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COURT FILE NO. CV-17-589078-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

BETWEEN:

KINGSETT MORTGAGE CORPORATION

APPLICANT
- AND -

TEXTBOOK (445 PRINCESS STREET) INC.

RESPONDENT

FIRST REPORT OF
KSV KOFMAN INC.

AS RECEIVER

APRIL 13, 2018

1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) as receiver and manager
(“Receiver”) of certain real property municipally described as 429 and 445 Princess
Street, Kingston, Ontario (the “Real Property”), which Real Property is registered on
title as being owned by Textbook (445 Princess Street) Inc. (the “Company”), and of
all of 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 (Commercial List) (the
“Court”) made on January 9, 2018 (the “Receivership Order”), KSV was appointed as
the Receiver of the Property.

3. The primary purpose of these proceedings is to conduct a sale process for the
Property under the supervision of the Court-appointed Receiver (“Sale Process”).

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information on the receivership proceedings;

b) summarize the results of the Sale Process;
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c) summarize a proposed transaction (the “Transaction”) with 1975919 Ontario
Inc. (the “Purchaser”), a newly incorporated affiliate of Goldmanco Inc.
(“Goldmanco”), for the sale of the Purchased Assets (as described below)
pursuant to an Agreement of Purchase and Sale dated April 6, 2018 between
the Receiver and the Purchaser (the “APS”);

d) recommend the Court issue an order:

i. approving the Transaction;

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

iii. following the completion of the Transaction, authorizing and directing the
Receiver to make one or more distributions to KingSett Mortgage
Corporation (“KingSett”) to repay up to the full amount owing to KingSett
under its mortgage on the Real Property;

iv. sealing the confidential appendices to this Report until further order of the
Court;

v. approving the Receiver’s activities, as described in this Report and in the
report of KSV as Proposed Receiver dated January 5, 2018 (the “Pre-
Filing Report”);

vi. approving this Report and the Pre-Filing Report; and

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

1.2 Currency

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

2.0 Background

1. The Company purchased the Real Property in July, 2016 for $9.3 million.

2. Shoppers Drug Mart (“Shoppers”) operates a store on the Real Property. It is the sole
tenant. The Shoppers’ lease (the “Lease”) expires in December, 2020. Shoppers has
four five-year options to extend the Lease at pre-determined rental rates. The base
rent paid by Shoppers is approximately $36,000 per month. Shoppers is also required
under the Lease to pay property taxes, insurance and maintenance expenses.

3. The Company’s officers and directors are John Davies (“Davies”) and Walter
Thompson (“Thompson”).
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4. The Company intended to develop a 33-floor student housing residence on the Real
Property, with a Shoppers’ store, office space and amenity area located on the first
three levels. The Receiver believes the Company’s project was unlikely to be
approved by the City of Kingston as the maximum zoning permitted on the Real
Property by the City of Kingston is ten storeys. Moreover, the long-term lease with
Shoppers would complicate any redevelopment.

2.1 Secured Creditors

KingSett Mortgage Corporation

1. KingSett has a mortgage on the Real Property in the amount of $7 million, plus interest
and fees. The KingSett mortgage was used to finance a portion of the purchase price
of the Real Property. The total amount owing to KingSett as at the date of this Report
is approximately $7.2 million.

445 Trustee and the Davies Developers’Proceedings

1. The Company is also indebted to Textbook Student Suites (445 Princess Street)
Trustee Corporation (the “445 Trustee”) in the amount of approximately $8.4 million.
The 445 Trustee and Olympia Trust Company1 have a mortgage registered on title to
the Real Property.

2. Pursuant to an order of the Court dated October 27, 2016, Grant Thornton Limited
was appointed Trustee (“Trustee”) of eleven entities2, including the 445 Trustee, which
raised monies from investors (“Investors”) through syndicated mortgage investments
(collectively, the “Trustee Corporations”). Eight of the Trustee Corporations then
advanced these monies on a secured basis pursuant to loan agreements between a
Trustee Corporation and eleven entities (the “Davies Developers”), including the
Company.

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

4. Davies and/or Thompson are the sole directors and officers of the Davies Developers.

5. KSV was appointed receiver of certain property of Scollard Development Corporation,
one of the Davies Developers, on February 2, 2017 (the “Scollard Receivership
Date”). Since that time, KSV has been appointed the receiver of the real property and
property related to the real property of seven additional Davies Developers.3

1 This mortgage is a syndicated mortgage investment. Individuals who hold their mortgage investment in a Registered
Retirement Savings Plan have a mortgage with Olympia Trust instead of the 445 Trustee.

2 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.

3 Memory Care Investments (Kitchener) Ltd., Memory Care Investments (Oakville) Ltd., 1703858 Ontario Inc., Legacy
Lane Investments Ltd., Textbook (555 Princess Street) Inc., Textbook (525 Princess Street) Inc. and the Company.
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6. The Davies Developers are developers of student residences, accommodations for
people suffering from various forms of cognitive impairment and low-rise
condominiums. All but one of the Davies Developers’ projects (the “Projects”) were
in pre-construction on the Scollard Receivership Date.4

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

8. KSV, in its capacity as receiver, is investigating transactions involving the Davies
Developers, including the use by the Davies Developers of the monies advanced to
them through the Trustee Corporations.

9. A Schedule of Receipts and Disbursements for the Company is provided below.

($000s; unaudited) Amount
Receipts

Syndicated mortgage proceeds 8,396
KingSett 7,000
Rental income 324
Affiliated entities 58
Other 51

15,829
Disbursements

Land 9,066
Payments to shareholders 2,121
Affiliated entities 1,745
Broker and referral fees 1,427
Interest to 445 Trustee 672
Professional fees 471
Interest paid to KingSett 293
Other 18
Development costs 16

15,829
Ending bank balance -

10. The table reflects that of the approximately $15.8 million in receipts:

 Approximately $2.1 million was paid to shareholders and entities and individuals
related to shareholders of Company;

 approximately $1.75 million was advanced to affiliated entities;

 approximately $1.4 million was paid to brokers and in referral fees in connection
with the syndicated mortgage investments; and

4 Footings and foundations have been laid down at one of the Davies Developers’ Burlington project.
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 approximately $16,000 was spent on development costs (0.01% of total
receipts). The development activities performed by the Company mainly related
to obtaining a Phase One Environmental Assessment and conducting site
servicing activities.

11. Based on its findings in the investigation, KSV has filed a statement of claim against,
among others, Davies and Aeolian Investments Ltd. (“Aeolian”) alleging, among other
things, fraud, breach of fiduciary duty and negligence. Aeolian is owned by Davies’
wife and his children. Aeolian’s sole director and officer is Davies. Aeolian is a direct
or an indirect shareholder of each of the Davies Developers.

12. Further information regarding the Davies Developers’ receiverships is provided in the
prior reports of the Receiver, copies of which are available on the Receiver’s website
at: http://www.ksvadvisory.com/insolvency-cases/scollard-development-corporation/.

3.0 Sales Process

3.1 Sale Process Overview

1. The Receivership Order (attached as Appendix “A”) approved the Sale Process,
including the retention of Jones Lang LaSalle Incorporated (“JLL”) as the listing agent
for the Property. A summary of the Sale Process is as follows:

Pre-marketing Phase

a) Following the issuance of the Receivership Order, the Receiver and JLL
assembled information to be used by interested parties for due diligence
purposes;

b) JLL and/or the Receiver prepared:

▪ a marketing “postcard” and an investment summary detailing the
opportunity (the “Investment Summary”);

▪ a confidentiality agreement (“CA”);

▪ a virtual data room, which contained, inter alia, various reports and other
information concerning the development, such as a Phase 2
environmental report prepared in contemplation of these proceedings,
and a summary of the Company’s development plan;

▪ a form of asset purchase agreement which the Receiver recommended
interested parties use when submitting an offer - a copy of this document
was made available in the virtual data room; and

▪ a Confidential Information Memorandum (“CIM”), which included a
summary of the Property and details concerning the Sale Process. The
CIM advised purchasers that offers with limited conditions or no conditions
were preferred.
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Marketing Phase

a) In order to obtain values both on an “as is” basis and a re-development basis,
the Receiver instructed JLL to market the Property to both investors and
developers;

b) On February 5, 2018, JLL sent the postcard to over 3,000 investors and
developers in its database;

c) On February 7, 2018, and again on March 8, 2018, JLL emailed the Investment
Summary to investors and developers in its database;

d) The CA was attached to the Investment Summary. Interested parties were
required to sign the CA in order to obtain a copy of the CIM and access to the
data room;

e) The Property was advertised on February 15 and 20, 2018 in the national edition
of The Globe and Mail newspaper;

Bid Deadline

a) The Sale Process approved as part of the Receivership Order did not set a
deadline for submitting offers as the Receiver believed that it would be
appropriate to canvass the market and gauge feedback from interested parties
prior to setting the deadline;

b) Throughout the process, JLL provided the Receiver with weekly written
summaries of its marketing efforts and feedback concerning the process. At the
end of February, 2018, the Receiver and JLL, in consultation with KingSett,
determined there was a sufficient amount of interest in the Property to set a bid
date. To maximize the number of offers, the bid date was set on March 28,
2018, after the March Break holiday (the “Bid Deadline”);

c) On March 8 and again on March 22, 2018, JLL advised all parties of the Bid
Deadline. To facilitate comparison of the offers received, all parties were also
encouraged to submit offers in the form of the asset purchase agreement
provided in the data room, and to blackline any changes made to that
agreement.

3.2 Sale Process Results

1. A summary of the results of the Sale Process is as follows:

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

 six parties submitted offers.

2. The Receiver invited the three parties with the best offers to participate in a second
round of bidding. Second round bids were due on April 4, 2018 (the “Second Round
Deadline”). Two of the parties resubmitted offers and the third left its original offer
open for acceptance.
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3. A summary of the offers received in each round of bidding 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.

4. After the second-round offers were submitted, the Receiver engaged in discussions
with the Purchaser. The APS was executed on April 6, 2018 and is subject only to
Court approval.

5. The Receiver understands that the Purchaser and/or its affiliates own a portfolio of
commercial properties across Ontario, including several properties where Shoppers
is a tenant.

4.0 Transaction5

1. A summary of the Transaction is as follows:

 Purchaser: 1975919 Ontario Inc., an affiliate of Goldmanco;

 Purchased Assets: all of the Receiver’s and the Company’s right, title and
interest in the following:

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

(ii) the Real Property;

(iii) the Assumed Contracts and the Lease; and

(iv) all intellectual property, if any, owned by the Company with respect to the
development that was proposed to be completed;

 Purchase Price: the Receiver recommends that the Purchase Price be sealed;

 Deposit: the Purchaser has paid a deposit representing 15% of the purchase price;

 Excluded Assets: all of the Receiver’s and the Company’s right, title and interest to
all assets of the Company that are not Purchased Assets, including (i) books and
records that do not exclusively or primarily relate to any of the Purchased Assets; (ii)
tax refunds for the period prior to the Closing Date; and (iii) the Terminated Contracts;

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

 Closing: the first business day which is 5 days after the issuance of the Approval and
Vesting Order (“AVO”), provided no party has appealed the AVO;

5 Terms not defined in this section have the meaning provided to them in the APS.
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 Material Conditions:

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

(ii) there shall be no new work orders or similar 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 AVO;

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

(iv) the Court shall have issued the AVO.

 Closing Deliverable: The Receiver must deliver to the Purchaser an Assignment and
Assumption of the Lease, together with an acknowledgement executed by Shoppers
confirming the terms of the Lease are the same as provided to the Purchaser prior to
the execution of the APS and that the Lease is in good standing without any default;

 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) all
or a material part of the Real Property is expropriated by a Governmental
Authority.

2. A redacted version of the APS is attached as Appendix “B”. An unredacted version of
the APS is provided in Confidential Appendix “2”.

4.1 Confidentiality

1. The Receiver respectfully requests that the Offer Summary and the unredacted APS
be filed with the Court on a confidential basis and be sealed (“Sealing Order”) as the
documents contain confidential information, including the purchase price. If the
financial terms of the APS and the Offer Summary are not sealed, the information may
negatively impact realizations on the Purchased Assets 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.
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4.2 Recommendation

1. For the following reasons, the Receiver recommends that the Court issue an order
approving the Transaction and vesting title to the Purchased Assets in the Purchaser:

a) the Sale Process was conducted in accordance with the terms of the
Receivership Order, which approved the Sale Process;

b) the value of the Transaction represents the highest and best offer received;

c) the market was widely canvassed using several techniques, including direct
solicitation of investors and developers by JLL and a newspaper advertisement
in a national publication;

d) JLL is of the view that the Transaction is the best available in these
circumstances;

e) absent the Transaction, a protracted marketing period will be necessary. The
ongoing professional fees and other costs will erode the proceeds available for
distribution with no certainty that a superior transaction could be completed;

f) KingSett, the principal secured creditor of the Company, has consented to the
Transaction; and

g) the Trustee and Representative Counsel have been advised of the Transaction
and neither has advised the Receiver that it opposes the Transaction.

5.0 Distribution

5.1 Proposed Distribution

1. Prior to the receivership, KSV’s counsel, Bennett Jones, prepared an opinion on the
validity and enforceability of KingSett’s security. The opinion provides that, subject to
the standard assumptions and qualifications contained therein, KingSett holds a valid
and perfected security interest in the Company’s business and assets as set out in its
security documents, and that KingSett’s mortgage with respect to the Real Property
constitutes a valid and enforceable charge. A copy of the security opinion will be
made available to the Court should it wish to review it.

2. Other than the Receiver's Charge, the Receiver is not aware of any claim that may
rank in priority to KingSett.

3. The Receiver is seeking the Court’s authority to make a distribution upon closing of
the Transaction to repay to KingSett up to the full amount owing to KingSett under its
mortgage on the Real Property.

4. The Receiver is not seeking its discharge at this time due to the ongoing litigation
against Davies and Aeolian, among others.
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6.0 Professional Fees

1. The fees (excluding disbursements and HST) of the Receiver and Bennett Jones from
the commencement of the proceedings to March 31, 2018 total $55,838.50 and
$20,620.50, respectively. Detailed invoices are provided in affidavits filed by
representatives of the Receiver and Bennett Jones which are provided in Appendices
“C” and “D”, respectively.

2. The average hourly rate for the Receiver and Bennett Jones for the referenced billing
period was $544.13 and $545.52, respectively.

3. 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, and that the fees charged are reasonable in the
circumstances.

7.0 Conclusion and Recommendation

1. Based on the foregoing, KSV respectfully recommends that the 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.
IN ITS CAPACITY AS RECEIVER OF CERTAIN PROPERTY OF
TEXTBOOK (445 PRINCESS STREET) INC.
AND NOT IN ITS PERSONAL CAPACITY
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150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: Textbook (445 Princess Street) Inc. (the “Company”)

For professional services rendered from December 15, 2017 to January 31, 2018 by KSV Kofman Inc. in
its capacity as Court-appointed receiver (“Receiver”) of Company’s real property and its related assets,
property and undertakings, including:

Receivership Application

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, KingSett Mortgage Corporation (“KingSett”), a secured creditor of the
Company, and Lax O’Sullivan Lisus Gottlieb LLP (“Lax”), KingSett’s legal counsel,
concerning the receivership application;

 Attending a call on December 19, 2017 with KingSett to discuss the receivership
application and a sale process (the “Sale Process”) for the Company’s real property
located at 445 Princess Street, Kingston, Ontario (the “Kingston Property”);

 Attending a call on December 20, 2017 with Lax to discuss the receivership
application;

 Reviewing and commenting on the receivership application materials, including a
Notice of Motion, the Affidavit of Daniel Pollack sworn January 3, 2018 and a draft
receivership order;

 Reviewing and executing a commitment letter (the “Commitment Letter”) between the
Receiver and KingSett in connection with receivership financing;

 Preparing a report to court dated January 5, 2018 to, among other things, recommend
the approval of the Sale Process and the Commitment Letter;

 Preparing a receivership action plan;

 Attending at Court on January 9, 2018 for the receivership application;

Textbook (445 Princess Street) Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

February 21, 2018

Invoice No: 824
HST #: 818808768RT0001
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General Receivership Activities

 Preparing a letter dated January 9, 2018 to Royal Bank of Canada (“RBC”) requesting
that the Company’s bank account be restricted to deposits only;

 Corresponding with RBC representatives regarding the Company’s bank account;

 Opening a receivership bank account at Bank of Montreal;

 Preparing a letter to John Davies dated January 11, 2018 regarding funds advanced
prior to the receivership (the “Advance”) by the Company to Textbook Student Suites
Inc., a shareholder of the Company;

 Reviewing and commenting on a letter dated January 16, 2018 regarding the Advance
prepared by Bennett Jones to Dentons LLP, counsel to Mr. Davies ;

 Preparing the Receiver’s Notice and Statement (the “Receiver’s Notice”) for the
Company, as required under Sections 245 and 246 of the Bankruptcy and Insolvency
Act;

 Preparing a creditors’ list to attach to the Receiver’s Notice;

 Corresponding with HUB International Limited to obtain proof of insurance for the
Kingston Property;

 Preparing a letter dated January 10, 2018 to Shoppers Drug Mart Corporation
(“Shoppers”), the tenant of the Kingston Property, to advise of the receivership
proceedings and to direct Shoppers to pay future rent to the Receiver;

 Attending on January 10, 2018 at the Company’s offices to, inter alia, obtain the
Company’s books and records;

 Corresponding with Mr. Davies and Walter Thompson regarding the Company’s books
and records;

 Posting Court materials on the Receiver’s website; and

 Updating the service list as required under the E-Service Protocol.

Sale Process

 Negotiating a listing agreement (“Listing Agreement”) with Jones Lang LaSalle Inc.
(“JLL”), the realtor engaged to sell the Kingston Property;

 Corresponding with KingSett regarding the Listing Agreement, including several
emails and calls on January 5, 2018;

 Executing the Listing Agreement on January 8, 2018;

 Reviewing and commenting on several versions of marketing materials in connection
with the Sale Process, including a postcard, an e-mail to prospective purchasers and
a confidential information memorandum and corresponding with Kingsett re same;
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 Attending a call on January 12, 2018 with KingSett and JLL to discuss the Sale
Process;

 Preparing a form of confidentiality agreement to be used by JLL in connection with the
Sale Process;

 Reviewing a form of Agreement of Purchase and Sale to be included in the data room
as part of the Sale Process;

 Reviewing a virtual data room to be used in connection with the Sale Process;

Phase Two Environmental Report

 Reviewing a Phase One Environmental Assessment prepared by Pinchin Ltd.
(“Pinchin”) for the Kingston Property;

 Retaining Pinchin to perform a Phase Two environmental assessment (“Phase Two”),
dealing with Kingsett regarding the terms of Pinchin’s engagement and negotiating
Pinchin’s engagement letter;

 Preparing a letter to Shoppers dated January 12, 2018 to advise of the Receiver’s
intention to perform the Phase Two;

 Corresponding with Pinchin regarding the results of the Phase Two, including several
emails and calls on January 23, 29, 30 and 31, 2018;

Other

 Convening internal meetings in connection with this mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 33,457.00
HST 4,349.41

Total $ 37,806.41



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 17.85 12,457.50

Noah Goldstein 550 29.44 15,742.00

Other Staff and Administration 16.80 5,257.50

Total Fees 33,457.00

Note: Effective January 1, 2018, the hourly rate of Messrs. Kofman and Goldstein increased by $5 and $50, respectively.

KSV Kofman Inc.

Textbook (445 Princess Street) Inc.

Time Summary

For the period December 15, 2017 to January 31, 2018
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150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: Textbook (445 Princess Street) Inc. (the “Company”)

For professional services rendered during February 28, 2018 by KSV Kofman Inc. in its capacity as Court-
appointed receiver (“Receiver”) of Company’s real property and its related assets, properties and
undertakings, including:

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, and KingSett Mortgage Corporation (“KingSett”), a secured creditor of the
Company, regarding receivership matters;

 Corresponding with Grant Thornton Limited, in its capacity as the Court-appointed
trustee of Textbook Student Suites (445 Princess Street) Trustee Corporation, a
secured creditor of the Company, concerning a sale process (the “Sale Process”) for
the Company’s real property located at 445 Princess Street, Kingston (the “Property”);

 Corresponding with HUB International regarding insurance coverage for the Property,
including emails on February 13, 2018;

Sale Process

 Corresponding with Jones Lang LaSalle Inc. (“JLL”), the listing broker for the Property,
in respect of the Sale Process, including attending telephone calls and emails on
February 1, 2, 5, 12, 13, 14, 16, 17, 20, 21, 22, 23, 26, 27 and 28, 2018;

 Corresponding with parties interested in purchasing the Property and referring same
to JLL;

 Reviewing weekly updates from JLL regarding the Sale Process;

 Reviewing revisions to a virtual data room to be used in connection with the Sale
Process;

Textbook (445 Princess Street) Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

March 6, 2018

Invoice No: 835
HST #: 818808768RT0001
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 Reviewing a Phase One and Phase Two Environmental Assessment (the “ESAs”)
prepared by Pinchin Ltd. (“Pinchin”) for the Property;

 Corresponding with Pinchin regarding the ESAs, including attending calls and emails
on February 1, 2, 8, 12, 14 and 15, 2018;

Other

 Posting Court materials on the Receiver’s website; and

 Updating the service list as required under the E-Service Protocol.

 Convening internal meetings in connection with this mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 11,842.50
HST 1,539.53

Total $ 13,382.03



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 3.80 2,660.00

Noah Goldstein 550 16.35 8,992.50

Other Staff and Administration 0.60 190.00

Total Fees 11,842.50

KSV Kofman Inc.

Textbook (445 Princess Street) Inc.

Time Summary

For the period ending February 28, 2018
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150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: Textbook (445 Princess Street) Inc. (the “Company”)

For professional services rendered during March, 2018 by KSV Kofman Inc. in its capacity as Court-
appointed receiver (“Receiver”) of Company’s real property and its related assets, properties and
undertakings, including:

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, and KingSett Mortgage Corporation (“KingSett”), a secured creditor of the
Company, regarding receivership matters;

 Corresponding with Grant Thornton Limited, in its capacity as the Court-appointed
trustee of Textbook Student Suites (445 Princess Street) Trustee Corporation, a
secured creditor of the Company, concerning a sale process (the “Sale Process”) for
the Company’s real property located at 429 and 445 Princess Street, Kingston (the
“Property”);

 Corresponding with HUB International regarding insurance coverage for the Property;

Sale Process

 Corresponding with Jones Lang LaSalle Inc. (“JLL”), the listing broker for the Property,
in respect of the Sale Process, including telephone calls and emails on March 3, 9,
20, 22, 23, 26, 27, 28 and 29, 2018;

 Corresponding with parties interested in purchasing the Property and referring same
to JLL;

 Reviewing weekly updates from JLL regarding the Sale Process;

 Reviewing offers received on March 28, 2018 as part of the Sale Process;

 Attending a meeting March 29, 2018 at KingSett’s offices with JLL to discuss the offers
received;

Textbook (445 Princess Street) Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

April 9, 2018

Invoice No: 878
HST #: 818808768RT0001



Page 2

Other

 Posting Court materials on the Receiver’s website; and

 Updating the service list as required under the E-Service Protocol.

 Convening internal meetings in connection with this mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 10,631.73
HST 1,382.12

Total $ 12,013.85



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 7.65 5,355.00

Noah Goldstein 550 9.13 5,021.50

Other Staff and Administration 1.00 162.50

Subtotal 10,539.00

Out of pocket disbursements 92.73

Total Fees 10,631.73

KSV Kofman Inc.

Textbook (445 Princess Street) Inc.

Time Summary

For the month ending March, 2018





Textbook (445 Princess Street) Inc.

Schedule of Professionals' Time and Rates

For the Period from December 15, 2017 to March 31, 2018

Personnel Title Duties Hours

Billing Rate

($ per hour) Amount ($)

Robert Kofman President Overall responsibility 29.30 695 - 700 20,472.50

Noah Goldstein Managing Director All aspects of mandate 54.92 500 - 550 29,756.00

Other staff and administrative Various 18.40 100 - 420 5,610.00

Total fees 55,838.50

Total hours 102.62

Average hourly rate 544.13$



Appendix “D”



BETWEEN:

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

KINGSETT MORTGAGE CORPORATION

-AND-

TEXTBOOK (445 PRINCESS STREET) INC.

AFFIDAVIT

APPLICANT

RESPONDENT

1, Sean H. Zweig, of the City of Toronto, in the Province of Ontario, MAKE OATH_ AND

SAY AS FOLLOWS:

1. I am the partner at Bennett Jones LLP ("Bennett Jones") who has carriage of this file, and

as such have knowledge of the matters to which I hereinafter depose. Where I do not have personal

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

relevant background documents and facts.

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

and manager (in such capacity, the "Receiver"), without security of all of the lands and premises

municipally described as 429 and 445 Princess Street, Kingston, Ontario and all of the present and

after-acquired assets, undertaking and properties of Textbook (445 Princess Street) Inc. related

thereto.

WSI IGAL\07,1-735 I 6 \19576920v1
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3. Bennett Jones has prepared the following Statements of Account in connection with the

receivership proceeding referenced above:

(a) Account dated February 5, 2018 in the amount of $19,500.00 (exclusive of

disbursements, harmonized sales tax ("HST") and other charges) in respect of the

period from December 4, 2017 to January 31, 2018 (a copy of which is attached as

Exhibit "A");

(b) Account dated March 6, 2018 in the amount of 347.50 (exclusive of

disbursements, HST and other charges) in respect of the period from February 1,

2018 to February 21, 2018 (a copy of which is attached as Exhibit "B"); and

(c) Account dated April 4, 2018 in the amount of 5773.00 (exclusive of disbursements,

HST and other charges) in respect of the period from March 1, 2018 to March 31,

2018 (a copy of which is attached as Exhibit "C").

4. Attached hereto and marked as Exhibit "D" 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 FIST) billed by Bennett Jones to March

31, 2018 in connection with these receivership proceedings is $24,174.58. To the best of my

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

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

market.

WSIIGAL\074735\000 I 6\195769241
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6. This Affidavit is made in support of a motion to, inter alio, approve of the fees and

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

SWORN before at the City of Toronto,
in the Province of Ontario,
this 13th dayi\IT;Til 2018

/ •
/

A iommissioner, etc.

Martine Vieira, a Commissioner, etc.,
Province of Ontario, for Bennet Jonos UP,
Barristers arid Solicitors,
Expires April 30, 2021,

WSI,FGAL\074735\00016\19576920v1



THIS IS EXHIBIT "A" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 13th DAY OF APRIL 2018

A Commissioner for taking affidavits, etc.

Martine Vieira, a Commissioner, etc.,
Province of Ontario, for Bennett Jones UP,
Barristers and Solicitors.
Expires April 30, 2021.

WSLEGAT A074735 \ 00016 09576920v1



Bennett Jones

KSV KOFMAN INC,
150 KING STREET WEST
SUITE 2308
TORONTO, ON 1V1514 1J9

Attention: MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

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

Re: TEXTBOOK (445 PRINCESS STREET) INC,
Our File Number: 074735,00016

Date: February 5, 2018
Invoice: 120984.6

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 19,500,00

Other Charges 121.50

Disbursements 447,35

Disbursements Incurred As Your Agent (Non-taxable) 74,25

Total Due before GSTAIST 20,143,10

GST/FIST 2,608,95

TOTAL Due in CAD 22,752,05,

Due upon receipt, Bennett Jones t.I.P reserves the right to charge Interest et a rate not grouter then 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 websito at www,bennottiones,com or contact our Privacy Officer
by writhe our offices in Caldery. Edmonton, Toronto or Ottawa,

GST/I-IST Dumber, 110340757



401 Benm,:qt Jones
February 5,2018
Page 2

Client: 074735,00016
Invoice No,: 1209846

Date Lawyer Description Hours

04/1 2/17 S. II, Zweig Reviewing email from D. Pollack, including Demand Letter, NITES and
rent attornment letter

0.40

1 1/12/17 S. H, Zweig High-level review of KingSett security documents; Discussion with J.
van Gent regarding security opinion

0,50

1 1/12/17 J. D, van Gent Emails to and .from S, Zweig concerning new file and requirement for
security opinion; Emails to and from D, Afroz concerning precedent
security opinions in connection with same

0,20

1:3/12/17 J. a van Gent Numerous emails to and 'from S, Zweig and D, Afroz concerning
information required to draft security opinion; Office conference with M,
Loughry to provide instructions for drafting of security opinion; Office
conference with M, Loughry to discuss questions arising during drafting
of same

0.30

1 3/12/17 L. Neilson Ordering and obtaining Ontario profile report, Ontario Personal Property 0,50
Security Act search and summary

13/12/17 S. FL Zweig Emails with N. Goldstein regarding pre-filing report 0,10

1 3/12/17 M, C. A. Loughry Meeting with J. van Gent receiving instructions on draft security opinion; 3,20
Coordinating with C. Neilson for PPSA and corporate searches; Drafting
security opinion; Meeting with J. van Gent discussing the opinion and
supporting documents and instruments registered on title

1 4/12/17 M. C. A. Loughry Meeting with J. van Gent regarding revisions to draft security opinion; 0.80
Revising security opinion and circulating same to S. Zweig for review;
Arranging for signing and delivery of final opinion

14/12/17 S, Fl. Zweig Reviewing and commenting on draft security opinion; Entails regarding
same; Reviewing correspondence regarding Phase II environmental
issues, and emails with B. Kofiman regarding same

0,70

1 4/12/17 D. van Gent Reviewing and providing comments on draft security opinion; Executing
same

0,50

1 5/12/17 A, Terpoy-Fleinemann Searching VuMap, Teraview and Kingston maps to determine addresses
and corresponding PINs; Forwarding results to S. Zweig

0,60

1 5/12/17 S. H, Zweig Emails with N. Goldstein regarding security opinion; Investigating into
and corresponding about Division St, addresses

0.40

15/12/17 E, Neilson Ordering and obtaining Ontario profile report 0.30

1 8/12/17 S. H. Zweig Call with N, Goldstein 0.20

20/12/17 5, fl, Zweig Reviewing and commenting on draft pre-filing report; Call with N,
Goldstein regarding same

1,10

21/12/17 S. 1I, Zweig Reviewing revised draft of Report 0,30

22/12/17 S. H. Zweig Multiple emails with KSV and A, Winton regarding Report and related
issues; Reviewing and commenting on Notice of Application; Emails
regarding same

0,60



BenrwAt Jones

February 5, 2018
Page 3

Client: 074735,00016
Invoice No,: 1209846

Date. Lawyer Description Hours

23/12/17 S. II, Zweig Reviewing further draft of prediling Report 0,20

26/12/17 S, IT, Zweig Reviewing D. Pollack comments on Report, and B, Kofman comments
on same

0,20

27/12/17 S, H, Zweig Emails with KSV and A, Winton in connection with upcoming
application

0,30

31/12/17 S, II, Zweig Reviewing correspondence regarding receiver loan and next steps 0,20

02/01/18 S, H, Zweig Reviewing and commenting on draft Pollack affidavit; Discussion with 0,70
N, Goldstein regarding same

03/01/18 S, H. Zweig Reviewing B, Kofman comments on Pollack Affidavit and discussions
regarding same; Calls with N, Goldstein and A. Winton; Reviewing and
commenting on draft Order; Reviewing and revising draft consent;

1,10

Discussion with KSV regarding same

04/01/18 S, if Zweig Reviewing 13, Kofinan comments on draft Order; Emails with A. Winton
and KSV

0,50

05/01/18  S.H. Zweig Multiple emails with A, Winton and KSV; Reviewing application record
filed; Many discussions with N, Goldstein; Reviewing and commenting
on revised Report; Finalizing and serving Report; Emails with ,T,
regarding clarification in Report

1,90

06/01/18 S, FL Zweig Emails regarding issue raised by second mortgagee 0,20

08/01/18 S. H, Zweig Emails with A. Winton; Preparing for court application; Discussions with 1,10
N, Goldstein

08/01/18 P, Gareha Filing at commercial list for S, Zweig 0,80

09/01/18 S, H. Zweig Attending court application; Discussions with N, Goldstein regarding
preliminary issues

1,70

09/01/18 L. Stacey Emails to and from S, Zweig; Discussion with A, Terpoy-Hcinemann
regarding documents required to register order

0,30

10/01/18 S. H. Zweig Coordinating registration of Order on title 0„10

10/01/18 A, Terpoy-Heinemann Drafting application to register court order and corresponding
acknowledgment and direction; Forwarding same to S, Zweig;

1,30

Reviewing acknowledgment and direction and forwarding same to J, van
Gent and M. Loughry for signature; Attending to registration of
application and forwarding same to S, Zweig together with updated PINS

10/01/18 M, C. A. Loughry Reviewing email from S, Zweig and A, Terpoy; Signing application on 0,20
Teraview and emailing A, Terpoy notifying of same

1 1/01/18 S. H, Zweig Discussion with N. Goldstein; Reviewing KSV letter to J. Davies 0,30

1 2/01/18 S, H, Zweig Reviewing and commenting on Pinchin letter; Discussion with N,
Goldstein regarding same

0,30



Bennett Jones

February 5, 2018
Page 4

Client:
Invoice No.;

074735,00016
1209846:

Date Lawyer Description Hours

1 5/01/18 S, Ft, Zweig Reviewing letter from M, Beeforth; Discussion with N, Goldstein
regarding same; Drafting responding letter, and reviewing N, Goldstein
comments

0,70

1 6/01/18 S. FL Zweig Reviewing 13, Kofman comments on letter and revising same; Further 0.20
discussions regarding same and sending same

16/01/18 J. Bliniek Reviewing responding letter from M, Beeforth and -follow-up 0,20
correspondence relating to same

17/01/18 S. I-I, Zweig Discussion with N, Goldstein regarding HST priority issue, and 0,40
considering same; Reviewing signed commitment letter; Emails with N,
Goldstein regarding form APS

18/01/18 S. Zweig Discussion with J. van Gent regarding form APS to be drafted 0,10

1 8/01/18 J, D. van Gent Entails to and from and telephone call with 8, Zweig to discuss drafting 0,20
purchase agreement, and information required to proceed with same

19/01/1 8 S, II Zweig Reviewing letter from M, Beeforth; Considering same and discussions 0.50
with KSV regarding some; Reviewing draft CIM

21/01/18 S. H. Zweig Reviewing email from 13, Kofman regarding improper transfer and 0,30
considering options

22/01/18 J, D. van Gent Email from N, Goldstein forwarding the confidential information 0,30
memorandum concerning the property; Office conference with M.
Loughry to provide instructions for drafting an initial template form of
purchase agreement

22/01/18 M, C, A. Loughry Meeting with ,I, van Gent discussing form of purchase agreement; 3,30
Reviewing past drafts of purchase agreements; Drafting purchase
agreement

23/01/18 1V1, C, A, Loughry Drafting and editing form of purchase agreement and reviewing 0,90
blackline of agreement against precedent; Meeting with J. van Gent
discussing draft

23/01/18 S. 11, Zweig Reviewing and commenting on draft letter to M. Beeforth; Discussion 0,50
with J. Bell regarding same; Reviewing creditor list

23/01/18 J, Blinick Reviewing file materials; Drafting responding letter to M. Beeforth; 1 ,10
Emailing copy of same to S, Zweig and J. Bell for review and comment;
Internal correspondence regarding same; Revising letter as per
comments; Emailing copy of same to B. Kofman and N, Goldstein for
review and comment

24/01/18 J. Blinick

21/01/18 S. H. Zweig

Internal correspondence and correspondence with KSV regarding letter 0,30
to M. Beeforth; Revising and finalizing same; Having copy of same
delivered

Further discussions regarding draft letter; Reviewing draft from APS for 0,80
445 Princess; Emails regarding same with Receiver



Bennett Jones

February 5, 2018
Page 5

Client:
Invoice No.:

074735.00016
1209846

Date: Lawyer Description 1-lours

24/01/18 M, C, A. Loughry

24/01/18 J. 0, van Gent

25/01/18 J, D. van Gent

25/01/18 S. 1-1. Zweig

Meeting with J, van Gent discussing draft purchase agreement and his
edits; Inputting changes from markup and reviewing blackline; Pulling
additional instruments to be included on list of permitted encumbrances
and reviewing; Circulating draft to N. Goldstein and B. Kofman for
review and comment

Reviewing and providing comments on draft form of purchase
agreement; Office conference with M. Loughry to discuss same; Emails
to and from N, Goldstein and B, Kofman to discuss removal of due
diligence provision

Emails to and from N, Goldstein and B. Kofman concerning revisions to
form of purchase agreement; Office conference with M. Loughry to
provide instructions concerning same; Reviewing revised form of
purchase agreement

Reviewing revised form APS

25/01/18 11,4, C. A, Loughry Revising form of purchase agreement to remove conditional period;
Meeting with J, van Gent to discuss draft; Circulating draft and version
blackline to B, Kofman and N, Goldstein

1,10

0,70

0,20

0,20

0,90

29/01/18 S. 14, Zweig Reviewing letter from M, Beeforth with attachments; Emails regarding 0,50
same

30/01/18 S. FL Zweig Emails with B. Kofman regarding remedies for improper transfer; Call 0.30
with ,I, Bell and ,l. Blinick

Total Flours

Professional Services

35.80

19,500.00

J, D, van Gent 1,40 755,00
J, D. van Gent 1,00 740,00
S. Ph Zweig 12,40 695,00
S, FI, Zweig 5,20 680,00
1, Blinick 1,60 555.00
M, C, A. Loughry 6,40 370,00
M. C, A. Loughry 4,00 340,00
P. Garcha 0.80 240.00
L. Neilson 0,80 230,00
L, Stacey 0.30 41 10.00
A. "Ferpoy-licine,mann 1 ,30 230,00
A.'llerpoy-Heinemann 0,60 225.00

Other Char. es
Printing Charges 101,50
Colour Printing Charges 19.00
Photocopy Charges 1.00

Total Other Charges $ 121.50



41 Bennett Jones

February 5, 2018 GI lent. 074735,00016
Page 6 Invoice No,: 1209846

Disbursements
Online Government Service Fees 96.30
Land Titles 351,05

Total Disbursements 447,35

:Disbursements incurred As Your A !tut NOR-Taxable)
TeraView Filing Fee 74,25

Total Disbursements Incurred As Your Agent $ 74.25

CIST/I-IST $ 2,608,95

TOTAL DUE $ 22,752,05



Bennett Jones

KSV KOFMAN INC,
150 KING STREET WEST
SUITE 2308
TORONTO, ON MSH 1,19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: TEXTBOOK (445 PRINCESS STREET) INC.
Our File Number: 074735,00016

Date: February 5, 201S
Invoice: 1209846

Remittance Statement

Professional Services 19,500.00

Other Charges 121,50

Disbursements 447.35

Disbursements Incurred As Your Agent (Non-taxable) 74,25

Total Due before GST/HST 20,143,10.

GST/HST 2,608.95

TOTAL Due in CAD 22,752,05

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones (.1.1)
Beneficiary Address: 4500, 850 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8v 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: bennettionesoft@bennettiones,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,

Duo upon receipt, Bennett Jones LIP reserves the right to charge intorost 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 welmoito at www.Pennettfones,corn or contact our Privacy Officer
by writing our offices Irt Calaarv. Edmonton, Toronto or Ottawa,

GST/HST Number: 119346757



THIS IS EXHIBIT "B" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 3'111 DAY OF APRIL 2018

-
A Commission er for taking affidavits, etc.

Martine Vieira. a Commissioner, etc.,
Province of Ontario, for Bennett Jones LP,
Barristers and Solicitors.
Expires April 30, 2021.

WSI,FGAL\074735\00016\ 9576920vl



Bennett Jones

KSV KOFMAN INC,
150 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I 1,19

Attention: MR. 130BI3Y KOPMAN
MANAGIN G DIRECTOR ANI) PRESIDENT

Bennett Jones LEP
Suite 3400, 1 First Canaclian Place
P,O, Box 130
Toronto, Ontario M5X 1A4

Rc: TEXTBOOK (445 PR1NCESS STREET) INC,
Our File Number: 074735,00016

Date: March 6, 2018
Invoice: 1213091

PROFESSIONAL SERVICES RENDERED in conjunetion with the above nota matter:

Professional Services 347.50

Other Charges 16,25

Total Due hefore GST/1-IST 363.75

OST/FIST 47.29

TOTAL Due in CAD 5 411,04

Dao ripou rocelpt. Bennett Jones LLP reserves the right to Cargo intorost ot n rato not prunier thon 12% per annum on outotanding invoices after 30 clam
We cohort, use and disclose information pursuant to our Privacy Polieleo, Foi further Information vlsit our websde nt www,bennetljones,corn or contact our Privacy Officer
bv writinu our offices h Colaare. Edmonton, Toronto or Ottawa,

GST/HST Humber: 119343757



Bennett: Jones

March 6, 2018
Page 2

Client:
Invoice No,:

074735,00016
1 213091

20/02/18 S. H, Zweig Reviewing correspondence between investor and Receiver 0,10

21/02/18 S, H. Zweig Two calls with N, Goldstein regarding status and other Issue 0,40

Total Hours 0,50
Professional Services 347,50

Tiinekee )er Hours Rate
S, I1, Zweig 0,50 695,00

Other Char es
Printing Charges $ 16,25

Total Other Charges $ 16,25

018'0/1-IST $ 47.29

TOTAL DUE $ 411,04



Bennett Jones

KSV KOFMAN INC,
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1,19

Attention; MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: TEXTBOOK (445 PRINCESS STREET) INC.
Our File Number: 074735,00016

Date: March 6, 2018
Invoice: 1213091

Remittance Statement

Professional Services 347,50

Other Charges 16,25

Total Due before GST/HST $ 363,75

OS'f/EIST 47,29

TOTAL Due in CAD 4_11,04

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones UP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB 720 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — Avenue SW Calgary, AB T2P 104 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, SWIM' Code: CHASUS33

Please include the invoice number on the wire,
Email notification may be sent to: bennettioneseftVbennettiones,com

Remit by Credit Card (Visa or MasterCard):
Call en 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 LIP reserves the right to char go Interest at a rate not greater than 12°/0 per annum on outstanding invoices after 30 days,
Wo collect, Liao and disclose information pursuant to our Privacy Policies, For further Information visit our wobeito at www.bennottiones.com or contact our Privacy Officer
to writing oar offIces In Calciara, Edmonton. Toronto or Ottawa,

AST/HST Number: 119340757



THIS IS EXHIBIT "C" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 13 'll DAY OF APRIL 2018

A Commissioner for taking affidavits, etc./

[lathe VieIra, COMMIssioner, etc.,
Province of Ontario, for Bennett Jones 111),Barristers and Solicitors.
Expires April 30, 2021,

WSITGAL\ 074735\00016\19576920v]



Bennett Jones

KSV KOFMAN INC,
150 KING STREET WEST
SUITE 2308
TORONTO, ON M514 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

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

Re: TEXTBOOK. (445 PRINCESS STREET) INC,
Our File Number: 074735.00016

Date: April 4, 2(118
Invoice: 1216606

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 773,00

Disbursements Incurred As Your Agent (Non-taxable) 138,00

Total Due before GST/HST 91 1,00

GST/IIST 100,49

TOTAL Due in CAD   1,011.49

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, (tab and disclose Information pursuant to our Privacy Policies, For further Information visit our websito at www,bennettJones,com or contact our Privacy Officer
by writing our offices In Galway, Edmonton, Toronto or Ottawa,

GST/HST Number: 119346767



•Bennett Jones

April 41, 2018
Page 2

Client: 07d735,00016
invoice No.: 1216606

Date Lawyer Description hours.

03/03/18

23/03/18

Reviewing status update on sale process

Reviewing email from N. Goldstein; Reviewing draft purchase
agreement for property information; Entailing A. Terpoy regarding tax
certificates required; Telephone call to accounting to inquire as to status
of cheque; Emailing N, Goldstein following up on tax certificate request

23/03/18 A. Terpoy-Heinemann Reviewing VuMap for assessment roll number information; Email to J.
Petrovic and M, Miller with instructions on tax certificates

S. H. Zweig

M, C, A, Loughry

0,20

0,30

0.30

23/03/18 S. H. Zweig Reviewing correspondence regarding tax certificate 0,20

26/03/18 NI, C. A. Loughry Reviewing email from A. Terpoy attaching tax information; Entailing N,
Goldstein attaching tax information; Emailing N. Goldstein copies of tax
certificates

28/03/18 S. H, Zweig

29/03/18 S, H, Zweig

Timone() .)er
S. H. Zweig
H. C. A. Loughry
A, Terpoy-Heinemann

Call and entails with N. Goldstein regarding bids received

Discussion with N. Goldstein regarding additional bid received, and next
steps

Total Hours

Professional Services

Hours Rate
0.80 695.00
0,40 370.00
0.30 230.00

0,10

0.30

0,10

1.50

773,00

Disbursements Incurred As Your A ent (Non-Taxable)
Due Diligence 138.00

Total Disbursements Incurred As Your Agent  $  138,00

GS'In/HST $ 100.49

TOTAL DUE $ 1,01 1,49



Bennett Jones

KSV KOFMAN INC,
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: TEXTBOOK (445 PRINCESS STREET) INC.
Our File Number: 074735,00016

Date: April 4, 2018
Invoice: 1216606

Remittance Statement

Professional Services $ 773,00

Disbursements Incurred As Your Agent (Non-taxable) 138,00

Total Due before GST/FIST $ 911,06

GST/HST 100,49

TOTAL Due in CAD $ 1,011,49,

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LI.P
Beneficiary Address: 4500, 855 - 2"s Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bunk Address: 339 — 8'h 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@bennettfones,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 11P 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 tyritino our offices In Caluary. Edmonton. Toronto or Ottawa.

espHsT Number: 119346757



THIS IS EXHIBIT "1)" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 13' DAY OF APRIL 2018

A Commissioner for taking affidavits, etc.

Martine VicIra, a Commissioner, etc.,
Province of Ontario, for Bennett Jones LP,Barristers and Solicitors.
Expires April 30, 2021.
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Lawyers Call to Bar Hourly Rate Total Time Value (excluding HST)

J.D. van Gent 2002 $755.00 1.4 $1,057.00

J.D. van Gent 2002 5740.00 1.0 $740.00

S.H. Zweig 2009 $695.00 13.7 S9,521.50

S.H. Zweig 2009 $680.00 5.2 $3,536.00

J. Blinick 2013 $555.00 1.6 $888.00

M.C.A. Loughry 2017 $370.00 6.8 $2,516.00

M.C.A. Loughiy 2017 $340.00 4.0 S1,360.00

P. Garcha Articlingb
Student

$240 00, — • 0.8 $192.00

L. Neilson Law Clerk $230.00 0.8 $184.00

L. Stacey Law Clerk $410.00 0.3 $123.00

A. Terpoy-Heinemann Law Clerk $230.00 1.6 $368.00

A. Terpoy-Heinemann Law Clerk $225.00 0.6 $135.00

WSITGAL\074735 \00016\19576920v
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