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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.O. 1990, C. C.43, AS AMENDED

FOURTEENTH REPORT OF
KSV KOFMAN INC.

AS RECEIVER AND MANAGER

NOVEMBER 21, 2018

1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) as receiver and manager
(the “Receiver”) of the real property municipally described as 169 Borden Avenue
North, Kitchener, Ontario (the “Real Property”), which Real Property is registered on
title as being owned by Memory Care Investments (Kitchener) Ltd. (“Kitchener”), and
of the assets, undertakings and properties acquired for or used in relation to the Real
Property (together with the 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 entities1 which raised monies from investors (“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations”)2. Eight of the Trustee
Corporations advanced these monies on a secured basis pursuant to loan
agreements between the Trustee Corporation and eleven entities (collectively, the
“Davies Developers”), including Kitchener.

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 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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3. On application by the Trustee, KSV was appointed Receiver of the Property on
April 28, 2017. The order was amended on May 2, 2017 to address certain clerical
errors (the “Amended and Restated Receivership Order”).

4. Pursuant to various orders made by the Court, KSV is also the receiver of certain
assets of the remaining Davies Developers.

5. On June 30, 2017, the Court made an order (the “Sale and Development Process
Order”) approving a process to solicit offers for the sale and/or development of the
Real Property (the “SDP”). A copy of the Sale and Development Process Order is
attached as Appendix “A”.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information with respect to these receivership proceedings;

b) summarize the results of the SDP carried out by the Receiver for the Real
Property;

c) summarize a transaction (the “Transaction”) with 169 Borden Inc. (the
“Purchaser”) for the sale of the Purchased Assets (as defined below) pursuant
to an Agreement of Purchase and Sale dated August 10, 2018 between the
Receiver and the Purchaser3 (the “APS”); and

d) recommend that the Court issue orders, inter alia:

i. approving the Transaction;

ii. vesting title in and to the Purchased Assets in the Purchaser, or as it may
direct in accordance with the APS, free and clear of all liens, claims and
encumbrances, except the Permitted Encumbrances (as defined in the
APS) upon filing of a certificate confirming, among other things,
completion of the Transaction;

iii. following the completion of the Transaction, authorizing and directing the
Receiver to make a distribution to Marshall Zehr Group Inc. (“MZG”) to
repay all amounts owing to it under a Receiver Certificate dated May 8,
2017 (the “Receiver Certificate”);

iv. sealing the confidential appendices to this Report pending completion of
the Transaction; and

v. approving the fees and disbursements of the Receiver and its legal
counsel, Bennett Jones LLP (“Bennett Jones”), in these proceedings, from
its commencement to October 31, 2018.

1.2 Currency

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

3 The APS was assigned to the Purchaser by Vive Development Corporation, an entity related to the Purchaser.
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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 (collectively the “Projects”).

2. The Davies Developers borrowed a principal amount of approximately
$119.940 million, comprised of $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 mortgage lenders (the “Other Lenders”). The Receiver
understands that the obligations owing to the Other Lenders rank in priority to the
Trustee Corporations.

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

4. The Receiver is investigating transactions involving the Davies Developers, including
how the Davies Developers used the monies advanced to them by Investors through
the Trustee Corporations. The investigation has been discussed in various of the
Receiver’s reports. These reports can be found on the Receiver’s website at
www.ksvadvisory.com.

2.1 Kitchener

1. Kitchener and two other Davies Developers,1703858 Ontario Ltd. ("Burlington") and
Memory Care Investments (Oakville) Ltd. (“Oakville”, and together with Kitchener and
Burlington, the "Memory Care Entities”) were to develop residences for people
suffering from cognitive impairment. Sale transactions have been approved earlier in
these proceedings for the real properties owned by each of Burlington and Oakville.

2. On June 4, 2013, 2375219 Ontario Ltd. (“237”), an entity which the Receiver
understands is directly or indirectly owned by individuals that indirectly own some or
all of the Davies Developers, purchased a retirement home located on the Real
Property for $1.585 million (the “Retirement Home”).

3. 237 arranged for Lafontaine Terrace Management Corporation (“Lafontaine”) to
discontinue the business carried on by the Retirement Home. The Retirement Home
was subsequently demolished and it is now raw land.

4. On February 25, 2014, approximately nine months after the retirement home was
purchased, the Real Property was sold by 237 to Kitchener for $3.950 million. The
Real Property was purchased from 237 with funds advanced by Investors to
Kitchener.

5. John Davies is the sole director and officer of Kitchener, Lafontaine and 237.
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2.2 Secured Creditors

2.2.1 MarshallZehr Group Inc.

1. Pursuant to the Amended and Restated Receivership Order, the Receiver borrowed
$1.475 million from MZG under a Receiver’s Certificate to pay out a first mortgage on
the property in the amount of $1.1 million and to fund these proceedings (the “MZG
Facility”). The interest rate on the MZG Facility is 9.5% per annum. The MZG Facility
had a term of one year, subject to the Receiver’s right to extend the facility for one
year, at its option.

2. Pursuant to an Amending Agreement dated May 15, 2018 (the “Amending
Agreement”), the Receiver exercised the option and the amount of the facility was
increased to approximately $1.63 million to account for an additional year of interest
and a 1% lender’s fee. The Court approved the Amending Agreement on May 30,
2018.

3. The table below summarizes the use of the amounts funded by MZG.

(unaudited; $) Original
Facility

Amending
Agreement Total

Loan proceeds 1,475,000 156,276 1,631,276
Interest reserves (140,125) (140,125) (280,250)
MZG fees (29,500) (16,151) (45,651)
MZG’s legal fees (5,075) - (5,075)

1,300,300 - 1,300,300
Repayment of first mortgages (1,127,833) - (1,127,833)
Remainder 172,467 - 172,467

Receivership Costs

Professional fees4

Receiver (excluding accruals) (79,136) - (79,136)
Receiver’s legal counsel (excluding accruals) (64,303) - (64,303)

Other costs5 (28,671) - (28,671)
(172,110) - (172,110)

Balance 357 - 357

4. If the MZG Facility is repaid prior to maturity, MZG is required to refund to the Receiver
the pro-rated portion of the interest reserve. If the Transaction closes on the
anticipated closing date, MZG will be required to refund approximately $35,000 in
interest.

5. MZG was granted a first ranking Court-ordered charge against the assets of
Kitchener, subject only to the Receiver’s Charge and certain priority amounts set out
in the Bankruptcy and Insolvency Act (Canada). MZG has registered a mortgage
against the Real Property.

4 The allocation of professional fees is discussed in Section 6 below.

5 Excludes costs to complete the receivership proceedings.
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2.2.2 MC Trustee (Kitchener) Ltd.

1. MC Trustee (Kitchener) Ltd. (the “Kitchener Trustee”) raised approximately $10.6
million from Investors through syndicated mortgage investments. The Kitchener
Trustee then entered into a loan agreement with Kitchener secured by a mortgage on
the Real Property. At the date these proceedings commenced, Kitchener had spent
all monies it had raised and the cash balance in its bank account was negligible.

2.3 Schedule of Receipts and Disbursements

1. A Schedule of Receipts and Disbursements reflecting the sources and uses of cash
by Kitchener is provided below.

($000s; unaudited) Amount
Receipts

Syndicated Mortgage Proceeds 10,577
Affiliated entities 1,225
Other mortgagee 950
Other/unknown 247

12,999
Disbursements

Land – 169 Borden Avenue 3,569
Affiliated entities 3,237
Interest paid 1,829
Broker and referral fees 1,733
Payments to shareholders 1,547
Development costs 762
Professional fees 270
Other 52

12,999
Ending bank balance -

2. The table reflects that of the nearly $13 million in receipts:

 approximately $1.2 million was received from affiliated entities and $3.2 million
was advanced to affiliated entities;

 approximately $1.7 million was paid to brokers and for referral fees in
connection with the syndicated mortgage investments; and

 approximately $1.5 million was paid to shareholders and entities and individuals
related to shareholders, including approximately $650,000 paid to Raj Singh
and $506,000 paid to Aeolian Investments Ltd (“Aeolian”). Mr. Singh and/or
entities related to him are indirect owners of several of the Davies Developers.
Aeolian is owned by John Davies’ wife, Judith, and his children. Aeolian’s sole
director and officer is John Davies. Aeolian is an indirect shareholder of
Kitchener.

2.4 Representative Counsel

1. On January 24, 2017, the Court made an order appointing Chaitons LLP as
representative counsel to the Investors (“Representative Counsel”).
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3.0 SDP

3.1 Overview

1. The Sale and Development Process Order approved the retention of Colliers
Macaulay Nicolls Inc. (“Colliers”) as the listing agent for the real properties owned by
the Memory Care Entities.

2. A summary of the SDP for the Memory Care Entities is as follows:

Pre-marketing Phase

a) Immediately following the making of the Sale and Development Process Order,
the Receiver and Colliers assembled information to be made available to
interested parties in a virtual data room (“VDR”);

b) Colliers and the Receiver worked together to prepare:

▪ an investment summary detailing the acquisition opportunity for the real
properties owned by the Memory Care Entities (the “Investment
Summary”). The marketing materials set out that interested parties could
bid on any number of the Memory Care Entities’ properties;

▪ a confidentiality agreement (“CA”);

▪ the VDR, which contained, inter alia, reports concerning each
development (such as geotechnical reports) and a summary of each of
the Memory Care Entities’ development plans;

▪ a form of asset purchase agreement, which was made available in the
VDR; and

▪ a Confidential Information Memorandum (“CIM”), which included a
summary of each property and the details of the SDP.

Marketing Phase

a) On August 1, 2017, Colliers sent the Investment Summary to over 1,900 parties
in its database, including retirement home developers in Ontario, builders and
developers in Southern Ontario and parties that had contacted the Receiver
prior to the commencement of the SDP;

b) The CA was attached to the Investment Summary. Interested parties were
required to sign the CA to obtain a copy of the CIM and to be provided access
to the VDR;

c) A listing was posted on the Toronto Real Estate Board Multiple Listing Services
(“MLS”);

d) Interested parties were encouraged to submit purchase or joint venture offers;
and

e) The opportunity was advertised in the national edition of The Globe and Mail
newspaper on August 15, 2017.
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Bid Deadline

a) As there are a limited number of parties who would be interested in developing
a memory care project, the Receiver and Colliers determined that they should
first canvass the market before setting a bid deadline;

b) After canvassing the market for several weeks, Colliers advised the Receiver
that it was its view that the bid deadline should be September 28, 2017 (the “Bid
Deadline”), being approximately eight weeks from the commencement of the
marketing process; and

c) Colliers notified interested parties of the Bid Deadline. In order to compare offers
received, Colliers encouraged interested parties to submit offers in the form of
the asset purchase agreement provided in the VDR and to blackline changes
made to that agreement.

3.2 Sale Process Results

1. A summary of the results of the SDP is as follows:

 105 parties executed the CA, were provided a copy of the CIM and provided
access to the data room;

 multiple offers were received for each of the Memory Care Entities’ properties,
including five for the Real Property; and

 no joint venture proposals were received.

2. None of the offers received at the Bid Deadline were acceptable to the Receiver.
Accordingly, the Receiver instructed Colliers to continue to market the Real Property.
The marketing process continued until August 2018, at which time the Receiver
entered into the APS.

3. Between the Bid Deadline and the time that the Receiver commenced negotiations
with the Purchaser, several parties expressed an interest in the Property, including
one that considered a joint venture. None of these parties provided an unconditional
offer. In respect of the joint venture, the Receiver was unable to negotiate acceptable
terms and the prospective partner did not have financing.

4. The principal concern raised by interested parties during the SDP was that they
wanted to change the Real Property’s zoning from memory care to residential, which
required long lead times and negotiations with the City of Kitchener, the success of
which was uncertain.

5. The Receiver and the Purchaser executed the APS on August 10, 2018. The
Receiver kept MZG, the Trustee and Representative Counsel apprised of the SDP,
including negotiations surrounding the Transaction.

6. The APS provides a sixty-day due diligence condition. In September 2018, the
Purchaser advised the Receiver that it was satisfied with its diligence other than
potential environmental issues. On October 9, 2018, the Receiver and Purchaser
entered into a Waiver and Amending Agreement (“First Amending Agreement”), which
waived all diligence conditions, other than providing the Purchaser with an additional
thirty days to complete its environmental diligence.
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7. Prior to expiry of the environmental diligence period, the Purchaser approached the
Receiver regarding a purchase price adjustment in connection with potential soil
issues on the Real Property. The Receiver discussed the adjustment with MZG. The
Receiver engaged in negotiations with the Purchaser which culminated in an
additional Waiver and Amending Agreement (the “Second Amending Agreement”).
The Second Amending Agreement, inter alia, waives the environmental diligence
condition and contains a purchase price adjustment. The only remaining condition to
the Transaction is Court approval.

8. A summary of the offers received for the Real Property is provided in Confidential
Appendix “1” (the “Offer Summary”). The Receiver’s rationale for requesting that the
Offer Summary be sealed is provided in Section 4.1 below.

3.3 Joint Venture Consideration

1. The Receiver retained Cushman & Wakefield Ltd. (“Cushman”) to investigate the
feasibility of a joint venture for the Real Property.6 Cushman advised that the Real
Property is not attractive for a joint venture given the small scale of the intended
development and the resulting economics.

2. The one joint venture opportunity that arose during the SDP was not pursued for the
reasons noted in Section 3.2.3 above.

4.0 Transaction7

1. A summary of the Transaction is as follows:

 Purchaser: 169 Borden Inc., a single purpose entity incorporated for the
purpose of the Transaction;

 Purchased Assets: the Receiver’s and Kitchener’s right, title and interest in
the following:

(i) the Real Property;

(ii) prepaid expenses and all deposits with any Person, public utility or
Governmental Authority relating to the Real Property;

(iii) Plans;

(iv) Permits in connection with the Real Property, to the extent transferable;
and

(v) all intellectual property, if any, with respect to the Project;

 Purchase Price: the Receiver recommends that the Purchase Price be sealed
pending closing of the transaction, at which time the Receiver is of the view it
can be unsealed. The Purchase Price is to be adjusted on closing for property
taxes and other adjustments standard for a real estate transaction;

6 Cushman was retained by the Receiver on several Davies Developers’ projects to provide advice on joint venture
opportunities.

7 Terms not defined in this section have the meaning provided to them in the APS.
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 Deposit: the Purchaser has paid a deposit representing 15% of the purchase
price;

 Excluded Assets: the Receiver’s and Kitchener’s right, title and interest in any
assets of Kitchener, other than the Purchased Assets, and includes: (i) books
and records that do not exclusively or primarily relate to the Purchased Assets;
(ii) tax refunds; and (iii) all contracts entered into by Kitchener relating to the
Business;

 Representation and Warranties: consistent with standard terms of an
insolvency transaction, i.e. on an “as is, where is” basis, with limited
representations and warranties;

 Conditions (other than Court approval) include:

(i) there shall be no order issued by a Governmental Authority against either
of the Parties or involving the Purchased Assets that enjoins, prevents or
restrains completion of the Transaction;

(ii) there shall be no new work orders or similar notices or orders, and no new
Encumbrances registered on title to the Real Property or affecting title to
the Real Property arising or registered after the date of the APS, which
cannot be vested out pursuant to the Approval and Vesting Order; and

(iii) there shall be no new environmental issue that causes a material adverse
effect on the Real Property and there shall not be any other material
adverse change to the condition or operation of the Real Property.

 Closing: December 17, 2018;

 Termination: the APS can be terminated:

(i) upon mutual written agreement of the Receiver and the Purchaser;

(ii) if any of the conditions in favour of the Purchaser or Receiver are not
waived or satisfied; and

(iii) if prior to closing: (a) the Purchased Assets are substantially damaged or
destroyed. Substantial damage is deemed to have occurred if the loss or
damage to the Purchased Assets exceeds 15% of the Purchase Price; or
b) a Government Authority expropriates all or a material part of the Real
Property.

2. A redacted version of the APS, the First Amending Agreement and a redacted version
of the Second Amending Agreement are attached as Appendix “B”, “C” and “D”
respectively (each redacted for price only). An unredacted version of the APS and
the Second Amending Agreement is provided in Confidential Appendix “2” and “3”,
respectively.
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4.1 Confidentiality

1. The Receiver recommends that the Offer Summary, the unredacted APS and the
unredacted Second Amending Agreement be filed with the Court on a confidential
basis and be sealed (“Sealing Order”) as the documents contain confidential
information. If these documents are not sealed, the information may negatively impact
future transactions if the Transaction does not close. The Receiver is not aware of
any party that will be prejudiced if the information is sealed. Accordingly, the Receiver
believes the proposed Sealing Order is appropriate in the circumstances.

4.2 Recommendation

1. The Receiver recommends that the Court issue an order approving the Transaction
for the following reasons:

a) the SDP was conducted in accordance with the Sale and Development Process
Order;

b) the market has been widely canvassed since August 2017 using several
marketing techniques, including direct solicitation of prospective purchasers by
Colliers, a newspaper advertisement in a national publication, and listing the
property on MLS. Colliers introduced this opportunity to at least 1,900 of its
contacts and has negotiated potential transactions with a myriad of parties;

c) several parties interested in the Property indicated that the project that Kitchener
intended to develop on the Real Property was too small to be economic and that
the highest and best use for the Real Property is a residential development that
will require concessions from the City of Kitchener, which has risk and will delay
the timeframe to complete the project;

d) Colliers is familiar with the local real estate market and is of the view that the
Transaction is the best one available in these circumstances;

e) Colliers and the Receiver discussed joint venture opportunities with interested
parties – only one such opportunity was identified and it was not pursued
because terms could not be negotiated and the prospective partner did not have
financing. The Receiver also consulted with Cushman regarding the feasibility
of a joint venture transaction. Cushman advised that the small scale of the
project may make a joint venture uneconomic;

f) MZG has consented to the Transaction. MZG is concerned about the risk of
extending the SDP. Absent the Transaction, the marketing process would
continue without any certainty of completing a superior transaction, during which
future professional fees and other costs will erode the proceeds available for
distribution; and

g) the Receiver has kept the Trustee and Representative Counsel apprised of the
SDP and neither has objected to the Transaction.
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5.0 Distributions

5.1 Secured Creditors

1. MZG has a Court-approved senior ranking charge in accordance with the terms of the
Receiver’s Certificate.

1. The Receiver is seeking Court approval to make the following distributions upon
closing of the Transaction:

a) first, to pay outstanding fees and expenses owing to the Receiver and its
counsel. The Receiver and its counsel have been deferring payment of their
invoices for several months given the limited balance in Kitchener’s receivership
bank account; and

b) second, to repay the MZG Facility, in full.

2. Other than the Receiver's Charge, the Receiver is not aware of any claims that rank
in priority to the proposed distributions above that will not otherwise be satisfied from
the Transaction proceeds.

6.0 Professional Fees

1. The fees of the Receiver and Bennett Jones in respect of Kitchener from April 14,
2017 to October 31, 2018 total $157,430.50 and $174,442.52, respectively, excluding
disbursements and HST. Detailed invoices are provided in the affidavits filed by
representatives of the Receiver and Bennett Jones which are provided in Appendices
“E” and “F”, respectively. The invoices include limited redactions where necessary to
maintain confidentiality, particularly in respect of litigation matters8.

2. The average hourly rate for the Receiver and Bennett Jones for the referenced billing
period was $534.99 and $509.89, respectively.

3. The Receiver and its counsel have allocated the fees to a specific project when their
activities relate to a specific project. However, a significant portion of the activities
performed by the Receiver and its counsel are of a general nature, and are not
specifically allocable to a project, including time related to the investigation of the
Davies Developers and the litigation. The Receiver and its counsel have allocated
such time evenly across the relevant Davies Developers.

4. The Receiver is of the view that the hourly rates charged by Bennett Jones are
consistent with the rates charged by downtown Toronto law firms practicing in the
area of insolvency and restructuring in the Toronto market, and that the fees charged
are reasonable in the circumstances.

8 Unredacted invoices will be made available to the Court upon request.
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7.0 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)(d) of this Report.

* * *
All of which is respectfully submitted,

KSV KOFMAN INC.,
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF MEMORY CARE INVESTMENTS (KITCHENER) LTD.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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THE HONOURABLE MR.

Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

FRIDAY, THE 30°

o 
M YERS DAY OF JUNE, 2017J

c)'N
\i

N 'THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CC

(*ORATION, NlEIVIORY CARE INVESTMENTS (KITC11[ENER) LTD.,
01ORY CARE, INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC.,

kof,VGIACy LANE INv EsTMENTS LTD., TEXTBOOK (525 PRINCESS STREET)
AND TEXTBOOK (555 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1)
OF T IE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O.
1990, c. C.43, AS AMENDED

ORDER

THIS MOTION, made by KSV Kofman Inc. (the "Receiver"), in its capacity as receiver

and manager of certain property of Scollard Development Corporation ("Scollard"), Memory

Care Investments (Kitchener) Ltd. ("Kitchener"), Memory Care Investments (Oakville) lid.

("Oakville"), 1703858 Ontario Inc. ("Burlington"), Legacy Lane Investments Ltd. ("Legacy

Lane"), Textbook (525 Princess Street) Inc. ("525 Princess") and Textbook (555 Princess

Street) Inc. ("555 Princess" and, together with Scollard, Kitchener, Oakville, Burlington, Legacy

Lane and 525 Princess, the "Receivership Companies"), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion and the Receiver's Fifth Report dated June 26,

2017 (the "Fifth Report"), together with the appendices thereto,

AND UPON HEARING' the submissions of counsel for the Receiver and those other

counsel present,

WSLEGAL \ 074735 \ 00013 \ I 8160735v2



2

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time and manner of service of the -Notice of Motion

and Motion Record, including the Fifth Report, are hereby abridged and validated so that

this Motion is properly returnable today and hereby dispenses with further service

thereof.

ENGAGEMENT OF LISTING AGENTS

2. THIS COURT ORDERS that the Receiver and Royal Lepage Lakes of Muskoka Realty

Inc, ("Royal Lepage") are authorized to execute and to carry out and perform their

respective obligations under the Listing Agreement dated June 23, 2017 between the

Receiver and Royal Lepage, attached as Appendix "C" to the Fifth Report (the "Royal

Lepage Listing Agreement").

3. THIS COURT ORDERS that the Receiver and Colliers Macauly Nicolls Inc.

("Colliers") are authorized to execute and to carry out and perform their respective

obligations under the Listing Agreements dated June 26, 2017 between the Receiver and

Colliers, attached as Appendices "D". "E" and "F" to the Fifth Report (the "Colliers

Listing Agreements").

4. THIS COURT ORDERS that the Receiver and SVN Rock Advisors Inc. ("SVN") are

authorized to execute and to carry out and perform their respective obligations under the

Listing Agreements dated June 23, 2017 between the Receiver and SVN, attached as

Appendices "G" and "H" to the Fifth Report (the "SVN Listing Agreements", and

together with the. Royal Page Listing Agreement and the Collients Listing Agreements.

the "Listing Agreements").

APPROVAL OF STRATEGIC PROCESS

5, THIS COURT ORDERS AND DECLARES that the strategic process (the "Strategic

Process"), as described in Section 3 of the Fifth Report, be and is hereby approved.

6. THIS COURT ORDERS that the Receiver, Royal Lepage, Colliers and SVN be and are

hereby authorized and directed to perform their obligations under and in accordance with
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the Strategic Process, including under• the terms of the Listing Agreements, and to take

such further steps as they consider necessary or desirable in carrying out the Strategic

Process.

7. THUS COURT ORDERS that the Receiver, and its affiliates, partners, directors,

employees, agents and controlling persons shall have no liability with respect to any and

all losses, claims, damages or liabilities, of any nature or kind, to any person in

connection with or as a result of the Strategic Process, except to the extent such losses,

claims, damages or liabilities result from the gross negligence or willful misconduct of

the Receiver in performing its obligations under the Strategic Process (as determined by

this Court).

8. THIS COURT ORDERS that in connection with the Strategic Process and pursuant to

clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act

(Canada), the Receiver, Royal Lepage, Colliers and SVN are authorized and permitted to

disclose personal information of identifiable individuals to prospective purchasers or

offerors and to their advisors, but only to the extent desirable or required to negotiate and

attempt to complete one or more transactions (each, a "Transaction"). Each prospective

purchaser or offeror to whom such information is disclosed shall maintain and protect the

privacy of such information and shall limit the use of such information to its evaluation

of the Transaction, and if it does not complete a Transaction, shall: (i) return all such

information to the Receiver or the applicable listing agent; (ii) destroy all such

information; or (iii) in the case of such information that is electronically stored, destroy

all such information to the extent it is reasonably practical to do so. Notwithstanding the

foregoing, the transacting party with respect to any property of the Receivership

Companies shall be entitled to continue to use the personal information provided to it,

and related to such property purchased, in a manner which is in all material respects

identical to the prior use of such information by the Receivership Company.

FUNDING

9. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to

borrow the sum of up to $300,000 (or such greater amount as this Court may by further
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Order authorize) by way of the Legacy Lane Commitment Letter attached to the Fifth

Report (the "Legacy Lane Borrowings"), which Legacy Lane Borrowings shall benefit

from a fixed and specific charge on the property of Legacy Lane as security for the

payment of the monies borrowed, together with interest and charges thereon, in priority

to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver's Charge (as defined in

the Second Amended and Restated Order dated February 2, 2017), and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the Bankruptcy and Insolvency Act (the

"MA"), and the Legacy Lane Commitment Letter and the terms and conditions thereof,

be and are hereby approved by this Court.

10. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to

borrow the sum of up to $400,000 (or such greater amount as this Court may by further

Order authorize) by way of the 525 Princess Commitment Letter attached to the Fifth

Report (the "525 Princess Borrowings"), which 525 Princess Borrowings shall benefit

from a fixed and specific charge on the property of 525 Princess as security for the

payment of the monies borrowed, together with interest and charges thereon, in priority

to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver's Charge (as defined in

the Second Amended and Restated Order dated February 2, 2017), and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 525 Princess

Commitment Letter and the terms and conditions thereof, be and are hereby approved by

this Court,

1 1. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to

borrow the sum of up to $400,000 (or such greater amount as this Court may by further

Order authorize) by way of the 555 Princess Commitment Letter attached to the Fifth

Report) (the "555 Princess Borrowings"), which 555 Princess Borrowings shall benefit

from a fixed and specific charge on the property of 555 Princess as security for the

payment of the monies borrowed, together with interest and charges thereon, in priority

to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any -Person, but subordinate in priority to the Receiver's Charge (as defined in
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the Second Amended and Restated Order dated February 2, 2017), and the charges as set

Out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 555 Princess

Commitment Letter and the terms and conditions thereof, be and are hereby approved by

this Court.

12. THIS COURT ORDERS that no security granted by the Receiver in connection with its

borrowings under this Order shall be enforced without leave of this Court.

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

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's

Certificates") for any amount borrowed by it pursuant to this Order, including, without

limitation, for the Legacy Lane Borrowings, the 525 Princess Borrowings, and the 555

Princess Borrowings.

14. THIS COURT ORDERS that any additional monies from time to time borrowed by the

Receiver pursuant to any further order of this Court and any and all Receiver's

Certificates evidencing the same or any part thereof shall rank on a pari pas.,s11 basis but

immediately subordinate to the borrowings made pursuant to this Order, unless otherwise

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

SEALING ORDER

15, THIS COURT ORDERS that the confidential appendix to the Fifth Report be sealed,

kept confidential and not form part of the public record pending further Order of this
Court.

GENERAL

16, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or elsehwere to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of

this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver,

as an officer of this Court, as may be necessary or desirable to give effect to this Order, to
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grant representative status to the Receiver in any foreign proceeding, or to assist the

Receiver and its agents in carrying out the terms of this Order.

17. THIS COURT ORDERS that the Reciever be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever

located, for the recognition of this Order and for assistance in carrying out the terms of

this Order.

ENTERED AT / INSCRIT A TCS.RoriTO

ON I BOOK NO.
LE I DANS LL, REGISTRE NO:

.JUN 3 ti 21)17

PEN / PAN:
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CERTIFICATE NO.

AMOUNTS

SCHEDULE "A"

RECEIVER'S CERTIFICATE

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (in such

capacity, the "Receiver") of, among other property, certain real property registered on title as

being owned by [applicable Debtor] (the "Debtor") and that is listed on Schedule "A" hereto

(collectively, the "Real Property") and of all the assets, undertakings and properties of the

Debtor acquired for or used in relation to the Real Property (together with the Real Property, the

"Property"), appointed by the Seocond Amended and Restated Order of the Ontario Superior

Court of Justice (Commercial List) (the "Court") dated Februay 2, 2017 (the "Order") made in a

motion assigned to Court file number CV-17-11689-00CL, has received as such Receiver from

the holder of this certificate (the "Lender") the principal sum of $ , being part of the

total principal sum which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable [on demand by the Lender][by

no later than the   day of  with interest thereon calculated and compounded

[daily] [monthly not in advance on the   day of each month] after the date hereof at a

notional rate per annum equal to the rate of per cent above the prime commercial lending

rate of Bank of  from time to time plus reasonable and documented fees.

3. Such principal sum with interest and fees thereon is, by the terms of the Order, together

with the principal sums and interest and fees thereon of all other certificates issued by the

Receiver pursuant to the Order or to any further order of the Court, a charge upon the whole of

the Property except for the Deposits (as defined in the Order), if applicable, in priority to the

security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy am! Insolvency Act, and the right of the Receiver to indemnify itself

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

4. All sums payable in respect of 'principal, interest and fees under this certificate are

payable at the main office of the Lender at Toronto, Ontario,
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5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

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

holder of this certificate.

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

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

Court.

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

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

DATED the day of , 2017.

KSV Koffman Inc., solely in its capacity as the
Receiver of the Property, and not in its personal
capacity

Per:

Name:

Title:
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SCHEDULE "A" TO THE RECEIVER'S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

The real property legally described by the following PINS:

[•]•
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Court File No.: CV-17-11689-00CL

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD.,
TEXTBOOK (525 PRINCESS STREET) INC. 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.O. 1990, e. C.43, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

ORDER

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario
M5X 1A4

Sean H. Zweig (LSUC 4573071)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver.
KSV Kofman
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WAIVER AND AMENDING AGREEMENT

THIS AGREEMENT is made as of the 9'1' day of October, 2018.

BETWEEN:

KSV KOFMAN INC.
i n its capacity as court-appointed receiver

of all the real property registered on title as being owned by Memory Care Investments
(Kitchener) Ltd. and of all the assets, undertakings and properties of:Memory Care Investments

(Kitchener) Ltd. acquired for or used in relation to such real property,
and not in its personal capacity or in any other capacity

(hereinafter referred to as the "Receiver")

- and -

VIVE DEVELOPMENT CORPORATION

(hereinafter referred to as the "Pm-chaser")

WHEREAS:

A. pursuant to an agreement of purchase and sale dated August 10.2018 between the Receiver
and the Purchaser (the "Purchase Agreement"), the Purchaser agreed to purchase, and the
Receiver agreed to sell, the Purchased Assets as defined therein upon the terms and subject
to the conditions contained therein: and

the Parties have agreed to amend certain provisions of the Purchase Agreement as
hereinafter provided.

NOW THEREFORE THIS AGREEMENT WITNESSETH that the Parties, in consideration
of the mutual covenants contained herein and for other good and valuable consideration (the receipt
and sufficiency of which .tre, hereby acknowledged by each of the Parties), agree as follows:

Defined Terms

Unless otherwise defined or modified in this Agreement, any capitalized terms used herein shall

have the meanings attributed thereto in the Purchase Agreement.

2. Amendments

The Receiver and the Purchaser covenant and agree that the Purchase Agreement shall be amended

as follows:

(a) Section 8.3(g) of the Purchase Agreement is hereby amended by renumbering it as

Section 8.3(g)(i). Any reference in the Purchase Agreement to Section 8.3(g) shall

be read as reference to Section 8.3(g)(i);
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(b) Applying the amendment in Section 2(a) of this Agreement, Section 8.3 of the
Purchase Agreement is hereby further amended by adding the following as a new
Section 8.3(g)(ii):

8.3(g)(ii) on or before November 9, 2018 the Purchaser shall have received a
clear phase I environmental site assessment which does not
recommend a phase II environmental site assessment, or, a clear
phase II environmental site assessment which does not recommend
further environmental investigation ol the Real Property which is
satisfactory to the Purchaser in its sole, absolute and subjective
discretion. The Purchaser hereby covenants and agrees to use its
best efforts to satisfy this condition on or before. November 9, 2018
and shall continual!), keep the Receiver advised of its progress with
respect thereto.

(c) Section 8.4 of the Purchase Agreement is hereby amended by adding ", November
9, 2018" after the words "on or prior to the Due Diligence Date".

(d) Section 8.4 of the Purchase Agreement is hereby further amended by adding the
following as a new Section 8.4(d):

8.4(d) In the event the condition set forth in Section 8.3(g)(ii) is not
satisfied or waived as therein provided on or before November 9,
2018, this Agreement shall be terminated, null and void and of no
further force or effect whatsoever and no party to this Agreement
shall have a claim against any other party hereto with respect to this
Agreement other than the return of the Deposit to the Purchaser. If
by 5:00 p.m. on November 9, 2018, the Purchaser has not given
Notice to the Vendor or its solicitors that the condition set forth in
Section 8.3(g)(ii) has not been satisfied or has been satisfied or has
been waived, such condition shall be deemed not to have been
satisfied or waived.

Waiver of Purchaser Condition

The Purchaser hereby irrevocably waives the conditions in Section 8.3(g)(i) of the Purchase
Agreement. This Section 3 shall satisfy the requirement in Section 8.4(c) of the Purchase
Agreement to deliver Notice to the Vendor or its solicitors that the conditions in Section 8.3(g)(i)
of the Purchase Agreement have been waived or satisfied by the Purchaser on or before the Due
Diligence Date.

4 Continuation

The Purchase Agreement, except as amended by this Agreement, shall continue in full force and
effect and is hereby confirmed by the Parties.
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5. Enurement 

This Agreement shal l enure to the benefit of and be binding upon the Parties and their successors
and permitted assigns.

6. Execution and Counterparts

This Agreement may be executed by the parties in separate counterparts, each of which, after so
executed and delivered, shall be deemed to constitute an original, but all of which together shall
constitute one and the same agreement. This Agreement may be delivered by facsimile or other
Corm of electronic transmission,

7. Further Assurances

Each Party shall do all such -further acts, and execute and deliver all such further documents as
shall be reasonably required in order to fully and effectually perform and carry out the terms and
i ntention of this Agreement.

8. Governinu, Law

This Agreement shall be deemed to be a contract made and shall be construed in accordance with
and governed by the laws of the Province of Ontario and the federal laws of Canada applicable
therein.

-- signatures follow on next page --
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IN WITNESS WHEREOF the Parties have duly executed this Agreement as of the date above
written,

KSV KOFMAN INC., in its capacity as court-
appointed receiver of all the real property registered on
title as being owned by Memory Care Investments
(Kitchener) Ltd. and of all the assets, undertakings and
properties of Memory Care Investments (Kitchener)
Ltd. acquired for or used in relation to such real
property, and not in its personal capacity uty
other capacity

liy:

WSLEGAL,0741735()0007 0.090180'...iv2

Name:
Title;

Name:
Title:
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iN WITNESS WHEREOF the Parties have duly executed this Agreement as of the date above
written.

KSV KOFNIAN INC., in its capacity as court-
appointed receiver of all the real property registered
on title as being owned by Memory Care investments
(Kitchener) ltd. and of all the assets, undertakings
and properties of Memory Care Investments
(Kitchener) Ltd. acquired for or used in relation to
such real property, and not in its personal capacity or
in any other capacity

By:
Name:
Title:

VIVE DEVELOPMENT CORPORATION

By:

\VSI. \074735\00007 '2090105v2

Name: Stephen Litt
Title: President
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Court File No. CV-17- l 1689-00CL

OA TA RIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN TILE MATTER OF THE RECEIVERSHIP OF SCOLLARI) DEVELOPMENT

CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY

CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE

INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., MEMORY CARE
INVESTMENTS (BURLINGTON) LTD. AND
TEXTBOOK (555 PRINCESS STREET) INC.

AND IN TILE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
1LINKRUPTCYAND IASOLIENC 4 CT, R.S.C. 1985, c. 13-3, AS AMENDED, ANI)

SECTION 101 OF THE COURTS OF,JUSTICE ]CT, R.S.O. 1990, c. c. 43, AS AMENDED

FEE AFFIDAVIT

1, SEAN II. ZWEIG, of the City of rforonto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

I am a partner at Bennett Jones LLP ("Bennett Jones") who has had primary carriage of

this file, and as such have knowledge of the matters to which I hereinafter depose. Where I do not

have personal knowledge of the matters discussed in this Affidavit, I have informed myself by

review of the relevant background documents and facts.

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

receiver and manager of certain property of Memory Care Investments (Kitchener) Ltd. in this

proceeding (the "Receiver")
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3. Bennett. Jones has prepared the following Statements ofAccount in connection with its role

as counsel to the Receiver:

(a) Account dated May 9, 2017 in the amount of $7,241.63 (including harmonized
sales tax ("FIST")) in respect of the period from April 14, 2017 to April 30, 2017
(a copy of which is attached as Exhibit "A");

(b) Account dated June 8, 2017 in the amount of $22,600.08 (including HST) in respect
of the period from May 1, 2017 to May 31, 2017 (a copy of Which is attached as
Exhibit "B");

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

(d) Account dated August 10, 2017 in the amount of 816,998.62 (including HST) in
respect of the period from July 1, 2017 to July 31, 2017 (a copy orwhich is attached
as Exhibit "D");

(e)

(1)

(g)

Account dated September 12, 2017 in the amount of $23,498.47 (including LIST)
in respect of the period from August 1, 2017 to August 31, 2017 (a copy of which
is attached as Exhibit "E");

Account dated October 1 1, 2017 in the amount of $8,126.40 (including IASI) in
respect of the period from September 1, 2017 to September 30, 2017 (a copy of
which is attached as Exhibit "F");

Account dated November 16, 2017 in the amount of $373.61 (including HST) in
respect of the period from October 1, 2017 to October 31, 2017 (a copy of which is
attached as Exhibit "G");

Account dated December 19, 2017 in the amount of $3,614,49 (including HST) in
respect of the period from November 1 , 2017 to November 30, 2017 (a copy of
which is attached as Exhibit "B");

Account dated December 31, 2017 in the amount of $3,653.64 (including GIST) in
respect of the period from December 1, 2017 to December 31, 2017 (a copy of
which is attached as Exhibit "I");

Account dated February 8, 2018 in the amount of $3,260.78 (including HST) in
respect of the period from January 1, 2018 to January 31, 2018 (a copy of which is
attached as Exhibit "J");

(k) Account dated March 8, 2018 in the amount of $3,292.12 (including HST) in
respect of the period from February 1, 2018 to February 28, 2018 (a copy of which
is attached as Exhibit "K");
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(1) Account dated April 10, 2018 in the amount of $6,642.79 (including HST) in
respect of the period from March 1, 2018 to March 31, 2018 (a copy of which is
attached as Exhibit "IL");

(m) Account dated July 11, 2018 in the amount of $11,268.59 (including MST) in
respect of the period from April 1 , 2018 to April 30, 2018 (a copy of which is
attached as Exhibit "M"

(n) Account dated July 1 1, 2018 in the amount of $6,400.65 (including HST) in respect
of the period from May 1, 2018 to May 31, 2018 (a copy of which is attached as
Exhibit "N");

(0) Account dated July 24, 2018 in the amount o f'$2,480.00 (including HST) in respect
of the period from June 1, 2018 to June 30, 2018 (a copy of which is attached as
Exhibit "O");

(p) Account dated August IS, 2018 in the amount of $3,939.18 (including HST) in
respect of the period from July 1, 2018 to July 31, 2018 (a copy of which is attached
as Ill,x1tibit "P");

(q)

(1)

Account dated September 14, 2018 in the amount of $6,938.48 (including 'INT) in
respect of the period from August 1, 2018 to August 31, 2018 (a copy of which is
attached as Exhibit "IT);

Account dated October 10, 2018 in the amount of $8,476.45 (including I IST) in
respect of the period from September 1 , 2018 to September 30, 2018 (a copy or
which is attached as Exhibit "R");

(s) Account dated November 7, 2018 in the amount of $7,540.73 (including I IST) in
respect of the period from October 1, 2018 to October 31, 2018 (a copy of which is
attached as Exhibit "S").

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

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

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

October 31, 2018 in connection with its role as counsel to the Receiver is $174,442.52. To the

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

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

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

Jones as counsel to the Receiver, and for no other or improper purpose.

SWORN before me at the City of Toronto,
in the Province oFOntario,
this 20th day of:November, 201$

A Commissioner, etc.
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THIS IS EXHIBIT "A" REFERRED TO IN TILE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.
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Diu Bennett
Jones

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M5I-I 1,19

Attention: MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P,O. Box 130
Toronto, Ontario 1\45X I A4

Re: MEMORY CARE INVESTMENTS (KITOIENFR) LTD,
Our File Number: 074735,00007

Date: May 9, 2017
Invoice: 1 173403

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 6,276.07

Other Charges 67.50

Disbursements 64.95

Total Due before GST/1-1ST 6,408.52

GST/11ST 833. 1 1

TOTAL Due in CAD 7.241.63

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

GST/HST Number: 119346757



rj Bennett
Jones

May 9, 2017
Page 2

Client: 074735.00007
Invoice No.: 1173403

Date Lawyer Description Hours

1 4/04/ 17 S, 11. Zweig Reviewing and commenting on draft Trustee's Report; [mails with B,
Kohnan regarding same; Reviewing and commenting on draft Order,
Notice of Motion and Consent

0.38

1 5/04/17 S. H. Zweig Discussion with B, Kofman regarding draft Order; Call with I. Aversa
regarding same; [mails regarding hearing date; Reviewing revised draft
of Report; [mails with B. Korman and N. Goldstein

0,18

1 6/04/17 S, ff. Zweig Drafting Amended and Restated Order; Reviewing N. Goldstein
summary of properties

0.37

1 6/04/17 P. K, Bell Phone call with S. Zweig regarding receivership issues including
provisions of amended and restated receivership order; Reviewing
materials regarding same

0,07

1 7/04/17 P. K. Bell Reviewing provisions of amended and restated receivership order; 0.03
Discussing same with S. Zweig

1 7/04/17 S. 1-1, Zweig Discussion with J. van Gent regarding security opinion for 217 mortgage 0.10

1 7/04/ 17 S. fl. Zweig Finalizing changes to Amended and Restated Order; [mails with KSV
regarding same, and revising same; Reviewing ancillary Order;

0.35

Reviewing revised Orders and Notice of Motion

1 8/04/ 1 7 5. IT Zweig, Reviewing documents provided by lender in connection with 217
mortgage

0.40

1 8/04/17 S. FL Zweig Reviewing and commenting on revised Consent; Reviewing and
commenting on draft Second Report; Discussions with N. Goldstein;

0.47

Reviewing revised draft of Report; Reviewing final motion record served

1 8/04/17 S. Mohamad Pulling PINs and instruments; Preparing security opinions 2.40

1 9/04/17 S. Mohamad Revising security opinions 0.53

1 9/04/17 J. D. van Gent Reviewing and revising security opinion; Reviewing charge and related
mortgage documents; Reviewing title subsearch, and PPSA search
results; Reviewing corporate profile report; Office conference with S.

1.30

Zweig to discuss content of security opinion

19/04/17 S. 11. Zweig. Reviewing correspondence with Trisura; [mails with KSV; Call with I. 0.10
Aversa; Call with N, Goldstein

20/04/17 P. K. Bell Research and analysis regarding charges on property and potential
application of PPSA; Reviewing and analyzing documents in respect of
same; Discussing same with S. Zweig

0.37

21/04/17 S. II. Zweig Reviewing and finalizing security opinion 0.50

21/04/17 S. II. Zweig Call with N. Goldstein; Serving and filing Second Report; [mails with 0,25
G. Benchetrit regarding same; Reviewing Supplement to Sixth Report of
Trustee; Discussions with each of I. Aversa and N. Goldstein regarding
same; Reviewing A. Slavens email with proposed revisions to Order;
[mails regarding same
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May 9, 2017
Page 3

Client:
Invoice No.:

074735.00007
1 173403

Date Lawyer Description Hours

22/04/17 S. H. Zweig

24/04/1 7 S. H. Zweig

25/04/17 S. 1-1. Zweig

27/04/17 S. H. Zweig

28/04/17 S. H. Zweig

29/04/17 S. 11, Zweig

29/04/17 S. H. Zweig

30/04/ 1 7 S. H. Zweig

30/04/17 S. H. Zweig

30/04/17 M. P. Vaughan

30/04/ 17 P. K. Bell

Entails with B. Kofinan regarding Tarion requested amendments to
Order

EmaiIs with B. Kalman, A&B and A. Slavens regarding 'Tailor); Drafting
rider for Report; Reviewing and commenting on Report; Call with A.
Slavens and I. Aversa; Entails with G. Benchetrit regarding Report;
Reviewing revised draft Order and Notice of Motion; Entails in
connection with same

Reviewing letter from Davies, and entails regarding same

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

Attending at receivership motion; Reviewing correspondence with W.
Simpson; Entails with B. Kofman; Entails with .1. van Gent regarding
registration of vesting order; Entails with N. Goldstein regarding two
matters

Reviewing discharge statements, and considering interest issue

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

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

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

Researching applicability of s. 17 Mortgage Act interest

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

0.03

0.32

0.05

0.43

0.63

0.20

0.07

0.40

0.17

2.24

0.07

Total Hours 12.51

Professional Services 6,276.07

Timekeeier Hours Rate
P. K. Bell 0.54 630.00
J. D. van Gent 1 .30 740.00
S. H. Zweig 5.40 680.00
M. P. Vaughan 2.24 230.00
S. Mohamad 2,93 245.00

Other Char es
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Printing Charges

Client: 074735.00007
Invoice No.: 1 1734.03

67.50
Total Other Charges  $ 67.50

Disbursements
Land Titles

Total Disbursements
$ 64.95

64.95

GST/IIST $ 833.1 1

TOTAL DUE $ 7,241.63



IM Bennett
Jones

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M51 1 139

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: May 9, 2017
I nvoice: 1 173403

Remittance Statement

Professional Services $ 6,276.07

Other Charges 67.50

Disbursements 64.95

Total Due before GST/IIST $ 6,408.52

GST/I IST 833.1 1

TOTAL Due in CAD $ 7,241.63

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 41(7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — SH Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

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

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

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

GST/HST Number, 119346757



THIS IS EXHIBIT "B" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

WSLI,CiAH071735\00007\21:330231vI
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KSV KOFMAN
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, I First Canadian Place
P.O. Box 130
Toronto, Ontario IV15X IA4

Re: MEMORY CARE INVESTMENTS (KITCHENER) ETD.
Our File Number: 074735.00007

Date: June 8, 2017
Invoice: 1176606

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 19,375.65

Other Charges 286.17

Disbursements 316.45

Disbursements Incurred As Your Agent (Non-taxable) 24.64

Total Due belore 0S1/HST 20,002.91

GST/HST 2,597.17

TOTAL Due in CAD 22,600.08

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

GST/HST Number, 119346757
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June 8, 2017
Page 2

Client: 074735.00007
Invoice No.: 1 176606

Date Lawyer Description Hours

01/05/17 S, H. Zweig Discussion with P, Bell regarding Mortgages Act issue; Discussions with 0.20
N. Goldstein regarding same

01/05/17 P. K. Bell Reviewing and analyzing materials and case law on potential
applicability of section 17 of the Mortgages Act and related issues;

0.90

Discussing same with S. Zweig; Phone call with M. Vaughan to discuss
research issues

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

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

0.08

01/05/17 .1. D. van Gent Email from S. Zweig forwarding court order and requesting registration
of same against title to various properties subject to the court order;

0.10

Reviewing court order; Office conference and emails to and from N.
McNeilage concerning preparation of necessary e-reg. modules to
register same

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

01/05/17 S. 11. Zweig Emails regarding accessing books and records; Calls with N. Goldstein; 0.57
Drafting court materials for motion to amend Order and
finalizing/serving same

02/05/17 5, H. Zweig Attending at 9:30 to obtain amended Order; Dealing with registering 0.43
Order on title; Reviewing decision of Justice Myers; Multiple
discussions with N. Goldstein; Reviewing letter to J. Davies

02/05/17 A. Terpoy-Heinemann Updating e-Reg form and A&D; Circulating for signature 0,10

02/05/17 .1. D, van Gent Reviewing draft e-reg. modules concerning registration of court orders; 0.03
Facilitating execution and delivery of acknowledgement and direction
with respect to electronic registration; Numerous emails to and from A.
Terpoy and S. Zweig concerning same

02/05/17 N. K. McNeilage Reviewing ereg court order for registration 0.03

02/05/17 NI P. Vaughan Researching applicability of s. 17 Mortgage Act interest 0,93

02/05/17 P. K. Bell Discussing application of Mortgages Act and related issues with S. 0.30
Zweig and M. Vaughan; Reviewing and analyzing materials regarding
same

02/05/17 S. H. Zweig Emails with lender counsel regarding mortgage discharges; Discussions
with N. Goldstein regarding documentation for MarshallZehr financing;

0.60

Reviewing M. Vaughn email regarding Mortgages Act issue

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

03/05/17 P. K. Bell Reviewing correspondence and authorities regarding potential
application of Mortgages Act

0,10



MI Bennett
Jones

June 8, 2017
Page 3

Client; 074735.00007
Invoice No.: 1176606

Date Lawyer Description Hours

03/05/17 M. P. Vaughan Researching applicability of s. 17 Mortgage Act interest 0,36

03/05/17 .1. D. va❑ Gent Attending to registration of court orders; [mails to and from S. Zweig 0.05

03/05/17 A. Terpoy-lleinem inn Attending to the registration of five applications 0.08

03/05/17 S. H. Zweig Reviewing letter from CLA claimant; Discussions with Receiver; [mails
regarding production ordered, and status thereof

0.08

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

0.12

04/05/17 J. D van Gent Reviewing and providing comment on draft security documents with
respect to DIP loan; Office conference with S. Zweig to discuss
comments on same

0,60

04/05/17 S, I I. Zweig Reviewing and commenting on financing documents; Discussion with J.
van Gent regarding same; Dealing with new financing and discharge of

1.20

217 mortgages throughout day

05/05/17 S. H. Zweig [mails with B. Kofinan regarding loan documents; Reviewing revised
drafts of same and finalizing same; Closing financing

1.10

08/05/17 S. H, Zweig [mails with M. Letourneau; [mails with J. Chang; Dealing with issues
related to payout

0.40

08/05/17 .1. D. van Gent Voicemails and entails to and from S. Zweig concerning payout 0,06

09/05/17 S. H. Zweig Reviewing discharges and emailing same to new lender 0.20

09/05/17 N. J. Shaheen Phone call with S. Zweig regarding potential litigation issue; Drafting
email to S. Zweig regarding certificates of pending litigation and
freezing orders

0.15

09/05/17 A. Terpoy-l-Ieinemann Obtaining PINs for two addresses in Ottawa; Reviewing corresponding 0.10
PINs and addresses on VuMap

09/05/17 S. 11, Zweig Multiple calls and entails with N. Goldstein regarding Ottawa property
and related issues; Considering options and next steps; Multiple
discussions regarding same; Discussions with N. Shaheen regarding
same

0.58

10/05/17 S. H. Zweig Further discussion with N. Shaheen; Multiple discussions with N. 0.70
Goldstein throughout day; Reviewing various information regarding Mr.
Davies and related issues; Call with Receiver, Trustee and A&13;
Discussions with J. Bell and P, Bell

10/05/17 A. Terpoy-lleinemann Obtaining charge instruments 0.03

10/05/17 J. G. Bell Speaking with S. Zweig and P, Bell regarding file and potential next
steps

0.05

1 0/05/17 P. K. Bell Meeting with S. Zweig to discuss potential preservation proceedings; 0.15
Reviewing materials in respect of same; Discussing same with J. Bell

1 0/05/17 N. J. Shaheen Phone calls with S. Zweig regarding potential motion for certificate of
pending litigation or freezing order

0.10
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June 8, 2017
Page 4

Client:
Invoice No.:

074735.00007
1 176606

Date Lawyer Description Hours

1 1/05/17 P. K, Bell Conference call and discussion with S. Zweig and .1, Bell regarding
Rideau property and CPL proceedings in relation to same; Reviewing
and analyzing materials for same including background reports, statutory
provisions and relevant authorities; Phone call with J. Blinick

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

1 1/05/17 T. W. Henderson Research regarding procedural requirements for certificates of pending 0.80
litigation; Meeting with P. Bell

1 1/05/17 J. Blinick Discussions and correspondence with J. Bell 0.10

1 1/05/17 S. H. Zweig Call with B. Kofman; Call with Court; Drafting letter to King-sett; 1.02
Discussion with P, Mantini regarding same; Reviewing B. Korman
comments on same and revising same; Drafting form financing term
sheet; Drafting confidentiality agreement; Multiple discussions with
Receiver; Dealing with Ottawa property issues

1 2/05/17 S. H. Zweig Reviewing B. Kofman comments on financing term sheet, and revising 0.80
same; Call with Receiver regarding litigation strategy; Multiple
discussions with internal team; Multiple calls and emails with Receiver
throughout day; Drafting cover letter for financing term sheet; Emails
and calls with Receiver throughout day; Reviewing draft Report

1 2/05/17 P. K. Bell Conference call with KSV and Bennett Jones regarding court materials 0.55
for CPL, and potential Mareva; Reviewing Receiver's Report in respect of
Rideau Property; Discussing preparation of Notice of Action and Notices
of Motion with .1, Bell and J. Blinick; Reviewing and analyzing materials
for same

1 2/05/17 J. Blinick Discussions with J. Bell; Conference call with Receiver, S. Zweig, J. Bell
and P. Bell; Drafting materials in support of motion for mareva
injunction and CPLs

1 2/05/17 A. Tcrpoy-Heinemann Confirming addresses and PINS on VuMap; Obtaining PINs and block
maps and forwarding same to S. Zweig

1 2/05/17 J. G, Bell Preparing for and attending conference call with B. Korman, S. Zweig
and others to discuss strategy and next steps; Reviewing materials
regarding same

1 2/05/17 L Neilson

1 3/05/17 J. G. Bell

0.13

0.43

0.12

0.20

Ordering and obtaining Ontario profile report and summary 0,05

Reviewing report; Drafting correspondence regarding same; Speaking
with J. Blinick regarding file; Reviewing motion materials; Speaking
with S. Zweig and P. Bell regarding file

0.15
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Invoice No,:

074735.00007
1 176606

Date Lawyer Description Hours

1 3/05/17 Blinick Reviewing and considering file materials, including KSV's and GT's
reports; Email correspondence and discussions with P, Bell, J. Bell and
S. Zweig regarding same; Preparing materials for motion for certificates
of pending litigation, including notice of motion, factum, order and
certificates of pending l itigation; Circulating copies of same; Preparing
notice of action; Preparing materials for motion for mareva injunction,
including notice of motion, factum and order; Internal correspondence
regarding same

1 3/05/17 P. K, Bell Reviewing and analyzing materials and reports for Notice of Action, 0.52
CPI, and potential Mareva relief; Revising notice of motion, draft order
and factum regarding same; Discussing same with S. ZNYCia, and .1. Bell;
Correspondence with .1. Blinick

1 3/05/17 S. H. Zweig Reviewing B. Kofman comment on confidentiality agreement and 0.83
revising same; Call with P. Bell; Various emails with Receiver; Call with
N. Goldstein; Emails with internal team; Reviewing various information
from Receiver; Reviewing and commenting on draft Report; Call with J.
Bell and P. Bell; Providing comments on Report; Reviewing draft
l itigation materials

1 4/05/17 S. 11. Zweig Reviewing B. Kofman comments on Report; Emails with 13. Kofman 0.25
regarding same; Reviewing revised draft of Report; Emails with J. Bell

1 4/05/17 J. Blinick Email correspondence regarding matter and path forward 0.07

1 5/05/17 J. Blinick Internal email correspondence; Conference call with S. Zweig and .1. 1 ,27
Bell; Drafting notice of action for claim against Rideau; Researching
discrete legal issues relating to issuance of CPLs; Revising materials for
motion for CPLs, including notice of motion, factum, draft order and
CPI.,s; Circulating copies of same; Internal correspondence and
discussions regarding same; Revising same as per comments; Reviewing
and revising third receiver's report; Circulating comments on same;
Correspondence and discussions regarding same; Instructing student
regarding preparation of book of authorities; Preparing motion record;
Generally engaged in file

1 5/05/17 A. Terpoy-Heinemann Confirming address on VuMap and obtaining PIN 0,03

15/05/17 J. G. Bell Preparing for and attending call with S. Zweig and others to discuss next 0.20
steps and strategy; Meeting with J. Blinick regarding same; Reviewing
and revising notice of action

1 5/05/17 S. H. Zweig Call with internal team regarding CPI. materials and next steps; Working 0.97
on CPL materials and issues throughout day and evening, and multiple
emails and discussions in connection with same

Ordering and obtaining Ontario and Federal profile reports1 5/05/17 K. Neilson 0.05

1 5/05/17 P. K. Bell Meeting with S. Zweig, J. Bell and J. Blinick regarding Receiver's 0.23
Report, Notice of Action and CPL materials; Research and analysis
regarding same; Reviewing Third Report of the Receiver

1.30



7.1 Bennett
Jones

June 8, 2017
Page 6

Client: 074735.00007
Invoice No.: 1 176606

Date Lawyer Description Hours

1 6/05/17 P. K. Bell Reviewing Third Report of the Receiver; Discussing same with S.
Zweig; Reviewing and revising court materials for CPL including Notice
of Action, Notice of Motion, Draft Order and Factum for CPL Motion;
Correspondence and discussion with J. Bell and .1, Blinick regarding,
same; Reviewing and analyzing Loan Agreement and relevant covenants

0.73

16/05/17 L. Neilson Ordering and obtaining 10 Ontario profile reports 0,17

1 6/05/17 S. H. Zweig Working on action and CPL motion throughout day, including:
Reviewing revised draft of Third Report; Reviewing and commenting on
all CPL materials; Discussions regarding same; Multiple discussions
with N. Goldstein throughout day; Considering issues related to CPL
motion; Emails regarding D&O policy

0.92

1 6/05/17 .1. G. Bell Reviewing notice of action and motion materials for CPL; Drafting
correspondence regarding same; Speaking with J. Blinick regarding file

0.10

1 6/05/17 J. Blinick Internal email correspondence and discussions; Reviewing and
considering revised versions of report; Reviewing and considering
i nternal comments on court materials; Revising same; Emailing copies of
same to B. Korman and N. Goldstein; Making further revisions to same;
Finalizing same; Preparing case information sheet for new matter;
Having notice of action issued by court and filed together with case
information sheet; Revising factum to address court's
requests/instructions; Emailing motion materials to Justice Myers;
Generally engaged in file

1.02

1 7/05/17 J. Blinick Email correspondence and discussions with real estate clerks regarding
registration of CPLs; Reviewing order and endorsement of Justice Myers
granting CPLs; Having order issued and entered, and CPLs issued;
Reviewing draft A&D; Revising same; Emailing copy of same to B.
Kaman and N. Goldstein for execution; Having CPLs registered on title;
Email correspondence and discussions regarding same and next steps;
Drafting letter to defendant enclosing order and court materials; Having
same served on defendant; Internal discussions regarding further service
of materials and other discrete issues relating to matter; Addressing
discrete issues relating to matter; Generally engaged in file

0.52

1 7/05/17 A. Terpoy-Heinemann Searching VuMap and Teraview to confirm civic addresses and PINs;
Obtaining PINs and block maps for various addresses and forwarding to
S. Zweig

0.23

1 7/05/17 A. Terpoy-Heinemann Dealing with parcel registers and corresponding documents; Forwarding
same to S. Zweig

0.05

1 7/05/17 S. H. Zweig Reviewing Order and Endorsement on CPL motion; Discussions with
Receiver regarding same and dealing with next steps; Emails and
discussions regarding further Fourth Report and related issues;
Discussion with D. Ullmann; Reviewing additional investor materials;
Entails regarding next steps at Rideau

0.38
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Client: 074735.00007
Invoice No.: 1 176606

Date Lawyer Description Hours

1 7/05/17 A. Terpoy-fleinemann Reviewing correspondence and instructions in regard to documents to be
registered; Drafting, e-Reg Applications to register Certificate of Pending

0.28

Litigation for two properties, together with corresponding A&D;
Forwarding same to J. Blinick for execution; Attending to the
registration of applications

1 8/05/17 A. Terpoy-l-leinemann Obtaining additional PIN and block map 0.03

1 8/05/17 S. 1-I. Zweig Multiple discussions with N. Goldstein; Reviewing summary of
payments made by Davies Developers and considering same

0,23

1 8/05/17 L, Neilson Ordering and obtaining 2 comprehensive nuans searches on Textbook
and Memory Care

0.05

1 8/05/17 .1. Blinick Li;mail correspondence regarding service of order and other materials on 0.02
Rideau at Concord address

1 9/05/17 S. Bernamoff Meeting with S. Zweig 0.05

1 9/05/17 S. H. Zweig Discussions with N. Goldstein; Reviewing summary of distributions
made to certain parties; Considering same and meeting with student in
connection with same

0.37

21/05/17 S. FL Zweig [mails with Receiver regarding distributions made by debtors 0.07

21/05/17 S. Bernamoff Reviewing Motion Record and loan agreements 0.33

22/05/17 S. Bernamoff Reviewing loan agreements and preparing chart of specific information; 0.92
[mailing S. Zweig

22/05/17 S. 11. Zweig [mails with B. Kofman; Various emails with S. Bernamoff; Reviewing
preliminary analysis, considering same and discussions regarding same

0.22

23/05/17 L. Neilson Ordering and obtaining Ontario profile report 0.05

23/05/17 S. Bernamoff Reviewing loan agreements and creating chart of exclusionary clauses; 0,98
Adding footnotes to the chart of defined terms from the loan agreement;
Received emails from S. Zweig with edits to chart; Implementing chart
edits; Discussing w/ S. Zweig additional loan agreements to be reviewed;
[-mailing w/ S. Zweig about new loan agreements; Reviewing new
agreements for distribution limitation/exclusion clauses; Corresponding
with S. Zweig

23/05/17 J. Blinick Addressing discrete issues relating to service of order and motion
materials on Rideau; Email correspondence with S. Zweig and J. Bell
regarding pending report to support Mareva injunction

0.05

23/05/17 S. EL Zweig Reviewing and commenting on S. Bernamoff analysis and discussion
regarding same; Multiple discussions with N. Goldstein; Reviewing
ancillary SMI documents; Discussions with S. Bernamoff

0.65

24/05/17 S. 1-1. Zweig Reviewing analysis of agreements prepared by S. Bernamoff; Reviewing
email from 1-1&14; Discussions with N, Goldstein

0.28

24/05/17 S. Bernamoff Preparing for S. Zweig additional chart with distribution
exclusion/limitation clauses from Closing Books

1.20
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074735,00007
1 176606

Date Lawyer Description Hours

24/05/17 A. Terpoy-Heinemann Checking status of registration of applications to register certificate of
pending litigation

25/05/17 ,1, G, Bell

25/05/17 A. Terpoy-Heinemann Obtaining PIN and forwarding same to S. Zweig

25/05/17 S. H. Zweig Call with KSV and G. Benchetrit; Instructing clerk regarding land title
search; Discussion with .1. van Gent regarding results; Discussions with
N, Goldstein

0.02

0.02

0,03

0.17

26/05/17 S. H. Zweig Multiple discussions with N, Goldstein and S. Bernamoff regarding 0.50
permitted payments; Reviewing additional documents' Many entails and
calls with N. Goldstein regarding Report and related matters; Reviewing
draft letter; Discussion with .1. Bell regarding same, and follow-up
discussion with N. Goldstein; Reviewing D&O policies

26/05/17 A. Terpoy-IIeinemann Obtaining documents to confirm registrations of certificates of pending 0.03
litigation; Forwarding same to J. Blinick

26/05/17 .1. G. Bell Speaking with S, Zweig regarding file 0.02

26/05/17 L. Neilson Ordering and obtaining 2 Ontario profile reports and 1 business names 0.08
list

26/05/17 S. Bernamoff

26/05/17 J. 131inick

27/05/17 5. 11. Zweig

29/05/17 J. Blinick

Drafting correspondence

Entailing with S. Zweig about further review of Closing Book 0.17
Agreements; Reviewing Closing Book agreements for certain financial
information

Email correspondence with real estate clerk regarding LRO's 0.02
confirmation of registration of CPLs on title

Reviewing correspondence between Receiver and J. Davies; Emails with 0.05
B. Kotinan

Reviewing and considering insurance policies; Email correspondence 0.20
and discussions with S. Zweig regarding same; Email correspondence
regarding deletion of CPLs and discontinuance of action; Email
correspondence with real estate clerks regarding same

29/05/17 S. Bernamoff Updating Closing Book charts with new agreements received; 0.55
Corresponding with S. Zweig

29/05/17 S, H. ZWCiV, Reviewing J. Blinick analysis regarding D&O insurance; Emails 0.47
regarding same; Multiple discussions with N. Goldstein throughout day;
Reviewing additional ancillary SM.'. documents; Discussion with internal
team regarding Rideau developments; Reviewing updated analysis of
ancillary documents from S. Bernamoff

29/05/17 J. G. Bell Reviewing correspondence; Speaking with S. Zweig regarding file 0.02

29/05/17 A, Terpoy-Heinemann Reviewing internal email correspondence from .1, Blinick and L. Stacey 0.02
regarding the removal of certificates of pending litigation from title

30/1)5/17 S. H. Zweig Multiple discussions with N. Goldstein; Emails regarding Rideau 0.17
developments and next steps
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30/05/17 J. Email correspondence to and from L. Stacey regarding deletion of CPLs
from title to Rideau property; Email correspondence with S. Zweig and ,T.

0.05

Bell regarding same and next steps

31/05/17 J, Blinicic Email correspondence and discussions with S. Zweig and J. Bell; 0.20
Reviewing and considering KSV's .fourth report; Further discussions with
J. Bell regarding same

31/05/17 S. 1-1 , Zweig Calls and emails with N. Goldstein regarding Fourth Report; Reviewing
and commenting on draft Fourth Report; Discussion with .1. Bell
regarding same

0.63

31/05/17 L. Neilson Ordering and obtaining 4 Ontario profile reports 0.10

31/05/17 A, Terpoy-Heinemann Verifying address and obtaining PIN; Forwarding same to S. Zweig 0.03

31/05/17 J. G. Bell Reviewing Receiver's draft fourth report; Drafting correspondence
regarding same

0.07

Total

Professional Services

Hours 36.42

1 9,375.65

Timekee • er Hours Rate
J. G. Bell 1 .01 660.00
P. K. Bell 3.61 630.00
J. D. van Gent 0.84 740.00
S, II. Zweig 16.06 680.00
N. .1, Shaheen 0.25 570.00

5.25 500.00
T. W. Henderson 0.80 230.00
M. P. Vaughan 2.29 230,00
S. Bernamoll 4.20 220,00
N. K, McNeilage 0,1 1 340.00
L. Neilson 0.55 230,00
A. Terpoy-Heinemann 1.45 225,00

Other Char es
Printing Charges 251.55
Library Computer Search 15.25
Photocopy Charges 19,37

Total Other Charges $ 286,17

Disbursements
Courthouse Charges $ 73.34
Online Government Service Fees 53.00
Land Titles 148.60
Process Servers 41,51

Total Disbursements 316,45
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Disbursements Incurred As Your Agent (Non-Taxable)
TeraView Filing Fee 24.64

Total Disbursements Incurred As Your Agent $ 24.64

OST/IIST 2,597,17

TOTAL DUL $ 22,600,08
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I 1,19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LID.
Our File Number: 074735.00007

Date: June 8.2017
Invoice: 1176606

Remittance Statement

Professional Services $ 19,375.65

Other Charges 286,17

Disbursements 316.45

Disbursements Incurred As Your Agent (Non-taxable) 24.64

Total Due before GST/l-IST 20,002.91

GST/IIST 2,597.17

TOTAL Due in CAD 22,600.08

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 41<7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

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

Remit by Credit Card (Visa or MasterCard):
Cal l en Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, validation code
and expiry date.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer
b y wri5na our offices in Calgary. Edmonton, Toronto or Ottawa.

GST/HST Number: 1 19346757



Tins IS EXHIBIT "C" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

(

A Commissioner for taking affidavits, etc.

WSI ;17GAL\071735\00007\21330234v
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KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON 1\451-1 1,19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario 1\45X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD,
Our File Number: 074735.00007

Date: July 12, 2017
Invoice: 1 180628

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 24,431.90

Other Charges 2 I 0.34

Disbursements 186.80

Disbursements Incurred As Your Agent (Non-taxable) 38.99

Total Due before GST/HST 24,868.03

GS'r/H s'r 5 3,227.78

TOTAL Due in CAD   28,095.81 

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

GST/HST Number: 119346757
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Date Lawyer Description Hours

01/06/17 S. 1-I. Zweig Reviewing and commenting on Report; Meeting with J. Bell and .1. 1.03
Blinick; Call with Receiver; Entails with S. Bernamolf regarding notary
lees; Correspondence with internal team throughout day; Multiple
discussions with N. Goldstein; Working on Fourth Report and court
materials

01/06/17 S, Bernamoff Corresponding; with S. Zweig; Reviewing Closing Book documents; 0.75
Reviewing new documents and adding to distributions chart

01/06/17 J. G. Bell Meeting with J. I3linicic to discuss Ole and next steps; Meeting with S. 0.18
Zweig regarding same; Reviewing Receiver's Fourth Report; Drafting
correspondence regarding same

01/06/17 .1, Blinick Meeting with J. Bel l and S, Zweig regarding Mareva injunction and
discrete issues relating to same; Researching legal issues and reviewing
relevant case law pertaining to same; Correspondence and discussions
with S. Zweig and .1. Bell regarding same and path forward

0.43

02/06/17 J, Blinick Drafting notice of action; Commenting on Fourth Report; Ongoing
correspondence with S. Zweig and J. Bell regarding same

1.07

02/06/17 J. G. Bell Drafting correspondence; Reviewing correspondence 0,02

02/06/17 S. H. Zweig Working throughout day on Fourth Report and court documents; 0.78
Multiple discussions with KSV and Bennett Jones teams throughout

03/06/17 S. H. Zweig Reviewing and commenting on revised Fourth Report; Various emails
with Bennett Jones and KSV teams

0.35

03/06/17 J. G. Bell Reviewing and commenting on the 4th Report; Drafting correspondence
regarding- next steps and strategy going forward

0.08

03/06/ 17 J, Blinick Email correspondence to and from S. Zweig and J. Bell 0.03

04/06/17 J. Blinick Drafting materials for motion for worldwide Mareva injunction; Ongoing
internal correspondence and discussions regarding same; Revising same
as per comments and discussions

2.38

04/06/17 J. G. Bell Reviewing and revising mareva motion materials; Speaking with S. 0.25
Zweig, and J, Blinick regarding same and strategy going forward;
Drafting correspondence regarding same

04/06/17 P. K. Bell Reviewing and revising Notice of Action in respect of Mareva
injunction; Research and analysis regarding elements of claimed torts;

0.35

Correspondence with S. Zweig, J. Bell and J. Blinick regarding same;
Conference call with internal team regarding court materials for Mareva
i njunction and next steps

04/06/17 S. H. Zweig Working, throughout day on Fourth Report and court materials; Many
discussions with internal team and KSV throughout day

1.02

05/06/17 S. H. Zweig Reviewing and commenting on draft factum; Call with Receiver; 1 .12
Working on Fourth Report and court materials throughout day
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Date Lawyer Description Hours
05/06/17 A. Terpoy-Heinemann Reviewing email instructions from J. Blinick with respect to the

preparation of an application to delete certificate of pending litigation;
Drafting applications to amend court orders and corresponding
acknowledgment and direction

0.23

05/06/17 A. Terpoy-Heinemann Obtaining updated PIN; Forwarding same to S. Zweig 0.02
05/06/17 J. G. Bell Preparing for and attending conference call to discuss upcoming Mareva 0.15

injunction and strategy going forward; Drafting correspondence
regarding same; Speaking with S. Zweig regarding same; Reviewing and
revising motion materials

05/06/17 K. Crocker Meeting with J. Blinick to discuss assignment; Correcting citations and 0.72
preparing the Book of Authorities for filing

05/06/17 P. K. Bell Reviewing and revising notice of action and factum in respect of Mareva 0.28
injunction application; Discussing same with S. Zweig and J. Bell.

05/06/17 L. Neilson

05/06/17 J. Blinick

06/06/17 J. Blinick

06/06/17 J. G. Bell

06/06/17 S. H. Zweig

06/06/17 P. K. Bell

07/06/17 S. H. Zweig

Ordering and obtaining 2 Ontario profile report 0.08

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

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

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

Multiple emails and calls with internal team and KSV throughout day in
connection with finalizing Fourth Report and motion materials; Working
on same; Call with A&B; Reviewing and commenting on draft letters to
banks

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

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

1.12

1,70

0.35

0.67

0.35

0.60
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07/06/17 A. 'I'erpoy-I-Ieineman❑ Obtaining transfer to determine date of birth for transferee; Forwarding
same to J. Milne':

07/06/17 .1. G. Bell

07/06/17 L. Stacey

07/06/17 J. D. van Gent

07/06/17 L. Neilson

07/06/17 K. Crocker

07/06/ 1 7 .1, Blinicl:

0.07

Preparing for and attending Court to obtain Mareva injunction; Drafting 0,60
correspondence regarding same; Reviewing correspondence from banks;
Drafting correspondence regarding same

Review draft Application to delete order and provide revisions; [mails to 0.05
and from J. Blinick, A, Terpoy regarding subsearch of Davies owned
lands

Telephone call with J. Blink!: and j, Bell to discuss registration of court 0.03
order; Email to L. Stacey with instructions concerning same

Ordering and obtaining comprehensive nuans search on Davies Arizona 0.07

Obtaining contact information for banks across Canada in order to serve 0.38
the freeze order; [mailing J. Blinick with contact updates

Getting interim Mareva order issued and entered; Serving copies of same 0.87
on financial institutions; Email correspondence and discussions with
financial institutions regarding same; Coordinating service of same on
defendants; Drafting email to J. Davies regarding same and obligations
under Order; Phone call and email correspondence with J. VanGent
regarding registration of Order on title to .1. Davies' personal residence;
Ongoing correspondence and discussions, internally and with KSV,
regarding matter and discrete issues relating to same; Generally engaged
I n Ole

08/06/17 J. Blinick Ongoing correspondence and discussions, internally and with KSV,
regarding freeze order, discrete issues relating to same and next steps;
Email correspondence to and from Process Server regarding service of
Order on J. Davies; Email correspondence to J. Davies enclosing Order;
Follow-up correspondence to and from banks; Reviewing and
considering documents produced by RBC; [mail correspondence and
discussions regarding same; Drafting letter to JP Morgan Chase
enclosing Order; Serving same on JP Morgan Chase; Internal
correspondence and discussions regarding further service of same;
Drafting letter to JP Morgan's head office in NYC; haying Order
registered on title to J. Davies' personal residence; Email correspondence
to I Iarris + Harris LLP enclosing Order; Generally engaged in file

08/06/ 1 7 .1. G. Bell Reviewing correspondence; Attending conference call with S. Zweig and
J, Blinick to discuss next steps including getting order recognized in
Arizona

08/06/17 J. D. van Gent Attending to preparation, execution and delivery of acknowledgement
and direction with respect to the electronic registration of the recent court
order; Attending to registration of same; Numerous office conferences
with L. Stacey concerning same

08/06/ 1 7 L, Neilson

0.78

0.05

0.03

Obtaining Arizona profile report on Holden Willits PLC 0.03
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Date Lawyer Description Hours

08/06/17 A. Terpoy-l Ieinemann

08/06/17 S, Zweig

08/06/17 K. Crocker

08/06/17 P. K, Bell

09/06/17 J. G. Bell

09/06/17 K. Crocker

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

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

0.18

0.48

Obtaining additional bank contact information to send to J. Blinick 0.05

Discussing Mareva injunction issues with S. Zweig; Reviewing materials 0.03
regarding same

Reviewing correspondence; Drafting correspondence; Speaking with S. 0.20
Zweig regarding file; Preparing for and attending call with investors'
steering committee; Attending call with KSV afterward to discuss
process forward

Meeting with J. Blinick to discuss follow-up research questions 0.05

09/06/17 S. I-1. Zweig Various emails and calls with Receiver regarding next steps in Mareva 0.67
application; Call regarding litigation status and next steps with investor
reps and G, Benchetrit; Follow-up calls with .1. Bell, and with KSV; Call
with internal team; Reviewing draft Notice of Motion and Order for
production motion

09/06/17 L. Neilson Ordering and obtaining 3 Ontario profile reports 0.07

09/06/17 L, Stacey Entails to and from Blinick regarding further subsearching for Davies 0.07
sale of cottage; Obtain and circulate sale transfer; Follow emails to and
from J. Blinick regarding solicitors acting on the sale

09/06/17 J. Blink]: Ongoing discussions and correspondence, internally and with KSV, 0.98
regarding matter and discrete issues relating to same; Email
correspondence and phone calls with local Arizona counsel regarding
potential mandate; Obtaining and reviewing transfer documents for .1.
Davies' sale of cottage; Serving freeze order on counsel to J. Davies in
sale transaction; Email correspondence to and from banks regarding
freeze order; Drafting materials for production motion relating to books
and records of TSI, 'l'SSI, MCIL and Aeolian; Emailing copies of same
to S. Zweig and .1. Bell for review and comment; Generally engaged in
file

1 0/06/17 S. H. Zweig

1 1/06/17 S. 11. Zweig

1 1/06/17 K. Crocker

Reviewing and commenting on draft materials for production order; 0.12
Reviewing entails with investors

Reviewing revised Court materials, revising same, and emailing to 0.07
Receiver

Researching two legal questions asked by J. Blinick 0.10
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Date Lawyer Description Hours

12/06/17 S, 11. Zweig

1 2/06/17 J. G. Bell

1 2/06/17 J. Blinick

12/06/17 K. Crocker

1 3/06/ 1 7 .1. G. Bell

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

Speaking with S. Zweig,; regarding file; Calling Davies' counsel to discuss 0.13
process; Drafting correspondence regarding same

Follow-up correspondence to local Arizona counsel; Email 0.10
correspondence to and from J. Bell, S. Zweig, B. Kaman and N,
Goldstein regarding matter and discrete issues relating to same; Follow-
up correspondence to K. McEachern at RBC regarding production of
records; Reviewing voicemail from Arizona counsel; Phone call to
Arizona counsel (left via)

Continuing research into the two legal questions asked by .1. Blinick; 1.02
1/mails with J. Blinick

0.33

Meeting with .1. Blinick and S. Zweig to discuss next steps and upcoming 0.27
examination of Davies; Drafting correspondence regarding same;
Reviewing documents including bank records for same; Attending calls
regarding Arizona counsel;

1 3/06/1 7 J. Blinick Ongoing correspondence and discussions, internally, with KSV, with 0.70
RBC, and with local Arizona counsel, regarding matter and discrete
issues relating to same; Reviewing and considering records produced by
RBC and local Arizona counsel; Drafting notice of motion and draft
order for motion to get extension of Mareva Order; Entailing copies of
same to S. Zweig and J. Bell for review and comment; Preparing outline
for upcoming cross-examination of J, Davies and Aeolian; Organizing
documents for cross-examination; Generally engaged in file

1 3/06/17 S. H. Zweig Meeting with J. Bell and J, Blinick regarding upcoming court date, 0.72
examination, and other next steps; Reviewing Aeolian bank statements
and cheques; ],mails with J. MacLellan regarding Fourth Report;
Reviewing letter from J. Bunting and responding to same; Reviewing
and commenting on listing agreement; Emails with N. Goldstein
regarding same; Various entails and discussions throughout day
regarding Davies/Aeolianlitigation and related matters; Call regarding
Arizona matters; Reviewing motion materials for extension of Mareva

1 4/06/17 J. G. Bell Reviewing outline for cross-examination of Davies; Meeting with .1. 0.22
Blinick regarding, same; Speaking with S. Zweig regarding file; Speaking
with N, Goldstein regarding examination; Reviewing asset disclosure for
J. Davies and Aeolian; Drafting correspondence regarding same

1 4/06/17 A. Terpoy-Heinemann Following up on status of application to register court order 0.02
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Date Lawyer Description Hours
14/06/17 S. H. Zweig Reviewing Notice of Sale; Call with D. Nakelsky; Discussion with

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

0.33

14/06/17 J. Blinick Correspondence and discussions with S. Zweig and J. Bell; Drafting 0.65
notice of examination and cover letter enclosing same; Emailing copies
of same to S. Zweig and J. Bell for review and comment; Preparing
binder of RBC documents for upcoming examination; Preparing binder
of other relevant documents for upcoming examination; Meeting with J.
Bell to review same; Reviewing and considering sworn statement
regarding assets and liabilities of J. Davies and Aeolian; Further drafting
of outline for upcoming examination; Emailing copy of same to S. Zweig
and J. Bell; Email correspondence to and from Arizona counsel;
Generally engaged in file

15/06/17 P. K. Bell Research and analysis regarding attachment and judgment and injunction 0.23
issues in respect of trusts and trust assets, including applicable asset
disclosure requirements for trusts; Discussing same with J. Bell

15/06/17 S. H. Zweig Call with N. Goldstein; Further discussions regarding Arizona matters; 0.60
Reviewing statement of claim; Multiple discussions with J. Bell
regarding Davies examination and production order motion; Discussion
with Arizona counsel; Reviewing draft consent order; Multiple
discussions with Receiver; Reviewing motion record for Mareva consent;
Reviewing KSV questions for examination and supporting documents;
Reviewing sources and uses

15/06/17 J. G. Bell Drafting correspondence to opposing counsel; Finalizing motion record; 0.15
Drafting consent motion; Drafting correspondence; Reviewing banking
records in preparation of cross-examination; Drafting correspondence
regarding same

16/06/17 J. G. Bell Preparing for and attending cross-examination of J. Davies; Reviewing 1.02
documents for same; Drafting correspondence regarding same; Speaking
with KSV and S. Zweig regarding same and next steps; Drafting
correspondence regarding same

16/06/17 A. Terpoy-Heinemann Checking status of application to register court order 0.02
16/06/17 S. H. Zweig Discussions with J. Bell in relation to examinations; Attending at court to 0.78

extend Mareva and obtain production order; Attendin at Davies
examination

111
16/06/17 P. K. Bell Research and analysis in respect of potential freezing orders against trust 0.37

assets including legal requirements and trustee/beneficiary property
rights; Correspondence with and discussing same with J. Bell; Reviewing
and analyzing statutory provisions and case law; Phone call with S.
Zweig regarding trust asset issues
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Pate Lawyer -Description
Mari

17/06/17 S. H. Zweig Various entails with B. Kofman and N. Goldstein 0.05
19/06/17 S. H. Zweig Discussions and entails regarding production deliveries; Reviewing

transcript
0.30

19/06/17 J. G. Bell Meeting with J. Blinick regarding file and next steps; Speaking with J. 0.10
Davies' counsel; Speaking with S. Zweig regarding file; Drafting
correspondence

19/06/17 J. Blinick Meeting with J. Bell to discuss matter and path forward; Reviewing and
considering transcript of cross-examination of J. Davies

0.47

20/06/17 J. Blinick Email correspondence to and from representatives of JP Morgan; Email
correspondence and discussions with J. Bell and S. Zweig regarding
matter and discrete issues relating to same; Drafting statement of claim
adding new parties and allegations; Pulling and reviewing corporate
profiles for new corporate entities to be added to litigation; Generally
engaged in file

0.38

20/06/17 S. H. Zweig Two calls with J. Bell; Call with Arizona counsel; Emails regarding JPM
account; Call with M. Beeforth; Discussions with B. Kofman and J. Bell
regarding Mareva matters; Drafting letter to Dentons; Discussion with N.

0.42

Goldstein regarding TSSI/TSI bank records, and dealing with same;
Reviewing Aeolian R&D; Various emails with Receiver and J. Bell

20/06/17 A. Terpoy-Heinemann Email correspondence with S. Zweig with respect to property search in 0.02Saskatchewan

20/06/17 J. G. Bell Speaking with S. Zweig regarding various issues and next steps; 0,93Preparing for and attending conference call with Arizona counsel;
Speaking with S. Zweig and opposing counsel

20/06/17 J. E. Odland E-mails and information for Title searches in Saskatchewan and legal
descriptions required

0.03

20/06/17 C. Macdonald Obtaining an Ontario Profile report Emailing
same to J. Blinick and sending .relimmar s

btamm n ano
ro po

mm mg same to nic

0.08

21/06/17 J. E. Odland Receipt and review tax searches and obtaining Saskatchewan Title
searches and forwarding to solicitor

0.07

21/06/17 J. G. Bell Reviewing correspondence; Drafting correspondence regarding amended
pleading; Reviewing documents related to same

0.05

21/06/17 L. Neilson Ordering and obtaining Saskatchewan profile reports 0.05
21/06/17 S. H. Zweig Reviewing B. Kofman comments on letter to Dentons; Revising and

finalizing same; Call with N. Goldstein; Emails regarding Davies'
0.37

Arizona property; Reviewing and commenting on draft Fifth Report;
Emails regarding payments from TSI/TSSI; Drafting Order



Bennett
Jones

July 12, 2017
Page 9

Client:
Invoice No.:

074735.00007
1 180628

Date Lawyer Description Hours

21/06/17 J. Blinick Discussions with J, Bell regarding matter and path forward; Drafting,
statement of claim; [mailing copy of same to J. Bell and S. Zweig for
review and comment; Email correspondence to and from J. Bell
regarding discrete issues relating to same; Drafting materials for motion
for expanded Mareva injunction; Generally engaged in file

22/06/17 J. Blinick Email correspondence and discussions with S. Zweig and .1. Bell
regarding matter and discrete issues relating to same; Revising statement
of claim as per S. Zweig's and J. Bell's comments; Drafting motion
materials for Mareva injunction; Generally engaged in file

77)/06/17 S. II. Zweig [mails regarding Olympia requests; Reviewing B. Kofman comments on
draft Order; Reviewing draft statement of claim; Discussion with J.
Blinick regarding same; Meeting with J. Bell and J. Blinick regarding
l itigation issues and next steps; Call with counsel for lien claimant

22/06/17 A. Terpoy-l-leinemann Confirming application to register court order document has been
registered with the land registry office; Forwarding same to J. Bell and J.
Blinick

22/06/1 7 K. Crocker

22/06/17 J. G. Bell

23/06/17 ,I, G. Bell

23/06/17 5, I I. Zweig

23/06/17 J. Blinick

24/06/17 S. 11. Zweig

25/06/17 P. K. Bell

26/06/17 .1. G. Bell

26/06/17 P. K. Bell

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

Drafting correspondence; Reviewing correspondence; Reviewing
amended statement of claim; Meeting with S. Zweig and .1. Blinick to
discuss same

0.65

0.87

0.23

0.03

0.03

0.08

Preparing for and attending conference call with Davies' counsel and S. 0.08
Zweig to discuss outstandinE, issues; Reviewing case law on CPL issue

Discussions with N. Goldstein; Reviewing and commenting on draft 0.37
statement of claim; [mails and call with M. Beeforth; Two calls with J.
Bel l; Call with KSV; Reviewing cases from M. Beeforth; Discussion
with J. Bell regarding same

Revising statement of claim; [mailing copy of same to S. Zweig and .1. 0.48
Bell; Drafting motion materials; Generally engaged in file

Reviewing and considering issues in regards to revised 5th Report 0.17

Discussing issues regarding potential discharge of CPL with J. Bell; 0.22
Reviewing correspondence and case law regarding same

Reviewing binder of documents provided by Davies' counsel; Reviewing 0.45
motion materials to lift the CPL; Drafting correspondence regarding
same; Attending meeting with S. Zweig and others to discuss same;
Preparing for and attending conference call with B. Korman and counsel
for Kingsett; Speaking with counsel for the trustees

Research and analysis regarding motion for discharge of CPLs including 0.35
potential requirement to pay security into court; Reviewing and
analyzing motion record, factum and authorities of:Rideau for same;
Meeting with S. Zweig, J. Bell and J. Blinick regarding same;
Conference call with Bennett Jones, KSV and others in respect of motion
to discharge CPL and Receivership Application
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26/06/17 S. H. Zweig

26/06/17 D, Afroz

26/06/17 K. Crocker Conducting research into adding trust accounts to a Mareva injunction 0.48
for J, Blinick; Call with .1. Blinick; Conducting research

26/06/17 J. Blinick Reviewing and considering motion record, factum and book of 0.85
authorities for motion to discharge CPLs; Meeting with S. Zweig, J. Bell
and P, Bell to discuss same and path forward; Reviewing and considering
correspondence from counsel to J. Davies; Researching discrete legal
issues relating to disclosure of source of funds for litigation defence;
Email correspondence to J. Bell and S. Zweig regarding same;
Reviewing affidavit of G. Harris filed in connection with CCAA
proceeding; Email correspondence with S. Zweig and .1. Bell regarding
same; Discussions and email correspondence with real estate clerk, L.
Stacey, regarding potential application to delete CPLs; Email
correspondence with S. Zweig and .1. Bell regarding same; Further email
correspondence and discussions, internally and with KSV, regarding
matter and discrete issues relating to same; Generally engaged in file

27/06/17 L. J. Klemens Email from .1. Blinick regarding assistance; Review transcript of'J. 0.42
Davies and list all undertakings, advisements and refusals of same;
Speak with .1. Blinick

27/06/17 J. Blinick Email correspondence and discussions with .1. Bell and S. Zweig; 0.53
Reviewing and commenting on submissions for upcoming court
attendance to oppose motion to delete CPLs; Email correspondence with
real estate clerks regarding deletion of CPLs; Reviewing
acknowledgment and direction to effect deletion of same; [mailing copy
of same to B. Kofman; Reviewing and considering partial answers to
undertakings given on .1. Davies' cross-examination; Email
correspondence to and from L. '<lemons regarding preparation of
undertakings, under advisements and refusals chart; Reviewing and
revising same; [mailing copy of same to J. Bell and S. Zweig; Generally
engaged in file

27/06/17 S. H. Zweig Reviewing J. Bell draft submissions; Reviewing letter and documents 0.50
from M. Beeforth; Attending at hearing; Meeting with J. Bell and P. Bell
regarding litigation strategy; Various entails with B. Kofman and J. Bell
regarding litigation issues

27/06/17 A. Terpoy-Heinemann Updating e-reg applications to amend court order and changes to 0.07
acknowledgment and direction; Forwarding same to L. Stacey

0.68Reviewing and commenting on revised 5th Report; Reviewing binder of
materials from Dentons; Emails with KSV regarding same; Reviewing
revised statement of claim; Revising Order; Call with N. Goldstein;
Entails with DIP lender's counsel; Reviewing and revising Notice of
Motion; Reviewing M. Beeforth letter; Reviewing draft letter and
finalizing same; Meeting with internal team; Reviewing research
regarding refusal

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

0.87
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Date Lawyer Description Hours

27/06/17 .1. G. Bell

27/06/17 P. K. Bell

27/06/17 L. Stacey

28/06/17 J. G. Bell

28/06/17 S. H. Zweig

28/06/17 .1, Blinick

29/06/17 J. Blinick

29/06/17 S. 11. Zweig

29/06/17 P. K, Bell

29/06/17 J. G. Bell

30/06/17 J. G. Bell

30/06/17 S. Mosonyi

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

Meeting with J. Bel l and S. Zweig regarding litigation claims; Receiving 0,18
materials in respect of same

Multiple entails to and from J. Blinick regarding documents for deleting 0,12
certificates of pending litigation; Review, revise, finalize applications to
delete litigation; Review, revise, finalize related acknowledgment and
direction; Email documents to J. Blinick

Drafting correspondence regarding litigation strategy; Drafting 0.05
correspondence regarding mareva materials

Further emails with B. Kofman and J. Bell regarding litigation issues; 0,18
Reviewing draft of 6th Report; Reviewing letter from M. Beeforth

Email correspondence and discussions with S. Zweig and J. Bell; 0,73
Reviewing and considering documents produced by .1, Davies, including
email correspondence with Tier 1 and Trust Corporations as well as pro
formas for the projects of the Davies Developers; Reviewing Justice
Myers' endorsement from motion to discharge lien and appoint receiver
over Rideau property; Flaving transcript of endorsement prepared;
Reviewing and revising same; Reviewing and revising Receiver's sixth
report

Revising Receiver's Sixth Report; Entailing copy of same to S. Zweig 0.d7
and J. Bell for review and comment; Drafting letter to M, Beeforth
regarding document production proposal; Meeting with internal team
regarding matter and path forward; Discussions with .1. Bell regarding
response to M, Beeforth; Revising response as per comments;
Circulating revised copy of same; Generally engaged in file

Reviewing B. Kofman email regarding email production; Meeting 0.27
regarding litigation strategy; Reviewing .1. Blinick comments on 6th
Report and revising same; Reviewing draft letter to Dentons; Emails with
A&13 regarding upcoming motion

Meeting with internal team regarding litigation claims and strategy; 0.08
Reviewing materials regarding same

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

Reviewing and revising KSV's sixth report; Drafting correspondence 0,15
regarding same

Meeting with J. Bell; Identifying relevant paragraph numbers in sixth 0.47
report and highlighting relevant portions of transcript

0.52
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Date Lawyer Description Hours

30/06/1 7 S. I-1. Zweig Reviewing B. Koiman comments on letter to Dentons, Finalizing same
and sending; Reviewing J. Bell comments on 6th Report and revising
same; Call with J. Bell; Follow-up call with B. Kaman; Reviewing
small claims court claim against TSI, and emails regarding same;
Reviewing M. F3eeforth letter; Call with J, Bell; [mails with KSV and J,
Bell regarding same; Reviewing answers to undertakings

30/06/17 J. Blinick Email correspondence to and from J. Bell

Timekee er

Total Flours

Professional Services

Hours Rate

0.45

0.03

44.66

$ 24,431.90

J. G, Bell 5.51 $ 660.00
P. K. Bell 2.44 630.00
J. D. van Gent 0.06 740.00
S. I I. Zweig 13,66 680.00
.1. Blinick 16.27 500.00
D, A froz 0.87 460.00
S. BernamolT 0,75 220.00
K. Crocker 2.83 220.00
S. Mosonyi 0.47 220.00
J. E. Odland 0,10 240.00
L, Klemens 0.42 340.00
L. Neilson 0.30 230.00
L. Stacey 0.24 400.00
A. Terpoy-tleinemann 0.66 225.00
C. Macdonald 0.08 230.00

Other Char es
Court Filing Delivery Charge $ 1 1.34
Colour Photocopy Charges 3.00
Printing Charges 155.00
Colour Printing Charges 0.50
Library Computer Search - Quick Law 1 1.50
Photocopy Charges 29.00

Total Other Charges $ 210.34

Disbursements
Courier Charges $ 4.31
Online Government Service Fees 47.16
Court Runner Courthouse Service Charge 3.33
Land Titles 9.33
Process Servers 122.67

Total Disbursements 186.80
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Disbursements Incurred As Your Agent (Non-Taxable)
Courthouse Charges 26,67
TeraView Filing Fee 12,32

Total Disbursements Incurred As Your Agent $ 38.99

GST/HST $ 3,227,78

TOTAL DUE $ 28,095.81
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KSV KOEMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M51 1 1 ,19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: July 12, 2017
I nvoice: 1 180628

Remittance Statement

Professional Services $ 24,431.90

Other Charges 210.34

Disbursements 186.80

Disbursements Incurred As Your Agent (Non-taxable) 38.99

Total Due before GST/HST 24,868.03

GST/EIST 3,227.78

TOTAL Due in CAD 28.095.81

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AR T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

Please include the Invoice number on the wire.
E mail notification may be sent to: bennettjoneseft@bennettjones.com

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

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

GST/HST Number: 119346757



THIS IS EXHIBIT "D" REFERRED TO IN THE

AFFIDAVIT OF SEAN IL ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

(1 _

A Commissioner for taking affidavits, ctc.

\074735\00007\21330231v
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KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1 ,19

Attention: IVIR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario N45X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: August 10, 2017
Invoice: 1 184991

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 14,219.10

Other Chares 659.77

Disbursements 142.36

Disbursements Incurred As Your Agent (Non-taxable) 24.63

Total Due before GST/111 ST 15.045.86

GST/IIST 1,952.76

TOTAL Due in CAD 16.998.62

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

GST/HST Number, 119346757
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Date Lawyer Description Hours
01/07/17 S. H. Zweig

01/07/17 J. Blinick

02/07/17 J. Blinick

02/07/17 S. H. Zweig

02/07/17 J. G. Bell

02/07/17 P. K. Bell

03/07/17 J. G. Bell

03/07/17 S. H. Zweig

03/07/17 J. Blinick

04/07/17 S. H. Zweig

04/07/17 J. G. Bell

04/07/17 P. K. Bell

04/07/17 J. Blinick

Reviewing B. Kofinan comment on 6th Report

Email correspondence to and from J. Bell

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

Reviewing undertakings, and emails with .1. Bell regarding same; Emails
regarding litigation timing and strategy; Reviewing and commenting on
revised 6th Report; Reviewing B. Kofman email regarding binder
provided by Davies

Reviewing correspondence; Drafting correspondence

Research and analysis regarding litigation issues and next steps

Reviewing correspondence; Drafting correspondence

mg o man coma en .s onReport; .eviewing an( commenting
on N. Goldstein turn of Report; Emails with B. Kofman and to Dentons
regarding settlement proposal

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

Emails with Harris + Harris; Drafting letter to D. Nakelsky; Meeting
with internal team regarding litigation strategy and matters; Call with M.
Beeforth; Email to Receiver; Reviewing M. Beeforth letter and email;
Various emails regarding email production received; Reviewing and
commenting on statement of claim; Reviewing revised draft

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

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

Reviewing and considering J. Davies' and Aeolian's answers to
undertakings; Revising Receiver's Sixth Report to incorporate pinpoints
to cross-examination transcript and to implement other changes in light
of recent developments; Emailing copy of same to S. Zweig and J. Bell;
Meeting with internal team regarding path forward and discrete issues
relating to same; Follow-up correspondence to B. Kofinan regarding
deletion of CPLs from title to Ottawa properties; Email correspondence
with real estate clerk, L. Stacey, regarding same; Drafting statement of
claim for action against J. Davies and Aeolian; Emailing copy of same to
S. Zweig and J. Bell for review and comment; Further email
correspondence with S. Zweig, J. Bell and B. Kofman regarding
production of emails and review process; Email correspondence with
litigation support, J. White and E. Fimio, regarding same; Generally
engaged in file

0.07

0.02

0.02

0.37

0.03

0.07

0.05

0.23

0.03

0.47

0.18

0.28

0.78
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Date Lawyer Description Hours
05/07/17 J. L. White

05/07/17 L. Neilson

05/07/1 7 L. Stacey

05/07/17 S. Mosonyi

05/07/17 S. H. Zweig

05/07/17 J. Blinick

05/07/17 J. Blinick

05/07/17 J. G. Bell

05/07/17 P. K. Bell

Uploading data received on usb key to server; Loading data and native
files into Document Discovery database; preparing initial reports as
requested by J. Blinick

Ordering and obtaining Ontario profile report

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

1.111M11111111111111111111111111111111
Emails with B. Kofman regarding litigation and related matters;
Discussions regarding email review; Reviewing B. Kofman comments
on 6th Report; Discussing timing of motion; Reviewing and commenting
on form NDA; Reviewing revised statement of claim; Discussion with J.
Blinick regarding same and reviewing further revised draft; Emails with
Arizona counsel; Calls with N. Goldstein; Reviewing company
ownership matrix

Revising statement of claim for action against J. Davies and Aeolian as
per B. Kofinan's comments; Email correspondence with S. Zweig, J. Bell
and B. Kofman regarding same; Instructing assistant regarding filing of
same; Email correspondence and discussions, internally and with KSV,
regarding document productions, document review and discrete issues
relating to same,

OaGenerally engager in i e

Internal correspondence regarding deletion of CPLs and discontinuance

Drafting correspondence regarding document review; Reviewing
materials; Meeting with J. Blinick regarding same

Research and analysis regarding potential causes of action and other 0.12
legal issues in respect of potential litigation claims; Correspondence with
J. Bell regarding same; Drafting correspondence regarding research
issues

0.40

0.10

0.08

0.22

0.33

0.82

0.03
of action

0.12

05/07/17 J. D. van Gent Attending to discharge of certificates of pending litigation

06/07/17 P. K. Bell Reviewing and revising draft statement of claim; Researching and
analyzing legal issues in respect of same including causes of action and
requisite elements of same

06/07/17 S. Mosonyi Research on duty of care question; Summarizing relevant cases and
communicating findings to P. Bell

0,05

0.57

1.82
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Date Lawyer. Description HOurs

06/07/17 S. H. Zweig

06/07/17 L. Neilson

06/07/17 J. L. White

06/07/17 J. Blinick Internal correspondence and discussions regarding doc 0.73
discrete issues relating to same;

Emailing c, y same to S. Zweig and J. Bell
come c , Drafting materials for expanded Mareva

injunction; Email correspondence with process server regarding filing of
claim for action against J. Davies and Aeolian; Email correspondence,
internally and with KS V, regarding same; Generally engaged in file

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

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

07/07/17 J. Blinick Internal email correspondence and discussions regarding document 1.03
database, review and discrete issues relating to same; Drafting materials
for expanded Mareva injunction; Emailing copies of same to S. Zweig, J.
Bell and P. Bell for review and comment; Generally engaged in file

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

07/07/17 J. D. van Gent Email from L. Stacey forwarding acknowledgement and direction with 0.02
respect to electronic registration of application to partially discharge
subject to instrument; Facilitating execution and delivery of same

07/07/17 E. Fimio Performing analytics; Database management; Email exchange with J. 0.33
Bell and J. Blinick

0.28Correspondence regarding email review; Reviewing M. Beeforth email
regarding settlement framework, and discussions regarding same;
Reviewing email from M. Beeforth with additional information; Emails
with Arizona counsel; Reviewing and commenting on statement of
claim; Emails regarding Davies statement of claim

Ordering and obtaining 2 Ontario 'profile reports and 1 business names
report

Attending to various database tasks;

0.07

0.25

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

09/07/17 J. Blinick

09/07/17 S. II. Zweig

09/07/17 P. K. Bell

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

Reviewing P. Bell comments on factum; Multiple emails with Receiver;
Reviewing and commenting on Mareva litigation materials

Drafting and reviewing correspondence regarding draft statement of
claim and legal issues in respect of causes of action

0.05

0.30

0.07



10/07/17 S. Zweig

1 0/07/17 .1. a Bell

1 0/07/17 J. Blinicic

1 1/07/17 .1 . G. Bell

1 1/07/17 P. K. Bell

1 1/07/17 .1. 131inick

1 1/07/17 S. 1-1 . Zweig
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1 0/07/17 F. Firnio Correspondence with J. Blinick; Facilitating remote access to Eclipse;
Meeting with ,I, Blinick

Reviewing J. Bell comments on statement of claim; Multiple discussions
with N. Goldstein; Reviewing correspondence regarding email review;
Discussions with Receiver and internally regarding breach of Mareva
Order; Two calls with M. Beeforth regarding same; Emails with
Receiver regarding same; Reviewing revised statement of claim and .3
Bell comments on same

0.13

0.42

Reviewing and revising statement of claim; Drafting correspondence 0.20
regarding same; Speaking with S. Zweig and 3, Blinick regarding Davies'
listing of his residence

Email correspondence and discussions, internally and with KSV, 0.75
regarding matter and discrete issues relating to same: Revising statement
of claim for action against all parties; Emailing copy of same to S.
Zweig, .1. Bell and 0, 13011 1hr review and comment; Reviewing and
considering further comments on same; Revising motion materials for
expanded and extended Mareva injunction as per comments; Generally
engaged in file

Reviewing correspondence; Drafting correspondence; Reviewing and 0.12
revising updated Mareva injunction materials

Reviewing revised Statement of Claim and correspondence and 0.13
expanded Mareva materials

Email correspondence and discussions, internally and with KSV, 0.88
regarding matter and discrete issues relating to same; Revising sixth
report; Fmailing copy of same to S. Zweig and J. Bell for review and
comment; Further revising report as per comments and circulating copy
of same; Revising statement of claim as per comments from S. Zweig
and J. Boll; Fmailing copy of same to S. Zweig and J. Bell for further
review and comment; Further revising claim as per comments and
circulating copy of same; Revising motion materials as per comments
from S. Zweig and ,1, Bell; Emailing copies of same to S, Zweig and J.,
Bell for review and comment; Further revising materials as per
comments and circulating copies of same., Instructing assistant regarding
preparation of motion record and filing of materials; Performing
preliminary review of hank statements for the Davies Arizona Trust's
bank account with .10 Morgan Chase; Drafting order for leave to amend
pleading to add parties; Generally engaged in Ede

Reviewing and commenting on revised Sixth Report; Ernails with B. 0.58
Korman and J. Bell regarding Davies' house; Call with M. Beeforth;
Reviewing and commenting on revised draft claim; Reviewing revised
drafts of Mareva materials; Preliminary review of Chase statements;
Reviewing 3. Bell comments on Mareva materials, and reviewing revised
drafts
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Date Lawyer Description Hours

1 2/07/17 S. H. Zweig

1 2/07/17 P. K. Bell

1 2/07/17 K. Crocker

1 2/07/17 E. Fimio

1 2/07/17 J. G. Bell

1 2/07/17 J. Blinick

1 3/07/17 J. E. White

1 3/07/17 .1. O. Bell

1 3/07/17 S. I I Zweig

1 3/07/17 .1. Blinick

1 3/07/17 J. Blinick

1 4/07/17 S. H. Zweig

Reviewing settlement proposal from v1, Beeforth, and discussions
regarding same; Reviewing revised 6th Report; Reviewing KSV
comments on Notice of Motion; Discussions regarding same; Reviewing
AMEX statements

0.28

Reviewing factum for expanded Mareva; Correspondence regarding 0.15
same

Preparing a Book of Authorities and updating 11:learnt citations for J. 0.55
BliMck

Meeting with J. Blinick; Preparing documents for delivery to client; 0.08
Reviewing analytics

Reviewing correspondence; Reviewing and revising materials; Drafting 0.07
correspondence regarding same

Internal correspondence and discussions; Reviewing and considering 0.77
correspondence from opposing counsel and KSV; Reviewing and
commenting on 6th report; [snail correspondence to and from S. Zweig
regarding same; Revising motion materials as per comments from KSV;
Discussions with S. Zweig regarding discrete issues relating to same;
Finalizing motion materials; Assembling book of authorities; Preparing
materials for service and filing; Generally engaged in tile

Attending to various database tasks; 0.13

Drafting correspondence regarding next steps; Preparing for and 0,10
attending conference call with Davies' counsel; Speaking with S. Zweig
regarding same

Reviewing final motion record; [mails regarding statement of claim; 0.13
Call with M. Beeforth

I Iaving materials served on all parties and tiled with court; [mail 0.20
correspondence, internally and with K SE, regarding same; Email
correspondence to and from M. Beeforth regarding service of statement
of claim; Internal correspondence regarding document productions, email
threading and discrete issues relating to same

Phone call with P. Matukas at Mattis + Harris LIP; Internal 0.18
correspondence regarding same; Delivering follow-up correspondence to
P. Matukas to confirm non-appearance and position on motion;
Reviewing response from P. Matukas regarding same; Reviewing and
considering responding affidavit of J. Davies; Internal correspondence
and correspondence with opposing counsel and KSV regarding same and
path forward

Discussion with internal team regarding Greg Harris and Mareva motion; 0.23
Reviewing Davies' Affidavit; Multiple discussions regarding same and
reviewing underlying agreements in connection with same
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14/07/17 J. G. Bell

14/07/17 J. L. White

1 5/07/17 S. H. Zweig

16/07/17 J. Blinick

1 7/07/17 S. H. Zweig

1 7/07/17 J. G. Bell

1 7/07/17 J, Blinick

1 8/07/17 L. Neilson

18/07/17 J. Biener

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

Attending to various database tasks;

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

Flaying copies of order and relevant email correspondence printed and
organized for upcoming court attendance; Email correspondence to and
from J. Bell regarding same

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

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

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

Ordering and obtaining Ontario profile report, business names list and
British Columbia profile report

11110111111111.11110lit1 J. Blinick regarding subsearch
Vumap search and Teraview su searc 1 rcpt.( mg arcel

egister; Maail to J. Blinick regarding subsearch results; Email from J.
Blinick Teraview subsearch
regard i no-

0.25

0.15

0.07

0.05

0.70

0.65

0.60

0.07

0.08
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18/07/17 E. Fimio Meeting and telephone call with J. Blinick; Correspondence and
telephone call with K. Bousquet; Requesting skip trace; Reviewing
documents

18/07/17 S. H. Zweig

1 8/07/17 J. Blinick

19/07/17 J. Blinick

1 9/07/17 S. H. Zweig

1 9/07/17 J. G. Bell

20/07/17 E. Fimio

20/07/17 S. H. Zweig

20/07/17 J. Blinick

074735.00007
1 184991

Emails regarding 'ID accounts; Emails with Receiver regarding Arizona
issue; Discussion with B. Kofman; Call with M. Beeforth; Reviewing
various correspondence in connection with freeze order; Drafting form of
release for accessing property; Emails with Arizona counsel

Discussions and email correspondence with process server, G. Harris and
P. Matukas regarding service of order on G. Harris and related matters;
Discussions and email correspondence with banks regarding fr
and discrete issues relating to same•

nai
ea estate and litigation clerks regarding

same; Further correspondence with banks regarding same; Email
correspondence with S. Zweig, J. Bell and Arizona counsel regarding
domestication of freeze order in US; Generally engaged in file

Email correspondence to and from S. Zweig; Phone calls with TD Bank 0.27
regarding production of records and discrete issues relating to same;
Reviewing correspondence from TD Bank and enclosed account records
for Mr. and Ms. Davies as well as the Davies Family Trust; Organizing
same; Emailing same to KSV, S. Zweig and J. Bell; Further
correspondence to and from KSV, S. Zweig and J. Bell regarding same;
Phone calls with TD Bank to obtain production of further records,
including printed cheques relating to deposits and withdrawals as well as
account statements as issued to clients; Phone calls and email
correspondence with various banks regarding freeze order and discrete
issues relating to same

Emails regarding Davies' house; Call with Arizona counsel; Follow-up 0.23
discussions with each of J. Bell, M. Beeforth and N. Goldstein;
Reviewing statements from TD

Preparing for and attending conference call with US counsel to discuss 0.15
registering the Mareva order on the Arizona property; Speaking with S.
Zweig regarding same; Speaking with counsel for J. Davies regarding
potential consent to same; Drafting correspondence regarding same;
Reviewing correspondence from banks regarding assets; Speaking with
J. Blinick regarding same

Preparing documents for delivery to client for review 0.12

Call with N. Goldstein; Emails with M. Beeforth regarding Arizona 0.08
property; Reviewing Harris affidavit

Email correspondence and discussions with banks, S. Zweig and J. Bell 0.15

Hottia

0.10

0.25

0.48
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21/07/17 S. FL Zweig

21/07/17 J. G. Bell

21/07/17 E. Fimio

22/07/17 S. H. Zweig

24/07/17 J. Blinick

24/07/17 J. G. Bell

24/07/17 S. H. Zweig

25/07/17 S. H. Zweig

25/07/17 J. Blinick

26/07/17 J. Blinick

26/07/17 S. H. Zweig

Client:
Invoice No.:

p lor!t. •

074735.00007
1 184991

Meeting with Receiver and J. Bell regarding litigation strategy;
Reviewing bank account information from TD; Discussions regarding
litigation timetable;
discussions regarding
appraisal

Multiple
-tome; Reviewing

0.28

Preparing for and attending meeting with B. Kofman, N. Goldstein and 0.20
S. Zweig to discuss litigation strategy and other matters; Drafting
correspondence regarding same

Correspondence with J. Bell and S. Zweig; Preparation of documents for 0.07
KSV

Entails with M. Beeforth regarding litigation schedule

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

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

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

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

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

0.05

0.55

0.07

0.45

0.20

0.77

Email correspondence to and from S. Zweig and J. Bell regarding 0.30
memorandum outlining potential claims and litigation strategy; Revising
memorandum as per comments; Circulating revised copy of same for
further review and comment; Reviewing and considering correspondence
to and from KSV, Arizona counsel, M. Beeforth, S. Zweig and J. Bell

Reviewing J. Bell comments on litigation memo; Emails with B. Kofman 0.27
regarding Moskowitz mortgage, and considering same; Reviewing and
commenting on revised draft of litigation memo; Call with N. Goldstein;
Various entails with AZ counsel, and discussions with KSV regarding
same; Considering Harris issue, and emails regarding same
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26/07/17

:Lawyer

J. G. Bell

27/07/17 S. H. Zweig

27/07/17 J. Blinick

28/07/17 S. H. Zweig

30/07/17 S. 1-1, Zweig

31/07/17 S. H. Zweig

31/07/17 E. Fimio

31/07/17 J. Blinick

Client:
Invoice No.:

074735.00007
1 184991

Emails with B. Korman and internal team regarding litigation matters;
Reviewing KSV comments on litigation memo; Emails with J. Blinick
regarding appraiser matters; Calls with N. Goldstein; Reviewing and
revising revised memo; Reviewing B. K.ofman comments on same and
further revising same; Various emails with M..Beeforth regarding sale of
house; Call with J. Nemers

Email correspondence with S. Zweig and J. Bell regarding
memorandum on litigation strategy and path forward; Revising
memorandum as per J. Bell's comments; Revising memorandum as per
KSV's comments; Circulating revised copy of same

Various emails and call with B. Kofman regarding sale of 24 Country
Club; Reviewing delegation agreements; Reviewing Davies Affidavit,
and discussions regarding same; Emails with FSCO

Emails with B. Kalman regarding various matters, and considering
related issues

Emails regarding email review; Reviewing B. Kofinan notes on Davies
Affidavit, and further reviewing same

Correspondence with J. Blinick; Database administration

Email correspondence with S. Zweig; Having targeted searches
performed in databas

Further c Tres mg
s, me; aV b USB of relevant documents prepared; Drafting cover letter
to KSV enclosing copy of same; Having same delivered to KSV; Email
correspondence to KSV regarding same; Reviewing and considering
affidavit of J. Davies and comments from KSV relating to same

Total Hours

Professional Services

Timekee er Hours. Rate
J, G. Bell 2.27 660.00
P, K. Bell 1.39 630.00
J, D. van Gent 0.07 740,00
S. H. Zweig 7.78 680.00
J. Blinick 10.13 500.00
J. L. White 0.93 210.00
K. Crocker 0.55 220.00
S, Mosonyi 2.04 220.00
T. Z. Iwamoto 1.75 215.00
J, Biener 0.08 340.00

0.08

0.45

0.37

0.33

0.23

0.28

0.12

0.30

28.31

14,219.10
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August 10, 2017 Client:
Page 1 1 Invoice No,:

074735.00007
1 184991

Timekee • er Hours Rate
L. Neilson 0.24 230.00
F. Fimio 0.95 180,00

Stacey 0,08 400.00
A. Terpoy-Ileinemann 0.05 225.00

Other Charges
Colour Photocopy Charges 1 1 .41
Printing Charges 178.25
Library Computer Search 73.91
Fax Charges 2.50
Library Computer Search - Quicl Law 9,16
Photocopy Charges 384.54

Total Other Charges $ 659.77

Disbursements
Search and Service Fees $ 9.16
Courier Charges 7.13
Online Government Service Fees 28.58
Land Titles 17.08
Process Servers 80.41

Total Disbursements

ements Incurred As YourAgent(Non,T_axable_

142,36

leraView Filing Fee 24,63
Total Disbursements Incurred As Your Agent $ 24.63

GST/I-IST $ 1,952.76

TOTAL DUI $ 16,998.62
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KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M51-1 1 ,19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCTIENER) LTD.
Our File Number: 074735.00007

Date: August 10, 2017
Invoice: 1 184991

Remittance Statement

Professional Services 14,219.10

Other Charges 659.77

Disbursements 142.36

Disbursements Incurred As Your Agent (Non-taxable) 24.63

Total Due before GSTAIST 15,045,86

OST/FIST 1 ,952,76

TOTAI, Due in CAD 16,998.62

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 467 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — 81' Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York

ABA: 021000021, SWIFT Code: CHASUS33

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

Remit by Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at

(403) 298-31.17 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

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

GST/HIST Number: 119346757



THIS IS EXHIBIT "E" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\\"SlIciALo7.1735\00007\2133023,1v1
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KSV KOFMAN INC,
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1.19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, I First Canadian Place
P.O. Box 130
Toronto, Ontario MSX 1A4

Re: MEMORY CARE INVESTMENTS (KITCHIENHZ) LTD. Date: September 12, 2017
Our File Number: 074735,00007 Invoice: 1 188755

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/1-IST

GST/I-IST

TOTAL Due in CAD

S

20,1 16.40

256.86

418.61

3.66

20,795,53

2,702.94

23.498.47

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

GST/HST Number: 119346757
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Client: 074735.00007
Invoice No.: 1 188755

Date Lawyer Description Hours

01/08/17 J. G. Bell Reviewing responding materials Pled by J. Davies for motion to extend
the Mareva injunction: Reviewing correspondence regarding same;
Attending conference call with B. Korman and others to discuss reply
materials; Reviewing appraisals and other information provided by J.
Davies; Preparing for and attending meeting with Grant Thornton and
And c Berl is to discuss litigation strategy

01/08/1 7 E. Finn° Conference call with N, Goldstein regarding Eclipse

0 1/08/1 7 J. Blinick Conference cal l with 13. Korman, N. Goldstein, S, Zweig and J. Bell
regarding injunction motion and discrete issues relating to same; Further
internal discussions regarding same and path forward; Drafting 7 report
i n reply to affidavit al Davies sworn July 27, 2017; Ongoing emai l
correspondence to and from B. Kofman, N, Goldstein, S. Zweig and J.
Bell; Coordinating scheduling of examination: Generally engaged in file

01/08/17 S. VI, Zweii2, Reviewing LSUC rules in connection with reporting, and discussing
same; Call with KSV and internal team regarding Davies Affidavit;
Discussion with J. Bell and .1. Blinick regarding Reply Report; Various
entails with B, Kofman in connection with same and working on same;
Reviewing various Davies produced emails; Preliminary review of
appraisals; [mails regarding appraisals; Reviewing recovery analysis;
Calls with N. Goldstein; Long meeting with KSV, GT, AB and Chaitons
regarding litigation strategy

02/08/17 S, I I. Zweig Various emails throughout day with KSV regarding litigation issues and
matters for Reply Report; Reviewing additional emails Davies produced;
Calls with N. Goldstein; Reviewing and commenting on draft Reply
Report; Reviewing revised Report; Call with .1, Bell and J. Blinick
regarding same; Reviewing further revised Report

02/08/17 J. Blinick Email correspondence, internally and with KSV, regarding matter and
discrete issues relating to same; Drafting supplement to 6th report;
[mailing copy of same to J. Bell and S. Zweig for review and comment;
Revising same as per J. Bell's and S. Zweig's comments; Discussions and
email correspondence with S. Zweig and J, Bell regarding same; Making
further revisions to report as per discussions and correspondence;
Circulating further revised draft of same; Drafting notices of examination
and covet' letter serving same; Email correspondence to and from L.
Stacey; Email correspondence to and from E. Finno; Generally engaged
in file

02/08/17 J. G. Bell

02/08/17 E, Finn()

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

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

0.63

0.07

1 ,13

0.95

0.63

0.65

0.12

0.08



Bennett
Jones

September 12, 2017
Page 3

Client:
Invoice No.:

074735.00007
1 188755

Date Lawyer Description Hours

03/08/17 J. G. Bell Drafting correspondence to Harris + Harris LLP; Drafting internal
correspondence regarding same; Meeting with J. Blinick to discuss cross-
examinations of John and Judith Davies; Reviewing materials for same;
Reviewing materials regarding Harris + Harris LLP's and individual
lawyers' conduct

03/08/17 R. Sharfuddin Attending at Commercial List to have Order entered

03/08/17 S. H. Zweig Emails with M. Beeforth re arding litigation timetable;

04/08/17 S. H. Zweig

04/08/17 J. Blinick

04/08/17 J. G. Bell

07/08/17 J. G. Bell

07/08/17 J. Blinick

07/08/17 S. H. Zweig

08/08/17 J. Blinick

eviewing notice ion;

,Ca swi ocs m,
1 eviewing an commenting on KSV comments on Report

Various emails regarding Report; Reviewin
draft;
and rely e matters-

and, commenting on revised
orking on Report

Bell; Calls with N. Goldstein;
.....

a wit KSV and J.

Reviewing and revising supplement to sixth report; Making further
revisions to report as per S. Zweig's and J. Bell's c silents • Emailing
copy of same to KSV;

ngagec in 1 e

0.27

0.10

0.33

0.60

0.55

Reviewing and revising supplement to the Receiver's Sixth Re ort; 0.28
Drafting correspondence reaardin 3- same;

DrAng correspondence regarding
MIIIRIM,P1111/"Igina eria s for cross-examination of J. Davies; Meeting
with J. Blinick regarding same; Drafting correspondence regarding same

Reviewing and revising supplement to Receiver's sixth report; Drafting 0.10
correspondence regarding same

Email correspondence to and from S. Zweig, B. Kofman and N. 0.43
Goldstein; Reviewing and considering revisions to supplement to sixth
report; Organizing all appendices to report; Emailing copies of same to
KSV

Reviewing and commenting on revised Report; Reviewing and 0.45
commenting on further draft; Reviewing appendices for Report

Email correspondence to and from J. Bell; Preparing outline for 0.95
upcoming cross-examination of J. Davies; Emailing copy of same to J.
Bell and S. Zweig; Preparing binder of documents for same; Reviewing
revised report; Meeting with B. Korman, N. Goldstein, S. Zweig and J.
Bell to discuss upcoming examination and other discrete issues relating
to matter; Email correspondence and phone call with M. Beeforth;
Drafting cover letters and having report served on parties and filed with
court; Discussions and email correspondence with J. Bell, S. Zweig and
B. Kofman regarding discrete issues relating to upcoming examination;
Gathering and organizing additional documents for same; Generally
engaged in file
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Client:
Invoice No.;

074735.00007
1 188755

Date Lawyer Description Hours

08/08/17 S. H. Zweig

08/08/17 J. G. Bell

09/08/17 J. G. Bell

09/08/17 S. H. Zweig

09/08/17 J. Blinick,

10/08/17 S. H. Zweig

1 1/08/17 S. H. Zweig

1 1/08/17 J. Blinick

12/08/17 S. H. Zweig

14/08/17 S. H. Zweig

14/08/17 J. Blinick

11111111111111i

Emails and calls throughout day in connection with finalizing
Supplemental 6th Report, and reviewing multiple drafts of same; Various
entails throughout day in connection with upcoming examinations;
Emails with FSCO; Meeting with J. Bell and KSV to prepare for
upcoming examinations; Various discussions with internal team
throughout day; Entails with A&B regarding draft letter

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

Drafting cross-examinations of John and Judith Davies; Conducting
cross-examinations of John and Judith Davies; Drafting correspondence
regarding same; Preparing for and attending conference call with Grant
Thornton and Aird & Berlis to discuss same; Reviewing and revising
letter re. G. Harris' involvement in scheme

Attending examinations;
A&B and GT to update on examinations;
11111111111Entails with I. Aversa

0.62

0.68

0.90

/all with 0.73

Email correspondence and discussions with J.. Bell reffardina u coming 0.20
examination;

Emails with B. Kofman

_mai mg same to . anc
_weig; Discussions with J. Bell regarding upcoming motion, factum in
support of same and discrete issues relating to same

0.02

0.02

0.15

Emails with KSV 0.05

Emails with KSV and internal team regarding litigation matters; -INI
• Reviewing interrogatories from defenc an 

M 
s,

lc ermazr, same anc c iscussing same; 1111111.111111111111M

Reviewing and considering transcript of cross-examination of J. Davies;
Drafting factum in support of upcoming motion for interlocutory
injunctive and related relief; Reviewing and considering cones Jondence
from Aird &

1st( ing"cOffespondence
in opposing counse se mg out written interrogatories; Email

correspondence to and from S. Zweig and J. Bell; Generally engaged in
file

eviewin

0.33

1.07
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Client:
Invoice No.:

074735.00007
1 188755

Date
_

er Deseription Hours
15/08/17 J. Blinick Email correspondence to and from J. B

log actum in support o upcoming motion for injunctive relief;
Emailing copy of same to S. Zweig and J. Bell

1 5/08/17 J. G. Bell Reviewino transcript of cross-examination.

1 5/08/17 S. 1-I. Zweig

16/08/17 S. II. Zweig

e Ning and
re no mum tor mareva motion; ting coi respondence regarding
same

0.48

0.28

0.25
R-Cvieving and commenting on dra t :actinn

Various emails with J. Bell and J. Blinick; Reviewing J. Bell comments 0.60
on factum; Reviewing and commenting revised draft; Call with N.
Goldstein; Discussions with B. Kofman regarding factum; Reviewing
and discussing B. Kofman comments; Reviewing APS for Davies' home
and draft Order; Discussions with KSV regarding same; Emails with M.
Beeforth; Reviewing and commenting on draft responses to
interrogatories

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

16/08/17 .1. G. Bell Reviewing and revising factum for Mareva motion; Drafting 0.23
correspondence regarding same; Reviewing materials related to the sale
ofJ. Davies' house; Speaking with S. Zweig regarding same; Reviewing
correspondence reg,ardinP.-, same

17/08/17 J. Blinick Ongoing email correspondence to and from S. Zweig, J. Bell, KSV and 1.05
Aird and Berlis regarding matter and discrete issues relating to same;

; Revising factum;
a mg evismg answei rogatories; Circulating

copies of all materials; Preparing supplementary motion record;
Generally engaged in file

17/08/17 J. G. Bell 
0.27

eviewmg anc revising ac un
injunction; ; Reviewing and
revising answers to written ques ions avies; eviewing and
revising form of order; Speaking with J. Blinick regarding same
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Client:
Invoice No.:

074735.00007
1 188755

1 7/08/17 S. 11, Zweig 0.45

17/08/17 .1. D. van Gent

17/08/17 S. H. Zweig

1 8/08/17 S. H. Zweig

1 8/08/17 S. H, Zweig

18/08/17 J. G.13011

1 8/08/17 J. Blinick

19/08/17 S. H. Zweig

20/08/17 S. H. Zweig

21/08/17 S. H. Zweig

ng an-c comrinenting •on revised factum; Reviewing and
commenting on draft Mareva Order; Reviewing revised interrogatories;
Discussions with J. Blinick; Working on factum; [mails regarding Mintz
issues; Call with N. Goldstein regarding same

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

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

1.50

0.20

Reviewing and revising draft form APS 0.40

Reviewing B. Kofman comments on factum; Emails with M. Beeforth 0.15
regarding home sale; Reviewing supplementary motion record; Call with
N. Goldstein

Speaking with J. Blinick regarding issues related to filing motion; 0.25

w mg ,
revising or upcoming mareva motion; Drafting correspondence
regarding same

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

de t LIM

0.40

Call with N. Goldstein regarding answers to undertakings 0.05

Reviewing and commenting on KSV comments to answers to
undertakings;

Working on answers to undertakings and various discussions in
connection with same• Emails with J. Blinick regarding next steps; •

eviewing and commenting
t di inais ling issue raised by broker

0.18

0.33
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21/08/17 J. Blinick

21/08/17 J. G. 13e11

22/08/17 J. Blinick

22/08/17 J. G. Boll

22/08/17 F. Abele

22/08/17 S. H. Zweig

23/08/17 S. H. Zweig

23/08/17 J. G. Bell

23/08/17 J. Blinick

Client:
Invoice No.:

Description

074735.00007
1 188755

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

y engage( in 1 e

0.60

Reviewing and revising answers to interrogatories; Drafting 0.13
correspondence regarding same; Speaking with counsel for Harris &
Harris LLP; Drafting correspondence regarding same

Reviewing and considering S. Zweig's comments on amended claim; 0.32
Revising same; Email correspondence to and from S. Zweig and J. Bell
regarding same; Reviewing and considering J. Bell's comments on
amended claim; Making further revisions to same; Email correspondence
to and from D. Goldband; Generally engaged in file

Reviewing and revising amended statement of claim; Drafting 0.22
correspondence regarding same; Drafting correspondence regarding
strategy going forward -

Receiving instructions for new agreement of purchase and sale forms 0.08
from S. Zweig; Preparing new APS forms

Emails regarding from APSs; Emails regarding Cane correspondence; 0.25
Reviewing and commenting on draft revised statement of claim; Entails
regarding sale of Davies' home; Reviewing J. Bell comments on
statement of claim; Emails with F. Abele regarding further APSs to be
drafted

1111111111111111 11M1 
aim 

Reviewing and commenting on further 0.08
revise 
1 

statement o 
1 

c 

Reviewing and revising amended form of statement of claim; Drafting 0.08
corresnondence re ,arding sarrm7

Revising fresh as amended statement of claim; Circulating copy of same 0.30
internally; Internal email correspondence regarding same; Making
further revisions to same; Emailing copy of same to KSV; Addressing
discrete administrative issues relating to upcoming motion.
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24/08/17 J. Blinick

24/08/17 J. G. Bell

24/08/17

24/08/17 S. II. Zweig

Client:
Invoice No.:

Description

074735.00007
1 188755

Reviewing and considering correspondence from opposing counsel
• regarding upcoming attendance to lift Mareva to allow for sale of
property; Meeting with J. Bell and S. Zweig to discuss same and other
discrete issues relatin to matter;

. eeting with J. B inick and S. Zweig to discuss next steps; Reviewing
and revising amended claim;

Reviewing GT motion record;

arious emails and discussions
regarc ru sa a ot avies lome and )otential emergency motion;

25/08/17 S. H. Zweig Emails regarding Davies Developers' investigation; Emails regarding
Cane correspondence; Reviewing KSV comments on statement of claim;
Reviewing B. Kofman email regarding next steps; Meeting with J. Bell
and J. Blinick; Various mails with KSV;

Reviewin revised staten

25/08/17 J. G. Bell

eviewing ma eria s i ec y
(lc mg same; cviewing revised statement of

claim

Drafting correspondence regarding various issues; Meeting with S.
Zweig and J. Blinick to discuss revised claim and issues arising from
Mareva; Reviewing; and revisiq statement of claim;

evicwing .actum fi cd by J.
avics r areva motion

-1164is.

0.47

0.38

0.07

0.38

0.67

0.32
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25/08/17 J. Blinick

26/08/17 S. H. Zweig

27/08/17 S. H. Zweig

27/08/17 MI

27/08/17 J. Blinick

28/08/17 J. Blinick

28/08/17 S. H. Zweig

28/08/17 J. G. Bell

28/08/17

Client:
Invoice No.:

Description

074735.00007
1 188755

Internal discussions and correspondence regarding matter and discrete
issues relating to same; Reviewing and considering KSV's comments on
fresh as amended statement of claim; Revising same as per comments
and making additional changes; Circulating copy of same internally;
Making further revisions to same; Circulating copy of same to KSV;
Email correspondence to and from B. Kofman regarding same;
Retrieving motion materials delivered by defendants; Emailing copies of
same to KSV; Reviewing and considering same; Email corres )ondence
and discussions reoardin sante. . _

engage( in file

Reviewing B. Kofman comments on statement of claim; Reviewing B.
Kofman comments on Davies' factum; Entails regarding Cane
correspondence

Reviewing emails regarding consent to amended statement of claim;

Genera ly

Revising statement of claim as per KSV's comments; Emailing copy of
same to Dentons and seeking consent to proposed amendments; Emailing
copy of same to Harris -I- Harris LLP and seeking consent to proposed
amendments.

eviewing anc consi ering emai corresponc once rom
/as regarding amended claim; Revising claim as per comments;

Reviewing and considering email correspondence from M. Beeforth
regarding amended claim; Internal corres Dondence reoarding same;
Responding to M. Beeforth

eviewing materia s an ra ing ora argument or t Ie
tearmg on August 30; Drafting correspondence regarding same

0.88

0.07

0.10

0.23

0.12

0.28

0.28

0.22

0.12
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September 12, 2017
Page 10

Client:
I nvoice No.:

074735.00007
1 188755

Date Lawyer Description Hours

29/08/17 J. G. Bell

29/08/17 S. H. Zweig

29/08/17 .1. Blinick

30/08/17 J. G. Bell

30/08/17 .1. Blinick

30/08/17 S. FL Zweig

31/08/17 S. FL Zweig

Preparing for and attending meeting with S. Zweig and .1. Blinick to
discuss oral argument for August 30 hearing; Reviewing materials and
drafting oral argument; Drafting correspondence regarding same;
Reviewing and correspondence regarding amended statement of claim;
Reviewing answers to undertaking given during the cross-examination of
.1. Davies; Drafting correspondence regarding same

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

Internal discussions and correspondence regarding upcoming motion and
discrete issues relating to same; Drafting chart setting out relevant emails
with pinpoints to record and cross-examination transcript; [mailing copy
of same to .1, Bell and S. Zweig; Drafting chart setting out positions on
key issues with pinpoints to loan agreements and record; Emailing copy
of same to Bell and S. Zweig; Addressing scheduling matters relating
to upcoming motion; Drafting materials for motion to amend pleadings,
including notice of motion, supporting affidavit with exhibits and order;
[mailing copies of same to J. Bell and S. Zweig for review and
comment; Revising same as per discussions and comments; Finalizing
same; Assembling motion record; Serving same on opposing parties;
Reviewing correspondence and associated documentation sent by M.
Beeforth in answer to certain undertakings given on cross-examination of
.1. Davies; Email correspondence to and from KSV regarding same;
Organizing materials for upcoming motion on behalf of .1. Bell;
Generally engaged in file

Reviewing documents; Drafting oral submissions for Mareva; Drafting
correspondence regarding same; Meeting with .1. Blinick to discuss same;
Attending hearing of the Mareva injunction; Reviewing endorsement for
same; Drafting correspondence regarding same

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

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

Reviewing various correspondence; Discussions with J. Blinick and J.
13e11; Discussion with N. Goldstein regarding broker issue; Considering
same; [mails regarding Arizona recognition issues

0.70

0.60

1 .32

1 .18

0.37

0.78

0.23



MI Bennett
Jones

September 12, 2017
Page 1 1

CI cut:
I nvoice No.:

074735.00007
1 188755

Date Lawyer Description Hours

3 1/08/17

31/08/ 1 7

J. 0. Bell Drafting correspondence regarding next steps and registration of orders

A. Terpoy-Fleinemann Preparing application to register court order and corresponding
acknowledgment and direction; Forwarding same to J. Blinick for
execution

31/08/17 .1. F3liniek Internal correspondence and discussions; Preparing unofficial transcript
of Myers J. Endorsement; Revising Mareva order to account for costs;
Having orders issued and entered with court and notice of action and
statement of claim amended by court: Addressing discrete issues relating
to same; Serving orders and endorsements on opposing parties; Emailing
copies of same to KSV, Emailing copies of same to Aird and Berlis;
Email correspondence to and from real estate clerks regarding
registration of Mareva order on title to Davies' personal residence;
Reviewing Acknowledgment and Direction; [mailing copy or same to
KSV; Reviewing second endorsement of Myers J. regarding costs; Email
correspondence to law clerk, E. Fimio, regarding preparation of costs
outline and discrete issues relating to same; Generally engaged in Ole

0.03

0.12

0.53

Total Hours 33.55
Professional Services 20,1 16.40

Timekee ler Hours Rate
J . 0, Bell 7.27 660,00
.1. D. van Gent 1.50 740.00
S. I I. Zweig 10.78 680.00
J. Blinick 13.13 500.00
F. Abele 0.08 460.00

0.42 480.00
ar uddin 0.10 220.00

E. Find() 0.15 180.00
A. Terpoy-Heinemann 0.12 225.00

Other Charges
Colour Photocopy Charges 25.99
Printing Charges 101,23
Colour Photocopy Charges - Large 4.00
Library Computer Search 24.00
Fax Charges 1.67
Photocopy Charges 99.97

Total Other Charges $ 256.86

Disbursements
Courier Charges $ 6.47
Food and Beverage 1 1.25
Professional Services 217.83
Land Titles 47.87
Court Reporters 67.60
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Process Servers

Client: 074735.00007
Invoice No,: 1 188755

'Total Disbursements
67.59
418,61

Disbursements Incurred As Your A lent (Non-Taxable)
Soundpath Legal Conferencing

Total Disbursements Incurred As Your Agent $
3.66
3.66

GST/I-IST 5 2,702,94

TOTAL, DUE  $ 23,498.47 



MI Bennett
Jones

KSV KOFMAN INC,
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M5I-1 1,19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: September 12, 2017
Invoice: 1 1 88755

Remittance Statement

Professional Services 20,1 16.40

Other Charges 256.86

Disbursements 418.61

Disbursements Incurred As Your Agent (Non-taxable) 3.66

Total Due before GST/FIST 20.795.53

GST/FIST 2,702.94

TOTAL Due in CAD 23.498,47

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2''j Street SW Calgary, AB T29 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — Avenue SW Calgary, AB 1.20 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct :172-581-1 or USD Acct 7100-553-4
SWIFT Code: ROYCCAT2

I ntermediary bank :JO Morgan Chase Bank, New York

ABA: 021000021, SWIFT Code: CHASUS33

Please include the Invoice number on the wire.

Emai l notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and

emai l address.

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

GST/HIST Number: 119346757



Tills IS EXHIBIT "F" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20th DAV OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\\' LlaiAL.\071735\ 00007\21330231v I



en

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO ON M5I I 1 .19

Attention: 1301313Y KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones
Suite 3400, I First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: October 1 1 , 2017
invoice: 1 192535

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 7,008.25

Other Charges 126.49

Disbursements 53.56

Disbursements Incurred As Your Agent (Non-taxable) 3.62

Total Due before GST/I-IST 7.191.92

GST/I IST 934.48

TOTAL Due in CAD   8,126.40

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

GST/HST Number: 119346757



4 Bennett Jones

October 1 1, 2017
Page 2

Client: 074735.00007
Invoice No.: 1192535

Date Lawyer Description. Hours

01/09/17 J. G. Bell Drafting correspondence regarding next steps and strategy going forward

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

01/09/17 J. Blinick

01/09/17 E. Fimio

01/09/17 S. H. Zweig

02/09/17 S. H. Zweig

02/09/17 J. Blinick

03/09/17 S. H. Zweig

05/09/17 S. H. Zweig

06/09/17 E. Fimio

06/09/17 J. G. Bell

06/09/17 J. Blinick

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

Correspondence with J. Blinick regarding cost outline

Reviewing correspondence; Emails regarding Davies' funding;
Considering next steps in litigation, and email to internal team; Emails
regarding same

Emails with internal email regarding litigation issues

Email correspondence to and from S. Zweig

Emails with B. Kofinan regarding litigation matters

Reviewing Orders and Endorsement granted in Tier 1 proceeding;
Reviewing correspondence

Meeting with J. Blinick regarding bill of costs; Working on same

Email correspondence to and from J. Bell; Meeting and email
correspondence with E. Fimio regarding preparation of Bill of Costs to
be filed in connection with seeking costs of injunction proceeding and
discrete issues relating to same

0.04

0.07

0,12

0.04

0.15

0.04

0.04

0.07

0.05

0.25

0.19

0.07



Bennett Jones

October 11, 2017
Page 3

Client:
Invoice No.:

074735.00007
1 192535

Date Lawyer Description 'Hottra

07/09/17 J. Blinick

07/09/17 A. Terpoy-I leinemann

07/09/17

07/09/17

07/09/17

A. Terpoy-I Ieinemann

E. Fimio

J. G. Bell

07/09/17 S. H. Zweig

08/09/17 S. H. Zweig

08/09/17 J. G. Bell

08/09/17 E. fimio

Meeting with S. Zweig and J. Bell regarding matter and discrete issues
relating to same; Email correspondence to Arizona counsel to obtain
updated budget; Internal correspondence to obtain additional Arizona
counsel referral; Phone call to J. Mais (potential new Arizona counsel);
Retrieving relevant YouTube video avies• Emailin r links to same
to J. Bell

Rev wig cuiiwn ata ase or emails to anc tom .
anc . homas; Reviewing other relevant mails and documents in
databas

nternaTcorresponc once anc
tliarc mg same correspondence to and from KSV regarding

same; Email correspondence to Arizona counsel to obtain ownership
information for additional Arizona property disclosed in 2013 asset
statement for Davies Family Trust; Reviewing and considering
documentation sent by Arizona counsel relating to same; Email
correspondence to and from E. Fimio regarding costs outline; Drafting
costs submissions; Generally engaged in file

Address search for 80 Bond Street, Oshawa; Searching Teraview,
VuMap and MPAC to narrow clown options for address search;
Forwarding results to S. Zweig

Checking certification status on Teraview for registration of application
to register court order

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

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

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

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

Preparing for and attending conference call with B. Kofman and others to
discuss next steps regardinc litigation

• -4- .4, -.....--44,-zw:Aoarity2v44

0.77

0.15

0.02

0.25

0.32

0.47

0.27

0.17

Reviewing and revising draft Bill of Costs 0.17



Bennett Jones

October 11, 2017
Page 4

08/09/17 J. Blinick

09/09/17 .1. Blinick

09/09/17 S. 11. Zweig

10/09/17 S. H. Zweig

1 0/09/17 J. Blinick

1 1/09/17 J. Blinick

Client:
Invoice No.:

• "Description

074735.00007
1 192535

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

Email correspondence with B. Kofinan and N. Goldstein;1111
f 

Reviewing B. Kofinan and N. Goldstein comments on letter to Dentons; 0.05

0.57

0.04

Reviewing and sending correspondence

Email correspondence with B. Kofinan and N. Goldstein;1111111

0.05

0.04

Email correspondence with KSV, S. Zweig and J. Bell; Revising letter to 0.65
opposing counsel regarding assets and liabilities of defendants;
Finalizing same; Delivering same with enclosures to opposing counsel;
Drafting cost submissions; Researching discrete legal issues relating to
same; Emailing copy of costs submissions to S. Zweig and .1. Bell for
review and comment; Revising same as per comments; Email
correspondence to E. Fimio regarding costs outline; Internal
correspondence regarding mortgage related
 -Almomo 

ligagec 111 1 e

1 1/09/17 E. Fimio Reviewing and revising draft Bill of Costs; Correspondence with J.
Blinick

1 1/09/17

1 1/09/17 S. H. Zweig

1 1/09/17 J. G. Bell

12/09/17 L. Stacey

,40P401.01.-snewoo..--ArtWt6,4"..-..

0.75

0.09

Various discussions regarding Moskowitz matters; Email to D. 0.54
Nakelsky; Reviewing and commenting on revised letter to M. Beeforth;

Reviewing B. Kofinan comments on letter
o ee o 1 gat cling same; Emails regarding potential
appeal of Mareva decision; Two calls with Aird & Berlis; Call with N.
Goldstein; R eviewing and commenting
on draft cos s submission

Drafting and revising letter demanding further information regarding
assets; Speaking with Davies' counsel regarding same; Drafting internal
correspondence regarding same; Reviewing and revising cost
submissions; Drafting correspondence regarding same

0.10

Emails to and from J. Blinick regarding obtaining mortgages to 0.05
Moskowitz Capital; Follow up emails regarding further searches



Bennett Jones

October II, 2017
Page 5

12/09/17 S. H. Zweig

Client:
Invoice No.:

074735.00007
1 192535

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

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

12/09/17 J. Blinick

1 2/09/17 J. G. Bell

1 3/09/17 J. Blinick

1 3/09/17 S. H. Zweig

Conference call with B. Kaman, N. Goldstein, S. Zweig and J. Bell;
Email correspondence to and from S. Zweig and L. Stacey regarding
Moskowitz mortgage documents; Reviewing and considering same;
Reviewing and revising Bill of Costs; Email correspondence and
discussions with E. Fimio regarding discrete issues relating to same;
Revising costs submissions; Emailing copies of Bill of Costs and costs
submissions to S. Zweig and J. Bell for review and comment; Email
correspondence to and from S. Zweig and J. Bell regarding same;
Discussions with J. Bell regarding meeting with KSV, A&B and GT;
Generally engaged in file

Preparing for and attending call with B. Kofman and others to discuss
pursuing litigation and meeting with Aird & Berlis, Grant Thornton and
others; Speaking with Arizona counsel regarding registering property;
Preparing for and attending meeting with Grant Thornton and Aird &
Berlis to discuss litigation strategy going forward

Internal correspondence and discussions regarding costs outline, costs
submissions and other discrete issues relating to matter; Revising same;
Emailing copies of same to KSV for review and comment; Revising
documents as per comments; Reviewing and considering correspondence
from counsel to R. Singh; Internal correspondence regarding same;
Reviewing and considering correspondence from counsel to Moskowitz
and proposed response; Email correspondence to S. Zweig to provide
comments on same:

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

Discussion with J. Bell; Reviewing letter from Moskowitz; Emails
regarding same; Reviewing notice for leave to appeal Mareva;
Discussions regarding same; Discussions regarding house sale;

.Zeviewing update on sale process;
marls regar mg avi es anc louse sale; Reviewing B. Kofinan

comments on costs submission; Emails with J. Nemers regarding
allocation issue;
Drafting letter to7vloskowrtz

0.62

0.39

0.49

0.45

0.52

0.47
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Page 6

der

13/09/17

1 3/09/17 L. Stacey

1 3/09/17 E. Fimio

1 3/09/17 P. K. Bell

1 3/09/17 J. G. Bell

14/09/17 J. G. Bell

14/09/17 S. II. Zweig

A. Terpoy-Heinemann

14/09/17 J. Blinick

15/09/17 J. Blinick

15/09/17 S. 1-1. Zweig

18/09/17 S. H. Zweig

18/09/17 J. G. Bell

Reviewing final costs submission and emails regarding same; 11.1111
eviewing marketing update

Various emails with B. Kofman; Calls with N. Goldstein;

mat s regarding bid dea lines; Emails with
A&B and Chaito -is regarding next steps in litigation

Client:
Invoice No.:

pescription

074735.00007
1192535

Reviewing PINs and mortgage documents; Discussion with L. Stacey
with respect to discharge and transfer; Reviewing schedule "A" for
collateralization language

Review parcel registers for Gravenhurst and King City properties for
additional documents on Moskowitz mortgages; Review terms of
Moskowitz mortgages; Follow up emails to and from S. Zweig and J.
Blinick regarding terms of mortgages and discharge of mortgage

Reviewing and revising Bill of Costs; Meeting with J. Blinick

Reviewing Davies' notice of motion for leave to appeal

Reviewing vario
ig to ; Call with KSV,i  ik .N.wi 1IimailGs r el cgi atrdu ;gc cosll sT.stiii m i sBsi osnf and let ter t o

Email correspondence with S. Zweig and J. Bell' ReviewinG Receiver's
reports and other file materials

o e ca with KS regarding same and next steps; Revising
litigation budget as per S. Zweig's and J. Bell's comments; Circulating
same internally; Circulating same to KSV; Revising letter to counsel to
Moskowitz; Emailing copy of same to S. Zweig; Reviewing KSV's
comments on costs submissions; Discussions with S. Zweig regarding
same; Revising costs submissions as per KSV's comments; Circulating
same to KSV for final review and approval; Email correspondence with
B. Kofman regarding same; Finalizing costs submissions; Preparing
same for service and filing; Drafting cover letters enclosing same; Email
correspondence to and from G. Benchetrit; Generally engaged in file

Having costs submissions served and filed; Email correspondence to and 0.04
from P. Matukas regarding same; Email correspondence with S. Zweig

0.09

Boni*

0.15

0.09

0.14

0.04

0.05

0.10

0.40

0.47

0.29

0.05
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Page 7

1 8/09/17 .1. Blinick

19/09/17 J. Blinick

Client;
invoice No.:

Email correspondence with S. Zweig and J. Bell;
'irculating copy of same internally; Revising same as per

commen -s; Circulating copy of same to KSV; Revising same as per
comments,

Revising same;
copy o ame internally together with cover note

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

19/09/17 A. Terpoy-Heinemann Checking status of registered document on Teraview

19/09/17 S. H. Zweig Emails with Chaitons regarding litigation matters;

Reviewing email from other AZ course

19/09/17 J. G. Bell Drafting correspondence to Arizona counsel regarding registration of the 0.04
Mareva order and domestication of same; Reviewing correspondence
regarding same

20/09/17 J. G. Bell Drafting correspondence regarding domesticating Mareva order in 0.05
Arizona; Reviewing correspondence from Singh's counsel

20/09/17 S. H. Zweig Emails with GT and A&B regarding Rideau offers and next steps 0.05

20/09/17 J. Blinick Email correspondence and discussions with S. Zweig, J. Bell, L. Caylor, 0.09
Arizona counsel and KSV

21/09/17 L. Neilson Ordering and obtaining Ontario Personal Property Security Act search 0.05

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

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

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

26/09/17 S. H. Zweig Further discussions regarding Moskowitz documentation, and entails 0.05
with D. Nakelsky

26/09/17 J. Blinick Reviewing and considering mortgage-related documentation produced by 0.10
counsel to Moskowitz; Email correspondence with S. Zweig and J. Bell
regarding same; Reviewing email correspondence to and from KSV and
S. Zweig regarding same

27/09/17 .1. Blinick Email correspondence to and from S. Zweig regarding cross- 0.09
collateralization and other discrete issues relating to documents produced
by counsel to Moskowitz; Reviewing correspondence to and from
counsel to Moskowitz

11 CU ating

074735.00007
1 192535

0.44

27/09/17 S. H. Zweig Discussion with N. Goldstein; Reviewing N. Goldstein letter; Various
entails with D. Nakelsly, and discussions with KSV and internal team
regarding same

0.04

0.02

0.09

0.17
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28/09/17

Client:
Invoice No.:

074735.00007
1 192535

Deieliption odes

Call with I. Averse; Call with N. Goldstein; Emails with KSV;
Discussions with J. van Gent regarding Moskowitz mortgage; Reviewing
bid offer summary; Discussions with N. Goldstein regarding same

28/09/17 J. D. van Gent Office conference with S. Zweig to discuss questions concerning cross 0.09
collateralization of properties; Reviewing registered mortgages and
considering cross-collateralization issue; Detailed email to S. Zweig
responding to same

28/09/17 .1. Blinick Reviewing and considering email correspondence to and from J. Nemers, 0.04
S. Zweig and KSV regarding litigation strategy and budget relating to
same; Reviewing and considering correspondence from A. Terpoy
regarding certification of registration of Mareva Order on title to Davies
property

29/09/17 A. Terpoy-Heinemann Checking status of registered document; Obtaining certified document 0.04
and updated PIN; Forwarding same to J. Blinick

29/09/17 S. H. Zweig Reviewing Dentons' costs submissions; Discussion with N. Goldstein 0.07

29/09/17 J. Blinick Reviewing and considering costs submissions delivered by opposing 0.07
counsel; Reviewing email correspondence to and from KSV regarding
same

S. II. Zweig 0.20

Total Hours 13.51
Professional Services 7,008.25

Timekee s er Hours Rate
J. G. Bell 1.56 660.00
P. K. Bell 0.04 630.00
J. D. van Gent 0.09 740.00
S. H. Zweig 4.29 680.00
J. Blinick 4.79 500.00

0.09 480.00
a. iveuson 0.05 230.00
E. Fimio 1.99 180.00
L. Stacey 0.14 400.00
A. Terpoy-Heinemann 0.47 225.00

Other Charges
Printing Charges
Library Computer Search
Photocopy Charges

15.55
105.25
 5.69

Total Other Charges $ 126.49

Disbursements
Courier Charges
Food and Beverage
Online Government Service Fees

$ 3.19
4.25
3.70



ftennett Jones

October 1 1 , 2017 CI ient: 071735,00007
Page 9 Invoice No,: 1 192535

Land Titles 32.83
Process Servers 9.59

Total Disbursements 53.56

Disbursements Incurred As Your A Lent (Non-Taxable
Soundpath Legal Conferencing $ 3,62

Total Disbursements Incurred As Your Agent $ 3.62

GST/TIST 934.48

TOTAL DUI7 8,126.40



Bennett Jones

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M5.14 1 ,19

Attention: 1301313Y KOFMAN
MANAGING DIRECTOR AND -PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.000(17

Date: October 1 1 , 2017
Invoice: 1 192535

Remittance Statement

Professional Services 7,008.25

Other Charges 126.49

Disbursements 53.56

Disbursements Incurred As Your Agent (Non-taxable) 3.62

Total Due before GST/IIST 7.191.92

GS'T/IIST 934.48

TOTAL Due in CAD 8,126A

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 437 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339-5Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

I ntermediary bank: JP Morgan Chase Bank, New York
ABA: 02:1.000021., SWIFT Code: CHASUS33

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

Remit by Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at
(403) 298-3137 or (403) 295-3164 with
your credit card number, expiry date, and
emai l address.

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

GST/IHST Number: 119346757



TIIIS IS EXHIBIT "G" REFERRED TO IN TIDE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20th DAV OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

WS LLGAI A07.1735 \ 00007 \ 2 I 330231v I



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5FI 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: November 16, 2017
Invoice: 1197195

PROFESSIONAL SERVICES RENDERED in conjunction with the above

Professional Services

Adjustment for April 17, 2017 to September 30, 2017

noted matter:

10,777.80

(10,777.80)

Total Professional Services
0.00

Other Charges
204.56

Disbursements
113.43

Disbursements Incurred As Your Agent (Non-taxable) 14.28

Total Due before GST/HST 332.27

GST/HST
$ 41.34

TOTAL Due in CAD
373.61

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

GST/HST Number: 1 19346757



Bennett Jones

November 16, 2017
Page 2

Client: 074735.00007
Invoice No.: 1197195

Date Lawyer Description Hours
01/10/17 S. H. Zweig

02/1 0/17 S. II. Zwcig

02/10/17 J. Blinick

03/10/17 J. Blinick

03/10/17 S. H. Zweig

03/10/17 J. G. Bell

04/10/17 J. G. Bell

04/10/17 S. H. Zweig

04/10/17 J. Blinick

05/10/17 J. Blinick

05/10/17 S. H. Zweig

06/10/17 S. II. Zweig

06/10/17 J. Blinick

Entails with N. Goldstein regarding status of sale process

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

0.05

0.18

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

Email correspondence with KSV, S. Zweig and J. Bell; Conference call
with KSV, S. Zwcig and J. Boll regarding litigation strategy, path
forward and other discrete issues relating to matter; Reviewing and
considering Justice Myers' costs decision; Having copy of same
transcribed; Emailing copy of same to KSV; Internal correspondence
regarding taking out costs order; Email correspondence with J. Bell
regarding preparation of claim )rafting same;
Email correspondence to and fr n enc lent; enerally engaged in
file

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

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

0.26

0.20

0.06

Drafting correspondence regarding costs award; Reviewing 0.03
correspondence regarding Davies' claim

Various entails regarding sale process matters; Dealing with revised 0.22
offer; Reviewing draft costs order and emails regarding same; Dealing
with issues in APSs submitted

Email correspondence with KSV, S. Zweig and J. Bell; Drafting clad", 0.49
rafting costs order; Circulating same for review

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

Reviewing correspondence from opposing counsel; Having costs order 0.03
issued and entered

Entails and calls throughout day regarding sale process updates; 0.29
Reviewing APS received; Discussions with J. van Gent; Reviewing
van Gent comments on APS

Emails regarding sale process and specific deals; Entails with D. 0.13
Nakelsky; Emails regarding J. Davies litigation

Email correspondence to and from S. Zweig regarding costs order and 0.05-
related matters; Discussions with J. Bell regarding matter and discrete
issues relating to same



Bennett Jones

November 16, 2017
Page 3

Client:
Invoice No.:

074735,00007
1 197195

Date Lawyer  Description Hours
06/10/17 J. G. Bell

09/10/17 .1. Blinick

09/10/17 S. H. Zweig

Meeting with J. Blinick to discuss revised claim; Draftin -
correspondence regardin, same;

Email correspondence to and from S. Zweig regarding amended claim

Emails regarding potential sale

10/10/17 S. H. Zweig Various discussions with KSV and brokers regarding sale process
matters, and specific, sales; Reviewing draft of amended statement of
claim, and discussions regarding same

10/10/17 3. Blinick Revising statement of claim -,mailing copy of
same to J. Bell and S. Zweig or r TR w anc , Reviewing and
considering J. Bell's comments on claim; Revising same as per
comments; Email correspondence with J. Bell and S. Zweig regarding
discrete issues relating to same; Circulating revised draft of claim to J.
Bell and S. Zweig;

10/10/17 J. G. Bell

1 1/10/17 J. Blinick

1 1/10/17 S. H. Zweig

12/10/17 S. FL Zweig

12/10/17 J. Blinick

13/10/17 J. Blinick

13/10/17 S. H. Zweig

13/10/17 J. G. Bell

1 4/10/17 D. A. Fenton

14/10/17 J. Blinick

15/10/17 J. Blinick

15/10/17 D. A. Fenton

11•11111
•

0.03

0.02

0.05

0.19

0.23

Reviewing and revising second amended statement of claim; Drafting 0.10
correspondence regarding same

WININNIE1111111111111111111111111
Call with GT/AB/Cliaitons regarding sale process update; Emails
regarding sale process matters

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

Internal correspondence and discussions regarding costs order and
discrete issues relating to same; Researching discrete issues relating to
same; Discussions with S. Zweig regarding same and amended claim;

Serving

0.03

0.13

0.15

0.09

Email correspondence with S. Zweig regarding discrete issues relating to 0.03
appeal proceeding

Emails regarding sale issues; Discussion with M. Beeforth regarding 0.26
Country Club sale; Reviewing leave to appeal materials

Drafting correspondence regarding appeal materials 0.02

Reviewing factum on John Davies seeking leave to appeal 0.23

Reviewing and considering appellate factum and related materials; 0.16
Considering strategy relating to response

Reviewing and considering appeal and related material; Researching 0.26
discrete legal issues relating to same; Email correspondence to and from
D. Fenton regarding same

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



Bennett Jones

November 16, 2017
Page 4

Client:
Invoice No.:

074735.00007
1 197195

Date Lawyer Description Hours
1 5/10/17 .1. G. Bell

1 6/10/17 .1. G. Bell

1 6/10/17 D, A. Fenton

1 6/10/17 J. Blinick

1 6/10/17 P. K. Bell

1 6/10/17 S. H. Zweig

1 7/10/17 S. H. Zweig

1 7/10/17 .1. D. van Gent

1 7/10/17 .1. Blinick

1 7/10/17 D. A. Fenton

1 8/10/17 D. A. Fenton

1 8/10/17 Blinick

Drafting correspondence regarding appeal materials

Drafting correspondence regarding appeal process; Meeting with S.
Zweig and others to discuss appeal materials and next steps; Reviewing
correspondence from counsel to Davies regarding assets; Drafting
correspondence regarding same

Researching case law on Rule 62.02 of the Rules of Civil Procedure in 0.99
connection with Davies motion for leave to appeal to Divisional Court

Reviewing and considering appeal and related materials; Drafting 0.45
responding factuni; Meeting with internal team regarding same and path
forward; Reviewing and considering correspondence from opposing
counsel enclosing response to letter of September 1 1 ; Internal email
correspondence regarding same; Reviewing and considering
correspondence from D. Nakelskv

Reviewing and analyzing I cave to Appeal factum and authorities in 0.12
respect of Mareva injunction; Meeting with internal team to discuss
preparation of leave to appeal materials and potential arguments in
respect or same

Emails with KSV regarding leave to appeal motion; Reviewing 0.29
correspondence regarding property sale matters; Reviewing additional
i nformation regarding 'Moskowitz mortgage; Discussions regarding
same; Meeting with internal team regarding Davies' leave to appeal
materials, and response to same; Reviewing letter from M. Beeforth;
Discussions regarding same

Call with M. Beeforth; Call with N. Goldstein; Emails with KSV 0.35
regarding Dentons' letter; Reviewing additional information with respect
to Moskowitz mortgage; Reviewing Dentons' materials; Discussion
regarding same; [mails regarding sale issues

Numerous entails to and from L. Stacey and N. Goldstein concerning 0.03
update realty tax searches for all properties

Drafting responding facture for leave to appeal motion; Email 0.59
correspondence to and from Nemers regarding same

Researching law on leave to appeal under R. 62.02; 0.75

Researching law in support of motion resisting leave to appeal under R. 0.32
62.02;

0.02

0.16

Reviewing and considering draft motion materials relating to sale of 0.79
Davies property; Reviewing and considering correspondence from D.
Nakelsky and enclosed additional mortgage-related documents; Email
correspondence to and from S. Zweig and KSV regarding same and path
forward; Reviewing and considering research findings and supporting
case law relating to motion for leave to appeal; Drafting factual
responding to motion for leave to appeal; Generally engaged in file



Bennett Jones

November 16, 2017
Page 5

18/10/17 S. H. Zweig

19/10/17 S. H. Zweig

1 9/10/17 .1. Blinick

20/10/17 J. Blinick

20/10/17 S. H. Zweig

20/10/17 S. H. Zweig

21/10/17 S. H. Zweig

22/10/17 S. H. Zweig

22/10/17 .1. G. Bell

22/10/17 J. Blinick

23/10/17 J. Blinick

Client:
Invoice No.:

Description

074735.00007
1 197195

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

Emails with J. Blinick regarding statement of claim; Call with lien
claimant; Reviewing additional information from M. Beeforth, and
discussion with KSV; Reviewing revised draft Order, and discussion
regarding same

Drafting responding factum; Instructing D. Fenton regarding citations
and preparing book of authorities; Email correspondence with S. Zweig
and J. Bell regarding amended claim and other discrete issues relating to
matter

Email correspondence and discussions with D. Fenton; Finalizing
responding factum; Circulating copy of same to S. Zweig and J. Bell for
review and comment

0.15

0.13

0.69

0.20

Reviewing offer received, and emails regarding same; Emails regarding 0.40
funding request

Entails regarding writ of seizure issue

Reviewing and commenting on leave to appeal factum; Emails with N.
Goldstein regarding writ issue

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

• Ac•F•A•,,, • .PA '

Reviewing motion materials and correspondence regarding Davies'
motion to sale his house; Drafting correspondence regarding same;
Reviewing correspondence regarding revised claim against Harris

Email correspondence to and from internal team members
" .

Email comes ondence with S. Zwei .1. Bell and KSV.
Emailing

y o same to . Zweig anc e or review anc comment;
Reviewing and considering motion materials for upcoming motion to
vary Mareva to allow for sale of property; Discussions with J. Bell
regarding discrete issues relating to same; Researching discrete legal
issues relating to same; Emailing summary of findings to J. Bell;
Revising draft order to provide for payment of funds into court and to
make further revisions; Emailing copy of same to J. Bell and S. Zweig;
Reviewing and commenting on further revisions to same; Revising
responding factum for leave to appeal motion to incorporate S. Zweig's
comments; Circulating draft of same for further review and comment;
Generally engaged in file

0.03

0.12

0.23

0.40

0.05

0.16

0.63



November 16, 2017
Page 6

Client:
I nvoice No,:

074735.00007
1 197195

Date Lavvyer Deseription Hours

23/10/17 S. 1-1. Zweig Emails with interna] team and KSV regarding Country Club motion; Call
with M,13eeforth regarding same; Drafting email to M. Beeforth;
Considering issues raised by B. Kolman and deiling with same;
Discussions with N. Goldstein regarding MosItowitz mortgage;
Reviewing and commenting on amended statement of claim; Discussions
with N. Goldstein; Email with lien claimant; Reviewing information
provided by M. Beeforth and discussions regarding same; Reviewing
research regarding motion to varg; Reviewing and commenting on
revised order; Reviewing revised draft of factum; Multiple discussions
with B. Kolman

23/10/17 J. 1). van Gent Reviewing registered security; Office con ference with S. Zweig lo
discuss questions concerning PPSA security; Revising and finalizing
security opinion

23/10/17 S. Zweig Reviewing revised Kitchener APS

23/10/17 J. G. Bell Drafting correspondence regarding nature ut claims against Davies and
priority of Chose claims as relätes to CRA claims; Reviewing
correspondence regarding same; Speaking with 5. Zweig regarding.
same; Meeting with .1. Blinick to discuss research needed; Reviewing
correspondence from Dentons regarding living expenses; Drafting
correspondence regarding same; Reviewing form of revised order

24/101 7 P. K. Bell Reviewing and revising responding factum in respect of Davies leave lo
appeal motion regarding, Mareva injunction; Reviewing and analyzing
case law for same; Phone cal] with J. Blinick regarding same

24/101 7 S. I-1. Zweig Call with M. Beeforth; Reviewing J. Bell and P. Bell comments 011
factum; Discussion with J. Bell; Attending motion regarding Country
Club sale; Discussions regarding same with KSV and J. Bell;
Discussions with M. Beeforth; Reviewing revised draft of Order; Further
altending motion; Reviewing further revised factum; Reviewing and
commenting on update -for GT; Reviewing decision from motion; Emails
regarding same; Call with I. Aversa and J. Nemers regarding 445
Princess; Discussion with N. Goldstein regarding same; Reviewing
emails in connection with same and considering next steps

24/101 7 J. Blinick Reviewing and considering.. Bell's comments on responding factum;
Reviewing and considering P. Bell's comments on responding factum;
Revising same as per comments; Circulating copy of same; Phone can
with P. Bell regarding same; Making further revisions to same as per
discussions; Interna] correspondence regarding same; Emailing copy of
same to B. Koforan and N. Goldstein for review and comment;
Reviewing and considering endorsement from motion to lift Mareva to
allov for sale; Interna] discussions and correspondence regarding same
and next steps; Reviewing and considering correspondence from I.
A versa relating to surplus proceeds in respect or 445 Princess; Fmail
correspondence, internally and with KSV, regarding discrete issues
relating to same; Having corporate searches performed on relevant
numbered company; Generally engaged in Ole

0.58

0,50

0.30

0.18

0.35

0,59

0.52



Bennett Jones

November 16, 2017
Page 7

er •  Deseriiitioir

24/10/17 J. G. Bell

25/10/17 J. G. Bell

25/10/17 D. A. Fenton

25/10/17 J, Blinick

25/10/17 J. D. van Gent

25/10/17 S. H. Zweig

25/10/17 L. Neilson

26/10/17 J. D. van Gent

26/10/17 S. II. Zweig

Client:
Invoice No.:

074735.00007
1 197195

Reviewing and revising factum responding to Davies Defendants motion
for leave to appeal; Drafting correspondence regarding same; Preparing
for and attending case conference and hearing to deal with sale of the
house; Speaking with counsel for J. Davies regarding same; Speaking
with S. Zweig regarding same; Drafting correspondence for same;
Drafting submissions for same; Reviewing Justice Myers' endorsement;
Drafting correspondence regarding same; Reviewing correspondence
from counsel for the trustee corporations regarding Davies' inappropriate
activities; Drafting correspondence regarding same

Reviewing correspondence regarding possible breaches of the Mareva
injunction; Drafting correspondence regarding same

Revising and editing factum; Researching point of law regarding
standard of review from discretionary decisions; Revising book of
authorities;

Reviewing and considering corporate profile report for numbered
company related to 445 Princess; Emailing copy of same to KSV; Email
correspondence, internally and with KSV, regarding same, related issues
and path forward;

NOM

0.65

0.02

0.13

0.06

Emails to and from S. Zweig concerning status of agreement of purchase 0.10
and sale

Emails regarding costs award; Multiple discussions regarding 445
Princess issues; Discussions with N. Goldstein

Ordering and obtaining Ontario profile report

Reviewing memorandum summarizing status of sales process and
ongoing litigation

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

0.13

0.05

0.05

0.32



Bennett Jones

November 16, 2017
Page 8

Laivyer • Description

26/10/17 J. Blinick

26/10/17 D. A, Fenton

26/10/17

26/10/17 Document Processor

26/10/17 J. G. Bell

27/10/17 J. Blinick

27/10/17 S. H. Zweig

28/10/17 J. G. Bell

28/10/17 S, Fl. Zweig

Client:
Invoice No.:

074735.00007
1 197195

Reviewing and considering KSV's comments on
responc mg, actum; Revising same as per comments; Circulating copy of
same internally; Internal correspondence and discussions regarding
discrete issues relating to same; Emailing copy of same to KSV for
further review and comment; Reviewing and revising book of
authorities; Discussions with D. Fenton regarding same and next steps;
Reviewing and finalizing motion record; Drafting responding letter to
Denton' letter of October 16; Circulating copy of same internally;
Internal correspondence and discussions regarding discrete issues
relating to same; Reviewing correspondence from M. Beeforth regarding
forthcoming affidavit from J. Davies; Revising letter to account for
same; Reviewing and considering KS V's further comments on factum;
Discussions with S. Zweig regarding same; Multiple correspondences to
and from B.1 and KSV; Generally engaged in file

Revising factual and book of authorities in preparation for filing;

Document preparation word processing. Request # 132110

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

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

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

0.66

0.18

0.26

0.09

0.05

0.55

0.22

Preparing for and attending conference call to discuss Davies' assets and 0.09
next steps; Drafting correspondence regarding same

Emails and call with J. Bell and J. Blinick regarding 445 Princess 0.09



Bennett Jones

November 16, 2017
Page 9

28/10/17 J. Blinick

29/10/17 S. H. Zweig

30/10/17 S. H. Zweig

30/10/17 J. Blinick

31/10/17 J. Blinick

31/10/17 S. H. Zweig

Client:
Invoice No.:

eatiiption

074735.00007
1 197195

Email correspondence and discussions with S. Zweig and J. Bell
regarding discrete issues relating to distributions from 445 Princess

Call with I. Aversa and J. Nemers regarding 445 Princess

Reviewing tax certificates received; Calls with N. Goldstein; Emails
regarding 445 Princess; Reviewing and commenting on revised costs
submissions; Emails regarding letter to Dentons; Reviewing B. Kofman
comments on costs submission

Serving responding motion materials on Dentons; Serving responding
motion materials on Harris LEP; Having materials filed with Divisional
Court; Addressing discrete issues relating to same; Revising costs
submissions as per S. Zweig's comments; Emailing copy of same to B,
Kofman and N. Goldstein; Revising submissions as per B. Kofman's
comments; Email correspondence with S. Zweig and N. Goldstein
regarding letter to Dentons addressing assets and liabilities of the Davies

Email correspondence with S. Zweig, J. Bell and KSV regarding costs
submissions; Internal discussions regarding same; Revising submissions;
Emailing copy of same to KSV for further review and comment

Dealing with costs submissions, including emails regarding same and
reviewing revised drafts; Reviewing recovery analysis; Call with KSV,
A&B and Chaitons regarding status of various properties; Call with D.
Ullmann; Reviewing certain materials in connection with 445 Princess

Total Hours

Professional Services

Adjustment for April 17, 2017 to September 30, 2017

0.09

0.05

0.16

0.20

0.10

0.26

20.43

10,777.80

(10,777.80)
Total Professional Services 0.00

Timekeeper Hours Rate
J. G. Bell 1.46 $ 660.00
P. K. Bell 0.47 630.00
J. D. van Gent 0.68 740.00
S. H. Zweig 6.25 680.00
J. Blinick 7.37 500.00

0.66 480.00
. . Fenton 3.40 220.00

L. Neilson 0.05 230.00
Document Processor 0.09 40.00

Other Charges
Colour Photocopy Charges
Printing Charges
Photocopy Charges

$ 6.00
94.99

103.57
Total Other Charges  $ 204.56



YIYIt"CI Jones

November 16, 2017 Client: 071735.00007
Page 10 Invoice No,: 1 197105

Search and Service Fees 7.86
Due Diligence 86.77
Courier Charges 9.87
Online Government Service Fees 2.85
Process Servers 6.08

Total Disbursements 1 13.13

-Disbursements-Incurred-As-Your*.ent Non4axable)
Sound path Legal Conferencing $ 3.72
TeraView tiling Fee 10,56

Total Disbursements 1ncurrecl As Your Agent $ 14.2$

GST/FIST $ 41,31

TOTAL DUE $ 373.61



Lennet Jones

KSV KOIMAN
150 KING STREET WEST
SUITE 2308
"TORON'T'O, ON M5I1 1.19

Attention: BOBBY KOFMAN
MANAGING DIRECTOR ANT) PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCI ILNER) LTD. Date: November 16, 2017
Our File Number: 074735.00007 Invoice: 1 197195

Remittance Statement

Professional Services 10 777.80

Adjustment for April 17, 2017 to September 30, 2017 (10,777.80)

Total Professional Services $0.00

Other Charges 204.56

Disbursements 1 13.43

Disbursements Incurred As Your Agent (Non-taxable) 14.28

Total Due before GSTIIST

OSTAIST 41.34

TOTAL Due in CAD 373.61

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - Street SW Calgary, AB T2P 487 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

Please include the Invoice number on the wire.
E mai l notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-31.37 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 clays.
We collect, use and disclose information pursuant to our Privacy Policies, For further information visit our ,,,,,ebsite at www.hennettJones.com or contact our Privacy Officer
b y writing our offices in Caloary. Edmonton. Toronto or Ottawa.

GSTIHST Number: 119345757



THIS IS EXHIBIT "II" REFERRED TO IN TIIE

AFFIDAVIT OF SEAN 11. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\VSIT:GAIA07-173!5\00007\2133023,4v1



Bennett Jones LE,P
Suite 3400, I First Canadian Place
P.O. Box 130
Toronto, Ontario MSX IA

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M5I 1 1 ,19

Attention: BOBBY KOLMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (IKITCHENER) LTD.
Our File Number: 074735.00007

Date: December 19, 2017
Invoice: 1202818

PROFESSIONAL SERVICES RENDERED in Conjunction with the above noted matter:

Professional Services 4,150.00

l ess Fee Adjustment (1,127.62)

Total Professional Services 3,022.38

Other Charges 39,36

Disbursements 132.38

Disbursements Incurred As Your Agent (Non-taxable) 5.13

Total Due before GST/HST 3,199.25

GST/IIST 415.24

TOTAL; Due in CAD 3,614.49

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate riot greater than 12% per annum on outstanding invoices after 30 clays,
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our wobsite at WNW bennettjones.com or contact our Privacy Officer
b y writing our offices in Calaarv, Edmonton, Toronto or Ottawa.

GST/I-IST N umber: 1 :19346757



Bennett Jones

December 19, 2017
Page 2

Date Lawyer

Client: 074735.00007
Invoice No.: 1202818

• Description - A.

01/1 1/17 S, 1 I. Zweig Discussions regarding costs submission and reviewing drafts; Entails
with B. Korman regarding Davies' living expenses; Discussions with

0.24

Receiver and internal team regarding bank statements; Cal l with I.
A versa; Reviewing Cushman Report; [mails regarding impact of appeal
on costs award

01/1 1/17 .1, G. Bell Drafting correspondence to Davies' counsel regarding outstanding
disclosure affidavit; Reviewing statements provided by Davies; Drafting
correspondence regarding same

0,04

01/1 1/17 J. 131inick Email correspondence with S. Zweig, J, Bell and B. Kaman; Revising
and finalizing costs submissions; Serving same on opposing counsel;

0.16

Filing same with court; Reviewing and considering bank statements for
Ty, T551 and MC1113; Correspondence regarding same; Reviewing file
For information relating to disclosure of Davies' legal retainer; Internal
correspondence and discussions regarding same

02/1 1/17 J. Blinick Reviewing and considering correspondence from opposing counsel
relating to Davies assets and liabilities; Correspondence regarding same

0.03

02/1 1/17 5, H, Zweig Reviewing letter from M. Becrorth; Discussions regarding same; Calls
with N. Goldstein

0,10

03/1 1/17 5, I-I, Zweig Reviewing GT motion record; Calls with N. Goldstein; [mails regarding 0.14
Davies' living expenses

05/1 1/17 5, I I. Zweig Various entails with M. Loughry and N. Goldstein 0.04

06/1 1/17 S. I-I . Zweig [mails regarding statement of claim; [mails with M. Reeforth regarding 0.14
Arizona mortgage; Calls with N. Goldstein; Reviewing K.SV comments
on statement or claim

06/1 1/17 J. Blinick Email correspondence to and from N. Goldstein and S. Zweig; 0.19
Reviewing and considering KSV's comments on amended statement of
claim; Revising same as per comments

07/1 1/17 3. Blinick Internal correspondence and discussions regarding discrete issues
relating to Mareva and potential breach of same

0,09

07/1 1/17 J. G. Bel l Reviewing correspondence regarding Davies' assets; Speaking with S. 0.06
Zweig and .1, Blinick regarding same

07/1 1/17 S. Id, Zweig Various entails with 13. Korman and J, Bell regarding 445 Princess
issues; Reviewing correspondence regarding Davies' Arizona property;

0.23

Cal l with G, Benchetrit; Reviewing research in connection with Mareva,
and considering same; Call with .1. Bell and Blinick; Call with I.
A versa



Bennett Jones

December 19, 2017
Page 3

Client:
Invoice No.:

074735.00007
1202818

Date Lawyer Description Hours

08/1 1/17 S. H. Zweig

08/1 1/17 J, G. Bell

08/1 1/17 J. Blinick

09/1 1/17 J. Blinick

09/1 1/17 J. G. Bell

09/1 l/17 S. H. Zweig

10/11/17 S. H. Zweig

10/11/17 J. G. Bell

10/11/17

Call with KSV regarding J. Davies and related issues; Reviewing article
in Globe regarding Tier 1; Reviewing costs endorsement; Reviewing
draft costs order; Reviewing KSV comments on letter to M. Beeforth and
considering same; Discussions with N. Goldstein and J. Blinick
regarding same; Reviewing revised draft of letter; Call with D. Ullmann
regarding 445 Princess; Reviewing revised statement of claim;
Reviewing NI. Beeforth comments on costs award

Preparing for and attending conference call to discuss next steps
regarding motion to compel information from Davies; Meeting with J.
Blinick to discuss issues related to revised statement of darn

10111111111

0.30

0.10

Conference call with KSV, S. Zweig and J. Bell; Meeting with J. Bell to 0.49
discuss KSV's comments on amended claim; Revising same; Circulating
copy of same internally for review and comment; Reviewing and
considering KSV's comments on letter to Dentons regarding Davies'
assets, liabilities and cash flow; Revising same; Circulating copy of same
internally for review and comment; Reviewing Justice Myers
endorsement regarding costs of October 24th motion; Drafting costs
order; Emailing copy of same to M. Beeforth for approval as to form and
content; Multiple correspondences with N. Goldstein and S. Zweig
regarding discrete issues relating to matter; Generally engaged in file

Multiple correspondences with KSV, S. Zweig and J. Bell; Revising 0.26
letter to M. Beeforth; Drafting letter to 0. IIarris and P. Matukas;
Reviewing and considering reply factum for motion for leave to appeal;
Generally engaged in file

Reviewing and revising amended statement of claim 1111111.1111 0.06
Drafting correspondence regarding same

Reviewing revised letter to M. Beeforth; Call with J. Blinick; Reviewing 0.14
draft letter to G. Harris; Reviewing B. Kofman comments on letter to M.
Beeforth; Reviewing reply leave factum from Dentons, and emails
regarding same

Entails with KSV regarding reply factum; Reviewing further revised 0.09
statement of claim; Reviewing revised costs order

Drafting correspondence regarding Davies' appeal materials and next 0.06
steps; Reviewing correspondence regarding same; Reviewing form of
order related to costs

J. Blinick Email correspondence with J. Bell regarding revised amended claim;
Reviewing and considering correspondence from M. Beeforth regarding
costs order; Revising costs order as per M. Beeforth's comments;
Emailing Ni. Beeforth copy of same for further review and approval as to
form and content; Having same issued and entered with court; Email
correspondence to and from J. Bell, S. Zweig and B. Kofman regarding
discrete issues relating to matter

0.11



rinett Jones

December 19, 2017
Page 4

Lawyer

074735.00007
Invoice No.: 1202818

Description

1 3/1 1/17 C, Bell Preparing for and attending call with Davies' counsel regarding potential
contempt motion; Speaking with counsel for Davies regarding same and
next steps

0.13

1 3/1 1/17 S. H. Zweig [mails with A&I3 regarding 445: Reviewing .1. Bell email regarding 0.04
Davies

1 4/1 1/17 S. H. Zweig Reviewing correspondence 0.04

1 4/1 1/17 S. H. Zweig Reviewing N. Goldstein email regarding Kitchener status and proposed
next steps; [mails regarding same

0.20

1 5/1 1/17 S. II, Zweig [mails regarding 3. Davies issues 0.04

1 5/1 1/17 ,l, G. Bell Reviewing correspondence regarding information on Davies' assets; 0.03
Drafting correspondence regarding same

1 6/1 1/17 S. H. Zweig Discussions regarding costs submission and reviewing drafts; I/mails
with 13. Kofman regarding Davies' living expenses; Discussions with

0.24

Receiver and internal team regarding bank statements; Call with 1.
A versa; Reviewing Cushman Report; [mails regarding impact of appeal
on costs award

1 6/1 1/17 S. H. Zweig [mails regarding status of offer 0.20

1 7/1 1/17 S. H. Zweig [mails regarding amended statement of claim; Call with D. Pollack
regarding 445 Princess; [mails with KSV regarding same; Reviewing
cmails regarding potential class action

0.09

1 7/1 1/17 .1. Emai l correspondence to and from B. Kofinan and S. Zweig regarding
amended claim: Making revisions to same; [mailing copy of same to

0.10

A R, Chaitons and GT Ibr review and comment; Email correspondence to
and from I, Aversa; Reviewing issued and entered costs order; Serving
same on Demons; Emailing copy of same to KSV

1 8/1 1/17 S. H. Zweig [mails regarding costs award; Reviewing email from M. Beeforth 0.01

1 9/1 1/17 S. I I. Zweig Entails regarding requested disclosure from .1. Davies 0.03

20/1 1/17 S. H. Zweig [mails with .1. Bell and J. Blinick regarding consequences of unpaid
costs award; Cal l with I, Aversaand .1 , Nemers

0.07

20/1 1/17 .1. Blinick Email correspondence with S. Zweig and J. Bell regarding payment of
costs order and discrete issues relating to same; Reviewing and
considering correspondence from M. Beeforth requesting production of

0.06

RRC statements; Organizing same for production; Internal
correspondence regarding same

20/1 1/17 .1. G. Bell Drafting correspondence to Davies' counsel regarding budget and
additional requested information; Drafting internal correspondence
regarding same; Drafting correspondence regarding costs award

0.04

21/1 1/17 J. F3linicl: Email correspondence to and from M, Beeforth regarding production of 0.03
Aeolian bank statements

21/1 1/17 S. 1-1. Zweig Call with N. Goldstein 0,03



Bennett Jones

December 19, 2017
Page 5

Client:
Invoice No.:

074735.00007
1202818

Date Lawyer Description Hours

24/11/17

24/1 1/17

Reviewing KingSett rent attormnent letter

Reviewing correspondence from I. Aversa; Internal correspondence
regarding same

26/1 1/17 J. G. Bell Drafting correspondence regarding statement of claim against G. Harris

27/1 1/17 S. II. Zweig Emails with I. Aversa regarding upcoming GT motion; Call with KSV,
A&B and Chaitons regarding next steps in litigation; Reviewing email
from investor; Call with N. Goldstein; Reviewing and commenting on
revised claim; Reviewing revised draft

27/1 1/17 J. Blinick Conference call with 13J, KSV, AB and Chaitons regarding amended
claim, discrete issues relating to same and path forward; Internal
discussions regarding same; Revising claim; Revising cover letter II

irculating copies of same internally; Further
I ame as per comments; Emailing copies of same to KSV;
Generally engaged in file

Reviewing and revising statement of claimPreparing27/1 1/17 J. G. Bell
for and attending conference call with Aird Berl  to
discuss same; Meeting with S. Zweig and J. Blinick to discuss same

28/11/17 J. Blinick Serving issued claim on defendants; Email correspondence and
discussions with KSV, J. Bell and S. Zweig regarding amended claim
and discrete issues relating to same; Making further revisions to amended
claim and cover letter to G. Harris as per comments and discussions;
Circulating revised draft of same

28/11/17 S. H. Zweig Emails with 13. Kofman regarding upcoming GT motion; Reviewing
correspondence serving claim; Reviewing recovery analysis; Reviewing
entails from investors; Reviewing comments on letter to Harris;
Reviewing B. Kofman comments on statement of claim and discussing
same; Reviewing and commenting on revised recovery analysis

28/11/17 M. C. A. Loughry Reviewing purchase agreement and drafting critical dates list

28/11/17 J. D. van Gent Email from S. Zwieg, N. Goldstein and M. Loughry concerning executed
agreement of purchase and sale; Reviewing same; Emails to and from N.
Goldstein confirming issue of extended due diligence conditional period;
Office conference with M. Loughry to provide instructions concerning
preparation of critical dates list, and to facilitate payment of deposit

28/11/17 S. H. Zweig Emails regarding APS

29/11/17 M. C. A. Loughry Revising critical dates list and diarizing dates

29/1 1/17 S. H. Zweig Further emails regarding statement of claim; Reviewing revised recovery
analysis; Reviewing Order and Endorsement in GT motion; Call with J.
Blinick

S. H. Zweig

J. Blinick

29/11/17 J. Blinick Discussions with S. Zweig regarding discrete issues relating to litigation
and path forward; Email correspondence to and from B. Kofman
regarding same; Revising amended claim to incorporate B. Korman's
further comments on same

0.01

0.01

0.01

0.20

0.17

0.14

0.09

0.19

0.60

0.20

0.20

0.10

0.07

0.04



[dot nett Jones

December 19, 2017
Page 6

Client: 074735.00007
Invoice No.: 1202818

Date Lawyer . Description Hours

30/1 1/17 .1. Blinick Discussions with S. Zweig regarding discrete issues relating to matter; 0,04
Reviewing correspondence to and from B, Kofman; Follow-up
correspondence to opposing counsel to obtain confirmation of acceptance
of service of issued claim; Reviewing and considering affidavit of ,1,
Davies regarding assets, liabilities and cash flow

30/1 1/17 S. I I. Zweig [mails regarding litigation; Reviewing Davies' Affidavit 0.10

30/1 1/17 M. C, A. Loughry Meeting with .1 , van Gent regarding- status of this file and deposit due
under the purchase agreement; Emailing N. Goldstein regarding status of
purchase agreement and expected deposit

0.20

30/1 1/17 S. El Zweig [mails regarding status of APS 0.20

Total Hours

Professional Services

7.05

4,150.00

Less Fee Adjustment (1,127.62)

total Professional Services 3,022.38

Timekee i er Hours Rate
J. G. Bell 0.67 $ 660.00
J. D. Van Gent 0.20 740.00
S. I L Zweig 3.41 680.00
1. Blinick 1.87 500.00
M. C. A. Loughry 0.90 340.00

Other Char es
Printing Charges S 39.36

Total Other Charges $ 39.36

Disbursements
Courier Charges S 52.51
Land Titles 50.16
Process Servers 29.71

Total Disbursements 132.38

Disbursements Incurred As YourA ent (Non-Taxable
Sound path Legal Conferencing $ 5.13

Total Disbursements Incurred As Your Agent $ 5.13

GST/IIST $ 415.24

TOTAL DUE $ 3,614.49



Bennett Jones

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2'''' Street SW Calgary, All T2P 41(7 Canada

Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — Avenue SW Calgary, AB T27 1C4 Canada

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

SWIFT Code: ROYCCAT2

I ntermediary bank: JP Morgan Chase Bank, New York

ABA: 021000021, SWIFT Code: CHASUS33

Please include the Invoice number on the wire,

Email notification may be sent to: bennettjoneseft@bennettjones,com

Remit by Credit Card (Visa or MasterCard):

Cal l an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3104 with

your credit card number, expiry slats, and

emai l address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than '12% per annum on outstanding invoices after 30 clays.
We collect, use and disclose information pursuant to our Privacy Policies. For farther information visit our website at ‘Aiviii:v.bennettjones.corn or contact our Privacy Officer
by writins our offices in Caloam. Edmonton. Toronto or Ottawa,

GST/FIST Number: 119346757



Bermeti Jones

KSV WEN/IAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M5I 1 1 .19

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD. Date: December 19, 2017
Our File Number: 074735.00007 Invoice: 1202818

Remittance Statement

Professional Services 4,150,00

Less Fee Adjustment (1,127.62)

"Total Professional Services $ 3,022,38

Other Charges 39.36

Disbursements 132.38

Disbursements Incurred As Your ,,Vent (Non-taxable) 5,13

Total Due before CiS1.71-1ST 3,199.25

GST/FIST 415.24

TOTAL Due in CAD 3,614.49

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2' Street SW Calgary, All T20 487 Canada

Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — 81' Avenue SW Calgary, AB T29 1C4 Canada

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

SWIFT Code: ROYCCAT2

I ntermediary bank: JP Morgan Chase Bank, New York

ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire,

Email notification may he sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Cal l an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and

e mai l address.

Dee upon receipt, Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 clays.
We collect, use and disclose information pursuant to our Privacy Policies, For further information visit our website at WW,,,/. benne ttjo n e s .co m or contact our Privacy Officer
by writing our offices in Calgary. Edmonton. Toronto or Ottawa,

GST/HST Number: 119346757



TEFIS IS EXHIBIT "I" REFERRED TO IN TILE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\VS1_17:(1A14.071735\00007\21330234v1



Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario MSX 1 A4

KSV KOEMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M51 1 1 ,19

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCI IENER) LTD,
Our File Number: 074735.00007

Date: December 31, 2017
I nvoice: 1206136

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 3,197.60

Other Charges 33.70

Disbursements 2.01

Total Due before GST/IIST 3,233.31

GST/EIST $ 420.33

TOTAL Due in CAD 3,653.64

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

GSTIHST Number: 119346757



Bennett Jones

December 31, 2017
Page 2

Client: 074735.00007
Invoice No.: 1206136

Date. Lawyer Description Hours

01/12/17 .1. G. Bell Reviewing materials provided by J. Davies regarding assets; Drafting
correspondence regarding same

0.04

01/12/17 S. H. Zweig Reviewing D. Franklin memo; Reviewing correspondence with Harris + 0.14
Harris LLP; Call with N. Goldstein; Entails regarding Davies' affidavit;
Entails with GT regarding litigation

01/12/17 J. Blinick Email correspondence and phone call with P. Mantkas; Entailing copy of
affidavit of .1. Davies disclosing assets and liabilities to KSV; Internal
correspondence regarding same and discrete issues relating to same

0.07

03/1247 S. H. Zweig Reviewing correspondence in connection with D. Franklin memos; 0.11
Reviewing additional memos

04/12/17 S. 1I. Zweig Entails regarding next steps with Davies; Reviewing additional Franklin
memos

0.16

04/12/17 S. H. Zweig Entails regarding expiry of conditional period 0.20

04/12/17 J. G. Bell Drafting correspondence regarding latest materials on disclosure of 0.03
Davies' assets; Drafting correspondence regarding Davies' request for
in formation

04/12/17 .1. Blinick Internal discussions and correspondence regarding matter and discrete
issues relating to same; Finalizing amended claim and cover letter

0.09

EA"
corresponc ence o anc rom to an regard mg a lc avit of J. Davies
disclosing assets/liabilities and next steps

05/12/17 J. Blinick Reviewing and considering report from investor forwarded by B. 0.06
Kofman; Reviewing email correspondence to and from M. Beeforth

05/12/17 S, I-b Zweig Emails with GT and KSV regarding outstanding liens and current status
thereof; Reviewing additional information from D. Franklin

0.1 1

06/12/17 S. H. Zweig Reviewing correspondence with investor 0.03

07/12/17 S. H. Zweig Reviewing additional materials from D. Franklin 0.04

08/12/17 S. H. Zweig Call with Noah Goldstein; Entails with B. Kofman regarding Davies 0.19
Affidavit; Emails with A&B regarding status of litigation; Reviewing
offer received from A. Harris; Discussions with J. Bell, B. Kofman and
N. Goldstein regarding same

08/12/17 J. Blinick Reviewing and considering settlement offer from A. Harris and related
correspondence

0.03

08/12/17 J. G. Bell Drafting correspondence regarding Davies' request for access to
documents; Reviewing offer to settle from A. Harris; Speaking with B,
Kofrnan regarding same; Speaking with N. Goldstein regarding same

0.09



Bennett Jones

December 31, 2017
Page 3

Client:
Invoice No.:

074735.00007
1206136

Date - Lawyer Description Hours

1 1/12/17 J. 131inick

1 1/12/ 1 7 S. H. Zweig

S. H. Zweig

J. G. Bell

S. H. Zweig

1 2/12/17 J. Blinick

1 2/12/17 J. G. Bell

1 3/12/17 J. G. Bell

13/12/17 J. Blinick

1 3/12/17 S. H. Zweig

Reviewing and considering correspondence from Divisional Court;
Email correspondence to and from 13. Kofman regarding same and next
steps; Instructing E. Fimio regarding preparation of Bi l l of Costs;
Reviewing correspondence from M. Beeforth regarding potential motion
to vary Mareva Order to provide for further allowance for living
expenses and legal costs; Internal correspondence regarding same

Reviewing letter from Divisional Court; [mails regarding same; [mails
with M. Beeforth regarding upcoming funding request under Mareva

Reviewing new offer received

Drafting correspondence regarding J. Davies' living expenses

[mails with KSV regarding potential A. 11arris settlement; [mails with J.
Bell and J. Blinick regarding same; Emails with M. Beeforth and B.
Korman regarding upcoming fundinff request under Mareva;

[mails regarding Div ourt
nest or cos s su missions, and correspondence with KSV regarding

same; Reviewing and commenting on draft letter to A. Harris

Researching discrete issues relating to cost submissions to Divisional
Court; Internal correspondence and discussions regarding same;
Correspondence with KSV regarding same; Discussions with opposing
counsel regarding same; Correspondence and discussions, internally and
with KSV, regarding potential settlement with A. Harris; Drafting letter
to A. Harris setting out counter-offer to settle; Circulating copy of same
internally for review and comment; Revising same as per discussions and
correspondence; [mailing copy of same to KSV for review and
comment; Generally engaged in file

Drafting correspondence regarding Alan Harris' pro Josed terms of
settlement and strategy going forward

a ting coi tesponc ence
VlStona 01.111

Drafting correspondence regarding Harris settlement; Drafting
correspondence regarding potential settlement with J. Davies

Email correspondence and discussions, internally and with KSV,
regarding potential settlement with A. Harris and discrete issues relating
to same; Revising letter to A. Harris; [mailing copy of same to KSV for
further review and comment; Making further revisions and finalizing
same; Having same delivered; [mailing copy of same to KSV; Further
i nternal discussions and correspondence regarding discrete issues
relating to matter; Generally engaged in file

Reviewing B. Kofman comments on letter to A. Harris; Reviewing draft
materials from M. Beeforth for funding request; Call with N. Goldstein;
Reviewing revised draft of letter to A. Harris and additional comments;
Reviewing final motion record from M. Beeforth; Discussions with J.
Bell, J. Blinick and N. Goldstein regarding Davies

0.06

0.09

0.20

0.01

0.17

0.23

0.06

0.06

0.20

0.29



Bennett Jones

December 31, 2017
Page 4

Lawyer

1 4/12/17 S. H. Zweig

14/12/17 J. Blinick

14/12/17 J. G. Bell

1 5/12/17 J. Blinick

Client:
Invoice No.:

074735.00007
1 206136

Call with J. Bell and j. Blinick; Call with KSV; Reviewing draft Orders
from M. Beeforth and discussing same; Reviewing email from B. Pepall;
Call with D. Franklin; Call with A&B; [mails with KSV regarding same;
Entails regarding costs submission for leave to appeal motion

I nternal call regarding matter and discrete issues relating to same; 0.33

\mewing am consE clang c ore er to vary Mareva to a low for
living expenses; Internal correspondence regarding same; Conference
call with 13. Kofman, S. Zweig and J. Bell regarding matter and discrete
issues relating to same; Email correspondence to and from M. Beeforth
regarding costs of motion for leave to appeal; Drafting letter to
Divisional Court regarding same

Preparing for and attending conference call with B. Kofman regarding
various developments and strategy going forward; Drafting
correspondence regarding same;

pea sing wit . anc 3 Intel: regarding file;

1111.1111
[mailing copy of letter to Divisional Court to J. Bell and S. Zweig for

review and comment; Internal correspondence and discussions regarding
same; Revising letter; [mailing copy of same to M. Beeforth for review
and comment

1 5/12/17 S. H. Zweig Reviewing and commenting on draft letter to Div Court; Cal l with N.
Goldstein; [mails regarding secured claims filed in CiT claims process;
Reviewing documents in connection with same and discussions with N.
Goldstein regarding same; Call with I. Aversa; [mails regarding Harris
insurance coverage

1 5/12/]7 J. G. Bell Speaking with counsel for G. Harris; Drafting correspondence regarding
costs on Divisional Court; Reviewing correspondence related to claim
against G. Harris

16/12/17 S. H. Zweig Reviewing correspondence
Goldstein regarding FSCO meeting

16/12/17 .1, G. Bell Drafting correspondence regarding next steps in pursuing claims

17/12/17 S. lI. Zweig

18/12/17 S. H. Zweig

0.40

0.23

0.04

0.17

0.04

[mails with N. 0.06

0.04

[mails with M. I3eeforth regarding upcoming hearing 0.03

Reviewing offer from A. Harris; Emails regarding same; Reviewing M.
Beeforth comments on Div Court letter; [mails with B. Kofman
regarding upcoming hearing; Call with A&B and KSV regarding A.
Harris; Preparing for Davies' motion

0.19



Bennett Jones

December 31, 2017
Page 5

Date eseriptiiiii • '

1 8/12/17 1. Blinicl:

Client:
Invoice No.:

074735.00007
1 206136

Email correspondence to and from M. Beeforth regarding letter to Div.
Ct.; Revising and finalizing same; Having copy of same delivered;
Multiple correspondences to and from S. Zweig, J. Bell and B. Kofman
regarding matter and discrete issues relating to same; Conference call
with BJ, KSV and AB regarding potential settlement with A. Harris;
Follow-up correspondence with S. Zweig and B. Kofman regarding path
forward

014
0.16

1 8/12/17 J. G. Bell Reviewing letter from A. Harris regarding possible settlement; Preparing 0.10
for and attending conference call with Grant Thornton and Aird & Berlis
to discuss same; Drafting correspondence regarding same

19./12/17 S. II. Zweig Attending Davies' motion; Emails with internal team and A&B 0.10

1 9/12/17 J. G. Bell Drafting correspondence regarding Davies' living expenses; Drafting 0.03
correspondence regarding next steps re. A. Harris

20/12/17 S. H. Zweig Emails with KSV; Reviewing and commenting on letter to A. Harris; 0. 1 1
Reviewing B. Kofman comment; Call with 1. Aversa; Email to KSV

20/12/17 J. Blinick Drafting letter to A. lIarris regarding settlement; Circulating copy of 0.11
same internally for review and comment; Revising same as per
comments; Emailing copy of same to KSV for review and comment;
Email correspondence to and from B. Kofman regarding same; Further
revising same as per comments; Finalizing letter; Having copy of same
delivered to A. Ilarris; Emailing copy of same to KSV

20/12/17 J. G. Bell Reviewing and revising letter to A. Harris; Drafting correspondence 0.01
regarding same

21/12/17 J. G. Bell Reviewing correspondence 0.01

23/12/17 S. H. Zweig Reviewing correspondence between GT and D. Martino; Email to KSV 0.01
regarding same

24/12/17 S. H. Zweig Reviewing various correspondence 0,07

25/12/17 S. II. Zweig Reviewing further correspondence 0.04

27/12/17 S. H. Zweig Emails with J. Bell 11111111111111.111 0.03

27/12/17 J. G. Bell Drafting correspondence 0.01

28/12/17 S. H. Zweig Reviewing D. Goldband email regarding Landmark Capital 0.01

Total Hours

Professional Services

Timekee er Hours Rate
.1. G. Bell 0.76 660.00
S, IT Zweig 2.95 680.00
3. 131inick 1.38 500.00

5.09

3,197.60



Bennett Jones

December 31, 2017
Page 6

Other Char es 
Printing Charges

Courier Charges

Client;
Invoice No.:

071735.00007
1 206136

Total Other Charges $

$
Total Disbursements

33.70
33,70

2.01
2.01

051 /11ST $ 420,33

TOTAL, $ 3,653.64



Henri Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1.19

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (IKITCTIENER) LTD.
Our File Number: 074735.00007

Date: December 31, 2017
Invoice: 1206136

Remittance Statement

Prolessional Services 3,197.60

Other Charges 33.70

Disbursements 2.01

'Total Due before GST/TIST 3,233.31

GST/I IST 420.33

TOTAL Due in CAD 3,653.64

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - Street SW Calgary, AB T2P 457 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8' Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

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

Remit by Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at
(401) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
emai l address,

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

GST/HST Number, 119346757



THIS IS EXHIBIT ".1" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\k'SLEGAL07,1735\00007\21330234v1



B(2n nes

RSV KOFMAN INC.
1 50 KING STREET' WEST
SUITE 2308
TORONTO, ON M511 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario MSX 1 A4

Re: MEMORY CARE INVES'T'MENTS (KITCI IENER) LTD.
Our File Number: 074735.00007

Date: February 8, 2018
Invoice: 1210386

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services S 2,867.50

Other Charges 1 1.92

Disbursements 7.01

Disbursements Incurred As Your Agent (Non-taxable) 4.76

Total Due before GST/I1 ST 2,886.19

GST/FIST 374.59

TOTAL Due in CAD 3,260.78

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

GST/HST Number, 119346757



Bennett Jones

February 8, 2018
Page 2

02/01/18 .1, BUM&

02/01/18 S. H Zweig

02/01/18 J. G. Bell

02/01/18 J. D, van Gent

03/0 1/1 8 J. G. Bell

03/01/18 S. H. Zweig

03/01/18 J. Blinick

04/01/18 J.

04/01/18 S. H. Zweig

05/01/18 S. I-I, Zweig

06/01/18 S. H. Zweig

06/01/18 J. G. Bell

07/01/18 J. G. Bell

08/01/18 S. H. Zweig

Client: 074735.00007
Invoice No.: 1210386

Reviewing and considering correspondence from A. Harris regarding
potential settlement; Internal correspondence and discussions regarding
same and path forward; Reviewing and considering correspondence from
KSV and AB regarding same

Reviewing letter from A. Harris; Various emails regarding same and
related issues; Emails with A&B regarding same; Call with N. Goldstein;
Discussion with N. Goldstein and J. van Gent regarding possible JV
arrangement

Reviewing correspondence from A. Harris; Drafting correspondence
regarding, same; Meeting with J. Blinick to discuss materials to be
prepared

[mails to and from S. Zweig concerning potential joint venture for
certain properties; Telephone call with N. Goldstein to discuss same

Drafting correspondence regarding next steps and strategy goino
• - • •-•-• • " • .forward;

arris settlement
id mg corresponc ence regarding

0.05

0,15

0.08

0.08

0.06

Discussions with B. Kaman and J. Bell regarding litigation status; 0.06
Reviewing and commenting on letter to A. Harris

Email correspondence to and from J. Bell and S. Zweig regarding matter; 0.12
Drafting responding letter to A. Harris; Circulating copy of same for
review and comment; Revising same; Having copy of same delivered

Drafting settlement documents for potential settlement with A. Harris, E. 0.33
Harris and Dachstein Holdings Inc.; Emailing copies of same to S. Zweig
and J. Bell for review and comment; Reviewing and considering S.
Zweig's comments on same

[mails regarding stains of litigation; Reviewing and commenting on 0.09
draft settlement documents

[mails regarding correspondence from D. Martino 0.03

Emails regarding litigation status; [mails regarding D. Martino 0.10
correspondence; Entails with A&B; Reviewing revised draft of
settlement documents, and emails regarding same

Drafting correspondence regarding status of various settlements 0.03

Reviewing and revising A. Harris settlement documents; Drafting 0.03
correspondence regarding same

Further emails regarding D. Martino correspondence; Call with J. Bell 0.09
and .1. Blinick, regarding draft settlement documents



Bennett Jones

February 8, 2018
Page 3

Client:
Invoice No.;

074735.00007
1210386

Date Lawyer Description Hours

08/01/18 .1, Blinick

09/01/18 J. Blinick

09/01/18 S. H. Zweig

09/01/18 J. G. Bell

1 0/01/1 8 S. H. Zweig

10/01/18 J. Blinick

1 1/01/18 J. Blinick

1 1/01/18 S. H. Zweig

1 1/01/18 .1. G. Bell

1 2/01/18 J. G. Bell

1 2/01/18 S. H. Zweig

14/01/18 S. II. Zweig

14/01/18 J. Blinick

Email correspondence to and from J. Bell and S. Zweig regarding
documents for potential settlement with A. Harris, E. Harris and
Dachstein; Conference call regarding same; Revising documents as per
discussions; Emailing copies of same to B. Kofman and N. Goldstein for
review and comment

0.09

Drafting letter to G. IIarris; Circulating copy of same internally for 0.10
review and comment; Revising same as per comments; Emailing copy of
same to KSV for review and comment; Email correspondence to and
from KSV regarding documents for potential settlement with A. I Iarris et
al; Emailing copies of same to AB and GT for review and comment

Discussion with N. Goldstein regarding settlement documents; 0,05
Reviewing and commenting on draft letter to G. Harris

Preparing for and attending conference call to discuss A. Harris 0.06
settlement documents and next steps in other settlements

Reviewing B. Kofman comments on letter to G. Harris; Emails regarding 0,05
same; Reviewing email from M. Beeforth

Reviewing and considering B. Kofman's comments on letter to G. Harris; 0.10
Email correspondence to and from B. Kofman regarding same; Revising
and finalizing letter; Delivering copy of same to G. Harris; Emailing
copy of same to KSV, GT and AB; Reviewing email correspondence to
and from M. Beeforth

Reviewing and considering AB's comments on settlement documents;
Revising same to incorporate comments; Circulating copy of same
internally for further review and comment; Internal correspondence
regarding same and next steps; Circulating copy of same to KSV for final
review and comment before delivery to A. Harris

Reviewing and commenting on draft JV outline document; Discussion
with J. van Gent regarding same; Call with J. Blinick; Call with J. Bell;
Emails regarding Davies update with KSV and J. Bell; Reviewing A&B
comments on settlement agreement; Reviewing revised JV outline
document; Emails with Receiver regarding lien claim matters in
connection with possible JV

Reviewing and revising settlement documents

Reviewing B. Kofman comments on settlement documents, and emails
regarding same

Reviewing revised settlement agreement and draft email to KSV

Email correspondence with B. Kofman, S. Zweig and J. Bell; Revising
settlement documents to address B. Kofrnan's comments; Emailing
revised documents to J. Bell and S. Zweig for further review and
comment; Finalizing documents; Emailing same to B. Kofman and N.
Goldstein for final approval before delivery to A. Harris

0.12

0.22

0.06

0.03

0.05

0.03

0.10



Bennett Jones

February 8, 2018
Page 4

bite

14/01/18 J. G. Bell

15/01/18 J. G. Bell

1 5/0 1/1 8 J. Blinick

1 5/01/18 S. H. Zweig

1 8/01/18 J. Blinick.

1 9/01/18 S. H. Zweig

20/01/18 J. G. Bell

20/01/18 J. Blinick

21/01/18 J. Blinick

21/01/18 S. H. Zweig

21/01/18 J.G.Bell

22/01/18 J. G. Bell

22/01/18 S. H. Zweig

22/01/18 .1. Blinick

73/01/18 S. Zweig

26/01/18 S. H. Zweig

26/01/18 J. G. Bell

Description,

Invoice No.:

• , '

074735.00007
1 210386

Reviewing settlement agreements; Drafting correspondence regarding
consideration issue

Reviewing correspondence regarding Harris settlement

Internal correspondence regarding matter and next steps; Drafting
follow-up letter to A. I larris enclosing draft settlement documents;
Internal discussions and correspondence regarding same; I laving letter
finalized and delivered to A. Harris together with draft settlement
documents

Entails with KSV regarding settlement documents and related issue;
Reviewing and commenting on draft letter to A. Harris

Reviewing and considering Divisional Court's decision on leave to
appeal motion and correspondence to and from KSV, AB and others
regarding same

Reviewing leave to appeal decision; Considering same and multiple
discussions regarding

111111111111111111

Hours

0.03

0.02

0.09

0.06

0.06

0.10

Drafting correspondence regarding leave to a veal being granted by the 0.03
Divisional Court;

a-
Email correspondence with J. Bell and S. Zweig 0.02

Email correspondence and conference call with S. Zweig and J. Bell 0.09
regarding matter and path forward

Discussion with B. Kofman regarding leave to appeal decision and 0.09
related issues; Call with J. Bell and .1. Blinick regarding same

Preparing for and attending conference call to discuss next steps 0.06

Preparing for and attending conference call to discuss next steps in 0.08
various actions; Drafting correspondence regarding same

Discussion with J. Willie]: regarding costs award; Call with Receiver 0.10
regarding litigation matters

Internal correspondence regarding discrete issues relating to matter; 0.10
Conference call with KSV regarding leave to appeal decision and path
forward; Follow-up discussions with S. Zweig regarding same and next
steps

Entails with Receiver regarding next steps in litigation 0.03

Reviewing correspondence regarding A. Harris; Call with I. Aversa;
Reviewing draft leave to appeal order, and entails regarding same and
related issue

Reviewing correspondence from A. IIarris; Drafting correspondence
regarding same; Reviewing form of proposed Divisional Court Order re.
leave to appeal; Drafting correspondence regarding same

0.09

0.03



Bennett Jones

February 8, 2018
Page 5

Lawyer escrwhon

26/0 1/ 1 8 J. Blinick

28/0 1/ 1 8 J. Blinick

28/01/18 J. G. Bell

28/0 1/18 S. H. Zweig

29/0 1 / 18 S. H, Zweig

29/01/18 J. Blinick

29/01/18 J. G. Bell

30/01/18 J. Blinick

30/01/18 S. H. Zweig

30/01/18 J. G. Bell

31/01/18 S. H. Zweig

Client:
Invoice No.:

074735.00007
1210386

Reviewing and considering email correspondence from M. Beeforth
enclosing draft order; Internal correspondence and discussions regarding
same; Email correspondence to M. Beeforth to approve order as to form
and content; Reviewing correspondence from A. Harris; Responding to
same to provide A. I Iarris with electronic copies of settlement
documents

y engage( in mat -1

Email correspondence to and from S. Zweig and .1. Bell

Drafting correspondence regarding Davies appeal

Emails with J. Bell and J. Blinick regarding appeal issue

Emails regarding next steps in appeal; Reviewing FSCO orders granted;
Reviewing Notice of Appeal and Certificate; Reviewing and commenting
on revised claim including Thompson and Stewart; Reviewing J. Bell
comments

Drafting amended claim
Circulating copy of same or review and commen evismg same as per
comments; Reviewing and considering Notice of Appeal and certificate
of evidence; Diarizing all deadlines for Appeal; Generally engaged in
matter

Reviewing correspondence from J. Davies' counsel; Drafting
correspondence regarding same; Reviewing and revising statement of
claim against W. Thompson and B. Stewart; Drafting correspondence
regarding same

Conference call with J, Bell and S. Zweig; Making further revisions to
claim; Circulating copy of same for further review and comment;
Internal correspondence regarding same; Emailing copy of same to B.
Kofman and N. Goldstein for review and comment; Email
correspondence with B. Kofman regarding same

Emails with B. Kofman regarding amended claim;
Call with .1. Bell and J. Blinick; Reviewing and

commenting on revised statement of claim

ting correspond ence regarding revised
s atement of claim; Speaking with S. Zweig and J. Blinick regarding
same

ours

0,23

0.02

0,02

0.05

0.15

0.23

0.09

0.13

0.10

0.06

Reviewing article in Globe regarding FSCO decision 0.02

Total flours

Professional Services

Timekee er Hours Rate
J. G. Bell 0.77 S 675.00

4.54

2,867.50



Bennett Jones

February 8, 2018
Page 6

Timekee er Hours Rate
J. D. van Gent
S. IL Zweig
1, 131inick

0.08
1 ,71
1 ,98

755.00
695.00
555.00

Client: 074735.00007
Invoice No.: 1210386

Other. Char Les
Printing Charges

Total Other Charges
1 1.92
1 1.92

-Disbursements
Courier Charges

Total Disbursements
$ 2.01

2,01

Disbursements Incurred As Your Agent (Non-Taxable)
Sounclpath Legal Conferencing

Total )isbursements Incurred As Your Agent

GST/F1ST

$ 4,76
$ 4.76

374.59

TCYTA $ 3,260.78



13ennett Jones

KSV KOF1VIAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I 1.19

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (K1 rcHENFR) LTD.
Our File Number: 07,1735.00007

Date: February 8, 2018
Invoice: 1210386

Remittance Statement

Professional Services 2,867.50

Other Charges 1 1.92

Disbursements 2.01

Disbursements Incurred As Your Agent (Non-taxable) 4.76

Total Due before GST/EIST 2.886,19

OST/EIST 374,59

TOTAL Due in CAD 3.260.78

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2.'d Street SW Calgary, AB T2P 41<7 Canada

Beneficiary Bank: Royal Bank of Canada

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

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

SWIFT Code: ROYCCAT2

I ntermediary bank: JP Morgan Chase Bank, New York

ABA: 021000021, SWIFT Code: CHASUS33

Please Include the invoice number on the wire.

Emai l notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Cal l an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with

your credit card number, expiry date, and

emai l address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days,
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at vi:ww.bennethones.corn or contact our Privacy Officer
b y writina our offices in Caleary. Edmonton. Toronto or Ottawa.

GST/HST Number, 119346757



THIS IS "K" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner• for taking affidavits, etc.

\VS1.1ajAHOT4735\00007\21330231v1



Ben

KSV KOFMAN INC.
1 50 KING STRI1V11 WEST
SUITE 2308
TORONTO, ON M51 I 1 ,19

Attention: 1301313Y KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LI.1)
Suite 3300, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X ii114

Re: MEMORY CARE INVESTMENTS (KITC.1FIENER) LTD. Date: March 8, 2018
Our File Number: 074735.00007 Invoice: 1213659

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 2,900.25

Other Charges 4.56

Disbursements 8.57

Total Due before GST/I ISi 2,913.38

GST/HST 378.74

TOTAL Due in CAD 3 292 1 2

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

GST/HST Number: 1'1'3340707



Bennett Jones

March 8, 2018
Page 2

01/02/1 8 S. H. Zweig

01/02/18 .1. Blinick

01/02/18 J. G. Bell

02/02/18 J. G. Bell

02/02/18 S. H. Zweig

04/02/18 J. Blinick

06/02/18 J. Blinick

06/02/18 S. I-1, Zweig

07/02/18 S. II. Zweig

07/02/18 J. G. Bell

08/02/18 J. Blinick

Client: 074735.00007
Invoice No.: 1213659

Description

Reviewing comments from A. Harris on settlement documents; Emails
regarding same and reviewing B. Korman comments; Call with J. Bell

Reviewing email correspondence from A. Harris regarding settlement
documents; Emailing same to S. Zweig and J. Bell for review; Email
correspondence with S. Zweig and J. Bell regarding same; Email
correspondence to A, Harris regarding same and path forward

Speaking with S. Zweig regarc ing same; Dra tang correspondence
regarding same; Reviewing revisions to settlement documents proposed
by A. Harris; Drafting correspondence regarding same

0.1()

0.03

0.10

0.10

Reviewing additional comments from B. Korman on settlement 0.09
agreement; Call with Receiver regarding litigation matters

Email correspondence with S. Zweig

Email correspondence with S. Zweig and J. Bell regarding appeal
certificate yes )ecting evidence and amended claim

Follow-up correspondence to B. KIJ -man too Maui
-s-brfarnencled claim; Preparing appeal certificate respecting

evidence; Emailing copy of same to J. Bell and S. Zweig for review and
comment; Email correspondence with S. Zweig regarding same;
Revising same as per S. Zweig's comments

Emails with J. Blinick regarding certificate respecting evidence for
appeal; Emails with Receiver regarding litigation matters; Emails with I.
Aversa regarding litigation update; Reviewing and commenting on draft
certificate respective evidence

Reviewing email from 3. Nemers regarding questions on litigation; Call
with A&B regarding litigation update; Call with N. Goldstein regarding
amended statement of claim

Drafting correspondence regarding potential settlement; Drafting
correspondence to A. Harris regarding same

Internal correspondence regarding certificate of evidence for appeal;
Further revising same; Emailing copy of same to KSV; Email
correspondence with B. Korman regarding same; Reviewing and
considering correspondence from A. Harris regarding settlement; Email
correspondence internally and with KSV regarding same; Finalizing
settlement documents; Emailing same to AB/GT for signature along with
update on matter; Email correspondence with I. Aversa regarding same;
Reviewing and considering KSV's comments on amended statement of
claim; Internal discussions regarding same; Revising same as per KSV's
comments; Generally engaged in file

0.01

0.1 1

0.10

0.10

0.03

0.27



Bennett Jones

March 8, 2018
Page 3

Client:
Invoice No.:

074735,00007
1213659

Date Lawyer Description Hours

08/02/18

08/02/18

09/02/18

S. H. Zweig

J. G. Bell

.1. G. Bell

1 1/02/18 S. I I. Zweig

1 2/02/18 J. Blinick

1 3/02/18 J. Blinick

1 3/02/18 S. II. Zweig

1 3/02/18 1: G. Bell

1 4/02/18 S. H. Zweig

14/02/18 J. Blinick

14/02/18 J, G. Bell

1 5/02/18 J. Blinick

15/02/18 S. H. Zweig

1 5/02/18 J. G, Bell

16/02/18 S. H. Zweig

16/02/18 J. Blinick

Emails with internal team, Receiver and A&B regarding A, I Iarris
settlement; Reviewing N. Goldstein comments on amended claim;
Emails with J. Blinick regarding certificate for appeal regarding evidence

Drafting correspondence regarding A. Harris settlement; Speaking with
J. Blinick regarding fresh as amended claim; Drafting correspondence
regarding same

0.09

0.03

Drafting correspondence to Davies' counsel 0.01

Reviewing B. Kofman email regarding FSCO action; Emails with J. 0.03
Blinick regarding appeal certificate

Finalizing respondents certificate regarding evidence; Drafting cover 0.03
letter enclosing sane; IIaving same served on opposing parties and filed
with Divisional Court; Internal correspondence regarding same

Revising amended statement of claim; Circulating copy of same 0.13
internally for further review and comment; Emailing copy of same to
KSV for further review and approval; Follow-up correspondence with
Aversa regarding settlement with A. Harris et al; Preparing execution
copies of documents for settlement with A. Ilarris et al; Email
correspondence with KSV, GT and AB regarding same; Reviewing
signed documents sent by GT; Generally engaged in matter

Reviewing revised draft of amended claim; Emails regarding same and 0.07
related litigation matters; Emails regarding A. Harris settlement

Reviewing and revising amended statement of claim; Drafting 0.03
correspondence regarding potential settlements

Emails with Receiver regarding J. Davies and other litigation matters 0.03

Drafting materials for settlement approval motion; Internal
correspondence regarding discrete issues relating to same

Drafting materials for settlement approval motion; Internal
correspondence and discussions regarding discrete issues relating to
same; Email correspondence to and from N. Goldstein regarding
execution of Settlement Agreement

0.16

0.04

0.23

0.07

Reviewing correspondence from Davies' counsel; Drafting 0.06
correspondence regarding same; Speaking with ,1, Blinick regarding
settlement with A. Harris; Speaking with S. Zweig regarding same

Emails with B. Kofman regarding litigation matters; Discussions with J. 0.06
Blinick regarding Settlement Agreement

Phone call and email correspondence to and from N. Goldstein 0.03



Bennett Jones

March 8, 2018
Page 4

Client:
Invoice No.:

074735.00007
1 213659

Date Lawyer - - Description - Hours

1 6/02/18 .1. G. Bell

20/02/18 J. Blinick

20/02/18 S. H. Zweig

21/02/18 J.

21/02/18 J. G. Bell

21/02/18 S. H. Zweig

22/02/18 S. H. Zweig

22/02/18 J. G. Bell

23/02/18 S. H. Zweig

23/02/18 J. Blinick

23/02/18 .1. G. Bell

24/02/18 S. IL Zweig

25/02/18 J. G. Bell

25/02/18 S. H. Zweig

Drafting correspondence to Davies' counsel regarding possible settlement
and Arizona property; Reviewing correspondence regarding same

Internal correspondence regarding matter and discrete issues relating to
same; Reviewing correspondence to and from B. Korman

[mails with internal team regarding litigation strategic issues; Call with
I. Aversa; Call with N. Goldstein regarding amended claim;
Correspondence with KSV regarding Harris & Harris issue

Conference call with S. Zweig and J. Bell regarding settlement with A.
I lands et al and discrete issues relating to same; [mail correspondence to
and from B. Kofman; Phone call with N. Goldstein; Reviewing and
considering KSV comments on amended claim; Revising same as per
comments

Preparing for and attending conference call with S. Zweig and J. Blinick
to discuss A. Harris settlement and other issues; Drafting, correspondence
regarding same;

ONiewing anc revising
ec statement of claim

[mails with Receiver regarding litigation matters; Call with J. Bell and J.
Blinick regarding litigation update and strategy; Reviewing KSV
comments on Amended Claim; Call with I. Aversa; Reviewing draft
Ross Park receivership order

Call with I. Aversa regarding Ross Park; Reviewing revised draft Order;
Further call with I. Aversa; Call with J. Blinick; Reviewing email from
M. Beeforth regarding Arizona property; Various discussions with B.
Kofman and N. Goldstein

0.03

0.03

0.10

0.16

0.13

0.19

0.19

Drafting correspondence regarding the Arizona property 0.01

[mails regarding Ross Park receivership; Call with I. Aversa and J.
Nemers; Reviewing and commenting on revised amended claim;
Discussion regarding same; Reviewing revised Ross Park receivership
order and mails with KSV regarding same

Discussions with N. Goldstein; Revising amended claim; [mailing copy
of same to S. Zweig and J. Bell for further review and comment;
[mailing copy of same to KSV for further review and comment

Drafting correspondence regarding exhibits to Davies' cross-
examinations; Drafting correspondence regarding follow-up questions
related to the Arizona property

Reviewing revised draft of receivership order

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

Reviewing additional comments from B. Kofman on Amended Claim;
[mails regarding same; Emails with Receiver regarding Ross Park

0.14

0.04

0.04

0.03

0.04

0.07



Bennett Jones

March 8, 2018
Page 5

C1 ient:
Invoice No.:

074735.00007
1213659

Eaviyer Description.- • . • Ilinirs
25/02/18 .1, Blinick

26/02/18 J. Blinick

26/02/18 S. H. Zweig

27/02/18 S. II, Zweig-

27/02/18 J. Blinick

27/02/18 J. G. Bell

28/02/18 J. Blinick

28/02/18 S. H. Zweig

Reviewing and considering correspondence from B. Kofman; Reviewing
and considering B. Kofman's comments on amended claim; Revising
same: Email correspondence to B, Kaman regarding same

Email correspondence to and from B. Kofman regarding amended claim
and discrete issues relating to same; Revising claim as per B. Korman's
comments; Email Mg copy of same to AB and Chaitons for review and
comment;

iganizing,. ex ii fits to cross-examination of J. Davies;
era y engaged in file

Reviewing B. Kofman comments on amended claim, and emails
regarding same; Reviewing Ross Park Motion Record; Reviewing
settlement proposal from M. Beeforth; Emails regarding same; Emails
with I. Aversa regarding deposit refunds protocol

Call with J. Bell regarding litigation strategy;
2a11 with Jo stem regarc mg

Call with I. Aversabe c

regarding A. Harris sett e pent; Reviewing . versa comments on claim

Email correspondence to and from M. Beeforth regarding exhibits to
cross-examinations of Davies; Discussions with J. Bell regarding discrete
issues relating to same; Preparing exhibit packages; Emailing same to M.
Beeforth; Email correspondence intermit and with KSV re• am
discrete issues relating to liti ation

imimmumimminmuninlinp7T4 erna correspondence
regarding same; Further revising same; Circulating copy of same

-)ea ang wi inic regarding ex a its rom Davies' cross for
purposes of appeal; Preparing for and attending conference call to
discuss next steps and strategy going forward; Reviewing and revising
budget; Drafting correspondence regarding same

Reviewing correspondence from I. Aversa enclosing comments on 0.13
amended claim; Discussions with S. Zweig and J. Bell regarding same;
Revising claim as per comments; Email correspondence with KSV, 13j,
AB and Chaitons regarding strategy meeting; Reviewing and considering
factum for Appeal to Div. Ct.

Reviewing Mareva appeal factmu; Emails with J. Bell and J. Blinick 0.16
regarding amended claim; Reviewing revised Ross Park materials

0.07

0.17

0.19

0.20

0.16

0.13

Total Hours

Professional Services

Timekee er Hours Rate
J. G. Bell
S. FL Zweig

0.78
2.01

5' 675,00
695.00

4.55

2,900.25



March 8, 2018
Page 6

Timekeeper Hours Rate

Client: 074735.00007
Invoice No.: 1213659

I. Blinick 1.76 555.00

Other-Char es
Printing. Charges 8 2.85
Fax Charges 1 .71

Total Other Charges $ 4.56

Disbursements
Process Servers S 8.57

1 1 1otal 1)isbursements 8.57

GS-Ill-1ST 111 378.74

TOTAL INJE 1111 3,292,12



't'l'lne ono

KSV KOFMAN INC.
1 50 KING STREET WEST
SLUFF 2308
TORONTO, ON M51-1 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KATO IENER) LTD.
Our File Number: 074735,00007

Date: March 8, 2018
Invoice: 1213659

Remittance Statement

Professional Services

Other Charges

Disbursements

Total Due berore GSTATST

GSTIEIST

TOTAL, Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones I.LP

Beneficiary Address: 4500, 055 - 2" Street SW Calgary, AB T2P 4K7 Canada

Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — 81I I Avenue SW Calgary, AB T2P 1.C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-531-1 or USD Acct 400-553-4

SWIFT Code: ROYCCAT2

I ntermediary bank: JP Morgan Chase Bank, New York

ABA: 02:10000213 SWIFT Code: CHASUS33

Please Include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

S

S

2,900.25

4,56

8.57

2,913.38

378.74

3,297.17 

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at

(403) 298-31.37 or (403) 298-3164 with
your credit card number, expiry date, and

emai l address.

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

GST/HST Number: 119346757



TIIIS IS EXHIBIT "L" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

TILE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\VtiLL:GAL\074735\00007\21330234v



Bennett Jones I IP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario MSX IA4

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I In

Attention: 1301-313Y KOFMAN
MANAGING DIRECTOR AND :PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) 1.111). Date: April 10, 2018
Our File Number: 074735,00007 Invoice: 1217343

PROFESSIONAL SERVICES RENDERED i❑ Conjunction with the above noted matter:

Professional Services 5,856.80

Other Charges 17.14

Disbursements 3.64

Disbursements Incurred As Your Agent (Non-taxable) 1 .13

Total Due before 05'17/LIST 5,878.71

GST/IST 764.08

11,0TAE Due in CAD 6.642.79

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

GST/HST Number, 119346757



Bennett Jones

A pril 10, 2018
Page 2

Client: 074735.00007
Invoice No.: 1217343

Date Lawyer Description Hours

01/03/18 .1. Rlinick

01/03/18 J. G. Bell

01/03/1 8 S. H. Zweig

02/03/1 8 S. H. Zweig

Correspondence with S. Zweig and J. Bell; Revising budget as per
discussions and KSV comments; Circulating copy of same for further
review and comment; Internal correspondence regarding same; Further
revising same; Recirculating same for further review and comment;
Reviewing correspondence from AB and KSV

D •afting ' •' ' mdel ce regardin upcoming steps in litig-ation; 0.04

Discussions with each of KSV and internal team 0.09111 111M
111111111111111111111.1eviewing Orders grantee over Ross Park

11111teviewing draft ReporIIIIIIIIIIIMIIIIMIIIIIIIIIIIII

02/03/1 8 J. Blinick Ongoing correspondence and disc issi

Further discussion with KS 'S

eviewmg corresponc ence rom N. Goldstein attaching Receiver's report

03/03/18 J. Email correspondence to and from S. Zweig

04/03/1 8 J, Blinick

04/03/18 .1. G. Bell

04/03/18 S. H. Zweig

05/03/18 S. H. Zweig

05/03/18 J. G, Bell

05/03/18 J. Blinick

06/03/18 J. G. Bell

06/03/18 S. It Zweig

Reviewing and considering KSV's 1 Ith report to court addressing
settlement with A. Harris et al; Revising same; Emailinicopy of same to
S. Zweig and J. Bell for review and comment,

alle; Entailing copy of same to S. Zweig and J. Bell; Reviewing
correspondence from S. Zweig to KSV

Drafting correspondence regarding next steps in the litigation

Reviewing J. Blinick comments on draft Report,and revising same;

Call with N. Goldstein; Call with KSV regarding litigation next steps;
Call with J. Bell regarding same; Reviewing further revised Report;
Reviewing B. Kofman comments on same

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

Reviewing and considering S. Zweig's comments on KSV's l lth report;
Revising same as per comments; Entailing same to S. Zweig and J. Bell
for further review and comment; Reviewing B. Kofman' comments on
same; Email correspondence with S. Zweig regarding same; Reviewing
and considering correspondence from Divisional Court enclosing hearing
form; Email correspondence to and from M. Beeforth regarding same

Preparing for and attending meeting with KSV, Aird & Berlis and
Chaitons to discuss next steps and strategy going forward; Drafting
correspondence regarding same

0.09

0.10

0.10

0.01

0.23

0.01

0.11

0.13

0.01

0.16

0.20

Attending meeting with A&B and Chaitons regarding litigation 0.14



Bennett

A pril 10, 2018
Page 3 Invoice No.:

074735.00007
1 217343

Lawyer Description

07/03/18 S. H. Zweig

07/03/18 J. G. Bell

07/03/18 Blinick

08/03/18 .1. Blinick

08/03/18 .1, G. Bell

08/03/18 S. H. Zweig

08/03/18 imio

09/03/18 .1. Blinick

1 0/03/18 J. Blinick

1 1/03/18 .1. B1 Mick_

1 2/03/18 .1, Blinick

1 2/03/18 J. G. Bell

1 2/03/18 S. 1 1. Zweig,

1 3/03/18 S. H. Zweig

Meeting with J. Bell and J. Blinick regarding various matters; Follow-up
discussion with J. Blinick.; Drafting receivership order

Meeting with J. Blinick and S. Zweig to discuss next steps, potential new 0.16
claims and strategy going forward; Reviewing documents related to
same; Drafting correspondence regarding same

Meeting with J. Bell and S. Zweig to discuss matter, discrete issues 0.20
relating to same and next steps; Reviewing Grs 9th report; Discussions
with S. Zweig regarding discrete issues relating to application to appoint
receiver in respect of Bronson and Ross Park; I/mail correspondence to
E. himio regarding targeted searches in database for documents relating
to Appraiser and W. 'Itompson

Reviewing and considering draft receivership order; internal 0.06
correspondence regarding same; Email correspondence with P. Bell
regarding Div. Ct, appeal

Reviewing and revising form of receivership order; Drafting 0.04
correspondence regarding same

Revising receivership order; Discussion with internal team regarding 0.06
same

0.29

Correspondence with J. Blinick; Performing analytics; Performing 0.14
targeted searches; Database administration

Meeting with E. Fimio to coordinate review of documents in database; 0,06
Correspondence with .1. Bel l and S. Zweig regarding same; Email
correspondence to and from M. Beeforth regarding form to be tiled in
connection with appeal to Div. Ct.

Email correspondence to and from S. Zweig

Drafting application materials to appoint KSV as Receiver in respect 01'
certain property of Ross Park and Bronson; Drafting materials for motion
to approve settlement with A. Harris et al; Generally engaged in file

Preparing Application materials to appoint Receiver; Preparing motion
materials to approve settlement; ];mailing copies of materials to S. Zweig
and ,1. Bell for review and comment; Discussions with S. Zweig
regarding- discrete issues relating to same; Reviewing email
correspondence to and from I. Aversa; Generally engaged in matter

Reviewing draft receivership materials; Drafting correspondence
regarding same

Reviewing and commenting on draft receivership application materials;
Reviewing and commenting on draft settlement agreement motion
materials; Call with I. Aversa regarding Ross Park. Bronson and
McMurray:. Email to J. Bell and J. Blinick regarding same

Reviewing email front M. Beeforth with draft materials in connection
with sale of house; Entails in connection with same: Discussion with N.
Goldstein regarding same

0.01

0.84

0.47

0.04

0.26

0.07



Bennett Jones

April 10, 2018
Page 4

1 3/03/18 J. G. Bell

1 4/03/18 J. Blinick

1 4/03/18 S. H. Zweig

1 4/03/18 J, G. Bell

Client:
Invoice No.:

074735.00007
1217343

Reviewing correspondence regarding Davies counsel's proposal to sell 24
Country Club property; Drafting correspondence regarding same

Email correspondence and discussions with M. Beeforth regarding
scheduling and other issues relating to appeal to Div. Ct.; Internal
correspondence regarding same

Emails with B. Kofman regarding Davies' proposed house sale; Emails
regarding scheduling of Mareva appeal

Reviewing correspondence regarding sale of 24 Country Club road;
Drafting correspondence regarding same; Speaking with counsel for
Davies regarding same.

Dra mg corres)onc ence re ;arc trig same;
)ors;

regar mg same

15/03/18 J. G. Bell Reviewing and revising seconc

15/03/18 S. H. Zweig

15/03/18 .1. Blinick

16/03/18 .1. Blinick

1 6/03/18 M. Z. R. Mir

16/03/18 S, H. Zweig

16/03/18 J. L. White

1 7/03/18 S. H. Zweig

1 8/03/18 M. Z. R. Mir

1 8/03/18 J. Blinick

eviewing

Drafting correspondence

Reviewing and commenting on draft amended statement of claim;
Discussion with J. Bell regarding same; Call with N. Goldstein

Internal correspondence regarding amended claim, discrete issues
relating to same and next steps; Email correspondence with S. Zweig and
N. Goldstein regarding D&O policies; Entailing copies of same to N.
Goldstein

Email correspondence and discussions with J. White regarding document
review; Reviewing and considering documents in database relating to W.
Thompson; Email correspondence to M. Beeforth regarding Div. Ct.
appeal;

Jcmerally engaged in matter

Entails with B. Korman regarding receivership application of McMurray

Attending to various database tasks as requested by J. Blinick

Further emails with B. Kaman regarding McMurray receivership

0,06

0.04

0.04

0.30

0.04

0.09

0.09

0.31

0.36

0.03

0.06

0.03

1.10

Email correspondence with S. Zweig; Reviewing and considering 0.19
documents in database relating to W. Thompson



Bennett Jones

A pril 10, 2018
Page 5

1 9/03/18 J. 131iniek

19/03/18 S. 11. Zweig

1 9/03/18 M. Z. R. Mir

20/03/18 S. H. Zweig

20/03/18 J. Blinick

20/03/18 .1. G. Bell

21/03/18 S. H. Zweig

21/03/18 S. II. Zweig

21/03/18 J. Blinick

21/03/18 J. G. Bell

22/03/18 M. Shodeinde

Invoice No,:

eseriptipn

074735.00007
1217343

Email correspondence to and from S. Zweig regarding results of
document review pertaining to W. Thompson; Reviewing and
considering S. Zweig's comments on receivership and settlement
approval materials; Revising receivership materials as per comments;
Emailing copies of same to S. Zweig and .1. Bell for further review and
comment; Revising settlement approval materials as per comments;
Emailing copies of same to S. Zweig and .1. Bell for further review and
comment; Reviewing and making further revisions to amended claim;
Emailing copy of same to S. Zweig and .1. Bell;

Generally
engaged in matter

Cal l with N. Goldstein regarding litigation; Emails with J. Blinick
regarding email review; Reviewing and commenting on revised
receivership application materials and settlement approval materials;
Reviewing 3, Blinick comments on Amended Claim;

Emails with B. Kofman regarding litigation; Call with N. Goldstein

Homes

0.60

0.23

0.93

0.06
regarding same

Email correspondence with J. Bell and S. Zweig regarding matter and 0.03
discrete issues relating to same

Drafting correspondence regarding amended claim; Drafting 0.03
correspondence regarding next steps

Discussion with N. Goldstein regarding issue in connection with 0.20
Kitchener property

Call with KSV regarding next steps in litigation; Discussion with N. 0.23
Goldstein regarding P1ST priority question; Considering same;
Discussion with student regarding same; Call with I. Aversa; Email to
KSV regarding same; Reviewing KSV comments on receivership
application

Conference call with KSV and 13,1 regarding matter, discrete issues 0.13
relating to same and path forward; Email correspondence to and from S
Zweig; Reviewing N. Goldstein's comments on application materials;
Revising same as per comments; Emailing copies of same to S. Zweji___.

Reviewing correspondence regarding the sale to the 24 Country Club 0.07
property; Drafting correspondence regarding same; Attending conference
call regarding amended claim and next steps; Drafting and reviewing
correspondence regarding same

Conducting research on priority of HST versus mortgage 0.73



Bennett Jones

A pril 10, 2018
Page 6

22/03/18 J. Blinick

27/03/18 S. H. Zweig

23/03/18 S. 1-1. Zweig

23/03/18 J. Blinick

25/03/18 J. Blinick

25/03/18 S. I I. Zweig

26/03/18 S. H. Zweig

26/03/18 J. Blinick

26/03/18 J. G. Bell

27/03/18 J. Blinick

27/03/18 S. 11. Zweig

27/03/18 J. G. Bell

28/03/18 P, K. Bell

28/03/18 S, IT Zweig

28/03/18 J. Blinick

28/03/18 J. G. Bell

Client:
Invoice No.;

Description

074735.00007
1217343

Email correspondence with S. Zweig; Emailing copies of court materials,
including receivership materials, settlement approval materials and draft
claim, to AB and Chaitons; Email correspondence to and from 1, Aversa
regarding same

Emails regarding sale of Davies' house; Call with J. Bell; Reviewing
HST memorandum; Follow-up discussions with student regarding same;
Discussion with N. Goldstein regarding same; Call with 1. Aversa;
Follow-up call with N. Goldstein

Call with N. Goldstein; Call with B. Kofman and N. Goldstein;
Reviewing and commenting on draft Order for sale of house; Reviewing
J. Blinick comments; Various emails with KSV regarding amended
Statement of Claim

Email correspondence with S. Zweig, J, Bell and B. Kofman; Reviewing
and considering draft sales process approval order; Revising same;
Emailing same to S. Zweig and J. Bell for review and comment; Email
correspondence to and from S. Zweig regarding same

Reviewing email correspondence to and from B, Kofman

Further emails with KSV regarding Moskowitz mortgage and sale of
house

Call with I, Aversa; Emails with N. Goldstein regarding Cane

Reviewing correspondence to and from 1. Aversa

Follow-up Correspondence to M. Beeforth regarding form to be filed
with Div. Ct, in respect of appeal; Reviewing correspondence from J.
Bell regarding realty fees and 'Potential court attendance relating to same

Reviewing vmail from M. Beeforth

Speaking with counsel for J. Davies regarding the sale of the house;
Drafting correspondence regarding same

Reviewing appeal materials of John Davies; Internal correspondence

Further emails regarding sale of Davies house and related issues;
Reviewing draft Div Court hearing request form; Reviewing comments
from A&B on various documents and considering same

Reviewing and considering completed form to be filed with Div. Ct.
delivered by M. Beeforth; Internal correspondence regarding same;
Reviewing email correspondence to and from J. Bell and B. Kofman
regarding realtor commissions and related issues

Speaking with Davies' counsel regarding the sale of the house at 24
Country Club Road; Drafting correspondence regarding same;
Reviewing documents related to same

Hoirs

0.03

0.19

0.13

0.09

0.01

0.03

0.04

0.01

0.04

0,03

0.01

0.04

0,03

0.13

0.03

0,06



Bennett Jones

A pri l 10, 2018
Page 7

Client: 074735.00007
Invoice No.: 1217343

Date Lawyer Description Hours

29/03/18 Blinick Reviewing internal correspondence regarding form to be filed with Div. 0.26
Ct.; Email correspondence to M. Beeforth regarding same; Reviewing
and considering AB's comments on court materials for settlement
approval and appointment of Receiver: Revising smile; [mailing copies
of same to S. Zweig and .1. Bell for review and comment; Email
correspondence to and from Ni, Goldstein regarding amended claim;
Generally engaged in matter

29/03/18 S. I I, Zweig Reviewing .1. Blinick comments on court materials; [mails regarding 0,09
A&B changes with A&13 and KSV; Reviewing A&B comments on
Settlement Approval Order; Reviewing additional information from M.
Beeforth

30/03/18 J. Blinick Internal correspondence regarding discrete issues; Email correspondence
to and from N. Goldstein regarding meeting to discuss amended claim

0.03

31/03/18 S. H. Zweig [mails and discussion regarding Moskowitz mortgage 0.06

31/03/18 Blinick [mail correspondence to and from .1. Bell 0.01

31/03/18 .1. Ci. Bel l Reviewing correspondence regarding sale of home on 24 Country Club; 0.01
Drafting correspondence regarding same

31/03/18 .1. G. Bel l Drafting correspondence regarding HST audit for Oakville 0,01

Total Flours 1 1.48

Professional Services 5,856,80

Timekee i er Hours Rate
J. G. Bell 1 .16 675.00
P. 1K, Bell 0.03 675,00
S. H. Zweig 2,84 695.00

131inick 4.13 555.00
J. I.. White 0.06 215.00
M. Z. R. Mir 2.39 240.00
M. Shodeinde 0.73 240.00
E, Fimio 0, I d 185.00

Other Charges
Printing Charges 17,14

Total Other Charges $ 17.14

Disbursements
Food and Beverage $ 3.63

Total Disbursements 3.64

Disbursements Incurred As Your Agent (Non-Taxable).



Bennett Jones

A pril 10, 2018
Page 8 Invoice No.:

074735.00007
1217343

Soundpath Conllerencing, 1 . 13
Total Disbursements Incurred As Your Agent 1 , 13

GST/I-IST $ 764.08

TOTAL DUE $ 6,642.79



Benneti Jones

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1.19

Attention: 130I313Y KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: April 10, 2018
Invoice: 1217343

Remittance Statement

Professional Services

Other Charges

Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST

GST/TIST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: '1500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339— 8' Avenue SW Calgary, AB T29 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

I ntermediary bank: JP Morgan Chase Bank, New York

ABA: 021000021, SWIFT Code: CHASUS33

Please include the Invoice number on the wire,

Email notification may be sent to: bennettjoneseft@bennettjones.com

S

5,856.80

1 7.14

3.64

1 . 13

5,878.71

764.08

6.642.79

Remit lay Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3104 with
your credit card number, expiry date, and

emai l address.

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

GST/HST Number: 119340757



TIIIS IS EXHIBIT "M" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\VS I \ 071735 \00007 ,̀2 I 33023.1N I



Bennett Jones
Bennett ,J ones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario Iv15X 1A4

RSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: July 11, 2018
Invoice: Apr2018-KSV-7

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
9,745.57

Other Charges
81.07

Disbursements
119.43

Disbursements Incurred As Your Agent (Non-taxable) 29.53

Total Due before GST/HST
9,975.60

GST/HST
1,292.99

TOTAL Due in CAD
11.268.59

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

GSTIHST Number: 119346757



Bennett Jones

July 11,2018
Page 2

Client: 074735.00007
Invoice No.: Apr2018-KSV-7

Date Laiver. • Description. • Hours
01/04/2018 Blinick, Joseph N. Email correspondence to and from J. Bell
02/04/2018 Bell, Jonathan Drafting correspondence regarding HST audit and the sale of 24 Country Club;

02/04/2018 Blinick, Joseph N.

02/04/2018 Fimio, Elizabeth

02/04/2018 Zweig, Sean H.

02/04/2018 Zweig, Sean H.

03/04/2018 Bell, Jonathan

03/04/2018 Blinick, Joseph N.

03/04/2018 Zweig, Sean H.

04/04/2018 Bell, Jonathan
04/04/2018 Bell, Preet K.

04/04/2018 Blinick, Joseph N.

0.03

0.24

mai correspondence to and from S. Zweig and I. Aversa regarding court 0.10materials for motions to appoint receiver and approve settlement; Conference call
with S. Zweig, I. Aversa and J. Nemers regarding same and path forward; Email
correspondence with P. Bell; Emailing P. Bell copies of facta for leave to appeal
motion and injunction motions
Correspondence with S. Blinick and J. Bell regarding document review; Meeting 0.31
with J. Bell regarding document review
VariouS correspondence with B. Kofman and N. Goldstein 0.11

11 with Aird & Berlis regar mg ra receivership
s; ■1SCUSS1011 Wi n I ell

Correspondence with J. MacLellan regarding Trisura expenses; Discussions with 0.40B. Kofman and N. Goldstein reaardinc same
; Speaking 0.07counse or avies egar mgt e sae of the 24 Country Club house;

Drafting correspondence regarding same;
Discussions and email correspondence with J. Bell regarding upcoming motion to 0.10approve sales process and discrete issues relating to same; Email correspondenceto and from J. Nemers and I. Aversa regarding motion materials for appointmentof receiver; Emailing comments on Notice of motion to J. Nemers; Email
correspondence to and from M. Beeforth re ardina filing of form with Div. Ct.

Reviewing revised draft 0.1611.111.111.11,"1111.1.11Irt wit emers regarding same; Call with J.
Bell; Discussion regarding 24 country club; Reviewing further revised draft
Order
Drafting correspondence regarding the sale of the 24 Country Club residence 0.04Reviewing and analyzing materials for appeal of Mareva injunction; Meeting 0.06with M. Bennett regarding research issues for same
Email correspondence to and from S. Zweig and J. Bell regarding discrete issues 0.46relating to motion to approve sales process in respect of Davies' personal
residence; Reviewing and considering correspondence from M. Beeforth
regarding same; Revising order; Emailing copy of same to B. Kofman and N.
Goldstein and seeking instructions regarding same; Email correspondence to andfrom N. Goldstein regarding same; Meeting with N. Goldstein regarding
statement of claim and further amendments to same; Revising statement of claim
as per discussions. Emailing copy of same to S. Zweig and J. Bell for review andcomment;

enera y engaged in matter
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-Date- • :Lawyer - • ,-Description- • •-• • • - ••• •  Hours
04/04/2018 Mir, Rehman
04/04/2018 Zweig, Sean H.

05/04/2018 Bennett, Meg

05/04/2018 Blinick, Joseph N.

05/04/2018 Mir, Rehman
05/04/2018 Zweig, Sean H.

06/04/2018 Bennett, Meg
06/04/201 8 Blinick, Joseph N.

06/04/2018 Mir, Rehman
06/04/2018 Zweig, Sean H.

07/04/2018 Blinick, Joseph N.
09/04/2018 Bell, Jonathan

09/04/2018 Bell, Preet K.

09/04/2018 Bennett, Meg
09/04/2018 Blinick, Joseph N.

09/04/2018 Zweig, Sean H.

10/04/2018 Bell, Preet K.

10/04/2018 Bennett, Meg

10/04/2018 Blinick, Joseph N.

10/04/2018 Zweig, Sean H.

on amended claim

mai correspondence and discussions with articling student regardii
research

eviewing and consi enng research
ings; mai correspondence to and from S. Zweig and J. Bell regarding

same; Reviewing S. Zweig's comments on amended

Reviewing and considering S. Zweig s comments on amen e claim;
Revising same as per comments; Emailing copy of same to S. Zweig and J.
Bell for further review and comment

orresp n ence with regarding 24 Country Club sale; Reviewing
motion record; Reviewing further revised amended claim; Reviewing and
commenting on draft email to A&B, GT and Chaitons; Emails regarding
HST matter
Email correspondence to and from N. Goldstein regarding amended claim

eviewing and analyzing Davies' appeal factum in respect of appeal of
Mareva injunction at Divisional Court, and considering issues in respect of
same; Reviewing relevant appeal materials
Research for P. Bell and drafting email memorandum
Emailing amended claim to N. Goldstein for review andcomment; Email
correspondence to and from N. Goldstein regarding same; Email
correspondence to and from P. Bell regarding discrete issues relating to
appeal to Div. Ct.
Corres ondence wit Receiver regardin CY various matters;

eviewing court materials for appeal of Mareva injunction before
Divisional Court, including appeal record, endorsements of Myers J. and
facta from Mareva motions
Research for P. Bell and draftinc, email memorandum regarding research

039
0.13

0.07

0.13

0.13
0.07

0.24
0.10

0.39
0.14

0.01
0.09

0.07

0.77
0.06

0.11

0.09

0.36

mai correspon ence to an om o dstein regarding amended claim; 0.03Email correspondence to and from P. Bell regarding discrete issues
relating to appeal to Div. Ct.
Various correspondence with KSV, internal team and A&B; Reviewing N. 0.11Goldstein comments on claim; Discussion with N. Goldstein regarding
same
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-Da& riairygi.1 

1 1/04/2018 Bell, Jonathan
1 1/04/201 8 Bell, Preet K•

1 1/04/201 8 Bennett, Meg

1 1/04/201 8 Blinick, Joseph N.
1 1/04/201 8 Zweig, Sean H.

1 2/04/20] 8 Bell, Jonathan

1 2/04/201 8 Bell, Preet K.
1 2/04/201 8 Blinick, Joseph N.

12/04/2018 Zweig, Sean H.

1 3/04/201 8 Bell, Jonathan

1 3/04/201 8 Bell, Preet K.

1 3/04/201 8 Bennett, Meg
1 3/04/201 8 Blinick, Joseph N.

13/04/2018 Zweig, Sean H.

1 5/04/201 8 Bell, Jonathan

1 5/04/201 8 Blinick, Joseph N.
1 5/04/201 8 Zweig, Sean H.
16/04/2018 Bell, Preet K.

1 6/04/201 8 Bennett, Meg

1 6/04/201 8 Blinick, Joseph N.

16/04/2018 Zweig, Sean H.

17/04/2018 Bell, Jonathan

esciiptton 
  :TT.; •

Hour

one noting rese, ona oust Appeal Factum in
respect of Mareva injunction, including review and analysis of relevant
statutory provisions, case law, other authorities, appeal record,
endorsements of Justice Myers and prior facta

mail correspondence to and from N. Goldstein, S. Zweig and J. Bell
Emails with N. Goldstein

regarc b e c aim issue; Discussions with N. Goldstein regarding
receivership application
Reviewing correspondence reaardina the sale of 24 Count Club-

Drafting Divisional Court Appeal Factum in respect of Mareva injunction
Reviewing email correspondence to and from M. Beeforth, J. Bell, J.
Nemers and B. Kofman; Phone call and email correspondence with P. Bell
regarding discrete issues relating to appeal to Div. Ct.
Emails with M. Beeforth regarding upcoming motion; Miligallif

Conducting research and analysis of relevant statutory provisions and case
law for Mareva appeal factum
Discussing research assignment with P. Bell
Email correspondence to and from J. Bell

Reviewing and consider ng correspor. ence to and from
AB and B. Kofman

Further emails with M.
Beeforth regarding upcoming motion; mat s wi I. Aversa regarding
timing of receivership application
Reviewing motion record regarding sale of 24 country club; Drafting
correspondence regarding same
Revising statement of claim as per KSV comments
Emails with J. Bell and B. Kofman regarding upcoming motion
Continuing to draft Divisional Court Appeal Factum in respect of Mareva
injunction appeal; Correspondence with M. Bennett regarding case law
research for same
Researching and ulling cases for P. Be

evismg s a eme aim as per Goldstein's comments; Emailing
revised claim to N. Goldstein for further review and comment; Discussions
with P. Bell regarding responding factum for appeal to Div. Ct.; Generally
engaged in matter
Various emails regarding upcoming hearing and rescheduling of same; 0.09Reviewing revised draft of statement of claim; Reviewing further revised
draft of same
111111111111111111teviewing and revising leave to appeal factum; 0.21
Drafting correspondence regarding same

0.03
0.40

0.30

0.03
0.06

0.03

0.51
0.04

0.04

0.06

0.16

0.01
0.03

0.06

0.04

0.09
0.03
0.31

0.39

0.13
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• •

 Description  Hairs-
1 7/04/201 Bell, Preet K.

1 7/04/201 8 Bennett, Meg

1 7/04/201 8 Blinick, Joseph N.

1 7/04/201 8 Neilson, Lone

17/04/2018 Zweig, Sean H.

1 8/04/201 8 Bell, Jonathan
1 8/04/201 8 Bell, Preet K.

1 8/04/201 8
l 8/04/2018

Bennett, Meg
Blinick, Joseph N.

1 8/04/201 8 Zweig, Sean H.

1 9/04/201 8 Bell, Preet K.

19/04/2018 Blinick, Joseph N.

1 9/04/201 8 Zweig, Sean H.

20/04/2018 Bennett, Meg
20/04/2018 Blinick, Joseph N.

20/04/2018 Zweig, Sean H.

Continuing to draft appeal factum for Mareva injunction appeal at
Divisional Court, and reviewing and analyzing case law and other
authorities in respect of same
Research for P. Bell
Bell to discuss assignmen
Researching discrete issues

corporate cress r
relating to same;
same to J. Bell ad

correspon
nag same. Reviewing

eeting with P.
ating footnotes

ence
s of corporate searches
'mailing copy of

weig or review an comment; Email
correspondence to and from P. Bell, J. Bell and S. Zweig regarding appeal
factum; Reviewing correspondence to and from AB; Generally engaged in
matter
Ordering and obtaining 2 Comprehensive Nuans Reports

3 Ontario rofile resorts and 4 Ontario business names ists

Ernar s regar mg status o receivers r ap ication
Drafting correspondence
Revising Divisional Court ppea achim in respect of Mareva injunction
in light of internal comments on same
Formatting and checking footnotes for appeal factum
Email corres ondence and discussions with J. Bell and S. Zweig;

Emailing copy of same to KSV; Reviewing and
consi enng . ofman's comments on same; Discuss A Ce11
regarding same; ; Email
correspondence to an. om B. :o lan regar mg same; Further revising
same; Emailing copy of same to AB and Chaitons; Email correspondence
to and from I. Aversa and G. Benchetrit regarding same; Email
correspondence to andfrom P. Bell regarding appeal factum; Reviewing
and revising same; Generally engaged in matter

eviewmg . o s ern commen s on s a ement of claim; Discussions
regarding receivership application
Continuing to revise factum for Divisional Court Appeal of Mareva
injunction in light of internal comments; Internal correspondence and
discussions regarding same
Revising appeal factum; Emailing copy of same to P. Bell, S. Zweicr and J.
Bell; Email correspondence to and from P. Bell and S. Zwei

ev g men o claim
as per N. Goldstein's comments; Phone call to S. Zweig regarding same;
Generally engaged in file
Attending motion regarding sale of Davies' house; Discussion with N.
Goldstein regarding letter to Davies; Call with J. Blinick
Revising footnotes and creating schedule A
Discussions with S. Zweig regarding amended claim and other discrete
issues relating to matter
Emails with N. Goldstein and A&B; Reviewing and commenting on draft
factum; Emails with J. Blinick

0.20

0.50

0.17

0.17

0.06

0.01
0.07

0.54
0.41

0.09

0.10

0.34

0.17

0.14
0.03

0.21
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22/04/2018 Bell, Preet K.

22/04/2018 Bennett, Meg
22/04/2018 Blinick, Joseph N.

22/04/2018 Zweig, Sean H.
23/04/2018 Bell, Jonathan

23/04/2018 Bell, Preet K.

23/04/2018 Bennett, Meg
23/04/2018 Blinick, Joseph N.

23/04/2018 Zweig, Sean H.

24/04/2018 Bell, Jonathan

24/04/2018 Bell, Preet K.

24/04/2018 Bennett, Meg

24/04/2018 Blinick, Joseph N.

Reviewing and revising factum for Divisional Court Appeal of Mareva
injunction and considering issues in respect of same; Internal
correspondence regarding same
Revising and reviewing footnotes
Email correspondence with N. Goldstein; Email correspondence with S.
Zweig, J. Bell, P. Bell and M. Bennett; Reviewing and revising appeal
factum; Circulating copy of same internally; Email correspondence to M.
Bennett regarding footnotes and discrete issues relating to same
Reviewina further comments from J. Blinick on factum

0,09

0.16
0.16

0.03
0.03

Continuing to revise appeal factum for Divisional Court regarding Mareva 0.10
appeal in light of internal comments; Internal correspondence and
discussions regarding same
Revising footnotes for factum for P. Bell 0.20
Reviewing revisions to appeal factum; Email correspondence to P. Bell 0.24
regarding same; Phone call with N. Goldstein regarding amended claim
and discrete issues relating to same; Revising same as per discussions;
Phone call and email correspondence with S. Zweig regarding same and
other discrete issues relating to matter; Revising settlement agreement with
A. Harris et al to reflect recent developments; Emailing copy of same to S.
Zweig; Email correspondence to and from N. Goldstein regarding 1 nth
report; Reviewing and revising same; Emailing comments on same to N.
Goldstein; Email correspondence with S. Zweig regarding letter to M.
Beeforth addressing J. Davies' living expenses; Generally engaged in
matter

  Reviewing revised draft of factum; 0.17
Reviewing revised draft of Settlement Agreement; Call with I. Aversa;
Call with J. Blinick; Reviewing and commenting on revised claim

rrespon ence regar mg same; tcevrewmg
correspondence regarding sale of 24 Country Club; Reviewing and
revising factum responding to leave to appeal; Drafting correspondence
regarding same
Revising Divisional Court Appeal Factum regarding Mareva injunction in
light of comments and changes received from KSV; Internal
correspondence and discussions regarding same
Pulling and sidebarring cases and reviewing pinpoints for book of
authorities
Revising statement of claim; Emailing copy of same to B. Kofman and N.
Goldstein for review and comment; Drafting letter to M. Beeforth
demanding information and supporting documentation regarding Davies'
funding for living expenses and legal representation; Emailing copy of
same to S. Zweig for review and comment; Reviewing S. Zweig's
comments; Revising same as per comments; Emailing copy of same to B.
Kofman and N. Goldstein for review and comment; Reviewing and
considering B. Kofinan's comments; Revising same as per comments;
Recirculating revised draft for final review and approval; Reviewing and
considering KSV comments on appeal factum; Email correspondence with
P. Bell regarding same

0.11

0.07

0.54

0.23
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 Rom 

24/04/2018 Zweig, Sean H.

24/04/2018 Zweig, Sean H.
25/04/2018 Bell, Jonathan

25/04/2018 Bell, Erect K.

25/04/2018 Bennett, Meg
25/04/2018 Blinick, Joseph N,

25/04/2018 Zweig, Sean H.

26/04/2018 Bell, Jonathan

26/04/2018 Bell, Preet K.

26/04/2018 Blinick, Joseph N.

26/04/2018 Zweig, Sean H.

27/04/2018 Bell, Preet K.

27/04/2018 Blinick, Joseph N.

27/04/2018 Zweig, Sean H.

28/04/2018 Blinick, Joseph N.

Emails regarding letter to NI. Beeforth; Reviewing and commenting on
same; Correspondence regarding same; Emails with I. Aversa and
reviewing proposed Order; Emails regarding status of litigation issue; Call
with M. Beeforth regarding 24 Country Club; Emails with KSV regarding
same; Reviewing B. Kaman comments on factum; Reviewing J. Bell
comments on factum
Emails regarding MZ request for increased charge amount
Reviewing and revising factum responding to Davies' appeal; Speaking
with P, Bell and J. Blinick regarding same
internal correspondence and discussions regarding revisions to Divisional
Court Appeal Factum regarding Mareva injunction and considering related
issues; Continuing to revise and finalize appeal factum and other materials
Adding in footnotes for quotations not cited; Revising book of authorities
Finalizing letter to M. Beeforth and delivering copy of same; Email
correspondence and discussions with P. Bell and J. Bell regarding appeal
fachun and discrete issues relating to same
Discussion with P. Bell regarding factum issue; Reviewing and
commenting on revised draft; Discussions with each of N. Goldstein and I.
Aversa regarding further receivership
Reviewing and revising leave for appeal factum; Drafting correspondence
regarding same
Internal correspondence and discussions regarding revisions to Divisional
Court Appeal Fachun regarding Mareva injunction and considering related
issues; Continuing to revise and finalize appeal factum and other materials
Reviewing and revising appeal factum; Emailing comments on same to P.
Bell; Internal correspondence regarding same; Email correspondence to
and from N. Goldstein regarding discrete issues relating to matter
Reviewing J. Blinick comments on factum; Reviewing 24 Country Club
listing agreement; Reviewing further revised factum
Revising Divisional Court appeal factum for Mareva injunction in respect
of comments from KSV; Internal correspondence and discussions
Internal correspondence and discussions regarding discrete issues relating
to appeal; Addressing same; Revising settlement agreement and entailing
copy of same to B. Koh-flan and N. Goldstein for review and comment;
Email correspondence to and from B. Kofman regarding settlement with
A. Harris et al and discrete issues relating to same; Generally engaged in
matter
Emails regarding status of Keele Medical property; Various
correspondence with B. Kofman; Reviewing correspondence from M.
Beeforth; Call with J. Blinick; Reviewing KSV comments on factum and
discussing same; Reviewing revised factum
Discussions with P. Garcha to provide instructions regarding preparation
of compendium; Emailing relevant documents to P. Garcha; Further
correspondence and discussions with P. Garcia regarding same; Generally
engaged in preparation of compendium; Email correspondence to and from
P. Bell, J. Bell and B. Kofman regarding revisions to factum and other
discrete issues relating to same; Email correspondence to and from B.
Kofman regarding settlement agreement with A. Harris et al. and next
steps; Email correspondence to I. Aversa and J. Nemers regarding same;
Generally engaged in matter

0.16

0.10
0.10

0.11

0.37
0.06

0.07

0.04

0.06

0.24

0.06

0.07

0.33

0,14

0.49
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28/04/2018 Garcha, Perry

28/04/2018 Zweig, Sean H.

29/04/2018 Blinick, Joseph N.

29/04/2018 Garcha, Perry

29/04/2018 Zweig, Sean H.

30/04/2018 Bell, Jonathan

30/04/2018 Bell, Jonathan

30/04/2018 Blinick, Joseph N.

30/04/2018 Garcha, Perry

30/04/2018 Zweig, Sean H.

- Desc
- • •

Client: 074735.00007
Invoice No.: A r2018-KSV-7

Meeting with J. Blinick; Corresponding with J. Blinick; Creating
compendium and finding documents; Editing faction and fixing footnotes
for J. Blinick

Emails with KSV and internal team regarding factum; Reviewing email to
I. Aversa regarding settlement motion
Internal correspondence regarding discrete issues relating to appeal factum
and compendium; Generally engaged in matter
Meeting with J. Blinick; Corresponding with J. Blinick; Creating
compendium and finding documents; Editing factum and fixing footnotes
for J. Blinick
Various emails with KSV; Reviewing A&B comments on settlement
materials
Reviewing and revising factum for leave to a. seal• Drafting
correspondence regarding same;

ra mg correspon once
arris se emen

Reviewing and revising factum for leave to appeal; Speaking to J. Blinick
regarding same; Drafting correspondence regarding same; Draftinci-
correspondence regarding amending statement of claii
Speaking with counsel for Grant Thornton regarding same; ra tmg
correspondence regarding A. Harris settlement
Reviewing and revising compendium; Reviewing and revising factum and
book of authorities; Discussions with J. Bell regarding discrete issues
relating to same; Further revising appeal materials; Drafting cover letters
to opposing parties enclosing copies of same; Finalizing appeal materials;
Having USBs with electronic copies of materials created for filing with
court; Serving appeal materials on opposing parties; Having appeal
materials filed with court; Email correspondence with BJ, KSV, AB and
GT regarding settlement with A. Harris et al and discrete issues relating to
same; Revising settlement agreement; Drafting cover letter to A. Harris
enclosing same; Emailing copy of same to J. Bell and S. Zweig for review
and comment; Generally engaged in matter
Creating compendium and finding documents, and fixing; Creating
compendium and finding documents, and -editing factum and fixing -
footnotes on factum for J. Blinick
Various emails with B. Kofman and J. Bell; Reviewing and commenting
on revised Report; Emails with A&B; Commenting on draft follow-up to
A. Harris; Call with I. Aversa

Total Hours
Total Professional Services

.Tlinekeepek-- RAW
J. G. Bell 1.29 $ 675.00
P. K. Bell 2.47 675.00
M. Bennett 4.60 240.00
J.N. Blinick 5.20 555.00
E. Fimio 0.31 185.00
P. Garcha 4.29 240.00
M.Z. R. Mir 0.90 240.00
L. Nelson 0.17 235,00
S.H. Zweig 2.70 695.00

1.14

0.06

0.13

2.21

0.06

0.06

0.11

1.04

0.93

0.21

21.93
9,745.57
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°flierChar7ii
Photocopy Charges 

$ 4.07
Printing Charges 77.00

Total Other Charges $ 81.07

Courier Charges
2.50

Library Computer Search 116.93
Total Disbursements $ 119.43

Dfh rentt Incurred:As our—Aenf on-Taxi-tile) _- •
Soundpath Legal Conferencing 5.05
Government Service Fees 24.47

Total Disbursements Incurred As Your Agent (Non-Taxable) $ 29.53 

GST/HST $ 1,292.99

TOTAL DUE $ 11.268.59
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5EI 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: July 11, 2018
Invoice: Apr2018-KSV-7

Remittance Statement

Professional Services $ 9,745.57

Other Charges 81.07

Disbursements 19.43

Disbursements Incurred As Your Agent (Non-taxable) 29.53

Total Due before GST/HST 9,975.60

GST/LIST $ 1,292.99

TOTAL Due in CAD 11.268.59

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2m Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

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

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

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

GST/HST Number. 119346757



THIS IS EXHIBIT "N" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

WS1.17G711A074735\00007\2 I 33023-Iv I
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KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHFNER) LTD.
Our File Number: 074735.00007

Date: July 11, 2018
Invoice: May2018-KSV-7

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 4,695.75

Other Charges 569.28

Disbursements 380.68

Disbursements Incurred As Your Agent (Non-taxable) 21.00

Total Due before GST/IIST 5,666.71

GST/HST 733.94

TOTAL Due in CAD S 6.400.65

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

GST/HST Number 119346757
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01/05/2018 Zweig, Sean H.

01/05/2018 Bin:tick Joseph N.

02/05/2018 Zweig, Sean H.
02/05/2018 Blinick, Joseph N.

03/05/2018 Blinick, Joseph N.

03/05/2018 Zweig, Scan H.

04/05/2018 Blinick, Joseph N.

04/05/2018 Zweig, Sean H.
04/05/2018 Zweig, Sean H.
04/05/2018 Zweig, Sean H.
04/05/2018 Taylor, Adam W.
04/05/2018 Taylor, Adam W.
07/05/2018 Bliniek, Joseph N.

07/05/2018 Zweig, Sean H.

Call with N. Goldstein; Correspondence throughout day regarding various
matters
Entailing KSV copies of all appeal materials; Internal correspondence regarding 0.18settlement with A. Harris et al; Entailing settlement documents to A. Harris for
review, approval and execution; Email correspondence with B. Kaman_
regarding same; Reviewing hearing notice form from Div. Ct.; Emailing copy of
same to B. Kofman and N. Goldstein; Internal correspondence regarding
settlement approval materials; Revising same; Email correspondence to and from
J. Nemers regarding discrete issues relating to matter; Reviewing and
considering consent to act as Receiver; Emailing copy of same to B. Kofman and
N. Goldstein for execution; Generally engaged in matter
Reviewing correspondence from M. Beeforth and forwarding to KSV 0.01Email correspondence with N. Goldstein; Reviewing signed consent to act as 0.03Receiver; Emailing copy of same to J. Nemers; Drafting cover letter to J. Nemers
enclosing hard copy of same
Discussions and correspondence with S. Zweig, J. Nemers and N. Goldstein 0.19regarding receivership motion, settlement approval motion and discrete issues
relating to same; Revising settlement approval motion materials as per
discussions; Follow-up correspondence to A. Harris regarding settlement
agreement; Phone calls with A. Harris regarding same; Reviewing and
considering A. Harris' comments on declaration to settlement agreement;
Revising settlement agreement as per A. Harris' comments; Internal discussions
and correspondence regarding same; Coordinating service of settlement approval
motion materials and addressing discrete issues relating to same; Generally
engaged in matter
Discussion with J. Blinick regarding upcoming motion and related matters;  0.06
Discussions with N. Goldstein regarding same;

; Reviewing comments from A. ams on se em ocuments;
a wi nick regarding same
Discussions and correspondence with S. Zweig, I. Aversa and J. Nemers; Phone 0.05
call with A. Harris; Internal discussions and correspondence regarding same and
path forward •
Discussion with A. Taylor regarding loan amendments and revising same 0.05
Various discussions regarding A. Harris settlement and timing matters 0.03
Discussion with A. Taylor regarding loan amendments and revising same 0.10
Drafting loan amending agreement 0.22Drafting loan amending agreement 0.12
Email correspondence to and from S. Zweig regarding settlement with A. Harris 0.14
et al; Phone call with A. Harris regarding same; Phone call with S. Zweig to
provide status update regarding same; Email to B. Kofitan and N. Goldstein to
provide status update regarding same; Email correspondence to and from I.
Aversa and J. Nemers to provide status update regarding same; Reviewing
correspondence from A. Harris enclosing comments on settlement documents;
Internal correspondence and discussions regarding same; Phone call with A.
Harris regarding discrete issues relating to same; Further Internal correspondence
and discussions regarding same; Revising settlement documents as per
comments; Emailing copies of same to A. Harris for further review and approval;
Generally engaged in matter
Discussions with J. Blinick and N. Goldstein regarding A. Harris settlement; 0.12
Reviewing and commenting on draft Report; Reviewing A. Harris comments on
settlement documents, and correspondence regarding same

0.05



Bennett Jones

July 11, 2018
Page  3

Client: 074735.00007
Invoice No.: Ma 2018-KSV-7

08/05/2018 Bell, Jonathan

08/05/2018 Zweig, Sean H.

08/05/2018 Afroz, Danish

09/05/2018 Bell, Jonathan

09/05/2018 Blinick, Joseph N.

09/05/2018 Zweig, Sean H.

09/05/201.8 Afroz, Danish

10/05/2018 Bell, Jonathan

1.0/05/2018 Zweig, Sean H.

10/05/2018 Blinick, Joseph N.

11/05/2018 Zweig, Sean H.

11/05/2018 Blinick, Joseph N.

12/05/2018 Zweig, Sean H.

13/05/2018 Afroz, Danish

Reviewing correspondence on Davies' reporting obligations; Drafting
correspondence regarding same; Speaking with J. Blinick regarding settlement
with A. Harris; Drafting correspondence regarding same
Emails regarding M. Beeforth letter; Reviewing draft response, and discussions 0.07
regarding same; Emails regarding A. Harris settlement; Emails with A&B;
Emails regarding MZG loan extensions
Email correspondence with B. Kofinan; Drafting letter to M. Beeforth setting out 0.16
requests for additional information; Follow-up phone calls to A. Harris regarding
status of settlement documents; Internal correspondence regarding next steps;
Revising settlement documents to conform to A. Han-is' comments; Emailing A.
Harris copies of same; Reviewing and considering response from A. Harris;
Drafting response to same; Internal correspondence and discussions regarding
same and path forward; Emailing, response to A. Harris; Generally engaged in
matter
Various mails with KSV regarding status of all workstreams; Emails regarding 0.08
A. Harris settlement and finalizing same; Discussion with A. Taylor regarding
amending MZG amending agreement; Emails with A&B regarding various
matters
Emailing draft response to M. Beeforth to B. Kofman and N. Goldstein for 0.09
review and comment; Phone call to A. Harris regarding settlement (left
voicemail); Email correspondence to and from A. Harris regarding same;
Internal discussions and correspondence regarding same; Email correspondence
to and from B. Kofinan and N. Goldstein regarding same and path forward;
Email correspondence to and from I. Aversa and J. Nemers regarding same;
Generally engaged in matter
Reviewing KSV comments on letter responding to M. Beeforth; Reviewing and 0.04
commenting on updated Report
Updating motion materials to conform to revised Report 0.09

0,02
Reviewing proposed settlement documents with A. Harris; Drafting
correspondence regarding same
Reviewing B. Kofinan comments on Report, and providing additional comments; 0.07
Emails regarding outstanding Mareva requests; Reviewing letter from M.
Beeforth; Reviewing and commenting on draft Notice of Motion and Order
Reviewing Receiver's Report; Drafting Amending Agreement Approval Order 0.44
and Notice of Motion in connection with motion
Drafting correspondence regarding Mareva and Davies' sale of boat; Reviewing 0.04
correspondence regarding same; Reviewing correspondence regarding settlement
with A. Harris; Speaking with J. Blinick regarding same
Reviewing and considering correspondence from NI. Beeforth regarding status of 0.12
J. Davies' finances and related issues; Internal correspondence and discussions
regarding same; Email correspondence to B. Kofinan and N. Goldstein regarding
same; Reviewing and considering correspondence from A. Harris; Internal
discussions and correspondence regarding same; Phone call to A. Harris (left
voicemail)
Emails regarding motion materials; Working on same; Reviewing letter from M. 0.10
Beeforth regarding Mareva matters; Emails with internal team regarding same;
Emails regarding A. Harris status and issues; Call with J. Blinick regarding
same; Discussion with N. Goldstein regarding MarshallZehr
Call with N. Goldstein regarding amendments to Order regarding revised 0.25
borrowing limits; Updating motion materials to incorporate comments from KSV

0.03



ennett Jones

July 11, 2 018 •
Page 4

Client 074735.00007
Invoice No.: 1Vlay2018-KSV-7

13/05/2018 Zweig, Sean H.
13/05/2018 Blinick, Joseph N.

13/05/2018 Taylor, Adam W.
14/05/2018 Bell, Jonathan

14/05/2018 Zweig, Sean H.

14/05/2018 Blinick, Joseph N.

1.5/05/2018 Zweig, Sean H.
15/05/2018 Blinick, Joseph N.

16/05/2018 Zweig, Sean H.

16/05/2018 Blinick, Joseph N.

17/05/2018 Afroz, Danish

17/05/2018 Zweig, Sean H.

17/05/2018 Blinick, Joseph N.

18/05/2018 Jeannie, Andrew L.
18/05/2018 Bell, Jonathan

18/05/2018 Zweig, Sean H.

Reviewing and revising IVIZG amending agreements
Reviewing correspondence from A. Harris; Revising settlement documents asper comments; Emailing same to A. Harris for review and approval
Revising amendment agreement
Reviewing correspondence regarding A. Harris settlement; Drafting
correspondence regarding same
Emails regarding finalizing settlement with A. Harris; Call with N. Goldstein; 0.09Rather emails regarding A. Harris; Reviewing revised letter to M. Beeforth;
Various emails with internal team, KSV and A&B
Reviewing and considering correspondences from B. Kofman; internal
discussions and correspondence regarding same; Phone call and correspondencewith N. Goldstein regarding same; Revising letter to lvi. Beeforth; Circulatingsane internally for review and comment; Circulating same to KSV for review andcomment; Phone calls with A. Harris regarding settlement documents;
Discussions and correspondence with BJ, KSV and AB regarding same and pathforward; Generally engaged in matter
Emails in connection with upcoming motions, service, etc.
Email correspondence and discussions with BJ, KSV, AB and GT regarding 0.13settlement with Al Harris et al, upcoming approval motion and discrete issuesrelating to same; Revising motion materials; Preparing same for service andfiling; Generally engaged in matter
Emails with B. Kofman; Reviewing KSV comments on letter to M. Beeforth; 0.11Reviewing and commenting on Harris settlement Report; Emails and discussionregarding same; Emails with A&B regarding litigation matters and other issuesEmail correspondence to and from S. Zweig, B. Kofman, N. Goldstein and J. 0.19Nemers regarding upcoming motions and discrete issues relating to same;
Reviewing and revising KSV's eleventh report; Emailing copy of same to S.Zweig for farther review and comment; Phone call with J. Nemers regarding
service of materials; Reviewing and revising settlement approval materials;Addressing discrete issues relating to service and filing of materials; Internal
discussions regarding same; Further correspondence to KSV regarding same;Generally engaged in matter
Reviewing updated Report; Updating Notice of Motion, Order and other motion 0.49materials; Finalising materials, serving and filing motion record
Various emails with A&B regarding litigation update; Reviewing and 0.11commenting on revised 12th Report; Reviewing Trustee's materials; Emailsregarding 24 Country Club
Email correspondence and discussions with BJ, KSV and AB regarding 0.34upcoming motions and discrete issues relating to same; Revising motion
materials; Finalizing same; Having same served on service lists; Having samefiled with court; Reviewing recordserved by AB for appointment motion;
Correspondence and discussions with S. Zweig regarding same; Revising fact-urnand Preparing book of authorities for settlement approval motion; Preparing andorganizing all materials on behalf of S. Zweig for upcoming motions; Generallyengaged in matter
Discussion with S. Zweig regarding development charges; 0.02

0.02
0.06

0.40
0.02

0.24

0.02

0.02

Emails with internal team regarding update from A&B and GT 0.02
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July 11, 2018
Page 5

Client: 074735.00007
Invoice No.: May20] 8-KSV-7

18/05/2018 Blinick, Joseph N. Attending to filing of materials and discrete issues relatina to same-
nternal

c scussions m 1114 I c ircu atmg copy of same
internally for review and comment; Revising same as per comments; Emailing
copy of same to KSV for review and comment; Further revising same as per
comments; Emailing same to I. Averse

19/05/2018 B ell, Jonathan Reviewing correspondence from A. Harris regarding disavowal of settlement 0.05agreement; Reviewing settlement agreements and correspondence; Drafting
correspondence regarding same; Reviewing correspondence regarding same19/05/2018 Zweig, Sean H. Reviewing B. Kofman comments on update email; Reviewing email from A. 0.05Harris; Considering same and multiple internal discussions regarding same;
Discussing same with KSV

19/05/2018 Blinick, Joseph N. Reviewing and considering correspondence from A. Harris regarding issues with 0.15settlement; Internal correspondence regarding same and path forward; Drafting
response to A. Harris and circulating same for review and comment; Circulating
relevant exchanges of correspondence relating to same; Reviewing
correspondence. to and from KSV relating to matter; Generally engaged in file20/05/2018 Zweig, Scan H. Emails with B. Kofinan regarding Harris Settlement; Reviewing J. Blinick email 0.02

0.19

20/05/2018 Blinick, Joseph N.

21/05/2018 Zweig, Sean H.
22/05/2018 Bell, Jonathan

to A&B

Generally engaged in. matter
Further emails regarding Harris settlement and related matters
Reviewing settlement documents; Speakinc, with J. Blinick and S. Zweig

Drafting
correspon ence regarding same

22/05/2018 Blinick, Joseph N. Meeting with J. Bell to discuss discrete issues relating to settlement with A.
Harris et al; Phone call with A. Harris; Internal discussions and correspondence
regarding same and path forward; Email correspondence to and from B. Kofinan
and N. Goldstein regarding same; Email to A. Harris to confirm position; Further
phone call with A. Harris regarding same; Further correspondence with BJ and
KSV regarding same; Email correspondence and phone call with I. Averse
regarding same; Reviewing further email correspondence from A. Harris; Further
discussions and correspondence with BJ and KSV regarding same and path
forward; Preparing brief of relevant correspondence and documentation in
anticipation of potential opposition to motion; Meeting with student, M. Bennett,
to provide instructions regarding research into discrete legal issues relating to
dispute; Generally engaged in matter

22/05/2018 Zweig, Sean H. Various emails and calls regarding Harris settlement; Call with J. Bell and J.
Blinick

23/05/2018 Bell, Jonathan Preparing for and attending conference call with B. Kofman and N. Goldstein to
discuss A. Harris settlement; Drafting language for proposed endorsement
addressing A. Harris' concerns; Drafting correspondence regarding same

0.09

0.03
0.09

0.33

0.10

0.05



Bennett Jones

July 11, 2018
Noe 6

Client: 074735.00007
Invoice No.: Ma 2018-KSV-7

23/05/2018 Bliriick, Joseph N.

23/05/2018 Zwcig, Sean H.
21/05/2018 Mil-lick, Joseph N.

24/05/2018 Zweig, Sean H.
25/05/2018 Bell, Jonathan

25/05/2018 Zweig, Sean H.

25/05/2018 Blinick, Joseph N.

26/05/2018 Zweig, Sean H.
27/05/2018 Bell, Jonathan

27/05/2018 Zweig, Sean H.

28/05/2018 Zweig, Sean H.
29/05/2018 Bell, Jonathan

29/05/2018 Zweig, Sean H.

30/05/2018 Bell, Jonathan

30/05/2018 Blinick, Joseph N.

30/05/2018 Zweig, Sean H.

31/05/2018 Bell, Jonathan

Meeting with J. Bell in advance of call with B. Kofman and N. Goldstein;
Conference call with J. Bell, B. Kofman and N. Goldstein; Further discussions
with J. Bell regarding next steps; Drafting potential endorsement to go on
consent; Circulating copy of same internally for review and comment; Emailcorrespondence regarding nine; Emailing same to B. Kofman and N. Goldsteinfor review and comment; Email correspondence to and from B. Kofman
regarding same; Phone call to A. Harris (left voicemail); Further correspondenceto B. Kofman regarding same

enera y engage( in
Further emails regarding Harris settlement;
Rhone call with A. Harris; Drafting Follow-up Email to A. Harris setting out 0.09proposed language for draft endorsement; Internal correspondence and
discussions regarding same; Emailing same to A. Harris; Email correspondenceto and from B. Kofman and N. Goldstein to provide status update regarding
same; Email correspondence and discussions with I. Aversa regarding same;Generally engaged in matter
Correspondence regarding Harris settlement 0.03Reviewing correspondence to A. Harris regarding settlement; Drafting 0.04correspondence regarding same; Reviewing correspondence from counsel for J.Davies; Drafting correspondence regarding same
Reviewing correspondence regarding J. Davies and Mareva; Emails regarding 0.05Harris settlement
Follow-up correspondence to M. Beeforth regarding response to letter inquiring 0.08about Davies' expenditures and budget; Email correspondence to B. Kofman andN. Goldstein regarding same; Email correspondence with BJ, KSV and AB
regarding settlement with A. Harris and discrete issues relating to same
Emails with Receiver regarding M. Beeforth letter 0.01Drafting correspondence to A. Harris following-up on settlement; Drafting 0.02correspondence regarding same
Reviewing correspondence regarding Harris settlement and upcoming court 0.02attendance
Emails with internal team and A&B regarding upcoming motions 0.03Drafting correspondence regarding J. Davies refusal to provide more money; 0.03Drafting correspondence regarding attendance to seek approval of settlement
with A. Harris
Reviewing email from M. Beeforth regarding 24 Country Club sale process; Call 0.09with N. Goldstein; Emails regarding response to Dentons letter; Call with I.
Aversa; Emails with KSV and J. Bell regarding upcoming motion
Preparing for and attending hearing to approve settlement; Drafting 0.38correspondence regarding same; Drafting submissions regarding same; Speaking
with S. Zweig regarding same; Speaking with A. Harris regarding same; Draftingcorrespondence regarding finalizing settlement
Reviewing and considering correspondence to and from AB and BJ; Internal 0.03discussions regarding settlement with A. Harris and next steps to obtain paymentVarious emails with KSV and J. Bell regarding hearing and settlement, etc; Call 0.27with J. Bell regarding hearing; Preparing for and attending hearing; Call with I.
Aversa; Dealing with finalizing settlement documents
Drafting correspondence regarding settlement with A. Harris; Reviewing 0.03correspondence regarding same

0.17

0.03
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Client: 074735.00007
Invoice No.: Ma 2018-KSV-7

31/05/2018 Zweig, Scan H. Multiple emails with A&B team regarding various matters
31/05/2018 Zweig, Sean H. Emails with M. Letourneau regarding MZG funding matters

Total Hours
Total Professional Services

- •
D. Afroz 1.27 $ 510.00
J. 6'. Bell 0.82 675.00
J.N. Blinick 3.05 555.00

Jeannie 0.02 695.00
A.W. Taylor 0.74 425.00
S.H. Zweig 2.12 695.00

0.04
0.20

8.02
4,695.75

Photocopy Charges
364.05

Printing Charges
205.23

Total Other Charges S 569.28

Disbursenients
Courier Charges

380.68
Total Disbursements S 380.68

Disbursenients IncUrred As. Your A Lent On-Tixable).
Process Server

21.00
Total Disbursements Incurred As Your Agent (Non-Taxable) $ 21.00 

G ST/HST $ 733.94

TOTAL DUE $ 6.400.65 



nnett Jones

KS V KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHNER) LTD.
Our File Number: 074735.00007

Date: July 11, 2018
Invoice: May2018-KSV-7

Remittance Statement

Professional Services
4,695.75

Other Charges
569.28

Disbursements.
380.68

Disbursements Incurred As Your Agent (Non-taxable) 21.00

Total Due before GST/HST 5,666.71

GST/HST
733.94

TOTAL Due in CAD
6.400.65

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2'd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8e Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

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

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

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

GST/HST Number: 1 19346757



Tins IS EXHIBIT "0" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEI G

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\\18L1iGAI,\,071735\00007\2133023-4v1



Bennett Jones

KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON1145F1 119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCI1ENER) LTD. Date: July 24, 2018Our File Number: 074735.00007 Invoice: June2018-KSV-7

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
2,135,45

Disbursements
12.34

Disbursements Incurred As Your Agent (Non-taxable) 29.78

Other Charges
20.55

Total Due before GST/HST (1.`
4, 2,198.12

GST/HST
281.88

TOTAL Due in CAD
2,480.00

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

GST/HST Number: 119346757
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July 24, 2018
Pare 2

6/1/20 1 8 Jonathan Bell

6/1/2018 Sean Zweig

6/1/20 1 8 Sean Zweig
6/4/2018 Jonathan B ell

6/4/201 8 Sean Zweig

6/5/2018
6/5/2018
6/5/2018
6/6/201 8
6/6/2018
6/6/2018

6/7/2018
6/7/2018
6/8/2018
6/8/2018

6/8/2018

6/10/2018
6/11/201 8

Sean Zweig
Adam Taylor
Sean Zweig
Jonathan Bell
Sean Zweig
Sean Zweig

Sean Zweig
Sean Zweig
Sean Zweig
Jonathan Bell

Jonathan Bell

Sean Zweig
Jonathan B ell

6/11/2018 Sean Zweig

6/13/2018 Sean Zweig

6/13/2018 Joseph Blinick

6/14/2018 Tom Feore
6/14/2018 Sean Zweig

6/14/2018 Joseph Blinick

6/15/2018 Daniel Baum
6/15/2018 Sean Zweig

Client: 074735.000007
Invoice No.: June2018-KSV-7

0.02

emen ocuments; Discussion with J. Bell regarding 0.04same, and drafting rescission document
[mails with MZG counsel regarding loan amendment 0.10Reviewing correspondence from A. Harris; Drafting correspondence regarding 0.01same

interim correspon ence, iscussion with N. Goldstein
Emails with internal team and A&B regarding upcoming motions
Reviewing ancillary documents to loan amending agreement
Reviewing draft document for MZG security amendment
Drafting correspondence to A. Harr
Emails regarding Harris status
Discussions with A. Taylor regarding MZG documents and coordinatingexecution/finalization of same
Emails with B. Kofman regarding Harris settlement; Call with N. GoldsteinEmails regarding closing of MZG amendment
Emails regarding Harris settlement
Drafting correspondence to A. Harris; Drafting correspondence to S. Zweigregarding same
Drafting corres ondence to A. Harris; Drafting correspondence to S. Zweig;

mars with S an . e regarding status of Harris settlement completion

Reviewing proposer revisions o
same, and finalizing same
Various emails with KSV and internal team regarding finalizing Harrissettlement; Call with I. Aversa regarding litigation matters, and considering nextsteps
Email correspondence to and from J...Bell and-S. Zweig; Inquiring with courtregarding availability for 9:30 attendance before Justice Myers; Furthercorrespondence with S. Zweig and J. Bell regarding same and path forwardFiling documents with court (commercial list)
Reviewing J. Blinick email regarding certain litigation claim; Call with B.Kofman

mailing copy of same to S. weig; mai correspondence toan rom . Zweig regarding same; Phone call with S. Zweig regarding recentdevelopments, current status of matter and path forward
Delivery and pickup of bank draft for J. Blinick; Delivery #/2 to KSVDiscussion with A. Harris regarding settlement funds; Call with I. Aversa; Emailto B. Kofman regarding same

0.04

0.03
1.00
0.20
0.02
0.01
0.20

0.03
0.10
0.01
0.02

0.02

0.02
0.02

ocument from A. Harris; Discussion regarding 0.03

0.07

0.04

0.08
0.03

0.11

0.21
0.05



Bennett Junes

July 24, 2018
Palle 3

Date. Name -• •
6/15/2018 Joseph Blinick

6/19/2018 Jonathan Bell

6/19/2018 Sean Zweig

6/19/2018 Joseph Blinick

6/21/2018 Jonathan Bell

6/21/2018
6/21/2018

6/22/2018

Sean Zweig
Joseph Blinick

Sean Zweig

6/22/2018 Joseph Blinick
6/23/2018 Joseph Blinick

6/25/2018 Leslie Stacey

6/25/2018 Sean Zweig

6/27/2018 Jonathan Bell

6/27/2018 Sean Zweig

6/28/2018 Preet Bell

6/28/2018 Sean Zweig

Client: 074735.000007
Invoice No.: June2018-KSV-7

Description • .
,..Hours-

Email correspondence to and from S. Zweig regarding payment of settlementfunds by A. Harris; Phone call with A. Harris reaardi

• , o a se emen ocuments;
wver e er o Harris enclosing same; Entailing copy of same to A.Harris; Instructing summer student regarding pick up of settlement funds andexchange of settlement documents; Email correspondence and discussions withsummer student regarding same; Email correspondence to KSV to provide

update regarding same; Email correspondence to and from AB and GT regardingsame; Drafting letter to KSV enclosing settlement funds; Instructing summerstudent regarding delivery of same to KSV; Generally engaged in matter
Preparing for and attending conference call with Aird & Berlis and Grant 0.13Thornton to discuss next steps and strategy going forward; Meeting with S.Zweig and J. Blinick regarding same; Reviewing amended claim
Reviewing 24 Country Club update from M. Beeforth; Meeting with J. Bell and 0.13J. Blinick; Call with KSV, GT and A&B; Follow-up discussion with KSVInternal correspondence and discussions regarding matter and path forward; 0.13Preparing for upcoming conference call with KSV, GT and AB; Meeting with J.Bell and S. Zweig in advance of same; Conference call with BJ, KSV, GT andAB; Discussions with B. Kofman, S. Zweig and J. Bell regarding same and nextsteps

0.21

0.04

el/rowing correspondence from J. Bell
Internal discussions and correspodc once regarding same and path forwardmar s with M. Beeforth regarding sale of 24 Country Club; Emails with KSV 0.03and I. Aversa regarding status of litigation matter

Reviewing correspondence to and from S. Zweig and B. Kofman 0.01Reviewing and considering correspondence to and from KSV regarding sale of 0.09445 Princess' second ro e

nterna correspon en e
regarding matter an pat1 orward
Subsearch 208-210 Division Street; Multiple emails to and from S. Zweig;
VuMap searches regarding municipal addresses of Division Street property andadjoining lands; Follow up email to S. Zweig; Follow up with City of Kingstonregarding municipal numbering of Division Street property
Reviewing Notice of Sale and email to KSV; Revie • D. Court perfectionnotice; 

Emails with
A&B/GT
Preparing for and attending case conference with J. Myers; Reviewing
correspondence regarding upcoming motion on June 29
Meeting with Court; Reviewing and commenting on email from B. Kofman;Emails regarding litigation status
Reviewing new case law in respect of application to appeal of Marevainjunction; Drafting internal summary and correspondence in respect of sameReviewing P. Bell email regarding Mareva appeal; Call with N. Goldstein

Total Hours
Total Professional Services

10.03
0.02

0.04

0.05

0.11

0.16

0.08

0.04

3.81
2,135.45



Bennett Jones

July 24, 2018 Client: 074735.000007Page 4 Invoice No.: June2018-KSV-7

ate-'
Jonathan Bell 0.39 675.00
Preet Bell 0.08 675.00
Sean Zweig 1.40 695.00
Joseph Blinick 0.61 555.00
Leslie Stacey 0.04 410.00
Daniel Baum 0.21 225.00
Tom Feore 0.08 225.00
Adam Taylor 1.00 425.00

=Other Char
Photocopy Charges
Printing, Charges 0.03

20.52 
Total Other Charges $ 20.55 

Disbursements
Taxi
Courier Charges

$ 10.81
1.53 

Total Disbursements  12.34 

Disbursements Incurred As Your A t ent (Non-Taxable)
Courthouse

Land Title — Search

Online Government Service

19.50

3.18

7.10
Total Disbursements Incurred As Your Agent (Non-Taxable) $ 29.78

GSTMST $ 281.88

TOTAL, DUE $ 2A80.00



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: July 24, 2018
Invoice: Jtme2018-KSV-7

Remittance Statement

Professional Services

Disbursements
$

2,135.45

12,34

Disbursements Incurred As Your Agent (Non-taxable) $ 29.78

Other Charges
$ 20.55

Total Due before GST/HST
2,198.12

GST/HST
281.88

TOTAL Due in CAD
2.480.00

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - riStreet SW Calgary, AB T2P 41:7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

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

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

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

GST/HST Number: 119346757



THIS IS EXHIBIT "P" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

rTHE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

\VS LI ',GAL,07,1735 \ 00007 \ 2133023,1v



Bennett ones

KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON MSH 13-9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones UP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: August 15, 2018
Invoice: July2018-KSV-7

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 3,459.91

Other Charges' 26.10

Disbursements 0.00

Disbursements Incurred As Your Agent (Non-taxable) 0.00

Total Due before esT/HsT 3,486.01

GST/FIST 453.17

TOTAL Due in CAD 8 3.939.18

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

GST/HST Number. 119346757



Bennett Jones

August 15, 2018
Paac 2

03/07/20 1 8 Zweig, Sean
04/07/20 1 8 Zweig, Sean

05/07/20 1 8 Zweig, Sean
06/07/20I 8 Blinick, Joseph N.

06/07/20 1 8 Zweig, Sean

07/07/20 1 8 Blinick, Joseph N.

09/07/20 1 8 Blinick, Joseph N.

09/07/20 1 8 Zweig, Sean

10/07/2018 Bell, Jonathan

10/07/2018 Blinick, Joseph N.

10/07/2018 Zweig, Sean

11/07/20 1 8 Bell, Jonathan

11/07/20 18 Blinick, Joseph N.

11/07/2018 Zweig, Sean

12/07/20 1 8 Blinick, Joseph N.

Client: 074735.00007
Invoice No.: Jul 20 1 8-KSV-7

Entails regarding litigation Call with N. Goldstein 0.03Emails regarding litigation Dealing with issues related to 0.05
litigation
Various emails with B. Kofman; Call with S. Graff 0.05
Reviewing and considering correspondence from M. Beeforth relating to action 0.01against J. Davies et al
Entails with N. Goldstein; Reviewing materials provided by L. Vadala; Further 0.10call with S. Graff
Email correspondence to and from B. Kofman regarding property searches to be 0.01conducted regarding W. Thompson's residence
Email correspondence to and from real estate clerks   0,05 .eviewing an consi ermg same;

rres n ence e e c o obtain copies of relevant
instruments; Reviewing and considering same; Emailing search results and
related instruments to KSV; Email correspondence to and from B. Kofman and
N. Goldstein regarding same
Various correspondence regarding litigation matters; Call with N. Goldstein 0.07regarding appraisal issue, and reviewing email
Reviewing correspondence Drafting 0.02correspondence regarding same
Reviewing correspondence from B. Kofman 031

aftino- second fresh as amended statement of elm

in matter
Emails regarding litigation matters; Reviewing information provided by M. 0.04Beeforth regarding receivership companies
Speaking with N. Goldstein 

0.06

enerally engaged

Preparing for and attending c eience ca
Reviewing correspondence from Davies' counse regarding his new employment;Drafting correspondence regarding same
Drafting amended claim 

0.23MrReviewing and g c osure provi e y . eeforth;
Correspondence and discussions with S. Zweig and N. Goldstein regarding
same; Reviewing and considering further correspondence from M. Beeforth
regarding potential employment for J. Davies; Internal discussions and
correspondence regarding same; Generally engaged in matter
Various entails with KSV and J. Blinick regarding information received from M. 0.07Beeforth; Emails regarding Mr. Davies' employment opportunity; Call with I.
Aversa
Email correspondence to and from B. Kofman, N. Goldstein, S. Zweig and J. 0.29Bell regarding discrete issues relating to matter; Drafting letter to M. Beeforth
regarding various matters in issue in litigation; Circulating copy of same
internally for review and comment; Revising same as per comments; Emailing
copy of same to KSV for review and comment; Discussions with S. Zweig
regarding same; Revising same as per comments; Emailing copy of same to KSVfor further review and approval; Reviewing and considering engagement letter
sent by Altus Group; Internal discussions and correspondence regarding same;
Making revisions to same; Circulating copy of same internally for review and
comment; Generally engaged in matter



Bennett Jones

August 15, 2018
Page 3

Client: 074735.00007
Invoice No.: Jul 2018-KSV-7

Date . LoWyer,:. Description
- . Hours

12/07/20 1 8 Zweig, Sean

13/07/20 1 8 B ell, Jonathan

13/07/2018 Blinick, Joseph N.

16/07/20 1 8 B ell, Jonathan

16/07/2018 Zweig, Sean

16/07/2018 Blinick, Joseph N.

17/07/2018 Zweig, Sean
19/07/2018 Bell, Jonathan

various matters; Reviewing and 0.09
Emails with KSV and internal team regardin
commenting on draft letter;

Speaking with P. Bender regarding issue.; Drafting correspondence regarding 0.04same; Speaking with N. Goldstein regarding same
Email correspondence to and from B. Kofman and N. Goldstein; Revising letter 0.07to M. Beeforth; Finalizing and delivering copy of same

0.02

mai s wi e regarc mg litigation issue; Call with B. Kofman; Call with I. 0.14Aversa; Follow-up call with. B. Kofman and N. Goldstein; Emails with J. Bell
and J. Blinick regarding same; Reviewing email from GT; Considering same and
emails regarding same

0.05

ZPfd commenting on APS; Emails with KSV regarding same 0.50Preparing for and attending conference call with B. Kofman and others to discuss 0.18next steps; Attending conference call with the trustee and its counse
eviewing an

19/07/2018 Blinick, Joseph N. Conference call with KSV ai

19/07/2018 Zweig, Sean

19/07/2018 Zweig, Sean
20/07/20 1 8 Bell, Jonathan

20/07/2018 Blinick, Joseph N.

20/07/2018 Zweig, Sean

21/07/2018 Zweig, Sean
22/07/2018 Bell, Jonathan

mai mg same toget er wit amended
. weig or review and comment; Internal correspondenceregarding targeted searches to be conducted in document database

  _MIOM11. 16Generally en
ma er
Call with KSV
GT, A&B and G. enc re ri
regarding follow-up requests; mails
with N. Goldstein; Emails with A&B
Further revising APS, and ernails with

claim;
Meeting with J. Blinick to discuss review o • ocumen s
Discussions and correspondence with J. Bell and S. Zweig regarding discrete
issues relatmu to ma

all with KSV, 0.22
internal email

all

Bel

rn mater
Call with N. Goldstein. Reviewing and commenting on litigation action lan
document.
Emails an i e re t, a e issue; eviewing revisedlitigation action plan document; Reviewing J. Blinick email regarding email
review

; Emailing report to J.
weig; Reviewing correspondence to and from KSV

Genera y engaged

0.20
0.04

0.14

0.09

0.01
0.02



Bennett Jones

August 15, 2018
Pare 4

22/07/20 1 8 Blinick, Joseph N. Email correspondence to

22/07/2018 Zweig, Sean

23/07/2018 Bell, Jonathan

23/07/20 1 8 Blinick, Joseph N.

23/07/2018 Zweig, Sean

24/07/20 1 8 Zweig, Sean

Client: 074735.00007
Invoice No.: Jul 2018-KSV-7

mailcorrespon ence to V regarding same; Reviewing thither correspondence fromJ. Bell regarding same; Generally engaged in matter
Various entails with J. Bell and J Blinick regarding litigation matters;

nailing copy o same to and S. Zweig for furtherreview and comment; Internal correspondence regarding same; Email
corres ondence to and from 13. Kofman regarding review of documents

temal correspondence regarding ame; Reviewing email
correspondence enerally engaged in matter
Various entails W r i i m ema eam reaardina litigation matters; Call 0.05with J. Bell

0.06

0.08

0.36

24/07/201.8 Blinick, Joseph N. Correspon

24/07/2018 Bell, Jonathan

25/07/20 1 8 Blinick, Joseph N.

25/07/201 8 Bell, Jonathan

25/07/2018 Zweig, Sean

25/07/2018 Zweig, Sean
26/07/2018 Blinick, Joseph N.

26/07/2018 Zweig, Sean

27/07/2018 Blinick, Joseph N.

27/07/2018 Zweig, Sean

30/07/2018 Bell, Jonathan

ence an in erna

correspondence to AB, GT an

enerallyengage in matter

0.04

0.18

0.09

eviewing and considenng correspon ence rom M. Beeforth responding to 0.05disclosure requests; Internal correspondence regarding same

0.03

Reviewing letter from M. Beeforth and discussions regarding same; Call with N. 0.06Goldstein

0.3 0
0.02

, Call with N. 0.05oldstein; Emails regarding Dentons' letter
Drafting responding letter to M. Beeforth; Circulating copy of same internally 0.16for review and comment; Email correspondence to and from J. Bell and S. Zweigregarding same; Revising letter as per comments; Entailing copy of same to KSVfor review and comment
Reviewing and commenting on draft letter to M. Beeforth; Emails with internal 0.03team a

0.05



Bennett for es

August 15, 2018
Page 5

Date Lawyer 

30/07/2018 Macdonald, Coirina
30/07/2018 Blinick, Joseph N.

30/07/2018 Zweig, Sean

31/07/2018 Blinick, Joseph N.

31/07/2018 Zweig, Sean

31/07/2018 Bell, Jonathan

Description -

Client: 074735.00007
Invoice No.: Jul 2018-KSV-7

' Hours
Obtaining Ontario Profile reports; Emailing same to J. Blinick
Email correspondence to and from B. Kofman regarding letter to M. Beeforth;Revising same as per comments; Having copy of same delivered
Reviewing B. Kofman conments on letter and reviewing revised draft: Entailswith GT, A&B and others regardintt litigation matters;

0.04
0.04

0.06

Reviewing and considering correspondence to and from AB 0.06
Internal discussions and correspondence regar mg

a r an pa a forward
Various emails re arding litia-ati matters with KSV, GT, A&B and Chaitons; 0.05

Reviewing an revising s lenient of claim; Drafting correspondence regarding 0.08same; Meeting with J. Blinick to discuss same

Total Hours
Total Professional Services

Timekee s er • Hours Rate
J. G. Bell
J.N. Blinick
C. Macdonald
S.H. Zweig

0.71
2.40
0.04
2.36

675.00
555.00
235.00
695.00

5.51
3,459.91

Other Char
Photocopy Charges
Printing Charges $ 0.05

26.05 
Total Other Charges $ 26.10 

Disbursements

GST/HST $ 453.17

TOTAL DUE $ 3.939.18 



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON 1\45H 1 J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: August 15, 2018
Invoice: July2018-KSV-7

Remittance Statement

Professional Services
3,459.91

Other Charges
26.10

Disbursements
0.00

Disbursements Incurred As Your Agent (Non-taxable) 0.00

Total Due before GST/HST 3,486.01

GST/HST
453.17

TOTAL Due in CAD $ 3.939.18

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2"'Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 —8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

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

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

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

Due upon receipt. Bennett Jones LLP reserves the right to charge interest ate rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website et www.bennettjones.com or contact our Privacy Officerby writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757



THIS IS EXHIBIT "Q" REFERRED TO IN TILE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 20111 DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, etc.

WSLLGAL\07,1735\00007\21330234v1



Bennett Jones

KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1 I9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: September 14, 2018
Invoice: August2018-KSV-7

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services S 5,991.20

Other Charges 38.26

Disbursements 15.21

Disbursements Incurred As Your Agent (Non-taxable) 108.00

Total Due before GST/HST 6,152.67

GST/FIST 785.81

TOTAL Due in CAD 6.938.48

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

GST/HST Number: 119346757



Bennett Jones

September 14, 2018
Pa_e 2

04/07/2018 Blinick, Joseph N. Email correspondence to and from KS

19/07/2018 Fimio, Elizabeth
01/08/2018 Bell, Jonathan

01/08/2018 Zweig, Sean

01/08/2018 Blinick, Joseph N.

01/08/2018 Zweig, Sean

Client:
Invoice No.:

074735.000007
Au:ust2018-KSV-7

I eviewn a lc consi cling con espon ence om • eeforth regarding 208
Property and other discrete issues relating to matter; Internal correspondence
regarding same; Follow-up correspondence to L. Vadala to demand production
of 445 Princess's complete file; Generally engaged in matter
Correspondence with J. Blinick; Database administration 0.05
Reviewing and revising statement of claim• Drafting correspondence re ardin 0.08
same._Speaking, witILS_Zweig-

Vrrid me ails and calls 0.13
Two calls with J. Nemers and reviewing email from J. Nemers; Call

1; Various emails With J. Bell regarding statement of claim
Revi n BJ, KSV and AB 0.03

em update emai
correspondence

02/08/2018 Blinick, Joseph N. Email corres •ondence to and from J. B

03/08/2018 Neilson, Lorie
03/08/2018 Bell, Jonathan

03/08/2018 Zweig, Sean

03/08/2018 Blinick, Joseph N.

05/08/2018 Zweig, Sean
07/08/2018 Bell, Jonathan

07/08/2018 Zweig, Sean
07/08/2018 Blinick, Joseph N.

07/08/2018 van Gent, John

07/08/2018 Zweig, Sean
08/08/2018 Bell, Jonathan

08/08/2018 Zweig, Sean
08/08/2018 van Gent, John
09/08/2018 Zweig, Sean
10/08/2018 Zweig, Sean
12/08/2018 Zweig, Sean
13/08/2018 Bell, Jonathan

o s 'corpora e pro r es
Generally engaged in matter
Ordering and obtaining 1 Federal Profile report and 12 Ontario Profile reports 0.08
Reviewing and revising statement of claim; Drafting correspondence regarding 0.21
same; Meeting_ with J. Blinick to discuss same; Drafting correspondence

Drafting correspondence to Altus;
scion wits o an regar litigation matters; Discussions 0.07

with J. Bell and J. Blinick regarding same; Multiple calls with N. Goldstein
Drafting amended claim; Internal -discussions and correspondence regarding 0.41
discrete issues relating to same; Further amending claim as per comments;
Circulating copy of same internally; Generally engaged hi matter
Reviewin_ and co im 0.10

on sale process; Reviewing follow-up 0.20

0.38

eviewing and 0.04
, ira n enc same

Reviewing revised amended claim and email to KSV regarding same 0.04
Reviewing and considering correspondence from S. Zweig enclosing comments 0.08
on amended claim; Revising same as per comments; Internal correspondence
regarding same; Entailing amended claim to KSV for review and comment
Email from N. Goldstein requesting an updated realty tax certificate; Emails to 0.10
and from L. Stacey to provide instructions concerning same
Emails regarding property taxes

Imo o steps

0.20
Meeting 0.02

Obtaining taxerti icate; mai o o s em onvarding same
Emails regarding Atlus report; Various emails regarding certain litigation matter
Various emails in connection with litigation matters
Reviewing email from M. Beeforth regarding sale of Davies' home
Drafting correspondence regarding statement of claim

0.02
0.10
0.05
0.06
0.01
0.01



Bennett Jones

September 14, 2018
Pace 3

13/08/2018 Zweig, Sean

13/08/2018 Blinick, Joseph N.

14/08/2018 Bell, Jonathan

14/08/2018 Blinick, Joseph N.

14/08/2018 Zweig, Sean

15/08/2018 Bell, Jonathan

15/08/2018 Blinick, Joseph

15/08/2018 Zweig, Sean
15/08/2018 Neilson, Ernie
15/08/2018 van Gent, John

15/08/2018 Zweig, Sean
16/08/2018 Bell, Jonathan

Client: 074735.000007
Invoice No.: Au ust2018-KSV-7

-..•:.:Hourr

Various emails regarding litigation matters; Reviewing GT motion record;
Emails with KSV regarding same; Reviewing Altus memorandum; Emails
regarding same; Emails with internal team regarding statement of claim
Email correspondence to and from B. Kofman re arding amended clain • Email 0.15
correspondence to AB Phone
calls with N. Goldstein regarding discrete issues r a .t g -o ma er; eviewina
and considering report prepared by Altus
Email correspondence and discussions wit r versa Fegarding amenc e c aim

Email correspondence to S. Zweig and J.
Be o prove e up a e regar mg same; Generally engaged in matter
Preparing for and attending call with B. Kofman and N. Goldstein to discuss 0.33
statement of cla nnd_strate for

0.19

erence call with B. Kofman ;N: Vii,S. Zweig and J. Bell regarding 0.26
amended claim and path forward; Revising amended claim. as per comments

enera y engage( m matter
ong ca with KSV and internal team regarding draft statement of claim; Emails 0.42

regarding expenses exemption for J. Davie

; Call with N. Goldstein
-a Ong correspondence regarding Davies living expenses motion; Drafting 0.02

correspondence regarding revised statement of claim
N. Drafting amended claim; Email correspondence to and from S. Zweig and J. Bell 0.37

regarding same and other discrete issues relating to matter; Generally engaged in
file

16/08/2018 Zweig, Sean

17/08/2018 Bell, Jonathan

17/08/2018 Blinick, Joseph N.

17/08/2018 Zweig, Sean
17/08/2018 van Gent, John

"RPON"'

r ering an o taming Ontario ro e Report
Reviewing executed agreement of purchase and sale; Email to J. Born
forwarding wire instructions and arranging for funding of deposit; Drafting
critical dates list; Email to J. Born forwarding same for review and comment-
Reviewing executed APS; Reviewing critical dates list
Reviewing and revising draft statement of claim; Meeting with J. Blinick
regarding same; Speaking with S. Zweig and J. Blinick regarding same and
strategy in litigation;

ie

0.02
0.03
1.00

0.50
0.19

ig on revise statement of claim; Call with J. Bell and 0.12
J. Blinick regarding same; Reviewing draft email to KSV; Emails regarding
same; Call with M. Beeforth

ence regarding

g an const ermg
correspondence to and from J. Bell and B. Kofinan re ardina same
Emails regarding expense exemption issue 0.03
Emails to and from N. MacLean concerning eposit; Email to .MacLean 0.20
forwarding critical dates list for review and approval; Attending to investment of
deposit

0.02

0.03



Bennett Jones

September 14, 2018
Page  4

• _
Date Lhwyer 

•
•

17/08/2018 Zweig, Sean
18/08/2018 Zweig, Sean

19/08/2018 Bell, Jonathan

19/08/2018 Bell, Preet K.

19/08/2018 Zweig, Sean

20/08/2018 Bell, Jonathan

20/08/2018 Bell, Preet K.

20/08/2018 Blinick, Joseph N.

20/08/2018 Zweig, Sean

21/08/2018 Bell, Preet K.

21/08/2018 Bell, Jonathan

21/08/2018 Blinick, Joseph N.

21/08/2018 Zweig, Sean

21/08/2018 van Gent, John

22/08/2018 Bell, Jonathan

22/08/2018 Zweig, Sean
23/08/2018 Zweig, Sean

24/08/20 1 8 Bell, Jonathan
24/08/201 8 Zweig, Sean
25/08/2018 Zweig, Sean
26/08/20 1 8 Zweig, Sean

-Deseriiitiog

Client: 074735.000007
Invoice No.: Atioust2018-KSV-7

Reviewing letter from purchaser's counsel 0.10
Reviewing various materials from M. Beeforth in support of living expense 0.06
exemption; Considering same
Reviewing motion record for Davies' living expenses; Drafting correspondence 0.02
regarding same

0.21

mails with KSV and J. Bell regarding relief sought by J. Davies for living 0.05
expenses
Speaking to Davies' counsel regarding living expenses motion and possible 0.07
resolution of outstanding issues; Speaking with S. Zweig regarding same;
Draftily- correspondence re arding same;

0.11

Reviewing anc considering correspondence and documents sent by M. Beeforth 0.06
._eviewing and considering correspondence to and from KSV

g to same
Emails regarding various litigation matters; 0.18

iewin upp emen o e o • o

0.13

rafting internal summary analysis and
correspondence regarding same; Internal discussions and correspondence
Drafting correspondence to Davies' counsel regarding living ex enses motion; 0.04
Drafting corres ondence to B. Kofman re arding same

Drafting c rrespon ence regal. ing
sam
Email correspondence to and from B. Kofman and I. Aversa regarding amended 0.04
claim; Reviewing correspondence to and from Dentons, BJ and KSV regarding
exemption under Mareva order and issues relating to same
Reviewing Dentons' motion record; Emails in connection 0.08e• Emails
with internal team
Emails to and from ac can con inning cntica dates list; Updating ca endar 0,20
to reflect same
Drafting correspondence to Davies' counsel regarding living expense motion; • 0.03
Speaking to Davies' counsel regarding same
Further emails regarding upcoming motion and related matters 0.05
Preparing for and attending 9:30 regarding living expenses exemption; Meeting 0.22
with D. Afroz regarding upcoming motion materials; Emails with D. Nakelsky
regarding sale of property; Emails in connection with same; Call with M.
Beeforth regarding same; Reviewing Orders and Endorsement from GT motions
Drafting correspondence regarding Davies' living expenses 0.01
Reviewing correspondence regarding litigation matters 0.02
Various emails regarding 24 Country Club potential sale 0.02
Further emails regarding 24 Country Club potential sale 0.02



Bennett Jones

September 14, 2018
Pa e 5

Date_ Lawyer •

27/08/2018 Bell, Jonathan

27/08/2018 Zweig, Sean

28/08/2018 Bell, Jonathan
28/08/20 I 8 Zweig, Sean

29/08/2018 Zweig, Sean
30/08/2018 Zweig, Sean

31/08/2018 Bell, Jonathan

31/08/2018 Zweig, Sean

Client: 074735.000007
Invoice No.: August2018-KSV-7

Description

Drafting correspondence regarding Davies' living expenses; Reviewing
correspondence regarding same
Reviewing correspondence regarding Mareva living expenses exemption; 0.05
Reviewing 24 Country Club offer; Emails regarding same
Speaking with counsel for J. Davies regarding Davies' living expenses 0.02
Various entails with B. Kofman regarding power of sale of Davies' home; Emails 0.06
with D. Nakelsky regarding same; Emails with A&I3 and GT regarding litigation
matters; Reviewing correspondence with investor
Correspondence regarding power of sale on Davies' home 0.02
Emails with M. Beeforth regarding proceeds from power of sale; Emails with D. 0.07
Nakelsy and discussion J. van Gent regarding Mareva discharge; Reviewing
Davies' responses to questions in connection with living expenses exemption;
Emails in connection with same
Preparing for and attending conference call with Davies' counsel regarding 0.07
Arizona property; Drafting timeline of next steps in litigation and
correspondence regarding same; Reviewing A&B's comments on claim and
correspondence related to same
Emails with KSV and J. Bell regarding litigation matters; Reviewing comments 0.20
on Statement of Claim from A&B/GT; Discussing same

ours-

Total Hours
Total Professional Services

Timekeeper Hours Rate
J. 0. Bell
P. Belt

J.N. Blinick
E. Fimio
L. Neilson
J. van Gent
S.H. Zweig

1.21
0.49
2.28
0.05
0.11
1.60
3.36

675.00
675.00
555.00
185.00
235.00
755.00
695.00

0.03

9.10
5,991.20

Disbursements
Courier Charges

$
Total Disbursements $

15.21
15.21

Other Char es
Library Computer Search
Printing Charges

$
Total Other Charges $

7.58
30.68
38.26

Disluifienients Iricirred As-Your Al ent (Non Taxable)
Online Government Service
Due Diligence

Total Disbursements Incurred As Your Agent (Non Taxable) $

GSTAAST $

28,00
80.00
108.00

785.81

TOTAL DUE $ 6  938.48



Bennett )ones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M51-1 1I9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Our File Number: 074735.00007

Date: September 14, 2018
Invoice: August2018-KSV-7

Remittance Statement

Professional Services $ 5,991.20

Other Charges 38.26

Disbursements 15.21

Disbursements Incurred As Your Agent (Non-taxable) 108.00

Total Due before 6ST/14ST 6,152.67

GS' /1171 785.81

TOTAL Due in CAD 6.938,48

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2'1  Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8e Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CI-IASUS33

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

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

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

GST/HST Number: 119346757



THIS IS EXHIBIT "R" REFERRED TO IN THE

AFFIDAVIT OF SEAN IL ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A. Commissioner for taking affidavits, etc.

\ VS LIGAL 735 00007 \213:3023.1v
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 139

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400
1 First Canadian Place
P,O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD. Date: October 10, 2018
Our File Number: 074735.00007 Invoice: 1240148

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 7,487.15

Disbursements 3.60

Other Charges 10,53

Total Due before GST/HST 7,501,28

GST/HST 975.17

Total Due in CAD 8,476.45

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones,com. GST/HST number: 119346757



Bennett Jones

October 10, 2018
Page 2

Client:
Invoice No,:

074735,00007
1240148

• 11 -  tion Hours
02/09/18 Sean Zweig

02/09/18 Preet Bel l

02/09/18 Jonathan Bel l

02/09/18 Jonathan Bell

03/09/18 Adam Zur

03/09/18 Jonathan Bel l

03/09/18 Joseph Blinick

03/09/18 Preet Bel l

03/09/18 Sean Zweig

04/09/18 Sean Zweig

Reviewing correspondence regarding Arizona
property; Reviewing J. Bel l comments on amended
claim; Emails with internal team regarding same.

Reviewing correspondence and related materials in
respect of statement of claim and Aird & Berlis
comments on same.

Reviewing and revising second fresh as amended
statement of claim; Drafting correspondence
regarding same.

0.06

0.02

0.16

Drafting correspondence regarding Davies' living 0.02
expenses.

Researching case law for P. Bel l .

Reviewing and revising statement of claim;
Drafting correspondence regarding same;
Speaking with B. Kofman and N. Goldstein
regarding same; Speaking with I, Aversa
regarding same; Drafting correspondence
regarding research to be performed.

Reviewing and considering AB/GT comments on
amended claim; Reviewing and considering J.
Bel l's comments on amended claim; Revising
same; Circulating same internally for further
review and comment; Email correspondence to
and from S. Zweig, J. Bell, KSV, GT and AB
regarding discrete issues relating to matter;
Conference cal l with BJ and KSV regardin
amended claim and next ste s

enerally engaged in matter.

0.51

0.16

0.32

Reviewing internal comments in respect of 0.06
statement of claim and internal correspondence;

Various emails and calls regarding amended claim;
Reviewing J. Blinick comments; Reviewing various
research in connection with claim.

Emails with inte rd' ' on
receivershi •

Long cal l with

0.08

0.24



Bennett Jones

October 10, 2018
Page 3

04/09/18 Joseph Blinick

04/09/18 Preet Bel l

04/09/18 Jonathan Bel l

05/09/18 Preet Bel l

05/09/18 Jonathan Bel l

05/09/18 Sean Zweig

Client:
Invoice No.:

074735.00007
1240148

KSV regarding draft claim; Cal l with KSV, GT, A&B
and G. Benchetrit regarding claim; Reviewing P.
Bel l comments on claim; Reviewing
correspondence regarding Arizona property.

M ultiple correspondences and discussions
i nternally and with KSV regarding discrete issues
relating to amended claim; Researching discrete
factual issues relating to same; Reviewing and
considering P. Bell's research findings regarding
discrete legal issues relating to same; Meeting
with P. Bell and J. Bel l to discuss same;

; Conference cal l with BJ and KSV
er garding amended claim and strategic issues
relating to path forward; Conference cal l with BJ,
KSV, AB, GT and Chaitons regarding same;
Generally engaged in matter.

0.46

Meeting with J. Bel l and J. Blinick to discuss draft 0.32
statement of claim and issues in respect of same;

111111111111111E.
1111111111.1111Ki
Preparing for and attending meeting with J. Blin' k 0.31
and P. Bel l to discuss claim

epann and
I B. Kofman and N.

Goldstein to discuss claim; Preparing for and
attending conference cal l with Aird & Berlis, Grant
Thornton and KSV to discuss same; Meeting with
J. Blinick to discuss same; Drafting
correspondence regarding same.

Internal correspondence regarding statement of 0.01
claim.

Reviewing and revising statement of claim;
Speaking with S. Zweig regarding revised claim
and claims arising from non-receivership projects.

Reviewing B. Kofman email to GT regarding
Arizona property; Further correspondence
regarding same.

0.04

0.04



Bennett Jones

October 10, 2018
Page 4

Client:
Invoice No.:

074735,00007
1240148

Date Name Descri tion Hours

06/09/18 Sean Zweig

06/09/18 Joseph Blinick

06/09/18 Preet Bel l

06/09/18 Jonathan Bel l

07/09/18 Jonathan Bel l

07/09/18 Preet Bel l

07/09/18 Sean Zweig

07/09/18 Joseph Blinick

Further correspondence regarding Arizona
property and living expenses exemption;
Reviewing revised amended claim; Reviewing
comments from P. Bel l and J. Bel l .

Discussions with J. Bel l and P. Bell; Further
revising amended claim; Emai l ing copy of same to
J. Bell, P. Bel l and S. Zweig for review and
comment; Generally engaged in matter.

Reviewing and revisin statement of Clain
eviewing

c ana yzing materia s in respec o same;
Internal correspondence.

0.17

0.48

0.24

Reviewing and revising statement of claim; 0.25
Drafting correspondence regarding same•

peaking with S. Zweig regarding
statement of claim and next steps.

Reviewing and revising statement of claim;
Speaking with S. Zweig regarding same; Drafting
correspondence regarding same; Meeting with J.
Bl inick regarding same; Speaking with counsel for
J. Davies regarding living expenses and next steps
i n litigation; Drafting correspondence regarding
same.

0.13

Reviewing proposed revisions for statement of 0.03
claim and internal correspondence.

Further correspondence regarding Arizona
property and l iving expense exem tion; Cal l with
J. Bel l; Reviewin revised claim;

Reviewing and considering P. Bell's comments on
amended claim; Reviewing and considering J.
Bell's comments on amended claim; Revising same
as per comments; Discussions with J. Bel l
regarding discrete issues relating to same; Cal l
with J. Bel l and M. Beeforth regarding discrete
issues relating to matter; Further revising claim;
Reviewing correspondence to and from B. Kofman;
Circulating amended claim to KSV, GT and AB;
Emai l correspondence to and from I. Aversa .

0,13

0.60



nneit Jones

October 10, 2018
Page 5

10/09/18 Sean Zweig

10/09/18 Joseph Blinick

10/09/18 Jonathan Bel l

11/09/18 Sean Zweig

11/09/18 Joseph Blinick

11/09/18 Sean Zweig

12/09/18 Sean Zweig

12/09/18 John van Gent

Client:
Invoice No,:

correspondence regarding same; Generally
engaged in matter.

Emails
regar ing iving exp r exe p ion and related
issue.

respondence to and from S. Zweig regarding
discrete issues relating to matter.

Drafting correspondence to Davies' counsel
regarding living expenses; Speaking to Davies'
counsel regarding same.

074735.00007
1240148

Further emails re ardin Arizona property;10111

Reviewing voicemail from purchaser.

Various emails regarding request from purchaser
i n connection with environmental di ligence.

0.04

0.03

0,02

0.03

0.02

0.10

0.30

Numerous emails and voicemails to and from 0.30
entire working group concerning issues with
respect to environmental due di ligence, and
suggestion for a waiver and amending agreement
to waive all due di ligence save for environmental.

12/09/18 Sean Zweig Reviewing KSV email regarding professional fees; 0.03
Cal l with N. Goldstein.

13/09/18 Sean Zweig Reviewing J. Bel l update email; Reviewing A&B's 0.07
comments on amended claim; Emails with J.
Blinick regarding same.

13/09/18 Jonathan Bel l Reviewing and revising statement of claim; 0.04
Drafting correspondence regarding same.

13/09/18 John van Gent Numerous emails to and from entire working 1.00
group concerning status of clue di ligence and
proposed waiver and amending agreement;
Drafting waiver and amending agreement;
Telephone cal l with B. Kofman to discuss questions
concerning same; Email to entire working group
circulating draft waiver and amending agreement
for review and comment.



Bennett Jones

October 10, 2018
Page 6

Date

13/09/18 Sean Zweig

14/09/18 John van Gent

14/09/18 Sean Zweig

14/09/18 Sean Zweig

14/09/18 Joseph Blinick

16/09/18 Sean Zweig

16/09/18 Jonathan Bel l

17/09/18 Jonathan Bel l

17/09/18 Sean Zweig

17/09/18 Joseph Blinick

Deice! ;ticiirC:rc:

Client:
Invoice No.:

Reviewing draft waiver and amending agreement;
Emails in connection with same.

Emails to and from V. Cotic and B. Kofman
concerning comments on waiver and amending
agreement; Revising same; Telephone cal l with V.
Cotic to discuss strategy to present waiver and
amending agreement.

Reviewing correspondence in connection with
waiver amendment.

074735.00007
1240148

0.30

0.30

0.20

Reviewing J. Blinick comments on A&B mark-up of 0.02
claim and considering same.

Reviewing and considering GT/AB's comments on 0.09
statement of claim; Drafting report setting out
comments on same; Emailing copy of same to S.
Zweig and J. Bel l; Internal correspondence
regarding same and next steps; Emai l
correspondence to and from KSV regarding same;
Generally engaged in matter.

Reviewing B. Kofman comments on Statement of
Claim; Emails with B. Kofman and internal team
regarding litigation strategy issues.

eviewing a emen of claim; Drafting
correspondence regarding same.

0.06

0.03

Drafting correspondence regardingDavies' living 0.11
expenses motion;

eviewing and revising
ffo ; Preparing for and attending

cal l with KSV to discuss same; Meeting with J.
Bl inick to discuss same.

Various emails regarding Davies l iving expenses,
and reviewing and commenting on draft language
for Order; Reviewing N. Goldstein comments on
claim; Cal l with KSV regarding claim; Reviewing
revised claim; Emails regarding same; Reviewing
email and draft Order from M. Beeforth; Emails
regarding litigation strategy issue.

Reviewing and considering B. Kofman's comments
on revised claim; Reviewing and considering N.
Goldstein's comments on revised claim;

0.23

0.36



Bennett Jones

October 10, 2018
Page 7

Nanuly",

18/09/18 Jonathan Bel l

18/09/18 Sean Zweig

18/09/18 Joseph Blinick

19/09/18 Sean Zweig

19/09/18 Jonathan Bel l

20/09/18

20/09/18

20/09/18

Jonathan Bel l

Sean Zweig

Joseph Blinick

21/09/18 Sean Zweig

21/09/18 Joseph Blinick

Client:
Invoice No.:

Discussions with J. Bel l regarding same;
Instructing articling student regarding discrete
l egal research to be undertaken relating to claim
against trusts; Conference cal l with KSV and BJ
regarding revised claim and next steps; Revising
claim as per comments and discussions; Further
communications with J. Bel l and S. Zweig
regarding discrete issues relating to same;
Circulating revised claim internally; Email
correspondence regarding same; Emailing revised
claim to AB; Generally engaged in matter.

Preparing for and attending hearin re d
Davies living expenses

Various ernails regarding litigation strategy; Cal l
with J. Bell and J. Blinick; Emails regarding AZ
property.

Reviewing and considering correspondence to and
from KSV; Discussions with J. Bell and S. Zweig
regarding discrete issues relating to [nailer.

Emails regarding AZ property.

Reviewing and revising statement of claim;
Drafting correspondence regarding same.

a l l with J.

Discussions with J. Bel l regarding discrete issues
relating to matter; Conference cal l with AB and BJ
regarding claim;

Generally engaged in matter.

Reviewing and commenting on draft email to HUB;
Emails regarding claim, and revising revised draft.

074735.00007
1240148

0.38

0.07

0.07

0.02

0.03

0.06

0.03

0.09

0.08

0.06



Bennett Jones

October 10, 2018
Page 8

24/09/18 Sean Zweig

24/09/18 Joseph Blinick

24/09/18 Jonathan Bel l

24/09/18 John van Gent

24/09/18 Sean Zweig

25/09/18 Joseph Blinick

25/09/18 Sean Zweig

26/09/18 Joseph Blinick

26/09/18 Sean Zweig

Client:
Invoice No.:

eviewing correspondence from N. Goldstein
Jarding meeting with D. Goldbancl; Internal

discussions and correspondence regarding same;
Email correspondence to I. Aversa and J. Nemers
to request turn of revised claim.

074735,00007
1240148

- • -,-;m4ancit,,

UM Reviewing AFB comments on claim.
Reviewing and considering correspondence from J.
Nemers and enclosed )evised claim Email i
correspondence to KSV regarding s e and next
steps

Email from N. MacLean forwarding revised waiver
and amending agreement; Reviewing same; Emai l
to B. Kofman concerning same.

Reviewing comments from purchaser on waiver
and amending agreement; Emails in connection
with same.

Email correspondence to and from B. Kofman;
Preparing revised litigation budget; Circulating
same internally for review and comment.

budget,
evie rig re - raft itigation

m ail correspondence to and from N.
oldstein, J, Nemers, I. Aversa and D. Goldband

regarding amended claim; Conference call with N
Goldstein, J. Nemers and I. Aversa regarding
same; Internal correspondence regarding same
and path forward; Generally engaged in matter.

Emails regarding litigation bud et; Emails
regarding litigation strategy;

0.06

0.06

0,05

0.30

0.30

0.09

0.03

0.13

0.05



Bennett Jones

October 10, 2018
Page 9

26/09/18 John van Gent

26/09/18

27/09/18

27/09/18

27/09/18

28/09/18

Sean Zweig

Joseph Blinick

Sean Zweig

Jonathan Bel l

Sean Zweig

28/09/18 Joseph Blinick

28/09/18 Jonathan Bel l

28/09/18 Adam Zur

Client:
Invoice No.:

074735.00007
1240148

Emails from N. MacLean following up on the waiver
and amending agreement; Telephone call and
emails to and from N. Goldstein concerning same;
Revising waiver and amending agreement; Emai l
to N. MacLean forwarding same for final approval.

Reviewing revised draft of Waiver and Amending
Agreement,

eviewing and considering revised claim sent by
N. Goldstein; Generally engaged in matter.

Further emails regarding l itigation strategy;
Reviewing N. Goldstein comments on claim.

Reviewing and revising statement of claim;
Drafting correspondence regarding same.

eviewing furt er revised
aim, and emails regarding same; Cal l with J.

Blinick regarding next steps.

eviewing N. Goldstein's comments on
s tement of claim; Making further revisions to
same; Circulating copy of same to KSV and
seeking instructions to circulate to GT and AB;
Emai l correspondence to and from KSV regarding
same; Circulating copy of claim to GT and AB;
Reviewing email correspondence from I. Aversa
and S. Zweig; Generally engaged in matter.

Drafting correspondence regarding statement of
claim.

Reviewing and revising statement of claim.

Total Hours

0.50

0.10

0.06

0.04

0.03

0.07

0.14

0,02

0.43

11.87
Total Professional Services $ 7,487.15

Name Hours Rate
Jonathan Bell 1.84 $ 675.00



Bennett Jones

October 10, 2018
Page 10

Client:
Invoice No.:

074735.00007
1240148

Name Hours Rate
Preet Bel l 0.68 675.00
John van Gent 2.40 755.00
Sean Zweig 2.95 695.00
Joseph Blinick 3.06 555.00
Adam Zur 0.94 240.00

Disburse - j is —Amount-
Land Title - Search

Total Disbursements

3.60

3.60

Other Char . es Amount
Photocopy Charges
Printing

Colour Printing

Total Other Charges

GST/HST

TOTAL DUE

0.05
5.28

5.20

10.53

975.17

8,476.45
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD. Date: October 10, 2018
Our File Number: 074735,00007 Invoice: 1240148

Remittance Statement

Professional Services 7,487.15

Disbursements 3.60

Other Charges 10.53

Total Due before GST/HST 7,501,28

GST/HST 975.17

Total Due in CAD 5 8,476.45

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 1500, 855 - 2nd Street SW Calgary, AB T25 457 Canada
Beneficiary Bank: Royal Bank or Canada
Bank Address: 339 - 8th Avenue SW Calgary, AB T21 1C4 Canada
Account Details: Bank 003, Transit: 00009, CAD Sect 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, hew York
ABA: 021000027, SWIF I- Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseftObennetIjones.com
Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist et
(103) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



THIS IS EXHIBIT "5" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

TEIE  20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, ete.

\VSII:GAL\071735\00007\2133023,1%



enn(AL p. H e`°

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400
1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD. Date: November 7, 2018
Our File Number: 074735.00007 Invoice: 1244433

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services 6,445.85

Disbursements 168.04

Other Charges 59.32

Total Due before GST/HST 6,673.21

G ST/H ST 867.52

Total Due in CAD 7,540.73

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further Information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett Jones

November 7, 2018
Page 2

Client:
Invoice No,:

074735.00007
1244433

• 11.-= 'Hon Hours
17/07/18 John van Gent

19/07/18 John van Gent

01/10/18 John van Gent

Sean Zweig

Joseph Blinick

01/10/18 Sean Zweig

02/10/18 Jonathan Bel l

02/10/18 Joseph Blinick

02/10/18 Sean Zweig

Emails to and from S. Zweig and N. Goldstein
concerning revisions required to agreement of
purchase and sale, and strategy to present same
to purchaser

N umerous emails to and from B. Kofman, N.
Goldstein and S. Zweig concerning additional
q uestions and revisions to the agreement of
purchase and sale

Emails to and from N. MacLean to settle waiver
and amending agreement; Faci l itating execution
and delivery by N. Goldstein; Emails to and from
N. Goldstein concerning same

Emails in connection with waiver and amending
agreement

Email correspondence to and from B. Kofman
regarding amended claim; Internal
correspondence and discussions regarding same
and path forward; Revising claim as per AB's
comments and further BJ review; Emailing copy of
same to KSV and seeking instructions regarding
issuance of claim . Emailing copy of same to AR
and G

enera y engage in matter

Various emails in connection with issuing claim
and related matters

Reviewing and revising statement of claim;
Arranging for issuance and service of same;
Speaking with J. Blinick regarding same; Speaking
with Aird & Berlis regarding same;

Internal correspondence and discussions regarding
claim and discrete issues relating to same;
Revising claim to incorporate party service
i nformation; Drafting cover letters to parties and
counsel enclosing claim; Drafting Information for
Court Use Form; Instructing assistant and process
server regarding discrete issues relating to
issuance of claim; Attending to other discrete
matters relating to same; Generally engaged in
matter

0.10

0.10

0.20

0.10

0.06

0,04

0.20

0.21

Cal l with J. Bel l and J. Blinick; Various emails in 0.09



Bennett Jones

November 7, 2018
Page 3

Client:
Invoice No.:

074735,00007
1244433

' Lion Hours

03/10/18 Joseph Blinick

03/10/18 Jonathan Bel l

03/10/18 Sean Zweig

04/10/18 Joseph Blinick

05/10/18 Jonathan Bel l

05/10/18

08/10/18

09/10/18

Sean Zweig

Sean Zweig

John van Gent

09/10/18 Sean Zweig

09/10/18 Sean Zweig

09/10/18 Lorie Neilson

connection with issuing claim; Reviewing draft
language for service letters and commenting on
same

Making final revisions to claim; Having same
issued by Commercial List; Reviewing issued
claim; Emai l ing copy of same to KSV, AB and GT;
Email correspondence to and from B. Kofman
regarding discrete issues relating to matter;
Revising and finalizing service letters; Having
claim served on parties and counsel; Conference
cal l with 1 Bell, I. Aversa and J. Nemers regarding
same and next steps; Reviewing correspondence
to KSV; Generally engaged in matter

Arranging for service and fi l ing of statement of
claim; Speaking with Aird & Berlis regarding same;
Drafting correspondence regarding same

Various emails in connection with issuing claim
and next steps, etc.

Emailing service letters to AB; Internal
correspondence regarding next steps; Email
correspondence to B. Kofman and N. Goldstein
regarding same

11110p11111111111111111111
Reviewing email from D. Franklin; Cal l with N.
Goldstein

Reviewing B. Kofman email with additional
i nformation for claim

N umerous emails to and from entire working
group concerning status of waiver and amending
agreement; Faci l itating execution and delivery of
same; Updating critical dates l ist to reflect
environmental condition

Various emails in connection with due di l igence
waiver deadline

Cal l with KSV regarding l itigation matters;
Reviewing draft communication from A&B;
Reviewing J. Blinick service update

0.13

0.10

0.04

0.02

0.04

0.02

0.02

0.70

0.20

0.08

Ordering and obtaining 3 Ontario Profile reports 0.04



Bennett Jones

November 7, 2018
Page 4

Client:
Invoice No.:

074735.00007
1244433

Date •• Name • Descri tion Hours

09/10/18 Joseph Blinick

10/10/18 John van Gent

10/10/18 Sean Zweig

10/10/18 Lorie Neilson

10/10/18 Jonathan Bel l

10/10/18 Joseph Blinick

11/10/18 Preet Bel l

11/10/18 Sean Zweig

Addressing discrete issues relating to service;
Obtaining corporate profiles for certain
defendants; Email correspondence to and from
process server; Conference cal l with B. Kofman, N.
Goldstein, J. Bel l and S. Zweig regarding
settlement strategy and next steps; Reviewing and
considering draft correspondence to Tier 1
i nvestors; Internal correspondence regarding same

Telephone cal l with B. Cormier to discuss issues
with requisition letter and to review steps for
closing a receivership purchase and sale

Reviewing B. Kofman comments on A&B
communication; Reviewing email and notice from
M. Beeforth regarding AZ property, and emails
regarding same; Various emails in connection with
litigation matters throughout afternoon

Ordering and obtaini Ontario Profile report",

eviewing
corre-spondence-rrom up-7=g counsel; Drafting
correspondence regarding samg.

Reviewing and revising draft communication to
investors; Emailing copy of same to AB;
Addressin discrete servicezr14e issues.

enerally engaged in file

Internal discussions regarding potential fresh
evidence motion to be brought by Davies in
advance of Divisional Court appeal and legal issues
in respect of same

Calls with each of M. Beeforth and D. Nakelsky
regarding 24 Country Club; Email to internal team
regarding upcoming appeal; Discussion with P. Bel l
regarding issue related thereto

0,12

0.30

0.11

0.03

0.17

0.15

0.02

0.06



,$)
Bennett Jones

November 7, 2018
Page 5

I I -

12/10/18 Lone Neilson

12/10/18 Jonathan Bel l

12/10/18 Sean Zweig

12/10/18 Joseph Blinick

15/10/18

15/10/18

15/10/18

Adam Zur

Meg Bennett

Jonathan Bel l

15/10/18 Sean Zweig

15/10/18 Joseph Blinick

Client:
Invoice No.:

.- •

Ordering and oh

Preparing for and attending conference cal l with
Aird & Berlis; Draftin• corres o .em - re arding
same;

074735,00007
1244433

Emails regarding certain defendant; Various
correspondence regarding potential sale of Davies'
house

Addressing discrete issues relating to service;
Email correspondence with AB and GT regarding
same; Instructing process server re arding_same;

Preparing appeal materials on
ellalf of J. Bell; Generally engaged in matter

Reviewing and revising factum; Assembling Book
of Authorities

Researching admissibil ity of fresh evidence on
appeal and the test for adjourning an appeal

eviewing resh evidence motion
a ena s or Davies appeal of Mareva motion;

Drafting correspondence regarding same;
Speaking with S. Zweig regarding same; Speaking
with J. Blinick regarding same

Reviewing fresh evidence motion and considering
same; Discussion with J. Bel l regarding same

Addressing discrete service related issues;
Discussions with J. Bel l regarding upcoming
appeal; Reviewing and considering materials filed
by the appellants for motion to adduce fresh
evidence on appeal, including motion record,
factum and book of authorities; Further
discussions and correspondence with J. Bel l
regarding same; Researching discrete issues
relating to same; Drafting responding factum;
Instructing student, A. Zur, and M. Bennett
regarding further work relating to same;
Discussions and correspondence with J. Bel l

0.03

0.04

0.04

0,10

0.36

0.02

0.15

0.16

0.60



Bennett Jones

November 7, 2018
Page 6

Client:
Invoice No.:

074735,00007
1244433

Date. Name • Description Hours

16/10/18 Adam Zur

16/10/18 Meg Bennett

16/10/18 Preet Bel l

16/10/18 Jonathan Bel l

16/10/18 Sean Zweig

16/10/18 Joseph Blinick

17/10/18 Jonathan Bel l

regarding next steps; Generally engaged in matter

Vpdapg footnotes and book of authorities for J.
Bhick

Researching timing for bringing a motion to
adduce resh evidence on appeal and adjournment
of an appeal •

Reviewing and analyzing motion materials,
i ncluding factum and case law cited therein, for
fresh evidence motion in respect of appeal at
Divisional Court; Internal discussions regarding
same; Researching and analyzing relevant Rules of
Civil Procedure, statutory provisions and case law
i n respect of same; Reviewing draft responding
factum for motion for fresh evidence

FZIpviewing fresh evidence materials; Reviewing
and revising fresh evidence factum; Speaking with
J. Blinick regarding same; Meeting with S. Zweig
and B. Kofman to discuss a eal

rimmoommt

Various emails regarding fresh evidence motion;
Meeting with B. Kofman and J. Bel l regarding
upcoming appeal and fresh evidence motion;
Emails with M. Beeforth and B. Kofman regarding
Arizona property; Emails regarding litigation
issues; Reviewing and commenting on draft
factum; Reviewing B. Kofman comments

Internal correspondence regarding service issues
and other discrete issues relating to matter;
Drafting factum responding to defendants' motion
to adduce fresh evidence; Internal correspondence
and discussions regarding same; Reviewing
student research regarding discrete issues relating
to motion and appeal; Internal discussions and
correspondence regarding same; Revising factum;
Emailing copy of same to KSV for review and
comment; Making further revisions to same as per
comments; Preparing book of authorities;
Generally engaged in matter

0.06

0.29

0.28

0.22

0.20

0.46

Reviewing correspondence from defendants' 0.22
counsel; Drafting correspondence regarding same;
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Client:
Invoice No.:

t ranging for
ervice and fl ing o factum on amended evidence
motion; Meeting with B. Kofman to discuss
strategy on appeal and next steps; Reviewing
fresh evidence in preparation of appeal

17/10/18 Sean Zweig Emails regarding l itigation matters

17/10/18 Joseph Blinick

18/10/18 Joseph Blinick

18/10/18 Jonathan Bel l

18/10/18 Sean Zweig

19/10/18 Jonathan Bel l

19/10/18 Sean Zweig

19/10/18 Joseph Blinick

074735,00007
1244433

Revising and finalizing factum and book of
a uthorities; Drafting cover letter to opposing
counsel enclosing same; Addressing discrete
issues relating to service and fi ling of materials
with Div. Ct.; Having materials served and filed;
Internal correspondence and discussions regarding
same; Reviewing correspondence from process
server regarding service issues;

enera y engaged in matter

Internal corres .nden
matter;

enera ly engaged in matter

0.04

0.17

ardin 0.07

Reviewing materials in preparation of appeal; 0.13

Cal l with B, Kofman and M. Beeforth regarding
Arizona property; Reviewing letter from counsel to
defendant; Reviewing emails from D, Franklin;
Emails regarding same; Various calls in connection
with Mareva and related issues; Emails regarding
other defendant

Reviewing appeal materials; Preparing for appeal;
Drafting oral submissions for appeal; Drafting
correspondence regardingsame;

Various emails in connection with Mareva, Arizona
property and related issues; Reviewing Second
Supplement to GT's 10th Report; Emails with
GSNH regarding sale of Country Club home;
Reviewing email from D. Franklin, and emails
regarding same

0.21

0.47

0.15

0.15
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20/10/18 Jonathan Bel l

20/10/18

20/10/18

Sean Zweig

Joseph Blinick

21/10/18 Jonathan Bel l

21/10/18 Sean Zweig

21/10/18 Joseph Blinick

22/10/18 Sean Zweig

22/10/18 Jonathan Bel l

22/10/18 Joseph Blinick

Client:
Invoice No.:

Preparing for
i n Div. Ct. and submissions

to be made in respect of fresh evidence motion;
Internal correspondence regarding potential claim
under LSO relief fund; Generally engaged in
matter

Speaking with counsel for J. Davies regarding
potential breach of the Mareva injunction relating
to Arizona property; Drafting correspondence
regarding same; Reviewing materials produced by
Davies related to same; Negotiating agreement to
adjourn appeal; Drafting correspondence
regarding same

Various ernails in connection with Mareva, Arizona
property and related issues throughout day

Speaking with Davies' counsel regarding
adjournment of appeal; Speaking with B. Kofman
regarding same; Reviewing materials related to
the sale of the Arizona property; Drafting
correspondence regarding same

Various emails in connection with Mareva, Arizona
property and related issues

Reviewing and commenting on city form

Drafting correspondence re
appeal

074735,00007
1244433

0.16

0.11

0.05

0.11

0.04

0.07

0.20

ardin acrournment of 0.14

0.16
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22/10/18 Sean Zweig

23/10/18 Jonathan Bel l

23/10/18 Joseph Blinick

23/10/18 Sean Zweig

24/10/18 Sean Zweig

24/10/18 Jonathan Bel l

24/10/18 Joseph Blinick

25/10/18 Sean Zweig

25/10/18 Jonathan Bel l

Client:
Invoice No.:

Drafting
o 0 regar ing compensatidn under

discretionary compensation fund; Circulating same
internally for review and comment; Internal
correspondence and discussions regarding same
and other discrete issues relating to matter;
Generally engaged in file

074735.00007
1244433

Emails throughout day regarding Mareva, Arizona
property and related issues; Reviewing and
commenting on draft letter; Cal l with J. Bel l and J.
Blinick regarding LSO discretionary fund and other
matters; Emails with A&B, GT and Chaitons

Preparing for and attending conference cal l with
Arizona real estate agent to discuss listing
process; Speaking with M. Beeforth to discuss sale
of propert

Email correspondence regarding discrete issues
relating to matter

Reviewing documents and various emails in
connection with Mareva, Arizona property, etc.;
Emails with G. Benchetrit

Emails regarding Mareva, Arizona property and
related issues

Reviewing correspondence to and from J, Bell, S.
Zweig and B. Kofman regarding discrete issues
relating to Mareva and path forward

Emails throughout day regarding Mareva, Arizona
property and related issues; Emails regarding
meeting with defendant

Speaking with Davies' counsel regarding sale of
Arizona property; Drafting correspondence to B.
Kofman regarding same; Pre arin for and
attending meeting with A&B
Drafting correspondence reg ing same;

0.11

0.15

0.03

0.06

0.06

0.07

0.04

0.05

0.15
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25/10/18 Joseph Blinick

26/10/18 Joseph Blinick

30/10/18 Jonathan Bel l

31/10/18 Jonathan Bel l

Name

Joseph Blinick

Sean Zweig

Jonathan Bel l
Preet Bel l
John van Gent
Sean Zweig
Joseph Blinick
Meg Bennett
Adam Zur

Client:
Invoice No.:

Description

Discussions with J. Bel l

enera y engaged in matter

Phone cal l with I. Aversa and J. Neme

an rom •versa an
Nemers regarding same

Speaking with counsel for Davies regarding the
sale of the Arizona property; Drafting
correspondence regarding same

Speaking with Davies' counsel regarding sale of
Arizona property and next steps; Drafting
correspondence regarding same; Meeting with J.
Blinick and S Zweig to discuss response to counsel

rafting correspondence regarding
me; pea mg with I. Aversa regardin same'

Drafting correspondence to B. Kofman

regarding appeal; Speaking with Davies' counsel
.regarding same

074735.00007
1244433

Email correspondence and discussions regarding
discrete issues relating to matter

Emails and meeting with J. Bel l and J. Blinick;
Considering issues related to voicemai l from
defendant; Reviewing various correspondence in
connection with l itigation

Total Hours
Total Professional Services

2.65
0.30
1.40
2.28
2.85
0.31
0.42

0.15

0.04

0.02

0.11

0.07

0.09

10.31

S

S
$

6,445.85

675.00
675.00
755.00
695.00
555.00
345.00
240.00
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Client:
Invoice No.:

074735.00007
1244433

Name Hours Rate
Lorie Neilson 0.10 $ 235.00

Disbursements Amount
Process Server
Courier
SoundPath Legal Conferencing
Online Government Service

Total Disbursements

155,46
0.55
4.08
7.95

168.04

Other Char . es Amount
Library Computer Search

Photocopy Charges
Printing

Total Other Charges

GST/HST

TOTAL DUE

5.59

36.05

17.68

59.32

867.52

7,540.73



rin

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD, Date: November 7, 2018
Our File Number: 074735,00007 Invoice: 1244433

Remittance Statement

Professional Services 6,445.85

Disbursements 168.04

Other Charges 59.32

Total Due before GST/HST 6,673,21

GST/HST 867.52

Total Due in CAD 7,540.73

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LI_I'
Beneficiary Address: 4500, 855 2nd Street SW Calgary, AB T29 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 - 8th Avenue SW Calgary, AB 1-29 104 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 00-553-4
SWIFT Code: 110WCAT2

Intermediary bank: JP Horgan Chase Bank, [Inc.' York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Emai l notification may be sent to: bennettjoneseft@bennettjones.com
Remit by Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address,



THIS IS EXHIBIT "T" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 20th DAY OF NOVEMBER, 2018

A Com►nissioner for taking affidavits, etc.

\VSLI:GAI,',074735\00007,213302:Avl



Timekeepers Call to Bar Hourly
Rate

Total
Time

Value

(excluding
HST)

A. L. Jeannie 2002 $695 0.02 $13.90

J. D. van Gent 2002 $740 4.74 $3,507.60

J. D. van Gent 2002 $755 5.48 $4,137.40

1. G. Bell 2008 $660 20.51 $13,536.60

J. G. Bell 2008 $675 11.62 $7,843.50

P, K. Bell 2008 $630 8.49 $5,348.70

P. K. Bell 2008 $675 4.05 $2,733.75

S. H. Zweii.i. 2009 $680 70.58 $47,994.40

S. II Zweig 2009 $695 23.73 $16,492.35

N.J. Shaheen 2011 $570 0.25 $142.50

C. Vince 2012 $480 1.17 $561.60

J. N. Blinick 2013 2500 60.19 $30,095.00

J. N. Blinick 2013 $555 27.32 :15,162.60

F. Abele 2014 $460 0.08 $36.80

D, AtIoz 2014 $460 0.87 $400,20

D. A Croz 2014 $510 1 ,27 $647.70

A. W. Taylor 2016 $425 1.74 $739,50

Ni. C. Lottizhry 2017 $340 0.90 $306.00

D. Baum Law Student $225 0.21 $47.25

M. Bennett Articling Student :240 4.60 $1,104.00

M. Bennett 2018 $345 0.31 $106.95

Timekeepers appear twice Nvith different rates iCthey billed time in both 2017 and 2018 and/or if lheir roles changed (e.g. from Articling Student
to Associate).

55.
S" 

11 074735 \ 00007 \ 213302340



a

Timekeepersi Call to Bar Hourly
Rate

Total
Time

Value

(excluding
HST)

S. BernamotT Law Student $220 4.95 $1,089,00

K. Crocker Law Student $220 3.38 $743.60

7'. Ecore Law Student $225 0.08 $18.00

D. Fenton Law Student $220 3.40 $748.00

P. Garcha Articling Student :240 4.29 :1,029.60

T. W. Henderson Articling Student $230 0,80 $184.00

M. Z. R. Mir Articling Student $240 3.29 $789.60

S. Mosonvi Law Student :720 2.51 $552.20

M. P, Vaughan Articling Student $230 4.53 $1,041.90

R. Shariliddin Law Student $220 0.10 $22.00

M. Shodeinde Articling Student $240 0.73 $175,20

A. Zur Articling Student $240 1,36 $326.40

J. Biener law Clerk, Real Estate $340 0.08 $27.20

E. l'unio Law Clerk, Litigation/
Litigation Support

$180 3.09 $556.20

E. Eimio Law Clerk, Litigation/
Litigation Support

$185 0.50 $92,50

T. Z. Iwamoto Paralegal, I ,i ti gati on
Support

:215 1.75 $376.25

L. I. Klemens Law Clerk, Litigation $340 0.42 $142,80

C. Macdonald Law Clerk, Corporate $230 0.08 $18.40

C. Macdonald Law Clerk, Corporate $235 0.04 :9,40

N. K. MeNeilage Law Clerk, Real Estate $340 0.1 1 $37.40

\VSI 1iGAL\07-4735\00007',2133023,1v
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Timekeepersi Call to Bar Hourly
Rate

Total
Time

Value

(excluding
HST)

S. Mohamacl 1 :a \ V/ Clerk, Real Estate $245 2.93 $717.85

L. Neilson Corporate Searcher $230 1 .19 $273.70

L. Neilson Corporate Searcher $235 0.38 $89,30

.1. L. Odlancl Paralegal, Real Estate :240 0.10 524,00

I . Stacey Law Clerk, Real Estate $400 0.46 $184.00

L. Stacey Law Clerk, Real Estate $410 0.04 $16.40

A. Terpoy-Heinemann Real Estate Search Clerk $225 2.75 $618.75

1 F. White Litigation Support
Specialist

$210 0.93 $195.30

J. L. White Litigation Support
Specialist

$215 0.06 $12.90

Document Processor $40 0.09 $3.60

Total 292.55 $161,073.75

Less adjustment on
invoice dated
November 16, 2017

($10,777,80)2

Less adjustment on
invoice dated
December 19, 2017

(1,127.62)3

Total after adjustment $149,168.334

Average hourly rate = $509.89

Adjustment of fees due to the fact that no fees were being allocated to Scollard Development Corporation for a period of time, This adjustment

was allocated to Scollard Development Corporation.
Adjustment of Pees due to the fact that no fees were being allocated to Scollard Development Corporation for a period of time. This adjustment

was allocated to Scollard Development Corporation..
' This amount is 5621.15 lower than the total fees of S fI9,232.78 actually charged to and payable by the Receiver due to rounding.

WS I ,1-7.( iAl, \ 07,1735 \ 00007 \ 21 330234 I
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