Generally engaged in matter

18/04/2018 Zweig, Sean H. Reviewing revised letter to il and emails regarding same; 0.09
Reviewing N. Goldstein comments on statement of claim; Discussions
regarding receivership application

18/04/2018 Y.oughry, Meaghan C. Reviewing email from N, Goldstein and discussing same with J. van Gent; 0.30
Revising draft purchase agreement to include irrevocability date
18/04/2018 van Gent, John D. Emails to and from N. Goldstein and M. Loughry concerning revisions to 0.20

draft purchase agreement; Reviewing and providing comments to M.
Loughry with respect to same -
18/04/2018 Zweig, Sean H. Reviewing correspondence regarding Burlington APS 0.20
19/04/2018 Bell, Preet K. Continuing to revise factum for Divisional Court Appeal of Mareva 0.10
' injunction in light of internal comments; Internal correspondence and
discussions regarding same
19/04/2018 Blinick, Joseph N. Revising appeal factum; Emailing copy of same fo P, Bell, S. Zweig and J. 0.34
Bell; Email correspondence to and from P. Bell and S. Zweig regarding
same; Finalizing letter to S, Delivering copy of same to
Forwarding same to KSV, AB and Chaitons; Revising statement of ¢claim
as per N. Goldstein’s comments; Phone call to S. Zweig regarding same;
Generally engaged in file

19/04/2018 Zweig, Sean H. Attending motion regarding sale of Davies' house; Discussion with N. 0.17
Goldstein regarding letter to Davies; Call with J. Blinick

19/04/2018 Zweig, Sean H. Emails with lien claimants 0.10

20/04/2018 Bennett, Meg Revising footnotes and creating schedule A 0.14

20/04/2018 Blinick, Joseph N. Discussions with S. Zweig regarding amended claim and other discrete 0.03
issues relating to matter

20/04/2018 Zweig, Sean H. Emails with N. Goldstein and A&B; Reviewing and commenting on draft 0.21

factum; Emails with J, Blinick

22/04/2018 Bell, Preet K. Reviewing and revising factum for Divisional Court Appeal of Mareva 0.09
injunction and considering issues in respect of same; Internal
correspondence regarding same

22/04/2018 Bennett, Meg Revising and reviewing footnotes 0.16
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awyer - 5 - DestHiption -

22/04/2018 Blinick, Joseph N. Email correspondence with N. Goldstein; Email correspondence with S, 0.16
Zweig, 1. Bell, P. Bell and M. Bennett; Reviewing and revising appeal
factum; Circulating copy of same internally; Email correspondence to M.,
Bennett regarding footnotes and discrete issues relating to same

22004/2018 Zweig, Sean H. Reviewing further comments from J, Blinick on factum 0.03

23/04/2018 Bell, Jonathan Reviewing correspondence from WSNE88; Drafting correspondence 0.03
regarding same

23/04/2018 Bell, Preet K. Continuing to revise appeal factum for Divisional Court regarding Mareva 0.10

appeal in light of internal comments; Internal correspondence and
discussions regarding same
23/04/2018 Bennett, Meg Revising footnotes for factum for P, Bell 0.20
23/04/2018 Blinick, Joseph N, Reviewing revisions to appeal factum; Email correspondence to P. Bell - 0.24
regarding same; Phone call with N. Goldstein regarding amended claim
and discrete issues relating to same; Revising same as per discussions;
Phone call and email correspondence with S. Zweig regarding same and
other discrete issues relating to matter; Revising settlement agreement with
A, Harris et al to reflect recent developments; Emailing copy of same to S.
Zweig; Email correspondence to and from N. Goldstein regarding 11th
report; Reviewing arid revising same; Emailing comments on same to N,
Goldstein; Email correspondence with S. Zweig regarding letter to M.
Beeforth addressing J. Davies’ living expenses; Generally engaged in
matter
23/04/2018 Zweig, Sean H. Reviewing email from (UNNEER; Reviewing revised draft of factum; 0.17
Reviewing revised draft of Settlement Agreement; Call with I. Aversa;
Call with I, Blinick; Reviewing and commenting on revised claim
24/04/2018 Bell, Jonathan Reviewing correspondence regarding status of potential sale of SR 0.11
B, Drafting correspondence regarding same; Reviewing
correspondence regarding sale of 24 Country Club; Reviewing and
revising factum responding to leave to appeal; Drafting correspondence
regatding same
24/04/2018 Bell, Preet K. Revising Divisional Court Appeal Factum regarding Mareva injunction in 0.07
light of comments and changes received from KSV; Internal
correspondence and discussions regarding same

24/04/2018 Bennett, Meg Pulling and sidebarring cases and reviewing pinpoints for book of 0.54
authorities
24/04/2018 Blinick, Joseph N. Revising statement of claim; Emailing copy of same to B, Kofman and N, 0.23

Goldstein for review and comment; Drafting letter to M. Beeforth
demanding information and supporting documentation regarding Davies’
funding for living expenses and legal representation; Emailing copy of
same to S. Zweig for review and comment; Reviewing S. Zweig’s
comments; Revising same as per comments; Emailing copy of same to B,
Kofman and N. Goldstein for review and comment; Reviewing and
considering B. Kofman’s comments; Revising same as per comments;
Recirculating revised draft for final review and approval; Reviewing and
considering KSV comments on appeal factum; Email correspondence with
P. Bell regarding same

24/04/2018 Zweig, Sean H. Emails regarding letter to M. Beeforth; Reviewing and commenting on 0.16
same; Correspondence regarding same; Emails with I, Aversa and
reviewing proposed Order; Emails regarding status of litigation issue; Call
with M. Beeforth regarding 24 Country Club; Emails with KSV regarding
same; Reviewing B. Kofinan comments on factum; Reviewing J. Bell
comments on factum
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e - Hours

Client:

July 11,2018
Invoice No.:

Page 8

24004/2018
25/04/2018
25/04/2018

25/04/2018
25/04/2018

25/04/2018

26/04/2018

26/04/2018
26/04/2018

26/04/2018
27/04/12018
27/04/2018

27/0412018

28/04/2018

28/04/2018

28/04/2018

])a e Descg‘iptioﬁ“rj-; e e o

Zweig, Sean H.
Bell, J Qnathan
Bell, Preet K.

Bennett, Meg
Blinick, Joseph N,

Zweig, Sean H,

Bell, Jonathan

Bell, Preet K.
Blinick, Joseph N.

Zweig, Sean H.
Bell, Preet K.

Blinick, Joseph N.

Zweig, Sean H.

Blinick, Joseph N.

Garcha, Perry

Zweig, Sean H.

Emails regarding MZ request for increased charge amount

Reviewing and revising factum responding to Davies' appeal; Speaking
with P. Bell and J. Blinick regarding same

Internal correspondence and discussions regarding revisions to Divisional
Court Appeal Factum regarding Mareva injunction and considering related
issues; Continuing to revise and finalize appeal factum and other materials
Adding in footnotes for quotations not cited; Revising book of authorities
Finalizing letter to M. Beeforth and delivering copy of same; Email
correspondence and discussions with P. Bell and J. Bell regarding appeal
factum and discrete issues relating to same

Discussion with P. Bell regarding factum issue; Reviewing and
commenting on revised draft; Discussions with each of N. Goldstein and I
Aversa regarding further receivership

Reviewing and revising leave for appeal factum; Drafting correspondence
regarding same

Internal correspondence and discussions regarding revisions to Divisional
Court Appeal Factum regarding Mareva injunction and considering related
issues; Continuing to revise and finalize appeal factum and other materials
Reviewing and revising appeal factum; Emailing comments on same to P,
Bell; Internal correspondence regarding same; Email correspondence to
and from N, Goldstein regarding discrete issues relating to matter
Reviewing J. Blinick comments on factum; Reviewing 24 Country Club
listing agreement; Reviewing further revised factum

Revising Divisional Court appeal factum for Mareva injunction in respect
of comments from KSV; Internal correspondence and discussions

Internal correspondence and discussions regarding discrete issues relating
to appeal; Addressing same; Revising settlement agreement and emailing
copy of same to B. Kofman and N. Goldstein for review and comment;
Email correspondence to and from B. Kofman regarding settlement with
A. Harris et al and discrete issues relating to same; Generally engaged in
matter

Emails regarding status of Keele Medical property; Various
correspondence with B. Kofman; Reviewing correspondence from M,
Beeforth; Call with J. Blinick; Reviewing KSV comments on factum and
discussing same; Reviewing revised factum

Discussions with P. Garcha to provide instructions regarding preparation
of compendium; Emailing relevant documents to P. Garcha; Further
correspondence and discussions with P. Garcha regarding same; Generally
engaged in preparation of compendium; Email correspondence to and from
P. Bell, J. Bell and B. Kofman regarding revisions to factum and other
discrete issues relating to same; Email correspondence to and from B,
Kofman regarding settlement agreement with A, Harris et al. and next
steps; Email correspondence to I. Aversa and J, Nemers regarding same;
Generally engaged in matter

Meeting with J. Blinick; Corresponding with J. Blinick; Creating
compendium and finding documents; Editing factum and fixing footnotes
for J. Blinick

Emails with KSV and internal team regarding factum; Reviewing email to
I. Aversa regarding settlement motion

0.10
0.10

0.11

0.37
0.06

0.07

0.04

0.06

0.24

0.06

0.07

0.33

0.14

0.49

1.14

0.06
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29/04/2018 Blinick, Joseph N. Internal correspondence regarding discrete issues relating to appeal factum 0.13
and compendium; Generally engaged in matter

29/04/2018 Garcha, Perry Meeting with J. Blinick; Corresponding with J. Blinick; Creating 221
compendium and finding documents; Editing factum and fixing footnotes

: for J. Blinick

29/04/2018 Zweig, Sean H. Various emails with KSV; Reviewing A&B comments on settlement 0,06
materials

30/04/2018 Bell, Jonathan Reviewing and revising factum for leave to appeal; Drafting 0.06

correspondence regarding same; Drafting correspondence regarding
amending Statement of Claim fo addh; Drafting correspondence
regarding A, Harris seftlement ‘
30/04/2018 Bell, Jonathan Reviewing and revising factum for leave to appeal; Speaking to J. Blinick 0.11
regarding same; Drafting correspondence regarding same; Drafting
correspondence regarding amending statement of claim (SRR
Speaking with counsel for Grant Thornton regarding same; Drafting
correspondence regarding A, Harris settlement
30/04/2018 Blinick, Joseph N. Reviewing and revising compendium; Reviewing and revising factum and 1.04
book of authorities; Discussions with J. Bell regarding discrete issues
relating to same; Further revising appeal materials; Drafting cover letters
to opposing parties enclosing copies of same; Finalizing appeal materials;
Having USBs with electronic copies of materials created for filing with
court; Serving appeal materials on opposing parties; Having appeal
materials filed with court; Email correspondence with BJ, KSV, AB and
GT regarding settlement with A, Harris et al and discrete issues relating to -
same; Revising settlement agreement; Drafting cover letter to A. Harris
enclosing same; Emailing copy of same to J, Bell and S. Zweig for review
and comment; Generally engaged in matter
30/04/2018 Garcha, Perry Creating compendium and finding documents, and fixing; Creating 0.93
compendium and finding documents, and editing factum and fixing
footnotes on factum for J. Blinick
300042018 Zweig, Sean H. Various emails with B. Kofman and J. Bell; Reviewing and commenting 0.21
on revised Report; Emails with A&B; Commenting on draft follow-up to
A. Harris; Call with I. Aversa
Total Hours 27.73
Total Professional Services 13,178.07

Timnekeeper
J. G Bell 1.29 $ 675.00
P.K Bell 2.47 675.00
M. Bennett 4,60 240,00
J.N.Blinick 5.20 555.00
E. Fimio 0.31 185.00
P. Garcha 4,29 240.00
- M.C Loughry 2.10 370.00
M.ZR. Mir 0.90 240,00
L. Nelson 0.17 235.00
J.D,van Gent 1.40 755,00

S.H Zweig 5.00 695,00
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“Qffier Chaxges © 7 L
Photocopy Charges $ 4.07
Printing Charges b 102.00
Total Other Charges § 106.07

294

Dishursements « {2 050 LT L L
Couriet Charges $ 2.50
Library Computer Search $ 116.93
Land Titles 3 33.90

Total Disbursements_$ 153.33

Dishursements Incurred As Your Agent (Non-Taxable) . ~. - L . L
Soundpath Legal Conferencing : $ 5.05

Government Service Fees 24.47
Total Disbursements Incurred As Your Agent (Non-Taxable) $ 29.53
GST/HST $ 1,746.87

TOTALDUE $ 1521387
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KSVKOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: = BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: July 11, 2018
Our File Number: 074735.00009 Invoice: Apr2018-KSV-9

Remittance Statement

Professional Services $ 13,178.07
Other Charges 106,07
Disbursements 153.33
Disbursements Incurred As Your Agent (Non-taxable) 29.53
Total Due before GST/HST $ 13,467.00
GST/HST $ 1,746.87
TOTAL Due in CAD $ 15.213.87
Remit by Wire Transfer to: Remit by Credit Card {Visa or MasterCard):

Call an Accounts Recelvable Speclalist at
Beneficiary Account Name; Bennett Jones LLP (403) 298-3137 or (403) 298-3164 with
Beneficiary Addrass: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada your credit card number, expiry date, and
Beneflclary Bank: Royal Bank of Canada email address.

Bank Address: 339 8" Avenue SW Calgary, AB T2P 1C4 Canada
Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCATZ .

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please includa the Involce number on the wire,
Email notification may be sent to: bennettjoneseft@bennettjones.com

Due upon recelpt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding Involces after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policles. For further Information vislt our website at www.bennattjones.com or contact our Privacy Officer
by wiiting our offices in Calgary, Edmonton, Toronto or Ot{awa,

GSTHST Number: 119346757
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THIS IS EXHIBIT "N'" REFERRED TO IN THE
AFFIDAVIT OF SEAN H, ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

///w% s

A Commlsswner for taking affidavits, etc.

WSLEGALN74735\00009\20807824v |



LIVLLIGLL JULGS L
Suite 3400, 1 First Canadian Pla

Bennett Jones 0. Box 130 297

Toronto, Ontario M5X 1A4

KSVKOFMAN INC.
150KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC. Date: July 11, 2018
Our File Number: 074735.00009 Invoice: May2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ . 10,858.25
Other Charges 199.78
Disbursements | 28.53
Disbursements Incurred As Your Agent (Non-taxable) 21.00
Total Due before GST/HST $ 11,107.56
GST/HST ' $ 1,441.25
TOTAL Due in CAD 3 12.548 81

Dus upon recelpt. Bennett Jonss LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Invoices after 30 days.
Wa collect, use and disclose Information pursuant to our Privacy Palicles. For further information vislt our website at www.bennetjones.com ar contact our Privacy Officer
by wiiting our offices In Gelgary, Edmonton, Toronta or Oftawa.

GSTHST Number: 119346757
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01/05/2018 Zweig, Sean H.

01/05/2018 Blinick, Joseph N.

02/05/2018 Zweig, Sean H.
02/05/2018 Zweig, Sean H.
02/05/2018 van Gent, John D,

02/05/2018 Blinick, Joseph N.
02/05/2018 Loughiy, Meaghan
C. ,

03/05/2018 van Gent, John D.

03/05/2018 Blinick, Joseph N.

03/05/2018 Zweig, Sean H.

03/05/2018 Zweig, Sean H.

04/05/2018 van Gent, John D.
04/05/2018 Blinick, Joseph N.
04/05/2018 Zweig, Sean H.
04/05/2018 Zweig, Sean H.

04/05/2018 Zweig, Sean H.

Client: 074735.00009

Invoice No.: May201

Call with N. Goldstein; Correspondence throughout day regarding various
matters
Emailing KSV copies of all appeal materials; Internal correspondence regarding
settlement with A. Harris et al; Emailing settlement documents to A. Harris for
review, approval and execution; Email correspondence with B. Kofman
regarding same; Reviewing hearing notice form from Diy. Ct.; Emailing copy of
same to B. Kofian and N. Goldstein; Internal correspondence regarding
settlement approval materials; Revising sarme; Email correspondence to and from
J. Nemers regarding discrete issues relating to matter; Reviewing and
considering consent to act as Receiver; Emailing copy of same to B. Kofman and
N. Goldstein for execution; Generally engaged in matter
Call with potential purchaser’s counsel; Call with N. Goldstein regarding same
Reviewing correspondence from M. Beeforth and forwarding to KSV
Office conference with M. Loughry to discuss request to incorporate a vendor-
take-back mortgage into the purchase agreement; Voicemails to and from N.
Goldstein concerning same
Email correspondence with N. Goldstein; Reviewing signed consent to act as
Receiver; Emailing copy of same to J. Nemers; Drafting cover letier to J. Nemers
enclosing hard copy of same
Telephone call with N. Goldstein; revising draft purchase agreement; Meeting
with J. van Gent discussing revisions to purchase agreement and vendor take-
back mortgage provision ’
Office conference with J. Helmstadter to review land transfer tax issue with
respect to adjustment for development charge credits; Telephone call with N,
Goldstein to discuss vendor-take-back mortgage, and potential new offer
Discussions and correspondence with S. Zweig, J. Nemers and N. Goldstein
regarding receivership motion, settlement approval motion and discrete issues
relating to same; Revising settlement approval motion materials as per
discussions; Follow-up correspondence to A. Harris regarding settlement
agreement; Phone calls with A. Harris regarding same; Reviewing and
considering A, Harris’ comments on declaration to settlement agreement;
Revising settlement agreement as per A. Harris’ comments; Internal discussions
and correspondence regarding same; Coordinating service of seftlement approval
motion materials and addressing discrete issues relating to same; Generally
engaged in matter
Emails and calls with Receiver regarding sale of property matters; Call with
counsel to potential purchaser
Discussion with J. Blinick regarding upcoming motion and related matters; |
Discussions with N. Goldstein regarding same; Reviewing email regarding Ik

}; Reviewing comments from A, Harris on settlement documents;
Call with J. Blinick regarding same
Office conference with M. Loughry to provide an update on the status of the
revised draft purchase agreement
Discussions and correspondence with S. Zweig, I. Aversa and J. Nemers; Phone
call with A, Harris; Internal discussions and correspondence regarding same and
path forward
Discussion with A. Taylor regarding loan amendments and revising same
Calls with N. Goldstein; Emails and call with counsel to prospective purchaset;
Discussion with A. Taylor regarding loan amendments and revising same
Various discussions regarding A. Harris settlement and timing matters

298
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04/05/2018 Taylor, Adam W,
04/05/2018 Taylor, Adam W.
07/05/201 8 van Gent, John D,

07/05/2018 Blinick, Joseph N.

07/05/2018 Zweig, Sean H.

07/05/2018 Zweig, Sean H.

08/05/2018 Afroz, Danish
08/05/2018 Bell, Jonathan

08/05/2018 van Gent, John D,
08/05/2018 van Gent, John D,

08/05/2018 Zweig, Sean H.
08/05/2018 Zweig, Sean H.

09/05/2018 Afroz, Danish

09/05/2018 Bell, Jonathan
09/05/2018 van Gent, John D,

09/05/2018 Blinick, Joseph N.

09/05/2018 Zweig, Sean H.

Client: 074735.00009
May2018-KSV-9

Invoice No.:

Drafting loan amending agreement

Drafting loan amending agreement

Voicemail from N. Goldstein with instructions to amend draft agreement of
purchase and sale

Email correspondence to and from S. Zweig regarding settlement with A. Harris
et al; Phone call with A. Harris regarding same; Phone call with S. Zweig to
provide status update regarding same; Email to B, Kofman and N. Goldstein to
provide status update regarding same; Email correspondence to and from I.
Aversa and J. Nemers to provide status update regarding same; Reviewing
correspondence from A. Harris enclosing comments on settlement documents;
Internal correspondence and discussions regarding same; Phone call with A.
Harris regarding discrete issues relating to same; Further Internal correspondence
and discussions regarding same; Revising settlement documents as per
comments; Emailing copies of same to A. Harris for further review and approval;
Generally engaged in matter

Discussions with Receiver and prospective purchaser counsel regarding sale
process

Discussions with J. Blinick and N. Goldstein regarding A. Harris settlement:
Reviewing and commenting on draft Report; Reviewing A. Harris comments on
settlement documents, and correspondence regarding same

Reviewing Receiver's Report; Drafting Amending Agreement Approval Order
and Notice of Motion in connection with motion

Reviewing proposed settlement documents with A, Harris; Drafting
correspondence regarding same

Office conference with M. Loughry to provide instructions on revisions to draft
agreement of purchase and sale to include vendor-take-back mortgage and
revised purchase price and deposit

Numerous office conferences with M. Loughry to discuss issue concerning
payment of outstanding realty taxes; Numerous emails fo and from A. Sugar
concerning same

Correspondence with A&B regarding loan increases

Reviewing B. Kofman comments on Report, and providing additional comments;
Emails regarding outstanding Mareva requests; Reviewing letter from M.
Beeforth; Reviewing and commenting on draft Notice of Motion and Order

Call with N. Goldstein regarding amendments to Order regarding revised
borrowing limits; Updating motion materials to incorporate comments from KSV
Drafting correspondence regarding Mareva and Davies' sale of boat; Reviewing
correspondence regarding same; Reviewing correspondence regarding settlement
with A. Harzis; Speaking with J. Blinick regarding same

Reviewing and revising agreement of purchase and sale to reflect vendor-take-
back mortgage provisions; Email to N. Goldstein forwarding revised agreement
of purchase and sale

Reviewing and considering correspondence from M. Beeforth regarding status of
J. Davies’ finances and related issues; Internal correspondence and discussions
regarding same; Email correspondence to B. Kofiman and N. Goldstein regarding
same; Reviewing and considering correspondence from A. Harris; Internal
discussions and correspondence regarding same; Phone call to A. Harris (left
voicemail)

Reviewing revised APS

299
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09/05/2018 Zweig, Sean H.

10/05/2018 Bell, Jonathan

10/05/2018 Zweig, Sean H,

10/05/2018 Zweig, Sean H,

10/05/2018 Blinick, Joseph N.

11/05/2018 Zweig, Sean H.
11/05/2018 Zweig, Sean H.

11/05/2018 Blinick, Joseph N.

12/05/2018 Zweig, Sean H.
13/05/2018 Afroz, Danish
13/05/2018 Zweig, Sean H.
13/05/2018 Blinick, Joseph N.

13/05/2018 Taylor, Adam W.
14/05/2018 Bell, Jonathan

14/05/2018 Zweig, Sean H.
14/05/2018 Zweig, Sean H.

14/05/2018 Blinick, Joseph N.

Client: 074735.00009
May2018-KSV-9

Invoice No.:

Emails regarding motion materials; Working on same; Reviewing letter from M.
Beeforth regarding Mareva matters; Emails with internal team regarding same;
Emails regarding A. Harris status and issues; Call with J. Blinick regarding
same; Discussion with N. Goldstein regarding MarshallZehr

Reviewing correspondence on Davies' reporting obligations; Drafting
correspondence regarding same; Speaking with J, Blinick regarding settlement
with A. Harris; Drafting correspondence regarding same

Reviewing update regarding sale process; Discussion with N. Goldstein
regarding same

Emails regarding M. Beeforth letter; Reviewing draft response, and discussions
regarding same; Emails regarding A. Harris settlement; Emails with A&B;
Emails regarding MZG loan extensions

Email correspondence with B. Kofiman; Drafting letter to M., Beeforth setting out
requests for additional information; Follow-up phone calls to A. Harris regarding
status of settlement documents; Internal correspondence regarding next steps;
Revising setflement documents to conform to A, Harris” comments; Emailing A.
Harris copies of same; Reviewing and considering response from A. Harris;
Drafting response to same; Internal correspondence and discussions regarding
same and path forward; Emailing response to A. Harris; Generally engaged in
matter

Call with M. Baum; Emails regarding status of potential offer

Various emails with KSV regarding status of all workstreams; Emails regarding
A. Harris settlement and finalizing same; Discussion with A. Taylor regarding
amending MZG amending agreement; Emails with A&B regarding various
matters

Emailing draft response to M. Beeforth to B. Kofman and N, Goldstein for
review and comment; Phone call to A. Harris regarding settlement (left
voicemail); Email correspondence to and from A. Harris regarding same;
Internal discussions and correspondence regarding same; Email correspondence
to and from B. Kofman and N. Goldstein regarding same and path forward;
Email correspondence to and from I, Aversa and J. Nemers regarding same;
Generally engaged in matter

Reviewing KSV comments on letter responding to M. Beeforth; Reviewing and
commenting on updated Report

Updating motion materials to conform to revised Report

Reviewing and revising MZG amending agreements

Reviewing correspondence from A. Harris; Revising settlement documents as
per comments; Emailing same to A. Harris for review and approval

Revising amendment agreement

Reviewing correspondence regarding A. Harris settlement; Drafting
correspondence regarding same

Emails with KSV and M. Baum regarding status of offer

Emails regarding finalizing settlement with A. Harris; Call with N. Goldstein;
Further emails regarding A. Harris; Reviewing revised letter to M. Beeforth;
Various emails with internal team, KSV and A&B

Reviewing and considering correspondences from B. Kofman; Internal
discussions and cotrespondence regarding same; Phone call and correspondence
with N. Goldstein regarding same; Revising letter to M. Beeforth; Circulating
sane internally for review and comment; Circulating same to KSV for review and
comment; Phone calls with A. Harris regarding settlement documents;
Discussions and correspondence with BJ, KSV and AB regarding same and path
forward; Generally engaged in matter
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15/05/2018 Zweig, Sean H.
15/05/201 8 Blinick, Joseph N.

16/05/2018 Zweig, Sean H.,

16/05/2018 Blinick, Joseph N.

17/05/2018 Afroz, Danish

17/05/2018 van Gent, John D,

17/05/2018 Zweig, Sean H.

17/05/2018 Zweig, Sean H.

17/05/2018 Blinick, Joseph N.

1 8/05/2018 Jeanrie, Andrew L.
18/05/2018 Bell, Jonathan

18/05/2018 Zweig, Sean H.

18/05/2018 Zweig, Sean H.
18/05/2018 Blinick, Joseph N.

19/05/2018 Bell, Jonathan

19/05/2018 Zweig, Sean H.

Client: 074735.00009
May2018-KSV-9

Invoice No.:

Emails in connection with upcoming motions, service, etc.

Email correspondence and discussions with BJ, KSV, AB and GT regarding
setilement with Al Harris et al, upcoming approval motion and discrete issues
relating to same; Revising motion materials; Preparing same for service and
filing; Generally engaged in matter

Emails with B. Kofinan; Reviewing KSV comments on letter to M. Beeforth;
Reviewing and commenting on Harris setflement Report; Emails and discussion
regarding same; Emails with A&B regarding litigation matters and other issues
Email correspondence to and from S. Zweig, B. Kofman, N. Goldstein and J.
Nemers regarding upcoming motions and discrete issues relating to same;
Reviewing and revising KSV’s eleventh report; Emailing copy of same to S.
Zweig for further review and comment; Phone call with J. Nemers regarding
service of materials; Reviewing and revising settlement approval materials;
Addressing discrete issues relating to service and filing of materials; Internal
discussions regarding same; Further correspondence to KSV regarding same;
Generally engaged in matter

Reviewing updated Report; Updating Notice of Motion, Order and other motion
materials; Finalizing materials, serving and filing motion record

Email from S. Zweig forwarding comments on draft purchase agreement;
Completing high level review of same; Emails to and from S. Zweig conceming
timing for review and comments on same

Reviewing APS received; Discussion with N. Goldstein regarding same; Emails
with lien claimants

Various emails with A&B regarding litigation update; Reviewing and
commenting on revised 12th Report; Reviewing Trustee’s materials; Emails
regarding 24 Country Club _

Email correspondence and discussions with BJ, KSV and AB regarding
upcoming motions and discrete issues relating to same; Revising motion
materials; Finalizing same; Having same served on service lists; Having same
filed with court; Reviewing recordserved by AB for appointment motion;
Correspondence and discussions with S. Zweig regarding same; Revising factom
and Preparing book of authorities for setilement approval motion; Preparing and
organizing all materials on behalf of S. Zweig for upcoming motions; Generally
engaged in matter

Discussion with S. Zweig regarding development charges;

Drafting correspondence regarding status of settlement discussions; Speaking
with J. Blinick regarding same

Call with N. Goldstein regarding development charges; Discussions with each of
J. van Gent and A. Jeanrie regarding same; Email to N. Goldstein

Emails with internal team regarding update from A&B and GT

Attending to filing of materials and discrete issues relating to same; Drafting
report summarizing status of settlement discussions with all parties; Internal
discussions and correspondence regarding same; Circulating copy of same
internally for review and comment; Revising same as per comments; Emailing
copy of same to KSV for review and comment; Further revising same as per
comments; Emailing same to I. Aversa

Reviewing correspondence from A. Harris regarding disavowal of settlement
agreement; Reviewing settlement agreements and correspondence; Drafting
correspondence regarding same; Reviewing correspondence regarding same
Reviewing B. Kofman comments on update email; Reviewing email from A.
Harris; Considering same and multiple internal discussions regarding same;
Discussing same with KSV
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19/05/2018 Blinick, Joseph N. Reviewing and considering correspondence from A. Harris regarding issues with 0.15
settlement; Internal correspondence regarding same and path forward; Drafling
response to A. Harris and circulating same for review and comment; Circulating
relevant exchanges of correspondence relating to same; Reviewing
correspondence to and from KSV relating to matter; Generally engaged in file

20/05/2018 Zweig, Sean H., Emails with B. Kofman regarding Harris Settlement; Reviewing J. Blinick email 0.02
to A&B
20/05/2018 Blinick, Joseph N. Reviewing correspondence from B. Kofman enclosing comments on updating 0.09

email to AB relating to status of settlement discussions with all parties; Revising
same as per comments and updating same to account for recent developments
with A. Harris et al; Emailing copy of same to AB; Generally engaged in matter
21/05/2018 Zweig, Sean H. Further emails regarding Harris settlement and related matters 0.03
22/05/2018 van Gent, John D, Numerous office conferences and emails to and from S. Zweig to discuss 0.60
‘ comments on draft agreement of purchase and sale; Beginning to review
comments on satne
22/05/2018 Bell, Jonathan Reviewing settlement documents; Speaking with J. Blinick and S. Zweig - 0.09
regarding potentially reopening negotiations with A. Harris; Drafting
correspondence regarding same
22/05/2018 Blinick, Joseph N. Meeting with J. Bell to discuss discrete igsues relating to settlement with A. 0.33
Harris et al; Phone call with A. Harris; Internal discussions and correspondence
regarding same and path forward; Email correspondence to and from B. Kofman
and N. Goldstein regarding same; Email to A. Harris to confirm position; Further
phone call with A, Harris regarding same; Further correspondence with BJ and
KSV regarding same; Email correspondence and phone call with I. Aversa
regarding same; Reviewing further email correspondence from A. Harris; Further
discussions and correspondence with BJ and KSV regarding same and path
forward; Preparing brief of relevant correspondence and documentation in
anticipation of potential opposition to motion; Meeting with student, M. Bennett,
to provide instructions regarding research into discrete legal issues relating to
dispute; Generally engaged in matter

22/05/2018 Zweig, Sean H. Various emails and calls regarding Harris settlement; Call with J. Bell and J. 0.10
Blinick

22/05/2018 Zweig, Sean H. Call with counsel for lien claimant; Two discussions with J. van Gent regarding 0.30
changes required in APS

23/05/2018 van Gent, John D,  Completing revisions to agreement of purchase and sale; Email to S. Zweig and 1.50

N. Goldstein forwarding same; Telephone call with N. Goldstein to discuss
comments on same
23/05/2018 Bell, Jonathan Preparing for and attending conference call with B. Kofman and N. Goldstein to 0.05
discuss A. Harris settlement; Drafting language for proposed endorsement
addressing A. Harris' concerns; Drafting correspondence regarding same
23/05/2018 Blinick, Joseph N. Meeting with J. Bell in advance of call with B. Kofman and N. Goldstein; 0.17
Conference call with J, Bell, B. Kofinan and N. Goldstein; Further discussions
with J. Bell regarding next steps; Drafting potential endorsement to go on
consent; Circulating copy of same internally for review and comment; Email
correspondence regarding same; Emailing same to B. Kofman and N. Goldstein
for review and comment; Email correspondence to and from B, Kofiman
regarding same; Phone call to A. Harris (left voicemail); Further correspondence
to B. Kofiman regarding same, Reviewing and considering student research
relating to settlement privilege issues; Internal correspondence regarding same;
Generally engaged in matter



Bennett Jones

July 11,2018 Client: 074735.00009
Pace 7 Invoice No.: May2018-KSV-0

23/05/2018 Zweig, Sean H. Reviewing revised Burlington APS; Reviewing Receiver’s update email to 0.30
Trustee

23/05/2018 Zweig, Sean H. Further emails regarding Harris settlement; Reviewing research related to same 0.03

24/05/2018 van Gent, John D,  Telephone call with N. Goldstein to discuss final comments on draft agreement 0.50

of purchase and sale, and strategy to proceed with the negotiation of same;
Numerous emails to and from entire working group concerning same; Detailed
email to M. Baum forwarding revised draft of the agreement of purchase and sale
and summarizing the outstanding issues with same
24/05/2018 Blinick, Joseph N.  Phone call with A. Harris; Drafling Follow-up Email to A. Harris setting out 0.09
proposed langunage for draft endorsement; Internal correspondence and
discussions regarding same; Emailing same to A. Harris; Email correspondence
to and from B. Kofman and N. Goldstein to provide status update regarding
same; Email correspondence and discussions with I. Aversa regarding same;
Generally engaged in matter

24/05/2018 Zweig, Sean H. Reviewing correspondence between Receiver, Trustee and Chaitons regarding 0.30
potential sale :

24/05/2018 Zweig, Sean H. Correspondence regarding Harris setflement 0.03

25/05/2018 Bell, Jonathan Reviewing correspondence to A. Harris regarding settlement; Drafting 0.04

correspondence regarding same; Reviewing correspondence from counsel for J.
Davies; Drafting correspondence regarding same

25/05/2018 Zweig, Sean H. Reviewing correspondence regarding J. Davies and Mareva; Emails regarding 0.05
Harris settlement
25/05/2018 Blinick, Joseph N.  Follow-up correspondence to M. Beeforth regarding response to letter inquiring 0.08

about Davies’ expenditures and budget; Email correspondence to B. Kofiman and
N. Goldstein regarding same; Email correspondence with BJ, KSV and AB
regarding settlement with A. Harris and discrete issues relating to same

26/05/2018 Zweig, Sean H. Emails with Receiver regarding M. Beeforth letter 0.01
27/05/2018 Bell, Jonathan Drafting correspondence to A. Harris following-up on setflement; Drafting 0.02
correspondence regarding same
27/05/2018 Zweig, Sean H. Reviewing correspondence regarding Harris settlement and upcoming court 0.02
attendance
28/05/2018 Zweig, Sean H. Emails with internal team and A&B regarding upcoming motions 0.03
28/05/2018 Zweig, Sean H.”  Emails regarding status of potential purchase transaction 0.20
29/05/2018 Bell, Jonathan Drafting correspondence regarding J. Davies refusal to provide more money; 0.03
Drafting correspondence regarding attendance to seek approval of settlement
with A. Harris

29/05/2018 Zweig, Sean H. Reviewing email from M. Beeforth regarding 24 Country Club sale process; Call 0.09
with N. Goldstein; Emails regarding response to Dentons letter; Call with I.
Aversa; Emails with KSV and J. Bell regarding upcoming motion

30/05/2018 Bell, Jonathan Preparing for and attending hearing to approve settlement; Drafting 0.38
correspondence regarding same; Drafting submissions regarding same; Speaking
with 8. Zweig regarding same; Speaking with A. Harris regarding sare; Drafting
correspondence regarding finalizing settlement

30/05/2018 Blinick, Joseph N. Reviewing and considering correspondence to and from AB and BJ; Internal 0.03
discussions regarding settlement with A. Harris and next steps to obtain payment

30/052018 Zweig, Sean H. Various emails with KSV and J. Bell regarding hearing and settlement, etc; Call 0.27
with J. Bell regarding hearing; Preparing for and attending hearing; Call with I.
Aversa; Dealing with finalizing settlement documents

31/05/2018 Bell, Jonathan Drafting correspondence regarding settlement with A. Harris; Reviewing 0.03
correspondence regarding same



Bennett jones

huly 11, 2018 . Client: 074735.00009
Page 8 Invoice No.: May2018-KSV-9

31005/2018 Zweig, Sean H. Multiple emails with A&B team regarding various matters 0.04
31005/2018 Zweig, Sean H. Emails with M. Letourneau regarding MZG funding matters 0.20
Total Hours 16.72
Total Professional Services 10,858.25

.
e |

D, Afroz 1.27 510.00
J.G. Bell 0.82 675.00
JN. Blinick 3.05 555.00
AL, Jeanrie 0.02 695.00
MC. Loughty 0.40 370.00
AW. Taylor 0.74 425.00
JD. van Gent 4,10 755.00
SH Zweig 6.32 695.00
-Olher:Charses
Photocopy Charges 3 139.05
Printing Charges 3 60.73
Total Other Charges $ 199.78

‘Dishuvsenients Do e EAmRE e A
Coutier Charges 3 28.53
Total Disbursements $ 28.53

‘Dishurserents Incarred:As Your:Ageint (Non-Taxable) " & 2n 20 [ o8 50 v e 07 ) R
Process Server ' 21.00
Total Disbursements Incurred As Your Agent (Non-Taxable) $ 21.00

GST/HST $§ 1,441.25

TOTALDUE $ 12.548 81



Bennett jones

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re; 1703858 ONTARIO INC.
Our File Number: 074735.00009

305

Date: July 11,2018
Invoice: May2018-KSV-9

Remittance Statement

Professional Services

Other Charges

Disbursements

Disbursements Incurred As Your Agent (Non-taxable)
Total Due before GST/HST

GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: BennettJones LLP

Beneficiary Address: 4500, 855 - 2% Streat SW Calgary, AB T2P 4K7 Canada
Beneficlary Bank: Royal Bank of Canada

Bank Address: 339 — 8 Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: /P Morgan Chase Bank, New York
' ABA: 021000021, SWIFT Code: CHASUS33

Please include the Involce number on the wire,
Emall notification may be sent to: bennettjoneseft@bennettjones.com

$ 10,858.25
199.78

28.53

21.00

$ 11,107.56
$ jl,441.25
$ 12.548 .81

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Speciallst at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
emall address.

Due upon recelpt. Bennett Jones LLP reserves the right to charge Interast at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and discloge Information pursuant to our Privacy Policles. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writing our offices In Calgary, Edmonton, Toronto or Ottawa.

GSTHST Number: 119346757
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THIS IS EXHIBIT "O" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

2 Goee

A Commnssnoﬂ%{ for taking affidavits, etc.

WSLEGAL\074735\00009\20807824 v



Bennett Jones LLP

@n ne‘tt | 1 S P.0. Box 130

KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON MSH 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Suite 3400, 1 First Canadian Place

Toronto, Ontario MSX 1A4

Re: 1703858 ONTARIO INC. Date: July 24, 2018
Our File Number: 074735.00009 Invoice: June2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 11,583.45
Disburséments $ 12.34
. $ 29.78
Disbursements Incurred As Your Agent (Non-taxable)
Other Charges $ 34.05
Total Due before GST/HST $ 11,659.62
GST/HST $ 1,511.88
TOTAL Due in CAD $ 13.171.50

Due upon recelpt. Bennett Jones LLP reservas the right to charge interest at a rate not greater than 12% per annum on outstanding Involcas after 30 days.

We collect, use and dlsclose Information pursuant to our Privacy Policles, For further Information visit our website at www.bennettjones.com or contact our Privacy Offlcer

by writing our offices in Calgary, Edmonton, Toronto or Ottawa.
GST/HST Number: 119346757

307
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JuneZOlS KSV-9

Hours

Client:
Invoice No.:

Tuly 24, 2018

Deser 1pt10n ..:

6112018

0.02

cotrespondence to A, Harris regarding same

6/1/2018  Sean Zweig Emails regarding Harris settlement documents; Discussion with J. Bell regarding 0.04
same, and drafting rescission document

6/1/2018  John van Gent Voicemail and telephone call with D, Reiner to discuss questions and comments 0.40
with respect to draft purchase and sale agreement

6/1/2018  Sean Zwsig Discussions with N. Goldstein regarding status of sale discussions; Emails with 0.20
MZG counsel regarding loan amendment

6/4/2018  Jonathan Bell Reviewing correspondence from A. Harris; Drafting correspondence regarding 0.01
same

6/4/2018  Sean Zweig Reviewing A. Harris comments on rescission document; Considering same and 0.04
internal correspondence; Discussion with N. Goldstein

6/4/2018  John van Gent Emails to and from S, Zweig and N, Goldstein concerning status of comments on 0.30
draft purchase agreement; Voicemail and telephone call with D. Reiner to
follow-up on same

6/4/2018  Sean Zweig Discussions with N, Goldstein and J. van Gent regarding sale stafus 0.10

6/5/2018  Sean Zweig Emails with internal team and A &B regarding upcoming motions 0.03

6/52018  John van Gent Voicemail and email from D. Reiner summarizing open issues with respect to the 0.30
draft purchase agreement; Emails to and from N. Goldstein concerning same

6/52018  Adam Taylor Reviewing ancillary documents to amending agreement 1.00

6/512018  Sean Zwelg Reviewing draft document for MZG security amendment; Emails with N, 0.30
Goldstein and J. van Gent regarding status of sale '

6/6/2018  Jonathan Bell Drafting correspondence to A. Harris; Reviewing notice of recission 0.02

6/6/2018  Sean Zweig Emails regarding Harris status 0.01

6/6/2018  Andrew Jeanrie Discussion with J. Van Gent regarding development charges; 0.20

6/62018  John van Gent Office conference with A. Jeanrie to discuss available evidence from the City of 0.30
Burlington in connection with prepaid development charges and security
deposits; Emails to and from entire working group concerning status of
outstanding questions and issues with respect to the draft purchase agreement

6/6/2018  Sean Zweig Discussions with A, Taylor regarding MZG documents and coordinating 0,20 .

. execution/finalization of same

6/712018  Sean Zweig Emails with B. Kofman regarding Harris settlement; Call with N. Goldstein 0.03

6/112018 Sean Zweig Emails regarding closing of MZG amendment 0.10

6/82018  Sean Zweig Emails regarding Harris settlement 0.01

6/8/2018  Jonathan Bell Drafting correspondence to A, Harris; Drafting correspondence to S. Zweig 0.02
regarding same

6/8/2018  Jonathan Bell Drafting correspondence to A. Harris; Drafting correspondence to S. Zweig; 0.02
Reviewing notices of rescission

6/92018  Sean Zweig Emails with P. Hancock (GSINH) regarding status of sale process and 0.20
construction lien claim

6/10/2018 Sean Zweig Emails with KSV and J. Bell regarding status of Harris settlement completion 0.02

6/11/2018 Jonathan Bell Reviewing correspondence and proposed form of rescission from A, Harris; 0.02
Drafiing correspondence regarding same

6/11/2018 Sean Zweig Reviewing proposed revisions to document from A, Harris; Discussion regarding 0,03
same, and finalizing same

6/11/2018 Sean Zweig Reviewing N, Goldstein email regarding status of Burlington property 0.10

6/12/2018 John van Gent Email from N. Goldstein summarizing status of negotiations with the purchaser 0.10

Jonathan Bell

Speakmg with 8. Zweig r egardmg rescission of d1v1dends, Draftlng T

and discussions with the Clty of Burlington concerning the future development
of the site



Bennett Jones

July 24, 2018
Page 3

6/13/2018 Sean Zweig

6/13/2018 Joseph Blinick

6/13/2018
6/14/2018
6/14/2018

Sean Zweig
Tom Feore
Sean Zweig

6/14/2018 Joseph Blinick

6/14/2018 John van Gent

6/14/2018 Sean Zweig

Daniel Baum
Sean Zweig

6/15/2018
6/15/2018

6/15/2018 Joseph Blinick

6/19/2018 Jonathan Bell

6/19/2018 Sean Zweig

6/19/2018 Joseph Blinick

6/19/2018 John van Gent

6/19/2018 Sean Zweig

Client:
Invoice No.:

_ June201
. Deseription - Voo Flei L R
Various emails with KSV and internal team regarding finalizing Harris
settlement; Call with 1. Aversa regarding litigation matters, and considering next
steps

Emalil correspondence to and from J. Bell and 8. Zweig; Inquiring with court
regarding availability for 9:30 attendance before Justice Myers; Further
correspondence with S, Zweig and J. Bell regarding same and path forward
Reviewing revised APS; Discussion with N, Goldstein regarding same

Filing documents with court (commercial list)

Reviewing J. Blinick email regarding certain litigation claim; Call with B,
Kofiman

Drafting email summarizing relevant information relating fo potential claim
against M, T ailing copy of same to S. Zweig; Email correspondence to
and from S, Zweig regarding same; Phone call with S. Zweig regarding recent
developments, current status of matter and path forward

Telephone call with N, Goldstein to discuss background on negotiation of open
points in the purchase agreement; Office conference with 8. Zweig to discuss
amending the approval and vesting order to include the development charges and
the security deposits; Reviewing comments from D. Reiner on draft purchase
agreement; Revising purchase agreement; Email to N. Goldstein forwarding
revised draft of same

Discussions with N, Goldstein and J. van Gent regarding Davies’ markup of APS
and implementation issues; Reviewing revised turn of APS

Delivery and pickup of bank draft for J. Blinick; Delivery #2 to KSV

Discussion with A. Harris regarding settlement funds; Call with 1. Aversa; Email
to B. Kofman regarding same

Email correspondence to and from S. Zweig regarding payment of settlement
funds by A. Harris; Phone call with A. Harris regarding same; Email
correspondence to and from S. Zweig regarding discrete issues relating to
dividend rescission notices; Preparing package of all settlement documents;
Drafting cover letter to A, Harris enclosing same; Emailing copy of same to A.
Harris; Instructing summer student regarding pick up of settlement funds and
exchange of settlement documents; Email correspondence and discussions with
summer student regarding same; Email correspondence to KSV to provide
update regarding same; Email correspondence to and from AB and GT regarding
same; Drafting letter to KSV enclosing settlement funds; Instructing summer
student regarding delivery of same to KSV; Generally engaged in matter
Preparing for and attending conference call with Aird & Berlis and Grant
Thornton to discuss next steps and strategy going forward; Meeting with S.
Zweig and J, Blinick regarding same; Reviewing amended claim

Reviewing 24 Country Club update from M. Beeforth; Mesting with J. Bell and
J. Blinick; Call with KSV, GT and A&B; Follow-up discussion with KSV
Internal correspondence and discussions regarding matter and path forward;
Preparing for upcoming conference call with K8V, GT and AB; Meeting with J.
Bell and 8. Zweig in advance of same; Conference call with BJ, KSV, GT and
AB; Discussions with B, Kofman, S. Zweig and J. Bell regarding same and next
steps

Reviewing last draft of the purchase agreement; Emails to and form B, Kofman
and N. Goldstein to arrange a telephone call to discuss outstanding comments;
Participating in conference call with B, Kofman, N. Goldstein and S. Zweig to
discuss same

Call with KSV and J, van Gent regarding comments on APS

¢ ~Hoirg
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0.07
0.04

0.40
0.08
0.03

0.11

340

0.60

021
0.05

021

0.13

0.13

0.13

0.70

0.40
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July 24,2018

62012018

6/20/2018
6/21/2018

6/21/2018
6/21/2018

6/21/2018
6/22/2018

6/22/2018
62212018

62212018

6/23/2018

6/25/2018

6/25/2018

6252018

6/26/2018

6/26/2018
62712018
6/27/2018
6/27/2018
61282018

6/28/2018
61282018

J ohn van Gent

Sean Zweig
Jonathan Bell

Sean Zweig
Joseph Blinick

John van Gent
Sean Zweig

Joseph Blinick
John van Gent

Sean Zweig

Joseph Blinick

Leslie Stacey

Sean Zweig

John van Gent

John van Gent

Sean Zweig
Jonathan Bell
Sean Zweig
John van Gent
Preet Bell

Sean Zweig
John van Gent

Client:
Invoice No.:

Rev151ng agreement of purchase and sale; Deteuled emall toD. Relnel forwardlng
same for review and comment
Reviewing blackline of APS pl ov1ded to proposed purchaser
Speaking with g B regarding potential settlement and next steps;
Drafting correspondence regardmg same
Emails regarding potential litigation against ayfisy
Reviewing correspondence from J, Bell regarding discussions with sl SSe.
@; Internal discussions and correspondence regarding same and path forward
Telephone call with D. Reiner to negotiate agreement of purchase and sale
Emails with M, Beeforth regarding sale of 24 Country Club; Emails with KSV
and I, Aversa regarding status of litigation matter
Reviewing correspondence to and from S, Zweig and B, Kofman
Emails to and from B, Kofinan and N. Goldstein concerning outstanding
comments on draft agreement of purchase and sale; Emails to and from D,
Reiner concerning issue with respect to payment of outstanding account for
original architect
Emails with KSV and J, van Gent regarding potential sale {ransaction;
Reviewing additional offer received
Reviewing and considering correspondence to and from KSV regarding sale of
4435 Princess’ second property; Reviewing and considering G

‘ ; Internal correspondence

regarding matter and path forward

Subsearch 208-210 Division Sireet; Multiple emails to and from S, Zweig;
VuMap searches regarding municipal addresses of Division Street property and
adjoining lands; Follow up email to 8. Zweig; Follow up with City of Kingston
regarding municipal numbering of Division Street property

Reviewing Notice of Sale, and email to KSV; Reviewing Div Court perfection
notice; Reviewing vmail from (e ey, 1mails with
A&B/GT

Voicemail and telephone call with N, Goldstein to discuss status of negotiation
of agreement of purchase and sale, and outstanding issues with respect to same
Email from D. Reiner forwarding revised agreement of purchase and sale;
Emails to and from B. Kofman and D, Reiner concerning outstanding issue with
respect to payment of original architect's fees; Beginning to review comments on
agreement of purchase and sale, and to revise same; Office conference with S.’
Zweig to confirm strategy to add Memory Care (Burlington) Ltd. to the
receivership

Reviewing APA mark-up from Davies; Discussion with J, van Gent regarding
issue in connection with same

Preparing for and attending case conference with J. Myers; Reviewing
correspondence regarding upcoming motion on June 29

Meeting with Court; Reviewing and commenting on email from B. Kofman;
Emails regarding litigation status

Telephone call with N. Goldstein to discuss comments on agreement of purchase
and sale i

Reviewing new case law in respect of application to appeal of Mareva
injunction; Drafting internal summary and cotrespondence in respect of same
Reviewing P. Bell email regarding Mareva appeal; Call with N. Goldstein
Completing reviewing of comments on draft agreement of purchase and sale, and
revisions to same; Email to B, Kofman and N. Goldstein forwarding revised
agreement of purchase and sale for review and comment
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0.50

0.20
0.04

0.03
0.02

1.00
0.03

0.01
0.20

0.50

0.09

0.04

0.05

0.10

0.70

0.50
0.11
0.16
0.10
0.08

0.04
1.00



Bennett Jones 311

July 24, 2018 Client: 074735.000009
4 oe 5 Invoice .: i Jne2018KV-9

6/28/201 8 Sean Zwelg Rev1ew1ng J van Gent mark—up of Burlmgton APS 0.20
6/29/2018 John van Gent Telephone call with N. Goldstein to discuss remaining comments with agreement 0.10

of purchase and sale

Total Hours 16.61
Total Professional Services 11,583.45

Jonathan Bell o . ) 675 00

Preet Bell 0.08 675.00

Sean Zweig 4.80 695.00

Joseph Blinick 0.61 555.00

Leslie Stacey 0.04 410.00

Daniel Baum 0.21 225.00

Tom Feore ' 0.08 225.00

Andrew Jeanrie 0.20 695.00

John van Gent 9,20 755.00

Adam Taylor 1.00 425.00

Other Charges - - . R

Photocopy Charges $ 0.03

Printing Charges $ 34,02
Total Other Charges $ 34.05

Disbursements - ofone n el R TG0 S8 e et < TR
Taxi- : $ 10.81
Courier Charges $ 1.53

Total Disbursements_$ 12.34

Dishursements Inciirred As Your Agent (Non-Taxable).. s :
Courthouse 19.50

Land Title — Search 3.18
Online Government Service 7.10
Total Disbursements Incurred As Your Agent (Non-Taxable) § 29,78

GST/MHST § 1,511.88 -

TOTALDUE § 13.171.50
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number; 074735.00009

312

Date: July 24,2018
Invoice: June2018-KSV-9

Remittance Statement

Professional Services
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Other Charges
Total Due before GST/HST

GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficlary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficlary Bank: Royal Bank of Canada

Bank Address: 339 —8" Avenue SW Calgary, AB T2P 1C4 Canada

Account Detailss Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please Include the Involce number on the wire.
Emall notification may be sent to; bennettjoneseft@bennettjonss.com

$ 11,583.45
$ 12.34
$ 29,78
$ 34.05
$ 11,659.62
‘ ”$ 1,511.88
$ 13.171.50

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Spacialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon recelpt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Invoices after 30 days,
Wa collect, use and disclose Information pursuant to our Privacy Policies. For further information vislt our website at www.bennettjones,com or contact our Privacy Officer

by writing our offices In Calgary, Edmonton, Toronto or Ottawa,
GST/HST Number; 119346757
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THIS IS EXHIBIT "P'" REFERRED TO IN THE
AFFIDAVIT OF SEAN H., ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc,

WSLEGAL\74735\00009\20807824v1
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KSV KOFMAN INC.,

150 KING STREET WEST
SUITE 2308

TORONTO, ON MS5SH 1J9

Attention: BOBBY KOFMAN .
MANAGING DIRECTOR AND PRESIDENT

Re; 1703858 ONTARIO INC,
Qur File Number: 074735.00009

Bennett Jones LLP

Suite 3400, 1 First Canadian Place

P.O. Box 130

Toronto, Ontario M5X 1A4

Date: August 15,2018
Invoice:; July2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Disbursements

Disburs;:ments Incurred As Your Agent (Non-taxable)
Total Due before GST/HST

GST/HST

TOTAL Due in CAD

Due upon receipt. Bennelt Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.

$ 11,430.41
42.60

0.00

0.00

$ 11,473.01
$ 1,491.48
$ 12.964.49

We collect, use and disclose information pursuant to our Privacy Policies, For further Information visit our website at www.bennetijones.com or contact our Privacy Officer

by witting our offices in Calgary, Edmonton, Toronto or Ottawa.
GST/HST Number; 119346757

314



% ' Bennett Jones

August 15, 2018
Page 2

03/07/2018 Zweig, Sean
03/07/2018 van Gent, John

03/07/2018 Zweig, Sean
04/07/2018 Zweig, Sean

04/07/2018 van Gent, John

05/07/2018 Zweig, Sean
05/07/2018 van Gent, John

06/07/2018 Blinick, Joseph N.

06/07/2018 Zweig, Sean

06/07/2018 van Gent, John

06/07/2018 Zweig, Sean

07/07/2018 Blinick, Joseph N,

09/07/2018 Blinick, Joseph N.

09/07/2018 Zweig, Sean

09/07/2018 van Gent, John

09/07/2018 Zweig, Sean

1007/2018 Bell, Jonathan

10/07/2018 Blinick, Joseph N.

10007/2018 Zweig, Sean

10/07/2018 van Gent, John

Client: 074735.00009
July2018-K.§V-9

Invoice No.:

Emails regarding litigationand settlement status; Call with N. Goldstein 0.03
Numerous telephone calls with N. Goldstein to discuss comments on agreement 0.50
of purchase and sale; Revising same; Email to D, Reiner forwarding same for

review and comment

Reviewing APS mark-up from J, van Gent 0.20
Ermails regarding litigation and settlement status; Dealing with issues related to  0.05
litigation

Office conference with S. Zweig to discuss outstanding issues with the 0.20
agreement of purchase and sale, and strategy to address same

Various emails with B. Kofman; Call with S, Graff 0.05

Emails to and from entire working group to arrange a conference call to discuss 0.10
final comments on agreement of purchase and sale

Reviewing and considering correspondence from M. Beeforth relating to action 0.01
against J. Davies et al

Emails with N. Goldstein; Reviewing materials provided by L. Vadala; Further 0.10
call with S, Graff

Conference call with D. Reiner and N, Goldstein to negotiate open points in the 0.80
draft agreement of purchase and sale; Telephone call with N. Goldstein to follow

up on same; Telephone call with D. Reiner to discuss some additional questions

and comments arising from revisions to same; Office conference with S. Zweig

to provide and update on the status of the agreement of purchase and sale

Reviewing revised APS from D. Reiner 0.30
Email correspondence to and from B, Kofinan regarding ity 0.01

8 0.05

Further cotrespondence with rea] estate clerks to obtain copies of relevant

instruments; Reviewing and considering same; Emailing search results and

related instruments to KSV; Email correspondence to and from B, Kofman and

N. Goldstein regarding same

Various correspondence regarding litigation matters; Call with N, Goldstein 0.07

regarding appraisal issue, and reviewing email

Reviewing comments on draft agreement of purchase and sale; Revising same; 2,50

Numerous emails and telephone calls with N. Goldstein to discuss comments on

same; Numerous emails to and from D, Reiner with respect to additional

comments on draft agreement of purchase and sale; Completing further revisions

to same; Email fo D. Reiner forwarding revised draft of same

Reviewing revised APS from J. van Gent; Various correspondence in connection 0.50

with same; Reviewing further comments from D, Reiner; Further correspondence

Reviewing correspondence regarding potential report on ¢, Drafting 0.02

correspondence regarding same

Reviewing correspondence from B. Kofman regarding issues pertalmng to m 0.31

m Draftmg second fresh as amended statement of claim s
S and making other amendments to pleading; Generally engacred

in rnatter

Emails regarding litigation matters; Reviewing information provided by M. 0.04
Beeforth regarding receivership companies _

Telephone call with D. Reiner to negotiate outstanding issues with respect to the 2.00
agreement of purchase and sale; Telephone call with N, Goldstein to discuss

same; Completing numerous revisions to the draft agreement of purchase and

sale; Numerous emails to and from entire working group concerning open issues

with same
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10/07/2018 Zweig, Sean

11/07/2018 Bell, Jonathan

11/07/2018 Blinick, Joseph N.

11/07/2018 Zweig, Sean
11/07/2018 van Gent, John

11/07/2018 Zweig, Sean

12/07/2018 Blinick, Joseph N.

12007/2018 Zweig, Sean

13/07/2018 Bell, Jonathan

13/07/2018 Blinick, Joseph N.

1307/2018 van Gent, John
16/07/2018 Bell, Jonathan

16007/2018 Zweig, Sean

16/07/2018 Blinick, Joseph N.

1707/2018 Zweig, Sean
19/07/2018 Bell, Jonathan

316

074735.00009
2018-KSV

Correspondence regarding APS and related deal points; Reviewing revised draft 0.40
from D. Reiner; Emails in connection with same

Speaking with N, Goldstein regarding G T RS

Preparing for and attending conference call regardmg appra1se1 report
Reviewing correspondence from Davies' counsel regarding his new employment;
Drafting correspondence regar i
Drafting amended claim & TS W and making further 0.23
revisions; Reviewing and con51der1ng dlSCIOSU.Ie provided by M. Beeforth;
Correspondence and discussions with S. Zweig and N. Goldstein regarding

same; Reviewing and considering further correspondence from M. Beeforth

regarding potential employment for J. Davies; Internal discussions and
correspondence regarding same; Generally engaged in matter

Various emails with KSV and J, Blinick regarding information received from M. 0.07
Beeforth; Emails regarding Mr. Davies’ employment opportunity; Call with I,

Aversa

Email from D. Reiner with additional comments on agreement of purchase and 0,30
sale; Completing further revisions to same; Emails to and from entire working

group circulating final copy of same for review and approval

Reviewing revised APS ' 0.20
Email correspondence to and from B, Kofman, N, Goldstein, S. Zweig and-J. 0.29
Bell regarding discrete issues relating to matter; Drafting letter to M. Beeforth
regarding various matters in issue in litigation; Circulating copy of same

internally for review and comment; Revising same as per comments; Emailing

copy of same to KSV for review and comment; Discussions with S, Zweig

regarding same; Revising same as per comments; Emailing copy of same to KSV

for further rev1ew and approval Revxewmcr and consideri ing PR

0.06

Makmg revmons to sam g Cir culatmg copy of same internally for rev1ew and
comment; Generally engaged in matter

Emails with KSV and internal team regardmg varlous ma’rters Rev1ew1ng and 0.09
commentmt7 on draft Ietter ReVIewmv < - " Y

0.04

SpeakmOr WIth L regardmg issue.; Drafting correspondence regarding
same; Speaking with N Goldstein regardmg same

Email correspondence to and from B. Kofinan and N. Goldstein; Revising letter 0.07
to M. Beeforth; Finalizing and delivering copy of same

Email to N. Goldstein following up on the status of final comments on the 0.10
agreement of purchase and sale
Reviewing correspondence regarding
correspondence regarding same
Emails with J. Bell regarding litigation issue; Call with B, Kofman; Call with I, 0,14
Aversa; Follow-up call with B. Kofman and N. Goldstein; Emails with J. Bell

and J. Blinick regarding same; Reviewing email from GT; Considering same and
emails regarding same
Rev1ewmt7 and considering correspondence relating to {a

; Drafting 0.02

Call w1th N. Goldstein regarding APS; Revxsmo same 0.30
Preparing for and attending conference call with B. Kofman and others to discuss 0,18
next steps Attendmg conference call with the trustee and its counsel to discuss
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19/07/2018 Blinick, Joseph N.  Conference call with KSVand BJ reaardmg 0.23
and discrete issues relating t ‘

regarding same; Drafting {

connection with potential settlement; Emailing same together with amended

claim to J. Bell and S. Zweig for review and comment; Internal correspondence

1egard1ng targeted searches to be conducted in document database 1elat1ng to @

matter
19/07/2018 Zweig, Sean Call with KSV regarding potential settlement and related issues; Call with KSV, 0.22
GT, A&B and G, Benchetit regarding same; Various emails with 1nte1na1 email

: Call

regardmg follow-up requests; Emails with KSV regarding
with N. Goldstein; Emails with A&B regarding seftlement matters
19/07/2018 Zweig, Sean Emails with D, Reiner regardlng APS Rev1smg same 0.30
20/07/2018 Bell, Jonathan Revrewrno and rev1smCr y X Revrewmv statement of 0.04

Meetlng with J, Blinick to discuss review of documents

20/07/2018 Blinick, Joseph N. Discussions and correspondence with J. Bell 0.14
A EmalhnU report to J,
KSV regarding
discrete issues relating to potentral settlement withss B; Generally engaged
in matter
20/07/2018 Zweig, Sean Call with N. Goldstein; Reviewing and commentmv ) lltlgatron actlon plan 0.09
document; Reviewing and commenting on draft . . ;
Emails and call with J. Bell regarding same and related i issue; Re ewmg revrsed
litigation action plan document; Reviewing J. Blinick email regarding email
review
20007/2018 Zweig, Sean Emails with D. Reiner regarding APS status 0.10
21/07/2018 Zweig, Sean Reviewing B. Kofman comments on SEEANR 0,01
22/07/2018 Bell, Jonathan Drafting correspondence regarding 0.02
0.14

22/07/2018 Blinick, Joseph N.

correspondence t0 KS v regardmg same; Rev1ew1nc further correspondence from
J. Bell regarding same; Generally engaged in matter

22007/2018 Zweig, Sean Various emails with J. Bell and J. Blinick regarding litigation matters; 0.06
Reviewing draft Tolling Agreement

2307/2018 Bell, Jonathan Reviewing and revising tolllng agreement Drafting correspondence regarding  0.08
same; Reviewing _ - ; Draftlng correspondence
regardlnv ame; Draftmg correspondence regardm

23/07/2018 Blinick, Joseph N. Emall correspondence to and from S. Zweig and J. Bell; Reviewing and revising 0.36

Tolling Agreement; Emailing copy of same to ], Bell and S. Zweig for further

review and comment; Internal correspondence regarding same; Email

correspondence to and from B. Kofman regarding review of documents relating

to FNNR; Internal correspondence regardmg same; Reviewing email

correspondence between Blike PSS Generally engaged in matter
23007/2018 Zweig, Sean Various emails with KSV and mtemal team regardmv litigation matters; Call 0.05
. with J. Bell regarding draft tolling agreement; Emails with J. Bell regarding
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23/07/2018 van Gent, John Preparing execution copy of agreement of purchase and sale; Facilitating 1.00
execution of same; Email to entire working group circulating fully executed copy
of same; Beginning to draft critical dates list; Emails to and from entire working
group concerning payment of first deposit

23/07/2018 Zweig, Sean Emails in connection with finalizing executed APS 0.20

24/07/2018 Zweig, Sean Emails with KSV regardjng draft Tolling Agreement; Reviewing B. Kofman 0.04
comments on NN, Reviewing revised tolling agreement

24/07/2018 Blinick, Joseph N. -Correspondence with KSV and internally regarding Tolling Agreement and 0.18
discrete issues relating to same; Revising same as per comments; Circulating
same; Reviewing and considering further changes to same sent by AB; Email
coxrespondencc to AB, GT and KSV regarding same; Reviewing and conSIdenng

B in document database; Drafting report

summarlzm0 ﬁndmos Emailing copy of same to J. Bell and S, Zweig; Generally

engaged in matter

24/07/2018 Bell, Jonathan Reviewing and revising tolling agreement; Draftmg correspondence regarding  0.09
same; Speaking with I. Aversa regarding same

24/07/2018 van Gent, John Completing draft critical dates list; Email to entire working group f01wa1ding 0.60
same; Numerous emails to and from entire working group concerning payment
of the first deposit i

24/07/2018 Zweig, Sean Reviewing critical dates list 0.10

25/07/2018 Blinick, Joseph N, Reviewing and considering cotrespondence from M. Beeforth responding to 0.05
disclosure requests; Internal correspondence regardmg same

25/07/2018 Bell, Jonathan Reviewing and revising il X M3, Drafling correspondence  0.03
regarding same

25007/2018 Zweig, Sean Reviewing letter from M. Beeforth and discussions regarding same; Call with N, 0.06
Goldstein

25/07/2018 van Gent, John Facilitating receipt of first deposit; Emails to and from D. Reiner concerning 0.20
approval of critical dates list :

26/07/2018 Blinick, Joseph N, Reviewing correspondence from KSV regarding J. Davies’ disclosure; Email 0.02
correspondence with S. Zweig regardmg same

26/07/2018 Zweig, Sean Reviewing 8, and emails regarding same; Call with N. 0.05
Goldstein; Emails regarding Dentons’ letier

27/07/2018 Blinick, Joseph N.  Drafting responding letter to M. Beeforth; Circulating copy of same internally ~ 0.16

. for review and comment; Email correspondence to and from J. Bell and S. Zweig

regarding same; Revising letter as per comments; Emailing copy of same to KSV
for review and comment

27/07/2018 Zweig, Sean Reviewing and commenting on draft letter to M. Beeforth; Emails with internal 0,03
team regarding same
30/07/2018 Bell, Jonathan Reviewing and revising tolling agreement; Drafting correspondence regarding  0.05

same; Reviewing correspondence from Law Society regarding Greg Harris;
Drafting correspondence regarding same '
30/07/2018 Macdonald, Corrina Obtaining Ontario Profile reports; Emailing same to J. Blinick 0.04
30/07/2018 Blinick, Joseph N. Email correspondence to and from B, Kofman regarding letter to M. Beeforth;  0.04
Revising same as per comments; Having copy of same delivered
30/07/2018 Zweig, Sean Reviewing B. Kofman comments on letter and reviewing revised draft; Emails  0.06
with GT, A&B and others regarding litigation matters; Reviewing revised tolling
agreement and emails regarding same '
30/07/2018 van Gent, John Emails to and from D. Reiner with respect to comments on critical dates list; 0.50
Revising same; Emails to and from D. Reiner to confirm acceptance of revised
critical dates list



Client: (74735.00009
Invoice No.: July2018-KSV-9

30/07/2018 Zweig, Sean Emails regarding critical dates 0.20

31/07/2018 Blinick, Joseph N. Rewewmo and considering correspondence to and from AB and § - P 0.06
o i ; Internal discussions and correspondence regarding

amended clalm and path forward

31/07/2018 Zweig, Sean Various emails regatding litigation matters with KSV, GT, A&B and Chaitons; 0,05
Emails regarding LSUC complaint

31/07/2018 Bell, Jonathan Reviewing and revising statement of claim; Drafting correspondence regarding 0,08
same; Meeting with J. Blinick to discuss-same

31/07/2018 van Gent, John Updating critical dates in calendar ’ . 0.10
Total Hours 16.21
Total Professional Services 11,430.41

pLy € <

J.G. Bell 0.71 675.00

JN. Blinick 2.40 555.00

C. Macdonald . 0.04 235.00

J.van Gent 8.90 755,00

SH. Zweig 4,16 695.00

Photocopy Charges ) $ 0.05

Printing Charges $ 42.55
Total Other Charges $ 42.60

GST/HST § 1,491.48

TOTAL DUE $§ 12,964 .49
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
QOur File Number; 074735.00009

320

Date: August 15,2018
Invoice: July2018-KSV-9

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneflclary Account Name: Bennett Jones LLP

Beneflclary Address: 4500, 855 - 2" street SW Calgary, AB T2P 4K7 Canada
Beneficlary Bank: Royal Bank of Canada

Bank Address: 339 —8" Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermedlary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please Include the Invoica number on the wire,
Emall notification may be sent to: bennettjoneseft@bennettjones.com

$ 1143041
42.60
0.00

0.00

$ 11,473.01
$ 1,491.48

$ 12.964.49

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Speclalist at
{403) 298-3137 or (403) 298-3164 with
your credlt card number, expiry date, and
emall gddress,

Dus upon receipt, Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days,
We collect, use and dlisclose Information pursuant to our Privacy Policles, For further Information visit our webslte at www.bsnnetfjones.com or contact our Privacy Officer

by writing our offices in Calgary, Edmonton, Toronto or Ottawa,
GST/HST Number:; 119346757
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THIS IS EXHIBIT "Q" REFERRED TO IN THE
AFFIDAVIT OF SEAN H., ZWEIG
SWORN
THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, ete.

WSLEGALN074735\00009\20807824v1



A L Jeanrie

2002

140

$680 $952.00
A. L. Jeanrie 2002 $695 0.22 $152.90
J. D. van Gent 2002 $740 8.46 $6,260.40
J. D, van Gent 2002 . $755 25.78 $19,463.90
J. G, Bell 2008 $660 20;51 $13,536.60
J. G, Bell 2008 $675 592 $3,996.00
P. K. Bell 2008 $630 8,76 $5,518.80
P. K. Bell 2008 $675 9.08 $6,129.00
S. H. Zweig 2009 $680 74.59 $50,721.20
S. H. Zweig 2009 $695 30.44 $21,155.80
N. J. Shaheen 2011 $570 0.25 $142.50
C. Viney 2012 $480 1.16 $556.80
J. N. Blinick 2013 $500 60,19 $30,095.00
J. N. Blinick 2013 $555 19.13 $10,617.15
F. Abele 2014 $460 0.08 $36.80
D. Afroz 2014 $460 0.87 $400.20
D. Afroz 2014 $510 1.27 $647.70
A. W, Taylor 2016 $425 1.74 $739.50
M. C. Loughry 2017 $340 3.00 $1,020.00
M. C. Loughty 2017 $370 5.20 $1,024.00
D. Baum Law Student $225 0.21 $47.25

! Timekeepers appear twice with different rates if they billed time in both 2017 and 2018,

WSLEGAL\074735\00009\20807824v1
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‘M. Bennett

.‘Artlc mgﬂh tu ent -. $4,99 .
S. Bernamoff Law Student $220 4,95 $1,089.00
K. Crocker Law Student $220 3.38 $743.60
T. Feore Law Student $225 0.08 $18.00
D. Fenton Law Student $220 3.40 $748.00
P. Garcha Articling Student $240 4,29 $1,029.60
T. W. Henderson Articling Student $230 0.80 $184.00
M. Z. R, Mir Articling Student $240 3.29 $789.60
S. Mosonyi Law Student $220 2.51 $552,20
M. P. Vaughan Articling Student $230 4.55 $1,046.50
R. Sharfuddin Law Student $220 0.10 $22.00
M. Shodeinde Articling Student $240 0.73 $175.20
J. Biener Law Clerk, Real Estate | $340 0.08 $27.20
E. Fimio Law Clerk, Litigation/ $180 3.09 $556.20
Litigation Support
E. Fimio Law Clerk, Litigation/ $185 0.45 $83.25
Litigation Support
T. Z. Iwamoto Paralegal, Litigation | $215 1.75 $376.25
Support
L. J. Klemens Law Clerk, Litigation $340 0.42 $142.80
C. Macdonald Law Clerk, Corporate $230 0.08 $18.40
C. Macdonald Law Clerk, Corporate $235 0.04 $9.40
N. K. McNeilage Law Clerk, Real Estate $340 0.11 $37.40

WSLEGALN74735\00000\20807824v1
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* Adjustment of fees due to the fact that no fees were being allocated to Scollard Development Corporation for a period of time, This adjustment

was allocated to Scollard Development Corporation.

? This amount is $1.21 higher than the total fees of $177,097.37 actually charged to and payable by the Recsiver due to rounding.

WSLEGAL\074735\000090\20807824v 1

Averagé"ﬁgﬁrly} rate = $516.94

S. M;hamad Law Clerk, Real Estate | $245 2.94 $720.30
L. Neilson Corporate Searcher $230 1.89 $434.70
L. Neilson Corporate Searcher $235 0.17 $39.95
J. E. Odland Paralegal, Real Estate $240 0.10 $24.00
L. Stacey Law Clerk, Real Estate | $400 0.46 $184.00
L. Stacey Law Clerk, Real Estate | $410 0.04 $16.40
A. Terpoy-Heinemann | Real Estate Search Cletk | $225 2,75 $618.75
J. L. White Litigation Support | $210 0.93 $195.30
Specialist
J. L. White Litigation Support | $215 0.06 $12.90
Specialist
Document Processor $40 0.09 $3.60
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Court File No.: CV-17-11689-00CL

IN THE MATTER OF THE RECEIVERSHIP 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., MEMORY CARE INVESTMENTS (BURLINGTON) LTD. 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.S.C. 1985,
c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990, c. c. 43, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

FEE AFFIDAVIT

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

Toronto, Ontario M5X 1A4

Sean H. Zweig (LSUC #57307])
Tel:  (416) 777-6254
Fax: (416) 863-1716

Counsel to the Receiver,
KSV Kofman Inc.

WSLEGAL\074735\00009\20807824v1
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Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) MONDAY, THE 17™

JUSTICE MYERS DAY OF SEPTEMBER, 2018

IN THE MATTER OF THE RECEIVERSHIP 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 IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as receiver and manager
(the "Receiver") of the real property (the "Real Property") registered on title as being owned by
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. (collectively, the "Current
Debtors") and of all of the assets, undertakings and properties of the Current Debtors acquired
for or used in relation to the Real Property (together with the Real Property, the "Current
Debtors’ Property"), for an order, among other things, amending the Second Amended and
Restated Order granted in this proceeding (the "Second Amended and Restated Order") to
appoint KSV Kofman Inc. as Receiver without security, of all of the assets, undertakings and
properties of Memory Care Investments (Burlington) Ltd. ("Memory Care Burlington")
acquired for, or used in relation to a business carried on by Memory Care Burlington (the
"Memory Care Burlington Property" and together with the Current Debtors’® Property, the
"Property"), pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA") was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Thirteenth Report of the Receiver dated September 10, 2018 and on
hearing the submissions of counsel for the Receiver and such other counsel as were present, no

one appearing for any other person on the service list,

1. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof,

2. THIS COURT ORDERS that the Second Amended and Restated Order be and is hereby

amended and restated in the form attached hereto as Schedule “A”,

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 2ND
MR. JUSTICE WILTON-SIEGEL ) DAY OF FEBRUARY, 2017

THE SUPERINTENDENT OF FINANCIAL SERVICES
Applicant

- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET)
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK)

TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE
(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718
CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and
HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.0O. 2006,
¢. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990 ¢. C.43

THIRD AMENDED AND RESTATED ORDER
(appointing Receiver)

THIS MOTION, made by Grant Thornton Limited ("GTL"), in its capacity as the Court-
appointed trustee (in such capacity, the "Trustee") of Scollard Trustee Corporation ("STC"), MC
Trustee (Kitchener) Ltd., 2223974 Ontario Limited, Textbook Student Suites (525 Princess Street)
Trustee Corporation, and Textbook Student Suites (555 Princess Street) Trustee Corporation for

an Order:
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a)

b)

pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,
as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43,
as amended (the "CJA"), appointing KSV Kofman Inc. ("KSV") as receiver and manager
(in such capacity, the "Receiver"), without security, of all the real property registered on
title as being owned by Scollard Development Corporation (the "Original Debtor") and
Memory Care Investments (Kitchener) Ltd. ("MC Kitchener"), Memory Care Investments
(Oakville) Ltd. ("MC Oakville"), 1703858 Ontario Inc, ("MC Burlington"), Legacy Lane
Investments Ltd. ("Legacy Lane"), Textbook (525 Princess Street) Inc. ("525"), and
Textbook (555 Princess Street) Inc. ("555", and together with MC Kitchener, MC Oakville,
MC Burlington, Legacy Lane, and 525, the "Additional Debtors", and together with the
Original Debtor, the "Current Debtors") and that is listed on Schedule "A" hereto
(collectively, the "Real Property") and of all the assets, undertakings and properties of the
Current Debtors acquired for or used in relation to the Real Property (together with the

Real Property, the "Current Debtors’ Property"); and

pursuant to section 101 of the CJA, appointing KSV as Receiver, without security, of all
of the assets, undertakings and properties of Memory Care Investments (Burlington) Ltd.
("Memory Care Burlington", and together with the Current Debtors, the "Debtors")
acquired for, or used in relation to the business carried on by Memory Care Burlington (the
"Memory Care Burlington Property" and together with the Current Debtors’ Property,
the "Property"),

was heard January 31, 2017, February 1, 2017, February 2, 2017, April 28, 2017, May 2, 2017,

and this day at 330 University Avenue, Toronto, Ontario.

ON READING the Fourth Report of the Trustee dated January 20, 2017 and the

appendices thereto (the "Fourth Report"), including, without limitation, the consent of KSV dated
January 19, 2017 to act as the Receiver, the Supplement to the Fourth Report dated January 26,
2017 and the appendices thereto (the "Fourth Report Supplement"), the Report of the proposed
Receiver dated January 30, 2017, the Sixth Report of the Trustee dated April 18, 2017, including,
without limitation, the consent of KSV dated April 18, 2017, the Second Report of the Receiver
dated April 21, 2017 and the Supplement to the Second Report of the Receiver dated April 24,

2
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2017, the Thirteenth Report of the Receiver dated September 10, 2018, and on hearing the
submissions of counsel for the Trustee and the Receiver vand such other counsel as were present,
no one appearing for any other person on the service list although duly served as appears from the
affidavits of service of Eunice Baltkois sworn January 20, 2017 and January 26, 2017, the affidavit
of service of Timothy Jones sworn April 18, 2017, and the affidavit of service of Danish Afroz

sworn September 10, 2018,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion and the motion
record is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

EFFECTIVENESS

2. THIS COURT ORDERS that, notwithstanding anything else contained herein, the
provisions in this Order that relate to any of the Additional Debtors or any of the Current Debtors’
Property owned by any of the Additional Debtors shall only be effective as of April 28, 2017, and
that the provisions in this Order that relate to Memory Care Burlington or any of the Memory Care

Burlington Property shall only be effective as of September 17, 2018,

APPOINTMENT

3. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101
of the CJA, KSV is hereby appointed Receiver, without security, of the Current Debtors’ Property,
and pursuant to section 101 of the CJA, KSV is hereby appointed Receiver, without security, of
the Memory Care Burlington Property.

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:
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(b)

(©

(d)

(©

®

(8)

to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

to receive, preserve, and protect the Property, or any part or parts thereof, including,
but not limited to, the changing of locks and security codes, the relocating of Property
to safeguard it, the engaging oflndependent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or

desirable;

to manage, operate, and carry on the business of the Debtors in respect of the Property,
including the powers to enter into any agreements, incur any obligations in the
ordinary course of business in respect of the Property, cease to carry on all or any part
of the business in respect of the Property, or cease to perform any contracts of the

Debtors in respect of the Property;

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

including, without limitation, those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or
other assets to continue the business of the Debtors in respect of the Property or any

part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors in respect of the Property and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any security held by

the Debtors;

to settle, extend or compromise any indebtedness owing to the Debtors in respect of

the Property;
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(h)

()

()

)

(m)

to execute, assign, issue and endorse documents of whatever nature in respect of any
of the Property, whether in the Receiver's name or in the name and on behalf of any

Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and to

defend all proceedings now pending or hereafter instituted with respect to any Debtor
in respect of the Property, the Property or the Receiver, and to settle or compromise
any such proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in any

such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and
conditions of investment, development and/or sale as the Receiver in its discretion

may deem appropriate;

subject to paragraphs 37 and 38 of this Order with respect to the Original Debtor and
the Property owned by the Original Debtor only, to sell, convey, transfer, lease or
assign the Property or any part or parts thereof out of the ordinary course of business
with the approval of this Court, and in each such case notice under subsection 63(4)
of the Ontario Personal Property Security Act or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required;

to apply for any vesting order or other orders necessary to convey the Property or any
part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

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

the Receiver deems advisable;
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(n)  toregister a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

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

governmental authority and any renewals thereof in respect to the Property for and on

behalf of and, if thought desirable by the Receiver, in the name of any Debtor;

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

into occupation agreements for the Property;

(@ to exercise any shareholder, partnership, joint venture or other rights which any Debtor

may have in respect to any of the Property; and

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

performance of any statutory obligations,

(s) and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtors, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtérs, (ii) all of their current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being "Persons" and each being a "Person") shall forthwith advise the Receiver of
the existence of any Property in such Person’s possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property to the Receiver

upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting records,
6
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and any other papers, records and information of any kind related to the Property, and any
computer programs, computer tapes, computer disks, or other data storage media containing any
such information (the foregoing, collectively, the "Records") in that Person's possession or
control, and shall provide to the Receiver or permit the Receiver to make, retain and take away
copies thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this paragraph
6 or in paragraph 7 of this Order shall require the delivery of Records, or the granting of access to
Records, which may not be disclosed or provided to the Receiver due to the privilege attaching to

solicitor-client communication or due to statutory provisions prohibiting such disclosure.

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

required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that, subject to paragraph 10 of this Order, no Proceeding

against or in respect of the Debtors or the Property shall be commenced or continued except with
7
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the written consent of the Receiver or with leave of this Court and any and all Proceedings
currently under way against or in respect of any Debtor or the Property are hereby stayed and

suspended pending further Order of this Court.

10.  THIS COURT ORDERS that nothing in this Order shall prevent Trisura Guarantee
Insurance Company ("Trlsura") from commencing one or more Proceeding(s) against the Original
Debtor and Trisura’s other indemnitors (excluding the Original Debtor, the "Indemnitors") where
the commencement of such Proceeding(s) against the Original Debtor is required in order to name
the Indemnitors in such Proceeding(s), provided, however, that neither Trisura nor any of the
-Indemnitors shall be permitted to continue such Proceeding(s) against the Original Debtor or the

Receiver.

NO EXERCISE OF RIGHTS OR REMEDIES

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

of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

12. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by any Debtor, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

13, THIS COURT ORDERS that all Persons having oral or written agreements with any
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including,

8
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

14, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever (except deposits from purchasers in respect of sales of condominium units
relating to the Original Debtor, which shall be delivered to Chaitons LLP to be held and form part
of the Deposits (as defined in paragraph 38 of this Order)), including, without limitation, the sale
of all or any of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by the Receiver (the "Post Receivership Accounts")
and the monies standing to the credit of such Post Receivership Accounts from time to time, net
of any disbursements provided for herein, shall be held by the Receiver to be paid in accordance

with the terms of this Order or any further Order of this Court.

EMPLOYEES

15. THIS COURT ORDERS that all employees of the Debtors shall remain the employees
of the Debtors until such time as the Receiver, on the applicable Debtor’s behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the

BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in respect
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of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection
Program Act.

PIPEDA

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

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

LIMITATION ON ENVIRONMENTAL LIABILITIES

17, THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental
Legislation"), provided however that nothing herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall

not, as a result of this Order or anything done in pursuance of the Receiver's duties and powers
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under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

other applicable legislation.

RECEIVER'S ACCOUNTS

19.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing 6f accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on all the Property
except the Deposits (as defined herein), as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on all the Property except the Deposits in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subject

to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

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

21. . THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $3,500,000 (or such greater amount as this Court may by further Order
authorize) by way of the Commitment Letter (as defined in the Fourth Report Supplement) (the

"Scollard Borrowings") for the purpose of, amongst other things, discharging any and—all" -

encumbrances on title to the Property of the Original Debtor in favour of Firm Capital Mortgage
Fund Inc. ("Firm Capital"), which Scollard Borrowings shall benefit from a fixed and specific
charge on the Property of the Original Debtor as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to
the Receiver’s Charge, the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA,
and any special priority lien under section 78 of the Construction Lien Act in favour of Leeswood
Design Build Ltd. (not to exceed $58,000) that may be determined to exist by the Receiver (the
"Lien"). If the Lien is determined to exist by the Receiver, the Receiver shall discharge the Lien
from the proceeds (not to exceed $58,000) generated from the Property owned by the Original
Debtor. The Commitment Letter, as amended, and the terms and conditions thereof be and are

hereby approved by this Court.

23.  THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $1,475,000 (or such greater amount as this Court may by further Order
authorize) by way of the MC Kitchener Commitment Letter (as defined in the Sixth Report) (the
"MC Kitchener Borrowings") for the purpose of, amongst other things, discharging any and all
encumbrances on title to the Property of MC Kitchener in favour of 2174217 Ontario Inc. (“217),
which MC Kitchener Borrowings shall benefit from a fixed and specific charge on the Property of
MC Kitchener as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge
and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the MC
Kitchener Commitment Letter, as amended, and the terms and conditions thereof be and are hereby

approved by this Court.
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24,  THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $1,662,000 (or such greater amount as this Court may by further Order
authorize) by way of the MC Oakville Commitment Letter (as defined in the Sixth Report) (the
"MC Oakville Borrowings") for the purpose of, amongst other things, discharging any and all
encumbrances on title to the Property- of MC -Oakville-in favour of 217, which MC Oakville
Borrowings shall benefit from a fixed and specific charge on the Property of MC Oakville as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the MC Oakville Commitment Letter,

as amended, and the terms and conditions thereof be and are hereby approved by this Court.

25. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $1,775,000 (or such greater amount as this Court may by further Order
authorize) by way of the MC Burlington Commitment Letter (as defined in the Sixth Report) (the
"MC Burlington Borrowings", and together the MC Kitchener Borrowings and the MC Oakville
Borrowings, the "MC Borrowings") for the purpose of, amongst other things, discharging any and
all encumbrances on title to the Property of MC Burlington in favour of 217, which MC Burlington
Borrowings shall benefit from a fixed and specific charge on the Property of MC Burlington as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the MC Burlington Commitment

Letter, as amended, and the terms and conditions thereof be and are hereby approved by this Court.

26.  THIS COURT ORDERS that no security granted by the Receiver in connection with its
borrowings under this Order shall be enforced without leave of this Court; however, the Receiver
shall be entitled but not obligated to register the Receiver's Borrowings Charge on title to the

applicable Real Property.

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

substantially in the form annexed as Schedule "B hereto (the "Receiver’s Certificates") for any
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amount borrowed by it pursuant to this Order, including, without limitation, for the Scollard
Borrowings, the MC Kitchener Borrowings, the MC Oakville Borrowings, and the MC Burlington

Borrowings.

28.  THIS COURT ORDERS that any additional monies from time to time borrowed by the
Recelverpursuant toany further -ordAé‘r of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis but immediately
subordinate to the borrowings made pursuant to this Order, unless otherwise agreed to by the

holders of any prior issued Receiver's Certificates.

29.  THIS COURT ORDERS that all amounts owing under and secured by the Firm Capital
Boathaus Mortgage (as defined in the Fourth Report) in favour of Firm Capital shall be repaid in
full by the Receiver within two (2) business days of the date of this Order from the proceeds of the
Scollard Borrowings. Notwithstanding anything else contained herein, nothing in this Order shall
affect the rights, remedies or priority of Firm Capital in respect of the Firm Capital Boathaus
Mortgage in the interim period from the making of this Order to the time such mortgage has been
repaid in full (the "Interim Period"), provided, however, that Firm Capital shall not enforce any
of its rights or remedies during the Interim Period in respect of the Firm Capital Boathaus Mortgage

without the consent of the Receiver or approval of this Court,

30.  THIS COURT ORDERS that all amounts owing under and secured by the 217 Memory
Care Mortgages (as defined in the Sixth Report) in favour of 217 shall be repaid in full by the
Receiver within seven (7) business days following April 28, 2017 from the proceeds of the MC
Borrowings. Notwithstanding anything else contained herein, nothing in this Order shall affect
the rights, remedies or priority of 217 in respect of the 217 Memory Care Mortgages in the interim
period from the making of this Order to the time such mortgages have been repaid in full (the “217
Interim Period”), provided, however, that 217 shall not enforce any of its rights or remedies
during the 217 Interim Period in respect of the 217 Memory Care Mortgages without the written

consent of the Receiver or approval of this Court.
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SERVICE AND NOTICE

31. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established for each Debtor in accordance with the Protocol

with the following URL: http://www.ksvadvisory.com/insolvency-cases/.

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

after mailing.

GENERAL

33, THIS COURT ORDERS AND DIRECTS that the within proceedings in respect of the
Debtors, the Receiver and the Property (collectively, the "Receivership Proceedings") shall,
immediately upon the issuance of this Order, be assigned the new Court file number referenced in
paragraph 34 of this Order and proceed separately from the proceedings in respect of STC, the
Trustee and the assets, properties and undertakings of STC.,

34,  THIS COURT ORDERS AND DIRECTS that the title of proceedings in the

Receivership Proceedings shall be as follows:
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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 (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. 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.S.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

35. THIS COURT ORDERS that the Receiver may from time to time apply to this Court in
the Receivership Proceedings for advice and directions in the discharge of its powers and duties

hereunder.

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

37.  THIS COURT ORDERS that nothing in this Order or the BIA shall now or in the future
grant to the Receiver, or be deemed to grant to the Receiver, or create in favour of any Person
(including, without limitation, any potential future purchaser of the Property or the Original Debtor
(the "Future Purchaser")), any right, title, entitlement, benefit or interest in or to Tarion Bond
Nos. TDS0990169 or TDS0990142 issued, respectively, by Everest Insurance Company of Canada
("Everest") and Trisura (collectively, the "Tarion Bonds"). For greater certainty, neither the
Receiver nor any Future Purchaser shall in any way be entitled to the benefit of or rely on the

Tarion Bonds for any purpose whatsoever.

38.  THIS COURT ORDERS that no Future Purchaser of the Property of the Original Debtor
or the Original Debtor shall, without making arrangements to extinguish any liability that Trisura
and Everest may have in respect of the Tarion Bonds, be entitled to any right, title, entitlement,

benefit or interest, in or to the Property of the Original Debtor, the Original Debtor or any pre-sale
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deposits held in trust by Chaitons LLP and paid by purchasers of the condominium units in respect

of pre-sales at the Real Property related to the Tarion Bonds (the "Deposits").

39.  THIS COURT ORDERS AND DIRECTS that Trisura shall be paid, in full, for any and
all losses, damages hablhtles costs and expenses owed to it by the Original Debtor or to any other
»Indemmtor pursuant to the Tar1on Bonds or Indemmty Agreements defined below from any
proceeds of sale resulting from any Transaction (as defined below) in respect of the Property of

the Original Debtor.

40. THIS COURT ORDERS that the Receiver is precluded from consummating any

Transaction (as defined below) that does not:

(a) fully and finally discharge Trisura and Everest from any and all liability

related to the Tarion Bonds; and

(b) fully indemnify Trisura under the Indemnity Agreements dated October
19, 2015 and May 11, 2015 (the "Indemnity Agreements").

The term "Transaction” means any arrangement that provides for the sale of, development of or

investment in all or part of the Property of the Original Debtor.

41.  THIS COURT ORDERS that this Amended and Restated Order shall not in any way
amend or waive the rights of Trisura as set out in the original Receivership Order dated February
2,2017. Without limiting the generality of the foregoing, the Amended and Restated Order has
no effect on paragraphs 33 to 36 of the Receivership Order (now paragraphs 37 to 40 of this
Amended and Restated Order), and this Amended and Restated Order shall not be relied on by the
Receiver or any other party to prejudice the rights of Trisura as set out in paragraphs 33 to 36 of
the Receivership Order (now paragraphs 37 to 40 of this Amended and Restated Order).

42,  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as

17
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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.

43.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

- empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and that

the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

44.  THIS COURT ORDERS that the Trustee shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of STC’s security or, if not so
provided by STC’s security, then on a substantial indemnity basis to be paid by the Receiver from

the applicable Properties with such priority and at such time as this Court may determine.

45.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver, to the Trustee and to any
other party likely to be affected by the order sought or upon such other notice, if any, as this Court

may order,

18
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The real property legally described by the following PINs:

(@)
(b)
©
(d)
(©
®
(2)
(h)

LEGAL DESCRIPTION OF THE REAL PROPERTY

26484-0005 (LT);
26484-0006 (LT);
26484-0007 (LT);
22507-0109 (LT);
24821-0207 (LT);
07074-0452 (LT);

48079-0670 (LT);

36071-0115 (LT), 36071-0116 (LT), 36071-0117 (LT) and 36071-0118 (LT); and

36072-0135 (LT).

SCHEDULE "A"

19
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (in such
capacity, the "Receiver") of, among other property, certain real property registered on title as being
owned by [applicable Debtor] (the "Debtor") and that is listed on Schedule "A'" hereto
(collectively, the "Real Property") and of all the assets, undertakings and properties of the Debtor
acquired for or used in relation to the Real Property (together with the Real Property, the
"Property"), appointed by Amended and Restated Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the 28™ day of April 2017 (the "Order") made in a motion
assigned to Court file number CV-17-11689-00CL, has received as such Receiver from the holder
of this certificate (the "Lender") the principal sum of $ , being part of the total

principal sum which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable [on demand by the Lender][by
no later than the _ day of _] with interest thereon calculated and compounded
[daily] [monthly.not in advance on the day of each month] after the date hereof at a
notional rate per annum equal to the rate of _ per cent above the prime commercial lending

rate of Bank of from time to time plus reasonable and documented fees.

3. Such principal sum with interest and fees thereon is, by the terms of the Order, together
with the principal sums and interest and fees thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the Property
except for the Deposits (as defined in the Order), if applicable, in priority to the security interests
of any other person, but subject to the priority of the charges set out in the Order and in the
Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself out of such

Property in respect of its remuneration and expenses.

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

at the main office of the Lender at Toronto, Ontario.

- 20
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate,

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

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

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

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

DATED the day of ,2017.

KSV Kofman Inc., solely in its capacity as the
Receiver of the Property, and not in its personal

capacity

Per:
Name:
Title:
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SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

The real property legally described by the following PINs:
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CORPORATION, ET AL.
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IN THE MATTER OF THE RECEIVERSHIP 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., MEMORY CARE INVESTMENTS (BURLINGTON) LTD. 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.S.C. 1985, c. B-3, AS AMENDED,
AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

Court File No. CV-17-11689-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

THIRD AMENDED AND RESTATED
RECEIVERSHIP ORDER

BENNETT JONES LLP
3400 One First Canadian Place
Toronto, ON M5X 1A4

Sean Zweig (LSUCH#: 573071)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver, KSV Kofman Inc.
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IN THE MATTER OF THE RECEIVERSHIP 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 IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

Court File No. CV-17-11689-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER
(Returnable September 17, 2018)

BENNETT JONES LLP
3400 One First Canadian Place
Toronto, ON M5X 1A4

Sean Zweig (LSUC#: 573071)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver, KSV Kofman Inc.
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Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, THE 17™
JUSTICE MYERS ) DAY OF SEPTEMBER, 2018

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY
CARE INVESTMENTS (OAKVILLE) L'TD., 1703858 ONTARIO INC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. 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.S.C. 1985, ¢c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C. 43, AS
AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed receiver (in such
capacity, the "Receiver"), without security, of certain of the assets, undertaking and property of
1703858 Ontario Inc. (the "Debtor") and Memory Care Investments (Burlington) Ltd. ("Memory
Care") for an order, inter alia, approving the sale transaction (the "Transaction") contemplated
by an agreement of purchase and sale between the Receiver, as vendor, and 2642988 Ontario Inc.
(the "Purchaser"), as purchaser, dated July 23, 2018 (the "Sale Agreement"), a copy of which is

attached as Confidential Appendix "3" to the Thirteenth Report of the Receiver dated September
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10, 2018 (the "Thirteenth Report"), and vesting in the Purchaser, or as it may direct in accordance
with the Sale Agreement, all the Receiver's, Memory Care’s and the Debtor's right, title and interest
in and to the property described as the "Purchased Assets" in the Sale Agreement (the "Purchased

Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Thirteenth Report and appendices thereto, and on hearing the submissions of
counsel for the Receiver and such other counsel as were present, no one appearing for any other
person on the service list, although properly served as appears from the affidavit of Danish Afroz

sworn September 10, 2018, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule "A'" hereto (the
"Receiver's Certificate"), all the Receiver's, Memory Care’s and the Debtor's right, title and
interest in and to the Purchased Assets described in the Sale Agreement, including without
limitation the subject real property identified in Schedule "B" hereto (the "Real Property"), the
cash deposits described in Schedule "E'" hereto and the development charges and other payments
described in Schedule "F'" hereto, shall vest absolutely in the Purchaser, or as it may direct, free

and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
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hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, leases, notices of lease, subleases, licences, restrictions, contractual rights, options,

judgments, liabilities (direct, indirect, absolute or contingent), obligations, levies, charges, or other

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

filed and whether secured, unsecured or otherwise (collectively, the "Claims"), including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order of
the Honourable Mr. Justice Myers dated May 2, 2017; (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii) those Claims listed on Schedule "C'" hereto (all of
which are collectively referred to as the "Encumbrances", which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule "D'") and, for
greater certainty, this Court orders and declares that all of the Encumbrances affecting or relating
to the Purchased Assets are hereby expunged and discharged as against the Purchased Assets and

are non-enforceable and non-binding as against the Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser, or asA it may direct, as the owner of the subject real property identified in
Schedule "B'" hereto (the "Real Property") in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Schedule "C" hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims
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and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

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

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

and any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Debtor and/or Memory Care,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and/or
Memory Care and shall not be void or voidable by creditors of the Debtor and/or Memory Care,
nor shall it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent
conveyance, transfer at undervalue or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.
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7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.
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SCHEDULE "A"
FORM OF RECEIVER'S CERTIFICATE

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 (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. 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.S.C. 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C. 43, AS

AMENDED
RECEIVER'S CERTIFICATE
RECITALS
L. Pursuant to an Order (the “Second Amended and Restated Order”) of the

Honourable Mr. Justice Myers of the Ontario Superior Court of Justice (Commercial
List) (the "Court") dated May 2, 2017, KSV Kofman Inc. was appointed as receiver
(in such capacity, the "Receiver"), without security, of all the real property registered
on title as being owned by 1703858 Ontario Inc. (the "Debtor") (collectively, the
"Lands") and of all the assets, undertakings and properties of the Debtor acquired for

or used in relation to the Lands.
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IL. Pursuant to an Order of the Court dated September 17, 2018, the Court amended the
Second Amended and Restated Order to appoint KSV Kofman Inc. as Receiver without
security, of all of the assets, undertakings and properties of Memory Care (Burlington)

Ltd. ("Memory Care").

III.  Pursuant to an Order of the Court dated September 17, 2018, the Court approved the
agreement of purchase and sale between the Receiver, as vendor, and 2642988 Ontario
Inc. (the "Purchaser"), as purchaser, dated July 23, 2018 (the "Sale Agreement"), and
provided for the vesting in the Purchaser, or as it may direct in accordance with the
Sale Agreement, of all the Receiver's, Memory Care’s and the Debtor's right, title and
interest in and to the Purchased Assets (as defined in the Sale Agreement), which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the
Receiver to the Purchaser of a certificate confirming; (i) the payment by the Purchaser
of the purchase price for the Purchased Assets; (ii) that the conditions to closing as set
out in the Sale Agreement have been satisfied or waived by the Receiver and the
Purchaser; and (iii) the transaction has been completed to the satisfaction of the

Receiver.

IV.  Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement.
THE RECEIVER CERTIFIES the following;:

1. The Purchaser has paid and the Receiver has received the purchase price for the Purchased

Assets payable on the closing date pursuant to the Sale Agreement;



2.

by the Receiver and the Purchaser;

The conditions to closing as set out in the Sale Agreement have been satisfied or waived

3. The transaction has been completed to the satisfaction of the Receiver; and
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].

KSV KOFMAN INC,, in its capacity as court-
appointed receiver of all the real property registered
on title as being owned by 1703858 Ontario Inc.
and of all the assets, undertakings and properties of
1703858 Ontario Inc. acquired for or used in
relation to such real property, and of all of the
assets, undertakings and properties of Memory
Care Investments (Burlington) Ltd., and not in its
personal capacity or in any other capacity

Per:

Name:
Title:
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SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

PIN 07074-0452 (LT)

2168 and 2174 Ghent Avenue, Burlington, Ontario

PTLT 6,PL 125, ASIN 641723 & PT LT 6, PL 125, AS IN 205910; CITY OF BURLINGTON



SCHEDULE "C"

366

INSTRUMENTS TO BE DELETED FROM PIN NO. 22507-0109 (LT)

Reg. No. Date Instrument Type | Amount Parties From Parties To
HR1100779 |2013/05/17 | Charge $5,500,000 |1703858 Ontario | 2223947 Ontario
Limited Limited
HR1100786 | 2013/05/17 | Transfer of N/A 2223947 Ontario | Olympia Trust
Charge (re: Limited Company and
HR1100779) 2223947 Ontario
Limited
HR1103691 |2013/05/30 | Transfer of N/A 2223947 Ontario Olympia Trust
Charge (re: Limited Company and
HR1100779) 2223947 Ontario
Limited
HR1223442 | 2014/10/28 Transfer of N/A Olympia Trust Olympia Trust
Charge (re: Company Company
HR1100779)
HR1267660 |2015/05/22 | Notice (re: N/A 1703858 Ontario | 2223947 Ontario
HR1100779) Ltd. Limited and Olympia
Trust Company
HR1267674 |2015/05/22 | Transfer of N/A 2223947 Ontario | 2223947 Ontario
Charge (re: Limited Limited and Olympia
HR1100779, Trust Company
HR1100786,
HR1103691,
HR1223442 and
HR1267660)
HR1280794 | 2015/07/09 | Notice (re: Notice 1703858 Ontario | 2223947 Ontario
HR1100779) Ltd. Limited and Olympia
Trust Company
HR1407613 |2016/11/03 Application Court | N/A Ontario Superior Grant Thornton
Order Court of Justice
HR1418886 |2016/12/16 Construction Lien | $787,000 Varcon
Construction

‘Corporation

10




367

Reg. No. Date Instrument Type | Amount Parties From Parties To
HR1418917 |2016/12/16 Construction Lien | $91,477 Limen Group
Const. Ltd.
HR1429307 |2017/02/01 Certificate (re: N/A Limen Group
SRR HR1418917) Const. Ltd.
HR1429371 | 2017/02/01 Certificate (re: N/A Varcon
HR1418886) Construction
Corporation
HR1451534 |2017/05/03 Application Court | N/A Ontario Superior | KSV Kofman Inc.
Order Court of Justice
HR1452512 | 2017/05/05 Charge $1,775,000 | 1703858 Ontario | Marshallzehr Group
Ltd. Inc.
HR1547769 | 2018/06/07 | Notice (re: Notice 1703858 Ontario | Marshallzehr Group
HR1452512) Ltd. Inc.
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SCHEDULE "D"

PERMITTED ENCUMBRANCES

368

Reg. No. Date Instrument Type | Amount Parties From Parties To
HR1190741 |2014/06/23 | Notice N/A The Corporation of
1 the City of

Burlington
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SCHEDULE "E"
SECURITY DEPOSITS

Site Plan Securities

2170 Ghent Avenue
- _File No: 535-014/13

Description

- Original Security Deposit

369

Balance Remaining
as of the date of the
Sale Agreement

Cash Security — Letter of Intent $5,000.00 $5,000.00
14 | Tree Security (Curb Bond and Mud Bond) $4,125.00 $4,125.00
Completion of Works on Public Road Allowance
17 | Security $10,000.00 $8,382.14
19 | Landscaping Security $52,000.00 $49,885.08
Site Work Security (including $20,000 for works with
20 | ROW) $214.000.00 $209,202.84
24 | Total Securities $285,125.00 $276,959.06
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SCHEDULE "F"
DEVELOPMENT CHARGES, ETC.

The following payments made by or on behalf of the Debtor and/or Memory Care to the Corporation of the City of Burlington and/or the Regional
Municipality of Halton in connection with the Site Plan Approval and/or Site Plan Agreement: (i) the $154,118.00 paid to the Corporation of the City
of Burlington in respect of development charges; (ii) the $504,065.96 paid to the Corporation of the City of Burlington for the Regional Municipality
of Halton; (iii) the $76,632.00 paid to the Corporation of the City of Burlington in respect of education charges (School Board); and (iv) the $319,000.00
paid to the Corporation of the City of Burlington in respect of park dedication.

14
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IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE ]NVESTMENTS;(KITCHENER) LTD.,
MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET)
INC., MEMORY CARE INVESTMENTS (BURLINGTON) LTD. 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.S.C. 1985, ¢. B-3, AS AMENDED
AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

Court File No. CV-17-11689-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceedings commenced at Toronto

APPROVAL AND VESTING ORDER
(Returnable September 17, 2018)

BENNETT JONES LLP
3400 One First Canadian Place
Toronto, ON M5X 1A4

Sean Zweig (LSUC#: 57307I)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver, KSV Kofman Inc.
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Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, THE 17™
JUSTICE MYERS ) DAY OF SEPTEMBER, 2018

IN THE MATTER OF THE RECEIVERSHIP 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., MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. 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.S.C. 1985, C. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c¢. C.43, AS AMENDED

ANCILLARY ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed receiver
and manager (the “Receiver”) of certain property of 1703858 Ontario Inc. (“Burlington”),
Memory Care Investments (Burlington) Ltd. (“Memory Care Burlington” and, together with

Burlington, the “Receivership Companies”), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Notice of Motion and the Receiver’s Thirteenth Report dated
September 10, 2018 (the “Thirteenth Report”), together with the appendices thereto, the
affidavits of the Receiver and its counsel as to fees (the “Fee Affidavits”), and on hearing the

submissions of counsel for the Receiver and such other counsel as were present, no one appearing
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for any other person on the service list, although properly served as appears from the affidavit of

Danish Afroz sworn September 10, 2018, filed,

1. THIS COURT ORDERS that the Confidential Appendices to the Thirteenth Report shall

be sealed and kept confidential pending completion of the Transaction (as defined in the Thirteenth

Report).

2. THIS COURT ORDERS that following the delivery of the Receiver’s Certificate

contemplated by the Approval and Vesting Order granted on the date hereof, and subject to any
reserve considered necessary by the Receiver to address outstanding and future fees, costs and
obligations related to this proceeding, including the Litigation Reserve (as defined in the

Thirteenth Report), the Receiver is authorized and directed to:

(a) first, make one or more distributions to MarshallZehr Group Inc. (“MZG”) until all
amounts owing to MZG under the Receiver Certificate dated May 8, 2017 are

repaid in full;

(b) second, make one or more distributions to Limen Group Const. Ltd. (“Limen”)
and/or Varcon Construction Corporation (“Varcon”) (or as each may direct) in the
aggregate amount of $90,250.17 (the “Priority Lien Amount”) upon further Order
of this Court or the receipt by the Receiver of a joint written direction from Limen

and Varcon; and

(c) third, make one or more distributions to Grant Thornton Limited, in its capacity as

Court-appointed Trustee of 2223947 Ontario Limited (“222”) in the proceedings
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bearing Court File No. CV-16-11567-00CL (in such capacity, the “Trustee”), on

behalf of 222, up to the amount owing to 222 by Burlington.

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

as set out in the Thirteenth Report and the Fee Afﬁdavirtsr,i be and are herei)&approved;
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