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1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as receiver
and manager of any real property registered on title as being owned by Scollard
Development Corporation (“Scollard”), Memory Care Investments (Kitchener) Ltd.
(“Kitchener”), Memory Care Investments (Oakville) Ltd. (“Oakville”), 1703858 Ontario
Inc. (“Burlington”), Legacy Lane Investments Ltd. (“Legacy Lane"), Textbook (525
Princess Street) Inc. (“525 Princess”), Textbook (555 Princess Street) Inc. ("555
Princess"), Textbook (445 Princess Street) Inc. (“445 Princess”), Textbook (774
Bronson Avenue) Inc. (“Bronson”), Textbook Ross Park Inc. (“Ross Park”) and
McMurray Street Investments Inc. (“McMurray”) (collectively, the "Receivership
Companies”), and of all of their assets, undertakings and properties acquired for or
used in relation to their real property subject to the receivership orders discussed
below.

2. Pursuant to an order (the "Trustee Appointment Order") of the Ontario Superior Court
of Justice (the “Court”) dated October 27, 2016, Grant Thornton Limited ("GTL") was
appointed Trustee (the “Trustee”) of eleven entities' which raised monies from
investors  (“Investors”) through syndicated mortgage investments (“SMIS”)
(collectively, the “Trustee Corporations”)?. Eight of the Trustee Corporations then
advanced these monies on a secured basis pursuant to loan agreements (the “Loan
Agreements”) between the Trustee Corporations and the Receivership Companies.

3. On January 21, 2017, the Trustee brought a motion for an order (the “Receivership
Order”) appointing KSV as receiver and manager (the “Receiver”) of the real
property owned by Scollard and the assets, undertakings and properties of Scollard
acquired for or used in relation to the real property. On February 2, 2017, the Court
made the Receivership Order.

4. On April 18, 2017, the Trustee brought a motion, inter alia, seeking an order amending
and restating the Receivership Order to include the real property registered on title as
being owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess and 525
Princess and the assets, undertakings and properties of these entities acquired for or
used in relation to their real property (the “Amended and Restated Receivership
Order”). On April 28, 2017, the Court made the Amended and Restated Receivership
Order. The Amended and Restated Receivership Order was further amended by
Court order on May 2, 2017 to address certain clerical errors.

5. On January 3, 2018, KingSett Mortgage Corporation, a secured creditor of 445
Princess, brought a motion for an order (the “445 Receivership Order”) in a separate
Court proceeding appointing KSV as Receiver of the real property owned by 445
Princess and the assets, undertakings and properties of 445 Princes acquired for or
used in relation to the real property. On January 9, 2018, the Court made the 445
Receivership Order.

! 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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On February 26, 2018, the Trustee brought a motion for an order (the “Ross Park
Receivership Order”) appointing MNP Ltd. (“MNP”) as receiver of the real property
owned by Ross Park and certain related assets, undertakings and properties of Ross
Park (the “Ross Park Excluded Assets”). On March 1, 2018, the Court made the Ross
Park Receivership Order. Pursuant to the Ross Park Receivership Order, MNP is not
permitted to deal with the litigation that has been the subject of the Receiver’s various
reports to Court.

On May 17, 2018, the Trustee brought a motion for an order (the "Bronson-Ross Park-
McMurray Receivership Order") appointing KSV as Receiver of certain assets,
undertakings and properties of Bronson, Ross Park and McMurray. On May 30, 2018,
the Court made the Bronson-Ross Park-McMurray Receivership Order.

Pursuant to the Trustee Appointment Order and the above-referenced Receivership
Orders, no proceedings may be commenced against the Receiver or the Trustee
absent their consent or leave of the Court.

2.0 Recent Developments

1.

On January 11, 2019, John Davies ("Davies"), Walter Thompson ("Thompson")
and their respective holding companies, Aeolian Investments Ltd. And 1321805
Ontario Inc. together with several other purported plaintiffs, namely the
Receivership Companies, issued a notice of action (the "Notice of Action") naming
the Financial Services Commission of Ontario, the Trustee, the Receiver, and
certain of their respective representatives, including Jonathan Krieger of GTL and
Bobby Kofman and Noah Goldstein of KSV, as defendants. A copy of the Notice
of Action is attached as Appendix "A". Consent or leave to file the Notice of Action
was not sought or obtained prior to the filing of the Notice of Action.

In addition, on January 11, 2019, Davies and Thompson delivered an email to an
undisclosed list of recipients, seemingly comprised of the Investors in the SMls, in
which they, among other things:

a) advised of the issuance of the Notice of Action;
b) provided a link to a webpage titled "Investors Raped by Government

Sanctioned Process - The Story of Institutionalized Fraud in Ontario Today"
(https://textbookmemorycareaction.com/) (the "Webpage"); and

c) provided a link to a YouTube video, also titled "Investors Raped by
Government Sanctioned Process"
(https://www.youtube.com/watch?v=1 eORLZaAU4&feature=youtu.be)
(the "YouTube Video").

A copy of the email from Davies and Thompson dated January 11, 2019 is
attached as Appendix "B". A copy of the Webpage is attached as Appendix "C".
A screenshot of the YouTube Video is attached as Appendix "D".
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On January 13, 2019, counsel for the Receiver and the Trustee jointly delivered a
letter to counsel for Davies and Thompson, Mr. Douglas Christie of Rubin & Christie
LLP, who electronically issued the Notice of Action on their behalf. In the letter,
counsel for the Receiver and the Trustee demanded that (i) the action against the
Receiver, the Trustee and Messrs. Krieger, Kofman and Goldstein be immediately
discontinued given that neither consent nor leave was obtained, let alone sought; and
(i) the Webpage and the YouTube Video be taken down given their defamatory
content. A copy of the letter to Mr. Christie is attached as Appendix "E".

On January 14, 2019, Mr. Christie responded to the letter. Mr. Christie and counsel
to the Receiver exchanged emails regarding the matters at issue. On January 14,
2019, Michael Beeforth of Dentons Canada LLP, counsel to Davies and Thompson in
the Receivership proceedings, also sent an email to the Receiver's counsel regarding
the Notice of Action, the Webpage and the YouTube Video. A copy of the email
correspondence is collectively attached as Appendix "F".

On January 16, 2019, after the Receiver had already scheduled a case conference to
address the above-noted matters, Mr. Christie sent a further email to the Receiver’s
counsel to advise that, among other things: (i) he demanded that Thompson remove
the YouTube Video and the Website; and (ii) Thompson had apparently complied with
his demand. Based on the Receiver’s review of the relevant web links, it appears
that, as of the time of this report, the YouTube Video is unavailable and the Website
has been made private, at least temporarily. A copy of Mr. Christie’s email dated
January 16, 2019 is attached as Appendix “G”.

As of the time of this Report, Mr. Christie has not discontinued the action against the
Receiver, the Trustee or Messrs. Krieger, Kofman or Goldstein.

3.0 Key Decisions

1.

Below is a list of certain key decisions issued by Mr. Justice Myers in these and related
proceedings, copies of which are attached as Appendices “H” to “L".2

a) Endorsement dated June 7, 2017 (Appendix “H”);

b) Endorsement dated June 27, 20174 (Appendix “I”);

c) Endorsement dated July 17, 2017 (Appendix “J”);

d) Endorsement dated August 30, 2017 (Appendix “K”); and

e) Endorsement dated December 14, 2018; (Appendix “L”)

3 The Receiver has included unofficial typed transcripts of the endorsements where available.

4 Issued in the receivership of Generx (Byward Hall) Inc. (“Generx”), an entity related to the Receivership Companies,
in respect of which Messrs. Davies and Thompson are the two principals.
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4.0 Conclusion and Recommendation
1. The Receiver recommends that the Court issue an order:

a) discontinuing the action commenced against the Receiver, the Trustee and
Messrs. Krieger, Kofman and Goldstein pursuant to the Notice of Action; and

b)  requiring the Webpage and the YouTube Video to remain taken down pending
further order of the Court.

All of which is respectfully submitted,

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445 PRINCESS
STREET) INC., TEXTBOOK (774 BRONSON AVENUE) INC., TEXTBOOK ROSS PARK INC.
AND McMURRAY STREET INVESTMENTS INC., AND NOT IN ITS PERSONAL OR IN ANY
OTHER CAPACITY
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From: Investor Recovery <textbook.memory.care@gmail.com<mailto:textbook.memory.care@gmail.com>>
Sent: January 11, 2019 5:40 PM

To: textbook.memory.care(@gmail.com<mailto:textbook.memory.care@gmail.com>

Subject: Court Action to recover your Syndicated Mortgage Investment in Textbook (555 Princess Street)

Dear Textbook (555 Princess Street) SMI Investors,

As each of you know, the sale of the 11 Textbook and Memory Care properties is nearing completion. One
property remains to be sold. You have received pennies on your Tier 1 investment after being advised you could
expect to receive substantially more if you put your faith in the Receivership Process. Instead, millions and
millions of dollars have been paid to Receivers, Trustees, and their Lawyers. While you have received literally
pennies on the dollar.

It is a heartbreaking situation made worse because the process that was trumpeted to help you, has failed.
Miserably. If you click VIDEO<https://www.youtube.com/watch?v=1_eORLZaAU4&feature=youtu.be> you
will be directed to a You Tube Video that provides a glimpse into what has transpired. It's a shocking
indictment of a situation and a process that no one could have foreseen. The following is a quote from the Video
by one of the Developer’s Co-Presidents that summarizes the situation:

“It’s one thing to be raped by a Court process initiated by the Province of Ontario. It’s another thing to watch
the rapists destroy small investors who have invested their retirement savings and children’s education funds;
all because of Government incompetence and corporate greed. Twelve excellent projects destined for success
were stolen from us. Our business destroyed. Our reputations ruined. Ourselves and our Small Investors robbed.
But we will not stop until Justice is served, our Investors are repaid, and these Court sanctioned criminals are
brought to Justice.”

To that end, today our lawyers filed a Statement of Defence and Notice of Action against the Financial Services
Commission of Ontario, Grant Thornton, KSV and the principals of these companies who managed the process.
You can access them by clicking on the following links:

Notice of
Action<https://staticl.squarespace.com/static/5¢38c05036099bcec9474716/t/5¢38ee53032bedfc461313ca/15472
34906426/Noticetoft+Action.pdf>

Statement of Defence<https://textbookmemorycareaction.com/s/Statement-of-Defence-FINAL.pdf>

Or by going to the website we have created to keep you and the public apprised of matters as they unfold:

https://textbookmemorycareaction.com/

We are steadfast in our resolve to right this wrong, see you repaid, recover our losses and bring the offending
Parties to justice.



In the meantime, we urge each of you to reach out to your local Minister of Provincial Parliament to make your
feelings known, loudly. They need to understand the devastation we have all experienced. Together, we can
make a difference. If we work together we can bring this injustice to the forefront, recover our losses, and spare
others the heartbreaking tragedy we have each experienced.

Sincerely,

<Textbook logo.png>

John Davies and Walter Thompson
Co-Presidennts

Disclaimer: This email is intended solely for the person or entity to which it is addressed and may contain
confidential and/or privileged information. Any review, dissemination, copying, printing or other use of this
email by persons or entities other than the addressee is prohibited. If you have received this email in error,
please contact the sender immediately and delete the material from any computer.

Disclaimer

The information contained in this communication from the sender is confidential. It is intended solely for use by
the recipient and others authorized to receive it. If you are not the recipient, you are hereby notified that any
disclosure, copying, distribution or taking action in relation of the contents of this information is strictly
prohibited and may be unlawful.

This email has been scanned for viruses and malware, and may have been automatically archived by Mimecast
Ltd, an innovator in Software as a Service (SaaS) for business. Providing a safer and more useful place for your
human generated data. Specializing in; Security, archiving and compliance. To find out more Click
Here<http://www.mimecast.com/products/>.
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TEXTBOOK & MEMORY CARE

TEXTBOOK & MEMORY
CARE

INVESTORS RAPED BY GOVERNMENT

SANCTIONED PROCESS

The sory of Insitutionalized Fraud in Ontario today

COMPANIES

https://textbookmemorycareaction.com/[12/01/2019 8:54:28 AM]



TEXTBOOK & MEMORY CARE

FINANCIAL SERVICES COMMISSION OF ONTARIO

JONATHAN KRIEGER

BOBBY KOFMAN

NOAH GOLDSTEIN

“It’s a combination of Kafka, Fake News, and Death by a Thousand Cuts. It’s the
most unbelievable story you could ever imagine. It’s one thing to be raped by a
Court process initiated by the Province of Ontario. It’s another thing to watch the
rapists destroy small investors who have invested their retirement savings and
children’s education funds; all because of Government incompetence and

corporate greed.”

“Twelve excellent projects destined for success were stolen from us. Our business

destroyed. Our reputations ruined. Ourselves and our Small Investors robbed. But

https://textbookmemorycareaction.com/[12/01/2019 8:54:28 AM]



TEXTBOOK & MEMORY CARE

we will not stop until Justice is served, our Investors are repaid, and these Court

sanctioned criminals are brought to Justice.”

— Walter Thompson, CPA, CA, Co-President Textbook Suites Inc.

READ THE RT FILINGS:

e STATEMENT OF DEFENSE

e NOTICE OF ACTION

https://textbookmemorycareaction.com/[12/01/2019 8:54:28 AM]
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https://textbookmemorycareaction.com/s/Notice-of-Action.pdf

TEXTBOOK & MEMORY CARE

Request Information

Name *

First Name Last Name

Email Address *
Subject *

Message *

Suomi
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Jonathan G. Bell
Partner

Direct Line: 416.777.6511
e-mail: bellj@bennettjones.cor

January 13, 2019
Via E-Mail

Rubin & Christie LLP
219 Finch Avenue West, 21 Floor
Toronto, ON M2R 1M2

Attention: Douglas Christie
Dear Mr. Christie:

Re: The Superintendent of Financial Services v. Textbook Student Suites (525 Princess
Street) Trustee Corporation et al. (Court File No. CV-16-11567-00CL) (the “Tier 1
Syndicated Mortgage Proceedings”)

And Re: Notice of Action Issued on January 11,2019 and Related Matters

We are the lawyers for KSV Kofman Inc. (“KSV”), i its capacity as the Court-appointed receiver (the
“Receiver”) of the Textbook and Memory Care entities appointed pursuant to Orders of the Ontario
Superior Court of Justice (Commercial List) (the “Court) dated February 2, April 28 and May 2, 2017,
and January 9, March 1 and May 30, 2018.

We are delivering this letter jointly with Aird & Berlis LLP, the lawyers for Grant Thornton Limited
(“GTL”), in its capacity as the Court-appointed trustee (the “Trustee”) of all the assets, undertakings
and properties of the Respondents that are named in the Appointment Order of the Honourable Mr.
Justice Newbould of the Court made October 27, 2016 in the Tier 1 Syndicated Mortgage Proceedings.

It has come to our attention that, on January 11, 2019, you electronically issued a notice of action
purportedly commencing an action against the Receiver, the Trustee and several other parties, including
representatives of KSV and GTL in their personal capacities.

We have enclosed copies of the above-referenced Court Orders, all of which were served on you and
your clients, including Messrs. Thompson and Davies.

As you know, your clients unsuccessfully opposed the Trustee’s appointment and then brought motions
to stay certain terms of the Trustee’s Appointment Order pending your clients’ further motions for leave
to appeal the Trustee’s Appointment Order, all of which efforts were either unsuccessful or withdrawn.
During this time, your clients withheld requested information from the Trustee, promoted false
allegations and encouraged investors to be uncooperative with the Trustee.
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Although you and your clients are well aware of the contents of the Court Orders, and have been since
the time they were issued, for your ease of reference, we direct you to the sections of those Orders
which specifically provide that no proceedings may be commenced against the Receiver or the Trustee,
which includes their representatives, absent their consent or leave of the Court. No such consent or
leave has been obtained, let alone sought, which consent or leave would also be required for certain of
the purported plaintiffs to commence litigation against anyone in light of the receivership Orders
against such plaintiffs. Accordingly, and putting aside the outrageous and unmeritorious allegations in
the notice of action for a moment, the proceeding is improperly constituted and, on this basis alone, is
an abuse of process. We hereby demand that you discontinue the action against the Receiver and the
Trustee, as well as their respective representatives (Messrs. Kofman, Goldstein and Krieger),
immediately and by no later than 5:00 p.m. on January 14, 2019, failing which we have instructions to
attend Court on an urgent basis to enjoin the action and to seek costs as against your clients on a full
indemnity basis for having proceeded i this fashion.

Turning to the substantive content of your clients’ pleading, your clients have effectively alleged
criminal and fraudulent conduct against Court-appointed officers. Needless to say, these are the most
serious allegations a party can conceivably make for which there are significant and far-reaching
consequences, not only for the Court-appointed officers in this case but, more generally, for the
administration of justice. We remind you of your obligations under the Rules of Professional Conduct
(the “Rules”) to, among other things, not countenance abuses of process or do anything to bring the
administration of justice into disrepute. Under the Rules, you are required to encourage public respect
for the administration of justice and take care not to weaken or destroy public confidence in legal
nstitutions or authorities by irresponsible allegations. Without limiting the generality of the foregoing,
we remind you of your obligations under Rule 5.1-2 of the Rules not to: (a) abuse the process of the
Court by instituting or prosecuting proceedings which are clearly motivated by malice on the part of
your clients and are brought solely for the purpose of injuring the other parties; (b) knowingly assist or
permit your clients to do anything that you consider to be dishonest or dishonourable; (c) knowingly
attempt to deceive the Court or influence the course of justice by misstating facts or law, offering false
evidence, presenting or relying upon a false or deceptive affidavit, suppressing what ought to be
disclosed, or otherwise assisting in any fraud, crime, or illegal conduct; (d) knowingly misstate the
contents of a document, the testimony of a witness, the substance of an argument, or the provisions of
a statute or like authority; and (e) knowingly assert as true a fact when its truth cannot reasonably be
supported by the evidence or as a matter of which notice may be taken by the tribunal. We hereby
demand that you familiarize yourselves with the profession’s governing Rules and act accordingly.

Finally, we bring the enclosed email, the linked webpage (https:/textbookmemorycareaction.com/) and
the linked video (https://www.youtube.com/watch?v=1 eORLZaAU4&feature=youtu.be) to your
attention in case you are not already aware of the existence and dissemination of these materials. All
of these materials are plainly defamatory of the Receiver and Messrs. Kofman and Goldstein, as well
as the Trustee and Mr. Krieger. For instance, the materials expressly refer to these parties as “criminals”
and suggest they have “raped” investors with the Court’s approval. We hereby demand that the email
be retracted and that the webpage and video be permanently taken down and destroyed by no later than
5:00 p.m. on January 14, 2019. We will seek to hold your clients fully accountable for any and all
damage and harm flowing from such defamatory and unlawful conduct.



https://textbookmemorycareaction.com/
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We trust both you and your clients will comply with the above demands. We will be taking all
necessary and appropriate steps to prevent this outrageous and reprehensible conduct from continuing
and we will seekto remedy all damage and harm flowing from it. We note that, given the serious nature
of your clients’ baseless allegations and the unlawful conduct undertaken by them to date, financial
damages alone will be wholly insufficient to remedy the irreparable harm your clients’ conduct has
caused, and will continue to cause, the Receiver, the Trustee, their respective principals and the Court
itself.

We have copied Messrs. Kraft and Beeforth on this correspondence as they are counsel to Messrs.
Davies and Thompson, as well as Aeolian Investments Ltd., in the ongoing Receivership proceedings,
in which we will be moving to enjoin your clients’ action and related conduct in the event they decline
to address this matter as required.

Yours truly,

BENNETT JONES LLP

Jonathan G. Bell

JGB

cc: Kenneth Kraft and Michael Beeforth, Dentons Canada LLP
Sean Zweig and Joseph Blinick, Bennett Jones LLP
lan Aversa and Jeremy Nemers, Aird & Berlis LLP
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From: Douglas Christie <dchristie@rubinchristie.ca>

Sent: January 14, 2019 11:50 AM

To: Joseph Blinick <Blinickl@bennettjones.com>

Cc: Beeforth, Michael (michael.beeforth@dentons.com) <michael.beeforth@dentons.com>;
'kenneth.kraft@dentons.com' <kenneth.kraft@dentons.com>; Jonathan Bell
<Belll@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; 'lan Aversa'
<iaversa@airdberlis.com>; 'Jeremy Nemers' <jnemers@airdberlis.com>

Subject: RE: Walter Thompson et al v KSV et al - IMMEDIATE ACTION REQUIRED [BJ-L.FID4190141]

Mr. Blinick:

| believe that you misunderstood what | wrote. | am going to respond to you this afternoon once | read
everything. | cannot attend a case conference until Friday of this week. Due to a family crisis, my
partner is not available to attend in my place.

Doug Christie

From: Joseph Blinick [mailto:BlinickJ@bennettjones.com]

Sent: January 14, 2019 11:45 AM

To: Douglas Christie

Cc: Beeforth, Michael (michael.beeforth@dentons.com); 'kenneth.kraft@dentons.com'; Jonathan Bell;
Sean Zweig; 'Ian Aversa'; 'Jeremy Nemers'

Subject: RE: Walter Thompson et al v KSV et al - IMMEDIATE ACTION REQUIRED [BJ-L.FID4190141]
Importance: High

Dear Mr. Christie,

We reiterate the deadlines in our earlier correspondence. End of day Thursday, for you to simply review
and respond, is unacceptable, particularly given the relative ease and expedience with which our
demands can be addressed. In light of the seriousness and urgency of the matter and your perfunctory
response, we have instructions to attend a case conference before Justice Myers at the earliest
opportunity to address this matter. We will let you know once the date is scheduled. If you are unable
to attend, we expect one of your colleagues to attend on your behalf.

Yours truly,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 4828 | F. 416 863 1716
E. blinickj@bennettjones.com

From: Douglas Christie <dchristie@rubinchristie.ca>

Sent: Monday, January 14, 2019 9:28 AM

To: Joseph Blinick <Blinick)@bennettjones.com>

Cc: John Davies (johndavies55@rogers.com) <johndavies55@rogers.com>; Walter Thompson
(walter@gxudc.com) <walter@gxudc.com>; Beeforth, Michael (michael.beeforth@dentons.com)




<michael.beeforth@dentons.com>
Subject: RE: Walter Thompson et al v KSV et al - IMMEDIATE ACTION REQUIRED [BJ-L.FID4190141]

Mr. Blinick:

| will be in discovery meetings until about 2 pm today. | will be involved in discoveries, partially in Barrie
and elsewhere until the end of business on Thursday. | will review your correspondence at that time
and respond.

| have no knowledge of any video mentioned in the attached email. | will listen to it as well before |
respond.

Doug Christie

From: Joseph Blinick [mailto:BlinickJ@bennettjones.com]

Sent: January 13, 2019 11:24 PM

To: Douglas Christie

Cc: Jonathan Bell; Sean Zweig; 'Ian Aversa'; 'Jeremy Nemers'; 'michael.beeforth@dentons.com’;
'kenneth.kraft@dentons.com’

Subject: RE: Walter Thompson et al v KSV et al - IMMEDIATE ACTION REQUIRED [BJ-L.FID4190141]

Dear Mr. Christie:

Please see below and attached. Note that our initial email was delivered to the address listed on your
clients’ statement of defence.

Yours truly,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 4828 | F. 416 863 1716
E. blinickj@bennettjones.com

From: Joseph Blinick

Sent: 13 January 2019 9:49 PM

To: 'dchristie@rubinchristie.com' <dchristie@rubinchristie.com>

Cc: Jonathan Bell <Bell)@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; 'lan Aversa
<iaversa@airdberlis.com>; Jeremy Nemers <jnemers@airdberlis.com>;
michael.beeforth@dentons.com; 'kenneth.kraft@dentons.com' <kenneth.kraft@dentons.com>
Subject: Walter Thompson et al v KSV et al - IMMEDIATE ACTION REQUIRED [BJ-L.FID4190141]
Importance: High

Dear Counsel:
Please see attached.

Yours truly,



Joseph N. Blinick
Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 4828 | F. 416 863 1716
E. blinickj@bennettjones.com

The contents of this message may contain confidential and/or privileged subject matter. If this
message has been received in error, please contact the sender and delete all copies. Like other
forms of communication, e-mail communications may be vulnerable to interception by
unauthorized parties. If you do not wish us to communicate with you by e-mail, please notify us
at your earliest convenience. In the absence of such notification, your consent is assumed.
Should you choose to allow us to communicate by e-mail, we will not take any additional
security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this
link: http://www.bennettjones.com/unsubscribe

The contents of this message may contain confidential and/or privileged subject matter. If this
message has been received in error, please contact the sender and delete all copies. Like other
forms of communication, e-mail communications may be vulnerable to interception by
unauthorized parties. If you do not wish us to communicate with you by e-mail, please notify us
at your earliest convenience. In the absence of such notification, your consent is assumed.
Should you choose to allow us to communicate by e-mail, we will not take any additional
security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this
link: http://www.bennettjones.com/unsubscribe




From: Douglas Christie <dchristie@rubinchristie.ca>

Sent: January 14, 2019 3:54 PM

To: Jonathan Bell <Belll@bennettjones.com>; Joseph Blinick <Blinickl@bennettjones.com>

Cc: Beeforth, Michael (michael.beeforth@dentons.com) <michael.beeforth@dentons.com>; David
Rubin <drubin@rubinchristie.ca>

Subject: FW: draft

Mr. Bell:

We are responding to your letter of January 13, 2019 received at approximately
1130 pm.

Here are the facts with which you may be unaware.

First, no lawyer associated with our office or Dentons was aware of the You Tube
video posted on Friday nor do we approve of it. It is a significant complicating
factor in the decisions we must make going forward. Those decisions have not
been made as of this moment.

Second, | am co-counsel to Dentons in the defence of this action and as such |
have been involved in the preparation of the statement of defence served last
Friday.

Third, during the course of preparing the defence, | was asked to deal with the
possible claims against the Receiver, Trustee et al. Certain of the facts which
would be relevant to our clients’ claim are set out in the statement of defence. Of
course, my immediate concern was to pull together the information necessary for
such a claim, including potential limitation periods facing our clients.

| came to the conclusion that limitations were a concern. | therefore adopted the
course of issuing the Notice of Action to safeguard against the expiry of limitation
periods, with the intention of seeking all the necessary leaves nunc pro tunc. As
you are aware, this practice has been widely approved by the courts for years. In
short, the absence to date of a leave application was a response to the impending
limitation period expiring and not for a duplicitous purpose as your letter
suggests.

It is of course our intention to seek leave of the Court to:



(a) Move the civil action to the Commercial List;

(b) Seek leave to proceed with a statement of claim by way of leave vis a vis
the various court orders you sent me last night;

(c) Seek leave to proceed with a statement of claim due to the stay of
proceedings under the BIA; and

(d) Seek leave under the OBCA to have representative plaintiffs for the
corporations under receivership and bankruptcy.

| am free on Friday morning or most of next week to attend a 930 appointment to
schedule our proposed motion. We would likely seek to have our clients’ claims
heard together with the action commenced against them by your clients.

We categorically reject any position taken by you that our course of conduct in
issuing the Notice of Action was improper as our intention is to seek leave nunc
pro tunc. You are of course aware that this is commonplace. The requirement for
leave is also mentioned in the Notice of Action.

We categorically reject any position taken by you that the statements in the
Notice of Action are in any way actionable. The statements are privileged,
whether or not you are successful in striking out the Notice of Action.

We take no position as to the actionability of this video. For our part, having not
been consulted about it, we have to examine our solicitor-client relationships and

make a determination of that relationship on a going forward basis.

We trust that this matter can be scheduled for a 930 on Friday or thereafter in
light of the fact that there is no real urgency to this dispute.

Doug Christie



From: Beeforth, Michael <michael.beeforth@dentons.com>

Sent: January 14, 2019 7:29 PM

To: Jonathan Bell <Belll@bennettjones.com>

Cc: Kraft, Kenneth <kenneth.kraft@dentons.com>; Joseph Blinick <BlinickJ@bennettjones.com>
Subject: Davies

Jon — | wanted to follow up on Mr. Christie’s email below. As he correctly states, we were not aware of the
YouTube video or the website prior to receiving your letter. We are currently working to gain an
understanding of the circumstances behind its creation so that we can determine what steps are required,
if any.

With respect to the balance of Mr. Christie’s email, although we act as co-counsel on the defence of the
claim brought by Grant Thornton and KSV, we are no in way involved in the standalone claim that has
been commenced by Messrs. Davies and Thompson. Any of Mr. Christie’s references to “we” or “our” in
his email should be interpreted as references solely to his firm.

| trust the foregoing is clear. Please let me know if you have any questions.

Mike

Michael Beeforth

Partner

D +1 416 367 6779
michael.beeforth@dentons.com
Bio | Website

Dentons Canada LLP
77 King Street West, Suite 400, Toronto-Dominion Centre Toronto, ON M5K 0A1
Canada

Hamilton Harrison & Mathews > Mardemootoo Balgobin > HPRP > Zain & Co. >
Delany Law > Dinner Martin > Maclay Murray & Spens > Gallo Barrios Pickmann >
Mufoz > Cardenas & Cardenas > Lopez Velarde > Rodyk > Boekel > OPF Partners >

K

Dentons is a global legal practice providing client services worldwide through its member firms
and affiliates. This email may be confidential and protected by legal privilege. If you are not the
intended recipient, disclosure, copying, distribution and use are prohibited; please notify us
immediately and delete this email from your systems. To update your commercial electronic
message preferences email dentonsinsightsca@dentons.com or visit our website. Please see
dentons.com for Legal Notices.

From: Douglas Christie <dchristie@rubinchristie.ca>

Sent: January 14, 2019 3:54 PM

To: belli@bennettjones.com; Joseph Blinick <BlinickJ@bennettjones.com>

Cc: Beeforth, Michael <michael.beeforth@dentons.com>; David Rubin <drubin@rubinchristie.ca>
Subject: FW: draft

Mr. Bell:



We are responding to your letter of January 13, 2019 received at approximately
1130 pm.

Here are the facts with which you may be unaware.

First, no lawyer associated with our office or Dentons was aware of the You Tube
video posted on Friday nor do we approve of it. It is a significant complicating
factor in the decisions we must make going forward. Those decisions have not
been made as of this moment.

Second, | am co-counsel to Dentons in the defence of this action and as such |
have been involved in the preparation of the statement of defence served last
Friday.

Third, during the course of preparing the defence, | was asked to deal with the
possible claims against the Receiver, Trustee et al. Certain of the facts which
would be relevant to our clients’ claim are set out in the statement of defence. Of
course, my immediate concern was to pull together the information necessary for
such a claim, including potential limitation periods facing our clients.

| came to the conclusion that limitations were a concern. | therefore adopted the
course of issuing the Notice of Action to safeguard against the expiry of limitation
periods, with the intention of seeking all the necessary leaves nunc pro tunc. As
you are aware, this practice has been widely approved by the courts for years. In
short, the absence to date of a leave application was a response to the impending
limitation period expiring and not for a duplicitous purpose as your letter
suggests.

It is of course our intention to seek leave of the Court to:

(a) Move the civil action to the Commercial List;

(b) Seek leave to proceed with a statement of claim by way of leave vis a vis
the various court orders you sent me last night;

(c) Seek leave to proceed with a statement of claim due to the stay of
proceedings under the BIA; and

(d) Seek leave under the OBCA to have representative plaintiffs for the
corporations under receivership and bankruptcy.



| am free on Friday morning or most of next week to attend a 930 appointment to
schedule our proposed motion. We would likely seek to have our clients’ claims
heard together with the action commenced against them by your clients.

We categorically reject any position taken by you that our course of conduct in
issuing the Notice of Action was improper as our intention is to seek leave nunc
pro tunc. You are of course aware that this is commonplace. The requirement for
leave is also mentioned in the Notice of Action.

We categorically reject any position taken by you that the statements in the
Notice of Action are in any way actionable. The statements are privileged,
whether or not you are successful in striking out the Notice of Action.

We take no position as to the actionability of this video. For our part, having not
been consulted about it, we have to examine our solicitor-client relationships and

make a determination of that relationship on a going forward basis.

We trust that this matter can be scheduled for a 930 on Friday or thereafter in
light of the fact that there is no real urgency to this dispute.

Doug Christie



Appendix “G”



From: Douglas Christie <dchristie@rubinchristie.ca>

Sent: January 16, 2019 12:14 PM

To: Joseph Blinick <Blinickl@bennettjones.com>

Cc: lan Aversa <iaversa@airdberlis.com>; Jeremy Nemers <jnemers@airdberlis.com>; Sean Zweig
<ZweigS@bennettjones.com>; Jonathan Bell <Belll@bennettjones.com>; Elsa Diaz
<DiazE@bennettjones.com>

Subject: RE: Walter Thompson et al v KSV et al [BJ-L.FID4190141]

Mr. Blinick:

Following my demand issued to Walter Thompson yesterday that he remove both the You Tube Video
and the website by noon today, | have checked just now for compliance. Based on my limited
knowledge of the technology, it would appear that he has now complied with my demand.

| believe he will be present on Friday. As | do not represent Mr. Thompson respecting this video and
website, | have recommended that he appoint counsel for these matters. | will not be able to address

these matters on Friday or at any other time.

All remaining issues remain to be discussed in our camp after Friday. Obviously the events of this past
few days will have some impact on our involvement.

Doug Christie



Appendix “H”



Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

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

Plaintiff

-and -

AEOLIAN INVESTMENTS LTD. AND JOHN DAVIES

Defendants

ENDORSEMENT OF MYERS J.—JUNE 7, 2017

(UNOFFICIAL TRANSCRIPT)

I am satisfied that there is a strong prima [facie] case that Mr. Davies and his family's corporation
misappropriated a significant amount of the investors' funds that were supposed to go to the
development of properties.

Moreover, Mr. Davies has not actively participated in the proceedings to date and he is actively
selling his assets — including his cottage and home. I am satisfied that this is a case in which proof
of wrongdoing including likely defalcation by a fiduciary coupled with asset sales, readily leads
to an inference that absent injunctive relief the Defendants will dissipate their assets to avoid
recovery by the Receiver and the Investors. Order signed as asked.

Motion return booked for June 16, 2017 9:30 a.m. in open court.

- Myers.J
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Appendix “J”



Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

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

Plaintiff

-and -

AEOLIAN INVESTMENTS LTD. AND JOHN DAVIES

Defendants

ENDORSEMENT OF MYERS J.—-JULY 17,2017

(UNOFFICIAL TRANSCRIPT)

For Endorsement attached, order to go. Despite the Orders set out in the attached Endorsement,
Mrs. Davies is authorized and allowed to access and spend up to an aggregate amount of $25,000
to retain counsel and sustain herself for the interim period.

kokokok

The court previously found a sufficiently strong prima facie case exists against the defendants to
justify extraordinary pretrial injunctive relief issuing against them. A very substantial amount of
money invested by public shareholders appears to have been misappropriated at first blush,
whether that conclusion changes as the matter proceeds will be determined at a later date.

The defendants consent to a brief continuation of the Mareva injunction with no admission that it
is proper but merely to allow for a scheduled, efficient hearing process for his intended motion to




set the injunction aside. The consent therefore is wholly without prejudice to the defendants. It
cannot be used to answer any later arguments that they make.

The Receiver asks to extend the order to Judith Davies personally and she and two others as
Trustees. The Receiver has demonstrated that funds from the public investors that are subject to
plaintiff's claims against the defendants, were given to Mrs. Davies and all 3 Trustees. Among
other things, allegedly misappropriated funds are admitted by John Davies to have been used to
buy and renovate the home in Arizona that was purchased through the AZ Trust.

The plaintiff has a clear claim under Ontario law to ownership of an interest in property purchased
with funds it proves at trial were misappropriated and used in non-arm's length transactions such
as funding one's spouse or home.

I am satisfied that despite Mr. Davies undertaking to hold the AZ property, an order should issue
as sought by the Receiver. The court cannot protect public investors' interests by accepting the
word of someone who is alleged to have misappropriated and hidden millions or tens of millions
of investors' money. But in light of the offer of the undertaking, I am satisfied that the balance of
convenience supports the order sought. There is a real risk of dissipation of assets by Mrs. Davies
and the Trustees. They are all under Mr. Davies control to a greater or lesser extent. Mr. Davies
says he has no bank account. His personal expenses come from the corporate defendant or from
funds given by that company to Mrs. Davies. She's but a funnel through which investor funds are
poured as part of the laundering cycles of corporate entities and trusts lined up to protect and hide
potentially ill-gotten funds. Mrs. Davies acted in concert with Mr. Davies in response to their
mortgagee’s supposed enforcement efforts and re-listed their Toronto home despite this court's
order. Mr. Davies says the Receiver is too late as he has no assets left. Perhaps it is not too late
to find plaintiff's funds (as proven) with Mrs. Davies and the Trusts to whom they were moved.
Mrs. Davies asks how her family is to sustain itself. If this is a reference to funds that originated
with public investors subject to this action, the answer is that the court will respond to reasonable
requests for access to funds on Mrs. Davies providing full disclosure. She also may have some
personal employment funds that she might be able to show are entirely independent of plaintiff's
claims.

This is not a case for an undertaking on damages. Plaintiff acts for public investors whose funds
are missing. If defendants left themselves vulnerable to even such extraordinary relief as a Mareva
injunction, then they have to bear the risk of costs incurred during the ensuing investigation of the
plaintiff's strong prima facie case.

Orders signed as asked. The court respectfully requests the aid and recognition by the State Courts
of Arizona and the Federal District Courts in that State as this court stands ready to recognize our
neighbour's Orders and procedures.

-Myers J.
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Superior Court of Justice

ONTARIO Court File Number

(Name of Court)

at 393 University Avenue, 10th Floor, Toronto, Ontario Endorsement
M5G 1E6 !.7)
(Court office address)
Date Applicant(s): ' D Present
Counsel: S e R : D Present

D Duty Counsel

Respondent(s): D Present

Counsel: D Present
D Duty Counsel
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D Order to go in accordance with minutes of settlement or consent filed.
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Superior Court of Justice
(Name of Court)

ONTARIO Court File Number ‘

at 393 University Avenue, 10th Floor, Toronto, Ontario Endorsement
M5G 1E6 ' ~)

(Court office address) _ C—U

Date ADDHCAMIS), e D Present

______ | Counset: R ) D Present
D Duty Counsel

Respondent(s): e __________________________ D Present

Counsel: N ————— D Present

D Order to go in accordance with minutes of-settlement or consent filed.
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Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

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

Plaintiff

-and -

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

Defendants

ENDORSEMENT OF MYERS J.— AUGUST 30, 2017

(UNOFFICIAL TRANSCRIPT)

The Plaintiffs have the burden of establishing an entitlement to a Mareva Injunction. I agree with
Mr. Kraft that execution before judgment is a rare, extraordinary exception to the norm. It should
not be available when the Defendants have a plausible, acceptable defence. Conversely it should
only be available where the Plaintiff is clearly likely to succeed and there is evidence of a real risk
of dissipation of assets by the Defendant.

Order to go as asked.
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The Plaintiff, the Receiver of 7 developers, sues John Davies and others, a principal manager and
owner of the developers or their parent companies, for fraud, breach of fiduciary duty, conversion
and other causes of action. The essence of the claims is that the developers raised money from the
public through Tier 1 companies owned or run by Mr. Singh. Mr. Singh’s companies lent the
investors funds to the developers ostensibly on a secured basis to fund the construction of 7
separate projects. Singh’s companies took a 25% fee. Singh is also a shareholder of some of the
project companies or their parent companies with Davies and his other cohorts.

The money was not used to build any buildings. Footings have started on 1 project and 1 project
is said to be near construction. Instead of using the funds for each corporation’s corporate purpose,
Mr. Davies paid himself and cohorts fees and dividends. Worst still, funds were lent among the
companies (and 5 others) on an unsecured basis to meet interest obligations due on those
companies’ borrowings from Tier 1 (for the public investors). Mr. Davies admitted on cross-
examination that each developer had serious cash flow issues as soon as its funds were raised.
That is, after fees, compensation to Tier 1, dividends, salaries and 1 year of interest held in reserve,
each company had insufficient funds to pay interest after the year and, significantly, to build a
building. This was apparent on day one. To answer the systemic cash drain built into the
companies by design, Mr. Davies and Mr. Singh would have Tier 1 obtain further public
investments. Tier 1 raised funds from real people on the basis that the funds would be lent to a
developer on a secured basis to fund a building. But instead, Singh and Davies used new funds to
pay accruing interest on earlier investments in other of the 11 companies. That is called a Ponzi
Scheme.

This is just a motion early in the case, so how can I say this so definitely? Mr. Davies prepared a
2 page explanation of how his financing model works. It is shocking in its clarity of a description
of an illicit, fraudulent scheme without Mr. Davies seemingly having the least bit of compunction
about it.

Mr. Kraft tried on several answers. First he argued that the Receiver’s analysis and Plaintiff’s
failure to sue Mr. Singh give an air of plausibility to Mr. Davies righteousness. This cannot survive
the clear admissions in Mr. Davies own hands and cross examination.

Mr. Kraft argues that Mr. Singh consented so that the developers did not breach their loan
agreements with Tier 1 in making the various distributions and supposed loans that they made.
While not noted, Singh is not arm’s length. I doubt he could unilaterally give a valid consent given
his personal conflicts of interest. Regardless, the claims against Davies are brought by the
developer companies. Davies is said to have committed fraud on them and breached his fiduciary
duties to them by declaring dividends, paying himself front-end loaded fees, paying himself above-
market salary and lending funds of each developer to his other 10 insolvent, similarly, cash-
strapped developer companies. With over $100 million raised and spent, there are no buildings!
Mr. Singh and Mr. Davies have emails in which they plainly know the companies are insolvent
and desperately look for cash to avoid an interest default that would trigger a FSCO report and
would dry up future investment needed to support the Ponzi Scheme. In addition, the Receiver
fairly submits that the inter-company unsecured loans from one cash-strapped insolvent company
to another were not real loans. There was no expectation of repayment. There were payments to
keep the Ponzi alive a bit longer.
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Mr. Kraft says, Mr. Davies might just have been a poor developer. Perhaps, Mr. Kraft
hypothesized, he should have stopped after a few buildings hit rocky times. But he didn’t and
that’s the point. An honest but lousy developer would not have gone along to 10 or 11 projects
with each contributing its new investment to old debt. Mr. Davies said on cross examination that
he expected construction financing to fill the ever-increasing debt. That makes no sense at all.
Construction financing is used to build not to re-pay old debt incurred to fund front-end loaded
cash stripping by Davies and cohorts.

In addition, Davies offers no innocent explanation despite Mr. Kraft’s creative efforts to find one.
Mr. Davies does not say he did a poor job or that some identified circumstances in the market
caused delays or increased costs. Instead, he says that only he understands how the development
industry works. He says he was doing what people in the industry do to keep companies going
during development. Not the honest ones.

Mr. Kraft argues that there is no risk of dissipation as the Davies have no assets of value. They
have recently sold the cottage. They have listed their house for sale despite the existence of Mareva
Injunction already. They are living well despite a Mareva with funds being advanced from the
architect on the projects. There is a substantial house in Arizona owned by the two trusts that the
trustees undertake not to sell. But they are not willing to put an order on title. The Receiver has
shown a prima facie ability to trace corporate funds into both properties. The architect’s largesse
suggests that there may well be hidden pools of funds yet undiscovered. I have no hesitation
finding a proven risk of dissipation given the listing of the house in the face of a Mareva. I infer
dissipation and likely flight to Arizona in light of the degree of dishonesty and the liquidation of
the Davies’ real estate.

In my view this is a case to waive undertakings on damages in accordance with the Court’s
discretion. The receiver has no skin in the game. To go to the government or to investors to fund
these proceedings is an affront to access to justice. People invested their savings and retirements
and it so far has taken two receivers and multiple court proceedings to peel back enough layers of
the onion to let the weeping just begin. When I asked Mr. Kraft why there are no buildings built
with $100 million of investors” money, he said “the money was spent”. Mr. Davies made no
explanation at all beyond blaming FSCO for shutting his pipeline to yet further funding from the
public at a time when the 7 developers had an aggregate of $17,000 approximately in the bank.
While the Defendants may suffer damages from the Mareva if they win at trial, so far it has not
dampened their lifestyles. Moreover, given the strength of the case in Davies’ own voice, access
to justice concerns leads me to the view that this is a rare and unusual case where receiving an
undertaking will do more harm than good.

Costs to the Plaintiff on a substantial indemnity basis in light of the admitted dishonest scheme
perpetrated by Mr. Davies for the Defendants on the developer companies and their creditors.

- Myers J.
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