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Court File No.: CV-17-11822-00CL
ONTARIO
DIVISIONAL COURT, SUPERIOR COURT OF JUSTICE
— BETWEEN:
KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENT S (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858

B ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK
(525 PRINCESS STREET) INC. and TEXTBOOK (555 PRINCESS

STREET) INC.
Plaintiff
- - and -
JOHN DAVIES and AEOLIAN mSTMENTS LTD.
' Defendants

NOTICE OF MOTION FOR LEAVE TO APPEAL TO THE DIVISIONAL COURT

THE DEFENDANTS, John Davies and Aeolian Investments Ltd., will make a motion to
a panel of the Divisional Court, in writing without the attendance of parties of lawyers, on a date
to be fixed by the Registrar, in accordance with Rule 62.02(2) of the Rules of Civil Procedure,

R.R.0. 1990, Reg. 194.

PROPOSED METHOD OF HEARING: The motion is to be heard in writing.

THE MOTION IS FOR:

1. An Order granting the Defendants leave to appeal to the Divisional Court from the

decision of the Honourable Justice MYers dated August 30, 2017 which granted the Plaintiff’s



3

motion for, amongst other things, an interlocutory Mareva injunction as against the Defendants

{(the “Injunction Motion™);

2, Costs of this motion and of the Injunction Motion to be reserved to the panel of the

Divisional Court hearing the appeal; and

3. Such further and other relief as counse! may advise and this Honourable Court may deem

just.

THE GROUNDS FOR THE MOTION ARE:

1. The Defendant John Davies was the director and officer of the real estate development

companies represented by the Plaintiff (the “Receivership Companies™). Each of the
Receivership Companies borrowed funds from a number of trustee corporations (the “Trustee
Corporations™) to develop real estate projects, pursuant to loan agreeménts Eetween the parties.
These borrowed funds were to be used to fund predevelopment expenses and advance the

projects to construction, at which point construction financing would be obtained.

2. The sole director of the Trustee Corporations was Raj Singh, who is not a party to the
within litigation. Mr. Singh was also President of Tier l Transaction Advisory Services Inc.
(“Tier 17), ‘Which raised funds for the Trustee Corporations from the public. The Receivership
Companies had ﬁo relationship with the individuals who invested in the Trustee Corporations;

their only relationship was with the Trustee Corporations as borrower.

3. The Receivership Co‘mpariies operated as an umbrella organization, working to develop.
all of the projects in parallel. Between 2011 and 2016, the Defendants worked to advance the

projects through predevelopment and towards construction, adding incremental development



value to the properties. During that period, for ftheir work, the Defendants earned development
management fees which were disclosed in detailed pro formas provided to the Trustee

Corporations before any funds were advanced to the Receivership Companies.

4. From time to time, the Receivership Companies also made intercompany loans to pay
liabilities as they came due until such time as additional financing was available. The Trustee
Corporations consented to these loans, and were therefore permitted under the loan agreements.

Each loan was recorded in the books and records of the Receivership Companies.

5. In October 2016, the Financial Services Commission of Ontario suspended Tier 1°s
operations. Grant Thornton Limited was subsequently appointed trustee over the Trustee
Corporations, The Receivership Companies were unable to raise additional funds and defaulted
on their loan agreements with the Trustee Corporations. Grant Thornton Limited applied to have

the Plaintiff appointed as receiver of the Receivership Companies.

6. The Plaintiff, on behalf of the Receivership Companies, commenced the within action in
June 2017 claiming, amongst other things, fraud and breach of fiduciary duty and alleging,
amongst other things, that the development management fees were secretly and improperly paid,
and that the intercompany loans were prohibited by the loan agreements with the Trustee
Corporations. The Plaintiff also obtained an interim Mareva injunction against the Defendants

without notice, which was extended on an interim basis on a number of occasions.

7. On August 30, 2017, the Injunction Motion was heard before the Honourable Justice
Myers in which the Plaintiff sought to extend the Mareva injunction on an interlocutory basis
pending a final disposition of the within action. That same day, Justice Myers granted the order

sought on the basis of a handwritten endorsement (the “QOrder”). The Order also extended the



interlocutory Mareva injunction to Judith Davies (Mr, Davies® wife), and to Mr. and Mrs. Davies

in their capacities as Trustees of the Davies Family Trust and the Davies Arizona Trust.

8. There is good reason to doubt the correctness of the Order:

(@

(b)

©

A Mareva injunction is a drastic and extraordinary remedy, and constitutes an
exception to the general rule that there can be no execution before judgment. In
order to obtain a Mareva injunction, the moving party must establish, amongst
other things, that there is a strong prima facie case on the merits. Courts have
equated this standard to the moving party establishing that it is “clearly right” in

its allegations, or that it is “almost certain fo succeed at trial™.!

In making the Order, the motions judge failed to properly examine and consider
the constituent elements of each cause of action pleaded by the Plaintiff and
whether the Plaintiff was almost certain to succeed on each of those elements. In
doing so, the motions judge erred in his decision-making process and failed to

give sufficient reasons for his decision.

The motions judge also erred by drawing speculative conclusions and failing to

consider or rely upon the uncontradicted evidence before him, including in the

following instances:

(i) Concluding that “instead of using the funds for each corporation’s
corporate purpose, Mr. Davies paid himself and cohorts fees and
dividends”, and failing to consider or rely upon the uncontradicted

evidence that (a) substantial funds were spent on developing the projects in



(i)

(iii)

(iv)

question and significant development work was completed, which work
increased the value of the development properties, and (b) the management

fees and dividends were disclosed to and approved by the Trustee

Corporations;

Concluding that the Trustee Corporations “lent the investors’ funds to the

developers ostensibly on a secured basis to fund the construction of 7
separate projects” and that “Tier 1 raised funds from real people on the
basis that the funds would be ‘Ient to a developer on a secured basis to fund
a building” [emphasis added], and failing to consider or rely upon the
uncontradicted evidence that investors were advised that the loaned funds

would be used for pre-development costs, not construction costs;

Concluding that the intercompany loans made between the Receivership
Companies were “not real loans” and that “there was no expectation of
repayment”, and failing to consider or rely upon the uncontradicted
evidence that the intercompany loans were known to and authorized by the
Trustee Corporations, recorded in the financial books and records of the
Receivership Companies, and were expected to be repaid once

construction financing was secured;

Concluding that “construction financing is used to build not to re-pay old
debt...”, in the absence of any industry evidence regarding the permissible

uses for construction financing; and

! SLMsoft.Com Inc. v. Rampart Secyriiies Inc., 2004 CanLIl 6329 (ONSC) at para. 14.



9.

(d)

(®)

®

(8)

(v) Concluding that “Singh [the sole director of the Trustee Corporations] is
not arm’s length [and] I doubt he could unilaterally give a valid consent
given his personal conflicts of interest”, and failing to consider or rely
upon the uncontradicted evidence that the only relationship between the
Defendants and Mr. Singh was that of arms-length borrower and lender —
and in the absence of any evidence from Mr. Singh which evidence was

entirely in the control of the Plaintiff.

In granting the Order against Judith Davies without providing any analysis
regarding whether the Plaintiff might succeed against her at trial, the motions

judge failed to give sufficient reasons for his decision regarding Mrs. Davies.

The motions judge erred in dispensing with the need to require an undertaking as

to damages from the Plaintiff on the basis that it has “no skin i

n the game” and creating a novel legal theory that the undertaking would cause

more harm than good when there was no factual basis in the evidence to support

such a conclusion.

The motions judge erred in awarding substantial indemnity costs when counsel for
both parties after being asked about costs at the hearing had advised the motions

judge that the costs should only be addressed after his decision on the merits was

released.

The proposed appeal involves matters of such importance to the administration of justice

that leave to appeal should be granted:



(2)

(b)

(c)

(d)

(e)

The Mareva injunction granted by the Order is a rare and extraordinary remedy,
and it is in the interest of both the public and the administration of justice to
ensure that such remedies are only granted after a careful consideration of the

facts and a detailed analysis of the legal issues at play;

Permitting the Order to stand in light of the errors in the motion judge’s decision-
making process and the lack of sufficient reasons regarding the legal grounds that
the Plaintiff advanced would result in a clear injustice and reflect negatively upon

the administration of justice;

Dispensing with the undertaking as to damages requires much more detailed legal
articulation given the extraordinary impact of a Mareva injunction should the

Plaintiff not succeed at trial;

The impact of the Order on the Defendants is substantial as it essentially renders
Mr. Davies unable to carry on business or to provide for his family, which factors

the motions judge ignored; and

It is inappropriate for the motions judge to have made an award of costs on a
substantial indemnity basis without counsel first having the opportunity to make
submissions to the Court on the matter, particularly where counsel for both parties

had advised the Court that the issue of costs should only be addressed after a

decision on the merits.

10.  The proposed questions for consideration by the Divisional Court should leave to appeal

be granted include the following:



11.
12.

13.

accept.

(2)

(d)

(e)

Can an interlocutory Mareva injunction be granted in circumstances where the
motions judge did not examine the constituent elements of the causes of action

pleaded to determine whether the Plaintiff was likely to succeed at trial?
Did the motions judge fail to provide adequate reasons in granting the Order?

Did the motions judge eorr in drawing speculative conclusions that were

inconsistent with the uncontradicted evidence before him?

Did the motions judge misarticulate the test for dispensing with an undertaking for

damages?

Did the motions judge err in making a decision regarding costs in circumstances

where both parties agreed that costs would be addressed after a decision on the

merits was released?

Section 19(1)(b) of the Courts.of Justice Act, R.S.0. 1990, c. C.43.

Rules 1.04, 61.03 and 62.02 of the Rules of Civil Procedure; and

Such further and other grounds as counsel may advise and this Honourable Court may

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE

HEARING OF THE MOTION:

1.

The Order and Endorsement of the Honourable Justice Myers dated August 30, 2017;



2. The Motion Records filed by the Plaintiff and the Defendants on the Injunction Motion;

and

3. Such further and other evidence as counsel may advise and this Honourable Court may
permit.
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Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
f‘” CEURTY
EE
THE HONOURABLE ) WEDNESDAY, THE 30"
: '2 «A H )
MR 1 U§:§ICE*MYERS ) DAY OF AUGUST, 2017
E :';: :N - &
! \‘f’:’
&E*TwW“E EN:

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 -
JOHN DAVIES AND AEOLIAN INVESTMENTS LTD.
Defendants
ORDER
NOTICE

If you, the defendants and intended defendants, John Davies in your personal
capacity and in your capacity as trustee and/or representative of both the Davies
Arizona Trust and the Davies Family Trust (in all such capacities, “Mr. Davies™),
Judith Davies in your personal capacity and in your capacity as trustee and/or
representative of the Davies Family Trust (in all such capacities, “Ms. Davies™),
Gregory Harris solely in your capacity as trustee and/or representative of the
Davies Family Trust (“Mr. Harris”) and Aeolian Investments Ltd. (“Aelioan”
and, collectively with Mr. Davies, Ms. Davies and Mr. Harris, the “Defendants™),
disobey this order, you may be held to be in contempt of court and may be
imprisoned, fined or have your assets seized. You are-entitled to apply on at least
twenty-four (24) hours notice to the Plaintiff, for an order granting you sufficient
funds for ordinary living expenses and legal advice and representation.



-2-

Any other person who knows of this order and does anything which helps or
permits the Defendants to breach the terms of this Order may also be held to be in
contempt of court and may be imprisoned, fined or have their assets seized.

THIS MOTION, made on notice by the Plaintiff, KSV Kofman Inc. (“KSV” or the
“Receiver”), solely in its capacity as receiver and manager of certain property of Scollard
Development Corporation, Meémory Care Investments (Kitchener) Lid., Memory Care
Investments (Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Lid., Textbook
(525 Princess Street) Inc. and Textbook (555 Princess Street) Ine. and not in its personal capacity
or in any other capacity, for an interlocutory Order in the form of a worldwide Mareva injunction
restraining the Defendants from dissipating their assets and other relief, was heard this day at 330
University Avenue, Toronto, Ontario,

ON READING the Notice of Motion, the Receiver’s Fourth Report dated June 6, 2017
with the appendices thereto, the Receiver’s Sixth Report dated July 12, 2017 with the appendices
thereto, the Receiver’s Supplement to the Sixth Report dated August 8, 2017 with the appendices
thereto, the factum and book of authorities of the Plaintiff, and the affidavits of Mr. Davies
sworn July 14 and July 27, 2017 (collectively, the “Davies Affidavits™) and the transcript of the
cross-examination of Mr, Davies on the Davies Affidavits,

AND ON HEARING the submissions of counsel for the Plaintiff and counsel for Mr.
Davies, Aeolian and Ms. Davies, with Mr. Harris’s counsel having advised that he takes no
position on the motion,

Service

1. THIS COURT ORDERS that, to the extent necessary, service of the Notice of Motion,
Motion Record, Supplementary Motion Record, Factum and Book of Authorities is hereby
abridged and validated.

Mareva Injunction

2. THIS COURT ORDERS that the Defendants and, as applicable, their respective
servants, employees, agents, assigns; officers, directors and anyone else acting on their behalf or
in conjunction with any of them, and any and all persons with notice of this injunction, are
restrained from directly or indirectly, by any meéans whatsoever:

(a)  selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
similarly dealing with any assets of the Defendants, wherever situate worldwide,
including but not limited to the asséts and. accounts listed in Schedule “A” hereto;

(b)  instructing, requesting, counselling, demanding, or encouraging any other person
to do so; and

(c) facilitating, assisting in, aiding, abetting, or participating in any acts the effect of
which is to de so.

13
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3. THIS COURT ORDERS that paragraph 1 applies to all of the Defendants’ assets
whether or not they are in their own name and whether they-are solely or jointly owned. For the
purpose of this order, the Defendants’® assets include any asset which they have the power,
directly or indirectly, to dispose of or deal with as if it were their own. The Deéfendants are to be
regarded as having such power if a third party holds or controls the assets in accordance with
their direct or indirect instructions.

4, THIS COURT ORDERS that if the total value free of charges or other securities of the
Defendants’ assets worldwide exceeds $9,039,740, the Defendants may sell, remove, dissipate,
alienate, fransfer, assign, encumber, or similarly deal with them so long as the total
unencumbered value of the Defendants® assets worldwide remains above $9,039,740.

Ordinary Living Expenses
5. THIS COURT ORDERS that Ms, Davies, i hér personal ¢apacity, remains authorized

and permitted to access and spend up to an aggregate amount of $25,000 for ordinary living

expenses and legal advice and representation,

6. THIS COURT ORDERS that the Defendants may apply for an order, on at least twenty-
four (24) hours notice to the Plaintiff, specifying the amount of funds which they are entitled to
spend on ordinary living expenses and legal advice and representation.

Third Parties

7. THIS COURT ORDERS Royal Bank of Canada, The Toronto-Dominion Bank,
Canadian Imperial Bank of Commerce, Bank of Nova Scotia, Bank of Montreal, Natiorial Bark
of Canada, Laurentian Bank of Canada, Tangerine Bank, President’s Choice Bank, JP Morgan
Chase and all other banks, credit unions, trusts, financial institutions and financial services
companies, whether in Canada or elsewhere, including all of their respective affiliates and
branches (collectively, the “Banks™), to forthwith freeze and prevent any remowval or transfer of
monies or assets of the Defendants held in any account or on credit on behalf of the Defendants,
with the Banks, until further Order of the Court, including but not limited to the accounts listed
in Schedule “A” hereto.

8. THIS COURT ORDERS that, to the extent not alfeady done, the Banks forthwith
disclose and deliver up to the Plaintiff any and all records held by the Banks concerning the
Defendants’ assets and accounts, including the existence, nature, value and location of any
monies or assets or credit, wherever situate worldwide, held on behalf of the Deféndants by the
Banks.

Alternative Payment of Seeurity into Court

9. THIS COURT ORDERS that this Order will cease to have effect if the Defendants
provide security by paying the sum of $9,039,740 into Court, and the Accountant of the Superior
Court of Justice is hereby directed to accept such payment.

14



4.

Dispensing with Requirement of Rule 40.03

10.  THIS COURT ORDERS that the requirements of Rule 40.03 of the Rules of Civil
Procedure shall be and are hereby dispensed with pending further Order of this Court.

Extra-Territorial Application

11, THIS COURT ORDERS that, insofar as this Order purports to have any effect outside
of the territorial jurisdiction of this Court, no person shall be affected by it or concerned by the
terms of it until this Order is declared enforceable or registered or enforced by a foreign court of
competent jurisdiction for that purpose, unless that person is:

{a) a party to this action or any agent of a party to this action; or

(b)  aperson who is subject to the judicial jurisdiction of this Court, who has received
written notice of this Order within the territorial jurisdiction of this Court.

Extra-Territorial Assistance
12, THIS COURT HEREBY REQUESTS the aid and recognition of any court,, tribunal,
regulatory or administrative: body having jurisdiction in Canada, in the United States or
elsewhere to give effect to this Order and to assist the Receiver and its agents in carfying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the
Receiver and its agents in carrying out the terms of this Order.

Variation, Discharge or Extension of Order

13.  THIS COURT ORDERS that anyone served with or notified of this Order may apply to
the Court at any time to vary or discharge this Order, on four (4) days notice to the Plaintiff,

14,  THIS COURT ORDERS that this Order shall remain in fiill force and effect until there
is a final disposition of this action on the merits, unless varied or amended by further Order of
this Court.

Costs

15. THIS COURT ORDERS that costs shall be payable to the Plaintiff on a substantial

indemnity basis.

1 A ToRONTGE Honourable MF. Justice bfyers
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SCHEDULE “A”
ACCOUNTS
BANK ADDRESS ACCOUNT NO. ACCOUNT HOLDER
Royal Bank of Canada Aurora-Yonge & Edward | 00442 101 3069 Aeolian Investments. Ltd.
| Branch, 14785 Yonge St
- Unit 101, 14785 Yonge St,
Aurora, ON L4G IN]
- JP Motgan Chase Bank, N.A. | 270 Park Avenue, New 939712261 Davies Arizona Trust

York, NY, 10017

Toronto Dominion Bank

15223071 3184

Davies Family Trust

Toronto Dominion Bank

7109208 1044

| Judith Davies

3226203-3184

Toronto Dominion Bank 6290533 1044 Judith Davies
Toronto Dominion Bank VISA Judith Davies
4520880001949922
3184
. Toronte Dominion Bank HELOC John Davies

John Davies

Toronto Dominion Bank | VISA
4520700001429883
1988

Toronto Dominion Bank VISA John Davies
4520020000093816

3184

16



REAL PROPERTY
| MUNICIPAL ADDRESS | PROPERTY PIN LEGAL DESCRIPTION
A ) 29530-0018 (LT) UNIT 18, LEVEL 1, YORK REGION VACANT
%ﬁ C"é‘?“ygq“b Drive LAND CONDOMINIUM PLAN NO. 999 AND ITS |
L’;%glhtit? ' APPURTENANT INTEREST. THE DESCRIPTION

OF THE CONDOMINIUM PROPERTY IS ; PT

BLK I PL 65M3631, PTS 2, 3 & 4, 65R26022;
TOWNSHIP OF KING. S/T & T/W ASSET OUT IN

SCHEDULE "A" OF DECLARATION YR325496. §/T |

EASE IN YR342172.

35411 N. 66th Place,
Carefree, Arizona, USA,
85377

<and/or-

35410 N. Ridgeway Drive,

Carefree, Arizona, USA,

85377

APN216-32-102

PARCEL 1:

LOT 17, CAREFREE GRAND VIEW ESTATES UNIT
1, ACCORDING TO BOQK 224 OF MAPS, PAGE 26,
RECORDS OF

| MARICOPA COUNTY, ARIZONA,

PARCEL2:
AN EASEMENT FOR INGRESS AND EGRESS AND

PUBLIC UTILITIES, APPURTENANT TO PARCEL |

NO. 1, AS.SET

FORTH IN INSTRUMENT RECORDED IN DOCKET
14945, PAGE 461 AND IN DOCKET 14945, PAGRE

| 464, RECORDS OF
MARICOPA COUNTY, ARIZONA, OVER ALL THE |}

PRIVATE ROADS IN CAREFREE GRAND VIEW
ESTATES |,

ACCORDING TO BOOK 224 -OF MAPS, PAGE 26,

- BOULDER VISTA ESTATES, ACCORDING TO |

BOOK 227 OF MAPS,

PAGE 35, AND CAREFREE GRAND VIEW
ESTATES II, ACCORDING TO BOOK 278 OF
MAPS, PAGE 2, RECORDS OF

MARICOPA COUNTY, ARIZONA.

17



KSV KOFMAN INC. iu its capacity as Receiver and Manager of

Certain Property of Scollard Development Corporation, et al.
Plaintiff

V.

JOHN DAVIES et al.

Defendants
Court File No: CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER

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

Toronto ON M5X 1A4

Sean Zweig (LSUCH#573071)
Phone: (416) 777-6254
Email: zwelgs@bennetijones.com

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

Facsimile:  (416) 863-1716

Lawyers for the Plaintiff
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Tetephone: (416) 327-5121 Téléphone: (416) 327-5121
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; * ATTENTION *

This facsimile may contain PRIVILEGED and CONFIDENTIAL INFORMATION only for use of the Addressee(s)

~ named below. if you are not the intended recipient of this facsimile or the employee or agent responsible for

delivering it to the intended recipient, you are hereby notified that any dissemination or copying of this facsimile is
strictly prohibited. If you have received this facsimile in ‘error, pleass immediately notify us by telephone to arrange

for the return or destruction of this document. Thank you.
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July 17, 2017

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 in the interim period.

Aug 30, 2017

The plaintiffs have the burden of establishing an entitlement to a Mareva injunction. | 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
availabie where Piaintiff is clearly likely to succeed and there is evidence of a real risk of dissipation of
assets by Defendant.

Order to go as asked

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 or 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. Worse 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 buiid a building.

This was appareht 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 than the funds would be lent to a developer ona 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 | say this so definitively? Mr. Davieé 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 nobly tried on several answers. First he argued that the Receiver’s analysis and its
failure to sue Mr. Singh give an air of plausibility to Mr. Davies’ righteousness. This cannot survive the
clear admissions in Mr. Davies own hand 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

30085263_1|NATDOCS
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named, Singh is not arm’s length. | 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 e-mails in which they
plainly know the companies are insolvent and desperately took 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 to another were not real loans. There was no expectation of repayment. They were payments
to keep the Ponzi alive a bit longer.

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 pit. 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 a 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 be hidden
pools of funds yet undiscovered. | have no hesitation finding a proven risk of dissipation given the listing
of the house in face of a Mareva. | 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 an undertaking 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 | 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 damage 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, balancing access to justice concerns leads me to the view that this is a rare
and unusual case where requiring an undertaking will do more harm than good.
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32



-3-

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 3¢ DAY
) .
P JUSTI’Cﬁ~MYERS ) OF OCTOBER, 2017

5 c u
e e SRS
:,; R ;%”" : ;\\

L ¥ \EM o E,NZ
&, T ¢
'f*.wwgsv/ KOFMAN INC., IN ITS CAPACITY AS RECEIVER AND

VIANAGER OF CERTAIN PROPERTY OF SCOLLARD
DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE)
LTD., 1703858 ONTARIQO 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

ORDER

ON READING the costs submissions of both the plaintiff and the defendants, John
Davies, Judith Davies and Aeolian Investments Ltd. (thé “Defendants”), and all of the motion

materials, filed:



2.
1. THIS COURT ORBDERS that the Defendants shall, jointly: and severally, pay the
plaintiff its costs in the all-inclusive amount of $61,782.82 within 30 days of the date of this

Order.

Angelique Palmer

Superior Court of Justice
0CT 16 Zuw7
ENTERED AT : INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO:
0CT 06 201

PER/ 'PAR:m
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KSV KOFMAN INC. in its capacity as Receiver and Manager of
Certain Property of Scollard Development Corporation, et al.
Plaintiff

V.

JOHN DAVIES et al.

_ Defendants
Court File No: CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER

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

Toronto ON M5X 1A4

Sean Zweig (LSUCH57307I)
Phone: (416) 777-6254
Emiail; zweigs@bennettjones.com

Jonathan Bell (LSUC#55457P)

Phone: (416) 777-6511

Email: bellj@bennettjones.com
Facsimile: (416) 863-1716
‘Lawyers for the Plaintiff
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The Defendants object to my endorsement awarding substantial indemnity costs to the Plaintiffs before
they had an opportunity to make submissions. The costs award is set aside. | have the Defendants’
submissions now on the merits. They argue that costs should be in the cause to avoid ending the
litigation. '

Mr. Davies’ evidence is that he has no assets to fund an order for costs. But that’s the whole point of the
litigation. Plaintiffs allege that he improperly dealt with investor funds to enrich himself, his family, their
trusts, and others rather than building buildings. Although he disputes the merits, | found that his own
description of his business model was akin to a Ponzi scheme. | found that there was a real risk of
dissipation of assets given that he and Mrs. Davies have sold their cottage and tried to seil their house in
face of the Mareva injunction. The facts that corporate funds may now be in a property in Arizona in the
name of a trust and that Mr. Davies is so fortuitous to have a willing lender — who advances funds to him
despite his alleged lack of assets — and that the lender is not a bank or a financiat player but just happens
to be the architect of non-built buildings — was more than suspicious.

Mr. Davies argues that he has committed no reprehensible conduct to attract a punitive level of costs. |
do not agree. The evidence against him raises a strong case that his defence is a sham and his
behaviour indeed is scandalous. In fact there is a public scandal that has received notoriety.

I do not accept that Mr. Davies does not have access to funds to pay a costs award. He has not sought
to lift the Mareva to fund legal or living expenses despite several months under its terms. His ability to
borrow and pay living and legal expenses appears to belie counsel’'s submission.

| do not see this as a close call. The thrust of Defendants’ submissions is to re-assert evidence that |
rejected on the merits already. '

| have approached the matter anew but find myself reaching the same conclusion based on (a) my
findings on the motion; (b) considering Defendants’ submissions; and (c) considering §.131 CJA,
R.57.01, and Boucher considerations — especially access to justice for all interested parties.

The Pilaintiff relies as well on Mr. Davis’' efforts to deny liability including producing new versions of
financial records that differ from contemporaneous records as an indication that his response to the
motion unreasonably raised costs and lengthened the litigation. It points out as well that it has calculated
its costs at 80% rather than 90% of full fees as is allowed for substantial indemnity claims. The award is
therefore a hybrid rather than a maximum. Finally | accept that the Receiver/Plaintiff had to perform very
substantial effort to unbundle the financial web woven by Mr. Davies in the Borrower Corporations and
their dealings with the Defendants. In the circumstances, costs claimed of $61,782.82 all-in are fair and
reasonable. Costs of $61,782.82 are payable by John Davies, Judith Davies, and Aeolian Investments
Ltd jointly and severally to the Plaintiff fixed at $61,782.82 all-in payable within 30 days. Unlike my prior
order, no costs are awarded against the other Defendants.
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Court File No. CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 17%
)
) DAY OF JULY, 2017

SKS¥KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER

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 -
JOHN DAVIES AND AEOLIAN INVESTMENTS LTD.
‘Defendants
ORDER
NOTICE

If you, the defendants and intended defendants, John Davies in your personal
capacity and in your capacity as trustee and/or representative of both the Davies
Arizona Trust and the Davies Family Trust (in all such capacities, “Mr. Davies”),
Judith Davies in your personal capacity and in your capacity as trustee and/or
representative of the Davies Family Trust (in all such capacities, “Ms. Davies™),
Gregory Harris solely in your capacity as trustee and/or representative of the
Davies Family Trust (“Mr. Harris”) and Aecolian Investments Ltd. (“Aelioan”
and, collectively with Mr. Davies, Ms. Davies and Mr. Harris, the “Defendants™),
disobey this order, you may be held to be in contempt of court and may be
imprisoned, fined or have your assets seized. You are entitled to apply on at least
twenty-four (24) hours notice to the Plaintiff, for an order granting you sufficient
funds for ordinary living expenses and legal advice and representation.
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Any other person who knows of this order and does anything which helps or
permits the Defendants to breach the terms of this Order may also be held to be in
contempt of court and may be imprisoned, fined or have their assets seized.

THIS MOTION, made on notice by the Plaintiff, KSV Kofman Iﬁc. (“KSVY” or the

“Receiver”), solely in its capacity as receiver and manager of certain property of Scollard -

Development Corporation, Memory Care Investments (Kitchener) Ltd.,. Memory Care
Investments (Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd., Textbook
(525 Princess Street) Inc. and Textbook (555 Princess Street) Inc. and not in its personal capacity
or in any other capacity, for an interlocutory Order (in the case of Mr. Davies in his personal
capacity and Aeolian) and an interim Order (in the case of Mr. Davies in his capacity as trustee
and/or representative of the Davies Family Trust and the Daviés Arizona Trust, Ms. Davies and
Mr. Harris) both in the form of a worldwide Mareva injunction restraining the Defendants from
dissipating their assets and other relief, was heard this day at 393 University Avenue, Toronto,
Ontario.

ON READING the Notice of Motion, KSV’s Fourth Report dated June 6, 2017 with the
appendices thereto, KSV’s Sixth Report dated July 12, 2017 with the appendices thereto, the
factum and book of authorities of the Plaintiff, and the affidavit of Mr. Davies sworn July 14,

2017,

AND ON HEARING the submissions of counsel for the Plaintiff and counsel for Mr.
Davies, Aeolian and Ms. Davies, with Mr. Harris’s counsel having advised that he takes no
position on the motion,

Service

I. THIS COURT ORDERS that service of the Notice of Motion, Motion Record, Factum
and Book of Authorities is hereby abridged and validated.

* Mareva Injunction

2. THIS COURT ORDERS that the Defendants and, as applicable, their respective
servants, employees, agents, assigns, officers, directors and anyone else acting on their behalf or
in conjunction with any of them, and any and all persons with notice of this injunction, are
restrained from directly or indirectly, by any means whatsoever: ‘

(a) selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
similarly dealing with any assets of the Defendants, wherever situate worldwide,
including but not limited to the assets and accounts listed in Schedule “A” hereto;

b) instructing, requesting, counselling, demanding, or encouraging any other person
to do so; and

(c) facilitating, assisting in, aiding, abetting, or participating in any acts the effect of
which is to do so.
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3. THIS COURT ORDERS that paragraph 1 applies to all of the Defendants’ assets
whether or not they are in their own name and whether they are solely or jointly owned. For the
purpose of this order, the Defendants® assets include any asset which they have the power,
directly or indirectly, to dispose of or deal with as if it were their own. The Defendants are to be
regarded as having such power if a third party holds or controls the assets in accordance with
their direct or indirect instructions.

4. THIS COURT ORDERS that if the total value free of charges or other securities of the
Defendants’ assets worldwide exceeds $9,039,740, the Defendants may sell, remove, dissipate,
alienate, transfer, assign, encumber, or similarly deal with them so long as the total
unencumbered value of the Defendants’ assets worldwide remains above $9,039,740.

Ordinary Living Expenses

5. THIS COURT ORDERS that Ms. Davies, in her personal capacity, is hereby authorized
and permitted to access and spend up to an aggregate amount of $25,000 for ordinary living
expenses and legal advice and representation.

6. THIS COURT ORDERS that the Defendants may apply for an order, on at least twenty-
four (24) hours notice to the Plaintiff, specifying the amount of funds which they are entitled to
spend on ordinary living expenses and legal advice and representation. .

Disclosure of Information

7. THIS COURT ORDERS that Mr. Davies (solely in his capacity as trustee and/or
representative of both the Davies Family Trust and the Davies Arizona Trust), Ms. Davies and
Mr. Harris prepare and provide to the Plaintiff within five (5) days of the date of service of this
Order, sworn statements describing the nature, value, and location of their assets worldwide,
whether in their own name or not and whether solely or jointly owned.

8. THIS COURT ORDERS that Mr. Davies (solely in his capacity as trustee and/or
representative of both the Davies Family Trust and the Davies Arizona Trust), Ms. Davies and
Mr. Harris submit to examinations under oath within two (2) days of the delivery of the
aforementioned sworn statements,

9. THIS COURT ORDERS that if the provision of any of this information is likely to
incriminate Mr. Davies (in his capacity as trustee and/or representative of both the Davies
Family Trust and the Davies Arizona Trust), Ms. Davies and Mr. Harris, they may be entitled to
refuse to provide it, but are recommended to take legal advice before refusing to provide the
information. Wrongful refusal to provide the information referred to in paragraph 5 herein is
contempt of court and may render the Defendants liable to be imprisoned, fined, or have their

assets seized.
Third Parties

10. THIS COURT ORDERS Royal Bank of Canada, The Toronto-Dominion Bank,
Canadian Imperial Bank of Commerce, Bank of Nova Scotia, Bank of Montreal, National Bank
of Canada, Laurentian Bank of Canada, Tangerine Bank, President’s Choice Bank, JP Morgan
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Chase and all other banks, credit unions, trusts, financial institutions and financial services
companies, whether in Canada or elsewhere, including all of their respective affiliates and
branches (collectively, the “Banks™), to forthwith freeze and prevent any removal or transfer of
monies or assets of the Defendants held in any account or on credit on behalf of the Defendants,
with the Banks, until further Order of the Court, including but not limited to the accounts listed
in Schedule “A” hereto. "

11.  THIS COURT ORDERS that the Banks forthwith disclose and deliver up to the
Plaintiff any and all records held by the Banks concerning the Defendants’ assets and accounts,
including the existence, nature, value and location of any monies or assets or credit, wherever
situate worldwide, held on behalf of the Defendants by the Banks,

Alternative Payment of Security into Court

12.  THIS COURT ORDERS that this Order will cease to have effect if the Defendants
provide security by paying the sum of $9,039,740 into Court, and the Accountant of the Superior
Court of Justice is hereby directed to accept such payment.

Dispensing with Requirement of Rule 40.03

13, THIS COURT ORDERS that the requirements of Rule 40.03 of the Rules of Civil
Procedure shall be and are hereby dispensed with pending further Order of this Court,

Extra-Territorial Application

14, THIS COURT ORDERS that, insofar as this Order purports to have any effect outside
of the territorial jurisdiction of this Court, no person shall be affected by it or concerned by the
terms of it until this Order is declared enforceable or registered or enforced by a foreign court of
competent jurisdiction for that purpose, unless that person is:

(a) a party to this action or any agent of a party to this action; or

(b)  aperson who is subject to the judicial jurisdiction of this Court, who has received
written notice of this Order within the territorial jurisdiction of this Court.

- Extra-Territorial Assistance

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, in the United States or
elsewhere to give effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the
Receiver and its agents in carrying out the terms of this Order.
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Variation, Discharge or Extension of Order

16, THIS COURT ORDERS that anyone served with or notified of this Order may apply to
the Court at any time to vary or discharge this Order, on four (4) days notice to the Plaintiff.

17. THIS COURT ORDERS that this Order shall remain in full force and effect until

August 31, 2017, unless varied or amended by further Order of this Court. The making of this

~ Order is without prejudice to any argument that the Defendants may make on a motion moving
-to set aside this Order prior to that time and on a schedule to be agreed to by the parties.

Costs

18. THIS COURT ORDERS that the costs of this motion are reserved to a Judge hearing
the action on the merits.

The 'ﬁbnaumﬁf&Mr Zustice Myerk

ENTERED AT/ INSCRIT A TO
ON/BOOK NO: ONTO

LE / DANS LE REGISTRE NO:
JUL 17 2017

- ' PER/PARLA.

)
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SCHEDULE “A”

ACCO

UNTS

BANK

ADDRESS

ACCOUNT NO. ACCOUNT HOLDER

Royal Bank of Canada

Aurora—Y&ge & BEdward
Branch, {4785 Yonge St-

Aurora, ON L4G INI

Unit 101, 14785 Yonge St,

00442 101 3069 Aeolian Investments Ltd.

939712261

JP Morgan Chase Bank, N.A. | 270 Park Avenue, New Davies Arizona Trust
York, NY, 106017 |
Toronto Dominion Bank 1 TBD TBD Judith Davies
- REAL PROPERTY
MUNICIPAL ADDRESS PROPERTY PIN LEGAL DESCRIPTION

24 Country Club Drive
King City, ON
L7B IMS5

29530-0018 (LT)

UNIT 18, LEVEL 1, YORK REGION VACANT
LAND CONDOMINIUM PLAN NO. 999 AND ITS

APPURTENANT INTEREST. THE DESCRIPTION |

OF THE CONDOMINIUM PROPERTY IS : PT

BLK 1 PL 65M3631, PTS 2,3 & 4, 65R26022;
TOWNSHIP OF KING. S8/T & T/W AS SET OUT IN
SCHEDULE "A" OF DECLARATION YR325496. S/T
EASE IN YR342172.

35411 N. 66th Place,

Carefree, Arizona, USA,.

83377
-and/or-
35410 N. Ridgeway Drive,

Carefree, Arizona, USA, |

85377

APN 216-32-102

PARCEL 1:

LOT 17, CAREFREE GRAND VIEW ESTATES UNIT
1, ACCORDING TO BOOK 224 OF MAPS, PAGE 26,

1 RECORDS OF

MARICOPA COUNTY, ARIZONA.

PARCEL2Z:

AN EASEMENT FOR INGRESS AND EGRESS AND
PUBLIC UTILITIES, APPURTENANT TO PARCEL
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REAL PROPERTY

MUNICIPAL ADDRESS

PROPERTY PIN

LEGAL DESCRIPTION

NO. 1, ASSET

FORTH IN INSTRUMENT RECORDED IN DOCKET |

1494S, PAGE 461 AND IN DOCKET 14945, PAGE
464, RECORDS OF

MARICOPA COUNTY, ARIZONA, OVER ALL THE
PRIVATE ROADS IN CAREFREE GRAND VIEW

‘ESTATES ],

ACCORDING TO BOOK 224 OF MAPS, PAGE 26,
BOULDER VISTA ESTATES, ACCORDING TO
BOOK 227 OF MAPS,

PAGE 35; AND CAREFREE GRAND VIEW
ESTATES II, ACCORDING TO BOOK 228 OF
MAPS, PAGE 2, RECORDS OF

MARICOPA COUNTY, ARIZONA.
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KSV KOFMAN INC. in its capacity as Receiver and Manager of

Certain Property of Scollard Development Corporation, et al.
Plaintiff

Vo

JOHN DAVIES et al.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
“TORONTO

ORDER

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

Toronto ON M5X 1A4

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

Jonathan Bell (LSUC#55457P)
Phone: (416) 777-6511
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For Endorsement attached, Order to go despite the Orders set out in the attached endorsement
Mrs. Davies is authorised and allowed 10 access and spend up to an aggregate amount of $25,000 to
retain counsel and sustain herself in the interim period.

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 be 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 Defendants, were given to Mrs. Davies and all 3 trustees. Among other things,
aliegedly misappropriated funds are admitted by John Davies to have been used to buy and renovate the
home in Arizona that was purchased through the Arizona trust.

The Plaintiff ﬁas a clear claim under Ontario iaw 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. :

| am satisfied that despite Mr. Davies undertaking to hoid the Arizona 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, | 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 is but a funnel through which investor funds are poured as part of the
laundering cycles of corporate entities and trusts lined up fo protect and hide potentially ifl-gotten funds.
Mrs. Davies acted in concert with Mr. Davies in responding to their mortgagee’s supposed enforcement
efforts and re-listing their Toronto home despite this Court's Order. Mr. Davies says the Receiver is too
jate as he has no assets left. Perhaps it Is not too late to find it's funds (of proven) with Mrs. Davies and
the trusts to whom they were moved. Mrs. Davies asks how her family is to sustain itself. If thisis 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 asks 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.

30047671_1INATDOCS
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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 Proceedings.

30047671_1|NATDOCS
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Court File No.: CV-17-11822-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

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

STREET) INC.
Plaintiffs
-and -
JOHN DAVIES and AEOLIAN INVESTMENTS LTD. )
Defendants \

AFFIDAVIT OF JOHN DAVIES
(Sworn June 14, 2017)

1. John Davies, of King City in the Province of Ontario, MAKE OATH AND SAY:

1. I am one of the defendants in the above noted action and, as such, have personal

knowledge of the information set out in this affidavit.

2. Attached as Extubit “A” is a statement of the defendants’ assets and liabilities current as

of June 14, 2017.

3. 1 swear this affidavit in response to the Order of the Honourable Justice Myers dated June

7,2017.
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SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on June
14,2017

-~

(P -

/Comnﬁssioner for TafipgAffidavits |

{or as may be}

/Iﬂ'faw 6%%

V JOHN DAVIES
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14* DAY OF JUNE, 2017

7 2 8 )

/Qﬁmissioner for TakinglAdffidavits, etc.
Michoort Bee W7 __
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John Davies
Assets and Liabilities
as of June 14, 2017

Assets

1) 24 Country Club Drive {Residence)

2} - Davies Arizona Trust - Discretionary Beneficlary
3} Household Furniture / Misc

4) 2011 Toyota Venza {159,000 km)

5) 2008 Range Rover Sport {175,000 km)

6) 2008 Cobalt (boat}

Total Assets

Liabilities
1) First Mortgage 24 Country Club
2) CRA Liens (24 Country Club)
3) Accounts Payable
Enbridge
Hydro
Auto One
407
Rogers
Bickle Maintenance
‘ Condo Fees
Loan
Clublink, Water/Sewage Fees
4) Financing Guarantee - 28 McMurray Street inc.

{Pillar Financial}

Total Liabilities

Value
1,600,000
unknown
75,000 {est.}
2,500

12,000

30,000

1,715,500

1,050,000 (est.)
600,000 {est.)

400

500
5,980
2,000
800

700

650
10,000
6,300
300,000

1,577,330

Location
Ontario
Arizona
Ontario
Ontario
Arizona
Ontario

Ontario
Ontario

Ontaric
Ontario
Ontario
Ontario

.Ontario

Ontario
Ontario
Ontario
Ontario
Ontario
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Aeaglian Investments Ltd.
Assets and Liabilities
as of June 14, 2017

Assets
1)  Various % Shareholding Interest
- McMurray Street Investments Inc,
- Textbook Ross Park inc.
- Textbook {774 Bronson Avenue} Inc.
- Textbook (445 Princess Street} Inc.
- Generx Byward Hall Inc
~ Textbook Suites inc.

Total Assets

Liabilities

1)  Automobile Lease Residual obligations {net)
- 2014 Range Rover (net after sale)
- 2013 Ford Escape {net after sale)

Value

OO C O o

unknown

unknown

12,000
10,000

50,000 (est.)

100,000 {est.)
Total Liabilities. §

172,000
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Location

Ontario
Ontario
Ontario
Ontario
Ontario
Ontario

Ontario
Ontario

Ontario
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John Davies
Assets and Liabilities
as of June 14, 2017

Assets
1) 24 Country Club Drive (Residence)
2) " Davies Arizona Trust - Discretionary Beneficiary
3) Household Furniture / Misc
4) 2011 Toyota Venza (159,000 km)
5) 2008 Range Rover Sport (175,000 km}
6) 2008 Cobalt (boat)
Total Assets
Liabilities
1) First Mortgage 24 Country Club
2} CRA Liens (24 Country Club)
3} Accounts Payabie
Enbridge
Hydro
Auto One
407
Rogers
Bickle Maintenance
Condo Fees
Loan
Clublink, Wéter/Sewage Fees
4) Financing Guarantee - 28 McMurray Street Inc.
(Pillar Financial)
5) Personal Loan - Don Mintz

Total Liabilities

Value
1,600,000
unknown
75,000 (est.)
2,500
12,000
30,000

1,719,500

1,050,000 (est.)
600,000 (est.)

400

500
5,980
2,000
800

700

650
10,000
6,300
300,000

100,000

2,077,330

Location
Ontario
Arizona
Ontario
Ontario
Arizona
Ontario

Ontario
Ontario

Ontario
Ontario
Ontario
Ontario
Ontario
Ontario
Ontario
Ontario’
Ontario
Ontario

Ontario
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T Aeolian investments Ltd.
Assets and Liabilities
as of June 14, 2017

Shareholding

Assets Value Location Percentage
. 1)  Various % Shareholding Interest ‘
. - McMurray Street Investments inc. 0 Ontario 30%
i - Textbook Suites Inc. unknown Ontario 35%
- Textbook Student Suites inc. unknown Ontario 30%
- Scollard Development Corporation unknown Ontario 50%
- Legacy Lane Investments Ltd. : unknown Ontario 50%
- Memory Care Management Ltd. unknown Ontario 100%
- Memory Care Investments Ltd. unknown Ontario 50%
- 2372519 Ontario Ltd. unknown Ontario 50%
Total Assets unknown
Liabilities
-1} Automobile Lease Residual obligations {net)
- 2014 Range Rover {net after sale) 12,000 Ontario
- 2013 Ford Escape (net after sale) 10,000 Ontario
2) CRA
HST ) ‘ . 50,000 (est.) Ontario
Taxes 100,000 (est.} Ontario

Total Liabilities $ 172,000
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KSV KOFMAN INC. in its capacity as Receiver and Manager of - and - JOHN DAVIES et al.
Certain Property of Scollard Development Corporation, et al. '
Plaintiffs Defendants
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding Commenced at Toronto

A¥FIDAVIT OF JOHN DAVIES
(Sworn June 14, 2017)

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5SK 0A1

- David M¢Cutcheon

LSUC #: 16057P-1B
Tel.: (416) 863-4538
Fax: (416) 863-4592
david.mccutcheon@dentons.com

Michael Beeforth

LSUC #: 58824P

Tel.: (416) 367-6779

Fax: (416) 863-4592

michael. beeforth@dentons.com

Lawyers for the Defendants
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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.
Plaintiffs
- and -
JOHN DAVIES and AEOLIAN INVESTMENTS LTD.
Defendants

AFFIDAVIT OF JOHN DAVIES
(Sworn July 14, 2017)

1, John Davies, of King City in the Province of Ontario, MAKE OATH AND SAY:

1. I am one of the defendants in the above noted action and the sole director and officer of
the corporate defendant Aeolian Investments Ltd. (“Aeolian™). As such, I have personal
knowledge of the information set out in this affidavit. For convenience, unless otherwise defined,
the defined terms herein have the same meaning as the terms defined in the Receiver’s Siﬁh

Report.

2. I swear this affidavit in opposition to the Receiver’s motion for an extension of the
Mareva order against me and Aeolian, and an interim Mareva order against (i) me in my capacity
as trustee of the Davies Family Trust and the Davies Arizona Trust and (1) my wife, Judith

Davies,
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N 3. As discussed more fully below, there is no basis upon which the relief sought by the
2% Receiver should be granted:
The evidence upon which the Mareva order was originally granted was

S (@

PR

‘‘‘‘‘ B (b)

Suaznioetel

©

incomplete and created a false impression (through no fault of the Receiver).
Substantial additional evidence has since been provided to the Receiver regardihg
the nature of the disputed development management fee payments which makes it
clear that these payments were known to and authorized by the Trustee
Corporations. In my view, this evidence has not been fully or fairly stated in the

Receiver’s materials.

The Receiver has mischaracterized the nature of the asset sales, both past and
prospective, which it points to as evidence of my intention to liquidate assets and
put them out of reach of the Receivership Companies. These sales were directed

by and for the benefit of my creditors.

The Receiver has thoroughly examined me regarding my financial status and is
aware that I have no further assets that could be liquidated. The only asset of
some value over which I exercise some degree of control is the Arizona Property,
which I have undertaken not to sell or encumber pending the outcome of this
proceeding, and which could not be sold quickly even if I desired to do so (which

I do not). There is no risk of dissipation of assets.

4. On these grounds, I respectfully ask that the Court dismiss the Receiver’s motion and, in

— addition, lift the Mareva order against me and Aeolian. If this Court is not prepared to do so, in

light of the losses I have suffered and will continue to suffer, I respectfully ask that the Receiver

be required to provide an undertaking as to damages.

5. As the Receiver’s materials were delivered yesterday morning, I have only had a short

amount of time to prepare this initial affidavit. Once I have had the opportunity to more carefully

review the materials, I may prepare a supplementary affidavit to address additional issues.
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Allegations Regarding Management Fees are Without Merit

6. Significant portions of the Receiver’s claim, including its claim regarding amounts paid
to members of my family and to the Davies Arizona Trust, are entirely contingent upon the
Receiver’s allegations regarding development management fees paid to the Davies Developers
which are variously described as “fraudulent”, “covert”,

of the Loan Agreements between the Davies Developers and the Trustee Corporations. These

allegations are unsupportable and entirely without merit.

(a)  Trustee Corporations were Aware of and Consented to Management Fees

7. As set out in 2 memorandum prepared for and provided to the Receiver on June 23, 2017
(a copy of which I attach as Exhibit “A”, apd which is included in the Receiver’s Motion
Record at Tab 3B), and as I testified at my examination (see questions 240-249), for each of the
development projects, the Davies Developers prepared detailed development pro-formas setting
out projected costs and 1'eveﬁues. I attach as Exhibit “B” a pro-forma for 555 Princess, which is

representative of all the pro-formas that were prepared.

8. Each pro-forma included line items relating to “development management” and
“development management fees” which, consistent with industry standards, were calculated at
5% of the overall project cost. These development management fees, which were paid monthly

in the ordinary course over the term of the project, were used to pay staff costs, office expenses

. and overhead, and to compensate management for their work in advancing the projects through

predevelopment. Such work included site acquisition and analysis, budget preparation, hiring of
cbnsultants, creation of pro-forma analyses, negotiation with City authorities regarding planning

and approvals, site plan approval, design, density, building materials, site servicing and drainage,

secret”, and prohibited under the terms
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construction cost estimating, coordination with consultants, and preparation of various studies
for the City and Region authorities including geotechnical, environmental, traffic/parking and

storm water/servicing.

9. To the Receiver’s knowledge (see question 240 of my examination), in each case, the
relevant pro-forma was provided to Raj Singh, the director and officer of each of the Trustee
Corporations, for review prior to any funds being raised from in';festors by the Trustee
Corporations. Mr. Singh reviewed the pro-formas on behalf of the Trustee Corporations and
asked questions, including occasional questions regarding the development management fees. In
one instance, at Mr. Singh’s request, the development management fee for the Scollard project
was reduced from 5% to 4%. Once Mr. Singh and the Trustee Corporations were satisfied, they
proceeded to raise funds from investors. There was nothing “secret” or “covert” about the
development management fees; the Trustee Corporations were fully informed of their existence
and quantum. We have provided the Receiver with significant correspondence that we
exchanged with Mr. Singh regarding the development management fees; I have attached as

Exhibit “C” a few representative examples.

10.  The Davies Developers had no relationship with any of the investors; their relationship
was with the Trustee Corporations. It was the responsibility of Mr. Singh and the Trustee
Corporations to advise investors of the costs associated with the various projects in which they

would be investing, including the development management fees that would be paid.

(b)  Management Fees were Permiited under Loan Agreements

11.  The relationship between the Davies Developers and the relevant Trustee Corporations

was governed by the Loan Agreements that are attached to the Receiver’s Fourth Report. Certain
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of the Loan Agreements (those for 445 Princess, 525 Princess, 555 Princess, Bronson and Ross
Park) permitted payment of ordinary course amounts related to the management, development
and operation of the relevant project, provided that those amounts were reasonable for the
services rendered. As such, under these Loan Agreements, payment of development managément

fees was permitted.

12. The Receiver has stated that the amounts paid by 525 Princess énd 555 Princess appear
unreasonable as the projects had achieved little progtess and remained in thé pre-construction
phése. This statement demonstrates a lack of understanding of the work that the Davies
Developers were retained to complete. In the Acknowledgement and Direction provided to
investors in the Kitchener project (which is at Tab iR of the Receiver’s Motion Record),
investors were advised that the proceeds were to be used for, am-ongst other things, “acquisition
of property, design, marketing, approvals, rezonings, drawings, engineering report[s]”, all of
which are pre-construction tasks. I believe that similar disclosure was made to investors in most
or all of the other development projects, including those related to the Receivership Companies.
The Davies Developers were responsible for advancing the projects towards construction
readiness — which they did — and for this work, were entitled to receive the development

management fees agreed to by the Trustee Corporations.

13.  With respect to the Loan Agreements for the other Davies Developers (Scollard, Legacy
Lane, Burlington, Kitchener, Oakville and McMurray), “Distributions” (which include
management fees) were permitted with the consent of the relevant Trustee Corporation. As noted
above, the Trustee Corporations had full knowledge of the development management fees that

were proposed for each project and, with that knowledge, went to market and raised funds from
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investors. In this context, there can be no question that the Trustee Corporations consented to the

2 payment of development management fees.

14.  The Receiver has also questioned the 'validity of the development management fees on

the basis that no management agreements- were entered into between Aeolian and the Davies

Developers. In my 25 years as a real estate developer, having borrowed and repaid more than

$200 million, I have never once been asked by a lender (including large institutional lenders such

— as HSBC and Laurentian Bank) to execute any services or management agreement with respect
to development management fees. The pro-formas and other due diligence materials have always

been the documents that establish the overall parameters of a project and that lenders use to

decide whether and how much they are willing to lend.

15.  The development management fees that I earned were paid to Aeolian, which is my

personal holding corporation. To the Receiver’s knowledge, over the years, various pa};ments
were made from Aeolian to the Davies Arizona Trust, to my wife (for the purpose of reducing
my personal income tax burden, as I disclosed in my examination at questions 391-394), and to
pay for my ordinary and ongoing living expenses. In light of the fact that these payments were all
funded by development management fees that had been properly earned, the Receiver’s

allegations regarding their impropriety are without merit.
24 Country Club Drive

16. 24 Country Club Drive (the “Residence™) is my current residence. My wife Judith, my
daughter Jessica and her fiancee, and my son Jack also reside at the Residence. I purchased the

Residence in July 2011.
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17. The Residence is subject to a first mortgage from Moskowitz Capital Mortgage Fund II
Inc. (“Moskowitz”) in the amount of $1,950,000 (the “Mortgage™). The principal amount
outstanding on the Mortgage as of November 1, 2016 was $768,877 with a 12.5% annual interest
rate (prior to February 28, 2017, the annual interest rate was 11.7%). There are also four CRA
liens on title to the Residence in relation to unpaid income taxes totalling $599,954.25. T attach to
my affidavit as Exhibit “D” a copy of the parcel register for the Residence; as Exhébit i
copy of the Mortgage instrument registered on fitle to the Residence; and as Exhibit “F” copies

of the CRA liens registered on title to the Residence.

18.  To the Receiver’s knowledge, I have been unable to make payments on the Mortgage
(see questions 110-113 of my examination). The Moﬁgage is in default and has been since
November 1, 2016. The total current outstanding amount on the Mortgage as of June 12, 2017 is
$858,990.99. This information was provided to the Receiver on June 30, 2017 as part of the
answers to undertakings arising out of my examination (a copy of which is attached hereto as

Exhibit “G”).

19.  As aresult of the default, at the instruction of Moskowitz, the Residence was listed for
sale in February 2017 for $1.6 million. An offer was accepted on February 25, 2017 for $1.635
million with a closing déte of June 20, 2017. However, to the Receiver’s knowledge, that deal
was terminated by the prospective purchaser on or about May 15, 2017 as the purchaser was

overextended (see questions 131-133 of my examination).

20. As Itestified at my examination (see question 135), after the deal was terminated, I asked
Moskowitz whether it would consider allowing me and my family to continue living in the

Residence on an interest-free basis rather than immediately enforce upon its security. If
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Moskowitz refused my request and determined to sell the Residence by power of sale, and as I
t0ld the Receiver at my examination, I would try to re-list the Residence in order to have some
measure of control over the potential sale price and avoid the discount associated with a power of

sale proceeding.

- 21 Following my examination, on June 22, 2017, my wife received a Notice of Sale from

Moskowitz (attached as Exhibit “H”) with a redemption date of July 22, 2017. With
Moskowitz’s consent, my wife and I have since re-listed the Residence in an attempt to gain
market exposure and attract the highest possible sale price in order to pay my creditors. In this
respect, and contrary to the information contained in the Receiver’s Sixth Report, my wife and I
entered into a listing agreement on June 22, 2017 (a copyl of which is attached as Exhibit “T””). It
is also relevant to note that the re-listing is in effect a continvation of the original listing, which
would have remained in place to date had the Tebruary offer not been accepted (and

subsequently terminated).

22.  Contrary to the concerns expressed by the Receiver in its Sixth Report, my intention was
never to alienate or dissipate the Residence in order to put the proceeds beyond the reach of

creditors:

(a)  If this had been my intention, I would not have given sworn evidence of my
intention to re-list the Residence in the event that I could not reach a deal with

Moskowitz (see question 135 of my examination).

(o)  The proceeds from any sale of the Residence will flow entirely to my creditors.
There are charges against the Residence totalling $1,458,945.24 (the Mortgage
and the CRA lLiens). The Residence is currently listed for $1.6 million which, after

taxes and realtor fees, will barely be enough to satisfy these amounts. In addition,
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I have not yet filed my 2016 tax return, and it is likely that I will owe another

$200,000+ in income tax which would be payable out of any sale proceeds.

©) It was never my intention to alienate the Residence without advising the Receiver.
In any event, the Mareva order is registered on title to the Residence. I understood
that any potential sale of the Residence would require the order to be vacated,

which would in turn require the approval of both this Court and the Receiver.

23.  AsItestified at my examination (see question 136), I have no intention of moving away.
The Residence is my family’s home. The only reason we have listed it for sale is to avoid the
alternative result of a discounted sale price by way of power of sale. I did not inform the
Receiver of the listing or of the open house on July 8, 2017 because I believed the Receiver

already understood my intentions from my testimony.

24.  Isincerely apologize for any concern I have caused this Court or the Receiver regarding

the Residence.,
The Arizona Property

25.  As the Receiver states in its Sixth Report, and as I testified at my examination (see
question 150), the Davies Arizona Trust was settled in December 2013, long before any of the
allegations in this lawsuit arose. As such, it should be apparent that the Davies Arizona Trust was
not established for the purpose of evading creditors or any other improper purpose. Rather, it was

established for the primary benefit of my children.

26.  After the Davies Arizona Trust was created, it purchased the Arizona Property and
commenced renovations (which are incomplete). The Davies Arizona Trust has no other assets.

All costs associated with purchasing and renovating the Arizona Property were funded by
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Aeolian from the management fees earned in relation to the various projects being developed by
the Davies Developers. As noted above, in each instance, these fees were disclosed to and
approved by the Trustee Corporations prior to any funds being raised from investors, and earned

and paid in the ordinary course in accordance with the pro-formas.

27.  Thave no intention to cause the Davies Arizona Trust to sell the Arizona Property, as it is
the only remaining asset over which I have some degree of control. As noted in the Receiver’s
Sixth Report, my lawyers have already confirmed to the Receiver that I will not take steps to sell
or encumber the Arizona Property (see Tab 3M of the Receiver’s Motion Record). I will
similarly undertake to this Court that I will not sell or further encumber the Arizona Property

without the consent of the Receiver until this proceeding is finally resolved.
28.  Moreover, the Arizona Property is not readily saleable for a number of reasons:

(a) There are a number of significant deficiencies that need to be repaired in order to
bring the Arizona Property into saleable condition, including electrical issues,
termite infestation and cracks in the pool wall. These deficiencies are likely to
cost at least US$150,000 to repair (which I have no ability to fund), and the work

would take between 4-5 months.

. (b)  The Phoenix-area real estate market is distressed and has been for some time.
Properties comparable to the Arizona Property are selling at significantly below
their historic values. Based on the dollar-per-square-foot range of comparable
sales, the potential gross sale value for the Arizona Property is between US$1.09
million and US $1.44 million. After deducting the mortgage, repair costs, unpaid
contractor fees, taxes and realtor fees, the net proceeds are likely to be between

US$40,000 and US$400,000.

(©) Given the state of the market, it would likely take a significant period of time

before the Arizona Property could be sold. Comparable properties in the local
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area which have recently sold were listed between 7 and 23 months, and there are
a number of properties in the same subdivision which have been on the market for

over 24 months.

29.  In light of the above, as well as the undertaking I have provided, I respectfully ask the
Court to find that there is no justification or need to extend the Mareva order to the Davies

- Arizona Trust or the Arizona Property.
Rationale for Mareva Order No Longer Exists

30. In the materials filed in support of the initial ex parte motion for a Mareva order, the
Receiver justified its request in part on the basis that (a) I had taken steps to liquidate assets and
put them beyond reach of the Receivership Companieé, and (b) there was a risk that 1 would
continue to do so. To the Receiver’s knowledge, these concerns no longer exist: 1 have taken no
steps to liquidate assets and put them beyond reach of my creditors, and I have no further assets

that could be liguidated.

31.  Although the Receiver states that I have “embarked on a course of conduct designed to
liquidate my assets and put them beyond the reach of the Receivership Companies”, it only
points to two specific examples: the sale of my cottage in April 2017 for approximately $3
million, and the attemnpted sale of the Residence (first with respect to the sale that was terminated

by the purchaser, and now with respect to the recent re-listing and open house).

32.  Ihave already explained the rationale behind the Residence above: we are taking steps to
market the Residence in order to avoid a forced sale and gain the best possible price for the
benefit of my creditors. With respect to the cottage, the second mortgage provided by Moskowitz

was more than $100,000 in default and a Notice of Sale had been issued in February 2017.
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Similar to the currenﬂy ongoing process regarding the Residence, the cottage was listed at the
behest of Moskowitz, which. would have exercised power of sale proceedings had we not
successfully sold the cottage. To the knowledge of the Receiver (see questions 95-109 and the
summary of the proceeds of sale, which is attached as Exhibit “J” and which was provided as
part of my answers to undertakings), neither I nor the Davies Family Trust received any proceeds

from the sale. Neither of these actions can be interpreted as being designed to evade creditors.

33.  Moreover, the Receiver has already cross-examined me and obtained full disclosure of

~ my assets, liabilities and financial status. I have no assets that are capable of being liguidated.

The only asset of some value over which I have some degree of control is the Arizona Property,
which is held by the Davies Arizona Trust for the beneﬁt of my children and regarding which I
have undertaken not to take any steps to sell or encamber pending the final disposition of this
proceeding. Similarly, my wife has no assets of value that are capable of being liquidated. She is
currently working part-time for $22/hour to support our family’s living expenses. There is no

risk of dissipation and, as such, no rationale for the Mareva order.
Damages Suffered as a Result of Mareva Order

34, Through this process, and as a result of the Mareva order, I have lost not only my home
and all of my personal assets, but also my business and the business opportunity to profitably
develop the various projects undertaken by the Davies Developers, which are now being

liquidated at deeply distressed prices.

35.  Inaddition, I have suffered tremendous damage to my reputation which has prevented me
from re-establishing my business as a developer in order to repay my creditors and provide for

my family. This has been deeply distressing to both me and my entire family.
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36.  In light of the losses and distress 1 have already suffered and will continue to suffer,
including the impending sale of the Residence, in the event that the Court is not prepared to deny
the Receiver’s motion, it should vary both the existing Mareva order and the Mareva order

sought to include an undertaking as to damages.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on July

14,2017
_€ommissioner for TakingAffidavits u JOHN DAVIES
(or as may be)

Michue) et

80



TAB A



THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14*DAY OF JULY, 2017

T —C )
}ommissioner for Taking Aﬁfmmj etc.
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Overview of Development Management Fees

Summary:

Raj Singh, Tier 1’s President and director and officer of the Trustee Corporations, and Greg
Harris, Tier 1's lawyer, were fully aware and completely on-side with the Davies Developers
charging 5% of the total project costs for development management fees. Prior to closing, each
Tier 1 project was studied in considerable detail and both Singh and Harris were provided with
detailed development pro-forma calculations which set out the projected costs and revenues of
the project, including the 5% development management fee. The Trustee Corporations were
also provided with multiple iterations of the pro-forma projections as pre-development work
advanced. These development management fees, which were consistent with industry-
standard development management costs, were submitted to the individual development
companies for payment on a monthly basis.

Background:
McMurray Lofts and Condos

The subject of development management fees being invoiced to the individual development
companies was first addressed in April 2012 when Singh wrote to Davies regarding the pro-
forma for McMurray Lofts and Condos to request clarification as to which party would receive
development management fees for project development services on McMurray and which
party would receive the construction management fees.

Davies wrote to Singh on April 22, 2012, prior to the Tier 1 McMurray closing, and specified that
the development management fee would be paid by McMurray for development management
services. There were no further conversations pertaining to development management fees
being charged in relation to the McMurray project.

Memory Care Oakuville

By spring of 2012, Davies and Bruce Stewart (an original officer, director and shareholder of
Memory Care Investments Ltd.) had spent approximately 12 months studying the feasibility of
the Memory Care initiative. Singh had been introduced to the opportunity in late 2011 or early
2012, The first Memory Care development site on Garden Drive {at Lakeshore Blvd.) in Oakville
was put under contract in the fall of 2011. Harris, who represented Tier 1 and Memory Care,
incorporated Memory Care Investments (Oakville) Ltd. in May 2012 and the purchase occurred
in October 2012.

During the due diligence period prior to closing, Davies and Stewart produced pro-forma
sensitivity studies that were circulated to Singh and Harris. These studies set out all of the
projected costs and revenues, including development management fees calculated at 5% of
total hard and soft costs.
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Davies, Stewart, Singh and Harris had a number of discussions about all the projected costs and
revenues contained in the pro-forma, including the development management fees. These
conversations took place prior to the Oakville closing. Harris and Singh initially took the position
that they too should share in the development fees with Stewart and Davies. Davies and
Stewart explained that the development management fees covered all of their overhead,
including staff costs, office expenses and out of pocket costs, in addition to management fees
paid to Davies and Stewart.

To facilitate invoicing of development management fees, Harris incorporated ‘Memory Care
Management Ltd.” in January 2013. Memory Care Management was owned 50/50% by Davies
and Stewart and was specifically incorporated as the company that would invoice and receive
development management fees from the Memory Care {and other) development entities
{though it was never ultimately used for this purpose).

Scollard Development Corp.

For seven months, commencing in the fall of 2012 and throughout the winter and spring of
2013, Davies, Stewart and Singh explored the opportunity of developing a luxury, high-rise
residential condominium project located at 50 Scollard Street on the site of the former sales
and presentation centre for the ‘Four Seasons Residences’ condo in Yorkville.

Singh was responsible for sourcing financing while Davies and Stewart studied the
redevelopment options for the property. Stewart and Davies prepared pro-forma projections of
the costs, revenues and potential profit of the Scollard venture. initial pro-forma studies
indicated the project, as conceived, would cost approximately $80 million to construct. Singh
advised Davies and Stewart he thought that a 5% development management fee {S4 million)
was too high. Singh also advised that some investors wanted Davies to consider taking reduced
development fees until such time as sufficient sales targets had been met to ensure the
availability of construction financing.

Davies and Stewart explained to Singh the costs were attributed to the large number of new
staff that would need to be hired to manage such a major project over four years. Davies,
Stewart, Singh and Harris subsequently met to discuss the issues of fee timing and quantum
and the parties agreed to reduce the development management fee for Scollard to 4%. All
subsequent pro-forma projections for Scollard carried the 4% development management fee
and there were no further discussions regarding the quantum or timing of fees. Tier 1 was
uftimately unable to raise financing and the purchase option on the property expired.

Legacy Lane Residential Development, Huntsville

The Legacy Lane property was known to Stewart through his design and development
consulting work for Chartwell, who owned and operated an adjacent retirement residence to
the Legacy Lane site. As with the other projects, Davies and Stewart studied the opportunities
and constraints associated with the project and submitted pro-forma analyses to Singh and
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Harris in advance of closing on the property. The Legacy Lane project pro-forma included a 5%
development management fee carried in the budget. Neither Singh nor Harris disputed this
proposed fee.

Memory Care Burlington and Kitchener

As with Memory Care Oakville, Davies and Stewart prepared detailed financial projection pro-
formas for both the Burlington and Kitchener Memory Care projects. Each pro-forma included a
development management fee calculated at 5% of the total projected project cost. These pro-
formas were circulated to Harris and Singh prior to closing, and Singh and Harris received
updated financial reports (post-closing) throughout the pre-development phase. There were no
discussions or questions raised by Singh or Harris about the development management fees.

‘Boathaus’ Condominiums, Whitby

Davies and Stewart were introduced to this prime redevelopment site by the former planning
director of the Town of Whitby. Initially conceived as a 4-storey condominium project
containing 256 suites, the development team added a fifth storey in response to robust early
sales. Pro-forma studies were prepared by Davies and Stewart and were later refined by Davies
and Chris Giamou (who had been hired by Davies as Sr. VP Finance). Prior to closing, pro-forma
projections {which included a 5% development management fee) were prepared and presented
to Singh and Harris, Based on the development’s potential for success, Singh agreed to work to
secure SMI financing to acquire the property. No issues were raised by Singh or Harris about
any aspect of the pro-forma, including the 5% development management fee.

Invoicing of Devefopment Fees

There is considerable correspondence between Davies, Stewart, Harris and Singh from early in
their business relationship regarding the development management fees and their payment by
the development companies to the Davies Developers. This correspondence includes questions
from Singh and Harris about the quantum of fees, what costs are included, the growth of the
enterprise and who should receive a share of the fee. Those questions were addressed to
everyone’s satisfaction and, as detailed above, the projects proceeded.

Singh and Harris were aware that development management fee payments flowed directly to
Aeolian Investments Ltd. Neither of them ever raised any issues with this payment flow or
advised the Davies Developers that taking this action was contrary to the terms of the Loan
Agreements. Indeed, following Stewart’s departure from the Memory Care enterprise, both
Singh and Harris began invoicing Aeolian for a pro-rata share of the monthly Memory Care
management fee draw that was previously payable to Stewart.

In addition, and as noted above, Harris incorporated Memory Care Management Ltd. in January
2013 to invoice development management fees and other overhead to the various
development projects. This action, together with Singh and Harris’ invoicing of Aeolian for a
share of Stewart’s management fee draw and the parties’ interactions regarding pro-formas,
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reflect Singh and Harris’ consent to the payment of development management fees as an
ordinary course expense in connection with the development of the various projects.

Quantum of Development Fees

As noted above, the Davies Developers had the approval of Singh and Harris to act as the
development manager (or co-developer) for each of the development entities, and to charge an
industry-standard 5% development management fee for their services. From these fees, the
Davies Developers were responsible to pay management compensation and other staff costs,
office expenses and over-head necessary to advance the projects through the predevelopment
phase.

It was understood and agreed that the Davies-Developers had full responsibility for developing
the various projects, and had the authority to retain architects, engineers, planners, consultants
and other experts. The Davies Developers advanced the projects and invoiced for development
management fees in accordance with the pro-formas that were submitted to and approved by
Singh, Harris and the Trustee Corporations.

The quantum of fees {charged on a project by project basis) reflected the progress achieved on
each of the developments. Accounting records confirm that development management fees
were invoiced on a monthly basis through the course of pre-development work on each project.
Appropriate fee reserves were maintained so each project could be taken to ‘shovel readiness’
by the time the 5% fee had been fully disbursed.

TSI/ T5S!

Textbook Suites Inc. and Textbook Student Suites Inc. were created to manage the
development activities of the student housing project initiative, As with the Memory Care and
other predecessor companies, a 5% development management fee was included as a
development cost in every Textbook pro-forma.
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REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME

THIS 14* DAY OF JULY, 2017
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PROFORMA SUMMARY

1
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1 2 3 4 5 [ 7 . 2 u 2 - 13 14 15 18 iz 18
Cash flow - Capital cost 01-Mar-15 Apr-15 May-15 Jun-15 Jul-15 Aug-15 Sep-15 Oct-15 Nov-15 Dec-15 Jan-16 Feb-16 Mar-16 Ap?16 May-16 Jun-16 Jul-16 “Aug-16
I Construction’ PRE LEASING
" . Start
Units Occupied - Monthly 0 0 0 0 0 [i 0 0 1 Q 0 0 [} ) 7 ) [ ) 0 )
Units Occupled - Total 0 0 0 0 0 ] 0 0 ‘i [ 0 0 0 o 0 I 8 0 G
INTERIM OPERATIONS H ]
Monthly rent - Retall ) B
Monthly rent - Residents )
Less! Operaling cosls N
Other :
Total cash receipts 0 0 G 0 0. 0 0 0 Y 0 0 0 0 0 0 o 0 0
Construction % - Monthly 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.3% 0.3% 2% 2.1% 44% 8.9% 7.2% 7.7%
Construection % - Total 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0,0% 0.0% 0.0% 0.3% 0.5% 2.6% 4.6% * 8.8% 18.7% 22.9% 30.6%
COSTS | CASH PAYMENTS: . .
General Requirements o 65,075 65,075 65,075, 65,075 65,075 65,075 65,075 65,075
Slte Work \ Conngclions 0 - 368,759( 368,759 )
Concrefe\Formwork\Parking 0 885,022 885,022 885,022 885,022
Masonry 0 81,947 81,047
Metals 0
Garpentry 0
Thermal & Moisture Protection 0
Doors & Windows 0
Finishes : 0
Appliances \ Furnishings 0,
Amenity, Specialties 0 <
Conveying Systems 0 § 122,920
Mechanical 0 369,246 389,246 ¥ 389,246
Electrical 0 286,813 286,813 1 286813
Upgrades & other 0 i 1%
Consiruction Management i 47,802 47,802 47,802 47,802 47,802 47,802
{*~ngtruction Contingency 0 ) 27,;"’1,6 27,3186 27,318 27,318 27,316 27,316
" n&Consulting 0 40,000 60,000 80,000 100,000 120,000 140,000 160,000 220,000 14,318 14,318 14,318 14,318 14,318
| {egal & Dev. Management 0 113,717 113,717 118,717 113,717 113,717 113,71_}’; 113,717 113,717 113,717 118,717 113,717
Sales & Markeling i 11,000 11,000 76,222 75,222 23,676 23,676 23,676 . 23,876 23,676 23,676 23676
Interest & Finance 0 0 0 0 0 0 0 1,150,500 5,978 14,450 59,450 20,950 67,888 67,888 67,588 67,888 67,888 67,888
HST - Nel of rebaies 0 ] ! i
Soft cost contingency 0 . 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 ¢ 13,043
‘Land Costs 0 100,000 100,000 1,838,000 100,000 4,582,724 100,000 2,647 2,647 ] 2,647 2,647 “f 2,647
Total cash payments 0 0 [ Q 100,000 140,000 60,000 3,206,261 243,740 436,433 466,508 4,079,186 1,047,276 744,242 1,280,505 1,936,563 2,018,510 ’{ 2,141,430
] - {1st dep |2nd dep ~ | |closetranster tax [planning+zoning | |municipat fees . |site improvemé|realiy taxes | |
CASM REQUIRED 0 0 0 0 100,000 140,000 80,000 3,208,261 243,740 438,433 466,508 4,979,186 1,047.276 744,242 1,260,505 1,936,563 2,018,510 2,141430
FINANCING:
Equity advance 0 0 0 0 100,000] - 140,000 60,000 465,761 243,740 436433 466,508 4,447,558
Mezzanine Morigage advance 0 I 717,500 $5,632,500
Congtruction advance 2,033,000 0 0 0 4] 0 1,806,224 2,141,430
Total FINANCING 0 0 0 g 100,000 140,000 60,000 3,206,261 243,740 436,433 466,508 10,080,058 0 0 0f - 0 1,806,224 2,141,430
Closing bank balance 0 0 0 8 4 0 o 0 0 g ] 4] 5,100,872 4,053,595 3,309,354 2,348,849 112,286 ] 0
1)_EQUITY FINANCING: ) . - L
Opening Equity balance 0 1 a 0 0 100,000 240,000 300,000 755,761 999,501 1,435,934, 1,802,442 6,350,000+ 8,350,000 8,350,000 . 6,350,000 6,350,000 6,350,000
Current advances (repaid} 0 1] Q 1) 100,000 140,000 50,000 455,761 243,740 436,433 466,508 4,447 858 0 0 ol. . 0 0 0
Cummulative Equily balance 0 0 0 0 160,000 240,000 300,000 755,761 899,501 1435934 1,902,442 6,350,000 6,350,000 5,350,000 6,350,000f - 6,350,000 6,350,000 8,350,000
2} MEZZANINE FINANCING: . e
Opening Mezzanine balance 0 0 0 9] g 0 0 0 .717.500 717,500 717,600 717,500 6,350,000] . 6,350,000 6,350,000} " 6,350,000 6,360,000 6,350,000
Current Advance (Repayment) 0 0 0 0 0 0 0 717,500 0 0 Q 5,632,500 0 0 0 0 ) 0 0
Cummulative Mezzanine balance 0 0 0 0 0 0 0 717,500 717,500 717,500 717,500 6,350,000 6,350,000 8,350,000 6,350,000 } 6,350,000 6,350,000 6,350,000
3} CONSTRUCTION FINANCING: ! : - .
Opening Construction Loan balance 0 - - - - - - ) - 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000+ 2,033,000 2,033,000 3,939,224
G-t advance (repayment) - - - - - - 2,033,000 - - © - - -t - 1 - -~ 1,906,224 2,141,430
< ulative Consiruction Loan balance 0 - - - - - - 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000 2,033,000 3,939,224 6,080,654
Interest on Construction Loan [ 0 0 0 0 0 0 0 84711 8471 8471 8471 8,471 8,471 8,471 84711 8,471 16413
Average Interest Rale 5,00% 5.00% 5.00% £.00% 5.00% 500% 5.00% 5.00% 5.00% 5,.00% 5,00% 5.00% 5.00% 5,00% 5.00% 5.00% 5.00% 5,00%
inferest on Mezz Financing 0 0 0 0 0 RGN [i 5879 5,879 5,979 5,979 52,817 52,917 52,917~ 52,917 - 52,917 52,917 52,917
Average Interest Rate 10.00% 10.00% 10.00% 10,00% 10.00% 10.00% 10.00% 10.00% 10.00% 10.00% . 10.00% 10.00% 10.00% 10.00%| 10.00% 10.00% 10.00% 10.00%
COMBINED INTEREST 0 g 0 0 0 0 0 5,978 14,450 14,450 -~ 14,450 61,388 61,388 . 81,388/ 61,388 61,388 61,388 69,330
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PROFORMA SUMMARY 19 20 21 22 23 24 28 26 27 28 29 30 31 GRAND
Gash flow - Capital cost Sep-16 Oct-18 Mov-16 Dec-16 Jan-17 Feb-17 Mar-17 Apr-17 May-17 Juni? Jut7 Aug-17 Sep17 TOTAL
Substantial TAKE QUT
Compietion QOccupancies
Units Qceupied - Monthly 1 0 0 0 0 [i} 0 0 0 68 65 65
Units Occupled - Total a 0 0 4 0 0 0 g 0 85 130 195
INTERIM OPERATIONS
Monthly rent - Retail 0 0
Monthly rent - Residents ~ - - 100,300 200,600 300,800 Q 801,800
Teas! Operaling cosis - - - B 28,084 58,1687~ 84257 4] -168,504
Gther 0
Total cash receipts 4] 0 ] 0 0 [t} 0 0 ] 72,2161 - 144,432 216,648 0 433,206
Construction % - Monthiy 7.2% 8.7% 6.7% 8.7% 6.9% 6.4% 6.7% 10.8% 10,5% 0.3% 0.3% 0.3% 100.0%
Construction % - Total 37.8% 44,5% 51.2% 57.9% 64.7% 71.4% . 77.8% 88.6% 99.1% 99,4% - 98.7% 100,0%
COSTS { CASH PAYMENTS:
General Requirements 85,075 65,075 65,075 65,075 85,075 65,075 85,075 65,075 65,075 [i] 0 1,108,278
Bite Work \ Conneclions | ' N ] i 737,510
Concrete\Formwork\Parking 885,022 0 0 4,425 111
Masonry ' 81,947 81,947 81,947 81,947 0 0 491,678
‘Metals 81,947 81,947 81,947 81,947 81,947 81,947 0 4] 491,679
Carpentry 122,820 122,920 122,920 122,920 122,820 122,920 122,920 122,920 0 0 983,358
Thermal & Moisture Protection 153,850 163,650 153,650 153,650 153,650 153,650 153,650 153,880 0 G 1,229,198
Doors & Windows 184,380 184,380 184,380 184,380 184,380 184,380 184,380 184,380 0 0 1,475,037
Finishes 215,110 215,110 215,110 215,110 215,410 215,110 215,110 216,110 0 0 1,720,877
Appliances \ Furnishings 921,898 921,808 ! 0 1] 1,843,766
Amenity, Speciallies 61,460 61,460 0 0 122,920
Conveying Systerns 122,920 122,920 122,920 Q 0 491,679
Mechanical 389,246 388,246 389,248 389,246 389,248 384,248 389,248 389,246 389,246 0 0 4,670,951
Electrical 286,813 286,813 286,813 286,813 288,813 286,813 286,813 286,813 286,813 0 0 3,441,753
Upgrades & other . 75,000 75,000 0 0 150,000
Consfruction Management -+ |, 47,802 47,802 47,802 47.802 47,802 47,802 47,802 47,802 47,802 47,802 47,802 47,802 0 860,438
Construction Contingency 27,316 27,316 27,316 27,316 27,318 27,316 27,316 27,316 27,316 27,316 27,3186 27,316 0 491,679
Design & Consuliing 14,318 14,318 14,318 14,318 14,318 14,318 14,318 14,318 14,318 14,318 14,318 14,318 g 1,163,410
Legal & Dev, Management 113,717 113,717 113,717 113,717 113,717 113,717 113,717 113,717 113,717 113,717 113,717 113,717 0 2,815,500
Sales & Marketing 23,676 23,676 23,676 23,876 23,6786 23,676 23,676 23676 23,676 100,298 100,296 100,296 0 852,148
Interest & Finance 75,830 84,753 93,196 101,148 109,134 117,154 125,378 133,123 144,215 153,807 165,720 330,897 0 3,289,811
HST - Net of rebates ‘ 2,490,309 0 2,490,309
Soft cost contingency 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 13,043 0 300,000
Land Costs 2,647 2,647 2,647 2,847 2,647 2,647 2,647 2,647 2,647 2847 2847 2 547 0 6,885,724
Total cash payments 2,026,452 1,508,358 1,916,801 1,924,753 1,973,713 1,858,813 1,942,037 2,974,113 2,967,205 472,747 484,880 3,140,346 0 42,310,851
l | [ ] l [ . ! Deferred
CASH REQUIRED 2,026,452 1,808,358 1,818,801 1,924,763 1973,713 1,858,813 1,942,037 2,974,113 2,907,205 400,531 340,428 2,923,698 4] 41,877,555
FINANCING: )

1 Equity advance 6,350,000 0
Mezzanine Morigage advance -6,350,000 0
Construction advance 2,026,452 1,908,358 1,816,801 1,824,753 1,873,713 1,858,813 1,842,037 2,974,113 2,907,205 400,531 340,428 2,923,698 -29,177,5565 0

Total FINANCING 2,026,452 1,908,358 1,916,801 1,824,753 1,873,713 1,858,813 19420371 2874 113 2,907,205 400,531 340,428 2,923,668 41,877,555 0

Closing bank balance 0 0 ] [1] 1] 0 1] [i [} [} [1] [1] 41,877,555
1} EQUITY FINANCING! . ’
Opening Equity balance 6,350,000 6,350,000 6,350,000 8,350,000 6,350,000 6,350,000 6,350,000, 6,350,000 6,350,000 6,350,000 8,350,000 6,350,000 6,350,000 6,350,000
Current advances (repaid) 0 0 [1] 4] 0 0 Q Q 0 ) 0 0 .0 -6,350,000 -8,350,000
Cummulative Equity balance 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,(}00 6,350,000 @_,35_0,000 6,350,000 6,360,000 6,350,000 . 0 0
2) MEZZANINE FINANCING: ) )
Openlng Mezzanine balance 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 5,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,360,000 6,350,000 6,350,000
Current Advance (Repayment) - Q 0 0 a 0 B 1] 0 0 0 g ) 0 -6,350,000 -6,350,000
Cummulative Mezzanine balance 6,350,000 6,350,000 6,350,000 8,350,000 8,350,000 5,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 0 0
3} CONSTRUCTION FINANCING: i
Opening Construction Loan balance 6,080,654 8,107,106 10,015,464 11,932,265 13,857,018 15,830,731 17,689,544 19,631,581 22,605,694 25,512,809 25,913,429 26,253,858 29,177,555 29,177,555
Current advance (repayment) 2,026,452 1,908,358 1,816,801 1,924,753 1,973,713 1,858,813 1,842,037 2,974,113 2,807,205 400,531 340,428 2,923,698 -29,177,565 29,177,555
Cummulative Construction Loan balance 8,107,106 10,015,464 11,932,265 13,857,018 15,830,731 17@_8_‘2,,544 18,631,681 | 22,605694 25,512,888 25,813,429 26,253,858 29,177,655 1] 0

Cash Balance 41,877,555

Interest on Construction Loan 25,336 33,780 41,731 49,718 57,738 65,961 73,706 81,798 94,180 106,304 107,973 109,391 0 940,277
Average Interest Rale 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00%] 5.00% 5.00% _5.00% 5.00% 5.00% 5.00% 940,277
inferest on Mezz Financing 52 917 52,917 52,817 52,917 52,917 52,917 52,917 52,917 52,817 52,817 52,917 52,917 a 1,029,333
Average Interast Rale 10,00% 10,00% 10.00% 10.00% 10.00% 10.00% 10.00% 10.00% 10.00% " 10,00% 10.00% 10.00% 10.00% 1,028,333
COMBINED INTEREST 78,253 86,896 04,648 102,634 110,654 118,878 126,623 134,715 147,107 169,220 160,888 162,308] 11,969,810
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TEXTEODK STUDENT SUITES NG, PROFORPA SUMMARY
DRAFT -for discusclon purposes only 555 Princess Street, Kingston, Gntasin Ungated: 25-Jurei5)
N 132 Sulles 1 535 Rexitonts
t {
[ COSTS Per Per [UATN Balance to .| REVENUES Avg.  Total  Avg. Avg.
PROJECT STATISTICS / ASSUMPTIONS GFA Unlt | 258Jeni§  Complete TOTAL Unils NSSF NSSF INSSF . /Unit TOTAL
N 1
Teee | Siles ; Budz | Avoobe [nd cosia: ‘
o ) (Y] Land - Purchoss
a5 k0 7500 Eond - Appreciaiinn . W'ﬁﬁn’a“m
2] 132 10500 [Lond- Tide Fees | Jransior bx 38,500 T 46,960 | 5500.00 | &579.0001 23,100,000
3 132 12000 { Deveiopmen Fees & Levies T 77R 650 35,600 | S500.00 X
T T3E RS Eanng & Lo LA
Shelmpovements 20!100_21 280008, | . o
Roaity Tokes 51,750 S1.7501
Bby, Falai Lond conle EXEERE 3484470
{abova prade) EA% |
Heard cagies o
| General Reguirements, 1ES0] 51215000] [Sundry/ Clesing | 112
Site Work , Connectons E10,000 210.000 et
Concreis\FotmorkiParking 5,010.0001 S010.000] | RESIDENTIAL REVENUES
£ Masoray 540,001 540,000 1
113401 % Spaces Tl 540,060 830,000 EYAR VALUE e | Avgrenl | Anrwsl Ret
i Carpaniy 7,086,050 1.680,000] "'Em& Valgation | 44000 | $2500 | S350.000) —
Devefopment Eehedolns Sted — TComplelion] 1 Thevmal & Moistre Piotection 4.:350,0001 TI50.006 _Gaing-in Cap rale | E2 0
SALES Bep-iz | danib Erears & Windows 18BN 1 REVAIL VALUE Tag60 1 $a67.34 $5,600,000,
Feimge £ ssies per o FER) Firishes 1,856,600 1,550,650 t ! ! 1
CONSTRUCTION Ape1B ol Appliances | Furolshings 2,525,000 2,625.000) Total REVENUES 557,744,830
Zoimonts  F 169 Amcnily. Spetiallies 135,001 125,000] i : I 1 !
OCCUPANCY 7 ITLE ELOSINGS Aug? | New 17 Conveying Systems 540,000 540,000 DEVELOPMENT PROFIT % Tetat
Hechanical ) 8150000 59300001 Total Revenues £57,714,830]
Interim Oceppancy AsGumplions: Avalunit 1| Becwical 2520 33,750 8 3780,000 3.780,080 Less: Costs 41,918,808
lm Price (hverage} ssoD223l 1 Upgrades § sher 2.00! [ [ o Q| WA 315,796,021
Deposit {Avarage) 260% SH0048! | Gonstruction Management £.30) 5,438 8 945,000! 945,000 Add: Land Agpreciabion 3% [
Balance sue 28 closing $300,175; Construciion Contingenty 360 48214 B; 540,000 547,000; Development Profit 373% 315,796,621
injerim G s Touas Rard corts 167.67] 251,98 T 2850080 28,1504 T
et tiarast 4.00% w:auai: i i
Common Area IAdinlenanes 0.42 4201 | Soh coster H
Really Taces | 140% . 5E3.59] Dusign & Consitling $7.88]  §10,688) [} 1,188,150) 1,398,350) FINARCING X % Totat
Monthly Interim Occapancy Rent 5233774 Legal 2 & R 12760 47087 o 1513700 1,813,700) iMizzinine % 55,000,000
Seies X Meskeling 22.05|  29,54E [ 3,309,060} 3,308,060 iLaing - Appreciation] 6.0% [
Stajlstles foeris NSSE GFf NI interest & Finunge RiBar 2 @ 9] 3.231,089] 3,231,089 Deposits (o7 Ave) | 7E.0% | 575033 | z00% B 493,75_01
REVENUE ss15.08  sasayr!  $i7z.799) Oitselling Income. A assl 533 o 557,601 7501 __IDeferted asis £4% 2,562,684
Har Cost S251.280  Sie7eTi  $B4.2mil  }Soft coot confingency 1670 2,232 250,0001 ﬁ iConstiuction ogn 518% 1 25852374
Sah Sost 83.04 £2.03] 27867 Tolal o8 cosis . 5203 £3,075] [ BA04388 £.304,399; Tota! Fingncing WeL% | $41,918,308
lLaas Cosl 39.84 2976 3388 Total COSTS $270.4618374,275 S0 $41946,808 $41,915,609
COST 5324 $278.48) o i .
PROFI $98U97) G063 $A7,290 T 1
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TBOQK STUDENT SUITES INC. Updated:
1-for discuszion enly 25-3un-18
Notec - Est 1o compiete
PerSE
56,025,000 $500.00] $167,740( Per summary
560,000
0| 0
D) 0f Eslimaled per unil
124,400 1,000] Est for clasing adl.
$5.000,000 Estimated valuation
4,004,570
o f H .-57,714,830)=: ¢
SFIGFA
150,000; 112,
Deposil
Lend - Purchase 0 2,300,000 2,300,000 $2,000,000] $300,000] Land + Broker fee 200,000
Land - Appreciafion ] [}
Land - Tile Fees / Transfer tax [ 38,000 38,000, 1.80% % of land purchase
Parkland dedication [ 46,76D 46,760 2.0% of appralsed land value 1BR 28R
City Dev Charges ~ Res [} 1,492,400 1,492,400 6,663 13,325 { 2015 Rales Infiated 2 5% [] 1,482,400
Clty Dev Charges - Comm a 189,500 199,500/ 14,000 1425 | 2015 Rates Infiated 2.5%
Section 37 [ 36,000 36,000 1,600| 24| ARowance for incr. density ?
Reahy Toxes e 51,750 51,750 20,700 2.50] Est ennust tax x 2.5 years
Site improvements 1] 200,000 200.000| Alowance
Planning & traffic k] 100,000 100,000] Budget for zoning Bpprovals
Total LARD 0 4484410 4,464,410
* 520,00, 150,000| - Applied to GFA 27,000,000
CONSTRUCTION 46. 25,000) - Appfied 1o parking spaces 1,150,000  Allocation:
General Requirements [ 1,215,000 1,215,000/ $8.10] $10,848|Total Conslrsction T2850,000] 4.50%]
Sle Work o 810,000 810,000, $5.40; $7,232] 3.00%
Canerele FammwordParking gamge ¢ 6,010,000 6,010,000 $40.07f 353,661 including parking sinxcture $8.00%;
Masonry ¢ 540,000 $§40,000] $3.60; $4,821 2.00%.
Matals/Baloony raflings [ 540,000 540,000 $3.60] $4,821 2.00%!
Carpentry 6 1,080,000 4,080,000 §7.20] $9,643 4.00%)
Thermal & Molsturg ¢ 1,360,000 4.350,000] $9.00] $12,054] 5.00%:
Doors & Windowvs 0 1,620,000 1,620,000 $10.80] $14,464! 6.00%
Finishes [ 1,880,000 4,850,000 $12.60] $16,875) 7.00%!
Apphances \ Fumifure o 2,025,000 2,025,000, $13.50{ $18,080] Inciudes In-suite furnishings. 7.50%.
Asmenlty [ 125,000 135,000 $0.90 $1,205] 2.50%|
Convaying Systems [ 540,000 540,000] $3.50] $4,821 2.00%|
Mechanical o 5,430,000 5,130,000} $34.20] $45,804) 19.00%
Eieclrical 0 3,780,000 3,780,000 $25.20] $33,750 14.60%
Construction Managemenl Q 945,000 945,000 $6.30 3.50%{ Estimate of % hard costs 3.50%
G « ] 540,000 540,000, $3.60] 2.50%] 2.00%
Subd-lola) 0 28,150,000 28,150,000| 1874 B T 100.00%
Solis \ Demofition 0 ¢ 0] inchuded above.
Buiding parmil 0 0 0 112.00; 0| inckided sbove
Municipal Tees 0 o 0] 9| Inciuded above
Insurance / Bonding 0 0 0] 0.00%} Allowarce
Purchaser's upgrades 0 [} 0 © 50.00%j Estat $0% of revenues i
Total CONSTRUCTION 0 28,150,600 28,156,000 $187.67
DESIGH 12 Unlis
Architecl ¢ 563,000 563,000 26,150,000 2.00%{ % of hard cosis
Structucal Enpineer [ 112,500 112,600 0.40%] *
Mechaneal & Eleclrical [ 140,750 40,7501 0.50%]) -
Landscape Architect [ 50,000 50,000 $50,000] Allowance
SHa Servicas \ Cvi Eng. o 35,000 35,000 $35,000] Alowance
Interior Designer o 44,500 44,800 $400;
Cost planning o 15,000 15,000 515,000] Allow for teke off  CM Coniract
Inspeclion & She Tesling o 42,000 42,000 $375| Butelin 19
Code consuttant 0 15,000 15,000 $15,000] ABowarnce
Soils \ Geotech \ Environmentsl [ 50,000 50,000 $50,000|
Acouslic consultant [ 10,000 10,000 $30,000{ Report
Sprinkler consullsnl o 10,000 18,000 $10,000f Reporl
Vibration consuftant [ 10,000 10,000 4 $2,500} Monihly monfiorlng .
Other consultonis\ Sludies o 50,000 50,000 $50,000] Misc,
Prinling & disbursements [} 60,000 50,000 550,000 Aflowance. ]
Total DESIGN 0 1,198,150 1,198,150
LEGAL 8 ADMINISTRATION
Legat Fees 0 246,400 246,400/ $2,200] Closkw + Incorpfincldentals
Accounting [] 22,500 22,500 3 $£7,500{ Annust financials !
Surveyor 0 44,800 44,800 $400] Per unit eslimale
Mise. Davelopmenl 0 25,000 25,000 Out of pockets
Afer sgles [ Pedormance sudit 0 75,000 75,000 '$75,000] Allowanca for afier sales/Post registr
D 4 0 3,500,000 1,500,000 30,000,000 5.00%}% of rovenues
Tola!l LEGAL & ADMINISTRATION 0 1,913,700 1,913,700 0
_SALES & MARKETING N Eed
Mérkeling & Adverlsing [ 166,100 166,100 $1,500] Alowance per ualt
Sales Cenlre - Construction 4 25,000 25,000 1,000 $25.00] ABowance for modifications -
Sales Qffice - Operations 0 60,000 60,000 12 §5,0001 Staft & overhead fof one year Sale: Constr Start Closhg
Commissions - Lead Broker 0 780,306 780,305] 1.50%] §52.020,430] Revenue nel of HST x 185,077 85,077 390,153
Commissions - Outskie Brokar 0 1,664,854 1,664,654 4.00% B0.00%| ABowance lar 80% co-broke deals 416,163 418,163 832,327
incontives - Rente! Guaranles [ 200,000 200,000] 100,000} $100,000] Rentsl shortfal + Prop mngmint 511,240 511,230 1,222,480,
Sales Consuliant 0 4 0 $0.00 5,458 5.458 10,915
Rateil - Tenant (nducements [ 350,000 350,000 14,000 $25.00] Afiowance.
RelaR - Commissions 1] £3.000 63,000 18.00%| rear deal +{4x3
Tolal SALES & MARKETING 0 3,308,860 3,309,060 [
Cosis
_EINANCE NIC Land App  Mezz cosls Net costs
Amangement fee. [ 315000 315,000 1.50%] 21,000,000} Lender\ broker fea {NIC Mezz cosl) 41,918,809 1,575,280 40,343,529
Sarvice Charges & misc. D 5,400 5,400 180 36] Montly bank charges NatLoan = 24,377,094
Approksl 0 40,000 40,000 2| 20,000 Alowance for 2 Appraisals
Tason enrsiment 0 147,000 112,000| 112| $1,000.00 Enrolment fees + 55,000 Reg. Total Temon2¥r  Excess 1YR
- DepositInsurance Fees [ 133,047 133,047 2.5, 1.00%| Tarion = 2yrs 1 ECDI = 1yr 8,403,750 2,240,000 6,163,750
Latter of Credil Fees 0 7,500 7.500 1.50%: 2} Alwance for $250,000 K of LC to Clty 56,000 77,047
Project Monkor 1] 97,500 97,500 15] £.500] Bank's monifor during construction
Meazzanine Financhg / Interest {Faes) 0 1,575,280 1,575,280 5,000,000 B.00%] Int rate + 4% bonus + 10% {fee + legals)
Construction Losn Interest 0 540,363 940,363 5.00%| Estimate 85 per cash fow
Total FINANCE 0 3,231,089 3,231,083 o]
} NTERIM OPERATIONS 4.0 Estimated # of months for Int. oc.
Waranly Reserve 0 o 0
Operatlng costs 0 188,244 188,244, $420.19) 47,061] Avg. CAM per month x # Months
Operating loxes 0 261,450 261,450 5583.59 65,363} Avp. Tax per month x # Modiths
Oceupancy income 0 1,047,285 +1,047,295 -5$2,337.71 -261,824| Avg. InL Oce rent per month x Monihs
Interest Eamed on Deposis [}] ) ) 0 0} Assumed = lntsrest payable
Tolal INTERIM OPERATIONS 0 -597,601 -597,601 1]
CONTRGENCIES
General [ 250,000 250,000 Allowance ) |
Tolal CONTINGENCIES 4 250,000 250,000 0 0 il
. Total COSTS', RN 0.- 41,918,809.741,918,809. .
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THIS IS EXHIBIT "C"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14" DAY OF JULY, 2017

ommissioner for Taki;ng/zﬁ"ﬁdavits, etc.
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. % rrom: jonndavies55@rogers.com [mailto:johndavies55@rogers.com]

2 Sent: March 19, 2013 7:35 PM

;;" To: Raj Singh, President <rajsingh100@gmail.com>

& Cc: Greg Harris <gregharris@harrisandharris. com>; Bruce Stewart <bwstewart@rogers. com>
Subject: Re: Fwd: Fw: Scollard '

I think | get where you're coming from and | respond as follows.

The efforts of the development team are extensive and complex. | don't believe your investors fully comprehend the
skill, experience and time necessary to achieve a successful outcome on such a complicated development venture.

— Feelfree to satisfy yourself that our fees are indusﬂtry standard fees. Believe me Raj, we will earn every penny.

Raj, Bruce and | are not prepared to function as paid consuitants on a project that we found, negotiated the purchase
agreement, are the borrower, the developer, and the persons most responsible for the successful outcome of the
venture. :

o
i
=

... Each of Bruce, Greg and | will only each earn approximately 12% of the back end and we are accepting that because we
% thinkit's a great project; but that is far less than you are earning for yourseif.

Every pro-forma projection has shown our 4%.development fee since the first iteration back in November. The cash flow
- i shows the monthly fee payments. Neither the quantum of our fee, nor the timing of the payment of our fee has ever
+ been discussed, until now.

- Raj, we are prepared to move forward on the basis that our totai development fee is paid monthly over the 48 month
> genesis of the venture. $3.2 million of development fees will get paid over the full life of the project. That's 48 months
_to final occupancy and sign over to the condo corp. We anticipate receiving construction financing in approximately 24
'_" months. According to our schedule we will have been paid around $2 million of the total fee by the time we obtain
¥ cohstruction financing.

It strikes me that its a bit late in our discussions and deliberations to be having a conflict about having faith in us to
"deliver the project on time and on budget.

If the investors are worried that there isn't going to be construction financing available, they should probably find

; * ‘mething less risky {and lucrative) to invest their money in,

{ obtain construction financing we're going to be spending millions upon millicns of dollars on planners architects,
.engineers, marketing, design, sales professionals, lawyers and accountants to get us to the point two years from now
‘where we qualify for construction financing. '



93

Are your investors suggesting we ask the country’s finest design and engineering consultants to earn a modest wage
untif such time as we determine whether we're going to make our projections? Of course not, just as it is inappropriate
to as the development team to work for a wage directing the project.

.f your proposal is the only way you're prepared to move forward with us on the project then regrettably we will be
withdrawing from participating.

Let's discuss next week.

John.
Sent from my BlackBerry device on the Rogers Wireless Network

From: Raj Singh <rajsingh100@gmail.com>

Date; Tue, 19 Mar 2013 18:32:48 -0400

To: John Davies<johndavies55@rogers.com>

Cc: Greg Harris<gregharris@harrisandharris.com>; Bruce Stewart<bwstewart@rogers.com>
Subject: Re: Fwd: Fw: Scollard

John:

This is not the same as Tierl's fees John. Tier 1 makes about 3.5% to 4% on money raised not on total project cost to
" share amongst partners and pay staff & expenses. We are all betting on making our large upside when the projects are
successfuly completed. '

Regardless, | am not concerned about the quantum of the development fee {l am assuming this is fair market rates and
will take your-word for it).

* wWhat | am concerned about in my complete reliance on you that construction financing will be successfully raised and
the projects will be successful.

< ¥ The developmet fee being paid out prior to this is an extreme worry for me and makes me very uncomfortabe. This

allows $3.2 M of development fees to be withdrawn ahead of even knowing if construction financing can be arranged at
all (a discussion that has come up several times).

~ What makes sense for investors is that a reasonable draw be taken out {and this can be discussed) with the bulk of it
i, bein paid out when the construction financing has been successfully arranged. It is therefore tied to performance of
# successfully obtaining construction financing. This is your area of expertise. if you are umcomfortable with this we

should all know upfront.

g e

have discussed with Greg on the phone and he can share these thoughts better with you rather than doing via email.
am back on Saturday and we can meet to discuss.

regards

Raj

1 Tue, Mar 19, 2013 at 6:19 PM, <johndavies55@rogers.com> wrote:

The development fees are earned and disbursed monthly starting in month 1. Same as Tier 1's fees.
Sent from my BlackBerry device on the Rogers Wireless Network

2




From: Raj Singh <rajsingh100@gmail.com>

Date: Tue, 19 Mar 2013 18:17:39 -0400

To: John Davies<johndavies55@rogers.com>

Cc: Greg Harris<gregharris@harrisandharris.com>; Bruce Stewart<bwstewart@rogers.com>
Subject: Re: Fwd: Fw: Scollard

The timing of the payment of the development fees as it relates to successfully obtaining construction financing to
know we have a successful project. ’

/raj

On Tue, Mar 18, 2013 at 5:58 PM, <johndavies55@rogers.com> wrote:

Discuss what?
Sent from my BlackBerry device on the Rogers Wireless Network

From: rajsingh100@gmail.com

Date: Tue, 19 Mar 2013 14:57:43 -0700 (PDT)

To: <johndavies55 @rogers.com>

Cc: Greg Harris<gregharris@harrisandharris.com>
Subject: Re: Fwd: Fw: Scollard

John

We can discus further next week. | gave asked Greg to set up 2 meeting for us.

Raj

Sent from my BlackBerry 10 smartphdne.

— .41 From; johndavies55@rogers.com

| Sent: Tuesday, March 19, 2013 3:09 PM
I'l To: Raj Singh, President; Bruce Stewairt
| Reply To: johndavies55@rogers.com

~ & Subject: Re: Fwd: Fw: Scollard

Raj: Regarding Development Fee. We reduced our fee on this project from 5% to 4%. John
Sent from my BlackBerry device on the Rogers Wireless Network

From: Raj Singh <rajsingh100@gmail.com>
Date: Tue, 19 Mar 2013 13:47:51 -0400

To: Bruce Stewart<pwstewart@rogers.com>
_ Cc:John Davies<johndavies55@rogers.com>
— " Subject: Re: Fwd: Fw: Scollard

Bruce:

1) What is the estimated size of the construction Loan?
2) The $3.2 M development fee is to you & John {The developers)?
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/raj

On Tue, Mar 19, 2013 at 1:08 PM, Bruce Stewart <bwstewart@rogers.com> wrote:

Rajl

1) The construction loan interest my be slightly understated in an effort to yieid the targeted profit you were seeking.
2) Given that this building is 3 times the size of Bayview we feel this number is attainable. Bayview will be adjusted
downward as we develop the budget | believe.

3) Development Fee is a fee to the Developers while Development Charges are those charged by the municipality.

4) Development Contingency is a typical 3% and may need to be adjusted upward given the site constraints.

Hope this helps.

Bruce -

Bruce Stewart

The Traditions Development Company
75 Dufflaw Rd. Suite 205

Toronto, ON MEA 2W4

Tel: 416.477.7744 Cell: 416.471.0155

This email (including attachments) is for the sole use of the intended recipient and may contain legally privileged or confidential information. If
you have received this email in error, please immediately advise me by telephone {collect if necessary) or return email, and delete this email
and destroy any copies. Any distribution, use or copying of this email or the information it contains by other than the intended recipient(s}
is/are unauthorized,

From: Raj Singh <rajsingh100@gamail.com>
To: Bruce Stewart <bwstewart@rogers.com>
Sent: Tuesday, March 19, 2013 9:07:23 AM
Subject: Fwd: Fw: Scollard

Bruce:

A few questions in from some of the equity folks. Please assist me with this. I also have to answer a
number of questions for the folks on out team.

1) Construction Loan - What Amount and length of time it will be taken for? It is shown as interest charges
at $3M.

2) Construction cost @$190 / sq ft. Everyone seems to think this is low. Any comments. Inoticed in John's
last email on Bayview he is using a number of $200 for Bayview, Would Yorkville not be more giving type

of facility?

3) What is development fee for $#+M and Development Charges for the $4M? What is the difference in
these 2 line items (maybe best to give a high level of categories).

4) Development contingency for such a large project seems quite small at less than $1M.

There are some other questions but I did not get all of them down. These are some of the bigger
questions. Can you please respond and let me know.

4



thanks
Raj

---------- Forwarded message ---------~

From: <rajsinghl 00@gmail.com>

Date: Sat, Mar 16, 2013 at 10:33 AM

Subject: Fw: Scollard

To: Kris Parthiban <krs.parthiban@tierl advisory.com>

Proforma.
Confidential.

Kris, we can discuss to do exec summary.

Raj
Sent from my BlackBerry 10 smartphone.

From: johndavies55 @rogers.com
Sent: Friday, March 15, 2013 2:25 PM
To: Raj Singh, President

Reply To: johndavies55@rogers.com
Cc: Greg Harris; Bruce Stewart
Subiject: Fw: Scollard

Raj: As fequested. John

Sent from my BlackBerry device on the Rogers Wireless Network
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From: Bruce Stewart <bwstewart(@rogers.com>
Date: Fri, 15 Mar 2013 11:23:37 -0700 (PDT)

To: John Davies<johndavies55@rogers.com>
ReplyTo: Bruce Stewart <bwstewart(@rogers.com>
Subject: Scollard

Here you go.
Bruce Stewart

The Traditions Development Company
75 Dufflaw Rd. Suite 205

Toronto, ON M6A 2W4

Tel: 416.477.7744 Cell: 416.471.0155

This email {including attachments} is for the sole use of the intended recipient and may conitain legally privileged or confidential information. If

you have received this émail in error, please immediately advise me by telephone {coilect if necessary) or return email, and delete thi§ email
and destroy any copies. Any distribution, use or copying of this email or the information it contains by other than the intended recipient(s)

is/are uniauthorized.
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Raj Singh
My Linkedin Profile:

http://calinkedin com/in/raisingh100
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From: john Davies [mailto:johndaviess5@rogers.com
Sent: May-15-13 9:26 AM

To: 'Raj Singh' <rajsingh100@gmail.com>

Cc: 'Bruce Stewart’ <pwstewart@rogers.com>
Subject: RE: Pro-forma Costs for Scollard Street

I think Bruce has it organized as Gross Proceeds, less HST.

rom:Raj Singh'[mailto:faisingh100@gmail.com]
Sent: May-15-13 8:44 AM

To: johnDavies

. Subject: Re: Pro-forma Costs for Scollard Street

Great John. You read my mind. Istarted to make my notes on the proforma based on yesterday's discussions.
Do you want to show the Sales inclusive of GST and net it out back? Your call.

/raj

On Wed, May-15, 2013 at 4:18 AM, John Davies <johndaviesS5@rogers.com™> wrote:

+; . Good morning, Bruce:

i

"""" " In advance of our pro-forma Vs'forldng session this moming at 11:00 am, I thought Id fire you off the recent
costing / revenue changes that have evolved in recent days that we should have reflected in the pro-forma.

, ) "Hard Costs:
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Construction Tower: 140,000 sq. ft. of gfa @ $260.00 per sq. ft. Say, $36 million.

-~ " Construction Undergtound/ Shipping / Garbage / Loading: 15,‘000 sq ft. hard cost @ $150.00 per sq. ft.

=y Retail: 12,000 sq. ft. on Scollard @ $300.00 per sq. ft.

* Automated Parking Hard Cost: 20,000 sq. fi. @ $150.00 per sq. ft.

.-y . Automated Parking Fit-out Systems: 80 stalls @ $25,000 per stall.

Common Area Finishes / Lobby / Amenity Rooms: 10,000 sq. ft. $350.00 per sq. ft.

'/%DD: Purchaser Upgrade Costs: $50.00 per sq. ft. saleable (120,000 sq. ft.)

" LAND COST: $12,000,000.

~ . SOFT COSTS:

)
o3

“% Architect and Planning 3.5% of Hard Costs
- Other consultants: (M+E) 1.5% of Hard.
- Interior Design: 1.0% of Hard

| Marketing Costs: 2% of Hard and Soft

vl

\ H
: sales Commissions 3.5% of Gross Sales Revenues.
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Interest Costs for Tier 1 As-is.

. All-in Hard and Soft Costs are roughly $80 million, or $600 per sq. ft. all-in.
: Development Fee: 4% of Hard and Soft Costs.
Construction Mgt. Fee of 4% of Hard Costs.

All-in HARD and SOFT and LAND should bé $650.00 - $700.00 per sq. ft.

w%  Adjust Contingencies to meet the All-In budget.

"' GROSS SALES:

- Let’s say 120,000 sq. ft. net saleable area @ $1000.00 per sq. ft. average. $120 million.

| Less: HST @ say 9% ($10 miltion).

h Add: Purchaser Upgrade Revenues @ $75.00 per sq. ft saleable (120,000 sq. ft.)

)
'-.x:.z"P/aIking Revenues §0 stalls @ $70,000. Per stall.
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Locker Revenues 120 Lockeérs @ $15,000 per locker.

~; 1 Our Projected Profit should be around $250.00 per sq. ft. Saleable or $30 million. All in costs should be say,

“; ¢ $80 million or say, $575.00 per sq. ft Gross: vs Revenues (after hst) of $110 million, or say $940.00 per sq.
1t (?)x 120,000 sq. fi. If you need to play with the numbers up or down, consider simply adjusting the

| AREA per sq. ft. of SALEABLE. ‘

¢ ; | If the $8 million Equity Lender is called ﬁpon to offer their covenant, we’ll pay 0.75% per month as a “Credit
: Enhancement Fee” Maybe we’ll want to add that as a soft cost line item now.

: That’s it for now. I’'m working on the lower level shipping receiving and parking access / lobby sketches.

Fradi

¥ Seeyou at 11:00 am.

.. John

ftas

Raj Sing
. - My Linkedin Profile:

\
“nftp://ca.linkedin.com/in/raisingh100
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From: John Davies <johndavies55@rogers.com>

Y sent: May 24, 2017 1:26 PM

To: “Dianna Cassidy"
Subject: FW: Typical MC Facility
Attachments; TDC_MemoryCareTypical_Proforma_60.xls

For the Pro-forma Drop box file.

From: John Davies [mailto:johndavies55@rogers.com]

Sent: November 11, 2013 3:03 PM

To: 'colman.obrien@tier iadvisory.com’ <colman.obrien@tierladvisory.com®

Cc: 'raj.singh@tierladvisory.com’ <raj.singh@tieriadvisory.com>; ‘Gregory Harris' <GregHarris@harrisandharris.com>;
‘Bruce Stewart' <bwstewart@rogers.com>

Subject: FW: Typical MC Facility

Helio Colman:

Per your request, piease find attached our “Standard” development pro-forma for a typical Memory Care project.
Please do not hesitate to contact either Bruce or myself with any questions.

Kegards,

John.

From: Bruce Stewart [mailto:bwstewart@rogers.com]
Sent: November 11, 2013 2:50 PM

To: John Davies

Subject: Typical MC Facility

John,
Please see attached for your review.
Thanks.

Bruce

* Bruce Stewart

Traditions Development Company
51 Caldari Rd, Suite M1

_Vaughan, ON L4K 4G3

i

: 416.477.7744 Cell: 416.471.0155

This email fincluding attachments) is for the sole use of the intended reeipient and may contain legally privileged or confiderdial information. If you

have received this email in error, please immediately advise me by telephone feollect if necessary) or return ematl, and delete this email and d'estroy
any copies. Any distribution, use or copying of this email or the information it contains by other than the intended recipient(s) is/ are unauthorized.

1
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e ( -me John Davies <johndavies55@rogers.com>
Sent: May 24, 2017 1:42 PM
To: “Dianna Cassidy"
Subject: ‘ FW: Textbook Student Housing Suites Inc.

Pro-forma drop box file please.

" From: John Davies [mailto:johndaviesh5@rogers.com]

- u5 Sent: March 30, 2015 1:17 PM .
;,f;: To: 'Gregory Harris' <GregHarris@harrisandharris.com>; ‘rajsingh100@gmail.com’ <rajsingh100@gmail.com>
“ Ce 'GXUDC <walter@gxudc.coms; 'Chris Giamou' <chris@memorycare.ca>; 'Nicole Cristiano'

= <NicoleCristiano@harrisandharris.com>
" Subject: Textbook Student Housing Suites inc.

:» Gentlemen:

Chris advises he is meeting with Raj tomorrow to review the Ross Park pro-forma. | am wondering if we shouldn’t all
.. participate in a meeting with a wider agenda?

' As you know, we waived conditions last week on the purchase of the Ross Park property on Richmond Street in London.
« Michael Cane is working on the Ross Park appraisal based on a new suite matrix. We expect to have his final appraisal to
g this week for Greg to provide to Peter Tuovi.

Walter has been negotiating the business terms for the purchase of the Ottawa U. and Carleton U. sites in Ottawa. A
- . few weeks ago we presented a spreadsheet which set out three student housing sites and the quantum and timing of
=< the Tier 1 raises associated with pursuing those deals. it was left that Raj was going to discuss these deals with his group
and we’d circle back for a more meaningful discussion on what is achievable from a financing perspective. Walter's
~ discussions {negotiations) are stalled in a bit of a vacuum without further input from Raj on what is achievable, and we
* do not want to make commitments to vendors that we can’t honour. | know Raj has been exploring larger investor

opportunities

. May | suggest that we have a full team meeting to review Ross Park pro-forma, schedule, Tier 1 raises and timing, an
. update on larger investor initiatives, and the status of the Textbook incorporation documents. Wednesday is good for
me. Are you all available to meet at Greg's office Wednesday? Can | say 10:00 am?

wp Thanks,

b

John.
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THIS IS EXHIBIT "D"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14*DAY OF JULY, 2017
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PREPARED FOR AMcCormick
ON 2017/07/11 AT 14:43:51

ROPERTY. DESCRIPTION:

BERORERTY REMARKS:

UNIT 18, LEVEL 1,

YORK REGION VACANT LAND CONDOMINIUM PLAN NO.

999 AND ITS APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM PROPERTY IS : PT

BLK 1 PL 65M3631, PTS 2, 3 & 4, 65R26022; TOWNSHIP OF KING. S/T & T/W AS SET OUT IN SCHEDULE "A" OF DECLARATION YR325496., S/T EASE IN YR342172.

8/T SUBSECTION 44 (1) OF THE LAND TITLES ACT, R.S.0. 1990 EXCEPT PARAGRAPHS 3 & 14 THEREOF.

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE CONDOMINIUM FROM 03381-0204 2003/07/21
ABSOLUTE
OWNERS' NAMES CABPACITY SHARE
DAVIES, JUDITH LENORE TRST
DAVIES, JOHRN EVAN TRST
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**% PRINTOUY INCLUDES AL{, DOCUMENT TYPES AND{DELETED INSTRUMENTS SINCE 2003/07/21 **
R536601 1990/03/07 | AGREEMENT [
REMARKS: R505559 ~ REMARKS ENTERED |IN ERROR - ADDED 20403/01/24 BY LOIS YAKIWCHUK
R555403 1990/11/02 | AGREEMENT C
R578113 1991/09/17 | AGREEMENT Cc
REMARKS: R4227H49 -~ REMARKS ENTERED |IN ERROR - ADDED 2(03/01/24 BY LOIS YAKIWCRUK
R593261 1992/04/27 | AGREEMENT C
REFARKS: R505549 ~ REMARKS ENTERED \IN ERROR - ADDED 2(03/01/24 BY LOIS YAKIWCHUK
R645280 1994/08/16 | AGREEMENT c
R652983 1995/01/05 { AGREEMENT [
R672975 1996/02/09 | AGREEMENT c
LT1525322 2000/09/13 | NOTICE AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING [
PENFUND CAPITAL (NO.1) LIMITED
ONTARIO MUNICIPAL EMPLOYEES RETIREMENT SYSTEMS
REMARKS: SITE HLAN DEVELOPMENT
YR61887 2001/10/17 | NOTICE AGREEMENT CLUBLINK CORPORATION THE REGIONAL MUNICIPALITY OF YORK [
YR64939 2001/10/25 | NOTICE AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING [
YR93236 2002/01/07 | NOTICE AGREEMENT CLUBLINK CORPORATION ‘THE CORPORATION OF THE TOWNSHIP OF KING C
PACIFIC LIFE INSURANCE COMPANY
YR242719 2002/12/09 | NOTICE THE REGIONAL MUNICIPALITY OF YORK [
NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND
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29530~0018. (LT}

PAGE 2 OF §

PREPARED FOR AMoCormick
ON 2017/07/11 AT 14:43:51

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT ¥

CERT/
REG, NUM, DATE INSTRUMENT TYPE AMOUNT PARTIES FROM BARTIES TO CHKD
YR257651 2003/01/17 | KO SUB AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING c-
YR257732 2003701717 | NOTICE AGRBEMENT CLUBLINK CORPORRTION THE CORPORATION OF THE TOWNSHIP OF KING c
coce KING VALLEY LTD.
REMARKS: SIT& HLAN AGT.
YR257872 2003/01/20 | CHARGE *x4 DELETED AGAINST THIS§ PROPERTY *+*
CCCC KING VALLEY LTD, NSBC BANK CANADA
YR257880 2003/01/20 | CHARGE %%+ DELETED AGAINST THIS PROPERTY **%
©CCC KING VALLEY LTD. CLUBLINK CORPORATION
YR268936 2003/02/17 | NOTICE #+% NELETED AGAINST THIS PRODERTY #4#*
€COC KING VALLEY LID. CLUBLINK CORPORATION
REMARKS: YRI57880
¥R273427 2003/02/28 | POSTPONEMENT #%% DELETED AGAINST THIS PROPERTY *+*
CLUBLINK CORPORATION HSBC BANK CANMADA
REMARKS: YR257880 TO YRZ57872
YRCPISY 2003/07/10 | PLAN CONDOMINIUM c
¥YR325436 2003/07/10 | DECLARATION CONDO Cote KING VALLEY LTD, c
YR3I31451 2003/07/23 | NOTICE THE CORPORATION OF THE TOWNSHIP OF KING ccec KING VALLEY LTD, c
YR337354 El;so:ame/m APL ANNEX REST COV ccece KING VALLEY LTD. C
J KS: FOR 2() YRS FROM DATE OF RHGISTRATION OF YORK [REGION VACANT LAND CONDOMINTUM PLAN NO, 939.
YR3I38671 2003/08/06 | CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 c
REMARKS: BY-LaW #1
YR3I38672 2003/08/06 | CONDO BYLAW/S8 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NG, $98 c
REMARKS: BY-LAW #2
¥YR338673 2003/08/06 | CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINION CORPORATION NO. 999 [+
REMARKS: BY-LAW #3
YRI3667¢ 2003/08/06 | CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 IS
REMARKS: BY-LaW #4
YR338675 2003/08/06. | CONDQ BYLAW/S8 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 c
REMARKS: BY-LAW #5
NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED T¢ ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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PAGE 3 OF 5
PREPARED FOR AMcCormick
ON 2017/07/11 AT 14:43:51

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
YR340411 2003/08/11 | APL DEL EXECUTION **% COMPLETELY DELETED ***
CLUBLINK CORPORATION
CCCC KING VALLEY LTD,
YR342172 2003/08/13 | TRANSFER EASEMENT 52 | YORK REGION VACANT LAND CORPORATION NO. 999 HYDRO ONE NETWORKS INC.
YR506810 2004/0%7/23 DISCH OF CHARGE *%% COMPLETELY DELETED ***
RSBC BANK CANADA
REMARKS: RE: YR257872 ,
YR506814 2004/07/23 | DISCH OF CHARGE #%% COMPLETELY DELETED #***
CLUBLINK CORPORATION
REMARKS: RE: YR257880-
YR506823 2004/07/23 | TRANSFER %%k (COMPLETELY DELETED *** .
CCCC KING VALLEY LTD. WRIGHT, GARY JOHN
WRIGHT, ELIZABETH RENRIETTA
YR506824 2004/07/23 | CHARGE *%* COMPLETELY DELETED ***
WRIGHT, GARY JOHN NATIONAL BANK OF CANADA
WRIGHT, ELIZABETH HENRIETTA
YRB71966 2006/08/25 | TRANSFER #%* COMPLETELY DELETED ***
WRIGHT, ELIZABETH HENRIETTA ANDREWS, MARIA.
WRIGHT, GARY JOHN
YRY05808 2006/11/03 | DISCH OF CHARGE *#* COMPLETELY DELETED ***
NATIONAL BANK OF CANADA
REMARKS: RE: YR506824
YR933100 2007/01/05 | CHARGE **% COMPLETELY DELETED ***
ANDREWS,. MARIA SCOTIA MORTGAGE CORPORATION
YR981992 2007/05/07 | CRARGE *%+ COMPLETELY DELETED ***
ANDREWS, MARIA CANADIAN IMPERIAL BANK OF COMMERCE
YR1032003 |2007/08/07 | DISCH OF CHARGE #%% COMPLETELY DELETED *#*
SCOTIA MORTGAGE CORPORATION
REMARKS: RE: YR933100
YR1042387 |2007/08/24 | DECLARATION CONDO $70 { YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999
RENMARKS: AMENDMENT TO YR325496

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY .

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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PRERPARED FOR AMaCormick
ON 2017/07/11 AT 14:43:51

. . CERT/
REG, NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
CORRECTIONS: 'MMOUNT' CHANGED FROM |'§ 0.00° TO '§ 70.00' ON 2007/08/27 BY THERESA MALLORY.
YR1677300 |2011/07/12 | TRANSFER $975,000 | ANDREWS, MARIA DAVIES, JUDXTH LENORE
DAVIES, JO8N EVAN
s .
¥YR1677301 | 2011/07/12 | CHARGE **% COMPLETELY DELETED *»*
DAVIES, JUDITH LENORE MOSKOWITZ CAPITAL MORTGAGE FUND II INC.
DAVIES, JOHN EVAN
YR1677302 }2011/07/%2 | NO ASSGN RENT GEN *#%¥% COMPLETELY DELETED #%*
DAVIES, JUDITH LENORE MOSKCWITZ CRPITAL MORTGAGE FUND II INC,
DAVIES, JOHN EVAN
REMARKS: YR16773301.
¥YR1689305 |2011/08/03 | DISCH OF CHARGE *HE COMPLETELY DELETED *#*
CANADIAN IMPERIAL BANK OF COMMERCE
REMARKS: YR9S81992.
YR2235381 | 2014/12/18 | CHARGE §1,950,000 | DAVIES, JOHN EVAN MOSKOWITZ CAPITAL MORTGAGE FUND II INC,
' DAVIES, JUDITH LENORE
2 YR2248662 | 2015/791/29 | LIEN HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER OF NATIONAL REVENUE
REMARKS: TAX LIEN -
YR2258162 | 2015/02/24 | DISCH OF CHARGE *#% COMPLETELY DELETED ***
MOSKOWITZ CAPITAL MORTGAGE FUMD II INC.
REMARKS: YRIS74301,
YR2260075 | 2015/02/26 | CHARGE #%% COMPLETELY DELETED **+
DAVIES, JOHN BVAN GENERALS HOCKEY INC.
DAVIES, JUDITH LEMORE GENERALS HOCKEY HOLDINGS INC.
GSHAWA JUNIOR PA" HOCKEY CLUB LIMITED
YR2260106 | 2015/02/26 ) LIEN $204,364 | HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER OF NATIONAL REVENUE
YR2434082 | 2016/02/23 | LIEN $28,673 | HER MAJESTY THE QUEEN IM RIGRT OF CANADA AS REPRESENTED BY
; THE MINISTER OF NATIONAL REVENUE
REMARKS: INCOME TAX
YR2590860 | 2036/12/05 | LIEN $145,898 | HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER OF NATIONAL REVENUE
NOTE; ADJOXMING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIBES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE:

ENSURE THAT YOUR PRINTOUT STATES THE TOTARL NUMRER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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S

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

B . = - LAND PAGE 5 OF 5
£ Ontario RIEA IO ET ol  reorome PREPARSD FOR AMcCormick
OFFICE #¥65 29530-0018 {(LT) .ON 2017/07/11 AT 14:43:51
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG., NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
YR2657827 2017/04/25 DISCH. OF CHARGE #%*%* COMPLETELY DELETED #*%*
GENERALS HOCKEY INC.
GENERALS HOCKEY HOLDINGS INC.
. OSHAWA JUNIOR "A" HOCKEY CLUB LIMITED
RE| K5: YR2260075.
YR2682298 2017/06/08 APL COURT ORDER KSV KOFMAN INC.

ONTARIO SUPERIOR COURT OF JUSTICE (COMMERCIAL LIST)

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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THIS IS EXHIBIT "E"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14" DAY OF JULY, 2017

T ) S

dmmissioner for T&Maﬁt& ete.

i o beot’ g&é/%//@



LRO# 65 Charge/Mortgage Registered a5 YR2235381 on 2014 1219  at 18:21

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of &
Properties
PN 29530~ 0018 LT Interest/Estate Fee Simple

Desaription UNIT 18, LEVEL 1, YORK REGION VACANT LAND CONDOMINIUM PLAN NO. 839 AND
ITS APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM
PROPERTY
18 :PTBLK 1 PL 85M3631, PTS 2, 3 & 4, 65R26022; TOWNSHIP OF KING.8/T & T/W
AS SET OUT IN SCHEDULE "A" OF DECLARATION YR325496. /T EASE IN YR342172.

Address 24 COUNTRY CLUB DRIVE
KING CITY

| Chargor(s)

The chargor(s) heteby chargas the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms; if any. )

Name DAVIES, JOMN EVAN

Address for Service 24 Country Club Drive, King City,
Ontario, L7B 1M5

| am at least 18 years of ege.
Judith Leanore Davies and | are spouses of one another and are both parfies to this document

This document is nof autharized under Power of Aflorney by this party.

Najme DAVIES, JUDITH LENORE

Address for Service 24 Country Club Drive, King City,
Ontario, L7TB 1M5

| am atleast 18 years of age.
John Evan Davies and | are spouses of one another and are both parties o this document
This document is not authorized under Power of Atlomey by this party.

| Chargee(s) Capacity Share '
Narme MOSKOWITZ CAPITAL MORTGAGE FUND I INC.
Address for Service 2200 Yonge Street, Suite 1002, Toronto, Ontario, M4S 2C6
l Statements l
Schedule: See Schedules
[ Provisions '
Principal $1,850,000,00 Currency CDN
Calculation Period see schedule
Balance Due Dale 2015/08/01
Interest Rale see schedule
Payments $18,012.50
Interest Adjustment Date 20150101
Payment Date ist day of each month
First Payment Date 20150201
Last Payment Date 2015 08 01
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor
Additional Provisions

See schedule.
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— LROC# 65 Charge/Mortgage Registered as YR2235381 on2014 1218  at 16:21 1 1 2

The applicant(s) hereby applies {o the Lahd Registrar. ywyymmdd Page 2of5
FS]gned By
h Valerie DeMelo-Patel 3380 Bay St., Suite 2800 acting for Chargor  Signed 2014 1218
=5 Toronto (s)
N MEH 2Y2
Tel 416-365-3732
o Fax 418-367-1208

| have the authority to sign and register the docurnent on behalf of the Chargor(s).

v - | Submitted By
: GREEN AND SPIEGEL 390 Bay $t., Sulte 2800 2014 1218
Toronte :
M5H 2Y2
= Tel 416-365-3732
Fax 416-367-1208
— Fees/Taxes/Payment
Statutory Registration Fee $60.00

Total Paid $60.00




Schedude “A™

The principal sum secured by the within mortgage is $1,950,000.00 bearing interest at a
rate of the greater {on a monthly basis) of 11.70% per annum, or the TD Canada Trust
posted bank prime rate of interest plus 8.70% per anmum, caleulated and compounded
interest only monthly, and payable monthly and having a femn. of six (6) months.

Prepavment Privileges:
The mortgage is closed.

Purchaser Approval:
The Charge/Mortgage will be considered to be in_defauit if the borrower sells, transfers

or otherwise disposes of the property or any interest therein to a purchaser not approved
by the mortgagee in writing. .

The mortgagor agrees that any subsequent financing and refimancing of the property is
subject to the approval of the mortgagee.

The Mortgagor and Guarantor hereby represent and warrant that they have {he ability to
service the mortgage debt.

The mortgagor agrees that the mortgagee shall charge a penalty of $350.00 for payments
not made when due or for any payments not honoured and the Mortgagor hereby waves
notice of dishonour, .

The mortgagor further agrees that In the event that the Mortgagee goes into possession of
the property, a ten percent (10%) property management fee will be charged o the
Mortgagor by the Mortgagee.

The morigagor agrees that in the event of a sale, conveyance, lease, or transfer of the title
to the mortgaged property to a purchaser, grantee, iraosferee, morigagee, or lessee not
approved in writing by the Mortgagee, then at the option of the Mortgagee, 2all monies
secured under the mortgage shall forthwith become due and payable.

The morigagor agrees that prior to registration of the mortgage documents, the mortgagor
shall provide to the Mortgagee or ifs solicifors, with evidence that the property berein is
adequately insured with an insurance company satisfactory to the Mortgagee and such
insurance may be straight instrance, but if the Mortgagee so request, then such insurance
must be provided for boiler coverage, lability, insurance loss of profits, or rental
insurance as the case may be. The Mortgagor shall provide a certified copy of such
insurance policy to the Mortgagee or its solicitors, denoting loss payable to the
Mortgagee, such insurance policy shall insure the mortgage property for the principal
amount secured by the Morigage. Co-insurance is not acceptable. All insorance Is
subject to review by the Morigagee’s insurance consultant at the cost of approximately
$400.00 to the mortgagors.

Any tax bills issued and unpaid at the interest adjustment date are to be paid in full from
the proceeds of this mortgage loan.

The occurrence of an event of defanlt under any one security document held by the
Mortgagee will constitute an event of default under all other security documents and
loans held by the mortgagee, or in the name of any associated or effiliated corporation. If
the mortgagee takes any proceeding pirsuant to this mortgage or other security document
by reason of the mortgagors’ default, the mortgagee shall be entifled to add to the
mortgage debt a service and administrative fee and a property inspection fee In addition
to all other fees, costs, claims or dernands to which the mortgagee Is also entitled.

The Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall not
accept any offer to finance (the “"Offer”) respecting a loan to be secured by the whole or
any part of the Lands and Premises without first giving the Mortgagee an opportunity to
match such Offer. Accordingly, if the Maortgagor receives a bona fide Offer during the
term of the Mortgage or any subsequent renewa] thereof, which the Mortgagor is willing
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to accept, the Mortgagor shall deliver a copy of the proposed Offer to the Mortgages, and
the Mortgagee shall have 5 business days following receipt of same to provide such
financing of the Lands and Premises by delivering to the Mortgagor a signed mortgage
loan commitment letter (the "Commitment™) with the same terms and conditions as the
Offer, which the Mortgagor shall immediately accept. If the Mortgagee has not delivered
a Commitment to the Mortgagor within 5 business days following receipt of same by the
Mortgagee, the Mortgagee shall be deemed not to have exercised the right of first refusal
and the Mortgagor may accept the Offer. If for any reason the Mortgagee does not
exercise the right of first refusal and the Mortgagor does not complete the Offer of
financing which had been received, the right of first refusal of the Mortgages shall
continue in effect.

Nothing herein shall be deemed a waiver of the Mortgagee’s right to a prepayment
penalty as set out in the Mortgage or a waiver of any of the Mortgagor’s covenants under
the Mortgage.

The mortgagor agrees that the execution and/or registration of the secwrity shall not
operate as a merger of the remedies and provisions contained in the Mortgage
Commitment Dated December 16, 2014, as amended, and the remedies and provisions
contained in the Mortgage Commitment dated December 16, 2014 and amendments
thereto, shall remain intact and be capable of enforcement against the mortgagors and
guarantors and all other persons liable in respect thereof.

In the event that the Mortgagor fails to repay the principal and interest outstanding on the
maturity date, or fails to accept a renewal offer tendered by the mortgagee (for any reason
not attributable to the mortgagee) within 10 business days of the maturity date, then the
mortgagee may at its sole option, automatically renew the morigage on 2 month to month
basis, at an interest rate equal to the TD Canada Trust Prime Lending Rate plus 15% per
annum, calculated and payable monthly. In the event that the Mortgagee chooses not to
renew, then there will be no further extensions, and the mortgagee will exercise its
remedies under the mortgage charge. The mortgagee shall not be obligated to offer any
renewal. All other terms and covenants under the existing mortgage shall continue to
apply. The mortgage may be pzid in full at any fime during the one month renewal
period. A Processing Fee which is the greater of $1,000.00 or 2.00% of the outstanding
balance shall be added to the principal balance if this extensjon is utilized.

The mortgagor and guarantors irrevocably agree to indernmify and hold the mortgagee
harmless from and against any loss, cost, lability or expense incurred as a result of the
enforcement for any claims for Brokerage, Legal, Appraisal, Finders Fees, or any other
matter in relation to this loan. It is understood that neither the preparation nor the
registration of any of the documents conternplated by the Mortgage Commitment dated
December 16, 2014, as amended, shall bind the mortgagee or Moskowitz Capital
Management Inc. to advance the funds hereby infended to be secured. Moskowitz
Capital Management Inc. may refer to this property/morfgage and its general terms and
conditions in its corporate advertising.

All loan costs, inclading Brokerage Fees, Commitment Fees, legal appraisal and survey
costs, as well as insurance premiums in connection with the application and any resulting
lozm, arte to be paid by the mortgagor and guarantors whether or not money is advanced
under this loan, and may be deducted from the proceeds of the-loan. The Mortgagee will
charge a rezsonable fee for the preparation of the Mortgage Discharge Statement, and the
Mortgagees solicitor will charge a reasonable fee for the preparation of the Discharge of

Mortgage.

Any payment (other than payment of regular payments of principal and interest) that is
made afier 1:00 p.m. on any date, shall be deemed, for the purpose of calculation of
interest, to have been made and received on the next bank business day.

The following is the mortgagee’s current schedule of administration and servicing fees.

The mortgagee reserves the right to charge reasonable fees for other administrative
services.
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$350.00
$400.00
$250.00
$500.00
$75.00

$300.00

$800.00
$125.00

$500.00
$1,000.00

$1,000.00

$200.00

$350.00

Missed Payment Fee: Payable for each missed or late instalment and for
processing each NSF cheque or other returned payment;

Breach of undertaking and/or failure to provide satisfactory confirmation
of payments within a timely fashion;

Insurance: Payable for dealing with each cancellation, premium payment
or other non-compliance with insurance requirements;

Default Proceedings: Payable for each act or proceeding instituted;
Mortpage Statements: For preparation of each statement;

Purchaser Approval: For processing each application for assumption,
whether or not, approved or completed;

Possession: For attending to take possession following defauli;
Maintenance: For administering maintenance and secuzity of the property
in our possession, per day;

Discharge Fee: for admiinistering the discharge of one property. $250.00
for each additional property.

Tax Default Fee: For failure by the Borrower to provide satisfactory
confirmation of tax payments; .

Prior encumbrance default fee: For failure by the
Bomower(s)/Guarantor(s) to provide satisfactory confirmation pror
encumbrances are in good standing.

Annual Tax Account Administration Fee: For administering and servicing
the tax account.

Subsequent Advance Fee/Construction Draw fee

The Mortgagee reserves the right o charge reasonable fees for other administrative

services.
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THIS IS EXHIBIT "F"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14* DAY OF JULY, 2017

T )

gonfnissioner for Taking Afidavits, etc.
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LRO# 65 Llen Registered as YR2248662 on20150128 at 11:44
The applicant(s) hereby applies fo the Land Registrar. yyyy mm dd Page 1 of 2
Properties
PIN 29530 - 0018 LT )
Description UNIT 18, LEVEL 1, YORK REGION VACANT LAND CONDOMINIUM PLAN NO. 899 AND
ITS APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM
PROPERTY
18 ; PT BLK 1 PL 85M36231, PTS 2, 3 & 4, 65R28022; TOWNSHIP OF KING. S/T &
THW AS SET QUT IN SCHEDULE "A" OF DECLARATION YR325486. 8/T EASE IN
YR342172.
Address 24 COUNTRY CLUB DRIVE
KING CITY
[ Clalmant(s)
Name HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE MINISTER OF NATIONAL
REVENUE
Address for Service Canada Revenue Agency
5001 Yonge Strest
North York, Ontario
M2N BRE
This document is not authorized under Power of Attomey by this parly.
This document is being autherized by a representative of the Crown.
l Statemenis |
Schedule: See Schedules
{ Signed By ]
Paut A Lourie 5001 Yonge St., 17th ficor acting for Signed 20150128
) North York Applicant{s)
M2N 6R8
Tel 416-218-4662
Fax 416~054-6318
| have the authority to sign and register the docurnent on behaif of the Applicant(s).
Submitted By 1
CANADA REVENUE AGENCY 5001 Yonge St 17th floor 20150128
North York
M2N 8RO
Tel 416-218~4662
Fax 416~854-6319
Fees/Taxes/Payment l
Statufory Registration Fes $60.00

Total Paid $60.00
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Instrument Stateément, &1 Page 2 of 2 1 1 E;

NOTICE OF LIEN PURSUANT TO SUBSECTION 223(5) AND (6} OF THE
INCOME TAX ACT

CONSIDERATION:$211,017.17

WHEREAS pursuant to subsection Z23(2) and (3) of the Income Tax Act, any amount payable
or any part of the amount payable by & tax debtor (the “amount™) and that amount
remains unpaid the amount may be certified by the Minister of Naticnal Revenue and
registered in the Federal Court of Canada (the “Court”) at which point the certificate
is deened to be a judgment against the tax debrter:

WHEREAS pursuant to subsection 223(5) and {6} of the Income Tax Act, a document which
the Court has issuved, and whic¢h evidences a certificate of that Court upon registration
on title or otherwise recorded creates a charge, lien or priocrity on, ox a binding
interest in property that the tax debtor holds:

AND WHEREAS JUDITH DAVIS (SCMETIME XKNOWN AS JUDITH‘LENORE JACKSON AND JUDITH LENORE
DAVIES) '

is indebted to the Ministér of National Revenue for income taxes and other

amounts totalling $211,017.17 at the date of issuance of the Cerxtificate in

Court File Number ITA-14767-~14 by the Court, togethexX with interest at such rate

or rates as determined from time to time by Section 161 of the Income Tax Bct;

AND WHEREAS JUDITH DAVIS (SOMETIME KNOWN AS JUDITR LENORE JACKSON ARD JUDITH LENORE
DAVIES) :
has an interest in the lands described in this netice.

NOW THEREEFORE TAKE NOTICE thet HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED
BY THE MINISTER OF NATIONAL REVENUE claims a lien and charge against the interest of
JUDITH DAVIS (SOMETIME KNOWY AS JUDITHE LERORE JACKSON AND JUDITH LENCORE DAVIES) in the
lands described in this notice.

Such lien charges have priority over all encumbrances or claims registered or attaching
to the subject property subseguent Lo the registration of this notice.

- - n o -






LRO# 85 Lien Reglstered as YR2260106 on 2015 02 26

at 10119
The applicani(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 2
Properties
PIN 28530 - 0018 LT
Description  UNIT 18, LEVEL 1, YORK REGION VACANT LAND CONDOMINIUM PLAN NO. 838 AND
T8 APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM
PROPERTY
1S :PT BLK 1 PL 65M3631, PTS 2, 3 & 4, 65R26022; TOWNSHIP OF KING. $/7 &
TIW AS SET OUT IN SCHEDULE *A* OF DECLARATION YR325486, 8/T EASE IN
YR342172.
Address 24 COUNTRY CLUB DRIVE
KING CITY
| Claimant(s)
Name HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE MINISTER GF NATIONAL
REVENUE
Address for Service Canada Revenue Agency
5001 Yonge Street
North York, Ontario
M2N 6R8
This document is not authorized under Power of Attorney by this party.
This document is being authorized by a representative of the Crown.
l Statements l
Schedule: See Schedules
| signed By |
Paul A Lourie 5001 Yonge St., 17th floor acting for Signed 201502 28
North York Applicant(s)
M2N 6RY
Tel 416-218~4662
Fax 416-954-5318
{ have the authority to sign and register the document on behalf of the Applicant(s).
Submitted By l
CANADA REVENUE AGENCY 5001 Yonge St 17th flcor 20150226
North York
) M2N 8RS
Tel 4162184662
Fax 416-854~6318
Fees/Taxes/Payment
Statutory Registration Fee $60.00

Total Paid $60.00
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Instrument Statement, 61 Page 2 of 2

WOTICE OF LIEN PURSUANT TO SUBSECTIOR 223(5) AWD (&) OF THE
INCOME TAX ACT

CONSIDERATION; 5204, 364,32

WHEREAS pursuant to subsection 223(2} and (3) of the Income Tax Act, any amount payable
or any part of the amount payablé by a tax debtor (the "amount™} and that amount
remains unpaid the amount may be certified by the Minister of National Revenue and
registéred in the Federal Court of Canada (the "Court”™) at which point the certificate
is deemed to be & judgment against the tax debtor;

WBEREAS pursuant to subsection 223(5) and (6) of the Income Tax Act, z document which
the Court has issued, and which evidences a certificate of that Court upon registration
on title or otherwise recorded creatss a charge, lien or priority on, or a binding
interest imn property that the tax debtor holds;

AND WHERERS JOBN DAVIS (SOMETIME KNOWN AS JOHN EVAN DAVIES)

is indebted to the Minister of Hational Revenue for income taxes and other
amounts totalling $204,364.32 at the date of issuance of the Certificate in
Court File Number ITA~14523-14 by the Court, together with interest at such rate
or rates as determined from time to time by Section 161 of the Income Tax Act;

AND WHEREAS JOHN DAVIS (SOMETIME KNOWN AS JOHN EVAN DAVIES)
has an interest in the lands described in this notice.

HO¥ THEREFORE TARE NOTICE that HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED
BY THE MINISTER OF NWATIONAL REVENUE claims a lién and charge against the interest of
JOHN DAVIS (SOMETIME KNOWK AS JORW EVAN DAVIES) in the lands described in this notice.

Such lien charges have priority over all encumbrances or claims registered or attaching
to the subject property subsequent to the registration of this notice.
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LtRO# 65 Lien Registered as YR2434082 on2016 0223  at 11:02 1 2 1
The applicani(s) hereby applies to the Land Registrar. yyyymmdd Page 10of2

Properties ’ i ]

PIN 205300018 LT

Description UNIT 18, LEVEL 1, YORK REGION VACANT LAND CONDOMINIUM PLAN NO. 895 AND
T8 APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM
PROFPERTY .
IS : PTBLK 1 PL 656M3631, PTS 2, 3 & 4, 65R26022; TOWNSHIP OF KING. S/T &
TIW AS SET OUT IN SCHEDULE "A" OF DECLARATION YR325496, S/T EASE IN
YR342172.

Address 24 COUNTRY CLUB DRIVE
KING CITY

l Claimant(s}

Name HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE MINISTER OF NATIONAL
REVENUE

Address for Service Canada Revenue Agency
5001 Yonge Street
North York, Ontario
M2N 8RO

This document is not authorized under Power of Attorney by this party.
This document is being authorized by a representaiive of the Crown.

fStatements . T ;

Schedule: See Schedules

[ Signed By l
Paul A Lourie 5001 Yonge $t., 17th floor acting for Signed 20160223
North York Applicant(s)
M2N 6RE
Tel 416~218~4662
Fax 416-054~-5318

1 have the authorily to sign and register the document on behalf of the Applicani(s).

Submitted By }
CANADA REVENUE AGENCY 5001 Yonge St., 171h fioor 2016 02 23
North York
M2N 8RS
Tet 416~-218-4882

Fax 416-954-6319

Fees/Taxes/Payment ' {

Statutory Registration Fee $62.85
Total Paid $62.85



Instrument Statement, &1 Page 2 of 2

HOTICE OF LIEN PURSUANT TO SUBSECTION 223(5) AWD (6) OF THE
INCOME TAX ACT

CONSIDERATION: $28,573.85

WHEREARS pursuant to subsection 223(2) and {3} of the Income Tax Act, any amount payable
or any part of the amount pavable by & tax debtor (the "“eamount~) and that amcunt
remains unpaid the amount may be certified by the Minister of National Revenue and
registered in the Federal Court of Canada -(the "“Court™) at which point the certificate
is deemed to bhe a Judgment against the tax debtor;

WHEREAS pursuant to subsection 223(53) and (6) of the Income Tax Act, a document which
the Court has issued, and which evidencés a certificate of that Court upon registration
on title or otherwise recorded creates a charge, lien or priority om, or a binding
interést in property that the tax debtor holds;

AND WHEREAS JUDITE DRAVIS (SOMETIME KNOWR AS JUDITH LENORE JACKSON AND JUDITH LENORE
DAVIES) is indebted to the Minister of National Revenue for income taxes and other
amounts totalling $28,673.85 at the date of issuance of the Certificate in Court File
Number ITA-139S53-15 by the Court, together with interest at such rate or rates as
determined from time to time by Section 161 of the Income Tax Act:

AND WHEREAS the Certificate that was issued on December 1, 2015was amended by way of
Amendment of Certificate issued on February 18, 20l6so that the reference to “Judith
Davis™ reads as reference To Judith Davis (sometime: known as Judith Lenore Jackson and
Judith Lenore Davies}:

AND WEBREAS JUDITH DAVIS (SOMETIME KNOWN AS JUDITH LENORE JACKSON AND JUDITH LENORE
DAVIES) has an interest in the lands described in this notice.

WOW THEREFORE TAKE NOTICE that HBER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED
BY THE MINISTER OF NATIONAL REVENUE claims a lien and cherge against the interest of
JUDITH DAVIS (SOMETIME KNOWN AS JUDITH LENORE JACKSON AND JUDITH LENCRE DAVIES! in the
lands described in this notice,

Such lien chargés have priority over all encumbrances or claims registered or attaching
to the subject property subseguent to the registration of this notice.
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LRO# 65 Lien

Registered as YR2590860 on 20161205  at 15:01

The applicani(s} hereby applies fo the Land Registrar. yyyy mimdd Page 1 of 2

l Properties

PIN 29530 ~ 0018 LT

Description UNIT 18, LEVEL 1, YORK REGION VACANT LAND CONDOMINIUM PLAN NO. 888 AND
TS APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM

PROPERTY

1S :PTBLK 1 PL 65M3631, PTS 2, 3 & 4, 65R26022; TOWNSHIP OF KING. ST &
TAW AS BET OUT IN SCHEDULE "A” OF DECLARATION YR325406, S/T EASE IN

YR342172.
Address 24 COUNTRY CLUB DRIVE
KING CITY
f Claimant(s} l
Name HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE MINISTER OF NATIONAL
REVENUE
Address for Service  CANADA REVENUE AGENCY
5800 HURONTARIC STREET
MISSISSALIGA, ONTARIO
L5R 4B4

This document is not authorized undér Power of Aftorney by this party.
This document is being authorized by a representative of the Crown.

I Staternents

Sehedute: See Schedules

[S;’gned By f
Anthony Starcevic £800 Hurontario Strest acting for Signed 201612 o5
Mississauga Applicant(s}
LA 4E9
Tel 805-566-6157
Fax 505-615-2340

I have the autharity to sign and register the docurnent on behalf of the Applicant(s).

{ Submitted By [
CANADA REVENUE AGENCY 5800 Hurontario Street ' 2016 12 05
Mississauga
L5A4EY
T 905-566~6157
Fax 905-615-2348
l Fees/Taxes/Payment '
Statutory Regisiration Fee $63.35
Total Paid $83.35
I Fite Number l

Claimant Client Fife Number :

ITA-11470-16
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Instrument Statement, 61 Page 2 of 2

NOTICE OF LIEN PURSUANT TO SUBSECPION 223(3) AND ($é) OF THE
INCOME TRX ACT

CONSIDERATION:§145,898.31

WHEREAS pursuant to subsection 223{2} and {3) of the Income Tax Act, any amount payable
or any part of the amount payable by a tax debtor {the “amount™) and that amount
remains unpaid the amount may be certified by the Minister of National Revenue and
registered in the Federal Court of Canada (the “Court™) at which point the cextificate
is deemed to ke a judgment against the tax debtor:

WHEREAS pursuant to subsection 223(5) and (6) of the Income Tax Act, a document which
theé Court has issued, and which evidences a certificate of that Court upon registration
on title ox otherwvise recorded creates a charge, lién or priority om, ¢r a binding
interest in property that the tax debtor holds;

AND WHEREAS JOHN EVAN DRVIES (SOMETIME KNOWN A8 JOHN DAVIS)

is indebted to the Minister of National Rewenue for income taxes and other
amounts totalling $145,888.091 at the date of issuance of the Certificate in
Court File Number ITA~11470-16 by the Court, together with interest at such rate
or rates as determined from time to time by Section 161 of the Income Tax Act;

AND WHEREAS JCHW EVAN DAVIES (SOMETIME KNOWN AS JOHN DAVIS}
has an interest in the lands described in this notice.

NOW THEREFORE TAKE NOTICE that HER MAJESTY THE QUEEN IN RIGET OF CANADA AS REPRESENTED
BY TEE MINISTER OF WATIONAL REVERUE claims a lien and charge against the interest of
JOBEN EVAN DAVIES (SOMETIME KNOWN AS JOHN DAVIS) in the lands described in this notice.

Such lien charges have priority over all encumbrances or claims registered or attaching
to the subject property subséquent to the registration of this notice.
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THIS IS EXHIBIT "G"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14" DAY OF JULY, 2017

T ALY

ommissioner for Tafiﬁg Affidavits, etc.

Vo Ao ge’/&é//VL
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BETWEEN:

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

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

KSY KOFMAN INC., INITS CAPACITY AS RECEIVER AND MANAGER OF CERTAIN PROPERTY OF SCOLLARD
DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE
INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525

PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.

and

JOHN DAVIES AND AEOLIAN INVESTMENTS LTD.

Plaintiff

Defendants

UNDERTAKINGS AND QUESTIONS TAKEN UNDER ADVISEMENT FROM THE EXAMINATION FOR DISCOVERY

28242022_1INATDOCS

OF JOHN EVAN DAVIES CONDUCTED ON JUNE 16, 2017 BY JONATHAN BELL
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Update Schedule “A” for Aeolian to provide a

detailed list of all shareholdings, including
percentage of each company. 4

An updated statement of assets and liabilities for
Mr. Davies and Aeolian is attached.

Please note the $100,000 loan included in Mr.
Davies’ statement of liabilities which was
inadvertently omitted from his prior statement.

Please also note the correction to Aeolian’s
statement of assets. Aeolian does not hold a
direct interest in Textbook Ross Park Inc.,
Textbook (774 Bronson Avenue) Inc., Textbook
(445 Princess Street) Inc. or GenerX (Byward
Hall) Inc,

2 21 94 Provide the exact balance of the mortgage The total amount outstanding as at June 12, 2017
outstanding on the house. ‘ is $858,990.99, which is comprised of
$768,877.00 in principal, $58,982.35 in interest,
$24,027.41 in prepayment interest, $4,546.73 in
compounded interest and $2,557.50 in costs.
3. 24-25 109 Produce all documents relating to the flow of See attached.
funds from the sale of the cottage.
4. 24-25 | 109 To the extent it is not addressed by #3 above, See documents produced in response to question

produce documents relating to the allocation
and cross-collateralization of the Moskowitz
mottgage.

109 above.

28242022_1[NATDOCS
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5 25 111 Advise who owns the house at 24 Country Club | John Davies and Judith Davies own the house in

Drive. - their capacities as trustees for the Davies Family
Trust.

6 32 149 Produce the Declaration of Trust or other The Declaration of Trust was produced on June
founding documents for the Davies Family 27,2017,
Trust.

7. 34-35 160 Produce the Declaration of Trust and any other | These documents were produced on June 27,
constating documents for the Arizona Trust. -2017.

8. 37-38 178 Provide a list of all companies for which John | To the best of his knowledge and recollection,

Evan Davies was either a director or an officer,

Mr. Davies believes that he is or was a director
or officer of the following companies:

- McMurray Street Investments Ltd.

~- Memory Care Investments (Oakville) Ltd.
- Memory Care Investments (Kitchener) Ltd.
- Memory Care Burlington Ltd,

- 1703858 Ontario Inc.

- 2372519 Ontario Inc.

- Scollard Development Corporation

- Lafontaine Terrace Ménagememt Corporation
- Memory Care Management Ltd.

- Memory Care Investments Litd.

- Textbook Suites Inc.

28242022 1INATDOCS
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- Textbook Student Suites Inc.

- Textbook Ross Park Inc.

- Textbook (555 Princess Street) Inc.
- Textbook (525 Princess Street) Inc.
- Textbook (445 Princess Street) Inc.
- Textbook (774 Bronson) Inc.

- GenerX (Byward Hall) Inc. (formerly Textbook
(256 Rideau Street) Inc.)

- Memory Care Investments (Victoria) Inc.
- Memory Care Investments (Ottawa) Inc.
- McKenzie Marsh Investments Ltd.

- Generals Hockey Holdings Inc.

- Oshawa Generals Inc.

- Newmarket Hurricanes Inc.

- GenerX Development Partners Inc.

- Muskoka Holiday Properties Inc.

- 1154120 Ontario Inc.

- Textbook Student Suites Property Corporation
- Textbook Construction Inc.

200

Produce the loan agreements and documents
evidencing loans between TSI, TSSI, MCIL and

A matrix setting out the aggregate intercompany
loans made between the Textbook and Memory
Care entities was produced in the “Overview”

28242022_1|NATDOCS
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the development companies.

binder provided to Bennett Jones on June 23,
2017. An electronic copy is attached.

All intercompany loans were recorded in the
companies’ accounting records at the time the
loans were made. Mr. Davies has been unable to
locate any other documents.

10.

44-45

207

Advise whether TSI, TSSI or MCIL ever
transferred any money to John Evan Davies, a
Davies family member, the Davies Family
Trust, the Arizona Trust or Aeolian.

| According to TSI’s records:

- TSI made total payments of $397,664.92 to
Aeolian. There was also a $20,000.00 loan in
October 2016 which was repaid.

- TSI made total payments of $2,603.22 to Sarah
Davies.

According to TSSI’s records:

- TSSI made total payments of $373,471.09 to
Aeolian.

- TSSI made total payments of $2,656.80 to
Sarah Davies.

According to MCIL’s records:

- Between August 2013 and present, MCIL made
total payments of $315,846.85 to Aeolian.

- MCIL made total payments of $105,890.49 to
Sarah Davies.

Spreadsheets itemizing the above are attached.

28242022 _1INATDOCS
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11 45 207 Produce a list of all projects in which TSI, TSSI | TSI has an interest in GenerX (Byward Hall) Inc. |
or MCIL had or have an interest. (formerly Textbook (256 Rideau Street) Inc.),
- Textbook (445 Princess Street) Inc. and
Textbook (774 Bronson) Inc.
TSSI has an interest in Textbook Ross Park Inc.,
Textbook (525 Princess Street) Inc., Textbook
(555 Princess Street) Inc., Textbook Student
Suites Property Corporation and Textbook
Construction Inc.,
MCIL has an interest in Memory Care
Investments (Kitchener) Ltd., Memory Care
Investments (Oakville) Ltd., and Memory Care
Burlington Ltd.
12, 48-49 220 Advise whether John Evan Davies or any entity | Aecolian is a 50% shareholder of 2372519
related to him (family members, Davies Family | Ontario Ltd.
Trust, Arizona Trust, any company in which he
has a shareholding) has an interest in 2372519
Ontario Ltd.
13. 49-50 | 222 Advise of the shareholding structure for 237 Acolian and Dachstein Holdings Inc. are each
Ontario Ltd. 50% shareholders of 2372519 Ontario Ltd.
14, 50 223 Produce a copy of the appraisal conducted on A copy was provided on June 27, 2017.
the Kitchener property when it was sold to the
Kitchener entity.
15. 51-52 226 Advise of the ownership / shareholding Memory Care Investments Ltd. is the sole

28242022_1|NATDOCS
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structure for Lafontaine Terrace Management.

shareholder of Lafontaine.

16. 53 231 Produce any loan agreement between the No agreement exists.
Development Companies and Lafontaine.
17. 63-64 249 Produce tax returns for Davies and Aeolian for | This question was taken under advisement in
the last five years. order to agree upon terms for production.
Mr, Davies and Aeolian are prepared to produce
income statements and capital gains statements
from their tax returns over the last five years.
18. 92-93 368 Produce all invoices related to management fees | A matrix setting out the total management fees
paid by TSI, TSSI or MCIL to Aeolian. paid by the development companies was
produced in the “Overview” binder provided to
Bennett Jones on June 23, 2017. An electronic
copy is attached.
All payments in respect of management fees
were recorded in the companies’ accounting
records at the time the loans were made. Mr.
Davies has been unable to locate any other
documents.
19. 96 383 Produce any records relating to the payment of | See attached.
Davies’ $250k dividend (relating to one of the
projects) to Singh to repay the $200k loan from
Tier 1 by way of cheque dated February 27,
2015.
20. 115- 466 Produce the appraisal for the Arizona property. | See attached.

28242022_1|NATDOCS
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472

Produce the pro formas.

The pro formas for each development project
were produced on June 27, 2017 in project-
specific binders,

28242022_1|{NATDOCS
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THIS IS EXHIBIT "H"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14"DAY OF JULY, 2017

T DAl )

)Qoﬁmissioner for Taking Affidavits, etc.
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3
”

N
N

A

NOTICE OF SALE UNDER MORTGAGE

TO: JOHN EVAN DAVIES, 24 Country Club Drive, King City, Ontatio L7B 1M5

TO: The Spouse of John Evan Davies, 24 Country Club Drive, King City, Ontario L7B 1M5

TO: TJUDITH LENORE DAVIES, 24 Country Club Drive, King City, Ontario L7B 1M3

TO: The Spouse of Judith Lenore Davies, 24 Country Club Drive, King City, Ontario L7B
M5

TO: Her Majesty The Queen in Right of Canada as represented by the Minister of National
Revenue, Canada Revenue Agency, 17 floor, 5001 Yonge Street, Toronto, Ontario M2N 6R9

TO: Her Majesty The Queen in Right of Canada as represented by the Minister of National
Reverme, Canada Revenue Agency, 5800 Hurontario Street, Mississauga, Ontario L5A4ES.

TO: KSV Kofman Inc., c/o Bennett Jones LLP, 3400, One First Capadian Place, Toronto,
Ontario M5X 1A4, Attention: Sean Zweig and Jonathan Bell.

TAKE NOTICE that default has been made in payment of the moneys due under a certain
Charge/Mortgage of Land dated the 19® day of December, 2014, made between

JOHN EVAN DAVIES and JUDITH LENORE DAVIES as Chargors/Mortgagors,
-and- '
MOSKOWITZ CAPITAL MORTGAGE FUND I INC. as Chargee/Mortgagee,

upon the following property, namely:

PIN 29530-0018 being Unit 18, Level 1, York Region Vacant Land Condominium Plan No. 999 and lts
Appurtenant Interest. The Description of the Condominium Property is : PT BLK 1 PL 65M3631, PTS 2, 3 & 4,
65R26022; Township of King. S/T & T/W as set out in Schedule “A” of Declaration YR325496. S/T Easement

in YR342172 which Charge/Mortgage of Land was registered on the 19® day of January, 2014, in
the Land Registry Office of York Region (No. 66) as imstrument No. YR2235381. The
Charge/Mortgage was amended by Amendment February 28, 2017 in which the Chargors agreed
that would be calenlated at the rate of 12.5%.

AND T hereby give you notice that the amount now due on the Charge/Mortgage of Land for
principal money, interest, and costs, respectively, are as follows:

-for Principal (as of November 1, 2016) $768.877.00
-for prepayrent interest $24,027 41
-for Interest owing to date at the rate of 12.5% per anmum $58,982.35
-Compounnded Interest $4,546.73
-for Costs on a substantial indemnity basis to date $2,557.50
TOTAL $858,990.99

(such amount for costs being up to and including the service of this Notice only, and thereafter
such further costs and disbursements will be charged as may be proper}, together with interest at
the rate of 12.5 per cent, per annum, on the principal and interest hereinbefore mentioned from
the 12 day of June, 2017 1o the date of payment.

AND unless the said sums are paid on or before the 22% day of July, 2017, I shall sell the
property covered by the said mortgage under the provisions contained in it.

THIS notice is given to you as you appear to have an interest in the mortgaged property and inay
be enfitled to redeem the same.

DATED the 12" day of June, 2017,

MOSKO%ITAL MORTGAGE FUND II INC.

by its sol/ic-‘ ors, G LDMAN, SLOAN, NASH & HAVERLLP
per: David.I. Nakelsky ~_>

480 University Avenue, Suite 1600

Toronte, Ontario M5G 1V2

Tel: (416) 5875922

Fax: (416) 367-1208

davidn@gsnh.com
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THIS IS EXHIBIT "I"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14"DAY OF JULY, 2017

/

mmissioner for Tak%\fﬁdavits, etc.
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the Seller hereby gives“!h\%&lﬁ)sﬁ Brokerage the exclusive and ir.few:c;';t%ght lo act as;ﬁ’s agent, commencing at 12,07 a.m. on th
- oy

-

| iy s i ]
i - L i ]
of .jmm.j?}jQO/l7, until 11:59 p.m. 6 the o do}y' ﬁx{}?’"{/»"‘f/'—/, 204, _7 {the “Lisiing Period’}, |

Sefler acknowledges thot the fength of the Lising Period s nagoticble between the Seller and the Listing Brokerage ond, if an '
£ MLST listing, may be subject o minimum requirements of the real estaiz board, however, in accordance with the Real Estale
gﬂ und Business Brokers &ct (2002), if the Listing Perlod exceeds six months, the listing Brokerage must obigin the Seller’s injtials,

. {Selier’s Initicls)

~ ey

to offer the Poperty for sale ot o price of: y //é ) ; Dollars {[CON$) /’ et -
sibe / ) ' e s ‘ : ’

SOOI URRUOOONE ; S S AN IR AN S ’;/ weveDallors

and upon the terms particulorly'set out herein, or of such othar price and /or terms acceptable 1o the Ssller. It is undearstood that the price and/or terme set
aut herein are ot the Selier’s personal request, after ult discussion with the Usting Brokerage's represectative regording potenticl raarket value of the Property.

The Seller hereby represents and warrcnis that the Seller is not o party fo any other lisfing agreement for the Property or agreement fo pay commission to
any other rédl esiale brokerage for the sole of the Property.

1. DEFINITIONS AND INTERPRETATIOMS: For the purposes of this Agreement {“Authorily” or “Agreement”}:
“Seller” includes vendar, o "buyer” indludes a purcheser, or a prospective purchaser. A “real estale board” includas o recl estote association.
A purchase sholl be deemed lo include the eniéring into of any ugreement to exchange, or the oblaining of an opticn io purchese which is
subsequently exercised. Commission shcll be dsemed to include other remuneration. This Agresment shall be read with oli changes of gender
or number required by the context. Fer purposes of this Agreement, anyone Introduced to or shown the Property shall be deemad fo include any
spouse, heirs, executors, odminisirators, successors, ossigns, reloted corpsrations ond offiliated corporatfions. Reloted corporations or affiliatad

- /(f\ corporations shall include anv corporaiion where one holf or o majorily of the shoreholders, direclors or officers of the reloied or cffilioted

~ Ngorporation ers the same person{s} os the shareholders, direciors, or officers of the corperation inlroduced lo or shown the Property.

OPAMISEION: In consideration of the Lisfing Brokerage listing the Property, the Seller agrees fo pay the listing Brokeroge o commission of

PN
B % o the sale price of e PIOPEHY OF oiiircu i ccisrarcasrmsmeas s s enes s et b cams e b et b et e gt
for any volid offer fo purchese the Properly from any source whatsoever obtained during the Listing Pericd and on the ferms and conditions se
out in this Agreement OR such other termis and condifions as the Seller may cccept. The Selier outhorizes the Listing Brokerage fo co-operate with oay

. . . . . . 7L .
other registered rec) estate brokerags {cooperating brokerage} 1o offer to pay the co-operating brokeruge ¢ commission of..2<2.. 7. ... % of the sale price
fiadicate ony Ineénlive or +/- odjusiment)

OFRE PLOBEILY BF) s ccviemsencsescresascesscsescarinsescocassmcs e sauntrsssmsrssssasrssmasasasensosscnsnnnecs OUS O thie commission the Seller pays the listing Brokeroge.

The Seller further ogrees to pay such cammission as caleuloted above if an agresment o purchase is agreed fo or accepted by the Seller or anyone

on the Seffer’s bahalf within ........ = teeerenn darys ofter the expirotian of the Listing Perlod (Holdover Period], sa long as such agresment is with
anyone who was introduced to the Properiy from ony source whatsoever during the Lisling Period or shown the Praperty during the Listing Period.

i, however, the offer for the purchase of the Praperly is pursuont 1o @ new ngreement in wrifing fo poy commission to onother regisiered real esiote brokerage,
the Seller's lichility for commission shall be redured by the amount paid by the Seller under the new agreement.

The Seffer Further ogrees to pay such commission as calrulated above even if the ransaction contemplated by an agreement lo purchase tgreed lo
or occepled by the Seller or oayone on the Seller's behalf is not completed, if such noncompleticn is owing or atiribuluble to the Seller’s default or
neglect, said commission to be poyoble an the date se! for completion of the purchass of the Progerty.

Any deposit in respect of any agreement where the iransaction has been completad shell first be appliad 1 reduce the commission poycble, Should such
amounls paid o the listing Brokerage from tha deposit o by the Seller’s solicitor not be sufficient, the Seller shall be finble to pay to the Usling Brokerage on
demend, any deficiency in commission and toxes owing on such commission.

Alf omounis set oul os commission are fo be poid plus applicable laxes on such commission.

INITIALS OF LISTING BROKERAGE: (-

INITIALS OF SELLER(S):

0y ;./A
sy REALTORE, REAITORSE ansd the REALIORSD foga e contiolled by The Condidicn Rec! Estate

[

% g 3 Ths lre:
Agrec

e

kers of CREA. Usad under Bcarse.
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10.

ii.

REPRESENTATION: The Seller acknowledges thot the Listing Brokeroge hos provided the Sefier with information exploining agency relationships,
including information on Seller Repressntation, Sub-agency, Buyer Represanlation, Mulliple Representafion and Customar Service. ’
The Seller undersiands ihat unless the Seller is ofherwise informad, the co-operating brokerags is représenting the intecests of the buyer in the
transaction, The Seller further acknowledges that the Listing Brokerage may be listing other properfies that may be similor fo the Seller’s Property
and the Seller hersby cansenis ta the Listing Brokerage listing other properties thal may ba similor to the Seller's Property withou! ary claim by the
Selter of conflict of interesi. The Seller hereby appainis the listing Brokerage as the Seller's agent for the purpose of giving ond receiving notices
putsuart o any offzr or agreement lo purchase the Property. Unless clherwise ograed in writing between Seller and listing Brokerage, any
comsmission payable to any other broksrage shall be paid out of the commission the Seller pays the Lising Brokerage, said commission to be disbersed
in atcordonce with the Comrmission Trusi Agraement,

FLETIPLE REPRESEZNTATION: The Seller hereby acknowledgas that the Listing Brokerage may be entering inio buyer representation agreements with
Buysrs who may be inierested in purchasing the Sellar's Properly. i the event that fic Lisiing Brokerage has entered into or enlers into a buyer represeniation
agreement with q prospeciive buyer for the Seller’s Property, the listing Brokerege will obtain the Seiler’s writlen consant to represent both the Seller and
the buyer for the transaction ai the ecrliest practicable opperlusity end in cll cases prior to any offer lo purchase being submirted or praseted.
The Seller understands and acknowledges that the Listing Brokerage must be impartial when represenfing both the Seller and the buyer and equally
protect the interesis of the Seller and buyer. The Saller uncerstands ond acknowledges that when reprasenting both the Seller and the buyer, ihe Listing
Broksrage sholl have a duty of full disclosure 1o both the Saller and.the buyer, including a requireivant to disclose all fociual informetion abaut the
Property knowr fo the Listing Brokerege. :
However, the Selfer further undersiands and acknowledges that the lishing Brokerage shall not disclosa:

s that ikie Seller may or will accept Jess than the fisted price, unless otherwise instructed in wrifing by the Seller;

« that the buyer may or will pay more than the offered prics, unless otherwise instructed in writing by the buyver;

s the molivation of or personal information about the Seller or Buyer, unless otherwise instructed in writing by the party to which the informatian

applies or unless Foiﬁ.:(e lo disclose would constitute fravdulent,.unlavwful or unethical practice;
= the price the buyar should offer or the price the Seller should-accept; and
o the Listing Brokerage shall not disclose to the buyer the terms of dny other offer,

However, it is understood tha! factual market information sbaut comparable properfies and information known to the Listing Brokerage concerning
potential uses for the Property will be disclosed to both Selier und buyer 1o assist them o coms fo their own conclusions.

Where a Brokerage represenis both the Seller and the Buyer [mulfiple representation), the Brokerage sholl not be enfitfed or authorized 1o be agent
for either the Buyer or the Seller for Fae purposs of giying and recsiving notices.

MULTIPLE REPRESSMTATION ARND Ci}STGME? SERWIZEF The Seller undersionds ond ogrees that the Lisfing Brokeroge alo provides
reprasentation and cusiomer ssrvice fa ofher sellers dnd buyers. |fke Listing Brokeroge represents or provides customer service ta more than one
saller or buysr for the same trode, the Uisting Brokeroge shcﬂ.(, in Wfiting, of the.zarlizst praciicable opperiunity and before sny offer is made, inform
alt seflers and buyers of the nature of the listing Bro§:e?rc|ge’s relationship to each selter and buyer.

FINDERS FEES5: The Seller ocknowledges that the Brokerage nﬂta;’ba receiving o finder’s fee, raward and/or referral incentive, and the Seller
consents fo any such benefil being raceived and refained by the Br'o_l\(ercge in addition ¥ the Commission os described abova.

REFERZAL OF ERAUIRIES: The Seller agress that during the Lisiing Perfod, the Seller shall adviss the Lisiing Brokerage immadiately of oll erquiries
from ony source whatsosver, ond all offers to purchose submiltzd /o dhe Seller shall be immedictzly submitied fo the Listing Brokerage before the Seller
accep!s or rejecis the same. If ony enquiry duriag the Listing Periedwesulis in the Sefler accepting a valid offer fo purchase during the Listing Period or
within the Holdover Period offer the exciralion of the Listing Pericd; the, Sellar agrees o Pay the listing Brokeroge the amount of Commission-set oul
above, peyoble wwithin five (5) days following the Listing Brokergg’é’-{?w;"i ¢n clemand thersfor.

o mne
DS SuRg

53 as

IARRKETING; The Seller agrees to allow the Listing Brokerage Ig show and permit prospective buyers ta fully inspect the Property during reasonable
houre ond the Seller gives the Listing Brokerage the sole and exclusive right lo place “For Sale” and “Sald” sign{s) upon the Properiy. The Seller
consents to the Listing Brokeroge including information in odvertising that may identify the Property. The Seller furthar agrees that the Listing Brokerage
shall have sole and exclusive outhorily fo make off advertising decisions relafing 1o the markeling of the Property for sale during the Listing Period. The
Seller agreas thal the Listing Brokerage will not be held liabls in ony monner whatsoever for any acts or omissiens with respect to advertising by the
lisiing Brokerage of any ciher parly, other than by the Listing Brokerage’s gross negligence or wilful ezt .

VWAERANTY: The Selier represents and warrants that the Seller has the exclusive outherily and power to execute this Authoriiy fo offer the Property for
sale and thet the Seller has infarmad the Lisling Brokerage of ony third porly interests or claims on the Property such os rights of first refusal, options,
easements, morigages, encumbrances ar otherwise cancerning the Property, which may aRect the sale of the Property.

INDEMMIFICATION AND INSURAMCE: The Seller will nat hold the listing Brokerage ord representolives of the Brokerage responsible for
cny lass or domoge la the Property or contents occurring during the Term of this Agreement caused by the Listing Brokeroge or onyene else by any
rieans, including thef, fire or vondzlism, other than by the Listing Brokerage’s grass negligence or wilful act. The Seller agrees o indemnify anlsave
harmless the Listing Brokerage and représenlatives of the Brokerage and any co-cperating brokerage from any liability, claim, loss, cost, domaga or
injury, including but not limited 1o loss of the Commission payable vnder this Agreement, caused or contribuled fa by the breach of any warranty or
representation made by the Seller in this Agreement or the accampanying dato form, The Selter warrants the Property is insured, including personal
liability insurance against any claims ar lawsuits resulting fram bodily injury ar property demage fo ofhers caused in any way on or ai the Property
and the Seller indemnifies the Brokeroge and all of its employees, representalives, salespersons and brokers {Listing Brokerage) and any ce-cperating
brokerage ond oll of its employees, representatives, salespersons and brokers {co-operating brokerage} for and against any claims aguinst the Listing
Brekerage or ce-opzrating brokerage mode by anyone who ofiends or visits the Property, ~

EAMILY LAW ACT: The Seller hereby worronis that spousal consent is not secessary under the provisions of the Family taw Act, R.S.0. 1990, unless
the spouse of the Seller has execuied the canseni hereinafter provided.

VERIFICATION OF FNFORMATION: The Seller authorizes the Listing Brokerage to obtain any information affecting the Propacty from any regulatory

outhorifies, gavernments, morigagees or others and the Seller agrees to exacute ond deliver such fusther authorizations in this regard as may bex,

reasorably requited. The Seller hereby appoints the Listing Brokeraga or the Listing Brokerage’s outhorized representative as the Seller's attorney fo
execule such documentation os may be necessary to effect obigining any information as aforesaid. The Seller kereby aut

the obove naled regulatery outhorifies, govarnments, morigagees or others to release any and all information fo fhe Listing Brokerage,

USE AND DISTRIBUTION OF FFORMATION: The Saller consents to the collection, use ond disclosure of personal information by the Brokerage for-

the purpese of listing and merksting the Properly including, but not limited 1a: fisting and odverfising the Property using any medium including the Ifternel;-

disclosing Proparty informatior to prospactive buyers, broksrages, sczlespe_r,:-lons and others who may assist in the sale of the Propery; such othes use of
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he Seller’s personsl information as is consistent with fisting and markefing of the Property, The Sefler conseats, i this is on MLS® Listing, o plocsment of
L the listing infermotion and sales information by the Brokerage info the dalabasels} of the MLS® Sysiem of the appropricte Boord, and 1o the posting of
any documents and other informetien (including, without limitation, photographs, fmages, graphics, oudio and video recardings, virfua! tours, drawings,
foor plons, drchitecivrol designs, orfislic renderings, surveys and listing descriptions) provided by or on behalf of the Selfer info the doiobasels] of the
MLS® System of the oppropricte Boord. The Seller hereby indemnifiss and saves harmless the Brokerage and/or any of its employess, servants, brokers
or sales representalives from any and oll claims, liobifiies, suits, actions, losses, costs und legal fees caused by, or adsing out of, or resulfing from the
posting of any documants or cther infarmation [including, without limilation, pholographs, imagss, grophics, oudio and video recerdings, virlug! tours,
drawings, floor P)ans, architectsrot designs, oristic rendedngs, surveys and lisfing descripfions} os afsresoid. The Seller acknowladges et the doighase,

L, of otherwise dealt vith by the boardls). The Seller

within the boerd's MLS® System is the property of the reo! estaie board!s) ond can be licensed, resold
firther acknowledges that the re6l ssiote board(s) mey: during the term of the listing and thereafter, disiribute the information in the dotabase, within the
‘odard's MLS® System lo any parsoes authorized fo usz such service which may include cther brokerages, government depariments, appraisers, municioal
srganizations and others; morket the Property, ot its optian, in ony medivm, igchiding elecironic media; during the ferm of the fisling ond thereafter,
compilé, relain aad publish any stotistics including historical doto within the board's MLS® System and refain, reproduce end displey photogrophs, images,
graphics, audio ancF video recurdings, virlual tours, drawings, floor plans, architeciuro! designs, artistic renderings, turveys ond listing dascriptions which
may be used by board members fo conduct comgaralive anolyses; ond make such other uss of the information as the Brokerage ond/or real esile
boordjs) deem appropriaie, in connection with the lisfing, mcr{eﬁng and selling of recl estale during the term of the listing and therecfer, The Seller
acknowdadges ihat the informotion, parsonal or otheryrise [“informolion”), provided 1o the rel estale booed or essecialion may be siored on dalobases

located outside of Conade, in which case the infermotion would be subject o the laves of the jurisdiction in whick the information i}sjoc;: ed. ™y P
In the event that this Agreement expires of is cancelied or ofherwise
terminated ond the Properly is not sold, the Seller, by infialling: ©
. st A
consent to allow olher real estate board mambers to coniad the Selfer after expiration or Dees Does N/o? !
— other lermination of this Agreement fo discuss lisling or otherwise markeling the Properly. o U

12, SUCCESSORS AMD ASSIGNS: The heirs, execuiors, administrotors, succéssors ond ossigns of the undersigned are bound by the ferms of this Agrsement.

13. COMFLULT OR DISCREPANDY: If there 1 any conflict or discrepancy between any provision added lo this Agresment {including any Schedule

] attached herelo} and any provision in the slendard pre-sel parfion hereo!, the added provision shall supersede the standord pre-ser provision 1o the

extant of such confiicz or discrepancy, This Agreamanl, Including ony Schedule attached herelo, shall conslitute the enfire Agraement batween tha

Seller and the kisting Brokerage. There is no represeniation, warranty, collalerol ogreement of condition which offects this Agreement other than os

expressed hersin,

LECTRONI COMMUBICATION: This Agreement and any ogreamants, notices or cither communications contemplated thereby may bg transmitted
by meons of elecironic systems, in which case signatures shall be desmed to be original. The transmission of this Agreemant by tha Seller by electronic
means shall be desmed o canfirm the Saller has refained o true copy of the Agfeement.

153, EIECTROMIC ZIGNATURES: ¥ this Agreemsnt hos bzen signed with an electranic signalurs the parties herelo canseat dnd agree 1o the vse of such
electronic signoture with raspect to ihis Agreement pursuani lo the Hleckronic Commercs Act 2000, 5.0, 2000, ¢17 as amended from fime to Eme.

""" 52 16, SCHEDULES) ... reereeme s raresns s rmemseenseness 00G data form attached herels form{s) part of this Agreement.
g)" THE LiST ING/BROKERIGE LGREES TO MARKET THE PROPERTY ON BEMALF OF THE SELLER AND REPRESENT THE SELLER iN AN ENDEAYOUR TO OBTAIN

77

A VAHD OFFeR i1} _a‘}i_ﬂ?.{’ll}j.{‘%ﬁf THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH Q'!'I"EEEIERMS SATISFACFORY TO TH;‘;SEH_ER.
AN \ ; A P g Y
St Lo e 2 T T e L L5 ‘
A &uiarizad fo bind the Lsfing Brokerage) . {Name of Porson Signing
THIS AGREEMENT HAS BEEM READ AND FULLY UNDIRSTOOD BY HE AND | ACKNOWLEDGE THIS DATE | HAVE SIGNED UNDER SEAL Any répraseniciions
coniained hersin or o3 shown on the cocompanying daks form respecting the Property arz jrus 16 the best of my knowledge, information and belisf,

s
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SF’O’J L COMNSEMT: The undersigned spause of the Seiler hereby consents fo the listing of the Properly herein pursucnl fo the previsions of the Family
Law Adf, R.5.0. 1990 and hiereby ogrees fo execte ofl necessory or incidenial documents lo further ony Iransactian providad for herein.

e

I SO SOPSR - N o 1S
enf {Spouze] {Seal] .
DECLARATION OF INSURANCE '\\") .
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The broker/salesperson..
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- v ACKMOWLEDGEMENT

The Solter(s] hereby acknowledge hot fhe Seller(s) fully undersiond the terms of Ihis Agreement and have received a irue cony of this Agreement
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THIS IS EXHIBIT "J"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 14" DAY OF JULY, 2017

/d)mmissioner for Taking&%its, etc.

N tehooid Beef J7




AMENDED FUNDS SUMMARY

RE: Davies sale to D.C.L. Global Incorporated
1220 Parker's Point Road, Unit 3, Gravenhurst
Closing Date: April 23, 2017
My File No.: 7124DA

To discharge previous 1st mtg — The Toronto-Dominion Bank

To discharge previous 2nd mtg -

Moskowitz Capital Mortgage Fund I Inc.

To discharge previous 3rd mtg - Generals

Hockey Inc. and Generals Hockey Holdings Inc.

To real estate broker - Wym Realty Corporation

Town of Gravenhurst outstanding property taxes

To Cottage Country Environmental Services Inv. 1723
To register discharge of second mortgage

To register discharge of CRA lien

To Ministry of Finance for outstanding crown land taxes
From purchaser on closing - D.C.L. Global Incorporated

Legal Fees
HST (13%)

DISBURSEMENTS:

Subiect to HST

Photocopies

Phone & fax

Postage

Courler service

Transaction Levy Surcharge
Software Transaction Charge

202.00

HST (13%)

Not Subject to HST (Agency)
Shortfall of our account deferred to sale of
24 Country Club Drive, King City

Total Legal Fees, Disbursements and HST
Net proceeds:

E &0.E.

$9,550.00
1,241.50

$50.00
15.00
12.00
40.00
65.00
20.00

26.26

$-1,333.26

13336

3881,012.72
1,450,527.00

355,412.15
121,200.00
36,721.75
298.00

75.27

75.27
1,464.63
(2,856,473.29)

0,686.50

50
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Moskawitz Capltal Morigage Fund 1 ino. 1 42

2200 Yonge Siras), Sule 1002
“Torsets, Oniase M4G 205

Tof: (415) TR1-6500 Fax: {688} 5053520
Brakerage Uic. #10922 Administrator Uc . B11928

MOSKOWITZ

. Toit-Feoa: § 1868} 8415235
CAP iTAme Hertgaga Lenser mkaM;&:p«w.wm

dealsgaaakowitzenpital.com

April 20, 2017

TO: JOHHN DAVIES & JUDITH DAVIES
24 COUNTRY CLUB DRIVE
KING CITY, ON L7B 1M5

DAVIES FAMILY TRUST, DAVIES ARIZONA TRUST
CC:  DAVID NAKELSKY; HOMER FRANK

RE; DISCHARGE OF SECOND MORTGAGE ON 1220 PARKER’S POINT RD,
GRAVENHURST, ON ONLY - .

Please be advised that this statement is for discharge purposes only for the aforementioned

Mortgage Charge. Moskowitz Capital Morlgage Fund I Inc. will require certified funds for the

amount as detalled below:

Relum of principal 3 1,250,75382
Closed mortgage inlerest anth end of term {Aprl 21, 3017 - August 1, 2018 inclusive) 5 190.773.18
Total amount due to Lender on April 20, 2047 H 1,450,527.00

AL PROCEEDS VIABANK CERTIFIED CHEQUE to MOSKOWITZ CAPITAL MORTGAGE FUNDBINC. ORTO
GOLOMAN SLOAN NASH & HABER LLP IN TRUST

This discharge sfatement cancels and supersedes previous statement and is valid only until
April 28, 2017 after which it is null and void.

Discharge amounts are subject to adjusiments should any changes be processed on the
morigage subseguent to the issue date. The mortgage will not be discharged if the timing of
payments results in a shorifall in the amount owing under the morigage.

This statemnent is subject to final accounting review by Moskowjtz Capital.
Yours truly,

MO;’KOWITZ CAPITAL MORTGAGE FUND #l INC.
PER: .

Brian Moskowitz
President

Pagelofl



Haskowitz Capital Mortgage Funst ft fne, M 1 43
2200 Yorgo Smot, Suta 1602 A"

oo, Onizo MAS 2C6

Tel: {416) 7818500 Fec {388} 5053620
Brokerage Ui, #70922 Administrator Us. 811928

MOSKOWITZ I

CAPWALNM“* Hodagbiancas mogkowtzcepitad com
geals@mosRowieacial.com

April 18, 2017
TO: JOHN DAVIES & JUDITH DAVIES

24 COUNTRY CLUB DRIVE

KING CITY, ON L7B 1M5

DAVIES FAMILY TRUST, DAVIES ARIZONA TRUST
CC: DAVID NAKELSKY; HOMER FRANK
RE: TOTAL AMOUNT OWING

FIRST MORTGAGE ON 24 COUNTRY CLUB DR,, KING CITY, ON AND SECOND
_MORTGAGE ON 1220 PARKER'S POINT RD., GRAVENHURST, ON

Please be advised that this statement is for accounting purposes only for the aforementioned

Mortgage Charge. Thisds.notadischarge stater
Ratum of pringipal $ 2019562078
I arrears $ 103,328.21
ierest dhie o Al 20, 2017 {Apd 1 20, 2017 Jockusie} $ 42010
Closed movgage interes! untl and of tean {Apdl 21, 2017 - August 1, 2018) 13 sz 51092
Amendment 42 fee 5 26,000.00
Mssed payment fess $ 210000
Defautt proceedng fee 3 fositey
Breach of Undertaking foe 5 40000
Cutabpocket expenses {registersd mai, hank fees) 5 2630
Discharge fee: $500 for fisl property, $250 for each addtional $ 75000
Discharge sislement fee 5 780
Legal fee $ 180
Tolal amount due to Lendsr on Aprit 20, 2047 § 2,484,383,31

This statement is subject to final accounting review by Moskowitz Capital.
Yours truly,

P!\;IgSK!::)\.NITZ CAPITAL MORTGAGE FUND HINC.
R:

Brian Moskowitz
President

Puge Jof i
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KSV KOFMAN INC. in its capacity as Receiver and Manager of
Certain Property of Scollard Development Corporation, et al.

- and -

RRR

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

JOHN DAVIES et al.

Plaintiffs Defendants
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding Commenced at Toronto

AFFIDAVIT OF JOHN DAVIES
(Sworn July 14, 2017)

Dentons Canada LLP
77 King Street West, Suite 400
Toronto-Dominion Centre

Toronto, ON MS5SK 0A1l

David McCutcheon
LSUC #: 16057P-1B
Tel.: (416) 863-4538
Fax: (416) 863-4592
david.mccutcheon@dentons.com

Michael Beeforth

LSUC #: 58824P

Tel.:. (416).367-6779

Fax: (416) 863-4592
michael.beeforth @dentons.com

Lawyers for the Defendants
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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.
Plaintiffs
- and -
JOHN DAVIES and AEOLIAN INVESTMENTS LTD.
Defendants

AFFIDAVIT OF JOHN DAVIES
(Sworn July 24, 2017)

I, John Davies, of King City in the Province of Ontario, MAKE OATH AND SAY:

1. I am a trustee of the Davies Family Trust and the Davies Arizona Trust. As such, I have

personal knowledge of the information set out in this affidavit.

2. Attached as Exhibit “A” are statements of the assets and liabilities of the Davies Family

Trust and the Davies Arizona Trust as of July 24, 2017.

3. In my personal statement of assets and liabilities previously provided to the Receiver, I
had listed our house at 24 Country Club Drive as an asset. The house is in fact held by me and
my wife in our capacity as trustees for the Davies Family Trust. As such, the house has been
included as an asset of the Davies Family Trust and should not be considered an asset that I hold

personally.
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- A 4. I swear this affidavit in response to the Order of the Honourable Justice Myers dated July

17, 2017.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on July
24,2017

-—

_#6mmissioner for Takkng-Affidavits U JOHN DAVIES

(or as may be)

Michect BegHH_
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF

el

9’ JOHN DAVIES
SWORN BEFORE ME

THIS 24" DAY OF JULY, 2017

ommlssmner for Taking Affidavits, etc.

Mickat) B e e ?




Davies Family Trust
Assets and Liabilities
as of July 24, 2017

Value

148

Location
1,600,000 Ontario

unknown Ontario

1,600,000

Assets
1) 24 Country Club Drive (Residence)
30% shareholder interest in McMurray Street
2) Investments Ltd.
Total Assets
Liabilities

Total Liabilities




Davies Arizona Trust
Assets and Liabilities
as of July 24, 2017

Assets Value {(USD)

1) 35410 N. 66th Place, Carefree
- value depends on $/sf; range is based on
comparable properties

2)  Household furnishings

3) Desert Mountain equity membership

1,090,000 - 1,440,000

30,000 (est.)
20,000

Total Assets

1,140,000 - 1,490,000

Liabilities

1)  First Mortgage - Bank of Internet

2} Unpaid invoice - identity Construction
- stated liability does not include interest at 18% per
annum

600,000 {est.)
167,517

3}  Construction deficiencies to be remedied 150,000 (est.)

4)  Chase Bank Account {overdrawn) 280.78
5) Bills:

Property tax 12,000 (est.)

Utilities 2,200 (est.)

Link Architects 4,000 {est.)

Bascia Interiors 10,000 (est.)

Total Liabilities 945,997.78

Location
Arizona

Arizona
Arizona

Arizona
Arizona

Arizona
Arizona

Arizona
Arizona
Arizona
Arizona
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KSV KOFMAN INC. in its capacity as Receiver and Manager of
Certain Property of Scollard Development Corporation, et al.

-and -

i

7 5 &
B Ll i B ER

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

JOHN DAVIES et al.

Plaintiffs Defendants
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding Commenced at Toronto

AFFIDAVIT OF JOHN DAVIES
(Sworn July 24, 2017)

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON MSK 0A1

 Kenneth Kraft

LSUC #: 31919P

Tel.: (416) 863-4374

Fax: (416) 863-4592
kenneth . kraft @dentons.com

Michael Beeforth

LSUC #: 58824P

Tel.: (416) 367-6779

Fax: (416) 863-4592
michael.beeforth @dentons.com

Lawyers for the Defendants
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Court File No.: CV-17-11822-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
KSV KOFMAN INC. INITS CAPACITY AS RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK
(525 PRINCESS STREET) INC. and TEXTBOOK (555 PRINCESS
STREET) INC.
- Plaintiffs
-and - :

JOHN DAVIES and AEOLIAN INVESTMENTS LTD. ‘
Defendants

AFFIDAVIT OF JOHN DAVIES
(Sworn July 27, 2017)

I, John Davies, of King City in the Province of Ontario, MAKE OATH AND SAY:

1. I am one of the defendants in the above noted action and the sole director and officer of
the corporate defendant Aeolian Investments Ltd. (“Aeolian™. As such, I have personal
’kpowledge of the information set out in this affidavit. For convenience, unless otherwise defined,
the‘ defined terms herein have the same meaning as the terms defined in the Receiver’s Sixth

Report and in my first affidavit sworn on July 14, 2017 (my “First Affidavit”).

2. I'swear this affidavit as a supplement to my First Affidavit in opposition to the Receiver’s
motion seeking certain interim and interlocutory Mareva relief. As I noted in my First Affidavit,

I had only a short amount of time to initially respond to the Receiver’s materials before the
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- return date of July 17, 2017. I have now had the opportunity to more fully review the materials

and wish to respond fully to the allegations made against me.

3. The Receiver has accused me of, amongst other things, fraud and deceit. I categorically
reject these accusations, and all of the similar allegations the Receiver has made about me, my
business and my family. We had no relationship or contact with investors. Our only relationship
was with the Trustee Corporations, and that relationship was one of conventional borrower and
lender. At all times, T acted in accordance with the Loan Agreements that governed the terms of
the Davies Developers’ borrowing. We were required to obtain the lender’s consent in order to
make loans and pay development management fees and dividends. We did so. I have done
nothing wrong, yet through this process, I have lost the ability to profitably complete the projects
1 havAe spent the past six years developing. I refuse to continue to be treated as a scapegoat for
loan losses caused by the regulatory failures of Tier ! Transéction Advisory Services Inc. (“Tier

1”) and the subsequent costs of a premature and untimely liquidation of development projects.

4. I have been a real estate developer for 25 years. The development process takes years, is.
risky and complex, and requires multiple rounds of financing. Initial predevelopment financings,
such as those between the Davies Developers and the Trustee Corporations, pay a high interest
rate in recognition of the risks and complexities of the development process, especially at an

early stage.

5. Real estate development projects go through many stages, including pre-acquisition
analysis of potential development properties, acquisition of those properties, planning, site work,
sales and marketing, pre-construction and construction work. Developers are hired fo take

development projects through this process, and get compensated for their efforts through
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development management fees — it is how we get paid. Such fees are an accepted cost in the
development process, as lenders and stakeholders have an interest in working with experienced

professionals to ensure their investments appreciate in value.

6. The projects that were being developed by the Davies Developers were all real and
located on properties that had heen carefolly chosen and acquired for their develoément
potential, as evidenced by the independent appraisals conducted on the properties (copies of
which I have attached as Exhibit “A”). My expectation was that each of the development
projects in question would be successfully completed and each of the loans would be repaid, as
has been the case with the $200 million that I have borrowed and repaid over the course of my

career.

7. The Davies Developers had an obvious interest in seeing the projects through to a
profitable conclusion. We invested our expertise, experience and reputation towards achieving
that result, and I believe that we would have been successful in doing so had Tier 1 not been
suspended from raising funds and been replaced by Grant Thornton. Now, as a result of Grant
Thornton’s decision to force the sale of some of the development properties at an early stage
liquidation value rather than continuing to develop them, together with the fees that have been

incurred by the Receiver, it is unlikely that the loans in question will be fully repaid.

8. As I noted in my First Affidavit, the effect of this receivership and of the Receiver’s
unwarranted accusations against the Davies Developers and against me personally have been
tremendously harmful. T worked hard to advance these projects through the predevelopment

stages to bring them to a state of construction readiness, and earned the fees we were paid. I have

' For brevity, I have included only the executive summaries. Full versions of the appraisals are

available for inspection upon request.
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now lost my livelihood, my reputation has been damaged and I have lost virtually all of my
assets. The rationale underlying the initial issuance of this Mareva order — the concern that I was
selling assets to escape my creditors — has been proven false, and yet the Receiver has continued
to take steps to constrain my family and my ability to earn a living. The initial allegations that
the development management fees were “secret”, unauthorized and prohibited by the Loan
Agreements have been proven falsé, and so the Receiver has changed its position and alleges that
the fees were unreasonable and not earned — allegations which, as set out in great detail below,

cannot be supported.

9. I ask this Court to look long and hard at the allegations that have been made by the
Receiver, which are based entirely»on a review of cash receipts and disbursements. These
allegations ignore the factual context in Wi]iCh the Davies Developers operated, including the
business rgalities' of the development industry, the detailed pro formas that were provided to Tier
1 prior to any loans being advanced (and which were provided to the Receiver nearly a month
ago), the ordinary course relationship between borrower and lender, and the value that was
created in the development projects (which is now- at risk of being destroyed). The only
substantive, contextual evidence before this Court is that we acted at all times with the consent of
tﬁe Trustee Corporations and in accordance with the Loan Agreements and, through hard work

over six years, achieved significant value for each of the development projects in question.
Management Fees were Reasonable and Earned

10, In my First Affidavit, I explained that the develépment management fees paid to the

Davies Developers were not “secret”, “covert” or “fraudulent”, as alleged by the Receiver, but in

fact were both approved by the Trustee Corporations and permitted under the Loan Agreements.
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Detailed pro formas were prepared for each of the Davies Developers projects and provided to
the Trustee Corporations for review and approval before loans were advanced. I had attached a
sample pro forma to my First Affidavit; copies of pro formas for each of the project companies

are attached hereto as Exhibit “B” .

11.  We prepared these pro formas as genuine estimates of the costs that would be incured
and the fees that we would earn through the course of the projects. Each of the projects would
require additional financing as they progressed through the development process, and each of the
loans made would be repaid. We expected, as set out in the pro formas, that each of the projects

would be concluded profitably. In each instance, after reviewing the pro formas, the Trustee

Corporations advanced funds under the Loan Agreements with full knowledge of the costs and -

fees associated with each project. Had the Davies Developers been permitted to continue

advancing the projects toward construction financing, each of the loans would have been repaid.

12. The Receiver has also alleged that the development management fees were unreasonable
as the development projécts for which they were advanced had achieved little progress and
remained in pre-construction. While I addressed this allegation briefly in my First Affidavit (see
paragraph 12), I want to provide the Court with additional detail regarding the work that was
carried out by the Davies Developers, as I firmly believe that we achieved significant progress

that more than justified the development management fees that were paid.

13.  As I noted in my First Affidavit (see paragraph 8), development management fees were
paid to the Davies Developers to advance projects through predevelopment, which consisted of

everything from site acquisition and analysis to the stage where a guaranteed upset price contract

2 For brevity, I have included only the pro forma summaries and revenue/cost forecasts. Full copies of
the pro formas are available for inspection upon request.
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had been or was about to be executed and the project was ready to begin construction. In this

context, the fact that most of the development projects remained in the pre-construction phase is

irrelevant to the question of whether the Davies Developers performed sufficient work to justify

the payment of development management fees.

14. In the case of each project, as set out below, we carried out significant predevelopment

work and, in some cases, initial construction work, creating incremental value for the properties:

(2)

(b)

With respect to the Memory Care entities (Kitchener, Oakville and Burlington),
we worked with a leading US health care architect over a 15-month period to
design a unique building concept tailored to dementia sufferers, which is a
relatively new concept in Canada. We obtained site plan approvals, which
included work relating to a holding designation placed on the Oakville property.
We produced working drawings and construction drawings, obtained construction
hard cost pricing for all three projects and, in respect of Burlington, signed a
CCDC contract and began construction before progress was halted in December
2016. A detailed summary of the work carried out on the Memory Care projects is
attached as Exhibit “C”.

With respect to Scollard, we conducted significant pre-acquisition work to
reconceptualize the condominium project that had been planned for the site into a
contemporary 4-storey condominium project, which was more suited to the area
and our target demographic. We also developed a phasing plan that would allow
us to coordinate construction timing with sales goals. Folléwing acquisition, we
completed design development, commissioned the necessary studies and liaised
with the City’s planning department to ensure there were no servicing issues. We
retained marketing and advertising eiperts and constructed an onsite sales centre
with a model suite. After sales began, we received so much interest that we
reworked the design in our working drawings into a S5-storey townhome project,

increasing the overall units from 230 to 291 (226 of which we had sold by fall
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2016 when the Tier 1 situation arose). We completed construction pricing and

completed working drawings to approximately 70%. At the time that Grant
Thornton took over as trustee, we were set to execute a $67 million construction
financing agreement which did not proceed as Grant Thornton refused to
postpone Tier 1’s first mortgage. A detailed summary of the work carried out on

Scollard 15 attached as Exhibit “D”.

With respect to the Princess Street projects (555 Princess, 525 Princess and 445

Princess), we identified three ideal development properties within close proximity

and conducted detailed pre-acquisition due diligence on each property, including
an environmental review of a former service station, development of massing and
design studies, and consultation with the City of Kingston 1‘egérding its
redevelopment guidelines. Following purchase of the properties, we retained

transportation engineers and worked with the City to develop solutions for the

parking shortage in the development area. We developed design concepts for 555

Princess and 525 Princess together, and a standalone concept for 445 Princess,
both of which we presented to the City and local stakeholders for discussion. We
engaged consultants and engineers 1o prepare background studies and reports in
support of our anticipated submissions to the City for zoning, planning and
engineering approvals. Development work continued until the Tier 1 situation
halted progress in October 2016. A detailed summary of the work carried out on

555 Princess, 525 Princess and 445 Princess i$ attached as Exhibit “E”.

With respect to Legacy Lane, we acquired a property adjacent to a luxury

retirement home that my former partner, Bruce Stewart, had helped develop. In

light of the potential synergies with the retirement home, we hired an architect to’

design a 3-storey seniors-oriented condominium development. We also pursued
discussions with ‘the retirement home owner regarding potential access for
condominium buyers to the home’s facilities. Site plans and full design drawings
for the project were completed before we received market feedback that interest
had shifted from condominiums to townhome and “bungaloft” developments. As

a result, we identified a local developer who had successfully built such projects
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and hired him as a consultant to redesign the project into a townhome
development. We hired engineers to prepare site servicing and grading design
reports for approvals, and completed final drawings in spring 2015. We identified
a potential construction partner but were unable to secure financing to complete
site servicing work. A detailed summary of the work carried out on Legacy Lane

1s attached as Exhibit “F”°.

With respect to McMun‘ay (which is not a Receivership Company), we
demolished the existing high school on the property and renovated the historical
schoolhouse into a sales presentation centre which included two model suites. We
designed a Phase 1 development consisting of lofts in the schoolhouse, suites in a
new 60-unit building, and 2-storey townhomes. We obtained site plan approval
and approvals of architectural design drawings. We prepared all necessary
condominium documents and obtained Tarion warranty approval. We also began
conceptual work on a Phase 2 development consisting of “bungaloft” townhomes.
We obtained 30 firm sales commitments on Phase 1 but ultimately were unable to
obtain construction financing as a result of waning market interest. A detailed

summary of the work carried out on McMuuray is attached as Exhibit “G”.

With respect to Ross Park (which is not a Receivership Company), we acquired a

site with a student residence concept that had been introduced to City officials.

_Following acquisition, we engaged numerous consultants and made a formal

application to the City for a by-law amendment to permit the residence to be built.
The City. reqﬁired extensive design changes which we worked through and
reached consensus on a revised concept. We also dealt throughout with a local
conservation authority which was carrying out a study to determine flood
parameters for the area in which the property was located. This required us to
engage hydrogeological engineers to respond to the study and negotiate with the
conservation authority. Despite extensive work and negotiations, the conversation
authority’s study remains incomplete. A detailed summary of the work carried out

on Ross Park is attached as Exhibit “H”.
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g) With respect to 774 Bronson (which is not a Receivership Company), although
the property was introduced to us in February 20135, we did not close until January
2016 as a result of numerous issues that had to be resolved. The property had been
planned by the previous owner as a luxury condominium (which had failed), and
the design was unsuitable for student housing. We had to create a new student
residence design and renegotiate the site-specific zoning by-law with the City and
an influential ratepayer group, which required a long and involved consultation
process through the design planning phase. We also worked with Doran
Construction to prepare a hard cost budget demonstrating the financial viability of
the project. Following closing, we developed detailed architectural and structural
engineering studies, prepared working drawings and tendered them to the market,
and dealt with minor soil contamination. We were preparing to apply for a
building permit in late 2016 before the Tier 1 situation in October 2016 halted
progress on the project. A detailed summary of the work carried out on 774

Bronson is attached as Exhibit <1%.

15.  The development management fees paid varied from project to project (both in terms of
projections and actual fees paid) based on factors such as complexity, cost, length of the
predevelopment period and other factors unigue to certain projects (for example, the issues
experienced by Ross Park in relation to the local éonservation authority, which has significantly
delayed the commencement of comstruction). A spreadsheet containing a summary of the
development management fees paid and payable is attached as Exhibit “J”. A similar version of
this spreadsheet was previously provided to the Receiver; one immaterial change has since been
made to the fees paid or payable in respect of Scollard as a result of adjustments made by our
external accountant. In addition, certain amounts relating to the Rideau development project in
Ottawa Vhave been backed out of the development management fee calculation, as they had

previously been included in error.
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16. As set out in the spreadsheet, the development management fees as a percentage of total '

project costs ranged from 2% on the low end (Scollard) to 6% (Burlington and Kitchener), with
most calculated at 4-5% (although the projects were ail initially estimated and calculated at 5%,
as stated in my First Affidavit). Based on my industry experience, which includes 7 years as
Director of Acquisitions and VP, Development at Markborough Properties Ltd. — at the time
Canada’s third-largest real estate ;ievelopment enterprise — these percentages are well within
industry standards. For example, while at Markborough, I sourced a joint venture opportunity
with McAxthur Glen Group (“MGG”), a public US-based developer of designer outlet malls
which funds its operations from fee income. MGG charged development fees on an “a la éarte”
basis, including 2% of land cost as an acquisition fee; 2% of hard and soft costs for arranging
financing; 3.5% of hard and soft costs as a design development fee; and 2% of hard costs for
overseeing the preparation of construction documents and the tendering process. When added up,
these fees are roughly equivalent to a 5% overall development management fee for the same

scope of services.

17.  These fees also reflect the significant amount of work done on the projects over the
course of 1-5 years, depending on the project. In many cases, the work we carried out exceeded
the scope of “typical” developiment management (which does not include any pre-acquisition
analysis, site selection, development of full working drawings or tendering). To date, a total of
$11.7 million, or 57% of the budgeted development management fees across all projects, has
been drawn down by the Davies Developers, which is reasonable given the length of time over
which development activities occurred (work commenced on McMuiray in 2011 and, as set out
in paragraph 14 above, continued on several projects through to late 2016), and the value accrued

in the projects (as evidenced by the independent appraisals attached as Exhibit “A”).
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18. Moreover, a significant portion of these development management fees were used to pay
normal office expenses of the Textbook and Memory Care enterprise. These costs included
overhead (rent, utilities and office expenses) and salaries for our staff which, at the peak of our

operation, included a CFO and VP Finance with a combined 60 years of real estate finance

" experience; a VP Development with 25 years of development and planning experience; a senior

analyst; an office manager; a saleé administrator; a marketing manager; and a clerk. Annual
salary costs for our team were over $1 million (not including myéelf and Mr. Thompson). T have
attached as Exhibit “K” copies of the P&L statements and balance sheets for the Textbook and

Memory Care companies.

19. It should be noted that KingSett Mortgage Corporation (“KingSett”) approved mortgage
facilities for both Ross Park and the Rideau project in Ottawa on the basis of a projeét budget
that included 5% de\}elopment management fees as part of the projected soft costs (see Schedule
“B” of KingSett’s commitment letters for Rideau and Ross Park attached respectively as
Exhibits “L”” and “M”, the Rideau pro forma attached as Exhibit “N”, and the Ross Park pro
forma at Exhibit “A”). In the case of Rideau, Pelican Woodcliff (Kingsett’s project monitor)
subsequently approved a revised budget which included 4% development management fees, the
reduction coming as a result of increased project costs and our desire to balance our use of funds
(see Pelican Woodcliff’s -report attached as Exhibit “O”). The approval of these fees by
objective market participants such as KingSett and Pelican Woodcliff are further evidence of the
reasonableness of development management fees in real estate development projects, and reflects
the commercial reality that- these fees are accepted as a cost of such projects in exchange for the

expertise to advance therm through the development process.
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Allegations Regarding Intercompany Loans are Without Merit

20.  From the outset of this proceeding, the Receiver has consistently alleged that the
intercompany loans made between and among the Davies Developers (including the
Receivership‘ Companies) are impi‘opar and prohibited under the terms of the Loan Agreements
between the Davies Developers and the Trustee Corporations. As is the case with respect to the

Receiver’s allegations regarding development management fees, the Receiver has since been

~ provided with substantial additional evidence that makes it clear that these loans were known to

and authorized by the Trustee Corporations.

21.  Contrary to the Receiver’s position that intercompany loans are prohibited under the
Loan Agreements, each Loan Agreement provides that the borrower (i.e. the relevant Davies
Developer) may, with consent of the lender (i.e. the relevant Trustee Corporation), use loan
proceeds for purposes other than the development of the specific project for which they were
raised. As reflected in correspondence which has been provided to the Receiver (representative
examples of which are attached as Exhibit “P”), from the time of the very first financing for
McMurray, Mr. Singh and the Trustee Corporations were aware of and consented to the practice
of making intercompany loans. Indeed, in many instances, Mr. Singh and/or Greg Harris, counsel
to the Trustee Corporations, suggested or directed that specific intercompany loans be made in
order to pay certain interest payments or other costs. Mr. Singh and Mr. Han:is made it clear that
interest payments were the first priority and that all necessary steps should be taken -to ensure
that payments were not made late. I note that when we retained the Receiver in late 2016 in the
context of a CCAA application, Mr. Kofman expressed the view that intercompany loans were

permissible if they stayed within the enterprise and were made with the consent of the trustee.
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This view was confirmed by Mr. Goldstein in a meeting on or about February 3, 2017 when the

Receiver was collecting information regarding Scollard.

22.  For context, and as we set out in a memorandum prepared for and provided to the

Receiver on June 23, 2017 (a copy of which I attach as Exhibit "), which is not included in
the Receiver’s materials before this Court, the Memory Care and Textbook companies were
operated as an “umbrella” organization, with separate bank accounts for each project company.
To the knowledge of the Trustee Corporations, intercompany loans were regularly made between
companies in the organization in order to pay for certain liabilities as they came due, including
costs associated with advancing the development projects (e.g. design costs, planning approvals,

engineering and other studies) and interest payments on the loans.

23.  As explained more fully in the memorandum at Exhibit “Q”, there are significant
restrictions associated with raising funds by way of syndicated mortgage investment (“SMI™)
loans. The quantum of an SMI loan cannot exceed the apéraised value of the property, and the
borrower incurs significant upfront costs leaving only a small percenﬁage of the face amount of
the loan to be used to begin developing the property. In addition, the obligation to pay interest
commences one year after the initial raise. As such, the Daﬁes Developers worked aggressively
to advance the development status of projects during the first year, with a view to having the
property reappraised with the expectation that its development value wi.ll have increased and

additional financing could be raised.

24, Occasionally, situations arose where the surplus proceeds from an initial raise would be
fully disbursed before the value of the development project had increased sufficiently to support

a further financing ~ this was the case with Scollard, for example. Alternatively, a project might
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be sufficiently developed to support an increased loan, but Tier 1 was not in a position to raise
funds. In these situations, an intercompany loan.would be made from another Davies Developer
in order to pay liabilities as they came due until such time as additional funds could be raised, or
the developer would raise construction funds from another source and Tier 1 willingly agreed to
posti)one to these new mortgages. Eversf intercompany loan was recorded in the companies’

accounting records and stayed within the “umbrella” of the overall organization.

25.  Intercompany loans were made in the ordinary course and were to be repaid once
construction financing was secured. As noted above, at the time that Grant Thornton was
appointed, construction financing for Scollard was imminent. Had this financing been allowed to

close, we planned to use some of the proceeds to pay down debt.

26.  With respect to the Receiver’s allegations regarding payments made to Lafontaine
Terrace Management Corporation (“Lafontaine”) and Memory Care Investments (Victoria) Inc.

(“Victoria™):

(a) The payments made to Lafontaine were loans to fund the losses stemming from
the existing retirement home on site at the Kitchener property until new homes
could be arranged for the residents and the property was ready to be developed
and brought into the Textbook/Memory Care umbrella enterprise. These loans

were repaid from the sale proceeds of the Kitchener property.

®) The payment made to Victoria was a small intercompany loan to fund initial due
diligence efforts regarding a potential Memory Care project in Victoria, British
Columbia to be brought into the enterprise. We completed a pro forma and
appraisal for the projects and were in the process of preparing marketing materials
when Tier 1 advised that it was restrictéd from raising funds for projects outside

of Ontario.
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All Payments to Davies’ Family Members were Legitimate and Earned

27.  The Receiver alleges that certain payments made to members of my family were

improper. These allegations are not true. To the Receiver’s knowledge, the payments made to my

family were all earned and justified:

()

(b)

(©

With respect to my wife Judith, and as I testified at my examination (see
questions 391-394), on the advice of my accountant, from time to time, portions
of the development management fees that T earned were paid to my wife for the
purpose of reducing my personal income tax burden. Some of these payments
flowed through Aeolian while others flowed directly from the Davies Developers.
In all cases, these payments were taken from my portion of development
management fees earned by the Davies Developers; they were not additive or

separate.

With respect to my davughter Sarah, and as I testified at my examination (see
questions 291-297), she was hired in 2013 as a marketing director for the Davies
Developers and was paid a reasonable salary plus a car allowance for her work. I
have attached as Exhibit “R’ a sample of third party correspondence regarding
the exemplary work performed by Sarah and my son Andrew (who is addressed in
the paragraph below). This correspondence was previously provided to the

Receiver.

With respect to my son Andrew, and as I testified at my examination (see
question 299), he was retained from time to time through his company, Y2 Media,
to provide advice on potential advertising mediums and to secure competitive?
rates. Andrew was paid a reasonable, below-industry-standard commission of 8%
for whatever advertisements he recommended and we purchased, as

recommended by our marketing consultants.
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(d)  Finally, with respect to my daughter Jessica, and as I testified at my examination
(see question 298), she was hired as the receptionist at the McMurray sales centre

for one summer.

Dividend Payments were Authorized and Paid Responsibly

28.  The Receiver alleges that certain dividend payments made to Aeolian from 525 Princess
and 555 Princess were impi‘oper and prohibited by the Loan Agreements. I do not understand the
rationale behind this allegation given that the Receiver also ackhowledges, in contradiction to its

allegation, that such payments were contemplated by and permitted under the Loan Agreements.
29.  Specifically, the relevant Loan Agreements provide at section 7.01 that:

“From any excess proceeds available after the Property has been
acquired, the [Davies Developer] intends to pay a dividend of
$250,000 to each of its four shareholders, in_compensation of
expenses incurred and efforts in locating suitable property,
negotiating and structuring the purchase transaction and matters
ancillary thereto...” [emphasis added].

In each instance, the dividends were paid in accordance with the Loan Agreement — after the

property was acquired and out of the rémaining loan proceeds. In this context, the Receiver’s

staternent that these dividend payments were prohibited under the Loan Agreement is incorrect.

30. In its Fourth Report, the Receiver questions the propriety of the dividend payments
because they were paid at a time when 525 Princess and 555 Princess had no profits, and
“questions why dividends would be payable from a fundraising, particularly because the
Shareholders had nét created value...”. This‘ statement either fails to agcoﬁnt for or ignores the
significant work that the Davies Developers undertook in order to locate suitable development

properties and arrange for their purchase as development sites — work which is specifically
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referenced in the Loan Agreement (see emphasis above) in relation to the payment of dividends.

This work included: preparation of height and massing studies and over a dozen different

concepts for vetting with relevant municipal officials; participation in the pre-development

municipal approval process; working with consultants to address site servicing issues and related
meetings with the City of Kingston’s engineering staff; and presenting the development concept

to the local BIA and other civic groups. All of this work occurred prior to the purchase of the

property. The payment of dividends to the Davies Developers was fully justified and represented

good value.

e 31.  Moreover, and contrary to the Receiver’s allegation that 525 Princess and 555 Princess
had little or no equity following the payment of dividends, the umbrella nature of the
Textbook/Memory Care enterprise allowed available cash to be deployed through intercompany

loans to projects which were short on funds. Indeed, following the purchase of the properties and

- payment of dividends, significant work was carried out on these projects, including the retention
of consultants and Apreparation of a joint application to the City of Kingston, and consulfations
with the City regarding potential parking solutions (as set out above in paragraph 14(c) and in

Exhibit “E”).

32.  Any suggestion that dividends were paid irresponsibly or in circumstances where they

Pl

ey

had not been earned is unsupported. For instance, with respect to 445 Princess, much of the pre-
purchase work described abové in respect of 525 Princess and 555 Princess also applied to 445
- Princess. As dividends had already b;cen paid in respect of those two projects, and there was not
' a substantial amount of uﬁique work specific to 445 Princess that was to be completed in

advance of the property purchase, we determined that it would not be appropriate to pay
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dividends for that project. I accordingly advised Mr. Singh and Mr. Harris that dividends would

not be budgeted for (see the correspondence attached as “Exhibit “S™).
Purchase and Sale of Kitchener Property was Proper and Disclosed to Investors

33. In its Fourth Report and in its court materials, the Receiver draws attention to the
purchase and sale of the property associated with the Kitchener proje;:t, and the fact that Aeolian
received a profit upon the sale of the property to the Kitchener development company. It is
unclear whether the Receiver believes that these transactions were improper or is simply raising
them as “colour” in the context of the overall allegations made against me. The fact is that these
transactions were fair and proper, and the profit that would be made by Aeclian and other

interested parties upon the sale of the property was fully disclosed by Tier 1 to investors.

34.  For context, in 2013, the Memory Care projects in Burlington and Oakville were
underway and Bruce Stewart (my former partner) and I were looking for another potential
project. Through our market research, we became aware of an underperforming retirement
facility in Kitchener that was being put into receivership. After conducting initial due diligence,
we determined that the facility could be purchased and, with substantial work, converted into a
development site which could be acquired by a development company. We therefore
incorporated 2372519 Ontario Ltd. (“237”) and purchased the property on June 4, 2013. We also

incorporated Lafontaine to act as the operating company for the facility.

35.  As I testified at my examination (see questions 224-225), following this purchase, over
the next eight months, Lafontaine operated the retirement facility and funded all shortfalls while
searching for new seniors’ residences for the approximately 30 residents that lived at the facility

(we also bore all relocation costs associated with moving these residents). We also dealt with all
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employment issues related to the approximately 20 unionized employees at the facility who were
let go. When this work was complete and the site was ready to be developed, we sold the
property to Kitchener on February 25, 2014 for $3.95 million. This price was fully disclosed in

the Tier 1 documents.

36. To the Receiver’s knowledge, all of the work described above, as well as the fact that 237
would realize a profit upon the sale of the Kitchener property, was fully disclosed to prospective
investors (see the Acknowledgement and Direction contained at Tab 2R of the Receiver's

Motion Record).

Payment to Moskowitz was Repayment to Davies Family Trust of McMurray Purchase Price

37.  The Receiver also alleges that certain payments made by McMurray to Moskowitz, the
first mortgagee on the Residence, were improper and prohibited by the Loan Agreement with the
McMurray Trustee Corporation. Contrary to these allegations, and to the Receiver’s knowledge,
these payments were made to reimburse the Davies Family Trust, which had loaned McMurray
$650,000 to pu;'chase the property on January 15, 2010. This reimbursement was agreed to by
the McMurray Trustee Corporation and permitted under the Loan Agreement. I should note that
although the property was appraised at $1.965 million shortly after purchaée (see the attached
appraisal at Exhibit “T” and the McMurray pro forma at Exhibit “A”), I declined to purchase
the property myself at the below-market price I had negotiated and make a profit by

subsequently selling it to McMurray.

38.  For context, I entered into negotiations to purchase the McMurray property long before 1
met Mr. Singh or did any business with Tier 1. The property had been listed for sale by the

Bracebridge school board for a price which, based on my market knowledge, was far below its
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potential development value. As such, I sought to purchase the property as an investment with a
view to developing it in the future, potentially as a retirement facility (though I later concluded

that the retirement facility market in that location was likely saturated).

39. In 2011, I was introduced to Mr. Singh and Tier 1 and we subsequently agreed that Tier 1
would provide a loan facility for the purpose of developing th'e McMurray property as a lifestyle
condo project. The initial loan was anticipated to be approximately $3.5 million which, after Tier
1’s fees, legal fees and an 8% interest holdback, left approximately $2.3 million to be used to
develop the property. The site included an old schoolhouse, which we intended to renovate as a
sales centre, and an old high school which needed to be demolished. I did not believe there
would be sufficient loan proceeds to repay the Davies Family Trust loan, complete the necessary
demolition and renovation work, and develop the property to a point where it could support a
reappraisal and second financing. As a result, I agreed with Mr. Singh and Mr. Harris, on behalf
of the McMurray Trustee Corporation, that the Davies Family Trust would wait to be repaid out

of subsequent loan proceeds.

40. Although Mr. Singh agreed to pursue a second round of financing which would have
been used, in part, to repay the Davies Family Trust, no further financing was ever obtained. The
Davies Developers continued to advance the McMurray project through pre-development and
pay interest on the original Tier 1 loan. In order to reimburse the Davies Family Trust for the
McMurray property purchase, beginning in June 2012, I directed McMurray to pay monthly
instalments to Moskowitz on behalf of the Davies Family Trust. As set out m ﬂle Receiver’s
Fourth Report, a total of $935,000 was paid. to Moskowitz, which represented the original

$650,000 purchase price plus accumulated 8% annual interest.
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Ridean Transfers

41.  The Receiver has alleged that I improperly diverted funds from several project
companies, including 555 Princess and Kitchener, to finance the purchase of the property at 256
Rideau Street and 211 Besserer Street in Ottawa (collectively, the “Ottawa Property”). While it
is true that funds were transferred from 555 Princess and Kitchener (as well as Ross Park, a non-
receivership Davies Developer) to GenerX (Byward Hall) Inc. (“GenerX”), the project company
for the Ottawa Property development, these funds were not misappropriated or improperly
transferred. Rather, they were transferred with the knowledge and consent of the Trustee

Corporations.

42.  In mid-2015, when we were considering whether to purchase the Ottawa Property and
bring it into the Textbook/Memory Care umbrella, we looked at a ﬁumber of potential financing
options, including through Tier 1. However, it became apparent that it would take a considerable
amount of time for Tier 1 to arrange for the size of the raise required which might have put the
purchase transaction in jeopardy. In this context, we decided to ﬁnaﬁce the purchase through a
combination of a mortgage facility with KingSett and an initial $2.75 million equity contribution
made through Textbook Suites Inc., GenerX’s sole shareholder (as required by KingSett — see
section 8 of the Commitment Letter at Exhibit “L"). Following the purchase, Tier 1 would begin

work on arranging for a significant SMI raise.

43, The initial equity contribution was funded by way of intercompany loans from

development‘companies which had funds available, including 555 Princess ($1.39 million),

* Kitchener ($111,000) and Ross Park ($1.25 million). To be clear, these amounts were never

intended to be equity contributions from the development companies. Rather, and as was the case
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with previous purchase transactions within the Textbook/Memory Care enterprise (e.g.-

Kitchener), these funds were loaned with the consent of Mr. Singh, Mr. Harris and the relevant
Trustee Corporations, in accordance with the Loan Agreements, and with the understanding and

expectation that the subsequent Tier | financing would be used, in part, to repay the loans. The

‘anticipated financing would also be used to pay GenerX the development management fees it

would earn over the intervening period, which GenerX intended to reinvest into the project as an

equity stake. -

44, Consistent with this understanding, GenerX worked through 2016 to advance the Ottawa
Property through predevelopment and increase its value. This work included obtaining a zoning
by-law amendment in July 2016 to permit the development project’s proposed height, density
and use, and receiving staff approval for site plan control in September 2016. From time to time,
additional intercompany loans were made in the ordinary course from other project companies to

fund pre-development work and interest payments to KingSett as they came due. These loans

- were recorded and tracked in the development companies’ accounting records in the same

manner as all other intercompany loans.

45.  GenerX also continued to provide Tier 1 with the information necessary to arrange the
anticipated $16 million SMI raise, which was anticipated to occur in early 2017. Indeed, as late
as October 20, 2016 (the day before FSCO issued its cease-and-desist order in respect of Tier 1),
we provided Tier 1 with a pro forma and due diligence information to allow for the preparation
of a disclosure schedule and brochures for the project (see the correspondence attached as
Exhibit “U”). Following the cease-and-desist order, GenerX immediately api)roached Core
Advisory to attempt to arrange replacement financing. Although Core Advisory was interested

and began the fundraising process in November 2016, there was very little market interest in
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light of the recent FSCO activity involving Tier !. GenerX approached other lenders but,

unfortunately, was met with the same resistance.

46.  In parallel with its efforts to acquire replacemeni financing, GenerX continued its work to
advance the Ottawa Property through predevelopment, including submitting building permits for
excavation/foundation work and the superstructure in December 2016, and engaging both an
architect and construction manager to prepare working drawings and a preliminary budget
analysis, devéIOp a construction schedule and tender the project to the market. Until February
2017, it was expected that KingSett would provide construction financing pursuant to their
commitment and, prior to the Receiver’s appointment over the Ottawa Property, excavation was

scheduled for September 2017.

47.  Asnoted above, GenerX has completed significant work to advance the Ottawa Property
to construction readiness. I believe that this work has substantially increased the value of the
Ottawa Property. In addition, prior to the acquisition of the Ottawa Propertj;i, GenerX conducted
extensive due diligence to confirm that the existing proposal on the site A(for condominiums)
could be revised for student housing purposes, and that a significant reduction in the number of
parking spaces (from five levels of underground parking to 14 parking spaces at grade) could be
accommodated. As a result of this work and the resultant increase in value, GenerX has earned
development management fees of approximately $1 million (accrued at $50,000 per month from
November 2015 to.I une 2017, in accordance with the Rideau pro forma supplied to KingSett). In
light of the current financial status of the project, these fees have not been paid but ;NOLIId be
payable, along with the intercompany loans, out of any proceeds raised in respect of the Ottawa

Property.
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48. To the knowledge of the Receiver and this Court, GenerX has been engaged in concerted
efforts over the past several months to obtain replacement financing to pay out KingSett and to
continue to advance the project. In the event the refinancing is successful, GenerX remains
prepared to pay the disputed amounts regarding the Ottawa Property into trust pending the

resolution of that litigation.
The Mareva Should be Lifted and This Process Stopped

49.  Borrowing money from Tier 1 has been the biggest mistake of my business career. I
believe that these proceedings are being prosecuted so as to make me the scapegoat for the
problems caused by Tier 1 and the losses suffered by its investors. 1 have fairly and honestly
ané\xrel'ed the questions asked by the Receiver and presented full explanations, supported by
evidence, to the Receiver and this Court in response to the allegations made against me, my
business and now my family. I am frustrated and angry that unfounded allegations were made
against my wife and family, that my reputation has been unfairly attacked, and that I have lost
my business and the great opportunity to successfully complete these development projects and
make :a legitimate developer’s profit. I have lost my personal assets. I am about to lose my home.
I have no income. I have received threats and abusé from investors. How much punishment is

enough?

50. I believe that all of the Textbook and Memory Care development projects would have
been profitable and the investors would have been repaid in full had the projects been allowed to
proceed. This process has destrloyed the value of the projects, which are now being liqﬁidated at
distressed prices. Those prices, together with the weight of the steep fees and expenses of this

process, will likely result in limited recoveries for the investors in Tier 1. Ironically, the investors
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have suffered losses caused by the very mechanism that was designed to protect their interests. I

S have considerable sympathy for their plight. They are losers in this process but so am L

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on July

~ 27,2017
o /6/ ommissioner for T Affidavits u JOHN DAVIES

{or as may

o Michae) &eodo it




TAB A



THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27" DAY OF JULY, 2017

T/ Al

/@tfmmissioner for TakibgAffidavits, etc.
Michar) Bee bt
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August 12,2015

Textbook Student Suites Inc.
51 A Caldari Road, Suite 1-M
Vaughan, Ontario

14K 4G3

Attn: Mr, John Davies, Co-President

Dear Sirs:

Re: Appraisal of Propused Student Housing Development at 355 Princess Street. Kingston. Ontario.

In accordance with your instructions, we have inspected the above property, and made certain investigations and

studies, for the purpose of expressing our opinion as to its current market value.

The purpose of this report is to estimate the hypothetical market valne of the freehold interest in the subject property as

of the effective date based on the proposed development as set out in this report.

The values shown below are based on a specific proposed development on a 0.36 acre site with a2 development of 194

student residential suites in a fl—stcrcy building. We have not seen plans of this proposed development which we

understand are being prepared by SRM Architects and we understand that preliminary discussions with the City of

London planning department have been encouraging but an official application has not yet been submitted.

As a result of these investigations, it is our opinion based on the available information and using the Development

Approach that the estimated hypothetical market value of the subject site, assuming it could be developed as set out

below, as at July 10, 2015 is as follows:

Eight Million Five Hundred Thousand Dollars
$8,540,000

This Short Narrative Report that follows sets forth the identification of the property, the contingent and limiting

conditions, pertinent facts about the area and the subject property, review of the proposed development, comparable

data, the results of our investigations and analysis, any reports or plans relied upon, and the reasoned account leading

10 our conclusions.

“We have prepared this report for your information and gnidance. It may not be reproduced, in whole or in part, without

the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the

following extraordinary assumptions:

This hypothetical value estimate assumes the foillowing:

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value.
That the necessary planning approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.
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If you have any questions concerning the above, please contact the undersigned.

Yours very truly,
Michael Cane Consultants
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Michael S, Cane, FRICS,AACL PLE

Michael Cane Consultants

18976 Kennedy Road
SHARON, ON LOG 1V0
P-416-312-2263
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MICHAEL CANE CONSULTANTS

[. Executive Summary

GENERAL
Effective Appraisal Date

Property Location

Property Address

Property Rights Appraised
Ownership

Lot Size

Improvements Existing

Proposed development

Purchase Details

Planning
Zoning

Site Plan Application

" Highest and Best Use

VALUATION CONCLUSION

Project Total Revenue

Total Project Cost (including Land)

July 10, 2015

The Subject Property is located on the northwest corner of Princess Street & Alfred
Street approximately 1/2 km north of Queens University campus.

555 Princess Street, Kingston, Ontario.

Fee Simple Interest.

Imperial Oil Limited

Rhomboid shaped site with an area of 15,869 sq ft. - 0.36 acre. (Geowarehouse),
The site is cleared vacant land. It was previously used as a gas station.

Proposed student housing development comprising an 11-storey building having a
total Gross Floor Area of 150,000 sq ft. and containing 194 units which can

accommodate a maximum of 358 students.

The Subject Property is owned by Imperial Oil Limited. We understand that the site
will be acquired by Textbook Student Suites Inc. for $2,000,000.

Main Street Commercial.
C4-H Commercial.

No formal site plan application has been made to the city planning department.
However, we understand that there have been some meetings with the City
planning staff to discuss the proposed development and that the proposed

development is receiving positive response.

Development of the site with a student housing property.

$61,902,457
$53,340,339

Developer’s Profit: 38,562,118
Residual value of site based on this pro forma: $8,499,241
Rounded: $8,500,000
5 555 Princess Street, Kingston, Ontarjo.



MICHAEL CANE CONSULTANTS

Residual Unit Value:
Price per sq ft GFA: $56.67
Price per sq ft NSA: $73.62
Price per suite: $43,814
Price per bed: $23,743

This hypothetical value estimate assumes the following:

*  Development cosis provided us and indicated in the development approach will remain more or less the same,
Any alterations in these projected costs may have a significant effect on the value as determined in this report.

*  Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

onvalue,
*  That the necessary planning approvals will be obtained in a timely manner.

*  The developers will commence development of this property in a timely T1anner.

& 555 Princess Street, Kingston, Ontario.
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Angust 17,2015

Textbook Student Suites Inc.
51 A Caldari Road, Suite 1-M
Vanghan, Ontario

L4K 4G3

Atin: Mr. John Davies, Co-<President

Dear Sirs:

Re: Appraisal of Proposed Student Housing Development at 525 Princess Street. Kingston, Ontario,

In accordance with your instructions, we have inspected the above property, and made certain investigations and

studies, for the purpose of expressing our opinion as to its current market value.

The purpose of this report is to estimate the hypothetical market value of the freehold interest in the subject property as
of the effective date based on the proposed development as set out in this report.

The values shown below are based on a specific proposed development on a 0.43 acre site with a development of 132
student residential suites in a 12-storey building. We have seen preliminary plans and elevations of this proposed
development prepared by SRM Architects and we understand that preliminary discussions with the City of Kingston

planning department have been encouraging but an official application has not yet been submitted.

As a result of these investigations, it is our opinion based on the available information and using the Development
Approach that the estimated hypothetical market value of the subject site, assuming it could be developed as set out
below, as at July 10, 2015 is as follows:

Six Million Four Thousand Dollars
$6,400,000

This Short Natrative Report that follows sets forth the identification of the property, the contingent and limiting
conditions, pertinent facts about the area and the subject property, review of the proposed development, comparable
data, the results of our investigations and analysis, any reports or plans relied upon, and the reasoned account leading

to our conclusions.

.We have prepared this report for your information and guidance. It may not be reproduced, in whole or in part, without

the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the

following extraordinary assumptions:
This bypothetical value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

Similardy, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value,
*  That the necessary planning approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.
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If you have any questions concerning the above, please contact the undersigned.

Yours very truly,
Michael Cane Consultants

Michael S. Cane, FRICS, AACI, PLE

iod
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) Mid;a el Cane Consultants
18976 Kennedy Road
SHARON, ON L0G 1V0
P-416-312.2263
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1. Executive Summary

GENERAL
Effective Appraisal Date
Property Location

Property Address
Property Rights Appraised

Ownership

Lot Size

Pyrchase Details

Improvements Existing

Proposed development

Purchase Details

Planning
Zoriing

July 10, 2015

The Subject Property is located on the northeast comer of Princess Street & Alfred
Street approximately 1/2 km north of Queens University campus.

525 & 531 Princess Street, 349 & 351 Alfred Street, Kingston, Ontario.
Fee Simple Interest.

525 Princess Street: Paul Rapin.

531 Princess Street:Jack Blacklock Used Cars Limited.
349 Alfred Street: Jack Blacklock

351 Alfred Street: Jack Blacklock Used Cars Limited.

525 Princess Street: Irregular shaped site with an area of 2,863 sq ft. - 0.066 acre.
531 Princess Street: Irregular shaped site with an area of 9,000 sq £, - 0.207 acre.
349 Alfred Street: Rectanguler shaped site with an area of 4,909 sq ft.- 0.113 acre
351 Alfred Street: Rectangular shaped site with an area of 1,916 sq ft.- 0.044 acre
18,656sq ft.- 0.428 acre.

Total: (Geowarehouse).

525 Princess Street: Purchased on April 15, 2013 by Paul Rapin for $330,000

531 Princess Street:Owned by Jack Blacklock Used Cars Limited since December
28, 1971.

349 Alfred Street: Purchased by Jack Blacklock in December 1964.

351 Alfred Street; Purchased by Jack Blacklock Used Cars Limited in October 1968

525 Princess Sireet: Two storey commercial property.

531 Princess Street: Car dealership lot. Small single-storey building forming car
dealership office.

349 Alfred Street: Two Storey Commercial building.

351 Alfred Street: Car Dealership Lot.

Proposed student housing development comprising an 12-storey building having a
total Gross Floor Area of 124,318sq ft. and containing 132 units which can

accornmodate a maximum of 252 studenis.

We understand that the sites will be acquired by Textbook Student Suites Inc.for
$2,350,000

Main Street Commercial

C4-H Commercial.

525 Princess Street, Kingston, Ontario.
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Site Plan Application No formal site plan application bas been made to the city planning department.
However, we understand that there have been some meetings with the City

planning staff to discuss the proposed development and that the proposed

development is receiving positive response.

. Highest and Best Use Development of the site with a student housing property.
i VALUATION CONCLUSION
- Project Total Revenue 343,317,134
Total Project Cost (including Land) . $40,340,012
Developer’s Profit: $6,497,570
Residual value of site based on this pro forma: 86,391,425
- Rounded: $6,400,000

Residual Unit Value:

Price per sq fi GFA: $51.48

Price per sq ft NSA: $72.11
N Price per suite: 548,485

Price per bed: $25,357

This hypothetical value estimate assumes the following:

[

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined 1 this report.

Similarly, any changes or deferrals of our estimates of t]mmg of development will also have a significant effect

on value.
That the necessary planning approvals will be obtained in a timely manuer.

The developers will commence development of this property in a timely manner.

IR _5

(%51

6 : 525 Princess Street, Kingston, Ontaric.






189

Appraisal of

PROPOSED STUDENT HOUSING DEVELOPMENT

445 PRINCESS STREET, KINGSTON, ONTARIO,

at

I FEBRUARY 18, 2018

Prepared for
TEXTBOOK (445 PRINCESS STREET) INC.

Prepared by
MICHAEL CANE CONSULTANTS




February 19, 2016

Textbook (445 Princess Street) Inc.
51 A Caldari Road, Suite 1-M
Vaughan, Ontario

14K 4G3

Attn: Mr. John Davies, Co-President

Dear Sirs:

Re: Appraisal Update - Proposed Student Housing Development at 445 Princess Street, Kingston,

Ontario.

In accordance with your instructions, we have prepared an update of our Appraisal Report dated September 22, 2015

for the purpose of expressing our opinion as to its current market value.

The purpose of this report is to estimate the hypothetical market value of the freehold interest in the subject property as
of the effective date based on the proposed development as set out in this report.

The values shown below are based on a specific proposed development on a 0.58-acre site with a development of
approximately 297 student residential suites and 513 beds in a 30-storey building above a 3-storey podium including a
ground floor Shoppers Drug Mart, second floor offices and third floor amenify area. We have seen preliminary plans
and elevations of this proposed development which are being prepared by SEM Architects and we understand that
preliminary discussions with the City of Kingston planning department have been encouraging but an official
application has not yet been submitted.

As a result of these investigations, it is our opinion based on the avajlable information and using the Development
Approach that the estimated hypothetical market value of the subject site, assuming it could be developed as set out
below, as at February 19, 2816 is as follows:

Fifteen Million Four Hundred & FiftyThousand Dellars

$15,450,000

This Short Narrative Report that follows is an ﬁpdate of our previous repoﬁ dated September 22, 2015 which reported
avalue of $14,500,000 with an effective date of July 10, 2015. In this current report, we have detailed any changes that
have taken place with respect to the proposed development.

We have prepared this report for your information and gnidance. It may not be reproduced, in whole or in part, without
the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the
following extraordinary assumptions: ‘

This hypothetical value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have 4 significant effect on the value as determined in this report.
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°  Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value,

®  That the necessary planning approvals will be obtained in a timely manner.

®  The developers will commence development of this property in a timely manner.

- If you have any questions concerning the ébove, please contact the undersigned.

= Yours very truly,
' Michael Cane Consultants




Michael Cane Consultants
18976 Kennedy Road
SHARON, ONLOG 1V0
P-416-312-2263
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1. Executive Summary

GENERAL
Effective Appraisal Date February 19, 2016
Property Location The Subject Property is located on the northwest corner of Princess Street &
Division Street approximately 1/2 km north of Queens University campus.
Property Address 429 & 445 Princess Street, Kingston, Ontario.
Property Rights Appraised Fee Simple Interest.
Ownership Globular Drugs Ltd.
Lot Size “Flatiron™ shaped corner site with an area of 25,231sq ft. - 0.58 acre.
{Geowarchouse).
Improvements Existing The site is improved with a single storey Shoppers Drug Mart building and surface
m parking lot.
i : )
- Proposed development Proposed student housing development comprising a 30-storey tower having a total
Residential Gross Floor Area of 175,820 sq ft. above grade, (Previously; 196,000 sq
ft.) and containing 297 units, (previously 240 units) which can accommodate a
maximum of 513 students, (previously 480 students ) located above a 3 level
podium comprising 13,680 sq ft. of ground floor Shoppers Drug Mart (previously
17,000 sq f1.) and 15,320 sq . of second floor office space (previously 22,800 sq
. ft.) and third floor amenity area, The total Gross Floor Aréa above grade is
- :;z estimated by the architects as 272,480 sq ft. (previously 278,700 sq 1t.)
- Purchase Details The Subject Property is owned by Globular Drugs Ltd. (Shoppers Drug Mart). We
b3 understand that the site will be acquired by Textbook Student Suites Inc, for
$9,300,000.
Planning Main Street Commercial.
Zoning C - Commercial.
(?: Site Plan Application - No formal site plan application has been made to the city planning department.
28 However, we understand that there have been some meetings with the City ‘
— planning staff to discuss the proposed development and that the proposed
development is receiving positive response. |
Highest and Best Use Development of the site with a student housing property together with retail and

office use.



VALUATION CONCLUSION
Project Total Revenue 4 $102,494,364
Total Project Cost (including Land) $89,445,768
Developer’s Profit: 313,038,596
Residual value of site based on this pro forma: $15,446,256
Rounded: $15,450,000
Residual Unit Value:

Price per sq ft Total GFA: 857

Price per sq ft Res GFA: $86

Price per suite: ' $52,020

Price per bed: $30,117

This hypothetical value estimate assumes the following:

Development costs provided us and indicated m the development approach will remain more or less the same:.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value.
That the necessary planning approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.
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April 23,2015

Textbook Student Suites (Ross Park) Inc.
51 A Caldari Road, Suite 1-M

Vaughan, Ontario

L4K 4G3

Atin: Mr. John Davies, Co-President

Dear Sirs:

Re: Appraisal of Proposed Student Housing Development at 1240 Richmond Street. London, Ontarie.

In accordance with your instructions, we have inspected the above property, and made certain investigations and

studies, for the purpose of expressing our opinion as to its current market value,

The purpose of this report is to estimate the hypothetical market value of the freehold interest in the subject property as
of the effective date based on the proposed development as set out in this report.

The values shown below are based on a specific proposed development on a 0.60 acre site with a development of 229
student residential suites in a § & 17-storey building. We have seen plans and elevations of this proposed development
prepared by SRM Axchitects and we understand that preliminary discussions with the City of London planning

department have been encouraging but an official application has not yet been submitted.

As a result of these investigations, it is our opinion based on the available information and using the Development
Approach that the estimated hypothetical market valne of the subject site, assuming it could be developed as set out
below, as at March 23, is as follows:

Thirteen Million Five Hundred & Fifty Thousand Dollars
$13,550,000.00

This Short Narrative Report that follows sets forth the identification of the property, the contingent and limiting
conditions, pertinent facts about the area and the subject property, review of the proposed development, comparable
data, the results of our investigations and analysis, any reports or plans relied upon, and the reasoned account leading

to our conclusions.

‘We have prepared this report for your information and guidance. It may not be reproduced, in whole or in part, without
the wriiten consent of the undersigned and 1s subject to the limiting conditions as set out in Appendix 2 as well as the
following extraordinary assumptions:

This hypothetical value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

Similatly, any changes or deferrals of oﬁr estimates of timing of development will also have a significant effect

on value.
That the necessary planning approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.
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If you have any guestions concerning the above, please contact the undersigned.

Yours very truly,
Michael Cane Consultants

Michael S. Cane, FRICS, AACL PLE

Michael Cane Consulfants
18976 Kennedy Road
SHARON, ONLOG 1V0
P-416-312-2263
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1. Executive Summary

GENERAL
Effective Appraisal Date

Property Location

Property A ddress
Property Rights Appraised
Ownership

Lot Size

Improvements Existing

Proposed development

Purchase Details

Zoning

Site Plan Application

Highest and Best Use
VALUATION CONCLUSION
Project Total Revenue

Total Project Cost (including Land)

March 23, 2013

The Subject Property is located on the northeast corner of Richmond Street and
Rayn{ond Avenue in the north part of the City of London, opposite the University of

‘Western campus.

1240 Richmond Street, London, Ontario.
Fee Simple Interest.

2377358 Ontario Limited.

Six adjoining Residential improved lots having a total area of 32,949 sq vft.

(Geowarehouse).
The site is improved with six detached older dwellings.

Proposed student housing development comprising a 6 & 17 storey building having
a total Gross Floor Area of 153,065 sq fi. and containing 229 units which can

accornmodate a maximum of 347 students.

Five of the six residential lots were acquired in 2014 by 2377358 Ontario Limited.
One lot (1234 Richmond Street) was acquired in 1987. We understand that the
Subject Property will be purchased by Textbook Campus Suites Inc for $7,300,000.

R1-5(3) Single Family Residential.

No formal site plan application has been made to the city planning department.
However, we understand that there have been several meetings with the City
planning staff to discuss the proposed development and that the proposed

development is receiving positive response.

Development of the site with a student housing property comprising 229 units.

$62,561,280

$53,521,005

Developer’s Profit: $9.,094,275
Residual value of site based on this pro forma: $13,548,994
Rounded: $13,550,000

5 Ross Park Student Housing Development, London, Ontario.
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Residual Unit Value:

Price per sq ft GFA: $87.22

Price per sq ft NSA: $102.63
Price per suite: $60,682
Price per bed: $38,472

This hypothetical value estimate assumes the following:

¢ Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projectea costs may have a significant effect on the value as determined in this report.

*  Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value.
® " That the necessary planning approvals will be obtained in a timely manner.

*  The developers will commence development of this property in a timely manner.

6 Ross Park Student Housing Development, London, Ontario.
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November 26, 2015

Textbook Student Suites Inc.
51 A Caldari Road, Suite 1-M
Vaughan, Ontario

L4K 4G3

Atin: John Davies, Co-President,
Dear Sirs;

Re: Appraisal: Proposed Student Housing Project; 774 Bronson Avenue. Oftawa, Ontario.

In accordance with your instructions we have made investigations and studies, for the purpose of expressing our
opinion as to its current hypothetical market value of the Subject Property. We inspected the Subject Property and
confirmed the municipal information on Friday, November 20, 2015.

The purpose of this report is to estimate the hypothetical market value of the leased fee interest in the subject property
as of the effective date based on the proposed development as set out in this report.

The values shown below are based on a specific proposed development on a 0.894-acre site with a development of 182
student residential suites in a 12-storey building. We have seen plans and elevations of this proposed development
which are prepared by SRM Axchitects and we understand an application for the proposed development is about to be
submitted to the City of Ottawa,

As a result of these investigations, it is our opinion based on the available information and using the Development
Approach that the estimated hypothetical market value of the subject site, assuming it could be developed as set out
below, as at November 20, 2015 is as follows:

Sixteen Million, Fivé Hundred & Seventy Five Thousand Dollars

$16,575,000

This Short Nasrative Report sets forth the identification of the property, the contingent and limiting conditions,
pertinent facts about the area and the subject property, review of the proposed development, comparable data, the
results of our investigations and analysis, any reports or plans relied upon, and the reasoned account Jeading to our

conclusions.

‘We have prepared this report for your information and guidance. It may not be reproduced, in whole or in part, without
the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the

following extraordinary assumptions:
This hypothetical value estimate assumes the following:

¢ Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

. Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value.
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That the necessary planning approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.

If you have any questions concemning the above, please contact the undersigned.

Yours very truly,
Michael Cane Consultants

Michael S. Cane, FRICS, AACI, PLE

Michael Cane Consultants
i 18976 Kennedy Road
— SHARON, ON LOG 1V0
’ P-416-312-2263
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1. Executive Summary

GENERAL
Effective Appraisal Date

Property Location

Property Address

Property Rights Appraised
Ownership

Lot Size

Improvements Existing

Proposed development

Purchase Details

Planning
Zoning

Site Plan Application

Highest and Best Use

VALUATION CONCLUSION

Project Total Revenue

Total Project Cost (includinglLand)

Developer’s Profit:

Residual value of site based on this pro forma:

Rounded:

November 20, 2015

‘The Subject Propetty is located between Bronson Avenue and Cambridge Street

South, south of Carling Avenue in a neighbourhood which is south of Ottawa’s
CBD and approximately one KM north of Carleton University.

774 Bronson Avenue, & 557 Cambridge Street South, Ottawa, Ontario.
Leased Fee Interest.

Samcon Cambridge Inc,

Two adjoining rectangular lots: 774 Bronson Avenue: 0.449 acre
557 Cambridge Street S: 0.445 acre
Total: 0.894 acre

The site is vacant cleared land apart from a small single storey building fronting

Bronson Avenue, previously used as a sales office.

Proposed student housing development comprising a 12-storey building having a
total Gross Floor Area of 161,997 sq ft. and containing 182 units which can

accominodate a maximum of 354 students.

The Subject Property is owned by Samcon Cambridge Inc. and was purchased by

them on June 22, 2012 for $5,095,000. We understand that the site will be acquired

by Textbook Student Suites Inc. for $10,250,000.
General Urban Area.
Arterial Mainstreet Zone - AM1

Discussions held with City of Ottawa planning department but no formal

application has been made.

Development of the site with a student housing property.

$68,639,064
$58,429,559
$10,209,505
$16,575,398
$16,575,000

774 Bronson Avenue, Ottawa, Ontario.
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Residual Unit Values:
Price per sq ft GFA: $102.32
Price per sq ft NSA: 3127.30
Price per suite: $91,071
Price per bed: $46,822

This hypothetical value estimate assumes the following:

*  Development costs provided us and indicated in the development approach will remain more or less the same.
Any alterations in these projected costs may have a significant effect on the value as determined in this report.

Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value.
That the necessary planning approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.

6 774 Bronson Avenue, Ottawa, Ontario.
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November 11, 2013

Piller Financial Services Inc.
14126 Road #38

P.O.Box 208

Sharbot Lake,

Ontario -
KOH 2P0

Attn: Mr. Leo Lee, Senior Manager — Commercial Lending

Dear Sirs:

Re: Appraisal of Proposed Condominium Development at 28 McMurray Sireet,

Bracebridge, Outario,

In accordance with your instructions, we have inspected the above property, and made ceriain investigations

and studies, for the purpose of expressing our opinion as to its current market value.

The purpose of this report is (¢ estimale the hypothetical market value of the freehold interest in the subject

property as of the effective date based on the proposed development as set out in this report.

]

bA
B
s

The values shown below are based on a specific proposed development of the first phase on a 2.9-acre site

o
s

with three Interconnected condominium buildings comprising the Library Building with 5-storeys and 60

P

condominium units, Grove Building with 3 storeys and 15 condominium units, and the Schocthouse

o8 building with 2 storeys plus full basement and 12 condominium units.

As a result of these investigations, it is our opinion based on the available information and using the
Development Approach that the estimated hypothetical market value of the 2.9-acre subject site assuming it
could be developed as set out below, as at October 1, 2013 is as follows:

Eight Million Four Hundred & Forty Eight Thousand Dollars
$8,448,000.00

This Short Narrative Report that follows sets forth the identification of the property, the contingent and

Yimiting conditions, pertinent facts about the area and the subject property, review of the proposed
development, comparable data, the results of our investigations and analysis, any reporis or plans relied

upoun, and the reasoned account leading to our conclusions.

- " We have prepared this report for your information and guidance. It inay not be reproduced, in whole or in
part, without the written consent of the undersigned and is subject to the limiting conditions as sef out in

Appendix 2 as well as the following extraordinary assumptions:

o 18976 Kennedy Road, Sharon, Ontario
: LOG 1V0
Phone: 1-805-5657-0775
Cell: 416-312-2263
Email: michaelcane@rogers.com
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This hypothetical value estimate assumes the following;

e  Development costs provided us and indicated in the development approach will remain more or

less the same. Any alterations in these projected costs may have a significant effect on the value as

determined in this report.

e  Similarly, any changes or deferrals of our estimates of timing of development will also have a

significant effect on value.

s  That the necessary planning approvals will be obtained in a timely manner.

We understand that the balance 6f the site, which will form phase 2 of this development, will be developed

with residential condominjums and possibly some senior’s residences. In our previous appraisal we

estimated the value of (he Phase 2 Site al $2,000,000. We believe that this value still applies. This amount is

included in the total above.

Yours very truly, Jppp—

Michael S. Cane, FRICS, AACL, PLE




P
2:5%:{'5!5.’3

TABLE OF CONTENTS
Page No.

1. EXBCUIIVE SUIMIMBIY <. oot aseoeavuriuaecea et srms ot as s st s aasas sabees vt anisasebr s e cnsinantssbasesessesstsrantenssonenrons 4
2. DBIIMTHONS oot ce et ens st et eb et e e s s emt st e nemsssea s avie e s At e r A s e st s e st s er e a et emr et e renanarn ]
3. NeighBOUROOD DESCTIDHON cov.cveecsvvrsrveirisccrasssrssccasseraesiassarssssrssasssassnsrssssesseensssistsseresmssesssssamsssersamnn 10
L DESCHPHON OF SHE c..ce oot teee v eaveesee ettt aens s ameescoe v tata e bem e atnssarastseanessareesasineermsessessntns ater 13
5. Proposed DEVEIODITIBIT .. ccccci oo iitcriterineartie e ecsirease s oton mseicansee st tomsssaseassaranssasnssases ot smnesmane s anencnsameens 15
B. HIGREST ANt BOSEUSE ccurnieeeeireecttetaeeeeveteeeein e vesss v easssaesese s caeans st vmatas ansanssessssanamssmnsss sres rrsaereminacesnas 17
7. Method of Valuglion ... ococcvonnscvcrmereerieines S O O N SO PR D VP H PP 18
8. DEVOIODIMIENT ADDIOACH v eeeeeveeteeeeeasaeeanvsssn eranssssnensaeaissasnsesnaransestssassssanrs ensrvnesansnnsn 19
G VAt OF PHESE 2 LANGTS o ieeeeeeit e ettt esvss e st e nt st n e tsm st st e s sean e sasn s e sraamman ibistrnnsons 23
10, Final Vaiue ESHMBIS covcvirecreiirieecrcmresaiissossesassssesmsessssneisensarsssssesssoneesermsssonsas Arereeeonerrpenss et rearannneses 24
1. COHCEHON oo eeeeersooseessneess e et o e e 25
AOTBNGE cc...ooiirieeerirecee i ver st isearestsveresesassas e e assasmesncsanssmsanrens et sresatsnsiah onbas s e mamaremeae s hans bannnsabesnsunaars 28

Apgﬁendix 1- Type of Report

Appendix 2 - Limniting Conditions

Appendix 3 ~ Tille

Appendix 4 - Planning and Zoning

Appendix 5 - Development Pro Forma

Appendix 6 - Argus Developer Reports

Appendix 7 - Photographs of Subject Property

Appendix 8 - Site & Building Plans

N
Nﬂ}l




Appendix 9 -
Appendix 10 -

C.B. Ross Report
Qualifications of Appraiser




SN

i
[0
e

B

. Executive Summary

GENERAL
Effective Appraisal Date

Property Location

Property Address
Property Rights Appraised
Ownership

Lot Size

Improvements Existing

FProposed development

Purchase Details

Zoning

Highest and Best Use

October 1,2013

The property is located within the Central Business District of the Town of
Bracebridge in the centre of an area bounded by Manitoba Street, Monck Road,
Wellington Street and the Muskoka River.

28 McMurray Street, Bracebridge, Ontario.
Fee Simple Inlerest.
McMurray Street Investments Inc.

Irregular shaped site with frontages on to McMurray Street, Quebec Street &
Armstrong Street. The total site area is 5,816 acres. The Phase | site is 2.9 acres.

And Phase 2 site is 2.916 acres

The previous improvemenis, comprising a school, consisted of three buildings, two

of which have been demolished. The remaining historic three storey brick main

schoothouse building has been retained and will form part of the new development.

Phase 1 of the proposed development of this site (2.9-acres) comprises 3 buildings:
© Library Building (New); 5-storeys with 60 condominium units.
o Grave (New); 3 storeys with 15 condominiam units.
o Schoolhouse (Existing); 2 storeys plus full basement 12 units.

The entire site (5.816 acres) was purchased by McMurray Street Investments from
Trillium Lakelands District School Board on January 13, 2010 for $630,000 under
Instrument No. MT-77728.

Residential Type 4(R4) Zone

Development of the subject site (Phase 1) with a total of 87 unit condomininm

apartments in three buildings.

MICHAEL CANE CONSULTANTS [41 McMurray Street Residences, Bracebridge. Ontario
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VALUATION CONCLUSION

Phase 1

Project Total Revenue $29,102,505
Total Project Cost $24,907,004
Developers Profit: $4,195,501

Residual Value of Land Plos value of work to date: $6,448,274

Rounded: $6,448,000
Phase 2 $2,000,000
Total $8,448,000

This hypothetical value estimate assumes the following:

¢  Development costs provided us and indicated in the development approach will remain more orless the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

*  Similarly, any changes or deferrals of our estimates of timing of development will also have a significant

effect on value,
«  The developers will commence development of this property in a timely manner.

o That the necessary planning approvals will be obtained in a timely manner.

MICHAEL CANE CONSULTANTS !51 McMurray Street Residences, Braccbridge, Ontario
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August 12, 2016

Scollard Development Corporation
2355 Skymark Avenue, Suite 300
MISSISSAUGA, ON

L4W 4Y6

Attn: John E. Davies, President

Dear Sirs:

Re: Appraisal of Proposed Residential Condominium at 1666-1614 Charles
Street, Whithv, Ontarie.

In accordance with your instructions, we have inspected the above property, and made certain
investigations and studies, for the purpose of expressing our opinion as to its corrent market
value.

The purpose of this report is to estimate the hypothetical market value of the freehold
interest in the subject property as of the effective date.

The Subject Property comprises 2 rectangular shaped site having an area of approximately
2.90 acres with fiontage on the wast side of Charles Street, South of Victoria Street in the
south part of the Town of Whitby, close to Whitby Harbour.

There is a proposal do develop this site with a condominium project containing a total of 291
units and having a total gross floor area of 242,000 sq ft. The project will be built in two
phases,

Michael Cane Consultants

18976 Kennedy Road, Sharon, Ontario LOG 1V
- C-416-312-2263
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As a result of these investigations, it is our opinion, based on the available information and
using the Development Approach to value, that the estimated hypothetical market value of the
subject site, assuming it could be developed as described in the report, as at August 1, 2014,

is as follows:

SIXTEEN MILLION DOLLARS
($16,000,000.00)

This Short Narrative Report that follows sets out the identification of the property, the
contingent and limiting conditions, pertinent facts about the area and the subject property,
review of the proposed development, comparable data, the results of the investigations and
analysis, any reports or plans relied upon, and the reasoned account leading to our
conclusions.

We have prepared this report for your information and guidance. It may not be reproduced,
in whole or in part, without the written consent of the ﬁndersigned and is subject to the

limiting conditions as set out in Appendix 2.

This hypothetical value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more
or less the same. Any alterations in these projected costs may have a significant effect on the
value as determined in' this report.

Similarly, any changes or deferrals of our estimates of timing of development will also have a
significant effect on value.

That the necessary planning approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.

Yours very truly,

Michael Cane Consultants

Michael 8. Cane, FRICS, AACI!, PLE
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1. Executive Summary

GENERAL

Effective Appraisal Date

Location

Address
Lot Size

Improvements Existing

Proposed development

Ownership & Purchase

Official Plan

Zoning

Highest and Best Use

August 1, 2016

Located on the west side of Charles Street, South of Victoria
Street in the south part of the Town of Whitby, close to Whitby
Harbour,

1606-1614 Charles Street, Whitby, Ontario.

Area: 2.91 acres (Geowarchouse).
Vacant site.

A four-storey residential condominium development to be built
in two phases containing 120 & 171 units respectively for a total
of 291 units. The total above grade gross floor area will be
242,000 sqg ft.

The Subject Property was purchased by Scollard Development
Limited in the amount of $9,000,000. on September &, 2014,

Residential.

An application for site plan approval was submitted together
with all required plans and studies on January 21, 2015, This
application was for a 4 storey condomininm development with

gross floor area of 163,336 sq ft.

We understand that the developer is amending this application to

include an additional floor and an increase in gross floor area to
242,000 sq ft.

Development of the site with a residential condominium

building.

Page 1

218



219

MICHAEL CANE CONSULTANTS

VALUATICN CONCLUSION

Project Total Revenue $90,632,567
Total Project Cost (including Land) $77,999,031
Developer’s Profit: $12,633,536
Residual value of site.based on this pre forma: $16,327,654
Rounded: $16,000,000
Residual Unit Value:
Price per sq ft GFA: $66.12
Price per sq ft NSA: $77.97
Price per suite: 554,983
Ratio to Project Total Revenus: 18%

This hypothetical value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more
or less the same. Any alterations in these projected costs may have a significant effect on the
value as determined in this report.

Similarly, any changes or deferrals of our estimates of timing of developmesnt will also have &
significant effect on value.

That the necessary planuing approvals will be obtained in a timely manner.

The developers will commence development of this property in a timely manner.

Page 2
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Appraisal of
PROPOSED RETIREMENT FACILITY
CLARENDON PARK RETIREMENT RESIDENCES

2170 GHENT AVENUE, BURLINGTON, ONTARIO.

e

FEBRUARY 23, 2015

Prepared for

MEMORY CARE INVESTMENTS (BURLINGTON) LTD.

Prepared by
MICHAEL CANE CONSULTANTS
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March 10, 2015

1763858 Ontario Ltd.

2355 Skymark Avenue, Suite 300
MISSISSAUGA

ONTARIO

LAW 4Y6

Attn: Mr. John Davies, President

Dear Sirs:

Re: Appraisal of Proposed Retirement Residences Development at 2168-2174 Ghent Avenue. Burlington,
Ontario.

In accordance with your instructions, we have inspected the above property, and made certain investigations and

studies, for the purpose of expressing our opinion as to ifs cwrrent market value.

The purpose of this report is to estimate the hypothetical market value of the freehold interest in the subject property as
of the effective date; February 23, 2015,

The values shown below are based on a specific proposed development on a 43,500 sq ft site with a development of 60

unit retirement residences accommodating 72 residents in a 4-storey building. We have seen architectural plans of this

proposed development prepared by Fabiani Architects Ltd. and we understand that Draft Site Plan Approval has been
granted by the City of Burlington Planning Department. ‘

The current municipal address is 2168 & 2174 Ghent Avenue, However, we understand that will be changed to 2170
Ghent Avenue.

As a result of these investigations, it is our opinion based on the available information and using the Development
Approach that the estimated hypothetical matket value of the 43,500 sq ft. site plus the value of improvements to date,
assuming it could be developed as set out in this report, as at February 23, 2015 is as follows:

Eight Million, Two Hundred and Sixty Five Thousand Dellars
£8,265,600

This Short Narrative Report that follows sets forth the identification of the property, the contingent and limiting
conditions, pertinent facts about the area and the subject property, review of the proposed development, comparable
o data, the results of our investigations and analysis, any reports or plans relied upon, and the reasoned account leading

Pesid

to our conclusions.

We have prepared this report for your information and guidance. It may not be reproduced, in whole or in part, without
the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the
following extraordinary assumptions: ' '

This value estimate assumes the following:

*

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.
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Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

°

on value,

®  That the remaining planning approvals will be obtained in & timely manner.
If you have any questions concerning the above, please contact the undersigned.

Yours very truly,
Michael Cane Consuliants

Michael 5. Cane, FRICS, AACI, PLE
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1. Executive Summary

GENERAL

Effective Appraisal Date February 23, 2015

Property Location One block south of Prospect Street between Brant Street and Guelph Line in the
City of Burlington.

Properiy Address 2168-2174 Ghent Avenue, Burlington, Ontario. (To be known as 2170 Ghent
Avenue)

Property Rights Appraised Fee Simple Interest.

Ownership 1703858 Ontario Ltd.

Lot Size 2168 Ghent Avenue: 15,000 sq ft
2174 Ghent Avenue: 28,500 sq fi
Total: 43,500 sq ft

Improvements Existing None

Proposed development 60-unit retiremnent residences accommodating 72 residents in a 4-storey building.

Purchase Details 2168 Ghent Avenue: August 8, 2007 by 1703858 Ontario Ltd. Price $500,000.
2174 Ghent Avenue: October 17, 2006 by 1703858 Ontario Ltd. Price $465,000.

Official Plan Residential Medium Density.

Zoning ' RMZ-Medium Density Zone

Highest and Best Use Development of the site with a retirement residence comprising approximately 60
refirement apartments.

VALUATION CONCLUSION

"Project Total Revenue k $36,157,091

Total Project Cost $31,063,174

Profit: $5,093,917

Net present value of site based on this pro forma: $8,265,507

Rounded: $8,265,000

This hypothetical value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may bave a sigaificant effect on the value as determined in this report.
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The room income and operating costs provided to us will remain more or less the same. Any alterations in

these numbers may have a significant effect on the value as determined in this report.

Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value.
The developers will commence development of this property in a timely ranner.

That the necessary planning approvals will be obtained in a timely manner.
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March 10, 2015

Memory Care Investments (Oakville} Lid.
2355 Skymark Avenue, Suite 300
MISSISSAUGA

ONTARIO

L4W 4Y6

Attn: Mr. John Davies.

Dear Sirs:

Re: Appraisal of Proposed Retirement Residence Development at 105 Garden Drive, Oakville, Ontario.

In accordance with your instructions, we have inspected the above property, and made certain investigations and

studies, for the purpose of expressing our opinion as to its current market value.

The purpose of this report is to estimate the market value of the freehold interest in the subject property as of the
effective date; March 5, 2015.

The values shown below are based on a specific proposed development on a 0.371 acre site with a development of an
Alzheimer’s residence accommodating 75 residents in 60-suites in a 4-storey building. We have seen architectural
plans of this proposed development prepared by Fabiani Architects Ltd. and we understand that Draft Site Plan
Approval has been granted by the City of Burlington Plarming Department.

As a result of these investigations, it is our opinion based on thé available information and using the Development
Approach that the estimated hypothetical market value of the 0.371 acre site, assuming it could be developed as set out
below, as at March 5, 2015 is as follows:

Nine Million Dollars
$9,000,000

This Short Narrative Report that follows sets forth the identification of the property, the contingent and limiting

conditions, pertinent facts about the area and the subject property, review of the proposed development, comparable

* data, the resulis of our investigations and analysis, any reports or plans relied upon, and the reasoned account leading

to our conclusions.

We have prepared this report for your information and guidance. It may not be reproduced, in whole or in part, without
the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the
following extraordinary assumptions:

This value estimate assumes the following:

Development costs provided ns and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value,

That the current holding designation on the approved site plan will be removed in a timely manner.

MICHAEL CANE CONSULTANTS {2 l 105 Garden Drive, Qakville, Ontario
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If you have any questions concerning the above, please contact the undersigned.

Michael S. Cane, FRICS, AAC], PLE
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MICHAEL CANE CONSULTANTS l 3[ 105 Garden Drive, Oakville, Ontario
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1. Executive Summary

GENERAL
Effective Appraisal Date

" Property Location

FProperty Address

Property Rights Appraised
Ownership

Lot Size

Improvements Existing
Proposed development

Purchase Details

Zoning

Highest and Best Use

VALUATION CONCLUSION
Project Total Revenue

Total Project Cost (Including Land)

Profit:

Residual Value of site based on this pro forma:

Rounded:

March 5, 2015

Southeast comer of the intersection of Lakeshore Road West and Garden Drive
approximately 0.5 km west of downtown Oakville.

1035 Garden Drive, Oakville, Ontario.

Fee Simple Interest.

Memory Care Investments (Ozkville) Ltd.

0.371 acre

Vacant site

60-unit retirement residence accommodating 75 residents in a 4-storey building.

The property was purchased by Memory Care Investments (Oakville) Ltd as
follows:

103 Garden Drive: October 29, 2012 for $895,000.

109 Garden Drive: October 292, 2012 for $1,050,000

Comimercial - C3R Zone

Development of the site with a retirernent residence comprising approximately 60

units,

$38,129,589
$32,756,661
$5,372,929
39,060,637
$9,000,000

This hypothetical value estimate assumes the following:

*  Development costs provided us and indicated in the development approach will remain more or less the same.

Ay alterations in these projected costs may have a significant effect on the value as determined in this report,

*  Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

on value.

*  That the current holding designation on the approved site plan will be removed in a timely manner.

MICHAEL CANE CONSULTANTS {Si 105 Garden Drive, Oakville, Ontario
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Appraisal of

PROPOSED RETIREMENT FACILITY

168 BORDEN AVENUE NORTH, KITCHENER, ONTARIO.

EERAE

at

JANUARY 28, 2015

Prepared for

2372519 ONTARIO LTD.

Prepared by
MICHAEL CANE CONSULTANTS



January 29, 2015

2372519 ONTARIO LTD.

2355 Skywmark Avenue, Suite 300
MISSISSAUGA :
ONTARIO

L4W 4Y6

Attn: Mr. John Davies, Presiaenf

Dear Sirs:

Re: Appraisal of Propoesed Retirement Residence Development at 169 Borden Avenue North, Kitchener.
Ontario.

In accordance with your instructions, we have inspected the above property, and made certain investigations and

studies, for the purpose of expressing our opinion as to its current market value,

The purpose of this report is to estimate the hypothetical market value of the freehold interest in the subject property as
of the effective date; January 29, 2015 ' '

The values shown below are based on a specific proposed development on a 1.51 acre site with a development of an

Alzhéimer s residence accommodating 98 residents in a 3-storey building.

As aresult of these investigations, it is our opinion based on the available information and using the Devciopment
Approach that the estimated hypothetical market value of the 1.51 acre site, assuming it could continue to be developed
as set out below, as at January 29, 2015 is as follows:

Ten Million Six Hundred Thousand Dollars
$10,600,000

This Short Narrative Report that follows sets forth the identification of the property, the contingent and limiting
conditions, pertinent facts about the area and the subject property, review of the proposed development, comnparable
data, the results of our investigations and analysis, any reports or plans relied upon, and the reasoned account leading

to our conclusions.

‘We have prepared this report for your information and guidance. It may not be reproduced, in whole or in part, without
the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the
following extraordinary assumptions:

This value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more or less the same.

-Any alterations in these projected costs may have a significant effect on the value as determined in this report.

Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect
on value.

*  Thatthe necessary planning approvals will be obtained in a timely mammer.

MICHAEL CANE CONSULTANTS 12 { 169 Borden Avenue Nortk, Kitchener, Ozntario
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If you have any guestions concerning the above, please contact the undersigned.

Michael S. Cane, FRICS, AACL PLE

MICHAEL CANE CONSULTANTS ] 3 [ 16% Borden Avenue North, Kitchener, Ountario
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1. Executive Summary

GENERAL
Effective Appraisal Date

Property Location

Property Address
Property Rights Appraised

Ownership

" Lot Size

Previous Improvements

Proposed development

Purchase Details

Zoning

Highest and Best Use

VALUATION CONCLUSION

Project Total Revenue

Total Project Cost (Including Land)

Profit:

Residnal Value of site based on this pro forma:

Rounded:

January 29, 2015

On the south side of Borden Avenue North, just west of East Avenue, The property
faces Knollwood Park and is approximately 4 km southeast of Kitchener’s central
business district.

169 Borden Avenue North, Kitchener, Ontario.
Fee Simple Interest.

2372519 Ontario Ltd.

1.51 acres

The subject property was improved with a 38-suite retirement facility which has
since been demolished. The two storey brick building was built in 1950. And has a
gross floor area of 6,017 sq ft.

71-unit retirement property accommodating 98 residents in a 3-storey building.

The property was purchased 25 February, 2014 by Memory Care Investments
(Kitchener) Lid. for $3,950,000.

Neighbourhood Institutional Zone (I-1)

Development of the site with a retirement residence comprising approximately 98

apartments.

$44,943,888
$40,157,776
$8,088,280

$10,581,002
$10,600,000

This hypothetical value estimate assumes the following:

Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

on value,

Similarly, any changes or deferrals of our estimates of timing of development will also have a significant effect

That the necessary planning approvals will be obtained in a timely manner.

MICHAEL CANE CONSULTANTS IS l 169 Borden Avenue North, Kitchener, Ontario
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Appraisal of
PROPOSED CONDOMINIUM DEVELOPMENT AT

LEGACY LANE, HUNTSVILLE, ONTARIO.

at
CCTOBER 2, 2012
Prepared for

LEGACY LANE INVESTMENTS LIMITED.

Prepared by
MICHAEL CANE CONSULTANTS
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QOctober 2,2012

Legacy Lane Investments Limited.
2355 Skymark Avenue, Suite 300
MISSISSAUGA

ONTARIO

L4W 4Y6

Arin: Mr. John Davies, President

Dear Sirs:

Re: Appraisal of Proposed Condominium Development at Legacy Lane, Ontario.
In accordance with your instructions, we have inspected the above property, and made certain investigations and

studies, for the purpose of expressing our opinion as to its current market value,

The purpose of this report is to estimate the hypothetical market value of the freehold interest in the subject property as

of the effective date based on the proposed development as set out in this report.

The values shown below are based on a specific proposed development on a 4.442 -acre site with a development of 39
townhouses and 108 apartiments for a total of 145 units. We bave not seen detailed plans of this proposed development
and we understand that application to the Town of Huntsville is being made bur not yet approved.

As a result of these investigations, it is our opinion based on the available information and using the Development
Approach that the estimated hypothetical market value of the 4.442-acre subject site assuming it could be developed as

set out below, as at October 2, 2012 is as follows:
Four Million Dollars
$4,000,000.00

This Short Narrative Report that follows sets forih the identification of the property, the contingent and limiting
conditions, pertinent facts about the area and the subject property, review of the proposed development, comparable
data, the results of our investigations and analysis, any reports or plans relied upon, and the reasoned account leading

to our conclusions.

We have prepared this report for your information and guidance. It may not be reproduced, in whole or in part, without
the written consent of the undersigned and is subject to the limiting conditions as set out in Appendix 2 as well as the

following extraordinary assumptions:
This hypothetical value estimate assumes the following:

e Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

e  Similarly, any changes or deferrals of our estimates of timing of development will also have a significant

effect on value.

e That the pecessary planning approvals will be obtained in a timely manner.

MICHAEL CANE CONSULTANTS }2\ The village of Legacy Lane, Huntsville, Ontario.
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If you have any guestions concermning the above, please contact the undersigned.

Yéurs very fruly,

““Michael S. Cane, FRICS, AACI, PLE

MICHAEL CANE CONSULTANTS IS} The village of Legacy Lane, Hunég,vi?ie. Oniario.
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1. Executive Summary

GENERAL
Effective dppraisal Date

Property Location

Property Address
Property Rights Appraised
Ownership

Lot Size
Improvements Existing

Proposed development

Purchase Details

Zoning

Highest and Best Use

VALUATION CONCLUSION
Project Total Revenue
Total Project Cost

Profit:

October 2, 2012

The property is located in the Town of Huntsville approximately 1.5 km north of
the downtown and just south of the big box shopping centre located south of the
intersection of Highway 11 &Highway 60

Lagacy Lane, Huntsville, Ontario.
Fee Simple Interest.
McMurray Street Investments Lid,

Irregular shaped site located adjacent and to the west of an existing retirement

residential development developed by Chartwell. The site area is 4.442 acres.

There are no buildings on the subject site, It is bisected by a right-of —way which

contains services.

Proposed development of 39 townhouses and 108 apartments for a total of 145
units. We have not seen detailed plans of this proposed development and we
understand that application to the Town of Huntsville is being made.

The site was purchased on October 2, 2012 by Legacy Lane Investments Limited
for §650,000

R4-Residential

development of the site with retirement residences comprising 39 townhouses and
108 apartments.

$46,249,536
$38,950,067

$47,299,465

Net present value of site based on this pro forma: $3,899,042

Rounded:

Price per SqFt GFA!

$4,000,000
$26.00

MICHAEL CANE CONSULTANTS 14; The village of Legzey Lane, Huntsville, Ontario.
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This hypotheticaf value estimate assumes the following:

e Development costs provided us and indicated in the development approach will remain more or less the same.

Any alterations in these projected costs may have a significant effect on the value as determined in this report.

e  Similarly, any changes or deferrals of our estimates of timing of development will alsc have a significant

effect on value.
e The developers will commence development of this property in a timely manner,

o That the necessary planning approvals will be obtained in a timely manner.

MICHAEL CANE CONSULTANTS |5] The village of Legacy Lane, Huntsville, Ontario.
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THIS IS EXHIBIT "B"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27" DAY OF JULY, 2017

T oA V)

ngﬁmissioner for Takj fhidavits, ete.

Michane) Beotortl
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COMBINED INTEREST : [ [ [ ] 0 [ [ 5,978 14,450 14450 14,450 61,388 61,888 61,388 61,388 61,388 §1,388 . 69,330 78,263 88,696 84,648 102,634
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‘Feb-17 'z
Substantlal TAKE OUT i
§ Completion | Occupancies
0 0 ' 0 0 65 65 65
e 0 i 0 0 0 65 130 195
£Y I"INTERIM OPERATIONS f
* [Monthly rent - Betail 3 0 0
Monthiy rent - Residents - - - 100,300 200,600 300,800 0 601,800
i {Less: Operatling costs - - - 28,084 |- 56,168 |- 84,252 [ -168,504
433,206
6.9% : 6.4% 6.7% 10.8% 10.5% 0.2% 0.3% 0.3%
64.7% i 71.1% 77.8% 88.6% 99.1% 99.4% 99,7% 100.0%
_COSTS/CASH PAYMENTS: !
| General Requirements 65,075 85,075 . o 0 0 1,106,278 $0.00
Site Work \ Connections | 0] 0 737,519 $0.00
Concrete\Formwork\Parking : 0 1} 4,425,111 $0.00!
Masonry O 0 491,679 $0.00"
Metals 81,947 81,947 81,947 0’ 0 491,679 $0.00°
Carpentry 122,920 122,920 122,920 122,920 3} 0 983,358 $0.00.
Thermal & Moisture Protection 153,650 168,650 ; 0, 0 1,229,198 $0.00°
Doors & Windows i 184,380 184,3'80 38 ; ] 0 1,475,037 $0.00
Finishes ! 215,110 215,110 110 ; 0 0 1,720,877 $0,00
Appliances \ Furnishings 1 i 4§ 8OF ! i} o}. 1,843,796 $0.00
Amenity, Specialties ; ; " 50 0 0 122,920 $0.00
Conveying Systems i 122,820 122,950 - - . 123,520 i 0 0 491,679 $0.00
Mechanical z 389,246 380,246 389,246 380,246 . © 389,246 ‘ 0 0 4,670,951 $0.00
Electrical 286,813 286,813 286,873 586,813 286,813 0, 0 3,441,753 $0.00,
Upgrades & other \ . 75,000 75,600 0] 0 150,000 $0.00,
Construction Management 47,802 47,802 47,802 47,802 47,802 47,802 47,802 47,802 0 860,438 $0.00
Construction Contingency ‘ 27,316 27,316 27,316 . 27316 27,316 27318 . 27,316 0 491,679 $0.00
Design & Consulting ; 14,318 14,318 44,3187 . 14,318 14,318 14,316 - 14,318 0 1,163,410 $0.00
Legal & Dev. Management ; 118,717 118,717 1137 CooFigv. o 118717 148,747 118,717, 0 2,615,500 $0.00 0
Sales & Marketing : 23,676 23,676, . oB676 U 23678) - 100,386] 100,296 . 100,298 0 852,148 $0.00 0] per unit
~" | Interest & Finance 1 #VALUE! 117,154 S RVALUI Co#VALUEL | CBVALUE! o #VALUED Tt #VALUEL #VALUE| #VALUE! #VALUE!
“| HST - Net of rebates g : ] ‘ . 2,490,308 0 2,490,309 $0.00
Soft cost contingency 13,043 13,043 045" 13,048 3,043] 3,043 S0 13043 0 300,000 $0.00
Land Costs 0 6,865,724 $0.00
it #VALUE]
Deferred
“HEINANCING: Check
Equity advance -6,350,000 0 $0|
‘HMezzanine Morlgage advance ; . -6,350,000 0 $0
Construction advance 1 #VALUEI #VALUE| #VALUE! #VALUE! #VALUE! #VALUE! #VALUEl | #VALUEI #VALUE] #VALUE| #VALUE!
Total FINANCING . #VALUE! #VALUE| #VALUE! #VALUE! #VALUE] #VALUEI #VALUE] #VALUEI #VALUE] #VALUE]
{
"\ Closing bank balance i #VALUEI #VALUE! #VALUE| #VALUEI #VALUE] #VALUE! #VALUEI #VALUEI #VALUE]
1) EQUITY FINANCING: ‘
Opening Equity balance 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 - 6,350,000 6,350,000 6,350,000
Current advances (repaid) 0 0 0 0 0 0 0 0 -6,350,000 -6,350,000
Cummulative Equity balance 6,350,000 6,350,000 6,350,000 6,350,000: 6,350,000 6,350,000 6,350,000 6,350,000 0 0
‘|20 MEZZANINE FINANCING: i ‘ -
. {Opening Mezzanine balance 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000 6,350,000
Chrrant Advance (Ranavmeant) 0 0 0! O 0 0 0 0 -6,350,000 -§,850,000 S R
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Cummulative Mezzanine balance 6,350,000 6,350,000 ' 6,350,000 6,350,000 8,550,000, . 6,350,000 6,350,000] 6,350,000 0 0 ;
; j
37 13) CONSTRUCTION FINANCING: . : :
Opening Construction Loan balance 13,857,018 #VALUEI HVALUE! #VALUE! #VALUEL | #VALUE! #VALUE! #VALUE! #VALUE! #VALUEI
_{Current advance (repayment) #VALUE) #VALUEI #VALUE! #VALUE! #VALUE] #VALUE] #VALUE! #VALUE] #VALUEI #VALUE!
i ICummulative Construction Loan balance #VALUE| #VALUE] #VALUEI #VALUE! #VALUE) #VALUE] #VALUE! " #VALUEI #VALUE] #VALUE]
] ' » 4 Cash Balance #VALUE! “#VALUE!
_ o|Interest on Construction Loan - 57,738 H#VALUE! #VALUE! #VALUE! - #VALUE! #VALUE] #vALUE! #VALUEI 0 #VALUE! - Aéiuai interest forecast
. |Average Interest Rate 5.00% 5.00% 5.00% 5.00%. 5.00% 5,00% 5.00% 5,00% 5.00%| #VALUEI - Budgeted interest
Tnerest on Mezz Financing 52,017 52,917 52,917 52,617 52,917 52,017 52,917 52,917 0 1,029,333 - Actual interest forecast
Average Interest Rate 10.00% 10.00%! 10.00% 10.00% 10.00% . 10.00% 10.00% 10.00% 10.00% 1,028,333/ - Budgeted interest
JCOMBINED INTEREST 110,654 #VALUE] | . #VALUE! #VALUE! #VALUE! #VALUE] #VALUE! #VALUE! - Combined interest

#VALUE]
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COSTS
LAND

Land - Purchase
Land - Appreciation
Title Fees / Transfer tax
Parkland dedication
City Dev Charges - Res
City Dev Charges - Comm
Section 37
Realty Taxes
8ite improvements
Planning & re-zoning
Total LAND

CONSTRUCTION
General Requirements
Site Work
Concrete \Formwork\Parking
Masonry
Metals/Balcony railings
Carpentry

- Thermal & Molsture

Doors & Windows

Finishes

Appliances \ Fumiture

Amenity squipment \ Furnishings

Conveying Systems

Mechanical

Electrical

Construction Management

Construction Contingency
Sub-total

Solls \ Demolition
Building permit
Municipal fees
Insurance / Bonding
Purchaser's upgrades

Total CONSTRUCTION

DESIGN

Archltect )

Structural Englneer

Mechanical & Electrical
Landscape Architect

8lte Services \ Civil Eng,

Interlor Designer

Cost planning

inspection & Site Testing

Code consultant .
Soils \ Geotech \ Environmental
Acoustic consuitant

Sprinkler consultant

Vibration consultant

Other gonsultants \ Studies
Printing & disbursements

Total DESIGN

00-Jan-00
21-Jub17

SF/GFA Units
163,893 195
Deposit
0 2,000,000 2,000,000 $2,000,000 $0! Land incl. Broker fee 200,000
0 0 0
0 38,000 38,000 1.90% % of fand purchase .
0 51,140 51,140 2.0% of appralsed land value 1BR 2BR
0 2,432,094 2,432,094 6,756 13,512 | 2015 Greenbelt Rates inflated 1.4% 202,688 2,229,406
0 89,490 89,490 6,280 14.25 | 2015 Greenbelt Rates inflated 1.4%
0 2,000,000 2,000,000 1,500 165! Allowange for Incr. Units @ $1,500 per
0 45,000 45,000 18,000 2.501 Est annual tax x 2.5 years
0 100,000 100,000 Allowance ‘
0 100,000 100,000 Budget for zoning approvals |
0 6,865,724 6,865,724 Cost
163,893 24,583,950
65 - Surface Parking
195 - furnishings and utilities
24,583,950 .
0 1,106,278 1,108,278 $6.75 $5,673 4,50%
0 737,519 737,519 $4.50 $3,782 3.00%
0 4,425,111 4,425,111 $27.00 $22,693{ Including parking structure 18.00%
0 491,679 491,679| . $3.00 $2.521 ) 2.00%
4] 491,679 491,679 $3.00 $2,521 p 2.00%
0 983,358 083,358 $6.00 $5,043 4.00%
0 1,228,198 1,229,198 $7.50 $6,304 5,00%]
0 1,475,087 1,475,037 $9.00 $7,564 6.00%
0 1,720,877 1,720,877 $10.50 $8,825 7.00%
0 1,843,796 1,843,798 $11.25] - $9,455] Includes in-suite furnishings 7.50%
0 122,920 122,920 $0.75 $630 c 0.50%
0 491,679 481,679 $3.00 $2,521 2.00%
0 4,670,951 4,670,951 $28.50 $23,954 19.00%
0 3,441,753 3,441,753 $21.00 $17,650 14.00%
0 860,438 860,438 $5.25 3.00%]| Estimate of % hard costs 3.50%
0 491,678 491,679 $3.00 2.50% 2.00%
0 24,583,850 24,583,950 150.00 100.00%
0 0 0 included above
0 0 0 195 0f Included above
0 (1 0 0! Included above
0 150,000 150,000 0.100% 30,000,000] Allowance for bonding key trades
0 0 0
0 24,733,950 24,733,950 $150.82
198 Units

0 494,679 494,679 24,733,950 2.00%] of hard costs
0 98,936 88,936 0.40%| "
0 123,870 123,670 0.50%] *
0 50,000 50,000 $50,000] Allowance
0 35,000 35,000 $35,000| Allowance
0 78,000 78,000 $400
0 - 15,000 15,000 $15,000{ Allow for take off / CM Contract
0 73,125 73,125 $375{ Bulletin 19
0 15,000 15,000 $25,000| Allowance
0 50,000 - 50,000 $40,000
0 10,000 10,000 $10,000] Report
0 10,000 10,000 $10,000{ Report
0 10,000 10,000 4 $2,500{ Monthly monitoring
0 50,000 50,000 $50,000! Misc.
0 50,000 50,000 $50,000| Allowance ]
0 1,163,410 1,163,410 ’
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v 70
5«% 71
i 72
73
74
75

80
81
az
83
84
85
88
87
88

90
91
i 82
2] 93

94

95
|98

98
99

100
101
102
103

104
106

LEGAL & DEV, MANAGEMENT
Legal Foes
Accounting
Surveyor
Misc. Development
Land Acqulsition
Development Management
Total LEGAL & ADMINISTRATION

SALES & MARKETING
Marketing & Advertising
Leasing Office - Construction
Leasing Office - Operations
Commissions
Commissions - Outslde Broker
Incentives - Rental Guarantee
Leasing Consultant
Retalf - Tenant Inducements
Retall - Commissions
Total SALES & MARKETING

FINANCE
Construction Loan Fees
Mezzanine Loan Fees
Service Charges & misc,
Appralsal
Tarion\BILD enrolment
Deposit Insurance Fees
Letter of Credit Fees
Project Monitor
Mezzanine Loan Interest
Construction Loan Interest

Total FINANCE

INTERIM OPERATIONS
Interim rent collections
Interim operating costs
Other
Interest Earned on Deposits

Total INTERIM-OPERATIONS

CONTINGENCY & HST
HST - net of rebates
General confingency

Total CONTINGENCIES & HST

00-Jdan-00
21-Jul-17

Lease \ Corp org \ Financing

2,790,309

0 380,000 390,000 195 $2,000
0 22,500 22,500 3 $7,500{ Annual financlals x years
0 78,000 78,000 $400 v
0 25,000 25,000 $25,000] Out of pockets
0 0 0 - .
0 2,100,000 2,100,000 42,000,000 5.00%| TEXTBOOK Development fees as % total costs l
0 2,615,500 2,615,500 :
0 156,000 156,000 $800{ Allowance
0 50,000 50,000 ~ 1,000 - $50.00{Est 1,000 sf sales centre
G 60,000 60,000 12 $5,000| Staff & overhead for one year Sale: Consir Start Closing
0 300,888 300,888 8.33%  $3,510,800] Approx. 1 Month revenue 75,222 75222 150,444 |  1543.0152
0 - 0 0 0.00% 0.00%| Incl above - - S -
o 100,000 100,000 0 $100,000| Rental shortfall + Prop mngmnt 75,222 75,222 150,444
0 0 0 %0.00 386 - 386 772
0 157,000 157,000 6,280 $26.00| Allowance per sf. (1 years' rent)
0 28,260 28,260 18.00% 157,000] 5-vear deal (6% + (4 X 3%)
0 852,148 852,148
Costs
NIC Land App Mezz costs Net costs
0 833,000 833,000 2.00% 28,400,00011% Lender + 1% Broker + 2.5% Stamping fee #VALUE! 1,664,333 #VALUE!
G 317,500 317,600 5.00% 6,350,000| Lender \ broker fee \ legals Net Loan = #VALUE!
0 7,200 7,200 $150.00 48] Montly bank charges
0 40,000 40,000 1 20,000] Allowance for 2 appralsal
0 5,000 5,000 $5,000.00 BILD enrolment
0 0 0 0 0.00%
0 12,500 12,500 2.50% 21 Allowance for $250,000 K of LC to City
0 105,000 105,000 18] 8,500( Bank's monitor during construction
0 1,029,333 1,029,333 6,350,000 |~ 100% Estimate per cash flow
0 #VALUE! #VALUE] 3%} Estimate as psr cash flow
0 #VALUEL #VALUE!
0 -601,800 601,800 Per cash flow
0 168,504 168,504 Percash flow
0 0 0
0 0 0 0
0" ~433,296 -433,286
0 2,480,309 2,480,309 4.94% 50,380,868 Allowance for self-assessed HST
0 300,000 300,000 Allowance
0 2,790,309 "0 0
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TEXTBOOK STUDENT SUITES INC, ° ] i i
DRAFT - for discugsion purposes only ) Updatsd: 27-Jul-17
! |
Type i Suites | Bads | Ava size | Total Area Land cosis:
Bach | 16 | 10 | 4500 4,500 Land - Purchase $ . -~ 18§ 17803 § - |$ 2350000 [§ 2,360,000 4500 | § 4,500 | § 483 | $217,350 | $ 2,173,600
1BR+D T 15 30 | 550.0 8,250 Land - Appreciation ! . - - - - 1BR+D 15 5500 | 8,250 483 1 765650 3,984,750
2 BR/ 1 Balh - . 24 48 | 6260 15,000 Land - Tille Fees / Transfer tax 0 338 - 44,650 44,650 2BR/ 1 Bath 24 626.0 | 15,000 472 | 295,000 7,080,000
2 BR/ 2 Baih ""83 | 186 ; 7250 60,175 Development Fees & Levies 26 25,451 - 3,358,517 3,359,517 2 BR/2 Bath ! 83 7250 | 60,178 475 | 3443751 28,583,125
Total Hés - RN 87,825 Planning X rafic ; g 0 378 - 50,000 50,000 i [ B66.1 | 387,025 1§ 476 | $916,820 1% 41,827,375 |
Retall t : 8,375 Site iImprovements [1] 370 - 50,000 £0,000 i !
Ameriily Area i . 9,440 Realty Taxes g 401 - 52,675 52,678 H :
Common Arsa, Lobby, elc ' 95,150 SIEaRtGhaIS 8T meoroae] | 50 0
Girogs Floor Area (above grade) 73,6% « 130,860 . i ’ $0 0
i Hard costs: ) | Upgrades 132 50 0
N |_Parking: Fatio | Reauired  Provided General Mequirements 7 6,469 “ 853,862 853,862 Sundry / Closing 182. b 81,200 158400
% Fesidents 0.00 TBD . ] Sile Work\ Conpeclions ) 4 4,312 - ' 566,241 | 568,241 Less: Net HST
|3§ Relail . 119 § 18D ¢ 10 Concrete\FormworkiParking 26 25,875 - 3415446 8,415,446 FRESIDENTIACREVENUES:
L Visitors 0,03 ™D 4 Masonry 3 2,875 . 379,494 379,494 : H i
Total # spaces ’ TBD | 14 Metals 8 2,875 - 378,494 379,484 | HETALVALDE ; Leasable ! Ava rent | Annual Net;
] ; i Carpsntry [ 5,750 - 758,988 758,988 Retail Valuation i ! 8375 | $25.00 | $209,375,
Development Schedule: - _8larl, Completion Thermal & Moisture Proteclion 7 7,187 .- 948,735 848,735 Golng-n Cap rate ! i _ . 5.26% -
SALES “Bep-15 | Jan-16 Doors & Windows o 8,625 T 1,136,482 1,188,462 | RETALYALUE 71847619, 3,086,008
TAverage # sales per month ! . 150 Finishes . 10 10,002 s i 1,328,229 1,328,229 )
CONSTRUCTION Apr-i6 | Apri? Appliances \ Fumishings 11 16,781 o 1,423,108 | 1,423,103 L TotalHEVENUES $43,900,654
; # of months {180 Amenity, Speciallies i 718 - 94,874 94,874 : i
: OCGUPANCY /TITLE CLOSINGS . May17 . Juk17 Conveying Systems 3 2,875 i 379,484 379,494 B LOPMENT PROF] % Total
g . . ; Mechanical 28 27,312 - 3,605,193 3,608,193 ;Total Revenues . $43,900,654
Interim Dgoupaney Assumptions: i . Avalunit Electrical 2 20,125 - 2,656,458 2,656,458 Less: Costs i ! . $33,7208,634
Seffing Price (Average) | . §316,820 Upgrades & other - - - - - ! i i }_380.2%  $10,171,119
Deposit (Average) 1 20.0% | $63,386 Conatruction Management 5 . 5,031 - 664,115 | 864,115 . Add: Land Appreciation . ' U ono% . $0
Balance due at closing . ! . $263,463 2,875 - 379,494 | 379,494 [:De ;. 302%  $10,171,119
Interim Occupancy Rent: ; [ i 4377481 8,074700:8 . 78,074,700 i 1 i
interim Occupancy Inlerest ] 4.00% | $845 : i
Commorn Area Maintenance i 8.8 $253 Soft costs: | ; :
Heally Taxes | 1.30% $343 Deslgn & Consulting , 7 5,610 . 672,566 72,556 5 FINANGER . ; . % . Total
Monthly interim Oscupancy Rent ! $1,441 Logal & Admilristration . 15 14,627 . 1,030,700 1,830,700 Mezzaning : 1 19.0% | $6,400,000
i Sales & Markeling ) : 18 18,197 - 2,402,008 2,402,008 Land - Appreciation : 0.0% ! 50
| Statistics (per):  NSSF| GFA | BED interest & Finance . 30 29,838 - 3,938,614 3,938,614 Deposits (% / Avg) _75.0% $47,624! 18.8% [ $6,273,206
3 REVENUE "$403 18 395 ‘g 172,887 OHsetting Income - 3} 3,380 -k 446,086 |- 446,088 Deterred cosis i | _7.5% . $2,543,953
& Hard Cost i 218 145] 74,704 Soft cos! confingency 1 1,186 - 150,000 150,000 Constrution foan _ ] 54.9% | §18,512,375
Soft Cost .10 BB ' 34,834 ARSI i 57 a7, 9% | STORLEINANGING 100.0% | $33,729,534
Land Cost a7 45| 23,256, 34:
COST ’ . 984 2581 132,783
PROFIT . 1§116 18 781§ 40,044 ) !
- : - ] i
; i ] - rF |
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i . Total Deposiis prior o complelion 8,273,206 459,733 Total Deposfls 8,304,278 2,167,733
Used deposus prior to 5818,473 88,5

COnstrucﬂan

Substantial Ot;oupancles
Starl Completion Closing
3n 30 57 0 [ [) a 0 [ k] o [ [] [ [] 66 56 [
Welghted avg _EXPECTED !—iST UDED S 48 75 182 132 182 132 182 132 132 182 142 192 132 132 132 ) 132 132
RN o0 o N 10,743.54 4.948% Inferim Operations Revenues ] ;

'gﬁ 13,130,998 4.943% REVENUES / GASH RECEIPTS: o ’ .

en 1450175 4.949% Deposils recelved 237.621] 475248 712,864 1,078,204]  475243] 1,140,688 475,243 475243 902,962 o 0 [ 1] 0 o 0| . 1045,534) 1045534 8,364,275 i

A 17 022 34 4 943% ... .Deposils {in Teust) /F d <237, 8211 475,243 ’712 864 ‘l 378 204 2000001 -1,000,000 35,040 65,000 -485,000 410,000 600,000 632,000 495000 480,000 460,000 GSQ.QT)I) -770,000 -980,600 £2,000] 2,167,733, 1]

73 4.945%, PUIERASE PAce - balafice R ) - AT, 82T,876] 41,621,575
I Helail - Sale vaiue 558 098 3 Shhtoe e

. [ Upgrades \ Sundry
} . _ Less: Net HST
1§ - N . e gliea o 0283 55,000 §,196,545
1

0.0% 0.0% 0.0% 1.7% 1.7% 8,0% 7.4% 7.4% 4% 11.4% 11.5% 8.9% 8.1% 6.1% 12.2% 4.9% 0.4% 0.4% 100.0%
0.0% __0,0% 0.0% 1.7% 3.6% 11.5% 18.8% 26.3% 33.7% 45.1% 57.0% 66.0% 4.1% 82.2% 91.4% 98.3% 99,6% 100.0%

COSTS [ GASH PAVIENTS:

71486+ 71,185

N | General Requirements [ A ABEL 74,185 © {1,155 71188 1 Lo 71,1857 71657 8| 658,863
Site Work \ C 1 [} TB8,747] 180,747 ~_ 189,747 9 568,241
CancreleiFormwaridParking 0 | -B65,241 . EE9241 .. 1 “£8Y,241 0f 3415446
| R Masonry 0] [ 63249 - - 63,248, ¢ Ol 378,454
N Melals 0 0] 378,484
- ‘| Carpeniry 0 0 758,968
Thermal & Motsture Proteclion 0 Ol 948,735
Doors & Windows 8] R AL 5 o o 1,198,482
c*;g: Finlshes 0| " o2i3re.. 221,872 22178 22%,372 221,372 ol 1328209

’ Appliances \ Furnishings 0 R G | 0 _1.423108[
Amenlly, Speciaies ORI e e s e et s+ e o - . . e | ATIIT 47437 R PN | SO -
| Conveying Systems 1 T I o4y pas74] 94,874 94,874 . of 379,434
 Mechanical [ 360,619 360519 C 360,518 360,519 860,519 360,618 360,619 360,519 © 360519 seosiel | of 3,605,183
R | ee5646. 268,646 265,646 065,646 PEG,646 265,040 265,646 265548 065,646 265,646 o O} 2,656,458

! [} 0 o
. . R AAETA] 44,274 AAzia | §4,0704 44274 A8,274__ 44,274 44874 44,274 44,074 44.274}, 44,274 44274 H5TE 443740 o

Construction Contingenty o [ 25,800] 25500 25,800 25300 .. 25300 25,300 . 5800 25400 . 26,300 _ 26,300 25,300 25,300 25,300 25300 25300| _Of  a7g4g4l
Design & Constlting = 60,000] 70,000 80,800  300,000] 100,000} 33,868 39,850  3s880 T sakeg’  b23,668 93,889 33,860 33865 33668 83,868 331880 30000, . 30,000 30,008 ol s72568
- o Legal & Adminlstration 90,000 90000 80,000 90,000 20,000 90,000 80,000 60,000 . . . 90000 90,000 " 90,000  B0,000 80000  £0,000 - 80,000 - 80,000] 50,000 90,000 80,000 220,7001 1,930,700

— . . Soft Costs |- 58168 & Marketing ~|__s0000] Bposc  spone | 50,000 . 387411 50000 .. 50,000 50,000 o 50,000 BO,000. 7 $0,000 50,000 . 50,000 . 50,000 50,000 . so008f  Boodo] LT BO000.. 50,000 1.084,897| 2,402,008{
Inlerest & Finance » ‘406,667] 106,667 106,667 63,333 629,716] 1774 83,881 68,094 TYo_rad62 79637 .- 84,762 . . 92052 100,162 108,349 112,089 1178450 128,002 77 129445 130,140 1,288,357| 3,938,614
e Ofisetling Income X 0 - - i 148608 148699 ' -148:659 0f _-446,008
- Soft cost conlingency 0 .mooo __tooee] 0000 10,000 10,000 10,000 10,600 10,000 18,000 10,0001 160,000!
) 4,305 i 5,907,042

: Land Cosis Va!ua!lon
i3

g 755,598 SRR
X 1sl Deposi .
: AL
. }:A B
) . Eadtyadyance . | e e e L . S T - R . |
M@_@ﬂmm gage aovance 6,400,000 o R R S o - PR TR 6400000
R T 2085.798] " 4pY. 7497 1,480,729 1,580,708 1,313,888 1,250,000 1,800,000 1,804,000 _ 1,465,000 1.380,000 1,380,000 1,065,600] 570,003 166,608 (66,0001  -18,560,628
i 6,400,000 0 [] 0 20957901 421,749 1,320,729 1,230.729 {313,685 1,280,000 1,800,000 1,896,000 1,485,000 1,380,000 1,380,000 1686,600] 526603 I66.603 __156,000] 24,589,820
; 5,499,333, 3,082,017 2,742,045 2,435,407 d9,580) 32,68 606 7053 93,056 67,162 24,204 5,073 2,008 10,827 14,022 364 16,580 6,910 §86(  10171,179] .
[ 0T Ty I ) [} [ 0 7 a [0 [ 0 il
.o 0 LI o AL ] R T [ R I of o o o
(ﬂr 0 9 0 0 o [ o () § ) 0 0 o
- 71 CONSTRUCTION N cn&e: i -~ S S
e+ o : Opening Loan Belance 0; [ {1 [i 0| 2,025,729 2,447,478 3,766,206 4.468,035_ 6,812,818 7,542,618 0,342,818 11,008,818 12,723,619 14,103,819 15.483:815] 1 ,g4 418 16267,023 16,493,096 _ 10,6805,026) 18,580,626} _
- Cittren advanges (repald] 0 ] G A58 | 421,748 1.520,728 3,280,720 1,313,885 1,230,006 1,800,000 1,808,000 1,485,000 1,380,000 1,380,000 1,956,600 95,603 166,608 156, oog_* ~18,509,626/-18,689,626
J— Closing Loan {Gash) Balance [ ] 0l 2095729 447,478 5,768,206 4,098,095 6,312,619 7,542,819 0,842,815 11,208,815 12,729,610 14,103,818 15,483,819 17,440,419 184267,023 16,433,626 18,560,608 0 6" 0
— T R EZZANNE FNANCING: - — - - — i
T U S [ OpeﬂinQMezzﬁfﬁ'!e-‘. C e .| .8400,00016,400,000 6,480,000 6400,0001 ~ 6,400,000) 8,400,000 6400000 6400000 ~ - 6/400,000 6,400,000 55@,903 8,400,000 _ 6,400,000 6,400,000 6,400,000 6,408,000} _ §,400,000! 6,400,600 6,400,000 8,400,000! 6,400,000
T Current Mezzanine Repaid 0| ) [y 0 0 i} [ Q 0 9 0 0 0 -5,400,000] -6,400,000
. o o Cummulalive Mezzanine Balance 6,400,000/ 6,400,000 6,400,000 §,400,000] _ 8,400,000] 6,400,000 0,400,000 6,400,000 8,400,000 6,400,000 6,400,000 6,400,000 6,400,000__ 6,400,000 6,400,000 6,400,000| _5,400,00 400,000 _ 6,400,000 [} 0
B i . Cosh Balance | 10,171,119
T T inlefest on Construction Loan ] ] 0 0 [ Baar__ G488 15,701 20629 26,003 41426 0Bopp  AG.e8 53,016 B8, /66 04616 70,608 76,113 76,807} 17,457 677,988 - Actual nieres forecast
Average Inlerest Rale _B.00%|  BO0% _ 5.00% §.00%| 5.00% 5.00% 5.00% 5.00% 5,00% 5.00% £.00% 5,00% 5.00% 5.00% 5.00% 5.00% 5.00% 5,00% £.00% 500%
o T T inkarest on Mezz Finanging . L T M A T N B 53003 B33 53,383 55433 63,433 55,338 53393 53,033, 54,333 §3,535__ 6s.a%4 0 1173388 - Aclyal interest |
Ayerage Interes( Rate 10.00%( 10,00%  10.00% _ 10.00% 10.00%} _ 10.00% _ 10,00% _ 10.00% 10.00% __10.00% _ 10.00%  10.00% _ 10.00% _ 10.00% _ 10.00% _ 10.00% 10,00% 10.00%  10.00% 10.00% 1556;587 ~Bonus (50%)
______ T ‘ ; 760,000
Combined inerest - 106,667| 706,667] 106,667] 63,893 53333l 1,774 63,651]  69,034] 74082] 76,687 B4.768]  6o.o80| 100,168 106,348 112,088] {17,848 126,002 159.446] 130,140
. Depasitsy .
30 days €% | 237,601 | 475,248 475243 002962 . 091,066
. . 90 days 5% 237821 475,243 475,243 | 802,962 - 081,089
L 185 days 59 237601 G543 41500 505,962 ; ; 091,069
O . - 15711 5% . 045,534 | 1045534 2,091,068
TOTAL 0% 737,621 | 476,243 710864 1376004 475,048 | 1,140,583 475,045 475,243 602,062 g - - - B - - 1046534 | 1,045,534 - - . 8364275




rn
»»»»»

"'\lO’)O‘!-bO)l\J—'-l

TEXTBOOK STUDENT SUITES INC.

Draft - for discussion only

&
3

REVENUES
Suites '
Parking
Bicycle
Upgrades
Sundry Income
Retall
Less: HST (net of Rebate)

COSTS

LAND
10 Land - Purchase
11 Land - Appreciation
12 Land - Title Fees / Transfer tax
18 Parkland dedication
14 City Dev Charges - Res
15 City Dev Charges - Comm
16 Section 37
17 Realty Taxes
18 Site improvements
19 Planning & traffic

Total LAND

CONSTRUCTION
20 General Requirements
21 Site Work ‘
22 Concrete \Formwork\Parking garage
23 Masonty - ' S
24 Metals/Balcony railings
25 Carpentry
26 Thermal & Moisture
27 Doors & Windows
28 Finishes
29 Appliances \ Furniture
30 Amenity
31 Conveying Systems
32 Mechanical
33 Electrical
34 Construction Management

Updated:
27-Jul-17

OO0 OO0 00

41,821,375
' 0

0

: 0
158,400
3,988,095

-2,067,216 -

e

41,821,375
0

0

0

158,400

3,988,095|

———

Per S§F
$475.65

Per unit
$316,829

Per summary

Estimated per unit
Est for closing adj.
Estimated valuation

-2,067,216

SF / GFA Units
130,860 132
' - . S Deposit
0 2,350,000 2,350,000 - $2,350,000} $0| Land + Broker fee 200,000
0 0 : ,

0 © 44,650 44,650 1.90% % of land purchase
0 © 47,893 47,893 : 2.0% of appraised land value 1BR 2BR

0 1,692,280 1,692,280 8,663 13,325 | 2015 Rates inflated 2.5% 66,630 1,625,650
0 119,344 119,344 8,375 |. '14.25 | 2015 Rates inflated 2.5% i

0 1,500,000 1,500,000 1,500 ' 44} Allowance for incr. density and parking allowance

-0 52,875 52,875 21,150 2.50| Est annual tax x 2.5 years
0 50,000 50,000 - Allowance
0 50,000 50,000 Budget for zoning approvals ]
0 5,907,042 5,907,042 : " ' ‘

$145.00 130,860/ - Applied to GFA 18,974,700 :
‘ u 0 _ 0| - Applied to parking spaces - Allocation:

0 853,862 853,862 $6.53| $6,469|Total Construction 18,974,700 4.50%
0 - 569,241 569,241 $4.35 $4,312 3.00%
0 3,415,446 3,415,446 $26.10 $25,875! Including parking structure 18.00%
0 379,494 379,494 $2.90 $2,875 2.00%
0 379,494 379,494 $2.90 $2,875| 2.00%
0 758,988 758,988 $5.80 $5,750 4,00%
0 948,735 948,735 $7.25 $7,187 5.00%
0 1,138,482 1,138,482 $8.70 $8,625 6.00%
0 1,328,229 1,328,229 $10.15 $10,062 7.00%
0 1,423,103 1,423,103 $10.88]. $10,781] Includes in-suite furnishings 7.50%
0 94,874 94,874 $0.73 $719 0.50%
0 379,494 379,494 $2.90 $2,875 2.00%
0 3,605,193 3,605,193 $27.55 $27,312 19.00%
0 2,656,458 2,656,458 $20.30 $20,125 , 14.00%
0 664,115 664,115 $5.08 3.50%]| Estimate of % hard costs 3.50%

25
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TEXTBOOK STUDENT SUITES INC.

Draft - for discussion only

35 Construction Contingency
Sub-total

36 Soils \ Demolition

37 Building permit

38 Municipal fees
39 Insurance / Bonding
40 Purchaser's upgrades

Total CONSTRUCTION

_DESIGN
50 Architect
51 Structural Engineer
52 Mechanical & Electrical
53 Landscape Architect
54 Site Services \ Civil Eng.
55 Interior Designer
56 Costplanning
57 Inspection & Site Testing
58 Code consultant
59 Soils \ Geotech \ Environmental
60 Acoustic consultant
61 Sprinkler consultant
62 Vibration consultant
63 Other consultants \ Studies
64 Printing & disbursements

Total DESIGN

LEGAL & ADMINISTRATION
65 Legal Fees
66 Accounting
67 Surveyor
68 Misc. Development
69 After sales / Performance audit
70 Development Management

Total LEGAL & ADMINISTRATION

SALES & MARKETING
71 Marketing & Advertising

Updated:
27-Jul-17

379,494

$2.90|

0 379,494 2.50% 2.00%)|
0 18,974,700 18,974,700 145.00 100.00%
0 0 0 Included above
0 0 0 132.00 0{ Included above
0 o] 0. 0} Included above
0 0 0 0.00%] Allowance
0 0 0 50.00%| Est at 50% of revenues
0 18,974,700 18,974,700 $145.00
132 |Units
0 379,494 379,494 18,974,700 2.00%{ % of hard costs
0 75,899 75,899 0.40%]| " ‘
0 94,874 94,874 0.50%| "
0 50,000 50,000 $50,000| Allowance
0 35,000 35,000 $35,000{ Allowance
0 52,800 52,800 $400
0 15,000 15,000 $15,000/ Allow for take off / CM Contract
0 49,500 49,500 $375| Bulletin 19
0 15,000 15,000 $15,000] Allowance
-0 25,000 25,000 $25,000
0 10,000 10,000 $10,000| Report
0 10,000 10,000 $10,000| Report
0 10,000 10,000 4 $2,500{ Monthly monitoring
0 25,000 25,000 $25,000{ Misc.
0 25,000 25,000 $25,000( Allowance
0 872,566 872,566
0 290,400 290,400 $2,200| Closing + Incorp/incidentals
0 22,500 22,500 3 $7,500} Annual financials
0 " 52,800 52,800 $400| Per unit estimate
0 25,000 25,000 Out of pockets
0 40,000 40,000
0 1,930,700 1,930,700 0
0 156,500 156,500 $1,200| Allowance per unit

25:
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- TEXTBOOK STUDENT SUITES INC.

Draft - for discussion only

72
73
74
75
76
77
78
79

80
81
82

83

84
85
86
87
88

89
Q0
91
92
93

94

Sales Centre - Construction
Sales Office - Operations
Commissions - L.ead Broker
Commissions - Outside Broker
Incentives - Rental Guarantee
Sales Consultant

Retail - Tenant Inducements
Retail - Commissions

Total SALES & MARKETING

FINANCE
Arrangement fee
Service Charges & misc.
Appraisal
Tarion enrolment
Deposit Insurance Fees
Letter of Credit Fees
Project Monitor
Mezzanine Financing / Interest (Fees)
Construction Loan Interest

Total FINANCE

INTERIM OPERATIONS
Warranty Reserve
Operating costs
Operating taxes
Occupancy income
Interest Earned on Deposits
Total INTERIM OPERATIONS

CONTINGENCIES

General
Total CONTINGENCIES

Updated:
27-Jul-17

0 0 0 1,000 $0.00| Allowance for modifications -
0 30,000 30,000 6 $5,000{ Staff & overhead for one year . Sale: Constr Start Closing
0 596,312 596,312 1.60%| $39,754,159| Revenue net of HST x 149,078 149,078 298,156
0 1,272,133 1,272,133 “4.00% 80.00%| Allowance for 80% co-broke deals 318,038 318,033 636,067
0 100,000 100,000 50,000 $50,000| Rental shortfall + Prop mngmnt 467,111 467,111 934,223
0 0 -0 $0.00 3,539 3,539 7,077
0 209,375 209,375 8,375 $25.00| Allowance
0 37,688 37,6881 18.00% 209,375| b-year deal (6% + (4 x 3%) J
0 2,402,008 2,402,008 0

. Costs ,

NIC Land App Mezz costs Net costs
0 380,000 380,000 2.00% 19,000,000] Lender \ broker fee (NIC Mezz cost) 33,729,534 2,528,000 31,201,534
0 5,400 5,400 150 36| Montly bank charges Net Loan = 15,984,375
0 . 40,000 40,000 2 _20,000]| Allowance for 2 Appraisals , .
0 90,800 90,800 132 $650.00 Enrolment fees + $5,000 Reg. Total Tarion 2 Yr Excess 1YR
0 111,415 111,415 2.5 1.00%| Tarion =2 yrs / ECDI =1 yr 6,273,206 2,640,000 3,633,206
0 7,500 7,500 1.50% 2| Allowance for $250,000 K of LC to City 66,000 45,415
0 97,500 97,500 15 6,500] Bank's monitor during construction
0 2,528,000 2,528,000 6,400,000 10.00%} Int rate + 4% bonus + 10% (fee + legals)
0 - 677,999 677,999 5.00%]| Estimate as per cash flow
0 3,938,614 3,938,614 0
3,205,999
4.,0] Estimated # of months for Int. occ, 1,840,963

0 0 0 ' ‘
0 133,651 133,651 $253.13 33,413] Avg. CAM per month x # Months
0 181,226 181,226 $343.23 45,306| Avg. Tax per month x # Months
0 -760,973 -760,973 -$1,441.23 -190,243| Avg. Int. Occ rent per month x Months
0 0 0 o 0| Assumed = interest payable |
0 ~446,096 - -446,096 0
0 150,000 150,000 Allowance {
0 150,000 150,000 0 0 0







TEXTBOOK STUDENT SUITES INC,

DRAFT - for discussion purposes only

'Updated:

21-Jul-17,

Type Sultes Beds Avisjze  Yolal Area Land costs: ;
0 g 20 0 Land - Purchase {ing. broker fes) | $ 35 82074 8 9,526,000, § 8,528,000 - H ! i
1 Bedroom 81 - 81 420,0 34,020 L.and - Appreciation - - N . 1 Bedroom 81 420 34,020 | 500 ° 216,000 17,010,000 1038023 4.843%
2 Bedroom 218 A3R 875.0 145,800, Land - Title Fees / Transfer tax 1 598 177,460 177,460 2 Bedroom 218 875 ' 145,800 r 480 | 324,000 : 59,584,000 16,015,21 4.943%
0 X 1 207 AZ6, 2 : - ; :
[Tota Fies 257 5(1)3 gog 179,85%1 PlaANng & xraFec88 hLovies “15 14,g$§ 4'3%’%%% ; 4’*20@’,0“37?) 78.8201F JEAT§ 20ZD00 Y BEOL000 1447840 A.945%
CommerclatRetall 13,680 She Improvements - - - - ! i :
Medleal Offices 15,320 Raally Tayss 185,757 185,757 1 | |
Amenily 18,410] | ofs] Land 6031 : B18A%) : o
Circ/ Mach 47,250 Bioyale [] - 6
Gross Floor Area (above grade} 7% 272,480 Hard costs; Upgrades 287 - 0
General Requirements 8 7,228 2,145,780 2,145,780 Sundry / Closing 287 1,200 356,400
Parking: falo Reguired _ Provided Site Work \ Conneations § 4,817 1,430,520 1,430,520 1 lLess: Net HST 4.94% -4,:300,084
Resldonts 0.00 T8D [ GoncreleFormworkiParking a2 28,800 8,508,120 8,568,120 EAESIDENTIA : 050,318
Retall 0,00 8D 0 Magonry 4 3,211 BE3,880 953,680 )
Visitors 0.01 TBD 4 Metals 4 3,211 953,680 083,680 | RE AEEEERY, Loasable g ra Annual Net
'Total # spaces T8O 4 Carpeniry 7 6,422 1,807,360 1,807,860 |Retall Vahuati 13,680 §41.00 § 560,880
Thermal & Molsture Protection [l 8,028 2,364,200 2,384,200 Shoppers Cap Rate 5.00% 11,217,600
|_Development Schedule: Start Completien Doors & Windows H 9,633 2,861,040 2,861,040 Office Valueation 15,820 $25.00 . § 383,000
SALES May-156 Jan-17 Finfshes 12 11,238 2,337,880 3,337,880 Going-in Cap rate t BV963,83VS
Average # sales per monih 16.0 Appliances \ Fumnishings 13 12,041 3,676,300 4,576,300 AETALJOFFICEVALUE 13680 101,230
CONSTRUCTION Nov-16 May-18 Amenity, Spacialies 1 803 238,420 238,420 ; o N
4 of monihs 200 Conveying Systems 4 3211 953,680 953,600 | | o DIl REVENUES o $10172371683
OCCUPANCY / TITLE CLOSINGS May-18 Jul-18 Mechanical 33 30,508 2,069,960 9,058,960 N
: Elecitical 25 22,477 5,675,760 6,675,760 [iDEVELOPMENTEROET % Total §
nterlm Ocoupancy Assumptions: yafinit Upgrades & olher 0 269 86,000 60,000 Total Bevenues 101,231,553
Seling Prica [Average) %292,909 Construction Ma 8 5618 1,868,940 1,668,840 Less: Tolal Project Costs 78,6j §,799_
Deposil (Average) 20.0% $68,562) Construgtion Conlingane 954,68 953,600 IDgiapmeny POt : VY AR S
Balance due at closing $234,327 15 sts i 3,000 Less: SMO Interest, Bonus & Fee - BA47,143
Interlm Ocoupancy Rent: ! ; N
Inlerim Octupanay Intarest 4.00% $781) Soft costs: - $14;164,611
Common Area Mair .48 §230) Dasign & Consulting k] 8,044 2,388,141 2,388,141
Realty Taxes 1.80% $317) Lepal & Adminisiration 17 15,321 4,850,300 4,550,300
Monthly Interim Oocupancy Renl 81,328 Sales & Markaling 18 16,946 §,032,852 5,032,882
interast & Flnance 16 14,815 4,398,965 4,389,848 L INANCH % Fotal
| Statlstics (por): NSSE GFA BED Otissliing Income 1 781] - 231,984 - 231,984 Mezzanine 18% $10,000,000 10,000,000 15,485
REVENUE $ 563 % 372§ 197,332 Soft cost conlingenoy 1 673 200,000 200,000 | Eaqulty 1% 715495 715,485
Hard Cost 266 175 93,107 sial Sol'és ¢ 6 Deposils (% { Avg) . 57.5% $33673 °  13% 10,001,000 10,001,000
Solt Cost . 91 60 31,853 2 Deferrad costs 3% 2,129,137 2,128,137
Land Cost 81 53 28,295 - .. Construction 1% 55,774,167 55,870,054
COST 437 . 2889 153,255 Tier 1 - Ralse # 1 Interest & Fees $ 3,840,000 T otart L 100.0% $78,619,799 78,715,686
PROFIT $ 126 § 83 $ 44077 Tigr 1 - Ralse 4 2 Interest & Fees $ 4,607,148 . : i '
$ 8,447,148 . . i » -
; 1 H j $0
T i H : $0

25



i Construction

1

coinmittment basls . .

‘ ;.}w

§ . 30% 50% 0% 95%
0 0 i 0 0 0 [} 0 0 a 0 0 0 0 8 g 88 9. 88 15 15
0 14 i 9 0 0 0 0 0 0 0 4 ¢ O 0 g oy 178 267 282 297
Deposils recelved ; i ) [ [} 0 0 0 0 0 4 0 1,804910 1522,305) 1,522,395
Deposils {in Trust} / Asleased ] 0 0 0 ~1,822,386) 1,522,395
Purchase Price - balanice ; Correcl Corract
Retall - Sale value

Upgrades \ Sundry

Less: Nel HST

K

0.0%

8.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

" 0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.7%

Costs

“*} General Requl |

1 Site Work \ Connections

357,630/

1 Concrete\FormworkiParking

1 Masonry :

1 Metals

Carpentry

1 Thermal & Molslure Protection

Doors & Windows

“Hard

Finishes

1| Appliances \ Furnishings

Amenily, Speciallies

Conveying Systems

| Mechanical

Elacirical

Upgrades & oiher

Construction Management

Gl IO iMoo QOO O oD

| Construction Contingency

“Selt
:Cosls

| Design & Consulling

77,838

77,838

77838

77,838

77,838

v 79,838

i 189076.0

,270,07

i Legal & Adminisiralion

227,516

- Sales & Markeling

1121 467

NEETS

Inferest & Finance

oldlelo

129,

67|

1811985

QOifsetling Income

Sofl cosi contingency

7]

300,000

4,68

FINANCING: ; - =
Equity advance 100,000 5 0 0 0 77,838 117,838 77,838 177,838 77,888, 86,305
M?ezz);nine Mortgage advance (SMO)} - ” 2,649,765 126,763 155,949 155,949 277,408 363,711 363,711 s.ggg!;gg —
Canstruction advance 7,000,000 A 205,
Total FINANCING 100,000 77,838 117,838 77 828 177,838! 77,838 86,305 9,549,765 126,783 155,949 156,948 277,408 863,711 363,711 6,516,453 1,205,094
Closing banik balance 0 [}] [1 0 ¢ 0 0 0 [} g [i] 0 0 8 0 L
1} _EQUITY FINANCING; ] ) - X F
Opening Equity 100,000 100,000 100,000 100,000 100,000 100,000 177,838 205,676 379,514 861,852 628,180 715,485 716,498 716495 715,485 . 715,405 715,495 715‘.%95 ?15«395 715.f95»
Current Equity Repaid - - . . . - - - . . - B e L . s o e Lt
.{Gummulative Equity Balance 100,000 100,000 | 100,000 100,000 100,000 177,838 265,676 | 373,544 551,352 | 620,190 716,485 | - 715,498 715,495 715,485 715,485 716,495 745,495 716,495 715,495 715,485
) k|
2] CONBTRUCTION FINANGING: ] ! ! - , .
Opsning L oan Balance . ! . . | . ; . ! “ . - 7000000 7.000000 7000000  7.000000. 7,000,000  7,000000| 7,000,000 3222333
Current advances {repaid - - - : - . 7,000,000 s o s : - ST NaGa
Closing Loan (Casiﬂ gala)nce - . - - - . - | 7,000,000 7,000,000 7,000,000 7,000,000 7000000 .7,000,000 1 27000000 7 8,714,820
: } } i | i
3) MEZZANINE FINANCING: | | _ ) o - ) o
Opening Mezzaning - | B . ! . ! . ! . ! - . . ~2,548,765 2,676,547 2,832,496 2,988,446 3,265,852 . 8,629,582 3,083,273 | 10,000,000
Current Mezzanine Repaid - . . - . . - 2,548,766 126,788 - . 155,848 165049 - 277.406..  .963,791. . 388711, . 6,008,727 Lo
Cummulative Mezzanine Balance B . . - . . - 2,548,765 2,676,547 2,832,496 2988446 - '8,265852. 9,629,562 3,083,273.{ 10,000,000 10,000,000
|
Interest on Construgtion Loan - . . . . T . . 29,167 28,167 26,167 29,167 28,167 29,167 29-163 31»992
Average Intergst Rale 5.00% 5.00% 5.00% ~5.00% 5.00% 5.00% B5.00%, 5.00% 5.00%, 5.00% 5.00% 5.00% 5.00%]. 5,00% 5.00% 5.00%
Interest on Mezz Financing 0 . N - ] N - . - B - - - - - -
Average Interesl Rale 0.00%) 0.00% 0.00% 0.00% 0.00% 0.00% 0,00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%,

25
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:Combinad Inerest | 2816667 26,16687 | 20,188.87 29,166.67 20,186.67 29,167 28,167 31,291
: ] i

Deposits:

30 gays 5% - - 1,804,010 1,304,810 1,304,810 217,488 217,485
90 days 5% - . . - 1,304,810 1,304,910 1.304,910
180 days 5% B - - - - - - -
Qcoupaney %

TOTAL 20% - - - 1,804,910 1,304,910 2,608,820 1,522,395 1,522,385

25
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Tolal Deposits prior 1o completion,

13,049,100:

3,646,326,

;Total Deposits |

18,048,100

3,048,100,

i1

Used

9,402,774}

{Used Depostts

7%

8] {
; ; ¢ : Substantial Occupancies Title
{ ! { Completion Closing
[} ‘ 0 0 ! [ : 0 [} [] [ 0 0 0 1] ) 287
: Sales LT . 297 267 297 267 | 297 i 297 997 297 | 297 297 267 [ 0 297
_{interim Operaflons Revenues i . -
REVENUES/ CASH RECEIPTS:
Depasils received 522,895 1,522,385 1,504,610 217,465 217,485 [} 0 [ 0 0 [ 0 0 0 ) 0 ~15,049,100) B
Deposils {in Trust) / Released -1,522,305]  -1,522,388 -1.304,910] 773267 390,860{" 612,504 858,493 860,523 863,366 662,498 710,634 712,837 830,803 633,255 856,647 370,818 146,077] . 82,837] 3,048,100 0!
PUrchase Price - baaics Cotrect iCorrect {Correct Correct Correct Corract Correct Corraot Correct Carregt Corract Correct Correct Corrset Correct Correot jCorrect Correct 56,094,000 86,594,000
Relall - Sale valus j i ; | ; : | 18,161,236 18,181,236
Upgrades \ Sundry | ] i i 356,400 356,400
Less: N : | | -4,300,084] 4,300,084
] 1550 B0Ghl e D281 658 10,001,000
1.3% 3.5% 3.5% 5.8% 5.8% 5.6% 8,4% 8,4% 8.4% 6.2% 6.7% 6.7% B.0% 8.0% 8.2% 2.8% 0.3% 5.3% 100.6%
3.8% 6.8% 10.3% 16.1% 21.9% 27.5% 36,0% 44.6% 52.9% 58.1% 65.8% 72.5% 80.5% 8B.5% 96.7% 99.5% 98,7% 100.0%
COSTS JCASH PAYMENTS:
General Requirements © 128,222 126,222 126,222 L 1262220 - . 126,222] v L Ti28,002 ] 2,145,780 $0,00
Site Work \ Connaclions 457,630 357,630 357,630 ¢ 1480520 $0.00
Concrete\Formwork\Parking 1,072,890 4,072,8000 "1,072800{ 7 1,072,8001 072,890 ¢ 8,583,120 $0.00
Masonry : 105,964] ;. . +105,964]" 105,964 ol - 953,680 $0.00
Metals - [ 953,680 0.00
Carpentry (4 1,807,360 0.00
Thermal & Moisture Protection o} 2,384,200 0,00,
Doors & Windows : ! : . 17,893 0 2,861,040 $0.00
Finishes K i : i 370,876 370,876 D 3,387,880 $0.00,
Appliances \ Furnishings ! ' | - B94,076 894,076 894,076 894,075 3 3,576,300 §0.00
Amenily, Speciallies ! 59,808 59,605 59,505/ 58,805 o} 238‘1}20 $0.00
Gonvaying Systsms i i i | 238,420} . 238,420 [ 953,680 $0:00
Mechanjcal 754,907 754,997 754,997 754,997 - 754,897] .. 754,997 0 9,059,960 $0.00"
Electical | l 556,318] . . 556,318 556,318 . es61a] 556,313 . L i 556,318 0 6,675,760 se.ooi
Upgrades & other ' i ) 80,000, 50.00
Consteuction Management 83,447 83,447 83,447 . . 0 1,668,840 $0.00
Canstruction Contingency 47,684 47,684 A7,684. . a 853,680 $0.00
Dssign & Consulling 59,278,071 189, 278.07. 12 EREREAnE 2,538 2,389,141 $0.00:
Legal & Adminisiration 287,515 227,515 207,516~ [ 4,550,300 0.00
Sales & Marketing 121,457 121487 121,457 1,043,307 , 1,697,892 5,082,852 $0.00
inferest & Finance C oo ebsbel T EeEs0 —aseol T T a3oan 428,607 4,399,965 $0,00
Oifsetting Income . : [ 281,984 $0,00:
Soft cost contingency 200,000 50.00'
14,515,424 $0.00!
90 $0.00;
FINANCING;
Equity advance 715485 ¢
IMezzanine Mortgage advance (SMO) : . -10,000,000 0
Construelion advance 1207,218°  2.285,125° 2.247,007) 4043705 2,592,139 2,534,858 3,.584,106] . 8,592,729 3,604,820 2,747,768 2,953,071 2.962,317 5,465,862 3,475,842 3,584,101 1483277 580,306 2808801 __-55,870,054 0
Total FINANCING ; 1207,218] 2285129 2247007] 4043705 2522939 2,534,858 3,584,196] 3592729 3,604,620 2,747,768 2,953,071 2,962,217 3,466,862 3475842 3,584,101 1,483,277 660,306 780,860] 66,505 548 i
! ' ! ; ]
Closing bank balance ) 0 0 0 48,459 !-!Sﬁ%‘l 22,611,764 )
. . : Py %
1]_EQUITY FINANCING: ,
Opening Equlty 715,485 715,495 715,485 715,495 715,495 715,485 715,495 715,495 716485 - 715496 716,495 715,495 715,485 716,495 715,498 715,495 715,488 715,485 715,495 715485
Current Equity Flepald . - - - - - - . A - ) e ) - - . ., - . . -715,495 -715,495
Cummulalive Equily Balance 715,495 715,495 715,485 ‘ 715,495 715,485 715,495 715,485 715,485 715495 716,495 715,495 ‘715,495‘! 715,496 715,495 715485 715,485 715,485 715,495 0 0
12)_CONSTRUCTION FINANCING: 1 ] - { | ) ]
Opening Loan Balance 8,714,820 9,922,037 12,207,187 14,454,173  18,497.879 21,020,017 23,554,876 27,138,072 30,731,801 34,336,621 87,084,388 40,037,459, 42,998,776 46465838 48,941,480 53,525,681 55,008,859 55,589,165 | 55.8;0.054 52.;;3.054
Cuirrent advances (repaid) 1,207,218 2,285,120 2247007 4043706 2,522,130 2,534,658 3,584,196 3,592,729 3,604,820 2,747,768 2,953,071 2,682,317, 3,465,862 3475842 3,564,101 1,483277 580,305 280,889 | 65870054 -B5E70054)
Closing Loan (Cash) Balance 9022087 1220767 14484173  1BA97.E78 24,020,017 23,554,875 27,139,072 30,731,801 84338,621  37,084308 40037450 49,909,776 464650638 48,941,480 53525581 55,008,850 55.569.165 .. 66,870,054 o o YT
: ! : . ’ | i AT,
{31 MEZZANINE FINANCING: ; i ! i ) ] ' ] ) : y :
Opening Mezzanine 10,000,000 10,000000 10,600,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000  10,000000 10,000,000 10,000,000 ° 10000000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 | 10,000,000 10,000,000
Current Mezzanine Repaid . . . . . . . . g . e e s S s - o . 10,000,000 - 10-090-000
Cummulative Mezzanine Balance 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10000000 40,600,000  $0,000,000 40,000,000 - 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 ’ v -
0 i | . Cash Balance - 22,511,754

: : :

i ] i . P "
interest on Construction Loan I 36,312 431,842 50,868 60,226 77,074 87,583 98,145 113,079 128,049 143,068 154,518 166,823 179,166 | 188,607 208,088 223,023 229.2013 231,622 _ 2,667,252 | - Actual interest forecast
Average Interesi Rate ! 500% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00%; 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00% 5.00%

1 .

Inferesi on Mezz Financing I, i . . B - L . N . N - . . . T N . . . 0 0] - Actual interest foracast
{Average interesi Rale . 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% . - Bonws {4% of Mezz Loan)
: i {
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36,342

41,342

77,074

179,166

229,204

231,602

2,657,252 -combined inlerest

4,349,700

217,485

217,488

4,849,700

1,304,810

1,304,810

217.488

4,348,700

4,848,700

4,349,700

4,339,700

17,898,800

1,522,395

1522398

217485
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TEXTBOOK STUDENT SUITES INC,
Dratft - for discussion only

BEVENUES
Suites :
Parking
Bicycle
Upgrades
Sundry Income
Retail
Less: HST (net of Rebate)

COSTS
LAND

10 Land - Purchase (inc, broker fee)
11 Land - Appreclation
Land -~ Title Fees / Transfer tax .
Parkland dedication
City Dev Charges - Res
City Dev Charges - Comm
16 Section 37
17 Realty Taxes
18 Site improvements
19 Planning & traffic

Total LAND

CONSTRUCTION
20 General Requirements
Site Work
Concrete Wormwork\Parking garage
Masonty
Metais/Balcony railings
Carpentry
Thermal & Moisture
Doors & Windows
Finishes
Appliances \ Furniture
Amenity
Conveying Systems
Mechanical
Electrical -
Construction Management
Construction Contingency

Sub-total

. 36 Solls\ Demolition

37 Building permit
38 Municipal fees
39 insurance / Bonding

.- 40 Purchaset's upgrades

Total CONSTRUCTION

DESIGN

© 50 Architect

51 Structural Engineer

. B2 Mechanical & Electrical

53 Landscape Architect
i~ B4 Site Services \ Civil Eng.

Updated:
21-Jul-17
2k
Per SF Perunit
86,994,000 86,994,000 $483.78 $292,909| Per summary

0 0

0 0 0

0 0 0f Estimated per unit
0 356,400 356,400 1,000/ Est for closing adj.
0 18,181,236 18,181,236 Estimated valiation

-4,300,084 _ -4,300,084
SF/GFA Units
272,480 2974

0 9,526,000 9,526,000 $9,340,000 $186,000] Land + Broker fee + extension fee

0 0 ‘ Schoot board Amount/Unit
0 177,460 177,460 1.90% % of land purchase $ 8,469 § 12,204 City Amount / unit
0 291,104 291,104 2.0% of appraised land value o8 216 # of units '
1} ' 3,322,123 3,322,123 7,799 . 11,238 | 2016 Rates inflated 2% 685,994 2,636,129 Total Charge
0 62,981 62,981 13,680 16,25 | 2016 Rates inflated 2% minus DC Credit
0 750,000 750,000 1,500 208| Allowance for incr, density and parking allowance
0 185,757 185,757 7,145 26.00| Est annual tax x 2.5 years
0 0 0 ‘ Allowance
0 200,000 200,000 Budget for zoning approvals
0 14,515,424 14,515,424

272,480] - Applied to GFA 47,684,000
0| - Applied to parking spaces - Allocation:
0 2,145,780 2,145,780 $7,225{Total Construction 47,684,000 | 4,50%
¢] 1,430,520 1,430,520 . $4,817 3.00%
0 8,583,120 8,583,120 $31.50 $28,899| Including parking structure 18.00%] -
0 953,680 953,680 $3.50 $3,211 ) ‘ 2.00%
0 953,680 953,680 $3.50 $3,211 2.00%
0 1,807,360 1,907,380 $7.00 $6,422 4,00%
0 2,384,200 2,384,200 $8.75 $8,028 5.00%
¢] 2,861,040 2,861,040 $10.50 $9,633 6.00%
0 3,337,880 3,337,880 $12.25 $11,239 7.00%
0 3,576,300 3,576,300 $13.13 $12,041] includes in-suite furnishings 7.50%
o 238,420 238,420 $0.88 $803 0.50%
0 953,680 953,680 $3.50 $3,211 2.00%
0 9,059,960 9,059,960 $33.25 $30,505 19.00%
0 6,675,760 6,675,760 $24.50 $22,477 14.00%
0 1,668,940 1,668,940 $6.13 3.50%! Estimate of % hard costs 3.50%
0 953,680 953,680 $3.50 2.50% 2.00%
0 47,684,000 47,684,000 175.00 100.00%
0 80,000 80,000 10,000 81$8 psf x 10 000 sf existing building
0 30,000 0 287.00 0
0 0 0 01 Included above
0 0 0 0.00%| Allowance
0 0 0 50.00%] Est at 50% of revenues
0 47,794,000 47,764,000 $175.29
297 Units

0 1,433,820 1,433,820 47,794,000 3.00%! % of hard costs
0 191,176 191,176 0.40%] *
Q 238,970 238,970 0.50% "
0 50,000 50,000 $50,000; Allowance
0 35,000 35,000 $35,000| Allowance

10,000 Size of existing Shoppers
15.93 DC Rate psf
158,300 DC Credit

25!
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TEXTBOOK STUDENT SUITES INC.
Draft - for discussion only

56 Interior Designer

56 Cost planning

57 inspection & Site Testing

58 Code consultant

59 Soils \ Geotech \ Environmental
80 Acoustic consultant

61 Sprinkler consuitant

62 Vibration consultant

63 Other consultants \ Studies

64 Printing & disbursements

Total DESIGN

LEGAL & ADMINISTRATION
85 Legal Fees
66 Accounting
67 Surveyor
88 Misc. Development
69 After sales / Performance audit
70 Devslopment Management

Total LEGAL & ADMINISTRATION

SALES & MARKETING
71 Markeling & Advettising
72 Sales Centre - Construction
73 Sales Office - Operations
74 Commissions - Lead Broker
75 Commissions - Quiside Broker
76 Incentives - Rental Guarantee
77 Sales Consuliant
78 Retall - Tenant Inducements
79 Retail - Commissions

Total SALES & MARKETING

FINANCE
80 Arrangement fee
81 Service Charges & misc.
82 Appraisal
83 Tarion enrolment
84 Deposit Insurance Fees
85 Letter of Credit Fees
86 Project Monitor
87 Mezzanine Financing / Interest (Fees)
88 Construction.Loan Interest
Total FINANCE

INTERIM OPERATIONS
88 Warranty Reseive
90 Operating costs
81 Operating taxes
92 Occupancy income
93 Interest Earned on Deposits

Total INTERIM OPERATIONS

OTHER CONTINGENCIES
94 Soft Cost Contingencies

Updated:;
21-Jula7

le ] e
0 118,800 118,800 $400
0 15,000 15,000 $15,000] Allow for take off / CM Contract
0 111,375 111,375 $375] Bulletin 19
0 25,000 25,000 $25,000( Allowance
0 40,000 40,000 $40,000
0 10,000 10,000 $10,000| Report
0 10,000 10,000 $10,000] Report
0 10,000 10,000 4 $2,800| Monthly monitoring
0 50,000 50,000 $50,000] Misc.
0 50,000 50,000 $50,000] Allowance
0 2,389,141 2,389,141
0 594,000 594,000 . $2,000| Closing + Incorp/incidentals
0 22,500 22,500 3 $7,500| Annual financials
0 118,800 118,800 $4001 Per unit estimate
0 25,000 25,000 Out of pockets
0 40,000 40,000 $40,000{ Aflowance for after sales/Post registr
0 3,750,000 3,750,000} 5.00%]% of total costs
0 4,550,300 4,550,300
0 354,500 354,500 $1,2001 Aliowance per unit
0 0 . 0 1,000 $0.00] Atliowance for modifications
0 30,000 30,000 6 $5,000| Staff & overhead for one year Sale: Constr Start Cilosing
0 1,240,409 1,240,409 1.50%| $82,693,0918| Revenue netof HST x 310,102 310,102 620,204
0 2,646,205 2,646,205 4.00% 80.00%] Allowance fot 80% co-broke dsals 661,551 661,551 1,323,103
Y 100,000 - 100,000 50,000 $50,000{ Rental shortfall + Prop mngmnt 971,654 971,654 1,943,307
0 0 0 $0.00 3,272 3,272 6,543
0 560,880 560,880 13,680 $41.00] Allowance
0 100,958 100,958 18.00% 560,880{ 5-year deal (6% + {4 x 3%)
0 5,032,952 5,032,852 '
Costs :
NIC Land App  Mezz costs Net costs
0 1,195,000 950,000 2.00% 00) Lender \ broker fee (NIC Mezz cost) 78,324,799 0 78,324,799
0 " 5,400 5,400 150 Montly bank charges : Net Loan = 55,774,167
0 40,000 40,000 2 20,000| Allowance for 2 Appraisals :
0 198,050 198,050 297 $650.00 Enrolment fees + $5,000 Reg. Total Tarion 2 Yr  Excess 1YR
0 199,263 199,263 2.5 1.00%/| Tarion =2 yrs/ECDl = 1 yr 10,001,000 5,940,000 4,061,000
0 7,500 7,500 1.50% 2| Allowance for $250,000 K of LC to City 148,500 50,763
0 97,500 97,500 15 8,500} Bank’s monltor durlng construction
0 0 0 - 0.00%| Int rate + 4% bonus + 10% {fee + legals)
0 2,657,252 2,657,252 5.00%| Estimate as psr cash flow
0 4,399,965 4,154,865
2,657,252
1.0 Estimated # of months for Int, oce. 1,840,963
0 0 0 '
0 68,335 68,335 $230.08 68,325! Avg. CAM per month x # Months
0 94,244 94,244 $317.32 94,244! Avg. Tax per month x # Months
0 -384,562 -394,562 -$1,328.49 -394,582] Avg. Int, OcC rent per month x Months
0 0 0 0] Assumed = interest payable
0 ~231,984 -231,084
0 200,000 150,000 Allowance
~ M AN A e fa}

1,240,409
2,646,205
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o
A B 1] G D T E N [+) P Q R S T 1] v W X Y Z
1 JTEXTBOOK ROSS PARK INC. . Construction cost Q.00
2 [DRAFT - for discussion purposes only Updated: N 21-Jul17 HRevenue 0.00
3
4 181.5789474] 89,6005808
15 S T 114.45960
6 ] PROJECT:ST 134047799
= -
8 Jype Beds Avgsize | Total Area Land costs: - Welghledavg | NCLLIDEL
9 'Bach 24 406 8,744 Land - Purchase $35.84] 530,702 0 7,000,000 7,000,000/ 406 | 9,744 $500 $203,000 4,872,000/ 717% 0,034,22 4.943%
10 [18R+D 40 570 11,400/ Land - Appreciation 0.60 0 ol 0 ol HBR+D 570 11,400 455 §259,350 8,187,000 7.63% 2,816,668 4.843% }
| 11 J2 Bed 2:8alh {in) 212 642 68,052 Land - Tl Fees / Transfer taxt 0.70 559 0 136,620 186,620] {2 Bed 2 Beth (in) | 106 642 || 68,052 473 303,666 32,188,606 47.06% 1501041 4.943%
12 12BR/2 Balh 156 783 57,174 Davelopmen! Faes & Levies 21.661 18554 ol 4,236,410 4,230,410] |2 BR/2 Hath 78 733 | 57474 450 329,850 95,728,300 a7.85% 16,304.37 4.943%
13 [Total Res 432 §42 | 146,370, Planning & traific 0,61 439 0] 100,000 100,0001 228 642 | 148,370 464 $208,140 $67,975,8086, [ ) 4,94% B3 305 14,736.95 . 4.943%"
14 [Amenlly Area | ’ | 6,000 Sile Improvements - 0.00 0 0; [iH 0 . ! .
15 [Relall | i 1,800 Really Taxes 1.04 B30 0; 208,000; 203,000 ESIDE i
16 |Common Area, Lobby, ele | i 2% ¢ 41,130 sTetallEnd costs o it A BE {670,030 1030 {Parking §15,000 565,000 |
17 | Gross Floor Area (above grade) | 75% 195,300 i [Bioycle . [} $400 0 ROSS PARK - SENSITIVITY ANALYSED
8 [ Hard cosis: i Upgrades 228 g0 il |
19 J_Parking: Ralio Heguired Providad ‘| Genetal Requiremenls : $6.75 $5,782 1] 1,318,276 $1,318,276 Sundry / Closing 228 $1,200 273,600 Total Revenus if pricgs Increased :
20 |Per suile 0.25 TBD 57 Slte Work'\ Conneclions 4.50 3,866 0! 878,850 878,850 1.94% 3,385,426/ ) .
21 [Visitors 0.00 TBD 0 Conerete\Formwork\Parking 82.26] 77628 0 6,259,100 6,299,100 -§B8418,070 Average priceinor= | 2.00% 4.00% 5.00%
22 1Total # spaces 0.250 T8O 67 Masonry 3.00 2570 0! 585,800 585,800 Tranches of 25% 16,803,874 16,803,074 16,893,974 {To Date:
23 ; Melals 3.00 2570 3 £855,000 585,600 Leasable | Avarent | Annual Net Tranche 1 17,333,853 | 17,673,733 17,843,673 B
24 | Development Schedule: | Start Complstion Carpaniry 8,00 5,139 0 1,171,800 1,171,800 1,800 $30 $64,000! Tranche 2 17,680,531 18,380,682 18,735,856 B
25 ISALES I : Mar-15 May-16 Thermal & Molslure Projeciion 7.50 6,424 1] 1,464,750 1,464,750 Golng-In Cap rale | 5.25% Tranche 3 18,034,141 19,116,810 18,672,648 -
26 |Average # sales per month | | 16 Doars & Windows 9.00 7,709 0f 1,787,700 1,767,700 RETAIEVALL ;- 51028871 Total Revenies 70,042,498 | 72,164,295 73,246,152 |- -
27 [CONSTRUCTION i Oci-16 May-18 | Finlshes 10.50] 8,054 o] 2,060,850 2,050,650 increase In PF 2,066,603 4,188,403 5,270,256 B
28 1¥ of months | i 1 i 200 Appliances \ Fumishings 12.75] 10,921 o] 2,480,075 2,480,075] [f=Tolal REVENUES - 5664476411 Increase Netof HST 1,964,513 3,981,496 5,009,906 -
128 IOCCUPANCY / TITLE CLOSINGS . May18 | Ocl18 Amenlly, Speclallies 0.75 642 [] 146,475 148,476 1 | -
130 ] i | - Conwveying Systems 3.00 2,570 0 565,900 685,900 %!%&9%“@5‘“ T:FPRO % Total Development Profit $7,929,364]  $9,046,346 310,974,756 -
| 81 | nterim Oceupancy Assumptions: i Availnit - Mechanical 28,80 24,413 0 5,566,050 5,566,060 [Total Revenues $66,447,641 Development Yield - 14T% 18.5% 20.4% .
32 1Selling Price (Average) $288, 140 Elaguipal 18.50] 18,708 0f 3,808,350 3,808,950 Less: Cosls ~ 53,758,266 Effect on Snvestor Yield -
33 IDeposth (Average)] . | 200% $59,628 U & other 0.76 549 [ 147,920 147,820 Develdimedt Pro ; 1 $12/6887385 Tranche 1 ] -0.52% -1.04% 4.30%] -
34 | Balance due ol closing | $238,612) Construetion Managemenl 6.25 4,497, 0 1,025,825 1,085,325 Less: SMO interest & Fees | «$6,723,534 Tranche 2 -1.04% -2.08% -2,60% -
35 |_Interim Occupanoy Rent: ! 4,386 NefDéy e it 864851 Tranche 8 +1.56% -3.12% -3.80%
26 Jinterim Oceupancy Interest 4.00% 795,04 4551 -
37 |Common Area Mainlenance 0.30 183.69 ‘ . -
R [ 38 |Really Taxes | 1.37% 330,63 Soft costa: T ; : Loan 66.2% ] .
39 | Monthly Interlm Oceupaney Rent $1,328.36 Design & Consulting $6.37] 95457 O 1,244,280 1,244,280 INANGIN % Total Deposils 19.0%: : ; -
40 Legat & Administrailon 18,521 13,982 0 3,188,000 3,188,000 Tier 1 ] 6% $3,425,000 Total 87.3% 366,994
41§, Statlstics (park NSSE GEA LN Sales & Markeling 17.97] 15880 ol 8508872 3,508,872 Developer Equity 2% 1,000,000 3,426,000 [Ratlo 3,60 -
42| REVENUE 346397, 334028 $153,814 intergst & Finance 1941 16,693 0] 8,790,150 3,790,150 Deposiis (% / Avg) | 75.0% | 344,748 19% 10,202,552 ) 1,000,000 - . - 338,808
43 Hard Cosl $210.991 315613 $71,488 Olfseliing Income 371 -3,180 0 725,076 728,076 : Delerred cosls 4% 2,389,871 10,202,552 -
44 iSolt Cost 7656]  57.18 25,940 Saolf cost sonlingency 1.02 877 0 200,000 £00,000 Conslruction foan 8% 36,741,834 $2,386,871 -
45 JLand Cost 78,78 58.75| 27,014 5 3 (E08:208 TotalE! i 100% $53,769,256 | 86,741,824 -
461 COST $367.28]  $275.27 $124,443 5T 2T SO a B RO L e SO R 1 $R 317 5028 . 63,769,256 3,816,847
47| PROFIT i $66,68 §64,97 528,371 ' ] 4,523,748
48 ) > Tier 1 Interest & Faes on Total Ralse .. 6,723,534 $51,368,386 . N
48 ! 1 $5,136,938,66 $4,136,930
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$4,425,000

Te Date:

54

$61,369,365.80

1,088,748

9%

3,425,000

5%

56
57

4,523,748

58

59
80

]

62
63

84

65

86

87
68

88

70
71

72

73

178

74

76

77

78
78

80

81

82
‘83

84

85
86

TEXTBOOK - ROSS PARK

87

88
&9

90

91

g2

Deposit calculall

93

Number

Depostt

Total

Unlt Typs

24

94

Bach

20

40,800

874,400

95

iBR+D

106

51,870

1,087,400

96
a7

12 Bed 2 Bath (iny)

78

80,783
85,970

64877
5,145.6¢

12 BR/2 Balh

228

$ 69,627.98

[ie] tad 1% ]

98

Tolal

18,595,17

-188

100]

1101
1102

103

104

108

108

1071,

108]

108}

Ti0]
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2
NG
4 1%
5
5
7 16 18 15 15 15 16 15 15 15 ) @
KX 76 & 76 106 137 52 67 166 538 558 258
)
REVENUES / CASH RECEIPTS:
Deposits received 453,173 453,373 453,173 679,759 679,769 679,759 679,759 678,759 679,759 679,759 453,178 226,588
Deposlts {In Trusl) / Rel 1 453,173 453,173 453,173 -674,759; 670,769 -879,759 878,750 679,769 -B79,756: -458,173 226,586
Purchase Price - balarcs .

Retall - Sale value

Upgrades \ Sundry

]
i

Less: Nat HST

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

0,0%

0.0%

0.0%

0,0%

0.0%

8.0%

0.0%

0.0%

0.0%

0.0%

£OSTS/ CASH PAYMENTS:

General Requlrements

Site Work \ Connecilons

Concrete\Formwark\Parking

Masonry

Metals

Carpentry

0w

Thermal & Molsture Protection

Doors & Windows

prd

Finishes

IS

Appliances \ Furnishings

w

Amenity, Speciallies

B

| Conveying Systems

Mechanlcal

Electrical

Upgrades & oiher

Construction Management

Consiruclion Comtingency

Deslgn & Consulling

12,443

12,443

12,443

12,443

Legal & Adminlstrallon

Bales & Markeling

“e567d:

| Interest & Flnance

Offselting Income

Soft tost contingency

48 ] Lgnd Cosls \ Valuation
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51

FINANCING:

52

Equity advance

287,443

37,443

37,443

38,086

158,603

43,856

38,085

43,856

43,856

43,856

93,628

93,626

93,626

85,408

963,332

&3

Syndicated 2nd Morlgage

85

| &4 lland Loan

2,825,000

500,000

4,550,000

Construction Loan

56

Tolal FINANGING

237,443

37443

v 87,443

38,066

3,083,608

483,856

538,088

43,856

43,856

43,866

93,828

93,626

63,626

95,403

963,332

4,550,000

57

58

Closing bank balance

59

Deposil 1o Conslr. Financing Ratio

£0

0
#DO

0
¥DIV/O!

B
#DIV/OI

¥OIvIo!

0
#DIVIoH

1]
HDIV/O!

0
#oiv/ol

0

HDIV/L

0

SHDVIO!

0

Cgowien

0
BOWV/OL

0

oviol -

- 4D/

0

HDIVIDl -

0

0

CHDIVIOT

888,734

HOWOL.

638,095/
#ov/o!

506,604
#biviol

416,112
#DIV/ot

&1

1) _EQUITY FINANCING:

82

Opening Equily

237,443

274,885

312,328

50,384

508,887

582,843

600,898

834,754

678,610

722,466

816,082

908,718

1,003,345

1,008,748

2,062,080

2,082,080

2,062,080

2,082,080

82

Girrent Advares

237,443

37,443

37,443

38,086

56,603

43,856

38,055

43,866

43,856

43,866

93,626

83,626

83,626

. 85,403

963,382

B4

Gt fallve Equity Balance

287,443

274,886

312,828

350,384

06,987

§52,843

690,898

634,754

676,610

722486

908,719

1,008,345

2,082,080

2,082,080

2,062,080

816,092

1,098,748

2,062,080

66

2,082,080 |

|68

71 TIER 1 FINANGING:

67

Opening Mezzaning

2,826,000

2,925,000

3,425,000

3,495,000

3,425,000

3,426,000

3,426,000 ,

3,475,000 .

3,425,000 :

3,425,000

435,000

3,485,000

63

|68 |Currant Advance

2,926,000 -

500,000

3,425,000

3,426,000

Cummulalive Mezzanine Balance

-.2,925.000

s
2,825,000 -

3,426,000

3,428,000

3,425,000

3.425,000

3,425,000

8,426,000

3,425,000 |

3,425,000

34250007 -

3,426,000

3,426,000

70

3,455,000 1
i

3,425,000 '
i

:

72

7113 Tand Loan;

QOpening Lend Losn

4,580,000

4,850,000 +

4,550,000

3

Current Advance

4,680,000

74

Cummulative Land Loan Balance

4,550,000 |

4,650,000

4,580,000

4,880,000

75

77

76 ]4), CONSTRUCTION FINANCING:

Opening Loan Balanca

78

Current Advance

79

80

Closing Loan {Cash) Balance

B

81

4

Interest on Land Loan

26,542

26,642

26,542

83

Average intores! Rata

7,00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

T50%

T 7.00%

7.00%

7.00%

7.00%

7.00%

84

86

Interest an Construction Loan

&

Average Interest Raje

§.26%

5.26%

5.25%

5.25%

5.26%

5.25%

5.25%

5.25%,

6.25%

5.26%

5.25%

$.26%

5,26%

5.25%

5.25%

5.25%

5.25%

5.25%

a7

88

Interest on Mezz Financing

Averags Interes| Rale

0,00%

0%

0%

0%

0%

0%

0%

0%

0%

0%

0%

0%

0%

o%

0%

0%

0%

0%

91 | Combined Interest

1.

26,842

28,542

26,542

Depostt struciure

30 days

5.0%

226,568

226,588

226,586

226,686

226,586

226,586

228,586

226,586

226,586

226,588

226,580

226,586

226,586

228,588

226,686

150 days

5.0%

226,586

226,586

226,586

226,586

226,586

208,536

226,586

226,588

226,588

226,508

226,586

226,686

226,588

226,586

206,586

226,686

180 days

5.0%

226,586

226,588

228,586

226,588

226,586 |

226,586

226,586

226 586

226,686

226,586

226,586

226,688

226,586

226,586

Occupancy

5.0%

TOTAL

20.0%

226,586

226,588

458,178

453,173

453,178

679,769

678,759

679,759

. B78,758

678,758

679,759

679,758

879,769

679,759

468,178

226,568

99

679,768

453,173

453,173

109

8

101

|Textbook Equlty ol Land Close

508,087

{1} Includes

T02| Textbook Equity al Facility 1

2.062,080

2,800,000

Land

103| Textbook Equlty al Facility 2

1,000,000

136,620

LTT

104

10,760

Insurance

105{Tler 1 Equity at Land Close

2,925,000

98,167

Legals

106{Tler 1 Equity al Faciity 1

3,425,000

107|Tier 1 Equity al Faciiity 2

3,425,000

108

108Kingsett Funding at Facility 1

4,550,000

190{Kingsett Firsi Facility 2 Advance

10,878,174

26!
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AR [ AY I AZ I BA T BB I BC I BD I BE BF | BG I BH I Bl I Bl | BK ] BL I BM ] BN |I BG | BP I BQ BR B8 I BT T B0 ] BY I BW I BX T BY T 67
i
i | N
rhec 14 .
Construstlon Start . Title Full occupaney Months
i | j i t . : iCompletion | ~ Closing ’ 4.00
0 0 [ 0 ] [ § [ i [ 0 0 ] [ 0 j 0 0 [ : 0 0 0 ) 228 i 0 0 [ ; 0 I
228 228 238 258 228 228 . 228 . 228 228 328 228 228 228 228 228 0 . 0 0 0 : 228 b 228 228 228 228 |
1 {Deposils recelved 226,586 226,686 -14,048,352| Nel Dap used
Deposils {in Trust) / Released ... 226588 -226,666] 43 9 G 1 82,10; | 8,845,800 o 10,202,682
Purchase Price - balance 68,530,806 ble =
14 |Relail - Sale value j 1,028,571 1,028,571
6 [Upgrades\ Sundry . 273,600 273,600
8 3,385,426 -3,385,426 B
0, 156,245,080 10,202,552
0.6% 1.6% 3.5% 3.5% 3.7% 3.0% 4.5% 4.6% 5.3% 5,3% 5.3% 3.0% 8.4% ) 8.4% 10.3% 10.3% B.7% 8.7% 0.5% 0.5% 0.0% 0.0% 0.0% 0.0% I 100.0%
0.6% 2.3% 5.8% 9.3% 13.0% 16.0% 20,6% 262% . 30.5% 3I5:6% 41.1% 44.14% 52.4% 60,8% 71.2% 81.5% ) 80.2% 98.9% 99.5% 100.0% 108.0% 100.0% 100.0% 300.0% |
COSTS / CASH PAYMENTS: . .
3|_General Requirements 65,0141 66,014 .65,914 65,914 86,914 1 66914 ¢ 7 185844 [~ 165,014 ] 5,014 ] .. 66014 |.." 765814 . " 65014 5,014.[: B84 - 5,014 [5- . 65,014 : 65,974 ] - 1,318,276 -
Site Work \ Connsct | 219,713 216,713 A9, 718 ] - : I i . 878,660 -
Concrete\Formvork\Paiking -$98,800 699,900 699,900 . :699,800 699,900 699,900 689,800 ! . : - 6,298,100 j -
Masonty 58,690 ~+58,590" 8,500 ~ 568,590 |. :58,690) . 58,680 . - - 585,900 -
Motals | 58,580 68,690 66,580 | . .58,680]. . .58590[ 8,680 . - T 685,800 B
Camenty . 1 A80] . 47,480 .. 117,480 " 147,180 7480 0 f7is0 - - 1,171,800 : -
Thermal & Moisture Prolection . 146,475 | 146,475 146,475 446,475 | . 1. 146,475, 146,475 - 1,464,750 N
Doors & Windows N L 47870 T 178,770 176,770 {75,770 .. 175,770 176,770 175770’ - 1,757,700 - |
Finishes . 205,085 205,066). . '205065{ ~° 205,085 | I :'205,065 - 2,050,650 -
Appliances\ Furnishings ) ) : . 2,490,075 3
Amenlty, Speciallies T . 146,476 .
Conveying Systems - §86,800 -
Mechanical . 5,666,050 -
Electrical . 3,808,350 -
Upgrades & other . 31,820 118,000 . 147,820 -
Conslruction Managemenl 51,266 51,266 51,266 | 51,266 | 7 - 1,026,325 -
Gonstruction Contingency 60,0001, . ! 0,000 - 1,000,000 -
Design & Consulting REay *130,710 1,244,260 : .
Legal & Administration ' 455,000 3,188,000 i - . 2,000,
Sales & Mark 1,625,165 3,508,872 . 7,128
Interest & Finance 177,895 8,780,150 -
[¢ ing Income M 726,076 -
Sofl cosl contingency 7,692 7,682 | 7,692 | 7,692 | 7,602 | 7,692 | 7602 | ; : 200,000
Land Cosls \ Valuation 5,800 5,800 5,800 ° 5,800 6,800 11,670,030
378,834, : B 30,681 $ 256! $0,00
c 2 Fees Delerred -
55541 12,685,085
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FINANCING:

| Syndicated 2nd Morigage
feone

BL | BM I BN I B8O ] BPR 1

Equity advance.

{4,612)

715,293 -

1.772,762 |

i

1,000,000

o

|and Loan

4,650,000

-8,425,000]
0

10,878,174

998,540

1,064,604

902,662 !

1,261,045 -

1,284,138

1,442,760

V447,142 -

768017

930,232

2,184,326 -

2,187,514

2,646,747

2,654,078

2,288,169 -

2,297,040 -

429,219 .

208,522 .

46,159

39,378

38,681 °

30,753

36,741,834

ion Loan .
Tolal FINANCING

- 4612

715,293

4,655,412

998,540

1,064,604

902,662 |

1,284,138

1,442,780

1,447,142

1,462,017

930,232,

2,184,326 -

2,187,514 -

5,646,747

2,654,079

2,288,168

2,287,040

208,522 *
T

46,159

39,378

39,681

89,763 |

~41,166,834

ol

1,261,045 .

428,219 ;

Closing bank balance

Ratio

#DIV/ol

|Deposit to Copstr. Financ|

[]
H#DIv/ol

0
22%

0
80%

]
20%

0
20%

9,
30%

o,
80%

0
‘0%

D.
30%

0
30%

0
28%

0

8i% .-

0
-31%

0
%

0

%

1

[]
B1%,

)
31%

)
12%

o'

6%"

0
0%

0
0% |

ox
0%

0

12,688,385

0%

21 111 _EQUITY FINANCING:

Opening Equity

2,062,080

2,067,468

,772,762

1,000,000

1,000,000

I
1,000,000 ,

1,000,000 -

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000.000

1,000,000

7,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,080,000

1,000,000

1,000,000

1;000,000

1,000,000]

1,000,000

Current Advance

. 4,61

715,283 -

772,762

1,000,000

-1,000,000

-1,000,000

Cummulative Equily Balance

2,057,486

000,000

1,000,000

1,000,000

1,000,000,

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

1,000,000

0

0

2) _TIER 1_FINANGING:

2,772,762

1,000,000

1,000,000

Opening Mezzanine

3,425,000

3,425,000

3,425,000

3,426,000

3,425,000

8,425,000

3,425,000

3,425,000

3,425,000

8,425,000

9,426,000

-3,425,000

3,425,000

8,425,000

3,425,000

8,426,000

3,425,000

3,426,000

3,425,000

3,426,000

3,425,000,

3 |Current Advance

3,425,000

3,425,000

3,425,000

3,425,000

-3,425,000

). |Cummulative Mezzaning Balance

3,426,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,425,000

3,426,000

3,426,000

3,425,000 _

3,425,000

3,425,000

3,426,000

3,426,000

3,425,000

3,425,000

3,426,000

3,425,000

0|

3) Land Loan:

Opening Land Loan

4,550,000

4,550,000

4,550,000

Gurrent Advance

4,550,000

) [Cummuilative Land Loan Balance

4,650,000

4,650,000

4)_CONSTRUCTION FINANCING:

Opening Loan Balance

10,878,174

876,714

12,841,317

13,843,879

15,126,024

16,409,162

17,851,853

18,289,009

12

21,661,344

23,865,67

26,053,184

28,699,938

31,354,011

33,642,180

35,036,230

36,368,440

36,576,8

36,623,121

36,862,500

36,702,081

36,741,834

36,741,834

Current Advance

10,878,174

98,540

064,604

902,662

1,281,046

1,284,138

1,442,790

1,447,142

1,452,01

20,7
930,232

2,184,326

2,187,514

2,646,747

2,654,07

2,288,168

2,297,040

429,218

208,522

D=

46,1

39,379

39,681

38,753

-38,741,834

38,741,834

Closing Loan (Cash) Balance

10,878,174

11,876,714

841,817

13,843,978

15,125,024

16,409,162

17,851,953

19,209,085

20,761.41

21,8

23,865,671

26,053,18;

28,609,031

81,354,01

33,642,180

35,939,220

36,368,440

36,576,981

36,6231

36,662,500

36,702,081

36,741,834

344

Cash Balance

T3508,305|

Inierest on Land Loan

26,542

26,642

26,542

169,250

> |Average Interest Rale

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

7.00%

6,723,554

Interest on Construction Loan

47,5692

51,961

66,618

60,567

66,172

71,790

78,102

84,434

90,786

94,856 _

104,412

113,883

125,562

. 137,174

147,188

157,234

158,112

160,024

160,226

160,398

160,672

160,746

2,449,506 - Aolual interest lorecast

Average Interest Rate

B5.26%

5.25%

5.25%

5.25%

5.25%

5.25%

5,25%

6.26%

6.26%

5.25%

5.26%

5.25%

8.26%

5.25%

5.26%

6.26%

' b.26%

5.25%

5,26%

5.25%

5.25%

5.25%

5.26%

5.26%

5.25%

2,448,506 - Budgeled interest

interesion Mezz 7 i

Average Interest Rale

0%

0%

0%

0%

0%

0%

0%

0%

" 0%

0%

0%

0%

0%

0%

0%

0%

i 0%

0%

0%

0%

0%

0%

0%

0%

0%

Combined Interest

26,642

26,542

26,542

47,602

51,961

66,618

60,667

66,172

71,780

78,102

84,434

90,786

04,856

104,412

113,083

126,662

5
i

137,174

147,185

167,234

150,112

160,024

160,226

160,308

160,672

160,746

0 - Savings

| Deposit structure

H

30 days

,388,79!

90 days

,625,38

180 days

226,586

228,588

,825,38

O

3,398,795

,398,70!

TOTAL

526,586

226,586

14,04B,362

3,398,795 ° -

Textbook Equity at Land Close

Texibook Equity at Facillty 1

Texlbook Equity at Facility 2

Tier 1 Equity at Land Close

Tler 1 Equity at Faclilty 1

Tler 1 Equity at Facllity 2

R
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REVENUES

Suites

Parking
Bicycle
Upgrades
Sundry Income
Retali

COSTS
LAND
Land - Purchase
Land - Appreciation

Land - Title Fees / Transfer tax

Parkland dedication

City Dev Charges - Res
City Dev Charges - Comm
Section 37 -
Realty Taxes

Site improvements
Planning & traffic

Total LAND

CONSTRUCTION
General Requirements
Site Work

Concrete \Formwork\Parking garage

Masonry

Metals/Balcony railings

Carpentry

Thermal & Moisture

Doors & Windows

Finishes

Appliances \ Furniture

Amenity

Conveying Systems

Mechanical

Electrical

Construction Management

Construction Contingency
' Sub-total

Soils \ Demolition
Building permit
Municipal fees
Insurance / Bonding

Piirrhacar'e ninArardee

Updated:
2t-Jul-17

67,975,896
0 555,000
0 0
0 0
0 273,600
0 1,028,571
-3,385,426

68,160,796
555,000
0

ol

273,600

1,028,571

3,394,566

Per SF
$464.41

Per unit
$157,780

Per summary

Estimated per unit
Est for closing adj.
Estimated valuation

SF/GFA Units
195,300 228
Deposit
0 7,000,000 7,000,000 $7,000,000 Land + Broker fee 200,000
0 0 '
0 136,620 136,620 1.95% % of land purchase 1BR 2BR Rebate
0 " 142,732 142,732 2.0% of appraised land value 44 184 6
0 3,746,432 3,746,432 13,412 18,098 | 2015 Rates inflated 2.5% 590,134 3,330,299 174,000
0 233,246 233,246 1,800 21.06 | 2015 Rates inflated 2.5% 226,800 6,446
0 108,000 108,000 108| Allowance for incr. units @ $1,000 per
0 203,000 203,000 70,000 2.90{35 Months
0 0 0 :
0 100,000 100,000 Budget for zoning approvals |
0 11,670,030 11,670,030
- Applied to GFA 29,295,000
Per GFA $150.00] - Parking Structure Fixed Est @75 spc 1,026,000 Allocation:.
0 1,318,275 1,318,275 $6.75 $5,782| Total Construction 30,321,000 4.50%
0 878,850 878,850 $4.50 $3,855 3.00%
0 6,299,100 6,299,100 $32.25 $27,628] Including parking structure 18.00%
0 585,900 585,900 $3.00 $2,570 2.00%
0 585,900 585,900 $3.00 $2,570 2.00%
0 1,171,800 1,171,800 $6.00 $5,139 4.00%
0 1,464,750 1,464,750 $7.50 $6,424 5.00%
0 1,757,700 1,757,700 $9.00 $7,709 6.00%
0 2,050,650 2,050,650 $10.50 $8,994 7.00%
0 2,490,075 2,490,075 $12.75 $10,921] Includes in-suite furnishings 8.50%
0 146,475 146,475 $0.75 $642 0.50%
0 585,900 . 585,900 $3.00 $2,570 2.00%
0 5,566,050 5,566,050 $28.50 $24,413 19.00%
0 3,808,350 3,808,350 $19.50 $16,703 13.00%
0 1,025,325 $5.25 3.50%/! Estimate of % hard costs 3.50%
0] 1,000,000 $5.12 2.50% 2.00%
0] 30,735,100 157.37 100.00%
0 96,000 96,000 12,000 SF * $8/SF
0] 31,920 31,920 228.00 140{Estimate\
0 0 0 0| Included above
0 20,000 20,000 0.00%|Estimate\
0 1] 0 &0 NNoLl Eot at BNOL ~f ravaniina

29,000

- 20!



TEXTBOOK ROSS PARK INC.

Dratft - for discussion only

Total CONSTRUCTION

DESIGN -
50 Architect
51 Structural Engineer
52 Mechanical & Electrical
53 Landscape Architect
54 Site Services \ Civil Eng.
55 [nterior Designer
56 Cost planning
57 Inspection & Site Testing
58 Code congultant
59 Soils \ Geotech \ Environmental
80 Acoustic consultant
61 Sprinkler consultant
62 Vibration consultant
63 Other consultants \ Studies
B4 Printing & disbursements

Total DESIGN

LEGAL & ADMINISTRATION
65 Legal Fees
86 Accounting
67 Surveyor
68 Misc. Development
B89 After sales / Performance audit
70 Development Management

Total LEGAL & ADMINISTRATION

SALES & MARKETING
71 Marketing & Advertising
72 Sales Centre - Construction
73 Sales Office - Operations
74 Commissions - Lead Broker
75 Commissions - Outside Broker
76 Incentives - Rental Guarantee
77 Sales Consultant
78 Retall - Tenant Inducements
79 Retall - Commissions

Total SALES & MARKETING

FINANCE
80 Arrangement fee
81 Setvice Charges & misc,
82 Appralsal
83 Tarion enrolment
84 Debosit Insurance Fees

Updated:
21-Jul-17

30,883,020 30,883,020 $158.13
) 228 Units
451,440 451,440 $1,800(Per Unit + 10% (Concepts In place)
200,640 200,840 $800; * '
150,480 150,480 $600| *
50,000 50,000 $50,000] Allowance
35,000 35,000 $35,000] Allowance
91,200 91,200 $400 _
15,000 15,000 $15,000| Allow for take off / CM Contract
85,500 85,500 $375| Bulletin 19
15,000 15,000 $15,000| Allowance
20,000 20,000 $20,000
10,000 10,000 $10,000; Report.
10,000 10,000 $10,000! Report
10,000 10,000 4 $2,500{ Monthly monitoring
50,000 50,000 $50,000] Miso.
50,000 50,000 $50,000! Allowance
1,244,260 1,244,260 '
456,000 458,000 $2,000§ Closing + Incorp/incidentals
25,000 25,000 $25,000( Annual financials
57,000 57,000 $250( Per unit estimate
25,000 25,000 Out of pockets
75,000 75,000 $75,000{ Allowance for after sales/Post registr
2,550,000 2,550,000 5.00%|% of project costs [
3,188,000 3,188,000 ‘ ' 0
0 271,700 271,700 $1,200] Allowance per unit
0 75,000 75,000 $25.00|Est 3,000 sf sales centre
0 60,000 60,000 12 $5,000] Staff & overhead for one year Sale; Constr Start Closing
0 968,857 968,857 1.50%{ $64,590,470| Revenue net of HST x ' 242214 242214 484,429
0 ‘ 2,066,895 2,066,895 4,00% 80.00% Allowance for 80% co-broke deals 516,724 518,724 1,033,448
0 0 0 0 $0!| Rental shortfall + Prop mngmnt 758,938 758,938 1,517,876
0 0 0 $0.00 3,329 3,328 6,657
0. 54,000 54,000 1,800 $30.00] Allowance
0 12,420 12,420 23.00% 54,000| 10-year deal (5% + (9 x 2%) l
0 3,508,872 3,508,872 ‘ 0
Costs
. NIC Land App  Mezz costs Net costs
0 680,000 680,000 2.00% 00| Lender \ broker fee (NIC Mezz cost) 53,809,256 342,500 53,466,756
0 5,400 5,400 150 36| Montly bank charges Net Loan = 36,399,334
0 40,000 40,000 2 20,000| Allowance for 2 Appraisals
0 146,840 146,840 Enrolment fees + $5,000 Reg. Total Tarion 2 Yr Excess 1YR
0 161.655 161,655 2 1.00%! Tarion =2 vrs / ECDI = 1 vr 10 19A 284 4 KR NN £ ARR 204




TEXTBOOK ROSS PARK INC.

Draft - for discussion only

85
86
87

- 88

89

90
91
92
93
94

95

Letter of Credit Fees

Project Monitor

Mezzanine Financing / Interest (Fees)
Land Loan Interest

Construction Loan Interest

Total FINANCE

INTERIM OPERATIONS
Warranty Reserve
Operating costs
Operating taxes
Occupancy income
Interest Earned on Deposits

Total INTERIM OPERATIONS |

CONTINGENCIES

General
Total CONTINGENCIES

MEZZ EQUITY COSTS
Mezzanine interest

" Equity fees and legals

Total EQUITY COSTS

Updated:
21-Jul-17

NS 91,200

70,455

) 50,000 50,000 1.50% 2]2.5% Interest on KingSett Facility 3
0 97,500 97,500 15 6,500{ Bank's monitor during construction
0 0 Calculated Separately
0 159,250 159,250 Estimate as per cash flow
0 2,449,506 2,449,506 5.25%| Estimate as per cash flow
0 3,790,150 3,790,150 0
4.0| Estimated # of months for Int. occ,
0 0 of
0 176,649 176,649 $193.69 44,162) Avg. CAM per month x # Months
0 309,743 309,743 $339.63 177,436 Avg. Tax per month x # Months
0 ~1,211,468 -1,211,468 -$1,328.36 -302,867| Avg. Int. Occ rent per month x Months
0 0 0 0] Assumed = interest payable i
0 -725,076 - 725,076 0
0 200,000 250,000 As per initial KS term sheet |
0 200,000 250,000 0 0 0

0 0 0 3,425,000 8.00%| Avg Int.rate + 4% bonus
0 342,500 342,500 10.00% 342,500/ (1/2) of 16% + 4% legals
0 342,500 342,500 3,425,000 342,500 0

27
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: L
TEXTBODK STUDENT SUTES INC. - § PRO FORMA SUMMARY - B :
: : 774 BRONSON AVE, OTTAWA - Uptated: PXNTEY
. 172 $uites / 308 Be
Complet
Total Ares Land coais; JEL : ] Welghted avg EXPECTED HET INCLUDED
Land - Purchase R 59,503 1 § 10,260,000 | § 10,250,000 j 0.00% 35 N0 0.00] _ #oiviol
i BR 36 36 §28 18,509 Commission 2 2,064 358,000 355,000 1BR 38 522 18,802 540 283,031 10,153,128 16.74%1 13,940.71 1.943%
2 B8R /1 Balh [ 3 28 719 10,067] Land - Tille Fees ] Transter 1ax i 1,168 306,000 205,000 FBR/1Balh 14 719 10,067 540 388,303 5,438,245 B.43% 20,668,86 5.905%,
. 2 BR/ 2 Bath | 122 | 244 736 69,787 Development Fees & Levies 20 17,601 3,007,331 3,027,331 2 BR/ 2 Balh 128 738 80,781 545 401,071 48,630,666 -~ 76,84% 22,088.64 5.500%
£ : - : WOV 7 18,077.30° 5.060%]
) Total Res cofre Y 8o 830 118,650 Site Improvemenis 661 100,000 100,000 590 118,650 | & 644 |§ 375,116 1% 64,520,004 t t )
! Relall . ! : 1,624 Really Taxas 1,341 230,628 280,628 1 .
Amenily ! . . ; 6,047 3 : AAnbiase]  |RESIBENT] i : : : : ' '
Cire/ pech : : [ ] 22,168 IParking 25 T $20,000 500,000 : : :
Gross Floor Area (above grade) . i 80% | 149,410] {iard costs; |Bicycle 118 30 0 )
i -4 ) { General-Requirements 8 7,166 1,232,630 1,232,630 {Upgradss 172 |- C 80 . 0 .
Parking: : Ralio Beauired Bovidad Slle Work \ Connections ] 4,300 738,578 738,578 Sundry / Closing 172 $1,200 206,400 ,
Resldents : . 0.18 25 Concsle\Formwork\Parking 37 32,458 5,682,468 5,682,468 : Not HST i 07 H
Fotall 6.77 ii Masonry 3 2867 493,052 493,052 ESIDENTIAY REVENUES]
Visftors 0.00 | [ Metals 3 2867 493,052 493,052
Tolal # gpaces TBD | 36 Garpentry 7 5,733 986,104 986,104 | Leasablp Avgrenl | Annual Nel
: 1 Thermal & Molsture Protection ] 7,166 1,232,630 1,232,630 Retail Valuation | 1,624 $30,00 | § 48,729
| Development Schedule: Sla_ :  Complelion Doors & Windows 10 8,600 | 1,479,186 1,478,156 Going-In Cap raie | ~ 5.95%
SALES i ! May-6 |  Ocl-18 Finishes 11 9,316 1602418 | -~ 16024181 ToRETAILVALUES ; £ s
B Average i sales per month: | . 28.7 Appllances \ Furnishings ) 12 10,750 1,848,845 1,848,945 |
5 CONSTRUCTION i { © Bep1s | Aug-iB Amenfty, Speciatiies 1 717 123,263 . 123,268 T oBLAEVENUE 62859068
s # of monlhs . i | 24.0 Conveying Systems 3 2,867 493,052 493,052 ’
OCCUPANGY / TITLE GLOBINGS  © i Sep18 i Dec-i8 Mechanical 40 34,399 5,916,624 5,916,624 N
! ' ] | ‘ Electiical 15 18,616 2,341,957 2,341,597 . [EDEVELOPMENT-PROE % Total §
‘.‘};I | JInterim Deeupancy Atsumplions; AvgfUnii Upgrades & other 2 1,895 240,000 240,000 Total Revenues | ‘ 62,858,058
.. Selling Price (Average) $376,116 Consiruction Management 5 4,300 739,678 789,878 Less: Total Project Costs - 51,234,264
: Deposit {Average) 20.0% 475,023 3 2,887 Development Profit : $11:624,808
Balance due ot closing $300,093 AT ¥ TR Less: SMO Interest, bonus & fees - 5,403,172
Interinm Ogoypancy Rent: i
Inleim Occupancy Interest . 4.00% 1,000 _Boft costs; 61t w12 $6,221;632 11,624,805
Common-Area Malntenance 0.35 $241 Deslgn & Consuling . 9 7.549 1,298,380 1,298,380
Realty Taxes | 1.30% - $406 Legal & Adminisiration 20 16,842 2,614,000 2,914,000
Monthly Interim Occupancy Rent 51,648 Saigs & Markeling 22 19,358 3,309,549 3,829,549
i Interes! & Finance 26 22,401 3,852,620 3,852,920 % Total § -
_Statistics (per): NSSF GFA BED Ofisetling Income . 31 3,001 |- 516,160 |- 518,160 14% 7,268,503 7,268,503
REVENUE $ 830 | § 421 1 8 204,088 Soft cost contingenoy | i 872 150,000 150,000 ) Construction Loan’ 65% 33,373,058 33,373,055
Hard Cos| 219 174 84,638 Tl i 4 ;0288 8 Defarsed Costs ‘ 4% 2,188,128 2,198,128
S0 Cost 93 74 36,807 SMO 15% 7,780,568 7,780,568 7,780,568]
Land Cosl 118 95 46,000 Equlty 1% 624,000 . 824,000
COST « 432 343 186,345 5,408,172 TOERG 100% $51,234,254 51,234,254
PROFIT $ 9 | § 781% 37,743 37,4 .
. 1
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Zonirgy + SPA K BP AppSeation

sy
]
S ] )
i i PR
e . . : %64 F ] 954 204
w e oo JOEI Opealions Revenwes. ! H — N
VENUES /€] — " SR R N -
o Depothegseeved  TTT 7T T T - [ r THERTS TR NRER TR TR béz,478 TEEETE
S §m ﬁa.mam_:mmﬁi raen <t om e . . < . - L ! 1126848 < 0108880 -  90B4L6.- 1264583 L . 4BLB07 - 430.895
posts In Trush [ e — . R . 8 ) i e q { e
Haiad « Salo yahup f N <

£.8% 00% I 0% G.0% 0.0% 2.0% 0% ° L.0% 8,0% 253 0% H.0% 90%, 18% 13% 1.6% 1.6% $.6% 1.6%
2.0% 00% i o4 0.0% 5.0% 0% 00% 0.0% 8.0% 8.0% 00% 48% 50% 1.8% 3% 8.3% 6,8% 85%

| ConreteFormworkdrariing T i
asonry f i |
| Matale : .
Carperiry K N - T - i O S R
Thedhal & Malsture Protoction )
i Devrs & Windows 1,478,185
fand PPiighed 150248
Costs | appllances \ Furnishings 1848845
|_Amenily, Specialites 123,263
- Conveylng Systemns 49309
HMechunical 6,918,624
Efsctrical 2,041,987
.| Upnrades & other 240,000
'{ Corstrustion Mansg ement 733,578
[ 493,052
1,288,380 61,636
2,814,000

Oliseingincome

Soft cost contingency
Vahuation

E 00,060 S350, [ ) BT.55 5755 57,036 7,938, §74% e85 5T : i
- . [ : BoAbTss _ N2B5MB, | 4M208 0 20000 2008 | aStedde ovosdw e+ p e
e L. - - e oo cT Lo T i i 5,700,000 . - . - - {568,084 286,658
] . Teiel EARCING ? 9| 00,000 [ E00,000 e [ BT 57,93 57,855 7,938, 5195 BE 10,338,548 TEa5an. 314,205 397,008 ) 518,340 1,568,204
g T : N
.. Chilgbikhalaees’ T . 7 3 3 G 5 ) 5 0 % 5 o g G 7 7 g o
ce e e e e - . 0 P [ S A O O U S - i — R
e il Besioe: - ) . . . O . PN o T M 5...:.#:..:5?2 . "
: : Openig Equity —. - . 100,000 100,000 £00,000 600,000 800,000 657,09 BT 773,807 871,742 820878 1026237 624,000 824,00 824,000 SR 624,000 624,000 624,000 £24,000
. Gurrent Equty Repald - . - 500,000 - - 67,096 7,088 57,038 97,836 67,830 96,559 + 402,257 - - - - - - . . - -
o B e o Cummiative Bquily Balwes . 100,000 0000 &0,000 600,000 600,000 857,938 718,871 713,807 874,742 629,678 1,026,237 624,000 824,000 524,000 £24,000 H24.000 824,000 624,000 624,000 24,000 £24,000 624,000
. " i - ) H N . i .
CONSTRUCTIO IRy ¥ E R f H H .
ey Loan Balance . - . - . - . . - B B - - 5,700,000 5700000  B700000 6,700,000 5700000 6700000 B99ATAA 10597728 14168700 12002603 12486108
T Citen advances Geasy . . . . ol . - R . . . 700,000 . - . . . 908,784 1,588,984 576,872 83,803 360,603 395,046
Closing Loan (Cashi Balange oo i - - - . . . . . . . N . . - B00,000 5000 B,700,000 6,700,000 5,700,000 $,700.000 8,996,744 10,587,728 TLIBEID0 12092693 12485196 12,881,034
i . . i | H
E ' | i T
. . . . U . . . . - . . . . L 5,040,765 5369333 6583640 5AI5EG BIG7E60 0488800 7780568 TTR0S60  TTE0ESE  77R0888 7,780,566
. . . . . - . . - . . - 5,040,786 128,548 414,208 252,000 202, 2319340 - 1,705,331 - . . kN -
. . . . . B . . . . - A s D EPMDTES  B1893% 5EI3E42  BBISESY G367, PASSAIE 7,780,588 7780568 TIBUS6E  7TJBOSSS 7,780,658  7.78D588
Tz b - - : : PO M1} aEpen " Bes ey, BT Ake 4L e C LA X S
7 5005 B RS 60074 E00% 5,00%) 8.50%: TTRO0% GO0 500% 2.50% TBw% §.00% Booh B00% B.00% E00% TB.00%
Interest on Meaz Franclg [ W T < < T N M . - P - v N . " P .
' AVerage interest Fiale 5% T 0.00% o 0055 i 0.00% (X 6.00% 00% B O B.06% T%% Co0% [ 050% B50%)
Combmned lsrest : [} T I . [ N - B0 AT HaE] -
5% - T 1 T - T | = T T T T T GiEE R e o X S TR . e . T
o s A - v N A - « B82,576 5e2.878 552,676 ER2875 _  B62876 1.0t/ e - )
[~ N T " T M‘Nm - ” * M e Y TTTTS I T A e T e — e - N N o - KL» e - 582 678 562,675 52,675 £42, G;Nm
Ootiipangy B% i
. . [TOTAL : B - B - N - - - - - EE3ETE EEoE7E  Githaky




Total Dsposits 16,081,256 7.822,753
Used Deposits 7,258,503" 48%

i
Substantial Occupancios
<

Closing

[} 0 0 0 0 0 0 [] [ 87 - 0
204 i 204 204 204 204 204 204 204 95 192 1982

204

: i
[interim Operations Revepues T - : e
REVERIES 7 CASH RECEIPTS: i R | :
Deposils received 1325048 1,576,014 662676 - _ E62,65.  1.013,040 | - ]
Deposfis {in Truslj/ Refoated - 80B420 . 1264583 - 431807.. 430,095 - 870,158 189,203 -189,884
Pirchast Piich - balaca .~ " T "7 ; : ;

1
q
|

1,781,803 - 1,819,316 -0 ~+15,081,256 9

568,032, 689,907 726,039 727,882 700,672 473,762 . 8759852 ;116,624 - ° 226234 .. - 227,084 - .. 257,184 134,605 ", 1,772,766 » 1.857,890 .

icE -
Retad - Sals value
Ipgrades \ undry
Less: N

920,023
206,400
-3,205,385

1%

2.5% 2.5% 3.0% 0.8% 0.2% 0.0% 0.0% 100.0% X
83,4% 86.0% 99.0% 88.8% 100.0% 100.0% 100.0%

1.6% 1.6% 1.6% :

2.2% 3 22%

5% A% T 100% oa% 1 10a% | 8% 5%
14.7% 16.9%

380% _§  Abpw -  674% __ _ 68.1% i84% | #3an B8.3%

General Requiremens
Sie Work\ Connaclions
Concrele\FormviorlaParking TTT320.380 ] . 929,360 | - 928,350 328,300
Hasonry T
Helals

Carpentry

Thermal & Rolsture Protection

51,350 ] 61,360 | 51,360 | “E18607 -

51,360

61,360

886,104 $0.00°
1,232,830 50.00
1,479,158 50.00
1,602,419] 50.00
1,848,945 £0.00

123,263 $0.00

493,052, $0.00
6,016,624 §0.00
2,341,997

11 154,079

3
5

0

o

[

g

o

R 164,351 164,354 164,351 1 184,351 0|
176,047 178,047 78.047) - A78087] . 176,047 - 17B047] ¢ 178,047 776,047 . 0
[}

0

0

q

o]

0

[

0

_ Appliances\ Furnishings_

| Amenty, Speciatiies
. Convaylng Systems
Mechanical

"205430] - 205438 205438] © 205438 205,438 205438] - 205,430 206,438
. 13,698 © 13,6961 13,698  13.898] 13,698 13,696 ' . 13,696] ..  '13,696)
123,269
085,104
320,333

C 123263 - 123,263
*. 986,104 _ 986,504 086,104
©$990,333| ... " ...390.333| - 590,333

986,104

Construction Manogement ) 29,583 | 20,563 | 23,583 | 20,603] ..
Constructlon Confingency C . 18722 19,722 19,722 .. 19,722
Dasign & Consulting SR AR AT I NS R AT

Legal & Administration 108,850 | . 108,850

Sales & Marksting
Interest & Finance
OHsetting Incoma

120,000 .

59,583 29,503 |

8728 |- 18,722 |
5

\
“29,583 |

6503 | .
19,722

8§
109,860

1,538,779]
284,149|
0,

e 9

| Soft cost contingency
Land Cosls \ Valuation
Y e TR

7800] . 1071 |
693"9,,‘ & \ir

Deferred

-524,000]

7 i d ) s 7,780,569
Construction advance 570972 933,883 393,603 395,038 1,029 544 - 67,78 568,652 571,426 73,207 1320312 1.764.085 1.769,721 279,116 283,647 7,205,910 1.967,168 1,174,180 505,214 - 650,495 " 702,031 794,836 416280 8 : : 33,373,974
Tolal FINANGING 670972 033,993 393,603 305,038 1,020,644 667.878 560,657 571,426 573207 1,920,312 1,764,095 1.760.721 2.178,116 2,160,647 2,205,810 1,167.168" 1,174,180 805.214; 599,495 702,091 784,835 416,280) q B ) <41,778,544]

. " 1 7 H 7

2 T

Closing bank balance
11_EQUTY FWAND : ; ' !

gge@ quqﬁ 524,000 524,000 824,000 624,000 524,000 624,000 624,000 624,000 624,000 524,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000
vrient Equity Repaid . .

. - . . - - . . . . . . . . . . . - . . - . -624,000) 624,000
(Cunmuative Equity Balance 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 624,000 §24,000 624,000 624,000 £24,000 - 624,000 624,000 624,000 524,000 624,000 624,000 ' 624,000 624,000 624,000 624,000 0) . ¢
. 1 i ! | f ’ .

= i
2] CONSTRUCTION FINARCING: g - 7 T T T - - : ; 7
gpevh\g:ansalma 10,587,728 11,168,200 12,002,693 12,486,196 12,881,234 13,910,778 14,476,656 15,048,308 15,618,734 16,192,941 17,513,263 16,277,348 21,047,068 23,226,185 25,409,832 27,614,742 26,781,930 29,056,120 30,761,933 31,460,620 32,162,860 32,957,696 23,373,976 33,373,876 33,373,07¢ 33,373,078 33,373,978
uiren), advances (repaid] 670,872

933,993 393,503 396,038 1,028,544 567,676 569,652 671,426 673,207 1,320,312 1,764,095 1,769,721 2,178,116 2,183,647 2,205,910 1,167,188 1,174,180 805,214 . 698,498 702,031 794,835 416,260 - - - - -33,373,076) +33,373,976]
Closing Loan (Cash} Balance 11,458,700 12,002,663 12,486,198 - 12,881,234 18,010,778 14,470,656 15048308 15,610,734 16,192,941 17,610,263 19271348 21,047,089 23,226,165 26400632 2761742 20701930 29,956120 :;0.76\.:43:4l 31,460,029 32,162,860 - 32,957,695  83A73.076| 33373876 33,273,076 33,373,876 0 3

: i : i 5,403,172
]

3] MEZZANIE FINAHCING: 7 ; : R : T ] : 1 ] C— T i T
{Opering Hszzarine_ T.0 ] nreoBes  v7evses 7780568 7,780,668 7780868 7780568 . 7780868 7,780,568 7780868 7,780,568  7.760568 7,780,568 7.780,563 7,760,668 7780668 7,780,668 7760668 7.780568 7,780,568 7780668 7,780668 7780868  7.700,560 7,780,568 7,780,568 _1,_7’:3::: ;.;gg.zgg
' . . . . N . B . - - - . 780, [ 1100

421,868

1

34 23, 0! 11,624,805,

Current Mezzan

7,780,568 7,780,560 7,780,568 7,180,568 7,760,668 7,780,568 7,711’-),553I 7,780,568 7,780,668 7.780.565 7,760,568 7,780,569 7,780,568 7,780,668 7,780,568 7,780,668 7,780,668 7,180,568 '7,7_aa,ssnl~ 7,780,688 7,280,568 7,780,568 7,780,568 7,780,668
. : : . !

Cash Balance

lnteres on Construclion Loan i 44116 46,495 . .5088

on Construslion j . K 87,471
Average Inlerest Rale . 6,00% 5.00% 5.00%

65082, €471 _  75972% 80,022 67,686 ; 96,772 . 05,870 ; 116,061 116,926 152,817 131,007 131012 137024 | 1eeges|_ 130,058

5.00% §00%: " 5.60%  6.00% 5.00%: 5.00% 5:00%" 5,00% 5.00% 6.00% 5.00% §.00% £.06% 5.00% . 5.00% X

' : ' T T T R . —

. i ) i - LR H T : ] ) _ s . :

Inteest on Mezz Financing. . - 1 M o1 PR N N . N < " . N - - [ 9 - Astualinterest forecast |

_0.00% 0.00%) 0,00%, 0.00%; 0,00% 0,00% 0.00% 0.00% 0.00% 0.00% 6.60% 0.00% T _o00% 0.00% 0.00% g~ﬂ_mus 150%]
T 1 H - .

-~ Actudl tarest forecast |

) T4,

.......... . . 9004, __.000%,

Combined Inerest

46,455 | 0,308 | 52,026 53572

57,862 | 60,328 62,701 | 65,082 | 67471 72,872 | 80,322 676961 . - 95,77zi 105,870 | 116,067 119,925 - 124,817 128,172 181087 | . 134,012] . 1373247 - ‘139068 " . 139,058 ] 135,058 | . 2,562,687 -combined nlefost

Deposiis:

30 days . N B
90 days . T ¥ 3
180 days
(Qeoparey " " : i 1781803 dgedis] :
[TOTAL N 1,125,349 1.576.014 662,675 562,675 1013340 1 N 1 B B .

fe2,g

L - , 3 1,781,808 1.818,315
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. TEXTBOOK STUDENT SUITES INC.
.. Draft - for discussion only

Updated:
21-Jul-17

Per summary

Estimated per unit
Est for closing adj.
Estimated valuation

ES”

REVENUES : Per SF Per unit
Suites #REF) 54,520,024 #REF} $543,78 HREF!
Parking HREF] 500,000 HREF!

- Bicycle HREF! 0 #REFI HREF!
Upgrades HREF! 0 HREF! HREF!
Sundry Income 0 206,400 206,400 1,000
Retall 0 928,023 928,023

HST (net of Rebate) - HREF! -3,295,388 #REF!

: SF/ GFA Units
\ COSTS 149,410 172
LAND , . :
Land - Purchase 0 10,250,000 10,250,000]  $10,250,000 so0| Land + Broker fee
Commission 0 355,000 355,000 Commission City School
Land - Title Fees / Transfer tax 0 205,000 205,000 2,00% % of land purchase 36 136 172
Parkland dedication 0 313,650 313,650 2.0% of appraised land value 1BR 2BR ¢}
. City Dev Charges - Res 0 2,580,192 2,580,192 8,876 13,411 | 2015 Rates inflated 1.5% 355,5353 1,823,896
City Dev Charges - Comm 0 33,489 33,489 1,624.04 20.62 | 2015 Rates inflated 1.5%
Section 37 0 100,000 100,000 Allowance for inct. density and parking allowance
Realty Taxes 0 230,625 230,625 92,250 2.50] Est annual tax x 2.5 years
Site improvements 0 100,000} 100,000 Allowance '
0

149,410

1 - Applied o parking spaces

- Applied to GFA

24,652,539

. 1,145,000 | Allocation;

CONSTRUCTION :
General Requirements 0 1,232,630 1,232,630 $8.25 $7,166
Site Work 0 739,578 739,578 $4.95 54,300
Concrete \Formwork\Parking garags 0 5,582,468 5,582,468 $37.36 $32,456
Masonry 0 493,052 493,052 $3.30 $2,867
Metals/Balcony railings 0 493,052 493,052 $3.30 52,867
Carpentry 0 986,104 986,104 $6.60 $5,733
Thermal & Moisture 0 1,232,630 1,232,630 $8,25 $7,166
Doors & Windows 0 1,479,156 1,479,156 $9.90 $8,600
Finishes 0 1,602,419 1,602,419 $10.73 $9,316
Appliances \ Furniture 0 1,848,945 1,848,945 $12.38 $10,750
Amenity 0 123,263 123,263 $0.83 $717
Conveying Systems 0 493,052 493,052 $3.30 $2,867

Including parking structure

Includes in-suite furnishings
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. TEXTBOOK STUDENT SUITES INC,
Draft - for discussion only

Mechanical
Electrical
Construction Management
'Construction Contingency
Sub-total

36 Soils \ Demolition
Building permit
Municipal fees
Insurance / Bonding
Purchaser's upgrades

DESIGN
Planning & Approvals

- 51 Architect

Structural Engineer

Mechanical & Electrical
Landscape Architect

Site Services \ Civil Eng.

Interior Designer

Cost planning

Inspection & Site Testing

Code consuitant

Soils \ Geotech \ Environmental
Acoustic consultant

" 62 Sprinkler consultant
z% 63 Vibration consultant
= 64 Other consultants \ Studies

65 Printing & disbursements

LEGAL & ADMINISTRATION

Updated:
21-Jul-17

5,916,624

0 5,916,624 $39,60 $34,399

0 2,341,997 2,341,997 $15.68 $13,616
0 739,578 739,578 $4.95 3.50%| Estimate of % hard costs
0 493,052 493,052 $3.30 2.50%

0 25,797,599 25,797,599 172.66

0 90,000 90,000 . Included above

0 0 0 172.00 0] Included above

0 0 _ 0 0} Included above

0 150,000 . 150,000 0.00%/| Allowance

0 0 0 50.00%] Est at 50% of revenues

100.00%

! 66 Legal Fees
" 67 Accounting

. 68 Surveyor

-1 69 Misc. Development

70 After sales / Performance audit

172 Units
0 100,000 100,000 100,000 Budget for zoning & approvals
0 520,752 520,752 26,037,599 2.00%\ % of hard costs
0 104,150 104,150 0.40%| "
0 130,188 130,188 0.50%| "
0 50,000 50,000 $50,000| Allowance
0} 50,000 50,000 $50,000{ Allowance
0 68,800 68,800 $400
0 15,000 15,000 $15,000| Allow for take off / CM Contract
0 64,500 64,500 $375| Bulletin 19
0 25,000 25,000 $25,000| Allowance
0 40,000 40,000 $40,000
0 10,000 10,000 $10,000{ Report
0 10,000 10,000 $10,000| Report
o} 10,000 10,000 4 $2,500| Monthly monitoring
0 50,000 50,000 $50,000] Misc. .
0 50,000 50,000 $50,000 Allov{ance .

. $1,600| Closing + Incorp/incidentals

$10,000! Annual financials

5400} Per unit estimate

Out of pockets

0 275,200 275,200 172

0 30,000 30,000 3

0 68,800 68,800 '

0 100,000 100,000

0} 40,000 40,000 $40,000

Allowance for after sales/Post registr
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- TEXTBOOK STUDENT SUITES INC.

Draft - for discussion only

71

72
73
74

- 81
82

84

83

85

. B6

87

- 88

P 89

[

90
91

92

93
94

96

95

Development Management

Total LEGAL & ADMINISTRATION

SALES & MARKETING
Marketing & Advertising -
Sales Centre - Construction
Sales Office - Operations
Commissions - Lead Broker
Commissions - Outside Broker
Incentives - Rental Guarantee

' Sales Consultant

Retail - Tenant inducements
Retail - Commissi

FINANCE
Arrangement fee
Service Charges & misc.
Appraisals '
Tarion enrolment
Deposit Insurance Fees
Letter of Credit Fees
Project Monitor
Mezzanine Loan Interest
Mezzanine Loan Fees
Mezz Loan Investor Bonus
Construction Loan Interest

INTERIM OPERATIONS

Warranty Reserve
Operating costs

Operating taxes

Occupancy income

Interest Earned on Deposits

Total INTERIM OPERATIONS

Updated:
21-Jul-17

0| 2,400,000 2,400,000 5,00%| % of total costs (net of fees)

0 2,914,000 2,914,000 0

0 204,500 204,500 '$1,200| Allowance per unit

0 50,000 50,000 1,000 $50.00| Allowance for modifications

0 40,000 40,000 8 $5,000| Staff & overhead for one year Sale: Constr Start Closing

0 918,370 918,370 1.50% 461,224,636] Revenue netof HST x 209,592 209 592 459,185
0 1,959,188 1,959,188 4.00% 80.00%| Allowance for 80% co-broke deg 489,797 489,797 979,594
0 100,000 100,000 50,000 550,000 Rental shortfall + Prop mngmnt 719,389 719,389 1,438,779
0 0 0 $0.00 4,182 4,182 8,365
0 48,721 48,721 1,624 530.00] Allowance

0 8,770 8,770 18.00% 48,721} 5-year deal (6% + (4 x 3%)

0 0 0 [
0 124,588 124,588 $241.45 41,529| Avg. CAM per month x # Months
0 209,690 209,690 $406.38 69,897] Avg. Tax per month x # Months l
0 -850,438 -850,438 -$1,648.14 -283,479| Avg. Int. Occ rent per month x Mont
0 .0 0 0| Assumed = interest payable ]
0 -516,160 -516,160 0

hs

0 720,000 720,000 2.00% 36,000,000| Lender \ broker fee (NIC Mezz cost)
0 5,400 5,400 150 - 36} Montly bank charges
0 40,000 40,000 2 20,000( Allowance for 2 Appraisals : ‘
0 116,800 116,800 172 $650.00| Enrolment fees + $5,000 Reg. Total Tarion 2 Yr Excess 1YR
0 163,975 163,975 2.5 1.00%| Tarion =2 yrs/ ECDl =1 yr 9,678,004 3,440,000 6,238,004
0 7,500 7,500 1.50% 2| Allowance for $250,000 K of LC to City 86,000 77,975
0 97,500 97,500 15 6,500] Bank's monitor during construction
0 0 0 Included separately under SMO Costs
0 0 0 Included separately under SMO Costs
0 0 0 8.00%|Included separately under SMO Costs
0 2,701,745 2,701,745 5.00%| Estimate as per cash flow
2,701,745
0| Estimated # of months for Int. occ. 1,840,963
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MeMURRAY STREET INVESTMENTS

PHASE 1 (Grave,Library, School)

18.Ap-18

§8 Condomilsilums Units
Unlls Grove  Ubrary North_ Library South  School  TOTAL GROVE .
18R [} E] [} ) Sultes 18 1,0064 18,115  5401.64 $404,203 7,275,655
2 BR e ag 18 10 76 Land Cosls; Lass: Nét HET 5.68% ~406,982
3 BR 3 i 4] 1 4 Purchase Price $3.05 $3,80% $338,326 50 $338,3261 Upgrades 18 $6,000 90,000
Total BL] 40 20 11 B9 Land - Transfet tax .60 1] [} [#] ] Sundry Revenues 18 1,000 18,000
Tolni NSSF RLAL 36,003 22,084 12444 81,846 Development Fees & Levies 7.09 3,836 ¢ 786,405 788,405 [ Totel - GROVE ] 36,077,673
Avg NSSF 10084 976.% 1,104.2 1,491.3 4,020.7 Planning & irafilc 045 562 26,757 23243 50,000
Amenlty Arens g 2,588 ] 3,863 4,831 Slte tmprovements 000 i} 0 [ 1] LIBRARY ]
Common Area 1,978 5,022 2,764 2,724 12,486 Really Taxes 0.77 968 25,9832 60,000 85,933 Sultes B0 10181 §1,087 $37814 $3045881 $25,158,850
GFA {Above Grade} 20,081 48,903 24,848 49,031 110,983 Total Land costs 1138 14,185 391,018 569,648 1,260,664 1ess: Net HET 5.28% ~1,225,103
Eficiency 40,2% 83.0% 88,9% 65.4% 82.8% Upprades 60 $5,000 300,000}
Hard Costs: Sundry Reyenues 64 1,000 80,000
Parking; Rala  TOTAL General Requirements so6] 10822 - 963,137 983,137 $22,008,747
Visitors - Underground 0.26 22 Site Work \ Connections 11.5¢ 14,458 586,541 300,000 1,286,581
Rasidents - tndeiground 100 a9 Conerata \ Formwork 1880 23,180 0 2,063,866 2,063,858/
Sale 112 0.28 23] Masonry 372 4,838 0 442773 412,773, t 1,131.3 12444 $42040 5475,591 $5,231,498
Tolal # spaces 134 Metals 4,34 5,411 4 481,569 481,569 Less: Nel HST TAO% -366,205
Carmpeplry 8.68 10,822 ] 963,137 563,137 Upgrades 1 §6,000 56,000
- Suleg & Deyelopment Schedule ¢ “Fhanmal Insulation 6,82 8,503 0 756,781 766,751 Sundry F 1 £$1,000 11,000
Sales start Doors & Windows 9,30 11,595/ 0 1,031,083 1,034,939 [Total - SCHGOL | $4.931,293
Selas completed {(avg { month} 5 Finishas 4.4 18,652 0 1,661,093 1,651,003 ]
Construction Slait Speclaliies \ Appllances 6.62 8,503 0 750,761 768,751 TOTAL REVENUES]
C Complali t lal) Fumitura \ Spae. Constr, 2.48 3,092 0 275102 276,182 Sulles 189 | 10207 | 91846 | $389.47 35,666,003
{Qccupancias Elevators 5.58 6,957 0 619,100 679,180 Less: Nel HST ~1,887,290
Tilte Glosings Mechanlcat 20.46 25,508 o 2,270,252 22702521 [2nd Parking 460,000
Elechical & Communlcations]  13.84 17,008 0 1,513,802 1,513,502 Lockers ag | 0
i Occunnnoy Assumptions: Garage 1847 22,652 o 2,016,000 2,016,000 Upprad 445,000
Avg. Salling Pdee Upprades 201 2,500 o 222,500 222,500 Sundry Revenues 89,000
Avg. Deposit @ Oceupancy 20.0% Insuranca \ Bonding \ Tadon 4,085 5,047 56,866 347,282 448,148 [ Total REVENUES £34,862,713
Avg Balance dun @& closing . Gonslruslion Mapagement 508 8,291 0 558,916 560,516
Ave. Monthiy Queupancy Rent. Contingency 378 4,651 ] 413,938 413,938 DEVELOPMENT PROFIT
Interim Qccupancy Intarest 5.00% 1,335.81 Total Hard Costs 168.60] 210,193 1,043,457 17,685,741 18,707,108 AT COMPLETION - DEVELGEMENT PROFIT Tatal
Commaon Area Malnt {CAM) £0,42 432,40 Tolal Revenues $34,662,713
Realty Taxes 0,98% az7.27 Soft Costs: Tolal Costs 28,834,225
Tatal Monthly Ocoupancy Ront {Avg.) $2,096.58 Design 1139 14,197 810,435 458,140 1,283,675 [Dovelopment Profit i 20.2% $5,826,488
Legal & Admipistration 5.8 7.452 355412 307,821 663,233
_Combined Profect Statistics foprl: RSSE GFA UMY Develapment Manapement 7.86 8,923 418,022 464,185 883,187
REVENUE 37892 3238 380469 Sales & Matkelng 2318] 28,832 1,221,471 1,344,088 2,568,038 FINANCING (Bource of funds) % ___Total __{
’ Finance 8349 41,761 1,280,704 2,426,171 3,716,575 Equity 6.9% $2,000,000
Land Cost: 13.7¢ 1136 14,165 - | Offsatting lncome -4.29 -5,343 4 475,647 -476 647 Land loan 13.9% 4,000,000
Hard Cost 204,42 168,59 210,193 Equity interest \ fees 000 0 ] g [y ‘Deposits - msured 75.00% 60,111 18.6% §,349,900
Soft Cost 9875 79.80 99,622 Soht cosicontingency. 2,25 2,809 L 250,000 250,000 Delered cosls + foes 3.8% 1,100,000
GOST $314.63  $250.85  $3723,980 Tolal Soft.Costs 79.90 99,822 4,088,744, 4,768,818 8,868,362 Conslruction loan 56.8% 186,384,325
PROFIT $63.80 35243 $66,439| Total GOSTS 259.85 | 323,980 35,531,218 $73,303,007 $28,834,225 [ Total Fipancing 1 100.0%  $28,834,225
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16-Apris

REVENUES
Suites G 35.566.003 35,655,003
2ad Pasidng 3 450,000 460,000
Upgradas 3 445,000 445000
Surdry Income B 85,000 - 89,000
- & -1.857.2080 ~1,987 200
i 0 34862743 saeearisl . . o o Dl o T
— Phase 1 Tolal  Yolai WIPTOTAL  Phase i
GEA 110,983 GFA % zas,wsi 490,963
Phase 't Lad apportion 52.06% 45 400,60% S2.06%
LAND
Land - Purchase 338328 2 338,328 Land valve - Phase 1 portinn 338,328 §50,000] 339,326 311,874
Land - Transfer {8y ¢ 0 T} 1.2% of faad value
Parxisnd dedicaten - 3 g 0 1BR ZBR+
City Development Charges - Res, o 786,405 T86,408] 204 rtus tor 18R inll 25% 5254 8,118
Secilsn 37 8 Q ol
Resly Taxes 25033 80,000 §5,933] Annual X 3 years 520,000 3.0 45,824 25933 2388
Road Improvements b 1] 0
Planning & ireffic 28757 23243 50,000} Allovzanct {c get SPA 50,000 $1.,407] 26,757 24,850
Total LAND 3108 869,848 1,280,884 Linarysdrove Schaot 164,231 351016 360,215
- Per SFA = notinel Site / Garage HI06.00 $85.00
CONSTRUCTION Total GFA by néw Fienovaled 919326 12,831.0
.  Ampunt to distisute balow 14,951,480 1,607.945}
Site Workt Services | Demo. 286,544 200,500 4,286,594 | Fived sstmated to complets 308,000 4,888488] © 086,501 208,574
General Requirements o 253,437 953,137 7.00%
Concrete Wormork o zpE3858 2,064,856 15,00%
Mesanry o 412773 412,173 3.00%;
MetelsBalcony rafings 8 481559 481,558 3.50%!
Camenyy o 963,437 563,137 7.50% .
‘Thermat & Koistrg T 755751 756,751 550%
Ouors & Windows 8 1,081,833 1031,835 T.50%
Fivishes ] 1,651,083 1,661,083) 12.00%
Specialties t Apphiances & 756751 756,751 5.50%
Fumitere & Atenity Equipment o 75482 275482 2,00%,
Conveying Systemns o &19,160 E18,180 4505
Machanicsl 0 2270252 2,270,252 16.50%
R Slervtcal 6 1518502 1,543,502 11,90% 190.00%
Gacape ¢ 2pisp00 2,018,000 $12 spaces % 18,000 = ~ T E 515000 12
Purchaser's upgrades ] 222560 222,500} Fixed @ 50% of revenues
Construction Mansgement 9 §58,8168 £59,9161As % 350%
[~ Coating [ 413,838 413,5351A5 % 250% e .
Subsitet 9BES91 17,274,458 18.558.65% i 1595,465) 086,591 8874
'''' Bukding permil a 17215 172,718} 1. % of constauction
ner Wamicipal faes 11530 57570 75,000] Alowance 700000 17,030 17030
s Insumnca 35,836 06357 128,1831 56% of valug 0.50% 76,534 39836 3B.698
SR Bonding [ o b
i Yarion envolment B 75240 78.2401 Enrolraent fces + $5.000 Reg.
i . PHASE 2 Allocation ] g o
Tolat CONSTRUCTION 1,043,457 17,663,741 18,707,198 o . 1,2898,0281 1043457 945,572
< _DESIGN . )
Architect 310,842 62558 373.8G6| Perunit 4200 8y 310,842 310042
Stcturat Englneer 24,488 B2315 106,800 35 % of Azch, 1,208 88 24,485 24,485
Mechprical & Eldeiricat ] 8,100 80,100} 30 % of Arch, £ 89
Landscape Architect £289 41714 50,000 Budget 50,008 83288 8,258
s Site Services o 25000 25,0007 Budget 25,000
intarior Designer 185,837 54,183 260 0501 Budget 250800 195,837 195,837
Cost planning 18978 1025 20,000] Budgat 20,000 18,875 16,975/
: Insprotion & She Tesiing [ 37,500 ¥7.500] Butget 2,5001 1580
E Code consultant [ 15,008 15.900] Budge!l 15,000
' Civit Engleesr 36,632 23368 §0,000] Budgel 60,000 36,542 36532
Sells 2 Environmental 12,877 13 12,577 o 12,577 12.577]
O Acpustic consuitant 1] 0 Q 2
. Sprindler cohsullant a o 0} Code consuliant 9
B . Vibeation consutant 0 5000 5.000 5000
. . * Other consullants 202,798 25000 227,798] Acluals - 1o aliorsle 25,800 282,798 202798
T Peisting & disbursaments g ] 9
Total DESIGN 810,435 483,140 1,263,575 Shoud sloraie 1o Some B1G,435 840,435 B
— LEGAL & ADMINISTRATION
= Legsi Fras 303,092 150,200 463,223 Balance e1 @ 1,800, 83 202,533, 303,038
Accounting 8775 31225 40,006] Budget 40,000 8,775 8775
Surveyor 32178 22,825 S0O00] Hudgel §5,000 32,175| 22,97
Mlss, Development 1,429 38,571 50.000] Budgel 50.000 11,429 11428
Cusiamar Sarvish o 56,000 50,8001 Alter sales service 50000
¢! " 418022 484165 683,187] Pérant of constuston cost 5.00% 413,022 438022 B
Toll LEGAL & ADMINISTRATION) 774,434 771,968 1:548,420 0 14,438 TIRAM o
SALES B MASKETING
Sales Cenire - Renovations 655,480 4520 §80,000{ Compiete B560.000 655,480 555480
Sajes Office - Operations ° 75000 75,000 Budgel 75.000
Marketing & Adverfisng 565,691 303,308 875,000 Budget 875000 se5,69¢ 555,694
o Commisstons - Lead Smksr o 560,302 560,302} % of sales 2.80%
o Comsnissions - Outside Sroker g 262237 2622371 20 % of deals % 480% 20.00%
B Seles centives [ 133500 133500 Porunttaliowsnce - $1,500.00 e
. PHASE 2 ALLOUATION [ [ 9] 8
: Total SALES 8 MARKETING 1221577 1244868 2558030 [3 12219m] 12157 [
FINANGE
- Agtangemant foe D 212,500 212 500] Allowance for lendet/oroker fees 1.25% 17000000
: Servies Charges & mise, 1,231 23,768 25,800 Allowance 25,000 2% 124
Appralsals 19,877 FoR k) 40,000 Budget 40,600 18,6877 13,877
Deposil Insurance Fees : 0 105898 106,998{ 1.5% peronnumx 20 yi% 5349500
Letter of Cratl Faes o 2 o
Peoject Monitor L] 20,000 90,000{ Eanks monitar 18 £000
o Interest Payable on Deposits 0 ] ¢
. Consinrcion Loan interest 200,000 1,554,781 1,763,784, Sstimate per cash flow 500%
R Wozzaning Mortgegs inter 840,000 420,000 1.26%,000% &% betws lo complele - Tier ¢ 2.00% 3,500,000 4,595,90857 1,269,595 317,389
A Hurigage fees 329.598 0 229,506
Total FINANGE 1290704 2425471 I7EEWE) . [{] . 1,508,105]  1.290.704 317,395




INTERIA OPERATIONS
Waranty Reserve
Qperating costé
Operating taxes
Cecupancy income
interest Ezamed on Daposlis
Total INTERIM OPERATIONS

CONTINGENCIES
General
Tota} COMTINGENCIES

EQUITY COSTS

Equity fees snd commissions

Equity injarsst

Equily bonus

oid EQUITY COSTS
E E3

R

L

15-8pr-15

40
o [ 0
E 153,465 153,965 Avg. CAM per moath x# Months 432/ 53,965
o 115,509 116,508} Avg. Tax per month x2 Monlhs 327! 418,508
o 745,021 <746.821] Avg. 1ok, Qcc rent per month 2556 T4B,021
u o ‘4
0 475,547 -475,847 jd
o 250,008 256.000] 250,000
0 250,000 250,000{ af 250,000 [
[ 3 [
8 [ - o
[ o 2
] [ ¢
5,581,248 *-23,303,007:.-. 28,834,225

7 5,828,488




. Cost to Complete
McMurray - Phase 1 281

Units Grove Lib. South | Lib. North School PARKING TOTAL
: Total 18 20 40 11 89
- Total NSSF 18,115 22,084 39,008 12,444 81,648
Avg NSSF 1,006.4 1,104.2 975.1 1,131.3 1,020.7
o Amenity Areas g ) 2,968 3,863 8,831
o Common Area 1,976 2,764 5,022 2,724 12,488
GFA 20,081 24,848 46,993 19,031 110,963
REVENUES _
Suites 7275655 | 8,408,075 | 14,750,775 | 5,231,408 - 35,666,003
) 2nd Parking 460,000 460,000
& Upgrades 80,000 100,000 200,000 55,000 445,000
& Sundry Income 18,000 20,000 40,000 11,000 89,000
= Less: - 4050887 |- 444787 |- 780,316 |- 366,205 - 1,997,290

. 6:977,673] . 8,083,288/ 14:210,459)- 4,93%:293}" ..~460,000}: 34,667 713!

LAND
R Land - Purchase -
23 Land - Transfer tax .-
—— Parkiand dedication -
City Developrment Charges - Res, 147,508 179,543 358,087 100,267 786,405
Section 37 -
Realty Taxes 10,884 13,438 25,410 10,280 60,000
i " Road improvements -
Planning & traffic 4,208 5,205 9,843 3,886 23,243
Total LAND 162,580 198,184 394,340) . 114,544 o] 869,648
— CONSTRUCTION
Site Work \ services . 300,000 300,000
General Requirements 182,828 226,117 427,836 126,556 - 963,137
o Goncrele Formwork 391,775 484 536 916,384 271,182 - 2,063,886
Masonry 78,355 88,807 183,273 54,238 - 412,773
Metals/Balcony railings 81,414 113,053 213,818 63,278 - 481,569
Carpeniry 182.828 228,117 427 638 126,556 - 963,137
. Thermal & Moisture 143,651 177,683 336,000 88,437 - 756,751
Doors & Windows 185,387 242 268 458,182 135,588 - 1,031,833
Finishes 313,420 387,628 733,091 216,853 - 1,851,093
Specialties \ Equipm. 143,651 177,663 336,000 89,437 - 766,751
Furniture & Amenity Equipment 52,237 64,805 122,182 36,159 - 275,182
o Conveying Systems 117,532 145,361 274,909 81,358 - 619,160
Mechanical 430,952 532,990 1,008,000 298,311 - 2,270,252
Electrical 287,301 355,326 672,000 188,874 - 1,513,502
Garage 2,018,000, 2,018,000
- Purchaser's upgrades 46,000 50,000 100,000 27,500 - 222,500
J Construction Management 92,989 114,808 217,318 64,241 70,580 558,816
&3 Construction Contingsncy 68,745 84,876 160,660 47 492 52,184 413,838
Sub-total 2,818,585 3,478,825 6,587,088 1,847,178 2438,7241 17,271,458
: Building permit 28,186 34,788 85,871 18,472 24,387 172,715
el Municipal fees 10,406 12,981 24,550 9,942 57,970
Insurance 14,083 17,400 32,835 9,736 © 12,194 86,357
— Bonding -
Tarion enrolment 17,363 19,292 1 38,585 - 75,240
PHASE 2 Allocation . -
Total CONSTRUCTION 2,888,702 3,564,397 6,749,008 1,088,328 2,475305) 17,663,741
DESIGN
Architect ' 12,733 14,148 28286 7,781 - 52,958
Structural Engineer 16,648 | 15498 36,808 10,174 - 82,315
-— Mechanical & Electrical 18,200 18,000 38,000 9,900 - 80,100
' Landscape Architect B.436 8,373 18,747 5,155 41711

Site Services 25,000 25,000



st

Cost {o Complete
McMurray - Phase 1

Total VALUE ADD

Units Grove Lib. South | Lib. North School PARKING TOTAL }
Interior Designer 10,854 12,171 24,343 5,694 - 54,163
Cost planning 207 230 461 127 - 1,025
inspection & Site Testing 7,584 B,427 16,854 4,635 - 37,500
Code consuitant 3,034 3,371 8,742 1,854 - 15,000
Civil Engineer 23,368 23,368
Soils / Environmental 0 -
Acoustic consultant 0 -
Sprinkler consultant 0 -
Vibration consultant 5,000 5,000
Other consultanis 5,056 5,618 11,236 3,080 - 25,000
Printing & dishbursements - - - - - -
Total DESIGN 80,853 89,836 179,673 49,410 53,368 453,140

LEGAL & ADMINISTRATION -

Legal Fees 32,400 35,000 72,000 19,800 - 160,200
Accounting 6,315 7,017 14,034 3,858 - 31,225
Surveyor 5,628 6,253 12,508 3,439 - 27,825
Misc. Development 7,801 8,668 17,335 4,767 - 38,571
Customer Service 10,112 11,236 22,472 6,180 - 50,000
Development Management 93,876 104,307 208,614 57,368 - 464,166
Total LEGAL & ADMINISTRATION 156,132 173,480 346,960 95,414 0 771,986

SALES & MARKETING
Sales Centre - Renovations 914 1,016 2,031 559 - 4,520
Sales Office - Operations 15,169 16,854 33,708 9,270 - 75,000
Marketing & Advertising 62,557 68,508 138,015 38,229 - 309,309
Commissions - Lead Broker 113,320 125,911 251,821 69,251 - 560,302
Commissions - Outside Broker 53,037 58,930 117,858 32,411 - 262,237
Sales Incentives 27,000 30,000 60,000 16,500 - 133,500
PHASE 2 ALLOCATION - - - - - -
Total SALES & MARKETING 271,996 302,218 604,435 166,220 0 1,344,868
_FINANCE _

Arrangement fee 42,978 47,753 95,506 26,264 - 212,500
Service Charges & misc. 4,807 5,341 10,683 2,938 - 23,769
Appraisals 4,070 4,522 9,044 2,487 - 20,123
Deposit Insurance Fees 21,640 24,044 48,089 13,224 - 106,998
Letter of Credit Fees - - - - - -

Project Monitor 18,202 20,225 40,449 11,124 - 90,000
Interest Payable on Deposits i - - - - - -

Construction Loan Interest 313,843 348,715 697,430 181,783 - 1,551,781
Mezzanine Morigage inter 84,944 84,382 188,764 51,810 - 420,000
Mezzanine Mortgage fees/Bonus - - - - - -

Total FINANCE 490,484 544,982 1,089,964 299,740 o] 2,425,171

INTERIV OPERATIONS
Woarranty Reserve - - - - - -
Operating costs 31,138 34,599 69,188 19,028 - 153,965
Operating taxes 23,564 26,182 52,364 14,400 - 116,508
Otcupancy income - 160,881 |- 167,645 335,280 92,205 - 746,021
Interest Eamed on Deposits - - - - - N
Total INTERIM OPERATIONS -96,178 108,864 213,729 -58,775 0 -475547
CONTINGENCIES
General 40,885) 50,448 95,521 28,113 35,034 250,000
Total CONTINGENCIES 40,885 50,448 95,521 28,118 35,034 250,000
EQUITY COSTS
Equity fees and commissions 0 0 0 0 0 -
Equity interest 0 0 0 0 0 -
Equity bonus 0 0 0 0 0 -
Total EQUTYCOSTS 0 0 0 0 0 0
| Tofal GOSTS 3,065,453 | 7 ‘

| 2,982,220|

282






SCOLLARD DEVELD) GOR) . BOATHAUS (Whitsy, Ontario) ’ ) Updatad
Draft - for dlscussion purposas only PHASE1 & 2.(Blocka 4, B.C, D) | 2018-01-08
231 Condomlalums Unlts

iHEROYECTST) 4 e U TOTAL
Phase1 | Phased
Units Typaa: BikA | BIkB,.CDO] TOTAL Land Gonts: Sulles . 89 686.4 47,365  $381.68 $248,278 $17,131,200
Bachelor . 1) 3 -8 Purchase Price §42.781  §30,928 $4,038,009 $4.861,991 $6.000,000 Rooflop units 1 $15.000 15,000
1BR . &0 krg o7 Land - Translar tax 0.69 A97 64,900 79,750 144,850 Parking- 2nd spaces [} $25,000 of -
1BR+D 10 30 40 Davalopment Fees & Levies 3148 22740 2,604,170 4,013,035 8617,208 Storage B9 30 0
&2 BR 80 46 148 Planning & traffic .40 262 38,137 48 863 85,000 Less: Net HET lncl. 4.96% -548,869
Total Units . 120 171 291 Site Improvements 0.00 0 0 0 [} Upgratfes 69 $5,000 345,000
Total NSSF 80,766 | 98020 | 179,595 Realty Taxes 1.23 891 118,357 142,983 259,340  |Sundry Revenuey 3] 2,000 138,000
Avg NSBE 67319 577.8 617.2 Totaj Land costy 76.58 65,348 6,861,573 8,244,822 18,106;795! ‘PHASE 1-S0LD $16,778,331
Amenity Area 2,783 8417 6,200 PHASE.1 - Availahle
Common Area 10,617 13,713 24,530 Hard Cosls: Sultes 51 §54.9 33401 549852 $272,133 $13.878,792
GFA {Above Grade) |_94,368 115,059 210,326 Ganeral Requirements $i2.65 $9,145 1,175,500 1,485,678 $2.861,178 Rooflop unils 12 315,167 182,000
Net lo Grass \ Efficlsncy B86.6% B6,2% §5.4% Site Work \ Gonneclions 14,23 10,288 1:322,438 1,671,388 2,963,825 Parking- 2nd spaces 12 $26,000 © 300,000
| Concrele \ Forovwork 37.96 27 435 3,526,600 4,457,034 7,983,534 Storage &1 $0 13
Parkings Falig Phage1 | Phasas | TOIAL Masonry 237 1,745 220,406 278.565 498,971 Less: Net HET fnel. 2.59% 964,163
Vishors (inat 5 surface) 5% [} L] 12 Melels 1107 8,002 1,028,563 1,289,068 2,328 531 Upgrades 1 $5,000 458,000
{Resldents 100% 120. 171 291 Carpenlry 7142 5,144 661,219 835,894 1,496,913 Sundry Revenues 51 2,000 102,000
Sale - 2nd spaces 0% 12 17 © 291 1 Thermal Insulafion 7.81 5,748 734,888 928 549 1,663,236 PHASE 1 - Avalldble $14,353.625
Tolol # spuces 138 134 B3 Doors & Windows 6.33 4,672 687,750 T42,839 1,330,588 PHASE 2 - SOLD
. Finishes 15,02 11431 1,469,375 1,657,008 3326473 Suiles 44 690.3 0872 $427.82 $295,309 $12,983,600
Sales & Devalopment Schadula: Phase 1 Phase 2 Specialles \ Equipment 4.74 3,428 440,813 557,129 897,942 Rooftap unils 4 822,500 45,000
Seles start Mey-16 Nov-15 Fumiture \ Bpec, Constr, 2,37 1,716 220,408 278565 498,971 Parking- 2nd spaces o $25,000 0
Avg: # salss per month 4 4 Etavators 3.16 2,288 293,875 371,420 665,295 Storage 44 30 g
Sales completed Jun-18 Mar17 tdechanical 22,14 16,004 2,057,125 2,599,937 4,667,062 toss: Net HST incl, 507% 558,482
Conslruction Start Sep-16 Nov-16 Elsctdeal & Cammunications 10.28 7430 065,004 1207113 2,162,207 Upgrades 44 $5,000 220,000
G n Comp ) Dee-i7 Feb-18 Upgrades 346 2,600 ‘300,060 427,600 727,680 Sundry Revenues 44 2,000 28,000
Qeoupancles J2n-18 Mar-18 Insurance \ Bonding \ Tarlon 4.06 2,938 374,833 479,666 884,388 PHABE 2 ~ S0LD $12,608,108
Tille Clasings Ap-18 May-18 Caenslruclion Management 4,85 3.504 448,813 569954 1,018,767 PHASE 2 » Avallable
) (o] fon £ Y 4.99 3,608 463,307 607,053 1,060,360 Suiles 127 740.4 94,033  $433.76 | $321160 $40,767,270
ntevim Oceupancy Assumptlanss Phass1 | Phase? Total Hard Costs 47552 120,852  16281,702 20,835,048 - 38,916,750 Reoftop units " 20,001 221,000
Avg. Ssiling Prive $248,2781  $321,160 . Parking- 2nd spaces 17 $25,000 427,500
Avit, Drepostt @ Orcupancy 200% | 48,658 64,232 Soft Cosls: Storage 127 ‘ $0 a
Avg Balance due @ closing 166,623 227,146 Deslon £8.32 $6,017 739,804 1,011,246 1,750,850 Less; Net HST tacl. 4.91% -2,002,372
Avg. Monthly Ocoupaney Rent 2 : Lagal & Adminlstration 8.5 4,445 536,854 756,808 1,283,483 Upgrades 127 $5,000 635,000
tinterdm Occupancy Interest 4.00% 662.08 757.15 Devalopment Management 8.57 6,196 785,343 1,007,774 1,803,118 Sundry Revenues 127 $2,000 284,000
Conmmon Area Malnt, {CAM) $0.38 258,76 234,82, Sales & Marketing 2051 14,822 1,844,883 2,468,853 4,313,336 X PHASE 7 « Avaliable $40,322,398
Reully Taxes 0.80% 165,62 21491 Finance 88,72 40,275 5,256,263 6,463,654 11,716,016 PROJECT TOTAL
Total Monthly Occupanacy Rent (Avg.) $1,083,35]  $1,206.08 Offsetling Invoms -4.87 -3,680 397,245 ~847,368 ~1,044,610 Suiles 261 7054 205,971 $413.27 $291,378 $64,780,662
Equity Interest } fees 0.00 0 ] 0 of Raoofiop unils 26. B17.808 463,000
Comblned Pralect Statisties [pen: NSSF GFA UNIT Sof cost contingency 143 1,031 134,600 166,400 300,000 Parking- Znd spaces 28 $26,000 727,600
REVENUE $468.52  §400.06  $289,163 Tétal Soft Costs: 88,74 69,196 8,809,902 11,228,170 20,138,072 Storage 291 50 0
Hard Cost $205.68  $76.52  p128,862 Total COSTS 347.84 | 251,4061$32,083,177[$41,105,841] $73,159,017 Less: Net HST 4,51% -3,874,895
Soft Cost 11212 95.74 69,1485/ Upgrad 81 $5.000 145560001
Land Gost 89,68 76.58 55,348 FINANCING {source of funds) % Total Sundry R 291 $2,000 562,000
COST $407.96  $347.84  $261,408) Equity 2.7% $2,000,000 Totdl REVENUES $84,143,467
PROFIT $61.16 $52.23 37,747 Mazzanine 10.6% 13,595,750
: i ) Deposits ~ Ingured 40,755 18.2% 11,869,636 DEVELOPMENT PROFIT Total
Deferrad cosls A8% 3,500,000 Total Revenues $84,143,467
G lar loan 57.7% 42,203,6311- [Tolal Costs ) 73,155,017
Total Financing 100.0% $73,169,017 Development Profit ] 16.0% $10,084,450

€8¢
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BOATHAUS 08-Jzn-18
Phases 1and 2
- Project Revehue and Cost Forecast
at at November 30, 2015,
Workln Process  Esthvaled to fiiy [} JEi
Complete Phase § Phaze £ Totat Notes
. Forerast
REVENUES . Phaye 1 Fhase 2
Sukes 30,124,800 54,5666,052] 51,008,892 53,780,870 84,790,852 Avg / per phase = $383.95 §544,18
Rooflops 80,000 403,000 197,600 268000 463,000/ 515,384 $20,452
2nd Parking ] 727500 300,000 427,500 727,500 25,000 25,000
orage a 0 4 P Q
\ Upgrades o 1,455,000 500,000 855,000 1,455,000
. Sundry Incoroe 138,000 444,600 240,000 342,000 552,500 2,000 2,000
55 Less; HST {nel of Rebiale) 848,558 20250078 4214032 2850384 2874 895 . .
i Total REVENUES, 29472,831 546705351 31,132980 53010508 84,143,467 . 0
g T B Prase 1 [Gr=y)
COSTS GFA slivealion 94,368 115,859
LAND A4.87% 8515%
Lénd - Purchaze 5,000,000 [ 4,036,009 4,051,981 3,800,000 .
Land - Transfer tax\ THie fees 144,649 s 84,900 78,750 1445501 1.61 % of land price 151% 1.61%
Parkiand dedication 0 180,000 B0,760 86,240 180,000] 2% of land valup
Clly Development Charges - Res, a 5,437,208 2,523,410 3813,785 6437205} 2015 rtesfor { BR 11718
Secllon 37 o o 0 0y 2013 raies for 2BR 28,525
Really Taxes 124,340 435,000 118,287 142,883 258,340 Annual 2] 0.78% = 2 yaars - S4p.820
Road improvemsnls ] o, .8 b 9 .
Plsaning & traffic __ﬁkﬁi.,_,ﬁﬂl,m—ﬂ.&_ﬁb_—__._\w Aflgvmnce to gpl SPA for site
“Tolal LAND 5,330,673 8775522 6801578  $.244522 15,106,183 -1
| Construction Phass 1 Phase .
Parking 2 3008 per space X $70 2,888,000 4015300 §
. . Gross cust above grade @125 11785750 | 14484875
GONSTRUCTION T4,693,750) . 18,570,875
; Géneral Requiremenls [ 2,561,178| 1,476,500 1,485,878 2,681,478] Esimated % of constr. budgel = - 8.00%
. Silo Work \ Slte sénvices b 2,492 826] 1,322,438 1,671,288 2,993,825 8.00%
};g:‘_ Concrata | Fonnwork 0 7,883,534 3,526,500 445701 7,883,554 24,00%
i Masonry ] 498,574 220,408 278585 488574 4.50%
— Melals | Bajkeny miings ° 2,328,531 1,028,569 1,259,968 228,534 TH0%
Camenyry a 1,606,813 881,218 835,094 1,485,913 . 4.50%
Thermial & Mtisture 4 1,663,236 734,588 928,548 1,683,236 5.00%|
p Diooss & Windows [ 4,330,585/ 587,750 742,859 1,230,588 4.00%;
o Firishes 0 3326473, 1460375 1,851,098 3,326,473 10.00%
35 SpecZallies | Appliances 0 997,842 440,843 557,428 957,842 3.00%)
st Furmitire & Amenity Eqiipment 0 498,374 220,406 2585 488,571 150%
e Conveying Systems [ 855,295 293,875 37420 665,205 2.00%
Mechanical ] 4,857,062 2,057,125 2,598,937 4,857,082 14.00%
. Eleridicel o 2,162,207 855,004 1,207,143 2,162,207 - 850%
& Puhaser's upgrades 0 727,500 309,000 427,500 727,500] Fixed £ 50% of revenues
0 Construction Management [ 1,018,767, 449,813} E89,954 4,042,767 % of construction cost 2.00%
ot Genstruction G 0 1,050,960 483,307 87053 1,050,360 Fixed 3.00%
<3 Suts-totsl ] 38,062,352 15,506,865 26,185,482 36,052,352
Solls § Demolition 150,000 0 £7,3500 82,700 150,000 Alivwanee for 5085 Demo 150,000 1
e Bukding paemit v 324,851 143,162 181,359 324,581] D9 % of constniction
® Hunlcipal fees 58,052 16,848 33,650 41,350 75.000]Allawanca 500000
it Tswance 6,155 192,031 47,721 80456 408,187 30% of volue
;‘;’;;"5 Bonding o [ g [ o
Tarlon enrolment 2,500 184,150 83,000 142,850 186,5501 Enoimen fees + 55000 Reo. $650.00
— Tolal CONSTRUCTION 218,708 36,700,042¢ 18,281,702  20,635048  35.316,750
B DESIGN
: Archilect 370,218 502,752] 350,000 519,000 B72,000{ Budget - 181 Architects 3800/ 3,000
Sirectura) Englineer 0 2132501 90,000 125,250 218,25D] 25 % of Arch. 750, $750
Mochanica! 8 Efesbicst o 174,800 72,000 162,600 174,600{ 20 % o ArclL, 800 S600
Landscape Archilect a 0 2 0 3| inttin Architact [}
o Sfie Senvices / Civil Enginéar o 50,000/ 22,433 27,867 50,000{ Budget 50,000
fnteriar Deslgnar 100,300 59,700 76,273 g3727 170,000| Budget 170,000
Cost plamning 9,500 10,508 8,973 14,027 20,000) Budget / First Residentiat 20,000
‘v Inspeciion & SRé Testing )] 60,000 26,920 33,080 60,000 Budget 50500
! Code consuliant 3,300 21,700} 1,217 13,753 25.000] Budiget 7 Randal Siovm 25,000,
Clvil Englneer [ [ 9 -] 0] Budget [
Solis 1,099 13,963 5,730 8,270 15,000 Budgel / GHD Inc. 15,000
Acoust constdlant [ 5,000/ 6,730 8,270 15,000 Budget 15,000
Sprinkier consullant ] 15,0001 6,730 8270 18,000] Budget 15,000
Vvibration consultant [ 5,000 6,730 8270 15000/ Budgat 15000
* Dther consultants 0 50,000 22,453 27,557 50,000} Budgel 58,000
Prifiling & g 50,000] 22,433 27,587 50,000 Allowante 55,000
Tolel DESIGH 484,358 1,266,495 738,604 1,011,246 1.750.850
- LEGAL 3 ADMINISTRATION
<1 Lagal Fess 394,57 638,552 420,000 613463 1,033,453 Below 3,500 $3,588
el Accounting 15,500 34,500 22,433 27,587 50,000{ Budgat 50,000 )
5 Surveyor 20,140 39,860 26,820 23,080 60,000) Budgel £0,000,
gyj Misc. Devalopment a 100,000 44,857 55433 105,000 Budgat 400,000
Customer Servics [ . 50,000 22,433 21,587 £0,000{ Alfoveance for after salesAvaranty 0,000
D 5 1,095,858 7774821 785,243 1,007,774 4.803,118{ Percen) of constnuclion vost §.00%
Total LEGAL & ADMIMISTRATION 1,455,867 1,640,7131 1,331,887 1764583 3,006,580 0] -
SALES & MARKETING ) .
Sales Cenire 757880 "42,5320) 358,434 441,008 300,000 Budgat BOD,000]
Salas Office - Opbralions 79,704 170,255/ 112,187 137,083 . Z5D00D] Budget 240,000
Markeling & AdverGising 332,367 267,813 289,201 330,799 £00,000| Budaet BOO,000)
Comtlssions - Lead Brokar 104,541 934,228 372411 685328 1,038,738} % of sales 1,23% Nelof dzgls, ele
. Commissions - Oulside Broker [ 1,008,722 373,598 535,126 1,009,722] 30 % of deals x 4.00%; 30.00%
N Sujes Incontives ) 5148751 358,375 256500 B14,875] Per unfi allowante $1.500.00] 1,500
: Toti! SALES & MARKETING 1,274,282 3033,054f 1,844883 2488653 4313338 B
FINANCE
Asangernent (a8 18,636 586,354 275931 336,088 5185,000f Allowanue for lenderibroker feeg 1.50%: 41,000,000
- Service Charges & misc. 1,348 72404 33,538 43,212 . 74,250| 5 years \monlbly + dischizrge fees 00 4,750
Appralsal 16,526 38,874 30,006 o 30,000 Budgat 30,000
1 DeposH nsuraniz Fees 83400 144,076 2382 122184 104,476 L10% peranmum x 2.0/ 1.0 yry 24500,000 IAR0.000
: Letler of Credit Fees o 0,375 4,206 5.169 58,3751 Aliowance 1771075 4,268,561
[ Project Moniior 2 75,000 36,000 45,000 75000 Lender's montor 15 5000
Inlerest Payable on Deposits 2698 2,598] [ ] [
o Cunstruction Loan Inerest 195,247 2,344,182, 1,138,359 4,400,070 2,539,429} Eslimate per cagh flow S.00%
. Mezzaiine Morigage Intsfest 1,253,504 4,433 2,551,802 3135464 5,587,066] 8% p.a. + 4% bonus 255,802 3,135,464
A fees 2.492520 2,500 1,118,348 1375478 2,484,520} Fees 18.35% 2,484 820
. Tota) FINANCE 4,031,283 7,535,533} 5756283 6,463,854 11,719,916 Bl
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BOATHAUS 08-Jan-16
Phases fand 2.
Project Revenue and Cost Forecast
af at Novémber 30, 2015
Wolkin Frotess  Esfmatedio | 1 B &3
Complels Phaze 1 Fhusa 2 Totaf Notes
- - Forgrant
INTERIN OPERATIONS . ) - - h 5.9

Wamanty Reserve 2 o 0 ] 0
Operating cosls i+ 354200 183,455 200,773 354,229] Avg. CAM per monihix 4 Months 258 235
Operatiag taxes -] 282372 85,911 183,081 2823721 Avy. Tax pef month x 4 Monhs 168 214
Oeeiipanty Incams ] 1,684,211 -850,012 1,031,183 1,881,211 Avg. Oce rent per month x4 fiths 1083 1,208
interas| Eaned on Dieposils ki) 1} 1] 0 o]
Tetal INTERIM OPERATIONS 1 ~1,044,518 -397,245 547,355  -1,B44,610 D
SONTINGENCIES y N .
Generst a 300000/ 334,600 165490 300, 300,000,
Tota! CONTINGENCIES g 350,000 134,800 165,400 300,000 [ 500,000 0
EQUITY COSTS
Equity fees and commissions Q o 9 Q o ol 0,00%
Equity Interast ] - of 0 [ [
Equilty bonus ] 0 o 2 [
Total EQUW’:{EOSFS a4 ] 4] ] 0 51 0 4]

Total COSTS 16,793,168 56,365849] 32,083,177 41,106,841 73,156,017

Total PROFIT 10,984,360 _
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.

1 Areas

Units Resflenis Suites Land Gosty Revenues Monthiy Res, Annual
Studlo - Private 36 38 Purchase Price $46.45 $41,667 2,493,900 6,100 2,500,600 Studlo ~ Private $5,2868.02 36 2,284,425
2 BR - Private {2 12 Land - Transfer tax 0.89 800 - 48,000 48,000 2 BR ~ Private $6,632.26 12 840,645
2 BR - Sainl Private 24 Az Planning consuflant 0,56 500 5,306 24,694 30,000 2 BR - Semi Private 5482143 24 1,388,672

72 60 Really Taxes 1.86 1,667 a 100,000 100,000 72 4,613,642
Avg. Net Area per Unit 6571 Total Land costs %48.78 44,633 2,499,206 178,794 2,678,000 Optional service revenus 30% 1,384,003
Groas Ares - Flnors 2-4 39,428 Potential gross income 5,897,734
Ground Floot / Roof / Basement 14,391 Hard Costs: Less; allowance for vacancy 8% -350,864
Grose Floor Area - Above grade §3,820 Construction Costs $160.00 $143,519 - 8,611,120 8,611,120 Effeclive gross income 5,657,870
Parking (suifaca) 0.86 775 - 48,800 46,500 Operating Expenses §6% 3,156,132
Landscapa \ Servicing 9.60 8,611 - 516,667 516,667 Net Annual Operating lncome 44% 2,481,739
Loty Fumilure, Fixiures & Equip 19.51 17,800 - 1,050,000 1,050,000 Cap rate: 7.50%
Lot area ] fiaclares 0.2000 Development Fees & Levies 20.53 18,411 - 1,104,660 1,104,660 - Valugtion‘atcompletion'of tease up 33,089,850
Lot area -syuare fest 43,056 Parmit fees 2.08 1,835 5,872 104,219 110,091
Typleal floor 18,143 Insurance 1.44 1,292 - 77,508 77,608
Lot coverage 30.85% Construction Management 9.50 8,520 “ 511,214 511,214 Profit Calcuiation
Conslrdelion Contingency 511 4,887 - 275,228 278,229 Valuation at completion of lease up 33,089,850
Total Hard Costs $ 228.60 205,050 5872 12,297,117 12,302,889 Project costs 23,900,823
Parking: ‘Project profit k.at completion of lease up ] 9,189,027
Parking spaces provided . 3 Soft Gosts: ’
Ratio - per unit 52% Design \ Consulting $11.43  $10,250 63,080 551,920 615,000 Take out Financing caleulation
Legal 3.72 3,333 16,523 183,477 200,000/ Net Annual Operating Inceime 2,481,739
Development Management 27.87 25,000 226,509 1,273,481 1,600,000 Debt coverage ratio 1.4
Marketing 2.79 2,500 21,767 128,233 150,000 lncome required to service debt 1,772,671
Davelopment/Leaseup Schedule: Lease up 16.26 14,583 1] 875,000 875,000 10-year commercial mortgage tate 6.00%
Construclion start Jun-14 Finance 65.88 59,087 - 3,545,833 3,545,833 .. Ast'Mértgagssfinancing « at Take out, . 29,544,509
Construction completion Aug-15 HST - Net of rebates 31.10 27.800 0 1,674,000 1,674,000
ease-up stast Sep-1S Development Contingency 6,69 6,000 - ‘360,000 360,000 Loan repaymont and available cash
Lease-up completed Sep-17 Total Soft Costs $165.74 148,684 327,879 8,591,954 8,919,833 Construction loan 58.2% 13,900,823
E Equity and Investor loans 41.8% 10,000,000
. Total COSTS: . ° ° . $444.09$-398,347 2832057 21,087,866  23.000,823 Total.construction & investor loans 100,0% 23,900,823
of 1st Mortgage financing - al Take out 29,544,509
-Cashidvailablédttake:out~after rapayment of loans: 5,643,686
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26
30
40
1
42
50
51

Lund Costs »

2,483,300

2,500,000
Land Transfer 1ax - 2% 48,000
[Planning Consultant 5306 30,000
Realty Tax 2z 2.0% 100,000 |
[Total Lond Costs 2,499,206 2,678,000
|constinction Cost . § 16000 53820 8,611,130
Susfhce packing - 31 1,500 46,500
Landscape / Servicing - 6.0% 516,667
Fr&E “ §¢ 17,500 1,050,000
Davelopragnt Chacges: - 60 18411 1,104,660
Permit Fees 5,872 ’ 12% 110,091
N 1 Seeurity “ 0.75% 77,508,
Consiruction Monagement - 5.0% st
Congtruction-Contingenoy - 1.0% 275,229
Architeatural 48,754 3.00% 258334
Civil Enginecting 5,400 0.A40% 34,444
Landscape Architeot 850 8.50% 43,056
Mach / Bleo, Bnginceing - 0.75% 64,583
Struetural Bupinsering - 0.75% 64,583
Interfor Design 11,076 75,000
Cost Consuliant - 75,000
Lepal and Acopunting Feas 16,523 200,400
Project Management - 0.3% 50,000 :
Mise Development Expense 58,841 1.0% 240,000
Development Pea 166,668 5.0% 1,200,000
Pre-Open/Mkig 21,767 150,000
Lease-Up Reserve 24 36458 875,800
Construstion Mortgage Interest » 340,000
Mezz Mortgage Interest 675,000
{iuvestor Mostgage Interest - 12% 1,403,333
Appraisals / Studies/ Reports 20,000
Tier | Fees - 3.0% 165000
Brokerage Fees 1.0% 55000
{Einancing fees 1.50% 217,500
Mezz fees -
Morgage C . 12.0% 660,000
HST 54% 1,674,000
Develop Contingensy - 1.5% 360,000
Tolal Developraent Costs 2,832,957 23,500,823
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Month 1

Month 2

Month 3

Month 4

Month5  Month6  Month7  Month8  Monthd

Month 10 Month 11

Month 12

Totnl

Total Revanue 485,264 485,254 485254 485254 485254 485254 485254 485254 485254 485,264 485,254 485,254 5823043
Number of Resldents 5 10 15 20 25 30 34 38 42 A6 50 54

Vacanoy % 93%. 86% 78% 72% 65% 58% 53% 47% 42% 6% 31% 25%

Vacancy § 451,555 417,857 384,159 350,461 316,763 283,065 256,108 229,148 202,189 176,230 148,272 121,313

Grass Incame 33,698 67,396 101,085 134,793 168491 202,189 229,148 286,106 283,085 30023 336,882 363,940 2,486,926
EXPENSES:

Roally Taxes 10,000 10,000 10,000 10,000 10,000 10,000 16,000 10,000 10,000 10,000 10,000 10,000 120,000
Utltities 9,000 9,000 9,000 9,000 9,000 9,000 9,000 9,000 8,000 8,000 9,000 9,000 , 108,000,
Wages 61,758 61,768 61,758 80,285 80,285 80,285 92,637 92,637 82,637 92,837 92,637 92,637 981,852
Henefits 12,352 12,352 12,352 16,057 16,057 16,087 18,527 18,527 18,527 18,627 18,527 18,627 196,320
Faod 1,872 3,344 5,016 6,688 B,360 10,032 11370 12,707 14,045 15,382 16,720 18,058 123,384
Adrainistration 6,867 6,667 8,667 6,667 6,667 6,687 8,667 6,667 6,667 8,667 5,667 6,667 80,000
Resarves 3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 40,060
Supplies 5,702 5,702 5,702 5,702 8,702 5702 5,702 5,702 5,702 5,702 5702 5,702 68,421
Maintenance & Repalis 6,842 6,842 6,842 6,842 6,842 6,842 8,842 6,842 6,842 8,842 6,842 6,842 82,105
Adverlising 8,333 8333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 100,000
linsurance 1,667 2,083 2,063 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 24,683
Professional. Fees 2,083 1250 1,250 1,250 1,250 1,250 1,250 1,260 1,250 1.250 1,250 1.250 15,833
Managament 5,650 5,650 §,712 7,618 9,520 11,424 12,947 14470 16,998 17,616 19,038 20,563 146,099
Total Expenses 136,068 136,314 138,048 163,867 167,433 171,009 185,691 191,552 194413 197274 200,134 202,995 2,086,778
Net income -101,381 68,918 ~36,953 29,084 1,058 31,180 40,456 54,554 88,662 112,760 136,847 160,845 400,147
Interest on Constr. Mortgags 81,442 62,897 84,171 84,267 86,323 87,208 87,924 88,590 89,118 89511 89,764 89,878 1,042,096
fnvestor Mortgage Interest 66,8667 66,667 66,6867 66,667 66,667 66,667 66,667 66,687 66,867 86,667 66,667 66,667 800,000
Mezz Moitgage interest - - - - - - - - “ - - - -
Cummulative Operating Loss -249,469 467,950 655,741 -B36,739  -883,670 1,111,385 -1,225800 1,316,203 1,383,337 -1426,768 -1,446,349 1,441,849 «1,441,949
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Month 13 ™

onth 14

Mont 5

Month18 Month17 Month 18 Month 18 Month 20

Month 21

Month2Z Month 73 Month 24

Total

Cumimulative Operating Loss

~1,436,837 «1,413,049 -1,370477 1,324,276 -1,265,378 -1,206,135 -1,146847 1086611 -1,026,328 - OB5687 - 904,606 . 843,340 -

Totat Revenue 499,811 499,811 499,811 480,811 499,811 499,811 499,811 499,811 489,811 489,811 499,841 499,811 5,997,734
Numbser of Residants 57 80 63 66 68 &8 68 314 58 68 68 68
Vacancy 21% 17% 13% 8% 6% 6% 6% 6% 6% 6% 5% %
Vacaney 104,127 83,302 62,476 41,651 27,787 27,767 27,767 27,767 27,767 27,767 27,767 27,767
Gross Income 395,684 416,509 437,335 488,160 472,044 472,044 472,044 472,044 472,044 472,044 472,044 472,044 5,484,040
EXPENSES:
Realty Taxes 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 123,600
Utilitles 8,270 8,270 9,270 8,270 9,270 9,270 8,270 9,270 9,270 9,270 8,270 8,270 , 111,240
Wages: 114,499 114,499 114,498 127,221 127,221 {27,221 127,221 127,221 127,221 127,221 127,221 127,221 1,488,491
Benefits 22,900 22,800 22,900 25,444 25444 25,444 25,444 25,444 25,444 26,444 25,444 25,444 247698
Food 19,061 20,084 21,067 22070 22,739 22,739 22,739 22,739 22,7139 22,739 22,739 22,738 264,176
Administration 6,867 8,867 8,867 6,867 6,867 6,867 6,867 6,867 6,867 6,867 6,867 &,847 82,400
Reservas 3433 3,433 3,433 3,433 3,433 3,433 3433 3,433 3,433 3,433 3,433 3,433 41,180
Supplies 5,873 5873 5,873 5,873 5873 §.873 5,873 5873 4,873 5,873 5,873 5,873 70473
Malntenance & Repairs 7,047 7,047 7,047 7.047 7,047 7,047 7,047 7,047 7,047 7.047 7,047 7,047 84,568
Advertising 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,589 8,683 8,583 4,683 8,583 103,000
{nsurance 1,717 1717 1,717 1,717 1,717 1,717 1,717 1,717 1,717 1,717 1,717 1,717 20,600
Professional Fees 2,148 2,146 2,146 2,146 2,146 2,146 2,146 2,146 2,146 2.146 2,146 2,46 25,7680
Management 22,366 23,533 24,708 25,886 26670 28,670 26,670 28,670 28,670 26,670 26,870 26,670 308,848/
Total Expenses 234,052 236,232 238,412 265,858 257,311 257,311 28731 267,311 257,311 257,311 257,311 257,311 3,023,045
Net thcome 161,632 180,277 198,823 202,302 214,733 214,733 214,733 214,733 214,733 214,733 214,733 214,733 2,460,894
Inferest onGanstr. Morigage 69,853 89,823 89,684 89,438 89,166 88,823 88,477 88,130 87,789 87,425 87,075 88,719 1,002,395
tnvestar Morlgage Interest 66,687 66,667 66,667 66,667 66,667 66,667 £6,867 66,667 66,667 56,867 68,667 66,867 800,000
Mezz Morlgags Interest . - - - - - - - - - - - -
843,349

2014-04-23
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Revenue

Suites Residents Daily Monthly Year 1 Year 2 Year 3 Year4 Year &
Private - AL 0 0 115.07 3,600.00 - ' - - - -
1BR - AL 0 4] 131.51 4,000.00 - - . - - -
Studio Private - ALZ a6 36 168.79 5,134.00 2,217,888 2,284426' | 2,352,957 | 2,423,546 | 2,496,252
2 Room Private - ALZ 12 12 208,50  6,342.00 913,248 940;645 968,865 997,931 | 1,027,869
2 Room Semi - ALZ 12 24 153.90 4,681.00 1,348,128 1,388,572 1,430,229 [ 1,473,136 1,517,330
Rental Revenue. 60 72 4479264 [ 4,613,642 | 4,752,051 | 4,894613 | 5,041,451 |
2nd Occupant / Service Revenue - AL 25% - - - - -
Optional Sérvice Reveiue ALZ 30% 1,343,779 | ©  1,384,083"| 1,425615| 1,468,384 | 1,512,435
Potential Gross Income 5,823,043 5997734 | 6,177,667 | 6,362,997 | 6,553,886
Less Vacancy. 6% 349,383 |. 359,864 370,660 381,780 393,233
Effective (3ross Income 5,473,661 '5,637,870:( 5,807,007 | 5,981,217 { 6,160,653
Resident Days 24,703 PRD's o
Realty Taxes 120,000 1;28-,’60.'0} 127,308 131,127 135,061
Utilities 1,800 108,000 l 111,240; 114,577 118,015 121,558
Wages 60.00 1,482,192 1,526,658 | 1,572,457 1,619,631 1,668,220
Benefits 20.00% 206,438 .305:332.] 314,491 323,926 333,644
Food 11.00 271,735 279,887 | 288,284 296,932 305,840
Administration 80,000 82,400: 84,872 87,418 90,041
Reserves: 40,000 | . -4%;200; 42,436 43,709 45,020
Supplies 1.25% 69,421 | C 70473 72,588 74,765 77,008
Maintenance & Repairs 1.50% 82,105 | 84,568 87,105 89,718 92,410
Advertising 100,000 403,000:)  106,090.| 109,273 112,651
insurance 20,000 | 20,600¢ 21,218 21,855 22,510
Professfonal Fees 25,000 | " 26:750; 26,523 27,318 28,138
Transportation 20,000 | 21,218 21,855 22,510
Misc. Expense 0.75% 41,052 | 43,553 44,859 46,205
Management Incl. HST  565% 309,262 |, - 328,096 337,939 348,077
Operating Expenses 56,0% 3,064,206 | . - 3,250,816.] 3,348,340 | 3,448,790
Net Operating Income 44.0% 2,409,455 | 2,556,191 2,632,877 2,711,863

DRAFT - For discussion only
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DRAFT - for discusston purposas only Memory Care Investments (Oakville) Lid. 19-Fab-15
103 & 109 Garden Drive, Qakville
60 Suites / 75 Residents
DEVELOPMENT COSTS Per Por WL Balance to VALUATION / FINANGCING
PROJECT STATISTICS f ASSUMPTIONS GFA Suile 31-Dac~14 Complete TOTAL at LEASE UP . TOTAL
Units / Area: Sultes  Resids L.and Costs! Revenves Monthly Res, Annuat
Studio - Private 45 ' Purchase Price $38,47 $32,417 § 1,945,000 % - $ 1,845,000 Studio - Private $6817.07 45 § 3,735,217
2 BR - Prvate 4] Land - Transfer tax 0.65 548 32,850 0 32,880 2 BR - Private HDVIOL 0 8]
2 BR ~'Companion *30 Development Fees & Levies 19,67 16,578 994,676 0 994,676 2 BR - Companion $5,877.39 30 2115859
75 Planning consultant 0.40 333 15,045 4,955 20,0001 75 5,061,076
Avg, Nel Area per Uhlt 621.7 Really Taxes 2.08 1,760 85,529 38471 108,000 Optlional service revenue 6% 877881
Gross Areg - Floors 24 37,299 Total Land costs $61.27 51,628 3,053,100 44,426 3,097,526, Potenilal gross Income 6,728,737
Ground Floor/ Roof 13,260 Less: allowance for vacancy 5% -336,437;
Gross Floor Area - Above grade 50,659 Hard Costg: Effective grass income 6,392,300
SM 48957 - Construction Costs $148.17  $124,887 $112,387 $7,379,019 $7,491,4086 Lass: Operating Expenses 8% 3,692,208
Underground Parking 2217 18,684 4] 1,121,013 1,124,013 Net Operating Income 42% 2,700,094
Loty Landscape \ Servicing 14.64 12,336 150,000 590,173 740,173 Capftalization rale 7.00%
Lot area { heclaras 0.9886 Construcllon Management 10,08 8,500 - 510,000 510,000 Valaation'atycompletlon'of lease up _-§ 3s5727
Lat area - square feet 16114 Cunstruction Confingency 593 5,000 - 300,000 300,000
Typical floor 12,438 Fumiture, Fixluras & Equip 2077 17,500 0 1,050,000 1,050,000 Profit Calculation
Lol coverage 77.46% Municlpal Permits & foes 1.88 1,667 58,121 44,879 100,000 Valuation at -completion of fease up $ 38572771
Insurance 1.38 1,167 26,748 44,254 76,000 Project costs 27,704,128
Total.Hard Costs $ 225.13 189,710 343,254 11,038,338 11,382,502, Ero]dct:profit-aticompletionrof:lease up: 39:2%  $ 10,868,644
Parking:
Parking spaces provided 25 Soft Costs: Take out Financlna | Cash flow after debt service
Ratio - per unit 33%, Deslyn \Consulling $35.21  §12.17 $200,157 $568,543 $763,000 Morlgage Principal - at 70% Loan to Value § 27,000,940
Grosa Floor Area - U/G 13,260, Legal 16.82 13,333 531,182 268,818 800,000 10-year commerclal morgage rate 5.00%
Davelopmant Management 28.67 25,000 947,724 552,276 1,500,000 Amartization - years 25
Marketlng 2.97 2,500 7.293 142,707 150,000/ Annual P + | required to service take out financing 2,029,453
Dayslopment{Loase-up Schadule: Leasa up 19.78 16,667 0 1,000,000 1,000,000 - Netannual cashi-fiow:= after'debt service $ 570,661
Gonstruction start Mar15 Flnance 133.95 112,875 2,601,126 4,171,384 8,772,510
Construetion completion May-16 HST - Net of rebates 36.00 30,333 0 1,820,000 1,820,000, Loan repayment ard avallable cash
Lease-up start Mar-16 Developmant Contingency 8,16 8,875 - 412,500 412,800 Construction foan 453% $ 12,537,835
Loase-up compleled Mar-18 Total Soft Costs $261.56 220,400 4,287,482 8,836,628 13,224,010 Equity and Investor loans 54.7% 15,166,293
Total construction & investor loans 100.0% . 27,704,128
1 Total COSTS: " - -$547:96: $461,735. $ 7:683,836. $12D,020,202 §.°27,704;128 1st Morlgage financing - at Take oul 28,928,579
: Cashiavailahlelatiake DUt F-afler fepayment.of 1oans. § 1,226451
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Memory Care OAKVILLE

Development Cost Assumptions Wip 60 TOTAL
1.and Costs / Brokerage 1,945,000 1,945,000
1and Transfer tax 32,850 1.69% 32,850
Development Charges 984,678 60 16,578 994,676
Planning Consultant 15,045 20,000
Rezlty Tax 65,529 2.5 2.0% 105,000
Totsl Land Cosis 3,053,100 3,092,526
Construction Cost 112,387 % 148.18 50,559 7,491,406
Underground Parking 25 44,841 1,121,013
Tandscape / Servicing / Siteworks 150,000 4.3% 740,173
Construction Management B 54% 510,000
Construction Contingency - 3.04% 300,000
FF&E 60 17,500 1,050,000
Municipal \ permit Fees 55,421 12% 100,000
Insurance / Security 25,746 0.62% 70,000
Architectural 47,456 3.00% 250,000
Civil Engineering 31,572 0.50% 41,000
Landscape Architect 6,358 0.50% 41,000
Mech / Elec. Engizieeriug 2,900 0.75% 61,000
Structural Engineesing 8,771 0.75% 61,000
Interjor Design 57,048 100,000
Soils / Environmental 9,850 15,000
Consultants ~ Other 24,754 50,000
Appraisals / Studies/ Reports 10,448 75,000
Cost Consultant 75,000
Lsgal and Accounting Fees 531,182 800,000
Project Management - 0.3% -
Misc Development Expense 87,265 1.5% 125,000
Development Fee 860,455 35.0% 1,375,000
Marketing 7,293 150,000
Tease-Up Reserve 24 41,667 1,000,000
Construction Interest 202,729
Tier | Mortgage Interest 1,025,770 3,816,925
Investor Interest - 12% -
Construetion Finance fees 1.50% 217,500
Mortgage Brokerage Fees 105,495 ' 1.0% 105,495
Tier | Fees 1,459,851 3.0% 2,429,861
Mezz fees -
Investor Mortgage Commissions - 12.0% -
HST 52% 1,820,000
Development Contingency - 1.3% 412,500
Total Development Costs 7,583,836 27,704,128
Construction Loan 433% 12,537,835
Tier 1 Financing 54.1% 15,166,293
Investor Financing 0.0% -
Total Financing 100.0% 27,704,128
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Memory Care QAKVILLE WP, Jan-15 Febe15 Mar1S Apr-15 May-15 Jon-1s ol Avg-15 Sepas Oct-15 Novs Dec-15' Jan-16 Feb-16 Mur-16 Ane-16 11ay-16 Toral
Cash Flow / Sthedule 3l-Dec-i4 4 2 E 4 5 6 7 3 3 10 p5 1 12 13 " 15 1% 17
CONSTRUCTION %% 678 5.7% 2.0% 7.9% 7.0% 74% 7.0% 2.0% 70% 7.0% 7.0% 7.0% 7.0% 7.0% 3.1% 100.0%
Land Casts f Byokerage 3945000 - 1,945,000
fand Tronsfar tax 32950 . . 32.83¢
Peyelopment Charges 994,676 994,676 . Sun676 994,678
Plunslog Consuliont 15,043 4,955 20,000 |
Realty Tax 65,529 5000 6,000 6,000 6000 6,000 ] 6,000 5,000 5,000 g 8,529 105,000
Construction Cost 112,387 N 387,010 299,427 521,901 521,801 521,801 521,901 521,801 521,901 571,901 521,901 521501 521901 521,901 511,901 229,736 7491406
[Undergrond Parking - 373,671 73,674 373,671 N 3,121,013
\tamdscagn / Servicing f Sikewatks 158,000 370,087 229,087 730,173
Congructlon Management - 34,000 34,000 34,000 34,000 34,808 83,000 34,000 34,000 34,000 34,000 34000 34,000 34,000 29,000 94,000° 510,000
Constyulon Contingency” - - 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 300,000
FERE “ 525,000 25,000 1,050,000
Munfclpal ) permit leey 58,121 44,878 - 100,000
nsurancn 7 Securlty 25,746 44,254 1 - - 70,000
Archllecturot 47,450 40,000 40,000 10009 f 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 16,000 10,000 10,000 10,008 |- 17456 256,000
CIvil Enplneering 3,873 | - 4,714 1719 : 41000
Lutgscape Architect 6,358 8,660 8,660 E,660 8,560 42,000
Mesh £ Etec, Englneeriny 2,800 7,163 7,268 7289 7,263 7,263 7,26; 7,263 7,283 . 51,000
Stictural Engineetin 9,771 5,404 6,404 6404 6,404 5,404 6AD4 5,404 6404 - 63,000
[nterior Destgn 57,018 5,000 5,000 5,000 5,000 5,000 5,001 5,000 5,000 ' - 2,952 100.000
5oy { v 7 9,850 5,350 . - 3,200 15,000
consultonts - Mber 24,754 5,000 008 5,000 5,000 5,000 5,000 5,000 - - 8,758 50,000
Aupralsals [ Stullesf Reports 10,448 5,000 ,000, 5,000 5000 5,000 5,000 5,000 5,000 . 24,552 75,000
Cost Consuitant “ - 000 5,000 S,000 5,000 5,000 5,000 5,000 5,000 5000 5,000 5,000 5000 5,000 5,000 5,000 75,800
Legat and Accounting Fees 531,462 - ,000 5,600 5,000 5,000 5,000 5,000 5,000 5,000 5000 5,000 5,000 5,000 5,000 3,818 200,000 00,000
Project Mansgernent “ - . P - . s % . B - - N M . N . N -
vls¢ Davelopment Expense 82,269 - 2500 2,508 2,509 2,500 2,500 2,500 2,500 2,500, 500 2,500 2,500 2,500 2,500 2,500 2,731 125,000
860,458 - 34303 34,308 34,303 34,303 34,303 34,303 34,303 4,303 31,303 34,303 34,303 34,903 34,303 34,303 34,303 - 1,375,000
7,293 . 5,000 5,000 5000 10,000 20,000 20,000 20000 20,000 27,307 150,000
N 1,000,400 1,000,000
N . - - 5,509 3,525 13,451 18,357 22,339 26,371 30423 34,498 AL178 202,729
1,025,770 61,109 61,109 51,109 61,109 87,775 82,775 82,175 101,09 102,109 101,109 103,108 101,109 101,109 101,109 101109 101,109 1 1373417 3,816,928
1,469,861 - . . - 540,000 . - 320,000 . - . . - - - . - 2,479,861
105,425 N - N - . M N N R N N N . - - N N 105,495
. N 217,500 B - 217,500
N - . N - 240,000 - - . - - - - - - - - 240,000 -
e Eency, " : 1,620,000 | 1,820,000
Developmont Cantingenc - 24,265 24,285 24,265 24,165 24,265 24,265 24,268 24,268 24,265 24,265 24,265 24268 24,265 24,265 24,265 24,265 24,265 412,500
Totul Cash requirest 7,683,836 124,373 193056 | 2472329 | rdm3.98 [ 2,027,081 784,410 793,073 | 1,117,744 187,332 985,103 761,183 798,434 806,417 810,449 814,508 | 1,936,391 | 4,285,670 | 27,7042
FINANCING:
Tiet 1 Loan Advances o 9,166,253 . - 4,000,000 - 2,006,000 - N - - - . - 15,166,293
’ﬂer 1 Lown Pafahce 9,166,293 9,166,293 | 9,166,248 | 9,366,293 | 9,266,293 | 33,166,293 | 13,166,203 | 13,366,293 } 15,166,293 | 15,366,200 | 15,156,093 | 15166293 | 15166293} 15,166,293 | 15,366,298 | 15,166,203 } 15,166,293 | 15,166,193
interest Par Month 1,025,770 61,109 61,109 61,10% 61,109 87,775 H,775 87,775 101,103 101,109 101,308 103,108 101,109 101,409 103,209 101,109 101,109 103,108 2,504,617
[Her 1 Boays nterest - - - - - - » - - - - - - < - - - 1,272,308 1,272,308
[Votal Tier nterest on Loan 1,085,170 63,109 61,109 61,308 63,108 87,775 87,775 87,775 101,209 101,109 103,108 103,108 301,109 101109 101,109 101,109 101,408 | 1,373,417 2,816,925
frvastor knon Advances - - - - . - - - - - .
{nvestor Loan Balunee - - . - - - - . . - - - . - - -
Ilnvumr Loan Intarest - . - . - - . - - . - - - - - - - .
Construttion Morlgaye Advance. - . - . - 1,117,744 787,332, 965,103 781,389 796,434 BOB,A17 810,443 BLa0L | 963011  A285,670
Caists, Mortzage Balance - . . . . - - " Lu7248 1 105076 2890479 a67ra6e ) S467802| 5274219 60846601 68991631 235560 ( 12,521,230
Interest on Consir. Mortgage - - - - - - - < 5,589 9,575 14,451 18,357 22,239 25,371 30,423 34,496 | 41,178 207,729
Optning Bouk Balsnee | | ~ 1 semzae3]  1357,000] 1,164.093_{- 1308095 | 2412036 - amsaiv b 3223528 ) 2016508 isses | aese9 |-  teses ) agses ] aememl.  assmsel  sssesl. geseol. asses
Closing Bank Bafance i 1,492,463 | 1,357,090 | 3,064,033 |- 1308,095 (- 2,412,036 |~ 489,147 }- 1,223,528 |- 2,046,598 |  16%0a | tesev - 16599 |  agsesf  ieseo | 16,500 |- 16,599 {. 16599 [- 16,589 |- 16,589
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2015-02-19
Memory Care-QAKVILLE
Lease Up Analysis
YEAR 1 75
Income- Month 1 Month 2 Month 3 Month 4 Month § Wonth 6 Month 7 Month 8 Month 2  Month 10 Month 11 Month 12 Total
Total Potential Revenue 528,540 528,540 528,540 528,540 528,540 528,540 528,540 528,540 528,540 528,540 548,540 528,540 6,342,480
Number of Residents 4 8 12 16 20 24 28 32 38 40 44 48
Vacancy % 95% 89% 84% 79% 73% 68% " B3% 57% 52% 47% 41% 36%
Vacancy $ 500,351 472,162 443 974 415,785 387,596 359,407 331,218 303,030 274,841 246,662 218,463 190,274
Gross Income 28,189 56,378 84,566 112,765 140,944 169,133 197,322 225,510 283,699 261,888 310,077 338,266 2,198,726
EXPENSES;
Realty Taxes 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 . 12,500 12,500 12,500 12,600 150,000
Hilifles 5,000 5,000 5,000 5,000 5,000 5,000 10,000 10,000 10,000 10,000 10,000 10,000 90,000
Wages 11,096 21,452 27,740 36,987 46,233 - 51,042 59,549 68,085 76,562 85,069 93,576 102,083 879,445
Benefits 2,219 4,280 5,548 7,387 9,247 10,208 11,810 13,611 15,312 17,014 18,715 20,417 135,889
Faod 1,216 2,432 3,648 4,864 6,080 7,208 8,612 9,728 10,844 12,160 13,376 14,5092 94,848
Administration 4,167 4,167 4,187 4,167 4,187 4,167 4,187 4,187 4,167 4,167 4,167 4,167 50,000
Reserves 0 0 0 0 0 G 0 0 4] 0 0 0 0
Supplies 837 1,674 2,611 3,347 4,184 5,021 5,858 6,686 7.832 .B,369 5,205 10,042 65,275
Maintenance & Repairs 10,042 10,042 10,042 10,042 10,042 10,042 10,042 10,042 10,042 10,042 10,042 10,042 120,507
Advertising 6,667 6,667 5,667 6,667 6,667 6,667 8,667 6,667 6,667 6,667 6,667 6,667 80,000
Insurance 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 25,000
Professional Fees / Licensing 2,500 2,500 2,500 2,500 2,500 2,800 2,500 2,500 2,500 2,500 2,500 2,500 30,000
Managemert 1,400 2,819 4,228 5,638 7,047 8,457 8,866 11,276 12,685 14,094 15,504 16,913 109,936
Total Expenses 59,7386 75,626 86,634 101,192 116,750 124,983 143,653 157,324 170,994 184,685 198,336 212,006 1,630,900
Net Income -31,548 ~19,249 -2,067 11,563 25,194 44 150 53,868 68,187 82,705 97,223 111,741 126,259 567,826
Interest on Construction Loan 62,606 63,582 64,502 65,341 66,115 66,825 67,444 68,018 68,523 68,958 69,322 69,615 800,862
Tier 1 Interest 101,109 101,109 101,109 101,109 101,109 101,109 101,109 101,108 101,109 101,109 101,109 101,109 1,213,303
Investor Mortgate interest - - - - - - - - - - - - -
Cummulative Operating Loss -195,262 -379,202  -546,880 -701,766. <843,796 -967,580 -1,082,464 -1,183,405 -1,270,332 -1,343,175 -1,401,865 -1,446,330 -1,446.330
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2015-02-19

Memory Care OAKVILLE

Lease Up Analysis

YEAR 2 75

Income Month 13 Month 14 Month 15 Month 16 Month 17 Month 18 Month 189 Month 20 Month 21  Month 22 Month 23 Month 24 Total

Total Potential Revenue 544,396 544,396 544,396 544,396 544,398 544,396 544,396 544 396 544,396 544,386 544,396 544,396 6,532 754

Number of Residents 52 56 60 64 68 A 71 71 71 71 71 71

Vacancy 3% 25% 20% 15% 9% 5% 5% 5% 5% 5% 5% 5%

Vacancy 166,848 137,914 108,879 79,845 50,810 29,034 29,034 29,034 29,034 29,034 29,034 29,034

Gross Income 377,448 406,482 435 517 464,551 493,586 515,362 515,362 515,362 515,362 515,362 515,362 518,362 5,785 117

EXPENSES: .

Realty Taxes 12,875 12,875 12,875 12,875 12,875 12,875 12,875 12,875 12,875 12,875 12,875 12,875 154,500

Utilities 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 123,600

Wages 105,782 113,919 116,508 124,275 132,042 138,700 138,700 138,700 138,700 138,700 138,700 138,700 1,563,426

Benefits 21,156 22,784 23,302 24,855 26,408 27,740 27,740 27,740 27,740 27,740 27,740 27,740 312,685

Food 15,808 17,024 18,240 18,456 20,872 21,584 21,584 21,584 21,584 21,584 21,584 21,584 242,288

Administration 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 103,000

Reserves "o [ T E Y « R B S T 0 0 0 0 43,388

Supplies 9,138 9,841 10,544 11,247 11,850 12,553 12,553 12,553 12,553 12,563 12,5583 12,553 140,592

Maintenance & Repairs 10,344 10,344 10,344 10,344 10,344 10,344 10,344 10,344 10,344 10,344 10,344 10,344 124,122

Advertising 5,867 6,867 6,867 8,867 6,867 6,867 6,867 6,867 6,867 6,867 6,867 6,867 82,400

Insurance 2,146 2,146 2,148 2,148 2,146 2,146 2,146 2,146 2,146 2,148 2,146 2,146 25,750

Professional Fees { Licensing 2,875 2,875 2,575 2,575 2,875 2,675 2,575 2575 2,875 2,575 2,575 2,575 30,900

Management 18,872 20,324 21,776 23,228 24,679 25,768 25,768 25,768 26,768 25,768 25,768 26,768 289,256

Total Expenses 224 446 237,682 244,059 256,751 269,442 280,034 280,034 280,034 280,034 280,034 280,034 280,034 3,192,520

Net income 183,002 168,901 191,458 207,801 224,144 235,327 235327 235,327 235,327 235,327 235,327 235,327 2,692,597

Interest on Construction Loan 69,838 69,928 69,938 69,836 69,662 69,385 69,061 68,735 68,408 68,079 67,748 67,415 828,022

Tier 1 Interest 101,109 101,109 101,109 101,109 101,109 101,109 101,108 101,109 101,100 101,109 101,108 101,102 1,213,303

Investor Mottgate Interest - - - - - - - - - - - - -
895,057

Cummulative Operating Loss

~1,464,275 -1,466,410 -1,445999 -1,409,143 -1,365759 -1,280,925 -1,225767 1,160,283 -1,094,472 -1,028,332 - 961,861 - 895‘057]—
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Memary Care OAKVILLE

Stabilized Operating Pvoforma - 60 Sultes
Revenue Inflator = 3.00% LEASE UP
Suites Residents Daity Monthly 2016 2017 20138 2019 2020

Private - AL 0 0 147.95 4,500,00 - - N £ - -
{BR-AL - a .0 164.38  5,000.00 - S I - -
Studio Private - ALZ 45 45 214.36 6,520.00 3,520,800 3,626,424 | 3736i217 3,847,273 3,962,601
2 Room Private - AL.Z [s] 0 243.29 7,400.00 - - ’ - - -
2 Room Companion ~ ALZ 15 30 182,14 5,640.00 1,884,400 2,054 232 2,115.859. 2,179,335 2,244,715
Rental Revenue 80 5 201.47 6,128.00 5,515,200 5,680,656 | ‘5,851,076 6,026,608 6,207,406
2Znd Ocoppant /. Sewice Revenue 25% - - e - -
Optional Service Revenue ALZ 15% 30,22 827,280 862,098 877;661 903,991 931,111
Potenflal Gross jncome 231.68 7,047.20 6,342 480 §,532,754 | 6;7,.28;?337‘ 6,830,599 7,138,817
Less Vacancy 5%, 317,124 326,638 | 336437 346,530 366,926
Effective Gross Income 220,10 6,604.84 6,026,366 6,206,117 | . 5/382,300 6,684,069 8,781,591
Resldent Days 26,006 PRD's . h
Realty Taxes 150,000 154,500 3 15 35 163,909 168,826
Utilities 2,000 120,000 123,600 | . . i7jd08 131,127 135,061
Wages 64.00 1,664,400 | 1,714,332 | 4765762  1,818735| 1,873,207
Benofits 20.00% 332,880 342,866 | . 353(182 363,747 374,659
Food 10.00 260,063 267,364 | 2759 284,177 292,703
Administration 100,000 103,000 f 109,273 112,551
Reserves - - b - -
Supplies 2.50% 150,634 185,183 ) 164,602 168,840
Malntenance & Repairs 2.00% 120,507 124122 L ° 131,681 135,632
Advertising 80,000 82,400 | 87418 80,041
lnsurance 25,000 25,750 27,318 28,138
Professional Fees / Licensing 30,000 30,900 ) . 32,782 33,768
Transportation 25,000 25,750 i 27,318 28,138
Misc, Expense 2.00% 120,607 124,122 | 131,881 136,632
Management Incl. HS8T 5.00% 301,268 310,306 328,203 339,080
Operating Expenses §57.8% 3,480,258 3,584,666 | 37§92§2Q - 3,802,972 3,917,082
Net Operating Income 42.2% 2,545,008 | 2,621,450 | 217000094 2,781,007 2,864 530
Take-gut Financing: int. rate Principal  Amort/Yrs Mthly pay
Assumed terms = 5.00% 28,929,579 25 169,119
Annual Principal payments 596,501 627,018 659,089
Annual Interest payments 1,432,932 1,402,414 1,370,335
Annual cash requirement 2,029,433 2,029,433 2,020,433

Cash flow - after financing 670,661 751,664 835,087

2015-02-19
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DRAFT - for discussion purposes only

Higl
sidents

Units § Aroar

8
b il A
Manthly,

Res,

23-Ape-i4

sy

Annual

Re! Sules

Studio - Private 3 31
2 BR - Private 8 B
2 BR - Semi Private 56 28

95 67
Avg. Net Area par Unit 707.5
(ross-Ares - Floors 2-4 75% 47,400
Ground Floor ! Roof / Bay it 25% 15,800
Gross Floor Area - Above grade §3,200
Lot
Lot area / hectares 0.2000
Lot arva - square feet 43,056
Typical floor 13,143
Lot coverage 30.53%
Parking;
Parking spaces - proposed 21
Ratla - per unit 31%
Davelopmentilease.un Schedule;
Consbruciion start Jun-14
Construction completion Aug-15
[ease-up star Sep-15
Lease-up completed Sep-17

Revenues
Purchase Price $35.60 $33,582 1,921,344 328,856 2,250,000 Sludio ~ Private $4,544.00 31 1,839,168
Land » Transfer tax 0.68 842 21,888 21,014 43,000 2 BR - Privale $5,871.00 8 563,616
Planning consuitant 047 448 - 30,000 30,000 2 BR - Semi Privats $4,636.0¢ 56 3.414,720]
Really Taxes 1.07 1,007 Q 67,500 67,500 95 5,517,504
Total Land costs $37.82 35,679 1,943,330 447,170 2,390 500 Optional service revenue 30% 1,655,2511
Potential gross income 7,472,755
Hard Costs: Less: allowance for vacancy 6% ~430,365
Construction Costs $185.00  §146,209 449,342 9,346,656 9,796,000 Effective gross income 6,742,390
Parking (surface) 0.50 470 - 31,500 31,500 Operating Expenses 57% 3.864,2271
Landscape \ Servicing 8.30 8,773 - 587,760 567,760 Net Annual Operating Income 43% 2,878,163
Furnlture, Fixiures. 8 Equip 18.55 17,600 - 1,472,500 1,472,500, Cap rate 7.50%,
Development Fees & Levies 7.95 7,500 - 502,500 502,500 -Valuationtat.completion of lease up 38,375,507
Permit fees, 1.88 1,868 - 124,983 124,983
Insurance 1,38 1,311 - 87 846 87 848
Constriction Management 817 8,648 - £79,388 579,368 [Profit Calculation .
Gonstruction Contingency 4.94 4,664 - 312,458 312,458 Valuation at completion of lease up 38,375,507
Total Hard Costs $ 208,78 196,939 449,342 12,746582 13,194,034 Project costs 25,678,419
. -Projéstiprofit - at coimpletion of lease up 12,796,087
Soft Costs:
Design \ Consulting $10.05 $9,476 2,167 632,735 634,902 Take out Financing cojeulation
Lega 5,16 2,085 16,523 183,477 200,000 Net Arinual Operating Income 2,878,183
Davelopmant Management 25,22 23,787 118,871 1,474,878 1.588,750 Debt coverage ratio 140
Marketing 3.16 2,985 8,807 191,003 200,000 Income required lo service dabt 2,055,831
Lease up 18.99 17,910 0 1,200,000 1,200,000 10-year commarcial mortgage rate 6.00%
Fipance 65.03 55,684 7,995 3,722,838 3,730,833 st Mortgagesfinansing-'atTake out 34,263,845
HST « Net of rebales 32.47 30,827 ¢l 2,052,000 2,062,000
Development Contingency 6.08 5,708 - 382,500 382,500 Loan repayment a allable cash
Totatl Soft Cosls $158.13 149,164 154,463  §,838,522 9,993 985 Construction loan §0.9% 15,576,419
Equity and Investor loans 39.1% 10,000,000
Tt GOSTS: T 3404.74. §.3815782" © 2,547,135, 23,032,284, - . 25,570,440] Total construction & investor loans 100.0% 25,579,419
[ 1st Morigage financing - at Take out 34,263,845
:Cashitavailablaatitikerout~aftéd repayment 6f loans 8,684,426
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it
11
12

14
16
15

7

20
2%
2
23
24

25

26
30
a0
an
4z
50
51

1,921,346 2,250,000
Land Transfer tax 21,986 2% 43,000
Plaming Consultont ¢ 30,060
Realty Tax 2 1.5% £7,500
Total Land Costs 1,943,330 2,390,500
Canstruction Cost 449,342 § 155.00 63,200 9,796,000
Surfice purking - 2 1,500 31,500
Landseape / Servicing . - 6.0% 587,760
FF&E - 67 17,300 172,500
Development Charges - 67 7,500 502,500
Permit Fees - 1.2% 124,981
tosurance/ Security B 0.75% 87,846
Comsiruction Managemant - 50% 579,388
Censtruction Contingency - 3.0% 312,458
Archilectural - 3.00% 293,880
Civil Ei}g{nceﬁng._ - 040% 39,184
Lendscape Axchitest - 0.40% 30,184
wech / Elee, Engincering - 0.50% 48,980
Structurol Enginosring - 0,65% 63,674
Interior Désign 2,167 735,000
Cost Consuliant - . 75,000
Legal and Accountivg Fees 16,528 200,000
Praject Masngement - 0.3% 63,750
Mise Davelopment Bxpense 35,537 1.0% 255,000
Develapment Pee 83,334 50% - 1,275,000
Pre-Operdbikty 8,907 200,000
Lesse-Uip Reserve 24 50,000 1,200,000
Construction Murigags interest 450,000
Mezz Morigage Interest -
Tnvestor Mongnge Interest - 12% 1,433,333
Appmisals / Studies/ Reports 7,895 30,600
iy | Pees - 3.0% 300,000
Brokerage Fees 1.0% 100,000
Financing ftes 1.50% 217,500
Meze fees -
1 Maorigage Commisst “ 12.0% 1,200,600
HS5T 34% 2,052,000
Deyelop Conting - 1,5% 382,500
Toto) Daveloproent Costs 2,547,135 25579419
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CONSTRUCTION % 15 6% 6,796 7.0% 708 708 7.0% 7.0%) 7.0 7.0% 7.0% 2.0%) 7.0% 7‘0% 7.0% 3.1%] 100.0%]
and Costs 1,521,849 328,656 - 2,250,000
Tand Trangdes tog 21,986 43,000 - 21936 23,000
Planning Consultont - 15,000 15,000 - 30,000
Reglly Yax - 8,000 8,000 8,000 8,000 3,000 8,600 8,000 8000 8,000 N 4,500 67,500
constructlon Cost . 653,067 653,067 691,455 632,455 682,455 682,455 662,455 | 682455 682,455 682,453 682,455 682,455 §82,455 582,455 300,414 9,796,000
psurface parking - 10,500 10,500 10,500 - asee
Handscape / Servicing 283,880 293,880 . $87,760
FFBE 390,833 390,833 390,833 1,172,501
Devolopment Chargex 502,500 3 ~ 502,500
Pennlt Fecs 124,983 - 124,983
Insutante / Secyrily - 97,846 - - 27,846
Construttlon Mansgement . 38,626 38,626 38,626 38,626 38,526 38,626 38,626 30,626 26,626 30,626 35,626 38,626 28,526 36,626 38,626 579,388
Construction Contingoney, . 20,931 20,831 20,831 20,831 20,831 20,831 20,831 20,831 20,831 20,831 20,831 20,831 20,831 20,833 20,031, 312,458
Architectors) - 50,000 30,000 10,000 10,000 10,000 16,000 10,000 10,000 10,000 30,000 5,000 5,000 5,000 5000 93,880° 293,060
Civit Englneciing - - 19,532 19,592 - 39,384
{andscain Architert - 39,582 16,592 ~ 35,184
tech / Bler. Englnestly - 6,123 8323 8,123 6,229 £123 £,123 5,123 5,123 - 48,989
Skeaclural Englneoring . 7,859 7,959 7.959 7,958 7,953 7,350 7,959 7,958 . - 63,674
interior Deslen 2,167 5,000 10,000 16,000 10,000 310,000 10,000 10,000 . - 7,833 78,000 §.
Cost Consultant 4 10,000 4,333 4,333 4,333 4,33 4,333 4,333 4,333 4,333 4,333 2,383 5333, 4,333 9,333 4,333 4,333 75,000
|Legot and Accounting Fees 16,523 . 35,000 15,000 15,000 15,000 20,000 10,008 10,000 10,000 10,000 10,000 10,000 10,000 | 39,000 10,000 10,000 3477 200,000
Project (ianagement N . 4,250 4,250 250 4,250 4,250 2,250 4,250 4250 4,250 4,250- 4,250 4,350 2,150 4,250 4,250 - 63,750
Mise Development Expense 28,537 - 14,631 14,631 14,631 14,631 14,631 14,531 14,631 14,631 14,631 14,631 14,631, 33,681 14,631 14,631 14,631 - 255,000
13,834 - 79,044 79444 79,494 79,444 75,441 79,444 79,444 79,444 79,444, 79444 29,444 72,444 78,91 79,444, 79,444 . 3,275,000
8,907 - 5,000 5,000 5,000 20,000 20,000 20,000 20,000 20,000 76,093 200,000
- P 1,200,000 1,200,000
Construction Mortgags nterest - . - 5,780 11599 17,306 21,240 23,915 35,741 41,647 47,548 55,013 180,377 450,000
. 36,667 36,667 425,667 66,667 66,067 66,657 66,667 6,667 65,867 66,667 ‘65,667 66,667 65,667 66,667 66,667 665,657 66,667 | 133,333
2,995 . . 22,005 - 30,000
N . N . N ] N B N A A N A N P N . 300,000 300,000
N N z - N . - P . . N B z N - N - 100,000 100,000 |
. - 217,500 - . 217,500
Investar Morigage Commizdlons - - « - . - - - - - - - - - - - - 1,200,000 1,200,000
st N T 2,052,000 3,52,000
Duvelopment Contingency - 22,500 22,500 22500 22,500 22,500 22,500 22,500 22,500 22,500 22,500 22,500 32,500 22,500 22,500 22,500 22,500 22,500 82,500
Totel Cash gaguired 2,007,793 105,167 sesan | 2375731 1eessi0 | 1012990 102,823 990,618 936,598 978,411} 1,188,513 972,976 998,652 | 1012477 1,010,383 | 1410157 | 1410383 [ eoman| 25573420
FINANCING: R
[investor Loan Advances 5,500,000 . ~ 4,500,000 . - - N - - . - - - 10,000,000
investor Loan Balhnes 5,500,000 5,500,000 | 5,500,000 | 10,000,600 | 10,600,000 | 10,000,000 | 10,600,000 | 30,000,600 | 50,000,000 | 19,000,000 | 10,000,000 | 10,000,000 | 10,000,000 | 10,000,000 | 10,000,006 | 10,000,000 | 10,000,008 | 10,010,000
interest flosorve on Investor Losn - N . 360,000 - - . - - - - - - L - - - - 360,000
|interest Par Month - 36,667 38,667 66,657 66,667 BE,657 65,567 66,567 6,667 §6,867 66,667 66,667 6,667 66,667 66,667 66,657 65,687 66,667 1,073,333
Totnl Intorast on investor Loan - 36,667 36,667 426,667 66,667 66,667 66,667 66,667 66,667 66,667 66,667 65857 65,667 686,667 66,657 65,667 66,667 66,667 1,433,333
hierzaning Loan Adystives - - - . - - - - . - -
tetzaning Loan Balance - - - “ - - - s - " - - - - - -
tereaninn Loan Interast {acorual} - - - - - - - - - - - - - - - - - -
Consteuatian Mortgaga Aduanes - . . . 990,818 996,598 979,411 | 1,196,543 572,976 Bog.652 ] Lorg Ay | 1p18a6a |  TAWIST [ 1410303 | 6031374
Gonstr, Mortgzago Balanca - N . . . . - 990,618 | 1987416 | 2,966,827 | 4455370 | %.120346| 61264981 7139475 8157850 | gsesnts | 1geva3ee | 17,008,773
intorest on Constr, Motigage 3 . . . . - . 5,760 11,563 17,306 34,240 35,815 35,741 41,647 47,538 55,814 64,041 99,324 432,688
gpeaing Dank Datence ] - 3402207 3293040 2607807 ) 4731ms6 | saseose )  24s3a7s| 140353 1av03sa| vasossa) 1amnass tasnasa] aasossa  p4s0@ss| adsessz] 140 f 2,430,383 f 1,430,353 ! {
Closling Bank Balunce 3,402,207 | 3,293,040 | 2,607,627 | 4,731,896 | 3466086 | 3453.176] 1,490,353 | 1‘430353 I 1as0353 | 1430885 vaesuasa] dasezszl 1490353 1430353] pavenss| 14303831 14303531  1,430,3%
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)
|iIncome Month 1 Month 2 Month3  Month4 Months  Month6  Month?  Month8  MonthS  Month 10 Mouth 11 Month 12
Total Revenue 580,320 580,320 580,320 580,320 580,320 580,320 880,320 680,320 580,320 580,320 580,320 580,320 6,063,840
Number of Resld 8 12 18 24 30 36 42 48 54 80 66 72
Vacancy % 94% 87% 81% 76% 68% §2% 56% 49% 43% 3% 31% 24%
Vacancy § 543,668  §07018 470,365 433,713 397,061 360,409 323,757 287,106 260,464 213,802 177,150 140,493
Gross Income 36,652 73304 109,985 146807 183288 219911 256,663 293,214 329,866 366518 403,170 439,821 2,868,840
EXPENSES:
Really Taxes 10,000 13,000 10,000 10,000 10,000 10,000 10,000 10,000 10000 10,000 10,000 10,000 120,000/
Ulllitles 10,050 10,050 10,050 10,050 10,050 10,060 10,080 10,050 10,050 10,060 10,050 10,650 120,600
Wages 78,770 78,770 78,770 102,401 102,401 102,401 118,155 118,155 118,158 118,185 118,155 116,165 1,252,444
Benefits 15,7584 18,784 16,764 20,480 20,480 20,480 - 23,631 23,631 23,631 23,631 23,631 23,631 260,489,
Food 2,008 4,013 8,018 8,026 16,032 12,038 14,048 16,051 18,068 20,064 22,070 24,077 166,499
Administration 6,667 8,667 6,667 8,667 6,667 6,867 6,657 6,687 6,667 6,667 6,667 6,667 80,000
Reserves 3,333 3,333 3,333 3333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 3,333 40,000
Supplles 6819 6,819 6,819 6,81¢ 6,819 5,819 8,819 6,819 6,819 6,819 6,819 6,818 81,825
Malntenance & Repairs 8,183 8,183 8,183 8,183 8,183 8,183 8,183 8,183 8,183 8,183 8,183 8,183 98,1490
Advertising 8,333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 8,333 B.,333 100,000
Insurance 1,667 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 2,083 24,683
Professlonal Fees 2,083 1,250 1,250 1,280 1,250 1,280 1,250 1,250 1,250 1,250 1,260 1,280 15,833
Manag 5,650 5,660 6,212 8,283 10,354 12,428 14,488 16,667 18,637 20,708 22,779 24,850 166,612
Totul Expanses 169,315 160,905 163,474 195908 199,985 204,063 227,045 231,122 235180 239,276 243354 247,431 2,507,075
Net Incoms -122,863 -B7 601 -53,518 48,301 «16,746 15,848 28,518 62,002 94,667 127,242 169,818 192,391 351,764
{ntarest on Constr. Morlgage 99,224 100,407 102385 103,694 104,976 106,074 106,889 107,830 108,486 108858 109237 109,331 1,268,098
Hnvasgtor Mortgage interest 66,667 66,667 66,667 66,667 66,667 66,667 66,667 66,867 66,667 66,667 68,667 66,667 800,000
Mazz Modgage Inlerest - - - - - - - - - - - - -
Curmsnulative Operating Loss -288,554  -543,728 766908  -985470 -1,174,338 -1,331,231 -1475369 1,587,773 -1,666,258 1,716,638 -1,732.728 ~1,716,33 1,716,334
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Income Month 13 Month 14 Month 15 Month 46 Mondh 17 Month 18 Month 19 Month 20 Month 21 Month 22 Total

Total Revenus 587,730 597,730 597,730 597,730 597,730 597,730 597,730 597,730 597,730 547,730 £97,730 597,730 7.172,755
Number of Rosidents 74 76 78 80 82 84 88 88 39 89 89 BY

Vacancy 22% 20% 18% 16% 14% 12% 9% 7% 6% 6% 6% 6%

Vacancy 132,130 118,546 106,962 84,378 81,795 68,211 56,627 44,043 37,751 37,781 37,751 37,75%

Gross Income 486,600 478,184 480,767 503,351 515935 528,519 641,103 553,686 559,978 559,978 559,978 558,978 6,317,058
EXPENSES:

Realty Taxes 10,360 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 10,300 423,600
Utilitles 10,362 10,352 10,352 10,352 10,3562 10,352 10,352 10,362 10,352 10,352 10,352 10,352 : 124,218
Wages 146,040 146,040 146,040 162,266 162,266 162,266 162,266 162,286 162,266 162,266 162,266 162,268 1,898,516
Benefits 20,208 29,208 20,208 32,483 32,453 32453 82453 32463 32,453 132453 32453 32483 379,703
Food 24,746 5414 26,083 28,752 27421 28,090 28,758 28,427 29,762 29,762 28,762 28,762 335,738
Administration ;867 8,867 §887 8,867 6,867 6,867 6,667 6,867 8,867 6,867 §,867 6,867 82,400
Reseives 3433 3,433 3433 3433 3,433 3,433 3,433 3,433 3,433 3433 3,433 3,433 47,278
Supplies 7.023 7,023 7.023 7,023 7.023 7,023 7023 7,023 7,023 7,023 7,023 7,023 ' 84,280
Nalntenance & Repaits 8428 8,428 8428 8,428 8,428 8,428 8428 8428 8,428 8,420 8,428 8,428 104,136
Advertising 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 8,583 103,000
Insurance 1,717 1717 1,717 1,717 1,717 1,717 1,717 1,717 1,717 1717 1717 1717 20,6001
Professional Fees 2,146 2,148 2,146 2,148 2,146 2,146 2,146 2,146 2,146 2,146 2,146 2,146 25,750
Management 26,308 27,017 27,728 28,439 28,150 29,861 30,672 31,283 31,6589 31,639 31,639 31,639 356,814
Total Expenses 285,148 286,528 287,908 308,760 310,139 311,519 312,899 314,279 314,969 7 314,969 314,069 314,969 3,677,064
Net Income 180,452 191,658 202,860 194,592 206,796 217,000 228,204 238,408 245,010 245,010 245,010 245,010 2,640,004
interest on Constr, Mortgage 109,236 108,209 108,117 108,989 108,845 108,672 108,429 108,119 107,742 107,330 106,816 106,499 1,299,076
I tor Morlgage Ind 66,667 66,667 66,667 66,667 66,667 £6,667 68,667 86,667 66,667 86,667 66,667 66,667 800,000
Mezz Mortgage Intarest “ “ . - - - - - - - - - -

O fative Operaling Loss -1,711,7684 1,606,004 -1,668,928 -1,640,962 -1,619682 -1,578,020 -1,524,912 -1,460,290 -1,309,689 -1,218,676 -1,247,249 1175408 - 1,175,408
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LEASE UP

Inftator = 3.00%

Suites Residents Daily . Monthly Year 1 Year 2 Year 3 Year 4 Year 5
Private - AL ] 0 116.07 3,500,00 - . - - -
{BR-AL o 0 131.6% 4,000,00 - - - - -
Studio Private - ALZ 31 31 1567.81 4,800.00 1,785,600 1,839,168 ] 1,804,343 | 1,951,173 ] 2,009,709
2 Room Private - ALZ a 8 187.40 5,700.00 547,200 563,616~ 580,524 597,940 615,878
2 Room Semi - ALZ 28 56 147.98 4,500.00 3,024,000 3,114,720 | 3,208,162 | 3,304,406 3,403,539
Rental Revenue G7 a5 5,356,800 5,517;504.| 5,683,020 | 5853520 | 6,029,126
2nd -Occupant / Service Revenue - AL 25% - - - - =
Optional Service Revenue ALZ 30% 1,607,040 1,658,253 1 1,704,900 | 1,756,066 | 1,808,738
Potential Gross lncome 6,963,840 7,172,765 | 7,387,938 | 7,609,576 | 7,837,863
Less Vacanoy 6% 417,830 - 430,385 443,276 456,575 470272
Effeative Gross Income 6,548,010 [ 6,742,380:| 6,944,662 | 7,153,001 7,367,591
Resident Days 32,505 PRD's i
Really Taxes 120,000 1. 123,600° 127,308 131,127 135,061
Utllities 1,800 120,600 124,218 127,945 131,783 135,736
Wages 58.00 1,890,481 1,047,195:] 2,005,611 | 2,065,780 2,127,753
Benefits 20.00% 378,006 | 386,430 401,122 413,156 425551
Food 11.00 358,540 | 369,296 380,375- 391,788 403,539
Administration 80,000 B2, 400- 84,872 87,418 90,041
Reserves 40,000 41; : 42,436 43,7089 45,020
Supplies 1.25% 81,825 |. 84,280 86,808 89,413 92,095
Maintenance & Repairs 1.50% 98,190 101,1386- 104,170 107,285 110,514
Advertising 100,000 1 4 108,090 109,273 112,551
Insurance 20,000 21,218 21,855 22,510
Professional Fees 25,000 26,523 27,318 28,138
Transporiation 20,000 21,218 21,885 22,610
Misc. Expense 0.75% 48,095 . BQ; 52,085 53,648 55,267
Manhagemant incl. HST  5.85% 369,850 | . A8094B,| 392373 | 404,145 418,269
Operating Expenses 57.3% 3,751,877 | 8,864,227 3,980,154 | 4,099,558 | 4,202,545
Net Operafing Income 42,7% 2,794,333 | 2;878216% | 2,964,508 | 3053443 | 3,145,046
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Huntsville

L » 303

vg. Sale
Condo Sales 80 75,500 357257 [ 053 25,292,500
Parking 80 10,000 316156 800,000
Locker Revenue 80 2,500 200,000
Upgrade Revenue 80 20,000 1,600,000
Gross Sales Revenue ) 27,892,500
- Project Costs ]
{f Land 8,125 650,000
’:’? Land Transfer Tax -
- Legals Acquisition -
. JTotal Land Costs 550,000
: Development Costs
— Construction Condos $120 85,500 11,460,000
Garage Lower Level 80 22,000 1,760,000
Recreation Area included in GFA -
Upgrade Expense 35%: 560,000
- Site Preparation 60,000
£ Site Servicing & Landscaping 400,000
& Construction Contingsncy 2% 284,800
i Construction Managsment 3.5% 458,400
- Total Hard Costs ) ) 15,023,200
&
Eﬁé Architectural 300,000
o Fermit Fees 1.20% 137,520
Development Charges 30 8,500 680,000
Development Fees 5.00% 1,122,209
Fund Management Fees 0.00% -
— {FF&E 50,000
k Consultanis 55,000
Surveying 80 1250 100,000
Mertgage/Appraisal Fees 201,442
. Chartwell Membership 80 3,600.00 288,000
Equity Financing 3,500,000 12% 1,260,000
Equity Commissions 12% 420,000
Tier 1 Fees 3% 105,000
I Brokerage Fees 1% 35,000
| Construction Mortgage Interest 6.0% 745,818
Legal/Accig 150,000
B Insurance 60,000
v Real Estate Taxes 30,000
: Tarion Warranty -
Marketing Costs 3.00% 758,775
BT Misc Development Expense 75,600
HST -
Development Contingency 197,213
Total Soft Costs . 5,770,976
Total Development Costs (inol. Land) 22,444,176
Development Profits 5,448,324
_ Profit per Unit 68,104
Page 1
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