Divisional Court File No.: 533/77
(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 INVESTMENTS (KITCEENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK
(525 PRINCESS STREET) INC. and TEXTBOOK (555 PRINCESS

STREET) INC. i
Plaintiff
-and -
JOHN DAVIES and AEOLIAN INVESTMENTS LTD.
Defendants

MOTION RECORD
(Volume 2 of 5)

October 13, 2017 DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1l
Fax: (416) 863-4592

Kenneth Kraft

LSUC #: 31919P

Tel: (416) 863-4374
kenneth.kraft@dentons.com

Michael Beeforth

LSUC #: 58824P

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

Lawyers for the Defendants



TG:

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

Toronto, ON M5X 1A4

Fax: (416) 863-1716

Sean Zweig

LSUC #: 573071

Tel:  (416) 777-6254

Email: zweigs @bennettjones.com

Jonathan Bell

LSUC #: 55457P

Tel:  (416) 777-6511

Email: bellj@bennettjones.com

Lawyers for the Plaintiff



INDEX



INDEX

1 Notice of Motion for Leave to Appeal dated September 13, 2017 1-11
2 Order of Justice Myers dated August 30, 2017 12-18
3 Endorsement of Justice Myers dated August 30, 2017 19-30
A | Typed Copy of the Endorsement of Justice Myers dated August 30, 31-33
2017
4 Order of Justice Myers dated October 3, 2017 34-36
5 Endorsement of Justice Myers dated October 3, 2017 37-41
A Typed Copy of the Endorseme_:nt of Justice Myers dated October 3, 42
2017
6 Order of Justice Myers dated July 17, 2017 43-50
7 Endorsement of Justice Myers dated July 17, 2017 51-57
A | Typed Copy of the Endorsement of Justice Myers dated July 17, 2017 58-59
8 Affidavit of John Davies sworn June 14, 2017 60-61
A | Statement of Assets and Liabilities of John Davies and Aeolian 62-67
Investments Ltd. as of June 14, 2017 and updated Statement of Assets
and Liabilities delivered as part of Answers to Undertakings
9 Affidavit of John Davies sworn July 14, 2017 68-80
A | Overview of Development Management Fees 81-85
B | Pro Forma for 555 Princess 86-90
C | Correspondence regarding Development Management Fees 91-103
D | Parcel Register for 24 Country Club Drive 104-109
E | Mortgage instrument registered on title to 24 Country Club Drive 71 iO—i 15
F | Liens registered on title to 24 Country Club Drive 116-124
G | Answers to Undertakings of John Evan Davies 125-133
H | Notice of Sale dated June 12, 2017 134-135
I | Listing Agreement dated J uner 22,2017 136-139
J | Summary of Proceeds of Sale for 1220 Parkers Point Road 140-144
10 Affidavit of John Davies sworn July 24, 2017 145-146
A | Statement of Assets and Liabilities of the Davies Family Trust and the | 147-150

Davies Arizona Trust as of July 24, 2017




11 Affidavit of John Davies sworn July 27, 2017 151-175
A | Cane Appraisals for the Development Properties 176-241
B | Pro Formas for the Development Companies 242-303
C | Detailed Summary of Work regarding Memory Care Projects 304-307
D | Detailed Summary of Work regarding Scollard 308-312
E | Detailed Summary of Work regarding 555 Princess, 525 Princess and 313-318
445 Princess
F | Detailed Summary of Work regarding Legacy Lane 319-321
G | Detailed Summary of Work regarding McMurray 322-325
H | Detailed Summary of Work regarding Ross Park 326-329
I | Detailed Summary of Work regarding 774 Bronson 330-332
J | Summary of Development Management Fees 333-3 34
K | P&L Statements and Balance Sheets for Textbook and Memory Care 335-349
Companies
L | Commitment Letter from KingSett regarding Rideau dated October 22, | 350-378
2015
M | Commitment Letter from KingSett regarding Ross Park dated October | 379-411
7, 2015
N | Rideau Pro Forma 412-417
O Peliéan Woodcliff Report for Ridean dated October 31, 2016 418-430
P | Correspondence regarding Intercompany Loans 431-460
Q | Overview of Intercompany Loans 461-463
R | Correspondence regarding Davies children 464-472
S | Correspondence regarding 445 Princess Dividends 473-477
T | Short Narrative Appraisal Report and Valuation Analysis of 28 478-536
McMurray Street
U | Correspondence between John Davies and Raj Singh dated October 20, | 537-540
2016 regarding Rideau
12 Affidavit of Judith Davies sworn July 24, 2017 541-543
A | Statement of Assets and Liabilities of Judith Davies as of July 24, 2017 | 544-546
13 Answers to Written Interrogatories Made of the Plaintiff 547-553
14 Fourth Report of KSV dated June 6, 2017 554-581




15

A | Appendix “A” — Loan Agreements and Corporate Profile Reports 582-988
B | Appendix “B” — Burlington’s Balance Sheet as at May 2, 2017 989
C | Appendix “C” — Receiver’s First Report dated April 5, 2017 990-1003
D | Appendix “D” — Kitchener Brochure 1004-1011
E | Appendix “E” — Corporate Chart for the Textbook Entities 1012-1014
F | Appendix “F” — Corporate Chart for the Memory Care Entities 1015
G | Appendix “G” — Statement of Receipts and Disbursements — 525 1016
Princess
H | Appendix “H” — Statement of Receipts and Disbursements — 555 1017
Princess
I | Appendix “T” — Statement of Receipts and Disbursements — 445 1018
Princess
J | Appendix “J” — Statement of Receipts and Disbursements — Ross Park 1019
K | Appendix “K” — Statement of Receipts and Disbursements — Scollard 1020
L | Appendix “L” — Statement of Receipts and Disbursements — Bronson 1021
M | Appendix “M” — Statement of Receipts and Disbursements — Oakville 1022
N | Appendix “N” — Statement of Receipts and Disbursements — Legacy 1023
Lane
O | Appendix “O” — Statement of Receipts and Disbursements — Kitchener 1024
P | Appendix “P” — Statement of Receipts and Disbursements — McMurray 1025
Q | Appendix “Q” — Statement of Receipts and Disbursements — 1026
Burlington
R | Appendix “R” — Acknowledgment and Direction provided to all 1027-
Kitchener syndicated mortgage investors 1033
S | Appendix “S” — List of the Ancillary Documents reviewed by the 1034
Receiver’s Counsel
T | Appendix “T” — Title Search for Davies’ Home 1035-1039
Appendix “U” — Third Report of KSV dated May 16, 2017, together 1040-
with Order of Justice Myers dated May 16, 2017 1051
V | Appendix “V” — Copies of the Directors’, Officers’ and Shareholder’s | 1052-1063
Registers for each of the Memory Care Entities and Legacy Lane
W | Appendix “W” — Title Search for Davies’ Cottage 1064-1066
1067-1084

Sixth Report of KSV dated July 12, 2017




A | Appendix “A” — Fourth Report of KSV (without appendices) dated 1085-
June 6, 2017 1112
B | Appendix “B” — Management Fee Document 1113-1116
C | Appendix “C” — Reconciliation of Payments to Aeolian 1117-1118
D | Appendix “D” — Davies Asset Summary dated June 14, 2017 1119
E | Appendix “E” — Aeolian Asset Summary dated June 14, 2017 1120
F | Appendix “F” — Revised Davies Asset Summary dated June 30, 2017 1121
G | Appendix “G” — Revised Aeolian Asset Summary dated June 30, 2017 1122
H | Appendix “H” — Cross Examination Transcript taken on June 16, 2017 | 1123-1243
I | Appendix “T” — Davies Family Trust Declaration of Trust 1244-1280
J | Appendix “J” — Davies Arizona Trust Irrevocable Trust Agreement 1281-1320
K | Appendix “K” — Arizona Property Appraisal 1321-1351
L | Appendix “L” — Letter from Bennett Jones to Dentons dated June 21, 1352
2017
M | Appendix “M” — Letter from Dentons to Bennett Jones dated June 26, 1353-
2017 1358
N | Appendix “N” — Letter from Bennett Jones to Moskowitz dated July 4, 1359
2017
O | Appendix “O” — Summary of Aeolian Receipts and Disbursements 1360-1362
16 Supplement to the Sixth Report of the Receiver dated August 8, 2017 1363-1376
A | Appendix “A” — Court Order and Endorsement dated July 17, 2017 1377-1391
B | Appendix “B” — Asset and Liability Statements for Davies and Harris | 1392-1415
C | Appendix “C” — Marketing Materials for Receivership Companies 1416-1445
D | Appendix “D” — Davies’ Emails 1446-1462
E | Appendix “E” — Correspondence re: Dividends 1463-1466
F Appendix “F” — 555 rPrincess Pro Forma 1467-1470
G | Appendix “G” — Summary of Estimated Unearned Management Fees 1471
H | Appendix “H” — Email dated March 19, 2013 from Singh to Davies 1472-1477
I | Appendix “I” — Email between Davies and Harris re: Interest Payments | 1478-1479
J | Appendix “J” — Delegation Agfeéments between Harris and Elliot 1480-1493
K | Appendix “K” — Emails between Singh, Davies and others 1494-1527




17 Transcript of the Cross-Examination of John Davies conducted on 1528-
August 9, 2017 1640
18 List of Transcripts 1641
19 Notice of Action issued June 6, 2017 1642-1662
20 Draft Fresh as Amended Statement of Claim 1663-1694




- TABC



THIS IS EXHIBIT "C"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27" DAY OF JULY, 2017

T Al )

_Cetfimissioner for TWavits, etc.
Jiichael! B oy

304



Summary of Predevelocpment Work Regarding Memory Care Facilities {(Oakville, Burlington,
Kitchener)

Backg'round:

Memory Care Investments Ltd. was formed to design, build and operate dedicated Alzheimer’s
care facilities in major markets in Canada to meet the ever-increasing numbers of sufferers in
Canada.

For context, while dedicated Alzheimer's and dementia care residential facilities are a well-
known form of cognitive impairment lodging in the US, the concept is virtually unknown in
Canada. Several Canadian retirement home providers have converted the ground floor of their
facilities to cognitive impairment uses, but this only occurs in markets where competition for
independent senior residents has caused -higher than expected vacancies. Accordingly,
conversions of separate and independent areas within some facilities has taken place. For
example, the ground floor of the “Sunrise” facility in Oakville is home to approximately 20
dementia sufferers. '

These Memory Care projects were anticipated to be the first of many similar facilities and, as
such, these buildings were considered prototypes. Because of the lack of cognitive impairment-
specific consulting expertise, as well as a protracted approvals process experienced in Oakville
and, to a lesser extent, Burlington and Kitchener, the Memory Care projects incurred higher
predevelopment costs and a longer development time horizon than anticipated. However, by
using common consultants and contractors, Memory Care was able to realize savings and
efficiencies which reduced the overall all-in costs. As a result, the development management
fees attributable to these projects were a higher percentage against overall project costs than
originally projected.

Predevelopment Work:
Design Work

In mid-2013, the Memory Care Davies Developers {(“Memory Care”) hired Fernando Fabiani
Architect to assist with the planning and concept design of the Memory Care facilities in
Oakville and Burlington. Fabiani conceived a standard independent living seniors building which
did not conform to the program requirements for dementia sufferers that was evolving in the
US. As such, although Memory Care relied upon the Fabiani design to commence discussions
with the Towns of Oakville and Burlington regarding preliminary matters such as rezoning,
determination of site plan concerns, parking requirements, urban design issues and servicing,
the Fabiani design was abandoned in 2014.

In 2014, Memory Care hired the architecture firm Perkins Eastman Black architects {“PEB”), the
leading health care architects in the US. Susan Black, one of the principals of PEB, is the design
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architect for the Women’s College Hospitai renovation and expansion and the architect on the
Baycrest expansion. She is a leading design expert regarding accommodations for dementia
sufferers. Black completely redesigned the three Memory Care buildings to incorporate the
Jatest design and programming advances in cognitive care, as well as to conform to the Ontario
Buildihg Code 2016, which Fabiani had not fully contemplated.

Black’s design used the ground floor of each facility as common areas for residents and guests,
with the second, third and fourth floors for rooms (including lounges and dining areas) for
progressively impaired residents.(segregated by floor). Many iterations of Black’s design
drawings were generated over a 15-month period, with substantial input on building
programming from Eldercare Management Ltd., a third-party fee management provider and
the operator of many long term care facilities. Many features of the buildings, including room
sizes, kitchen issues, security, access to open space, wayfinding, special areas, interior finishes
and mechanical requirements evolved over the various drawing iterations.

With input from the full consulting team, a final Memory Care concept and program emerged
which featured 60-80 beds in 50+ rooms. Each floor was segregated into 8-12 rooms per sector,
with separate tounge and dining areas for each sector. Food arrived via dumbwaiter. In
addition, various features were designed to aid wayfinding and provide comfort for residents,
including interior design finishes with textural wall finishes, abundant natural light, separate
colour schemes for each sector, and the use of circular walking paths with dead end corridors
avoided.

Development of Pro Forma

Throughout the process of design refinement, pro-forma income and operating costs were
evaluated and revised until the final concept emerged. The analyses undertaken throughout
this period were highly granular and included consideration of details such as the cost of meals,
increased staffing vs lease-up timing, room rates and shared accommodation sensitivities. The
potential for additional revenues for added services was also considered. These analyses
included much more detail than would be normally required and necessitated significant
research.

Site Development

In 2013 a holding designation was placed on the Oakville property pending the installation of a
new water main to the site. A neighbouring developer, Matas Homes, defaulted on its pledge to
front-end the water main which serviced the Oakville site. The work has since been completed
by another developer. This issue took 3 years to resolve. Through this period, Memory Care was
involved in negotiations with the Region to attempt to expedite the work and remove the
holding designation.

Site plan approval took 3 years to obtain. Numerous public consultations took place. In July
2016, near the end of the approval process, the Town of Oakville asked for building fagade
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refinements which were made. In addition, prior to issuance of the building permit, in or about
September 2016, Burlington advised that a minor variance was required, which was obtained
but caused a 6 week delay.

Working and Construction Drawings

Black’s building design proposed maximum transparency so the passing public and the building
residents could visually interact. The concept of community integration was strongly promoted.
The use of natural steel cladding was incorporated where the building’s skin would rust over
time and the patina would beconie more beautiful with age. This was not accidental and the
metaphor is obvious, )

The final Memory Care concept took approximately one year to refine. In 2015, Memory Care
hired Oakville-based API Consultants to produce working drawings for all three Memory Care
facilities {in order to save cost). Construction drawings, including architectural, mechanical,
structural and landscape, were completed in spring 2016. '

Burlington and Oakville working drawings were submitted and revised on three occasions over
an approximately 6-month period. The Town of Qakville made elevation and road profile
changes to Lakeshore Blvd, which necessitated redesign of the ground floor and lower level
parking to deal with exiting and grade issues.

Current Status

In spring 2016, Miemory Care entered into negotiations with Varcon Construction. Through the
summer and fall, a number of meetings occurred between APl Consultants and Varcon
regarding value engineering discussions, tendering, production of shop drawings and sourcing
of suppliers. Memory Care attended every meeting. Varcon provided hard cost pricing for all
three projects, and a CCDC contract was executed in respect of Burlington.

Burlington development charges and building permit fees and security were paid, totalling
more than $1.4 million. A building permit was issued in the fall of 2016 and site hoarding,
grading, footings and foundations were commenced. Work stopped in December of 2016.

Oakville working drawings are 100% complete. A permit can be issued with the payment of $1.2
million for development charges.

Kitchener working drawings are 90% complete. The City of Kitchener has issued a deveiopment
agreement to Memory Care which has not been executed, but with further refinements
Kitchener could be shovel-ready in 2 to 3 months. No further funds flowed to Kitchener after
October 2016.
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Summary of Predevelopment Work Regarding Scollard

Background:

The Scollard property was acquired by Scollard in April 2014, The property is 3 acres and
located in Whitby 150 metres from Lake Ontario and 200 metres from the Whitby GO station.
As a result of a previous Ontario Municipal Board decision, the property had been zoned for a
maximum of 6 stories across the site, with an exception for two 16-storey towers at the north
end of the site. Maximum density and parking ratio had both been established. Scollard
conducted significant predevelopment work both prior to and following the purchase. This
work is set out below.

Predevelopment Work:

The site was introduced to John Davies by Kevin Tunney, a planning consultant in WHitby and
the former Director of Planning, Town of Whitby. After conducting initial due diligence, Davies
was able to obtain an initiat 60-day conditional period to consider the property’s development
potential. Davies met with the Town of Whitby planning department and confirmed the
property’s zoning was in full and final form and as long as the developer was willing to meet
those parameters, there were no other restrictions other than meeting the Town’s site plan
requirements.

Based on local resale information, Davies concluded that the planned two-tower condominium
project would be expensive to build and difficult to sell at a profit. Research indicated that the
most marketable housing type was 3 or 4-storey, low rise, stacked townhomes (though
townhomes would not allow all of the available density on the property to be utilized).

Following the conditional period, Scollard entered into a binding agreement to purchase the
fland. A 6-month closing period was negotiated, giving Tier 1 the time to undertake the large
funding raise required. During the pre-closing period, Scollard retained Drummond Hassan, a
partner at IBl Group, as the project architect, and Atkins and van Groll structural engineers.

Scollard and Hassan reviewed market research which confirmed that the site would be
marketable to young professional first-time buyers who commuted for work via GO train. They
determined that one-bedroom, one-bedroom plus den, and two-bedroom suites would be the
most desirable product type for this demographic, and that the buildings should have a
contemporary modern look, upscale amenities and the cachet of a trendy downtown project
without the high cost. The competition in the Whitby market was very conservative and catered
to retirees. There were no contemporary residential buildings anywhere in south Whitby, and
average price/sf for 4-storey “stick-built” product in the area was selling for $380/sf.
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Hassan developed a modern contemporary design for a 230-unit project. At Scollard’s request,
Hassan determined a phasing plan for the buildings so that construction timing could be
twinned to meet sales achievement.

The final design concept featured four separate 4-storey buildings with elevators servicing
down to a single level of below-grade parking. The individual buildings sat on a concrete
podium and ringed the site with a landscaped courtyard in the centre, The parking level was
below the podium and was open to the elements. Geotechnical studies had revealed a hard pan
layer approximately 6 feet below the surface. To avoid penetrating this useful structural
stratum, the development team raised the podium 4 feet above grade. One building had street
frontage, one faced north, one faced west overiooking Whitby Yacht Club harbour, and the
south-facing building had lake views on the upper floors. The roof was utilized for private
rooftop gardens.

Following completion of the final design concept, Tier 1 completed the raise that was used to
acquire the site and Scollard acquired the site in April 2014.

Scollard and Hassan selected the consulting team which.included IBl, Atkins and van Groll, GHD
Limited (civil engineers), Tunney Planning, Leeswood Construction and Tedesco (traffic
engineering) and, following closing, work commenced on the design development and
supporting studies. As a result of the property’s zoning, there was no need to conduct any
rezoning work and the team advanced rapidly with minimal municipal consultation. The team
did meet with the Region in May 2014 regarding servicing capacity, timing and availability, and
it was determined that the pending south Whitby trunk sewer would be constructed in time so
as not to impede development or approvals. Scollard also met with members of the Whitby
planning department who were supportive of the overall design vision.

Throughout this process, Hassan and Scollard researched hard cost pricing. Pro-forma analyses
anticipated that sales prices could be $25/sf higher than the competition because of the closer
proximity to the GO station and better design. Based on this research, it appeared that $400/sf
was the high end of the market.

In fall 2014, Scollard hired The Condo Store to market the project and seli the units. p+b
Advertising, which was retained to provide the marketing and creative services, developed the
‘Boathaus’ name and logo which was well received by the public.

Through late 2014 and early 2015, Scollard renovated an existing onsite 5,000 sf industrial block
building to serve as the sales and presentation centre for the Boathaus project. A large scale
model was constructed by Miniken Scale Models and a 2-bedroom mode! suite was constructed
inside the sales centre, with Bryon Patton providing interior design consulting.

The team delayed the commencement of sales for two months until fall 2015, as it determined
that sales prices were rising and the upward pressure on prices was positive, In addition, a main
competitor was nearing 90% sold so there would be a lack of competition in the market. The
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grand opening of the sales centre occurred in September 2015. Prior to launch, the team sold
30 suites to ‘friends and family’, offering 10% discounts on selected suites that were considered
fess than prime (second floor north-facing).

Scollard hired Kassaundra Dobson (formerly with The Condo Store), a licenced real estate
broker and experienced condo marketer, as the full-time Boathaus sales coordinator. Dobson
liaised with Scollard office personnel and the on-site condo store sales team, and worked with
the media buyer on a number of promotional events that helped drive traffic.

Sales to the public were brisk, such that the sales team recommended raising prices on select
premium suites (fourth floor / water views), and prices exceeded $400/sf with no push back
due to premium pricing. In March 2016, prices were raised across the board such that $425
became the average price achieved on a per sf basis for new sales.

Sales were so robust that Scollard instructed 1Bl and Atkins and Van Groll to commence the full
working drawing package as a 5-storey project with 291 suites (as opposed to 4-storey project
with 230 suites). Scollard was reluctant to add a second level of parking as this would have
increased cost significantly and require digging into the hard pan lawyer below grade. 1Bl made
refinements to the parking level and was able to meet the by-law parking requirements for 291
suites without a zoning variance.

Through fall 2015 and winter 2016, the consulting team advanced the construction documents
and completed pricing work to arrive at an all-in cost (hard, soft and land costs) at $310/sf.
Selling continued in earnest and by summer 2016, the sales team had achieved average
revenues of 5425/sf for the 200 suites sold.

When the Tier 1 issues arose in fall 2016, Scollard had sold 226 out of a total inventory of 291
suites. Additional units could likely have been sold, but Scollard decided to hold back new
inventory (which would be priced at slightly less than $500/sf) until the remaining lower priced
suites were fully sold. Pro-forma profit on the 291 suites was estimated to be $11 million or
15% of hard cost. :

With respect to development status, in fall 2016, the consulting team had completed working
drawings to approximately 70%. Major building decisions had been finalized and a limited
tender to test pricing assumptions had been conducted. The site-specific zoning provisions had
been strictly adhered to so there were no concerns about obtaining final municipal approvals
on a timely basis. There were no issues with the Region. There was an area of relatively minor
soil contamination, which the Town of Whitby would permit to be removed during excavation.

Current Status

At the time Grant Thornton took over from Tier 1 as trustee, Scollard was set to execute a
construction financing agreement with Centurion / DUCA for $67 million, which was the result
of 6 months of work. Closing was scheduled for 3 days after Tier 1 was dismissed. Final loan
documents had been vetted by both sides.
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The construction financing could not be funded as Grant Thornton was not prepared to execute
a postponement of the Tier 1 first mortgage to Centurion / DUCA. Without the financing,
Scollard was unable o repay the $2.4 million Firm Capital first mortgage or keep the Tier 1
investor interest current, which put Scollard in default under the loan agreement. Grant
Thornton subsequently made arrangement to obtain interim financing and repaid Firm Capital.

The property was placed in receivership in late 2016.
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Summary of Predevelopment Work Regarding Princess Street Properties

Background:

Throughout the winter and spring of 2015, Walter Thompson, Co-President of Textbook
Student Suites Inc., conducted background investigations into the suitability of the Kingston
market for the development of purpose-built student housing. Prior to looking at any specific
properties, Thompson examined market factors including existing trends, student population
(including students from within and outside of the Kingston area), average price of student
accommodations in the market and the ratio of undergraduate to graduate students.
Thompson also conducted a high level overview of current planning initiatives that could affect
redevelopment.

Through this work, Thompson determined that Kingston would be an ideal location.for new
high-rise student housing given the scarcity of new, clean, safe rental apartments for students.
The vast majority of students lived in multi-tenanted single family houses that had been
subdivided into five, six and seven bedroom rooming houses. These houses had been
continuously tenanted to students for decades with few improvements during that time. The
majority were unkempt and often owned by landlords not residing in Kingston. Most of these
properties did not meet current municipal standards for life safety and emergency exiting, the
use of basements for student lodging and other by-law requirements. As well, the conflict
between students and families in the neighbourhoods containing these rooming houses was a
constant irritation for the University, the City of Kingston, the police and social service agencies.

The City advised Thompson that they would favourably consider a solution which contributed
to the re-gentrification of Kingston’s overstressed neighbourhoods located in close proximity to
Queen’s University. Through his review of the area, Thompson had concluded that for a site to
be successfully redeveloped for student housing, it must be located within a 10 minute walk to
Queens University and close to the amenities frequented by students {pubs, shopping, and
restaurants). Thompson thus focused on the intersection of Princess Street and Division Street.

Thompson contacted several commercial real estate agents who presented various sites for
consideration. Thompson identified five properties with redevelopment potential; from these,
three sites were determined to be possibly available for purchase and, as such, warranted
detailed investigation.

555 Princess Street;

This property was owned by Imperial Ol and had been formerly used as a gasoline service
station and a convenience store. The property was being brought to market by a commercial
broker in Kingston. In March 2015, a real estate agent retained by Textbook reached out to the
broker. In June 2015, Textbook executed a confidentiality agreement with Imperial Oil to allow
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Textbook to review Imperial Oil's engineering and environmental decommissioning reports
regarding the environmental condition of the property. Imperizl Oil provided several hundred
pages of reports regarding soil and groundwater testing results, which Textbook reviewed in
detail over several weeks and concluded that the site presented no further environmental risk
factors as it had been fully decommissioned by Imperial Qil.

The property was a corner lot located in the Williamsville Corridor, a City of Kingston Special
Policy Area, which met all the criteria as an ideal location for a student apartment building. In
2013, the City had commissioned an urban design study to act as the guideline for future infill
development. Textbook analyzed the study vis-a-vis development opportunities and
restrictions, and concluded that while it was commendable the City had taken the initiative to
establish z protocol to encourage development, the restrictions set out in the study made the
feasibility of student housing projects guestionable.

As such, in parallel with its review of Imperial Oi's environmental ﬁies, Textbook engaged srm
architects in summer 2015 to advise them on the built form constraints in the Williamsville
study affecting the redevelopment of 555 Princess Street and, specifically, whether the study
would prevent the necessary density from being achieved. Based on srm’s findings, in the fall of
2015, Textbook commenced discussions with the City of Kingston t6 determine their willingness
to be flexible in interpreting the guidelines set out in the Williamsville study. Through these
discussions, Textbook confirmed that the Williamsville study was meant to be interpreted as
guidelines encouraging redevelopment rather than restrictions governing development factors
such as height, density, setback, parking, retail uses, etc., and that the study would not prevent
Textbook from constructing a profitable student housing project.

On October 20, 2015, Textbook closed on the property and subsequently engaged a ful
complement of engineering consultants, predominantly located in Kingston, to commence all of
the necessary background studies in aid of a formal submission for zoning, planning and
engineering approvals. Following closing, Textbook and its consultants participated in a City-
initiated pre-planning consultation meeting and received guidance and direction on proceeding
to final approvals.

Textbook also identified the lack of availability of parking stalls in the Williamsville Corridor as
an issue. In early 2016, Textbook engaged Tedesco Engineering, a leading transportation
consultant, to investigate how this issue could be addressed in the 555 Princess Street project.
Textbook also retained Moiz Behar and Associates, an urban design consulting firm, to assist
srm in conceptual design, massing, setbacks and other restrictions to ensure compliance with
the Williamsville urban design guidelines. Textbook held a series of informal meetings with City
planning and engineering staff to discuss opportunities and received a favourable response to
the design concepts that were presented.

Textbook’s planners worked to refine the City-required planning rationale study in consultation
with srm and Moiz Behar. The design team continued to study development massing, density,
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and advance the overall project design, including suite matrix, ground floor retail, parking and
circulation. Civil and mechanical engineering consultants were retained to study site servicing.
Throughout this process, Textbook made ongoing modifications to the pro-forma analyses
based on design refinements, This work carried on until October 2016 when the Tier 1 issues
arose,

525 Princess Street:

The site is directly across Alfred Street from the property at 555 Princess Street. With the
assistance of a local commercial real estate agent, Textbook met with the owners of 525
Princess and the adjacent properties at 527 and 531 Princess in spring 2015 to determine
whether the properties could be purchased at a price which made redevelopment feasible.
During these negotiations, Textbook, srm and local engineering consultants prepared massing
and design studies to test the site’s footprint for redevelopment suitability, and prepared
numerous iterations of budgets and pro formas as the design work evolved.

In September 2015, Textbook successfully negotiated an acceptable purchase agreement for
both properties. Through fall 2015, Textbook continued. to advance the design concepts while
focusing on developing 555 Princess and 525 Princess as a coherent architectural composition,
including similar architectural design, massing, height, density, construction materials, ground
floor retail treatment, and parking concepts. Textbook shared these design concepts with the
City of Kingston planning department and received a positive response. Textbook subsequently
proceeded to the pre-planning consultation meeting with the City referenced above.

In December 2015, Textbook closed on the 525 Princess property. Given the favourable
response from the City regarding Textbook’s design concept, Textbook engaged all required
consultants, including architects, environmental consultants, surveyors and civil engineers, to
commence background reports in support of a formal application for rezoning and site plan
approval to the City of Kingston. Given Textbook’s goal of creating an overall architectural
composition between 555 Princess and 525 Princess, Textbook determined to submit
applications for both properties simultaneously.

As noted above, parking was an issue in the Williamsville neighbourhood. The individual
footprints of 555 Princess and 525 Princess were determined to be too small to effectively
provide on-site parking, and below-grade parking was not an option for geotechnical reasons
and cost. However, following due diligence work, Tedesco Engineering determined that the
City’s parking standards related to luxury condominium buildings and not student housing,
which requires less parking for residents. in winter 2016, Textbook held a series of meetings
with the City Manager and the Director of Planning to discuss how Textbhook could assist the
City in supplying new parking to aid retail along Princess Street. The City was interested in
whether Textbook could purchase standalone infill properties and redevelop them into 4-storey
parking decks. In response to the City’s inquiry, Textbook prepared preliminary budgets
assuming market land acquisition, and $250/sf hard and soft costs to construct parking



structures. Although Textbook determined that it would be able to profitably construct and sell
parking stalls to the City, Textbook was not interested in building infill parking garages as a
stand-alone opportunity. Rather, Textbook planned to utilize some of the parking that would be
created through the infill parking garages as parking for 555 Princess and 525 Princess. The City
was p‘repared to allow Textbook to forego on-site parking if it was able to create sufficient
parking elsewhere. Textbook conducted a market review and determined there were at least 3
sites which could be developed for off-site parking.

In parallel with off-site parking considerations, Textbook and its consultants continued to
consider potential options for parking on 555 Princess and 525 Princess, including a concept in
which 525 Princess would be used as stand-alone parking structure, thereby eliminating the
need for parking on 555 Princess Street while making a reasonable ROl on 525 Princess. This
concept was eventually abandoned. ‘

445 Princess Street:

The 445 Princess Street site is located at the intersection of Princess Street and Division Street,
Division Street is a major thoroughfare connecting the downtown to Highway 401, The site is a
triangular “flatiron” configured parcel which currently houses a single-storey Shoppers Drug
Mart store with dedicated at-grade parking. Textbook viewed this site as the preeminent
development site in Kingston given its configuration at the intersection of two major streets,
and believed it was capable of sustaining a 30+ storey building given the need for affordable,
safe and modern student housing. The property was also located in the Williamsville Corridor
Special Policy Area, with which Textbook was well versed.

in March 2015, through the real estate agent retained in respect of 525 and 555 Princess,
Textbook commenced meetings with the property owners to determine whether the site could
be purchased, After several months of discussions, Thompson entered into a conditional
agreement of purchase and sale. Textbook subsequently engaged srm to prepare concept
drawings for the building which, when constructed, would be the tallest building in Kingston. In
addition to the 400+ proposed beds in a combination of one- and two-bedroom suites, the
lower four floors were designed to house a new, two-storey Shoppers Drug Mart, a walk in
clinic on the 3™ floor and fitness, meeting rooms, and other amenities on the 4™ floor. Initial
drawings were completed in October 2015.

In parallel with the work above, in spring 2015, Textbook was invited by the City’s Director of
Planning to present the 445 Princess Street concept to senior City staff and politicians, including
the Mayor, the CAD, the Councillor for the Williamsville neighbourhood, the Director of
Engineering, and the Planning Director. The City was very optimistic about the project’s
potential and, to that end, the City Council subsequently passed a motion accelerating the
construction of underground sewers to the property at a cost of $10 million to ensure that
servicing would be available to permit the three Princess Street projects to proceed without
delay.
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in the following months, Textbook continued to develop important local relationships to further
their student housing objectives. Textbook met and presented its concept to representatives of
the downtown BIA, the head of the Chamber of Commerce, the Chair of the Williamsville
Ratepayers Association, and other senior City staff. Textbook also met with senior staff at
Queens University to discuss the three Princess Street buildings and how the construction of
these student residence projects would be a “win-win” for the university and its students.

In July 2016, after more than a year of analysis, design and planning work and presentations,
Textbook closed on 445 Princess. Prior to closing, Textbook’s consulting team of planners,
urban designers, architects and engineers had commenced ongoing due diligence work on 445
Princess Street prior to closing.

In summer 2016, Textbook met with senior staff at Shoppers Drug Mart to discuss Shoppers
utilizing this location for one of their new “urban market” concepts (a Shoppers store with
substantial area devoted to the sale of prepared foods). Textbook also commenced discussions
with the owners of the adjacent empty building with a view to acquiring that site to permit
additional development density, which the City seemed willing to consider. These discussions
did not progress beyond the preliminary stage as the asking price for the vacant building was
unaffordabie.
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Summary of Predevelopment Work Regarding Legacy Lane

Background:

Bruce Stewart, a former partner in Memory Care, had designed and constructed a luxury
retirement home in Huntsville, Ontario in 2010 for Chartwell Seniors Housing. In spring 2012,
Stewart advised that the Chartwell property had surplus lands adjacent to its facility that could
potentially be purchased from Stewart’s former partner in the Chartwell project. As part of his
work for Chartwell, Stewart had completed the installation of a new trunk storm sewer, new
roads, sanitary sewers, water main, gas and hydro to the edge of the vacant property. A paved
entrance driveway could be accessed by the owner of this property by way of an easement.

Given the large population of seniors who had retired to Huntsville, Stewart believed this site
would make an excellent seniors-oriented 4- or 5-storey condominium building, The target
market was deemed .to be similar to those being pursued in Bracebridge at the McMurray
Condos and lofts development.

Development Work:

Throughout summer 2012, Legacy Lane spoke to local real estate agents regarding the market
and learned that senior-oriented lifestyle condominiums were selling well at Deerhurst Resort
(aiso located in Huntsville). Based on this information and Stewart’s familiarity with the area,
Legacy Lane closed on the property in September 2012.

Following closing, in spring 2013, Stewart reached out to Chartwell senior management to
discuss a concept conceived by the Developer designed to help seil condominium units. The
concept, entitled “The Chartwell Club”, was to include a one-year “membership” in the
purchase price of a Legacy Lane condominium unit that would allow buyers access to the
facilities in the Chartwell building, including the gymnasium, dining facilities, nurses, and
participation in special events. Chartwell responded positively to the concept as it would
introduce seniors living in the Legacy Lane condominiums to the benefits of retirement home
living.

During this period, Legacy Lane hired architect Gabe Bador to design a 5-storey condominium
building with one level of below-grade parking. Design development progressed through winter
and spring 2013. Bador prepared site plans and a full set of design drawings, including the
underground parking layout, building floor plans, individual suite layouts with furnishing,
building elevations and colour renderings. Suites were priced based on comparable sales prices
for similar projects.

In fall 2013, Legacy Lane circulated the suite designs to sale agents in Muskoka for comment.
The feedback received was that the Muskoka market had moved and the fastest selling product
was now 3-bedroom condominium bungalows with two-car garages.
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In early 2014, Legacy lLane was introduced to John DeGroot, the developer behind the
successful “Waterways of Muskoka” development project which was comprised exclusively of
townhouses and bungalofts. DeGroot suggested Legacy Lane.contact the team responsible for
marketing and sales for the Waterways project. Legacy Lane subsequently met on several
occasions with DeGroot and the sales agent from the Waterways project to discuss the senior
purchaser demographic and their preferred product type, budget, features and amenities, etc.
In September 2014, Legacy Lane hired DeGroot as a consultant to assist Bador in redesigning
the Legacy Lane project from a 5-storey condo building to into townhomes.

Bador spent several months working with DeGroot, studying design alternatives and comparing
those to the features, design and amenities of the best-selling projects in Huntsville. A design
concept emerged with 33 3- and 4-bedroom bungalow and ‘bungaloft’-style townhomes.
Market intelligence indicated that the market had moved upwards since Legacy Lane had
acquired the property and townhome prices had increased by approximately $100,000. Based
on this buoyant market, Legacy Lane asked DeGroot to continue his involvement as a
consultant and assist in coordinating the engineering design and submission to the Town.

in May 2014, Legacy Lane hired Pinestone Engineering to undertake the detailed site servicing
and grading design for submission to the Town for site servicing approval. Bador and DeGroot
continued to advance the townhouse design drawings, and the final drawing package for
approval of the 33-unit townhouse project was completed in spring 2015. Site servicing
agreements were approved in April 2015,

In order to commence construction on the fully approved project, in May 2015, Legacy Lane
approached Tier 1 to obtain a $1.2 million construction loan to pay for the installation of the
underground services, site grading, and the first phase of roads. Although Tier 1 indicated that
the financing was available, more than a year passed and no financing was raised.

During this period, Legacy Lane met a local Huntsville house builder who expressed interest in
forming a JV with Legacy Lane to construct the townhomes. The builder proposed that he
would front-end the cost to build 3 model homes that would be used to market and sell the
remaining 30 units. Once a certain number of units were pre-sold, conventional construction
financing could be obtained. In order to proceed with this plan, Legacy Lane had to secure site
servicing financing which, despite efforts, could not be obtained. Although several parties
expressed interest, they decided the potential ROI did not warrant a $1.2 million investment.
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Summary of Predevelopment Work Regarding McMurray Lofts

5.9 acre site purchased in December 2010. Site was occupied by Bracebridge and Muskoka Lakes
Secondary School {160,000 sf building] originally constructed in 1920s and expanded via 4 additions
between 1960s and 1980s. The below work was completed between December 2010 and 2016.

s Following acquisition of property, hired Arsenault Architects to examine opportunity for
conversion or expansion of the full building into seniors housing. '

¢« Undertook market investigations which proved site was not well suited to retirement high rise.

e Reconceived the property as lifestyle condos appealing to retirees given Muskoka destination.
Designed mostly 2-bedroom 2-bath suites. Hired G. Ryan Design to help conceive marketing
program for units.

e Hired Bryon Patton Design to design the model suftes and critique the suite finishes.

 Conceived an 88-suite, Phase 1 consisting of 14 “loft” units in the renovated historical 1920s
schoolhouse on site; new 60-suite “Library Building” comprised of 2-bed 2-bath suites; 14-unit
“Grove Building” with 2-storey-style towns with large balconies and roof garden.

e Hired Gabriel Bador (architect) to design the 3 buildings. Advanced design development
drawings for use by G. Ryan Design in renderings, floor plans, amenity spaces concepts,
landscaping for brochures, web-site and other marketing materials. Developed web-site.

« Hired Atkins and Van Groll, structural engineers. Hired Pinestone Engineering, civil engineers.

= Hired local contractor to ‘gut’ the schoothouse. Supervised selective removal of interior which
had been renovated into offices and classrooms, wood-shop etc. Preserved wood beams and
other “loft” fittings that had been covered over by nhumerous renovations.

o Hired demolition contractor to demolish existing 120,000 sf high schoo!. Hired environmental
engineer 1o determine extent of contamination. Surveyed full building and located asbestos-
containing materials (ceiling tiles, floor tiles, pipe wrap), light ballasts, and oil tanks. Hired
environmental contractor under supervision to remove offending materials.

e Undertook full interior renovation of schoolhouse to convert it into sales presentation centre,
sales office, kitchen, public washroom and 2 fully furnished model suites (based on G. Ryan and
Bryon Patton designs). Renovated upper floor of loft building. Added p-lam beams to facilitate
removal of interior partition walls.
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Removed plaster walls and sandblasted interior brick throughout schoolhouse. Coordinated
drawing production and receipt of building permits. Obtained temporary rezoning to permit
sales centre uses {commercial) on site rezoned for residential.

Coordinated marketing and sales centre presentation materials. Renovated exterior grounds.
Added landscaping. Added new staircase into presentation centre. Hired civil engineers to
design temporary curbs and asphalt driveways {(and catchbasins etc.) to new sales centre.
Created temporary storm detention pond. '

Hired local sales and marke%ing personnel to staff sales centre. Set up on-site sales office,
computers. Hired model maker to prepare scale model. Worked with G. Ryan Design on
interactive TV and other displays.

Worked with legal to prepare condo documents. Surveyor coordination. Assisted in preparation
of condo budget. Obtained Tarion warranty approval.

Worked with Planscape Inc. {planning consultants) to obtain site plan approval. Applied for
variances. Worked with City marketing director on promoting Bracebridge as part of bringing

visitors to the sales centre.

Advanced architectural désign development drawings. Submitted to municipality. Obtained
approvals.

Worked with contractors to establish construction cost estimates. Refined pro-forma studies.

Attended weekly sales and marketing meetings on site. Researched Hwy 400 bill boards for
advertising. Updated and refined marketing initiatives to try to drive sales.

Personally spent approximately 50 days on site over 3 years to assist sales personne! during
summer selling season {May 24 — Thanksgiving).

Worked with consultants on refinement of working drawings up to approximately 75%
complete, including full servicing package for Region and Township approval of site servicing.

Negotiated a reduction in development charges. Obtained servicing approval.

Raised new financing to continue to support advertising and other costs.

Began conceptual work on Phase 2, a 40-unit “bungaloft” type townhome project, which was
selling well in Muskoka and offered an alternative product type to drive sales on both phases

with additional traffic.

Dismissad original sales team and hired PMA Brethour to kick-start new energy marketing plan.
Worked with Brethour team to find creative ways to spur sales.
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o o Advanced architectural design development drawings on Phase 2 concept. Initiated discussions
with Town of Bracebridge on approvals. Enginegering and grading design advanced.

Although we had more than 30 firm sales commitments on Phase 1, construction financing was
unavzilable without further commitments and the local market lost interest. Several potential
R purchasers dropped out, and project was lost to the bank in fall 2016.
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Summary of Predevelopment Work Regarding Ross Park

Background:

The Ross Park property was introduced to Walter Thompson in December 2014 by a broker
representing the vendors. It is comprised of 6 single family dwellings fronting Richmond Street,
approximately 500 metres from the front gates of Western University and directly across from
the 18-storey Luxe student housing project that opened in 2014, The vendors were two local
London businesspersons who hired srm architects to create a proposed student residence for
the site, and local planners to obtain development approvals.

By the end of 2014, the owners had decided that the cost and expertise required to advance
these approvals was beyond their capacity. Textbook approaches the owners about purchasing
the property in January 2015, and entered into an agreement of purchase and sale. Textbook
closed on the property in July 2015. Textbook conducted significant predevelopment work both
prior to and following the purchase. This work is set out below.

Predevelopment Work:

In January 2015, Textbook presented the development opportunity to its partnership group,
who agreed to pursue an acquisition. Textbook signed a confidentiality agreement and
commenced due diligence investigations.

Harry Froussios of Zelenka Priamo Ltd. (the planning consultant hired by the vendors) advised
Textbook that the building which had been designed for the property had received tacit
approval from the City of London Planning Departmeni — i.e. the City had expressed a
willingness to approve the concept as designed. In early 2015, Textbook met with City of
London planning and engineering staff, the Mayor and the local council member, all of whom
indicated their support for purpose-built student housing in the “Richmond Row” area, which
was experiencing overcrowding as a result of multiple student tenants occupying single family
homes in established neighbourhoods.

To Textbook's knowledge, the Upper Thames River Conservation Authority (UTRCA) had
retained AECOM Engineering to undertake a watershed mapping study to determine current
flood parameters for certain areas within its watershed. The subject property is within the
AECOM study area. Froussios advised that AECOM had indicated that the AECOM study would
be completed in spring 2015, and that an engineer at AECOM had indicated it was uniikely the
findings would have any negative impact on the subject property. Ultimately, the AECOM study
was not completed on schedule and, to date, remains incomplete.

Textbook continued its due diligence investigations while awaiting publication of the AECOM
report. Textbook also retained both srm and Froussios to continue their work in respect of the
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subject property, and worked to refine building and suite designs, including working with srm to-

prepare architectural design development studies.

In spring 2015, Textbook was introduced to Alan Patton of Patton Cormier, a London lawyer
specializing in municipal law who had close ties with City Hall and had previously served on
UTRCA’s Board of Directors. Textbook retained Patton to guide it through the London approvais
process and, more specificaily, to deal with any issues ariéing out of the AECOM study.

In spring 2015, Textbook held two meetings with UTRCA, which was unwilling to provide
assurances regarding -any detrimental impacts resulting from the AECOM study. Textbook
discussed this issue with the vendors, to which the vendors’ counsel indicated that she was not
aware of any significant issues related to storm water impacting the property. On the basis of
this statement, as well as AECOM’s previous indication that the student was unlikely to have a
negative impact on the property, Textbook purchased the property but negotiated a $3 million
holdback until the flood issues were resolved to Textbook’s satisfaction.

Over the first half of 2015, Textbook engaged a number of consultants relating to traffic, civil
engineering, hydrogeological, environmental and archaeological issues to prepare reports in
support of a formal application to the City of London to amend the existing zoning by-law to
permit a 229-suite dedicated student housing building, which required relief from the by-law’s
density and building height restrictions. The proposed building had 17 stories, which was
consistent with the building originally proposed by the vendor and two stories less than the
Luxe building directly across the street. At the same time, Textbook’s hydrogeological enginee'rs
(MMM Ltd.) were engaged in discussions with UTRCA regarding the calculation of flood impacts
on the property. MMM was advised by UTRCA that it believed the application was premature
because the AECOM study had not been finalized and there was no accurate timetable for its
completion.

During summer 2015, Textbook hired The Condo Store, a sales and marketing agency, to
commence work on selling all of the suites in the proposed 17-storey building to investors.
Marketing materials, legal agreements, and all related condo documentation (including
documentation relating to Tarion warranty) were completed, and Textbook and The Condo
Store commenced an intensive sales launch of the suites, ultimately selling all 229 units to the
public by February 2016.

During the same period, Textbook continued to work with its consultants to prepare technical
background studies and reports in support of its development application. In December 2015,
Textbook made its formal rezoning and site plan approval application to the planning
department of the City of London.

In February 2016, the City requested a meeting with Textbook and srm. Despite their earlier
support of the vendors’ 17-storey design, the City advised that 17 stories could not be approved
and a reduction in the scale, massing, and number of rooms would be required to obtain the
City’s support. Textbook thus asked srm to make substantial design revisions to address the
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City’s comments. Through spring 2016, Textbook worked with srm and its planning consultants
to redesign the building and fine-tune the planning rationale study, which is a requirement of
the City. Between February and June 2016, Textbook and srm met on four occasions with City
planning and urban design staff to discuss ongoing changes to the design and program and to
obtain further direction.

By June 2016, the City and Textbook had reached a consensus pursuant to which the building’s
maximum height was reduced to 15 stories, its width was slightly increased, and a number of
architectural refinements were made including stepping the building on the elevation abutting
the neighbouring single family home subdivision. Although the number of units only decreased
slightly, the redesign resulted in a change in the breakdown of bachelor, one-bedroom and two-
bedroom suites which required the resale of every sold suite in the building. Textbook decided
not to circle back with the purchasers to select new units until final approvals had been
received.

In June 2016, the City advised Textbook that based on the redesign, it was now prepared to
support Texthook’s application to the Planning Committee. However, AECOM still had not
completed its flood mapping study and, as a resul, UTRCA (a commenting agency in the
rezoning process) refused to provide formal comments on Textbook's hydrogeological
engineering report. In July 2016, Textbook met with UTRCA senior management and was told
that UTRCA would not support Textbook’s planning applications because it “appeared” the site
was situated in a floodway. Immediately following the meeting, MMM submitted a letter to
UTRCA’s engineers which included extensive engineering calculations and detailed
topographical site grading analysis. In the letter, MMM advised that in its professional opinion,
the property was within the flood fringe, there was no flood risk or life safety issues and,
therefore, the site could safely accommodate the proposed building. UTRCA refused to
reconsider the application and to date has maintained the position that the application is
premature and cannot be approved until the final AECOM study is approved and adopted as
policy. :

Current Status

Textbook filed an appeal with the Ontario Municipal Board, which is scheduled to be heard in
October 2017. However, Textbook’s lawyers for the appeal, as well as MMM and other
consultants, have ceased working on the file pending payment assurances which is difficuit
given Textbook’s p'resent circumstances.
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Summeary of Predevelopment Work Regarding 774 Bronson

Background:

The 774 Bronson property was introduced to Walter Thompson in February 2015, but Textbook did not
close on the property until January 2016, The property was being sold as the owner had failed to gain
sales traction for the site as a high rise condominium development, Textbook worked to resolve
numerous issues associated with the property prior to committing to purchase it; this work, in addition
to the pre-development work completed following the purchase, is set out below.

Predevelopment Work:

The building that had been planned for the site was designed as a luxury condominium and was
unsuitable for student housing. Textbook considered whether it could preserve the existing building
plans while reconfiguring the interior partitioning to a student housing plan, but ultimately concluded
that this was not possible. '

The building was planned as two towers with a parkette in the centre and four levels of underground
parking. The suites were large 3 and 4-bedroom units, with Jarge balconies unsuitable for students on
every suite. The building was structurally inefficient and could not be constructed for an economical
price that would ensure affordable rent for students.

In order to receive City of Ottawa approval to construct the student housing building that Textbook
wanted to huild, the existing site-specific zoning by-law for the property had to be renegotiated from
scratch with the City, the local Councillor and the Dows Lake Ratepayers Group, a politically influential
group representing the Dows Llake neighbourhood abutting the site. The neighbourhood is
predominantly comprised of wealthy retirees who had major concerns about a university residence
being built in the area. The Ratepayers Group, which had a lawyer and a planner on its steering
committee, was vocal in their opposition to the project from the outset and took the position that it was
only prepared to support a luxury condominium on the site.

Textbook retained srm architects {a nationally recognized firm of architects with particular expertise in
the design of student apartments} to consider reconceiving the existing and approved luxury condo, but
it quickly became evident this could not be reslized in an economical manner. srm and Textbook then
commenced design development studies to determine whether an affordable, economically viable,
purpose-built student housing building could be developed on the property. srm and Textbook also
began an ongoing consultative dialogue with the City of Ottawa Planning Department, the Dows Lake
Ratepayers Group, the local Councillor, neighbouring property owners, and several departments at City
Hall having approval jurisdiction, the most relevant being the City’s Transportation Department.

This consultative process with the various stakeholders lasted more than 8 months, srm and Textbook
made dozens of design and program changes to the proposed building until a design emerged that was
considered by all stakeholders as an improvement over the formerly approved Juxury condominium
project.

Concurrently with the design and planning negotiations, Tedesco Engineering {Textbook's traffic
engineering consultants} commenced their analyses and started negotiations with the City regarding a
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reduction in the 160 proposed parking stalls on the property. Textbook’s engineers took the position
that 14 stalls would be adeqguate given that most students do not drive to university and do not need a
car while there given the availability of public transit and bicycles. This significant reduction worried
ratepayers who were concerned that students would be parking cars in the abutiing neighbourhood,
given the small number of proposed stalls on the property. Following Textbook’s submission of its
fransportation and traffic study, City officials began a review of overall city-wide parking standards and,
following the completion of that review, Textbook received City approval and ratepayer consent for 24
parking stalls.

During the 9-month period during which the planning, design, and parking negotiations had been
underway, and prior to committing to purchase the property, Textbook hired Doran Construction to
assist Textbook with defailed pricing and value engineering. Textbook and its consultants met bi-weekly
in Ottawa with Doran to review issues, and Doran prepared an in-house hard cost budget that met
Textbook's expectations and demonstrated that the project was exceptionally viable.

During the same period, the City planning department together with the local Councillor approached the
ratepayers and advocated for their support of our project which had been modified on many fronts to
be acceptable to the neighbourhood. The numerous design fterations proposed by Textbook convinced
the neighbours that an exceptional building was possible and that students would not disrupt their
lifestyle.

Textbook closed on the property in January 2016 and soon thereafter, the proposed building was
approved in final form by City Planning and Ottawa Council with unanimous support from the
neighbourhood.

Following acquisition of the land, Textbook continued to develop detailed architectural and structural
engineering studies to find cost saving efficiencies. Textbook also reached out to suppliers of kitchens
and bathrooms from China, and investigated mass purchase options for granite countertops, flooring
and other building materials.

srm architects and Textbook’s engineering consulting team, with guidance from Doran, prepared
preliminary working drawings which Doran tendered to the marketplace throughout spring 2016.
Tendered prices were lower than the already conservative Doran budget. During this period, Textbook
worked closely with its geotechnical and environmental consultants to conduct further soil and
groundwater tests, and developed an economical plan to abate the presence of minor soil
contaminztion which had been detected during due diligence soil investigations prior to closing.

Throughout the summer of 2016, the consultants advanced their drawings in anticipation of applying for
a building permit in November or December 2016.

In October 2016, the Tier 1 situation halted work on the project. No further work has taken place since
and the property has recently been offered for sale by the first mortgagee.
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Legacy Lane

McMurray
Scollard / Boathaus
Memory Care - Burlington
Memory Care -Kitchener
Memory Care - Oakville
Textbook (525 Princess)
Textbook (555 Princess)
Textbook (445 Princess)
Textbook (774 Bronson)

Textbook Ross Park

Summary of Projects Costs and Management Fees

As at July 27, 2017
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41,877,555 |

78,619,799

53,759,256

33,729,534 |

883,187 |

1,500,000 |
1,593,750 |
",1'}_;560;066_‘ =

2,100,000 |-

3,750,000

2,400,000

5%
3%
2%
6%
i
5%
5%
5%

5%

$ 798,211
619,066
1,112,550
1,662,168
1,579,537
1,636,649
660,717
1,053,238
1,392,244
2,233,594

2,696,178

S 191,230
148,311
266,537
398,210
378,414
392,097
158,290
252,327
333,544

| 535,109

645,931

$ 606,982

470,754

846,013 |

1,263,957
1,201,123
1,244,552

502,427

800,911
1,058,700
1,698,485

2,050,247

54%
53%
47%
84%
75%
83%
33%
38%
28%
71%

80%

$ 460,842,186

$ 20,702,264

$ 15,444,152

$ 3,700,000

$ 11,744,152

57%

A%

Project

Legacy Lane

McMurray
Scollard

Memory Care Burlington
Memory Care Kitchener
Memory Care Oakville:
Textbook (525 Princess)
Textbook (555 Princess)
Textbook (445 Princess)
Textbook (774 Bronson)

Textbook Ross Park
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=

THIS IS EXHIBIT "K"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27"DAY OF JULY, 2017

T oAV

_COémmissioner for Taking Affidavits, etc.,

Michaed A M
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11:11 AM Memory Care Investmenis Lid.

2017-07-26 Profii & Loss
Accrual Basis _ August 2012 through July 2013

336

Ordinary Income/Expense
: Expense
i Advertising and Promiotion
BankService Charges
- Consulting Fees
! Fees and Licenses
: tnsurance Expense
Management Fees-- Judy Davies
Occassiohal Labour
) Office Supplies
: Repairs and Maintshance
: Telephone Expenise
Uncategorized Expenses

Total Expensé
Net Ordinafy Income

— Met Income

Aug "2-Jul 13

4,000.00
227.40
26.814.11
773.00
8,335.44
.0.00
1,060.00
153.33
7.145.13
595,71
-28,155.00

19.889,12

-19,889.12

-18,889.12

Page 1



11:00 AW

2017-07-25
Accrual Basis

Memory Care Investments Lid.

Profit & Loss
August 2013 through July 2014

337

Ordinary Income/Expense
Incoma
Consulting Fees income
Interest Income

Total Income
Gross Profit

Expense
Advertising and Promotion
Automobile Expense
Bank Service Charges
Computer and internet Expenses’
Insurance Expense
Meals and Entertainment
Office Supplies
Payroll Tax
Postage and Delivery
Prifiting and Reproduction
Professional Fees
Rent Expensé
Repairs and Maintenance
Salaries
Sponsorship
Telephone Expense
Travel Expenses
Utilities

Total Expense
Net Ordinary Income

Net Income

Aug '3 -Jul 14

100,000.00
437

100,004,37

100,004.37

B5,728.43
550.65
241.05

2,363.79

1,139.40

11,315:51
13,286.30

2,262:47

261,54
16,619.65
15;000.00
51,889.97

13,903.89°

8,665.88
5,000.00
5,382.79
8,353.67
8,685:32

169,660.21

-569,655.84

-569,655.84

Page 1



10:58 AM Miemory Care Investments Lid. 338

o 2017-07-26 Profit & Loss
Accrual Basis August 2014 through July 2015

Apg {4 -Jul1s

Ordinary IncomelExpense

; incaome
- Consulfing Fees Income 150,000.00
Total Income 150,000.60
' Grdss Profit 150,000.00
L
- Expense )
— Ady't_artisihg and Promotion 2,371.00
! Automobile Expense 4,299,54
¢ Bank Service Charges 40176
- Computer and Internet Expenses 1,190:82
~ Insurance Expense 1,139:40
; Meals and Entertainment 2,250.49
: Office Supplies 8,545.87
Payroll Tax 35,495.84
Postage and Delivery B855.77
— ' Rent Expense : . 56,261.27
' Repairs and Maintenance 820.92
s Salaries 76,304.84
- Sponsorship 104,950.00
- Telephone Expense 4,34B.63
Uncategorized Expenses 1,005,70
Utitities' 6,120.06
- Total Expense ' 308,370,891
- Net Ordinary Income -156,370:91
. Other Income/Expense
Other Expense
B Ask My Accountant 0.00
. Total Other Expense ) 0.00
- Net Other Income ) 0.00

s Net intome -156,370.91

Pa_ge“!



10:58 AM Memory Care investments Lid, 3 39

o 2017-07-26 Profit & Loss
; Accrual Basis : August 2015 through July 2016
¢
L. Aug "5 - Jul 16
”””” . Ordinary Income/Expense
' ncome
{ Consulfing Fees Income 100,290.14
Mgmt Fes Income- 150,000.00
- Miscellaneous Income 68.55
Total Income 250,358,69
Gross Profit. 250,358.63
Esipense
Automobile Expense 9,838.40
Bank Service Charges . 383.73
CRA Interest and Penalty 380.61
) Insurance Expense 7,727.40
Interest Expense 33.75
. Office Supplies 10,441.66
Payroll Processing Fee . 862.28
. Pajroll Tax ’ 39,386.34
' Postage and Delivery 289.21
Rent Expense 54,859.04
- Repairs and Mainténance 1,352.88
Saldries 136,031.34
o Sponsorship 35,000.00
Telephone Expense 4.219.54
Ttavel Expensas B868.41
Uncategorized Expenses 34,870.00
- Utitities ‘ 5916.46
Total Expense 342.771.05
Net Ordinary Income -92,412.36
T Net income -92,412.38
i
;
{

Page 1



10:58 AN

2047-07-26
Accrual Basis

Memory Care Investments Lid.

Profit & Loss
August 2016 through July 2017

340

Ordinary Income/Expense
income
Mgmt Fee Income

Tetal Income
Gross Profit

Expense
Automobile Expénse
Bank Service Charges
Computer and Internet Expenses
CRA Interest and Penalty’
Insurance Expense
Interest Expense
Meals and Entertainment
Office:Supplies
Payroll Processing Fee
Payroll Tax
Postage and Delivery
Rent Expense
Repairs.and Maintenance
Salaries
Telephone Expense
Udlities ‘

Total Experise
Net Ordinary Income

Net Incorhe

Aug ‘16 - Jul 17

503,062.00

£03,052.00

603,062.00

2,400.00
24562
165.00
1,843.66
247046
B80.73
251.73
5,873.13
38141
15,487.75
38.27
52,248.34
58074
D4,142.55
2,080.65

4,770.38

18307042

419,991,58

419,991.58

Page.1



14:00 AM Memory Care Investments Lid. 341

2017-07-26 Balance Sheet
Accrual Basis As of 31 July 2017
31 Jul 17
ASSETS
Cuitent Assats
Chequing/Savings
RBC -13,453.04
Total Chequing/Savings -13,453.04
-Accounts Receivable
Accounts Receivable 4237596
Total Accounts Recéivable 42,375.96
Othier Cuirent Assets ~
Receivable from 141 RSingh ~40,897.13
Total Other Currerit Assets -40,897.13
Tatal Current Assets -11,974.21
Fixed Assefs
Furnituié and Equipment 278,917.84
Leasehold ]mprove_me_n_ts 6,916.31
Marketing 13,202.00
New Project Costs 28,528.00
Soft Cost
Developmerit Fees 23,478.52
Total Soft Gost 23478.52
Total Fixed Assets 351,042.67
Other Assets
Prepaid Deposits ) 600.00
Tétal Other Assefs 600.00
TOTAL ASSETS 339,668.46
LIABILITIES & EQUITY '
Ligbilities
Current Liabilities
Accounts Payable
Accounts Payable 112,196.63
Total Accounts Payable 112,196.63
Gther Current Liabilities
Accruals ) 1,325.00
Due to 2372519 Ontario 81,000.00
Due {0 Aeolian invéstments <348,491.94
Diie to Lafontaine Terrace 106,985.00
Due to MC Burlington. -411 .830.03
Due to McKenZie Marsh -40,714.45
Due fo McMuriay 254;045.50
‘Due to Memory Care Kitchener 26,469.64
Due to Memory Care Mgmt Lid 165.00
Due to Memoty Care Oakvilie 375,488.53
Due to Memory Care Oftawa -48,782.00
Due to Mermory Care Victoria 5,680.54
Due fo Scollard Development Cor 55,792.64
Due to Scoliard Developments 18,520,086
Due to Shareholder - JD. 14,490.63
Due to Textbook 445 Princess 48,000.00
Due to Textbook 525 Princess 4,000.00°
Due to Textbaok 555 Princess 3,000.00
Due fo Textbook Stutients RP 1,480.00
Due to Textbook Students Suijtes <8,232.18
‘Dué to Tradifions Development C -B4,828.53
Due fo TSI 108,400.00
GST/HST Payable 18,681.25
HST Paid -32,413,20
Total Other Current Liabilities 145,131.48
Total Current Liabifities 257,328.11

Page 1



11:00 AM Memory Care Investments Lid.

2017-07-26
Accrual Basis

Balance Sheet
As of 31 July 2617

342

Total Liabilifies

Equity

' Capital Stock
Opening Balance Equity
Reétained Earnings
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

31 Jut 97

257,328.11

2.00

2,000.00
-335,653.23
419,991.58

82,340,385

338,668.46

Page 2






prisd

14:02 AM

2017-07-28
Accrual Basis

Textbook Suites inc.

Profit & Loss
Octoker 2015 through September 2016

343

Ordinary Insome/Expense
income
44200 - Developer Management Fees

Total Income
Gross Profit

Expense
60000 Advertisfng and Promotion
6020D « Aritomiobile Expense
60300 « Travel .
60400 - Bank Service Charges
81700 - Comptitérand Internet Expenses
62500 - Dues and Subscnptmns
63300 - Insuranée Expense
64308 Meais ‘and Entertainment
64800 ~ Offica Supphes
65000 - Salaries and Benefits
65100 - HR Expenses
£5200 > Payroll Processing Fee
65900 « Management Fees
56500 Postage and Delivery
66650 - Markefing
68700 - Professional Fees
BEBOO + Consultants
56900 - Cancelled Project Expenses
67200 - Repalrs and Maiatenance
681 00 - Telephone Expense
84800 - Uncategorized &penses

Total Expense
Ret Ofdinary Incame

Gther incomelExpensé
Other Income
‘44100 - CRA Interest
42503 - Dvd Ingome 774 Bronson

Total Other Income
Net Other Tncome

MNet Income

Det™5-8ep 16

3,185,500.00

3,185,500.00

3,185,500.00

AT74.22
3,370.62
2557215
15,841 .18
4,712.93
7,974.68
7,452.00
2,531.01
2,656.39
204,209,38
43,852.28
574.95
940,000.00
1410.84
500.00
22,066.87
3,388.00
18,803.80
1,130.00
1,184.00
0.00

1,402,405.41

1,783,094.589

1522
4,000,060.00

1,000,015.22

1,000,015.22

2,783;108.81
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11:01 &AM

204%7-07-28
Accrual Basis

Texthook Suites inc.

Profit& Loss |
October 2016 through July 2017

344

Ordinary Income/Expanse
income
41200 : Developer Management Fees

Total Incomie
Gross Profit

Expense
CRA non deductible interest
56200 + Autoiobile Expense
60300 - Travel _ ,
60400 : Bank Service Charges
81700 - Computer and Intefnét Expensés
62500 - Dues and Subscriptions
63300 + Insurance Expense
63450 - Finance Fees )
64300 - Meals and Enfertainment
64900 * Office Supplies
65D00 - Salaries and Benefits
65100 - HR Expenses
65200 - Payroll Processing Fee
65900 * Management Fees
56500 - Postage and Delivery
66600 : Printing and Reproduction
86700 - Professional Fees
67100 - Rent Expense
68100 - Telephone Expense
69800 - Lincategofized Expenses

Total Expense
Nef Ordinary Income
Other Income/Expense
Other Income
41100 - CRA Interest
Total Other income

Net Other Income

Net income

Oct 46 - Jul 17

1,340,338.00

1,340,338.00

1,340,338.00

105.04
132.04
63.28
30831
1,374.46
250,00

937.88.

135,770.50
428,63
2,848.64

165,452.:18-

2,567.16
442,91
80,000.00
325.03
17.40
183,857.17
9,541.37
1,468.01
'2,004-10

587,885.11

75244288

-19.61

1961

1881

7562,423,28
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11:02 AM

2017-07-26
Accrual Basis

Textbook Suites Ing.

Balance Shest
As of 31 July 2017

345

Current Assets
Chequing/Savings
10800 : RBC

Total Cheguing/Savings

Other Curfent Assets
13100 - Prepaid Insurange
14000 : Predévelopiment Costs

14185 - Brock
14146~ BC Projects .
14115~ 00 High Sireet, Mississaugs, ON

Total 14000 - Predevelopment Costs
18500  Due to McMurray,
Total Other Current Assets
Total Current Assats
TOTAL ASSETS
LIABILIT(ES & EQUITY
Liai;‘sii_fties‘
Current Liabilities
Accounts Payable

20000 - Acsbunts Payabile

Total Accounts Payable
Other Current Liabilities

18010 - Due from Textbook Ross Park ine
18030 - Due to Textbook 525 Princess
18040 - Due to Textbook 774 Bronson
18050 - Due tb Texthook 555 Princess
18060 * Diie Téxtbook 445 Princess
48070 - Due to GenerX {Byward Hall} Inc
18080 » Due from Textbook Student Suite
18085 - Textbook Properties

18100 - Due from Memory Care Dakville
18120 * Memory Cdre lnvestments Lid.
18130 - Due to Memoty Care Burfington
18206 + Due tojfrom Scollard Dev

18300 - 1703858 Ontario

18400 - Diie to McKenzie Marsh

18600 + Due to 1321805 Ontario Inc,
18650 « Loan from SRM Architects

18660 - Lodn to Aeolian

25500 » GST/HST Payable

Total Other Current Liabilities
Total Currént Liabilities
Total Liabilifies
30208 - Dividends Paid

22000 - Retainad Earnings
Net incormié

Total Equity
TOTAL LIABIITIES & EQUITY

31 Jub 17

~875.00

-875,00

15,000.00

2,251.43
21,200.00
1,080.42

24,541.55
1,000.00

4054155

39,686.55

39,666.55

92,785.58

52 755.65

7.360.00
-500.00
-1,308,330.60
4.000.00
-21,244.00
-1,797,356.62
410,666.13
+20.00
-28,000.00
-78,500.00
-33,800.00
-11,300.00
2,200.00
2,000.00
217,400.00
50,000.00
-1,100.00
~5,937.13

-2,495,866,54

-2,495,868.54

-1,000,000.00
2,783,103.81
752,423.28

_ 2,535,533.09

39,666:55
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11:05 AM | Texthook Students Suites Ine. | 346

— 2017-07-28 Profit & Loss
Accrual Basis R ~ April 2015 through March 2018
&es : Apr*15 - Mar 16
. Ordinary Income/Expense
H thcome
. 41100 - CRA Interest 87.7%
- 41200 - Development Management Fees 1,888,000.00
Total Income 1,889,087.79
Gross Profit 1,898,087.78
- Expensg
80000 - Advertising and Promotion . 170.00
} 60050 ~ Donations” 2, 000.00
60100 * Marketing 21,656.25
. SDZDO Aytémobile Expense ' 1,275.74
80300 - Meals and Enterfainment - 3,187.57
60400 + Travel 921,531.97
. 81700 - Compitér and Internet Expenses 642.54
81800 - Computer Hardwarz 5612.88
— . 62000 - Bank Service Charges 203.22
; 63300 - Insurance Expénse 6,247.80
: 54500 * Office ‘Bupplies ’ 7 321.89
b 85000 - Salaries and Benefits 61,652.62
N 65100 - HR Ex;)ense E ©2,975.00
65800 - Manage“ment Fees 566,000, 00
H 68500 - Postade and Delivery 1,104, o1
R SSSDG Prmtmg and Reproductzon ' 315.0?
) 86700 » Professional Fees 21,353.50
— 67200 + Répairs and Mainteriance 1,508.34
} 68400 - Telephone Expense 1,020.26
: 89000 - CRA Penalty 96333
89800 - Unicategorized Expenses 0.00
; Total Expense 925,392,79
' Net Ordinary Income 976,695.00

Other Incomel/Expense

— Other Income
. . 42500 - Dividend Income Ross Park 833,333.00
B 47501 - Dvd Ine Textbook 525 Princess 833,333.00
42502 * Dvd Inc Textbook 555 Princess 7 833,333.00
s Total Other income 2,499,898,00
Net Other incoriie 2,498,900.00°
Net Incoine 3,476,694.00
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11:04 AM

2017-07-28
Accrual Basis

Textbook Students Suites Inc.

Profit & Loss
April 2016 through March 2017

347

Ordinary Income/Expense
Income '

41100 - CRA Interest
41200 - Development Management Fees

Total income
Gross Profit

Experise

80050 - Donations

80100 - Marketing

50200 - Avtomiobile Expense
60300 - Meais and Efiterjainment
60400 - Travel

81700 - Computer and Internet Expenses
52000 - Bank Service Charges
64500 - Office Supplies

86500 - Postage-and Delivery
66700 - Professional Fees.

56900 - Cancelied Projects

Total Expense
Net Ordinary Income

HNetIncome

Apr'16 - Mar 17

26.37
2,065,550.00

2,065,576.37

2,085,576.37

0.00
0.00
-0.02
-0.01
-0.01
0.01
82.45
-0.01
0.00
1,668.07
2,560.00

4,310.48

2,061,265.89

2,051,265.88
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11:04 AW

2017-97-26
Accrual Basis

Texthook Students Suites Inc.

Profit & Loss
1 April through 26 July 2017

348

Ordinary Income/Expense
Income
41200 - Devejopment Management Fees

Total Income
Gross Profit

Expense
52000 - Bank Service Charges
65000 - Sataries and Benefits
67100 - Rent Expense
§7200 : Repairs and Mainténance
68100 - Telgphone Expenise
68600 - Utilitles

Total Expense
Net Ordinary. income
Other Income/Expense
Other Expense
80000 - Ask My. Accountant
Total Other Expense:
Net Dther Income

Net income

1 Apr- 26 Jul 17

133,672.00

133,672.00

133,672.00

18.00
2,000.00
4,758.19

31723
282.26
1,275.92

8,650.80

125,021.20

3,493,63

3,493.63

-3,493.63

121,527.57
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11:05 AM Textbook Students Suites Inc.

349

2017-07-26 Balance Shest
Accrual Basis ‘ As of 31 July 2017
31 Jul 17
ASSETS
Current Assets
Chequing/Savings
10000 - RBC Bank 71.41
40050 « Petty Cash 107.35
Total Chequing/Savings 178.76
Accounts Receivable L
11000 - Accounts Receivabie HST -14.47
Total Accounts Receivable -14.17
Other Current Assets o
14000 * PREDEVELOPMENT NEW PROJECTS . B
14102 - 4th Avenue Saskatoon 59,563.85
14140 - Calgary 15:828.75
Total 14000 - PREDEVELOPMENT NEW PROJECTS 75,392,860
Total Othér Current Assets 75,352.60
Total Current Assets’ 75,557.18
Fixed Assets
15000 + Furnifure 25,719.44
15900 - Equipment 15,148.00
Total Fixed Assets 40,867.44
TOTAL ASSETS 116,424.63
LIABILITIES & EQUITY
Liabilities
Current Lizbilities
Accounts Payabie .
20000 -+ Actounts Payable 122,230.08
Total Accounts Payahle 122,230.08
Other Current Liabilities
18000 - Due to Textbook Suites Ine. -410,566:13
18010 - Due to Textbook Ross Park -265,687.00
18020 - Textbook Property ~100.00
48030 - Duie to Textbook 525 Princess <50,247.00
18040 - Due io 774 Bronson Ayeriite, Otta 1,058,854.09
18050 * Due to Textbook 555 Princess St -47,238.00
18060 - Due to Textbook 445 Princess 14,350.00
18070 - Due to Gener (Byward Hall) Inc -3,500,638.66
18100 - Due to Memory Care Oakyiile -9,000.00
18110 - Due t6 Memory Care Kiichener £3,000.00
18120 - Due 5 Memory Care Investments 8,232.96
18200 - Due fo Scollard Development Cp 86,452.18
18300 - Due to 1703858 Oniario ~108,000.00
18500 - Dué to McMurray Siréet -5,000.00
25500 « GST/HST Payable <735.55"
Total Other Current Liabilities -3,165,283.91
Total Churenit Liabilities -3,043,063:83
Total Liabiiities -3,043,083.83
Equity .
30200 - Dividends Paid -2,459,099.00-
32000 - Refained Earnings 5,537,959.85
Netincome 121,527.57
Total Equity 3,158,488.46
TOTAL LIABILITIES & EQUITY 116,424,863
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THIS IS EXHIBIT "L"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27" DAY OF JULY, 2017

T Al )T

_Zbmmissioner for Takﬁg}(ﬁdavits, ete.
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351

KingSett

October 22, 2015

Textbook Student Suites Inc.
51-A Caldari Road, Unit 1M
Vaughan, Ontario

14K 4G3

Attention: Walter Thompson
Dear Mr. Thompson:

RE: Financing for 256 Rideau Street, Oftawa, ON

We are pleased to advise that KingSett Mortgage Corporation has approved the following loan facilities in
connection with the above noted matter, as more particularly described below and within Schedules A, B,
C,D,E, F, G, and H attached herefo (the "Commitment” or "Commitment Letter"”).

A, LOAN TERMS

1. Backeround — To provide land acquisition and construction financing for a 279-unit, 26-storey,
235,000 buildable sg. ft. student residence building on +/~0.32 acres of land located at 256 Rideau
Street, Ottawa, Ontario (the “Project” or “Property™).

2. Lender —KingSett Mortgage Corporation (the “Lender™)

3. Borrower — Textbook (256 Rideau Street) Inc. (the “Borrower™)

4. Guarantee — The Lender requires the following unlimited, joint and several personal credit
guarantees from Mr. John Davies and Mr. Walter Thompson (collectively the “Guarantor” and/or
“Guarantors™), together with a postponement of shareholder and creditor claims against the
Borrower and the Project. In addition to guaranteeing the Borrower’s tofal indebtedness for the
Project, the guarantee shall also provide for the following:

- i)  aguarantee to. complete the Project;
i) a cost overrun guarantee to keep the Project free of all liens and to fund all costs to complete
the Project including, without limitation, all interest costs, fees, insurance premiums and other
payments associated with the Project; :

iliy a guarantee for environmental issues, misrepresentations, negligence and willful misconduct.

iv) a guarantee to repay the Loan in full inciuded 2ll unpaid loan principal, unpaid loan interest
and all unpaid costs and expenses incurred by the Lendér in connection with the Loan.

(Hereinafter, the " Guarantee"),

5. Project Budget - For the Project Budget, see Schedule “B”.

Toronto-Dominion C&ntrc; TD Bank Tower, 66 Wellington Street West, Suite 4400, P.O. Box 163, Toronto, Ontario MSK 1H6 T. 416 687 6700
www.kingsertcapital.com



6.

i0.

ingSett

Projeet Monitor — the Lender’s cost consultant / project monitor shall be Pelican Woodcliff or
another consultant/project monitor acceptable to the Lender in its sole and unfettered discretion (the
"Project Monitor” or "Cost Consultant’). The scope of the Project Monitor’s mandate is outlined
in Schedule “C” Project Monitor Mandate / Reporting. The cost of the Project Monitor and its
reports, including HST, shall be for the exclusive account of the Borrower.

Facility 1 ~ $2,750,000 land loan including a $190,000 Interest Reserve (“Facility 17)

Facility 2 ~ 347,120,000 non-revolving construction loan (“Facility 27)
Note: Facility 2 is subject to syndication.

Facility 3 — $10,050,000 mezzanine facility (“Facility 3”)
Note: The initial advance of Facility 3 will refinance Facility 1,
(Collectively the "Loan", "Loan Amount” or “Loan I_f‘ac,ilities”).

Mipimum Proiect Equity —

Facility 1: The Borrower shall maintain a minimum equity position of $2,750,000 in the Project
until Facility 1 is repaid in full (the “Facility I Equity”).

Facility 2 and 3: The Borrower shall maintain a minimum equity position of $10,154,338 in the
Project, of which 82,750,000 is Borrower’s cash equity and $7,404,338 is Tier 1 subordinate
financing, until the Loan is repaid in full. (the “Facility 2 Equity™).

Lender’s Fee — Upfront fee as detailed bolow, earned by the Lender upon the Borrower’s execution
of this Commitment Letter.

Facility 1: $41,250 Lender’s Fee {1.50% of Facility 1) (the “Facility 1 Lender’s Fee”).
Facility 2: $353,400 Lender’s Fee {(0.75% of Facility 2) (the “Facility 2 Lender’s Fee™).
Facility 3: $150,750 Lender’s Fee (1.50% of Facility 3) (the “Facility 3 Lender’s Fee”).
{Collectively, the “Lender’s Fee™)

The Lender’s Fee is non-refundable. The portion of the Good Faith Deposit, as defined below, not
used to pay fransaction expenses incurred by the Lender shall be applied as a credit toward the
Lender’s Fee. The Lender shall deduct the unpaid balance of the Lender’s Fee from the procesds of
the initial advance under the Loan.

Good Faith Deposit — Lender acknowledges prior receipt of 2 $30,000 good faith deposit (the
“Good Faith Deposit”). This deposit will be used for expenses and the related HST, GST and/or
PST that may be incurred by the Lender prior to the initial advance of the Loan, such as, but not
limited to, the cost of property inspections, legal fees and disbursements, environmental site
assessments, appraisal reports, building condition reports, insurance consultant reports and the cost
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of title insurance, if applicable, with the remaining balance, if any, to be credited towards the

Lender’s Fee.

The Borrower acknowledges that such deposit is a reasonable estimate of the Lender’s cost incurred
in sourcing, investigating, underwriting and preparing the Loan and holding monies available to
fund the Loan and that the same may be retained by the Lender should the Loan not be funded for
any reason.

Monthly Pavments — Monthly payments of interest only, not in advance, are required to be made
by the Borrower to the Lender in connection with the Loan at the Interest Rate defined below, subject
to the Interest Reserve provisions noted in this Commitment Letter (the "Monthly Payments").
Monthly Payments are to be made on the first calendar day of every month until the Loan is repaid
in full cormmencing on the first calehdar day of the month next following the date of initial advance
of the Loan. NSF payments will be subject to an administrative fee of $500.00.

12.Interest Rate

13,

Facility 1: 10.00% per annum, inferest only and payable monthly, not in advance (the "Facility 1
Interest Rate").

Facility 2 The greater of: (1) the sum of RBC Price phis 1.75% or (2) 4.45% per annum, interest
only and payable monthly, not in advance (the "Facility 2 Interest Rate").

Facility 3: 10.00% per anmim, interest only and payable monthly, not in advance (the "Facility 3
Interest Rate").

(Collectively, the "Interest Rate™).

Interest Reserve — Provided the Loan is not in default, an interest reserve of $190,000 may be used
by the Borrower to make its Monthly Payments for Facility 1 of the Loan. For greater certainty,

-monthly interest (i.e., the Monthly Payments) shall be capitalized to the outstanding principal

balance of the Loan until the earlier of repayment of Facility 1 in full or the capitalization of a total
of $190,000 of Monthly Payments to the Facility 1 Loan. Upon default by the Borrower under the
Loan or Security or upon full utilization of the Interest Reserve, the Borrower shall be required to
make Monthly Payments from its own financial resources and not from the Interest Reserve (the
"Interest Reserve''),

14, Term of Loas —

Facility 1: Eight (8) months from the date of initial advance of Facility 1 if the same occurs on the
first calendar day of a month otherwise eight (8) months from the first calendar day of the month
néxt following the date of initial advance of Facility 1 (the "Facility 1 Maturity Date").

Facility 2 aid 3: Twenty-four (24) months from the date of initial advance of Facility 2 and 3 if
the same occurs on the first calendar day of a month otherwise eighteen (18) months from the first
calendar day of the month next following the date of initial advance of Facility 2 and 3 (the
"Facility 2 and 3 Maturity Date"). Lender may allow two (2) extensions of up to three (3)
months each subject to payment in advance of the extension fee by the Borrower to the Lender.
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15. Extension Fee — Facility 2: 0.50% of the authorized amount at time of extension of Facility 2,

excluding Letters of Credit, payable prior to each thrse (3) month extension of the matirity to be
until full repayment of the Loan.

Amortization — Not applicable; monthly interest payments only.
Prepayment — The Loan is closed for prepaymerit prior to the maturity date.

Over Holding Fee — If the Loan is not repaid in full on or before the Maturity Date, the Borrower
shall be required to pay to the Lender an over holding fee, in addition to any and all other rates, fees
and costs to be paid to the Lender by the Borrower pursuant to this Commitment Letter. More
particularly, this fee shal] be earned by and payable to the Lender monthly, in advance, on the first
business day of each month and shall be payable at the rate of 0.25% per month, or part thereof,
multiplied by the then outstanding Loan Amount (the "Over Holding Fee'"). The Borrower hereby
acknowledges that the requirement to pay the Over Holding Fee does not consitufe an extension of
the Loan. If the Loan is not repaid in full by the Maturity Date, the same shall constitute default by
the Borrower under the Commitmerit and Security documents notwithstanding payment of the Over
Holding Fee. The Borrower further acknowledges that the Lender, at its option, may add the Over
Holding Fee to the cutstanding principal balance of the Loan and that the Security for the Loan also
secures the Over Holding Fee.

Costs and Fxpenses — Borrower to bear all costs and expenses incurred by the Lender from time to
time in connection with the subject Loan regardless of whether or not the Loan Amount is ever
advanced and; such costs may include, but shall not be limited to, legal fees, disbursements,
environmental site assessment reports, appraisal reports, building condition reports, insurance
consulting reviews, reliance letters, title insurance, out-of-pocket expenses for property inspections
and the HST, GST and/or PST related to all such costs and expenses.

Partial Discharges — Partial discharges shall not be permitted.

Lender will charge an administration fee of $1,000 for full discharge of the iriortgage and other
security (the “Discharge Fee®)

All legal fees, disbursements and GST/HST related to the discharge of the Lender’s mortgage and
other security shall be paid by the Borrower.

Permitted Encumbranpces

The Lender herby acknowledges and consents to a second mortgage/charge in the registered
principal sum of no more than $11,000,000 in favour of Tier 1 Advisory, and other parties advancing
any portion of such second charge, (“Collectively, Tier 1”), provided that Tier 1 enters into a
postponement, subordination and standstill agreement with the Lender in the Lender’s prescribed
form for the purpose of postponing any Borrower indebtedness to Tier 1 and Tier 1’s morigage to
the Loan arid the Security therefor. (Hereinafter the “Permitted Subordinate Encumbrance™),
provided interest shall continue to be paid in the permitted subordinate Encumbrance.

With respect to Fagility 1 only, the Lender hereby consents to a VTB mortgage registered in priority
to Facility 1 for the term of Facility 1 only, provided that the VTB mortgagee provides written
consent, if such consent is required by the VIB mortgagee (the “Permitted Prior Charge”)
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22. Security - The Loean shall be secured by the following security which, prior to any advance under
the Loan, shall be delivered by the Borrower to the Lender in form, scope and substance satisfactory
* to the Lender and its legal counsel (collectively, the "Security™):

Prior to advance of Facility 1:
Registered $12,562,500 second mortgage/charge over the Property.

Guarantees as per section A4, including a postponement of shareholder and creditor claims
against the Borrower and the Project.

c. General Assignment of Rents and Leases registered in second priority on title to the Project
lands.

d. General Security Agreement (“GSA”) registered in second priority under PPSA.

e. Genefal assignment of all current and future material contracts for the Project including,
without limitation, those relating to engineering specifications and drawings, archrtectural
specifications and drawings, plans, construction contracts; licenses and permits.

f. A specific assignment of any and all easement, access, egress, maintenance, parking, crane
swing, tie-back and other agreements with neighbouring land owners to the Project as
determined by the Lender. Such assignment to be in scope, form and content acceptable to the
Lender. The assignments are to be acknowledged in writing by all parties that are neither the
assignor nor the assignee of such assignments. The requirements of this paragraph shall not
apply to agreements registered on title to the Project land in priority to the Lender’s mortgage.

g. Acknowledgement, direction and security agreement from the beneficial owners of the
Property, if the same are different than the registered owner of the Property, with respect to all
of the security agreements entered into by the registered owner of the Property in favour of the
Lender.

h. Hazardous Substance Indemnity with respect to the Project in scope, form and substance
acceptablé to the Lender.

1. Subordination and standstill agreement shall be required between the Lender and Tier 1 in form
and content acceptable to the Lender.

j-  Specific Assignment of the construction management contract for the Project, or contracts if
more than one. Lender may assurne, at its option, the rights of the Borrower under the same if
an Event of Default has occurred as defined in the Security. The assignment of the construction
contract, or contracts if more than one, in favour of the Lender shall be acknowledged and
consented to in writing by the construction manager with such assignment to be in scope, form
and content determiined by the Lender.

k. Negative Pledge by Borrower and Guarantor to not repay any shareholder loans, redeem shares,
pay out dividends nor to otherwise compensate the Project sponsors and other non-amm’s length
parties until such time as the Loan has been repaid in full, save and except for repatriation of
surplus equity on first draw as contemplated herein and those development, marketing and/or
constraction fees specifically approved in writing by the Lender and included in the Projéct
budget prepared by the Project Monitor

L. Assignment of Insurance - Insurance coverage as set out Schedule “A” Assignment by the

. Borrower to the Lender of all insurance for the Project. The Lender’s independent insurance

consultant shall at the Borrower’s expenss, review the required insurance coverage’s and
policies.
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m. Hypothecation and Pledge to the Lender of any and all issued and outstanding common shares,

n.

0.

preferred shares and limited partnership units of the Borrower {and any and all shares of a
general partner for the Project). The Lender’s interest in such securities shall be perfected by
possession and control by the Lender (or its legal counsel on behalf of the Lender) of the
original share and unit certificafes.

Solicitor’s Letter of Opinion confirming all Security is in place,

Such other Security as the Lender and/or its legal counsel may reasonably require.

The Lender’s mortgage and general assignment of rents and leases shall be registered on title to the
Project lands. Where applicable, as determined by the Lender, PPSA registrations shall be granted
in favour of the Lender with respect to the Lender’s personal property security for the Loan.

Prior to advance of Facility 2:

p.
q.

Registered $47,120,000 first mortgage/charge over the Property.

Guarantees as per section A4, including a postponement of shareholder and creditor claims
against the Borrower and the Project.

General Assignment of Rents and Leases registered in first priority on title to the Project lands.
General Security Agreement (“GSA”) registered in first priority under PPSA.

General assignment of all current and future material contracts for the Project including,
without limitation, those relating to engineering specifications and drawings, architectural
specifications and drawings, plans, construction contracts, licenses and permits.

A specific assignment of any and all easement, access, egress, maintenance, parking, crane
swing, tie-back and other agreements with neighbouring land owners to the Project as
determined by the Lender. Such assignment to be in scope, form and content acceptable to the
Lender. The assignments are to be acknowledged in writing by all parties that are neither the
assignor nor the assignee of such assignments. The requirements of this paragraph shall not
apply to agreements registered on title to the Project land in priority to the Lender’s mortgage.

Acknowledgement, direction and security agreement from the beneficial owners of the
Property, if the same are different than the registered owner of the Property, with respect to all
of the security agreements entered into by the registered owner of the Property in favour of the
Lender. 4

Hazardous Substance Indemnity with réspect to the Project in scope, form and substance
acpeptable to the Lender.

Subordination and standstill agreement shall be required between the Lender and Tier 1 in form
and content acceptable to the Lendet.

Specific Assignment of the construction management contract for the Project, or contracts if
more than ong. Lender may assume, at its option, the rights of the Borrower under the same if
an Event of Default has occurred as defined in the Security. The assignment of the construction
contract, or contracts if more than one, in favour of the Lender shall be acknowledged and
consented to in writing by the consiruction manager with such assignment to be¢ in scope, form
and content determined by the Lender. ‘

Negative Pledge by Borrower and Guarantor to not repay any shareholder loans, redeem shares,
pay out dividends nor to otherwise compensate the Project sponsors and other non-arm’s length
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parties until such time as the Loan has been repaid in full, save and except for repatriation of
surplus equity on first draw as contemplated herein and those development, marketing and/or
construction fees specifically approved in writing by the Lender and included in the Project
budget prepared by the Project Monitor

aa. Assignment of Insurance - Insurance coverage as set out Schedule “A” Assignment by the
Borrowet to the Lender of all insurance for the Project. The Lender’s independent insurance
consultant shall at the Borrower’s expense, review the required insurance coverage’s and
policies. '

bb. Hypothecation and Pledge to the Lender of any and all issued and outstanding common shares,
preferred shares and limited partnership units of the Borrower (and any and all shares of a
general paitner for the Project). The Lender’s interest in such securities shall be perfected by

possession and control by the Lender (or its legal counsel on behalf of the Lender) of the
original share and unit certificates.

ce. Solicitor®s Letter of Opinion confirming all Security is in place.
dd. Such other Security as the Lender and/or its legal counsel may réasonably require.

The Lender’s mortgage and general assignment of rents and leases shall be registered on title to the
Project lands. Where applicable, as determined by the Lender, PPSA registrations shall be granted
in favour of the Lender with respect to the Lender’s personal property security for the Loan.

B. CONDITIONS PRECEDENT

The Loan shall be subject to the following pre-funding conditions which shall each have been received,
reviewed and/or met, as the context implies, to the satisfaction of the Lender in its sole, absolute; and
unfettered discretion prior to any advance of the Loan (collectively, the "Conditiens Precedent™):

Faciliy 1.

1. Financial and operating due diligence on Borrower, Guarantor, and Project.

2. Satisfactory inspection of the Property by the Lender.

3. Receipt and satisfactory review by the Lender of a complete copy of all agreements sefting out the
registered and beneficial ownership of the Project and the Borrower together with a complete
organizational chart.

4, Saﬁsfactory receipt and review by the Lender of current personal net worth statement and/or current
financial statements for the Guarantors.

5. Receipt and satisfactory review by the Lender of the Purchase and Sale Agreement for the Project lands.
Lender’s intent is to (i) verify the Borrower’s land cost of $11 million as represented by the Borrower
in the Project Budget and to (ii) review the agreements for surviving covenants of the buyer and/or
seller that did not merge upon completion of the purchase and sale of the lands. Letider to be satisfied
with surviving buyer and/or seller covenants, if any.

6. Evidence satisfactory to the Lender that the Borrower has contributed the minimum required Facility
1 Equity amount, which equity may not be removed until the Loan is Tepaid in full.

7. Receipt and satisfactory review of evidence confirming physical and capacity allocation of all municipal

services are immediately available for the Project.
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8.

10.

11
12.

13.

14,

16.
17.

18.

19.

20.

21

22.

Receipt and satisfactory review by the Lender and its Planning Consultant that Site Plan Approval for the
Project is attainable within the term of Facility 1.

Receipt and satisfactory review of Borrower’s preliminary construction budget.

Receipt and satisfactory review of accountant prepared Review Engagement financial staterents for the
registered and beneficial owners of the Project for the last two (2) fiscal years, if available.

Receipt and satisfactory review of a certified proforma rent roll and operating statemerit for thé Project.

Receipt and satisfactdr-y teview by the Lender of a rental market feasibility report for the Project prepared
by Rock Advisors Ine, (Derek Lobo) and reliance letter addressed to the Lender.

Receipt and satisfactory review by the Lender of the environmental site assessment for the Project from
an acceptable environmental site assessment firm. Report to be addressed to Lender or supported by a
letter of transmittal frofd the environmental assessment firm in favour of the Lender.

Receipt and satisfactory review by the Lender of the geotechnical soil report for the Property from an
acceptable engineering firm confirming the feasibility of the proposed Project under existing soil
conditions. Report to-be addressed to the Lender or supported by a letter of transmittal from the author
of the report in favour of the Lender.

. Receipt and satisfactory review by the Lender of the appraisal report for the Project from an A.A.C.L

designated appraiser indicating “as-is” Project land value of no less than +/~-$11 million as of the effective
date of the appraisal. Report to be addressed o Lender or supported by a letter of transmittal from the
appraiser firm in favour of the Lender.

Satisfactory review by the Lender of the Tier 1 commitment letter, amendments (if any) and charge terms.

Receipt of written consent from the Permitted Prior Charge to the proposed Facility 1 financing, if consent
is required.

Receipt and satisfactory review by the Lender and its insurance consultant, Canrisc Insurance Consulting
Setvices, of appropriate insurance coverages for the Project. The cost of the insurance review by the
Lender’s insurance consultant will be for the exclusive account of the Borrower. See attached Schedule
“A” for Lender’s insurance requirements.

Receipt and satisfactory review by the Lender of a real property report / survey for the Project prepared
by an accredited Ontario land surveyor confirming no encroachments, easements or rights of way, save
those which the Lender may specifically accept, and setting ot the relationship of the lands and
proposed improvements thereon to public thoroughfares for access purposes, Alteratively, at the cost
of the Borrower, title insurance may be put in place that is satisfactory in form, scope and content to
the Lender and its legal cotnsel.

Receipt and satisfactory review by the Lender and its solicitors of all customary off-title searches for
properties of similar nature to that of the Project including, without limitation, searches for unregistered
easements, rights-of way, property tax status and environmental notices, The off-title searches are to be
obtained by the Borrower’s solicitors and forwarded to the Lender’s solicitors for review.
Alterndtively, title insurance may be put in place, at the cost of the Borrower, that is deemed satisfactory
1o the Lender and 1ts solicitors.

Evidence satisfactory to the Lender of clean title including the absence of liens and other encumbrances
and any other encumbrances specifically approved in writing by the Lender.

All Jevies, impost fees, local improvement charges, property taxes and other charges that are due and
payable in connection with the Project shall have been paid to the date of the advance of the Loan unless
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the same form part of the Lender-approved Project budget and are to be includéd in ongoing loan
advances under the Loan,

All Security to be executed by, as applicable, the Borrower, the Lender and the Guarantor and to, as
applicable, be registered on title to the Project lands, and/or under the PPSA at Jeast one (1) business day
prior to the initial advance of the Loan.

Borrower to compleie and execute Lender’s Pre Authorized Debit (“PAD™) form which shall permit
the Lender to debit the Borrower’s applicable current account each month for the Monthly Payment
required hereunder should full utilization, suspension or cancelation of the Interest Reserve oceur. See
Schedule “F” attached hereto. ‘

Borrower to complete and execute the Lender’s Notice to Property Tax Authority for the Property
which shall permit the Lender to request information from the municipality regarding the Property’s
property taxes. Sée Schedule “G” attached hereto,

All Conditions Precedent to be satisfied at least one (1) business day prior to the initial advance of the
Loan.

Other usual matters irivolved in due diligence for a project of this nature.

Additional Conditions for Facilities 2 and 3:

28.

32.

33.

34.

Financial and operating due diligenice on Borrower, Guarantor, Project and Borrower’s construction
manager and the general contractor.

. Gonfirmation that all Facility 1 Condifions Precedent have beén met.
. Satisfactory second site inspection by the Lender, at the Lender’s option.

. Receipt and satisfactory review of site plan approval documentation, a fully executed Site Plan Agreement

with the municipality along with building permits confirming the Project has been fully entitled to permit
the development of the site as herein described.

Receipt and satisfactory review by the Lender of the appraisal report for the Project from an A.A.C.L.
designated appraiser indicating not less thar an estimated market value for the completed and
Property of $86,896,028 as of the effective date of the appraisal. Report to be addressed to Lender or
supported by a letter of transmittal from the appraiser firm in favour of the Lender.

Satisfactory budget review from the Project Monitor, in accordance with Schedule “C”, confirming the
reasonableness of the $67,324,338§ total Project Budget. The Project Monitor shall further confirm that
the Project can reasonably be completed within 24 months of the mitial advance of Facility 2. Lender’s
cost consultant to review dll Project contracts. A minimum of 70% of the Project hard costs are to be
covered under executed fixed price contracts or as otherwise recommended by the Lender’s cost
consultant, Lender shall receive, at the Borrower’s cost, ongoing progress reports from the Project
Monitor until such time as the Loan is repaid in fll.

Receipt and satisfactory review by the Leénder and Project Monitor, as to scope, form and content, of
the construction management contract. Lender to be satisfied in its absolute, unfettered discrétion with
the Borrower’s construction manager for the Project. If the Lender is not so satisfied, in its absolute
and unfettered discretion, the Lender may, at its exclusive option, forthwith terminate this Commitment
and cancel its obligation to grant the Loan to the Borrower, Lender hereby acknowledges Van Del
Contracting Inc. is an acceptable ¢construction manager for the Project.
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35.

Receipt by the Lender and the Project Monitor of all Project architectural and engineering plans,
drawings and specifications together with all related architectural and engineering fee<for-service soft
cost contracts. Such confracts to be acceptable to the Lender and the Project Monitor.

. The Project monitor is to confirm that the Borrower has met the Facility 2 Minimum Pro_;ect Equity which

is required to remain in the Project until the Loan is repaid in fill.

Receipt of updated certified proforma rent roll and operating statements for the Project.
Receipt and satisfactory review of Borrower’s standard form of lease dgreement for the Project.
Receipt of all existing/contracted leases for the Project, if available,

If applicable, receipt and satisfactory review by the Lender and the Project Monitor of any and all cost
sharing, parking, maintenance, sasements, egress/ingress, crane swing, tieback or other contracts with
neighbouring land owners,

Receipt and satisfactory review by the Lender of property management agreements of the Pm;ect, if
available,

Receipt and satisfactory review by the Lender and its insurance consultant, Canrisc Insurance Consulting
Services, of appropriate Insurance coverages for the Project including, without limitation, liability and
builder’s “all risks” policies. The cost of the insurance review by the Lender’s insurance consultant will
be for the exclusive account of the Rorrower. See atfathed Schedule “A” for Lender’s insurance
requirements.

Evidence satisfactory to the Lender of ¢lean title including the absence of liens and other encumbrances
and any other encumbrances specifically approved in writing by the Lender.

Other usual matters involved in due diligence for a project of this nature.

FUNDING

1. Advances — The initial advance of the Loan is subject to the prior execution and registration of the
Security and the satisfaction of all terms and conditions of this Commitment letter inclnding,
without Hmitation, the Conditions Precedent to each of the Loan Facilities. The Lender will require
two (2) business days’ notice from the receipt of the Borrower’s written advance request to fund
all advances.

Loan advances to be granted as follows:

Facility 1:

a) A single lump-sum advance of $2,750,000, niet of the $190,000 Interest Reserve, shall be made
on or before October 28, 2015 and in no case later than December 1, 2015.

Facility 2 and 3:

a) An initial advance under 3 to fund no later than eight (8) months following the initial advance
under Facility 1.

b) The initial advance under Facility 3 to be in sufficient amount to repay Facility 1 in full.

c) All requests for advances under the Loan shall be made in writing from the Borrower to the
Lender and shall be accompanied by a progress advance report from the Project Monitor that
includes, inter alia, the following, each in form and substance satisfactory to the Lender:

i) Details of work-in-place with reference to the Lender-approved Project Budget.
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ii) Certificate from the Project Monitor indicating:
Cost of work-in-place;

Certification by acceptable party that the work to-date has been completed in
accordance with the plans and specifications previously submitted to the Lender and
relied upon by the Lender in granting the Loan;

¢. The amount of statutory lien and/or other Lender-required holdbacks and the estimated
cost-to-complete the Project; and

d. Estimated substantial Project completion date.
iif) Written correspondence from the Lender’s legal counsel confirming clear title.
Advances shall be limited to once per month and in amounts no less than $100,000.

Accumulated advances under the Loan shall at no time exceed the cost of work-in-place less
the sum of the following:

1) holdbacks required by the Project Monitor, if any; and
2) Facility 2 Equity as per section A.8

All realty taxes including, without limitation, all levies, development charges, educational
development charges and local improvement rates billed to the date of each advance of the
Loan are to be paid in full by way of deduction from the advance of the Loan or, if applicable,
by farther equity injection by the Borrower.

For each advance under the Loan, the Borrower shall sign a statutory declaration satisfactory
to the Lender and its legal counsel confirming that all Loan proceeds are being used solely to
pay all Lender-approved accounts payable of the Project and for no other purpose whatsoever.
Any use of Loan proceeds for any purpose other than that which has been approved by the
Lender in connection with the Project Budget shall constitute default by the Borrower under
this Commitment Letter and the Security agreements.

Lender reserves the right to make advances directly to the project monitor or trades (sub-trades
or otherwise) and/or suppliers if the Borrower is in default under the Loan or if the Lender
believes, in its sole and unfettered discretion without the need to furnish evidence to the
Borrower thereof, that Loan advances are being diverted from the Project and/or are being
used to fund Project costs not provided for in the Lender approved Project Budget set out in
the most recent Project Monitor report,

All Loan advances provided for hereunder shall be subject to payment by the Borrower of the
Lender’s legal fees, disbursements and HST, GST and/or PST incurred in the making of said
Loan advances.

All loan advances, shall be subject to a $500 loan advance fee payable to the Lender which
amount shall be deducted from the applicable advance of the Loan by the Lender,

In the event that the initial advance of the Loan has not been made by December 1, 2015, at the
exclusive option of the Lender, its obligations under this Commitment shall cease and be at an end
and the Lender shall be released from any and all of its present and/or future obligations under the
Commitment and Security documents including, without lifnitation, the obligation to make any
advances under the Loan. Notwithstanding the same, the Lender shall remain entitled to earn and
receive full payment of the Lender’s Fee and to fally recover from the Borrower and Guarantor any
expenses incurred by the Lender.
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D. SPECIAL CONDITIONS

1.

Subsequent Financing - No further encumbrances, other than the Permitted Subordinate
Encumbrance and Prior Encumbrance, secured or unsecured, are permitted in connection with the
Project without the prior written consent of the Lender, which consent may be arbitrarily withheld,
delayed and/or ¢onditioned by the Lender. The Borrower shall disclose to the Lender all existing
or proposed financing related to the Project and shall not pledge or otherwise further encumber its
interest in the Project Subsequent financing of the Property without the Lender’s prior written
consent shall be deemed an event of default under this Commitment and the Segurity documents.

Sale of Project — Prior o full repayment of the Loan, the Borrower may not sell the Project, in
whole or in part, without the Lender’s prior written consent and the assumption of the Loan by a
purchaser of the Project shall not be permitted. Sale of the Property without the Lender’s prior
written consent shall be deemed an event of default under this Commitment and the Security
documents.

Real Propeity Taxes—the Borrower shall pay when due to the taxing authority or authorities having
Jjurisdiction all property taxes and provide to the Lender evidence of such payment at least quarterly
or as otherwise requested from time-to-time by the Lender.

Ongoing Disclosure - at the Lender’s request from time-to-time, the Borrower shall provide the
Lender with ongoing Project information inclading, but not limited to, working and final architects’
/ engineers’ drawings; construction budgets; artist’s renderings; floor plans for the proposéed units
and Project Monitor reports.

Harmonized Sales Tax — Borrower accepts full responsibility for remittance and payment of any
and all HST due and the monthly submission and collection of all HST claims and credits. The
approved Project Budget shall include the net difference for HST paid less HST recovered.

Lender's Sign — the Lender shall have the right, but shall not be obligated, at the Lender’s cost, to
place a sign on the Project lands at any time after execution of the Commitment by the Borrower
but prior to full repayment of the Loan, which sign shall state that the Lendér has assisted with the
financing of the Project. The Lender, at the Lender’s cost, shall be permitted to teke down the sign
atany time prior to full repayment of the Loan. Following full repayment of the Loan, the Borrower
shall be permitted to take down such sign at any time at.the Borrower’s cost.

Governing Laws - the Commitment and Loan shall be governed by and construed under laws of
the Province of Ontario and the laws of Canada as applicable therein.

Lender’s Legal Counsel

Blaney McMurtry LLP
2 Queen Street East
Suite 1500

Toronto, Ontario
MSC3G35

Attention: Mr. Steven Jeffery

Page 12 of 14
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9. Borrower’s Legal Counsel:
__Harris + Harris
2355 Skymark Avenue
__Suite 200
__Mississauga, ON
14w 4Ys
__Attn: Mr. Gregory Harris,

10. Other Conditions: See Schedule “D”.

11. Reporting: See Schedule “E”

12. Letter to Tax Authorities: See Schedule “G”

13. Privacy Act Consent: See Schedule “H*

If you are in agreement with the foregoing terms and conditions, please indicate by signing and returning
one copy of this Commitment to the Lender's office by Friday, October 30, 2015, failing which this letter
shall, at the Lender’s option, be deemed null and void.

Yours truly,

KINGSETT MORTGAGE CORPORATION

$

- ﬁ e MIGAZ

Jhstin Walton
Director, Mortgage Investments

Per: ..__—</‘f-"’:“ CV"’\-

Scott Coates
Managing Director, Mortgage Investments

***Borrower and Guarantor Acknowledgement on next page***

Page 13 0f 14
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ACKNOWLEDGEMENT

The terms and conditions of this Commifment are hereby acknowledged and agreed to by the Borrower and
Guarantors at _11:30AM this 30th  dayof October 2015,

BORROWER: '
TEXTBOOK (256 RIDEAU STREET) INC.

Per: /%—-

Name: 'ohn Davies
TitleMCo-President

Per: (M——\\M

o
TNameT Walter [hompson
Title: Co-President

I/we have authority to bind the Corporation,

GUARANTORS:

l\'&*john Davies Wime‘:ss '

Name:  Andre Antanaitis
, Address: 51-A Caldari Road, Vaughan, ON
/

e #ﬁ%‘—\_ / "
Mr. Walter Thompson ifness
Name: Andre Antanaitis

Address: 51-A Caldari Road, Vaughan, ON

Page 14 of 14
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12.
13.
14,

15,

16.
17,

KingSett

SCHEDULE “A” ‘
CONSTRUCTION INSURANCE REQUIREMENTS CHECKLIST

All insurance policies must be forwarded to our insurance consultant for review. The cost of such
review shall be for the account of the Borrower,

All insurance policies shall be in form and with insurefs reasonably acceptable to the Lender and
contain the original signatures of the insurers.

KingSett Mortgage Corporation must be shown as First Mortgagee and Loss Payee under the
Builder’s Risk and, where applicable, Boiler and Machinery Insurance poligies.

The Borrower/Registered Owner must be shown as a Named Insured or Additional Named Insured
under all policies of insurance in force with respect to the subject Project.

The insurers, policy numbers, policy limits, policy term, applicable reasonable deductibles and the
location of the Property as an insured location must be shown on the insurance policies.

The Buijlder’s Risk émd, where applicable, Boiler and Machinery policies shall contain a standard
mortgage clause in favour of KingSett Mortgage Corporation.

All policies of insurance must provide KingSett Mortgage Corporation with at least 30 days’ prior
written notice of adverse material change or cancellation, except for the non-payment of premium, in
which case the Statutory Conditions may apply.

There needs 1o be evidence of Builders Risk insurance written ¢n an All Risk or Broad Form basis,
subject to the latest CCDC policy wording.

The Builders Risk insurance needs to insure 100% of the projected Hard Costs and not less than 25%
of the projected recurring Seft Costs.

There needs to be evidence of full By-laws extensions, including the increased cost of construction,
cost of demolition of the undamaged portion of the property and resultant loss of incoms.

There needs to be ¢vidence of Earthquake insurance,

There needs to be evidence of Flood insurance

There needs to be evidence of Sewer Back-Up insurance

The Biilders Risk policy needs to include a “Permission to Occupy” clause.

The Builders Risk policy needs to include Delayed Rental Income / Soft Costs insurance to cover
the anticipated loss of revenue for one year, which may be incurred in the event of an insured loss,
during construction.

Please provide copies of all policy “Warranties” that apply.

The Builder’s Risk policy will provide coverage for the, installation, tesfing snd commissioning, of
machinery and equipment. ’

There must be evidence of comprehensive Boiler and Machinery insurance covering all central HVAC
and miscellaneous electrical equipment (and production machinery where applicable) for explosion,
electrical and mechaunical breakdown.
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A 19. Such other insurance as KingSett Mortgage Corporation may reasonably require given the nature
: of the security and that which a prudent owner of similar security would purchase and maintain, or
- cause to be purchased and maintained.

There must be full, original, certified, endorsed copies of the insurance policies provided to KingSett
Mortgage Corporation, was soon as available from the insurers. (The certified policy copies should be
available within 60 to 90 days). Signed Certificates or Binders of Insurance addressing the above will
suffice as insurance evidence for closing purposes.

Certificates or Binders of Insurance are not acceptable if they contain the words, “This certificate is issued
as a matter of information only and confers no rights upon the certificate holder” and the words “will
endeavour to” and “but failure to mail such notice shall impose no obligation or liability of any kind upon
the company, its agents or representatives” under the cancellation clause.

e
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SCHEDULE “A” CONTINUED
CONSTRUCTION LIABILITY INSURANCE REQUIREMENTS CHECKLIST

1. All insurance policies must be forwarded to our insurance consultant for review. The cost of such
review shall be for the account of the Borower.

2. All insurance policies shall be in form and with insurers reasonably acceptable to the Lender and
contain the original signatures of the insurers.

3. The insurers, policy numbers, policy limits, policy term, applicable reasonable deductibles and the
Iocation of the Property as an insured location must be shown on the insurance policies.

4. All policies of insurance must provide KingSett Mortgage Corporation with at least 30 days’ prior
written notice of adverse material change or cancellation, except for the non-payment of premium, in
which case the Statutory Conditions may apply.

5. KingSett Mortgage Corporation must be an Additional Insured under all Liability Insurance policies
covering the Property with respect to claims arising out of the operations of the Named Insured.

6.  Such other insurance as KingSett Mortgage Corporation may reasonably require given the nature
of the security and that which a prudent owner of similar security would purchase and maintain, or
cause to be purchased and maintained.

Owners Liability:

7. There must be evidence of Owrers’ liability insurance, with a minimum limit of $5,000,000 per
" oceurrence or such other limit as may agreed to by lender, unless the owner has purchased a Wrap-up
Liability policy.
Contractors Liability:

8.  There must be evidence of Contractors Liability insurance, with a minimum limit of $5,008,080 per
ocourrence or such other limit as may agreed fo by lender.

9. The Borrower/Owner must be added as an Additional Named Insured under any Contractor’s
Liability insurance, but only with respects to claims arising out of the opérations of the Named Insured.

Wrap-up Liability;

10. There must be evidence of Wrap-Up Liability inswrance, with a minimum limit of $5,800,000 per
occurrence

11, TheBorrower/Owrer must be added as an Additional Named Insured under the Contractor’s Wrap-
up Liability insurance, but only with respects to claims arising out of the operations of the Named
Insured.

Other:

12. The Lender will not accept evidence of insurance on a CSIO form, or an ACORD Form # 25 (or their

equivalents), due to the limitation in the wording as to its efficacy, and the restrictive cancellation
provisions,

ifi

367



- KingSett

[ 13. Evidence of Professional Liability (Errors & Omission) insurance is required for the architect and
engineer.

There must be full, original, certified, endorsed copies of the insurance policies provided to KingSett
Mortgage Corporation, was soon as available from the insurers. (The certified policy copies should be
available within 60 to 90 days). Signed Certificates or Binders of Insurance addressing the above will
suffice as insurance evidence for closing purposes.

Certificates or Binders of Insurance are not acceptable if they contain the words, “This certificate is issued
as a matter of information only and confers no rights upon the certificate holder” and the words “will
endeavour to” and “but failure to mail such notice shall impose no obligation or liability of any kind upon
the company, its agents or representatives” under the cancellation clause.

(end of Schedule “A”)
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SCHEDULE “B”
PROJECT BUDGET
The total Project Budget has been represented by the Borrower as set out below and shall be reviewed by
the Projéct Monitor):
Facility 1:
USE OF FUNDS - SOURCE OF FUNDS
PSE % . PSE
Land Cost $11,000,000 547 VTB Loan 50% 55,500,060 $23
KingSett Facility 1 25% $2,750,000 512
Total Debt: 75% 8,250,000 $35
Borrower's Equity 25% 52,750,000 512
TOTAL: $11,000,000 547 TOTAL 100% 511,000,000 S47
(the “Facility 1 Budget”)
Facility 2 and 3:
USE OF FUNDS SOURCE OF FUNDS
BSF % PSE
Land Cost $11,000,000 547 KingSett Facility 2 70% $47,1260,000 $201
Closing Costs 54,655,570 520 KingSett Facility 3 15% §10,050,000 543
Hard Costs 533,727,560 5144 Total KingSett Debt:  85% 557,170,000 5243
Soft Costs 11,334,817 548
Construction Management 1,060,344 S5 Tier 1 Financing 11% $7,404,338 $32
HST Net of Rebaté 4,535,152 519 Borrower's Equity 2% $2,750,000 s12
Contingencies 1,006,835 sS4
TOTAL: $67,324,338  $286 TOTAL: 100% $67,324,338 5286

(the “Facility 2 and 3 Budget”)

The Facility 1 Budget and the Facility 2 Budget shall be collectively defined in the Commitment as the

“Project Budget”.

The Borrower and/or applicable Guarantor shall be required to finance any and all Project Budget overruns

from its/theit own financial resources and not from proceeds advanced under the Loan.

(end of Scheduls “B”)
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SCHEDULE “C”
PROJECT MIONITOR MANDATE / REPORTING

Preliminary Report Prior to Initial Funding:

Project Monitor to review and comment on the following:

N

Not kW

el o

Borrower’s proposed detailed Project budget

All Project architectural and engineering plans, drawings and specifications along with all related
architectural and engineering fee-for-service soft cost contracts.

Construction management contract, if applicable.

Environmental site assessment report(s) and Geotechnical report(s), if any.

Borrower’s proposed construction time schedule and project cash flow.

All material cost-items, contracts and change orders with major trades.

Building permits, development and other municipal / regional agreements, management agreements,
consultant’s agreements including design, sales, legal and marketing,

Review all existing leases and confirm tenant improvements/inducement, rents and deposits carried in
the Project budget. . '

All loan agreements and commitiment letters, amendments for the financing of the proposed Project.
Project Monitor to confirm reasonableness of the interest expense carried in the budget.

Project Monitor to prepare a preliminary report inclusive of the following information;

The Project budget, as revised by the Borrower and approved by the Lender, further to the Project
Monitor’s recommendations.

Confirm and monitor Borrower’s Minimum Project Equity is maintained in the Project at all times.
Review the construction time schedule and project cash flow. Project Monitor to re-confirm
reasonableness of schedule to the Lender.

Identify any potential issues that may affect the completion of the Project in accordance with the
Project budget and the construction time schedule.

Any additional recommendation as they become apparent during Project Monitor’s review and
discussions with the Borrower and/or Lender.

B. Progiress Draw Reports Prior to Subseguent Advances for Cost-In-Place:

During construction of the Project submit monthly progtess draw reports to the Lender, including the

following:

1. Conduct monthly site inspections prior to every draw request, including photographs and commentary
on all cost-in-place and status of Project.

2. Update and confirm costs of work completed to-date, work-in-place, holdback amounts, value of
change orders, and estimate of cost-to-complete of the Project.

3. Review and comment on any changes to Project scope or budget, including revised drawings, if
applicable, '

4. Identify any existing or potential issues that may affect Project completion within the Budget.

5. Receipt and receive of standard form Statutory Declaration of Progress Payment Distribution and
WSIB certificate.

6. Project monitor cettificate per section C.4.¢) ii,

{end of Schedule “C”)
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SCHEDULE “D”
OTHER CONDITIONS

Subsequent indebtedness 1o the Loan, secured or unsecured (excluiding normal course trade
payables arising in connection with the business of the Borrower), is not permitted in connection
with the Property without the prior written consent of the Lender. Subsequent indebtedness to the
Loan, secured or unsecured, without the Lender’s prior written consent shall constitute défault
under the Commitment and Security documents.

Prior to full repayment of the Loan, the Borrower may not sell the Property, in whole or in part,
without the Lender’s prior written consent and the assumption of the Loan by a purchaser of the

roperty, or part thersof, shall be subject to the prior written approval of the Lender, which
approval may be srbitrarily withheld, delayed or conditioned. Sale of the Property, in whole or in
part, without the Lender’s prior written consent shall constitute defanlt under the Com#nitment
and Sacurxty documents. This paragraph does not apply to individual townhome unit sales to
arm’s length purchasers.

A change in ovmership of the Borrower shall not be permitted without the Lender’s prior written
consent, which consent may be arbitrarily withheld, deldayed or conditioned. A change in
ownership of the Borrower without the Lender’s prior written request shall constitute defaylt
under the Commitment and Security documents.

The Borrower shall pay when due to the taxing awthority or authorities having jurisdiction all
property taxes and provide to the Lender evidence of such payment annually or as otherwzse
requested from time-to-time by the Lender.

Loan disbursements shall take place only on title to the Property being acceptable to our solicitors
and all matters in connection with the Security and other documentation deemed necessary or
advisable by our solicitors being complied with by the Borrower and all Security and other
instruments and agreements to evidence and secure the Loan being duly executed with evidence
of registration where applicable.

The Lender shall require a satisfactory opinion and report from its solicitors regarding any
encumbrances, financial charges or claims registered or to be registered against the Property.

The Lender shall require evidence of all corporate authorities together with an opinion of the
Borrower's counsel as to usual matters such as: corporate authorities, absence of litigation,
delivery of security and execution of all security listed herein.

The Borrower ahd guarantor(s) shall indemnify and save harmless the Lender and its officers,
agents, trustees, employees, contractors, licensees or invitees from and against any and all losses,
damages injuries, expenses, suits, actions, claims and demands of every nature whatsoever
arising out of the provisions of this Commitment and the Security, any Jetters of credit or letters
of guarantee issued or indemnified, sale or lease of the Property and/or the use or occupation of
the Property including, without limitation, those arising from the right to enter the Property from
time to time and to carry out the various tests, inspections and other activities permitted by the
Commitraent and the Security.

vii
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10.

11.

In addition to any liability imposed on the Borrower and Guarantor(s) under any instrument
evidencing or securing the Loan indsbtedness, the Borrower and Guarantor(s) shall be jointly and
severally liable for any and all of the Lender's costs, expenses, damaggs or liabilities, including,

withont limitation, all reasonable legal fees, directly or indirectly arising out of or attributable to
the use, generation, storage, release, threatened release, discharge, disposal or presence on, under
or about the Property of any hazardous or noxious substances. The representations, warranties,
covenants and agreements of the Borrower and Guarantor(s) set forth in this subparagraph:

a) are separate and distinct obligations from the Borrower's and guarantor(s)’ other
obligations; ’

b) survive the payment and satisfaction of the Borrower’s and guarantor(s)’ other
obligations and the discharge of the Security from time to time taken as security
therefore;

c) are not discharged or satisfied by foreclosure of the charges created by any of the
Security; and

d) shall continue in effect after any transfer of the land including, without limitation,

transfers pursuant to foreclosure proceedings (whether judicial or non-judicial) or by any
transfer in lieu of foreclosure.

The Lender’s Commitment and the Security may not be assigned, transferred or otherwise
disposed of by the Borrower without the Lender's prior written consent. However, the
Commitment and Security or any interest therein may be assigned or participated by the Lender
(and its successors and assigns), in whole or in part, without the consent of the Borrower. Except
as hereinafter provided, the Borrower consents to the disclosure by the Lender to any such
prospective assignee or participant of all information and documents regarding the Loan, the
Property and'the Borrower within the possession or control of the Lender.

The Borrower aceepts full responsibility for remittance and payment of any and all GST/HST due

and the submission of GST/HST credits or claims.

The Borrower acknowledges that the Lender may inspect the Property at any time at the expense
of the Borrower.

In the event of the Borrower failing to pay any amount when due or being in breach of any
covenant, condition or term of the commitment or the Security, or if any representation made by
the Borrower and any guarantor or their respective agents, or any information provided by them is
found to be untrue or incorrect, or if any Event of Default as defined in the Security occurs, or if
in the sole opinion of the Lender, a material adverse change occurs relating to the Borrower, the
Property, any guarantor of the Loan or the risk associated with the Loan, the Borrower shall, at
the option of the Lender, be in default of its obligations to the Lender and the Lender may cease
or delay further funding or may exercise any and/or all remmedies available to it at law and/or in
equity. Further, the Lender may, at its option, on notice to the Borrower, declare the principal
and interest on the Loan, and any other amount due under the commitment forthwith due and
payable, whereupon the same shall be and beconie immediately due and payable in full.
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16.

17.

18.
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12.

No extension, postponement, forbearance, delay, or failure on the part of Lender in the exercise
of any power, right or remedy under this Commitment or any Security agreement or instrument
executed in connection therewith or evidencing or securing the Loan, or at law or in equity, shall
operate as a waiver thereof, nor shall a single or partial exercise of any power, right or remedy
preclude other or further exercise thereof or the exercise of any other power, right or remedy.
Neither the acceptance of any payment nor the meking of any concession by the Lender at any
time during the existence of a default shall be construed as a waiver of any continuing default or
of any of the Lender’s rights or remedies. All of the powers, rights and remedies of the Lender
shall be cumulative and may be exercised simultaneously or from time to time in such order or
manner as the Lender may elect. No waiver of any condition or covenant of the Borrower or of
the breach of any such covenant or condition shall be deemed to constitute a waiver of any other
covenant or condition or of any subsequent breach of such covenant or condition or justify or
constitute a consent to or approval by Lender of ary violation, failure or default by Borrower of
the same or any other covenant or condition contained in the Loan, the Commitment or the
Security or any other document or instrument executed i conhection therewith.

The waiver by the Lender of any breach or default by the Borrower of any provisions contained
herein shall not be construed as a waiver of any other or subsequent breach or default by the
Borrower. In addition, any failure by the Lender to exercise any rights or remedies hereunder or
under the Security shall not constitute a waiver thereof.

The Borrower agrees that if any one or more of the provisions contained in this Commitment
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall, at the option of the Lender, not affect any or all other
provisions of this Commitment and this Commitment shall be construed as if such invalid, illegal
or unenforceable provision had never been contained herein.

If the Borrower is comprised of more than one person or corporation, the obligations shall be the
joint and several obligations of each such person or corporation comprising the Borrower unless
otherwise specifically stated hereiri.

Time is of the essence in this Commitment.

The Borrower will repay all indebtedness to the Lender on or before the Maturity Date, if so
permitted pursuant to this Commitment letter, and, prior to the repayment of the Loan in full,
hereby covenants to promptly pay its taxes, protect its property by contest of adverse claims,
maintain required insurance, perform its obligations under contracts and agreements, obtain,
where applicable, all necessary approvals for construction and use of the Property, comply with
all governmental rules and regulations, permit reasonable inspections by the Lender and its agents
of the Property and of all records pertaining to the Property.

The representations, warranties, covenants and obligations herein set out shall not merge or be
extinguished by the execution ot registration of the Security but shall survive until all obligations
under this Commitment and the Security have been duly performed and the Loan, interest thereon
and any other moneys payable to the Lender are repaid in full.

The Borrower will provide the usual warranties and representations respecting: accuracy of
financial statements and that there has been no material adverse change in the Borrower’s
financial condition or operations, as reflected in the financial statements used to evaluate this
credit; title to the Property charged by the Security; power and authority to execute and deliver

ix
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20,

21.

22.

23.

24,

documents; accuracy of documents delivered and representations made to Lender; no pending
adverse claims; no outstanding judgments; no defaults under other agreements relating to the
Property; preservation of assets; no undefended material actions, suits or proceedings; payment of
all taxes; no consents, approvals or authorizations necessary in connection with documentation;
compliance of any construction related to the Property with all laws; no other charges against
mortgaged lands except permitted encumbrances; all necessary services available to the Property;
no hazardous substances used, stored, discharged or present on the mortgaged lands and will
warrant such other reasonable matters as Lender or its legal counsel may require.

No term or requirement of this Commitment may be waived or varied orally or by any course of
conduct of the Borrower or anyone acting on his behalf or by any officer, employee or agent of
the Lender. Any alteration or amendment to this Commitment must be in writing and signed by a
duly authorized officer of the Lender and accepted by a duly authorized officer of the Borrower.

Any word importing the singular or plural shall include the plural and singular respectively. If
any party is comprised of more than one entity, the obligations of each of such entities shall be
joint and several. Any word importing persons of sither gender or firms or corporations shall
include persons of the other gender and firms or corporations were the context so requires.

The headings and section numbers appearing in this Commitment are included only for
convenience of reference and in no way define, limit, construe or describe the scope or intent of
any provision of this Commitment.

The parties agree that this Commitment and the Security documents and the acceptance thereof
by all parties may be made by facsimile transmission or by certified electronic signature and
electronic transmission.

In the event of any inconsistency or conflict between any of the provisions of the Commitment
and any provision or provisions of the Security, the provisions of the Commitment will prevail.

{end of Schedule “D™)
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SCHEDULE “E”
REPORTING

Borrower shall provide the Lender with copies of the following for the Property:

1.

Any and all insurance policy renewals and/or amendments within ten (10) business days of the
issnance thereof. The Lender may, in its unfettered discretion, require its insurance consultant to
conduct an insurance review af the Borrower’s expense.

Property tax statements supported by proof of payment on an annual basis or as otherwise
requested by the Lender from time to time.

Review Engagement or auditer prepared certified financial statements for the registered and
beneficial owners of the Property and for each corporate guarantor prepared by a chartered
accountant within 90 days of each fiscal year end.

Regular Project-Budgets prepared and updated by the Project Monitor from time-to-time (i.e.,
until the Loan is repaid in full, the Borrower shall provide the Lender with a copy of each and
every Project Monitor report prepared for the Borrower or the Lender).

5. Quarterly sales report in form acceptable to Lender

At the Lender’s request from time-to-time, the Borrower shall provide the Lender with any other relevant
updates regarding the Property.

{end of Schedule “E™)
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SCHEDULE “F”
PRE-AUTHORIZED DEBIT (“PAD”) FORM

I/we autherize KingSett Mortgage Corporaﬁon (“KingSett") and the financial institution designiated (or

amy other financial institution [/we may authorize at any time) to begin deductions as agreed under the
‘KingSett loan agreement(s} for monthly regular recurring payment and/or one-time payments from tithe

to time. Regilar monthly interest payments will be debitéd from my/our speéific actotint on the Ist
business day of each month, KingSett-will provide five {5) days written notice of thg amicunt of egch
reguiar monthly debit. KingSett will obtain thy/onr atthorization for any other one-fime or Irregular
debits. . )

This. authority Is to remain in éffect until KingSetf has received written notxﬁcanon from me/us of its
change or termination. This thange or termination noﬁﬁca.tzon must be received by KingSett #t least ten
(10} busmess days before the next debit is scheduled at the address provided below.

KingSett may not assign this authorization, whether directly of mdlrecﬂy, by operation of law, change of
control or othérwise, without providing 4t least ten (10) days prior written notice to me/us.

Tfwe-have certain récourse rights if'any debit dees not.comply with this agreement. For example, Tiwve
have the right ta receive reimbursement for any debit that is not authorized by the KingSett loan
agreement(s) or i§ ingonsistent with this PAD agreement. To tha_m more information on my/our
recourse rights, I/we may contact your firidncial irstifution of visit www.cdnpay.éom.

PAD Citegory: Personal, Business é Fund Transfer

PLEASE PRINT paTE: OC TR 3‘3\3
Name(s): 1yt Buar A5\ Q\O{aw\%‘%b’h““@ 1.0an Number:
Phoiie Number: -3~ F2MM Q8 720  Purpose:  Personal _quiness_i_
Address: B\ Cavgpes Qoso Durrg PR _

City/Town: _CON 2O Provinoce; QN _ Postal Code: LB, V(2
prvame: 8 (O0B)  Fr fransic Namber _OoML,

L Acconnt Namber: V00 %-%W "3r (branch-5 digits, F1-3 digits)

Address: YRRUBAOLE BRan0Y, T3 MNAWN Tue S \QQ%Q‘S- (M
City/Town: Qﬁ NEBENOGE  Province: Qo ___ Postal Code; RAL VTV

t/o KingSett Capital
Toronto-Dominion Ceatre, TD Bank Tower
§6 Wellington Street West, Suite 4400
Toronto,Ontaric MSK 1HS
www.kinoseticapital.ecom

(end of Schedule “F”).
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SCHEBUI:E “G”
NOTICE TO PROPERTY TAX AUTHORITY

Re: BOI‘I‘OW&F’YM Gaon (\-{LFD\Q RVD QA\A% RQ@} ANC |

Property: Z.\e g\@@f—‘k\ SleeT IQ'E‘EAWHQQ 3 Z\\ Bessete S‘E%&T \Q‘KMP‘
Loan No.: ' ) ' i O

To Whont It May Concern:

Approval is being given to felease any information ‘verbally or in writing as requested by our mortgage
company, KibgSett Mortgagé Corporation, regarding all iatters related fo taxes for the -above-noted

property. This is including but not limited to taxes outstanding, status of tax account; payments received
apnd/or Qntstandmcr‘ or copiég-of tax statements,

This approval will rerhain in full force and efféet until the moftgage is paid in full.

Dated this 2«% &ay of _ Q_C_E\T)%’SQ\ ,.2015.

BORROWER:

e e u,‘f)oQaD Lo ST2eeT ) N

—

Witness '%\_p;pm Q'{hﬁ‘a\(}’\

[N ET S WSV

Propety Civic Address: 2.0\ CnOlpa TRk % ?‘L\ %@659@2 | ErRek
QI3 TARe ;) )T STTAIR, O

Roll Number: QLld 071 .00} .OUI0. TR0 QLMo O\, V0. oty

{Please complets in full)

(end of Schedule “G*)
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PRIVACY ACT CONSENT

By signing this Commitment, each of you, being the parties signing {mcludmg all mortgagors and, if
applicable, guarantor) agrees that the Lender is agthorized and entitled to:

2)

b)

Use ybur Personal Informatmn {as hereinafter defined) o assess your ability to obtai your loari
and fo evaluate your ability to meet your financial obhgatzens This use includes disclosing and
exchangmg your Personal Information on an on-going basis with ctedit bureans, credit rapor’ﬁng
agencies and firancial institutions'or theiragents; of to service providers, ifi order to determine anid
verify, on an on-going basis, your contituing eli gibility for your Ioan and your continiting ability
fo meet your financial obli gations. This vse, disclosure and exchange of your Personal Information
sill continue as long as your loan is outstanding and will help protect you from frand and will also
protect the integrity of the crédit-granting systein; and

Usg, disclose and exchange, on an on»gomg basis, all the personal information collected by us or
delivéred by you to us from fime to time in connection With your loan dnd any information obtained
by us from time to time pursuant to parzgraphs () above (conectwely your "Personal
Infsrmaﬁan") 16 Gther organizations which may fund all or any part of your loan-and/or own all
ar any part 6f your loan and thé Security Securing your loan from time fo fime and permit
prospective Investors in your loan 16 ingpect your Personal Information.

{(end of Schedule “H")
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THIS IS EXHIBIT "M"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27" DAY OF JULY, 2017

mmissioner for Taking Affidavits, ete.
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October'7, 2615

Ross Pirk

'C/O Foundry Mortgage Capital
1880 ‘(’Connor Drive, Suite 500
Tcmnto, ONM4A 1 WQ

Atterition: Murray Wood

Dear M, Wood:

RE:

First Morigage finaucing for Textbook Stiident Suités Building kiown as “Ross Park”

We are pleased {0 advise that KingSeit Mor‘gage Corporation fas approved the following loan facilities in
connection with the above noted matter, 4% mrioré particularly - described below and mihm Schedules A, B,
C,D,EFGH and ] attached hereto (the "Commitment” br “Corimifment Letter”),

A, LOANTERMS

<¢

2.
3.

4,

5.

Baegmun TO prowde ponstructxon and development ﬁnam:mg for 2 219-um’£, 18-—store:y,

bcated at 1234-1246 Rmhmond Street, Lﬁndon, Ontarm (The “Project” or “Pmperty”)

Lender — KingSett Mortgage Corporation (the “Lender™)

Borrower—Textbook {Ross Park) Inc. (the “Borrower”)

Guarantee — The Lénder requires the following unlimited, joint and several personal credit
guarantees from Mr. John Davies-and My, Walter Thompson (collechvely the “Gaaraptor® and/or
“Guarantors”) togéther ‘with a postponemernt of shareholder and creditor claims against-the
Borroweér and the Project, In additin to guarantéeing the Borrower's total indebtedness for the
Project, the gitarantee shall also provide for the following?

i) guarantee to complete the Project;

fi) adostoverrun guarantes to keep the Project free of all liens and 1o Tund all costs to complete
‘the Project including, without fimitation, all interest costs, fees, insuranice premiiuns and other
‘Payments associdted With the Project;

m) & gugrantee for environmental issués, misrépresentatiohs, negligence and willfiil miisconduct.

,,,,,

iv} ‘a ghérautée to répay the Loan i foll ncluded all urpaid Joan principal, unpazﬁ Ioan interest
and 41l unpaid costs and expenses incurred by the Lender in conniection with-the Toaf,

(Hereiifter; the "Guaraiitée™),

Profect Budset — For the Project Budget, sée Schednle “B”.

Toronto-Dominion Centre, TD Bank Tower, 66 Wellingtos Streer Wost, Suite 4400, RO: Box 163, Toronts, Onwiis M5K 135 T, 416 657 6700

www.kingsetteapitilicom
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CAPLEAT
Project Mounttor — the Lender’s cost consultant / project -monitor- shall be Pelican Woodcliff or
another consultant/project- monitor acceptable to the Lender in its sole and unfeitered discretion (the
i Pro_]ectMamior" or "Cost Consultant”) The scops. of the Project Monitor’s mandate is ouflined
in Schedule “G"’ Pro_]ect Monitor Mariddte./ Reportmg The cost of the Project Monitor-and ifs
teports, including HST, shatl b for the-exclusive account of the Borrower.
Lo Fecilitiss _
Facilify 1 - $4,550,000 land loan ingluding 2 $215,000 Interest Reserve (“Facility 17).
Facility2 - $31,185,000 nonrevolving constritction loan (“Facility 2%)
Facility 3 $1 000,000 Jetters of eredit facxhty (“Facility 3” or “Letters’ of Credit?}
Note: “The initial advance of Facility:2 will refinance Facility 1.

(Collectively the "Lozn", "Loan Amount” of “Loan Facilities”),

Minimuin Project Eqiiity’

Facility 1: The Borrower shall maintain 2 minimum equity posmon of $2,750,000 in the Project, of
which $1,0600,000 is Borrowers cash equity and $1,750; 000 is Tier 1 subordinate ﬁnancmg, until
Facility 1 is repaid in full (the “Fagility 1 Equity”)

amhgg : The Borrower shall mairitain a minimuri equity position of $4,425,000 in the Pm_]ect of
whish $1,000,000, is Borrower’s cash equity and $3,425 ,000 is Tier 1 suborditiate ﬁnancmg, unfil
thie Loan 1§ tepaid in full (the “Faeility 2 Equity”).

Lender’s Fee — Upfront feeas detailed below, earned by the Lender upon the Borrower’s exectition.
of this Commitment Letter.

Facility 1:-$68,250 Lender’s Fee {the “Facility 1 Lender’s Fee®).
Eacility 2: $380,556 Lender’s Fee (the “Facility 2 Lender’s Fee™),
(Collectively, the“Lender’s Fee™)

The Lender’s Fee is non-refundable. The portion.of the Good Faiith Deposit, as defined below, not
used to pay transaction expenses incurred by the Lender shall be applied as a credit foward the
Lender’s Fée. The Lendershall deduct the unpaid bilarics of the Lender’s Feg fromi the proceeds of
thie iiitial advance under the Logn.

Good Faith Deposit — Lender-acknowledges prior receipt of 2 $50,000 good faith deposit {the
“Good Faith Deposxi") This deposit will be used for expenses and the rélated HST, GST and/of
PST thaf may be incurred by the Lender prior to the initial advance of the Loan; such as, but not
limited 'to, the éost. of property inspections, legal fees and disbursements, environsienital sits
assessments, appraisal reports, building condition reporis, insutance constiltant reports and thie cost
of title msurence; if applicable; with the-remainiing ‘balance; if aiiy, to be credited towards the
Lender’s Fee.

Page 3 of 14
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'I'be Borrawer acknowledges that such deposit is a reasonable estimat of the Lender’s cost incurred

— ‘ in sourcing, investigating, uniderwriting and preparing the Loan- and holding moniés available to

Firid the Loan and thatthe samme may be retainéd by the Lefider’ shoiild the Tioan hot be Turided for
any Teason.

11. Monthly Pavmients —Monthly payments of interest-only, notin advance; are Tequired ta be made
by the Borfowér to the Lender iti cofinectiof with the Loan at the Initerest. Rate defined below, subject
fo the ‘Inferest Reserve provisions noted in this Commitment Letter (the "Monthly Payments")
¢ m "ents are to b made on the first cilendar.day of every month wrifil the Loan is repaid
in Full- tommencing on the first éalendar’ day of the month next followmg the date-of initial advance.
of the Loan. NSF paynients will be subject to.an adiminisirative fee.of $500.00.

. 12.Inierest Rate

Faeility 1: 7.00% per annur, interest only and. payable monthly, not in advance (the "Facility 1
Interest Rate")

Facifity 2: 5.25% per annum, interest only and payable monthly, not iii advance (the "Facility 2
Intérest Rate"),

Facility-3: 2.50% per annum payable semi-annually in advance (the "Facility 3 Interest Rate®),

Facility 3 is subj¢et to 2 mininium fee of $250 L0 annually per Letter of Credit. Any améndinents
Ty to a Léfter of Credit will be subject to 2 minimum fee of $100.00 per amendment (the “Leiters of
Credit Fees™).

(Gol!ectch"[y,"the "Interest Rate"),

by the Borrower fo make its Monthly Payments for I-‘acﬂny 1 6f the Loan. For greater certamty,

— monthly intéfest (i.e, the Morithly Paymeits) &hall be capitalized to the outétanding prmclpal

' balance of the Loan until the earlier.of repaymerit of F: acility 1 in full or the capitalization 'of a total

of $215,000 of Monthly Payments to the Facility 1 Loan: Upon defanlt by the Borrower under the.

N Loan or Seturity or upon full utilizafion of the Interest Reserve, the Borrower shall be fequired fo

- ‘miake Mornithly Payments from ifs own financial resources and not from the Interest Reserve (the
' "Tnterest Reserve”).

14, Term of Logn —

aclhgy E1ght (8) mioriths from the date of Triitial advance of Facxhty 1 xf the: same occurs on the

next following the date of mmal advaiice: of, Facﬂlly 1 (the "Facxhty i Matmty Date“)

Eacility 2 Twenty—fou: (24) months from the.date of initial advance 'of Facility 2 if thie siiié
occurs on the first calendar.day. of 2 month otherwise twenty-four (24) months from the first
= calendar day of the morith hext foltowing the date of iniitial advance of Facility 2 (the "Facility 2

Maturity Date”).

. _ \ . L ;:v‘zi’fﬁ?l t Fese () s’x-f-?»ﬁ-ss
15. Amertization —Not applicable; monthly interest payments only; {. o 4o o) : AN
) 15’“ o< T L3
et He re;,w—n!' of -f'i- Topruw,
U‘,t—; /’ 7““‘” ( H‘_ E‘-L‘,‘_zfﬂ_ E{e
ez,‘!v{ _‘ a '5'07 ;(‘ H'ﬂ ,n& F-/
‘Mdﬂ.ﬂL 'F' '!‘L. L‘“ﬁ ;:b éc r
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16. Prebavsient—

Facility 1; Closed for prepayment for the term ofthe Facilify 1 loan, save\and except for full
= prepayraént frofi the procesds of the Facility 2 initial advance.

Facility 2: Closed for prepayment prior to the Maturity Date-save fortakeout financing and/or sale
- prcceads in-the normal course of business and subject to thmrty (L)) days pmor
Lender, Open for-partial d;scharges ‘s per the Partial D;scharge section herein.

17. Ovér Holding Fee — If the Loan is not repaid in il on or before the Maturity Date, the Borower
shiall be‘tetuited 16°pay ta the Léiidef ah oyer holding Fes, in addifion to-afiy and all other rates, feds
Afid cHsts 16 be Paid 1o the Lénder by the Borrower piirSuant fo thss Cammttment Leiter. More
paracu}arly, this fee shall be arnéd by and payable to’the Lender- monthly, in advance, on the first
buginess day of each month and shall be payable at the rate of 0.25% per month, or partthereof,

* dckmowledges that the reqmrement 1o pay the Over Holding Fee does not constitiite an extension of

the Loan, If'the Loan is not- repaid in Hill by the Maturity Date, the sate shall constitute default by
g thé Boirower unidérthé Comimithent and Secirity docximents notwithstandisig paymert dfthe Over
Holding Fee. The Borrower furthier acknowledges that the Lender, at'its option, may add the Over
“Holding Fee 1o the oatstanding ptincipal balance of the Loan-and that: the Seourity forthe Loan also
‘sgoures the Over Holdmg Fee,

18. Costs 2nd Expenses —Borrower t0-bear all costs and expenses incurred by the Lerider from time to
‘tine in connection with the subject Loan regardiess of whéthér or not the Loan Amount is ever
advaiced and, such costs gy mciude but shiall not beé limited to, legal fees, dishursemeiits,

; envxmnmenial site’ asséssment repotts, “appraisal Feports, bhilding condition reports ingurance

ccnsuitmg reviews, reliance letters; fitle insurance, out-of-pocket expenses for property inspections

anid the ST, GST andfor PST related to all such costs and gxpenses.

19. Partial Dischiarge ~ Partial discharges of the Lioan and Security are permitted prior to or upon
contemporaneonsrectipt by the Lender of the Parfial Discharge Amonntas defined below,

! The net closmg proceeds from the‘completion of gach unit sale of ric Jess thari 95% of the minimom
! gross sale price shown on Schedule “T* {the "Sale. Pa)unent"} shall be dutcteé is) the Lender
- Forthwith upon’ the cemplenon of sale to reduce the outstandmg principal ‘balancé of ftie. Loan. For

B greater ceftainty, the Salé Pamantsha}i be the greater-of the prﬂsapproved Lender gross: sales prics
' (pet of GST/HST) or the actual gross sales price (net:of GSTZI—IST) Iess, in either case, each of the

: followmg amourits: reaspnable Iegal fees, reasonable arm’s length realty commissions, and
. reasonable closin -4 adjustments fora property of this natire (e.g., realty taxes). The total of all sich
; dediictions Shall fiotexceed 5% of the; grossselling price: Héreinafiet to be fefeired toasthe | ‘Tartmi

Disthaigé Amount”,

A diseharge fee of $550.00 per dwcharge document $hall bé. deemed earmed by the Lender and
payablé by the Borrower contemparanewsly with each full or partial discharge, as the case ray Be,
of the Lendet’s: mortgage.registered -against the Property (the- "Dischiarge Fee").

. All legal fees, disbirsémedts and GST/HST related to the. discharge.of the Lender’s morigage and
. ‘other secutity shall be'paid by the Borrewer,

Paged of 14
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20, Permitted Subordinzte Encumbranee—The Lender herby achnowle = and consents to aegcond

21. 8

imortgage/ harge in-the registered prmcxpa] sum of no miote, that 5688 in favoir of Tier 1

Advisory (“Txer 1”), prcsvxded that Tier 1 enters:into 2 postponement, subordmatron and standstill

-agreethent with the Lender in the Lender’s preseribed forim for the purposs of postponing any

Bérrower indebtedness to Tist 1 and Fiér I”$ mortgage to the Loan and theSéourity therefor.

(Heiginafter the *Permitted Suberdinate Encanibrance™)

urity - The Loan‘shall be secured by the fol!owmg security which, prior to'any advange under
the Loan, shall be delivered by the Bon'ower to the Lender in form, §6op# and substance satisfactsry

a.
b.

to the Lender and its legal eounsel (col lecdively, the "Sgeurity™):

Registered $32,185,000 first mortgage/charge over the Property.

Guararitges as per section A.4, ificloding & postponément of shareholder and creditor slaims

against the Borrower. and the Project:
General A,ssrgnment of Rénts:and Leases registered id first priority ontitle to the Project fands.
General Séeurity Agresment (“GSA”) registered in first priority under FPSA.

General assignment of individual apreemeiiis -of purchdse and sale, mcludmg purchagset

-deposits, pertammg fo the - Project. The sartie shall be regtstered undet the PPSA (Onta.rm)
sohcltor s deposxt trusf account and!’or used tbh répay the sub_ject Loan prowded that the $aid
deposits are af-all times utilized ini accordance with the provisions of: apphcable ]egrslatron
Condominiim Actor otherwise, within the Province of Ontério.

'General assigiment of all current and futare material confracts for the Project including;
mthout limitation, those relatzng to engmeermtr specrﬁcatrons and drawings, architectural-

spemﬁcaﬁons and dramngs, pla.ns cconstruction contracts, licensés and pefmits.

A spemﬁc -assignment ‘of any and all easement, access, egress, maintenance, parking, crane.

swing, tiesback and other agreements with neighbourifig land oWners to the Project. as

* defermined by the Lender. Such.assignment tg be in scope; form and content acceptable to the

Lender The asmgnments are to be acknowledged in wrxtmg by a]l partrcs thar are nelther the

apply to agreemenfs regrstered o title tor the Pro_] gct !and in prmnty fo the Lender s mortgage
Lndcmmﬁ_,cgtlon .A,gre:ﬁ;nqr;t i respect to ﬂ;e Letters of Credit.
Spetific assignment of cash securing Project Leiters of Credit.
Acdknowledgement, direction and security agreement from. the beneficial owners of ‘the
Property, if the sairie aré. different'thati the- regzstere,d Swner bf the Property;wrth respéct to ail

‘of the security agresments eiitered into by the registered owner of the Property in favour of the
Lender;

Hazardous. Substitics, Fidemnity swith fespect 1o the iject In 5tope, form -and sibstance
doteptable to the:Lender:

Subordination arid §tandstill agreement shall be required between the Lender and Tiér 1 in form
and content. acceptable 1o the Lender,

. Assrgnment of Borrower's condominfum voting: righfs forthwith upon tegistration. of the

cond ominium.

PageSofid
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n: Specific Assignment of the construction management contract for the Project, or contracts if
more than ope. Lender may assume, at its optron the rights-of the Borrower under the same if
‘an Bvent:of Default has occurred as defined in thie Security. The agsignment of the construction
! contract, or confracts:if more thah one, it favour of the Lender.shiall be acknowledged and
consentedto in wrrtmg by the cofistruction mahager- with such a531gnment to bé in $¢opé,.- form

% and.conternit détermined by the Lender.

. Negatwe Pled ige by Borrower and Guarantor to not repay any sharehclder loans, redeem shares,
pay otit dividendsnor to otherwise: compensate the Prq]ect sponsors and-other ion-4rm?s lenigth
parties tintil such time. as the Loan has bgen repaid in full, save and except for repatriation bf
surplus-equity on first draw as contemplated herein and those developinent;. marketmg and/or
consthiction fees spectﬁca[ly approved in Writing by the Lender-and inchided in the Projéct,

— budget prepared by the Project Monitor

‘ P Assighment of Insuradice - Insirance coverage ds set out Schedule “A™ Assigrmietit by the-

: Borrower 16 the. Lender of all iisurance forthe Pro_]ect The¢ Lendeér’s independent insurance
consultani shall st the Borrower’s expense, review. the required insurance coverage’s and,
policies: -

. I—Typothccatron and Pledge to the Lender of: any and all issued and outstandmg commion shares,
preferred shares and hmrted partnersbrp umts of the Borrower (and any and all shares of a

pnssessron and control by the Lender (or- 1ts Iegal counse] on behalf of' the Lender) of the
original share and umt certificates.

f.  Sélicitor’s Letter of Opigion conﬁrming-_all Security is in place.
& Such other Secuity as the Lender and/or its legal counsel may réasotiably require,
Theé Lender’s mottgage afid general assignment of rents and Jeases shall be registered on title 10 the

Pm_]ect Jands. Where applicable, as determined by the Lender, PPSA reglstratlons shall be granted
in favour of the Lender with respect 1o the Lender’s personal property secutity for the Lozn.

B. CONDITIONS PRECEDENT
“Thie Loan shall be subject to the foIlowmg pre-funding conditions which shall each have been received,

reviewed andfor ‘met, as the context implies, to the satrsfacnon of the Lender in its sole, absolute; and
unfettered discrefion prlor to any advance of the Loan (collectlvely, the *Conditions Precedent")

Faeility J:
— 1. Financial and Operating due diligence on Borrower, Guaranior, and Project, Borrower’s construction
o rijanager and the genéral.contracter.
3. Satisfactory inspection of the Progerty by:the Lerider.
3. Reteipt and safisfactory review by the Lender of a complete copy of all agreements setting out the

regrstered and beneficial ownership of “the Project: and the Borrower together with 2 corplete
organizational chatt;

— 4, Satlsfactory regeiptand review by the Lender of ¢urrerit persofal net worth Statement and/or currert
: ﬁnancxal statements for the. Guararitors..

.- 5. Receiptand safrsfactozy rEview bythe Lendeér of the Purcliase and Sale Agreenient for the Project lands.
- Lender*s interit is to° (1) verify the Borrower?sland cost of $7 mlihon as represented by the Borrower in
the Projest Budget and 1o (i) review fhie agresments for surviving covenants of the buyer and/or seller
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10.

11

12.

rarrd

that did not merge upon coripletion of the purchase and sale of the lands. Lender to be satisfied with
sufviving buyer dnd/or sellér tovenarts, if any.

Evidence satisfactory to.the Lender that the Borrower has contrfautsd the tinimum required Facility
i Eqmiy amount, which equity may not bé removed uatil the’ Loan s repaid in full.

Receiptand satisfactory review by the 1ender and its pl dnining cohsuliznt that zoning and site plan approval
“for the Projéct are attainable within the térm of Fadility 1 Loan.

Recelpt and safisfactory review of evidenée confirmiing physicdl #id capacity. alloeafion of all mynicipal
services dre inriediately available for the Priject.

Receipt and satisfaotory xeview of Borrower’s preliminary construction budget.
Curreitt Project salés list in excel fotin showing all sold and unsold units which shall include the sale price,

depusﬁ: amount; it type; it size, date of sale, puichaser name, address, cmzenship status and mortgage-

pre-approval.

Receipt -ang satisfactory review by the. Lénder of purchase and sale agreemént for all pre-sold units. The
Léndér is to be grovided with firtn -and binding purchise and sale agreement for not less than 50% of thie
nifs; (1] 10 unrts) gencratmg net sale proceeds ofnot less than $28,801,800, supported by an overall average
purchiaser depos

sale agmements {83 units) are to ber supporteti by purchaser pre-approyal for takeout finaticing.

Receipt and satlsfactary revisw by the Lender of the erfivironmental site-assessment for the Project from
an accepiable environmental site assessment firm Report to be addressed to Lesidér or supported by 4
fetter of transmiftal from the envirénmentsl assessment firm in favour-of the Lender,

. Receiptand sansfacfory Teview by:the Lendér of the geoteclinicdl soil repoit foi the Property from an

14.

15.

16.-

17.

18

»

acgeptable engideering firm conﬁrmmg the: feasibility of the proposed Project under existing soil
conditions, Repert 16 be addressed 1o the Lender or supported by a letier of transmittal from the author
of flie-report in favour oFthe Lender,

Reigipt and sa&sfactory review by the Lender of the appraisal report for the Project from an A A GL
designated appraiser jndicating “as-is” Project land valug of no less than +£$7 million as-ofthe sffective
date of the apprmml Repoit to be addressed to-Lender or supporied by a-letter of trarismitial from the
appraiser fitm in favourof the Lender.

Safisfactory review byihe Lender ofthe Tier 1 commitment letter, ariendments (iFany) and charge terms.
Racelpt ofa Tortgagé statement from: Tiar 1 conﬁrmmg the loan i 10 good standmg. and consermng ‘o the
subject Loan.

Reeeipt and sahsfactory review by thie Lender and jts insurance consultarit, Canrisc Insurarice Gor.suibng
Services; of appropridte ifisurance coverages for the Project. ‘The cost of the- insurance review by the
Lendér’s insurance ccmsultanthﬁ be-for.the exclusive accountof the Botrowér. ‘§ge attached Schedule
“A® for Lendérs insarance requireiments.

Réceipt and satisfactory review by the Lender of a.real property repost. {suirv8y for the Praject prepared
by an‘accredited Oritari6 land survgyor confirming no encroachments, easertients-or rights of way, save

»thase wmeh the Lander may specxf’ w}iy accept, and settmg ot ’fhe ;elatzonshxp of the lands and

of the Borrower, itle insurance ndy be pu’tmplace thiat 1§ satisfactoxy in form scope and content o
thé Lendes and its Jsgal coungel,:

Page7 of 14
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19.

20.

21,

22

24,

25.

26.

Recelpt and satisfactory review by the Lender and its solicitors of all customary off-title searches for
properties of similar nature fo that of the Project including, without hmztatmn searches. for unregistered
easements, nghls—of way, property tax siatus and envirorimental nofices, The ofi-title searches are fo be
obtsined by the Borrower’s solicitors and forwarded to. the Lender’s solicitors. for review.
Altematwely, title insurancé may be putin place, at the cost of the Bofrowier, that is déemed satisfactory
to'the Lender and its solicifors,

Evidence satisfactory to the Lenderof clean’iitle mcludmgthe absence of Tiens and:othier encumbrances

.and any other-encumbranices’ spaclﬂcally approved in writmg by the Lender.

All levies, impost fees, Jocal improvement charges, property faxes and. other charges that are due and
payable in coninection with the Project shall fiave been paid o the date of the advinee of thie Ligan inigss
the same form part ‘of the Liender-approved P:o_]ect budoet and are-to be ncluded in- ongoing loan.
sdvances inder the Loar.

All Sécurity f0 bé exéciited by, as applicable, the Borrower, the Lender and the Guarantor and to, as

'apphcable be, mg:stered on title to the Project.Jands, and/or under the- PPSA at Jeastione. (1) business day"

pFior ta the initial advance of the Loan.

. Boirower 10 compléte and execute Lender’s Pre Authorized Debit (“PAD™) form-which:shall permit-

fhe Lender to debit'the Borrower’s applicable current sccount.each-month for the Monthly Payment
required hereunder should full utilization, suspension or cancelation of the Interest Reserve ocour. See
Schedule “F7 attached hereto.

Bosrower to complete and execute the Lender’s Notice to Property Tax Authority, for. the  Property
which shall permit the Lender to request information from the municipality regarding the Propeitys
property taxes. See Schedule “G™ attaghed héreto.

All Conditions Precedent to be:satisfigd at least ori€ (1) business day prior to the inifial advance of the

Other iisvial Matters involved i dié diligerice for a projéct of thisnature.

Additional Conditions for Facilities 2 and3:

21
28.

29.

30.

Satisfactory second site inspeotion by the Lender, at the Lender’s option:

Receipt and safisfactory review of site plan approval documentation, a fully executed Site Plan Agrgement
with the municipality along with building permits confirming the Project has been fully eqtifled to pefiit
the development of the site'ss herein described:

Reécetpt and sansfactory review by the Lender of the appraisal report for the Pro,;ect froman AA.CL
deﬁgnafed appraiser indicating not less’ than an.estimated market valug for the completed and
Property of $57,455,850 million 4s of the effective date of the: appraisal. Reportto'be-addressed to
Lendérog supported bya letter of transmittal from the appralser -firm in favour-ofithe’ Lénder.

Satisfactory budget review fromni the Pro_;ect Monitor, i accordarice with Schedule “C?, .confirining the

Teasonabléness of the $44,227,862 total Project Budgct. The Project Monitor shall furthef confinm that

the Pru_]ectcan reasonably be completed withif 24months of thg initial advance of Pacﬂxty 2. Lendér’s
cost cofisultarit 1o feviewall Pro_;ect contracts. A minfimumi of 70% of the Project hard costs ate to be
sovered under executed fixed price Gontricts or as oftierwise récommended by the Lender’s cost
consultant. Lender shall receive; at the Bon-ower 's costy ongoing progress reports from the Projest
Monitor until such time asthe Loar is repaid in fuil.

Pdge 80f 14
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32.

33,

‘34.

3.

36.

37

38.

39.

40,

a1
42,

43,

Receipt and satisfactory review by the Lender and Project Monitor, as fo scope, form and content, of
the construction managgment contract. Lender to be safisfied in jts absolute, unfettered discretion with
the Borrower’s constrisction- manager for the Project. Ifthie Lender is not so satisfied, in its absohite

and unfettered discretion, the Lender may, at its, exclusive aption, forthwith térmigate this Comsmitment.

and carice] its obhgat;on ‘to grant the Loan fo the Borrowet. Lender "hereby acknowledges Van Del
Contractmg Inc. is anacceptable-construgtion manager for the: Pro_;ect.

Receipt by the Lender and the Project: Monitor of all Project architectural and engifieering pldrs,
drawmgs and specifications- together with all related archifectiral and engifigrifig fee-for-service soft
cost contraets, Such contractsto be aéceptable to the Lender and the Pro_,ect ‘Motitfor,

The Project mopitoristo confirn that the Borrower has mgt the Facility 2 Minititm Project Equity which.
is reguired to rémainin the. Pro_;ectunﬁl the Loan is repdid in full.

¥ applicable, receipt and safisfactory review by five Lender and the Project Monifor of apy-and all cost.
sharing, parking, maintenance, easements, egress/ingress; ctane swing, fieback.or other coniracts with
nexghbounng land owners.

Receiptand satisfactory réview by the Lender of the bonding company commitment letter allowing the
use of purchaser deposits asa source of funds for the Project,

Updated Prq;ect sales fist in excel-form-showing 2l sold and unsold usits which shiall include the sale price,
depOsit amonnt, inittype, init size, date of sale, purchaséf nairie, address, cmzenshxp status and morfgage.
pre-approval.

Reteipt and satisfactory review by the Lender of purchase and sale agreginent for all pre-sold vnits. "The
Lender is to be provided with firh and bitiding purchase, and sale agreement for nof less than 100% of the
tmits (219 nits), Seneratingnet sale procegds of not lesy than $57,455,850, supported by an overall average
purchaset deposits-of not lesg than $8,618,377 (15% of gross unit price). At least 75% of the purchase and
sale agrgements (165 iinits) afé 1o °be suppotted by purchaser pre-approval for takeout financing..

Receipt and satisfactory review by the Lender and the Pioject Monitor of all Project architectural and
engiiieeting plans, dramngs and specxﬁcatxons together sith all related architectural and engineering fee-
for-service soft cost confradts. Such confracts to be: acceptable tothe Lender and fhe PmJect Monitor.

Reteipt and satlsfactory teview by the Lender of property management sgreemeiits. of the Project; if
available,

Receipt and  satisfactory revigw by the Lender and Tt insurance: consultant, Canrisc Insutance Consulting
Services, of appropiiate insurance: ‘coverages for the' Pro_;ect mcludmg, withtut hmitatlorg Lidbility and
builder's “all risks” pélicies. The cost of the inisiirarice review by the Lenddr’s insutarice:consultant- will
e for the exclusive dccount of the Borrower., Sgé -dttachied Schedule *A” for Lender’s insurance
reuiremerits.

Confirmation that the Borrower-and the Project are registered and enrojled with Tarion.

Receipt and satisfactory review by the Lendet and ifs-legal counsel of'all condorniniinm documentation
including; wrthout fimitafion: condominium disclosure documents* pa.rkmg agreements; recgprocal
agreements; the declaration, by—laws &nd aniendients thersts, if applicable;. and the standard forh of
Agicemient of Pufchdse afid Sale for the sale'of tnifs-in the Pro_;ect

Eviderice satisfactoryto'the Lendef bf ¢lean tiflé iricluding the absence of liens and other encumbrances
and any other encuinbrances specifically approved in writing by the Lender:

. Other usual atters involved indue diligenice for4 prject ofthis natute.

Page 9 of 14
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1. Advances The initial advance of the Loan is subject fo the prior execution and registration of the
Sécurity and the satigfiction of zll.term$ ahd conditions of this Commitment letter mcludmg,
~without limitation, the Conditions Precedént to-each of the Loan Facﬂmes The Lender will fequire

two (2) business days’ riotice frOm the fecgipt.of the Bomower’s writtefi adyance request. to fund
all advances, .

Laai advaiices 1o begranted as Tollows:
Eagilify-1:

on m”befa,rc Eeeembcrkﬂ%%né no case Iater t‘nan?ebm?ar
F“-’.LM»'Y l; Z2els @“}@ gﬁ@

ac;lg H

: 2) Aninitial advance undef Facihty 210, ﬁmd 710 later thaf elght {8} months following the: inifial
. 7 I aﬂv e uiyd Fgcxh%} S }eg?"' 3 0;(1("‘-4‘1“"-(&3 rg‘}l naAe‘E f .s' - ?L& 45'3?’“».?’”4{
i el a el 1 sey rew r.u.gj {e"r EANT; ,,,w., e { ce- Bl q..‘! = ﬁ’ AP :Ar'rv's pewed, f:rw.

i b) The mmai advance under Fac;hty 2tobein sufﬁcxem amhount to Tepay F acility 1 in full, exdenzim:

o : c) All tequests for advances under the-Loan shall be made ini writing frém the Boirower to the © z “ I:i j‘”
AN &

i Lender and shall be actompariied by a progress advance report from the. iject Monitor that .07 2 L0 s y
irichides, intér alia, the following, eachin form and substance satisfaciory-to the Lender: ﬂih parsesty

o - 1) Détails of work-in-place with reference to the Lender-approved Project Budget. - ;!f’"‘ ! ;[;
3 P - ¢ re s me m es e et 3
iF ify Cértificats from the Project Menitor indicating: e Prject.

EN

a. Cost of workéin-place;

b, Certification by acceptable party that the work tp-date has been completed i
accordance with-the plans-and spetifications previously stibmitted 0 the Lendar and
relied upail by the Lender i Eranting the Loan;

¢. The amouit of statitoty ygn_-and.{or other Lendei-fequired holdbacks and thé sitimated.
cost-to-complets the Project; ant

d. Estimated substanfial Pioject complgtion date.

" iil) Writte cosrespondencs from thé Lender's:legal counsel confinming clear title.
) @) Advangés shall be'limifed to once per month-and in amounts no less than $100,000.
¢} Acturnulated advances nnder the Lioan'shall at no {ime exceed the cost of worksinsplace less

the 'sum of the follcwmg

a. holdbacks required by the Project Monitior, if afy;

b Pur_qhasgrfégpgsjis and Tier 1 ﬁnaﬂﬁing as per.Schedule “B*; and

c. Facilify 2 Equity-cash advances by the Borrower of not less than $1,000,000 in amotint.

g b

- H All realty taxes includifig, withiout lumtatmn, all levies, develepment charges, edugational
: development cha:ges and local improvernent rates billed to the date of each advance of the.
Loah-areto be'Faid in fill by. -wiay of dédiiction from th3 Advabes of the Loan br, if applicable,
by furthel equity injestion'by the Borrower:

Page 10.of 14
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g) For each advance under the Loan, the Borrower shall sign'a statutory declaration satisfactory
to the Lender and H’S legal counsei connrmmg that all Loan procecds are bemg used soie]y to
Any iise of Loan proceeds forany- purpose other thaf that which has begn: approyed by the
Lender in connection with thé Project Budget shiall coristitite defaiilt by~ the Borrower under
fhis'‘Commitient:Letter and the- Sseurity: agreements.

h) Lenderreservesthe rightto make advances dxrectly to the pfgjestmionitor or trades (sib-trades

or otheérwise) gnd/or suppliers if the Borroiver is in default underthe Loan.or if the Lender

believes, iri its sole and unfetieted diséretion withoiit the need fo furnish evidence to the
Borrower thereof, that Loan advances-are bemg diverted from, the Project and/or-are bemg
iised to fund, Projéet.costs not provided fot in the Lender approved Project-Budget set-out in
the most recent Project Monitorrepott.

1) Al Loan advances provided for igréunider shall be sibject to paymént by the Borrgwir of the
Lender s 1&gl fees, disbursements and HST, GST aud/or PST inciired in the making of's4id
Loan advances.

jy AlLloan advances, shall be'subject-fo a $500 loan advancefee payable tg the Lerider which
amount shall be dedvcted:from the applicable advance of the Loan by the Lender.

In the event that the initial advance-of the Loan has not'been made by February 1, 2016,at the'

exclisivé option of the Lender, its obligations under this Commituient shiall cease aiid be &t an-end
and the Lender shall bie refeaged fromi aiiy and all of its preserit and/or futire obligations. under'the
Cormmitimest and Security documénts including, without limitation, the obhg.atxon to make any
advances under the Loan, Nofwithstanding the same, the Lender shell temain entitled‘to earn and

feceive full payment of the Lender’s Fee and o fully recover from the Borrower and Guaraptorany

expenses incurred by the-Lender.

D. SPECIAL CONDITIONS

L.

Stbsequent Financing — No further encumbrances, other than the Permitted Subordinate
Bncumbrance, secured 'or nnsecured, aré permitted in connection with'the Project witholt the prior

written consent of the Lender, which consent may be arbxtranly yyithheld, delayed and/or

conditioned by the Lender. The Borrower shall disclose to the Lender all existing or propcsed
ﬂnancmg telated to the Project and shall not piedge of othérwise furttier encuiber its-intérest in
the Project Siibsequerit financing of the Property’ without'the Léndér’s priof writfen conisént shail
be deerned 4 event of default under this Cormmitmentand the Securify documents.

Sale:of PI‘OJGC-T. Priof to full Iepayment of the Loan, the Bomower may not. sell the Project; in
whole-or i part; withoutthe Lender’s prior written tonsent-and the assimption of the Lioan by a
purchaser of the Project shall fiot be. penmtted Sile of the'Property without the Lender’s prior
wiitten &onsent shall be deemed an évent of default nnder this Commitmenit and the Secuirity
documents;

Real Propéity Taxes —the Boffower shall pay Whn dueto the taxing authority or authorities having
_;unsdlctxon all propeity taxes, and prowde 0 the Lender evidence of such payinent at least guarterly
or-a$ otherwise requested frofii Hite46-timé by the Lénder.

.Ongomg Disclosure - at the Lender’s request frof ime-fo-time; the Bormwer shall provide the

Lender vith ongoin g Pro.} get iifoishation includitig, buthict limited to, Working arid final architecks’

! engineers™ -drawi wings; constiiction budgets;-artisi’s renderings;: flgor: plans for the proposed units
arid Projest Mdtitor repotts:

Page 11 of 14.
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Hatmonized. Sales Tax — Borrower. accepts full resnonmbliity for-remittance and payment of any.
and all HST die and the monthly submission and’ collection of all HST cialms and credits: The
approved Project Budget shall include the riet differénce for HST paid less HST récoversd.

Lender's S;gn ~the Lender shall have the right, but shall not be obligated, 4t the Lender's-cost, to
place 2 sxgn off the Project lands at any t t:me after e};e:cutlon of the Commrtment by the Borrcwe:

ﬁnancmg of the Progect 'I‘he Lender, attha Lender S cost, shall be permmed 1o take dcwn the sxgn .

atany fime priorto full fepaynient of the Liaaii, Following full repayment of the Lodn; the Borrower
shall be. permitied to take down such sigr dt any time at the Botrower’s cost.

Goveming Laws - the-Commitment-and Loan shall be governed by and -construed unider laws of
the Province of Onitario and the laws of Ganada as applicable theram

- Lendei’s Legal Counsel

Blaney McMurtry LLP
2 Queen | Street East
Suite 1500

Tororio, Ontario

‘M5¢3Gs

Attention: Mr. Stéven Jeffery

Borrower’s Legal Counsel:
Mrcas + Hoeloy LLP
285y Yhyoid Ave.
ﬂnif' o
ArSisievs e ot
LY ) &vE

BT A s gfﬂ;\— Moo s

16, -Other Conditipns; See Schedule “D”,

11, Reporting: See Schedule “E?

12, Letter to Tax Authorities; See Schedule “G”
13. Privdcy Act Consént: See Schedule “H”

Pase 120f 14
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[f:you are in sgreement with the foregoing terms and conditions, please indicate by signing and returning
ong copy of this Commitment to the Lender’s office: by ‘Tuesday; October 13; 2(}15 faﬂmg which this letter

shall, at the Lendér’s. option, be deemed noll and void.

Yours-rily,

KINGSETT MORTGAGE CORPORATION

Per

Per:

Bryan Salazai '
Directof, Morfgige Undérwriting & Funding

<. CA—

Scott Coates ,
Managing Director, Mortgage Investments

*=*¥Borrower and Guaranior Acknowledgement-on nexi page*¥*

Page 13 of 14.
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1 CAFIrAL
ACKNOWIEDGEMENT

i "The terms and-congitions of this Commifment are hereby ‘acimcx};!zdged,gnd agreed to.by the Borrower and
Guarantors at_Veclen, s 4/ this_ /0" day of Auender 2015,

R I

‘BORROWER:
TEXTBOOK-(ROSS PARK) INC.

Ng‘m‘e:- s
Title: ComPres .'4[ ;Va- £

<

Per: £

Name: foitn) DAy EL
- \ Title: gng/ZFJ/PgNﬁ

Y/we have-authority to bind the'Corporation.

vathoss peeirds Cpsaodh
zcai?r?:ss 53:’55 @\fﬁa\\ ‘Q\g& QG\ ‘%'\}\Q}\

TETEORD WP BT,

< - e ! v Ao A e ; a Wi‘fﬂé‘g's g 7
- Name: ~ IOVANIB— C@‘:;ﬁm
Address: 255 Quwael Bah QA By

| TSm0 ne? 910

Pdgs 14 of 14
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10.

i1,
12
13.
14.
15,

16,
7

18

SCHEDULE “A™
CONSTRUCTION INSURANCE REQUIREMENTS CHECKIIST.

All insurance policies must be- forwarded to our insurance consultant for review. The cost of such
review shall be'for the account of t‘neBon"ower.

All insurance policies shall be in. form and with i iistirers réasoriably acceptab]e totlie. Lénder and
Goritain'the origmai sigiigtures of the insifeis.

ngSett Mortgage Corporatlon -must be shown as Fnrst Mortgagee and Loss Payee under the

The Borrower/Regxstered Ovner must be shown 4s a Nairied Insured or Additingl Named Insured
under 41l policies of surance Tn.force. with respect to the subjject: Pru_lect

The insurers; policy. numbers, pohcy Timits, policy terin, -applicable reasonable deductibles and the
{ocation of the Property as.an’ ‘msured Jocation must be shown on the insurance pohcnes

The Builder’s Risk #nd, where applicable, Bailer aiid Mathirery policies shall contain a-stanidard
mortgage clanse in favor of KingSett Mortgage Corporahon

All policies.of insorance must provide KingSett Mortgage Corporation with at least 30 days pmor
written nofice of adverse matefial change.or cancellatlon, except forthe non-payment of prerainm, in
which case the Statutory Conditions may apply

There negds tg be evidericé of Builders Risk insurance-written on an All Risk or Broad Form basis,
subject ta the latest CCDC: policy wording.-

The Bujlders Risk insutdnce needs io insure 100% ofthe projested Hard Costs and not less than 25%
of thie projected recurring Soft Costs:

Thets feeds 10 be evidénce of fill By-Taws extensions, including the increased cost of construction,
cost.of defniolition of the tindamaged portioh of e propérty and resultant loss of income.

There.needs to'be evidenct of Earthquake insirafice.

There needs 1o be evidente of Flood insarance

There needs to beevidence of Sewer Back-Up insurance

The Builders Risk policy néeds to include & “P'e'i‘misﬁo'ﬁ.ﬁ)‘ Oecupy” clavse.

The Builders Risk policy ngeds fo include Delayed Rentai Income / Soft Costs insurance to. cover

the: anticxpaxed loss-of revenue for'ong year, which may be incutred ifi the- vent of.an insured Igss;
dufing constroction,

Pledse pravide copiésofall poﬁcy"iWarraﬁﬁ 3 fhiat apply:

The Builder’s Risk policy will provide coverage for the, installation, tatmg and commlssmnmg, of
machinery and eguiptient.

Theré¢ must bé evidence ofcomprehenswe Boller and Machinéry insurance covering all céntral HVAC

and rniscellaneous electrical quipment (and production machmery where applicable) for explosion,

électrical anid mechanical breakdown.
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19. Such ofher insurance as KinigSett Mortgage Corporation may reasonably require given the namre
. : of the security and:that which a-prudent owner of: similar security would purchase and mamtam, or
cause to be purchased and maintained,

There must be full, original, certified, endorsed copies of the insufance policies prowded to KingSett
Marigage Corporation, Was soon 45 availablé from the insurers, (The certified policy copiés stiould Be
avadabTe within 60 to°90. days). Slgned Certificates or Binders of Insuraneg addreasmg thie aboye will
suffice as insurance:evidende for closmg purposes.

Certificates or Binders of Insurafice:ate riot acceptable if they-contain the.words, “Th:s cerifficate is issued
_ as a matter of information only and confers no rights pon the certificate holder® and the words “wﬁl

ehdeavour ta” and “but failure to mail such riotice shall imposeno obligation or }iability of any kind upon
e e company, its agents of representatives” undler the tancellation clause

b1
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SCHEDULE “A” CONTINUED
CONSTRUCTION LIABILITY INSURANCE REQUIREMENTS CHECKLIST

All insurance policies must be forwarded to our insurance consultart for review. The. cost of suth
review.shall be for the accotnt of the Bortowet.

3. AlL thsurance policies shall be in forim.and with inshrefs reasonably acceptableto the: Lender-and

~ ¢otitain the original signatures of the indirers. :

3. The instiress, policy numbefs, policy Limits, policy term, apphcab]e reasonable deductlblas and-the
Ibcation of the Property 45 an insured location must be shown on'the insurancé policies.

4 All pohczes of inSurani¢e snust provide KingSett Mortgage Corporation with at least 30 days pnor
written notice of adverse matefial ¢hange or cancellation, except for the rion-paymietit: of prémium, in
whicki case the Statutory Conditions may apply:

5 ngSett Mortgage Corpératioi inust be &n Additional Insured under all Ligbility Insurance poI:caes
covering the Property with respeict to glaiits 2 arising ont of the-operations of the Named Insured.

6:  Such other instirance as ngSaﬁ Mortgage Corporation mdy reasonably require gwen the nature
of the sécurity and that which a prudsht ovier of sirilarsecurity wou id purchase and maintain, or
cause to be puichised and rizintained.

Owners Liability:

7. There must be evidenice of Dwners liability insurance, with 4 minimum limit of $5,000, GBD per
ocerrence or such other Limit as miay agteed to by lender; uniess the-owner has purchased a Wrap-up
Liability pohcy

Confriittors Lidbility:

8. There must be evidence of Contractors Llabxﬁty insurange; with a minimuii Himit 0f$5,000,000 pef
occurrence or such other limit as'may agreed to by lender.

9, The Bsrmwer/()wner migst be added as an Additional Named Insured under any Cpnfracforis
L‘lﬂbﬂlt}’ insurance, but only with respectsto clainis-arising out of the operations of the Named Insured.

Wrath-up Lizbility:

10. Theremust be evidence of Wrap-Up Liability insurarice; with a niinimury limit 655,000,000 per

11

occurence

The Barrawer/()wner st be added 25 arl Additional Naned Insnred underthe Conitracior’s Wrap-
i Ligbility insuranes; but gnly with rfspecis fo-clafins arising out of the operations ofrthe. Named
Inisired.

Offer:

12, TheLenderwill not acceptéyidency of insurange on a CSIO form, 6r dn ACORT Form #25 (or their

equva]entc;) due to the limitation in the worlding 45 to its efficagy, dnd the ssitictive cancellation

provisions.

iit
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13. Evidence of Professipnal Liability (Erors & Omission) insurance is required for the architect and
" engineer;

There must be full, original, certified, endorséd copies of the: insurdnée policies prcwlded to KingSett
Mortgage Corpomtmn was soon & availableifrom the insurers. {The certified. pohcy copies should be

‘available within 60 to 90 days). Slgned Certificates or. Bindeis: of Tnsurarice addressmg the above will

suffide gs insurdnce evidence for closing purposes.

Certificates or Binders 6f Insutance are not-acceptable if they containthe words, “This certificate is issued
as a.-mafter of information only and confers no nghts upon the certificate holder” and-the words “will
endeavour to™ and “but fajlure fo mail such notice shail impose no obligation or liability-of any Lind npon
the company, its-agents orrepresentatives” under the.cancellation clauss,

{end o Schedule A7)
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SCHEDULE “B”
PROJECT BUDGET

a The total Project Budget has been represented by the Borrewer as set:ouf below and shall be reviewed by

Toial s
Fapility'] Land Loan 3 4,550,000 3 31 62%
Tier 1 Financing 1,750,000 12 04%
’BormWer‘s Eqm‘y 1,000,000 7 14%
‘Fadility 1 Total Seurces §_ 7,300,000 50 160%%
‘ (thie “Faeility I Budget”)
- Facility.2:
Yises.0f Punds Total PSF %
- Land & Cost (including LTT) $  7.300,000 8 50 17%
Development Charges. & Taxes 4,294,393 79 10%
Hard Construdiivn Cosls 22,710,317 ‘156 519
i Soft Construction Costs 6,201,889 4. 14%
: Financing Costs 3,648,202, 25 8%
Contingencies (3% of*hard costs) 685,925 5 2%
Thiterim Occupancy (612,863) (4 1%
- Facility 2 Total Uses $ 44337862 8 303. 160%
Soitrces of Finds. Teial PSF %
Facility 2 Construction Loan $ 31,185,000 2 214. 1%
'''' Tier 1 Financing, 3,425,000 23 8%
Purchaser Déposits 8,617,963 59 19%
Borrower Cash Equiity 1,000,000 7 2%
- Facility 2 Total Sonrees. 3 44227962 § 303 100%

the Project Monitor):

Facilitv 1:

Sources of Funds

PSE

(the “Facility 2 Budget”)

‘The Facility | Budget dnd'the Facility 2 Budggt shall bé eollectively defined fnthe Commitment as the
“Projeét Budger”.
. Thé Borrower arid/or applicable Guarantor shall be reqmre& to finance any gnd.all Prq;ect Buidget oveﬁ*i;ﬂs
: from Hs/their own financial resources and. not from procesds Fdvanced under the: Loan.

{end of Schedute “B7)
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A.

SCHEDULE «“C*
PROJECT MONITOR MANDATE / REPORTING

Prelitningry Report Priot to Initial Fundine:

Project Monifor to review and coniment on the following:

e R

&

w o

Botrower’s proposed detailed Pro_)ect budget

All iject drchitectiral and ‘enginééring plans; drawings and spesifications along with all related
architéchiral and engineérifijs feé-for-service soft cost contracts.

Constructigh management. contract, if anphcable

Environmental site assessment report(s) and Geoteéhuical Teport(s), if any.

Borrower’s proposed.construction time schedule-and project. cash flow.

All material cost-items, confracts-and change orders with major trades,

Bmldmg permlts developrient #nd- sihéf inunicipal / fegional Agresments; managermgéit agreements

'consultant’s agreements mcludmg desxgn, sales leizal and marketmg

the Pro_yect budgct
All loan agréements and commitment lefters, amendments for the financing of the proposed Projéct.
PrOJect Monitor to confirm reaspnableness of the interest:expense carried in-the budget.

Project Monitor to pre‘par'e' a preliminary report ificlusive of the following information:

The' Project budget, s revised by the Borrower and approved by the Lignder, further to the Project
Monitor’s recommendatmns

Conﬁrm and monitor Borrower’s Minimum Project Equity is maintained in the Project at.all times.
Reviéw the construction time schedule and ‘project cash flow, Project Monitor to: re-confirm
redsonableness of schedule to the Lender.

Idéntify any poten‘aal issues that may affect the. completion of the Project in accordance with -the
Project budget and the coristruction time.schedule.

Any additional recommendation 45 they becorie apparént dunng Prgject Maonitor’s, review and
discussions with the Borrower and/or Lender,

B. Proeress Draw Reports Piior to Subsequernt Advances for Cost-In-Place:

During construction of the Project submit monthly progress draw réporfs to the: Lender, including the
following:

L.

2.

Conduct monthily site inspectiotis prior'to every Gtaw request, including photographs and commentary
o aH cast—m—place and stﬂtus of Pro_;ec't

»change orders, and estimate of cost-to-compiate of the Pro;ect

Review and cominent on any changes to. Pro_;ect scope or budget, including revised drawings, if
apphcable

Ideritify any existing or petential issues that may affect Project completion within the Budget.
Receipt and receive 6f standard fofm Statutory Declération of Progress Payment ‘Distributiof :and
WSIB certificate.

Project moritor ceftificate per setction C.4.¢) ii.

{end of Schedule “C7)
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SCEEDULE “p”
OTHER CONDITIONS

. :Snbsequent indebtedness to fhe Loan, secured of unsecured, is Aot permitted in connection with

the Property viithiont the. prior written éonsent of the Lender. Subsequent indebtedness o the
Loan, securédl or unsecired, without the Letidér’s priof written consent shall constinife defanlt

nder the Cotnititient dnd Segirity dosiments, '

Prior to full repayment of the Loan, the Borrower: may-not sell the Propeny, in whole or in part,
without the Lender’s prior written-consent and the assumpﬁon ‘ofthe Loan by a purchaser of the
Property, or past thereof, shall b subjést to the prior yiritten approva] of the Lender, which
approval may be arbmanly thhheld, délayed or conditioned. Sale of the Property, in wholeor in

part, without the Lender’s prior written coiisept shiall éonstitute default under the Commitment
and Secunty dotutnents, This paragiap h dogs niot apply 1o mdzv:dua] townhome unif sales to
armii’§ 1ength purchasers,

. A change in ownershiip-of the Borrower shall not be: permttbad without the Lendef®s prior writien

consent, which consent may be arbztranly withhield,. deiayed or conditioned. A change in
‘ownership of the Borrower without the Lender’s prior written request:shall-constitute default.
under the Commitment and Security dociments.

The Botrower shall pay whén dite to thie taxing authority or authorities Having jurisdiction all
property taxes and provide to the Lender evidence of such: payment annualiy or a5 otherwise
requested from fime-totime by the Lersde}

Loan disbursements shall take place only on title to the Property being acceptable.to our solicitors
and g1l matters in connection with the Security and other doctirmentation desined necessary of
advisable by our solicitors being comipfied with-by the Borrower and 2ll Securify and other
instramients and agreements to evidence and secure the Loan being duly executed wx{‘n ewdence
of fégistrition Where appliczble.

The Lender shall reduire a safisfactory opinion and feport from its solicitors regarding any
entumbraiices, finaheial charges or claims registered or to be registered -against the Property.

The Lender shall require evidence of all corporate authorities together with an opinion of the-
Botrower's counsel as fo usual inatfers sich as: cotporate authorities, absence.of Titigation,
defivery of securify and execution of all security listed herein,

The Boirower and guarantor(s) shall indemnify and save hasmless the Lender and iis officers,
&pents, trustess, empioyees contractors, licensees or invitees ﬁommd -against any and 4ll losses,
damages., m_]unes expenses, suits; actions, claims and demands of everynature whatsoeyer
arising out- of the provisions of this Commitment and the Séeuifity, any lettérs of credit or letters
of guarantee issued or indeinnified, sale.or lease of thé Property and/or the Wise-or ogeuption of

‘the Property including, without hmztatmn, those ansmg fromthe r:ght toenter the Propety From.

tirtie fo tirae and o carry oyt the various tests, inspections.and Sther activities pex:mrttefd by fhe
Coinitment and the Security:

i) adclmon to any liability imiposed on the Borrower and Guaréntoi(s) indef any instruinent
emdencmg or securing the Loan indébtedngss, the Borfower and Guararitor(s) shall be Jomﬂy and
severaﬂ) fiablé for any and alf of the Lender’s cOsts, expenses; damages ar liabilities, including,
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without limitation, all reasonable Jegal fees, directly or indirectly arising out of of attributable to
the yse, generation, storage, release, threatened release, dischiaige, dzspssal o presence on, under
or about the Property of‘any hazardous or noxious substances. The. rep-asentat;ons wairanies,
covenarits.and agreetnents o the Bofrower and Guaraitor(s) set forth tn this subparagraph:

&) dre separdfé and dxstmct shiigations from the Borower's and guaramor(s}’ other.
' gbligations;
b survive the payment and safisfaction of the Borrowet’s and L guardntor(s)’ other
) obhganons and the dischatge of the Segiirity from timg 6 time taken s security
therefore;

¢)  axewot discharged or satisfied by forecisure of the charges crested by any of the.
Security; and

i) shall confinue in effect after any transfer of the land including; withotit limitation,
transfers pursuant o foreclosure proceedings (whether, judicial ornon-judicialy or by any
ransfer ia en of foreclosure,

THe Lender’s Commitimeit and the Secbrity may not be asszgnad, transferred or otherwise.
disposed of by the Borrower without the LenBer's prior written congent. Howevcr, the
Comniitmeit and Securxty or any mterestthﬁrem miay be assxgned OF ps:ticnpated By the Letider
(and its successors and assigns),.in whole or in pat, without the consent of the Rorrower. Except
a$ hereftiafter pmvxded, the Borrower consérits to the disclosure by thé Lender to any such
prospectivé assignes or participant of all information and documents regarding the Loan, the
Property and the'Borrower within the possession orcontrol of the Lendér.

The Bofrower adeepts foll responsibility for remittance and payment of any and all GST/HST due
and the subfaissjon of GST/HST credits or cldims.

. The Borrower acknowledges that the Lender may inspect the Property at any time at the expense

of the Borrower.

In the event of the Borrowet failing to pay any amount when dus or. being in breach of any

¢ovenarit, condition or ferm of the commitmient orthe Secunty, orif any representation made by
the Barrower.and dny guarantorof their respactwe agents, or any information provided by them is
found-to be untrue or incarrect, or if any Event of Default s defined in the Security oceurs, or if
in the:sole opnnon of the Lender, a'mafefial adverse change otours. relating fo the. Borfower, the
Properiy, afy guarantor-of the Loan 6r the risk assocdiated with the Laan, the Bofrower shall, at
the option of the Lender, be in default ofits obhgaﬁans to the Lender and the Lender may cease
or-delay | further fundmg or. may exercise any -and/or ail rémedies available to it at law: andfor in
eduity: Further, the Lendér- may; at ts-option, on notice to the- ‘Borrower, declare the pnnc;pal
and-irniterest on the Lodn, and any other amonnt due under the- tonnmitinent forthwith due and
paysble, Whereupod. the.same shall bie and biscome tmmedxately due and“payabie in full,

. No extension; postponement, forbearance, delay, or failure:on-the pert of Lendér in thé: exsreise

ofdmy power, right or remedy under this Commitment or any Security agréement of instrument
executed in connection theréwith of evxdancmg or seouring the Loan, or.at law or in equity, shall
operate as-a waiver thergpf; hor shall a single or partial exergise of any power, right of remedy

. viil
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18.

19,

20. T
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précitids other or ﬁ.lrther exercise théreof or the exercise of any other power, right or remedy.
Neithier the aceeptarice 6F any paymient nor the making of any concession by the Lender at any
time during the existence of a defaylt shall be construed as a waiver of any continuing default or-
oF aiy of the Lend er’s rights or remedies, All of the powers; nghts and remedies of the Lender
shall be cumulative and may be exercised simultaneously or from'time to, tirrie in such order or
manner as the Lender indy elect, No waiver of any condition or covefant of the Bofrower-or of
the.breach of any such covenantor cordition shall be deeimied o coristitite a Waiver of: ‘any-other

' ovenant or condition of of dny subisequent breach 6f such covenarit 6 ¢oridition or justify or

cotistitute a conseit t6 or approval by Lender of any- v101atlon failiire or defailt by Borrower of
the-same or any ofher covenant or-condition conitaingéd:in the Loan, the Commitment.or the
Secunty of any other docuent or insirument- executed in connection therewith,

The waiver. by fhe Lender of: any breach or defamit- by the Borrower of any provisicns contained
herein shall not be construed as a waiver of any other-or subsequent breach ‘or defaiilt by the
Borrewer. Ti addrtlon any failure by the Lender to exercisé any rights of remedies hereinder or
wndér'the:Security shall 10t constitute 4 wajver thereof.

.. The Bomrower agrees that if any one-or more of the provisions contained in this Commifment

shall for-any reason be hield fo be’ mvalrd illegal or unenforceable, in amy respect, such mvalidity;.
lllegahty or unenforceabrlhty shall, af the option of the. Lender, not affect: ‘any of all other
provisions of thi§ Commitment and this‘Commitinent shall be constred as if such ifivalid, illegal
or unenforcezble provxsron had never been coritained herein. '

If the Borrower is comprised of more than one person or corporation, the gbligations shali bé the
Joint: and ‘Seyeral obligations of ezch such petson or corporation compiising the Bofrower. unless
‘otherwise specifically stated herein,

Time is of the essence in this Commitment.

The Bomewer will fepay all indebtedniss to the Lender on ér before the Maturity Date, if so
permifted pursuanit to this Coramitment letter, and, prior to the repayment of the Loan in full,
hereby covenantsto promptly pay its taxes, protect its property by contest of adverse claims;
maintain required insurance, perform its. obligations wider contracts and agreements, obtain,
where apphcable all necessary-approvals for construgtion and use of the Property, comply with
all governmenital. rules-and regulations, perrmt reasonable inspections by the Liender and its-agents
of the Property ¢ and 6Fall records peftairing 1o the Propeity:

The representations, warranties, covenants and obligations herein set ont shall not merge-or be
extinguished by the execution or registration of the Security but shall survive until all obhgatlons
unider this Copimitnient and-the Security have been duly performed and the Loan, ‘interest thereon
and any other moneys payable 1o the Lender are repaid in full.

fmancra] statements and that there hag becn no matenal adverse change in the Borrower S
financial condition or- operanons as reflected in the financial statemerits used fo evaluate this
credit; title to the Property chiarged by the Security; power and authority to exeoute and deliver
documents; accuracy of documents delivered and representations made to Lerider; no. pending
ativérse claims; fio outstariding judgthents; o defaults under other sereements rélating to the
Propeity;. preservation of assets; no undefended material actions,.suits or prooeedmgs, ‘payment of
all taxes; o consents; approvals or auithorizations necessary In connection with dotnmentatior;

x
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21.

22.

23.

24,

25,

compliance of ahy construction related to the Property with-all laws; no other charges against -

mortgaged lands except permitied encumbrances; all necessary services available to the  Property;

no hazardous substarices used,-stored, discharged or present.on the morigaged lands and will
warrant-such other reasonable matiers-as Lender-or its legal counsél may require.

No term or requirément.of this Commitment. -midy be waived or varied orally-or by any course of
conduct of the Borrower ot driyone acting o hi§ behalf'¢ or by any officer, employee or agefit 6f
thie Lender. Aty alteration or amendment to ﬂ'us Commltment must be in writing and signed by-a
du ly authorized- oﬂicer of theLender-and accépted by a duly aithorized officer of-the Borrower.

Any word, imipdrting the singular of plural shall include the pliiral and sitigular respectively. If
any party is compiised of more than onk entity, the obligations of each of such entitiés shall be
joirit-and several. Any word: .meortmg persons of either- gender -or firms or corpomtlons shall
iriclude persons of the othef gendet and firms or cofporativris Were the coritext.sa requires,

The hieadings and section numibers appearing in this Commitment are included only fot
conyenience of reference and in no way define, limit, constrie or déseribe the scope or intent of
any provision ofthis Commitment.

The parties agree thatthis Commitmeiit and the Seeurity documents.and the deéeptarice- theteof
by all parhes may be made'by facsiniile transmission or by certified electfonic signsturé and
glectronic trafistmission..

In the-event of any mconmstency or conflict between any of the provisions of the Committent
and any provision or-provisions.of the Security, the provisions-of the Commitmient will prevail,

" (end of Sehedule “D7)
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‘SCHEDULE “E”
REPORTING

Borrower shall provide the Lenider with copies of the followirig for the Property:

Anyand all insurance policy renewals and/or amendments within ten (10) busmess days of the
issuance theregf, The Lender may, in ifs unfertered discretion, require ifs insurance consultant to
conduct an insurancs review at the Borrowers gxpense.

Property tax statements supported by proof of'paymient on an annual basis or as otherwise
reguested by the Lender fror time to time.

Purchase aiid salg agreements to be provided-to the Lender for review upon 10 (fen) days from
execution by the Borrower-and purchaser in accordance thh thie minimum sélling  prices pursuant
to-the terms 'of the Commitment,

Review: Engagement or anditor prepared certified finangial statements for the dgistered and

beneficial owners of the Property and for éath:corporafe gnaratitor prepared by a chartered
-aicotiitant within 90-days of each fiscal year end.

Reghlar Project Budgets prepared and updated by the Project’ Moiitot from fime-to-time (i.e.,
xuntil the Loan is repaid in full, the Borrower-shall provide the Lender witha copy of'each and
every Pro_;ect Manitor. report prepared, fot the Borrower.orthe Lender)

Quarterly Salés /2poit in fon—n acceptdble to Lerider (including all closed salés, iinclosed sales and
unsold homes)

At the Lendei’s request from time-to-time, the Borfower shall provide the Lender with any other relevant
updates. regardmg the Property

{end.of Schedule “E7)
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SCHEDULE “F”_ ‘ o
PRE-AUTHORIZED DEBIT (“PAD') FORVL

bwe authonze ngSett Mortgage Corporatmn ( ‘ngSett") and the ﬁnanclal mstrtutxon de51gnated (or
ngSett ]oan agreement(s) for moxiﬁiiy regular recurnng paymem and/or one—hme payments Fomfime
to time: Regularmonthly interest payments will be dabitéd fFoth riy/our specxﬁc acesiifit on'the 15t
busmess dayofeachmonth. KingSett will prowde ﬁve (5) days written notice of the amount of ¢ach
regular monthly debit, ngSet:t will obtain my/our aunthorization for.any other one-tlme or irregular
debits:

This- -atthority is ta remain in effect untlemgSctt has received written notification from mefus of its
change or témmipation, This: ‘change or texmmanon fotification mist be recclved by ngSett at Jedst ten
(10) business days, before the next debit is scheduléd at the addréss provided below:

KifigSett may bt a8sign this anthorization, whether dlrectly or mdu-cctly, by.operdtion of law, change of
‘contto) orotherwise, withoit providing-at Jesst ten” (10) deys prict written nictice to mefis,

Iiwve -have certain recourse rights if any debit doas not comply thh this agrezmenit: For éxample, rwe
have the right fo feveiverelmbursement for any debit that is not auth orxzed by the' ngSett loan
agreement(s) oris mconsmtent Wwith this PAD agreément. To obtam more mformanon on my/our
Trecourse rights; ive may contact your fi nancxal institution or ¥isit www. cdng_ ay.com,

P4D édkggbwy: LPérsoral ,Busm&s's Find Transfer

PLEASE PRINT DATE:

Nae(s): . Loan Nimber:
PhoneNumber: . Purpose:  Personal Business
Address:

City/ Towh: _ Piovince: ____ Postal Gode:

Fi'Naie: FI Transit Number: _

N | (branch-5 @i, FI-3 gy
FI Account Nuriber: '
Address:

City/Town: Province: . Postsl Code;

Anthorized Signatore(s):

Narme:

¢lo ngSett Capltal
anonto-Domlmeu Cenire, TD Bank Towe.r
66 Wellmgion Strset West, Smte 4400
i Totontp; Ontario MSK 1H6
www. kinsseticapital.tom

‘(end of Schedule “F)
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o SCHEDULE “G» o
NOTICE TO PROPERTY TAX AUTHORITY

Re:  Borrower:
Property:
Loan No:

To Whom It May Concem:.

Approval is being given to releage any information verba]ly or iri writing as requested by our mortgage
-compaiy, ngSett Mortgage: Corporation, regardmg all matters related to tazes for the above-noted
‘property. This is mcludmg But fiot limited to taxés outstandmg, statis of 1% account, payfsents réceived
and/or outstanding or coples of tax statemients.

This approval will fefriain in full force and efféctuiitil the mortgage is paid in full.

Dated this day of , 2015,
BORROWER:
Per:

Witness
Property Civie Address;.
Roll Niimber:

(Please complete in fisl])

(end of Sehedule “G")
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_ SCHEDULE “EY
PRIVACY ACT CONSENT

By signing this Commitment, each of you, being the parties signing (includirig all mortgagors and, if
applicable, guaraptar) agrees that the Lender is authanzed and éntitled fo:

a) Use youir Personal Iiformation {as hereinafies defined) to assess your ability to obtzin your loan

b)

and to evaluate yoiir abzkty 16 teet your ﬁnancxa{ obhganons. This use includes dtsclesmg and
exchangmg your Personal Infonnatlm on:an on-going basis with credit. bureaus, credit.reporting

‘agencies and financial instifitions or thieir: Agents, or to'service providers, in order to defermine and

verify, on an on-going basis, your. continuing. eligibitity for-your loan and your conunuing ability
to meet your{i fancial obhgatmns, “This use, disclosure'and exchange of your Persotal Information

‘willcontinue as Jong as:you loan-is Gitstanding and will help protect you from Faiid ‘and will also

protect the integrity- “of the credit-granting System; and

Use, disclose and exchange, onan on-gomg basis, all the personal information. collected by as or
delivered by you to us from time to timein connection with your loan and any information.obtained
by us from fime to time pussuant to. paragraphs (a) above (collectively your “Personal
Infurmanon“} to other organizations which may fund ail of any part of your loan zhd/or own all
or any pait of your loan and the security secoring your lean froffi time fo time and permit
prospectwe investors in"your loan to inspect your Personal Information.

(end of Schedule “H”)
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ERRY AN S
SCHEDYULE “I”
BORROWER!SPROJECT SALES LIST
uritd|  Status | SdlePrdee Buirehasér franie
402 Fim ' 241,500.00 " Torasz K Czenilnski
1404 " Hm .193,500.00 | ‘Dihesh Achris
— 408 P 18430000 GixrpreetSingh Ssndhii
407 |7 g 303,900,00 T6mas KCFarwinsk
417 Fifm 303,900.60 Glorfa Castillo-
: 420 Fitm 245,800,100 " Subhfinder.Singh Bhambra
421 Firm 241,500,00 Thagshinl Tharmalingam
422 Firth %41,500.00 Balwinder Singh
501 Firia | 235,400,00 Deep Sachdey
502 Fitm 242,300.00 vhammad Mushtag Ranz
503 FHm . 156,156.00 " Firas Yousef.
e ] 504 Firm 194,150.00 _Kin-Lok Chithg’
807, Firm 304400000 Alexaner Makrygiannls
518 Firth 29440000 . Deep'sachdev
521 fiem | 242,400.00 Vifay Tayal.
- 522 Firdt 242,400.00° ‘Nestu Chopra
: 602 fm 241,900.00 Amistpal Kaur Dhatiwal
603 Firm 196,400.00 Tisss Mallawa-Arpfichi
505 . Frm 396,500.00 1927244 Ontarlo Uniktad
. B17 Fim aeioooo| © 7 TedYep
519 R 294,500.00 Daep Sachdey
620 ‘Firm 24680000 Baljinder Singh Gosal
622 Fird i 243,500,060 " Sukhilhderpal Singh Makh
701 ‘Firm 385,400,00 Rabecta Yau
_ T 702 Firm 243,400.00 " Nirdosh Gilatl
, ’ 712 Firsh 273400.00° Méta Heidary
’ 7i2 Firm ’ 273,4D0.00 Nikita Sachindra Nalk
‘734 Firm 7434D0.00| Adsan Rocd #Mebicine Professional Corp
803 Firm | 195,500:00 " i Can Tfubhg
804 Firm 194 500.00 " Muol Phas
805 Firn 237.800.00 Fatima Masser
‘807 o | 305,500.00 Steve Hunt
B11 Flrm ) 273,500.00 Manprest Kaur Dhaliwal
312 Firm 275,500.00 Ajéndra Alnesh.Praszd
B15 ‘Firm 286,900,00 | Manbjkuinar Gupta
907 | Fifin 245.400.00 .Jagroap Xaur Dhillon
o4 Firm “185156.00 }° . Mzhmbud Soia
908, Firmi 274,450.00 Hiying Pan
810, firin 27680000 ‘Rathiva Sharmx
915 Fifm . -287,400.00 Gigandeep Srigh Badi
- 1002 Fim T zdasoopo| Nizdosh Guist
1005 FiEm :298,500.00 -amisik Singh
1008 Firm. 274,900.00 Biying Paf
013 | Am ] 274,900.00 j " Eabsima tmsels.
71301 § 0 Am 303,400.00 | . Kal Nl g
71102 Firm ‘245500.90 Ravidezp Singh Johal
1103 ‘Am 197,650,00 _ John Congyus Wu
¢ 1304 fm 195,650.00 Ayesha Ayesha
1105 Him” 259,300.00 _ The Rhemituliz Group Inc
. 1107 __Fitm : 307,400,600 _EficBabin
L ‘1108 Eirm 27540000 | Miipaid ]
: 1110 Fim 275.400.00 K2l NI N
1132 R ) 27540000 | Rritashiumar Sishblial Patal
204 | mm | " 195,900.00 Chidg Chisndravadan Shak
1215 Firm IBBA400.00 ‘pfiviab Chiakedvorly

Xy
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'SCHEDULE, “I*
BORROWER’S PROJECT SALES LIST ~ Continned

UAlt#|  Statis Sale Price  Piichaser Name
: 3305 Fitm “300,400.00 . Shamher Khamsni
1313 “Fiem 27640000 Salvatore I Chiara
1315 Fireh 288,800.00 _ Nishant N veckh
: 1402 Finy 24550000 Anwar Shalkh
1405 B 300,50000 At Xrajden
2307 Fitr. 323,90000 Rajinder Baf
_ 1413 Firi 276,900.00 Davide Azzall
1414 Firm 300,500 - Sallg M Cohén-Rralden
1415 Firet a8940000]  samshavadhbotChaviathe
1501 Fir: 280,550:00 Roeht Dedurs
_ 1603 A " 8550000 Afimad Al-Saffaf
- A8DA Firm 195,500.00 Salem Mohammed Sukh
C s 1607 PR | 308,300,00 Sanjelve Shasia_
: 610 firm. | 277,900.00 Adedayo Samuel Dgur v
1613 Firm 277,300.00 ) Davide Azt i
— 1634 Firm, 301,500,00 Nency Nicola
) ‘713 peridiig 27340000 ‘Gos Anthos
' 503 Panding 187,150.00 Theiny Koutrakes
905 pending 298,400.00 Peter Anthis
1 ‘ . 3505 §.  FPending - 301,400.00 Desping Sotlrakos
1602 Pending 25250000 | -JuoHing ¥ing
1605 Pefiding 301300.00 KiMing 4
405 Reserved 24580000 | )
. 408 Reséived -Z71A0.00
h 1 w412 Resarved Z71,900.00
813 ‘Reserved ZHEH0.00
419 Reierved 29380000
) 517 Resérvdd 27280000
: 520 -Ressrved 286400,00
‘607 Resarverd 315,900 00
708 Resesved 18565000
745 Reservad . 286,300.00,
‘802 Reserved 24380000
- 806 Reserved i 425, 500.00
B3O8 Reserved 17390000
‘813 REgenied 732050 |
50 .. Beserved 287,400.00
iy Reéserved 185,15000 |.
905, Reserved | “2H4.40000:
- a1 Reservid | 2TAAD.DD
1003 Reserved 28750000
S 1003 Reservad 213300000 |
P 1006 Resaryad 186400000 |
1009 Resarved 274,560100
. 1014 Raserved ‘ 208, 800.00 |
vavava ; g5 Ressived . 287:900.00 | .
{ 1108 Reéstrved 186,850,080
. T109 Relerved 27540000 |
) 4419 - Resarved 21540000
i 4113 Reserved ) 27540000
1114 Réseed 31440000
1315 | ' Resarved 288;400.00. }
.1203 Reshved . 19780050
1305 | “Resérsd 283,500.00
1205 Reserond 385,50000
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- SCHEDULE “I” .
BORROWER'S PROJECT SALES LIST ~ Confinued

Unit#

Stargs

Sale Piice

Pinchasec Naive

1208

Reserved

__275500.00

1234

ResErved

299,800.00

18301

Resdived

283400,

1303

Reséved

19335000

1308

B

Reserva

26715600,

- 1308

_ ReServed

276,400.00°

1314 -

Heseved

_ 30040000

1401

Riserveil

ZES00.00 |

1403

Heserend

ToRA0000.

1404

Reservad

195,400.60

1408

Recerved

187,400.04

1408

Reskried

276,300.00

1501

Reserved

290,500.00

1505

Ressrvet

387,650.00 |

.. 1508

Reserved

27740000

1534

Resaived

303,500.00.

1608

Reserver

27780000

1611

" RifSarved

277,500.00

1615

Reserved

250,400.00

401,

Hold

2B8,305.00

314"

Hold

Z71,900.00

505

Held

256360.00-

510

Hold

27240000

515

“Hold

7240080

515,

Hold

2700

517

Hold

31340000 | .

523

"Hold

285,400.00

501

‘Hofdl

285,900.00 |

504

Hoid

454,400,060,

€14

Hold

272,500.00

813

Hold

" Z74.400.00

‘1201

Held

288.800.00

1202

Hold

245,900:00

1502

Hald

24740000

41506

Hold

187.900.00

A03

Availablg.

. 15550000

409

Availatile

271.500.00

410

‘Avallable.

e

413

Avillatita

771900.60

415

Avaitable

o

418

Avallable

w8000

418

‘Avaflable

184,560:00

423

Avaliable-

-284,500.00

s08

" Awallahia-

508

Avaliable

ZFZANH

508

" Avalighle.

2724000

517

Araflgbie

514

Awalibie.

27240000

516

Availdhle

2FLADOL0

518,

Avallabla

Bo6:

" Avallable

185,400.00

508

Avsliabie

272800.00

‘603

" avallabile

610

. Avaliable

——

B

Avallable

| 272900.0%
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— BORROWER’S PROJECT SATES LIST - Continued

 unit#]  Status SalePrice Pirclhiaser Name
612 Avaifzbie 272500.00 )
613 Avaliable 272,500.00
— £15 Avallable Z72,500.00
- 1 sig Available 272,500.00 |
618 Avallible 125,650.00
S 821 Avaifable © 24290000
_ 623 | . Avaliabls 2R5,50000
703 _Avillable 156,650.00
704 _Available 1594550.00
" 705 -Avallable | 23740000
707. Avallable 30540000
- 708. Avallable: Z73400.00
70y Avallghle- . .273,400.00
710, - Avallabk ‘273400.00
80L. | Avimble . 72BES00p0
I 808, -Aveilable  273,500.00°
810 | Avsilable Z73500.00.
814 Avatlable. 312,900,00
907 Availzble’ :308,400,00
- 912 .Available 274400.00 |
- gi4 ‘Avallzble 29540000 |
1004 -Availabia” | -155:400.00'
1007 Avallzble ) 305900.00
. 1010 | Awilkble 274,800:00
. lo11 Avallable 274,900.00
. 1012 -Avallabl ) 127490000
1207 ‘Avallabla® | 322,800.00
1209 | ' Avaiable '275,500.00
1210 Avaflable i "275500.00
1211 Avallablé ] " 27530000
1212 | .Avallable 275,500.00
1213 Avallable 275,500.00
1302 Avallable . “246500.00 |
. -130% Avallable "155,150.00.
1307 yallable 308:400.00
1308 ‘Available 276,400,007
:1310 Avallable 275,400.00
_ 11311 Avallable - 27640000
1312 Avallable 276,400,00
) 1403 | Avallble . 276,500.00 |
1410 Avaijable Z76,300.00
: 4411 | AvERbe | 27690000
1412 Awallable | 275,500.00
1503 { . Awailble |’ 198,650.00°
1504 Availabla 195,650.00
- 1507 Adzllable 30940000
d509 I Acib | Z77 A0000
» 1510 Avatiable 27740060
1511 Avitible | Z77 A0
v ’ 1512 Avzilable 277.400.00
ot 1513 Avatlablé | 27740000
N 1515 Avallable | 28950000
2609, Available 277,900.00
1612 Fvaltable 7750000

. szEpigooee -
End of Seheduale I
vl



TAB N



[vemse
&

AT AL

THIS IS EXHIBIT "N"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27* DAY OF JULY, 2017

7 K

/Cmﬁnissioner for Taking @&ﬁévits, ete.
Michae! 6B ecdtl

412



TEXTBOOK STUDENT SUITES INC. PROFORMA SUMMARY ' .
256 Rideai Sireet, Ottawa iUpdated: 26-Jul-17
279 Sultes \ 465 Beds
I
: COSTS Per Per W.LP, Balance to VALUATION / Avg. Rent Avg. "Avg, GROSS
PROJECT STATISTICS /| ASSUMPTIONS GFA Suite Complete TOTAL FINANCING Units SF Per SF /Month /Annual ANNUAL
. i -
Type Suites Bods Avg size | Total Area Land costs: |Revenues
) ) Land - Purchase $ 471 % 39,427 | § 100,000 |$ 10,800,000 | & 11,000,000 i
1 BR 93 93 498 46,082 Land - Appreciation - - - - - 1BR 93 496 3.26° $ 1813,8 1935661% 1,800,108
- Title Fees / Transfer tax 1 769 - 214,688 214,688
2BR 186 ar2 637 118,482 Development charges 18 14,826 - 4,136,506 4,136,508 2 BR 186 637 3.27 2,081 24,972 4,644,792
Hesidential 279 465 5a0 164,664 Planning & rezoning -0 358 - 100,000 100,000 278 | 580 3.26 § 10261 § 2370019 6,444,900
Retail 3,191 Site imptovements - - - - - Other
Amenities 19,189 Realty Taxes 1 733 - 204,375 204,375
Circ/Mech 48,688 Total Land costs $ 661 % 56,113 | $ 100,000 § 15555570 $ 15,655,570 Retall . - . 1 3191 | $§ 30 $7,978 $96,736 05,736
Gross Floor Area (above grade} 71.2% 235,632 Gross Income $ 6,540,636
-Hard costs: Less: Vacancy Allowance 2.50% - 163,616
General Requirements 8 6,334 - 1,767,240 1,767,240 | ! o 8,377,120
Parking: tio Required | Provided Site Work \ Connections 5 3,801 - 1,060,344 1,060,344 Less: Operating expenses 28.0% - 1,785,504
Per suite 0.00 0 0 Concrete\Formwork\Parkin 27 22,803 - 8,362,064 6,362,064 NET OPERATING INCOME . 4,591,626
Visitors 0.01 4 4 Masonry 3 2,534 - 706,896 706,896 Caplial Reserve 2%~ 91,830.58
Total # spaces 0.014 4 4 Metals 3 2,684 - 706,896 706,896 Capitalization rate - 5.00%
Avg GFA per parking space 375 Carpentry ; 6 5,067 - 1,413,792 1,413,792 Valuation upon Stabilization $ 91,830,620
Total GFA - Parking 1,500 1 Thermal & Moisture Protec 8 6,334 - 1,767,240 1,767,240
| Doors & Windows 9 7,601 - 2,120,688 2,120,688 B
| Finishes 10 8,234 - 2,297,412 2,297,412 X PROJECT FINANCING
Development\ L.ease up Schodule: Appliances \ Furnishings 1 8,501 - 2,650,880 2,650,860 |Source of Funds - Upon Acqulisition % Total
CONSTRUCTION - START Jan-16 Amenity, Specialties 1 633 - 176,724 176,724 VTB 50% $ 5,500,000
CONSTRUCTION - COMPLETION Jun-17 Conveying Systems 3 2,534 - 706,896 706,896 Mezzanine loan 25% 2,750,000
# of months 18 Mechanical 36 30,404 - 8,482,752 8,482,752 Equity 25% 2,750,000
PRE LEASING _Mar-16 Electrical 14 12,085 - 3,357,766 | 3,357,756 Total Project Cost 100% 11,000,000
LEASE UP - COMPLETION Aug-17 Upgrades & other . 1 538 - 150,000 | 150,000 Source of Funds - During Construction % Total
Avarags # unlis leased per month 17 Construction Management 5 3,801 - 1,060,344 1,060,344 Construction loan 75% 50,574,338
OCCUPANCY COMMENCING Jul-17 Construction Contingency 3 2,584 - 706,896 706,896, Mezzanine loan 15% 10,050,000
TAKE OUT FINANCING Nov-17 Total Hard costs $ 1511 § 127,222 | § - $ 35494,800 $ 35,404,800 Equity 10% 6,700,000
| ! Total Project Cost 100% 67,324,338
. Soft costs: i | o Source of Funds - Upon Stabilization
Statistics (per): . GFA Suite Bed Deslgn & Consulting 6 5,212 - 1,464,225 1,454,225 Term Morlgage 100% Project Cost 73% LTV 67,324,338
REVENUE $ 380 | $ 829,142 1% 197,485 Legal & Administration 16 18,373 - 3,731,100 3,731,100 Equity or Mez Financing -
) Sales & Marketing 4 8,521 - 082,265 082,265 Total Project Cost 67,324,338
Land Cost 66 56,118 33,668 interest & Finance 28 23,372 - 8,620,656 6,520,656 10-year Inlerest Rate 4,00% Amortization 30 DSCR 1.19
Hard Cost 151 127,222 76,333 Offsetling Income - 8 |~ 4,851 - - 1,363,429 |- 1,353,429 Development Profi
Soft Cost 69 57,871 34,783 HST - net of rebates 18- 16,269 - 4,538,152 4,530,152 Value upon Slabilization 91,830,529
COST 286 241,306 144,784 Soft cost contingenoy 1 1,076 - 300,000 300,000 Total Project Cosls 67,324,338
PROFIT ‘ 104 87,836 52,701 . Total Soft costs $ 69 | $ 57,971 | § - % 16173968 § 16,173,969 IDevelopment Profit upon Stabilization 24,508,191
A Total COSTS $ 286|$ 241,306 | $100,000 $ 67,224,338 $ 67,324,338 Development Margin: 6% |IRR Y15 31% IRR Y1-10 36%
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PROFORMA SUMMARY 0 i 2 3 S 5 [} z 8 ) 1o n 12 13 14, K] 18 iz
. " Cash flow - Capital cost 01:May-15 Jun-15 Jul-15 Jul-18 Aug-18 Sep-15 oOct-15 Nov-15 Dac-15 Jan-16 Feb-16 Mar-16 Apr-16 May-16 Jun-18 Jul-1s Aug-16 Sep-16
i PRE-CONSTRUCTION Construction CONS
‘Start X
‘Units Ocgupled - Monthly 0 0 0 [] 0 0 0 0 0 0 0 0 9 0 a 0 0 0
Units Oceiipled -~ Total 0 0 0 0 0 0 0 0 o 0 0 0 0 0. 0 0 0 [
INTERIM INTERIM OPERATIONS
OPERATIONS Monthly rent - Retall i
Monthly rent - Resldents
Less: Operafing cosls
Other
Tota! caah receipts - - . - - - - - -
" Construction % - Monthly 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 2.0% 2.0% 3.5% 5.7% 5.0% 8.0% - 6.0% 8.4% 4.9%
Construction % - Total 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 2.0% 4.0% 7.6% 13.3% 19.3% 25.3% 31.2% 39.7% 44.6%
1
COSTS / CASH PAYMENTS: Y
General Requirements - 98,180 98,180 . 98,180 98,180 98,180 98,180 98,180 98,180 98,180
Site Work.\ Connections - 530,172 530,172 ] ] | -
Concrete\Formwork\Parking - 1,060,344 1,060,344 1,060,344 1,060,344 1,060,344 1,080,344 |
Masonry . 86,362 88,362 88,362 88,362 88,362
” Metals - 88,362 88,362
Carpentry . - 117,818 117,816
Thermal & Maisture Protection - 220,906 220,905
HARD Doors & Windows - 265,086 265,086
COSTS Finishes -
Appliances \ Furnishings _
Amentty, Speclalties - -
USE OF Conveying Systems - 176,724
FUNDS Meghanical - 565,517 565,517 565,517 565,617 565,617 565,517
Electrical - 223,850 223,850 223,850 223,850 223,850 223,850
Upgrades & other - I | . | N |
Consiruction Management 53,017 53,017 53,017 53,017 53,017 53,017, 53,017 53,017 53,017
Construction Contingency - 35,345 35,345 35,345 35,3456 35,345 35,345 35,345 35,345 35,345
Design & Consuiting B 20,000 40,000 50,000 60,000 100,000 150,000 350,000 400,000 13,535 13,636 13,535 13,535 13,535 13,635 13,535 13,535
Legal & Administration - 128,659 128,659 128,659 128,669 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 . 128,659 128,659 128,669
) soFp |-Sales & Marketing - 17.124 17,124 17,124 134,263 17,124 17,124 17,124 134,263 17,124 17.124 17,124 17.124 17424 17,124 17.124 17,124
cosTs |-Interest & Finance - | 502,500 22,917 83,7560 108,750 1,550,883 89,250 111,626 117,936 127,629 137,716 147,843 158,013
interest on VTB i : 27,500 27,500 27,500 27,500] I I I i | I
HST - Net of rebates - { f i | ] | B | | [
Soft cost contingency - 10,344.83 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345
LAND | Land Costs 500,000 | ! | 5,214,688 8,696.81 8,697 4244881 | 5508175 8,697 ' 8,697 8,697 8,697 8,697 8,697 8,697
Total cash payments - 500,000 176,127 198,127 206,127 333,267 5,973,315 365,240 626,074 5,770,913 7,972,934 1,614,494 2,326,237 2,420,909 ~ 2,430,602 2,440,689 3,319,710 2,082,811
: |1st Deposit | | | | |Closing + trsttax | | Mun Fees +Plan{VTBDue | | | | | | |
CASH REQUIRED 500,000 176,127 196,127 206,127 333,267] 6,973,316] 365,240 626,074 6,770,912 7,972,934 1,614,494 2,326,237 2,420,909 2430602~ 2,440,689 . 3,819,710 2,062,811
| |
FINANCING: ! |
t i
Equity advance - 500,000 176,127 | . 196,127 206,127 333,267 5,288,352 ,
Mezzarine Mortgage advance ] ! 2,750,000 7,300,000 . !
Canstruction advance | 5,370,123 1,614,494 2,326,237 2,420,809 2,430,602 2,440,689 3,319,710 2,092,811
Total FINANCING - 500,000 176,127 . 196,127 206,127 333,267 8,038,352 7,300,000 - - 5,370,123 1,514,494 2,326,237 2,420,909 2,430,602 2,440,689 3,319,710 2,092,811
Closing bank balance - - - - - - 2,068,037 8,999,797 8,373,723 2,602,811 - - - - - - - s
2) EQUITY FINANCING: i -
Opening Equity balance - - 500,000 676,127 872,264 1,078,381 1,411,648 6,700,000 6,700,000 6,700,000 6,700,000 6,700,000 6,700,000 6,700,000 6,700,000 6,700,000 6,700,000 6,700,000
SOURCE OF Current advances (repaid) . - 500,000 176,127 196,127 206,127 333,267 5,288,352 B N - . - .- - - - - - -
FUNDS Cummulative Equity balance ' = 500,000 676,127 | 872,254 1,078,381 1,411,648 6,700,000 6,700,000 ! 6,700,000 6,700,000 6,700,000 6,700,000 {  6.700,000 6,700,000, 6700,000 6,700,000 6,700,000 6,700,000
H . . r . ' | - -
{3 MEZZANINE FINANGING: .‘ | : ! i : . ‘ . : !
Opening Mezzanine balance L - - - - - - - 2,750,000 10,050,000 10,050,000 | 10,050,000 , 10,050,000 | 10,060,000 | 10,060,000 | 10,050,000 | 10,050,000 | 10,060,000 | 10,050,000
Current Advance (Repayment) | - | - - | - - 2,750,000 7,300,000 - R - - - - - - - -
Cummulative Mezzanine balance E - i - - - ﬁ - - 2,750,000 10,050,000 10,050,000 10,050,000 | 10,050,000 ! 10,050,000 ; 10,060,000 | 10,060,000 | 10,050,000 | 10,050,000 | 10,050,000 , 10,050,000
1 i |
4] CONSTRUCTION FINANCING: { 1 ' .
Opening Construction Loan balance ! 5 . B ot . B . B . B . 5,370,123 6,884,618 9,210,856 | 11,631,764 | 14,082,366 | 16,503,055 | 19,822,765
Cutrent advance (repayment) - - . - B . - 5,370,123 1,514,494 2,328,237 2,420,909 2,430,802 2,440,689 3,319,710 2,092,811
Cummulative Construction Loan balance B - B . . . K R R 5,370,123 6,884,618 9,210,866 | 11,631,764 14,062,366 | 16,508,056 19,822,765 | 21,915,576
Interest on Construction Loan - - B - N - " . . - . = 22,376 28,686 38,379 48,466 58,593 68,763 82,595
Average Interest Rate 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
INTEREST interest on Mezz Financing . - - - - - N 22,917 83,750 83,750 83,750 83,750 83,750 83,750 83,750 83,750 83,750 83,750 83,750
Average Intarest Rate 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
COMBINED INTEREST - - - - 22,917 83,750 83,750 83,750 83,750 106,128 112,436 122,129 132,216 142,343 152,513 166,345
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PROFORMA SUMMARY. 18 ) P 2l FH] 23 2y 25 28 21 1 Fo) 20 i - GRAND
Cash iiow - Caplial cost Ocl-18 Nov-18 Dec-18 Japs17 Feb-17 Map-17 Apr17 May17 Jun-i7 Jui-17 Aug-17 Sep-17 Oet47 Nov-i7 TOTAL
' i,'RUCT!ON Substantial i TAKE QUT
| Completion | Occupancies ._FINANCING
Units Ogoupied - Monthly ] 0 0 0 0 0 0 0 [} 140 140 [} 0
Unlts Ocotipled - Total ] [} 0 0 [} [} g 0 0 140 279 278 279
INTERIM OFERATIONS .
Monthly rent - Retail - -
Monthly rent - Residents B - 268,538 537,075 537,078 537,075 - 1,879,763 |Gross Interim Rent .
Less: Operating cosfs - - 7RA0] - 150,381 - © 460,481 1. 150,881° -~ —.:526,334 [Interim Operaling Expenses
Other ! ] i -
Total cash recelpts - . - . - - 193,347 386,694 386,694 366,694 0 1,3537429]Net Intaiim Opsrations
i
"7 Construstion %.- Monthly 5.6% 5.6% 5.6% 5.8% 5.3% 5.3% 4.2% 7.2% 6.7% 37% 02% 0,0% 0.0% GRAND 7
Gonsfruction % - Total 50.2% 558% | 61.4% 67.3% 72.6% 78.0% 82.2% 89,4% 96.0% 99.8% 100.0% 100.0% 100.0% TOTAL . ’
A A > -
COSTS [ CASH PAYMENTS: Check - Should equal zerg
General Requirements 98,180 98,180 98,180 £8,180 08,180 98,180 98,180 98,180 98,180 N - - 1,767,240 $0.00
Site Work \ Connections ] ] ‘ - 1,060,344 $0.00
Concrete\Formwork\Parking | | - - 6,362,084 $0:00
Masonry 58,362 88,362 88,362 - - 706,886 $0.00
Metals 88,362 48,362 B8,362 B8,362 88,362 88,362 - - 706,898 $0.00
Carpentry 117,816 117,816 117,818 117,818 117,818 117,818 117,818 117,818 117,816 117,816 B 2 1,413,792 $0.00
Thermal & Molsture Protection 220,906 220,905 220,905 220,805 220,905 220,505 | - - 1,767,240 $0,00
Doors & Windows 265,086 265,086 265,086 265,086 265,088 265,088 | - - 2,120,688 $0.00
Finishes . 229,741 229,741 229,741 229,741 229,741 229,741 229,741 228,741 229,741 229,741 - - 2,297,412 $0.00
Appllances\ Furnishings 863,620 883,620 883,620 - - 2,650,860 $0.00
Amenily, Specialties 88,362 88,362 s - 176,724 $0.00
Conveying Systems . 176,724 176,724 176,724 - - 706,886 $0.00
Mechanical 565,517 565,517 568,517 565,517 665,617 565,517 565,517 566,617 585,517 - “ 8482 752 $0.00
Electrical 203,860 293 850 223 850 223,850 223 850 223,850 223,850 228,860 223,850 - - 3,357,756 $0.00
Upgrades & other } T ] ’ ] ] 75,000 75,000 - - 150,000 £0.00
Construction Management 83,017 53,017 53,017 53,017 53,017 53,017 53,017 53,017 53,017 53,017 63,017 - - 1,060,344 $0,00
Gonstruction Contingency 35,345 35,345 35,345 35,3465 35,345 35,345 35,345 35,345 35,345 35,345 35,345 - - 708,856 $0.00
Design & Consulting 13,535 13,535 13,635 13,635 13,535 13,585 13,535 13,628 13,638 13,585 13,536 13,535 13,535 - 1,454,228 $0.00
Legal & Administration 128,655 128,659 126,669 128,660 126,658 128,659 128,659 128,659 128,660 128,659 128,659 128,659 128,659 - 3,731,100 $0.00
Sales & Marketing 17,124 17,124 17,124 17,124 17,124 17,124 17,124 “ 17,124 268,527 17,124 17,124 17,124 17,124 - 982,265 - $0.00
nterest & Finance 171,845 180,565 190,300 200,071 209,883 220,104 229,629 239,197 247,147 259,601 272,198 278,715 552,691 - 6,410,656 $0.00
{interest on VTB | | | il 1 | | 1 - 110,000 $0.00
HST - Net of rebates | | | | | | | i ! | 4,539,152 - 4,539,162 $0.00
Soft cost contingency 10,345 10,945 10,345 10,345 10,345 10,345 10,345 10,348 10,345 10,345 10,845 10,345 10,348 - 400,000 . $0.00
Land Costs 8,697 8,897 8,697 8,897 - 8,697 8,697 8,697 8,607 8,697 8807 8,697 8,897 5,392 - 16,655,570 $0.00
Total cash payments 2,836,385 2,348,108 2,354,840 2,452,973 2,285,061 2,268,281 1,908,178 2,984,7271  3,047,357] 1,767,398 538918 487,078 5,266,806 0 88,677,767 $1,358,420.00{Nat Interim Operalions
| | | | | | ] | | i Defetred
CASH REQUIRED 2,338,385 2,345,106 2,354,840 2,452,973 2,286,061 2,296,281 1,808,178 2,964,727 3,047,357 1,664,061 152,204 70,379 4,880,202 ) g 87,324,338! Total Costs After Intarim Operations
! | I | !
FINANCING: ! ¥ ' J i .
I l i i t s i
Equity advance § ! ! - 6,700,000 . 1
Mezzanine Mortgage advance : ‘ ! ‘ - - 10,050,000 -
Constiuction advance 2,336,385 2,345,105 2,364,840 | . 2,452,973 2,286,081 22062811 1,908,178 2,964,727 3,047,367 1,664,051 162,224 70,378 4,880,202 |- 60,674,338 -
Total FINANGING 2,336,385 2,345,105 2,354,840 | 2,452,973 2,286,061 22068981 1 1808178 ]  2984,727 3,047,357 - 1,664,051 152,224 70,379 4,880,202 |- 67,324,338 .
- a : -
Closing bank balance - - - - - - - . - - - - - . 57,324,338
2) EQUITY FINANCING: ) : .
Opening Equity balance §,700,000 6,700,000 8,700,000 8,700,000 6,700,000 6,700,000 8,700,000 6,700,000 6,700,000 8,700,000 6,700,000 6,700,000 8,700,000 6,700,000 6,700,000 h
Current advances (repaid) R - - - - - - - - B . ] - - - - 6,700,000 |- 6,700,000
Cummulative Equity balance 6,700,000 6,700,000 6,700,000 8,700,000 6,700,000 8,700,000 ; 6,700,000 6,700,000 6,700,000 8,700,000 6,700,000 8,700,000 6,700,000 - - .
¥ . - )
3) _ME2ZANINE FINANCING: . ; i |
Opsning Mezzanine balance 10,050,000 | 10,060,000 | 106,050,000 | 10,060,000 | 16,050,000 | 10,080,000 | ~ 10,060,000 | 10,050,000 10,050,000 10,060,000 | 10,060,000 | 10,050,000 | 10,050,000 10,060,000 10,060,000
Current Advance (Repayment) ! . . - 5 . - . B s T N N - |- 10,050,000 |- 10,050,000
Cummulative Mezzanine balance 10,050,000 | . 70,050,000 | 10,060,000 | 10,050,000 | 10,060,000 | 10,050,000 | _ 10,060,000 | _ 10,050,000 | _ 10,060,000 10,080,000 { 10,050,000 | 10,050,000 10,050,000 - :
7) CONSTRUCTION EINANGING: ~ : ! !
Operning Construction Loan balance 21915576 | 24251981, 26,597,065 | 26961,905| 31404877 | 033660988 35987219 | 37,895897 | 40,860,124 43,907,482 | 45471833 | 45823,757 | 45,684,136 50,574,338 50,574,338
Cunrent advanca {fspayment) 2,336,385 2,345,105 2,354,840 | 2,462,973 2,288,081 2,296,261 1,908,178 2,964,727 3,047,357 1,564,051 152,224 70,379 4,880,202 |- 50,574,338 |- | 50,574,338
Cummulative Gonstruoflon Loan balance 24,251,961 26,697,085 | 28,851,005 | 51404877 | 33,6090038 | 85087219 | 37,806,337 | 40,880,124 | 43,807,482 45471,5633 | 45,623,757 | 45,604,136 | 50,574,338 - -
) Cash Balance - 67,324,338 0
interest on Construction Loan . 91,315 |- 101,050 110,821 120,633 130,854 | 140,379 149,847 157,897 170,251 182,948 189;465 190,099 190,392 T 2,273,906 | - Actual interest forecast
Average Interest Rate 0 0 0 0 0 0 0l 0 0 0 0 0] 0 0 2,273,006 | - Budgeted interest
interast on Mezz Financing 83,750 83,750 83,750 83,750 83,750 83,750 83,750 83,750 | 83,750 83,750 83,750 83,750 83,760 - 2,032,817 | - Actual Interest forecast
Average Interest Rate 0 ' 0 0 0 0 0 0 0 0 [} 0 0 0 0 2,032,817 | - Budgeted interest
COMBINED INTEREST 175,065 184,800 194,671 204,383 214,604 224,129 233,607 Al 254,001 266,698 273,215, 273,849 274,142
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—m =
E Total, Notes - Est to complete
WP, to Complete Foracast . .
i SE/GFA Units
COSTS 236,632 279
LAND
1 Land - Purchase 100,000 10,900,000 11,000,000 $11,000,000 $0| Land incl. Broker fee
2 Land - Appreciation - - - !
3 Title Fees / Transfar tax - 214,688 214,688 1.95% % of fand purchase
4 Parkland dsditation - 224,294 224,294 2.0%.of appraised land value 18R 28R
5 City Dev Charges - Res - 3,367,713 3,367,713 0,745 13,234 | 2015 Greenbelt Rates inflated 1.4% 906,242 2,461,471
6 City Dev Charges - Comm - 306,000 306,000 3,191 19,82 | 2015 Greenbelt Rates Inflated 1.4% 296,782 9,218
7 Section 37 - 238,500 238,500 | 1,500 158 | Allowance for incr. units @ $1,500 per
8 Realty Taxes - 204,375 204,375 81,750 2.50| Est annual tax x 2.5 years
9 Site improvements - - -
10 Planning & rs-zoning - 100,600 100,000 Budget for Planning approvals -
[ Total LAND 100,000 15,658,570 15,655,570 ) Cost
Hard Cost PSF| 150 35,344,800|
CONSTRUCTION . . % of Hard Costs
20 General Requirements - 1,767,240 1,767,240 $7.50 $6,334 5.00%
21 Site Work - 1,060,344 1,060,344 $4.50 $3,801 3.00%
22 Concrete \Formwork\Parking - 6,362,064 6,362,064 $27.00 $22,803 18.00%
23 Masonry - 706,896 706,896 $3.00 $2,534 2.00%
24 Metals/Balcony railings - 706,896 706,896 $3.00 $2,534 2.00%
25’ Carpentry . - 1,413,792 1,418,792 $6.00 $5,067 4.00%
26 Thermal & Moisture - 1,767,240 1,767,240 $7.50 $6,334 5,00%
27 Doors & Windows - 2,120,688 2,120,688 $9.00 $7,601 6.00%
28 Finishes - 2,207,412 2,297 412 $9.75 $8,234 6.50%
29 Appliances \ Furniture - 2,650,860 2,650,860 $11.25 $9,5011 Includes in-suite furnishings 7.50%
30 Amenity equipment\ Furnishings - . 176,724 176,724 $0.75 $633 0.50%
31 Conveying Systems - 706,886 706,896 $3.00 $2,534 2,00%
32 Mechanical - 8,482,752 8,482,752 $36.00 $30,404 24,00%
33 Electricat - 3,357,756 3,367,756 $14.25 $12,035 9.50%
34 Construction Management - 1,060,344 1,060,344 $4.50 3.00% | Estimate of % hard costs 3.00%
35 Construction Contingency - 706,886 706,896 $3.00 2.50% 2.00%
Stib-total - 35,344,800 35,344,800 150.00 100.00%
36 Soils \ Demolition - - - Included above
37 Building permit - - - 279 0| Included above
38 Municipal fees - - - 0/ Included above
39 Insurance / Bonding - 150,000 150,000 0.100% 30,000,000 Allowance for bonding key lrades
40 Purchaser's upgrades - - - i
l Total CONSTRUCTION - 35,494,800 35,494,800 $150.64
DESIGN 279 Units
50 Architect - 640,000 640,000 32,000,000 2.00%| of hard costs
51 Structural Engineer - 128,000 128,000 0.40%]| "
52 Mechanical & Elactrical - 160,000 160,000 0.50%1 "
53 Landscape Architect - 50,000 50,000 $50,000{ Allowance
54 Site Services \ Civil Eng, - 50,000 50,000 $50,000| Allowance
55 Interior Dasigner - 111,600 111,600 $400
56 Cost planning - 15,000 15,000 $16,000] Allow for take off / CM Contract
57 Inspection & Site Testing - 104,625 104,625 $375| Quality control
58 Code consuftant - 25,000 25,000 | $25,000] Allowance
59 Soils \ Geotech \ Environmental - 40,000 40,000 $40,000
60 Acoustic consultant ' . 10,000 10,000 $10,000( Report
61 Sprinkler consultant - 10,000 10,000 $10,000{ Report
62 Vibration consultant - 10,000 10,000 4 $2,500( Monthly monitoring .
63 Other consultants \ Studies - 50,000 50,000 $50,000( Misc.
. 64 Printing & disbursements - 50,000 50,000 $50,000{ Allowance
{__ Total DESIGN - 1,454,225 1,454,295
LEGAL & ADMINISTRATION
70 Legal Fees - 209,250 208,250 279 $750{ Lease \ Gorp arg \ Financing
71 Accounting - 30,000 30,000 3 $10,000| Annuaf financials x years
72 Surveyor - 41,850 41,850 $150) AGM Surveyor
73 Misc, Development - 100,000 100,000 $100,0004 -Out of pockels
74 Land Acqulsition - - - - 5.00%
75 Development Managemsnt - 3,350,000 3,350,000 67,000,000 5.00% | Textbook Development fees as % total costs
L Total LEGAL & ADMINISTRATION - 3,731,100 3,731,100 -
SALES & MARKETING
80 Markefing & Advertising - 223,200 223,200 $800| Allowance
81 Leasing Office - Construction - 50,000 50,000 1,000 $50.001Est 1,000 sf sales centre
82 Leasing Office - Operations - 60,000 60,000 12 $5,000| Staff & overhead for one year Sale: Consir Start Closing
83 Gommissions - 637,054 537,054 8,33% $86,444,800| Approx. 1 Month revenug 134,263 134,263 268,527
84 Commissions - Outside Broker - - - 0,00% 0.00% | Incl above - - -
85 Incentives - Rental Guarantee - - - 0 $0 R 134,263 134,263 268,527
86 Leasing Consuitant - - . $0.00 481 - 481 962
87 Retail - Tenant inducements - 96,736 95,736 3,191 $30.00} Allowance per sf. (1 years' rent}

1924.923
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TEXTHOOK STUDENT SUITES INC.
Draft - for discussion only

i Street, Ottawa

Updated:
26-Jul-{7

Stamping Fee
2.50%

3 458,333

on

ong third
3%

of

Constr. Loan
$ 55,000,000

[il o o) T
’ Edtimated, Tolal: Noteg « Est to, complate
* WP, to Complete . Forscast . e .
88 Retail - Commissions ~ 16,275 16,275 17,00% 95,7361 §-year deal (5% + (4 x 3%)
| Total SALES & MARKETING - 982,265 982,265
R Caosts
FINANGE NiC Land App Mezz costs Net costs
90 Construction Loan Fees - 1,461,633 1,461,633 2.00% 50,165,000]1% Lender + 1% Broker + 2.5% Stamping fee 67,324,338 2,702,817 64,621,422
91 Mezzanine Loar Fees - 802,500 502,500 8.00% 10,080,000] Lender \ braker fee \Jagdls Nat Loan = 47,871,422
92 Service Charges & misc. “ 7,200 7,200 $150.00 48) Montly'bank charges
93 Appralsal . 20,000 20,000 1 20,000| Aliowancs for 1 appratsat Total - Tarlon 2¥r Exoess 1YR
94 TardonBILD anroiment - 8,000 5,000 . $5,000.00 BILD enrolment . . -
85 Daposit insurance Fees . - - 0 0.00% - -
95 Letter of Credit Feas - 7,600 7,500 1.50% . 2] Allowangcs for $250,000 K of LC to City
97 Project Moniter - 100,000 100,000 18 5,500| Bank's monitor during construction .
98 VTB Interast 110,000 110,000 . 6% 5,500,000
89 Mezzanine Loan Interest - 2,032,817 2,032,917 10,050,000 10.00%| Estimate per cash flow
100 Construction Loan Interest 2,278,906 2,273,908 5.00% | Estimate as per cash flow
[ Total FINANCE - 6,520,656 6,520,658
INT PERATIO
100 Interim rent collections - - 1,879,763 - 1,879,763 Per cash flow
101 Intesim operaling costs - 526,334 626,334 Per cash flow
102 Other - . -
103 Interest Eamed on Daposits - - - 0
| Total INTERIM OPERATIONS - - 1,353,479 - 1,353,420
CONTINGENCY & HSY . ’
{04 HST - net of rebates - 4,538,152 4,539,152 4.94% 91,830,529 Allowance for self-assessad HST
105 General contingency - 300,000 300,000 Allowanes
| Total CONTINGENGIES & HST - 4,838,162 4,839,152 0 0
] Total CAPITAL COSTS 100,000 67,224,338 67,324,338
Costs to Balance to
SALES & MARKETING -Detailed Estimate Date complete
Marketing & Advertising
Location shouots 5,000 5,800
Printing & stationery 5,000 5,000
A-Frames 25,000 25,000
Sales centre slgnags 15,000 16,000
Other signage 5,000 5,000
Marketing - Creative 100,000 100,000
Adverfising 0
E-blast 12,000 12,000.
Transit shelter ads 25,000 25,000
Gondo \ Newspaper ads 15,000 15,000
Direct mail 15,000 15,000
Radio 0 [¢]
Brokers reception 25,000 25,000
Other \ Contingency 28,000 28,000
Phase 1 275,000 0 275,000
Phase 2 0
Total budget 275,000
Item : REVENUES Par SF Par_unil .
1 Suites #REF! 6,444,900 #AEF! §1,526.00 #REF Per summary
2 Parking 4REF! 0 HREF!
3 Retail #AEF! 95,736 #REFL HREF!
### Relall 0 4,581,528 4,581,528 Estimated valuation
#8# Lass: HST [net of Rebate) #REF! H#BEF #REF '
Total REVENUES #REEL JIREF] “#REF! .
MEZZ EQUITY COSTS N
Mezzanine interest 0 2,032,917 2,032,917 6,700,000 10.50%§ Avg Int rate + 4% bonus
Equity fees and legals 0 §70,000 670,000 10.00% 870,0001 (1/2) of 16% + 4% legals ]
Total EQUITY COSTS o] 2,702,917 2702917 6,700,000 670,000 0}

Total PROFIT

#REFt
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THIS IS EXHIBIT "O"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27* DAY OF JULY, 2017

T o L)

/chnmissioner for Taking/Affidavits, etc.
Mickac) BechH.
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December 12, 2016

Mr. Justin Walton, Director Mortgage Investments.
Kingsett Mortgage Corporation.

66 Wellington Street West, Suite 4400.

P.0. Box 163.

Toronto, Ontario M5K 1H6

Dear Mr. Walton,

Re:  GenerX (Byward Hall) Inc).
Proposed 278 Unit Rental Student Residences + Retail and Amenity
256 Rideau Street, Ottawa, Ontario
Preliminary Project Proforma

We have reviewed the information available for the subject project and submit herein our
Preliminary Project Proforma as of October 31, 2016 for your information,

1. Project Deseription

The project consists of two (26) storey buildings over a (3) storey podium and one

basement level containing storage lockers and bike lockers. The (3) storey podium

contains, one level of commercial/retail space at grade, one level providing for 14 parking

spaces, and one level of Amenity Space. The overall above grade gross floor area is

240,132 sqg. ft. made up of 205,590 sq. ft. for (1) and (2) bedroom student leasable units,
and 34,542 sq. ft. for the (3) storey podium levels. In addition, there is 12,368 sq. ft. of

basement area which contains the storage lockers and bike lockers.

The total leasable units is 278 of which (93) are one bedroom wunits, and (185) are two
bedroom units with a reported leasable area 0of 45,849 sq. ft. and 114,515 sq. ft. respectively
for a total leasable area of 160,364 sq. ft. In addition there is a reported leasable area of
2,500 sq. ft. of retail area.

2. Project Schedule

The following project schedule has been assumed for the Preliminary Project Proforma:
1. Podium and Tower Construction to commence February 2017, with the First Tower

being completed September 2018 and the Second Tower being completed May
2019.

2. The First Tower’s 139 rental units will be occupied in September 2018, with the
Second Towers 139 units being occupied in May 2019.

Refer to our Schedule 4.1 Projected Cash Flow Schedule of this report.



Kingsett Mortgage Corporation

Page 2

December 12, 2016

Project Schedule (Cont’d)

The above construction schedule of {wenty-pine (29) months is based on a
construction schedule provided by the Borrower. We feel that this projected
timeframe for construction completion is reasonable and if the Project is set up with
a competent construction manager, experienced site personnel and sub-trades, and
construction proceeds with minimal unforeseen delays, the anticipated timeframe of
twenty-nine (29) months.should be achieved.

Project Budget

Based on our review of the available documentation and budget discussions we have had
with the Developer, we have established a preliminary gross project budget for the
development of $81,867,426. After allowing for projected offsetting net rental income
receivable of $2,417,426, the net Project Budget is $79,450,000. The net project budget
includes deferred costs of $1,905,300.

The net offsetting income is based on the Borrchr’s projected total annual rental income
projections of $6,965,400 for 278 units minus annual operating expenses of $2,130,552.
The project budget includes the First Tower’s 139 units net rental income of $201,452
monthly for eight months until the Second Tower’s 139 units becomes occupied in May
2019. The onward net rental income of $402,904 monthly for the two towers combined is
carried until project completion in June 2019.

This net project budget incorporates a Land Cost of $11,588,016, Hard Construction Costs
of $47,200,000, Soft Costs of $23,079,410, net Offsetting Income of ($2,417,426). HST
on self-assessment of $3,810,600 is included in the project budget of which $1,905,300 is
deferred (assumed to be paid by permanent financing). It also includes contingencies in the
total amount of $3,310,222 made up of $2,265,637 (5% of the construction budget) and
$1,044,585 (or 5% of the soft cost budget to complete).

Refer to our Schedule 2.1 Projected Budget Review and Schedule 2.2 Capital Cost to
Complete Summary of this report for further details.

Sources of Funds

Based on the net project budget of $79,450,000, the Source of Funds for the project is
assumed and proposed as Tollows:

Source of Percentage

Funds ~ of Total
Kingsett Construction Loan $54,481,123  69% Note 1
Kingsett Mezzanine Loan $11,917,500 15% Note 1
Syndicated Mortgage Investment $8,396,077 11% Note 1
Borrowers Equity $2,750,000 3% Note 2
Deferred Costs $1,905,300 2% Note 3

Total Source of Funds $79,450,600  100%

421



Kingsett Mortgage Corporation
Page 3
December 12, 2016

4. Sources of Funds (Cont’d)

422

Note 1: The proposed sources of funding is higher that the proposed sotrces of funding
noted in the Kingsett Commitment Letter dated October 22, 2015. This is subject

to Lender’s approval.

Note 2: The proposed sources of funding is as proposed in the Kingsett Commitment

Letter dated October 22, 2015.

Note 3: Deferred Costs are as follows:

HST On Self Assessment $1,905,300
Total Deferred Costs $1,965,300

Once you have reviewed the contents of this Preliminary Project Proforma, we will be pleased to

answer any questions or further discuss the project with you.

This proforma is not intended for general circulation, publication, nor reproduction for any other
person without our express written permission in each specific instance.

Yours truly,

PELICAN WOODCLIFF INC.

Hrian Goncalves Donny
Cost Consultant Associ

e
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GenerX (Byward Hall) Inc. ! Treliminary Report sud Report No. t
278 Unit Student Restdences on tle Status of the Project
256 Rideau Street, Oltawa, Ontario 81 Octeber 31, 2016
Tinal Versien

[2.Y PROJECT BUDGET REVIEW ]

The following 35 o reconciliation between the Borrowsr's budget and the PW1 project budge! and our budget assumptions/explanations for the budget amounts carried,

A LAND COSTS

| Land Purchase Prica 11,500,000 11,000,000 @ 39868 45,84 Dudget based on Agreement of Purchaseand Sale dated May, 2015,

2 Land Transfer Tax 163,475 163,475 0 588 0,68 Budget based on vosts incurred of $163,475 and on finaf cost1o complete basis,

3 Title Insuranen nm 1271 “Or 46 0,05 Budge! based ;v costs incurred of $12,771 and on fiunal cost {o complete basis.

4 Legals For Land 1,500 1,500 0 5 001 Budget based oy costs inourred of $1,500 and on final cost fo complete basie,

3 Property Taxes Before Censtmnhun N 91,937 0 33 Q.38 Budyet based on gosts mcuncd of $51,937 aud on Finet cgst to complese basis. Realty Texes during construction are tncluded in A7
below,

& Misce Operating Expenses Before Construction 25,000 25,000 [¢] 90 0.0 Budget based on costs incurred of $2,728 and on a cost to complete basis,

? 293333 o § 055 122 Budget basLd on rmal 2016 taxes p!us vm,jected £osts tn complets with a 3% Increascs pel annum f‘nr thrce years,

Property Tuxes During Construstion
ey 1

e ""3‘{?01&135331\'3‘4153393,\'5‘ 1,588,016,5 %«

[N

B HARD COSTS

| Consirustion Hard Costs (PW1 Opinien Letter) 39,670,355 45,127,395 5.457,040 162,329 187,93 Budge! based on a high level Cost Per S, P, Opinlen Esti dated N ber 30, 2016,

2 Construction Cost Adjusiment - Allowanes 0 (3024.157) {3.024157} ({IDR7RY (1259 Adlowance for cost adjustment - 10 mateh Doran's 16 Division construction estimate. We wifh better assess the construetion hodget
by eithery 1) preporing an fndependent extimate and v tation (against Doran's estimnte) or 2j v wing tratde g
and coatracts te confirm construction budpat,

3 Agppliances Y Fumilure \Puenishings - by Owner 1,224,135 1,128,375 {23760y 4,059 4,70 Budget based on Bowower's Alowance - equates 1o 54,059 per unlt for apphi ) iture and furnishings, This Is notinchuded'in
Doran's budget, A .

4 Construction Manngement Fess 3.65% 1,514,608 1,647,150 132,542 5,92% 6,86 Budget based oo cosis Incuvred of 540,222 plus 3.65% of Construction Hard Costs peojected on o costs {o complete s,
Bortower has coulirmed this fee with the Constrirction Manager, Doran Contraciors Lil,

5 Warranty Repairs 0 54,600 55,600 200 0.24 Budget based on Allowance of $200 por unit for Wamanty Repairs:

é Conslmnlmn Contingency 5% 3,330,291 2265637 {1,064854) 3,150 . %43 Budget based on Allowanee of 536 of Hard Cost ta Complete.

ey 5739,389757 + T AT 200,007 4606118 ) i B ; 3 : R VT S
SOFT COSTS
C MURICIPAL LEVIES/CHARGES
1 Bullding Permit Feas 166,149 300,165 134,016 1,080 Buduet based on Clty OF Cugwa below grade & building pormit rates as of April 1, 2016 rates.
2 Parkland Dedication (Cash In Liro} 602,128 603,498 1,370 PRV Buiyet based on Planner’s {Fotenn} calovlation of chiarges based on April 2016 rates,.
3 Develapmens Charges City 3,463,385 3,463,993 408 12,460 Budget based on Planner's (Fotenn) caleulation of churges as of August §, 2016 rates.
4 Dgyelopment Chaspes Educational 651,765 651,688 {77 2,344 Budget based on Planneds {Fiotenn) caloulation of charges as of Augest 1, 2016 rates,
5 Section 37 Contribution WA NIA 0 ] Section 37 Conteibution Not Rexquired as reportad by Planner (Fotern),
6 Rezouing OPA Pees 8,388 B3KB 0 30 Pudget based on costs incurred of $8,188 and oa final cost 1o complete bnals,
7 Mise, Charges [ 50,000 50,000 180 Budget bused on costs mcu(red of §5,000 and on zost to compiete basiz.
Site Application Fees 3,063 3,063 0 ed of $3,083 aﬂd on final cost to complete basis
s 1ij: X R A T T S T ARG S A D 878 T T U B 0RO, 98 T 88 9175 4 J . :
I CONSULTANTS
T Architect 939,000 939,000 o 3,378 3, Budge! brsed on Prime Consoltants Agreement dated May 4, 2016,
2 Interior Designer 111,200 111,200 ] 400 0,46 Budget based on Borrower's allowance and per our castt flow analysis.
3 Shoring / Clvil / Hydro Engineering . 20,000 50,000 10,000 180 021 Budgat based on Prime Consultants Agreement dated May 4, 2016 with additional allowance for st to complete,
4 Structural Enginser 155,000 195,000 0 701 0.8} Budget based on Prime Consuliants Agreement dated May 4, 2016,
S Meohnaicsl & Elestrical Engincer 200,400 200,400 4] 721 083 Budget based an Frime Consuliants Agreement dated May 4, 2016,
6 Site Fagineer Inct in ltem D3 inel in [tem D3 o 0 000 Include above in item D3,
T Lendscape Architeet 6,500 6,500 0 23 0,03 Budget buscd on Frime Consultants Agrecment dated May 4, 2016,
8 Inspection & Site Testing 104,250 104,250 o 375 0,41 Budger based on Bomower's allowance and per our cash flow analysls,
9 Swveyor 41,700 41,700 [ 156 017 Budpet based on costs inourred of $3,350 and an cost to coraplele Basis,
10 Geotechnical & Environmenta) 40,000 40,000 1] 14¢ LAY Budget based on costs incirrred of $12,000 and on cost to complete basis,
11 Traffic Consuhant 25,000 25.000 0 90 o.1a Budget based on costs incurred of $23,175 and on castin complele basis.
12 Acoustic Consuliang 10,000 10,000 0 k14 0,04 Budge! based on Botrawer's allowance and per our eash flow annlysis,
13 Code Consnliant 25,000 25,000 0 %0 0.10 Budyet based on Borrower's allowance and per pur cash flow analysis,
14 Plannioy Consuftant 100,000 100,000 0 160 042 Budget based on costs incurred of 535,773 and on cost to complee busis,
13 Misc. Consultam 70,000 70,000 Q 252 0.29 Budget based on casts incurred of 521,905 and on cost to comploto basis,
16 Cost Consultant Inc! in ftem B9 nel in Liem HS s} [ 0,00 Budget based on Borrowar's alldwance and per our cash flow anulysis,
17 Disbursements 50,000 65,390 15,330 15 0.27 Budget based on ¢osts incurred of $3,133 and sllowanoe of 5% nn cost to oriiplete of Consultants fees,
18 P oternal 5,000 Budgel hasud on costs lncurrcd of $193 andd on cost m uomp}su: basxs

S
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GenerX (Byward Hall) Ine, Preliminary Report and Report No. 1

278 Unit Student Residences ' . on the Stalus of the Project

256 Ridean Street, Ottawa, Onlario ! at October 31, 2016
Final Yersion

{11 PROJECT BUDGET REVIEW ]

The following is a r iliation t the Borrower's budget nnd the PWI profect budget and our budget nssumptions/explanations for the budgelamounu carried.

173‘ 2-(0151

| X
E LEGAL & ADMINISTRATION

1 Legals Land Aequisition 89,044 89,044, 0 320 0.37 Budgel based on.costs incurred of $89,044 and on final cost to complete basis,

2 Legals Financing 108,206 108,200 0 389 0.45 Budget based on costs incurred of $1,455 and on cost to complete basis.

3 Lepals Municipaf 9,000 5,000 o 32 0,04 Budget based on costs incurred ol $8,285 and on cesl o complete basis,

4 WMiscellaneous 50,000 50,000. 0 180 0,21 Budget based on costs incured of $1,342 and on cost to complete basis,

5 Development Management Fees 2,960,000 2,960,000, 0 10,647 12,33 Budget based on 4% of Barrower's current total project costs, Borrower to conRem if this fee is to Ue increased based on

current project budget being hipher,
1321625077750 70 11,569 T 1339 " St et

- . ISUBSTOTAL < LEGAL & ADMINISTRATION
F INSURANCE & ACCOUNTING

1 Builders Risk 80,000 0 288 0,33 Budget based on 0.18% of Hard Construction Costs, which is adequate for Concrete Structure Buildings,
2 Wrap-Up Liability 70,000 0 252 0.29 Budget based on.0.16% of Hard Construction Costs, which is adequate for Concrete Structure Duildings.
3 Accounting 35,000

126 0,15 Budgel based on Burrowers allowancc and per our cash flow: analysls.

ey - - e

SURSTOTAL:INSURANCE &/ACCOUNTING

........ " 185,000;
G MARKETING & ADYERTISING

1 Other Advertising 0 30,000 30,000 0,12 Budget bascd on Borrower’s allowance and per our cash flow analysi,s.
2 Hord Media Advertisiog 0 89,000 89,000 0.37 Budget based on Borrower's allowance and per our cash flow analysis.
3 Brochures 139,000 20,000  (119.C00} 0,08 Budget based on Borrower's allowance and per our cash flow astalysis,
4 Leasing Inducements 75.000 75,000 0 031 Budget based on Borcower's allowance and per our cash flow analysis,
5 Leasing Officc Construction 50,000 50,000 0 0.2% Budget based on Borrower's allowanco and per our cash flow analysis,
6 Sales Center Operation Costs 60,000 60,000 0 0,25 Budget based on Borrower's allowance and per our cash flow analysis.
7 Renta) Commissiony 574,200 180,000  {394,200) 075 Budget based on Domus Agreement dated November 29, 2016

8 Retall Commissions 12,750 12,750 0

s

SUBTOTAL S MARKETING & AD VER T1SING:
FINANCE COSTS

005 Budget based on Borrower's allowance which equates to $4.89 per sq, R for-the 2,605 sq. Rt of retail space.

816,750 - i3941200)7

Kingsatt Construction Lonan - Interest Reserve @ 4,45% 3,170,724 2,471,125 (599.599) 8,889 10,29 DBudget based.-on Kingsett Commitment Letter dated Qctober 22, 2015, We have not included any provisions for i in Pritme
Interest Rato,
Kingsett Land Loan Interest - Previous Loan 356,696 356,696 0 1,283 1,49 Budget based on costs incurred of $269,331 and on cost to complete basis as directed by the Borrower,
Kingsett VTB loterest - Previous Loan 511,495 511,495 0 1,840 2,13 Budget based on costs incurred of $401,496 and on cost to complete basis as directed by the Borrower,
Mezzanine Interest @ 10% 2,613,333 2,623,818 10,485 9,438 10,93 Budget based on Kingsett Commitment Letter dated October 22, 2015,
Commission Fee Construction Loan @ ,75% of Loan 550,000 395,575 (1§4,425) 1,423 1.65 Kingsett Commitment Letter dated October 22, 2015, Budget based on ,75% of revised loan ameunt,
Land Loan Fees « Previous Loan 57,158 57.158 0 206 024 Budget bused on.costs incurred of 557,158 zad on final cost to complete basis,
VT8 f.oan Fees - Previous Loan 40,322 40,322 0 145 0,17 Budget based on costs incurred of $40,322°and on final cost to camplete basis,
Comrmissions Fee Mezzanine Loan @ 1,5% of Loan 168,000 168,000 0 604 0,70 Kingsett Commitment Letter dated October 22, 2015; Budget based on 1.5% of revised Joan amount,
Projest Monilor 100,000 110,202 10,202 Budget Pased on PW1 fee proposal dated January 2016, and November 2016,
Appraisal 25,000 25,000 0 Budget based on costs incurred of $18,145 and on a cost to complcle basis,
Extonsion end Over Holding Fees 5,000 367,207 362,207 Budget based on the Juan maturing after 24 months,
Loen Advance & Discharge Fres 3,300 16,641 13,341 Budget based on Kingsett Commitment Letter dated Octaber 22, 2015,
62,500 93,750 31,250 Budget bascd on Borrower’s Letter of Credit $1,250,000 @ 2.5% for three years,
SUB-TOTAL $FINANCE COSTS' 7,663,528 1,236,989, (4265539 5§ » : e -
1 GOODS & s RV[CE TAX
1 H.S.T, Poysble 0 7,072,037 7,072,037 25,439 29,45 Budge( based on 13% HST payable on alf applicable items
2 H.S.T, nput Tax Credit R 0 (7,072,037) {7.072.047) (25439) (29.45) Budpct based on recovery of HST from Revenue Canada in § months of HST payable
3 HST On Self Assessment 3,810,600 3,810,600 1] 13,707 15,87 Budget based on Borrowers calculations, Timing of payment tias been confirmed by the Borrower, Borrower presents the second

tower's HST payment as a deferred co;

3,810,600%; #3,810,600

. 1 SUB*TOTALY.GOODS & SERVICES TAX:
DEVELOPM EVT CONTINGENCY

Contingency - SoRt Costs 5%
{SUBTOTALY: DEYELOPNENT, CONTINGENCY,!

o

33,801

1,010,784 1,044,585

Budget based on allowance 5% of Soft Cost to Complete,
S1,044,585 ; N

TOTAL SOFI:COSTS;

4/GROSS PROJECTBUDGE;

OFFSETTING INCOME X

Net Oceupanoy Income (2,019,522) (2,417.426)  (377.90d)  (8.69%) {10,07) Budget based on Tental income of $290,225 monilify for 139 units (50%) from September 2018 until May 2019, With May 2019
having full rental income from both building of $580,450, Operating expenses of $88,773 starting in September 2018 with full
Operating 5177, 546 tating in Ma 2019

PELICAN WOODCLIFF INC, cﬂ
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GeneeX (Byward Hall) fuc. . Prelimiuucy Report and Report No,
278 Unit Student Residences v on the Status of the Project
256 Ridenu Street, OHawa, Dotarie at Qctober 31, 2016

Final Version

|2 PROJECT DUDGET REVIEW. !

The lollowing is a reconcilintion helween the Borrawer's budget and the PWT project budpet and our budget assuinptions/expfanations for the budget amounts carried.
278 240,132 {GFA exil prrking & lizsement)
TR S ARG, ] ,,&l. T

SOURCE OF FUNDS

A Kingsett Conslruction Loan - 60%% 47,120,000 54,481,123 7,361,123 195,975 226 88 69% Per Borrower's Budpet Summary, subject to Lender's Approval.
A Kingsett Mezzanine Loan 13% 10,050,000 11,917,500 1,867,500 A2869 49.63 15% Per Borrower's Budget Summary, subjeet to Lender's Approval.
i 9:228,62
D Syndicated Modlgage [nvestment 8,396,077 991,739 30,202 24,96 11% Per Borrower's Budget Summary, subject (o Lender's Approval,
B Bomower Equity 2,750,000 3% Budget bascd on Kingseit Commitmen( Letter dated October 22, 2075,
LT By sy .

Y

¢

HLASTT,

S Lury e R DIANAS T H S S 00541 0,220.362 v N
C Bomower Additional Equity 0% 0 (2.767.545) o 0.00 o% DBased on Budgoet Rewviewy,
C ‘Daleree] Costs - 5% 1:.005.300. {1,905,3%0) 2% Per Bomower's Budget Summary
Lo p T OTALYQURGEQE-FUNDS (Al ~ {RIASH000; . S4T0TT 5 152 23056y H100%:! - R s

FE=SENRL
794150,000 547,077 285,791 330,36 100%
DEFERRED COSTS

HST On Sell’ Assessment 1,905,300 ((,905.300) 6,854 §X] Timing of payment has been confirmed by the Borrower, Borrower presents the second tower's HST payment as a deferred cost.
: . i TOTAL'DEFERREDCOSTS T AT905,300 (K0S 300) 68547 M 17 93 ol OR R s T

TELICAN WOODCLIFF INC,

ocv
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GenerX (Byward Hall) Ine.
278 Unit Student Residences Prefitninary Repoet and Report Ne, 1
256 Ridenu Street, OHiaws, Ontario . on the Status of the Projeet
& at October 31, 2016
{22 CAPITAL COST & €OST TO COMPLETE SUMMARY I’ Final Version
A LAND COSTS .
1 Land Purchase Price 11,000,000 [ 11,000,000 11,000,000 Q 11,000,000 [ 0 100% WA
2 Land Transfer Tax 163,475 0 163,475 163,475 0 163,475 o 0 100% NA
3 Title Insurance zm Q 12,771 12, 0 1217 0 0 100% NIA
4 Legals For Land 1,500 ] 1,500 1,500 I 1,500 o 0 100% NIR
3 Propenty Taxes Before Construstion 91,937 0 91,937 91,937 9 94,937 o 4] 100% WA
& Mise Operating Expenses Bafore Construction 25,000 0 25,000 2,728 o 2,728 2212 5] 1% WA
7. Pibpay Takes DudhgGorsinistion 20333 0 293,333 0 0 n 200,383 [} 0% WA
TOTAL |, AND COSTS 11588016 0 17588016 HaT2att L] 1139248 15605 [ 97%. o
B HARD COBTS
1 Canstruction Hard Costs (PW( OpSnion Letes} 39,670,355 5,457,040 45,127,395 o n ] 45,127,393 i 0% )
2 Construetion Cost Adjustment - Allpdance 1] (3,024,159} {3,024,157) o 0 0 {3,024,157) 3 0% 0
3 Appli A\ Pursiture \Fumishings - by Owner 1,224,135 (95,760} 1,128,375 o [} a 1,128375 0 0% 0
4 Construction Management Fess 3.65% 1,514,608 132,542 1,647,150 40,222 0 40,222 1,606, 528 4] 2% MA
5 Wummly Repairs 4] 55,600 55,600 0 [ O, “'55 600 0 D??: MA
& Connuction’ Contingsnay 5% 3330291 {1.0316%%) 2636385 0 g 4 2248637 [ o MA
TOTAL BARD (.Qm 35,739,389 19460611 47300,000 30,222 9 40{3‘."2.1 4T85/ I 0% &
SURT COSTS.
€. MUNICIPAL, LEVIES/CHARGES
{ Building Permit Fees 166,149 134,018 300,163 8 1} 0 300,165 o A
2 Parkland Dedjmt(’un {Cash In Liew) 607,128 - 1370 603,498 0 n 0 603,498 0 N/A
3 Development Charges City 3,463,385 608 3,463,993 0 [ 0 3,463,993 0 NA
4 Devalopment Chnrges Educatinnal 651,765 o 651,688 ] ) 0 651,68 o NIA
3 Section 37 Contribution WA 0 & 0 o Y NA
6 Rezoning OPA Foes BIEE 0 o 0 o N/A
7 Miso: Charges 0 56,000 o 0 A
e Applicaiion Pees 3063 o; ] o A
3 g L » O L2 A PRI T =9 B e
1 Architect 939,000 o 39,000 346,484 0 346,484 592,516 1] 7% NIA
2 [nterior Designer 111,200 4] 111,200 0 O 0 111,200 '} % N/A
3 Sharing/ Civil / Hydro Engincering 20,000 30,000 50,000 17,550 [ 17,550 32450 a 35% WA
4 Structural Engincer 195,600 a 195,000 112,269 ¢ 112,269 82,731 0. 58% NIA
5 Mechanical & Electrical Engineer 200,400 0 200400 0 0 0 200,400 g 0% NiA
6 Sita Eugincer Inc} in {tem O3 0 Ingl i1 e O3 0 o ] ] ] % NIA
7 Landzcape Architeet 6,500 [¢] 6,500 [1] 4] ] 6,500 & 0% N/A
8 Inspection & Site Testing 104,250 0 104,250 o 0 o 104,250 L1 0% WA
9 Surveyor 41,700 4] 41,700 3,350 0 3350 38,350 & $% NIA
10 CGeotechnical & Environmental 40,000 0 40,000 12,000 0 12,000 28,000 i 30% WA
1) Teaffic Consultant 25,000 o 25,000 BT o 23,175 1,815 o 93% NIA
12 Acovstic Consultant. 10,000 0 16,000 0 ¢ 0 10,000 9 % NIA
13 Code Cansullant 25,000 [} 25,000 0 o 0 25,000 [ % NiA
14 Plansing Consultant 140,000 [ 100,000 35773 ] 35713 64,227 g 36% A
15 Mise, Consultam 0000 Q 70,000 21,505 [ 21,905 48,095 0. N% A
16 Cast Consubtant . Incl in ham HS 0 lndlinlem HO ] 0 o [} g 0% NA
Disbursemanits 50,000 15,390 65,350 3,133 0 3333 62,257 & b NiA
0 ] 193 0 4807 s i:, A
GIARTS i RO38056 : "l AAIRE8 i WY [

Lcy
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GenerX {Byward Hall} tne.
278 Uit Student Residences Pecliminary Report nnd Repord No. 1
256 Rideaw Street, Ortawa, Ontario o the Status of the Project
N ; at Petober 35, 2016
|22 _CAPITAL COBY & COBTTO COMPLETE SUMMARY ] Final Version

= : F COSTCONT!NGEN&Y

i Legals Lard Acqulsmun 89,044 1] 29,044 4] 0 100% NIA -
2 legals Finanving 1,455 [ 1,455 18,751 il 1% N/A
3 Legals Munfaipal 8,265 1] 8,285 kiH ] 92% NA
4 Miscellaneous 1,342 .0 1,343 48,658 Q 3% NIA
¥ Mclopmém Mm:\ ek Fecs 4% 0 0 ] LIEN000 0 0% NA
i AU TANG LECAL A DMINISTHATION Y TOONIEE ary LA L BNCH AL .. st AR 0 o
F INSURANCE & AQCOUNTING
1 Bullders Risk 0,18% 80,000 0 1] ] [ 80,000 o 0% NiA
2 Weap-Up Lisbitity 016% 70,000 0 1,944 & 68,058 [ 3% NIA
3 Abeunipg Jounn 15:000 4 i3 35300 38 0% NiA
R 03 SUB-TOTALCINSURAR B R ACCOUNTING 2 E SY50R0, T I 10, P T4 oo IBRORGNL 0 ST ESE
G‘ MARKET!N(; & ADVERTISING
. Other Advertising [ 30,000 30,000 [} [ 0 30,000 [} 0% WA
2 Hord Media Advertising O 89,000 £9,000 425 [+ 425 88,575 E] [ NA
3 Brchures 139,000 {11o. 000y 20,000 443 0 448 19,552 g Py Na
4 Leasing Inducemenis 75,000 o 75,000 [+} o [ 75,000 [1} 0% NiA
5 Leasing Ofies Constmction 50,000 ] 50,000 4] o 0 50,000 ¢ [ MiA
& Sales Conter Operation Costs 60,000 , a 0 [ o] 64,000 4] 0% WA
7 Rental Comnissions 574,200 {394,200) 4] o o 0 0% NIA
% Rcl:ul Commiss;ons 0 0 '3 N 0 0% NiA
o A AA420)" 3 ) #75%. L0 % )
W PIANCE COSTS a
I Kingsen Constuction Loan - Interest Roserve @) 4.45% 3,170,724 [{AR TN 2,471,125 0 0 a 2,471,125 1l 0% N/A
% Kingseo Land Loan Interest - Pravions Loan 356,696 0 356,696 269,331 ] 269,331 87,365 4. 6% NA
3 Kingsert VTB Inlerest - Provious Loan 511,495 a 511,495 401,496 0. 401,496 109,999 0 V8% NIA
4 Mezzanine Interast @ 10% 2481333 10,485 2.5623,818 [+] D o 2,621,818 b3 0% NiA
$ Commission Fee Construction Loan @ ,75% of Loan 550,000 (1505235 395,575 [ [ 0 395,575 i 0% N/A
6 Land Loan Fees « Previous Loan 57,158 G 57,158 57,158 4 53,158 i o 100% A
7 VTH Loan Fees - Previous Lean 40,322 ] 40,322 40,3122 4. 40,322 [+ ] 100% NA
8 Commissions Fee Mezeanine Loan @ 1.5% ol Loan 168,000 ¢ 168,000 ] o, ] 168,000 4 0% £
9 ProjectMonitar 100,000 10,202 116,202 g 0. ¢ 119,202 2 0% NIA
10 Appraisst 23,000 Q 25,000 18,148 ) 18,145 6,855 2, 3% NIA
11 Extension and Over Halifing Fees 5,000 362,107 367,207 9 ¢ o 367,207 0. % WiIA
12 foan Advance & Discharge Fees 3,300 13,341 16641 143 9 141 [6@00 4. 1% NA
13", Loster OF Credit Fees 320 91,730 0 [ 0 giiso 9 0% /A
B i SUBTOTALY FINANCEVOSTI L L{HRGSIaN 2360890 VER E 3 =
1 GUOWS & SERVICES TAX
1 H.ST. Payabie [ 7,072,037 7,072,037 0 - 7,072,037
2 HBAT, Inpm Tax Credit 9. (7,072,007 (7.072,037) Q W {072,037}
3 _HST On'SalfA -0 3810600 0 . 2.810.600
BUBTOTALL GOODS & SERVICES TAR LS 0, i et R 3,316.6001(»1 0.4 Y R

aency = Sofl Conts 5% 1,010,784 33801 1,094,588 ¢ 0 o [ 104585
SO TOTALASUET COSTLORTINGENCY A5 RRIIEIN o tAAENE : g AN B il S DAAREE U
TOTAL SUFT COSTS 13,615,040 {535,630} 23079410 181,818 [ 1ABI 315 21,597,501 1905300 6% []
LROYS PROJECT BUDGET 80542448 HI9.981 818673128 12734457 [ 12,794,152 STNTEITE 1,905,304 6% (]
Shva-2e o1 i e oL s =
Lhaek 9,932 445 924981 21867428 JRIRENS2 12,702,252 69,073,874
J OFFSETTING INCOME
‘N Occupancy anla] Ihcome (2,927,250 {355,450} {3,482, 700 o B & (3.482.7400)
2 muoxﬂgm - Costs 197,848 108521 13 0 v 1065274
: 13- SUB-TOTAL OFFSETIING RNCOMESE AT (U PEATGY el s S O e D {2417 426
“NET RROJECT BUDGET 78902923 34097, 794505410 12795852 [N 12794852 66,656,548 1,905,300 16% [
Chdink. 78,902,913 347,077 29,430,400 12,794,432 ] 13,794,482 A08,83554K 3
Cnntingencies % of CTC Gross.Cost 1o Dale 12,794,452 -0 12,794,452 66,655,548 L osrto Complete N
Total Hard Cost Contingency 2,265,637 5% Less: Holdback 0 k'3 0 0 Add: Holdback
Soft Cost Conlingency 1,044,585 5% Nel Cost to Date 12704452 9 12,794,452 66,655,548, Gross Cost to Complete
3,350,272
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THIS IS EXHIBIT "P"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27* DAY OF JULY, 2017

T o )

/Qcmmissioner for Takin idavits, etc.

Michne! Beetirfl
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g J— Original Message----— )

From: johndaviesb5@rogers.com [mailto:johndavies55 @rogers.com]

—. . Sent: April 19, 2012 9:00 PM

To: Succession Development Corporation <bwstewart@rogers.com>; Greg Harris <gregharris@harrisandharris.com>
Subject: Raj and Oasis

Hey Bruce, Hello Greg: -

| have just finished a long conversation with Raj. We spoke a bit about some Bracebridge brochure refinements then we
discussed Oasis-Oakville. Here is where they're at.

They have about $5.9 million right now on deposit. The Bracebridge brochure will go out on Wednesday and will be
i placed and funded in a week. The balance of around $2.3 million of already raised capital on deposit is being earmarked
=" for Oakville.
- : ;-\ )Id Raj we need say, $4 miilion to close Oakville after Tier 1 fees, legals etc. and we need it in 45 days. Max. There is a
% shortfall and I told Raj McMurray Street will loan Oasis $2 million out of our Bracebridge proceeds so that we can close
Ozkville. | suggested that Raj then continue to aggressively raise the balance of the $11 million required by Oasis and by
the time he has the rest of the Oakviile raise we'll need our $2 million back. That will be by September, according to Raj.

| am going to need your copy, big, etc. basically everything we are including in the Bracebridge brochure. We'll use that
—  formatand all the Tier 1 assembled and proofed for Bracebridge as the prototype for the Oakville brochure.

’ Greg has the prototype Tier 1 Offering Memorandum done and he will pull together our agreement for financing and
~.  ourlVagreementin the next week or two. Before we launch nationally with Tier 1,

We'll follow the Oakville launch immediately with Huntsville. We have some housekeeping to do with the Chartwell

guys and we will need to pull together a site plan, elevations, renderings and site photos of the existing senior's building -
etc. Raj say's we'll raise Huntsville quickly. His investors like the scale and we'll use the initial portion of that raise to buy
out your former partner. ' '

rae S

A lot is happening quickly. Raj has a tiger by the tail. Let's get together and talk about the brochure materials we need.
** The train is leaving the station.

5‘ John
- Sent from my BlackBerry device on the Rogers Wireless Network






John Davies

Y

* ‘From: John Davies <johndavies55@rogers.com>
Sent: May 25, 2017 11:41 AM
To: Jjohn@textbooksuites.com
", Subject: : FW: 169 Borden Ave,, Kitchener

" ‘From: John Davies {maiito;johnda\)iesss@rogers.com]
— Sent: May-27-13 10:22 AM

- To: 'Raj Singh' <rajsingh100@gmail.com>
Ce: 'bwstewart@rogers.com' <bwstewart@rogers.com>; 'Gregary H. Harris' <gregharris@harrisandharris.com>
Subject: RE: 169 Barden Ave,, Kitchener

Hey Raj:

B i Inresponse to yoUr e-mail to Candace, | want to be clear about the source of funding for the Kitchener purchase this
* Friday. ' ‘

Greg's, Bruce's and my share are coming from Mémory Care funds. Memaory Care is loaning the newco our share of the
¢ funds to buy the praperty with you.
- \)we closing amount on Kitchener wiil be roughly $1.1 million (taking into account the 1% mortgage vitb of $450,000]. |
. £+suggested $650,000 each from Tier 1 and Memory Care because we will have out of pocket expenses to close the
deal. Geing forward, Memory Care ajone has agreed it will fund operating losses, fees to Eldercare Mgt. Architects, City
__ ofKitchener, consultants and demolition to get the property 1o a state of readiness for a Fall rafse of $5.5 million.

Memory Care can’t fund 100% of the Kitchener purchase, plus the Kitchener operating costs because we already have 5
months of Burlington expenses awing for the Burlington re~zoning work, architects, engineering, planners etc. that have
never been paid. We owe S$200,000 to the Burlington consultants, plus on-going consulting costs over the summer of
another $200K. : ‘

- The Tier 1 raise for Kitchener can start next week but given the summer seasen, you'll likely need until September to
raise the full $5.5 million. During that 4 month period until Kitchener closes, we'll have at least $400,000 of out of

. . pocket costs to get Kitchener to a siate of readiness to pass the Harvey Kraft test in September. That cash is being

=~ funded by Memory Care. That's why MC is getting 66.33% of the deal and you're getting 33.33%. Also, we are nat taking

" any fees to take Kitchener to & state of readiness to pass the Olympia Trust test, and ensure we have created value and

~ that thisisn'ta "flip.”

Out of the $5.5 million Burlington raise, Memory Care will receive about 51,400,000 after Tier 1 fees, interest reserve
deductions and the company purchase. We wiil owe tax on that because we purchased the corporation not the fand.
We'll delay paying that tax, but after paying our $650K for Kitchener, plus funding 5400K in pro-forma expenses on
Kitchener over the next 4 months, we’re left with around $250K out of the $5.5 million raise to fund our on-going
Buriington obligations.

< Raj, we're happy to carve up the windfall on the Kitchener purchase and sale with all the partners in the deal. Whether
_/je fund with all of us writing personal cheques or not, if something goes sideways Greg, Bruce and | will have to fund
our share of the loss or shortfall. If we had huge surpluses of MC cash lying around we'd fund the Kitchener purchase
- with that cash. Unfortunately, we're not there yet. The cash we are using is every dime Memory Care can afford and still

1

.
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keep the doors open, meet gur commitments and get ourselves thry to September / Octobér. The Kitchener sale in
~§\epterz"ﬂ3er will be lucrative for all of us. It's 8 timing Issue.
}
v " twanted to be very clear with you about the sources and uses of our cash contribution for the Kitchener initiative. if you
! havea major problem with what | have put forward, Bruce, Greg and | will write personal cheques for our $650,000
share, and we can fund the pre-development expenses 66/33% going forward until we sell the property to Memory
-~ . Careinvestments [Kitchener) Ltd. in September or October.

o

o John,

Frem: Raj Singh [mailto:raisingh100@gmail.com]
. Sent: May-27-13 8:46 AM S
i Te: Candace Walls
Ce: johndaviesSs @rogers.com; bwstewart@rogers.com; Gregory H. Harrls; Mariz Da Silva
: Subject: Re: 169 Borden Ave,, Kitchéner

e

Candace:
_} Ihave spoke not to Greg last week and my understanding is as follows:

— 1t D)iwill put up 50% of the funds and the other 50% will come from John, Bruce and Greg personally because the
i Memory Care funds I suggested to John that we use the Burlington funds forthis transaction but he advised
that is not possible becanse they have already been spoken for elsewhere.

4../) Will there be a VTB. There was 2 mention of one but not shown on the statement of adjustments.

5 3) 1 explained that my funds are available but wanted to ensure they go icon sames terms as the personal funds
_: Trom the other parties. I don't want to have the only personal risk capital in the trarsaction.

- 4) The 50% contribution from me gets a 1/3 profit participation.

5) Greg was going to determine the what security will be put in place for the funds.

Thanks
. Raj

B On Monday, May 27, 2013, Candace Wells wrote:
4] Good morning all,

In anticipation of the closing on Friday, please confirm the following:

“1.  Who will be signing the closing documents, Bruce or John, and
«~'| your avatlability to come to the office this week either Wednesday or

2

a0




Thursday morning to sign the closing documents?

-

)

2. Approval of the Staternent of Adjustmenis forwarded to you on
Friday May 24, 2013.

3. Ifthere will be a first mortgage arranged for this
fransaction, please provide us with the particulars as soon as possible.

4. Inaccordance with the Statement of Adjustments, I would like
to confirm that the funds for the balance du¢ on closing in the amount
of $1,427,711.91 will be ¢orning from the following sources:

ay  $650,000.00 from Raj. Please confirm if Raj has already
provided the funds fo our trust account, and if he hag not yet done so,
please confirm when same will be complete; and

i By Ifthere is no first mortgage being arranged, the remaining

.7 balance from our trust account under Memory Care Investments

(Burlington) Ttd.

5. Further to my email Friday, please confirm whether you will be
proceeding by way of 5.167 HST joint election or self-assessing for HST?
Please confirm as soon as possible so we may prepare the required
documentation.

6.  Upon completion of your meeting with the employees today,
please advise as soon as possible of the names of those employees not
being offered employment.

Thank you,

d l&Candace Wells

% “’Harris + Harris LLP

Barristers and Solicitors
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T Good afterncon all,

2355 Skymark Avenue, Suite 300

L Mississauga, Ontaric LAW 476

Tel No. (905) 629-7800 ext. 227

Fax No. (905) 629-4350
Email: candacewells@hamisandharris.com
www . harrnisandharris.com <httn://www.harrisandharris.com%20>

This email (and any attachments) is privileged and may contain
confidential information intendéd only for the person(s) named above. If
you receive this email in error, pleasé notify the sender immediately by
email, phone or fix and permanently delete the e-mail and any
attachments.

From: Candace Wells

Sent: May-24-13 3:16 PM

To: John Davies' (johndaviesSS@rogers.com); Bruce Stewart
(bwstewart@rogers.com); rajsinghl 00@email.com

Ce: Gregory H. Harris; Maria Da Silva

Subject: 169 Borden Ave., Kitchener

Please find attached the Statement of Adjustments I just received from
the Vendor's solicitor for your review. Please review the Statement of
Adjustments and confinm your approval, and in the meantime, I'will
review same and if I find any discrepancies or issues I will let you
know shortly.

¢+ Additionally, the Vendor has requested confirmation of the following

\

information:

1.  Whether you will be proceeding by way of s.167 HST joint
election or self-assessing for HST?

/2. Following your mesting with the employees on Monday May 27th,

,z

7 piease provide a st of the names of the employees which you will not

be offering employment to.
4
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-~ 1 Thank you,

Candace Wells
Harris + Harris LLP
- Barristers and Solicitors

{1 2355 Skymark Avenue, Suite 300
| Mississauga, Ontario L4W 4Y6
- Tel No. (905) 629-7800 ext. 227

Fax No. (905) 629-4350
Email: candacewellsi@harrisandharris.com
www.harrisandharris.com <http://www.harrisandharris.com%20>

{ | This email (and any attachments) is privileged and may contain

| confidential information intended only for the person(s) named above. If
you receive this email in error, please notify the sender immediately by
email, phone or fax and permanently delete the e-mail and any
attachments.

",
Y
i
R
3 E
%

. Raj Singh
' My Linkedin Profile:

hitp://ca.linkedin.com/in/rajsingh100
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¢ phn Davies

From: John Davies [mailto:johndaviesS5@rogers.com]
Sent: February 14, 2014 1:15 PM

To: 'Raj Singh'

Cc: 'Bruce Stewart'; 'Gregory Harris'; 'Peter Matukas'
Subject: Kitchener Raise

i Hey Raj:

| just spoke to Peter Matukas. | was asking for an update on Kitchener. He hasn’t heard anything from
Tier 1 or Olympia regarding opening of accounts, signatures or other outstanding requirements. As far
as Peter Is aware, we're stuck at $3.7 million. Peter said if he received ali the documents on Tuesday to
get us to the minimum raise of $4.250 million, he MAY be able to tlose next week.

e After being informed we'd close $5 million this week, we mailed post-dated cheques last week. Now
we've had to call and say hold-off. Yes, we understand that Olympia has fired people, they’re short
staffed, or falling behind, or whatever, but a week ago we were contemplating a single $6.5 million

advance at the end of this month? It doesn’t appeat anyone has a handle on when raises are ahle to be

processed. There always seems to be some reason at the last minute things are delayed. How could we
not know we're missing signatures, or customer accounts or whatever this hold-up is about?

. We haven’t had a Tier 1 raise in over 8 months. We used a substantial portion of the Burlington funds to
‘ ] purchase the Kitchener property, pius we have spent over a million on that deal. We tock those (now
- apparent reckless) steps because we were told Kitchener was going to close in November, then before
Christmas, then Year End, then in first two weeks of the New Year, now March 1%, maybe? How do we
miss a closing date by 4 months?

Raj, we are using $100,000 of risk money t6 tie up Whitby with a contempiated closing this June. We are
—_ obligated to close the Whitby deal 30 days after receipt of severance. If we can't close 30 days following
: severance, we could lose the $100,000 deposit, plus the Architects fees of $100,000, plus P+B at
$100,000, plus Planners at $35,000, plus legal fees of $50,000, plus hundreds of hours of our time and
out of pocket costs chasing the severance and advancing the pre-development work. The train has left
e ~ the station and we have consultants going hard. We are spending real money on Whitby.

It’s one thing to tell the sales agents whatever you have to tell them to keep them motivated and selling
Tier 1 produict, but it's another thing to shine us up and see us risk $500,000 on the Whitby deal if it
doesn’t close as prescribéd. Now is the time to be prudent and crystal clear about the time required to
raise $6.5 million. If it's 6 months, fine, we’ll entrench that into the agreement with the Vendors that
Greg is drafting now. But we need certainty the money is going to be there.

: I know you're on holiday but we’d appreciate it if you could get us some certairity regarding when the
= Kitchener deal will be funded. Both tranches.

Thank you,

John.
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—— _John Davies

Fond

o——

o
1

)
“From: John Davies <johndavies55@rogers.com>
Sent: March 27, 2014 12:38 M
Ta: 'Raj Singh; B.Sc, MBA, CEO!
Ce: ‘ ‘Gregory Harris'
Subject: MeMurray and Whitby Raises.
Hey Raj:

As you know, you'll be starting an aggressive sales campaign to raise $13 million to fund the Whithy 58 milfion land
purchase in July, as per our agreement with the vendor.

The $13 million raise will net us the 59 million purchase price of the land and nothing else. Over the next 4 months,
startin lat month, we are going to spend about $1.5 million getting Whitby to market. (Use your costs to date on
Guildwood and replicate those for Whitby). We already have architect and P+B Whitby invoices for over $100,000. If we
want to have a sales trailer on site this summer we’ll be spending a considerable amount of cash {including the land
deposit of between $250,000-5500,000) very quickly. Call it 32 million. In addition, we’re racing forward on the 3

Memory Care projects and Huntsville. We do not have cash ressurces to fund Whitby {52 million) and all of our other
commitments.

We have an $8.4 million Cane appraisal on McMurray already. If you can raise $5.0 million for MchMurray, we’ll net $3.5
million, or so from that. We'll repay Pillar's $1.5 million, get back most of the 2 years of interest we paid Pillar upfront

—=nd net around $1.9 million to fund Whitby and other commitments.

}

A

V've mentioned McMurray a coupie of times recently and | wanted to bring to your attention that without receiving both
Oakville and McMurray raises, we can’t afford to fund the $1.5 million {plus the land depaosit) to take Whitby forward
over the next 4 months. [ike Scollard fast year, now that we’re incurring huge interest costs because of the $13 million
raise, we need new funding. Raising McMurray AFTER Whitby doesn’t help us. We need the McMurray rajse proceeds as
soon as you can get them.

See you at 3:30 this afterncon.

John.
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~  -John Davies

)
“From: John Davies <johndaviesS5@rogers.coms> s
Sent: June 2, 2014 8:24 PM
To: ‘ ‘rajsingh 100@gmail.com’
Ce: 'Gregory Harris'
Subject: Tranche T Whitby
Raj:

Was [ correct in hearing the 1* Tranche in Whitby for a Labour Day closing is $11.5 million? i that’s the case, we have a
problem.

After deduction of T1 fees, interest etc. we'll net $8.1 million. That means we don’t get our $1 million Whitby deposit
returned out of that end of the 1% advance, nor any of the costs we've already disbursed on Whitby, let alone all of the
costs we're about to incur. We MUST take advantage of this summer selling season and the favourable zoning we have
in place, so slowing this down isn’t a good sclution.

Here is why:

—i - | have spent approximately $250,000 on Whitby so far. The sales centre, model, sales materials, TV's and renderings are
¢ scheduled to cost another $500,000. This will be spent by early July. Architects, P+B, Jandscape architect, Civil
Engineering etc. will cost $250,000 by July. Rental of the sales centre property, building of the sales centre parking lot,
; '”’"‘"\)ntry stairs etc. will cost $150,000. P+B estimates the full marketing budget at $880,000,
e
It we sell 70 conde suites this summer to investors {as we've set out in our pro-forma} we’ll owe $250,000 in
commissions.

All-in, this summer, we'll spend say, $1.5 million on Whitby alone.
~ . We're receiving $1.9 million from the Oakville raise.

We have several hundred thousand dollars of interest payments {for various projects) to fund between now and end of
the summer. We need to pay our office and staffing expenses and | need to re-launch McMurray, launch Huntsville and
pay the Memory Care consultants for the technical and construction drawings necessary to get started on construction
in August / September and October. | have fixed fee contracts from the Architect and Engineers of $150,000 per project
plus dishursements. Call Memory Care design and construction drawings $500,000 by September. Call the other
~4  projects $200,000, .

So, in total, we'll need 51.6 million for Whitby. We need $500,000 for the 3 Memory Care projects. We'll need
5250,000 for interest on various projects, plus $200,000 for McMurray and Huntsville and another 5200,000 for office
expenses and outside consultants. Add 150,000 for the Oakville settlement with our nefghbour. All in, we'll require
approximately 53 million between now and the end of September.

We need the $800,000 we discussed for Bracebridge asap.

" | do not want to put Whitby on a slow boat to China hecause the market is hot and | think we can hit this out of the park

y driving it forward right away. If we lose the summer we'll be sitting in limbo all winter.
y

T
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- Would you consider not raising the 2™ tranche in Whitby? V'l get a Cane “development” appraisal for say, $15.5
~ _miliion. With $11.6 million of Tier 1 cash registered against the Whitby project, we’ll have room to fund a further 54
hitlion of 1% morigage construction debt in front of it. | can easily raise that amount and we’ll have the receipts and
invoices from sales centre construction, architects and engineers to justify the $4 million of Construction funding if OT
wants to see it. We'll have a 4™ Memory Care site by September and your guys can start that raise and the Memory Care
Construction financing earlier by wrapping Whitby up after 1 franche,

The 1™ Tranche is a huge raise all on its own. | will be dead in the water if | have to wait until November to get repaid
the 51.6 million we're spending on Whitby. Memery Care will grind to a full stop without the funds this summer to pay
for the Construction documents and arrange our building permits, We'll be out of business with no new cash until
November,

1t’s really the only thing way I can see to fund all our commitments by end of summer. -

John.
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From: John Davies .[mailto:johndaviesSS@rcgers.com]
Sent: November 27, 2014 1:37 PM

§ To: 'Gregory Harris' <GregHarris@harrisandharris.com>

Cc: 'Raj Singh' <rajsingh100@gmail.com>
Subject: RE: Memory Care Investments (Burlington) Ltd, re $12.8 Million Syndicated Mortgage Financing

OK, 1 see what you mean. We just handle these as intercompany banking transfers and show them as a loan from
Burlington to Whitby. When Whitby gets the Mintz money next week, we'll repay the $84,000 advance.

From: Gregory Harris [mailto:GregHarris@harrisandharris.com]
Sent: November 27, 2014 1:32 PM

4 TouJohn Davies

_Cc: 'Raj Singh’
" bject: RE: Memory Care Investments (Burlington) Ltd. re $12.8 Million Syndicated Mortgage Financing

Ok, if that’s the case then Mem Care Burlington is paying off a portion of boat Haus’ liability to Tier 1 and Boat Haus will
owe Mem Care Burlington $84,000.

Was there any kind of a pnote or other document evidencing the $161,000 loan?

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue
Suite 300

-Mississauga, Ontario

LAVW 4Y6

Phone 805.629.7800 x 240
Fax 906.629.4350

= Cell 416.480.2507

1™

Email gregharris@harrisandharris.com
Web www.harrisandharris.com

HARRIS < HARRISw

LABRIBILES ABD SOULIHERS

s e-mail {and its attachments) is privileged and may contain confidential information intended only for the

son(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
. phone or fax and permanently delete the e-mail and any attachments.

[

1



From: John Davies [mailto:johndavies55@rogers.com]
Sent: November-27-14 1:29 PM
i __To: Gregory Harris
., c:'RajSingh
subject: RE: Memory Care Investments (Burlington) Ltd. re $12.8 Million Syndicated Mortgage Financing

Hey Greg:

.

We pald a bunch of Boathaus invoices with it. I'd assign it to Boathaus. That's who'll be paying it back.

Johin

From: Gregory Harris [mallto:GregHarris@harrisandharris.com]
Sent: November 27, 2014 1:19 PM

To: Raj Singh; Nicole Cristiano; Peter Matukas

Ce: John Davies

Subject: RE: Memory Care Investments {Burlington) Ltd. re $12.8 Million Syndicated Mortgage Financing

H
i

Raj:
~ As you inow, the money on deposit for the $100,000 Pnote loan to Memary Care Burlington has now cleared.

Lknow we're paying $16,000 in fees to Tier 1 and the balance of $84,000 to Tier 1 as repayment of outstanding loans;

however ! need to know, for the purposes of the authorizing direction from Memory Care Burlington, which party owes
the $161,000 to Tier 1.

oo

_ reg

Gregory H. Harris
Harris + Harris LLP
- 2355 Skymark Avenue
- Suite 300
Mississauga, Ontario
LAV 4Y8
Phone 905.629.7800 x 240
Fax 805.628.4350
Cell 416.480.2507
Email gregharris@harrisandharris.com
Web www harrisandharris.com

HARRIS = HARBIS

LEERISIEEE 2RO SDUICHTERS

This e-mail (and its attachments) is privileged and may contain confidential information intended only jor the
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mal,
—phone or fax and permanently delete the e-mail and any attachments.

Y

rom: Raj Singh [mailto:raisinch100@amail.com]
Sent: November-19-14 5:41 PM
= To: Nicole Cristiano; Peter Matukas




Cc: Gregory Harris; John Davies 444
Subject: Re: Memory Care Investments (Burlington) Ltd. re $12.8 Million Syndicated Mortgage Financing '

- { "hanks Nicole.

The promissory note comes to us and we will courier to client. Pe’n@r
normally wires the 16% fee to my Tierl account.

The balance will come to Tierl Advisory as well as repayment against the
$161,000 owed to Tierl by John Davies.

Thanks

Raj |

Raj Singh
CEO
Tier]l Advisory

o

e Ay Linkedin Profile:

http://ca.linkedin.com/in/rajsingh100

On Wed, Nov 19, 2014 at 3:14 PM, Nicole Cristiano <NicoleCristiano@hairisandharris.com> wrote:
Hi Rej,

We are now in receipt of the originally signed Promissory Note and cheque in the amount of $100,000 from
Dennis Dioughy. The funds will be cleared from our bank account on November 27, 2014. Once they have
cleared, please let me know where you would like me to send the Promissory Note and cheque.

Regards,

Nicole Cristiano
Legal Assistant to Gregory H. Harris
Harris + Harris LLP.
2355 Skymark Avenue
Suite 300
Mississauga, Ontario

_L4W 4Y$

¢ one 905.629.7800 x 237
' ax 905.629.4350
Email NicoleCristiano@hamisandharris.com<mailto:NicoleCristiano@harrisandharris.com™
Web www. harrisandharris.com<http://www.harrisandharris.com/>
3
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This email (and any attachments) is privileged and may contain confidential mformamon intended only T for the

_—person(s) named above. If you receive this email in error, please notify the sender immediately by email, phone
» fax and permanently delete the e-mail and any attachments.
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.7 John Davies

o

)

“Erom: Raj Singh <rajsingh100@gmail.com>
Sent: January 4, 2016 10:01 PM
To: Chris Giamou; John Davies
Subject: Fwd: # 12066 Memeory Care: Burlington sets of drawings
Chris:

Please remember to send me the details on Boathaus to let me see if I can
raise the $6M to take out Firm's $4M and give the additional $2M.

/raj

Raj Singh
CEO
Tierl Advisory

" My Linkedin Profile:

R o N
o/ feadinkedin.com/in/fraisingh 100

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

From: <rajsinghl 00@gmail.com>

Date: Wed, Dec 23, 2015 at 12:04 PM

Subject: Re: # 12066 Memory Care: Burlington sets of drawings

To: johndavies55@rogers.com

Ce: Chris Giamou <chris@mernorveare.ca>, "Gregory H. Harris" <gregharris@harrisandharris.corm™>

OK, send me all of tHe Boathaus information and let me see if | can take out forms $4m with $6m first Mig.
Raj

Sent from my BlackBerry 10 smariphone on the Rogers network. -

From! jehndavies55@rogers.com

Sent; Wednesday, December 23, 2015 11:22 AM
To: Raj Singh -

Ce: Chils Giamou; Gregory H. Harris

- . Subject: Re; # 12066 Memory Care: Burlington sets of drawings

. Ay Raj:



3

MC and Scollard received 51.3 miilion in loan repayments from the last two T-1 raises. Used S900K for the

. 7" December quarterly interest payments sent to H+H, used $250K for costs for Boathaus launch, tha rest for

Jerhead and a few consulting invalces past 60 days. We have $700K available in Texthook various accounts
until Fenhgate can fund Ross Park in Februaty.

This cash shortage is a result of closing large raises on expensive sites with very little surplus proceeds being
retained to fund operations. Need a couple of smaller raises back to bacl that put a couple mi iizon in the
coffers. :

There are Project Mgt fees that will start to flowon Ross Park =+ - o 2.

[ spoke to you and Greg about raising some new financing {$2 million) on Boathaus. We'll use some of those
proceeds and the Oakville 20% equity cash to reinstate Burlingten SPA and pull the site alteration and
foundation petrmits.

! certainly would have preferred to give the City $250K in November, but the Ioommg interest paymem‘:s
needed to be secured ahead of that.

{ am not worried about reinstating SPA in Burlington. It's a matier of giving them a chegue and re-filing. It's a
civic cash grab.

o Can we go to market in January and raise $2 million cash on the back of our successful September Boathaus

\mch? An increase of $2 million to the Tier 1 loan is 52 million below the $16 million Cane Whitby appraisal. |
b guessing that investors would be impressed with the progress made on Boathaus and that $2 million
would be fairly straightforward and quick. | assume we would need new loan documents but I imagine the
Cane appraisal is stifl usable as it less than 24 months old.

D

Sen‘c from my Porsche Design P'9383 smartphone frcm BiackBerry

me Raj Singh

Sent: Wednesday, December 23, 2015 8:32 AM

Teoz John Davies

Cex Chris Glamou; Gregory H. Harris

Subject: Re: # 12066 Memory Care: Burlington sets of drawings

Hi John:
I am working on the equity but no firm timeline when I can complete it.
You indicated that you were going to have $750K paid back to Memory

—Care from Textbook from the Kingston closing. Can vou use that now to
__ktit started?
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u)ent from my Porsche Design P"9983 smartphone from BlackBerry.

4

&

[ am sure we will need the equity raised to start paying Varcon for their
“york and keep raising money in the meantime.

/raj

Raj Singh

CEO

Tierl Advisory

My Linkedin Profile:

http://ca linkedin.com/in/raisingh160

On Wed, Dec 23, 2015 at 10:21 AM, <johndavies55(@rogers.com™> wrote:
To keep the SPA current will requite a $250,000 payment. We held off making the payment to the City in
November because of the nearly $1 million of interest nayments ewing in December. We can re-instate our
SPA status (City likés everything) with the $250,000 payment. Raj Is raising $3 million equity for Dakville and
additional equity for Burlington. As soon as we recapitalize, we can give the City their DC's and move forward
in earnest. | understand the Oakville equity is imminent. 1D '

Froms: Chris Glamou

Sent: Wednesday, December 23, 2015 7:53 AM

To: johndaviesS5@rogers.com; ‘Raj Singh’

Ce: ‘Gregory H.: Harris'

Subjeck: RE: # 12066 Memory Care: Burlington sets of drawings

1 was surprised by Fernando’s email, | had no idea that the SP Approval had lapsed.
t have emailed him and left him a vm message, asking if we can get a meeting with Burlington staff to fast track this.
He must be on vacation. We will make this a priority once he is back in the office.

-Chris

From: johndavies55@rogers.com [mailtosiohndaviess5 @rogers.com]
Sent: December 22, 2015 6:31 PM

To: Raj Singh <raisingh100@gmail.com>; Chris Giamou <chris@memorvcare.ca>

- Cer Gregory H. Harris <gregharris@harrisandharris.com>

Subject: Re: # 12066 Memory Care: Burlington sets of drawings
!

i
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- John Davies
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from: Raj Singh <rajsingh100@gmail.com>
Sent: April 6, 2016 11:37 AM

To: _ John Davies

Subject: Re: Note from Dave Martino.

ok, I will let him know.
/raj

Raj Singh
CEO
Tierl Advisory

My Linkedin Profile:

http /fcalinkedin.com/in/raisingh100

}1 Wed, Apr 6, 2016 at 11:00 AM, <johndavies5 S(@rogers.conr™> wrote:

“ "No; we'll give him $25K to keep him going. Just responding to him being upset. Seems everyone is upset with

mée these days. John.

Set‘st from my Porsche Design P’ 9983 smartphone from BiackBerry

me: rajsingh100@gmail.com

Sent: Wednesday, April 6, 2016 10:03 AM
To: johndavies55@rogers.com

Subject: Re: Note from Dave Martino.

Hi John, | understand but | was respending to you saying last night that you will give him $25k to make him
happy until you can pay him in full. If this is not the case let me know and | will tell him he can't be paid now
and that | misunderstood what you told me.

Raj

Sent from my BlackBerry 10 smar’tphone on ﬁe Rogers network

From. johndaviesS5@roaers.com

Sent: Wednesday, Apsil 6, 2016 9:49 AM
To: rajsingh100@gmail.com

Suhject: Re: Note from Dave Mariino.

ey Raj.
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As ;/OLE know, Texthocok realized around $1.8 mitlion fram the recent Bronson raise. From that, Texthaok
.~ - loaned McMurray, Memory Care, Boathaus and Legacy around $950,000 to pay interest due April 1st, and
Lover pressing payables, More intereast is due April 30th,

Textbook has AP for consultants and related municipal fees in excess of $2 million. . "

- Far Parkiand Dedication is in excess of $2 million. No building permits without these payments. The recently
raised 51.8 million for Bronson has already been spent, and we need more cash ifi a hurry. The $8.78 mm
Tier 1 raise for Kingston Shoppers Drug Mart project needs to commence right away. Interest is due again in
= 90 days.

I am sympathetic to Da.\;e,. Martino because he is owed his commissions of $50,000 but it is money owed to
him by Boathaus. As we discussed last night, Boathaus refinancing has dragged on and on and we either need
to stay the course with Dominion or find Plan B right away.

* Boathaus has not paid it's consultants in 4 months and the fast two Boathaus quarterly interest payments
were via lpans from other projects, including from Textbook projects. We are anxious 1o see Dave receive his

~ commissions, but if we don't pay architects to do the work necessary to obtain municipal approvals and
drawings sufficiently reconciled to obtain contractor pricing, every project stops dead in its tracks.

Until we receive new Boathaus funding, the cash we have on hand needs to be disbursed judiciously. We are
under the gun, and as | said to you last night, we really need your help with Dominion.

g‘:” " Mie must recelve Boathaus financing to be able to move that project forward and cove upcoming investor
~interast.

Thanks.

John.

Sent from my Porsche Design P'9983 smartphone from BlackBerry.
From: raisinch100@gmail.com

Sent: Wednesday, April 6, 2016 9:00 AM

To: John E. Davies

Subiject: Note from Dave Martino.

John,

-1 Hereisanote from Dave Martino. Itold him I spoke to you last night and you will prepare a cheque for some
money for him. Let me know when he can pick it up. Heis very upset.

- Raj

- " Raj, today's we'd and i haven't heard back from John. Let me know if I need to take other action for this. Not
' J,’vaiting any longer. look like fools to the people who made our business by not paying them. I want to know
what fime I can have that check picked up.






|

From: Raj Singh [mailto:rajsingh100@gmail;com]

Sent: April 29, 2016 4:36 PM

To: John Davies <johndavies55@rogers.com>

Cc: Gregory H. Harris <gregharris@harrisandharris.com>

Subject: Re: McMurray {212140) - Aprii 30, 2016 Interest Distribution

god is looking out for us!

Raj Singh
CEO
Tierl Advisory

My Linkedin Profile:

http://ca.linkedin.com/in/rajsingh100

On Fri, Apr 29, 2016 at 4:33 PM, <johndavies55@rogers.com> wrote:
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You will not believe this but Dianna just checked the mailbox and there is a Scollard HST rebate cheque for

$55,000. I'll give her the difference. She'll go to the bank and wire the $68,000 to H+H now. JD.

Sent from my Porsche Design P'9983 smartphone from BlackBerry.

From: Raj Singh

Sent: Friday, April 29, 2016 4:13 PM

To: Gregory H. Harris  ~

Cc: johndaviesS5@rogers.com

Subject: Re: McMurray (12140) - April 30, 2016 Interest Distribution

John:

You don't want to miss this payment. We are obligated now to disclose
‘his on all FSCO forms as we have to assess a developer's financial

position and indicate risks. This will most certainly affect Shoppers Deal

as we are putting it together right now.
| .



- P

{

452
Apart from the above, this will send ripples through the agent's channel
that is also very weary of deals with Textbook, Memory care etc.
kindest regards

Raj

Raj Singh
CEO
Tier] Advisory

My Linkedin Profile:

htip://ca.linkedin.com/in/raisingh100

On Fri, Apr 29, 2016 at 3:48 PM, Peter Matukas <PeterMatukas@harrisandharris.com> wrote:

S Greg,

We held back $35,000 upon the Bronson file due its large size as a single tranche closing for the need to
create closing books. There are no other funds heldback for legal fees.

Thank you,

Peter

i Peter V. Matukas
* Harris + Harris LLP

* Barristers and Solicitors
.- 2355 Skymark Avenue, Suite 300
. Mississauga, Ontario L4W 4Y6

Tel No. 905.629.7800
Fax No. 905.629.4350
Email: petermatukas(@harzisandharris.com

- www . harrisandharris.com
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BARHIS + HARRIS .,

BARRISTEES ARG W lFtLas

This email (and any attachments) is privileged and may contain confidential information intended only for
the person(s) named above. If you receive this email in error, please notify the sender immediately by email,

© phone or fax and permanently delete the e-mail and any attachments.

From: Gregory Harris

Sent: April-29-16 3:31 PM

To: johndavies55@rogers.com

Cc: Dianna Cassidy, Operations Manager Cctober 8, 2015; Peter Matukas; Raj Singh

Subject: RE: MéMurray (12140) - April 30, 2016 Interest Distribution

I can tell you we would not have held back $160k for future fees. I suspect the amount is around $30k — but
Peter Matukas would know exactly what amount was held back on Bronson.

et me find out.

Also, the reputational damage to you, Tier 1 and by association Textbook, on not paying interest will be
significant; notwithstanding some or many of the investors were solicited by persons who are no longer
involved with first Commonwealth or Tier 1.

Moreover, the present ongoing FSCO Tier 1/First Commonwealth audit will likely be detrimentally impacted
by any issues arising from a project where interest is not being paid.

Perhaps you Raj and I should have a call to discuss. I’ve copled Raj on this email.

Peter:



454

v . Let me know what we’ve held back from the Bronson financing for future legal fees.

Grego;y H. Harris
Harris + Harris LLP
L_y 2355 Skymark Avenue
~§ . Suite300
Mississauga, Ontario

E 0 L4W 46

Phone 205.628.7800 x 240

Fax 905.629.4360
4 Cell416.460.2507

Email gregharris@harrisandharris.com

Web www harrisandharris.com

— i HARRIS = HARRISw

SALAESIERS ARD BLULHTAS

. This e-mail (and its attachments) is privileged and may contain confidential information intended only for the
o person(s) naméd above. If you receive this e-mail in error, please notify the addressee immediately by e-mail,
phone or fax and permanently delete the e-mail and any aitachmenis.

- From: johndaviesS5@rogers.com [mailto:johndavies55@rogers.com]
: Sent: April-29-16 3:16 PM
To: Gregory Harris
" Cc: Dianna Cassidy, Operations Manager October 8, 2015; Peter Matukas
Subject: Re: McMurray {12140) - April 30, 2016 Interest Distribution

4
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Greg: We have enough cash available for payroll, rent and utilities. No consultants have been paid. As I
mentioned in our last meeting, the issues around the delays obtaining the Whitby refinancing have had huge
ripple effects. We used a large portion of the Bronson raise for the last round of Memory Care interest
payments. Perhaps the Memory Care cash on hand could be deployed to pay the McMurray interest and

repaid from the Boathaus loan in a few weeks. We note from the last breakdown on legal fees that H-H has

heldback monies for potential future legal fees. I think these were around $160K. Given the ongoing legal
business, perhaps some of those contingency holdback fees could be released and used to pay McMurray
interest. The only good thing about owing money to McMurray inivestors is the bulk of the investors were

- those found by the original T1 crew and they are no longer with Tier 1. Perhaps we could send a letter to

investors advising we have an offer for the purchase of the property and an interest adjustment will be made

: upon closing. John.

Sent from my Porsche Design P'9983 smartphone from BlackBerry.

From: Gregory Harris
Sent: Friday, April 29, 2016 2:31 PM

To: Peter Matukas; johndaviesS5@rogers.com

Cc: Dianna Cassidy; Heather Mifler; Dianna Wartnaby

Subject: RE: McMurray (12140) - April 30, 2016 Interest Distribution

John/Dianna:

Please ensure you deal with this today.

LU Asitis we're already going to be late which will be bad encugh. Tier 1 will be inundated with calls from

investors, if interest isn’t received for May 1%

‘We don’t need any hiccups, at this time, with respect to payment of interest; especially if there is & light at the

end of the tunnel with respect to a sale transaction.

Gregory H. Harris

Harris + Harris LLP



2355 Skymark Avenue 456
Suite 300

Mississauga, Ontarlo

LAW 4Y8

Phone 905.629.7800 x 240

Fax 805.628.4350

Cell 416.460.2507

Emall gregharris@harrisandharris.com

Web www. harrisandharris.com

. BARRIS # HARRISw
AERLETITES AE SOUCTERE

This e-mail (and its attachments) is privileged and may contain confidential information infended only for the
person(s) named above. If you receive this e-mail in error, please notify the addressee mzmea’zaz‘efy by e-mail,

- phone or fax and permanently delete the e-mail and any attachments.

From Peter Matukas

Sent: April-29-16 2:29 PM

To: johndaviesS5@rogers.com

Cc: Gregory Harris; Dianna Cassidy; Heather Miller; Dianna Wartnaby
Subject: McMurray (12140) - April 30, 2016 Interest Distribution
Importance: High

Good afternoon John,

This is an e-mail reminder follow-up upon the March 4, March 22, 2018, April 7, 18, 25 and 28, 2016 e-mails pertaining
to the Aprit 20, 2016 interest distribution for McMurray St~ being additional interest for invesiors who have not received
their principal back (presuming it is no repaid in prior to the interest distribution date) as well as those investors who
have chosen o continue with the project. Please note that we will require funds fo be placed on deposit with us (and
made payable to Harris + Harris LLP, In Trust) to pay the next interest distribution, namely $68,273.91 {please note this
is an estimated amount based upon a 89 day quarter and for all of the investors). As there are no funds held in trust
from the most recent distribution we will require $68,273.81 on or before April 11, 2016 if in uncetrtified format; by

: April 15, 20116 if the funds are either in bank draft or certified format.
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John — we are perilously close to not being able to get 4ot

the interest distribution cheques out on time if we do

not receive the money today (April 28, 2016). Kindly
please advise as to when we will be in receipt of the
interest distribution monies.

John — we have now (Aprﬂ 29, 2016) been receiving calls
from investors as to their interest distributions. We are

i not able to create cheques to mail out to them without

the funds being in our trust account. Kindlv please wire
the money to HH tedav so that we mav proceed to do

- 0. Absent provision of the monies and pavment of the

interest, the proiect will go into a Default position.

Accordingly, please advise when funds will be provided so we may make the interest distributions and repayment of the
investors investment amounts.

John ~ this interest distribution is particularly salient given that we are still awaiting an election from

- one of the investors, and thus all of the investors are stuck and entitled to interest until repayment of

their principal regardless of whether they have elected to continue with the project or receive a return

* of their capital. It is salient to keep investor confidence in the project and not just that they receive the

payment but to demonstrate that the delay really is upon that election rather than any other
reason. Please forward these mouies upen the timelines noted above as we require time to prepare the
cheques and mail them out to investors, which monies are due fo them for April 30, 2016.

Thank you,

Peter

Peter V. Matukas
Hamris + Harris LLP



Barristers and Solicitors 458
2355 Skymark Avenue, Suite 300
¢ Mississauga, Ontario L4W 4Y6
L Tel No. 905.629.7800
Fax No. 905.629.4350
: Email: petermatukas@harrisandharris.com
e www.harrisandharris.com

HARRIS + HARRIS w

— { BLRS AT RL AT PULNLRS

This email (and any attachments) is privileged and may contain confidential information intended only for
! the person(s) named above. If you receive this email in error, please notify the sender immediately by email,
phone or fax and permanently delete the e-mail and any aifachments.

— 1" From: Peter Matukas

f. . Sent: December-01-14 10:31 AM
-~ To: ‘johndavies55@rogers.com'
i Ce: gregharris@harrisandharris.com: Brenda Schultz; 'Dianna Cassidy’

Subject: RE: McMurray {12140) - January 31, 2015 Interest Distribution

Good morning John,

This is & reminder e-mail upon my November 3, 2014 e-mail regarding the January 31, 2015 interest distribution for
McMurray St. Please note that we will require funds to be placed on deposit with us (and made payable o Harris +
Harris LLP, In Trust) fo pay the next interest distribution, namely $70,575.37. As there are no funds held in trust from
e most recent distribution we will require $70,575.37 on or before JANUARY 12, 2015 if in uncertified format; by
JANUARY 16, 2015 if the funds are either in bank draft or certified format. We are requesting the funds by this

time o permit us sufficient opportunity to create the cheque’s in advance and be in a position fo distribute same prior to
the distribution date.

Gatla=adl

Ly

Accordingly, please advise when funds will be provided so we may make the interest distributions.

Thank you,

Peter
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Harris + Harris LLP

‘ Barristers and Solicitors

I 2355 Skymark Avenue, Suite 300

Mississauga, Ontario L4W 4Y6

: Tel No. 905.629.7800

e Fax No. 905.629.4350

Email: petermatukas@harrisandharris.com

www.harrisandharris.com

L HARRIS ¢ HARRISw

LARRITERS 2RO LODAMERT

This email (and any attachments) is privileged and may contain confidential information intended only for

B the person(s) named above. If you receive this email in error, please notify the sender immediately by email,
phone or fax and permanently delete the e-mail and any attachmernts.

_
~ ~~ From: Peter Matukas

_E Sent: November-03-14 10:22 AM
8¢  To: johndavies55@rogers.com’

Cc: gregharris@harrisandharris.com; Brenda Schuitz; 'Dianne Cassidy’

- Subject: McMurray (12140) - January 31, 2015 Interest Distribution
— Importance: High '

Good morning John,

This is a reminder e-mail regerding the January 31, 2015 inferest distribution for McMurray St. Please note that we will
require funds to be placed on deposit with us {and made payable to Herris + Harris LLP, in Trust) to pay the next
interest distribution, namely $70,575.37. As there are no funds held in trust from the most recént distribution we will
require $70,575.37 on or before JANUARY 12, 2015 if in uncertified format; by JANUARY 18, 2015 if the funds
r° are either in bank draft or certified format. We are requesting the funds by this time to permit us sufficient

oz : " opportunity te create the cheque's in advance and be in @ position to distribute same prior to the distribution date.

Accordingly, please advise when funds will be provided so we may make the interest disiributions.

Thank you,

e Peter
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Peter V, Matukas

Harris + Harris LLP

Barristers and Solicitors

2355 Skymark Avenue, Suite 300
Mississauga, Ontario L4W 4Y6

Tel No. 905.629.7800

Fax No. 905.629.4350

Emeil: petermatukas@harrisandharris.com
www harrisandharris.com '

RAKRIS 4 HARRIS

SERIEYERS AN A LHERS

: This email (and any attachments) is privileged and may contain confidential information intended only for
t ¢ the person(s) named above. If you receive this email in error, please notify the sender immediately by email,
. phone or fax and permanently delete the e-mail and any aitachments.
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THIS IS EXHIBIT "Q"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27* DAY OF JULY, 2017

/PM 77

omm1sswner for Taki idavits, etc.

Shichoe! BechU
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Overview of intercompany Loans

Summary:

The directing minds of Memory Care, Textbook and the other development ventures that were
responsible for the day to day management of the various projects operated the business as an
“umbrella” organization, albeit with separate bank accounts for each project. Every
intercompany loan was made to_companies within the organization in order to pay project
management, stafﬁng; investor interest and other costs associated with the project companies.
The practice of making intercompany loans was known to and directed by the Trustee

~ Corporations. Every intercompany loan was recorded in the companies’ accounting records. A

matrix summarizing the intercompany loans is attached.
Background:

While SMI loans are -popular investment opportunities for investors looking for higher than
average returns with collateral mortgage security, there are punitive up-front costs that are
incurred by the borrower. These include the 22% fees and disbursements associated with the
cost of brokerage to raise the SMI loan funds. The gquantum of an SMI raise cannot exceed the
appraised value of the property, and after deducting broker fees, appraisal fees, legal and
accounting fees, the retention of a 1 year interest reserve, and the purchase price of the land,
the developer is left with only a small percentage of the face amount of the loan. On the first
year anniversary of each raise, the developer is obligated to commence paying investor
interest.

The Davies Developers relied on their expertise to advance the development status of projects
during the first year of the loan. The Davies Developers then had each development property
reappraised in the expectation that the intense development activities throughout the first year
{design development, progress with municipal approvals, increases in density, advanced pro-
forma calculations, etc.} would result in an increase in the property’s value. If the property was
valued higher than the initial appraisal, Tier 1 was asked to raise additional financing. New {net)
loan proceeds were used to pay investor interest, consultants, staff costs, and other costs
associated with advancing the projects to a state of shovel readiness,

Rationale for Intercompany Loans

Intercompany loans were generally made when i) the value of a development had not yet
increased sufficiently to support an increase in the appraised value of the property and an
increase in the Tier 1 mortgage, ii) the developer had spent the surplus proceeds from the first
raise and had limited cash resources, or iii}) Tier 1 was unable to raise new financing because it
were raising funds for non-Davies Developers projects, or the raise took longer than
anticipated.
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Tremendous pressure was placed on the Davies Developers every 3 months to make certain the
obligation to pay investor interest was met. Singh and Harris advised the Davies Developers
that any Interruption to the investor interest payment schedule would result in the Davies
Developers never again receiving financing from Tier 1.

Over time, maintaining interest payments on a project-by-project basis became more
challenging as new projects were introduced and as Tier 1 experienced difficulty raising new
SMI or investor funding on a timely basis. In many cases, funding promised for a certain date
was months delayed {in one case by more than 7 months). Cash flow demands to keep the
projects moving forward through the pre-development stages (design costs, planning
approvals, engineering, background studies and staff costs) had to be balanced with the
obligation to keep investor interest payments current. To strike this balance, the Davies
Developers made intercompany loans from projects that had recently received a cash infusion
or had cash on hand, to projects in need of funding for development costs or interest payments
(including existing projects and those being considered for acquisition). This practice was
known by and consented to by Singh, Harris and the Trustee Corporations {as further described
below). At times, Singh initiated or directed that specific loans be made to meet interest
payments. All loans were made solely for the purpose of maintaining the projects and all
intercompany loans stayed within the overall umbrella enterprise. All intercompany loans were
recorded and tracked in the Davies Developers’ accounting records.

Approval of the SMI Trustee

There is significant correspondence between Davies, Singh and Harris discussing various
intercompany loans that were made over time. This correspondence is detailed in its
description of the quantum of the loans being made and the use to which the loan proceeds

would be made. This correspondence commenced in 2012 and continued regularly through
2016.

At no time did Singh or Harris advise the Davies Developers that intercompany loans were
prohibited, under the terms of the Loan Agreements or otherwise. Indeed, Singh, Harris and the
Trustee Corporations knew that the only feasible way to advance the projects, create
incremental value in each project {in order to qualify for new financing), and avoid defaulting
on interest payments, was to make intercompany foans. From time to time, Singh and Harris
suggested or directed that specific intercompany loans be made for particular transactions or
payments, Through these suggestions and directions, as well as their knowledge of the
intercompany loans from the parties’ correspondence, Singh and Harris consented to the
practice of making such loans on behalf of the Trustee Corporations.
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THIS IS EXHIBIT "R"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27" DAY OF JULY, 2017

)4l rT)

__Cbmmissioner for Taki‘l/{g/z(fﬁdavits, ete.
/M/cﬂa/// gacf‘%‘/ﬂ,
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John Davies
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I John Davies <johndavies55@rogers.com>
. sént: . June 15, 2017 4:18 PM
To: *John Davies'
Subject:  FW: McMurray pdf

Fronm: Raj Singh [mailto:rajsingh100@gmail.com]
Sent: October 7, 2013 11:43 AM’ _
To: John Davies <johndaviesS5@rogers.com>
Subject: Fwd; McMurray pdf

John, your déughter did a great job on these write ups. Treat her well or may hire her away from you.! LOL

/raj

B Eofwarded TNESSAZE —=rmmmmmmn
From: Raj Singh <rajsingh100@gmail.com>

Date: Mon, Oct 7, 2013 at 11:41 AM
Subject: Fwd: McMurray pdf
To: Colman Obrien <colman.obrien@tierladvisory.com>

. ’:j Designer Dinesh Safrohan <info@perfectpixels.ca>

“! Colman / Dinesh:

" Can you guys coordinate getting these updates on to our website asap.

¥

kS

4

£
_i

b

-~Yarah
N

thanks
Raj

~~~~~~~~~~ Forwarded message ~----—--

From: Sarah Davies <sarah-davies@live.ca>

. Date: Fri, Oct 4, 2013 at 4:55 PM
* Subject: Re: McMurray pdf
To: Raj Singh <rajsingh100@email.com>

HiRaj,

Yes he is, its great I'm really loving it. Not a problem, enjoy your weekend as well.

Talk soomn,

o .
went from my iPhone

On 2013-10-04, at 4:43 PM, "Raj Singh" <raisingh100@gmail comn> wrote:

1



Hi Serah: | 466

- I see Dad is keeping you very busy. Sure I will send out and post to pur website.

.. /-m-.fm. ot v,

—¢ Thanks for expeiting.
Have a great weekend and best regards

Raj

On Fri, Oct 4, 2013 at 4136 PM, Sarah Davies <sarah-davies@live.ca> wrote:
Hi Raj,

; Could you please send out this McMurray newsletter instead of the one sent previously?

., Thank you,
= i Sarah

Raj Singh
’> My Linkedin Profile:

http://ca.linkedin.com/in/raisingh100

~ Raj Singh
My Linkedin Profile:

“7 hitp://cadinkedin.com/in/rajsingh100

Raj Singh

B ( * 4y Linkedin Profile:

k2

_ _ http://cadinkedin.com/in/raisingh 100
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John Davies

m: johndavies55@rogers.com

Sent: : August 28, 2014 1221 PM
To: Simon Cane, Account Director; Andrew Davies, President

Subject: Re: Post Homes Saturday Full Page

Let's do it. Good job Andrew. Thanks.
Sent from my BlackBerry device on the Rogers Wireless Network

From: Simon Cane <simon@pboline.com>
Date: Thu, 28 Aug 2014 12:16:12 -0400

To: Andrew Davies<andrew@y2media.ca>
Cc: John Davies<johndavies55@rogers.com>
Subject: Re: Post Homes Saturday Full Page

* Thisis a very good rate Andrew, much lower than I've been zble to negotiate in the past. |

Simon Cane

Account Diyector
pb marketing ltd.

.+ 55 St Clair Ave. West Sulte 205

Toronto, Ontario, M4V 2Y7

)

" 416.960.4885 ext.305

¢:416-509-4940

WWW, INg.Lo

On 2014-08-28, at 12:01 PM, Andrew Davies wrote:

Good Morning,

I have booked the National Post Real Estate pages starting next Saturday. This campaign will run for 3
consecutive weeks.

The page rate that we were able to secure was 53,900 net. Here are the details from the rep;

Specs: full page color ad: 10.8” wx 21.375" dee
Material due: Thursdays at noon.

N Run Dates: Sept 6, 13, 20

) Price: 53,500 net per ad + 5507 HST....Total $4,407 perad. X 3 ads

Payment Options:



~

Send certified cheque to arrive no later than Tuesday afternoon
Wire Transfer funds each week for each ad...details attached
Prepay by Visa

[EAI IS e

TOTAL BUY: $11,700 + 51,521 tax = 13,221
The contract will be sent over to me shortly for approval, so | will send that over once freceive it.
Regards,

Andrew
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John Davies

BRI T SRR
- N
Jme johndavies55@rogers.com

Sent: September 16, 2014 11:34 AM

To: ' Raj Singh, B.Sc, MBA, CEQ; Simon Cane, Account Director

Ce: Dinesh Achria; Chris Giamou,CMA; Sarah Davies, Marketing Manager; Maryann J. Grace,
Sales Agent; Hunter Milborne, Chairman; Clarence Poirier, President; Andrew Dav les,
President

Subject: . Re: Guildwood Media

| think its money well spent.
Sent from my BlackBerry device on the Rogers Wireless Network

From: Raj Singh <rajsingh100@gmail.com>

Date: Tue, 16 Sep 2014 11:04:22 -0400

To: Simon Cane<simon@pboline.com>

Ce: John E. Davies<johndavies55@rogers.com>; Dinesh Achria<dinesh.achria@tierladvisory.com>; Chris
Giamou<chris@®@memorycare.ca>; Sarah Davies<sarah-davies@live.ca>; Maryann Grace<maryann@milborne.com>;
Chairman Hunter Milborne<hunter@milborne.com>; Clarence Poirier<cpoirier@pboline.com>; Andrew

‘. Daview<andrew@y2media.ca>

Subject: Re: Guildwood Media

| am fine with it subject to John & Chris being on side with it.

“ John, its a $27K spend on transit shelters éte. which | believe was a part
. of the overall marketing budget. Please let Simon know if you are ok
- with this.

thanks

i+ RajSingh

b
e

Pl

" CEO

Tierl Advisory

My Linkedin Profile:

 http://ca.linkedin.com/in/raisingh100

T

)

: On Mon, Sep 15, 2014 at 11:46 AM, Simon Cane <simon@pboline.com> wrote:

" Our registration list is growing but we'd like to see some more numbers over the next several weeks.

1



Il be changing the a-frame map this weekend and suggest continuing with the same print buy as last week. Attac@%;-ég
the astral media 8week buy that includes area transit shelters and area billboards, Y2 media has some great weeks and

we recormmending starting asap.
ase approve this weeks print buy (cost below) and astral 8 week buy (attached)

Simon

- Simon Cane

© Account Director

. pb marketing Itd.

: . 55 St Clair Ave. West Sulte 205

¢ 1 Toronte, Ontavio, M4V 2Y7 . -

|t 416.060.4885 ext.305

1 ¢1416-509-4940
; www.oboline cam

s Toronto Star: FP Fast, FP Centra} $7000 (53500 each zone)
e Can india: 51,985 Full Page Full Color Section A
= Weekly Times of India: $1,600 Full Page Inside Cover Pg 2

»- /\\ ¢ Toronto Sun $4500

_/ = Shaharvand: $500 per insertion

" Totak $15,585






—  John Davies

S ZEE

“ /)m: johndavies55@regers.com
- senk October 27, 2014 2:25 PM
" To: Andrew Davies, President
T Cer Chris Giamou,CMA; Sarah Davies, Marketing Manager
—  Subject: Re: Globe & Mail booking

oent

—'. Yes. | still have to ask Raj but this rate is getting pretty dose to half price.
. Sent from my BlackBerry device on the Rogers Wireless Network

=

__ . From: Andrew Davies <andrew@y2media.ca>
. Date: Mon, 27 Oct 2014 14:21:31 -0400

-4 To: <johndavies55@rogers.com>

 Subject: Re: Globe & Mail booking

- Hey,

—  Sorry to bug you. Just to confirm, you want me to ask if we can book 30 for each development, so 90 ads in total?

Andrew

From: <jchndavies55@rogers.com>
o ﬂ)ly-To: <johndavies55@rogers.corm>
-4 .4te: Monday, October 27, 2014 2:06 PM
To: Andrew Davies <andrew@y2media.ca> ,
. € "Sarah Davies, Marketing Ma nager” <sarah-davies@live.ca>, "Simon Cane, Account Director”
‘<simon@pboline.com>, “Chris Giamou,CMA" <chris@memorycare.ca>

Subject: Re: Globe & Mail booking

What if we book Guildwood, Boathaus and Bracebridge each for full pages x's 30 weeks consecutively?
Sent from my BlackBerry device on the Rogers Wireless Network

" From: Andrew Davies <andrew@®v2media.ca>
Date: Mon, 27 Gct 2014 13:51:05 -0400
;" Fo: <jghndavies55@rogers.com>
'”iw;'Cc:_Simon Cane, Account Director<simon @ pboline.com>; Sarah Davies, Marketing Manager<sarah-davies@live.ca>; Chris
Giamou,CMA<chris@memorycare.ca>
¢ Subject: Re: Globe & Mail booking

et

' Good .afternoon,

_ 1 got off the phone with the rep at the Globe and | was able to get the rate down to $6,050 net per page based on 30 full
" pages.

—. Andrew

- Zrom: <johndavies55@rogers.com>
Reply-To: <joh nda\{ieSSS@ rogers.coms>
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Date: Monday, October 27, 2014 11:54 AM

To: Andrew Davies <andrew@y2media.ca>
Ce: "Simon Cane, Account Director” <simon@pboline.com>, "Sarah Davies, Marketing Manager" <sarah-

. %'Ees@live.caz "Chris Giamou,CMA" <chris@memorycare.ca>
k wdbject: Re: Globe & Malil booking

Hey Andrew; No, 1 think we'll take the week off. lts very expensive to advertise in the Globe and while it may be the only thing
driving traffic,and every other ad source is a waste of money, we stil aren't converting trafiic into sales. We're averaging
around $150,000 of advertising and promotion costs per sale. See what rate we could get with 30 buys of a full page each.
committed 1o now going forward. Would it garner a huge discount? JD

Sent from my BlackBerry device on the Rogers Wireless Network

From: Andrew Davies <andrew@v2media.ca> -
Date: Mon, 27 Oct 2014 11:31:31 -0400

To: lohn Davies<johndavies55@rogers.com>
Ce: Simon Cane<simon@pboline.com>

Subject: Globe & Mail booking

Good morning,

Would you like to run this week in the Globe? We do not have anything currently booked.

: Andrew
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THIS IS EXHIBIT "S"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27°DAY OF JULY, 2017

e

Cetfimissioner for Taki davits, etc,
Mickeoe) B w%///(
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lohn Davies

Fromu: john Davies <john@textbooksuites.com>
Sent: May 24, 2016 4:36 PM

To: Raj Singh

Cex Greg Harris; Walter Thompson

Subject: Re: Shoppers Drug Mart

OK.

Sent from my Porsche Design P'9283 smartphone from BlackBerry.

From: Raj Singh
Sent: Tuesday, May 24, 2016 3:47 PM
Ta: John Davies

Ce: Greg Harris; Walter Thompson
Subject: Re: Shoppers Drug Mart

Hi Johm:
Given where we are with this transaction and the back and forth I will take a pass on this transaction.
best regards

.aj

On May 24, 2016, at 2:55 PM, John Davies <iphn(@textbooksuites.com> wrote:
OK.

From: Gregory Harris [mailto:GregHarris@harrisandharris.com)

Sent: May 24, 2016 2:50 PM

To: John Davies <john@texthooksuites.com>; 'Raj Singh' <raisingh100@email.com>
Ce: 'Walter Thompson' <walter @texthooksiites.com>; dianna@texibooksuites.com
Subject: RE: Shoppers Drug Mart :

John:
m not going to even debate the issue.

It will be Raj's call.

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue
Suite 300

Mississauga, Oniario

L4W 4Y5

Phone 805.629.7800 x 240
Fax 905.628.4350
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Cell 416.460.2507

Email gregharris@harrisandharris.com

Web www. harrisandharris.com

<image001.gif>

This e-muail (and its attachments) is privileged and ey contain confidential infornation
intended enly for the persor(s) named above. [f vou receive this esmuil in crror, please notifis the
uddressee immediately by e-inail. phone or fux and permancuily delete the el wid any:
afiachimeny.

From: John Davies [mailto:john@texthooksuites.com]}
Senk: May-24-16 2:49 PM

To: Gregory Harris; 'Raj Singh'

Ce:x 'Walter Thompson'; dianna@textbooksuites.com
Subject: RE: Shoppers Drug Mart

Greg: | have no recollection of the S1 million shareholder dividends being cliscussed in the
compensation structure meeting. Raj left that meeting early as you'll recall. | definitely racall that in our
last meeting the 4 of us had together | advised that we can no longer afford the dividends. John.

From: Gregory Harris [mailto:GregHarris@harrisandharris.com]

Sent: May 24, 2016 2:43 PM :

To: John Davies <jchn@textbooksuites.com>; 'Raj Singh' <rajsingh100@gmaii.com>
€e: 'Walter Thompson' <walter@textbooksuites.com>; dianna@textbooksuites.com
Subject: RE: Shoppers Drug Mart

Well, | think ten that Tier 1 isn’t going to be raising the funds. I'll leave that to Raj to decide.

This was the deal that you and Walter proposed from the onset of the change in the compensation
structure.

Raj, your thoughis?

Gregory H. Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga, Ontario

LAW 4Y6

Phone 905.629.7800 x 240

Fax 905.629.4350

Cell 416.460.2507

Email gregharris@hariisandharris.com

Web wwew.harrisandharris.com

<image00].gif>

This c-mail (and its atiechments) is privileged and may contuin confidential information
intended only for the person(s) named above. [f you receive (his e=muil in error, pledse notify the
addressee immediately by e-mail, phone or fax and permanently delele the e-mail and any

aifuchiients.

From: John Davies [mailto:iohn@textbooksuites.com}
Sent: May-24-16 2:42 PM

Te: Gregory Harris; 'Raj Singh'

Cc: "Walter Thompson'; dianna@textbooksuites.com
Subject: Re: Shoppers Drug Mart




Greg: We are not budgeting for the $1 million shareholder dividends. We simply can afford these
deduclions. John.

Sent from my Porsche Design P'9983 smartphone from BlackBerry.
From: Gregory Hartis

Sent: Tuesday, May 24, 2016 2:40 PM

To: John Davies; Raj Singh'

Ce: "Walter Thompson'; dianna@texthooksuites.com
Subjeck: RE: Shoppers Drug Mart

John:
Just make sure that you and Walter are also budgeting for the 51 million in shareholder dividends.

t've spoken with Raj about this, and he's expecting it, and | don’t want to go down the path and find
there is some miscommunication going on.

Obviously, if Raj only raises the minimum amount needed for the closing, then the dividend will have to
come from the next tranche, but | didn’t want to leave any room for belief that it wasn’t happening on
this transaction.

we're still waiting for the OT approval, however we're hopeful that we should have it shortly.

Greg

Gregory H. Harris

Harris + Maris LLP

2355 Skymarl Avenue

Suite 300

Mississauga, Ontario

L4VY 4Y6

Phone 905.629.7800 x 240

Fax 805.629.4350

Cell 416.480.2507

Email gregharris@harrisandharris.com

Web www.harrisandharris.com

<image001.gif>

This e-meil (and its attachments) is privileged and may contain confidential information
intended only for the person(s) named above. ff you receive this c-mail in error, please notify the
addressee immediately by e-mail. phone or fax and permanenilyv defete the e-nmail and any

cliachments.

From: John Davies [mailto:john@textbooksuites.com]
Sent: May-24-16 12:53 PM

Te: "Rai Singh'

Ce: "Walter Thompson'; Gregory Harris; dianna@textbooksuites.com
Subject: Shoppers Drug Mart

Hello Raj:

L
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Walter and Amy are working thru some matters with the Shoppers vendors that they’re using to delay
the May 30" closing. They’ve basically “manufactured” legal issues they're utilizing to extend closing to
make the vendors happy. | did let Walter know you expected to be abie to close $3.5 million by June
18%, Asyou know, the $3.5 million {net $2.5 miilion) will allow us to close the purchase but we’ll need
the balance of the $6 million to pay bills with. Could you let us know, to the best you can farecast, when
the balance of the raise could close? Just doing some forecasting at this end.

Thank you,

John.
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REFERRED TO IN THE AFFIDAVIT OF
- JOHN DAVIES
SWORN BEFORE ME
THIS 27" DAY OF JULY, 2017
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478



479

| SHORT NARRATIVE APPRAISAL REPORT
AND
VALUATION ANALYSIS
| OF
- MULTI-RESIDENTIAL CONVERSION PROPERTY
MUNICIPALLY KNOWN AS
28 MCMURRAY ST.
IN THE
TOWN OF BRACEBRIDGE,
DISTRICT MUNICIPALITY OF MUSKOKA
PROVINCE OF ONTARIO
EFFECTIVE DATE: JUNE 1, 2010
INSPECTION DATE: JUNE 1, 2010
PREPARED FOR
MCMURRAY STREET INVESTMENTS INC.
ATTN: MR. JOHN DAVIES

155 Manitoba Strest, Box 2260 Bracebridge, Ontaric P1L 1W2



File Number; 0378
June 7, 2010

McMurray Street Investments Inc.
Attn: Mr. John Davies

Re: Appraisal of 28 McMurray St.,
Town of Bracebridge,
District Municipality of Muskoka, Ontario

Dear Mr. Davies,

In compliance with your request, we have completed an appraisal of the property
known municipally as 28 McMurray St., Town of Bracebridge, District Municipality
of Muskoka, Province of Ontario. An inspection was conducted on the subject
property on June 1, 2010, and consideration was given to factors and forces that
influence the property value as of the effective date of June 1, 2010.

The purpose of this Short Narrative Appraisal Report is to estimate the market
vaiue of the subject properiy’s fee simple as of the effective date. The intended
use of this appraisal is for financing purposes. The intended user of this report is
the client as stated herein.

An exfraordinary assumption is an assumption which if found to be false could
alter the resulting opinion or conclusion. The subject property has the potential for
a myriad of development opportunities and discussions are ongoing as fo final
development concept but a direction and general density formula involving the
conversion of the existing high school has been chosen. The following are
considered extraordinary assumptions:

1. The existing building will be converted to accommodate 108 seniors’
residential units (including 16 dementia care units} in the tower, plus 60
seniors 1 and 2 bedroom condo units.

2. Surplus fand on the site has the potential for at least 40 condominium units
(site plan shows a 50,000 sq. ft. 4 storey building with say, 40 units.

3. The subject development will not have to pay development charges to the
Town of Bracebridge (in keeping with the present Development Charges
By-Law which exempts DCA for all development in the downtown BIA). This
represents a savings circa $1,000 per unit compared to non-exempt
properties.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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A hypothetical condition is an assumption made contrary to fact, but which is
assumed for the purpose of discussion, analysis, or formulation of opinions. We
have provided a comment regarding the value of the historical portion of the
subject building including an allowance for 52 parking spaces on the site based on
the proposed use as a public library. This is considered a hypothetical condition.

We did not inspect the interior of the building. On our exterior inspection of the
subject property, we found no visible evidence of contamination. Since we do not
consider ourselves as having any level of expertise on contamination, it is
suggested that a specialist provide this information, if required. For this appraisal
assignment, we consider and assume that the subject site is without
contamination; however, if contamination is of concern, it is recommended that an
environmental assessment be completed, since it would have a negative effect on
the market value of the subject.

The subject property is described as a Multi-residential Conversion Property
involving the conversion of a former high school with several portions
encompassing some 128,000 square feet over three levels. The historical portion
which as been earmarked for future institutional use encompasses some 50,000
square feet of floor area. The subject site is some 5.816-acres with frontage on
McMurray St., Quebec St. and Armstrong St. and is located in the downtown core
of the Town of Bracebridge.

Based on our analysis of the data collected, it is our opinion, subject to the
attached assumptions and limiting conditions, the estimated market value of the

various components of the subject property as of the effective date, of June 1,

2010, is some:

Firstly, the portion of the subject property that will be used to accommodate
168 units with a portion of surplus land suitable for at least an additional 40
units:
$1.,465,000
(ONE MILLION FOUR HUNPRED AND SIXTY FIVE THOUSAND DOLLAR)

-and -

Secondly, the estimated market value of the 50,000 sq. ft. historical portion
of the building and an allocation of 52 parking spaces on the site based on
the hypothetical condition that it be developed as a library (based on the
projections provided) would reasonably be
$500,000
(FIVE HUNDRED THOUSAND DOLLARS)

The value expressed herein is based on an exposure period of 6 months to 1 year.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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The following report contains the data, analysis and conclusions supporting the
valuation. We trust that you find this report satisfactory and that it fulfils its intended
purpose.

Respectiully submitted,

KITCHEN AND COMPANY APPRAISAL SERVICES

Tey— s

Robin Jones, B.Sc., AACI P.App. Wayne E. S. Kitchen, AACI. P.App.
Staff Appraiser President

155 Manitoba Street, Box 2280 Bracebridge, Ontario P1L 1W2
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PART |- PREFACE

SUMMARY OF SALIENT FACTORS AND IMPORTANT CONCLUSIONS

Type of Property:

Multi-residential Conversion Property

Address of Property: | 28 McMurray St., Town of Bracebridge, District Municipality
of Muskoka, Ontaric

Effective Date: June 1, 2010

Inspection Date: June 1, 2010

Size of Land: 5.816-acres

Size of Building:

Existing building is a former high school with several
portions encompassing some 128,000 square feet over
three levels.

Assessment &
Taxes:

Not assessed for intended use,

Zoning:

Assumed to be suitable for multi-residential development

Highest and Best
Use:

Seniors centre with condominium and institutional use
portion. Final configuration yet to be determined.

Estimate of Value by
Cost Approach:

Not applicable.

Estimate of Value by
Income Approach:

Not applicable.

Estimate of Value by
Direct Comparison
Approach and Final
Estimate of Market
Value:

Estimated value of the portion of the subject property that will be used to
accommodate 168 units with a portion of surplus land suitable for at
least an additional 40 units:

$1,465,000

he estimated market value of the 50,000 sq. ft. historical portion of the
building and an allocation of 52 parking spaces on the site based on the
hypothetical condition that it be developed as a hbrary {(based on tha
projections provided) would reasonably be -

$500,000

Exposure Period

6 months to 1 year

155 Manitoba Sireet, Box 2260 Bracebridge, Ontario P1L 1W2
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PART Il — BASIS OF THE APPRAISAL

Intended Use of the Report

This report is intended to be used by the client for financing purposes.
Purpose of the Report

The purpose of this report is to estimate the market value of the subject property
as of the effective date.

Property Rights Appraised

, The property rights appraised is the fee simple in the subject property.

- Definition of Value
Market Value as per “The Standards” (CUSPAP — January 1, 2001):

Market value may be defined as: the most probable price which a property should
bring in a competitive and open market under all conditions requisite fo a fair sale,
the buyer and seller each acting prudently and knowledgeably, and assuming the

price is not affected by undue stimulus.

Implicit in this definition is the consummation of a sale as of a specified date and
the passing of title from selier to buyer under the conditions whereby:
) {i Buyer and selier are typically motivated;
5y (i) Both parties are well informed or well advised, and are acting in what they
consider their best interests;
(i A reasonable amount of time is allowed for exposure on the open market;
(iv) Payment is made in ferms of cash in Canadian dollars or in terms of
financial arrangements comparable thereto;
) and a price represents the normal consideration for the property sold
unaffected by special or creative financing or sales concessions granted
by anyone associated with the sale.

Effective Date of Value

The effective date of this appraisal is June 1, 2010.

o 155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Scope of Work

The scope of this appraisal has been the following:

I (i) To inspect the exterior of the subject property,
(il  To view what plans are available,

(i)  To examine Registry Office records for the subject property,

(iv) To review the zoning and official plan designations of the
subject property and review correspondence between the client
and the Town. We recognize that the final site plan approval

e process is ongoing and we have made assumptions in this
regard.

(v}  To review the economic background as it affects the subject
property,

Ly (viy  To review sales of vacant land and improved comparable properties
reported by parties to transactions, realtors, appraisers, and other
informed sources. Further information was extracted from Teela
Information Services, the Reqgistry Office records, or our office
records. | did not personally inspect all the comparable sales.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2



Assumptions and Limiting Conditions

An extraordinary assumption is an assumption which if found to be false could
alter the resuiting opinion or conclusion. The subject property has the potential for
a myriad of development opportunities and discussions are ongoing as to final
development concept but a direction and general density formula involving the
conversion of the existing high school has been chosen. The following are
considered extraordinary assumptions:

4. The existing building will be converted to accommodate 108 seniors’

residential units (including 16 dementia care units}) in the tower, plus 60
seniors 1 and 2 bedroom condo units.

Surplus land on the site has the potential for at least 40 condominium units
(site plan shows a 50,000 sq. ft. 4 storey building with say, 40 units. ,
The subject development will not have to pay development charges to the
Town of Bracebridge (in keeping with the present Development Charges
By-Law which exempts DCA for all development in the downtown BIA). This
represents a savings circa $1,000 per unit compared to non-exempt
properties.

A hypothetical condition is an assumption made contrary to fact, but which
is assumed for the purpose of discussion, analysis, or formulation of
opinions. We have provided a comment regarding the value of the historical
portion of the subject building including an allowance for 52 parking spaces
on the site based on the proposed use as a public library. This is
considered a hypothetical condition.

This appraisal has been made on the basis of the following assumptions and limiting conditions.

1.

This report has been prepared at the request of McMurray Street Investments Inc. for the
purpose of providing an estimate of the market value of the property municipally known as
28 McMurray St., Town of Bracebridge, District Municipality of Muskoka, Ontario, Canada,
for information to be used for financing purposes purposes. This report has been prepared
on the assumption that no other person will rely on it for any other purpose and all liability
to all such persons is denied.

The subject property was inspected on June 1, 2010, and the effective date of this
appraisal report is June 1, 2010.

This report has been prepared at the request of, McMurray Street investments inc. and for
the exclusive {(and confidential) use of, the recipient as named and for the specific purpose
and function as stated herein. All copyright is reserved to the author and this report is
considered confidential by the author and the client. Possession of this report, or a copy
thereof, does not carry with it the right to reproduction or publication in any manner, in
whole or in pari, nor may it be disclosed, quoted from or referred to in any manner, in
whole or in part, without the prior written consent and approval of the author as to the
purpose, form and content of any such disclosure, quotation or reference. Without limiting
the generality of the foregoing, neither all nor any part of the contents of this report shall be
disseminaied or otherwise conveyed to the public in any manner whatsoever or through
any media whatsoever or disclosed, quoted from or referred to in any repori, financial
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staternent, prospectus, or offering memorandum of the client, or in any documents filed
with any governmental agency without the prior written consent and approval of the author
as to the purpose, form and content of such dissemination, disclosure, quofation or
reference.

The property rights appraised herein exclude mineral rights, if any.

The estimate of value contained in this report is founded upoh a thorough and diligent
examination and analysis of information gathered and obtained from numerous sources.
Certain information has been accepted af face value; especially if there was no reason to
doubt its accuracy. Other empirical data required interprefative analysis pursuant to the
objective of this appraisal. Certain inquiries were outside the scope of this mandate. For
these reasons, the analyses, opinions and conclusions contained in this report are subject
fo the followihg assumptions and limiting conditions:

) It is assumed that the fitle to the real estate herein appraised is good and
marketable.
(i) No responsibility is assumed for legal matters, questions of survey,

opinions of title, hidden or unapparent conditions of the property, soil or
sub-soil conditions including environmental consideration such as the
presence of toxic waste or other materials, engineering or other technical
matters which might render this property more or less valuable than as
stated herein. If it came to our attention as the result of our investigation
and analysis, that'certain problems may exist, a cautionary note has been
entered in the body of this report.

{iin) Unless otherwise stated in this report the existence of hazardous
substances, including without limitation asbesios, polychlorinated
biphenyls, petroleum leakage, or agricultural chemicals which may be
present on the property, or other environmental conditions, were not called
to the attention of, nor did the appraiser become aware of such during the
appraiser's inspection. The appraiser has no knowledge of the existence
of such materials, on or in the properly uniess otherwise stated. The
appraiser however is not qualified to test such substances or condition. If
the presence of such substances, such as asbestos, urea fotmaldehyde
foam insulation, or other hazardous subsfances or environmental
conditions, may affect the value of the property, the value estimated is
predicated on the assumption that there is no such condition on or in the
property or in such proximity thereto that it would cause a loss in value.
No responsibility is assumed for any such conditions, or for any expertise
or engineering knowledge required to discover them.

0% The appraiser is not gualified to comment on environmental issues
that may affect the market value of the property appraised, including
but not limited to pollution or contamination of land, building, water,
groundwater or air. Unless expressly stated, the property is assumed
to be free and clear of pollutants and contaminants, including but not

limited fo mouids or mildews or the conditions that might give rise to'

either, and in compliance with all reguiatory envirenmental
requirements, government or otherwise, and free of any
environmental condition, past, present or future, that might affect the
market value of the property appraised. If the party relying on this
report requires information about environmental issues then that
party is cautioned to retain an expert qualified in such issues. We
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Page 12 of 57
expressfy deny any legal liability relating to the effect of
environmental issues on the market value of the property appraised.

The legal description of the property and the area of the site were obtained

from the Land Regisiry Office. Further, the plans, sketches, drawings,

diagrams, and photographs contained in this report are included solely to

aid the recipient in visualizing the location of the property, the configuration

and boundaries of the site and the relative position of the improvements on .
the said lands.

It is assumed that the real estate is free and clear of all value influencing
encumbrances, encroachments, restrictions or covenants except as may
be noted in this report and that there are no pledges, charges, liéns or
special assessments outstanding against the property other than as stated
and described herein.

It is assumed there are no outstanding liabilities except as expressly noted
herein, pursuant to any agreement with a municipa!l or other government
authority, pursuant to any contract or agreement pertaining to the
ownership and operation of the real estate or pursuant to any lease or
agreement to lease, which may affect the stated value or sale-ability of the
subject property or any portion thereof.

It is assumed that the real estate complies in all material respects with any
restrictive covenants affecting the site and has been built and is occupied
and being operated, in all material respects, in full compliance with all
reguirements of law, including all zoning, land use classification, building,
planning, fire and health by-laws, rules, regulations, orders and codes of
all federal, provincial, regional and municipal governmental authorities
having jurisdiction with respect thereto. It is also assumed that there are
no work orders or other notices of violation of law outstanding with respect
to the real estate and that there is no reguirement of law preventing
occupancy of the real estate as described in this report.

Investigations have been undertaken in respect of matters that regulate
the use of land. However, no inquiries have been placed with the fire
department, the building inspector, the health department, or any other
government regulatory agency, unless such investigations are expressly
represented to have been made in this report. The subject property must
comply with such regulations and, if it does not comply, its non-compliance
may affect the market value of this property. To be certain of such
compliance, further investigations may be necessary.

It is assumed thai, save and except for encumbrances as may be
permitted, there are no easements, rights-of-way, building restrictions or
other restrictions so affecting the site as to prevent or adversely affect the
operation of the property or so as to materially and adversely affect its
market value.

The inspection of the improvements is not necessarily the equivalent of an
inspection by a gualified engineer, but is made to adeguately described
the real estate, and develop an opinion of the highest and best use and
make meaningful comparisons in the valuation of the property. This report
is not to be utilized as an interpretation of structural integrity or as a
compilation of building defects.

155 Manitoba Sireet, Box 2260 Bracebridge, Ontario P1L 1W2
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(xii) It is assumed that there is no action, suit, proceeding or investigation
pending or threatened against the real estate or affecting the titular owners
of the property, at law or in equity or before or by any federal, provincial or
municipal depariment, commission, board, bureau, agency or
instrumentality which may adversely influence the value of the real estate
herein appraised.

(xiii)  The data and statistical information contained herein were gathered from
reliable sources and are believed to be correct. However, this data is not
guaranteed for accuracy, even though every attempt has been made to
verify the authenticity of this information as much as possible.

The estimated market value of the property does not necessarily représent the value of the
underlying shares, if the asset is so held, as the value of the shares could be affected by
other considerations.

Shouid title to the real estate presently be held (or changed to a holding) by a partnership,
in a joint venture, through a co-tenancy arrangement or by any other form of divisional
ownership, the value of any fractional interest associated therewith may be more or less
than the percentage of ownership appearing in the contractual agreement pertaining to the
structure of such divisional ownership.

The estimated market value of the property referred to herein is predicated upon the .

condition that it would be sold on a cash basis to the vendor and subject to any contractuat
agreements and encumbrances as noted in this report. Other financial arrangements,
good or cumbersome, may affect the price at which this property might sell in the open
market.

Should the author of this report be required to give testimony or appear in court or at any
administrative proceeding relating to this appraisal, prior arrangements shall be made
therefore, including provision for additional compensation to permit adequate time for

preparation and for any appearances that may be required. However, neither this, nor any .

other of these assumptions and limiting conditions is an attempt to limit the use that might
be made of this report shouid it properly become evidence in a judicial proceeding. In such
a case, it is acknowledged that it is the judicial body, that will decide the use of this report
which best serves the administration of justice.

Because market conditions, including economic, social and poiitical factors, change rapidly
and, on occasion, without notice or warning, the estimate of market value expressed
herein, as of the effective date of this appraisal, cannot necessarily be relied upon as of
any other date without subsequent advice of the author of this report.

The distribution of value between land, buildings, and other improvements applies only in
regard to the purpose and function of this appraisal, as outlined in the body of this report.

This report is only valid if it bears the original signature of the author(s).

The value expressed herein is in Canadian dollars.

. These Assumptions and Limiting Conditions shall be read with all changes in number and

gender as may be appropriate or required by the context or by the particulars of this
mandate.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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PART Ill - FACTUAL INFORMATION

identification of the Property
Municipal Address

The municipal address of the subject property is 28 McMurray St., Town of
Bracebridge, District Municip_a]ity of Muskoka, in the Province of Ontario.

Legal Description

The subject property is identified by two PIN numbers as follows:

PIN: 481150429

PT THE GROVE, PL 8 BRACEBRIDGE; PT LTS 11,12, 13 & 14 N/S .
ONTARIO ST, PL 3, BRACEBRIDGE, PT LT 1, CON 2 MACAULAY PT 1
35R-22861; PT THE GROVE, PL 8 BRACEBRIDGE; PT LOTS 11 & 12 N/S
ONTARIO ST,PL 3 BRACEBRIDGE PT 2 35R-22861; PT LOT 1, CON 2
MACAULAY PT 3 OF 35R-22861; T/W PT 7 35R2580 AS IN DM30937,
DM80981; S/T PT 3 35R22861 AS IN LT92776 AS AMENDED BY ORDER
LT240194 PARTIALLY RELEASED BY LT165005; S/T PT 3 35R22861 AS
[N LT92727 AMENDED BY ORDER LT240194 TOWN OF BRACEBRIDGE

PIN: 481150168
PT LT 26 RCP 531 BRACEBRIDGE PT 5 35R22861; BRACEBRIDGE ;
THE DISTRICT MUNICIPALITY OF MUSKOKA

Registered Owners
The present registered owner is MCMURRAY STREET INVESTMENTS INC.
Past Sales History: Five Years

The subject was reported by MLS to have been purchased for $850,000. The
property was listing on December 3, 2008 and the offer was presented on January
15, 2009 some 42 days later. The deal became firm and binding on June 2, 2009.
The last transfer indicated at consideration of $650,000 closing January 15, 2010
but the client has indicated the total sale price was in fact $850,000. Considerable
development pianning and negotiating with the Town of Bracebridge and the seller
Trillium Lakelands District School Board since the agreement of purchase and sale
was initiated on January 15, 2009. '

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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. Subject Property Environment

. The following location map shows the subject properties in relation to southern
Ontario.

Subject Pfoperty
=T within Bracebridge

District Municipality of Muskoka

- The District Municipality of Muskoka was established in January 1871 and is made
up with six area communities; the Town of Bracebridge, the Township of Lake of
Bays, the Town of Gravenhurst, the Town of Huntsville, the Township of Georgian
- Bay and finally, the Township of Muskoka Lakes. The total population of the

£ District of Muskoka is 158,8%4. Of the fotal population only 33% represent a
permanent population within the Muskoka District.

- 155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Muskoka itself has over 53,106 permanent residents, supplemented by a seasonal

population of over 75,000. There are some 1,600 iakes of all sizes In Muskoka,
most of which are developed with seasonal cottages. Some are highly priced.

Muskoka's main aftraction is its lifestyls, combining a clean, natural setting for

sports and recreation. Good facilities for winter sports compliment the fraditional
Muskoka summer sports and recreational activities.

MUSKOKA’S PERMANENT POPULATION

1996 || 2001 u 2006my || 2011 @)y || 2021wy
. (& I [Projected) || {Projected) || (Projected)

Bracebridge || 19223 || 13751 J| 14312 || 14767 15225 |
Georgian Bay 2230 2176 21/ 2117 2477
(s}

Gravenhurst || 10030 10899 TD2AB][ 11509 — fieit
Hontsville . ||_15918 || 17398 | 16263 19032 || 19813 |
ILakeofBays || 2850 2800 2046 29831 3000
Muskoka o051 || 6042 6250 6417 5586
Lakes I | N S ,
Huskoka 50312 | 53106 55200 56905.] 55635

&) Source’ Stafistics Canada
®}  Source: Permansnt Pogulstion Prolections 2001-2021 {karshell Mseldin Monzchan, 2004)
{} Includes the Moose Deer Point First Nation

MUSKOKA’S SEASONAL POPULATION

Total# of Average # 2004 Estimated
Seasonal Persons Per Estimated Total
Dwellings (a) Seasonal Population
Heu?g.}bo{d Population {c)
| Bracebridge || 1968 | 3591 7085 | 208186
GeorgianBay || 4033 ]] 360 ] foe0
Gravenhurst |l 036} 3.60 10830 21825 |
| Hunisville || 16741 3720l 827~ J356E]
Lake of Bays i 3160 | 3621 11439 14339
Muskoka || 706 372 T 24546 | 30068
| akes ;
[Muskoka |~ 20567 — ~ 37)  76O98][  129004]

{8) Sourcer Municipel Property Assassmant‘Cor‘pora’t'!gn {MBACY, 2004
(b Sowrge: 2004 Sson : Study, District of Muskoka
{c] Soures: Stafisiics Canada 2001 {peimanent poptdgtion)

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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- Town of Bracebridge

The Town of Bracebridge, located 175 km north of Toronto, is in the heart of the
District of Muskoka. The Town covers an area of 630 sg. km, which includes rural
wards and it has a current population circa 15,000 permanent residents. The
economy of Bracebridge is mixed: fourist, commercial and industrial.

Governmental and Planning Policies

The Town of Bracebridge is part of the District Municipality of Muskoka and is made
up of six wards, namely: Bracebridge Ward, Muskoka North Ward, Monk South
Ward, Macaulay Ward, Draper Ward and Oakley Ward. Councillors are elected from
each of these wards to represent the town as a unit. A number of these
representatives, along with the Mayor, also serve on commitiees at the District level
of government.

Comprehensive Zoning By-Law No. 2006-120 was passed on May 10, 2007. The
District Municipality of Muskoka approved the new Official Plan for the Town of
Bracebridge on September 8, 2005. The Committee of Adjustments deals with
minor variance problems. The District Planning Department handles applications for
subdivision, re-zoning, etc. In the event of any opposition, the Ontario Municipal
Board conducts the necessary hearings. Although forces of progress and
development occasionally face opposition, the Municipal and District Governments
are generally progressive and open to new industry and development.

Although processing development proposals can take time, especially when zoning
changes and amendments require hearings and public notices, Muskoka
development proposals tend to be dealt with more effectively than in large Suburban
Municipalities.

The Town Council welcomes business enterprise and has created a favourable
climate for entrepreneurs.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Industries

L CORPORATION OF THE TOWH OF SRACEBR?DGE, HAJOR EMPLOYERS
Y 2004 ALL BECTORS

Cumpamny Locatton Number of Type of Business
[ Employees '
fle.x
Fowlar Highway #11 az5 RoaiyHighway
Construgtion Co. | North ’ G&ns’truoﬁem
Lid,. Subdivision Servidng,
Asphaltand Aggregate.
,,,,, Pradiction -
. Muskoka {486 Ecclestons 250 Transporkztion, Less
Transport Dive Then Load Full Load,
van, Fatbsd U.SA,
- Ontario, Quebed.
South  Muskeka 75 Ann Sireet 200 Reglonal Hogpital
Memorial ) ’
B Hdspital
{ Bracebridge §00 Cadarkans | 72 Detachment office-for.
: Datachment, the Provinalal Pofice
; Orianis Provindal Bep&rtmem
— Palice
i Simeoe Mu’skoka Monsignor M. 60 Eiememary & Secondary
e Catholic  District | O'Leary Scheol (Est} 8chool in Brecebridge
e Schoo! Board St. Dominie
) Catholic
Secpndary
School
A&P Hwy 1182 &7 Retil Groper
: Wellington
- Street
Buskoke ‘CedarLang 84 Provider of Land
Ariolance ' ' Ambulance Service for
Ssnvice Bracebridge & Muskoka .
Area.

- 155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Gompany Locafion Number of Type of Business
Employees
- The Home Depot | Taylor Roed R Home improvernent
Retzifing
TAUSKORE 550 Ecolstons 0 | Wass Managemsrt,
£ Coniainerized Drive Regysling, Diversion and
Services Lid, Compasling Sewices
— The Fines Lohg | Pins Sreet 105 105 bed hoonsad
) Term Care residance
R Residetice - swiil be expanding to
160 beds Inearly 2004
. Bracebridge 18 Manioba 106° Weskly and bl-weekly
T Examinar Street newspaper publications
Trilium Various 200 Elementary & Setondary
Lakelands District | locations (Est.} Schaools & consulting
- Schoot Board staff in Bracebridge,
Gagnon's, ~ Your | 270 welington i Aetall grooer
Independent Strest )
Giroter
Fenner-Duniop 700 Ectlesione 58 Conveyar Bafing
(formerly Prive Manufacturer
Scandura)
- Hammong 450 Ecolesions 80* | School Buses,
* Transporiation | -Drive Motorooach, Charlers,
tid. Limbs, Wheeichalr
. Vehicles, Activily Buses,
: Vans, taxl and Chaulieur
Tx Servlces, Group Tour
v Pianning and Trave!
Services
Transportation

Facilities include rail, bus and air.

serviced by any major carriers.

Schools

The airport has a 6,000 fi. runway but is not

The educational needs of Bracebridge are provided for by two separate schools, one
Christian School, and 5 public elementary schools that serve approximately 1,450
pupils. The secondary school has an enrolment of 800 students. A special school
provides programs to approximately 20 students with special learning problems.

Churches

There are churches to méet the needs of the following groups:

Roman Catholic, Anglican, United, Presbyterian, Baptist, Jehovah's Witness, Free
Methodist, Jesus Christ of the Latter Day Saints, Pentecostal, Salvation Army.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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ighbourhood
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The subject property is located in the core BIA area of the urbanized por

Town of Bracebridge

A el

~a ? 3
o

Subject Property
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The core area of the Town of Bracebridge is situated on a plateau overlooking a
valley fo the west and following the Muskoka River {o the west. Historical
commercial development has been centered on Maniloba Street within is
approximately 250 m from the subject. The following map shows various
developments within the immediate area (subject in red):

Commercial strip plaza's - old commercial core - new power centre

s Geaegian Collage’ Npnssing Liniversly - fdw Nigh rte develioprmant

Conclusion: The subject property is well positioned within the neighbourhood for
the proposed multi-residential and institutional use.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Subject Property Sife
Survey and Source:

The subject property is shown as Parts 1, 2, 3, and 5 on Reference Plan 35R-
22861 which was deposited in the registry office on September 9, 2009. The
property is subject to a right of way over Part 3 which is part of a pedestrian path
finking Armstrong St. to McMurray St. The site encompasses an area of 5.816-
acres. The general frontage dimensions are as follows: 254.83' frontage on

McMurray St. with 338.45" frontage on Quebec St and 891.57' frontage on
Armstrong St.

Reference Plan 35R-22861
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The following aerial representation from Geowarehouse shows the subject
property with the existing building.

Topography and Drainage:

The subject site has dramatic slopes o the west. We have been provided with
topographical map which is shown in the building section. Topographical
constrainis are a commonality in Muskoka which create development concerns
which are compounded by underlying or exposed rock. In many cases the cost of
blasting and site preparation can lead to overruns in development costs if not
properly addressed. The existing buildings and drainage infrastructure negate that

problem with redevelopment of the subject property in comparison to other
development sites.

Soil Characteristics:

We have not been provided with soil tesis but we have assumed the site is "clean”

and is capable of supporting existing structures, additions and potential new
structures.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Services
The subject has access to full municipal services and natural gas.
Legal Description, Rights of Way, Easements Comments:

The property is subject to a right of way over Part 3 as described. The subject was
recently severed from a larger 14-acre school site with the School Board retaining
the "track” fands to the west. Documentation regarding the severance process was
provided and included comments by various authorities. It is reasonable to
assume that the present legal description has been designed with the intended
use in mind. The present access from Armstrong St. leads up a steep hill and has
been used for service vehicles only. While the site plan does not extrapolate on
the potential Armstrong St. access this is considered an asset that may be
explored in the future.

Light and Air:

The subject has no light or air adverse influences. The subject site has long views

- over the countryside to the west.

Site Specific Improvements:

The site is improved with the present building and significant on site lighting,
retaining walls, paved surfaces, drains, and landscaping. The basis for these
improvements will most likely be utilized in the redevelopment but much of the
surface material will be replaced.

Summary and Conclusion:
The subject site has been prepared to meet the needs of the existing
development. The proposed redevelopment will be able to utilize much of the

present site configuration resulting in a lower cost compared to alternative
undeveloped sites. The site is considered appropriate for the intended use.

155 Manitoba Street, Box 2280 Bracebridge, Ontario P1L 1W2
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Building Improvements

The inspection of the improvements is not necessarily the equivalent of an
inspection by a qualified engineer, but is made to adequately describe the
real estate and develop an opinion of the highest and best use and make
meaningful comparisons in the valuation of the property. This report is not
fo be utilized as an interpretation of structural integrity or as a compilation of
building defects.

Building General Comment

We personally inspected the exterior only of the subject property on June 1, 2010.
It is recognized that through a thorough review process the School Board had
deemed that the existing buildings, as a school, had reached the end of its
economic life. However, alternate uses may be able fo revitalize the existing
building. This is the proposal of the client. We have considered redevelopment
properties in the highest and best use section and final analysis section. We have
been provided with redevelopment plans and recognize that for the most part the
building will provide as a skeleton, some infrastructure, and primarily the
foundation for redevelopment. We provide a brief synopsis of the existing building
as this point.

The subject property reportedly encompasses some 128,000 square feet of fioor
area on three floors. The historical section encompasses approximately 50,000
square feet of the building and was built circa the 1920's. it appears much of the
expansion of the building came circa 1960 to 1980. The school closed in 2007
following the development of a new school in the Town's north end.

The following plan shows the subject building on the site.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Location on Site
The existing building is located at the west side of the site on the higher ground.
The building is tiered downward from McMurray Street. This location offers fairly
gentle terrain leading to the downtown amenities and views over the countryside to
the west and south.
Design and Layout

kN The building was designed as a school.
Structure and Mechanical
Coemments made within the general construction plan provided indicate that much
of the onsite electrical service will be suitable. Most other mechanical areas will
need to be new. Structurally, it is assumed that the newer portion of the building

has a suitable structure to accommodate remodeling. It has been reported that the
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older portion of the building may not be suitable for the residential use and an
institutional use is favoured.

Function and Utility

As a school, its present configuration is functiocnal but the cost of maintenance and
an increasing student population made it prudent {o build a new school at a
different location.

Condition

We have assumed the building is at the end of its economic hfe and interior
condition is not suitable for further use.

Conclusion

We have assumed the existing building is suitable for remodeling.
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Development Summary

The following development summary has been provided by the client. Some
changes have been made since the writing of this summary such as overall
density. We are not evaluating the feasibility of the development proposal.

Bracebridge Retirement Sultes and Condomirium Residences

Project Suriman/s

s The Bracebridge snd Muskoks Lakes High Schood, bullt on 5.5 scres of land Inthe centre of
d Sravebridge was offered for sale in December, 2008 sfter the school and Us groymds weere
o ‘ dezmed surplus by the sthoo! boerd fallowing construction of 8 rev high school to serve the

. comrunity In 2007, The ortginal schoo! bultding constructed over muyear&a;;u =0 added to
i amnsméysim, camprises 128,000 5q T oo threa levels, The schood s siuated on McMurray
B Stmet, inan mnbﬁshed upstale nelghboirhood two biotks from the Town's maln streat.

The stte was conditionally arquired bythe devdopmem team fn Jamuzry, 20032, Followdng
~contitlone! smqulsition, backeround studies wers commented to determine the feasibility of

- rencwstig and re-using certein portions of the sxisting structure $or seniors housing.
- Planning Sudies i'en_x:losed) preparad by Flanscape Lid, of Bracebridge, Oatario revealed the
i stte was zoned Instistions] and the Town of Bracebridge Oificis] Plan permits seriors housing
).‘,:‘1'

- viithin that zoning designation. Furthermare, sendor's uses are encouraged within the Provineia
Peliiy Statatnant regacding groen architacturs which fostersreducefreise frecyde attitudes to
prowth within exesting weban areas,

Al Group was ehgaged o prpare 8 Market Overview {endosed) to determing whisther
sufficient capacity existad within the syarket ares Lo support over 150 senides urits of vanding
site and amenltles and ownership strusturse. Adhs detarmiost the market ates was sufficiantly
underservicad to Immefiately warrant the shsarbtion of 127 serdors units,

Kingsway Arms Management Servicas Inc. is 2 publicly traded national mansgement company
which provides thind party managenient for retlrement residences rs well 2s guming pnd
ranaging feclities for thelr own account. Kingsway has worked dosely with the development
1ezm over the’ past six menths to asslstin devuiop&ng meappropﬁate miatrix of suite types,
‘shres and Ainenities which should be offered to the residents in Bracebritze,

To rizdrnize the return op Investment, Knesway has recommended that the refirement
) building be eomprived of 39 studio spariments, 52 - 1 bedroom sultes, 12— L bedrowm plus den
. .mhes,A 17 - 2 hedronm suites, end 2 —2 hedraom phrs dan subtes for & tots) of 102 dweling
i -units within the bufiding, 22 of which wil b for dementia patients, and residents reqifring
assisted care. .
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i the eondbmindum bufiding attached, Kingsway recommendad that the prolect be comprised
of 24 —1 bedroom stites, 18- 1 bedroom and den sultes, 19 —2 badroom stites and 3 -2
b"eglmnm plus dan sultas for & total of 64 residential condomitium units,

Taday, sendor’s residences provide & range of smenitles. Within this project, residents of both
e the candaminium 204 the rental retirement buBding will iave aceess to landscaped open spage,
& roat decks, ah striym, hilliards Foom, Engiish muk, bcewﬂr:g lanﬁs, fbrary, cafetarls, full Kitchen,
horticutural greenhiouse, axarcise rooms, and & swimming puol 7 sp2 all hotsed within the
bullding.

=t n adﬂ!ﬁen, the pmjmwlﬂ house 2 staff louage area, an adminisiration area, a lsundry fedity,
dostor's ofiice, 5 halr salon, surface parking for 100 vebicles end 140 Tndoor storege lockers,

firsenault Architects bac, Js an award winnlng 8 of architects who were selected to daslgn the
building. Their practice has specialized over the past ten years In the design and tonstruction of
senkars fidiiitles across the provings, and the firm kas worked dosely over the past & months
with the development team te achleve the eppropriate balance belween new and existing
copstruction. The architects have teken advantage of the exdsting srertures on site and
propose the renoyvailon of some useable portions of the exlsting schoot togather with the
adtiion of 3 seven story residential tower 2s part ofthe retiement bulliding together with a
four story condominium tressr at the western portion of the praject. Pakoramle views over the
surrounding eotintryside s well as lywer views ints the adfecent kistoric ree fimed downtown
néighbourhood are visible from all arpas within the project,

Propased Ciic Library

. - & proposal has boon prepated fenclosed) and presanted to the Toun of Bracebridge which
looks 10 relocete the undarsized, existing chvic Library on Manttoba Street Into thie historie
LSS bufiding on this property. Severs] studies were cammenced over the years to detérmine

- the fershiiy of expandlng the Frsry in [ts present Jocation however these studies have

2 determined the Bbrary cannot be expanded to & required usesble tota] area. The existing 100

' year old original historic school bullding will be retained and re_stored and wil honse the .
Hhrary’s sdminisretion araxs, CEQ offfces, conference rooms &n st gallery sod the children's
ang young pdult collerthon, starage, snd administreiive T lounge.

The former science wing will be rengvated to house the adult kook collection, entrence,
Nipissing University and Georglan College book cofiections, » cafe and Town of Bracebridge
_archives, The proposed |brary will front Mchurrey Sireet and be renovatéd 1o & very high lavel
of design and finish.
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Key cumpenerts of the project mrude v 80x 250 foot, thres story glass stium =t the rentra of
the building wehith can b used by the lirary patrons, seniors residents and will include 2 water
feshra, = patio, snd 3 sitting ares with tropical plants Several auftas will face info the stium
with operable French dooss aEpwi:{g full views Ento'the InterTor garden.

Un the Iowest lave, the' cateteria will epen onto the mirimm allowing the reshdents the
opporiunity foy enjoy their meale and snacks & 2 year round sen-filled garden epviohsnent,

Thre Iowest tevel, (in the sres of the Tatmermechanlcal / sulo shops} will be hokve o the
swirnralng ool and spa f Titness faclities. This sy of the building has higher thew avarage
ceilings and will ccommodate a swimming poct and whidipaal spa with whes! chair arcets for
squarobics end ﬁe;reatiqné[ SRAMINg.

Four rewr elevators will provids Rill access to all areas afthe buslding, sithar newly tonstructed
or renovated, The existing wider than normal school corriders will permft residants use of
elortric scooters witiin the bullding.

The residential sykes {other than those whidh open onto the strium) are housed lna Rewly
constructed seven story towar which will be eonstructed i the location of the Farmer scheal
Eyrrsium and cafotaria, The butdding wall ba fully sprinkleras, have intorcadm voics
commuication throughout the commaen wess wnd to each sulte, 24 bour security snd serdees
and ameritties bafittigy a fifst dass rasidential fadfty. '

Ledror Construction Uimked has wocked desaly with the development team over the past
seweral months to determine the appropriate constroction cost altewantes. The ttached
hudget, prepared hy Ledeor was estimated afer numeraus tonsubations with and receipt of
dataited construétion estimates from most of the meaningful sub-trades, and fallowing ™
mUmarcis Site vislts over several months.
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~ Library Proposal:

Details of the library proposal have been included in the addendum. This is a
recent proposal that appears to meet the needs of the Town. If the Town is
interested it will still be a long process. The client has stated that even if the Town
is not interested they will seek negotiations with Georgian College and Nipissing
University that have campuses within walking distance. Both have expressed an

interest in expansion space.
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£xisting Use

Formerly as a high school.

Assessment Data

The subject is not assessed for the proposed use.

Land Use Conirols — Zoning

According to the Town of Bracebridge, District Municipality of Muskoka the subject
properiy is zoned Institutional. We have assumed a new zoning will be put in place

that will be suitable for multi-residential development based on site plan approval.
This process is ongoing.
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PART IV —~ ANALYSIS AND CONCLUSIONS
HIGHEST AND BEST USE ESTIMATE

Highest and Best Use is defined as follows:

The reasonably probable and legal use of vacant land or an improved
property, which is physically possible, appropriately supported, financially
feasible, and that results in the highest value. P. 265 (The Appraisal of Real
Estate, Canadian Edition, Appraisal Institute, 1999)

The analysis of Highest and Best Use is examined from two points of view. They
are as follows:

Highest and Best Use of Land as Though Vacant
Highest and Best Use of the Property as Improved

The Highest and Best Use is that legal usage which is most likely to produce the
greatest net return to the land over the longest period-of-time. Both viewpoints
must meet four criteria. The Highest and Best Use must be legally permissible,
physically possible, financially feasible, and maximally productive. There must
also be a demand for such use.

The various factors and principles that must be considered in estimating the
highest and best usage are as follows:

1) Legally Permissible — zoning, building codes, historic district and other
non-zoning land use controls, and environmental regulations must be
investigated.

2) Physically Possible — size, shape, area, terrain (topography), subsoil
conditions, accessibility, proximity to adverse influences, location and
conformity fo the surrounding area, and access to services.

3) Financially Feasible — investigate the Site Potential — the uses meeting
the first two criteria are examined to determine those uses that produces
a positive return to the land — Supply and Demand Factors are
examined.

4) Maximally Productive — the Existing Use is analyzed — of the financially
feasible uses, the use that produces the highest residual land value
consistent with the rate of return warranted by the market for that use is
the highest and best use.
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Highest and Best Use: General Comment

In general we follow through an arduous highest and best use analysis of the
subject property as if vacant and as improved. It is recognized that the present
building has, for the most part, reached the end of its economic life as a school.
This decision has been made by a more expert authority in this regard. Siill, the
residual value of the siructure requires reconciliation. Alternate uses have been
explored by the client with cooperation with planners both municipal and private,
and engineers.

In addition the client engaged the services of Stephen Hiscox, AACI P.App. an
expert from Altus Group Limited to conduct a feasibility study for a retirement
residence on the subject property. We have read this’ report and consider it to
have a reasonable conclusion.

in addition we have considered the following reporis presented to us:

o Contractors quote for development from Ledcor Construction Limited

« Site plan application dated June 24, 2009

¢ Consent Comments from the Town of Bracebridge dated June 18, 2009

¢ Planning report from Planscape - a local private planning firm, dated May
29, 2009

e Letter of support from the Mayor of the Town of Bracebridge dated May 7,
2009

e Public Library Proposal from the client to the Mayor of the Town of
Bracebridge dated March 29, 2010. This is a complete document contained
as addendum B to this report.

¢ Engineers report prepared by Pinestone Engineering Ltd. dated June 1,
2008. This report shows a plan that includes 2 additional new buildings on
the site; one being a 4 storey, 72,903 square foot building and the other
being a 4 storey, 54,250 square foot building.

It has been recognized that typical supply and demand factors such as:

(1)  Legally Permissible

(2)  Physically Possible

(3)  Financially Feasible — Site Potenttai
(4)  Maximally Productive

as they relate to the subject property "as is" and "as proposed" are addressed
within these reports. This report is best read in conjunction with reading these
reports and we have included relatively portions in the addendum.

In addition to the information provided within these reports we have considered the

market data specifically as it relates to supply and demand factors for properties
such as the subject.
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We have considered market sales of other publically owned buildings on urban
core properties such as municipal schools, hospitals, and privately owned specific
use buildings such as churches and meeting halls.

Redevelopment tends to be more successful in major urban centers or when the
development is a collaborative effort between public and private bodies. The
redevelopment of the City of Barrie's Royal Victoria Hospital to a senior's
community was on such successful development but the presently dormant St.
Joseph's hospital in Parry Sound is awaiting a point in time when a redevelopment
scenario becomes financially feasible. Heritage concern are also a considering
factor. The subject property has the benefit of having a report that indicates there
is a demand for the end product. This appears reasonable based both on
conclusions of the report written by Altus Group but also based on the fact that the
most recent development in the areas has been for residential condominiums and
institutional buildings. New commercial development in the core area is limited.’

The cost of conversion has been provided by Ledcor Construction Limited who
reportedly has experience in this regard. There are often unforeseen issues when
redeveloping a building such as the one on the subject and few developers are
prepared {o take on the task. The potential "value added" by an existing building is
questionable. In most cases where we have considered sales of properties with
buildings that were remodeled to the degree that is proposed by the subject, the
fair market consideration for the property with the old building has been more
reflective of vacant land value. The value of the existing skeleton, infrastructure
and foundation are often offset by additional costs associated with retrofitting and
upgrading portions to present standards. Site features tend to add the most value.

it has also been suggested to the client (as provided in documentation from the
Town) that since the subject property is a core BIA property the development
would be exempt from development charges. This would result in a savings of
approx. $1,000 per unit compared to non-core multi-residential properties. We
have assumed this is the case with the subject as an extraordinary assumption.

Highest and Best Use Conclusion:

During the analysis we have considered existing redevelopment projects and
vacant land but ultimately consider the highest and best use of the subject
property as is proposed.

Library Component:

The client has provided a detailed analysis of the cost of conversion of the old
portion of the school to a library and the cash flow of a proposed lease to the
Town. Compared to the cost of new construction and finding a suitable location
this scenario may be the best option for the Town. The projection of the cost of a
new building for the Town is beyond the scope of this appraisal.
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METHOD OF VALUATION

Traditionally, there are three basic approaches to value that may be utilized to
determine the market value of a property. These approaches may be defined as
follows:

1) The Cost Approach fo Value

The Cost Approach to Value takes into consideration the reproduction cost of the
improvements as if new, less the accumulated and estimated depreciation from all
sources with the estimated land value added on. This method of valuation is
recognized as being a "double check" for the Direct Comparison Approach to
Value and the Income Approach to Value as it is premised on the Principle of
Substitution. This principle states that a purchaser would not be inclined to pay
more for a property than it would cost o reproduce.

2) The Incorne Approach o Value

The Income Approach to Value takes into consideraﬁon the revenue produced by
a property, along with the expenses involved. The balance is then capitalized and
an indicated market value is found.

3) The Direct Comparison Approach to Value

The Direct Comparison Approach to Value takes into consideration sales of similar
property in the same or similar areas, with adjustments being made for the
differences that invariably exist amongst properties.

We have collected data from the general market place and we have relied on
registry office information and multiple listing sales reports and we may also have
relied on reports from third parties whom we consider io be normally reliable.

Method of Valuation Comments
The cost approach has not been considered since the existing building has
depreciated to a point that is has questionable value. The income approach has

been excluded since the existing building does not generate income. Only the
direct comparison approach is included.
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THE DIRECT COMPARISON APPROACH TO VALUE

| have analyzed the following comparable sales utilizing this approach to value.

COMPARABLE SALE #1 -~

Address Narfiber |33
: StrestName  [Dominion St.
- CITY NAME  [Bracebridge '
' SalePrice  [§330,000  Approx. Sold Date[6/772005

PIN ‘4_1811‘_40357 Registration Date 1673072005
INSTRUMENT NO.. MT3481

VENDOR 1600280 Ontario Limited
PURCHASER  |612730 Ontario Limited

Genéral Descrip.  {Conhverted Institutional - now commercial
office - with heritage landmark

B Land Size in Acres 0.18

Sale Price Per Atre. FRONTAGE (FEET) | 9939

Building Area (Sq:fty  [11,000 2 PRICERERFRONTEOOL
SP PER.SFBLDG.. W Nurhber of Units

Sale Piice Per Unit,

- COMMENTS  Zoning |C3-45 Commercial
Great location for businesses or professional offices right in the middie of the 'old town® with
1,000sq ft. the hentage landmark tower is included along with 9 parking spots. purchaser must
be willing fo accept the bell tower as & heritage structure and agrae to maintain the exterior in its
present architectural design. Building was for-sale for $429 000 and eventually sold aﬁer 1year

on the market.
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COMPARABLE SALE #2
8T.JOSEPH HOSPITAL Parry Sound

Address Number [10
StreetName  [James St

CITY NAME [Pamy Sound

Sale Price  [§550,000 Approx. Sold Date [12/28/2005
PIN 521090228 Registration Date |12/28/2005
INSTRUMENTNO. | :

VENDOR  |District of Parry Sound.
PURCHASER lNORTHERN GATE INVESTMENTS INC.

General Descrip.  [Ofd Hospital purchased for conversion to
residential uses,

Land Size in Acres |2

Sale Price Per Acre  [$275,000 FRONTAGE (FEET)
Buiding Area (Sq7l) [p3540  SALE PRICE PER FRONT FOOT
SP PER SF BLDG. '—————%‘58 Number of Units 8%

Sale Price Per Unit  ........$9016

COMMENTS  Zoning |com

Hospital. Transfer may have been for $550,000. Seven properties totaling 2.64-acres. Listed for
$1,100,000 then $750,000 and sold for $550,000. Municipal Non-profit housing corp. were
seeking approval for 61 units (40 In existing building an 21 in addition). Council approved
waiving planning application fees, building permit and development charges for this proposal
April, 2009. Spoke to laln Lang in May 2010 and funding was not provided. Project has stalled
and building is rotting.
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Page 39 of 57
E SALE #3
‘(’;“'_‘»' R R

COMPARABL

Address Number 49

StreetNamé  [Manitoba St.

C-ITY"NAME ]Bracebn'dge

Sale Price 15510000  Approx. Sold Date [11/14/2008

PiN mRegi__straﬁqn Date W

INSTRUMENT NO. [MT25866
VENDOR  [John Robert Burion
PURCHASER  [Skinner.Signature Properties Lid.

Historical Building - purchased for income and

General Descrip.

investment.
Land Size in Acres  |0.1829 E e A i
Sale Price Per Acre. FRONTAGE (FEET) |
Building Area (Sq.ft.) }9,226 SALE PRICE PER F.RONT"FOO'T
SPPERSEBLDG. [s5528 Number of Unifs

.Sale Price Pef Unit

COMMENTS  Zoning |C3 — General Commercial

Historical bullding in-downtown Bracebridge. Former Post Office w’ri:h clock tower. 9,226 sq. 1t
GFA and 6,250 sq. ft. NRA. Buyer felt Historical features.could command more rent,
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COMPARABLE SALE #4

Address Number 890
Street Namé . |Muskoka Rd..S.
‘CITY NAME ]Gravenhurst i
Sale Price  [$350,000  Approx. Sold Date [7/26/2005
PIN 481860010 Regisiration Date [8/23/2005,
I,NSTRUMENT NO. ]MTY579

VENDOR IT.E: MIDDLEBRODKS & ASSOCIATES
PURCHASER |GREAT GULF (MUSKOKA ROAD - VIGLET
General Desqip. [Vacant commercial land - serviced - used for

multi-resideritial development

Land Size in Acres 10931

Sale Price Per Acre  [$375,840 FRONTAGE (FEEI—) ] 12
Building Afea (Sqft) [ SALE PRICE PER FRONT FCOT ]
SPPERSFBIDG. | Number of Linits
Sale Price Per Unit

COMMENTS  Zoriing |C3-5204

124.67 X 164.98. This property has beensite plan approved for a building with It. Coverage of
3,228 sq. ft. of retail warehouse area. The property comprised of paved parking lot, Three (3)

00 amp undergrousd hydro service, gas, water; & sewer & an existing pylon signi. &4 Zohing;
Purchased and used as a Taboo Residence Building, slab.on.grade.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2

518



_Ritchen and Company Appraigal Serbices

ge .4

COMPARABLE SALE #5

INSTRUMENT NO. MT7791/2/3

Address Nurribier {360 TO 390
Strest Name-  |FIRST ST
CITY NAME  |Gravenhurst
Sale Price  [§362,000 Approx. Sold Date [06/28/2005

PIN EB‘ISBOZDO Registration Date |09/28/2005 ",,,_

VENDOR |R_J. Betls Enterprises Lfd.
PURCHASER  |E.D. DEVELOPMENTS INC.
General Descrip. |Residential land - multi-unitfor condominiums/
refirément home

Land Size in Acres h 6 T e B
Sale Price Per Acre  [$226,250 _ FRONTAGE (FEET) | 325
Building Ared (Sq.ft) [1,640 SALE PRICE PER FRONT FOOT

Sale Price Per Unit  n.....35,028

COMMENTS  Zoning [C2

$5,028 per unit for 72 units. 3 PiN's. Phase 1 Environmental complete, property clean Can be
built as one condo bidg or phased in with multiple buildings. Prime dsv, site in core, Property
presenﬁy rented comimercial and residential on manth fo month basis. Concept dwgs far 1 bidg
condominium and phased in conde development Zoned for 72 units. For sale as of Sept. 2008
for $695,000 ($9,653/unit) Not sold.as of May 12, 2010.
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COMPARABLE SALE #6

Address Number |
Street Name- ]Check_ley St (unopened) and Lakeshare Dr.
‘CITY NAME [Barrie.
Sale Price  [$4,310,011 Approx. Sold Date[05/0572007
PIN |587950555 Registration Date [01/15/2008

INSTRUMENT NO:  [SC617869
VENDOR  [804485.0NTARIO INC.
PURCHASER  |Blue Simcoe Developments Inc..

Genérdl Desciip.  |Core-commercial fand-suitable for
coridominium developmerit

:

‘ Land Size in Acres ]3,-525 - .
. Sale Price Per Acfe  [$952,489 FRONTAGE (FEET) |
_ BuldngArea (Sqit) | SALE PRICE PER FRONTFOOT
: Namiber of Units' _._-.__.590.
SP PER SFBLDG. : -oTani: :

Sale Price Per Unit ... S7305

COMMENTS ~ Zoning |C2-2 Commercial

Portion will be wét lands. No developrient charges: Listed for $6,500,000. Property looking for
approval of 580-units in 2 bulidings including 42 units over commercial on Bradiord Strest.

- hree PIN's 587950555, 587950276, 587950565. Sale price was reported to be $5,000,000 -
but most fikely included 51 Bradford St. which transferred for $689,980.
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COMPARABLE SALE #7

M E
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Address Number [76
Strest Name  |Covered Bridge Trail
CITY NAME [Bracebridge
Sale Price  [§1,100,000 Approx. Soid Date [2/25/2008
PIN [48167001¢ Registration Date [06/24/2008

INSTRUMENT NO. _
VENDOR. [2045967 ONTARIO INC. -
PURCHASER 5891535 CANADA INC.
General Desciip.  [Residential development land

Land Size in Acres  |6.571 E o
Sale Price Per Acre  [$167 402 FRONTAGE (FEET) |
Buiding Area (Sqft) | SALEPRICE PER FRONT FOOT

Number of Units
SP PER SF BLDG..
Sale Price Per Unit. .

COMMENTS  Zoning |R4 - multi-residential

acant land for developmerit..Lots of possibilities for detached/semis or townhonies. Beautiful
raving visws: Last sold for $385,000 in May- 2004

1481660124 area: 14670 Peri 606

181670019 area 11923 Peri 616
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COMPARABLE SALE #8
- LEGENDS OF THE FALLS Bracebridge

Address Number [10
, Strest Namie  Kimberley Ave
o CITY NAME |Bracebridge
Sale Price  [$500,000  Approx. Soid Date [4720/2007
PIN E81140520 Registration Daie |[4/20/2007

INSTRUMENT NO.  |MT31837
VENDOR TWOOL[\/ER7 RITA PATRICIA; WOOLIVER,
o PURCHASER  [2126306 ONTARIO LIMITED
General Descrip.  |Condominium land

T Land Size in Acres ~ [3.045

Sale Price Per Acre  1$164.204 FRONTAGE (FEET)
_ Buiding Area (Sqft) | SALEPRICE PER FRONT FOOT
SP PER SFBLDG. "_-_—_ Number of Units — 80

Sale Price Per Unit o o S6250

- ' 'COMMENTS  Zoning |Residential condominium

$6,250 per unit for 80 units. Difficult and costly site constraints. Purchased and developad with
itwo medium rise 5 storey condominiums. 40 units per butldmg Price range from $250,000 {900
sq. i) to $375, 000 for 1 ,800-2,000 sq. ﬁ )} 20 sold as of Sept. 1, 2008. Building 1 complete. View
of fiver. Indoor parking. 481 140520 peri 467 area 12321. Approx 2I3 of the 3.045-acre site was
nsed’ dunng the development This adjusts the sale price per usable acre to some $250,000 and
an upward adjustment is required to this figure to account for ihe high site preparation costs.
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COMPARABLE SALE #9
o THE WATERWAYS Bracebridge

p \ ',‘ﬁ | d
L L ..u'rfi‘)}.‘-?:.’} A\ L
Address Number |
SireetNa.me» [S'anta's Village Rd. & Spencer St

CITY NAME  |Bracebridge

Sale Price } 3,761 oob Approx. Sold Date |12/21/2007
PIN }481700155 Regxstratton Date [12/21/2007

INSTRUMENT NO. [DM375165
VENDOR 2029306 ONTARIO LTD.
PURCHASER  [2150446 ONTARIG INC.
General Descrip.  [Multi-residential townhouse developrient land.

Land Size in Acres  [9.245

_ Sale Price Per Acte  [$406.814 FRONTAGE (FEET)
- ’ Building Area (Sq.ft.) SALE PRICE PER FRONT FCOT
or F Number of Uniis .. 110
SP PER SF BLDG. ST O L ;

Sale Price Per Unit  .....$34,191

- COMMENTS ~ Zoning [Residential

$34,191 per unit for 110 townhouse units at the time of sale. Upscale development on Muskoka
: River. Sennera homes. www.waterwaysofmuskoka.com. Fronts on to the Muskbka River. Two
i _ PIN's. 481700155 peri 1470 area 35467. 481700382 peri 181 area 1947. Abutling lot being
’ isome 0.8515-acres sold for $154,900 ($181,914 per acre) PIN 481700154 August 2008. June-
. 2009 fully serviced but market dictated a demand for double garages. In order to.accommodate
ithe unit count was reduced to 80 translating to a purchase price of $47,013 per unit.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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“Page 46 of 57
COMPARABLE SALE #10

Address Number 11097
Stiest Nams  |Bethune Dr.
CITY:NAME |Gravenhurst
Sale Price ’SW0,00G Appfox. Sold Date |8/3/2007 -
PIN [481870002 Registration Daté [8/3/2007 =
INSTRUMENT NO.
VENDOR. [918517 ONTARIO LTD;
PURCHASER  [737566 ONTARIO INC;
General Descrip. ‘rDeve}o'pment land used forretirement

esidence. Mulfi-res. or condo land

Land Size in Acres [2.032

Sale Price Per Acre  3980,512 FRONTAGE (FEET)
Building Afed (Sq.ft) l——‘ SALE PRICE PER FR_QNT FOOT ‘
. Number of Uriits .. 99
SP PER SFBLDG.,

Sale Price PerUnit  w......85758
COMMENTS  Zoning |Multi-residential

Granite Ridgé Refirement residence. 705-687-0007. Contains 99 foorms with some. mini-suites,
common dining room, full retirement residence stafus.
See also www.granitetrail.ca

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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COMPARABLE SALE #11
GRANITE SPRINGS MUSKOKA ' Bracebridge

Address Number [389 & 391
StreetfName |Manitoba St.
CITY NAME [Bracebridge

Sale Price  [$550,000  Approx. Sold Daté [10/04/2007
PIN [481170182 Registration Date [10/4/2007 =

INSTRUMENT NO:
VENDOR [FEBBG, SUSAN NADINE
PURCHASER  |GRAY, DOUGLAS;
General Descrip.  [Condominium Multi-residential building site

Land Size in Acres P_,_BZ

Sale Price Per Acte  [$115,048 FRONTAGE (FEET) |
Building Area (Saft) | SALEPRICE PER FRONT FOOT'
SP PER SFBLDG. r—*'_— Number of Upits .- A7

Sale Price Per Unit  :.. 814,702
COMMENTS ~ Zoning |R4-19H (Residential Type 4 Special - 19

389 Manitoba Street was purchaséd for $175,000 closing in February 2008 and 381 Mahifoba
Street was purchased for $375,000 closing in October 2007. The combined purchase price was
$550,000. Thie house on 389 Manitoba Street has been demolished and the house on 391
Mamtoba Street has been converied as a sales center. The properties were no for sale through
" MLS at the time’ of acquisition buf were assembled by the owner/ developer. Since acquisition
the owner / developer has spent considerable fime and effort to bring the property to the site
plan approva] stage and has set up plans and a sales center with approx. 7 units-of the first
being sold prior to c:onstructlon

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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COMPARABLE SALE #12

Addfess Number [16
StrestName  [Legacy lane
CITY NAME [Huntsville
— & Sale-Price  [$1,800,000 Approx. Sold Date[11/22/2006
| PIN [480790634 Registration Date [11/22/2006
INSTRUMENT NO.
VENDOR |
PURCHASER 2097056 ONTARIQ .. INC
Géneral Descitp.  |Developmeni Land for refirement residence

Land Size in Acres  |9.40

o Sale-Pricé Per Atré: l$'1 89,673 FRONTAGE (FEET)
Biilding Area (Sq.ft:) SALE PRICE PER FRONT FOOT
SP PER SF BLDG [———' Number of Units .. 101

Sale Price Per Unit' e 817,822

COMMENTS ~ Zoning |R4-1455,1812

Developed by Chartwéll with 101 units - one and two bedroom suites, and approx: 8 bungalows.
Three storey residence. www._chartweliréit ca. Locatéed in central Huntswlle Chartwell Select
Muskoka Tradition$ offers a truly independent lifestyle..Choose from a stud;o one artwo

; bedroom suite in the main residence, or one-of our spacious fown bungalows to customize the
= retirementiexperience that best suits your needs_ With easy access o shopping, restaurarits and
medical fach ities, as well as preserved forest lands and walking trails residents are-able to enjoy
a relebiing and rewarding rétirement.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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COMPARABLE SALE #13

Address Number |56
Sireet Name  |Douglas Drive
CITY'NAME |Bracebn‘dge
Sale Pfice  [5325,000 Approx. Sold Dafé[11/02/2000 &
PIN [481170200 Registrafion Date [11/02/2008
N INSTRUMENT NO.. | -

VENDOR.  |iliford, four family members.
PURCHASER  [CASTLE PEAK RETIREMENT RESIDENCE
Gengral DeScrip.  |Residential land - rezbned for future
refirernent home.

land Size in Acres  3.176

Sale Price PerAcre.  [$102.330 _ FRONTAGE (FEET) 994
,_ Bulding Arsa (Sqft) | SALE PRICE PER FRONT FOOT
- SPPERSFBLDG. | Number of Units .56

7 Sale Price Per Unit:  wecen 35,804
COMMENTS  “Zoning ﬁ- Institufional rezoned for refirement home

" 81170209-56 Douglas Last sold for $278,000 07/08/2008. Seller accepied a 45% interest as a
participant of the development of a retirement hiome.

|Rezoted for a 56-unit retirement home: 34,434 square feet.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Reconciliation of Comparable improved Sales Data

Summary table of comparabie sales.

Address Sale Price | Sale Date Site , Sale # of Sale
size | Price per| units Price
AAAAAA (ac) acre | Poposed | nar ynit
or
completed
) 1 gﬂfm'””’” $330,000 | 6/7/2005| 0.18
2 {James St
Parry $550,000 | 12/28/2005 | 2.0 | $275,000 61| $9,016
— Sound
3 gf”'t"ba $510,000 | 11/14/2008 | 0.18
- 4 ggsg"ka $350,000 | 7/26/2005 | 0.93 | $375,940
5 | First St.
Gravenhurst | $362,000 | 09/28/2005 | 1.6 | $226,250 72| $5.028
6 | Checkley
St. $4,310,011 | 05/05/2007 | 4.525 | $952,480 | 590 | $7,305
i Barrie
7 | Covered
Bridoo Trail | $1:100.000 | 2125/2008 | 6571 | $167,402
8 Eggbe”ey $500,000 | 4/20/2007 | 3.045 | $164,204 80| $6.250
9 | Santa's |
Vilage Rd, | $3:761,000 | 12/21/2007 | 9245 | $406,814| 110 | $34,191
- 10 | Bethune Dr.
Gravenhurst $570,000 |  8/3/2007 | 2.032 | $280,512 99| $5.758
,,,,, " g‘f”‘mba $550,000 | 10/04/2007 | 4.62 | $119,048| 47 | $11,702
12 | Legacy
lane. $1,800,000 | 11/22/2006 | 9.49 | $189,673| 101 $17,822
’’’’ Hunisville
13 ggsgas $325.000 | 11/02/2009 | 3.176 | $102,330| 56| $5.804

Ideally, the comparables should be adjusted mathematically factor by factor to
account for items such as the passage of time in the real estate market, location,
building condition, excess or surplus land, and utility. Where we are aware of
extraordinary mortgage financing or a sale taking place under "power of sale”, or
other financial "pressure”, further adjustments are required.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2




Where there is a multitude of adjustments, some of which fully or partially nullify
each other, we have exercised a degree of judgment to equate them to the subject
property. We have atiempted to limit the number of adjustments to major factors
only when analyzing each comparable sale.

The subject property includes 5.816-acres with an assumed allocation of 108
seniors units and 60 seniors’ condominium units. There is surplus land for at least
40 units and based on an overall density allocation inoiuding the tand and parking
allocated for the conversion of the old portion of the building (proposed library) we
have estimated approx. 1.5-acres of the site is considered surplus land. This
recognizes that the density of this land could be 40 units or more (Pinestone
Engineering report suggests up to 127,153 sq. ft. in two buildings or relative
density circa 98 condominium units). This estimate of 1.5-acres of developable
surplus land is considered reasonable.

Comparable sale 1 was the former Bracebridge City Hall. This was purchased for
$30 per square foot by a local developer who redeveloped the property for
commercial office use. it is a dated sale but considers the lower value paid per
square foot in comparison with bui idmgs that did not require work which was circa
$60-$100 per square foot.

Comparable sale 2 was the former St. Joseph's Hospital in Parry Sound. This
property sold for $6.58 per square foot not unlike the original purchase price of the
subject at $6.64 per square foot ($850,000/128,000 sq. ft.). The sale price also
translates to $9,016 per unit considering it was approved for approximately 40
units in the existing building and 21 units in a new building to be developed. Units
were proposed as condominium units. This property is yet fo be developed.

Comparable sale 3 was the old post office in Bracebridge that had been converied
to offices and leased for some time. The building was in deteriorating condition
and despite the historical designations sold for $55.28 per square foot, This sale
fllustrates that there is demand for historical buildings for the purpose of
redevelopment. This building, like comparable sale one, were in a better location
than the subject when it comes to redevelopment options and prestigious
exposure.

Comparable sale 4 was a dated sale of a small parcel in the core of Gravenhurst.
The property so d for some $376,000 per acre but requires a downward
adjustment for diminishing returns.

Comparable sale 5 is also a dated sale in the core of Gravenhurst near a
community centre and other senior centers. The property is a dated sale at
$226,250 per acre or some $5 028 per proposed unit. The property has not been
developed but was for sale in 2008 for $9,653 per unit. The interim use of the
existing buildings provides revenue.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Comparable sale 6 was a recent sale of a large scale seniors/ condominiums
development in the City of Barrie. This development was exempt from
development charges. The site plan calls for 580 units translating to a sale price of
$7,305 per unit. A downward adjustment is required for location and an upward
adjustment is required for diminishing returns since this development could take
up to 20 years complete. The consideration paid for units over the 300 unit count
would tend to be reflective of surplus fand value.

Comparable sale 7 was close to the subject property in an urban subdivision in the
valley which the subject overlooks. The density has yet to be determined but the
sale price per acre of $167,402 is reflective of surplus land value since this
property has not yet been developed. The property last sold for $60,112 per acre
in 2004 which illustrates increasing demand, at least from a speculative point of
view. Other properties in Bracebridge illustrated this trend until the financial crisis
of late 2008.

Comparable sale 8 was close o the subject property and subject to similar
influences and advantages of the downfown Bracebridge core. The 3.045-acre site
sold for $164,204 per acre in 2007 and has been developed with the Legends of
the Falls condominium with a density of 80 units (26.27 units per acre). The site
was subject to considerable preparation costs that almost doubled the original cost
of $6,250 per acre. Despite the economic slow down of late 2008 this development
has been successful. An upward adjustment is required to the sale price of $6,250
per unit for site preparation costs but the sale price per acre of $164,204 is
considered reflective of surplus land value on the subject.

Comparable sale 9 was a development in Bracebridge that was well underway at
the time of sale. The additional consideration at $34,191 per unit was reflective of
the site preparation and planning work that had been underway but also reflects a
superior river front location and the more profitable configuration and low cost of a
townhouse development. A net downward adjustment is warranted. This site has
been actively selling and developing over the past two years since acquisition.

Comparable sale 10 was developed with a 99-senior suite building in Gravenhurst
which would be considered to be similar to the potential development of the
subject. The sale price of $5,758 per unit requires an upward adjustment for
location and the unit density of almost 50-units per acre is indicative of the higher
density that may be afforded to senior suite development over condominium suite
development. This sale and subsequent development indicates demand for the
subject site and the end proposed product.

Comparable sale 11 is located in Bracebridge on the outskirts of the core area.
This development did not capitalize on maximum density but rather considered
surplus land as "value added” common land for the development. The net density
was some 10.2-units per acre and the end unit sizes were larger than proposed for
the subject property condominium portion. This property was developed over the

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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past two years and has almost sold out. The net sale price of $11,702 per unit
requires a downward adjustment to reflect the smaller unit sizes on the subject but
an upward adjustment for development charges. A new downward adjustment is
warranted.

Comparable sale 12 was located in Huntsville and was developed by Chartwell
Reit with a senior's residence. The present density is 101 units but there is surplus
land for expansion. The net sale price of $189,673 per acre is considered a more
appropriate unit of comparison but the existing development supports the demand.
An upward adjustment is warranted for location and the development charges.

Comparable sale 13 was a recent sale located at the north end of Bracebridge in a
less convenient area than the subject. The sale price of $5,804 per unit requires
an upward adjustment for location and development charges. Like the subject this
property was rezoned from an Institutional use.

Retirement suites have a higher density but tend to have larger common areas
and higher costs associated with setting up the common amenities. Based on the
above reconciliation it is our opinion that allocations for retirement suite and suites
for assisted care have a lower value per unii than condominium suites. Thus it is
our opinion that the value estimate for this component of the subject property is as
foliows:

108 units at $6,250 = $675,000

Condominium unit buildings have been considered and it is cur opinion that a
value estimate for this component of $3,000 per unit is appropriate. This translates
to a value estimate for this portion as follows:

80 units at $9,000 = $540,000

As mentioned above it is our opinion that approximately 1.5-acres on the site could
be considered as surplus land. Based on the above comparable sales it is our
opinion that the value added by this component of the subject property is some
$165,000 per acre. This translates to a value estimate of this portion as follows:

40 units on say 1.5-acres at $165,000/acre = $247,500

Thus the total market value of the subject property based on the
extraordinary assumptions as of the effective date of June 1, 2010 is some
$1,462,500 rounded to say $1,465,000. This does not include any allocation
for the old portion of the building or surplus land used for parking for the
proposed library.

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Potential Value Added by Library Component:
it is our opinion that if the Town was fo agree to the library proposal (contained in
full as addendum "B") the value estimate of the 50,000 sq. ft. old school portion
and the allocation of 54 parking spaces from the site, that the suggested value
estimate of the land and building component at $500,000 is considered
reasonable.

Based on our analysis of the data collected, it is our opinion, subject to the
attached assumptions and limiting conditions, the estimated market value of the
various components of the subject property as of the effective date, of June 1,
2010, is some:

Firstly, the portion of the subject property that will be used to accommodate
168 units with a portion of surplus land suitable for at least an additional 40
units:
$1,465,000
(ONE MILLION FOUR HUNDRED AND SIXTY FIVE THOUSAND DOLLAR)

- and -

Secondly, the estimated market value of the 50,000 sq. ft. historical portion
of the building and an allocation of 52 parking spaces on the site based on
the hypothetical condition that it be developed as a library (based on the
projections provided) would reasonably be
$500,000
(FIVE HUNDRED THOUSAND DOLLARS)

The value expressed herein is based on an exposure period of 6 months to 1 year.

Comparable sales have been examined and it is determined that the value
expressed herein is based on an exposure period of some 6 months.

155 Manitoba Street, Box 2260 Bracebridge, Ontaric P1L 1W2
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We certify to the best of our knowledge and belief:

» that the statements of fact contained in this report are true and correct;

@

that the exterior of the property was personally inspected on June 1, 2010 by
Robin Jones, AACI and Wayne Kiichen, AACI and we have not withheld any
comments or observations which might affect the opinion of value stated 'in
this report; ‘

that the Appraisal Institute of Canada has a Mandatory Recertification Program
for designated members. as of the date of this report Robin Jones and Wayne
Kitchen have fulfilled the requirements of this program and that the analysis,
opinions and conclusions reporied herein are our personal and unbiased
views and are limited only by the Contingent and Limiting Conditions herein;

that we have no past, present or contemplated future interest in the real estate
which is the object of this report and that we have no personal interest or bias
with respect to the parties involved;

]

that our compensation is not contingent upon any action or event resulting from
the analysis, opinions or conclusions in, or the use of this report; and

[

that this appraisal has been made in conformity with and is subject to the
Codes of Professional Ethics and the Standards of Professional Appraisal
practice of the Institute and Societies of which we are members and the use
of this report is subject to review by duly authorized representatives of these
institutes and Societies.

In our opinion, the Market Value of the subject property being 28 McMurray St
Town of Bracebridge, District Municipality of Muskoka as of the effective date of
June 1, 2010 is some $1,465,000 based on an exposure period of 6 months to 1
year.

LT T

Robin Jones, B.Sc., AACIL P.App. Wayne E. 8. Kitchen, AACI. P.App.
Staff Appraiser President
Dated: June 7, 2010

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2
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Resume’s

WAYNE E.S. KITCHEN
AACI P.App.

| PROFILE:

| President - Kitchen and Company Appraisal Services

o Current AACI member in good standing by the Appraisal Institute of Canada

for 30 years
Staff of three qualified appraisers
8,200 appraisals in last 10 years

1 Offices in Bracebridge, Huntsvilie and Parry Sound

Fee appraisers in all types of appraisal assignments throughout Muskoka,
© Parry Sound and Haliburton regions

1 Fully insured through AIC.

PRACTICAL BACKGROUND:

E Local cottage owner since 1968

§ Bracebridge residence owner since 1971

I Cottage owner on Lake Muskoka since 1983

| Member of AIC, CREA, IFB

§ Income property owner on several locations throughout Muskoka
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Education

Work Experience

08/01- present

'06/90-08/01

11/93-present

11/60-11/93

02/89-11/80

i Affiliations
: {current)

Ritchen anb Comypany Hppraisal Serbices

Robin Jones, B.Sc., AACI, P.App.

AACK~ Accredited Appraiser Canadian Institute

P.App. — Professional Appraiser

Appraisal Institute of Canada, Ottawa, ON

¢ | began arficling in June of 1980 under the auspices of John Ayliffe AACI and
became accredited in August 2001, The AACI designates fully-accredited
membership in the Institute and may be used by the holder in connection with the
appraisal of a wide range of real property.

Real Estate Broker — Licensed undér the Real Estate and Business Brokers Act. Real

Estate Council of Ontario ~ RECO, Toronto, ON

« Sales Representative since November 1986 and a Real Estate Broker since March
1889

B.Sc. - Bachelor of Science - McMaster University, Hamiltori, ON, Degree granted in
April 1885

Real Estate Appraiser — Sols Propristor
Robin Jones B.Sc., AAC! - Real Estate Appraisals

Real Estate Appraiser — Independent Confractor
John F. Avliffe Consultanis Lid., Batrie, ON

= Specialty appraisals include: mass lake front praperty analysis, subdivision DCF
analysis, vacant land highest and best use analysis, “court ready” litigation
appraisals, sasement analysis, encroachment analysis, and right-of-way analysis

s Major clients include: Ministry of Naiural Resources, Ministry of Transportation, LPIC
— Lawyers Professional Indemnity Company, Ontario Realty Corporation, Nature
Conservancy of Canada, and the Ontario Herilage Foundation

¢  Court appearance as an expert witness

=  Consulting assignments and assessment appeals

Real Estate Broker — Independent Confractor
Re/Max Chay Realfty Inc., Barrie, ON
e«  Commercial & residential property sales

Real Estate Broker
Royal LePage, Barrie, ON

Real Estate Broker/ Sales Manager

Selective Realty Inc., Barrie, ON

*» Managed 30 sales representatives

+  Sold commercial real estate and new homes

AIC — Appraisal Institute of Canada

RECO — Real Esiate Council of Ontario

Canadian Real Estate Association

Ontario Real Estate Association

Barrie and District Real Estate Board

National Commercial Council of The Canadian Real Estale Association

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2

535



536

PART V- ADDENDUM
Title Documents A

— i Library Proposal ‘ B

155 Manitoba Street, Box 2260 Bracebridge, Ontaric P1L 1W2 -
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THIS IS EXHIBIT "U"
REFERRED TO IN THE AFFIDAVIT OF
JOHN DAVIES
SWORN BEFORE ME
THIS 27°DAY OF JULY, 2017

T o Al)

/Go/mmissioner for TakiMﬁdavits, ete.
MNichece] BeeH—H_

937



538

From: Raj Singh [mailto:rajsingh100@gmail.com]

Sent: October 20, 2016 2:21 PM

To: John Davies <john@textbooksuites.com>

Ce: Andre Antanaitis <andre @iextbooksuites.com>; Walter Thompson, Co-president <walter@textbooksuites.com>;
Gregory Harris <GregHarris@harrisandharris.com>

Subject: Re: Michae! Cane Appraisal for 256 Rideau Street, Ottawa.

Please have Sarah-work with Dinesh to prepare the brochures. We will
get started as soon as we received documents.

John please have Andre populate the drop box will all of the due
diligence information, zoning & site plan approvals, geotech &
environmental studies etc. Also please send the tax bills, PSA and other
documents that Jude will need to prepare the disclosure schedule.

Andre, please send me directly the pro forma in Excel.
We can get started on our work. -
Raj

Raj Singh
CEO
Tierl Advisory

My Linkedin Profile:

hitp://ca.linkedin. com/in/rajsingh1 00

On Thu, Oct 20, 2016 at 2:14 PM, John Davies <john@textbooksuites.com> wrote:

1
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Andre: 539

Following up from our conversation, could you please forward Raj and Greg the final Michael Cane - Rideau appraisal.

Raj, as discussed this morning, there is $11 million raise room (between existing 1% mortgage debt) and the Cane
appraised value. That will net us around $8 million. Will need to be in 2™ position. Can you attract a couple million
more investment in cash so as to increase the raise amount outside of the OT guidelines?

We will be in receipt of a building permit by mid-November. Doing value engineering now to reduce costs which are
high given seismic and foundation issues. We have a funding commitment with Kingsett in place that Walter needs to
tweak, but we’re ready to go. Take a look and see what you think,

Thanks,

i John.



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

- and -

! o
Court File No. CV-17-11822-00CL
JOHN DAVIES et al.

Defendants

Plaintiffs
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding Commenced at Toronto

AFFIDAVIT OF JOHN DAVIES
(Sworn July 27,2017)

Dentons Canada LLP

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

Kenneth Kraft

LSUC #: 31919P

Tel.: (416) 863-4374

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

Michael Beeforth

LSUC #: 58824Pp

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 JUDITH DAVIES
(Sworn July 24, 2017)

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

1. I am the spouse of John Davies, one of the defendants in the above noted action. I am
also a trustee of the Davies Family Trust. As such, I have personal knowledge of the information
set out in this affidavit. For convenience, terms which are not otherwise defined in this affidavit

have the éame meaning as the defined terms in the Affidavit of John Davies sworn on July 14,

2017.

2. I swear this affidavit in opposition to the Receiver’s motion seeking certain interim and
interlocutory Mareva relief against me, my husband, his holding company Aeolian, the Davies

Family Trust and the Davies Arizona Trust.
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3. 1 was not and have never been involved in my husband’s development business, and
played no active role in any of the development companies that are the subject of this action and
of the Receiver’s various reports. As such, I have no evidence to provide in respect of the

allegations made by the Receiver regarding those companies.

4. I attach as Exhibit “A” to my affidavit a statement of my assets and liabilities as at

today’s date. My only assets are my personal and household effecté, and my interest as a
discretionary beneficiary of the Davies Arizona Trust. My liabilities include the first mortgage
on our home at 24 Country Club Drive, and income tax arrears owing to the CRA in an
approximate amount of $400,000.00. These arrears stem from fees earned by my husband, which
were paid to me from Aeolian from time to time in érder to reduce my husband’s personal
income tax burden. All such payments that I received have long since been spent on our living
expenses. I have not received any payments from Aeolian or any of my husband’s development

companies since June 2015.

5. I do not currently have a bank account. I previously had two accounts at TD Canada
Trust (a Canadian dollar account and a linked US dollar account), both of which were frozen by
the CRA in or about June 2015. The Canadian dollar account was closed in August 2015 by TD
with a balance owing of $319.58. I believe the US dollar account was closed at or around the
same time. I also had a bank account at Chase in Maricopa, Arizona which was opened in March

2011. To the best of my knowledge, there has been no activity in that account since January

2014.

6. These proceedings have created stress and frustration for me, my husband and my family.

My husband has been unable to continue with his business and his reputation has been severely
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_3.

impacted. As a result, we have lost our assets and have been forced to take steps to éell our
home. We have had to sell artwork held in the name of our children and I have had to pawn
personal belongings in order to fund our day-to-day living expenses. While I recognize that this
Court has provided me with a temporary $25,000 exemption for living expenses, the fact is that
we do not have $25,000 to spend and have no ability to raise this amount in our current

circumstances.

7. In an effort to support my family, I recently began working part-time in a clerical position
at a real estate office. I am earning approximately $22 an hour and have earned one paycheck to
date, which I gave to -my stepdaughter to cash through her bank account. We used the proceeds

of my paycheck to pay our utility bills.

8. In the event that this Court grants the order sought by the Receiver, the Receiver should
be required to provide an undertaking as to the damages that we have incurred and continue to

incur as aresult of these proceedings.

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

/COﬂﬁn'ssioner for Takirg Affidavits U JUDITH DAVIES
(or as may be)
Michod EeehAl
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THIS IS EXHIBIT "A"
REFERRED TO IN THE AFFIDAVIT OF
JUDITH DAVIES
SWORN BEFORE ME
THIS 24" DAY OF JULY, 2017

L)

i

Qerrﬁmissioner for 'Iakinggffﬁdavits, ete.

Nichord fgc.(,;%\/m



Assets
1}
2)

Liabilities
1)
2}

Judy Davies
Assets and Liabilities
as of July 24, 2017

Value
Household and personal effects 20,000 {est.)
Davies Arizona Trust - Discretionary Beneficiary unknown

Total Assets 20,000 {est.)

First Mortgage 24 Country Club 1,050,000 (est.}
CRA 400,000 {est.)

Total Liabilities 1,450,000 (est.}
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Location
Ontario
Arizona

Ontario
Ontario



=

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

s

- and -

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

JOHN DAVIES et al.

Defendants

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding Commenced at Toronto

AFFIDAVIT OF JUDITH DAVIES
(Sworn July 24, 2017)

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Cenfre
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

)74



TAB 13



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

ONTARIO
SUPERIOR COURT QF 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)
NG,
" Plaintiff

- and -
JOEN DAVIES AND ARCLIAN INVESTMENTS LTD.
Defendants

ANSWERS TO WRITTEN INTERROGATORIES

KSV Kofman Inc, (“KSV” or the “Receiver™), solely in its capacity as the court-appointed
receiver and manager of certain property of Scollard Development Corporation (“Seollard™),
Memory Care Investments (Kitchener) Ltd. (“Kitchener™), Memory Care Investments (Oakville)
Ltd. (“Oakville™), 1703858 Ontario Inc. (“Burlington™), Legacy Lane Invesiments Ltd. (“Legacy
Lane”), Textbook (525 Princess Street) Inc. (*525 Princess”) and Textbook {555 Princess Street)
Inc. (¥555 Princess”™) (collectively, the “Receivership Companies™), and not in any other
capacity, provides the following answers to the written interrogatories dated August 14, 2017
submitted by the defendants (using the sameé numbering from the written interrogatories). Unless
otherwise defined, all defined terms used below have the meanings ascribed to them in the various
reports of the Recelver in this matter.

1. With respect to the various statements in the Receiver's Reports that the Davies Developers
roised funds from Investors (e.g. Fourth Report, sections 1.0, para. 2 and 2.3, para. 2,
Supplemental Sixth Report, section 3.0, para. 3), confirm that these statements are incorrect and
that the Davies Developers in_fact borrowed funds from the Trustee Corporations (as siated by the
Receiver in its Sixth Report, section 1.0, para. 2). If the Receiver denies that ils statements are
incorrect, provide all facts, evidence, information and belief upon which the Receiver relies in
support of the statements that the Davies Developers raised funds from Investors: The Receiver
confirms that the referenced statements in its Reports are coirect, Specifically:
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(@)

(b)

©

The Receiver does not state that the Davies Developers raised funds from Investors
in the Fourth Report, section 1, paragraph 2, Rather, the Receiver states that the
Trustee Corporations raised monies from Investors: Specifically, the Receiver
states: “Pursuant to an order of the Ontaric Superior Court of Justice (“Court™)
dated October 27, 2016, Grant Thornton Limited was appointed Trustee (“Trustee™)
of eleven entities' which raised monies from investors (“Investors™) through
syndicated mortgage investments (collectively, the “Trustee Corporations™). Eight
of the Trustee Corporations then advanced these monies on a secured basis pursuant
to loan agreements (“Loan Agreements”) between the Trustee Corporation and one
or more “Davies’ Developer™.” This is factually correct. The Receiver relies on,
among other things, the Fourth Report and the appendices thereto, including the
Loan Agreements between the Trustee Corporations and the Davies Developers
attached as Appendix “A” to the Fourth Report.

The Receiver does not state that the Davies Developers raised funds from Investors
in the Fourth Report, section 2.3, paragraph 2. Rather, the Receiver states:
“Scollard borrowed $13.596 million from Investors.” This is factually correct.
Scollard borrowed funds fromy Scollard Trustee Corporation, which funds were
raised from investors through a syndicated mortgage for a particular real estate
development project specific to Scollard. The Receiver relies on, among other
things, the Fourth Report and the appendices thereto, including the Loan Agreement
between Scollard and the Scollard Trustee Corporation attached as Appendix “A”
to the Fourth Report.

Although the Receiver states in the Supplement to the Sixth Report, section 3,
paragraph 3, that “the applicable Davies Developer raised monies from Investors
through SMIs”, the Receiver has also specified that these SMIs “were sourced by
Tier 1 Transaction Advisory Ine, or entities related to Tier 1 (collectively, “Tier
1).” This is factually correct. The funds used by the Davies Developers to finance
their respective Projects were obtained from Investors through SMIs and, as noted,
Tier 1 or entities related to Tier 1 sourced these investments. The Receiver relies
on, among other things, the Fourth Report and the appendices thereto, including the
Loan Agreements between the Trustee Corporations and the Davies Developers
attached as Appendix “A” to the Fourth Report,

Provide all facts, evidence, information and belief upon which the Receiver relies in

support of the various siatements in the Receiver's Reports that the management fees paid fo
Aeolian from QOakville, Kitchener, Burlington, Scollard, McMurray and Legacy Lane were
prohibited under the terms of the relevant Loan Agreements (e.g. Fourth Report, sections 3.2,
para. 3(d) and 3.2.2, para. 2(a)): Section 7.02(c) of each of the Loan Agreement for Oakville,
Kitchener, Burlingion, Scollard, McMurray and Legacy Lane provides:

! Textbook Student Suiles (525 Princess Street} Trustee Corporation, Textbook Student Suites (535 Princess Sireet) Trustee Corporation,

Texibook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee (Kitchener) Lid,, Scollard Trustee
Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation, 7743718 Canada Inc., Keele Medical Trusiee
Carporation, Textbook Student Suites (445 Princess Sirsst) Trustee Corporation and Hazelton 4070 Dixie Road Trusice Corporation
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“The Borrower hereby covenants and agrees with the Lender that it will not without
the prior written consent of the Lender (which consent may withheld in the sole and
absolutely discretion of the Lender):

(c) meake any Distributions”
The term *“Distribution” is defined in section 2.01 of each Loan Agreement as:

““Distribution” means any amount paid to or on behalf of the employees, directors,
officers, shareholders, pariners or unitholders of the Borrower, by way of salary,
bonus, commission, management fees, directors’ fees, dividends, redemption of
shares, distribution of profits or otherwise, and whether payments are made to such
Persons in their capacity as shareholders, partners, unitholders, directors, officers,
employees, owners or creditors of the Borrower or otherwise, or any other direct or
indirect payment in respect of the earnings or capital of the Borrower™

The management fees are “Distributions” under the Loan Agreements, and based on the
currently available evidence reviewed by the Receiver, it does not appear that the Lender (as
defined in each of the applicable Loan Agreements) provided its prior written consent to the
applicable Borrower (as defined in each of the applicable Loan Agreements) with respect to such
Distributions. Bven if the Lender did agree in writing to some of these Distributions, or if it
implicitly agreed to some of these Distributions, it is not clear that it agreed to all of them. Among
other things, it is also unclear that it would allow Distributions in respect of one Davies Developer
to be paid by another Davies Developer, Even if the Lender did provide written consent, which
does not appear to be supported by the evidence, such consent would only increase the Receiver's
serious concerns regarding the Lenders’ and their principal’s conduct and their participation in the
scheme.

3. With respect to section 3.2, para, 3(h) of the Fourth Report, confirm the Receiver's position
regarding whether the management fees paid to Aeolian and 132 from Bronson, 445 Princess,

525 Princess, 555 Princess and Ross Park were reasonable in relation to rhe services rendered, If
the Receiver's position is that the fees paid were unreasonable, provide all fucts, evidence,

information and belief upon which the Receiver relies in support of this position: The Receiver’s

position is that the management fees paid to Aeolian and 132 from 525 Princess and 555 Princess
were unreasonable in relation to the services rendered. In support of its position, the Receiver
relies on, among other things, the facts and findings set out in its Fourth Report, Sixth Report and
its Supplement to the Sixth Report and all the appendices thereto. The Receiver also relies on the
Davies Affidavit and, in particular, paragraphs 10-19 and the exhibits referenced therein. The
Recelver does not at this time have a view as to the reasonability of management fees spent on the
Projects for 445 Princess, Ross Park and Bronson; these are not Receivership Companies.

4, With respect io sections 3.2, para. 3(1) and 3.2.2, para. 2(c) of the Fourth Report, confirm
the Recetver's position regarding whether the payments made to Sarah Davies, Y2 Media Group
Lid. and Jessica Davies were reasonable and permiited under the ferms of the relevant Loan
Agreements. If the Receiver's position is that the paymenis were unreasonable and/or prohibited
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under the terms of the relevant Loan Agreements, provide all facts, evidence, information and
belief upon which the Receiver relies in support of this position: The Receiver’s position is that
the payments made to Sarah Davies, Y2 Media Group Lid. and Jessica Davies were permitted
under the relevant Loan Agreements, but only if the services were in fact rendered and the amounts
paid were reasonable in relation to the services rendered. As the Receiver states in its Fourth
Report at section 3.2, paragraph 3(I): “The permissibilify of these payments depends on the
services provided, if any, by these individuals, The Receiver has no knowledge of the services
provided.” Although Mr. Davies has provided limited information regarding the services allegedly
provided by Sarah Davies, Y2 Media Group Ltd. and Jessica Davies since the Receiver submitted
its Fourth Report to- Court, the Receiver is not currently in a position to determine whether these
services were in fact provided and, if so, whether the amounts paid to Sarah Davies, Y2 Media
Group Ltd. and Jessica Davies were reasonable in relation to the services rendered.

5. Provide all facts, evidence and information in support of the Receiver’s belief stared at
section 3.0, para. 8 of the Supplemental Sixth Report that “the development projects underiaken
by the Davies Developers had no prospect of success”: TFull particulars have already been
provided. The facts, evidence and information in support of the Receiver’s belief stated at section
3.0, paragraph 8 of the: Supplement to the Sixth Report that “the development projects undertaken
by the Davies Developers had no prospect of success” are described in detail in the Supplement to
the Sixth Report, and are also set out in the Fourth Report and the Sixth Report, as well as in the
Davies Affidavit. Among other things:

(a) There were no equity injections in any of the Projects;

(b)  The value of each of the SMIs significantly exceeded the purchase price of each of
the real properties;

{c) Of the SMI monies raised, approximately 30% was immediately used to pay fees
to Tier 1, amounts due to agents who sold the SMI products to Investors,
professional costs and to fund a one-year inierest reserve, leaving insufficient
available cash to fund the operations and development of the respective projects,
particularly given the “risks and complexities of the development process”; and

(dy  Asignificant portion of the remaining funds were used to improperly fund expenses
on other projects, pay excessive management and development fees, and, in some
cases, pay substantial dividends to Mr. Davies and others.

The Recelver also relies on the outcome of the projects in support of its position in this
regard. Specifically, after having been advanced tens of millions of dollars during a booming
real estate market, none of the Receivership Companies’ Projects are past the pre-construction
phase (with the exception of footings and foundations at one of the seven Projects), and, at the
time of Grant Thornton’s appointment on October 27, 2016, the Receivership Companies
collectively had less than $20,000 in cash to advance their respective projects. They also had no
access to capital to advance their projects as, among other things, the quantum of an SMI raise
could not exceed the appraised value of the property (nor is it feasible to raise further financing
in such a situation), Cane had expressed concerns about the existing appraisals being “out of
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date” and “Irrelevant to the current day’s situation”, and the Davies Developers could not afford
to obtain new appraisals from Cane given, among other things, their lack of available cash.

6. With respect to section 4.0, para. 1 of the Supplemental Sixth Report, provide full
particulars of the portions of the Initial Costs that the Receiver alleges the pro formas for 525
Princess, 335 Princess and Burlington failed to account for: The table below compares the actual
Initial Costs® to projected Initial Costs for 525 Princess, 555 Princess and Burlington:

{unaudiied; $000s)

525 Princess ) 555 Princess ) Burlington Total
Projected  Actual  Variance | Projected  Actual  Varfance | Projected  Actual  Variance | Variance
Initial Cosis 407 1,596 (1,189) 318 1,982 {1,664) 1,098 1,356 {258) (3,111}

In respect of the table above:

® The Burlington pro forma does not include a monthly cash flow forecast, which is required
to see the timing and amount of the interest reserve. The interest reserve is not separately
reflected in that pro forma. All project interest is grouped together, To the extent that the
interest reserve has not been included in the pro forma, which cannot be determined, the
variance would increase. The projected total Tier 1 fees and broker commissions on this
project are $1.098 million compared to the actual amount of $1.356 million; and

° A portion of the projected legal fees on each project is an Initial Cost. Initial legal fees are
excluded from the variance analysis above because they cannot be separated from certain
other costs which have been grouped with legal costs in the pro formas for these projects.
For example, the 555 Princess pro forma contains a disbursement line item called “Legal &
Dev. Management”. For each of the first eight months of the 555 Princess pro forma,
$113,717 is projected to be paid in Legal & Dev. Management expenses. The Receiver is
unable to determine how much, if any, of the Legal & Dev. Management fees relate to legal
fees that are Initial Costs. According to the 555 Princess Loan Agreement, the projected
Initial Costs relating to legal fees were to total $55,000, plus HST and disbursements. To the
extent that these legal fees were not included in the pro forma, which cannot be determined,
the variance would increase.

As discussed in more detail in the Supplement to the Sixth Report, these pro formas are also
materially misleading in other respects, including but not limited to the fact that the pro formas for
525 Princess and 555 Princess failed to reflect the payment of dividends, which were paid from
the initial SMI advances for each of these projects in the amount of $1 million from each entity.

7. Produce the appraiscls and proformas provided fo the Receiver by Michael Cane on
August 4, 2017, as well as any additional information provided by Mr. Cane: All of the documents
and information provided by Michael Cane on August 4, 2017 and otherwise are contained on the
enclosed password-protected USB.

8. Conftrm whether Mr. Kofinan denies making a statement fo the effect that infercompany
loans were permissible if they siayed within the enterprise and were made with the consent of the

2 The initial Costs include the interest reserve and other {inancing costs, including broker commissions and fees payabie to Tier 1,



frustee during a call with John Davies, Walter Thompson and Edmond Lamek on Sunday,
November 27, 2016 af approximately I pm: Mr. Kofman acknowledges that his calendar reflects
a call with Messrs. Davies, Thompson and Lamek on Sunday, November 27, 2016 at 1:00 p.m.;
however, Mr. Kofman denies meking a statement that the Davies Developers’ past practice of
making intercompany loans was permissible if the loans stayed within the enterprise and were
made with the consent of the trustes. As more fully discussed in the Supplement to the Sixth
Report (at section 7), at the time of these purported comments attributed to Mr. Kofman, Mr.
Kofman had no knowledge of the prior movement of monies among the Davies Developers, all of
which occurred before KSV had any involvement with the Davies Developers. In any event, all
of the transaction at issue occurred before KSV was retained.

9. Provide full particulars of the alleged "fraudulent scheme" perpetrated by Mr. Davies and
Aeolian, including particulars of the participants in the alleged scheme, the intent of the
participants in carrying out the alleged scheme, the steps taken in firtherance of the alleged
scheme and the dates on which they were taken, the amounts allegedly taken, from whom they
were taken and by whom they were received, and the dates and iimes upon which those amounis
were taken: This question is improper due to, among other things, its overbreadth, Further, full
particulars of the alleged fraudulent scheme are currently only known to the participants in the
scheme., However, the Recelver’s information regarding the scheme is set out in detail in its
various Reports to Court, including its Fourth Report, Sixth Report and Supplement to the Sixth
Report. Additional particulars of the fraudulent scheme are also set out in detail in the Davies
Affidavit and the appendices attached thereto. The participants in the fraudulent scheme include
but are not limited to Mr. Davies, Ms. Davies, Aeolian, the Davies Family Trust and the Davies
Arizona Trust. The intentions of the participants in carrying cut the fraudulent scheme are
presently only known to the participants, but the Receiver assumes that obtaining profits was likely
a primary intention, as is typically the case with fraudulent schemes. The full amounts taken are
also not yet fully known, but what is known is that Mr. Davies, Ms. Davies and entities related to
them collectively received approximately $5 million from the Receivership Companies, and the
Investors, who were supposed to have fully secured investments in real property with a first
ranking charge (which would only be subordinated fo construction financing intended to create
additional value), will lose the majority of their investment.
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