Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

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.O. 2006, c. 29 and SECTION 101 OF THE
COURTS OF JUSTICE ACT,R.S.0.1990 c. C.43

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. 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-17-589078-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant
-and -

TEXTBOOK (445 PRINCESS STREET) INC.
Respondent

IN THE MATTER OF THE RECEIVERSHIP OF
TEXTBOOK (445 PRINCESS STREET) INC.

AND IN THE MATTER OF AN APPLICATION UNDER 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-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

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

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL
CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF BOTH THE
DAVIES ARIZONA TRUST AND THE DAVIES FAMILY TRUST, JUDITH
DAVIES IN HER PERSONAL CAPACITY AND IN HER CAPACITY AS
TRUSTEE OF THE DAVIES FAMILY TRUST, AND GREGORY HARRIS
SOLELY IN HIS CAPACITY AS TRUSTEE OF THE DAVIES FAMILY

TRUST
Defendants



Court File No. CV-18-606314-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF 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, AND KSV KOFMAN INC,, IN ITS CAPACITY AS THE
COURT-APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY OF
SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO LTD., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC., MCMURRAY STREET INVESTMENTS INC., TEXTBOOK
(774 BRONSON AVENUE) INC. AND TEXTBOOK ROSS PARK INC.

Plaintiffs
-and -

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY AND
IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST AND THE
DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN
HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY TRUST, GREGORY
HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF
THE DAVIES FAMILY TRUST, HARRIS + HARRIS LLP, NANCY ELLIOT, ELLIOT
LAW PROFESSIONAL CORPORATION, WALTER THOMPSON, 1321805 ONTARIO
INC., BRUCE STEWART, THE TRADITIONS DEVELOPMENT COMPANY LTD.,
DAVID ARSENAULT, JAMES GRACE, BHAKTRAJ SINGH A.K.A. RAJ SINGH, RS
CONSULTING GROUP INC,, TIER 1 TRANSACTION ADVISORY SERVICES INC,,
JUDE CASSIMY, FIRST COMMONWEALTH MORTGAGE CORPORATION,
MEMORY CARE INVESTMENTS LTD., TEXTBOOK SUITES INC., TEXTBOOK
STUDENT SUITES INC. AND MICHAEL CANE

Defendants



MOTION RECORD OF THE MOVING PARTIES
(Settlement Approval)

April 26,2019

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

Toronto ON M5X 1A4

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

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

Joseph Blinick (LLSO# 64325B)
Phone: (416) 777-4828
Email: blinickj@bennettjones.com

Facsimile: (416) 863-1716

Lawyers for KSV Kofman Inc., solely in its capacity as
the Court-Appointed Receiver of certain property of
Scollard Development Corporation, Memory Care
Investments (Kitchener) Ltd., Memory Care Investments
(Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane
Investments L.td., Textbook (525 Princess Street) Inc.,
Textbook (555 Princess Street) Inc., and Textbook (445
Princess Street) Inc. and in its capacity as Proposed Court-
Appointed Receiver of Textbook (Ross Park) Inc.,
Textbook (774 Bronson Avenue) Inc. and McMurray
Street Investments Inc., and not in its personal capacity or
in any other capacity



TO:

-5-

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Steven L. Graff (LSO# 31871V)
Phone: (416) 865-7726
Email: sgraff@airdberlis.com

Ian Aversa (LSO# 55449N)
Phone: (416) 865-3082
Email; iaversa@airdberlis.com

Jeremy Nemers (LSO# 66410Q)
Phone: (416) 865-4620 ‘
Email: jnemers@airdberlis.com

Facsimile: (416) 863-1515

Lawyers for the Plaintiff, Grant Thornton Limited, solely
in its capacity as court-appointed Trustee of 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, and not in its personal
capacity or in any other capacity

THE SERVICE LISTS



SERVICE LIST

(Updated as of April 11, 2019)

TO:

THE SUPERINTENDENT OF FINANCIAL SERVICES
5160 Yonge Street

P.O. Box 85

Toronto, ON M2N 619

Tel: 416-590-7179
Fax: 416-590-7556

Martina Aswani
Email: Martina. Aswani@fsco.gov.on.ca

Lawyers for The Superintendent of Financial Services

AND TO:

GRANT THORNTON LIMITED
19" Floor, Royal Bank Plaza

South Tower, 200 Bay Street
Toronto, ON M5J 2P9

Jonathan Krieger
Tel: 416-360-5055
Email: jonathan krieger@ca.gt.com

David Goldband
Tel: 416-369-6446
Email: david.goldband@ca.gt.com

Arsheel Mubhit
Tel: 416-777-6103
Email: Arsheel. Muhit@ca.gt.com

Court-appointed Trustee




AND TO:

AIRD & BERLIS LLP
Brookfield Place

Suite 1800, 181 Bay Street
Toronto, ON M5J 2T9

Steven L. Graff
Tel: 416-865-7726
Email: sgraff@airdberlis.com

Ian Aversa
Tel; 416-865-3082
Email: iaversa@airdberlis.com

Jeremy Nemers
Tel: 416-865-7724

Email: jnemers@airdberlis.com

Lawyers for the court-appointed Trustee

AND TO:

KSV KOFMAN INC.
150 King Street West
Suite 2308

Toronto, ON M5H 1J9

Bobby Kofman
Tel: 416-932-6228
Email: bkofman@ksvadvisory.com

Noah Goldstein
Tel: 416-932-6207
Email: ngoldstein@ksvadvisory.com

Receiver and manager

AND TO:

BENNETT JONES LLP
3400-One First Canadian Place
Suite 3400

Toronto, ON M5X 1A4

Sean Zweig
Tel: 416-777-6254
Email; zweigs@bennettjones.com

Jonathan Bell
Tel: 416-777-6511




Email: bellj@bennettjones.com

Joseph Blinick
Tel: 416-777-4828
Email: blinickj@bennettjones.com

Lawyers for the receiver and manager

AND TO:

DAVIES WARD PHILLIPS & VINEBERG LLP
155 Wellington Street West
Toronto, ON M5V 3J7

James Bunting
Tel: 416-367-7433
Email: jbunting@dwpv.com

Jay Swartz
Tel: 416-863-5520
Email: jswartz@dwpv.com

Lawyers for Tier 1 Transaction Advisory Services Inc. and Bhaktraj Singh

AND TO:

DLA PIPER (CANADA) LLP
Suite 6000, 1 First Canadian Place
PO Box 367, 100 King Street West
Toronto, ON MS5X 1E2

Edmond Lamek
Tel: 416-365-3444
Email: edmond.lamek@dlapiper.com

Danny Nunes
Tel: 416-365-3421
Email: danny.nunes@dlapiper.com

Lawyers for Textbook Student Suites (525 Princess Street) Inc., Textbook
Student Suites (555 Princess Street) Inc., Textbook Student Suites (Ross
Park) Inc., Textbook Student Suites (774 Bronson Avenue) Inc., Textbook
Student Suites (445 Princess Street) Inc., Memory Care Investments
(Oakville) Ltd., Memory Care Investments (Burlington) Ltd., Memory Care
Investments (Kitchener) Ltd., Legacy Lane Investments Inc. and Scollard
Development Corporation

AND TO:

MINDEN GROSS LLP
145 King Street West, Suite 2200
Toronto, ON M5H 4G2




Kenneth L. Kallish
Tel: 416-369-4124
Email: kkallish@mindengross.com

Catherine Francis
Tel: 416-369-4137

Email: cfrancis@mindengross.com

Lawyers for the Respondent, 2174217 Ontario Inc.

AND TO:

DEPARTMENT OF JUSTICE
The Exchange Tower

130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Diane Winters
Tel: 416-973-3172
Email: diane.winters@justice.gc.ca

AND TO:

HARRIS + HARRIS LLP
295 The West Mall, 6th Floor
Toronto, ON M9C 474

Gregory H. Harris
Tel: 905-629-7800
Email: gregharris@harrisandharris.com

Peter V. Matukas
Tel: 905-629-7800
Email: petermatukas@harrisandharris.com

Amy Lok
Tel: 905-629-7800
Email: amylok@harrisandharris.com

Lawyers for Harris + Harris LLP

AND TO:

HARRISON PENSA LLP
450 Talbot Street
London, ON N6A 5J6

Ian C. Wallace
Tel: 519-661-6729
Email: iwallace@harrisonpensa.com




Lawyers for 2377358 Ontario Limited and Creek Crest Holdings Inc.

AND TO:

GARFINKLE BIDERMAN LLP
1 Adelaide Street East, Suite 801
Toronto, ON M5C 2V9

Wendy Greenspoon-Soer
Tel: 416-869-7615
Email: wgreenspoon@garfinkle.com

Lawyers for Vector Financial Services Limited

AND TO:

BORDEN LADNER GERVAIS LLP
40 King Street West
Toronto, ON M5H 3Y4

James MacLellan
Tel: 416-367-6592
Email: JMacLellan@blg.com

Sonny Ingram
Tel: 416-367-6387
Email: singram@blg.com

Lawyers for Trisura Guarantee Insurance Company

AND TO:

CHAITONS LLP
5000 Yonge Street, 10™ Floor
Toronto, ON M2N 7E9

Harvey Chaiton
Tel: 416-218-1129
Email: harvey@chaitons.com

George Benchetrit
Tel: 416-218-1141
Email: george@chaitons.com

Lawyers for the Investors Committee

AND TO:

DLA PIPER CANADA LLP

1 First Canadian Place

100 King Street West, Suite 6000
Toronto, ON M5X 1E2




Howard D. Krupat
Tel: 416-365-3510
Email: howard krupat@dlapiper.com

Lawyers for Leeswood Design Build Ltd.

AND TO:

GOLDMAN, SLOAN, NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto, ON M5G 1V2

Paul Hancock
Tel: 416-597-7881
Email: hancock@gsnh.com

Lawyers for Limen Group Const. Ltd.

AND TO:

NANCY ELLIOTT, BARRISTER AND SOLICITOR
5000 Yonge Street, Suite 1901
Toronto, ON M2N 7E9

Tel: 416-628-5598
Email: elliottlawfirm@gmail.com

AND TO:

OLYMPIA TRUST COMPANY
200, 125-9 Avenue SE
Calgary, AB T2G 0P6

Jonathan Bahnuik
Tel: 403-668-8365
Email: BahnuikJ@olympiatrust.com

Johnny Luong
Tel: 403-668-8349
Email: LuongJ@olympiatrust.com

AND TO:

VINER, KENNEDY, FREDERICK, ALLAN & TOBIAS LLP
366 King Street East, Suite 300
Toronto, ON K7K 6Y3

Garth B. Allan
Tel: 613-542-3124
Email: gallan@vinerkennedy.com

Lawyers for Computershare Trust Company of Canada

AND TO:

GHD Limited




86 Rankin Street
Waterloo, Ontario
N2V 1V9

Bill Deley
Tel: 519-884-7780 ext. 4680
Email: bill.deley@ghd.com

Creditor

AND TO: MARCIANO BECKENSTEIN LLP
7625 Keele Street '
Concord, Ontario L4K 1Y4

Shael E. Beckenstein
Tel: 905-760-8773
Email: sbeckenstein@mblaw.ca

Lawyers for Sarah Kranc personally and as Estate Trustee for the Estate of
Harry Kranc

AND TO: BATTISTON & ASSOCIATES
1013 Wilson Avenue

Suite 202

Toronto, Ontario M3K 1G1

Flavio Battiston (22965F)
Tel:416-630-7151
Email: f.battiston@battistonlaw.com

Lawyers for lien claimant, Triaxis Construction Limited

AND TO: TIER 1 TRANSACTION ADVISORY SERVICES INC.
3100 Steeles Avenue East

Suite 902

Markham, Ontario L3R 8T3

Bhaktraj Singh
Email: rajsingh@gmail.com

AND TO: BLANEY McMURTRY LLP
1500-2 Queen Street East
Toronto, Ontario M5C 3G5

Steven P. Jeffery
Tel: 416-593-3939




Email: sjeffery@blaney.com

Lawyers for Downing Street Financial Inc.

AND TO:

BREAKWALL FINANCIAL CORPORATION
3200 Lakeshore Road
Burlington, Ontario L7N 1A4

Dennis Jewitt
Email: dennis@breakwall.com

AND TO:

2569880 ONTARIO LIMITED
3200 Lakeshore Road
Burlington, Ontario L7N 1A4

Dennis Jewitt
Email: dennis@breakwall.com

AND TO:

VARCON CONSTRUCTION CORPORATION
c/o Scalisi Barristers

8800 Dufferin Street, Suite 103

Concord, Ontario L4K 0C5

Vito S. Scalisi
Tel: 905-760-5588 x 226
Email: vito@scalisilaw.ca

AND TO:

DENTONS LLP
400-77 King Street West
Toronto, Ontario

MS5K 0A1

Kenneth Kraft
Tel: 416-863-4374
Email: kenneth kraft@dentons.com

Michael Beeforth
Tel: 416-367-6779
Email: michael.beeforth@dentons.com

Counsel to John Davies, Walter Thompson, Judith Davies, Aeolian
Investments Ltd. and 1321805 Ontario Inc.

AND TO:

DONMAR CONTRAPLAN INC.
88 Nelson Street,
Oakville, Ontario




L6L 3H8

John Matas
Tel: 416-891-9367
Email: jmatas@matasgroup.ca

AND TO:

MATAS HUETON HOLDINGS INC.
109 Thomas St.

P. O. Box 69606

Oakuville, Ontario

L6J 7TR4

John Matas
Tel: 416-891-9367
Email: jmatas@matasgroup.ca

AND TO:

LEE, ROCHE & KERR
6 Dominion Street

P.O. Box 990

Bracebrdige, ON P1L 1V2

W. Robert Kerr

Tel: 705-645-2286
Fax: 705-645-5541
Email: rkerr@lrklaw.ca

Counsel to HLD Corporation LTD., a construction lien claimant

AND TO:

RUBIN & CHRISTIE LLP

219 Finch Avenue West, 2™ Floor
Toronto, ON M2R 1M2

Tel: (416) 361-0900

Fax: (416) 361-3459

Douglas Christie
Email: dchristie@rubinschristie.ca

Counsel to John Davies, Walter Thompson, Aeolian Investments Ltd. and
1321805 Ontario Inc. in the action bearing Court File No. CV-19-00612437-
0000

AND TO:

JOHN DAVIES
Email: john@textbooksuites.com

AND TO:

CHAD PAULI
Email: whatsupdoc6000@gmail.com
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AND TO:

WALTER THOMPSON
Email: walter@textbooksuites.com

AND TO:

2223947 ONTARIO LIMITED
7 Bowan Court
Toronto, ON M2K 3A8

AND TO:

7743718 CANADA INC.
295 The West Mall, 6th Floor
Toronto, ON M9C 474

AND TO:

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET)
TRUSTEE CORPORATION

295 The West Mall, 6th Floor

Toronto, ON M9C 474

AND TO:

TEXTBOOK STUDENT SUITES (555 PRINCESS STREET)
TRUSTEE CORPORATION

295 The West Mall, 6th Floor

Toronto, ON M9C 474

AND TO:

TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE
CORPORATION

295 The West Mall, 6th Floor

Toronto, ON M9C 474

AND TO :

TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE)
TRUSTEE CORPORATION

295 The West Mall, 6th Floor

Toronto, ON M9C 474

AND TO :

TEXTBOOK STUDENT SUITES (445 PRINCESS STREET)
TRUSTEE CORPORATION

295 The West Mall, 6th Floor

Toronto, ON M9C 474

AND TO:

TEXTBOOK SUITES INC.
295 The West Mall, 6th Floor
Toronto, ON M9C 474

AND TO:

TEXTBOOK STUDENT SUITES INC.
295 The West Mall, 6th Floor
Toronto, ON M9C 474

AND TO:

FIRST COMMONWEALTH MORTGAGE CORPORATION
337 Castlemore Avenue
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Markham, ON L6C 2Y1

AND TO:

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION
295 The West Mall, 6th Floor
Toronto, ON M9C 474

AND TO:

KEELE MEDICAL TRUSTEE CORPORATION
295 The West Mall, 6th Floor
Toronto, ON M9C 474

AND TO:

TIER 1 MORTGAGE CORPORATION
604 Four Winds Way
Mississauga, ON L5R 3M4

AND TO:

DAVE BALKISSOON
604 Four Winds Way
Mississauga, ON L5R 3M4

AND TO:

JUDE CASSIMY
337 Castlemore Avenue
Markham, ON L6C 2Y1

Email: cassimy1376@rogers.com

AND TO:

VINCENT ALBERT GUIDO
4 Magic Avenue
Markham, Ontario L4C 0AS

AND TO:

ANTHONY DEGUSTOFARO
64 Carmen Crescent
Woodbridge, Ontario L4L 5P5

AND TO:

HLD CORPORATION LTD.
50 Howland Drive, Unit 4
Huntsville, Ontario P1H 2P9

AND TO:

MC TRUSTEE (KITCHENER) LTD.
295 The West Mall, 6th Floor
Toronto, ON M9C 474

AND TO:

SCOLLARD TRUSTEE CORPORATION
295 The West Mall, 6th Floor
Toronto, ON M9C 474
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mark.bailev@fsco.gov.on.ca; daniel.difonzo@fsco.gov.on.ca; jonathan krieger@ca.gt.com;
david.goldband@ca.gt.com; Arsheel. Muhit@ca.gt.com; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; bkofman@ksvadvisory.com;
ngoldstein@ksvadvisory.com; zweigs@bennettjones.com; bellj@bennettjones.com;
blinickj@bennettjones.com; jbunting@dwpv.com; jswartz@dwpv.com;
edmond.lamek@dlapiper.com; danny.nunes@dlapiper.com kkallish@mindengross.com;
cfrancis@mindengross.com; diane.winters@justice.gc.ca; gregharris@harrisandharris.com;
petermatukas@harrisandharris.com; amylok@harrisandharris.com;
iwallace@harrisonpensa.com; wgreenspoon@garfinkle.com; JMacl ellan@blg.com;
singram(@blg.com; harvey(@chaitons.com; george@chaitons.com;
howard.krupat@dlapiper.com; hancock@gsnh.com; elliottlawfirm@gmail.com;
BahnuikJ@olympiatrust.com; LuongJ@olympiatrust.com; gallan@vinerkennedy.com;
bill.deley@ghd.com; sbeckenstein@mblaw.ca; f.battiston@battistonlaw.com;
rajsingh@gmail.com; sjeffery@blaney.com; dennis@breakwall.com; dennis@breakwall.com;
vito@scalisilaw.ca; john@textbooksuites.com; whatsupdoc6000@gmail.com;
walter@textbooksuites.com; michael. beeforth@dentons.com; kenneth.kraft@dentons.com;
imatas@matasgroup.ca; rkerr@lrklaw.ca; cassimy1376@rogers.com;
dchristie@rubinschristie.ca







SERVICE LIST
(Current as of February 13, 2019)

TO: THE SUPERINTENDENT OF FINANCIAL SERVICES
5160 Yonge Street
P.O. Box 85
Toronto, ON M2N 6L9

Tel:  (416) 590-7143
Fax: (416) 590-7556

Mark Bailey
Email: mark.bailey@fsco.gov.on.ca

Martina Aswani
Email: martina.aswani@fsco.gov.on.ca

Troy Harrison
Email; troy.harrison@fsco.gov.on.ca

Lawyers for the Applicant, The Superintendent of Financial Services

AND TO: GRANT THORNTON LIMITED
19th Floor, Royal Bank Plaza
South Tower, 200 Bay Street
Toronto, ON MbJ 2P9

Jonathan Krieger
Tel: (416) 360-5055
Email: jonathan.krieger@ca.gt.com

David Goldband
Tel: (416) 369-6446
Email; david.goldband@ca.gt.com

Arsheel Muhit
Tel: (416) 777-6103
Email: arsheel.muhit@ca.gt.com

Court-appointed Trustee



AND TO:

AND TO:

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

Suite 1800, 181 Bay Street
Toronto, ON M5J 2T9

Steven L. Graff

Tel: (416) 865-7726

Fax: (416)863-1515
Email: sgraff@airdberlis.com

lan Aversa

Tel: (416) 865-3082

Fax: (416) 863-1515

Email: iaversa@airdberlis.com

Jeremy Nemers

Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Lawyers for the Court-appointed Trustee

KSV KOFMAN INC.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Bobby Kofman

Tel: (416) 932-6228

Fax: (416) 932-6266

Email: bkofman@ksvadyvisory.com

Noah Goldstein

Tel: (416) 932-6207

Fax: (416) 932-6266

Email: ngoldstein@ksvadvisory.com

Andrew Edwards

Tel: (416) 932-6031

Fax: (416) 932-6266

Email: aedwards@ksvadvisory.com

Receiver and manager in the Expanded Receivership Proceedings



AND TO: BENNETT JONES LLP
3400 One First Canadian Place, P.O. Box 130
Toronto, ON M5X 1A4

Sean Zweig

Tel:  (418) 777-6254

Fax: (416)863-1716

Email: zweigs@bennettjones.com

Jonathan Bell

Tel: (418) 777-6511

Fax: (416)863-1716
Email: bellj@bennettiones.com

Lawyers for the receiver and manager in the Expanded Receivership
Proceedings

AND TO: DAVIES WARD PHILLIPS & VINEBERG LLP
155 Wellington Street West
Toronto, ON M5V 3J7

James Bunting

Tel:  (416) 863-0900
Fax: (416) 863-0871
Email: jbunting@dwpv.com

Jay Swartz

Tel: (416) 863-0900
Fax: (416) 863-0871
Email: jswartz@dwpv.com

Lawyers for Tier 1 Transaction Advisory Services Inc. and Bhaktraj Singh



AND TO:

AND TO:

AND TO:

AND TO:

RUBIN & CHRISTIE LLP
Lawyers

2 Floor, 219 Finch Avenue West
Toronto, ON M2R 1M2

Douglas Christie

Tel:  (416) 361-0900

Fax: (416) 361-3459

Email: dchristie@rubinchristie.ca

Lawyers for Textbook Student Suites (525 Princess Street) Inc., Textbook
Student Suites (555 Princess Street) Inc., Textbook Student Suites (Ross
Park) Inc., Textbook Student Suites (Ross Park) Inc., Textbook Student
Suites (774 Bronson Avenue) Inc. and Textbook Student Suites (445
Princess Street) Inc.

WEIRFOULDS LLP
66 Wellington Street West, Suite 4100
Toronto, ON M5K 1B7

Edmond Lamek

Tel: (416) 947-5042

Fax: (416) 365-1876

Email: elamek@weirfoulds.com

Danny Nunes

Tel: (416) 619-6293

Fax: (416) 365-1876

Email: dnunes@weirfoulds.com

Lawyers for Textbook Student Suites (525 Princess Street) Inc., Textbook
Student Suites (555 Princess Street) Inc., Textbook Student Suites (Ross
Park) Inc., Textbook Student Suites (774 Bronson Avenue) Inc., Textbook
Student Suites (445 Princess Street) Inc., Memory Care Investments
(Oakville) Ltd., Memory Care Investments (Burlington) Ltd., Memory Care
Investments (Kitchener) Ltd., Legacy Lane Investments Inc. and Scollard
Development Corporation :

JOHN DAVIES
Email: john@textbooksuites.com
Email: johndaviesb5@rogers.com

WALTER THOMPSON
Email: walter@textbooksuites.com
Email: walter@gxudc.com
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE
CORPORATION

2355 Skymark Avenue, Suite 300

Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) TRUSTEE
CORPORATION

2355 Skymark Avenue, Suite 300

Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE
CORPORATION

2355 Skymark Avenue, Suite 300

Mississauga, ON L4W 4Y6

2223947 ONTARIO LIMITED
7 Bowan Court
Toronto, ON M2K 3A8

MC TRUSTEE (KITCHENER) LTD.
2355 Skymark Avenue, Suite 300
Mississauga, ON L4W 4Y6

SCOLLARD TRUSTEE CORPORATION
2355 Skymark Avenue, Suite 300
Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE
CORPORATION

2355 Skymark Avenue, Suite 300

Mississauga, ON L4W 4Y6

7743718 CANADA INC.
2355 Skymark Avenue, Suite 300
Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (445 PRINCESS STREET) TRUSTEE
CORPORATION

2355 Skymark Avenue, Suite 300

Mississauga, ON L4W 4Y6

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION
2355 Skymark Avenue, Suite 300
Mississauga, ON L4W 4Y6



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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KEELE MEDICAL TRUSTEE CORPORATION
2355 Skymark Avenue, Suite 300
Mississauga, ON L4W 4Y6

DEPARTMENT OF JUSTICE
The Exchange Tower

130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Diane Winters

Tel:  (416) 973-3172

Fax: (416)973-0810

Email: diane.winters@)justice.gc.ca

FIRST COMMONWEALTH MORTGAGE CORPORATION
337 Castlemore Ave.
Markham, ON L6C 2Y1

TIER 1 MORTGAGE CORPORATION
604 Four Winds Way
Mississauga, ON L5R 3M4

JUDE CASSIMY
337 Castlemore Ave.
Markham, ON L6C 2Y1

DAVE BALKISSOON
604 Four Winds Way
Mississauga, ON L5R 3M4

OLYMPIA TRUST COMPANY
200, 125-9 Avenue SE
Calgary, AB T2G 0P6

Jonathan Bahnuik
Tel: (403) 668-8365
Email: Bahnuikd@olympiatrust.com

Johnny Luong
Tel: (403) 668-8349
Email: LuongJ@olympiatrust.com

Jennifer Marquez
Tel: (403) 776-8699
Email: MarguezJ@olympiatrust.com




AND TO:

AND TO:

AND TO:

AND TO:

HARRIS + HARRIS LLP
295 The West Mall

6t Floor

Etobicoke, ON MOC 474

Gregory H. Harris

Tel: (416) 798-2722 Ext. 240

Fax: (416)798-2720

Email: gregharris@harrisandharris.com

Peter V. Matukas

Tel: (416) 798-2722 Ext. 272

Fax: (416) 798-2720

Email: petermatukas@harrisandharris.com

Amy Lok

Tel: (416) 798-2722 Ext. 255

Fax: (416) 798-2720

Email: amylok@harrisandharris.com

Lawyers for Harris & Harris LLP

CHAD PAULI
Email: whatsupdoc6000@gmail.com

NANCY ELLIOTT, BARRISTER AND SOLICITOR
5000 Yonge Street, Suite 1901
Toronto, ON M2N 7E9

Email: elliottlawfirm@gmail.com

SOLOWAY WRIGHT LLP
700 — 427 Laurier Avenue West
Ottawa, ON K1R 7Y2

Ryan D. Garrett

Tel: (613) 236-0111

Fax: (613) 238-8507

Email: garrettr@solowaywright.com

Lawyers for J. L. Richards & Associates Limited
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AND TO: VINER, KENNEDY, FREDERICK, ALLAN & TOBIAS LLP
366 King Street East, Suite 300
Kingston, ON K7K 6Y3

Garth B. Allan

Tel: (613) 542-7867

Fax: (613)542-1279

Email: gallan@vinerkennedy.com

Lawyers for Computershare Trust Company of Canada

AND TO: HARRISON PENSA LLP
450 Talbot Street, P.O. Box 3237
London, ON NG6A 4K3

lan C. Wallace

Tel:  (519) 679-9660

Fax: (519)667-3362

Email: iwallace@harrisonpensa.com

Lawyers for 2377358 Ontario Limited and Creek Crest Holdings Inc.

AND TO: BORDEN LADNER GERVAIS LLP
40 King Street West
Toronto, ON M5H 3Y4

James MaclLellan

Tel: (416) 367-6592
Fax: (416) 361-7350
Email: jmaclellan@blg.com

Sonny Ingram

Tel: (416) 367-6387
Fax: (416) 367-6749
Email: singram@blg.com

Lawyers for Trisura Guarantee Insurance Company



AND TO: CHAITONS LLP
5000 Yonge Street, 10t Floor
Toronto, ON M2N 7E9

Harvey Chaiton

Tel: (416) 218-1129
Fax: (416)218-1849
Email: harvey@chaitons.com

George Benchetrit

Tel: (416) 218-1141
Fax: (416)218-1849
Email: george@chaitons.com

Lawyers for the Investors Committee

AND TO: DLA PIPER CANADA LLP
1 First Canadian Place
100 King Street West, Suite 6000
Toronto, ON M5X 1E2

Howard D. Krupat

Tel:  (416) 365-3510

Fax: (416)777-7421

Email: howard.krupat@dlapiper.com

Lawyers for Leeswood Design Build Ltd.

AND TO: GOLDMAN, SLOAN, NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto, ON M5G 1V2

Paul Hancock

Tel: (416) 597-9922
Fax: (416)597-3370
- Email: hancock@gsnh.com

Lawyers for Limen Group Const. Ltd.
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AND TO: MARCIANO BECKENSTEIN LLP
Barristers & Solicitors
7625 Keele Street
Concord, Ontaio L4K 1Y4

Shael E. Beckenstein

Tel:  905-760-8773

Fax: 905-669-7416

Email: sbeckenstein@mblaw.ca

Lawyers for Sarah Kranc personally and as Estate Trustee for the Estate
of Harry Kranc

AND TO: VAUGHAN CROSSINGS INC.
7501 Keele Street
Suite 401
Vaughan, Ontario L4K 1Y2

AND TO: VINCENT ALBERT GUIDO
4 Magic Avenue
Markham, Ontario L4C 0A5

AND TO: ANTHONY DEGUSTOFARO
64 Carmen Crescent
Woodbridge, Ontario L4L 5P5

AND TO: BATTISTON & ASSOCIATES
Barristers and Solicitors
1013 Wilson Avenue
Suite 202
Toronto, Ontario M3K 1G1

Flavio Battiston (22965F)

Tel: (416) 630-7151

Fax: (416)630-7472

Email: f.battiston@battistonlaw.com

Lawyers for lien claimant, Triaxis Construction Limited

AND TO: TIER 1 TRANSACTION ADVISORY SERVICES INC.
3100 Steeles Avenue East
Suite 902
Markham, Ontario L3R 8T3

Bhaktraj Singh
Email: rajsingh100@gmail.com
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AND TO: BLANEY McMURTRY LLP
1500-2 Queen Street East
Toronto, ON M5C 3G5

Steven P. Jeffery

Tel: (416) 593-3939
Fax: (416) 594-2966
Email: sjeffery@blaney.com

Lawyers for Downing Street Financial Inc.

AND TO: BREAKWALL FINANCIAL CORPORATION
3200 Lakeshore Road
Burlington, ON L7N 1A4

Dennis Jewitt
Email: dennis@breakwall.com

AND TO: 2569880 ONTARIO LIMITED
3200 Lakeshore Road
Burlington, ON L7N 1A4

Dennis Jewitt
Email: dennis@breakwall.com

AND TO: VARCON CONSTRUCTION CORPORATION
c/o Scalisi Barristers
8800 Dufferin Street, Suite 103
Concord, ON L4K 0C5

Vito S. Scalisi
Tel:  (905) 760-5588 ext. 226
Email: vito@scalisilaw.ca

AND TO: HLD CORPORATION LTD.
50 Howland Drive, Unit 4
Huntsville, ON P1H 2P9

AND TO: THE GUARANTEE COMPANY OF NORTH AMERICA
Suite 1400, 4950 Yonge Street
Toronto, ON M2N 6K1

AND TO: WILLIAMS SCOTSMAN OF CANADA INC.
13932 Woodbine Ave.
P.O. Box 89
Gormley, ON LOH 1GO
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AND TO: HARRISON PENSA LLP
450 Talbot Street
P.O. Box 3237
London, ON NG6A 4K3

Tim Hogan

Tel:  (519) 661-6743

Fax: (519)667-3362

Email: thogan@harrisonpensa.com

Lawyers for Versa Bank

AND TO: DUNNET LAW PROFESSIONAL CORPORATION
648 Shenandoah Dr.
Mississauga, ON L5H 1V9

David Dunnet

Tel:  (905) 990-1902

Fax: (905) 990-2072

Email: david.dunnet@dunnetlaw.com

Lawyers for the Failed McMurray Transaction Purchaser

AND TO: 1884871 ONTARIO LIMITED
Box 149
Ripley, ON NOG 2R0

Attn: Rob Thompson, President
Email: royaloakcreek@gmail.com

AND TO: ROB THOMPSON
Box 149
Ripley, ON NOG 2R0

Email: rovaloakcreek@amail.com

AND TO: 1875443 ONTARIO LIMITED
71837 Sunridge Cres., R.R. 1
Dashwood, ON NOM 1NO

Attention: Gary Connolly

AND TO: LIUHUAN SHAN
Email: serenashan@icloud.com

AND TO: DAVE I'ANSON
Email: dave.ianson0683@sympatico.ca
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AND TO:

AND TO:

AND TO:

AND TO:
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JERZY MICHNIEWICZ
Email: george.michniewicz@yahoo.ca

KATARZYNA MICHNIEWICZ
Email: kmichniewicz66@gmail.com

R Q PARTNERS LLP

BDC Building

3901 Highway #7, Suite 400
Vaughan, ON L4L 8L5

Domenic Rotundo

Tel: (905) 264-7800

Fax: (905)264-7808

Email: Drotundo@rgpartners.ca

Lawyers for Silver Seven Corporate Centre Inc.

LAX O'SULLIVAN LISUS GOTTLIEB LLP
Suite 2750, 145 King Street West
Toronto, ON M5H 1J8

Matthew Gottlieb

Tel: (416) 644-5353

Fax: (416)598-3730

Email: mgottlieb@counsel-toronto.com

Andrew Winton

Tel: (416) 598-1744

Fax: (416) 598-3730

Email: awinton@counsel-toronto.com

Lawyers for Kingsett Mortgage Corporation

MNP LTD.
148 Fullarton Street, Suite 1002
London, ON N6A 5P3

Rob Smith

Tel: (519) 964-2212
Fax: (519)964-2210
Email: rob.smith@mnp.ca

Ross Park Receiver
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AND TO:

AND TO:

AND TO:

AND TO:
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LOOPSTRA NIXON LLP
135 Queens Plate Drive
Etobicoke, ON M9W 6V1

R. Graham Phoenix
Tel:  (416) 748-4776
Email: gphoenix@loonix.com

Lawyers for the Ross Park Receiver

RISE REAL ESTATE INC.
611 Tradewind Drive, Suite 300
Ancaster, ON L9G 4V5

Brian McMullan
Email: brianm@riserealestate.ca

FOGLER, RUBINOFF LLP

77 King Street West, Suite 3000
TD Centre, North Tower
Toronto, ON M5K 1G8

Martin L. Middlestadt
Email: mim@foglers.com

Lawyers for the Ross Park Purchaser

ONTARIO MUNICIPAL BOARD
Environment and Land Tribunals Ontario

S. Jacobs, Tamara Zwarycz and Hodan Egeh

Tel: (416) 212-6349/ (416) 326-6790

Fax: (416) 326-5370

Email: tamara.zwarycz@ontario.ca / hodan.egeh@ontario.ca

CITY OF LONDON
C. Saunder
Email: csaunder@london.ca

GUNN & ASSOCIATES
108 Centre Street
St. Thomas ON N5R 2Z7

Nicole D. Rogers (Hall)
Tel: (519) 631-0700
Email: nicolerogers@gunn.on.ca
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AND TO:

AND TO:

AND TO:
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UPPER THAMES RIVER CONSERVATION AUTHORITY

clo A. Ferreira, Ferreira Law
Email: analee@ferreiralaw.ca

SUSAN BENTLEY AND ALEX ROSTAS

clo S. Trosow
Email: strosow@uwo.ca

TORYS LLP

79 Wellington Street West
33 Floor

Toronto, ON M5K 1N2

Adam Slavens

Tel: (416) 865-7333
Fax: (416) 865-7380
Email: aslavens@torys.com

Lawyers for Tarion Warranty Corporation

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Robert A. Miller

Tel: (416) 218-1134

Fax: (416)218-1834
Email: robert@chaitons.com

Escrow Agent
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AND TO:

AND TO:

AND TO:

- 16 -

LEVINE SHERKIN BOUSSIDAN
PROFESSIONAL CORPORATION
23 Lesmill Road, Suite 300
Toronto, ON M3B 3P6

Kevin Sherkin

Tel: (416) 224-2400 ext. 120
Fax: (416)224-2408

Email: kevin@lsblaw.com

Eric Sherkin

Tel: (416) 224-2400 ext. 101
Fax: (416) 224-2408

Email: eric@lsblaw.com

Lawyers for Karen Spitzer, Jay Spitzer, Bianca Marcus,
Ari Eisen, Michael Cadotte and Paul Bennett

DAMODAR SHARMA

c/o Shivan Micoo

Lawyer

Shivan Micoo Professional Corporation
202-8920 Woodbine Avenue
Markham, ON L3R 9W9

Tel:  (905) 752-1446 ext. 120
Fax: (905) 752-1453
Email: smprofessionalcorp@amail.com

PRESVELOS LAW
300 - 55 Adelaide Street East
Toronto, ON M5C 1K6

Sam A. Presvelos
Tel: (416) 844-3457

-Email: spresvelos@presveloslaw.com

Lawyers for Sanda Weiler, Muhammad Saeed,
Gina Marques, Fernando Marques, Darrell Flint,
Susan Barron, Gerrardo Deluca, Maria Deluca,
Patt Caravaggio and Ninetta Caravaggio

ANTHONY DEL ZOTTO
19-1591 Southparade Court
Mississauga, ON

L5M 6G1

Email: anzdelzotto@rogers.com




AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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KYUNG HEE KIM

201-586 Yonge St.

Toronto, ON

M4Y 123

Email: kyungheene@hotmail.com

WAI LIN NG WONG
213-1205 Vanrose Street
Mississauga, ON

L5V 1W8

Email: tpwwong@yahoo.com

TERESA LAl AND BERNADETTE LEUNG
53 Oakmoor Lane

Markham, ON L6B 0P1

Email: teresalai@live.com

DOMENIC CARAVAGGIO

c/o Patrizio Caravaggio

48 Katie Court

North York, ON M6L 1R6
Email: pcaravaggio@gmail.com

JOSEPH MARIGNANI

14880 Jane Street

King City, ON L7B 1A3

Email: renojoe2015@gmail.com

ARTHUR SHLANGER

80 McCallum Drive, Unit 17

Richmond Hill, ON L4C 9X5

Email: shlangeraccountingservices@bellnet.ca

JING ZHI LI (JANE LI)

2126 — 15 Northtown Way
North York, ON M2N 7A2
Email: janeli8763@yahoo.com

CYNTHIA KAR-KAY LI, BEN LI
AND REBECCA LI

31 Horner Court

Richmond Hill, ON L4B 3G6

Attention: Rebecca Li
Email: rebeccawcli@gmail.com
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DENTONS LLP
400-77 King Street West
Toronto, ON M5K 0A1

Michael Beeforth
Tel: (416) 367-6779
Email: michael.beeforth@dentons.com

Lawyers for John Davies and Aeolian Investments Ltd.
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Email Service:

mark. bailey@fsco.gov.on.ca; martina.aswani@fsco.gov.on.ca;
troy.harrison@fsco.gov.on.ca; sgraff@airdberlis.com; iaversa@airdberlis.com;
inemers@airdberlis.com; jonathan.krieger@ca.at.com; david.goldband@ca.gt.com;
arsheel.muhit@ca.qgt.com: bkofman@ksvadvisory.com; ngoldstein@ksvadvisory.com;
aedwards@ksvadvisory.com: diane.winters@justice.gc.ca;
BahnuikJ@olympiatrust.com: Luongj@olympiatrust.com; MarquezJ@olympiatrust.com;
gregharris@harrisandharris.com; petermatukas@harrisandharris.com;
amylok@harrisandharris.com; dchristie@rubinchristie.ca; elamek@weirfoulds.com;
dnunes@weirfoulds.com; zweigs@bennettjones.com; john@textbooksuites.com;
iohndavies55@rogers.com; walter@textbooksuites.com; walter@gxudc.com;
iswartz@dwpv.com; jbunting@dwpv.com; whatsupdoc6000@gmail.com;
elliottlawfirm@amail.com; garretir@solowaywright.com; gallan@vinerkennedy.com;
iwallace@harrisonpensa.com; jmaclellan@blg.com; harvey@chaitons.com;
george@chaitons.com; howard krupat@dlapiper.com; hancock@gsnh.com;
sbeckenstein@mblaw.ca: f.battiston@battistonlaw.com; rajsingh100@gmail.com;
belli@bennettjiones.com; singram@blg.com; sieffery@blaney.com;
dennis@breakwall.com; vito@scalisilaw.ca; thogan@harrisonpensa.com;
david.dunnet@dunnetlaw.com; royaloakcreek@gmail.com; Drotundo@rapartners.ca;
serenashan@icloud.com; dave.ianson063@sympatico.ca;
george.michniewicz@yahoo.ca; kmichniewicz66@amail.com; mgottlieb@counsel-
toronto.com:; awinton@counsel-toronto.com; rob.smith@mnp.ca;
gphoenix@loonix.com: brianm@riserealestate.ca; mim@foglers.com;
tamara.zwarycz@ontario.ca ; hodan.egeh@ontario.ca; csaunder@london.cs;
analee@ferreiralaw.ca; strosow@uwo.ca; aslavens@torys.com; robert@chaitons.com;
kevin@lsblaw.com: eric@Isblaw.com; smprofessionalcorp@amail.com;
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

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.O. 2006, c. 29 and SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990 c. C.43

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. 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
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Court File No. CV-17-589078-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant
- and -

TEXTBOOK (445 PRINCESS STREET) INC.
Respondent

IN THE MATTER OF THE RECEIVERSHIP OF
TEXTBOOK (445 PRINCESS STREET) INC.

AND IN THE MATTER OF AN APPLICATION UNDER 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-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

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

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL
CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF BOTH THE
DAVIES ARIZONA TRUST AND THE DAVIES FAMILY TRUST, JUDITH
DAVIES IN HER PERSONAL CAPACITY AND IN HER CAPACITY AS
TRUSTEE OF THE DAVIES FAMILY TRUST, AND GREGORY HARRIS
SOLELY IN HIS CAPACITY AS TRUSTEE OF THE DAVIES FAMILY
TRUST
Defendants
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Court File No. CV-18-606314-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF 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, AND KSV KOFMAN INC,, IN ITS CAPACITY AS THE
COURT-APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY OF
SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO LTD., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC., MCMURRAY STREET INVESTMENTS INC., TEXTBOOK
(774 BRONSON AVENUE) INC. AND TEXTBOOK ROSS PARK INC.

Plaintiffs
- and -

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY AND
IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST AND THE
DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN
HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY TRUST, GREGORY
HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF
THE DAVIES FAMILY TRUST, HARRIS + HARRIS LLP, NANCY ELLIOT, ELLIOT
LAW PROFESSIONAL CORPORATION, WALTER THOMPSON, 1321805 ONTARIO
INC., BRUCE STEWART, THE TRADITIONS DEVELOPMENT COMPANY LTD.,
DAVID ARSENAULT, JAMES GRACE, BHAKTRAJ SINGH A.K.A. RAJ SINGH, RS
CONSULTING GROUP INC., TIER 1 TRANSACTION ADVISORY SERVICES INC.,
JUDE CASSIMY, FIRST COMMONWEALTH MORTGAGE CORPORATION,
MEMORY CARE INVESTMENTS LTD., TEXTBOOK SUITES INC., TEXTBOOK
STUDENT SUITES INC. AND MICHAEL CANE

Defendants



NOTICE OF MOTION
(Settlement Approval)

KSV Kofman Inc., solely in its capacity as the Court-appointed receiver (in such capacity,
the “Receiver”) of certain property of Scollard Development Corporation, Memory Care
Investments (Kitchener) Ltd., Memory Care Investments (Oakville) Ltd., 1703858 Ontario Inc.,
Legacy Lane Investments Ltd., Textbook (525 Princess Street) Inc. and Textbook (555 Princess
Street) Inc., Textbook (445 Princess Street) Inc., Textbook (774 Bronson Avenue) Inc., Textbook
Ross Park Inc. and McMurray Street Investments Inc. (collectively, the “Receivership
Companies”), and not in its personal capacity or in any other capacity, and Grant Thornton
Limited, solely in its capacity as the Court-appointed trustee (in such capacity, the “Trustee”) of
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 (collectively, the “Trustee Corporations™), and
not in its personal capacity or in any other capacity, will make a motion to a judge presiding over
the Commercial List on May 2, 2019, at 9:30 a.m., or as soon after that time as the motion can be

heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to bé heard orally.
THE MOTION IS FOR:

1. An Order:

(a) approving and giving effect to the terms of settlement (the “Settlement”) as set out
| in the settlement agreement (the “Settlement Agreement’) between the Receiver

and the Trustee, on the one hand, and the defendants in the action bearing Court

File No. CV-17-11822-00CL (the “Action”), John Davies in his personal capacity

and in his capacity as trustee of the Davies Family Trust (the “Family Trust”) and

the Davies Arizona Trust (the “Arizona Trust”) (in all such capacities, “Mr.
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Davies™), Judith Davies in her personal capacity and in her capacity as trustee of
the Family Trust (in all such capacities, “Ms. Davies”), and Aeolian Investments
Ltd. (“Aeolian”, and together with Mr. Davies and Ms. Davies, the “Mareva
Defendants™), on the other hand, resolving and settling, solely, the Mareva
injunction granted by the Honourable Justice Myers on August 30, 2017 (the
“Mareva Order”) and the appeal of the decision of the Honourable Justice Myers
relating to the Mareva Order (the “Appeal of the Mareva Order” and, together
with the Mareva Order, the “Mareva Issues”) in accordance with the terms set out

in the Settlement Agreement;

(b) authorizing and directing the Receiver and the Trustee to take any and all steps

necessary to give effect to the Settlement Agreement; and
(c) such further and other relief as this Honourable Court may deem just.
THE GROUNDS FOR THIS MOTION ARE:
The Mareva Order and the Appeal of the Mareva Order

1. On August 30, 2017, the Honourable Justice Myers issued the Mareva Order against the

Mareva Defendants in the Action.

2. The Mareva Order restricts the Mareva Defendants from selling, removing, dissipating,
alienating, transferring, assigning, encumbering, or similarly dealing with any of their assets,
wherever situate worldwide, including but not limited to the assets and accounts listed in Schedule
“A” to the Mareva Order and, in particular (but not limited to) the real estate that was owned by
the Arizona Trust located at 35410 North 66th Place, Carefree, Arizona, 85377 (the “Arizona
Real Property™).

The Sale of the Arizona Real Property

3. On or about November 7, 2018, the Arizona Real Property was sold by the Arizona Trust
for USD$1.65 million along with the furnishings in the Arizona Real Property for a further
USD$150,000. The net proceeds generated from the sale (after paying realtor commissions, a
mortgage, a lien on the property and closing costs) total USD$862,568, which amount has since

been reduced by virtue of Mr. Davies accessing living expenses of CDN$7,500 per month pursuant
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to an order issued by the Honourable Mr. Justice Myers granting an exemption to the Mareva
Order. The total amount of proceeds currently remaining is USD$828,171.71 (the “Proceeds”),
of which USD$580,671.71 is currently being held in the trust account of Dentons Canada LLP
(“Dentons”), counsel for the Mareva Defendants, with the balance, being USD$247,500, currently
being held by the United States Internal Revenue Service (the “IRS”) in respect of a potential
withholding tax obligation.

4. Dentons has provided the Receiver’s counsel with information from Mr. Davies’ agent in
the United States, Mary-Heather Styles of Transatlantic Tax Inc., who has advised that the full
amount of USD$247,500 is likely to be released by the IRS to Dentons as there was a capital loss
on the sale of the Arizona Real Property which, according to Ms. Styles, would eliminate any tax

liability arising from the sale of the Arizona Real Property.

5. Dentons has provided an undertaking to the Receiver that none of the Proceeds will be

distributed absent a court order authorizing Dentons to do so.

6. The Mareva Defendants have provided financial disclosures to the Receiver during these
proceedings. Based on those disclosures, the Proceeds represent most of the Mareva Defendants’

assets currently known to the Receiver as a result of the Mareva Defendants’ disclosures.
The Settlement Agreement

7. The Receiver, in consultation with the Trustee and their respective counsel, engaged in
discussions and negotiations with the Mareva Defendants concerning the Mareva Issues, which
culminated in the Settlement as set out in the Settlement Agreement. The Settlement is subject

only to the approval of this Honourable Court.

8. Pursuant to the Settlement Agreement, all the Mareva Issues will be fully and finally
resolved in exchange for, among other things, payment of 72.5% of the Proceeds to the Receiver,

with the balance of the Proceeds, amounting to 27.5%, being paid to Mr. Davies.

9. Of the USD$580,671.71 currently in Dentons’ trust account, Mr. Davies will only receive
CDN$150,000 based on the Bank of Montreal conversion rate on the date of the payment
(amounting to approximately 20% of the Proceeds currently in Dentons’ trust account) and the
Receiver will receive the balance, amounting to approximately USD$467,000 (approximately 80%

of the Proceeds currently in Dentons’ trust account). Mr. Davies will get a larger share of the
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Proceeds held back by the IRS. This mitigates some of the risk related to the monies currently
held by the IRS.

10.  The Settlement is reasonable, particularly considering the ongoing professional costs of
dealing with the Mareva Issues and the apparent limited assets of the Mareva Defendants currently
known to the Receiver, which have been reviewed through the Receiver’s independent
investigations (including its review of the bank records of the Mareva Defendants obtained in
connection with the Mareva Order) and in sworn disclosure affidavits provided by each of the

Mareva Defendants in connection with the Settlement (the “Disclosure Affidavits™).

11.  The Settlement will immediately increase value in the estates of the Receivership
Companies and the Trustee Corporations, which will benefit their respective stakeholders. The
Settlement also avoids the continued depletion of the Proceeds resulting from the existing
exemption to the Mareva Order pursuant to which Mr. Davies has been accessing $7,500 for living
expenses. It also avoids the potential for further depletion resulting from any further exemptions
to the Mareva Order, such as for the Mareva Defendants’ legal fees. To date, Mr. Davies has made

several requests for funding, including for legal representation.

12.  Pursuant to the Settlement, the Mareva Order will be lifted and the Appeal of the Mareva
Injunction will be dismissed on the consent of the parties. In that regard, the Settlement avoids
protracted and complex litigation with the Mareva Defendants with respect to the Mareva Issues,
and will also result in legal costs savings that would have otherwise been incurred to defend the

Appeal of the Mareva Injunction and otherwise address the Mareva Issues.

13.  To the extent it is found that there are any misrepresentations in any of the Disclosure
Affidavits which serve, in part, as the basis for lifting the Mareva Order, the Mareva Order will be

immediately reinstated, on the consent of the Mareva Defendants.

14.  Additionally, going forward, the Mareva Defendants will be required to report to the
Receiver and the Trustee on a quarterly basis regarding all their respective direct and indirect
earnings for the previous quarter. Should any of their earnings, on an individual basis, exceed
CAD$50,000 for any given quarter, the relevant party or parties will be required to provide an
accounting to the Receiver and the Trustee describing how they used that quarter’s earnings,
including, without limitation, details of whether any earnings were sent out of the jurisdiction or

used to acquire assets outside of the jurisdiction. The Receiver and/or the Trustee will be entitled
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to bring a new motion for a new Mareva injunction against any or all of the Mareva Defendants
should the information in any of the accounting demonstrate that any of the Mareva Defendants
was or is dissipating assets for the purpose of frustrating a potential judgment in the outstanding

litigation.

15.  The Settlement therefore provides a degree of certainty regarding costs and benefits

relating to the Mareva Issues, which cannot be expeditiously or effectively achieved otherwise.

16.  Importantly, no releases will be provided to any of the Mareva Defendants in connection
with the Settlement. The Receiver and the Trustee will preserve all their rights to continue their
claims and pursue recovery against the Mareva Defendants for any and all matters in the Action
and in all other proceedings, subject to the terms of the Settlement Agreement. The Receiver and
the Trustee will also preserve all claims, rights and remedies they have as against any and all non-

Mareva Defendants in the Action and in all other proceedings.

17.  The Settlement therefore represents a fair and commercially reasonable compromise in all

the circumstances and for the purposes of these proceedings.

18.  Itisin the best interests of the Receivership Companies and the Trustee Corporations, and
their respective stakeholders, that the terms contemplated under the Settlement Agreement be

implemented.

19. Such further and other grounds as set out in the Eighteenth Report of the Receiver dated
April 24, 2019 (the “Eighteenth Report”).

20.  The inherent and equitable jurisdiction of this Court.

21. Rules 1.04, 1.05, 2.01, 2.03, 3.02, 16.04 and 37 of the Ontario Rules of Civil Procedure,
RRO 1990, Reg 194, as amended.

22.  Such other grounds as counsel may advise and this Court may permit.

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

1. the Eighteenth Report; and

2. such further and other evidence as counsel may advise and this Court permit.



April 26, 2019
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BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130

Toronto ON MS5SX 1A4

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

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

Joseph Blinick (LSO# 64325B)
Phone: (416) 777-4828
Email; blinickj@bennettjones.com

Facsimile:  (416) 863-1716

Lawyers for KSV Kofman Inc., solely in its capacity as
the Court-Appointed Receiver of certain property of
Scollard Development Corporation, Memory Care
Investments (Kitchener) Ltd., Memory Care Investments
(Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane
Investments Ltd., Textbook (525 Princess Street) Inc.,
Textbook (555 Princess Street) Inc., and Textbook (445
Princess Street) Inc. and in its capacity as Proposed Court-
Appointed Receiver of Textbook (Ross Park) Inc.,
Textbook (774 Bronson Avenue) Inc. and McMurray
Street Investments Inc., and not in its personal capacity or
in any other capacity

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Steven L. Graff (LSO# 31871V)
Phone: (416) 865-7726
Email: sgraff@airdberlis.com

Ian Aversa (LSO# 55449N)
Phone: (416) 865-3082
Email: iaversa@airdberlis.com

Jeremy Nemers (LSO# 66410Q)
Phone: (416) 865-4620
Email: jnemers@airdberlis.com




TO:

Facsimile: (416) 863-1515

Lawyers for the Plaintiff, Grant Thornton Limited, solely
in its capacity as court-appointed Trustee of 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, and not in its personal
capacity or in any other capacity

THE SERVICE LISTS
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Eighteenth Report of

KSV Kofman Inc.

as Receiver and Manager of Certain Property
of Scollard Development Corporation, Memory
Care Investments (Kitchener) Ltd., Memory
Care Investments (Oakville) Ltd., 1703858
Ontario Inc., Legacy Lane Investments Ltd.,
Textbook (525 Princess Street) Inc. and
Textbook (555 Princess Street) Inc.

Sixth Report of KSV Kofman Inc. as Receiver
and Manager of Certain Property of Textbook
(445 Princess Street) Inc.

and

Third Report of KSV Kofman Inc. as Receiver
of Certain Property of Textbook (774 Bronson
Avenue) Inc., Textbook Ross Park Inc. and
McMurray Street Investments Inc.
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COURT FILE NO.: CV-16-11667-00CL
COURT FILE NO: CV-17-11689-00CL
COURT FILE NO: CV-17-589078-00CL
COURT FILE NO.: CV-16-11822-00CL
COURT FILE NO.: CV-18-606314-00CL

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. AND TEXTBOOK (555
PRINCESS STREET) INC.

AND IN THE MATTER OF THE RECEIVERSHIP OF TEXTBOOK (446 PRINCESS STREET)
INC.

AND IN THE MATTER OF THE RECEIVERSHIP OF TEXTBOOK ROSS PARK INC.,,
TEXTBOOK (774 BRONSON AVENUE) INC. AND MCMURRAY STREET INVESTMENTS
INC.

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

AND
SIXTH REPORT OF K8V KOFMAN INC.
AS RECEIVER AND MANAGER OF CERTAIN PROPERTY OF
TEXTBOOK (445 PRINCESS STREET) INC.
AND
THIRD REPORT OF K8V KOFMAN INC. AS RECEIVER

OF TEXTBOOK ROSS PARK INC., TEXTBOOK (774 BRONSON AVENUE) INC. AND
MCMURRAY STREET INVESTMENTS INC.

APRIL 24, 2019

1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (*KSV”) as Court-appointed receiver
(the “Receiver”) of certain assets of the companies listed below (the “Receivership
Companies”) pursuant to the following orders of the Ontario Superior Court of Justice
(Commercial List) (the “Court”):

ksv advisory inc. Page 1



15

a)  Scollard Development Corporation, pursuant to an order of the Court dated
February 2, 2017,

b) Memory Care Investments (Kitchener) Ltd., Memory Care Investments
(Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Lid., Textbook
(525 Princess Street) Inc. and Textbook (555 Princess Sireet) Inc., pursuant to
an order of the Court dated April 28, 2017,

c) Textbock (445 Princess Street) Inc., pursuant to an order of the Court dated
January 9, 2018; and

d) Textbock Ross Park Inc., Textbook (774 Bronson Avenue) Inc. and McMurray
Street Investments Inc., pursuant to an order of the Court dated May 30, 2018.

Pursuant to an order of the Court dated October 27, 2018, Grant Thornton Limited
was appointed trustee (the “Trustee”) of eleven entilies (coliectively, the “Trustee
Corporations”), which raised monies from investors through syndicated mortgage
investments. Eight of the Trustee Corporations then advanced these monies on a
secured basis pursuant to loan agreements between the Trustee Corporations and
the Receivership Companies.

On August 30, 2017, the Honourable Justice Myers issued an order (the “Mareva
Order”) in the civil litigation bearing Court File No. CV-17-11822-00CL (the “Action”)
against the defendants, John Davies in his personal capacity and in his capacity as
trustee of the Davies Family Trust (the “Family Trust”) and the Davies Arizona Trust
(the “Arizona Trust’) (in all such capacities, “Mr. Davies”), Judith Davies in her
personal capacity and in her capacity as trustee of the Family Trust (in all such
capacities, “Ms. Davies”), Aeclian Investments Lid. (“Aeoclian”, and together with
Mr. Davies and Ms. Davies, the “Mareva Defendants”) and Gregory Harris solely in
his capacity as trustee of the Family Trust (in such capacity, “Mr. Harris”).

The Mareva Order restricts the Mareva Defendants and Mr. Harris from selling,
removing, dissipating, alienating, transferring, assigning, encumbering, or similarly
dealing with any of their assets, wherever situate worldwide, including but not limited
to the assets and accounts listed in Schedule "A" to the Mareva Order and, in
particular (but not limited to) the real estate that was owned by the Arizona Trust
located at 35410 North 66th Place, Carefree, Arizona, 85377 (the "Arizona Real
Property"). :

1.1 Purposes of this Report

1.

The purposes of this Report are to:
a)  previde background information with respect to these receivership proceedings;
b) summarize the terms of a settlement agreement between the Receiver and the

Trustee, on the one hand, and the Mareva Defendants, on the other hand, sclely
in respect of the Mareva Order (the “Settlement Agreement”); and

ksv advisory inc.
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c) recommend that the Court issue an order:
i. approving and giving effect to the Settlement Agreement; and

ii. authorizing and directing the Receiver and the Trustee to take any and all
steps necessary to give effect to the Settlement Agreement.

2.0 Background

1.

The background to this Report is set out in the Receiver's previous reports to Court,
including its Fourth Report, Sixth Report, Supplement to the Sixth Report and
Seventeenth Report, copies of which are respectively attached hereto as Appendices
‘A, °B”, “C” and "D, without attachments. These reports are the most pertinent to
this Report. All reports and other materials previously filed in these proceedings can
be found on the Receiver's website at hitps:.//www. ksvadvisory.com/insolvency-
cases/case/scollard-development-corporation.

On or about November 7, 2018, the Arizona Real Property was sold by the Arizona
Trust for USD$1.65 millicn along with the furnishings in the Arizona Real Property for
a further USD$150,000. The net proceeds generated from the sale (after paying
realter commissions, a mortgage, a lien on the property and closing costs) total
USD$862,568, which amount has since been reduced by virtue of Mr. Davies
accessing living expenses of CDN$7,500 per month pursuant to an order issued by
the Honourable Mr. Justice Myers granting a limited exemption to the Mareva Order.
The total amount of proceeds currently remaining is USD$828,171.71 (the
"Proceeds"), of which USD$580,671.71 is currently being held in the trust account of
Dentons Canada LLP (“Dentons”), counsel for the Mareva Defendants, with the
balance, being USD$247,500, currently being held by the United States Internal
Revenue Service (the “IRS”) in respect of a potential withholding tax obligation.

Dentons has provided the Receiver's counsel with informaticn from Mr. Davies' agent
in the United States, Mary-Heather Styles of Transatlantic Tax Inc., who has advised
that the full amount of USD$247,500 is likely to be released by the IRS to Dentons as
there was a capital loss on the sale of the Arizona Real Property which she advises
would eliminate any tax liability arising from the sale of the Arizena Real Property.

Dentons has provided an undertaking to the Receiver that none of the Proceeds will
be distribuied absent a court order authorizing Dentons to do sc.

The Mareva Defendanis have provided financial disclosures to the Receiver during
these proceedings. Based on those disclosures, the Proceeds represent most of the
Mareva Defendants’ apparent assets currently known to the Receiver.

On January 19, 2018, Mr. Davies and Aeoclian obtained leave to appeal the Mareva
Order. The appeal (the “Appeal of the Mareva Order” and, together with the “Mareva
Order’, the “Mareva Issues”) has been consensually adjourned on several occasions
and is now adjourned sine die, pending the Court's approval of the Settlement
Agreement.
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3.0 The Settlement Agreement

1.

The Receiver, in consultation with the Trustee and their respective counsel, engaged
in discussions and negotiations with the Mareva Defendants concerning the Mareva
Issues.

The negotiations resulted in a settlement (the “Settlement”) between the Receiver and
the Trustee, on the one hand, and the Mareva Defendants, on the other hand,
resolving and settling solely the Mareva Issues ¢n the terms sst out in the Settlement
Agreement. The Settlement is subject only to Court approval. A copy of the
Settlement Agreement is attached as Appendix “E”".

Pursuant to the Settlement Agreement, all the Mareva Issues will be fully and finally
resolved in exchange for, among other things, payment of 72.5% of the Proceeds to
the Receiver, with the balance of the Proceeds, amounting to 27.5%, being paid to
Mr. Davies. The Receiver and the Trustee will determine the allocation of the
Receiver's share of the Proceeds between them, with the majority of the Proceeds
flowing to the Trustee.

Of the USD$580,671.71 currently in Dentons’ trust account, Mr. Davies will only
receive CON$150,000 based on the Bank of Montreal conversion rate on the date of
the payment (amounting to approximately 20% of the Proceeds currently in Dentons’
trust account) and the Receiver will receive the balance, amounting to approximately
USD$467,000 (approximately 80% of the Proceeds currently in Dentons’ trust
account). Mr. Davies will get a larger share of the Proceeds held back by the IRS.
This mitigates some of the risk related to the monies currently held by the IRS.

The Settlement is reasonable, particularly considering the ongoing professional costs
of dealing with the Mareva Issues and the apparent limited assets of the Mareva
Defendants currently known to the Receiver, which have been reviewed through the
Receiver's independent investigations (including its review of the bank records of the
Mareva Defendants obtained in connection with the Mareva Order) and in sworn
disclosure affidavits provided by each of the Mareva Defendants in connection with
the Settlement (the “Disclosure Affidavits™). The Settlement will immediately increase
the value in the estates of the Receivership Companies and the Trustee Corporations,

“which will benefit their respective stakeholders. The Settlement also avoids the

continued depletion of the Proceeds resulting from the existing exemption to the
Mareva Order pursuant to which Mr. Davies has been accessing $7,500 for living
expenses. It also avoids the potential for further depletion resulting from any further
exemptions to the Mareva Order, such as for the Mareva Defendants’ legal fees. To
date, Mr. Davies has made several requests for funding, including for legal
representation.

Pursuant to the Settlement, the Mareva Order will be lifted and the Appeal of the
Mareva Injunction will be dismissed on the consent of the parties. The Settlement
avoids protracted and complex litigation with the Mareva Defendants with respect to
the Mareva Issues and will also result in legal cost savings that would have otherwise
been incurred to defend the Appeal of the Mareva Injunction and otherwise address
the Mareva Issues.

To the extent it is found that there are any misrepresentations in any of the Disclosure
Affidavits which serve, in part, as the basis for lifting the Mareva Order, the Mareva
Order will be immediately reinstated, on the consent of the Mareva Defendants.
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Additionally, going forward, the Mareva Defendants will be required to report to the
Receiver and the Trustee on a quarterly basis regarding all their respective direct and
indirect earnings for the previous quarter. Should any of their earnings, on an
individual basis, exceed CADS$50,000 for any given quarter, the relevant party or
parties will be required to provide an accounting to the Receiver and the Trustee
describing what they did with all of that quarter’s earnings, including, without limitation,
details of whether any earnings were sent out of the jurisdiction or used to acquire
assets outside of the jurisdiction. The Receiver and/or the Trustee will be entitled to
bring a new motion for a new Mareva injunction against any or all of the Mareva
Defendants should the information in any of the accounting demonstrate that any of
the Mareva Defendants was or is dissipating assets for the purpose of frustrating a
potential judgment in the outstanding litigation.

The Settlement therefore provides a degree of certainty regarding costs and benefits
relating to the Mareva Issues, which cannot be expeditiously or effectively achieved
otherwise.

Importantly, no releases will be provided to any of the Mareva Defendants in
connection with the Settlement. The Receiver and the Trustee will preserve all their
rights to continue their claims and pursue recovery against the Mareva Defendants
for any and all matters in the Action and in all other proceedings, subject to the terms
of the Settlement Agreement. The Receiver and the Trustee will also preserve all
claims, rights and remedies they have as against any and all non-Mareva Defendants
in the Acticn and in all other proceedings.

The Settlement therefore represents a fair and commercially reasonable compromise
in all the circumstances and for the purposes of these proceedings.

Itis in the best interests of the Receivership Companies and the Trustee Corporations,
and their respective stakeholders, that the terms contemplated under the Settlement
Agreement be implemented.

4.0 Conclusion and Recommendation

1.

Based on the foregoing, the Receiver respectfully recommends that this Court make
an Order granting the relief detailed in Section 1.1 (1)(c) of this Report.

* * *

All of which is respectfully submitted,

K8V KOFMAN INC.,

SOLELY INITS CAPACITY AS RECEIVER AND MANAGER OF

CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC. ., TEXTBOOK (445 PRINCESS
STREET) INC., TEXTBOOK ROSS PARK INC., TEXTBOOK (774 BRONSON AVENUE) INC.
AND MCMURRAY STREET INVESTMENTS INC.
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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. 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

FOURTH REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

JUNE 6, 2017

1.0 Introduction
1. This report ("Report”) is filed by KSV Kofman Inc. (“*KSV”) as receiver and manager

of the real property ("Real Property") registered on title as being owned by, and of all
of the assets, undertakings and properties acquired for or used in relation to the Real
Property (together with the Real Property, the "Property"), of the following entities:

a) Scollard Development Corporation (“Scollard™);

b)  Memory Care investments (Kitchener) Ltd. (“Kitchener”);

c)  Memory Care Investments (Oakville) Ltd. (*Oakville™);

d) 1703858 Ontario Inc. (“Burlington”)";

e) Legacy Lane Investments Ltd. (“Legacy Lane”);

f) Textbook (5655 Princess Street) Inc. (“555 Princess”); and

g)  Textbook (525 Princess Street) Inc. (*525 Princess”).

Collectively the above entities are referred to as the “Companies”.

' This entity owns the real property on which the development known as "Memory Care (Burlington)" was to be
developed. Burlington’s shares are owned by Memory Care Investments (Burlington) Ltd., which is defined below as
MC Burlington.

ksv advisory inc. Page 1



24

2. Pursuant to an order of the Ontario Superior Court of Justice (“Court”) dated
October 27, 2016, Grant Thornton Limited was appointed Trustee (“Trustee”) of
eleven entities? which raised monies from investors (“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations”)®. Eight of the Trustee
Corporations then advanced these monies on a secured basis pursuant to loan
agreements (“Loan Agreements”) between the Trustee Corporation and one or more
“Davies Developer”. The Davies Developers is a defined term used throughout this
Report and includes the Companies and the following entities, none of which is in
receivership: '

a) Textbook Ross Park Inc. (“Ross Park™);

b)  Textbook (445 Princess Street) Inc. (“445 Princess”);
c) Textbook (774 Bronson Avenue) Inc. (“Bronson”); and
d)  McMurray Street Investments Inc. (“McMurray”).

3.  Acopy of each Loan Agreement and each Davies Developer’s corporate profile report
is attached as Appendix “A”.

4, On January 21, 2017, the Trustee brought a motion for an order (“Receivership
Order”) appointing KSV as receiver and manager (“Receiver”) of the Property owned
by Scollard. On February 2, 2017, the Court made the Receivership Order.

5.  Following its appointment as the Receiver of Scollard, the Receiver reviewed
Scollard’s books and records and identified transactions between Scollard and certain
of the other Davies Developers and other related parties, including shareholders of
the Davies Developers, John Davies (“Davies”), Walter Thompson (“Thompson”), Raj
Singh (“Singh”) and Greg Harris (“Harris”), and/or corporations and individuals related
to each of them.

6. On April 18, 2017, the Trustee brought a motion, infer alia, seeking orders:

a) amending and restating the Receivership Order to add the Property owned by
the Companies (except for Scollard, which was already in receivership) (the
“Amended and Restated Receivership Order”); and

b) corhpeHing Davies to immediately deliver to the Trustee all of the bank
statements for the Davies Developers (the “Production Order”).

7. On April 28, 2017, the Court made the Amended and Restated Receivership Order
and the Production Order. .

2 Textbook Student Suites (625 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

3 Individuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with
Olympia Trust instead of the applicable Trustee Corporation.
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8. The Amended and Restated Receivership Order was further amended and restated
by a Court order made on May 2, 2017 to rectify certain clerical errors.

9. Following the issuance of the Amended and Restated Receivership Order, the
Receiver commenced a review of the receipts and disbursements of the Companies
(except for Scollard, which review was already underway). Additionally, at the request
of the Trustee, the Receiver reviewed the receipts and disbursements of Ross Park,
445 Princess, Bronson and McMurray. The review of the books and records, Loan
Agreements and other materials discussed in this Report is defined as the “Review”.

10. The Receiver has learned that Davies recently sold his cottage and his house. The
sale of the cottage closed on April 25, 2017. As of June 5, 2017, the sale of the house
does not appear to have closed.

1.1 Purposes of this Report
1. The purposes of this Report are to:
a)  provide the Court with the Receiver’s findings concerning the Review; and
b)  recommend that the Court issue orders:

® granting an interim Mareva injunction against Davies and Aeolian
Investments Ltd., (“Aeolian”), an entity owned by Davies’ wife and
daughters, such that both are restrained from disposing of their property;
and

e compelling Textbook Suites Inc. (“TSI”) and Textbook Student Suites Inc.
("TSSI"), the shareholders of the Textbook Entities (as defined in Section
2.1), Memory Care Investments Ltd (“MCIL"), the shareholder of the
Memory Care Entities (as defined in Section 2.2) and Aeolian to forthwith
provide the Receiver with a copy of their books and records.

1.2 Restrictions
1. In preparing this Report, the Receiver has reviewed the following information:
a) all of the materials filed in this proceeding, the proceeding appointing the
Trustee, and the failed application of the Davies Developers under the
Companies’ Creditors Arrangement Act ("CCAA’");

b)  unaudited financial information of the Companies;

¢c) accounting records and bank statements for the Companies, which were
provided to the Receiver by Davies;

d) accounting records and bank statements for Memory Care Investments
Burlington Ltd. (*MC Burlington”), a non-receivership entity which owns the
shares of Burlington, which were provided to the Receiver by Davies; and

e} bank statements for Ross Park, 445 Princess, Bronson and McMurray, which
were provided to the Trustee pursuant to the Production Order, and which were
subsequently provided by the Trustee to the Receiver.
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2.  The Receiver has not performed an audit of the financial information addressed in this
Report. The findings discussed herein remain subject to further review. The Receiver
expresses no opinion or other form of assurance with respect to the financial
information presented in this Report.

3. The Receiver has had a small number of discussions with, and corresponded on a
limited basis with, Davies and Harris regarding certain of the matters addressed in
this Report. The Receiver has not spoken to or communicated with Singh or
Thompson regarding the matters addressed in this Report. None of Davies,
Thompson, Singh, Harris or any other person or entity referenced herein has had the
opportunity to respond to this Report.

4, The Receiver has neither had access to the books, records and bank statements of
Aeolian, TSI, TSSI or MCIL, nor the books and records of Ross Park, 445 Princess,
Bronson and McMurray.

5.  The Receiver has no knowledge of the business interests and activities of Aeolian
other than those discussed in this Report.

6. The Davies Developers poorly documented their transactions and their books and
records do not appear to be well maintained. Examples include, but are not limited
to:

a) Burlington’s accounting records appear to be inaccurate and/or incomplete.
Burlington’s balance sheet does not reflect any debt owing to a Trustee
Corporation or the real property owned by Burlington. A copy of Burlington’s
balance sheet as at May 2, 2017 is attached as Appendix “B”; and

b) the Davies Developers paid millions of dollars in management fees and
transferred millions of dollars — purportedly by way of loans - to related parties
but appear to have never entered into any management services agreements
or to have documented the terms of the loans.

7. No party has contested or disputed any of the findings in the Receiver’s First
Report dated April 5, 2017, which addressed issues similar to those discussed
in this Report. A copy of the First Report (without appendices) is attached as
Appendix "C".

1.3 Currency

1. All currency references in this Report are to Canadian dollars.

ksv advisory inc. Page 4



27

2.0 Background*

1. The Davies Developers are developers of student residences, accommodations for
people suffering from various forms of cognitive impairment and low-rise
condominiums. All but one of the Davies Developers’ projects (collectively the
“Projects”) are in pre-construction®.

2. The amounts borrowed by the Davies Developers total approximately $119.940
million®, including approximately $93.675 million in secured debt owing to the Trustee
Corporations (being monies raised by the Trustee Corporations from Investors) and
$23.675 million owing to other mortgage lenders (the “Other Lenders”). The Receiver
understands that all of the obligations owing to Other Lenders rank in priority to the
Trustee Corporations.

3.  Thefunds advanced from the Trustee Corporations to the Davies Developers were to
be used to purchase real property and to pay the soft costs associated with the
development of the Projects.

4, In raising monies from Investors:

a) the Davies Developers covenanted that they would not, without the consent of
the applicable Trustee Corporation, “use the proceeds of any Loan Instalment
for any purposes other than the development and construction of the project on
the Property” (Section 7.02 (g) of the various Loan Agreements);’

b)  all of the Trustee Corporations were to have a first ranking security interest
against the applicable Davies Developer’s property (Section 5.01 of the various
Loan Agreements), with the exception of Ross Park, Bronson and 445 Princess,
in which case the Trustee Corporations were to have a second ranking security
interest behind existing mortgages; and

c) the security interests granted to the Trustee Corporations would only be
subordinated in certain defined circumstances, such as to construction financing
of certain specified maximum amounts and to Tarion warranty bond mortgage
security (Section 5.01 of the various Loan Agreements). This was also noted
on certain of the advertising materials, as evidenced by the Kitchener brochure
attached as Appendix “D”.

4 Unless otherwise noted, the background information in this section is sourced from the Affidavit of John Davies sworn
December 6, 2016 filed in support of the Davies Developers’ application for CCAA protection.

5 Footings and foundations have been laid down at the Project owned by Burlington.
6 Represents the principal amounts owed, excluding interest and fees.

7 The Loan Agreements for 445 Princess, 525 Princess, 555 Princess, Ross Park, Scoliard and Bronson contain a
carve-out allowing the Davies Developer to earn interest income on funds not immediately required to be expended.
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2.1 Textbook Entities

1. The entities in the table below are defined in this Report as the “Textbook Entities”.
The Textbook Entities were intended to develop student residences. The table below
provides the purchase price for each property and a summary of the Textbook Entities’
secured obligations (principal only).

Total

(unaudited; $000)  Purchase Trustee Other Secured

Textbook Entity Price Corporation  Lenders Mortgagee Obligations
555 Princess 2,000 7,927 - - 7,927
525 Princess 2,400 6,387 - - 6,387
445 Princess 9,300 8,397 7,000 Kingsett Mortgage Corporation 15,397
Bronson 10,250 10,806 5,700 Vector Financial Services Ltd. 16,506
Ross Park 7,000 11,617 3,500 2377358 Ontario Ltd. and Creek 15,117

Crest Holdings Inc.

2. Davies and Thompson are the sole officers and directors of the Textbook Entities®.
3.  The shareholders of the Textbook Entities are:

a) TSI

b) TSSI; and

¢) RS Consulting Group Inc. ("RSCG”).

4. TSl and TSSI! are owned (in different proportions) by Aeolian, RSCG, 1321805
Ontario Inc. (“132”) and Dachstein Holdings Inc. (“Dachstein”). The Receiver
understands that:

a) Aeolian is owned by Davies’ wife and children;
b) RSCG is owned by Singh;
¢}  Singh is also:
® the sole director, officer and shareholder of the Trustee Corporations?;

® the sole director, officer and shareholder of Tier 1 Transaction Advisory
Services Inc. (“Tier 1 Advisory”); and

8 As at the date of this Report. Certain of the Davies Developers may have had different or additional officers and
directors at different points in time. This footnote applies throughout this Report.

9 Except for Textbook Student Suites (445 Princess Street) Trustee Corporation.
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e a director and sole officer of Tier 1 Mortgage Corporation (“Tier 1
Mortgage”) and a licensed mortgage agent with First Commonwealth
Mortgage Corporation (“FCMC”, and together with Tier 1 Mortgage, the
“Brokers”). The Brokers and Tier 1 Advisory promoted and sold the
syndicated mortgage investments to Investors;

d) 132 holds its equity interest on behalf of a trust, of which Thompson, among
others, is a beneficiary; and

e) The equity interest in Dachstein is held on behalf of family members of Harris,
a partner at Harris + Harris LLP, legal counsel to the Davies Developers.

A corporate chart for the Textbook Entities is attached as Appendix “E”.

2.2 Memory Care Entities

1.

The entities in the table below are defined as the “Memory Care Entities”. The
Memory Care Entities were intended to develop residences for people suffering from
various forms of cognitive impairment. The table below provides the purchase price
for each property and a summary of the Memory Care Entities’ present secured
obligations (principal only).

(unaudited; $000) Purchase Trustee Other

Memory Care Entity Price Corporation  Lenders
Kitchener 3,950 10,577 950
Burlington 2,500 8,303 1,250
Oakville 1,945 9,063 1,250

Total Secured

Mortgagee Obligations
2174217 Ontario Inc. 11,527
2174217 Ontario Inc. 9,553
2174217 Ontario Inc. 10,313

Pursuant to the Amended and Restated Receivership Order, MarshallZehr Group Inc.
(“MZG”) made loans to the Receiver of $1.475 million, $1.775 million and $1.662
million, and was granted a Court-ordered super-priority charge for these amounts on
the properties owned by Kitchener, Burlington and Oakville, respectively. The MZG
loans were used to repay the mortgages referenced in the table as owing to 2174217
Ontario Inc. (including principal, interest and fees) and to fund the fees and costs of
the Kitchener, Burlington and Oakville receivership proceedings.

Davies is the sole director and officer of the Memory Care Entities.
MCIL is the shareholder of Kitchener and Oakville'".

Burlington is a wholly owned subsidiary of MC Burlington. MCIL is the sole
shareholder of MC Burlington.

10 The information concerning the Brokers and Tier 1 Advisory is sourced from the Affidavit of Mohammed Ali Marfatia
sworn October, 20 2016 filed in support of the application by the Superintendent of Financial Services (“FSCO”) for an
order appointing a receiver and manager over the property of the Trustee Corporations.

" The Class “B” shares of Oakville are owned by MCIL. The Class “A” preferred shares are owned by investors in the

syndicated mortgage investment for Oakville.
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6. MCIL is owned by Aedclian (50%) and Erika Harris (50%). Ms. Harris is the mother of
Harris.

7.  The Kitchener, Burlington and Oakville Loan Agreements prohibited each of them
from granting a first ranking security interest in its real property to any lender other
than the applicable Trustee Corporations, except in connection with construction
financing.

8. A corporate chart for the Memory Care Entities is provided in Appendix “F”.
2.3 Scollard

1. The real property owned by Scollard was purchased for $9 million. Scollard was
intended to develop a condominium project known as “Boathaus”.

2. Scollard borrowed $13.596 million from Investors.

3. Pursuant to the Receivership Order, Downing Street Financial Inc. (“Downing”} made
a $3.5 million loan to the Receiver and was granted a super-priority Court ordered
charge on the Property owned by Scollard. The Downing facility repaid a mortgage
owing to Firm Capital Mortgage Corporation in the approximate amount of $2.5 million
and the balance is being used to fund the fees and costs of Scollard's receivership
proceedings.

4.  Three liens totalling approximately $800,000 have been registered on title against the
Scollard Real Property. The Receivers counsel is reviewing the lien claims to
determine their validity and priority.

5.  Davies is the sole director and officer of Scollard.

6.  The shareholders of Scollard are Aeolian (50%) and Erika Harris (50%).

7.  The Scollard Loan Agreement prohibits it from granting a first ranking security interest
in its real property to any lender other than the applicable Trustee Corporation, except
in connection with construction financing.

2.4 Legacy Lane

1. Legacy Lane’s real property was purchased for $650,000. Legacy Lane was intended
to develop a low-rise condominium building consisting of 33 townhomes.

2. Legacy Lane borrowed $3.478 million from Investors. Legacy Lane has no other
secured obligations. .

3.  Davies is the sole director and officer of Legacy Lane.

4,  The shareholders of Legacy Lane are Aeolian (50%) and Alan Harris (50%). Alan
Harris is the father of Harris.
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2.5 McMurray

1. The real property owned by McMurray was purchased for $650,000. McMurray was
intended to develop 88 residential condominiums and lofts.

2. McMurray borrowed $3.5 million from Investors.

3. McMurray has a mortgage owing in the amount of $2 million to Pillar Financial
Services Inc. (“Pillar’). The Receiver has not been able to trace the mortgage
proceeds received from Pillar into McMurray’s bank statements.

4.  The sole directors and officers of McMurray are Davies and Harris. The officers of
McMurray are Davies, Harris and David Arsenault.

5. The shareholders of McMurray are the Davies Family Trust (30%), Alan Harris (16%),
Tori Manchulenko (46%) and D. Arsenault Holdings Inc. (8%). The latter two
shareholders appear to be unrelated to any of the other Davies Developers’
shareholders.

6. The McMurray Loan Agreement prohibits it from granting a first ranking security
interest in its real property to any lender other than the applicable Trustee Corporation,
except in connection with construction financing.
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1. The table below provides a summary of the Review."?
% Receipts /
(unaudited; $000) Amount Disbursements
Receipts
Loan proceeds
Trustee Corporations 93,675 74.4%
Other loans 26,265 20.8%
119,940 95.2%
Preference shares (Oakville) 1,000 0.8%
Sales tax refunds 1,717 1.4%
Other related parties 345 0.3%
Sundry and unknown 2,913 2.3%
Total receipts 125,915 100%
Disbursements
Property related costs
Purchase of Real Property 48,935 38.9%
Development costs 12,354 9.8%
Subtotal 61,289 48.7%
Payments to Shareholders!3 and entities related to Shareholders'
TSSI/TSH 4,384 3.5%
MCIL 1,124 0.9%
Davies and entities related to Davies 6,763 5.4%
Singh and entities related to Singh, including broker commissions 9,407 7.5%
Thompson and entities related to Thompson 1,947 1.5%
Harris and entities related to Harris, excluding professional fees 1,000 0.8%
Textbook {256 Rideau Street) inc. 3,700 2.9%
Advances to Affiliates 339 0.3%
Subtotal 28,664 22.8%
Interest and fees 14,529 11.5%
FCMC broker commissions®® 9,988 7.9%
Professional fees 3,357 2.7%
Traditions Development Company 1,487 1.2%
Other related parties 156 0.1%
Other and unknown 6,440 5.1%
Subtotal 35,957 28.5%
Total disbursements 125,910 100.0%
Ending balance 5
2 Includes MC Burlington transactions, i.e. the shareholder of Burlington.
13 Defined in Section 3.2 below.
14 Reflects net payments to shareholders.
15 Of this amount, $219,000 was paid to third party brokers.
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2. The discussion in Section 3.1 to 3.6 below addresses each line item in the table, in
the order presented in the table.

3. The table reflects that the Davies Developers had:

a) receipts of approximately $125.915 million, including loans from Trustee
Corporations of $93.675 million and loans of $26.265 million from Other
Lenders; and

b)  disbursements of approximately $125.910 million, including:
® $48.935 million to purchase Real Property;
° $28.664 million to Shareholders and entities related to Shareholders™®;
° $14.529 million in interest paid and fees;
® $12.354 million in development costs; and

° $9.988 million in broker fees paid to FCMC.

4,  Schedules of the receipts and disbursements for each Davies Developer are attached
as Appendices “G” to “Q”.

5.  The table above excludes monies transferred among the Davies Developers, which
transfers exceed $17.2 million. A summary of those transactions is provided in
Section 4.0 below.

3.1 Property Related Costs
3.1.1 Real Property Transactions

1. The Davies Developers own eleven properties which were purchased for a total of
approximately $48.935 million."” All of the property transactions appear to be atarm’s
length, except for the property owned by Kitchener, as discussed in the immediately
following section.

3.1.2 Kitchener Property Purchase

1. On June 4, 2013, 2375219 Ontario Ltd. (“237”), an entity in which Singh and Harris
have an ownership interest, purchased, in the context of a receivership, a retirement
home located at 169 Borden Avenue, Kitchener (the “Kitchener Property”) for $1.585
million.

16 Defined in Section 3.2 below.

17 Excludes the purchase price of the real property owned by McMurray which was purchased for $650,000 in January
2010.
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MCIL incorporated Lafontaine Terrace Management Corporation (“Lafontaine”) to
discontinue the business of the retirement facility which was operating on the
Kitchener property™. Davies is the sole officer and director of Lafontaine. Further
information regarding Lafontaine and 237 is provided in Section 3.2 below.

On February 25, 2014, approximately nine months after the retirement home was
purchased, the Kitchener Property was sold by 237 to Kitchener for $3.950 million,
apparently netting a gain for 237 in the amount of approximately $2.365 million. The
Kitchener Property was purchased from 237 with funds advanced by Investors to
Kitchener.

Harris has provided the Receiver with a copy of an Acknowledgement and Direction
(the “Acknowledgement”), which Harris has advised was provided to all Kitchener
syndicated mortgage investors. The Acknowledgement is attached as Appendix “R”.
The Acknowledgement discloses that:

a) the Kitchener Property would be acquired from 237;

b)  the shareholders of 237 would earn a gain on the transaction;® and

c) Harris and Singh are the shareholders of 237.

The Receiver has asked Harris for further details regarding the sale to Kitchener,
including confirmation of the amount of the gain earned by 237 and the ownership

structure of 237. As of the date of this Report, the Receiver has not received this
information.

3.1.3 Development Costs

1.

A summary of the development costs paid by the Davies Developers is provided
below.

(unaudited; $000) Development Total % of Total

Davies Developer Costs Disbursements Disbursements
McMurray 3,353 8,797 38.1%
Scollard 2,737 20,493 13.4%
Burlington 2,402 9,495 25.3%
Oakville 1,478 11,236 13.2%
Kitchener 762 10,069 7.6%
Ross Park 705 16,963 4.2%
Legacy Lane 502 4,318 11.6%
Bronson . 239 15,844 1.5%
555 Princess 74 8,047 0.9%
525 Princess 73 6,548 1.1%
445 Princess 29 14,100 0.2%
Total 12,354 125,910 9.8%

18 Sourced from the Affidavit of John Davies sworn December 6, 2016 filed in support of the Davies Developers’
application for protection under the Companies’ Creditors Arrangement Act.

% The Acknowledgement states that 237 funded operating shortfalls. Information is not available to the Receiver so
that it can confirm this statement.
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a)  Of the nearly $126 million that was raised, $12.354 million (or 9.8% of the total
raised) was spent on development costs.
68.7%) of the development costs were spent on the McMurray, Scollard and

Burlington Projects.

Of this amount, $8.4 million (or

b)  Less than $250,000 was spent on development costs for each of Bronson, 445
Princess, 555 Princess and 525 Princess.

1. A summary of the net amounts paid to Davies Developers’ shareholders and entities
related to and affiliated with the shareholders referenced in the table (collectively, the
“Shareholders”) is provided in the table below.

{(unaudited; $S000) Davies Singh Thompson Harris

Davies Developer TSI/TSSI MCIL Entities Entities Entities Entities Other Total
Oakville (35) 305 1,231 2,142 - - 2 3,645
Ross Park 1,554 2 499 434 749 250 1,267 4,755
Kitchener (48) 128 510 2,579 - - 111 3,280
525 Princess 880 4 340 483 340 250 16 2,313
555 Princess 786 3 408 401 408 250 1,478 3,734
Burlington (145) 199 602 1,444 - - 110 2,210
Scollard (27) 181 1,310 286 - - 75 1,825
Bronson 576 - 127 524 250 250 56 1,783
445 Princess 843 48 - 264 200 - 767 2,122
Legacy Lane - 44 363 556 - - 207 1,170
McMurray - 210 1,373 294 - - (50) 1,827
Total 4,384 1,124 6,763 9,407 1,947 1,000 4,039 28,664
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2. A summary of these payments, including whether they were disclosed in the Loan
Agreements, is provided in the table below.

{unaudited; $000) TSI/TSSI MCIL Davies Singh  Thompson Harris Other  Amount  Disclosed
Referral and broker fees - - - 5,861 - - - 5,861 Yes
Dividends - - 875 1,125 1,000 1,000 - 4,000 Yes
- - 875 6,986 1,000 1,000 9,861
Moscowitz {section 3.2) - - 935 - - - - 935 No
Management Fees - - 4,069 - - - - 4,069 No
Loans to Shareholders 3,512 602 - - - - - 4,114 No
Rideau - - - - - - 3,700 3,700 No
Advances to affiliates - - - - - - 339 339 No
3,512 602 5,004 - - - 4,039 13,157
Other management fees - - 500 - 947 B - 1,447 Note
Consulting - - - 1,485 - - - 1,485 Note
Repayment of loan - - - 650 - - - 650 Note
Notary fees - - - 330 - - - 330 Note
Family members - - 422 - - - - 423 Note
Other 872 522 55 306 - - - 1,755 Note
872 522 977 2,771 947 - - 6,089
Less: receipts - - (93) {350) - - - (443)
Total 4,384 1,124 6,763 9,407 1,947 1,000 4,039 28,664

Note: The Receiver is unable to determine if these transactions are permitted under the Loan Agreements. More
information is required.

3. The Receiver's counsel has reviewed the Loan Agreements and other documents
provided to Investors (“Ancillary Documents”) to determine whether the payments to
the Shareholders were disclosed and/or are prohibited. A list of the Ancillary
Documents reviewed by the Receiver’s counsel is attached as Appendix “S”.

Disclosure

a) Referral and broker fees ($5.861 million): These amounts were disclosed in
the Loan Agreements; however, the referral fees paid to Tier 1 Advisory were
approximately $69,000 greater than permitted (discussed in section 3.4 below).

b) Dividends ($4 million): Entities related to Davies, Thompson, Singh and Harris
received $4 million in dividends. These are disclosed in the Loan Agreements.
They were to be paid from the “excess proceeds after the Property has been
acquired”. In each instance, the dividends were paid immediately after the
applicable Davies Developer received the funds from the Trustee Corporation,
and after the dividend was paid and related party transactions, the applicable
Davies Developer had essentially no further monies to advance its
project. These payments contributed to or may have caused each such Davies
Developer to become insolvent, if they were not already insclvent at the time of
payment. Additionally, the Receiver questions why dividends would be payable
from a fundraising, particularly because the Shareholders had not created value
for the Investors, no profits were generated (which is typically the source of
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dividends) and all of the Davies Developers which paid dividends had negligible
or no equity either prior to or shortly following the payment of the dividends.

Prohibited Payments

¢) Payments to Moscowitz Capital Mortgage Fund 1l (“Moscowitz”)
($935,000): Moscowitz is not a mortgagee on the property owned by McMurray;
however, it is a mortgagee on Davies’ home. A copy of a title search for Davies’
home reflecting the mortgage owing to Moscowitz is attached as Appendix “T".
The McMurray Loan Agreement prohibits these payments.

d) Management fees ($4.069 million): These amounts were paid to Aeolian from
Oakville, Kitchener, Burlington, Scollard, McMurray and Legacy Lane. These
payments are prohibited under the Loan Agreements with each of these
entities.

e) Loans to TSI, TSSI and MCIL ($4.114 million): The Davies Developers made
loans of approximately $4.114 million to TSI, TSSI and MCIL, the parent
companies of the Textbook Entities and the Memory Care Entities. Each loan
was made by cheque and the memo line on each of the cheques indicated that
payment was a “loan”. The Loan Agreements do not permit the Davies
Developers to make loans. The Receiver is unaware of the terms of these loans
and whether they were documented, but the Receiver notes that no interest was
received by any Davies Development in respect of any loan.

f) Textbook (256 Rideau Street) Inc. (“Rideau”) ($3.7 million): The Davies
Developers made payments of $3.7 million to Rideau. The Loan Agreements do
not permit the Davies Developers to make these payments and these amounts
were not used by the applicable Davies Developer to advance the Project for
which the funds were raised.

g) Advances to affiliates ($339,000): These amounts are comprised of $324,000
to Lafontaine and $15,000 to Memory Care Investments (Victoria) Ltd. (“MC
Victoria”). Davies is the sole director and officer of Lafontaine and MC Victoria
(the shareholders of these entities are not known to the Receiver).

® Lafontaine: The Receiver understands that Lafontaine was incorporated
to discontinue the operations of the retirement facility on the Kitchener
Property at the time it was purchased by 237. The payments to Lafontaine
were made by Scollard, Legacy Lane, Burlington and QOakville. These
payments contravene these entities’ Loan Agreements as the payments
do not relate to their Projects.

® MC Victoria: Davies has advised the Receiver that MC Victoria was
considering a project in Victoria, British Columbia. The payments to MC
Victoria were made by Legacy Lane. This payment contravenes Legacy
Lane’s Loan Agreement as it did not relate to the Legacy Lane project.
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Payments for which Additional Information is Required

h)  Other management fees ($1.447 million): Pursuant to Section 7.02(c) of the
Loan Agreements with Bronson, 445 Princess, 525 Princess, 555 Princess and
Ross Park, ordinary course payments to shareholders for amounts related to
the management, development and operation of the Property are permitted,
provided such payments are reasonable in relation to the services
rendered. The amounts paid by these entities to their indirect shareholders
were $500,477 (to Aeolian) and $947,200 (to 132). Davies has advised the
Receiver that none of the Davies Developers entered into a management
agreement with any party, including with him or any of the Shareholders.

i) Consulting and diligence fees ($1.485 million): All consulting and diligence
fees were paid to Tier 1 Advisory or RSCG. These amounts do not appear to
be referenced or disclosed in the Loan Agreements or Ancillary Documents
reviewed by the Receiver and its counsel. The consulting fees that were
referenced and disclosed in the Ancillary Documents were exhausted by the
payment of the referral and broker fees (i.e.15% to 16% of amounts raised from
Investors).

j) Repayment of loan to Singh ($650,000): The Receiver has no information
concerning this loan, including whether a loan was made. The Receiver has
asked Harris for information concerning this loan, but it has not been provided
as of the date of this Report.

k)  Notary fees ($330,000): These amounts were paid to Tier 1 Advisory by the
Davies Developers to have each investor's loan documents notarized. The
Receiver has no knowledge of the documents that were notarized and whether
these fees are reasonable in the circumstances.

}) Payments to Davies’ family members ($423,000): The permissibility of these
payments depends on the services provided, if any, by these individuals. The
Receiver has no knowledge of the services provided.

m)  Other ($1.755 million): This amount is largely comprised of payments to TSSI
and TSI ($872,000) and MCIL ($522,000). The purpose of these payments
cannot be determined by the Receiver based on the available books and
records. Their permissibility would likely depend on the services provided and
the reasonableness of the amounts charged. Given the general prohibition in
the Loan Agreements with respect to payments to shareholders, the Receiver
and its counsel have concerns regarding these payments.
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1. TSI and TSS! are shareholders of the Textbook Entities. TSl and TSSI received a net
amount of $4.384 million from the entities listed in the table below. Of the amount
advanced to TSI and TSSI, $3.512 million was advanced by way of a loan, which is

prohibited, as noted in 3(e) above.

(unaudited; $000) Amount
Ross Park 1,554
525 Princess 1,080
445 Princess 843
555 Princess 786
Other 122

4,384

2. MCIL is the direct shareholder of Oakville and Kitchener, and the indirect shareholder
of Burlington. MCIL received a net amount of $1.124 million from the entities listed in
the table below. Of the amount advanced to MCIL, $602,000 was advanced by way

of a loan, which is prohibited as noted in 3(e) above.

(unaudited; $000) Amount
Entities owned by MCIL
Kitchener 128
Burlington 199
Oakville 305
632
Entities not owned by MCIL
McMurray 210
Scollard 181
Legacy Lane 44
445 Princess 48
Other 9
492
Total 1,124

3. TSI, TSSI and MCIL are not subject to insolvency proceedings, and neither the
Receiver nor the Trustee has access to their bank statements and/or accounting
records. Accordingly, the Receiver is unable to confirm whether the amounts
advanced to them were used for development purposes for any of the Davies
Developers. As part of the relief sought by the Receiver, the Receiver is seeking an
order compelling TSI, TSSI and MCIL to make their books and records available to

the Receiver.
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3.2.2 Davies Entities

1.  The Davies Entities received a net amount of $6.763 million from the Davies
Developers. A summary of the funds received by the Davies Entities is provided
below.

{unaudited; 5000) Amount

Management fees paid to Aeolian

Scollard 1,244
Qakville 1,112
Kitchener 506
Burlington ' 592
Legacy Lane 341
McMurray 274
4,069

Ross Park 249
Other entities 251
500

4,569

Dividends paid to Aeolian

525 Princess 250
555 Princess 250
Ross Park 250
Bronson 125

875

Payments to family members

Judith Davies 365
Sarah Davies 29
Y2 Media Group Ltd. {owned by son of John Davies) 14
Jessica Davies 14
422

Payments to Moscowitz 935
Payments to Davies ‘ 55
Less: receipts from Aeolian {93)
Total 6,763

2. The table reflects that:

a)  Aeolian received management fees of $4.569 million, of which $4.069 million is
prohibited under the Scollard, Oakville, Kitchener, McMurray and Burlington
Loan Agreements. As noted, Davies has advised the Receiver that there are
no management agreements between Aeolian and any of the Davies
Developers;

b)  Aeolian received dividends of $875,000 from 525 Princess, 555 Princess,
Bronson and Ross Park;
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c) Davies family members and entities related to Davies’ family members received
approximately $422,000, including $365,000 by Judith Davies, Davies’ wife; and

d) McMurray paid $935,000 to Moscowitz. Moscowitz is not a registered
mortgagee on McMurray’s real property or any of the other of the Davies
Developers’ real property. It is a registered mortgagee on Davies’ personal
residence.

3.2.3 Singh Entities

1. Singh and entities related to Singh (the “Singh Entities”) received a net amount of
$9.407 million from the Davies Developers. A summary of the funds received by the
Singh Entities is provided below.

(unaudited; $000) RSCG Tier 1 Advisory Raj Singh Total
Broker and referral fees - 5,861 - 5,861

Due diligence and consulting

Scollard 113 217 - 330
Kitchener - 116 - 116
Burlington - 78 - 78
Oakville 158 138 - 296
525 Princess 113 - - 113
555 Princess 113 - - 113
445 Princess 226 - - 226
Bronson 100 - - 100
Ross Park 113 - - 113
936 549 - 1,485

Dividends
525 Princess 250 - 250
555 Princess 250 - 250
Ross Park 250 - 250
Bronson 375 - 375
1,125 - 1,125
Loan payments (Kitchener) - - 650 650
Notary fees - 330 ' - 330
Unknown 56 250 - 306
Less: receipts - (250) (100) (350)
Total 2,118 6,740 550 9,407

2. The table reflects:

a) Tier 1 Advisory received broker and referral fees of approximately $5.861
million. (This is discussed in Section 3.4 below);

b) RSCG and Tier 1 Transaction received $1.485 million in due diligence and
consulting fees;

c) RSCG received $1.125 million in "dividends" from 525 Princess, 555 Princess,
Bronson and Ross Park;

ksv advisory inc. Page 19



42

d)  Singh received $650,000 from Kitchener, which is characterized in the books
and records as a loan repayment;

e) Tier 1 Advisory received $330,000 as a reimbursement of notary fees from
several Davies Developers (as discussed in Section 3.2 above).

3.  Additionally, as a shareholder of 237, Singh participated in the gain on the sale of
Kitchener. This transaction is not reflected in the table above. The gain appears to
be approximately $2.365 million; however, the Receiver has asked Harris to provide
an accounting for this transaction.

3.2.4 Thompson Entities

1. 132 received $1.947 million from the Davies Developers, comprised of a total of $1
million in dividends from 525 Princess, 555 Princess, Bronson and Ross Park
($250,000 from each entity) and $947,000 in management fees from 525 Princess,
555 Princess, 445 Princess and Ross Park. The Loan Agreements for 525 Princess,
555 Princess, 445 Princess and Ross Park permit the payment of management fees;
albeit such amounts are required to be reasonable. Davies has advised that none of
the Davies Developers had a management services agreement with any party,
including Thompson and entities controlled by Thompson.

3.2.5 Harris Entities

1. Dachstein received $1 million in "dividends" from 525 Princess, 555 Princess,
Bronson and Ross Park ($250,000 from each entity). This is in addition to $2.4 million
in legal fees paid to Harris, which is discussed in Section 3.5 below.

2.  As a shareholder of 237, Harris participated in the gain on the sale of Kitchener.

3.2.6 Rideau

1. Rideau is neither subject to these receivership proceedings nor is it a Davies
Developer. Rideau is the registered owner of real properties municipally described
as 256 Rideau Street, Ottawa and 211 Besserer Street, Ottawa (jointly, the “Ottawa
Property”).

2.  The officers and directors of Rideau are Davies and Thompson.

3. According to title searches, the Ottawa Property was purchased by Rideau for $11
million on or around November 6, 2015. Kingsett has two mortgages totalling $8.25
million (before interest and fees, which continue to accrue) registered on title to the
Ottawa Property.

4.  The Receiver identified payments of $3.7 million by the Davies Developers to Rideau,
including $2.75 million paid on October 27, 2015 by 555 Princess ($1.39 million),
Kitchener ($111,000) and Ross Park ($1.25 million).

5.  As set out in the Receiver's Third Report to Court dated May 16, 2017 (the “Third
Report”), it appears that monies transferred to Rideau from 555 Princess, Kitchener
and Ross Park were used to finance the acquisition of the Ottawa Property. These
payments contravene the Loan Agreements of 555 Princess, Kitchener and Ross
Park as they are not related to the development of their Projects.
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6. On May 16, 2017, the Receiver sought an order that the registrar issue and register
Certificates of Pending Litigation (“CPLs”) on and against title to the real property
owned by Rideau. On May 17 2017, the Court made the order and the CPLs were
subsequently registered (the “May 17 Order”). A copy of the May 17 Order and the
Third Report (without appendices) are attached as Appendix “U”, together with the
Court's endorsement. No party has contested the May 17 Order or the Receiver's
Third Report in support of the May 17 Order.

3.3 Interest and fees

1.  The Davies Developers paid interest and fees of $14.529 million, comprised of
$12.191 million in interest paid to the Trustee Corporations and $2.338 million in
interest and fees paid to the Other Lenders.

2. The interest payments to the Trustee Corporations were disclosed in the Loan
Agreements.

3.4 Brokers

1. The Brokers and Tier 1 Advisory promoted and sold the syndicated mortgage
investments to Investors. The Brokers sold the mortgages through other brokers, who
would receive a fee for doing so. The Receiver is not aware of the sharing
arrangement between the individual brokers and Tier 1 Mortgage/FCMC.

2.  Each of the Loan Agreements includes a provision requiring the Davies Developer to
pay:

a) 1% of the amounts raised by the relevant Trustee Corporation as a brokerage
fee to the Brokers; and

b)  15% to 16%% of the amounts raised by the Trustee Corporation as a referral fee
to an entity directed by the Brokers (collectively, the “Broker and Referral Fees”).

3. Broker and Referral Fees totalling $15.848 million were paid by the Davies
Developers, comprised of $5.861 million to Tier 1 Advisory, $9.768 million to FCMC
and $219,000 to other referring brokers. Based on the Receiver's review, the broker
and referral fees paid in connection with Kitchener, Burlington and McMurray are
$113,915 greater than permitted under the Loan Agreements, as reflected below.

{unaudited; $000) Permitted Actual
Paid to Referral Fees Referral Fees Variance
Kitchener Tier 1 1,692,288 1,733,088 (40,800}
Burlington Tier 1 1,328,416 1,356,231 (27,815)
McMurray Various brokers 480,000 525,300 (45,300}
3,500,704 3,614,619 (113,915}

4.  The remaining referral fees appear to be consistent with the referral fees set out in
the various Loan Agreements.

20 Except the McMurray Loan Agreement, which provides fixed referral fees of $445,000 (12.7% of the funds raised).
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A summary of the professional fees paid by the Davies Developers is reflected in the

table below.

(unaudited; $000)

Davies Developer Harris Law Firm Other Total
Kitchener 189 49 32 270
Oakville 402 68 48 518
Bronson 160 23 61 244
445 Princess 255 29 186 470
Burlington 168 49 42 259
Scollard 308 32 107 447
555 Princess 181 26 11 218
525 Princess 188 26 11 225
Legacy Lane 96 26 27 149
Raoss Park 274 26 11 311
McMurray 185 - 62 247
Total 2,406 354 598 3,357

2. The table reflects that:

a)

c)

$2.406 million was paid to Harris. The Loan Agreements provide a combined
estimate for Harris’ legal fees of $748,060, plus disbursements and HST.
Pursuant to the Loan Agreements, Harris was to charge fees ranging $25,000
to $35,000 on the first advance under a Loan Agreement and $15,000 to
$20,000 on subsequent advances. Harris has advised the Receiver that his law
firm provided services to the Davies Developers in addition to those
contemplated in the Loan Agreements. The Receiver is reviewing Harris’
invoices, which were recently provided to it by Harris;

$354,000 was paid to Elliot Law Firm (“Elliot"), counsel to the Trustee
Corporations. The Loan Agreements provide a combined estimate for Elliot’s
legal fees of $287,020, plus disbursements and HST; and

$598,000 was paid in other professional fees.

3.6 Traditions Development Company

1. The Memory Care Entities and Legacy Lane made payments to Traditions
Development Company (“Traditions”) totaling $1.487 million.

2. Davies has advised the Receiver that:

a)

the fees paid to Traditions were development management fees relating to the
Memory Care Entities and Legacy Lane Projects;
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b) there is no consulting or other agreement between Traditions and either the
Memory Care Entities or Legacy Lane; and

c) the principal of Traditions, Bruce Stewart, was formerly a director and officer of
the Memory Care Entities and Legacy Lane.

3. Harris has provided the Receiver with copies of the directors’, officers’ and
shareholders’ registers for each of the Memory Care Entities and Legacy Lane. A
copy of the registers is attached as Appendix “V”.

4. The Legacy Lane Loan Agreement prohibits the payment of management and
consulting fees to Legacy Lane’s directors and officers.

4.0 Davies Developer Transactions

1. The table below illustrates that the Davies Developers routinely transferred monies
between entities in contravention of the Loan Agreements. The Loan Agreements
require that funds advanced from Investors are to be used solely for the Project for
which the funds were raised. A summary of the transactions between Davies
Developers is provided in the table below.

(unaudited, SO00) Amounts Received from Amounts Advanced to Net Received/
Davies Developer Other Davies Developers  Other Davies Developers (Advanced)
McMurray 4,137 401 3,736
Scollard 5,980 2,906 3,074
Legacy Lane 1,023 773 250
Ross Park 838 247 591
555 Princess Street 55 24 31
525 Princess Street 57 80 (23)
Burlington 2,178 2,571 (393)
Bronson 281 1,087 (806)
Kitchener 1,225 2,943 (1,718)
445 Princess 61 1,732 (1,671)
QOakville 1,368 4,439 (3,071)

17,203 17,203

2. The details of the transactions among the Davies Developers is provided in
Appendices “G” to “Q".
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5.0 Disposition by Davies of His Cottage and a Home

1. The Receiver understands that Davies recently sold his cottage and is in the process
of selling his house. In this regard:

a) on April 25, 2017, Davies sold his cottage for $3 million. A copy of the title
search for the cottage is attached as Appendix “W”; and

b) Davies has sold his home, which is jointly owned with his wife; however, based
on the title search, it appears that the transaction has not yet closed. The listing
price for the house was $1.6 million.2* The Receiver does not know the current
balance of the mortgage (Moscowitz is the registered mortgagee) and whether
there is any equity in the house.

2.  The Receiver has also been advised that Davies and/or his family, either directly or
indirectly, own a property in Arizona in the United States. The Receiver has no other
information regarding this property.

6.0 Conclusion and Recommendation

1. Based on the Receiver’s findings as detailed throughout this Report, the Receiver
recommends that the Court issue orders: (i) granting an interim Mareva injunction
against Davies and Aeolian, and (ii) compelling TSI, TSSI and MCIL to forthwith
provide a copy of its books and records to the Receiver. Certain of the Receiver’s
critical findings are summarized below:

a) The Davies Developers raised a total of approximately $125 million to develop
eleven Projects, including approximately $93.975 million from Investors.
Notwithstanding the substantial monies raised, each of the Projects is in the
early stages of development and none has any capital to further develop its
Project. Each is insolvent.

b)  Millions of dollars were paid by the Davies Developers to the Shareholders in
respect of management fees, consuiting fees, dividends, loans and other
amounts. A substantial portion of these payments contravenes the Loan
Agreements.

c) Davies and entities or individuals related to him received a net amount of $6.763
million from the Davies Developers, including at least $4.069 million in
prohibited management fees, $875,000 in dividends, over $900,000 in
payments to Moscowitz, and over $422,000 paid to family members. This does
not consider any amounts that he may have received from TSI, TSSI and MCIL,
which, on a combined basis, received over $5.5 million from the Davies
Developers. The Receiver believes it is appropriate to investigate further, inter
alia, the use of the monies by TSI, TSS! and MCIL.

d)  Of the amounts paid to Davies and parties related to Davies, Aeolian received
$5.444 million, including the prohibited management fees and dividends.
Aeolian is also a shareholder of TSI, TSSI| and MCIL.

21 The selling price is not known to the Receiver.
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e) Moscowitz is the mortgagee on Davies’ personal residence. Moscowitz is not
the mortgagee on any of the Davies Developers’ real estate, including
McMurray, which is the entity from which these payments were sourced.

f) Entities related to the Shareholders received $4 million in dividends. Although
the intention to pay these dividends was disclosed in the applicable Davies
Developer Loan Agreements, no value was created to justify the payment of the
dividends and each entity had no or negligible equity after related party
transactions and the payment of dividends. It is possible that the entities were
insolvent at the time these amounts were paid, or that the payment of them
contributed to their insolvency.

g) The Davies Developers’ transactiocns are poorly documented and their books
and records are incomplete.

h)  There are numerous other breaches of the Loan Agreements, including: i) in the
case of the Memory Care Entities, Scollard and McMurray, the granting of
security interests on their real estate in priority to the security interests granted
to the applicable Trustee Corporations; and ii) the routine transfer of dollars
among the Davies Developers.

i) Davies recently closed the sale of his cottage. His house has been sold and to
the Receiver’s knowledge, has not yet closed. In light of those dispositions and
Davies' other conduct described in this Report, the Receiver is concerned that
Davies is attempting to dissipate assets so that they are out of reach of creditors.

All of which is respectfully submitted,

K Lotran 4.

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

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

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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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. 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.5.0. 1990, C. C.43, AS AMENDED

SIXTH REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

JULY 12, 2017

1.0 Introduction

1. This report (“Report’) is filed by KSV Kofman Inc. ("KSV”) as receiver and manager
of the real property registered on title as being owned by Scollard Development
Corporation (“Scollard”), Memory Care Investments (Kitchener) Litd. ("Kiichener”),
Memory Care Investments (Oakville) Ltd. (“Oakville”), 1703858 Ontario Inc.
(“Burlington”), Legacy Lane Investments Ltd. (“Legacy Lane”), Textbook (555
Princess Street) Inc. ("555 Princess”) and Textbook (525 Princess Street) Inc. (“525
Princess”) {collectively the "Companies”, and each a “Company”), and of all of their
assets, undertakings and properties acquired for or used in relation to their real
property (the "Property").

2. Pursuant to an order of the Ontario Superior Court of Justice (“Court”) dated
October 27, 2016, Grant Thornton Limited was appointed Trustee (“Trustee”) of
eleven entities' which raised monies from investors (“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations”)2. Eight of the Trustee
Corporations then advanced these monies on a secured basis pursuant to loan
agreements (“Loan Agreements”) between the Trustee Corporation and the
Companies and four related entities, Textbook Ross Park Inc. (“Ross Park”), Textbook
(445 Princess Street) Inc. ("445 Princess”), Textbook (774 Bronson Avenue) Inc.
(“Bronson”) and McMurray Street Investments Inc. (“McMurray”) (collectively,
including the Companies, the “Davies Developers”).

1 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

2 |ndividuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with
Olympia Trust instead of the applicable Trustee Corporation.
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3. OnJanuary 21, 2017, the Trustee brought a mation for an order (the “Receivership
Order”) appointing KSV as receiver and manager (“Receiver”) of the Property owned
by Scollard. On February 2, 2017, the Court made the Receivership Order.

4. On April 18, 2017, the Trustee brought a motion, inter alia, seeking orders:

a) amending and restating the Receivership Order to add the Property owned by
the Companies (except for Scollard, which was already in receivership) (the
“Amended and Restated Receivership Order”); and

b)  compelling John Davies (“Davies”), a director and officer of each of the Davies
Developers, to immediately deliver to the Trustee all of the bank statements for
the Davies Developers (the “Production Order”).

5. On April 28, 2017, the Court made the Amended and Restated Receivership Order
and the Production Order.

6. The Amended and Restated Receivership Order was further amended and restated
pursuant to a Court order made on May 2, 2017 to rectify certain clerical errors.

7. Following the issuance of the Amended and Restated Receivership Order, the
Receiver commenced a review of the receipts and disbursements of the Companies
(except for Scollard, which review was already underway). Additionally, at the request
of the Trustee, the Receiver reviewed the receipts and disbursements of Ross Park,
445 Princess, Bronson and McMurray.

8. OnJune 6, 2017, the Receiver filed its Fourth Report to Court (the “Fourth Report”).
The Fourth Report reccommended, inter afia, that the Court issue an order restraining
Davies and Aeolian Investments Ltd. (“Aeolian” and together with Davies, the
“Defendants”) from disposing of their assets (the “Mareva Order”). Aeolian is owned
by Davies’ wife, Judith, and his children. Its sole director and officer is Davies.
Aeolian is an indirect or direct shareholder of each of the Davies Developers.® A copy
of the Fourth Report is attached as Appendix “A”, without appendices.

9.  OnJune 7, 2017, the Court made the Mareva Order on an interim basis. In addition
to restraining the Defendants from disposing of their assets, the Mareva Order
required:

a) Davies and Aeolian to provide sworn statements describing the nature, value
and location of their worldwide assets (the “Asset Summaries”);

b) Davies and Aeolian’s authorized representative (being Davies) to submit to
examinations regarding the Asset Summaries (the “Examination”); and

c) the Receiver to apply for an extension of the Mareva Order within ten days,
failing which the Mareva Order would terminate.

3 Other than McMurray which is partially owned by the Davies Family Trust.
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10. On June 12, 2017, the Receiver brought a motion to compel Textbook Suites Inc.
(“TSI"), Textbook Student Suites Inc. (“TSSI”), Memory Care Investments Ltd (“MCIL”)
and Aeolian, each being shareholders of Davies Developers, to forthwith provide the
Receiver with a copy of their books and records (the “Second Production Order”).

11.  On June 16, 2017, on the consent of the Defendants, the Court extended the Mareva
Order until July 17, 2017.

12. Also on June 16, 2017, the Court made the Second Production Order. Davies has
provided the Receiver with bank statements and financial information for TSI, TSSI,
MCIL and Aeolian. The Defendants’ legal counsel has also provided select emails
which had been reviewed by their legal counsel;, however, the Receiver is seeking
production of all non-privileged emails, which has still not occurred as at the date
hereof.

13. On June 23 and 27, 2017, the Defendants’ legal counsel also produced several
binders containing, among other things, email correspondence between Greg Harris
("Harris”), Raj Singh (“Singh”), Walter Thompson (“Thompson”), Bruce Stewart
("Stewart”) and Davies relating to intercompany loans, development management
fees, Davies’ family members’ work for the Davies Developers and various other
issues; the pro formas for the Davies Developers that were provided to Tier 1
Transaction Advisory Inc. (“Tier 1”) and the Trustee Corporations; and limited email
correspondence to and from Tier 1/the Trustee Corporations.

14. On June 30, 2017, the Defendants’ legal counsel produced answers to all of the
undertakings given at the Examination (the “Undertakings”).

1.1 Purposes of this Report
1. The purposes of this Report are to:
a) provide a summary of:
i. the Examination;
ii. Davies’ and Judith Davies’ re-listing of their jointly owned personal
residence for sale (on the day that the Mareva Order was granted) and

their subsequent conduct;

iii. the Receiver's review of Aeolian’s receipts and disbursements for the
period October 1, 2012 to May 29, 2017; and

b) recommend that the Court issue an order:

o extending the Mareva Order to apply to Davies and Aeolian on an
interlocutory basis (until a final disposition of the proceeding); and

o expanding the Mareva Order to include the trustees (in such capacity) of
the Davies Family Trust and the Davies Arizona Trust (jointly, the
“Trusts”), and Judith Davies.
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1.2 Restrictions

1. In preparing this Report, the Receiver has reviewed the information noted in Section
1.2 of the Fourth Report, as well as the following information:

a)  Aeolian’s accounting records and bank statements;
b)  Aeolian’s unaudited financial information;
c) the transcript of the Examination; and
d) the Undertakings.
2.  Arepresentative of the Receiver attended at the Examination.

3. The Receiver has not performed an audit of the financial information addressed in this
Report. The findings discussed herein remain subject to further review. The Receiver
expresses no opinion or other form of assurance with respect to the financial
information presented in this Report.

4.  The Receiver has not discussed this Report with Davies, Judith Davies or any other
person, nor has Davies or Judith Davies had an opportunity to review the Report in
advance of it being served.

5. To date, no party has refuted any of the findings in any of the reports filed by the
Receiver, with the exception of Raj Singh and Tier 1, which claim that no unauthorized
payments were made to Mr. Singh or entities related to Mr. Singh. Additionally, Mr.
Davies, through his counsel, Dentons Canada LLP (“Dentons”), has advised that
management fees paid to him and others were disclosed to Mr. Singh and were
referenced in project forecasts provided by Davies and others to Mr. Singh. A copy
of a document in this regard was included in documents provided on June 27, 2017
by Dentons to Bennett Jones LLP, the Receiver’s legal counsel, and is attached as
Appendix “B”.

1.3 Currency

1. All references to currency in this Report are in Canadian dollars, unless otherwise
noted.

2.0 Background

1. The Davies Developers are developers of student residences, accommodations for
people suffering from various forms of cognitive impairment and low-rise
condominiums. All but one of the Davies Developers’ projects are in pre-construction*
(collectively the “Projects”).

4 Footings and foundations have been laid down at the Project owned by Burlington.
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2. The amounts borrowed by the Davies Developers total approximately $119.940
millionS, including approximately $93.675 million in secured debt owing to the Trustee
Corporations (being monies raised by the Trustee Corporations from Investors) and
$23.675 million owing to other mortgage lenders (the “Other Lenders”). The Receiver
understands that all of the obligations owing to Other Lenders rank in priority to the
Trustee Corporations.

3. The funds advanced from the Trustee Corporations to the Davies Developers were to
be used to purchase real property and to pay the soft costs associated with the
development of the Projects.

21 The Fourth Report
1. The Receiver’s findings detailed in the Fourth Report include the following:

a) only a small percentage of the monies raised from Investors appear to have
been used for their intended purpose;

b)  each of the Projects is in the early stages of development and none of the
Davies Developers has any capital to further develop their respective Projects;

c)  millions of dollars were paid by the Davies Developers to their shareholders,
inciuding corporations relating to Davies, Thompson, Singh, Harris and Stewart,
in respect of management fees, consulting fees, dividends, loans and other
amounts. A substantial portion of these payments contravene the Loan
Agreements;

d)  Aeolian received approximately $5.4 million from the Davies Developers,
including at least $4.1 million in prohibited management fees and $875,000 in
dividends;®

e) Davies and his family members received more than $1.322 million from the
Davies Developers, including $900,000 in payments made from McMurray
towards mortgages on Davies’ personal residence and cottage and more than
$422,000 paid to family members;

f) entities related to the Davies Developers’ shareholders (other than Aeolian)
received $3.125 million in dividends. The Receiver advised in the Fourth Report
that it is its view that no value was created to justify the payment of the
dividends. Each entity had no or negligible equity after related party
transactions and the payment of the dividends; and

5 Represents the principal amounts owed, excluding interest and fees.

8 These amounts are based on the Davies Developers’ financial records. Aeolian’s financial records reflect that Aeolian
received approximately $5.6 million from the Davies Developers, including $3.9 million in prohibited management fees
and $625,000 in dividends. A reconciliation of the differences is provided in Appendix “C".
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g) there appear to be numerous other breaches of the Loan Agreements,
including: i) the granting of security interests on certain of the Davies
Developers’ real estate in priority to the security interests granted to the
applicable Trustee Corporations;’ and ii) the routine transfer of monies among
the Davies Developers.

3.0 Asset Summaries

1. Davies provided the Receiver with the Asset Summaries on June 14, 2017. Copies
of Davies' Asset Summary and Aeolian’s Asset Summary provided on that date are
found in Appendix “D” and “E”, respectively.

2. The Asset Summaries reflect that:

a) Davies has assets of approximately $1.7 million (excluding the Davies Arizona
Trust, which he has not quantified) and liabilities of $2.0 million; and

b)  Aeolian has shareholdings in six companies of no value or of an “unknown”
value, and liabilities of approximately $200,000.

3. Following the Examination, on June 30, 2017, in an answer to an undertaking, Davies
provided the Receiver with revised Asset Summaries for him and Aeolian. Copies of
Davies’ revised Asset Summary and Aeolian’s revised Asset Summary are attached at

\

Appendix “F” and “G”, respectively. \
4, The revised Asset Summaries reflect that:

a) Davies has assets of approximately $1.7 million (excluding the Davies Arizona
Trust, which he has not quantified) and liabilities of approximately $2.1 million;
and

b)  Aeolian has shareholdings in eight companies of no value or of an “unknown”
value, and liabilities of approximately $170,000.

4.0 Examination

1. The Receiver and its counsel, Bennett Jones LLP, conducted the Examination on
June 16, 2017. A copy of the transcript from the Examination is attached as Appendix
“H”. Key items identified in the Examination are detailed in the sections below.

7 All of the Trustee Corporations were to have a first ranking security interest against the applicable Davies Developers’
property, with the exception of Ross Park, Bronson and 445 Princess, in which case the Trustee Corporations were to
have a second ranking security interest behind existing mortgages. In certain circumstances, the relevant Loan
Agreements provide that the Trustee Corporation may be subordinated in limited situations, such as to grant a security
interest to Tarion Warranty Corporation.
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4.1 The Davies Family Trust

1. During the Examination, Davies testified that, in or around 2002 or 2003, he
established the Davies Family Trust.® He further testified that the beneficiaries of the
Davies Family Trust are Judith Davies and his four children: Jessica Deborah Davies,
Sarah Ramona Davies, Andrew John Davies and Walter Robert Jackson Davies
(collectively, the “Davies Children”).®

2.  Following the Examination, in an answer to an undertaking, Davies produced the
Declaration of Trust for the Davies Family Trust, which indicates that the Davies
Family Trust was established in December 2000 and the beneficiaries of the Davies
Family Trust include not only Judith Davies and the Davies Children, but also Davies
himself and any future children and issue of Davies. A copy of the Declaration of
Trust for the Davies Family Trust is attached as Appendix “I”.

3. Davies testified that the Davies Family Trust owns no property, has no assets and no
bank account, though he subsequently admitted that the trust has an ownership
interest in McMurray.'°

4, Davies also testified that the Davies Family Trust received over $300,000 from
Aeolian, all of which was used to help fund part of a renovation on the Arizona
Property (as defined in, and discussed in, Section 5.2.2 below)."!

5, The trustees of the Davies Family Trust are Davies, Judith Davies and Harris.'? Harris
is related to corporations that have ownership interests in several of the Davies
Developers and has also acted as legal counsel to some or ali of the Davies
Developers.

4.2 The Davies Arizona Trust

1. During the Examination, Davies testified that, in or around 2013, the Davies Arizona
Trust was established.” He further testified that the beneficiaries of the Davies
Arizona Trust are himself, Judith Davies, the Davies Children, Judith Davies’ parents
and siblings, as well as certain other family members.™

8 Qs. 137-138, p 31, lines 12-15.

9Q. 141, p 31, lines 20-21.

10 Qs. 142-148, p 31, lines 22-25, p 32, lines 1-13.

" Qs. 401-402, p 101, lines 7-23.

12 Qs. 139-140, p 31, lines 16-19; Declaration of Trust for the Davies Family Trust attached as Appendix “I".
13.Q. 150, p 32, lines 23-25.

4 Qs. 157-159, p 34, lines 4-14.
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2. Following the Examination, in an answer to an undertaking, Davies produced the
Irrevocable Trust Agreement for the Davies Arizona Trust, which indicates that the
Davies Arizona Trust was established in December 2013 and the beneficiaries include
only the Davies Children, though as the sole trustee, Davies may, among other things,
distribute trust property to other persons and entities for the use and benefit of a
beneficiary. As sole trustee, Davies also has broad powers under the Irrevocable
Trust Agreement, including the power to, among other things, sell or convey real
property in the manner and on the terms and conditions he, as sole trustee, deems
appropriate. A copy of the Irrevocable Trust Agreement, along with the Certification
of Trust, for the Davies Arizona Trust is attached as Appendix “J”.

4.3 The Davies Arizona Trust’s Arizona Property and Bank Account with JP
Morgan Chase's

1. During the Examination, Davies testified that when the Davies Arizona Trust was first
established in December 2013, it immediately purchased a house located at 35410
North 66" Place, Carefree, Arizona, 85377 (the “Arizona Property”).'® Davies further
testified that:

a) the Arizona Property was purchased for US$1.2 million;"’

b)  the funds used to purchase the Arizona Property came from Aeolian,'® with the
Bank of Internet having a US$600,000 mortgage on the Arizona Property; 9%

c) there are no other liens on the Arizona Property;?’

d)  almost US$2 million was spent to renovate the Arizona Property following its
acquisition;?? and

e}  Aeolian funded all the costs to purchase and renovate the home, in part through
the Trusts.

2. Davies testified that, notwithstanding the US$1.2 million purchase price and the US$2
" million spent on renovations for the Arizona Property, it is currently worth US$1.795
million given the depressed market for real estate in Arizona.?

15 The amounts reflected in this section do not necessarily reconcile to the resuits of the Receiver’s investigation.
18 Qs. 153-154 and 161, p. 33, lines 17-21, and p. 35, lines 15-20.

17.Q. 170, p 36, lines 18-19.

8.Q. 155, p 33, lines 22-24.

12 Qs. 171-172, p 36, lines 20-23.

20 The Receiver has since obtained a Deed of Trust for the Arizona Property, which reflects that the lender is BOFI
Federal Bank.

21 Q. 173, p 36, lines 24-25 and p 37, line 1.
22 Qs. 356-357, p 91, lines 5-9.
23 Qs. 464-466, p 115, lines 17-24.
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3. Following the Examination, in an answer to an undertaking, Davies produced an “as
is” appraisal for the Arizona Property, a copy of which is attached as Appendix “K”
(the “Appraisal”’). The Appraisal states that the market value of the Arizona Property,
as of December 9, 2015, is $1,740,000; however, the Appraisal appears to have been
performed before additional funds were spent on the Arizona Property. Davies has
recently advised the Receiver that further renovations are required in order to
complete the house and the house may be worth less than $1,740,000.

4, Davies also testified that the Davies Arizona Trust has a bank account with the Chase
Bank in Arizona (“Chase”) over which he has control.2* The Receiver's legal counsel
notified the Chase Bank about the Mareva Order, but received a response that Chase
would not freeze the account in the US or provide information about the account until
the Order is domesticated and recognized in the US. Davies' counsel recently advised
that the current account balance of the Chase account is $62.67 (chequing) and $2.30
(savings).

5. On June 21, 2017, legal counsel for the Receiver sent a letter to legal counsel for
Davies advising of the Receiver's position that the Arizona Property (and any other
property of the Davies Arizona Trust) is caught by the terms of the Mareva Order and
that Davies is accordingly precluded from, among other things, selling and
encumbering the Arizona Property. A copy of the letter from the Receiver's counsel
is attached as Appendix “L”.

6. On June 26, 2017, legal counsel for Davies responded by letter that it disagreed with
the Receiver's position that the Arizona Property is subject to the terms of the Mareva
Order, but confirmed that Davies will take no steps to sell or encumber the Arizona
Property. A copy of the letter from Davies' counsel is attached as Appendix “M”,

4.4 Judith Davies

1. During the Examination, Davies acknowledged that funds flowed from Aeolian to his
spouse Judith Davies.?® Davies further testified that Judith Davies only recently
began working part-time (and not for Aeolian or any Davies Developer) as a result of
the activities involving the Davies Developers over the last eight or nine months. Prior
to that, she did not work. During the Examination, Davies admitted that Judith Davies
never worked for any of the Davies Developers?; however, management fees were
paid to her, through Aeolian, in any event.

24 Qs. 164-165, p 36, lines 2-5.
25 Qs. 391-393, p 98, lines 9-25 and p 99, lines 1-12.
26.Q. 301, p 77, lines 10-13.
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2. During the Examination, Davies testified that, over the last five years, he funded his
living expenses by receiving development fees from the various Projects through
Aeolian, and this has been his only employment over the last five years.?’ Davies
testified that he does not have a personal bank account and has not had one for seven
or eight years.?® He testified that, in order to pay for living expenses, he either uses
an Aeolian debit card or Judith Davies pays the expenses.?® 30 During the
Examination, Davies further testified that funds flowed from Aeolian to Judith Davies
for “income splitting” purposes. 3% 22

3. Davies also testified that Judith Davies has a bank account with Toronto-Dominion
Bank.* The Receiver has no information concerning this account.

4.5 The Davies Children

1. During the Examination, Davies testified that certain Davies Children had limited
involvement in some of the Davies Developers’ projects. He testified that his
daughter, Sarah Davies, was employed by the Davies Developers as a marketing
director at a starting salary of $3,300/month (in 2013), which was subsequently raised
to $3,600/month with a $400 car allowance.® He testified that another daughter,
Jessica Davies, was the receptionist for the McMurray sales centre for one summer.®
He further testified that his son, Andrew Davies, and his company, Y2 Media, made
recommendations on advertising rates and suggestions about the advertising for
various companies, specifically McMurray and Scollard.3®

2. During the Examination, Davies testified that Aeolian has been making payments to
Auto One to cover lease payments for certain of his children’s vehicles, including a
Range Rover Evoque and Ford Escape for two of his daughters.®”

3.  Davies also testified that in the last eight months he has been selling assets belonging
to his children, including artwork (which Aeolian purchased) to fund his living
expenses.3®

27 QQs. 36-37, p 10, lines 22-25 and p 11, lines 1-6.

28 Qs. 17-22, p 8, lines 7-25.

29Q.23,p 9, lines 1-4.

30 The Receiver's investigation has revealed that Davies also used his Amex to pay for personal expenses.
31 Qs. 391-394, p 98, lines 9-25 and p 99, lines 1-14.

32 During the examination, Davies was asked to undertake to produce copies of his income tax returns for the last five
years. This request was taken under advisement by Davies’ legal counsel and, to date, the tax returns have not been
provided. On June 30, 2017, Davies’ legal counsel did, however, advise that “[tlhis question was taken under
advisement in order to agree upon terms for production. Mr. Davies and Aeolian are prepared to produce income
statements and capital gains statements from their tax returns over the last five years.”

33 Qs. 63-64, p 15, lines 2-5.

34 Qs. 293-297, p 75, lines 3-25 and p 76, lines 1-2.
35Q. 298, p 76, lines 3-8.

38.Q. 299, p 76, lines 9-25 and p 77, lines 1-3.

%7 Qs. 416-418, p 107, lines 6-17.

38 Qs. 53-57, p 13, lines 16-25, p 14, lines 1-6.
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4.6 The Mortgage on Davies’ and Judith Davies’ Personal Residence

1. During the Examination, Davies testified that the mortgage on his and Judith Davies’
personal residence located at 24 Country Club Drive, King City, Ontario in favour of
Moskowitz Capital Mortgage Fund Il (the “Moskowitz”) has not been, and is not being,
serviced and is in arrears.*

2. On June 12, 2016, legal counsel to Moskowitz wrote to the Receiver's counsel to
advise that the mortgage is in default and that Moskowitz had commenced power of
sale proceedings. The Notice of Sale under Mortgage was enclosed with the letter,
which advised that the redemption date under the power of sale proceedings is July
22, 2017. '

3.  On July 4, 2017, the Receiver's legal counsel wrote to Moskowitz's legal counsel to
request a detailed breakdown of the amounts claimed under the Notice of Sale,
including evidence of advances made under the mortgage and that the funds were
used in connection with Davies’ house. A copy of the letter is attached as Appendix
“N”. As of the date of this Report, Moskowitz has not provided the information.

4.7 The Recent Listing for Sale of Davies’ and Judith Davies’ Personal Residence

1. During the Examination, when asked whether his and Judith Davies’ personal
residence is currently listed for sale, Davies testified that the house “has not been re-
listed”.*° However, the Receiver has recently learned that this is not true. Davies’
and Judith Davies’ personal residence is currently listed for sale on the MLS. The
listing agreement with the real estate agent was entered into on June 7, 2017 (the
date that the Mareva Order was first granted). An open house was held on July 8,
2017.

2. OnJuly 10, 2017, immediately after learning about the listing and the open house, the
Receiver’s counsel contacted Davies’ counsel and made inquiries regarding these
developments. Davies’ counsel confirmed that the residence is currently listed for
sale and that Davies and Judith Davies are making active attempts to sell the
residence due to concerns that if the residence is sold in a power of sale proceeding,
it will sell at a lower price.

3. Inlight of this conduct, and the other conduct described in this Report, the Receiver
is concerned that Davies is attempting to alienate and dissipate assets to put them
beyond the reach of creditors, in direct contravention of the Mareva Order, and Judith
Davies is assisting him in doing so, which is also in direct contravention of the Mareva
Order.

39 Q. 113, p 25, lines 23-25 and p 26, line 1.
40.Q. 135, p 30, lines 11-13.
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5.0 Review of Aeolian’s Receipts and Disbursements

1.  The Receiver prepared the financial information in this section based on information
provided by Davies under the Second Production Order and bank statements
provided by Royal Bank of Canada under the Mareva Order.

2. Aeolian’s receipts and disbursements for the period October 1, 2012 to May 29, 2017
(the “Period”) are provided in the table below.

(unaudited; $S000) % Receipts /
Amount Disbursements
Receipts
Advances from Related Parties
Davies Developers 5,592 65.2%
TSSI, TSt and MCIL 1,160 13.5%
Other related parties 249 2.9%
7,001 81.6%
Raj Singh and entities related to Mr. Singh 646 7.5%
Other 230 2.7%
Unidentified 695 8.1%
Total receipts 8,572 100%
Disbursements
Personal
Judith Davies 2,509 29.3%
Arizona Property 1,841 21.5%
AMEX 1,346 15.7%
Other 1,387 16.2%
7,084 82.6%
Other and unidentified 1,488 17.4%
Total disbursements 8,572 100.0%

Ending balance -

3. The table reflects that Aeolian had:

a) receipts of $8.572 million, including advances from related parties of $7.001
million; and

b)  disbursements of approximately $8.572 million, including Davies’ and/or his
family's personal expenses of $7.084 million.

4. A discussion of certain of the line items in the table is provided below. Appendix “O”
provides Aeolian’s detailed Statement of Receipts and Disbursements (the “R&D").
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5.1 Receipts

5.1.1 Amounts Received by Aeolian from Davies Developers

1.

According to Aeolian’s books and records, a summary of the amounts received by
Aeolian from the Davies Developers is provided in the table below.

{unaudited; $000) Amount
Management fees
Scollard 1,248
Oakville 1,137
Kitchener 481
Burlington 433
Legacy Lane 316
McMurray 272
3,887
Other entities 500
4,387

Dividends paid to Aeolian

555 Princess 250
Ross Park 250
Bronson 125
625

Other
Reimbursement of costs — McMurray 236
Profit from the sale of Kitchener 344
580
Total 5,592

2. The table reflects that:

a) Aeolian received management fees of $4.387 million, of which $3.887 million is

prohibited under the Scollard, Oakville, Kitchener, McMurray and Burlington
Loan Agreements. As discussed in the Fourth Report, Davies has advised the
Receiver that there are no management agreements between Aeolian and any
of the Davies Developers;

b)  Aeolian received dividends of $625,000 from 555 Princess, Bronson and Ross

Park. According to the books and records of 525 Princess, Aeoclian also
received a $250,000 dividend from 525 Princess. These funds do not appear to
have been deposited into Aeolian’s bank account; they were used to repay a
loan owing to RS Consulting Group Inc., an entity controlled by Singh. The
payment was made directly from Harris & Harris LLP to RS Consulting Group
Inc.; and

c) Aeolian received $344,000 in profit from the sale of the Kitchener property.

Further details regarding this transaction are provided in Section 3.1.2 of the
Fourth Report.
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5.1.2TSI, TSSI and MCIL

1. Approximately $1.160 million was paid to Aeoclian by TSI, TSSI and MCIL, consisting
of management fees in the amount of approximately $887,000, with the balance
recorded as a reimbursement of costs. The Receiver tied the source of the majority
of these payments to the general ledgers of TSI, TSSI and MCIL For the most part,
the source of these monies was the Davies Developers.

5.2 Disbursements
5.2.1 Judith Davies
1. Judith Davies received approximately $2.509 million from Aeolian.
2. The payments to Judith Davies are recorded in Aeolian’s financial statements as
management fees. During the Examination, Davies testified that Judith Davies
provided no services to the Davies Developers or Aeolian, but management fees were

paid to her in any event.

3.  Davies has advised that Judith Davies did not have any other source of income during
the Period.

5.2.2 Arizona Property
1. The Davies Arizona Trust owns the Arizona Property.

2. Notwithstanding that the Receiver identified $1.841 million being paid by Aeolian in
respect of the Arizona Property, Davies testified during the Examination that:

a) approximately US$3.2 million was spent to purchase and renovate the Arizona
Property;

b)  there is a US$600,000 mortgage on the Arizona Property; and

¢c)  Aeolian provided all of the funds used to purchase and renovate the Arizona
Property.

5.2.3 Amex and Other Personal Payments
1. Other personal payments include:

a) approximately $1.3 million to American Express - on July 4, 2017, the Receiver's
legal counsel requested that Davies provide copies of the relevant American
Express statements. Davies has provided statements for the period December
28, 2016 to June 27, 2017. Davies’ legal counsel advised that the remaining
statements have been requested from American Express;

b)  $160,000 paid to the Oshawa Generals Hockey Team — Davies or entities
related to Davies had an ownership interest in the team;
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c) approximately $105,000 for art purchases; and
d)  approximately $50,000 for jewellery.

2.  Further details on these payments are provided in the R&D.

6.0 Conclusion

1. For the reasons detailed in this Report, the Receiver recommends that the Court issue
an order (1) extending the Mareva Order to apply to Davies and Aeolian on an
interlocutory basis (until a final disposition of the proceeding); and (2) expanding the
Mareva Order to include the trustees (in such capacity) of the Trusts and Judith
Davies.

2. Based onthe currently available evidence, it would appear that Davies has transferred
misappropriated assets to the Trusts and to Judith Davies in a transparent attempt to
put such assets beyond the reach of the Companies to which he owed fiduciary duties.
Further, it appears that Davies and Judith Davies are actively attempting to sell their
personal residence and to dissipate assets in contravention of the Mareva Order.
Given this pattern of conduct, there are concerns that the already depleted
misappropriated assets may well continue to be further transferred to frustrate
recovery efforts. The expansion of the Mareva Order is directly targeted at combatting
that risk.

All of which is respectfully submitted,

KOV 4 otne

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

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

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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KSV Kofman Inc.

as Receiver and Manager of Certain Property
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Care Investments (Kitchener) Ltd., Memory
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Ontario Inc., Legacy Lane Investments Ltd.,
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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. 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

SUPPLEMENT TO THE SIXTH REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

AUGUST 8, 2017

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

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

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

1.1 Restrictions

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

2.0 Background

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

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

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

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

2.1 Purpose of this Report

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

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

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

c) the intercompany loans among the Davies Developers;

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

e) additional conduct by Davies and related parties; and

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

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

3.0 The Syndicated Mortgage Investment Scheme

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

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

3. For each of the Davies Developers' projects, the applicable Davies Developer raised
monies from lnvestors through SMis which were sourced by Tier 1 Transaction
Advisory Inc. or entities related to Tier 1 (collectively, “Tier 17). Of the SMI monies
raised, approximately 30% was used to pay fees to Tier 1, amounts due to agents
who sold the SMI product to Investors, professional costs and to fund a one-year
interest reserve (the “Initial Costs”).

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

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

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

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

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

2 hitps:/iwww.voutube.com/watch?v=09Y{90Afklo. This video, a Tier 1 promotion, compares a SM! to a traditional bank
mortgage secured by real estate. The video highlights, among others, Singh and Davies.

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

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

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

(unaudited; $)

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

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

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

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

Disbursements

Land 2,131

Broker Commissions ' 1,086

Interest holdback 511

Professional fees 225
Payments to shareholders

Dividends 1,000

Other 1,337

Development costs -

Total 6,290

Cash balance, January 28, 2016 111

4.0 Pro Formas Prepared by John Davies

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

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

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

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

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

4 Other than Oakville which raised $1 million from the sale of preferred shares. These shares were sold to individuals
who are also Investors.
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e the pro forma for 555 Princess contains cells with “#VALUE!”, which means
there are errors in the Excel formulas used by Davies. A copy of the pro forma
for 555 Princess is attached as Appendix “F”; and

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

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

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

5.0 Improper Development Management Fees

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

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

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

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

(unaudited, $000s)

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

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

5 With the exception of footings and foundations on Burlington.

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

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

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

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

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

6.0 Improper Intercompany Loans

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

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

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

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

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

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

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

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

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

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

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

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

7.0 Alleged Statement made by Representatives of KSV to Davies

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

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

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

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

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

0 Email from Davies to Singh dated August 25, 2014.
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8.0 Additional Improper Conduct by Davies and Related Parties

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

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

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

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

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

* * *

All of which is respectfully submitted,

KOV Lspran #

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

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

AND NOT IN ITS PERSONAL CAPACITY
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COURT FILE NO: CV-17-11689-00CL
COURT FILE NO. CV-17-11822-00CL
DIVISIONAL COURT FILE NO.: 533/77

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. AND TEXTBOOK (555
PRINCESS STREET) INC.

SEVENTEETH REPORT OF KSV KOFMAN INC.
AS COURT-APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY
OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.

MARCH 18, 2019

1.0 Introduction

1. This report (“Report”) is filed by K8V Kofman Inc. ("KSV”) as Court-appointed receiver
and manager (the “Receiver”) of the companies listed below (the “Receivership
Companies”) pursuant to the following orders of the Ontario Superior Court of Justice
(the “Court”):

a) Scollard Development Corporation, pursuant to an order dated February 2,
2017; and

b) Memory Care Investments (Kitchener) Lid.,, Memory Care Investments
(Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd., Textbook
(525 Princess Street) Inc. and Textbook (555 Princess Street) Inc., pursuant to
an order dated April 28, 2017.

2. Pursuant to an order of the Court dated October 27, 2016, Grant Thornion Limited
was appointed Trustee of eleven entities (collectively, the “Trustee Corporations”),
which raised monies from investors (‘Investors”) through syndicated mortgage
investments. Eight of the Trustee Corporations then advanced these monies on a
secured basis pursuant to loan agreements between the Trustee Corporations and
the Receivership Companies, as well as to other entities now in receivership in
respect of which KSV is also the Receiver.
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1.1 Purpose of this Report

1. The purpose of this Report is to summarize the conduct of John Davies (“Davies”)
following the granting of the interlocutory Mareva order on August 30, 2017 (the
“Mareva Order”’). The Mareva Order enjoins the following parties from selling,
removing, dissipating, alienating, transferring, assigning, encumbering, or similarly
dealing with any of their assets, wherever situate worldwide, including but not limited
to the assets and accounts listed in Schedule "A" to the Mareva Order and, in
particular (but not limited to), the real estate owned by the Arizona Trust located at
35410 North 66th Place, Carefree, Arizona, 85377 (the "Arizona Real Property"):

a) Davies, in his personal capacity, and in his capacity as the trustee of both the
Davies Family Trust (the “Family Trust”) and the Davies Arizona Trust (the
“Arizona Trust”);

b)  Aeolian investments Ltd. ("Aeclian”);

¢) Judith Davies in her personal capacity and in her capacity as trustee of the
Family Trust; and

d)  Gregory Harris solely in his capacity as frustee of the Family Trust.

2. This Report is filed by the Receiver in the context of the Receiver's motion before the
Divisional Court of Ontario (the “Divisional Court”) to adduce fresh evidence on
Davies’ and Aeolian’s appeal of the Mareva Order, which appeal is currently
returnable April 3, 2019.

1.2 Background

1. The Background to this Report is set out in the Receiver's previous reporis to Court,
including its Fourth Report, Sixth Report and Supplement to the Sixth Report, all of which
were before the Judge of first instance who granted the Mareva Order and all of which
form part of the appeal record already before the Divisional Court. Strictly for ease of
reference, copies of the Fourth Report, Sixth Report and Supplement to the Sixth Report,
all without appendices, are respectively attached hereto as Appendices “A”, “B” and “C”.

2.0 The Arizona Real Property

1.  The Receiver and its counsel, Benneit Jones LLP, had an ongoing dialogue with
Davies, through his and Aeolian’s counsel, Dentons Canada LLP (“Dentons”),
regarding the Arizona Real Property from the time the Mareva Order was granted
through to the sale of the Arizona Real Property on November 7, 2018.

2.  Following the granting of the Mareva Order, the Receiver regularly inquired with
Dentons about the status of the Arizona Real Property. Inresponse to those inquiries,
the Receiver learned that the sole mortgage on the property from the Bank of Internet
(“BOI") was in arrears, property taxes were also in arrears and the property was not
being maintained. The Receiver raised concerns with Dentons that BOl may
commence power of sale proceedings; however, Dentons advised the Receiver that
Davies was negotiating with BOI to avoid that outcome, including by trying to find a
rent-paying tenant to lease the premises.
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On October 10, 2018, to the surprise of the Receiver in light of the ongoing
discussions with Davies and Denteons concerning the Arizona Real Property, Dentons
advised the Receiver that BO! had taken steps to sell the Arizona Real Property
through a power of sale process, with a public auction to take place on December 27,
2018, likely one of the worst days of the year for such a sale, it being two days after
Christmas. The power of sale notice (the “Notice”) was dated September 27, 2018,
approximately two weeks before Davies advised the Receiver of the Notice. A copy
of the Notice is attached as Appendix “D”, along with the cover email from Dentons
dated October 10, 2018, which appended the Notice.

In order to attempt to deal with BOIl's power of sale process, the Receiver discussed
possible solutions with Davies, through Dentons. These discussions included having
the Receiver bring current the BOI mortgage and funding the costs to maintain the
Arizona Real Property in the context of an agreed upon sale process for the Arizona
Real Property run collaboratively by Davies and the Receiver.

On October 12, 2018, unbeknownst to the Receiver at the time, the Arizona Trust,
through Davies, entered into an agreement of purchase and sale (*“APS") under which
it agreed to sell the Arizona Real Property for US$1.65 million along with the
furnishings in the property for a further US$150,000 (the two sales are referred to
herein as the “Transaction”, with the Arizona Real Property and the furnishings in the
property referred to as the “Arizona Property”). The APS was not conditional on the
Receiver's approval, on Court approval or on any other express condition that would
allow Davies to terminate the APS. A copy of the APS is attached as Appendix “E”".

The Receiver was not notified of the Transaction until October 20, 2018 despite being
in a frequent dialogue with Dentons in the days immediately prior to and after the
Arizona Trust entered into the Transaction. The discussions following the date the
APS was signed (October 12, 2018), are summarized as follows:

a) on October 16, 2018, being four days after the APS was executed, Dentons
advised the Receiver that Davies was reviewing refinancing options for the
Arizona Real Property and that Davies had also spoken to a realtor about finding
potential buyers for the property to avoid a sale through an auction process;
however, there was no mention that the APS had already been signed by
Davies; and

b) on October 18, 2018, being six days after the APS was executed, and after
being questioned extensively by the Receiver, Dentons provided further details
concerning the realtor, advising the Receiver that Davies had “been in touch”
with a real estate agent who had previcusly brought him “unsolicited offers”.
Dentons further advised the Receiver that Davies had asked the agent to “follow
up with those prior parties”. Although purportedly “not formally retained”, Davies
advised the agent he would pay him “a commission of roughly 6%” if the agent
could find a buyer willing to pay at least $1.5 million for the property before the
public auction. Once again, there was no mention that the APS had already
been signed by Davies.

Copies of these emails, with redactions where necessary, are provided in
Appendix “F".
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The Receiver believes that the Transaction contravenes Davies’ obligations under the
Mareva Order, which restricted him, and the Arizona Trust, from selling, dissipating,
alienating, transferring, assigning, encumbering, or similarly dealing with any assets,
including the Arizona Property. Despite an ongoing dialogue with the Receiver and
Davies’ counsel, Davies did not, before signing the APS: i) disclose to the Receiver
his informal retention of an agent to sell the Arizona Property; ii) seek the Receiver's
consent to the Transaction; or iii) incorporate a provision in the APS requiring an
exemption from the Mareva Order. Additionally, Davies misled the Receiver after the
APS was signed and did not disclose that he had executed the APS until Qctober 20,
2018, being 8 days after he executed it.

After considering the terms of the APS, reviewing comparable sales, the amount of
time that the comparable and other properties had been listed for sale and the
challenges associated with registering the Mareva Order on title to the Arizona Real
Property (which was not possible absent an order from the Arizona court, which could
not be easily obtained, or unless Davies consented to its registration, which he
refused to do), the Receiver consented to the Transaction provided that: (i) the net
proceeds from the Transaction be held in trust by Dentons; and (ii) Dentons provide
an undertaking to the Receiver that it would not distribute the net proceeds absent a
Court order authorizing it to do so. Davies ultimately agreed to these conditions.

The Transaction closed on November 7, 2018. The proceeds of the Transaction were
used to pay the BOI moritgage, a lien on the property and realtor commissions, with
the majority of the balance (the balance being US$862,568) (the “Proceeds”)
deposited into a trust account at Dentons. A portion of the balance, US$247,500, is
currently being held by the United States Internal Revenue Service in respect of a
potential withholding tax obligation. Based on information provided to the Receiver
by Dentons, the Receiver understands that Davies expects that the withholding tax
holdback will eventually be released in full and, if released, it is also to be held by
Dentons in trust.

At this time, the Proceeds represent most of Davies’ assets known to the Receiver.

2.1 Davies Requests for Exemption from the Mareva Order

1.

Pursuant to an order of the Court dated September 18, 2018, Davies has been
receiving $7,500 per month as a living allowance since October 1, 2018. This amount
is currently being paid from the Proceeds.

Davies has made further requests for funding, including for fees for criminal counsel
and other legal representation, as well as for tuition and residence costs for his son
to attend a music college in the United States. In this regard, on December 14, 2018,
Davies brought an urgent motion for an exemption under the Mareva Order so that
Davies could pay his son’s tuition and residence costs totaling US$31,205.90. The
motion was brought on virtually no notice to the Receiver despite Davies’ son applying
to the school in March 2018, interviewing with the school in May 2018 and being
admitted to the school at that time or shortly thereafter. According to Davies, tuition
had to be paid just six days later, by December 20, 2018, for his son to attend the
college immediately thereafter. On December 14, 2018, Justice Myers issued an
endorsement rejecting the urgency of the motion and requiring counsel to set a
schedule in connection with the motion. A copy of Justice Myers’ endorsement is
attached as Appendix “G” along with an unofficial transcript of the endorsement. On
December 21, 2018, counsel for Davies advised the Receiver he was abandoning the
tuition motion.
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3.0 Conclusion

1.

The Receiver submits that the foregoing meets the test for adducing fresh evidence
for the reasons noted below, among others.

a)

b)

None of the foregoing (excluding the evidence in the Introduction and
Background sections, which is referenced strictly for context and already forms
part of the appeal record) was available at the time of the hearing for the Mareva
Order.

The foregoing is relevant and necessary to the hearing of the appeal of the
Mareva Order where Davies takes the position that the lower Court erred in
finding that there was a risk of dissipation of assets and that there would be
irreparable harm suffered by the Receiver in the absence of a protective order
as the foregoing establishes that Davies, in the face of the Mareva Order,
without any notice to, or consultation with, the Receiver:

i. took steps to market the Arizona Real Property for sale by informally
retaining an agent;

ii. enterad into the AFS;

iii. did not make the APS subject to the Receiver's consent or Court approval;

iv. advised the Receiver that he was looking at refinancing options for the
Arizona Real Property - even after he had already entered into the APS;
and

V. did not disclose that he had entered into the APS until 8 days after it had
been executed notwithstanding there was an ongoeing dialogue with the
Receiver and Davies’ counsel at the time.

Declining to admit the fresh evidence could lead to a substantial injustice in
result as the Divisional Court may hear the issues under appeal on the basis of
an incomplete record.

All of which is respectfully submitted,

K8V KOFMAN INC.

SOLELY INITS CAPACITY AS THE COURT-APPOINTED RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC. ANDTEXTBOOK (555 PRINCESS STREET) INC., AND NOTINITS
PERSONAL OR IN ANY OTHER CAPACITY
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SETTLEMENT AGREEMENT (this “Settlement Agreement”)

AMONGST:

KSV KOFMAN INC,, SOLELY IN ITS CAPACITY AS THE COURT-APPOINTED
RECEIVER OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION,
MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS

(OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD.,
TEXTBOOK (525 PRINCESS STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC.,
TEXTBOOK (445 PRINCESS STREET) INC., MCMURRAY STREET INVESTMENTS INC.,
TEXTBOOK (774 BRONSON AVENUE) INC., AND TEXTBOOK ROSS PARK INC., AND
NOT IN ITS PERSONAL CAPACITY OR ANY OTHER CAPACITY

(in such capacity, the “Receiver”)
-and-

GRANT THORNTON LIMITED, SOLELY IN ITS CAPACITY AS THE COURT-
APPOINTED TRUSTEE OF 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, AND NOT IN ITS PERSONAL CAPACITY OR ANY OTHER CAPACITY

(in such capacity, the “Trustee”)
~and-

JOHN DAYVIES, IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY AS
TRUSTEE OF THE DAVIES FAMILY TRUST (THE “FAMILY TRUST?)
AND THE DAVIES ARIZONA TRUST (THE “ARIZONA TRUST")

(in all such capacities, “Mr. Davies”)

-and-

JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN HER CAPACITY
AS TRUSTEE OF THE FAMILY TRUST

(in all such capacities, “Ms. Davies”)
-and-
AEOLIAN INVESTMENTS LTD.

(“Aeolian”, and together with Mr. Davies and Ms. Davies, the “Mareva Defendants”)
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WHEREAS:

A.

Grant Thomton Limited was appointed as the Trustee pursuant to an Order of the
Ontario Superior Court of Justice (Commercial List) (the “Court) issued on October
27, 2016;

KSV Kofman Inc. was appointed as the Receiver pursuant to Orders of the Court
issued on February 2, 2017, April 28, 2017, May 2, 2017, January 9, 2018 and May
30, 2018;

The Receiver filed a notice of action in the Court on June 6, 2017, bearing Court File
No. CV-17-11822-00CL (the “Original Action™), against Mr. Davies (solely in his
personal capacity) and Aeolian;

The Receiver filed a statement of claim in the Original Action, which was
subsequently amended to name additional defendants, including Mr. Davies (in his
additional capacity as trustee of both the Arizona Trust and the Family Trust), Ms.
Davies, and Gregory Harris solely in his capacity as trustee of the Family Trust (in
such capacity, “Mr. Harris™);

On August 30, 2017, the Court granted a Mareva injunction as against the Mareva
Defendants and Mr. Harris in the Original Action, which restricts them, including the
Arizona Trust, from selling, dissipating, alienating, transferring, assigning,
encumbering or similarly dealing with any of their assets, wherever situate worldwide
(the “Mareva Injunction”);

The Arizona Trust owned real property located at 35411 North 66th Place, Carefree,
Arizona, 85377 (the “Arizona Real Property”), which, on or about November 7,.
2018, was sold by the Arizona Trust for USD$1,650,000 along with the furnishings
situated on the Arizona Real Property for a further USD$150,000. The net proceeds
generated from the sale (after paying realtor commissions and a mortgage and a lien
that were registered against the Arizona Real Property) amount to USD$862,568,
which amount has since been reduced by virtue of Mr. Davies accessing living
expenses of CDN$7,500 per month pursuant to a Court-approved exemption to the
Mareva Injunction. The total amount of net proceeds currently remaining from the
sale amounts to USD$828,171.71 (the “Proceeds™), of which USD$580,671.71 is
currently being held in Dentons Canada LLP’s (*Dentons™) trust account, with the

- balance, being USD$247,500, currently being held by the United States Internal

Revenue Service (the “IRS”) in respect of a potential withholding tax obligation.
Dentons, counsel for Mr. Davies, has provided the Receiver’s counsel with
information from Mr. Davies’ agent in the United States, Mary-Heather Styles of
Transatlantic Tax Inc., who has advised that the full amount of USD$247,500 will
ultimately be released by the IRS. The Proceeds represent most of the Mareva
Defendants’ assets known to the Trustee and the Receiver;

The Trustee and the Receiver commenced a further action in the Court by the issuance
of a statement of claim on October 3, 2018 bearing Court File No. CV-18-606314-
00CL (the “Expanded Action”) against the Mareva Defendants and the following
additional parties: Mr. Harris (in his personal capacity and in his capacity as trustee of
the Family Trust), Harris + Harris LLP, Nancy Elliot, Elliot Law Professional
Corporation, Walter Thompson, 1321805 Ontario Inc., Bruce Stewart, The Traditions

2
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Development Company Ltd., David Arsenault, James Grace, Bhaktraj Singh a.k.a. Raj
Singh, RS Consulting Group Inc., Tier 1 Transaction Advisory Services Inc., Jude
Cassimy, First Commonwealth Mortgage Corporation, Memory Care Investments
Ltd,, Textbook  Suites Inc., Textbook Student Suites Inc. and Michael Cane
(collectively, in any and all capacities, and together with any and all other parties or
potential parties in the Expanded Action and in any other claims and proceedings, the
“Defendants™);

H. In the Expanded Action, the Trustee and the Receiver seek an interim, interlocutory
and permanent Mareva injunction as against the Mareva Defendants and Mr. Harris in
his capacity as trustee of the Family Trust;

L The Receiver intends to consolidate the Original Action with the Expanded Action;

J. On January 19, 2018, the Ontario Superior Court of Justice (Divisional Court) (the
“Divisional Court”) granted leave to Mr. Davies and Aeolian to appeal the Mareva
Injunction;

K. The appeal of the Mareva Injunction (the “Appeal of the Mareva Injunction”) is
currently scheduled to be heard on April 17, 2019;

L. The Trustee and the Receiver, on the one hand, and the Mareva Defendants, on the
other hand, wish to resolve solely the Mareva Injunction and the Appeal of the Mareva
Injunction (collectively, the “Mareva Issues”) in accordance with the terms set out
below;

NOW THEREFORE in consideration of the promises set forth herein, the mutual covenants
and agreements contained herein, and for further and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

L. Recitals. The above recitals are true and accurate, and form part of this Settlement
Agreement.
2, Adjournment of Appeal of the Mareva Injunction. As soon as possible following

the execution of this Settlement Agreement, and in any event prior to April 17, 2019,
Mr. Davies and Aeolian shall adjourn the Appeal of the Mareva Injunction on the
consent of the Receiver to a mutually agreeable date. If necessary, counsel for Mr.
Davies and Aeolian and counsel for the Receiver shall attend at Divisional Court to
speak to the adjournment,

3. Court Approval. Provided that Mr. Davies and Aeolian adjourn the Appeal of the
Mareva Injunction in accordance with the terms and timelines provided by paragraph 2
of this Settlement Agreement, then, subject only to paragraph 4 of this Settlement
Agreement, the Receiver and the Trustee shall apply forthwith to the Court for and
recommend an order approving and giving full effect to this Settlement Agreement
(the “Order”, and upon such Order being issued by the Court, the “Effective Time”).

4, Asset Disclosure. Prior to the Receiver and the Trustee seeking the Order from the
Court, Mr. Davies, Ms. Davies, Aeolian, the Family Trust (through its designated
trustee) and the Arizona Trust (through its designated trustee) shall each first swear

3



94

-4
affidavits fully and accurately disclosing all of their assets wherever located (the
“Disclosure Affidavits”) and deliver such Disclosure Affidavits to the Receiver and
the Trustee. If the assets disclosed by Mr. Davies, Ms. Davies, Aeolian, the Family
Trust and the Arizona Trust in the Disclosure Affidavits are not limited to what each
has previously disclosed to the Receiver, the Receiver and/or the Trustee may, in their
discretion, decline to perform their obligations otherwise provided by paragraph 3 of
this Settlement Agreement.

Disbursement of the Proceeds. Provided that the Order is granted by the Court, the
parties to this Settlement Agreement (the “Parties”) shall divide the Proceeds such
that the Receiver shall receive 72.5% of the Proceeds and Mr. Davies shall receive
27.5% of the Proceeds. For greater clarity, in monetary terms, the Receiver shall
receive USD$600,424.49 and Mr. Davies shall receive USD$227,747.22, subject to
the Order being granted by the Coutrt and subject to the additional terms set out below:

(a)  Payment of Proceeds to Mr. Davies. Mr. Davies shall be paid CAD$150,000
(the “Initial Payment”) from the Proceeds currently in Dentons’ trust account
immediately after the Effective Time, with the balance of Mr. Davies’ share of the
Proceeds to be paid from the amount currently held back by the IRS upon receipt
by Dentons of such amount in compliance with the undertakings previously given
to the Receiver regarding payment of this amount directly to Dentons. The
exchange rate to be used for calculating the Initial Payment shall be the exchange
rate applied by Bank of Montreal on the day the Initial Payment is made;

(b)  Payment of the Proceeds to the Receiver. Following the Initial Payment, the
Receiver shall be paid the balance of the Proceeds currently in Dentons’ trust
account immediately after the Effective Time, and, in any event, within no more
than two business days after the Effective Time. Provided that the funds currently
held back by the IRS are released in full, the balance of the Receiver’s share of
the Proceeds shall be paid from the released funds forthwith upon receipt by
Dentons of such funds in compliance with the undertakings previously given to
the Receiver regarding payment of this amount directly to Dentons and, in any
event, within no more than two business days following receipt of such amount;

(c)  Authorization and Direction for Dentons Canada LLP. This Settlement
Agreement shall serve as Dentons’ formal and irrevocable authorization and
direction from Mr. Davies, Ms. Davies, Aeolian, the Family Trust and the
Arizona Trust to transfer the funds to the Receiver as set out above without any
further act, formality or instruction being required from any of Mr. Davies, Ms.
Davies, Aeolian, the Family Trust, the Arizona Trust, or any other party;

(d)  Pro Rata Distribution. To the extent the funds currently held back by the IRS
are not released in full as expected, the Receiver and Mr. Davies shall divide such
proceeds according to their pro rata entitlement, having regard to the amounts
already paid to both the Receiver and Mr. Davies on the initial distribution from
Dentons’ trust account. For greater certainty, the funds released by the IRS shall
be divided so that the Receiver and Mr. Davies receive 72.5% and 27.5% of the
total net proceeds of sale of the Arizona Real Property (to the extent possible,
having regard to the quantum of funds released by the IRS). For further greater
certainty, the quantum of the release of the IRS funds shall in no event entitle

4
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either Mr. Davies or the Receiver to demand repayment of the initial payments
made out of the proceeds currently held by Dentons contemplated by paragraphs
5(a) and (b) above; and

No Admission of Liability. The payments to be made hereunder shall be without
any admission of liability. All liability is expressly denied by Mr. Davies, Ms.
Davies, Aeolian, the Family Trust and the Arizona Trust.

Lifting of the Mareva Injunction. Provided that the Order is granted by the Court,
then, following the Effective Time and the Receiver’s receipt of all payments
contemplated in this Settlement Agreement, the Mareva Injunction will be terminated

on consent on a without costs basis, subject to the additional terms set out below:

(a)

If any of Mr. Davies, Ms. Davies, Aeolian, the Family Trust or the Arizona Trust
is ever found to have made any misrepresentation in any of the Disclosure
Affidavits, the Trustee and/or the Receiver shall be entitled to immediately bring
a new motion for a Mareva injunction against the Mareva Defendants on the
express consent of all of Mr. Davies, Ms. Davies, Aeolian, the Family Trust and
the Arizona Trust. In that regard, Mr. Davies, Ms. Davies, Aeolian, the Family
Trust and the Arizona Trust each hereby provides such consent and shall each
take any and all additional steps as may be necessary or reasonable to give full
effect to this subparagraph;

) Each of Mr. Davies, Ms. Davies, Aeolian, the Family Trust (through its

©

designated trustee) and the Arizona Trust (through its designated trustee) shall
report to the Receiver and the Trustee on a quarterly basis regarding all of their
respective direct and indirect earnings for the previous quarter. Should any of
their earnings, on an individual basis, exceed CAD$50,000 for any given quarter,
the relevant party or parties shall provide a general accounting to the Receiver and
the Trustee describing what they did with all of that quarter’s earnings, including,
without limitation, details of whether any earnings were sent out of the Province
of Ontario or used to acquire assets outside of the Province of Ontario. Failure by
any of Mr. Davies, Ms. Davies, Aeolian, the Family Trust (through its designated
trustee) and the Arizona Trust (through its designated trustee) to provide a
quarterly report within 15 calendar days of the end of each quarter (beginning
with respect to the quarter ending on June 30, 2019), and to cure such failure
within 7 calendar days’ notice provided by the Receiver or the Trustee of the
failure to report, shall entitle the Trustee and/or the Receiver to immediately bring
a new motion for a Mareva injunction on the express consent of all of Mr. Davies,
Ms. Davies, Aeolian, the Family Trust and the Arizona Trust. In that regard, Mr.
Davies, Ms. Davies, Aeolian, the Family Trust and the Arizona Trust each hereby
provides such consent and shall each take any and all additional steps as may be
necessary or reasonable to give full effect to this subparagraph. Notwithstanding
the obligations in this paragraph, there is no reporting obligation on: (i) any
assets, properties or undertakings disclosed in the Disclosure Affidavits, or (ii)
Mr. Davies’ share of the Proceeds; and

The Receiver, the Trustee or both of them shall be able and entitled to bring a new

motion for a new Mareva injunction against any or all of Mr. Davies, Ms. Davies,

Aeolian, the Family Trust and/or the Arizona Trust should the information in any

of the accounting described above demonstrate that any of Mr. Davies, Ms.
5
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Davies, Aeolian, the Family Trust or the Arizona Trust was or is dissipating assets
for the purpose of frustrating a potential judgment in any outstanding litigation by
the Receiver or the Trustee against any of Mr. Davies, Ms. Davies, Aeolian, the
Family Trust and/or the Arizona Trust. The evidence to be used on any such
motion brought under this subsection 6(c) of this Settlement Agreement will be
restricted only to new information acquired after the Effective Time. For greater
clarity, any or all of Mr. Davies, Ms. Davies, Aeolian, the Family Trust and/or the
Arizona Trust shall be entitled to fully resist any motion brought under this
subsection 6(c) of this Settlement Agreement.

Amendment of statement of claim in the Expanded Action. Provided that the
Order is granted by the Court, then, following the Effective Time and the Receiver’s
receipt of all payments contemplated in this Settlement Agreement, the Receiver and
the Trustee shall amend their statement of claim in the Expanded Action (and, if
necessary, the Receiver shall also amend its statement of claim in the Original Action)
to no longer seek injunctive relief against Mr. Davies, Ms. Davies, Aeolian, the Family
Trust and the Arizona Trust (including Mr. Harris solely in his capacity as trustee of
the Family Trust), and will also remove the related allegations in paragraphs 263-266
of the Expanded Action. Aside from this amendment to the statement of claim in the
Expanded Action (and, if necessary, the Original Action), nothing in this Settlement
Agreement shall otherwise affect in any way, or be deemed to affect in any way, the
Expanded Action or any related or other proceedings. For greater clarity, and
regardless of whether the Order is granted by the Court, nothing in this Settlement
Agreement shall be construed or deemed in any way to constitute a release of any kind
in respect of any of Mr. Davies, Ms. Davies, Aeolian, the Family Trust, the Arizona
Trust, Mr. Harris or any of the Defendants.

Withdrawal of Appeal. Provided that the Order is granted by the Court, then
following the Effective Time, Mr. Davies and Aeolian shall forthwith withdraw the
Appeal of the Mareva Injunction on the consent of the Receiver, on a without costs
basis. For greater clarity, Mr. Davies and Aeolian shall not forego any of their appeal
rights unless and until the Order is granted by the Court..

Further Terms.

(@  The Parties hereby declare, represent and warrant that they have each consulted
with and been advised by independent legal counsel with respect to the terms of
the settlement set forth herein, that they have read and fully understand all of the
terms of this Settlement Agreement, and that they enter into this Settlement
Agreement freely and voluntarily, without coercion or duress, and without
reliance upon any representation, warranty, condition or agreement, whether
written or oral, other than as expressly set out or referred to herein.

(b)  The Parties shall execute all documents and take all steps as are necessary or
reasonable to accomplish the objectives of this Settlement Agreement and give
full effect to this Settlement Agreement.

(¢}  This Settlement Agreement may not be altered, amended or modified except by
written agreement of the Parties. This Settlement Agreement shall be governed by
and construed in accordance with the laws of the Province of Ontario and the laws

6
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of Canada applicable therein. Any dispute arising out of or in connection with this
Settlement Agreement shall be exclusively and finally determined by the Court.

(d)  The terms of this Settlement Agreement shall enure to the benefit of, and be
binding upon, the Parties and their respective heirs, successors and assigns, as
applicable. )

(e) This Settlement Agreement constitutes the entire agreement among the Parties,
and supersedes all other prior agreements and understandings, both written and
oral, between the Parties with respect to the subject matter hereof,

® The Parties acknowledge that KSV Kofman Inc. and Grant Thornton Limited are
entering into this Settlement Agreement solely in their respective capacities as the
Receiver and the Trustee and shall have absolutely no personal or corporate
liability under or as a result of this Settlement Agreement in any respect,

(g)  This Settlement Agreement may be executed in counterparts, all of which taken
together shall be deemed to constitute one and the same instrument, and a
facsimile, email or electronically transmitted signature shall be deemed an
original signature and of equally binding force and effect.

IN WITNESS WHEREOF, the parties hereto have duly executed this Settlement Agreement:

[Remainder of Page Intentionally Left Blank)



GRANT THORNTON LIMITED,
SOLELY IN ITS CAPACITY AS
THE COURT-APPOINTED
TRUSTEE OF 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,
AND\NOT IN ITS PERSONAL
CAPACITY OR ANY OTHER

D
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Witness Name: [), mj Ctdbeye |
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KSV KOFMAN INC,, SOLELY IN ITS
CAPACITY AS THE COURT-
APPOINTED RECEIVER OF CERTAIN
PROPERTY OF SCOLLARD
DEVELOPMENT CORPORATION,
MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE
INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY
LANE INVESTMENTS LTD.,
TEXTBOOK (525 PRINCESS STREET)
INC. AND TEXTBOOK (555 PRINCESS
STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC.,
MCMURRAY STREET INVESTMENTS
INC., TEXTBOOK (774 BRONSON
AVENUE) INC., AND TEXTBOOK
ROSS PARK INC., AND NOT IN ITS
PERSONAL CAPACITY OR ANY
OTHER CAPACITY. " o

] ) O{’%{C I /;/ ////’ ‘"‘%«
ifness Mame? ) ¥ b s Jejs Titler Mﬁwﬁ( f‘éi}l?”)

Witness Name: JOHN DAVIES, in his personal capacity
and in his capacity as trustee of the
Davies Family Trust and the Davies
Arizona Trust

Witness Name: JUDITH DAVIES, in her personal
capacity and in her capacity as trustee of
the Davies Arizona Trust

AEOLIAN INVESTMENTS LTD.

Witness Name: Name:
Title:
I have authority to bind the corporation.



Witness Name:
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Witness Name:

| &%& Dot

Witness Name:
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KSV KOFMAN INC., SOLELY INITS
CAPACITY AS THE COURT-
APPOINTED RECEIVER OF CERTAIN
PROPERTY OF SCOLLARD
DEVELOPMENT CORPORATION,
MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE
INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC,, LEGACY
LANE INVESTMENTS LTD.,
TEXTBOOK (525 PRINCESS STREET)
INC. AND TEXTBOOK (555 PRINCESS
STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC.,
MCMURRAY STREET INVESTMENTS
INC., TEXTBOOK (774 BRONSON

AVENUE) INC., AND TEXTBOOK

ROSS PARK INC., AND NOT IN ITS
PERSONAL CAPACITY OR ANY
OTHER CAPACITY

Name:
Title:

—

JGHN})AVIES in his personal capacity
andhir? his capacity as trustee of the
Davies Family Trust and the Davies
Arizona Trust

JUDITH DAVIES, in her personal
capacity and in her capacity as trustee of
the Davies Arizona Trust

AEOLIAN INVESTMENTS LTD.

Némcy
Title:

I have authority to bind the corporation.
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 2" DAY OF
MR. JUSTICE HAINEY ) MAY, 2019
)

BETWEEN:

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.0. 2006, c. 29 and SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990 c. C.43

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. 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
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Court File No. CV-17-589078-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

KINGSETT MORTGAGE CORPORATION

Applicant
- and -

TEXTBOOK (445 PRINCESS STREET) INC.

Respondent

IN THE MATTER OF THE RECEIVERSHIP OF
TEXTBOOK (445 PRINCESS STREET) INC.

AND IN THE MATTER OF AN APPLICATION UNDER 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-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

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

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL
CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF BOTH THE
DAVIES ARIZONA TRUST AND THE DAVIES FAMILY TRUST,
JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN HER
CAPACITY AS TRUSTEE OF THE DAVIES FAMILY TRUST, AND
GREGORY HARRIS SOLELY IN HIS CAPACITY AS TRUSTEE OF THE
DAVIES FAMILY TRUST
Defendants
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Court File No. CV-18-606314-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF 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, AND KSV KOFMAN INC,, IN ITS CAPACITY AS THE
COURT-APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY OF
SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO LTD., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC., MCMURRAY STREET INVESTMENTS INC., TEXTBOOK
(774 BRONSON AVENUE) INC. AND TEXTBOOK ROSS PARK INC.

Plaintiffs
-and -

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY AND
IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST AND THE
DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN
HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY TRUST, GREGORY
HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF
THE DAVIES FAMILY TRUST, HARRIS + HARRIS LLP, NANCY ELLIOT, ELLIOT
LAW PROFESSIONAL CORPORATION, WALTER THOMPSON, 1321805 ONTARIO
INC., BRUCE STEWART, THE TRADITIONS DEVELOPMENT COMPANY LTD.,
DAVID ARSENAULT, JAMES GRACE, BHAKTRAJ SINGH A.K.A. RAJ SINGH, RS
CONSULTING GROUP INC., TIER 1 TRANSACTION ADVISORY SERVICES INC.,
JUDE CASSIMY, FIRST COMMONWEALTH MORTGAGE CORPORATION,
MEMORY CARE INVESTMENTS LTD., TEXTBOOK SUITES INC., TEXTBOOK
STUDENT SUITES INC. AND MICHAEL CANE

Defendants
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SETTLEMENT APPROVAL ORDER

THIS MOTION, made by KSV Kofman Inc., solely in its capacity as receiver (in such
capacity, the “Receiver”), of certain property of Scollard Development Corporation, Memory Care
Investments (Kitchener) Ltd., Memory Care Investments (Oakville) Ltd., 1703858 Ontario Inc.,
Legacy Lane Investments Ltd., Textbook (525 Princess Street) Inc. and Textbook (555 Princess
Street) Inc., Textbook (445 Princess Street) Inc., Textbook (774 Bronson Avenue) Inc., Textbook
Ross Park Inc. and McMurray Street Investments Inc., and not in its personal capacity or in any
other capacity, and Grant Thornton Limited, solely in its capacity as the Court-appointed trustee
(in such capacity, the “Trustee”) of 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, and not in its personal capacity or in any other capacity, for an Order:

(@) approving and giving effect to the terms of settlement as set out in the settlement ‘
agreement (the “Settlement Agreement”) as between the Receiver and the Trustee,
on the one hand, and the defendants, John Davies in his personal capacity and in
his capacity as trustee of the Davies Family Trust (the “Family Trust”) and the
Davies Arizona Trust (the “Arizona Trust”) (in all such capacities, “Mr. Davies”),
Judith Davies in her personal capacity and in her capacity as trustee of the Family
Trust (in all such capacities, “Ms. Davies”), and Aeolian Investments Ltd.
(“Aeolian”, and together with Mr. Davies and Ms. Davies, the “Mareva
Defendants™”), on the other hand, resolving and settling solely the Mareva
injunction granted by the Honourable Justice Myers on August 30, 2017 and the
appeal of the decision of the Honourable Justice Myers relating to the Mareva

injunction, in accordance with the terms set out in the Settlement Agreement; and

(b) authorizing and directing the Receiver and the Trustee to take any and all steps

necessary to give effect to the Settlement Agreement,

was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Notice of Motion of the Receiver and the Trustee, the Eighteenth
Report of the Receiver dated April 24, 2019, the Factum of the Receiver and the Trustee, and on
hearing the submiésions of counsel for the Receiver, counsel for the Trustee and counsel for the
Mareva Defendants, and such other counsel as were present, and no one appearing for any other
party, although duly served, as appears from the affidavit of service of Joseph Blinick sworn
April 26, 2019,

SERVICE

1. THIS COURT ORDERS that to the extent necessary, 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.

APPROVAL OF THE SETTLEMENT AGREEMENT

2. THIS COURT DECLARES that the Settlement Agreement is fair and reasonable in all the

circumstances and for the purposes of these proceedings.

3. THIS COURT ORDERS AND DECLARES that the Settlement Agreement is hereby
approved, and the Receiver and the Trustee are hereby authorized and directed to comply with
their obligations thereunder and to take such further acts and steps as may be necessary to give

effect to the terms of the Settlement Agreement and this Order.

4. THIS COURT ORDERS that the Receiver and the Trustee may from time to time apply to
this Court for advice and directions in the discharge of its powers, duties and obligations under the

Settlement Agreement and hereunder.
AID AND RECOGNITION OF FOREIGN COURTS

5. 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, the Trustee and their respective 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 and the

Trustee, as officers of this Court, as may be necessary or desirable to give effect to this Order or
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to assist the Receiver, the Trustee and their respective agents in carrying out the terms of this

Order.

The Honourable Mr. Justice Hainey
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