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Summary of Predevelopment Work Regarding Memory Care Facilities (Oakvme, Burlington, 

Kitchener) 

Background: 

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 Alzheimer1 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. 

?redevelopment 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 Hospital 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 
latest design and programming advances in cognitive care, as well as to conform to the Ontario 
Building 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 inp!Jt 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 lounge and dining areas for each sedor. 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 fa~ade 
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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 Drawjngs 

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 AP! 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 Oakville 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 1 Memory Care entered into negotiations with Varcon Construction. Through the 

summer and fall, a number of meetings occurred between AP! 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 fa!I 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 development 

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 predevel_opment 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 initial 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 

town homes 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 

land. 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 !Bl 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 $collard'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 overlooking 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 !Bl, Atkins and van Groll, GHD 

Limited (civil engineers), Tunney Pianning, 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 process1 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 sell 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 model 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 1 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 

less 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 !Bl and Atkins and Van Groll to commence the full 

working drawing package as a 5-storey project with 291 suites (as opposed to 4-storev 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. 181 made 

re"finements 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 $425/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 ex~cute 

a postponement of the Tier 1 first mortgage to Centurion I DUCA. Without the financing, 

Scollard was unable to 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 hou~ing 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 Oil 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. Imperial 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 Oil. 

The property was a corner lot located in the Wi!liamsville 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 f!n urban design study to act as the guideline for future infill 

development. Textbook analyzed the study vis-a-vis developme_nt opportunities and 

restrictions, and concluded that while it was commendable the City had taken the initiative to 

r... establish a protocol to encourage development, the restrictions set out in the study made the 

feasibility of student housing projects questionable. 

As such, in parallel with its review of Imperial Oil's environmental files, 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 achieve·d. Based on srm's findings, in the fall of 

2015, Textbook commenced discussions with the City of Kingston to 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 dosed on the property and subsequently engaged a full 

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

inltiated 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 

b.J 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 guidelfnes. 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 proformas 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 WiHiamsville 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 

City1s 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 Textbook could assist the 

City in supplying new parking to aid retail along Princess Street. The City was interested in 

whether Textbook could purchase standalone infiU-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 
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}- structures. Although Textbook determined that it would be able to profitably construct and sell 

parking stalls to the City, Textbook was not interested in bui!ding 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 prepared 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 ROI 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, 

_ J 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 3rd floor and fitness, meeting rooms, and other amenities on the 4th 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 CAO, 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 fu.rther 

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 dosed on 445 Princes~. 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 dosing. 

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 

unaffordable. 
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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 

(also 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 sell 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 Lane 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. 

!n 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 town homes. 

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 p.arties 

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. 

• 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. 

• 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. 

o Hired Bryon Patton Design to design the model suites 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. 

• 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 schoolhouse. Supervised selective removal of interior which 
had been renovated into offices and classrooms, wood-shop etc. Preserved wood beams and 

other "loft11 fittings that had been covered over by numerous renovations. 

• Hired demolition contractor to demolish existing 120,000 sf high school. Hired environmental 

engineer to 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. 

• 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). P.enovated upper floor of loft building. Added p-lam beams to facilitate 

removal of interior partition walls. 
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II> 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 marketing 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 Pianscape 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 design 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 personnel 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. 

• Dismissed 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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e Advanced architectural design development drawings on Phase 2 concept. Initiated discussions 
with Town of Bracebridge on approvals. Engineering and grc;iding design advanced. 

Althou.gh we had more than 30 firm sales commitments on Phase 1, construction financing was 

unavailable without further commitments and the local market lost interest. Several potential 

_, :! purchasers dropped out, and project was lost to the bank in fall 2016. 

' r 
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Summary of Predeveiopment 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. 

Predeve!opment 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 Department - 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 unlikely 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. 

ln 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 approvals 
process and, more specifically, to deal with any issues arising out of the AECOM study. 

In spring 2015, Textbook held two meetings with UTRCA, which was unwilling to provide 
assurances regarding ·any detrim-ental impacts resulting from the AECOM study. Textbook 
discussed this issue with the vendors, to which the vendors' counsel indkated 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 Textbook1s 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 engineers 
(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 refineme_nts were m9de including stepping the building on the elevation abutting 

the neighbo"uring 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 Textbook's application to the Planning Committee. However, AECOM still had not 

completed its flood mapping study and, as a result, -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 difficult 

given Textbook's present circumstances. 
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Summary of Predevelopment Work Regarding 774 Bronson 

Background: 

The 774 Bronson property was introduced to Walter Thompson in February 2015, but Textbook did not 
dose 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 comple'ted 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 'large 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 build, 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 Lake 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 realized in an economical manner. srm and Textbook then 
· commenced design development studies to determine whether an affordable, economically viable, 
{ 
1 , 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 9 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 luxury 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 adequate 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 abutting neighbourhood, 

given the small number of proposed stalls on the property. Following Textbook's submission of its 

transportation 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, Tex"tbook hired Doran Construction to 
assist Textbook with detailed 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 iterations 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 
contamination 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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THIS IS EXHIBIT "J" 
REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE ME 

THIS 27th DAY OF JULY, 2017 
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Project 

Legacy Lane 

McMurray 

Scollard I Boathaus 

Memory Care - Burlington 

Memory Care -Kitchener 

Memory Care - Oakville 

Textbook (52S Princess) 

Textbook (SSS Princess) 

Textbook (44S Princess) 

Textbook (774 Bronson) 

Textbook Ross Park 

, s.tV11 ·t!rstc1osittg .•' 

·Aprif2; ~oi3 

May 3., 2912· 

Sept 4,. 2014 

May22, 2015 

Feb :Z6, 20;l4 

Octi9 2o12 ., I . 

Dec; 15, ~W-1$ 

od 20 2015 . I . 

July 11, 2016 

Mar 31, 2016 

july 15, 2016 

Summary of Projects Costs and Management Fees 

As at July 27, 2017 

pe{f>rg fqrr.n.C:t. ~~lit tctT!eq. . . 
pev~.lopmentMgmtF~f:!-~ . 

·TofalPfoject I . , .. %•of.Total 
oat¢ j Co's!~. . $ Pri!ii!Ct ioost~ 

N'C?v 1s, .zoi4 J $ ·~iA44,l 76 I·$ 

11;pr 16,. ?ens 

Aµgl! 2016 

J.\pr 23, 2.014 

Apr:2~r2oi4 

Ft:b :j.9, 29'1s: 

0¢t20,:201s 

Sepf20',2015 

Apl"27, 2016 

Apr i.6, 2016 

Apr f-7; 201.6 

28 s34·22s .. I. I ... 

73,1$9~Q17 

B,9p0,82~ 

?s;5:79,41Q 

p,704,128 

)3,729i$34 

41;817,ss~ 

781.61:-9; 799 

S-1>~34,254 

s·3,7s~;2.S6 

$ 4~0;84~~186 

1,i-22i2D!=JI' 
;·.r.,c.· _,, . ., ', 5% 

ss.3lia,1 s'% 

1,8d~;fl.8 2% 

1,500,0C)Q 6% 

t,593,7-SQ. £?% 

1500,000 
.I. "' . ' 

5% 

i,SOO;OO,Q 4% 

2, 100,bbo I · 5% 

1,75D;[}oo I 5,% 

2;4POio00 I 5% 

2,.$50,'bqb I 5% 

2flj,](}2,2.~4 ., 4% 
/I -

334 

Total 
Less AJE re Loans Mgmt Fees as 

M~nagement 
from Projectcos R'evised Total a·% of Pro 

Fees 
to GenerX Management· Forma sent to 

(Bywcird Hall) Fees Trustee Project 

$ 798,211 $ 191,230 $ 606,982 54% Legacy Lane 

619,066 148,311 470,754 53% Mc Murray 

1,112,550 266,537 846,013 47% Scollard 

1,6(32,168 398,210 1,263,957 84% Memory Care Burlington 

1,579,537 378,414 1,201,123 75% Memory Care Kitchener 

1,636,649 392,097 1,244~552 83% Memory Care Oakville· 

660,717 158,290 502,427 33% Textbook (S2S Princess) 

1,0S3,238 252,327 800,911 38% Textbook (SSS Princess) 

1,392,244 333,544 1,058,700 28% Textbook (445 Princess) 

2,233,594 535,109 1,698,485 71% Textbook (774 Bronson) 

2,696,178 645,931 2,050,247 80% Textbook Ross Park 

$ 15,444,1S2 $ 3,700,000 $ 11,744,152 57% 
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THIS IS EXHIBIT "K" 

REFERRED TO IN THE AFFIDAVIT OF 

JOIIN DA VIES 
SWORN BEFORE ME 

THIS 271hDA Y OF JULY, 2017 

ommissioner for Taking 

M 1c-Nt-t/ 8 _,............,_ 
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1i:1i AM 

2017-P7-26 

Accrual Basis 

Memory Care investments Ltd. 
Profit & loss 

August 2012 throl,lgh July 2013 

brdinai:y lncome/E,xpense 
Expense 

Adveit.is.ing a.nd Promotion 
Bank·.Servlce Charges 
Consulting Fees 
Fees and lit;~J"iSEiS 
·insurance Expense: 
Management Fees- Judy Davies 
O~i::<issioh.i\! LaQpur 
Office Supp!les 
·Repairs a·nd Malntehance 
Tel~pf!ooe .B:;p~f!s!? 
Uncatego.rized Expensl;l? 

Total Expense 

Net Ordinary Income 

Netllic:ome 

Aug '12.-Jul 13 

4,000.00 
2?7-40 

W,814.11. 
773.00 

8,335.44 
0.00 

1,000.00 
15'3.33 

7,145.13 
595.71 

-29.,.155.00 

-.19,889.12 

-1!!,889.12 
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11:00 AM 

2017-07-26 

Accrual BasiS 

Memory Care Investments Ltd. 
Profit & Loss 

August 201;3. through July 2014 

Ordinary Jncome/Expen.se 
Income 

Consulting Fe·es lncqme 
Interest Income 

Total Income 

Gross Profit 

Expense 
Aq,vertisi!'lg an.d Pro(potjon 
Automobile l;xpense 
Bank Setvice Charges 
Cc;impute.r arid ln.ternet Expenses· 
lnsµrance.i:xpense · 
Meals and Entertainment 
Offli::e Si.Jpplies 
Payroll Tax 
Postag·e and Delivery 
Printirig'atjd ~eprodui;tion 
PrQfess1on<!.1 Fees 
Rent Expense 
Repai~ an·ci Mainfenance 
Sai~ies 
Sponsorship 
Telephone Expense 
Travel Expenses 
Utilities 

Total ,Expense 

Net Ordinary Income 

Neflncome 

Aug '13 -Jul 14 

100,000.00 
4.37 

100.004,37 

100,004.37 

6;728.43 
550.65 
~41.05 

2,363.79 
1,13.9.40 

11,315:51 
13,286.30 
2,26,4:47 

261.;i4 
16,619.65 
15;000:00 
51,899.97 
13,903.69' 

8,665.98 
s,ob'b.oo 
~.38.?.79 
8,353.67 
6,685;32 

1$.9,66021 

-69,65,5.84 
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10:59 AM 

2017-07-26 

Accrual Basis 

Memory Care lnv~stments Ltd. 
Profit & Loss 

A1.lgust 2014 through July 2015 

Ordinary Income/Expense 
Income 

Ccirisu!Hng Fees Income 

Total tn·come 

Grciss Pro!it 

Expense 
Advertising and Promotion 
Automobile Expense 
Bank Service Charges 
Computer and Internet Expenses 
lilsui:iince EXpense 
Meals and Entertainment 
Off}~e Supplies 
P<iyro!I Tai 
Postage and Delivery 
R~rit Expense · 
Rep';;iirs !'ln·d Maintenance 
Salaries 
Sponsorship 
Telephone Exp.ense 
Uncategorized Expenses 
Utilities'. 

Total Expense 

Net Ordinary Income 

Other 1.ncome!Expense 
other Expense 

Ask My Ac_countant 

Total Other Expense 

Net other Income 

Netlncome 

Aug '14-Jul 15 

150,000.00 

150,000.0Q 

1-50,000._00 

2,371.00 
4,2;19.54 

4Cit76 
1,190;82° 
1;139AO 
2,2s9A9 
8,54$.87 

35,495.84 
tl_55.77 

56,261._2,7 
820.92 

76,304:84 
104,950.00 

4.~48.'6S 
1;pQ5,7Q 
s,120.06 

30$,37Q.91 

0.00 

o.o!'.r 
o,_oo 

-156,;370.91 
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10:59 AM 

.2017-07-26 

Accrual Basis 

Memory Care Investments ltd. 
Profit & Loss 

August 2015 through July 2016 

Ordinary lncorrie/Ex;pense 
Income 

C~in·sµlfing Fees lnco.me 
Mgmt f~ Income 
Miscellaneous Income 

Total Income 

Gross Profit. 

Eipel)s~ 
Automobile Expense 
Bank Service charges 
CRA Interest ahd Pena.tty 
Insurance Expense 
Interest Expense 
Offi(:e 'S.1,1ppli~s: 
Payroli. Processing Fee 
Payroll Tax · 
Postaae·and Deliver}' 
Rent EXpense · · 
Repail'S and Maintenance 
saJarie.~ 
Sponsorship 
Telephone Expense 
Tta\!"ef Expens~s 
Uncategorized Expenses 
Utilities 

Total EJ;pense 

Net Orpinary Income 

Net lncpme 

Aug '15-Jul 16 

100,290_14 
150,000.00 

68.55 

~50,358.§9 

250;358.69 

9,938.40 
393_73 
.380.£~1 

1;727.40 
33.75 

10,441.!56 
· 862:28 

39,386.34 
289.21 

54,959.04 
1,352.88 

136,031.34 
35;000.qq 

4,219.54 
-868.41 

34,970.00 
s,916.40 

$42,771.05 

~92,412.:36 

-92,412.36 
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10:59 AM 

2017-07-26 

Accrual Basts 

Memory Care investments Ltd. 
Profit & Loss 

August 2016 through July 2017 

Or(:!Jnai:y Income/Expense 
Income 

Mgmt Fee lnco·me 

Total Jncome 

Gross Profit 

Expense 
Automobiie EXpens·e 
Bank Service ChargE)i; 
Computer am!. lntemet Expenses 
CRA Interest and Penalty· 
Insurance Expense · 
Interest Expense 
Meals and Entertain·ment 
Qffice.s1.,1pplies 
Payroll P(ocessing .Fee 
Payroll Tax 
Postage and Delivery 
Rent Expense 
Repairs.and Maintenance 
sa!arie5 
Telephone Expense 
l)tllities · 

Total Expense 

Net Ordinary income 

Net Income 

Aug '16-Jul 17 

'603,062.00 

603,062.bo 

603,064,00 

2,4ob.oo 
.245.62 
165.00 

1,843.66 
2.470,;!6 

80.13 
2si.73 

5,87~.13 
381.41 

15,487.75 
;?B.27 

52,248.34 
58074 

94,142.55 
2,080.65 
4,710,38 

419,99'1 .. ~8 
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11:QOAM 

2017-07-26 
Accrual Basis 

Memory Care lnv~stments Ltd. 

ASS.ETS 
Current Assets 

Chequi11gfS_avings 
RBC 

Total GhequingfSavings 

·A9coj:Jnfu Receiva·l;!Je 
Accounts Receiva,ble 

Ba.lance Sheet 
As of 31 July 2017 

Total Acco@ts Receival:lle 

Otfier qutreht A.ssetS -
Receivable.from 141 RSingh 

Total Other CurreritAssets 

Total cun:entAs~ets 

Fixed Assets 
Furniture an(! Equipment 
leaseholq i111provements 
Marketing · 
New Project Costs 
.soft cost 

Development Fees 

Tcital Soft Cost 

Tcital Fl*ec:! AssetS 

Other Assets 
· Prepaid Deposits 

Total Oilier As.!Se:ts 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Uablllties · 

Current Liabilities 
Accounts Payable 

fi.ccciurit5 Payaq!e 

Total A_cc_of.!nti; Payable 

other Current liabilitieS 
Accrua[s 
Due to 2372519 Ontario 
Due to Aeolian Investments 
bii~ fo L~fcin"taine Terrace 
Due to !14C· Bl!rlingtqn. 
Due to McKenzie Marsh 
Due ~o fw.'li::Miii:tay 
·Dl!e fo MemC1ry .¢;are Kitchener 
Due to Memory tare Mgmt Ltd 
D.ue tq Me!Jlgry Care Oak)lille 
Due to Memory Care O.ttawa 
Due to Memory Care Victoria 
Due to Scollan;! De\ie.lopmert 9or 
Due to Scollard Developments 
Due to Shareholder - JD . 
. bue ~o l)ixtbook 445 Princess 
Due to Textbook 5:25 Princess 
Due to Textbo¢>k 555 Prtnc;ess 
Due to Te.xtbook Students RP 
Due to Textbook Students Suites 
·ou.e to Traditions Development c 
DuetoTSI 
i3s'rnisi Payable 
rt~T·Pa\a 

Total Other Current liabilities 

total Current Liabilities 

31Jul17 

-13,453,04 

-13,453.04 

42,375.96 

-49,§~7.1_3 

-40,897,13 

278,917.84 
6,916.31 

13,202.00 
28;528,QO 

23,478.52 

23,418.52 

351,042.67 

600.00 

600.00 

339,668.46 

112, 19,6.63 

112,196:63 

1,325,00 
91,ooo.oo 

•348,491.9.4 
106,985.DD 

-411,93().03 
,-40,714,45 
254;045;50 

26,49,9,64 
155.oo 

375,488.53 
-49.,182.ob 

5,680.54 
55,792.64 
:is,52Q.06 
14,490.63 
48,0DD.O.O 

4,ooo.o:O 
3,000.00 
1,480,QD 

c9,232.16 
-94,828.53 
1 D6,4Q.0.QQ 

fa,681.25 
-32,413;20 

145, 131.48 

257,328.1:1 
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11:00 AM 

2017-07-26 

Accrual Basis 

Memory Care Investments Ltd. 

Total Liabilities 

Equity 
Capital Stock 
Opening Balance Equity 
Retained ·Earnings 
Netlncome 

Total Equity 

TOTAL LIABILITIES & EQUITY 

Balance Sheet 
As of 31 July 2017 

31Jul17 

257,328.11 

2.DD 
2,000.00 

-339,653.23 
419,991.58 

82,340.35 

.339,668.46 
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11:02A.M. 

2017.07-26 

Accrual Basis 

Textbook Suites inc. 
Profit & Loss 

October 2015 through September 2016 

orµinary lncome/Exp·ense 
Income 

41209 • Developer Management Fees 

Total Income 

Gross Profit 

Expense 
60000·, Advertising and Promotion 
6Q~oi:J • A~t9irlobi.le Expense 
60300 • Trav~I _ 
60400 • Bank ~ervice Charges 
61700 • Computer.arid Internet Expenses 
G2,5Qp • Dues and Subscriptions 
63300 ·Insurance Expense 
s43po · ~eats.~d Entertainment 
64900 • Office.Suppl,ies 
65000 ·Salaries arid Benefits 
65100 • HR .. Expense.s 
652PO " Payroll Processing Fee 
65!)!>0 • !Vlanagement Fees 
~6500 • Po~fage and Delivery 
iiS650 • Marketing 
66700 ·Professional Fees 
sssoo • ConsultantS 
669.00 • Cancelled Project Expenses 
67200 · Repa!ra and M·a1ntenance 
6.S1 oo • Tel~pho!le Expense 
6'9800 • lJm::ategorized Expenses 

Total Expem\e 

fje~ Oh:lii1p.r_\I li:icc?me 

Other lncome/Expf?nse 
Other Income · 

·41100 • CRA Interest 
42503 • Dv.d Income 774 Bronson 

Total Other Income 

Net Other Income 

Net !nc:0me 

Oct '15-Sep 16 

3, 185,500.00 

3, 185,50G.OO 

3, 185,506.60 

4,974.22 
3,370.62 

25.?72.{5 
15;941.18 

4,712.93 
7,Q74J38 
7,452.00 
':2,531.01 
2,656.39 

294,299.38 
43,852.29 

574.95 
940,000.0o 

1.410.94 
500.00 

22,066.87 
'3,388.00 

1a,80:?.ao 
1,130.00 
1,rnii.00 

. b.PQ 

1,402;405.41 

1,783,094.59 

15.22 
1,000:000.00 

1,ooo,015.z2 

1,000,015.22 

2,783;109.81 
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11:01 AM 

201NJ7-26 

Accrual Basis 

T$Xj:book Suites tnc~ 
Profit & Loss 

October 2016 through July 2017 

Ordinary lr:icome!Expense 
Income 

412QO • Developer Management Fees 

total Income 

Gross Pro.fit 

Expen.se 
CRA n·on deductible interest 
6Ci200 ·Automobile Expense 
E!ri3o.o • Trave( _ · · · 
60400 ' Bank Service Charges 
S1700 · Computer ahd h'lteriief;t Exp·enses 
62500 • Duei;; am;! §lu\l?criptions 
63300 • Insurance Expense 
634~.o · Finance F.ees . 
6.4300 • Meals an.d Entertainment 
64900 • Office Supplies 
6!!~0.0 • ~a,arie!;;. a[Jd Benefits 
6510.0 • l:IR Expenses 
65200 • Payroll Processing Fee 
55900 • Mam;igement f e~ 
66!:j9ll • Ppsf.age and Delivery 
66600 • Printing arid Reproduction 
66700 • Profes.s"ional Fees 
671,to . Rent ~p~rise · 
68100 • Telephone Expense 
p9800 • U.[lcategofized E;i;pepses 

Total Expense 

Net Ordinary income 

Other IrH::oi:nelExpense 
Other Income 

411<.JO • CRA Interest 

Totai Other Income 

Net Other Income 

Net Income 

Oct'16-Jul 17 

1 ;340,338.oo 

1 ,340,338.!iO 

1,340,338,oo 

105.04 
132.04 
6328 

.309.3~ 
1,374.46 

250.bO 
937:86. 

135,770.50 
428.63 

2,848.64 
165,452.18· 

--2,~i~~ 
80,000.00 

32.~.03 
17.40 

183,857.17 
9 541:37 
1:4$8:01 

·2,004.10 

587.,a!l5:11 

752,442.$9 

-19.61 

-1.9.61. 

-19.~1. 

752,423.28 
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11:02 AM 

2017-07-26 

Accrual Basis 

ASSETS 

Textbook Suites Inc;. 
Balance Sheet 
As of 31 July 2017 

Current Assets 
Chequing/Savings 

10000 • RBC 

Total Cheqping/Sav:ings 

Other current Assets 
· 13100 • Pr.epa!dfo.s11ranpj?; 

14000 ' Rredevelcipmeht costs 
141015 ·Brock 
14116 · 13C Projei::~ 
14115~ 90 Hi9ti· Street, Missisfsauga_, ON 

Total 14000 • Predevelopment Costs 

185il!) • Du~ to McMurray_ 

Total 0th.er C11rrt?nt As,sets 

Ti;>ti,l CurreritAsS!!~ 

TOTAL ASSETS 

LIASIUTIES & EQUITY 
Liabil!ti~ · 

Current Wab!li~ies 
Accounts Payable 

20000 • Act,;!;>ants PayaQle 

Total Accounts Payable 

Other Current liabilities 
~8010 • Due from Textbook Ross Park Inc: 
1ao3o ·Dile to Textbook 525 Princess 
18040 • Due to TeXtbopk 774 Bronson 
18050 •Due to Teicl:b'ook 555 Princess 
18oso · Due Teitb6.ok 445 Princ_ess 
18070 • Due to GenerX (Byward Hall} _inc: 
18090 • Due from Textbook Student Suite 
18(1~5 • Texfboo~ Properties 
18100 • D"ue from Memory tare Oakville 
18120 •Memory Care Investments Ltd. 
181?0 • Due to !'Y!S!ll6ty Care Burlington 
18200 • Due to/from Scollard Dev 
18300 • 1703868.0ntario 
18400 • Due to McKenzie Mar,;h 
1·asoo • Due to 132180!) Ontario lnc. 
18650 ·Loan from SRM Arctiltec:ts 
1 Mso · Loan to Aeolian · 
25500 • GSTJHST.Payable 

Total Other Currentllahilifies 

To~! Current Liabilities 

Total L:iabilities 

Equity 
30200 • O!Vidends Paid 
:32000 · Retained Earnings 
Net income 

lo.ta! Eq!Jity 

TOTAL LIAs)LlTIES ·&EQUITY 

Jul 17 

-ats.oo 

'15,CiDO.OO 

2,2~1'13 
21,zoo.oo 
1,ti_sb.42 

39,666.55 

92,795.68 

7,360.00 
~soo.oo 

-1,3os;3:fo.ao 
4,dbo.oo 

-21,244,00 
-1.797,356.62 

410,566.13 
-20.00 

-26,000.00 
-78,500.00 
-33,900.00 
-11,300.00 

2,200.00 
2;000.00 

217,4.Qo,oo 
50,000.00 
-1,100.00 
~s.;s~7:1~ 

-2.495,8_66,§4 

-2.495,866.54 

-1,000,000.00 
2.783,109.81 

752,423.28 

39,66~;55 

345 
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11:05AM 

2011 .. 07.26 

Accrual Basis 

Textbook Students Suites lnp. 
Profit & Loss 

April 2015 through March 2016 

Ordinary lncome/Expense
lncorne 

41100 • CRA Interest 
41200 ·Development Management Fees 

Total Income 

Gross Piofit 

Expeo~ 
soobD ·Advertising anil Prcima~on 
60050 -. Oonatio.mf 
b!l1_ 00 " Mar~eting 
J?Q200 • A~fomobjle Expense 
6030P • Meals and Ente$1inment 
50400 • Travel 
61769 • C.ompljter iana lhternet Expenses 
61800 ·Computer fiardwar.e 
62000 • Bank Service Cha'r_ges 
~33qp · !nsµ_l!l-ni::~ 'i::xp'ense 
64900 ' Offi~e ·supplies 
65000 • Sjalade'!l and Benefits 
651 oo • HR E;xpe,nse 
65900 • Management Fees 
66500 • Pos~ge and Delivery 
5E5oo • p~inting and ~eproducijon 
667.00 • Pro.fessionafFees 
67?00 _, Repair$ a_nc( Maintenance 
6Moo • T~_ieph1:me E;'pense 
59000 • CRA Penalty 
69800 • Uricategori~ed E:xpe11se?? 

Total Expense 

l\iet Ordinary fncqme 

Other Income/Expense 
Other income 

42fi~O · Divjdend Income Ross Park 
42501 • Dvd lnc Textbook 525 Princess 
42Sti2 • bvd h:1c Textbook 55$ Princess 

Total Other lncqme 

Net Other Income 

Net Income 

Apr '15- Mar 16 

87.79 
1,899,000.00 

1,899-,087.79 

1,899;087.79 

17Q.00 
-z,obo.oo 

21,sss:25 
1,275.74 
3,f37.57 

221,531.97 
642.54 

6,612.BB 
90'3.22 

6,247.80 
7,321.611 

s1,ai52e2 
2,975.0Q 

560,ooO:.tio 
1,104:01 

315.07 
21,$3.50 
1,so9;34 
1;0?0,26 

963,33 
'6-60 

922,392.79 

976,695.00 

833,333.00 
833,333.00 
833,333.00 

2,499,999,QO 

3,476,694.oo 
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1i:04AM 

2017-{)7-26 

Accrual Basis 

Textbook Students Suites Inc. 
Profit & Loss 

April 2016 through March 2017 

Ordinary Inc.ome/Expense 
Income 

41100 • CRA lntet~st 
41200 • Development Mamigement fees 

Total Income 

Gross Profit 

Expense 
6Qpso • D_oil$titins 
$01 OQ • (IJlai:ke.ting 
60200 • Atitonio-oile Expense 
6P~QO .. Meals anil Eiit~rtai1:1111ent 
60400 • Travel 
61700 · Computer and Internet EXpenses 
62000 • Bank'Sfirv!ce Charges · 
64900 • Office supplies 
66500 • Postage· arid' Delivery 
667ll0 .. Prcifessiohal Fees 
6s9t)o • can~eli'ad p;.;jects 

Total Expense 

Net ()rdiilaTY Income 

Net·lncome 

Apr '16 - Mar 17 

26.37 
2,995,?50.00 

2,065,576.37 

2,065,576.37 

0.00 
o_oo 

-0.02 
-0.01 
-0-01 
0.01 

82.45 
~0_01 

0.00 
1,666.U? 
2,560.ciO 

4,310 .. 48 

2., 061,265.89 

2,061,265.BS 
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11:04 AM 

2017-07-26 

Accrual Basis 

Textbook Students Suites Inc. 

Ordinary Income/Expense 
Income 

Profit & Loss 
1. April through 26 July 2017 

41200 ·Development Management Fees 

Total lncoine 

Gross Profit 

Expenst;! 
62000 • Bank Ser-Vice Charges 
65900 • Salaries and Be11eflts 
'371.00 ··Rent Exjlense 
67200 ' Repairs and Maintenance 
68100 • Tel~Pf.!6ne f;~perise 
6~6QO • Otiiitles 

Tofal~ense 

t:Jet Ordinary lnc9me 

Other lncome!Expense 
Other Exj:Jense · 

·sopoo ~Ask My.Accountant 

Tota.I Other Exp.en.se 

Net Other Income 

Ne.tlncome 

1Apr-26Jul17 

133,672.00 

133,672.00 

133,672.00 

1.8,00 
2,000.00 
A,758.1·9 

317.:23 
282.26 

1,275.12 

8,eyso:so 

125,021.20 

3,493,63 

-3,493.63 

121,s2iS1 
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11:05AM 

2017-Q7-26 

Accrual Basis 

Textbook Students Suites Inc. 

ASSETS 
Current Assets 

Checji.JinglS<!virrns 
10000 • RSC Bank 
1 OOSQ • Petty C~sh 

Total .Cheqtiing/Savings 

Accounts Receivab)e 

Balance Sheet 
As of 31 July 2017 

11000 · Accounts Receivabie HST 

Total Accounts Receivable 

Other Current Assets 
14ooci : PREDEVELOPMENT NEW PROJECTS 

14102' 4th Avenue Saskatoon 
141.10 .• C.algary 

Total 14000 · PREDEVELOPMENT NEW PROJECTS 

Total Other Current Assets 

Total Current Assets· 

Fix;ed Assets 
1500.[i • Furniture 
15900 • Equipment 

Total F.ixed Assets 

TOTAL ASSETS 

LIABILITIES .& EQU.llY 
Liabilities 

curi-cint Uabil\ties 
Accounts Payable 

20000 'Accounts Pay?ble 

Total Accounts Payable 

Other ·current Llabiilties 
18000 • Due to f~xtbook,Suites Inc. 
1801 o • I:.ltie to Textbook ~oss Park 
18020 • Textbpok Property 
·18630 • Dtie to Textbook 525 Princess 
18940 ·Due t!J 774 Bronson Avenue, Otta 
18050 • Due to Textbook SSS Princess St 
18060 ·Due toTextbook.44S Princess 
18070 • Due to Gene~ (Byward Hall) Inc 
18100. Due to Mernory care OakvilJe 
1811 O • Due to Memory Care Kitchener 
181~{) • Dµe tO Memor:Y Care lnliestmentS 
18200 · Que fo $coilard Development Cp 
18300 • Due to.17.D38S8 Ontario 
18SOO • Due to fv1_9Mufray S.free~t 
25500 • GSlJHST Pa¥atile 

Tol:<!.t Of.her ·cu.rrent Uapilities 

T ol:aJ. Ct.u:rerjt Liabilities 

Total Liabilities 

Equity 
.30200 • [)ividem;ls P!iiid 
32.000 · Retained f:arnings 
Net Income 

Total Equity 

TOTAL"LJABILITiE$ & EQUiTY 

31Jul17 

59,563.85 
15;848.75 

71.41 
107.35 

178.76 

-14.17 

-14.17 

75,392.60 

75,392.60 

75,597.19 

25,719.M 
15,148.00 

. 40,867.44 

116,424.63_ 

122,230.08 

122,230.08 

-410,566:13 
-265,687.0ci 

~100.00 
-50,211.00 

1,058,854.09 
-47,23~.po 
:t4,35tl.OO 

-3,5oo;s3B.66 
-$;000.00 
S3,ooo.oo 
9,232.16 

86,454.18 
-108,000.0Q 

..:S,000.00 
--73{55. 

-3, 165,29i!.91 

-3,043,063:83 

c3,043,b63;83 

-2,499,999.00 
"5,537,959.89 

1.21,527.57 
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THIS IS EXHIBIT "L" 

REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE ME 

TIDS 27th DAY OF JULY, 2017 

davits, etc. 

M 1vl-.-~ t3 ~f!r,rv-tz_ 
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October22, 2015 

Textbook Student Suites Inc. 
51-A Caldari Road, Unit lM 
Vaughan, Ontario 
L4K4G3 

Attention: Walter Thompson 

Dear Mr. Thompson: 

RE: Financfo.g for 256 Rideau Street, Ottawa, 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 hereto (the "Commitment" or "Commitment Letter"). 

A. LOAN TERMS 

1. Background - To provide land acquisition and construction financing for a 279-unit, 26-storey, 
235,000 buildable sq. 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 &nd the Project. In addition to guaranteeing the BolTower's total indebtednyss for the 
Project, the guarantee shall also provide for the following: 

i) a guarantee to_ complete the Project; 

ii) a co.st overrun guarantee to keep the Project free of all liens and to fund all costs to complete 
the Projec:t including, without limitation, all interest costs, fees, insurance premiums and other 
payments associated with the Project; 

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

iv) a guarantee to repay the Loan in full included all unpaid loan principal, unpaid loan interest 
and all unpaid costs and expenses incurred by the Lender in conrtection with the Loan. 

(Hereinafter, the 1rGuarantee"). 

5. Project Budget- For the Project Budget, see Schedule "B". 

Toronto-Dominion Centre, TD llank Tower, 56 \"fellingtan Street West, Suite 4400, P.O. Box 163, Toronto, Ontario MSK 1H6 T. 416 587 6700 

www.kingsettcapital.com 
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6. Project Monitor the Lender's cost consultant I 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 I Reporting. The cost of the Project Monitor and its 
reports, including HST, shall be for the exclusive account of the Borrower .. 

7. Loan. Facilities 

Facilitv 1 - $2, 750,000 land loan including a $190,000 Inter.est Reserve (''Facility l") 

Facility 2 - $47, 120,000 non-revolving construction loan ("Facility 2") 
Note: Facility 2 is subject to syndication. 

Facility 3 -$l0,050,000 mezzanine facility ("Facility 3") 

Note: The initial advance of Facility 3 will refinance Fa«ility L 

(Collectively the "Loan", "LoaP. A.mount'' or ''Loan FadHties'~). 

8. Minimum Project Equity-

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

Facility 2 and 3: The Borrower shaU maintain a minimum equity position of $10,154,338 in the 
Project, of which $2,750,000 is Borrower's cash equity and $7,404,338 is Tier 1 subord.iilate 
financing, until the Loan is repaid in full. (the "Facility 2 Equity"). 

9. Lender's Fee- Upfront fee as detailed below, earned by t4e Lender upon the Borrower's execution 
of this Commitment Letter. 

Facilitv 2: $353,400 Lender's Fee {0.75% of Facility 2) (the "Facility 2 Lender's Fee"). 

Facilitv 3: $150,750 Lender's Fee (1.50% of Facility 3) (the "Facility 3 Lender's Fee"). 

(Collectively, the "Lender's Fee") 

Lender's Fee is non-refundable. The portion of the Good Faith Deposit, as defined below, not 
used to pay transaction 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 proceeds of 
the initial aqvance under the Loan. 

IO. Good Faith Deposit Lender acknowledges prior receipt of a $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 awi.il~ble to 
fund the Loan and that the same may be retained by the Lender should the Loan not be funded for 
any reason. 

11. Monthly Payments - 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 bdow, 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 commencing on the first calendar day of the month next following the date of initial advanq~ 
oftbe Loan. NSF payments will be subject to an administrative fee of $500.00. 

12. Interest Rate 

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

Facility 2 The greater of: (1) the sum ofRBC Price plus 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 "F11cilify 3 
Interest Rate"). 

(Collectively, the "Interest Rate 0 ). 

13. 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 l 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 ofrepayment 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 frnancial resources and not from the tnterest Reserve (the 
"Interest Reserve"). 

14. Term of Loan -

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 
next following the oate of initial advance of Facility l (the nFacility 1 Maturitr Date"). 

Facility 2 and 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 Date11

). 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 e:>.'iension of Facility 2, 
excluding Letters of Credit, payable prior to each three (3) month extension ofthe roatrtrity to be 
until full repayrp.ent of.the Loan. 

16. Amortization - Not applicable; monthly interest payrnents only. 

17. Prepayment - The Loan is clbsed for prepayment prior to the maturity date. 

18. 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 shall 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 constitute 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 Commitment 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 outstanding principal balance of the Loan anc:j. that the Security for the Loan also 
secures the Over Holding Fee. 

19. Costs and Expenses- 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 fee~, disbursements, 
environmentai 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. 

20. Partial Discharges - Partial discharges shall not be permitted, 

Lender will charge an administration fee of $1,000 for full discharge of the mortgage and other 
security (the "Discharge Fee';) 

AU legal fees, disbursements and GST/HST related to the discharge of the Lender's mortgage qnd 
other security shall be paid by the Bon-ower. · 

21. Permitted Encumbrances 

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 l 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 l's mortgage to 
the Loan artd the Security therefor. (Hereinafter the "Permitted Subordinate Encumbrance"), 
provided interest shall continue to be paid in the permitted subordinate Encumbrance. 

With respect to Facility 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 VTB mortgagee (the "Permitted Prior Charge") 
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22. Security -The Loan 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: 

a. Registered $12,562,500 second ,mortgage/charge over the Property. 

b. Guarantees as per section A.4, including a postponement of shareholder and creditor claims 
against the .Bortower and the Project. 

c. General Assignment of Rents i;tnd Leases registered in second priority on title to the Project 
lands. · 

d. General Sec.urity Agreement ("GSA") registered in secon.d priority unc).er PPSA. 

e. Genetal 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.· 

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 ~uch assignments. The requirements of this paragraph shall not 
app1y to agreements registered on tit1e to the Project land in priority to the Lender's mortgage. 

g. Acknowledgement, direction and security agreement from the beneficial ovvners 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, fonn and substance 
acceptable to the Lender. 

i. 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 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 contra\;ts 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 d.etermin~d by t\le Lend~r. 

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-arm'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 
construction fees specifically approved in. writing by the Lender and included in the Project 
budget prepared by the Project Monitor 

l. Assigru:n.ent of Insurance - Insurance coverage as set out Scheciule "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 expense, feview the required insurance coverage's and 
policies. 
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m. Hypothecation and Pledge to the Lender of any and all issu.ed and outstanding common shares, 
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 Ul such securities shall be perfected by 
possession and control by the Lender (or its legal counsel on behalf of the Lender) of the 
originai share and unit certificates. 

n. Solicitor; s Letter of Opinion confirming all Security is in place. 

o. Such other Security as the Le.nder and/or its legal courn~el may reasonably require. 

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

Prior to advance of Facility 2: 

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

q. Guarantees as per section A.4, including a postponement of shareholder and creditor claims 
against the Borrower and the Project. 

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

s. General Security Agreement ("GSA'') reg~stered in first priority under PPSA. 

t. General assignment of all current and future material contracts for the Project including, 
Without limitation, those relating to engineering specifications and drawings, architecturii.l 
specificatfons and drawings, plans, construction contracts, licenses and permits. 

u. A specific assignment of any and all easement, access, egress, maintenance, parking, crane 
swing, ti:e-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. Tlie 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 Jarid in priority to the Lender's mortgage. 

v. Acknowledgement, direction and security agreement from the beneficial owners of the 
Properfy, if the s~me are different than the registered owner of the Property, with respect to all 
of the security agreements entered into by the registeteCI owner of the Property in favour of the 
Lender. · 

w. Ha,zardous Substance Indemnity with respect to the Project in scope, fortn and substance 
acceptable to the Lender. 

x. Subordination and standstill agreement shall be required bet\veen the Lender and Tier 1 in form 
and content acceptable to the Lender. 

y; Specific Assignment of the construction management contract for the Project, or contracts if 
more than one. 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 c;xmstruction manager with such assignment to be in scope, form 
and content determined by the Lender. 

z. Negative Pledge by Borrower and Guarantor to not repay any shateholder loans, redeem shares, 
pay out dividends nor to otbenvise 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" Assign:i:nent by the 
Borrower 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 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 certificates. 

cc. Solicitor'·s Letter of Opinion confirming all Security is in place. 

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

The Lender's i:nortgage and general assignment ofrents 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 ''Conditions Precedent"): 

Facilify 1: 

1. Fii.1.ancial 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 ll.ll agreements setting out the 
registered and beneficial ownership of the Project and the Borrower together with a complete 
organizational chart. 

4. Satisfactory receipt and review by the Lendet of current personal net worth statement and/or cµrrent 
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 oftlie purchase and sale of the lands. Lender to be Sll.tisfiec;l 
with surviving buyer and/or seller covenants, if.any. 

6. Evidence satisfactory to the Lender that the Borrower has contributed the minimum required Fa,dlity 
1 Equity amount, which equity .tnay not be removed until the Loan is repaid in full. 

7. Receipt and satisfactory review of evidence confirming physical and capacity allocation of ail municipal 
services ate immediately available for the Project. 
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8. 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. 

9. Receipt and satisfactory review of Borrower's preliminai)' cons1ruction budget. 

10. Receipt and satisfactory review of accountant prepared Review Engagement financial statements for the 
registered and beneficial ovmers of the Project for the last two (2) fiscal years; if available. 

11. Receipt and satisfactory review of a_certified proforma rent roll and operating statement for the Project . 

12-. Receipt and satisfactory teview by the Lender of a rental market feasibility report for the Project prepar.ed 
by Rock Advisors Inc. (Derek Lobo) and reliance letter addressed to the Lender. · 

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

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

15. 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 ofno less than +/-$11 million as oftbe effective 
date of the appraisal. Report to be a<ldressed to Lender or supported by a letter of transmittal from the 
appraiser firm in favour of the Lender. 

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

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

1 K. Receipt and satisfactory review by the Lender and its insurance consultant, Canrisc Insurance Consulting 
Services, 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. 

19. Receipt and satisfactory review by the Lender of a real property report I 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 out the relationship of the lands and 
proposed improvements thereon to public thoroughfares for access purposes. Alternatively, at. the cost 
of the Borrower, title insurance may be put in place that is satisfactory in form, scope and content to 
th~ Lender and its legal counsel. 

20. 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. 
Alternatively, title insurance may be put in place, at the co.st of the Borrower, that is dee:rned satisfactory 
to the Lender and its solicitors. 

21. 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. 

22. 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 included in ongoing loan 
advances under the Loan, 

23. 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 least one (1) bl!siness day 
prior to the initial advance of the Loan. 

24. Borrower to complete 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 Payni.ent 
required hereunder should full utilfzation, suspension or cancelationofthe Interest Reserve.occur. See 
Schedule "F" attached hereto, 

25. 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. See Schedule "G'; attached hereto, 

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

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

Additfonal Conditions for Facilities 2 and 3: 

28. Financial and oper~ting due diligence on Borrower, Gu<:Jrantor, Project and Borrower's construction 
manager and the general contractor. 

29. Confirmation that all Facility 1 Conditions Precedent have been met. 

30. Satisfactory second site inspection by the Lender, at the Lender's option. 

31. Receipt and satisfactory review of site plan approval documentation, a fully executed Site Plan Agreement 
with the municipality along with building pennits confirming the Project has b~en fully entitled t0. permit 
the development of the site as herein described. 

32. Receipt and satisfactory review by the Lender of the appraisal report for the Project from an A.A.C.I. 
designated appraiser indicating not less thart 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 Jetter of transmittal from the appraiser firm in favour of the Lender. 

33. 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 initial advance of Facility 2. Lender's 
cost consultant to review all Project contracts. A minimum of 70% of the Project.hard costs are to be 
.covered under executed fixed prfoe 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 full. 

34. Receipt and satisfactory review by the Lender and Project Monitor, as to scope, form and content, of 
the construction management contract. Lendei: to be satisfied in its absolute, unfettered discretion 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 <;:onstruction manager for the Project. 
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35. Receipt by the Lender and t.he Project Monitor of all Project architectural and engineering plans, 
drawings and specifications together ·with all related architectural and epgineering fee-for-service soft 
cost contracts. Such contracts to be acceptable to the Lender and the Project Monitor. 

36. The Project monitor is to confirm that the Borrower has met the Facility 2 Minimum Project Equity which 
is required to remain in the Project until the Loan is repaid in full. 

37. Receipt of updated certified proforma rent roll and operating statements for the Project 

3&. Receipt and satisfactqry review of Borrower's standard foIUl of lease agreement for the Project. 

39. Receipt of all existing/contracted leases for the Project, if available, 

40. If applicable, receipt and satisfactory review by the Lender and the Project Monitor of any and all cost 
sharing, parking, maintenance, easements, egressfingress, crane swing, tieback or other contracts with 
neighbouring land owners. 

41. Receipt and satisfactory review by the Lender of property management agreements of the Project, if 
available. 

42_. Receipt ;:ind satisfactbry 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 Lendet' s insurance consultant will 
be for the exclusive account of the Borrower. See attached Schedule "A'; for Lender's insurance 
requirements. 

43. 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. 

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

C. 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 including, 
without limitation, 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 l: 

a) A single lump-sum advance of$2,750,000, net 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 fonn 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: 

a. Cost of work-in-place; 

b. 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; 

c. The amount of statutory lien and/or other Lender-required holdbacks and th.e estimated 
cost-to-<ccimplete tlie Project; and 

d. Estimated substantial Project completion date. 

iii) Written correspondence from the Lender's legal counsel confirming dear title. 

d) Advances shall be limited to ·once per month and in amounts no less than $100,000, 

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

1) hok(backs required ]Jy the Project Monitor, if any; and 

2) Facility 2 Equity as per section A.8 

f) 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 
Loari are to be paid in full by way of deduction from the advance of the Loan or, if applicable, 
by further' equity injection by the Borrower. 

g) 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. · 

h) 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 ~osts not provided for in the Lender approved Project Budget set out in 
the most recent Project Monitor report. 

i) All Loan advances provided for hereunder shall be subject to payment by the Bon-ower of the 
Lender's legal fees, disbursements and HST, GST and/or PST incurred in the making of said 
Loan advances. 

j) 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 evi;:nt 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 limitation, 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 fully recover from the Borrower and Guarantor any 
expenses incurred by the Lender. 
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D. SP.ECIAL COI\1DITIONS 

1. Subsequent financing - No further encumbrances, other than the Perrrritted 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 conditioned by the Lender. The Borrower shall disclose to the Lender all existing 
or proposed fo:iancing related to the P.roject 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 i;md the Security documents. 

2. Sale of Project :Prior to 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 withotit th~ Lencl-et's prior 
written consent shall be deemed an event of default und.er this Commitment and the Security 
documents. 

3. Real Property Taxes-the Borrower shall paywhen due to the taxing authority or al,lthorities having 
jurisdiction 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. 

4. Ongoing Disclosure - at the Lender's request from time-to-time, the Bonower shall provide 
Lender with ongoing Project information including, but not limited to, working .and finai archite.cts' 
I engineers' drawings; construction budgets; artist's renderings; floor plans for the proposed units 
and Project Monitor reports. 

5. 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 r.ecovered. 

6. Lender's Sign- the Lender shall have the 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 Lender has assisted with the 
financing of the Project. The Lender, at the Lender's cost, shall be pennitted to take down the sign 
at any time prior to full repayment of the Loan. Following full repayment of the Loan, the Borrower 
shall be permitted to take down such at any time at.the Borrower's cost. 

7. 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. 

8. Lender's Legal Counsel 

Blaney McMurtry LLP 
2 Q'[leep Stre~t East 
Suite 1500 
Toronto, Ontario 
M5C3G5 

Attention: Mr. Steven Jeffery 
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9. Borrower's Legal Counsel: 

Harris+ Harris ___________ _ 

_ 2355 SkymarkAvenl,le_~--------

Suite 200 ------------
_Mississauga, ON ____ ~-------

L4W 4Y6 ------------
_Attn: :Mr. Gregory Harris~-----------

10. Other Conditions: See Schedule "D". 

I I. Reporting: See Schedule "E" 

12. Letter to Tax Author!ties: See Schedule "G" 

13. Privacy Act Con.sent: 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 

Director, Mortgage Investments 

Per: _ _s_~c..,_~ c~· .. ..... _.__h_ 
Scott Coates 
Managing Director, Mortgage Investments 

***Borrower and Guarantor Acknowledgement on next page**'!' 
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ACKNOWLEDGEMENT 

The terms and conditions of this Commitment are hereby acknowledged and agreed to by the Borrower and 
Guarantors 11 :30AM this 30th day of October 2015. 

BORROWER: 
TEXTBOOK (25.6 RIDEAU STREET) INC. 

Per: ~~~-+->__.~~~~~~~
N ~s 
Title. Co~President 

Title: Co-President 

I/we have authority to bind the Corporation. 

GUARANTORS: 

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

~ 
Name: Andre Antanaitis 

Address: 51-A Caldari Road, Vaughan, ON 
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SCHEDULE "A" 
CONSTRUCTION INSURANCE REQUIREMENTS CHECKLIST 

l. All insurance policies must be forwarded to our insurance consultant for review. The cost of ::;uch 
review shall be for the account of the BotTower. 

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. KingSett Mortgage Corporation must be shown as First Mortgagee and Loss Payee under the 
}3uilder's Risk and, where applicab!G, Boiler ?Ild Machinery Insurance policies. · 

4. The Borrower/Registered Owner must be shown as a Named Insured or Additional Named Insured 
under all policies of msurance in force with respect to the subjec:t Project. 

5. 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 ins~nce policies. 

6. The BuJlder's Risk and, where applicable, Boiler and Machinery policies shall contain a standard 
mortgage clause in favour ofKingSett Mortgage Corporation. 

7. All policies of insurai1ce 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. 

8. There ne;eds to be evidence of Builders Risk insurance written on an AU Risk or Broad Form basis, 
subject to the latest CCDC policy wording. 

9. The Builders Risk insurance needs to insure 100% of the projected Hard CO'sts and not less than 2:5% 
of the projected recurring Soft Costs. 

1 O. 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 1oss ofincome. 

11. There needs to be evidence ofEarthquake insurance, 

J2.. There needs to be evidence ofF!ood insurance 

13. There needs to be evidence of Sewer Back-Up insurance 

14. The Builders Rislc policy needs tQ include a ''Permission to Occupy" clause. 

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

16. Please provide copies of all policy "Warranties" that apply. 

17. The Builder's Risk policy will provide coverage for the, installation, testing and ~mmissioning, of 
machinery and equipment. · 

18. There must be evidence of comprehensive Boiler and Machinery insurance covering all central HV AC 
and miscellaneous electric;tl equipment (and production machinery where applicable) for explosion> 
eiectrical and mechanical breakdown. 
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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 ofinsurance are not acceptable if they contain the words, "This certificate is issued 
as a matter of information bnly 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. 

11 
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4. 

SCHEDULE "A" CONTINUED 
CONSTRUCTION LIABILITY 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 sl).all be in form and with insurers reasonably acceptable to the Lender and 
contain the original signatures of the insurers. 

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

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 Owners' liability insurance, with a minimum limit of $5,000,000 per 
occurrence or such other limit as may agreed to by lender, unfoss the own¢r has purchased a Wrap-up 
Liability policy. 

Contractors Liability~ 

8. There must be evidence of Contractors Liability insurance, with a minimum limit of $5~000,000 per 
occurrence or such other limit as may agreed to 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 clajms arising out of the operations of the Named Insured. 

Wrap-up Liability; 

10. There must be evidence of Wrap-Up Liability insura,'"lce, with a Iflinimum limit of $5,0P0,000 per 
occurrence 

l l, The Borrower/Owner must be added as an Additional Named Insured under the Contractor'!! Wrap
up Liability insurance, but only with respects to claims arising out of the operations of the N~ed 
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. 

m 
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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 Project Monitor): 

Facility 1: 

USE OF F_UNOS SOURCE OF FUNDS 

PSF % PSF 

Land Cost $11,000,000 $47 VTB Loan 50% $5,500,000 $23 

KingSett Facility 1 25% -- $2,750,000 $12 
Total Debt; 75% $8,250,000 $35 

Borrower's Equity 25% $2,750,000 $12 

TOTAL: $11,000,000 $47 TOTAL: $11,000,000 $47 

(the ''Facility 1 Budget'') 

Facility 2 and 3: 

USE OF FUNDS SOURCE OF FUNDS 

PSF ~ PSF 

Land Cost $11,000,000 $47 KingSett Facility 2 7CJ>la $47,120,000 $201 

Closing Costs $4,655,570 $20 KingSett Facilfty 3 15% -- $10,050,000 $43 

Hard Costs $33, 727,560 $144 Total KingSett Debt: 85% $57,170,000 $243 

Soft Costs 11,334,817 $48 
Construction Management 1,060,344 $5 Tier 1 Financing 11% $7,404,338 $32 

HST Net of Rebate 4,539,152 $19 Borrower's Equity 4% $2,750,000 $12 

Contingencies 1 nru:; oai:: $4 -~ --
TOTAL: $67,324,338 $286 TOTAL: 100% $67,324,338 $286 = 

(the "Facility 2 and 3 Budgef') 

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 fmance any and aU Project Budget overruns 
from its/their own financial resources and not from proceeds advanced under the Loan. 

(end of Schedule "B") 
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SCHEDULE "C" 

PROJECT MONITOR MANDATE I REPORTING 

A. Preliminary Report Prior to Initial Funding: 
Project Monitor to review and comment on the following: 

1. Borrower's proposed detailed Project budget. 
2. All Project architectural and engineering plans, drawings and specifications along with all related 

architectural and engineering fee-for-service soft cost contracts. 
3. Construction management contract, if applicable. 
4. Environmental site assessmentreport(s) and Geotechnical report(s), if any. 
5. Borrower's proposed construction time schedule and project cash flow. 
6. All material cost-items, contracts and change orders with major trades. 
7. Building permits, development and other municipal I regional agreements, management agreements, 

consultant's agreements including design, sales, legal and marketing. 
8. Review all existing leases and confinn tenant improvements/inducement, rents and deposits carried in 

the Project budget. . · 
9. AU loan agreements and commitment 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; 

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

2. Confinn and monitor Borrower's Minimum Project Equity is maintained in the Project at all times. 
3. Review the construction time schedule and project cash flow. Project Monitor to re-confirm 

reasonableness of schedule to the Lender. 
4. Identify any potential issues that may affect the completion of the Project in accordance with the 

Project budget and the construction time schedule. 
5. Any addi~ional recommendation as they become apparent during Project Monitor's review and 

discussions with the Borrower a,nd/or Lender. 

B. Progtess Draw Reports Prior to Subseauent Advances for Cost-In-Place: 
During construction of the Project submit monthly progress draw reports to the Lender, including the 
following: 

1. 

2. 

3. 

4. 
5. 

Conduct monthly site inspections prior to every draw request, including photographs and commentary 
on all cost-in-place and status of Project. 
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. 
Review and comment on any .changes to Project scope or budget, including revised drawings, if 
applicable. 
Identify any existing or potential issues that may affect Project completion within the Budget. 
Receipt and receive of standard form Statutory Declaration of Progress ·Payment Distribution and 
WSIB certificate. 

6. Project monitor certificate per section C.4.c) ii. 

(end of Schedule "C") 
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SCHEDULE "D" 
OTHER CO.NDIDONS 

1. Subsequent indebtedness to the Loan, secured or unsecured (excJuding normal course trade 
payables arising in connection with the business of the Borrower), is not permitted in connection 
with the Property witl).out the prior written consent of the Lender. _Subsequent indebtedness to the 
Loan, secured or unsecured, without the Lender's prior written consent shall constitute default 
under the Commitment and Se7urity documents. 

2, 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 
Property, or part thereof, shall be subject to the prior written approval of the Lender, which 
approval may be arbitrarily withheld, delayed or conditioned. Sale of the Property, in whole or in 
part, without the Lender's prior written consent shall constitute default under the Commitment 
and Security documents. This paragraph does not apply to individual townhome unit sales to 
arm's length purchaser-S. 

3. A change in ownership of the Borrower shall not be permitted without the Lender's prior written 
consent, which consent may be arbitrarily withheld, delayed or conditioned. A change in 
ownership of the Borrower without the Lender's prior written request shall constitute default 
under the Commitment and Security documents. · 

4. The Borrower shall pay when due to the trucing authority or authorities havingjurisdiction all 
property taxes and provide to the Lender evidence of such payment annually or aS otherwise 
requested from time-to-time by the Lender. 

5. Loan disbursements shall take place only on title to ti.lie Property being acceptable to our solicitors 
and all matters in COtlt"lection 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 appHcable. 

6. 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. 

7, 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 aild execution of all security listed herein. 

8. The Borrower and 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 letters 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 
Commitmep.t :md the Security. 
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In addition to any liability imposed on the Borrower and Guarantor(s) under any instrument 
evidencing or securing the Loan indebtedness, the Bo1rnwer and Guarantor(s) shall be jointly and 
severally liable for any and all of the Lender's costs, expenses, damages or liabilities, including, 

without limitation, all reasonable legal fees, directly or inclirectly arising out of or attributable to 
the use, generation, sto:rage, 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) 

b) 

c) 

d) 

are separate and distinct obligations froin the Borrower's and guarantor(s)' other 
obligations; · 

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; 

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

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. 

9_ 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 
prosp·ective assignee or participant of ail information and documents regarding the Loan, the 
Property and·the Borrower within the possession or control of the Lender. 

10. The Borrower accepts full responsibility for remittance and payment of any and ~l GST/HST due 
and the submission of GST/HST credits or claims. 

11. 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, c·ondition 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 remedies 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 become immediately due ~nd payabk in full. 
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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 making 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 o~ 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 bf 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 any yiolation, 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 in connection therewith. 

13. 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. 

14. 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, atthe 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. 

15. If the Borrower is comprised of more than one person or corporation, the obligations shall be th!:' 
joint and several obligations of each such person or corporation comprising the Borrower unless 
otherwise specifically stated herein. 

16. Time is of the essence in this Commitment. 

17. The Borrower will repay all ind¢btedness 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 regulo:J.tions, permit reasonable inspections by the Lender and its agents 
of the Property and of all records pertaining to the Property. 

18. The representations, warranties, covenants and obligations herein set out shall not merge or be 
extinguished by the execution or 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. 

19. 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 
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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 bf 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 pennitted 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 :r.natters as Lender or its legal counsel ma,y require. 

20. No tetm 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. 

21. 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 either gender or firms or corporations shall 
include persons of the other gender and firms or corporations were the context so requires. 

22. 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. · 

23. 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. 

24. 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 wili 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: 

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

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

3. Review Engagement or auditor 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. 

4, 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. Quaiierly 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 rekvant 
updates regarding the Property. 

(end of Schedule "E") 
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SC:aE:OULE "F" 
PRE-AUTHORIZFJj DEBIT (''PAD") FORM 

iJwe authorize KingSett Mortgage Corporation ("K.ir.igSett;') and the financial institution designated (or 
.any other fmant::iai institution tlwe may authorlz~ at any tin:ie) to begin deductions as agreed under the 
KingS_ett loan agreement(s) for monU1}y I"((gu1ar n:curring pa)rrnent and/or one-time payine!lts from time 
to time. R~ghlar monthly intere~ payffie:tits Will \je debrt~d frci!I) my/our spe9ipc ac'c6Unt ori the Is.t 
1:,-usines:S day o.fe9,ch month. J(ingSettwill prov!de five (5) days wtitt_erj. notice ofthe amount of·eaeh 
regular monthly debit. KingSett will obtain my/our authorization for any other gne.:.time or irregular 
debits.. . . 

TJ;lis.authority Js to reinairt ih ei'.feqt until Kings~ has received written notlficatii;in from me/us ofits 
change or tt;rmirtation. This change or termination n.otifrcafion must be received by K.ingSettat'Jeast ten 
( 10) business days before the next debit is scheduled .at the· address· provided below. · 

KipgSett may not assi~ thi11 authorizatipn, wJ:iethet r;Jirectly or indirectly, by oper1')tion ciflaw, c]J:;!inge· of 
¢oiitr,ol -or otheiwi:~e, -wjtliOrit prov.icl;ing .a~ l~tt~n (IO) !fays_ pi;~o.r v._iritten notjC,e to me/us. 

Ilwe,have certairrrecburse.rights if any debit does not comply With this agreement. For example, If.we 
have the right to receive reimbursement for !l!lY debit th!).t is not authorized.by the KingSett loan 
agree,mcmt(s) or i_s ingonsistent with~ PAD ?gree;meht. To obtain mqre inf0rmation on my/0U:r 
re~ourse tight::;, I/w~ i;naY contact yq11r"fi.riancial 'iriStifution or vl.sit v.'ww.cdnoay.com. 

,f',rj.D Ca{r;gorj: PfrSO!Jf!!__ __ B.uifi1jtf5s + Fmirl Triiirsfer __ . . 

'PLEA~iEPIDNT DATE: Oe,\,:£21.&.;t'&)~ 
Name(l;):~'i-l' ei~\iLl'Z..S\9 ~\0.ftP..v.. SW..£-t::;\)\N(.. • ioaoNumber; ----~ 
'Phoiie Number: 4\\J-"\~--:r··;p .. i~ ~ 1.-U P11rJ)'ose: Per8onal 

Address: ~\ C~t:.pP..e\ ~Ciro ~'1.t ~f\\IY\ 
Cftyffown: (:VJ'.) tc;Q.O 

.fINatrn~: ~fY.. (~\)~ FI ".rransi~ Number: \)bt.\4'L 
--~--~~-,,-------

FlAccoµntNU:mbet: __,\'-'\::>=· _,,,0'-'3~· "-·~....:c-K_y_,_: _. ___ _ 
-(branch-5 d(gits,- Fi-3 digits} 

Ad~re$s:~\C)C;~ ~(\1.1 ~3 ~\'3\1'\)0P- 53 \~-~ t'?r9 
City!Town~e,~,O(ob .Province: ';\rJ Postal .Code; ~1.-l \1 \p 

mnv.ldngsettcapifal.com 

c/o :KingSett Capital 
Toronto-Dominio.n Centre, TD Bank Tower 

96We1Ungton SfreetW~t, Su~te 4400 
Tonmt9,10nll!.rio MSK IJI9 

(end of'Scbedule-"F"). 
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SCHEJ)tJLE "G" 
NOTICE TO PROPERTY TAX AUTHORITY 

Borrower0~ex-,'{)\<. l1b\o ~\{)~A\A S\J~&~1) \NC:.. 
Prope1~:- 2._5~ ~\{)~~ ':>\~FT, \:)\iA~~ \J~ $ Z l \ ~<::$~~ S1RY;1.~\\,b.¥j~ 

- ' - -~ 
Loa;n No..:--------------

°Tq Who_ni It May Concern: 

Approval is being given to release any information ·verbally ·or in writing as requested by our mo_rtgage 
company, KihgSett Mortgage Corporation~ rega1'ding aII tnatters relatE<d fo taxes for the above-noted 
property. This is in_cluding but not limited to taxes o_utsfa.ndilig, sta:tqs of tax ac~tm:qt, -paym~µts received 
ahi:J/br oP-t&tandmg_ or cojJie~ Of tax statements, 

Dij.ted this 

BORROWER: 

~h--i~x._lL-~~'OkA-'J\ S\Q.01:;1)\~<._. 

~<:~ 
\Nf'!:..L-t(,,(2._\~~ 

:P~o.perty Ciyic Adc!ress: iBlc ~"'°"~ ~\t?J:~"i 
~~ \P.v:lC:.. -~ ~ 

Roll N-umb{{r; 

(Ple~_se coillplete in fuJl) 
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SCHEDULE ''IP' 
PRIVACY A.Cl' CQN8_ENT 

By signing this O;imip.itment, ~h 9fyou, br;iing the parties signing (incluqirig al! niQ~gagpr;; ang, if 
applicable, gua,qmtot) ;agre~ that the Len~~ is m;rf:lioiize4 and entitled to: · · 

-
a) Use y{?ui Personal ~nformation {as hereinafter defined) fo assess your ability to obtain your loan 

,;and. to ¢va1l.J.ate your ability t0 meet your nhanciaf o:bligatiorus. This us.e indudes disqlosing and 
~x;~hanging your ,Personal Information on an on-going 'f?~is with i;tedit butea,us, cred.it reportfug 
agencies and financial institntlorts-cor their agents; otto $ervice pr9videi::s, ifi otd~rtQ de~rmine il.rid 
verify, on an on-going basis, your continuing.eligibility for your io~n aqd yow. c;on~uiqg a,bility 
to meet your :fmancial obligations. This use, disclos.ure am,i exchiatige of yol.l! PersonaJJnfoimation 
will continue as 19ng as you,r ioan is 01$tauding @d will peip protect you from fraud and will also 
proteqt the i!it~!¢o/ of the qred~t-gra.Uting system~ and · 

b) Us~, disclO-se and exchange, on an on~_going basis, all the pen;;onal infoffi!ation coll¢cte_d °PY us or 
d6.livered by you to us from time to time m connection with your loan and a:i;iy jnfolill::itlon obt~_ined 
by' us from time to time pursuant to paragraphs, {~) abQve (colfectively your 11l"eriolial 
hiforttHttion ") to other qrganizations which may fund aU many pi\It of your loan.and/or o-w.n all 
or any part of your loan a,nd th~· ~!!Curity !'leci,trffi.g your J9a11 frmµ t.ime to tirpe an4 permit 
prqspective jnv~pts iµ yqµr lo@. tO Il).spf?c~yoQr Person.aUnformation. 

( ~~d ·of Schedule 1'H'~) 
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THIS IS EXHIBIT "M" 

REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE ME 

THIS 27thDAY OF JULY, 2017 
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October 7~2015 

Ross Park 
Q/O FQ"uhdry ,Morlg~ge Capi4t;l 
i~8j)'Q~Connor Drive, Suite 5.0Q 
Toronto, 01\f M4A 1 W-9. 

A~etrtlf.m~ Mur:rey Wood 

We are plei;,sed t6 ad;ii~ thafKingSetl: Mrirtgl;ge Corpo.t(ltjon ·has approved th.e'follg_Witjg io?tt facilities :in 
connec;tion )Vith .the} above not~ mat1;er, as·more p~cularly described helow and wiih:in.sc:i1eduies A; I?, 
C;.D~ E, F; G, Hand.I attached.herett»(tltfi ,;Com.~jtmen~•i br '~Coml;i:ii:l;lne~t ~tter''). 

l. Background.- To provjde ponstruction .ani:l development finaQ.clng for a 2..19.-unit, 18-$tprey, 
HQ,QPP.'t>i!ilda~l~ ~q. :f'L c¢.nd¢>h.1iii1lifil l;iuilding :known ~ "Re~s Park" on +/i),76 acres of iati.d 
ki~~._;:il 14.34-1246 Richmond Street; Londof!; Orita;r1o (the ''Project'~ or "ProP.~rty;!)~ 

2. Lender:-KingSett Mortga~ Corporatio.n (th~,~fli:rii:ler'~) 

3. :Borrower:,... Textbook t:Ross Park) Inc. (the "Borrowe~?) 

4. Guarantee ~ The Lender t.equires the following unlii:riited~ joint and several ,personai cll?dit 
guarantees from Mr. John Davies and Mf. Walter Tho1:11pson (colle'ctlvely the "Guarantor' andlor 
'fqtiarantors")~ ~ogether with a pqstpoµer.nent of shareholder·and creditor cialms against-the 
Borrow~r l!Jld the Project, lti additip1rt9 ~te~mg the Bqrrower;s tpt.liJ iridel:it!:cln!!ss for the 
Prpj~ct th,~ gij.~tee shall al.;;o l:if9vt4.~ fQr t,he foU9'wfug: · 

i) :a zyarant~e to ·coinPlete.the Pwjecl; 

H) a d~st ovem;u;1 guarqntee to keep the Project .free 'of all liens and .to "fund ill costs to complete 
th.e Project includi~g. wi.thout !imitation, ~irinterest costs, fees, insuraric;e premiums and pther 
J1ayrp~µts associat~~ wit:J.i the "f.rqjecti: 

Hi) a g11~te¢ for e,nvironro,entjtl iss1,1.¢s, roi$r~pte,~entations, neglig~'Q~ ~d ':viUfW ·ri:\.i$cpqd:UCt. 

iv) ·a gi.Jarantee to repay tli~ Loan 1~ fuJi ~nqludeil all unpiiig 1Qmfp$¢ip:al, ·1.ippfliB {oan interest 
and ii:li unpaid costs ~d .expenses incur:rei:i j)y fue.Leni!er ·~ cohriecijon witfrth~ LQfilr, 

Toront.\>'Doininion Ccnm:, '.l'.l:l liartk Tower, 66 Wellington Sti:-ect Wc>t, ·st;ito 4400, P.Q; Bo.-.: 163. Toront6, Ontario ¥;,](, 1H6 T • .iJ6 687 6(00 
~.l".ingse.ti:capiw:~C!m 
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6. Project Monitor ..., the Lender's cost consultant I project ·monitor· shall be Pelican Woodcliff or 
anoth~r qons.ulta:nt{project·:rq.onitor acceptable to th.e ~nd,~r in its.sole and unf~hered discretion (the 
;;Project:Mon'itor'i ·or "C9St Consnltai,.t") .. The scope.of ihePrcijed Monitor~s mandatds.oiitllo.ed 
~n $ph~dule.~ .. '.¢W:Pxoje_ct Mqnitqr M:~dat~.i Ri;:pcii'tl~g. T~~- cost oftl,1~ ProJ~t M9.~for··.an,d ifs 
tep0ru.;, inch.i9-iqg· FiSJ, shall b~ fbr the·-exciusive .account qfthe "Borrower. 

7. Uan Flicilities -

Facility 1 .. $4.~so~o·oo Ian.cl ~qan inQl.uding·?~ts,9on In~reg".,Res~rve ("Faclli_ty 1;i). 

Facilitl-2 ... ·$$l,_l 8~,00tl' ncin:-l'evqlv:ing cqnstroci:ion loan (".Fiic~lity.1.~:) 

Facility 3 - $ l)lOO)>O.O Jett~rs of predittadlity ("~acility 3" or "Letters·tif (lredit;\) 

Note: ·fh~ initial advance qf F aciljty2 will refinance Facility 1. 

8, Miriimuiri..FfoieHEguify'-

Facility J: The ·Borrower shall maintain .a miilim).lm equity posifio.o. of $2,750;0QO in the Project of 
\vhich $1~000,000 is Borrower~s-cash equity and $1,750;00b is Tier 1 subor.dinafo financing, until 
i'a~!iity J·is ~ep~id in fuil (the ~<i?a~l.ity. i:Eq~~'): · . .. . ... ·· · · 

Facility 2: The Borrower shall mair:itafu a minimum equity position of $4,425,000 in the Pro}eet, of 
whi¢h $1,DOO~QOO. is Borrower's cash equity and $3,425,000 is Tier I subotdifiate finandng, until 
t]j·e .. LOan isfopii:id fo:fu11 (the ''Facilitj'i.E~q_uitf'). . · " 

9. Lender~s ·Fee- Upftontfee~:t!,S detailed b~low, earned by the L.~nder upon the Borrows:.r's ·~xectitjon. 
of this .Commitment Letter. 

Facility l: $68,250 Lender's. Fee (the ~'F.acili:ty 1 :Lender's Fee!?). 

Facility 2: .$:1801_556 Lehdef s Fee· (the "Facility 2 Lender-'s Fee"). 

(Collectively~ '.t;h~'~nqet'~ F_~"f) 

The Lender's Fee 'is non-refundabie. The portion-of the Good Faith Deposit, as defined below, not 
µs<0 to pay tra,nsaction e}\:penE;es incu~d by the Len!ier shall b.e appiied a.s a credit towa.rd the 
Ler1,der;s Fee. The Lender shall deduct the tmpaii:l balani;e oftb.e· Ll:ntler'-s Fee from the·prot:e:'eas tYf 
tlieinfriai advance under the Loan. -· . . . .. . . .. . - , . . ~ -... . .. . - ... 

Ht G,oon Fait~ D_eposit-:: L~nqet·:~clqiowl~gi;:s prl.oi ~~ipt o.f pi. :$.SQ,000 gop_d_faii;h peposit (fi.le 
':'j:;ooq F~th Deposit"). This. d¢po·sit Will be u·sed for ·e.xpeo~es and the relate.cl HST, G$T and!oi: 
PST that may be foqurred by·the Lend.er -prfor to the ip.itial .aavance ofth:e ·toan; such as, but not 
iiinited 'to; the cost .. df property :inspections, ·legal .fees and diSbursements, environm~nta:J -site 
assessi;n.ents, -appraisalr_eports, bdilding c·o.nditiort r:epbrj:s; insurance cohsts1tant reports and ilie. coSt 
of tit.le insq~nce; if ~pp\icable; Wi'th'1:Jl(! .. reffiailiirtg "b!tlance,; if aP.y; t6 be cfeilit\!{i t.cJ\ya:rds t!1e 
.Lender's Fee, · 

Page 2 off4 
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th~ l?i;>rr~wer aplqiowl~dges th_at sllch q~pp!;it is a re?-sp_nab!e estini!:l-t~ of th¥ Lend~r'!? cqst iµcun;ed 
.in i,;pqxC.ing, .ihv~s.tjg!).ting, urn:lerwriting imd pre,p?fing t11e Lqan:and. hoiding monies availabie to 
ffina the.Loan and that th~ same may be reta:ltied-by·fue Lender shoiildthe Loan not be fonded for 
any .·reason_. 

-11.-Morithly-Paynients ,--Monthly paym:ents of interest-only, not-in advance,; are:regtiired. ta b.e ril'!4e 
by tjie Bori'ow~r fo"tlu; Lend~rih ·_i::orm~tjo_f! \viti).-_tge L~t:!Il at tJ:ie lI.it¢re.~_ R.ilj~: d,efiri~_a i).elpw~ s~bj e.~t 
W fu~:ln.ter~~: R.:~erve. provisi9,n,s nq~ iii this Qo111mj@ent Letter (the -,;MQnthiy J>gym~nts"). 
"M9nth1y:P,a}?;tje.n~,ar~ to b~ ma,de on th~ 'first caien4!!f qay of e'l:t;I}' mon,th llfifH the L.Oan is repaia 
In full -eoitW.enc.fog-onthe fust caiendar day ofthe :month neXt foilowing:i:he d~te-of;inifiB..l advance. 
i:iftbe Loajj..J'ISF payn:i-en:t:S will be s11bject io.~ _ai:li:riiriistrative-f~e-Of$500.0_0. 

12.Infetest Rate 

Facility 1; 7.00% per annu_m, interest only -and. payable .monthly1 not in advan:ce-{the· ''Facility 1 
:rnre~st Rate"). · · · 

Facility 2: 5.25% per ahii.µm, .interest ·only apd .p;:iyabl~ .mon~_hly, nqt ·in ad-y;;i.nc,e (the "J!'a~~licy 2 
intereSt :Rate';). 

Facilitv--3< 2..50% per ?.iJ,pµ~ pa.ya~_~_serrii-annually ip advance (th,~ "F~<;.Hify ~ in¢f?.r::.@ ~t¢'!)._ 

F~cility ~ is stibj¢ctto.a minim:uin fee of $250.00 annually per Letter of.Credit. Any arrienilinents 
to a L~tl;e.r -Of Cf.eCiit willb.e si.ibje,ct tq a miriimum fee of $100.00 per amertdme~t-(the :"Letters of 
Credit Fees"). · 

(Gol!ectiv.el)r,, the "Interest Ra~e")_. 

13. Interest ReSer:ve- Ptpviq.¢9. j:IJ.~ Lmn is.not in defauit an inte.re.~t __ re::;erve of$215,000 may be u_sed 
by the Borrower to make its Monthly Payments .fqr Eac-liity 1 of the Loan. Fat ·greater bertairity, 
niqiithly fy.itere5t (i.e.; the Morith!.Y Payffieiits) shall be ¢api~lized to the outstanding principiil 
bii,lance of.the Loan until the ea,rJier--of repayment off acilizy 1 in full or the capitalization 'oh total 
of$215,000 ·of Monthly Payme'nt:S to the.Facility 1 Loan, O_pon default by the Borrower un_d~r th._e 
Loan or Security or upon full utilization of j:he lnterest Reserve,- ~he B:~i:rower sh.al\ be tequire.4 t<:> 
·rniike Mmjthly Pa_ymenfs from !W. own fina_il~~, res_ource,s _and P.9.~ fron;i tbe int~~si::l~--~enr~ (the 
i•jniei:.es.( i(es~rve"). 

i 4. '.Tenn of Loan-:-

.Facility. I: Eight(~) months from the d.8.te-_ofiriitial adva:n,ce of Facility l if the ·.same occurs QI_l the 
first calendai"day cif-a month othenyise ~ight (~) monUi~ :fyom the, first_-c~e!_lglj.f ~ay oftl}e ~onlh 
next_followi9g the date of initial-adva:iicepf.fa~il\ty ·l {!he '!':F!_l~ility i ~fo;r.ity '])a~~i•),_ 

Fa:dlitv 2: Twei:ity-four (2.4) months from the .. date of ~tial advan~-pf Fa9illty 2 .if tj:fe S?.Ifi¢ 
<!t::'¢~ OI! 'the·frrs_t qaleii.dM-d;i.y.of a month otherwise twenty-four (24) months from the.first 
.calefl'4ar d~y of the month nexi rollowirig the di:ite ofiriitiaJ aqyfil).ce of Facility 2 (the ''F.acillt:_y 2· 
Miifurity Date''). ( · · 
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Fa~ilify l: Closed for·:prepayment fQ:r: the; teffil 9f .. the Faciljty 1 loari, ·s~:ve ~i:id :ex.¢~pt {or f\lll 
Jii'.iepa~eiitftom:the llf5ceeils ofthe.Fa:cilio/ 2 initi;i.l:advanci::~ 

Facility ;i: 'Close'!f for p~pay,wei;if prior tq the M;i:tu.\ity P.ai:e·sav.e :(ortakeoJ.li; fin._ . Giog-:anwor sale 
grqceeds.'ih the nwml!J. co.i;t!'Se .ofbnsmess and subject to thirty "(SO) Clays pdor · n ·no~P.e to,the· 
lender. O~n for·p.artial discharges :as .per the Partial blSchartJ,e sectitin herein:., 

17. Over,HOiding.Fee--Irthe I;pan is not ~paid in full on or before·the M~uiit.Y Da~I!!, the Borrower 
sliaU befeqtiired tb .. pay tO i:he L.efider aji (;>yer hQl.ding r~, In agd~ti9:Q :tQ·aiiy ~~i:l ail;pj:h.er rat~. t'et;s 
·anti c0m to be ... fild fo the Len:ae· ·o · ·the Borrovier · urstiarit fo this Commitment Letter. More .... , .... - .. P. ··-· . - .· .... r._ .'Y - . . ... ,. p_, . .. . . . ... . ,., , ·-. -· . . . ... - ... 
paftiptilady, :th~~ fe~. slja,11 &.~ ~~¥ ·9x·,and payable to.''!:h!= ~~~rm.g~thly, in m;iya_µce, on the first 
bJl$in\lSS day of ~a.ch month ana sball. be payal:>ll' at th.e rate of 0.25..% per mont-4, or part' thereof, 
multiplied by fhe·ilie1routsta:nding Loan Amount (the· 11Qver H1;1iaing ·FeeJ.1) •. Th~-Borrower hereby' 

· ackno,v!edg¢s that the (eq~iremerit to pay ilie Over Holding Fee doe5 not conStifure an extension of 
the Loan. Iftne Loan. is nqt~paid in ruH by the Maturity ba.te_, ihe same ·shall .constitute ilefault oy 
th~ Borr~wer under the Coirtrri.1tment and :s eciirify documents ·n.otw-i~dip;g p~yi:hent qfthe Qver 
.$old1i:!g F.ee. The Borrower fJ!itli'er acknowledgfislhat·the Lender, ati~ option, Tl!ay".a~g 1h~ OYer 
· Hold.irig Fee tP: t1:i~ .9U.\s.~Q.irig pnQ.dpal baJanf.:e. of tjie L~ ·.ll,l:!d f:hatlhe :S¢i:;1,1rlty fqrofue. J.,O~.aj~o 
)~~Cm.e!l tll~ .9.vt?r H.:oiqi!\~ .f~I?: 

l 8 . .Costs and Expenses -"B.orrowerto-.beat all costs and expenses incurred by the Lender from time.to 
'.time in connection· ·with the .subject l,pan regardless of whether pr not the Lpari Ai:nount is ever 
·a:d\Tairced ·and, such costS may 1nclude, but shall not be limited .to, legal fees, disbµr'Seinefits, 
envirofuneii.tal ·site· assfissmenf repoit~, · apprai;.;11.I f¢port,s~ p\!i.JqiD.g C9qd~ti·on; ~p9$> ~-s4i:li.TJ~ 
COJlSJ!ltiiig revieWs, reli3)l~J~tJ;ers; ttde insuran~e, OUt-Qf~p~k~t el!:p~nS\;!l) fqr p_rop~rtY lnSP.e'c;tfbp.$ 
~fi~·ttie ·a:sr, G&'f ancVorP$1 rel~t~ t.o i!,ll ~µch C.OS~ a~d: S}.xperiS~. . - . . .. 

J9. :P.artia.l Disch"aige - P.artial.disch;;rg~ of the j'.Joaµ .aµd S~-qr.ity are permitted prior to or upon 
'Contemporanoous:ieceipt by· the Lender of-theW1malD.lscharge .Amount.as define<;! below. 

The net clcisll:ig proceeds frQin ilie'cbinJ'.l!~~i)>n ot::ti~ch ~n...it ·pale ~f !.}ci J~s~JJrnri.Q5_%, o'f tl:ie.n.:t:!JliI11,U.in 
N.'?.~ ~-al~ Pri~ :~1l!Jwn o~ .Sg.ne,-d~Ie 'T" '(th~ "$~~- ~~~~nt''.). &QaU. Q.~· .tjiraj~ tq th~ L?ndet 
:fQrtliwit~ -qp9n ·th~ .P.o.m.pI~tiou 9."hal~ tQ ~gee the o~~n:µfug prhir;:ip?:l .. l?a\llll.ci;: of ffie.qan ... For 
~ater. ~~$inty;1;he $ale Payments.hail be the.~qiate.rofthe_p~a~prtived Lend~r woss·sJile!! P.rfoe 
(P.~~ cif_QS.J:'lHSJ) ~r t\l~ i;ci;U~l ._gt9s.$.~~les i?ti¢.e (i;et:~ofOST~ST) l~ss1, ID. .~lther i;;as~, -~9h-ofthe. 
!allowing. amounts< ·J:eas.onable legal .fees.;· r.easonab1e arm's length_.realty commissions, and 
.re"ason~llrclos~.ptci)uStfuents·for::a ·proper!)' of'tliis natm:e .(e,,g.~ ~tty faxes), The· total ofall such 
detltictionS:Shall ii.ote;itceei:h5.%·ofihe:gToSS:'sellingprice, Hereio.a~¢:tto be ~ferred ttr.as-th~ ''P~~
D~~h~rg~~Qunf", - · · - · · 

A p.is~ba,rge f61!!. :9f $$5.0~00 per dipcb;:rrge qqcu_.qient sl)all b¢. q~em~tl ·elµ'ij~q i;iy the 4i;ider ap:o 
pay,a.ble PY ~e BorrO.w.er c.ontempo~i::oiisly With each full or j:iaitiil discharge, aS the case-mayo~. 
of the Lenq~P.s mJ;~age.n;i~st~~l:i-~a.il;l.st t:Q~Prpperl:y (tlw -~Dis~lia~e:Fee1'). 

All legal fees, .disb'Oisenreitts and .GST /HST related to the. discharge, of the· leri.~er.S m~ge ang 
t>tner ~~utitY ~~alf be~paid QY t4.~ $Qrrow~~ ·· · ·· 
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20. Pennltted .. nbo,~fuale En~umbnw:"' ~ T)!e Lend'! hetby ocknow~ .;,; ;nsents to pond 
;mprtgage/; h:~rge ip.-the :registered prm:c1pi!l sum of no more. than .• .> · 00 ip favo1,u: of Tier I 
A~vl~9ry (''Ti.er 1"), prqvid~Q. thi;it Tier t ent.ei:sinti:i a. postponement, §ubordirte;tioi). and standstill 
·?.greement' with the Lend~t iil. the Lender~s prescribed iorin for the pi.rlJiOs~ of poStpqriirig any 
Bor:i:owet ini:lebt¢diless to Ti~t 1 and Tier 1 's inQrt~~~e to tll'.e Loan ana th~Becuri(y'thetefor: . 

'(Her~foa'fter'th~ ·"PeQrii#ed ~W:i~i:d!n;:;.t~ En~µ$.b~c~:') 

21. Security .• Th~ Loans~all be secu~d by the foHowing .security which,, prior to ·any· ad'vanqe under 
thi:: Ipi;iti; shall ~er4efiyered by the Borrow~·r to th~ t;~zjd~d!l f9rm, s:cop~·an..d.~tip~Ce sa.tisfii#ocy 
to the Lender and. it!l leg~ c·ou!1$el (coll~tlvely, the "~¢J:uritY"): . 

'!· Reg(?f~re~ $~2,J ~:?.~9.09.f.irst rportg~g~fc_h~ge oV~r.the Pn:>p~f.o/· 
b, .Guata!'it¥~is !ls per s~tj.o_iiA..4,.JnCIµ~irtg.~ pqstp'onem~nt of shareholder anl;l, cre.ditor claims 

againSt the Bon:owero .. and the Pr9j_ed:; . . 

c. Gen'efaI Assi'.:&nmetit ·ofRents:and Leases re~istered ki first ·priority on: title to the .f.roj ect lands. 

d. G<;:ti.~tai $ec1,J!ity Agree14~nt ("GS.A").reg.i.s.tered in fast priority <Jlld~t PPSA. 

e. Gener!tl assigmnent of individual agreements of pu~cliii~ ·and saJe, incluqing Purch~er 
deposffs, perlaini11g to ihe. ~r9ject. Th~ .S?ffie ·shB.11 bi:: r¢~te~ un(let the :P~SA (Qn,~aj.k~):, 
.l?.urch!!Sef 4.epp_sits fro).11 ·Ate: ~~ 9f µp.i~, ··p~rki~g and S19ri;ige. loc~en;; may b.e })eld iti a 
soilcitor's 'd.epo.siHtus~ acc;ount and/qr used to ~repay the stipject Loari .. provi:ded that the.said 
9ep9~lts fjre l!f·ajl time~ l!tillzed iii .acqordi!Ace with tfle provi~~bns ·of.applii:;a):>ledegi.$1ation, 
Co~dotninji.lm .Ac1;:.Qr pthe!Wlse. wfrliirt the Province of Ontario. · · · 

f. Ue.rt.e~. ¥~i~eht of all ~~rreJJ.t an4 fiiW& rt11:1forial ®ntracf5. f?J: .the: Project ipc;luding; 
withgri,t l!mhation, Jho.se x:elating to eilgine;erjng· sp~.cification~ ;md P.rawings, archhectunil· 
~pe¢i.fi~ations .an(!. draWiQ:~1 ·ptaiis~.,cons\fuctibn contract!l1 licenses and permit~ . 

. g. A.~pecifi!.<-assigmpe11t of any ani:l a)J easement;, ac;~s~, egre,ss, maintenance, parklng, crane. 
swfog, tie'-'bac!t :and othr;\r agreements with he~gbboµring r~a 9y;r.n~r$ t.o. '.tl1~· WqjeQt. .~ 
de~nnini::q by ~e Lender. S.uch: ass!gp.tnent ti:) .be ·jn scope~ fqnn and ¢qptent acceptahlr;\ to the 
Lender; The. asslgnm~nts are· to ~e ackno~iecige~ fu writing by all parties tiiat ·are neither th~ 
a$s)grror nqr the ~sign;~~ otsu~h assigrune;n~. Th~. tequ,i'rement$ ·o!thls paragrapti shall not 
apply to ~#~emen4;t~gistere.d.ontit!e to'the Froj~cl Jiµid in pr-iorjtylo the Lender's modg<i.ge~ 

h. 

I. 

J. 

k. 

1. 

m. 

irtde.µmifldfa,titjn .A~te.~i:nefit in ·1:¢Spect to the Letters of Credit. 

Sptj:i:fi<? 1;~ignine.nt of cash securing P£9jectLefters of.Credit. 

Acb,i'¢wledgem¢:nt, d4'ectiim aJid secui:ity agre.ement from the beneficial o'Wners of the 
·Propecy,:.ifttie same are,differenfthaffthe·teg!Ste_red:oWJ;i.ef of the Property;_-wi~ ~~P.~c,:.t 1~ li.l.J 
·ofthe-.secuiity 'i,&teemenfs entered into. by ilie .fe~stered own¢lf gf t:Q~ ·~r9p~cy Jn Tiivgµt o,f±_ir~ 
L~p~e~, 

H~d.9tis. S®sfjilice, Indemni!y ·with. resp~C;t to the .Project.iii ~cop~. fqnn :and sl.ipstance 
a'CC.eptabli;.tq-t~~.L¢na~f• .. · 

.8:4~.qt!!!~Atl~p ·ifna ~~~i a:~¢m~nt~h!i!l .h~.r~f!liired. J:i#W'~it the Lender ap~ Tier l in fonn 
:ap.d c<;>n~~n(a,ccep~able'-to th~. Lender:. · 

A.ssi~en~ pf :\3oi:roweris 'CqndQmir;i~ v.oti~g righf.;; fOrthwith u1ion registration .9f the 
cond.cJI:\i.inium. · · 
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n, Sp.~qj~~ A.s~i_gnme11rof tl1r< construct_io~ man~g~ment contract fo,r the Prpject,, or c_ontracts if 
mi;>re·ftrnn pp,e. Ll!nd~r mp.y ~sµmt;, at i~ optiR!l, the righ~·ofth~ J?orrower un9er the .. sam~ ff 
·an EvenrofDefa11it has o_ccurreda:s definediri the Security. The assignment of the construction 
contract qr cgpJr~ct.?'if:qio~ thail oti:~. iii fayqi.!i oft4~ Lericj¢r,sb~I be acknowl¢qgei:l. and 
consented to fo writing by the constnictfon ni.i)J}aget·with such aS.S1P;nrrient to be in.scop·e~ f9tm 
·.and-Ci:mterit det¢rmined. &x ·th¢.~nder. ·· · · 

o. 'Negative fle~ge by Borrower an,d Guarantor.to not ri;:pay any sharehold~r loans, redeem.shares, 
p'!y:out d:lyid-eMs rior to -otherwise·compensate the Proj~~f s'ponsors and·other'hi:in-"artn's length 
parties untii such time. as· the Loan· has b~eri repaid in Tu:14_ save Md exceptror repatriation bf 
~utpJµs·~quity O!J :fit.g pf,?.w ?$ ~.oritern,plated herei~ antj tho~~ g_~v~lopip~~t;:mark~#~ng.artd/or 
consl.f:ti¢tion f;:es spei:;ificiiiJy- appr:ove1i hi Wi.itiD.g !jy· .tlie Lendenm.;l tti~lJ.i.4~- in tiie Proje¢t . 
1'udg¢tpr~pf!.ro4 by the :PtojectMonitor 

B• Assi:@.ment .of ln'$lirance ,.. lm;utfui,c.e c:overage a:s set oi.lt ScliedWe "A'~ As!lignm¢ii.t :Qy the
Horii'iweitQ theJ.en'd~r.of al}. :ms_lirance fodhe· l'foj~t. Th~ ·Lender'Ef ihdeperij:l¢nt iil~~ianC;~ 
c6nsrifrant shall at the· ·Borrower-•.? expense, review -the· req~ired fas1.mi1;1ce ·cc;iv~rage~s and. 

_poJNie!;; · · · · · 

q: P-,ypothecation and i;>ledge to the-L.ender ·ofany and all issued and outStanding common shares, 
preferred shares and limited partnership units of the Borrower (and any' and all share5_ of a 
·g¥n¢r?1 partnef for the Project). Th~ Lender's interest in s_µg~·~fwi~ie~-~haJ! be p~rfei;:t~4. \ly 
p~§si;:ssiqp ?P-.9 co_nt!c,-ii by ·gie Lb~~er (ti):· ... ~tsJf?ga,) ?.9¢1s.~f op. biMJf of th!f l;;e11d~i) qf the 
g_rig'irrn,1" ~par¢._ a_nd µqlt c¢rtifi~te!?. 

r. Solicit_cir~s Letter of Opwicm confirining,a)I Sectµizy is in place.-. 
$. _Suen 'Ofu~r Seclii'i:fy a:s the:J;end5,)r a:ndior its legal c_otins?.1 may ~asoiiahly retjuire. 

Tlie Lender's mortgage ajio g~n~ral iI_ssigii.meilt qf rents _and ka.5es shall b_e regist¢rei:l on titieJo the 
:fl,roj~Uands. Whe~ app~i~able, as i:fet~rmined by tl.ie L_ender, PPSA rffgistratlons Sh~i be: grfilited 
1n favpur of.the Lender: with respe~to the Lender's personal property securit)i'f'or the Loan. 

R CQ$ITIQNSPRECEDENT 

The Loan sh_all ~ s_ijbj~ct !9 llie fqliowing pte-fundi,i;ig ~oncljtjons V{.hiCh shall .each have bee~ received, 
revi~:'\V~ an,q/,ot·m_et, a~ fue ccm\¢21,1 ~inp]ie~, tl) !he §!l,tisfac~Oi_l ,tft;Q_~ Ler;d_~r i!) its S_dl~, absolute', .and 
u;rfette~ed i:i_i~c~~tiP.n prio.r to ?IlY adva,n~e.ohhe Loru;i (coiiecl;ive{Y., .the 1'Conditi6'ns P·i:"eced¢rit'i): 

~ . -- . 

Fattlitv ii 
1. Finlin:cia.l. fillQ op_erating due d.ilige11ce on Borrower, Gual'.?µtor~ a;ii.d Projet;t Borrower's conStru.ctiQn 

mart~ger andJhe gen¢rcilcontractor, 

1. ·satisfactory inSt>ection of th~ Pmpet!Y by.. the Lender. 

~- ReFeipi: ~d ~ti.sfactocy ~vie'?' by t,he Lender ,of a complt:k copy of -all agr.eem~nts ~tting out fue 
reglsfe.recf and b~p.~flcial -ownership ·0f-·th~ :ProjeQt !µl.d ilie Borrower together with a 'compfot¢ 
9twl'iZafipnai .~batf!; . · 

4. Smi.~f~ct(:>cy Je¢eiP.ra,rtd.reView :by th~l"Lendi;r of curre~Lp.etso_ba1 Ii.et wor:t:Ji stat~ment ~dlon::.ui;r~(i.t 
:fipap~i?.) statement,s for the. G.11.ara.ritqrs .. 

5.. Receipt an·a satlsfactoz)'r'evi~w hyth~ Letii:lefofth~'Pwtl:i~s~ and S.!!leAgreeajent for th~ ptoj$ct 1_i;inds • 
. Lciicfer's iiiterit JS fo (i) verify .tlid'·Borrowet!s:land ·cost of $7 ~illio:n .a.s I~pr~nied by the;~gn-qw~r in 
the.P.r9je¢t audgef and ~.o (it}reViflW the agr~_e.mep.ts}or s~ryjv~il,g eoven~ntS qfthe bqyer-andJqrseller· 
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that did not merge upon corhpletion ofthe purchase and ~al~ offue lands. Lend~r.to. be $ati.sfi~d wi~h 
.!?ufViying btiyei:'anNor seller covenanfs.,.iffil."IY· 

·6, Eyi9ence.!?atjSfactoiy to. the Lender that the Bor,rqwet has conttibµted .the p:iil).iipum required Facility 
l Equity fil'!\ount, whiCh eq~.lt:r m~y pot pe removed. untjl ·thfLoan fa repi;iid in fµll .. 

7. Rec~tpt-and satlsfactotyr~vi~\.Y bytheteniierahd is pla.Iin:ing eonsultanttb~(zoriing an~ site plan appro~l 
'for thePrOJecrare ·attainable witlilfitne ~etm c?f?aci,@i l ~an· 

~. RecQtp~ and .saiisf?\ltory rey.iew ·9f·.evide}l(;e confimirn~_phys1ca1 and capacity all~on ef aJi :m1JJ1icip~ 
:sel"Vices ~ ifumtj:liately-.avaiiable f6r,.the P.mj.ecl, · 

~. Receip~ arid $ti;ef~ot9.ry ~view c;ifEotrowei'·s prelin.iinary C9nstruct.ieµ ful\iget. 

l 0 .. c,urr~Q.t Prpjept sal~~ list in exee1 roiift sbowmg all sold and ul1~9ld uni.~ ~hich~llajlin<?.lw;l~ l:Jie s~l~ pnc.f?, 
i:lepdsit:amouilt. .unit type.; uhi.t size, date qf s~i;.·pµtg)l~Jiftjarqe., itd~s. dl~n$.bip s;tafus an\'! m:9i;tgag~. 
pr~/!.pprpv*t · ·· · · ·· · ·· · '" 

t 1. Receipt·an!i · satisfac.tofy review ey ·th:e. Lenqer of purqhase and.~e;le ~gtie.rnem fqr f!ll ·p~-sold ~nits. The 
Lender is to be pro\rid'ed wifu .firi:tt im,d: bini;ling P.t1t0b~e and salf< a.,~ment for n9t less than 50% of tlie 
µniiS;(l io u'ni!S) generath;!,g net saie pr~ds of m:it less than $28,80 i .~QO, sppporte:d by~ overall ayetage 
pW:qfl.8.ser depp~iffe:ofhqt 1~# tfi~rl:$S,30-9 ,18~ US% of gro~s. 1,1nif prfoe ). A{ l~t.'75% of the purchase.and. 
$~e !J.~mer,rt$J8;3. .®il:s), ~to. b~'s.uppo*d ·~y:,imrollaser pre:-aP,pr0ya~ fortakeoutfin;;mcing: 

Ii. Receipt.a:riil satisfactory reviev{hyili~·Lt;;itcJ.erpfthe,.llrivironmeQt~l siteas:;es$l<::nt for the l~rojectfrom 
ai:i accep:fable erivirol)in,C<n~at sit~ ass~s~rnent:f'irni, Rep\:n::t to hi!. add,rf?.S$ed lo .U<nder :or supporte!:l by~ 
fotl;er: of tr!Lrf~ fr9m the ~nvironmentaL~§~sSJ:g~nt firm in ~V01Jfyf tb~ '(;f<µ,:Aei:', 

13. Receipt and ;safufacfory review ~y:tl:li? Lf!nper of th~ g~oteclinieal .sqii rep\:>rt for the J?roperty from an 
ac;ceptable engirieeri[!g :fl~ cohfztmfog th¢ fea5.il?ility of th~· piJipo~~d ;l?roje_ct u;o_der e;iisting $9il 
cori!:Iitions. R~pqrt:to be ·a~d~s.*1 ~9 tliJ=< t~cfer .or ~µpp0rt~d by a· lefter of transmlttalfrom-the author 
6ftbe ~pq~ ~~ :fa\,g~ ~h'he ie!l.i!(;lr, · 

14. Receipt a:nd satisfactacy review by thf! Leioder o.Hhe ;ipp,rzjsa,l repg!'t fqr the Projeqt :fi;o;m an A.A.a.I. 
d~igilate.d ~!'Praiser indicating 'JlS.:is" Projectlimd vaJue· of.tio l~ than +/::.$·7 million as-of th~ effectjVe 
date Qf the apprai5al Report tQ by ·addn::~ to 'Lef!der or suppqx:t¥d by ~ le~~ pftransmittfil from the 
app~iser fjtjn in .favQurorthe Len~ter; 

'15. Satlsfaor.ory. review byihe Lender ofl:he Tied .comt:nitment letter/~e~~meq~ (ifa,nyJ.atJ4 cl:\jp'g? ~11Jl,S, 

I 6 ... Re.c¢1ptofamortgage statementffum,:fi~ i oonfmnjffg the io.an. iif~h g9Qd $Wrti'ling·rui'a cotisem1J1g:to the 
sqbjectLoal:r. · · · · 

17, Receipt and satlif'.a,qtocy review i:iy the Lencfer arid .its ·irts!lratlc.e cpnsult:arit:, ~sc Insurance Consulting 
$etyicesi ~f ~pproR~ ~~ .~Q.V,ti.rag~ for._tl!,~ e~oj~. ·Th~ cost of The· msunmce re.Yie>v .by the 
LJ:rii:1,~r,.S:ii;is~c¢: \:Q11sultantw.i1l be-for.th~ exclusiVe a'Ccou.nt;bftbe Borrower. ·~eeattache\f:Sch~~hil~ 
~ N; f1:u;~noet's ins.Qt@..c~ te~rr¢intmts. 

rs, ~c~ipt BJI~. gl,lt~faj;:tory r~view ~y ilie U,nder ofueal proper~:)"E'.eJlOr'tlsu!Vey fqr the Proj~t.l:~teparei:l 
by an ·aC.c~dittji Ontario land surv~y(>r cohfilj:Jiing no encfoachmenti;~.easements cir ng}lts of way, ·sav~ 
thqs~: which the-- 'Lender may ;specHi~Iy accept ·a:nd setting olit the ~iatio,Qsh~p o'f'th$ Janas and 
proposed imP,tovemehts fuerf:on fu publktl:ipro4gbf~ fqr.ace~~ piirp,O.~e$. A}temativeiy, atthe po~ 
of the Bprrowet, title insutan<?'i:ffnay be jiLit1ft1')ace·that$ satiSf.!.etpry ijl.fonn, s~ope, ~d.contentio 
'$¢ Lender.an:a:·i!:s !~gal counS.¢1,, · · 
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19. Receipt and satisfactory reviey,r by (tie· Lenq~r and its solicitors .of _iµ1 i;:usr;omaty o"ff-ti~le sear~h.~ fsir 
PW.P~rtJ~ of~imi18!" n.~ture fo if!.!!-t oftbe PI:oj~ incJudii}g, w!i:p.qjj_t.lirnigron, S.AAI"Ches_.fc;>~ u~gi~~ 
~ements, rigl).t$:,.pf w?-Y,· propeey ~ statµs and e1wirortni~ntal nofites. The.on-title searches ·are to: be 
.o'btaine4. ~y: theo ·:B.qn:ow_er':$ solic1t()~ and f~mvarQed ~o, ¢~ i:.,~nd~fs· $gli.p~t9.rs: fo:r r:evieW. 
Altetn~tlveJ.y~ tit.le msi.iranc¢. may be put-irj p)ac_e, at the costofthe"BprroW,er~ that Is cieemeii satisf<Jctory 
foJhe LeM~r ilt;1.i:liti! ~~Qli~ito~. · · 

20. Evij:l.en~e satisfactory to.the Lencl,er-of cleanHtle incJudll:\gth~ l!.bS€;nce.ofl,iens and:otlier enc:umbi::ances 
apd any oth~r encµriibrati~i?;sp~l:ficaiiy approv¢"d hi wf.frin~. ~¥ the l;endf:r. 

21. All le_yi~s, hnpp_st :f~s, }q~l improveme_nt charges, prQp.erty tax,e~ ;:ind.:otlier ~l;iarges that are. due. !'Ind 
payable in connecdqnwit~ tb_e Proj~ct~~ll"iiaye fie~n pa!d:tb the d.ate -0f ttJe advan~i:f ofth°~ J.;p~ illll¢ss 
!lie S?a.rr!e form paft'. oft~e L~IJ.ci~r.:.apprn'\l~':ii. Proj~Rt °b.l!li~t. .and· .ar~e fa ~e tncluded in· o_ngoiI}g loa;n. 
advances under the i,.oart. · · 

-22; NJ ,S,ep)Jr::ity t9 p.~ ~~-~Ute-~ h> ~ -a.P.p1ic#.I?l~, t~e B!:}~y..'ef, the Len.der i;in.d the Ql!~tor ~c! to, as 
~ppiicaol_e.; ):j~ ~gist¢.~ci Q!l.title t9. the ·Proj~c,tlands; .andfo:r under the· pp;sA ·at foast:on<:.(l) business day< 
pn~r to ihe iriit:_i:aj_ adwmce Qf'the Ldan. · ,. -· · 

23.. J?.pl:fowet to i;:qI11,p)ete a_nd e*-ecute Lender's ·pr,e Allcthprized Debit (1'PAD'!) form ·which-shall permh
.tlie. Lender to debif'tl\e Borrower's appli~able i:;urrent ~cc.ourit.gi:i;ch:DJ.o:nth :for the .Monthly Pqyn;ien~ 
required he_reun~er sho~ld fµll utili~:tlo~ suspensipn.o.r ~ancelation·QJthe interesfR~s~rve oc9ur. See 
Schedule ~'P' attached-hereto. 

24. Bofrowe.r ~o «in-ipJete ~!;] ~xec,µte th.e ~p.der' s N_q~iCe. tq Property 'f!'I{{ A.uthoiity f9r th~ Prnperjy 
wh.J~h ~~?'Ji _perm.it the 4.µder to r~.qu.e.st lnf9~atfon -fi:om ihe !llt,micipality regat4ing the. :P.ropecy's 
prqpf?fty tro;.~. ,~ee7Sch,etj.u!~ "G" ati:a~h~d .hey~to. 

25. All Cond_itiohs P,re(\eqent ·to be:sa#sfied at l~ brt~ (1) bu~ess ·da:y pi:;iot .tO the initial advance of the 
LP¥\. . 

.26 .. Other iisual ftiatterS inVi:>lved in due diligence for a projer,;t ·of thls.;nature. 

Additional Conditions for.Facilities?. and3: 

27. Satisfactory secpnff site inspection-by the Lender, at the Lender's option, 

2.8 .. Receipt and.safisfactoi:y review of sife pl~ approvai docµinentation, Ii:ftilly. e)(.e<:Ut~ _§ite:Pl~ A~nwl}t 
withthe ,mu1_1icipa!itx il-?_ngwith b!-lii~fog.p_e~il:s cpnfutningih!i1.P.rojecthas peeri fully entitled to pefuiit 
the developme11t offue ~·ite'as heteiii,q~s¢ribecL 

i?:9. Receipt.and· sa:ti.sf11-e<\qi;y rf?vi;w_ by ·~h:e1,.¢nder of the !!PPrai,s~ report fcir the ProJect:from 'an A.A.C .. l. 
§esign~fed a,pptaiser in.dicatjng.Ilot.les~ tlrah 'all-ek;timated ID.i;lfketvaJue for the coinpleted and 
P.i.:qp~.rty of $'S7/f5ti;~SO i:p.tllfcin ~·of ilii;!;. ,effective gate of 1:he.-4ppra'iSal. Report·to'be acfdr.essed to· 
Lender or,~µ_pppf,ted by-~ ietter or"transmitlal from the ai;ipraisei-fitm in favotir·of-ihe 'Lender. 

30. Sati.sfac:tory budgetre:view from the Project Monitor; m:acci:>r?~~e)yitl,l Scriedµle "C1'.,. c9)1firtni~gth~ 
T~8=$?hab_letie5s ~.f ):he·$14;?77.o:86~ ·t~ta;i,:fwjept J?.µ9g~t: Thf'. J'roj~c;:fM.q~lJgi; ~h~!! fmJ;h?r c9nfirm ~!if 
the .Pn;iject-can reasonabiy b~ corripl~ted wit!iin ~4 mqni:h? oftli~ Jninaj adv1µ1~ ofFaciJ.ity 2, Le;n_der's 
cost coti$ltam tQ r-¢vi~w-'all Proj~tc;:ontt.:11~ts. A mirih:pµni of70.% ofth¢ Proj~ct f181'.d costs at¢-to. ·be 
¢9ve.rf?4 µpcle:I'.. e:ic~tj~ed ·fix:e.4 P.rfoe ~~ft.®ct~ qi: zj; otnetwl~ _r¢c.oninieil~ed . .by the Lender1s ·cost 
com~!.!hant. ~pq_~~ spail rect;Jve; -ai: ·ih$ Bqrrow.er's .co~· ongoing progress reports from the ·Pibjeet. 
Moniteruntil such.tfme-asthe Loan is.repaid-in full. ·· · · 
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3L i_(.ecejp~ ilTI_Q l!atisfact()ry review by tj:le L.end~r find Proj~c:t Mc;initqr, a,s fyl ~cope, fqi:i:n ap.4 cpntei;i_t, ~f 
~e cp11s.troction .m.anag~.{Ilent cqntract. Le!fder tq be safillfied i11 it$ absolut1.;, unfettereQ. . .discre.tion with 
Uie. Boqow~r' s. constri.ioti.on: ·manager for tb:e Project.· Iftlie. Lender 'ls not so sati$fied, irt its .abschite 
artci ~IJ.fe~ered dis~_retjon; the L.e~der may, aJ itS. eitciJJisive option, forthwith t~rtrii!late. this Commitment. 
arid .ca;iic.el its 6bligatio!l to grant the Loap to the· Borrower.. Lend~r hereby ac~uowledges Van Pei 
C.<;infr?.ctinf., !il.Q. is. an'acce.J?tabkconstni.ction manag;er for the.Ifrqje6t. .. . 

34. Re~.i_pt by ihe Lender and the Prci)ect: Monitor of all :Project:archit~cfural ·and engineering pl.ans, 
drawing£ 3,n.d speqlflcations·togethet \vi#t all related architectural and engineer'itig fee:.,fqr-sei:\r!ce $c;ift 
co$t"corttracts. Such conttactsto l:fo aep~pta!:/fo"to th~.Lender.fil!d t4¢ Prci}~~r:1"11o~hor, 

33' fµe i?t9j~t ·mopitbt ~$.;t~)_'~n(irn;i. tl:i.fil. tl)e: Bpirtlvie.r ha$ ~~~tire F~C:ilify 2 Miilhri1¥!i rr9je<;(,S,qqny whi¢h. 
i~ ~qt!i~q to.rerQa:in in i;lie.:Project~tiI·~h~ µ;!,l.U.i!? repaid -in full. · ·· 

"34. If app"Iic;ab!f::, receipt and .sap~f!!c~ofy review by fire .Lender aJ14 tlw J>raj~c.} M9ni_tgr of apy-fil.)ii; aJJ. co13t 
sl!w.iri:g, park.h1g, _n?aif!£e~ance, easem,eµfs., egress/ingress; C\:atle ;SWing, fie'ti.ackor Qtl1er contracts. yri.fu 
q~i~~ourjng l.!m.d QW~X:S. 

3S. Receipt·and satiSf!l-ctozy r¢view by tl).e.L~nd~r ofthe bonclin~ company cqrpmitm~~t letter allowi~g the 
us.~ .of pur;chaser peposits as.a sour~e of fllnqs for the Proj~t ... 

36. tJpdated.ProJ.ect sales list in ex~ISorm:showing all sold and un5old units which.shall inchid~ the s.a1e prit"e, 
d~posit amount, unit.type, Units~; date of sale, purdh!!set n:~irt?., addre.5$, ~-ii:iieQ~ip 'Stj.tt.Js a.P,i;i m_Qrfg?-g~
pre:.~pprovaJ. 

37, Reeeipt and sati_sfactoiy review by the Lender ofpurcha5~ and s~e agt.eeme[!tfor·all pre:-so!diiiiit:S. ·Tue 
-~~der is to be ptqvjdoo With fom ai1d binding ptirchase, and sale.lifileemerit for not ·less than I.0:0% of fbe 
units (21.9 unit.S).gen~$IDKri.et S.11!e prj;lCe#lS. o.f n:ot leS§ than $57,_455 ,&SO, :i1.Jpported by !ill overall average 
pun:haser dep9siis-of not fos5. thaii $8;91 &;377 {l-5% of gross unitpticf;j .. At le1'SI: 7°5% of tbe pumhase· an·a 
§al~ agifemei'M ( 165 ii$) ar¢ t6 "be support~ by RUrchas~r pre-apprgval for·takeogt financing .. 

3 8. Receipt an9 satisfactory ·review by the Lender arid the Projec.! Moni~or qfa}l Proj~t ?.¢h!~t;ctuptl an~ 
e~giiieefin$ pfa~, &awfugs and. speeifici;ition~ to~ther ~ atl ~lat~d arc;hitecttJpil a,nq ~gineerjng f¢
for-servi~ ~o'ftcost contrac~. S.uch conl:ptts tq b~ acceptf\l;ile tq fheL¢Ildet lU!d fue Project Monitor. 

39. R~i:pt and satisfactory ·review by tb~ Lender -~r property man~ement ·agr.eemeiits qf the .Prt:ijec:t "if 
avaliabl~. . . . . 

40. :R.ecelp.t and saqsfij,cio(Y revi.~ by "fu.e .Lender and. It& i~sll@nce: c91Jsµltant, C{utrisc hlsu;,-ance Consulting 
Services, tif ~pprqpriate i.nsurance·coverage$· for the· Project inchicimg; without lliriitatio11.lfa.bilify ~Ci 
~u,ii.der's ~·an fiskS'; polieies. The c·9st oftb:e i.i:fs0Pmf6 ·r¢vi~w eiy 'the Lenders iiJ.sutarice.'consilltantWi.Ii 
lie· for the exclils1ve .accouht of" the Borrower. SM i;ittach~ Schedule . .,. N~ for .L~nder'.s ·1n_sura,n~e 
r¢<iu1reuwrits. · 

41. Confirmation that=the.l3orrower:and tile Project: are re~istered. lUid eQtqijeii with Tanon. 
42. Receipt ~d safoifaptory review -by the µ11qer and _ij:s legal coun.sel q:f-~I condoritlni(Jm documen~ticin 

fo.clu~j_ng;, without iiin!tatlon: cw1!ipmji:1J.!,im P:f?cl!)sgre .d.octJ..rpents~-~mg agreemenJ;;; recynucitl 
·agreements; -the .dec1ara#o~ by-laws and ameridfu~nts t:heretri, :if applicabfo;'and ilie 'Standard.. form of 
Agrp~ment t>fPl.lfcl$.e ~d. SiiJe·for the sa!e'pfiilli~:iiJ .me Prfj~_ect · · 

4~. Eviden.ce satisfa~tpry tc>" ¢~ Lender bf c"leilh title iricluding:the absence·ofliens "1!ld other epcum hran~es 
and any. oaier encum!:iranees'specifically ~pprciyed ,ill' \yiiting; by .th~ LeI}der; · 

44. Othe(usuiii.matters involvea :in ·due diiigence foMrprojeet of this hll.l:.ure.· 
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C. EiJm}lN:G· 

1. Aovance.s - The initial ·advance, of the Loan IS' subject fo the prior execution .a11d , · i~tr§ltloi;i <;>f the 
S.¢U1.rii:Y an<! tlie s~t.i~faetjqn of alt.ten:µ~ and conditions gf .this Cq.trimltp:!'.f!Dt . t focl:ugfr~g. 
w~~ou(~tati9n, the. ¢qnd~):iqi;i~ P~d~nttp ~ch of fl.le Lo1µ1 f ac;Hiti~. Tti.d.~ndet Will t!;lquite 
ffii9 t2.lliltsin.~i;? da~' J19tjce fi:R~ th~ ~!':q~ipt .. c?f:J:tte ~oh:ow~;$. wt~n advSri.~·ri;iqt,ies,t.tq ~d 
a.J(adYft.n.cr~. . . 
J;,Qiiti; a,~v¢s ti:i l;ie,gran1*! ·3,s fqllows: 

F.aciJifv.J i 

~) Asiifgle lump:.sum ?-dV!lll.Ce of.$5,335,00Q, net :i;>fthe.$2~ s .. oao Jntere~fli~erve?·snall b.emade. ~ 
.on or befo.re.~c;;eerrib;':I 4, 2.0'i5~~· no ca:se later than~. . ... · . ~, :" .1i6 

. -,::., J.,_.-y 11 zp.t"" .. • j .A!".-: I • · 

Facility :2: Of 

389 

a) /ill fo\tial aqyan .. ~e.u~ii.e .. t.F~~ilityi·t.o.~l'.l!i no 'Jat~rthp.Q eight (S)..ro,onflt.s:io.Uowi:i:i~·th~i:tli~ii.1l u. /-<". 
.,..11 f .ilCIVID}(;eUi:ld~F11,cilttv.r1...s"vtj .. .,.f ~-h """: ...... " •. ~(S}.J ;+ "'r ~ .i, ...... y("i'c;.J J.fs ...... T'-<t"S':ir::s~/., 1 

re-~· r.r " ,,._Y ,.,,.~,. .... fl~·- .J4":7'f lf!lln:. .Jl,,.,.-:"-::'.::.r.I _r~ ~'."'.'.n ""- .. ..:d..: rl. ..... ·rr:~:· r .. r:>"""'ir.1,. l'"' ... J~.J f "'"' 
b) Th~ .1.nitiaJ ~qvanceun(!er Facilrty2 to b.e IP. sufficient a+nount to ~P~Y l'!?-9llH:y 1 lJ.l full~ ...... ~ ~J ........ "1 ... 1 

c) All t~ests. f~r adv~~:~s ~~d~; fu~, Lo~ sllall be made iri Writing n:?m the. Botrow:r to the ·.:Af 1~ 1:~ ·; "' .~nd.e~ ~? ~hall_b.e ~ccomparu.e.d by a ~ro~ess advance-i:eport~~.~ f.'.ie Pro~~ctMonttor th;;.t ,..,.,, . "f ... ,.. ...._>'. 
mcludes; m~r jili!I; tlie{p)Jpw1q~ e1?-~h·1n fov.n,anci su:c>stance ~tisfae<tQcy:to the~n~er: .-C.- ~,,-..Jy 
i) D,et11ils of w.or.K·-:in-:plaee with reference to 'th~ Lender,.,~pprov:ed 'Project Bu~g~f. ,r .. ff/"'"' f ,-:.... 
· re f_h,,,..... fa 
ii) Cer:tlficat!;l. from theJ?roje.ct Monitor indicatinJil:; r.,.,,. 'fl,..; ..... J.. • 

a. Cost of:x.vork:iin-place; /(" ~ 
b~ Certification f:?y acceptable party ·that the work t~ate has been coinplet~d ii]. 'U . • 

accordance with ·the plans-and ·Specifications pfeviou~ly submitted to the ~Mer an.~ 
relied µpon by the ~tidcir:ta gninting the LP an; 

~· Th¢ runount ()f ~t.aµitQiy li'l!l<ll;l.dlor other L\:!hdet".'.ti;;quj,ietl bol\lbacik$ ~d the. esti.mateil 
c;ost;-to".90!1'l,p.lete the ProJ~; .a:pl:i 

a. Estimated $UD$i:'!fJa:! PfoJ:ec! t::o~pl!?tion dJit~ .. 

lit) Wrltterr:coffliS .. ~'Einciiir,1C:e from th~ Leni:l.er•s,:legalcotinse1 uonfirnili1g clear t~J~. · 
-9) AJ:i,va,_ni'.;f$ $hall J;elirriite<:l'to ox:ice permontb·and in amounts no. ll?SS than·$100;000. 

e) ./\ccuinulate.d i.t.~van~ :,un4~ the Lqiµi· sha'Il at no time exCce,ed the.-cost of work,..in'i?i!'fce. less 
the 'sum of the f9l~pwing~ 

a. boidbacks'.reqU:ited by fue·1:'r9Jc;X:f!fo.I.iittn::? i:f ~; 
~- Ru~h~~rde.P.~.i~ 1µ1d Tier 'i fln~J#J;t~ as per,Sch.e.duie "'B'i; and 

c. Facility ·2 Equil:J·~~ adv?n~s by (h~ 'J3orr~wer of no.t'less tj:lan $.i .6.oo,Q.o.O ~n am.gtitjt. 

f) All realty laXes iticluding, wiiliout limitation.. all le\l:ies, development ~ha.tg~s, ~du~nqJW 
'~evelopnienf J;lhat~es sjl\l loCll.) iinp!'Qy~ment rates billed to the date 'O!.eacn a,avance 9fthe 
Loa.Q ,are w b~~d in Ml by way ·6f deduction Wm tE5 ad.van~ '.Qf$.e Ln'a:n {jr., if iw.i:mP~~t~, 
byfti~~fequii.y µij~9n'QY. til~.Borrqwer: · 
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g) .Bi;ir ~ch ad:vanc13 µnder.th~ Loap., the Borr~wer shaJI sign a statutory declaration.~tisfactory 
to j:h·~:Lender arid Its legal co1,1nsef confirming that all L<;iim proc_eeds are being us~d solely to 
·p_~y-all Lenci~t-appro\i~ account:S p~yable of the Project and !o:r·no ·other purp'o~ whatsoever. 
A~y µs_e. ofL.oan ptoce.eds (or:any puijl_os_e .other th~n th;:it">vhicl} h_a.S b~~n,a,pptovetl by·the 
Leij9¢f iQ _conn~ction: With th~ Pi_c;ij~ct -:eiJ:C!get shall c;o_ris~hwe p¢~!1:Ull pjr:·fue Efopti:Wer ~de'r 
·fhis: 'Commitment;Letter ~nd ·the. S~uricy: aif eerrients. -

h) Lender reserves_ the right-m ·make advances directly to the ptojectmonitor .or trades·_ (stib-:trades 
.or otherwise) andi'or°'S.uppliers iffue Borro-\ver fs iii default"undertlie Loan.or if the Leri.Cler 
believes. fui its s0le ·imd ·unfettered discretion without the need to furnish -evidence ro the 
~qqower th~te~r; th~(LoaQ ~c(v~ce_s ·ar~ gei1Jg. 'div~rte9. fr.~~~~ f f.pj-~c! @(i/Pr'~~ he.in,g 
ii_sr;d to furid.Proj~cLcosfy not :provided for in the µ:rider approve4 ·Pr9JM~B~ag~t .set·;q~t ill 
t"he. most rect<nt Prbjf;'.ct Monltor:r~port. 

"i) AU LOan ai:lv~nces j:iro\fiaoo for lieretiridel' sh~ll be subject to paymerittiy the-B'Qrr6Y..¢r oft!ie 
p:nd~j"'s· l~g~l fees, 4µ;1:>ursemeiif5 ?lld HST, .GST ,aiidiqr PST'.i11c1}tred it:i t4e i:Uakfag of'~_!f.iq 
LQan a_c3va_nc~. 

j) Aff loan ;3.dyan¢es, shall be'su.bjectto a $500 loan advance·fee .p<tyable to. the Lertde.r which 
amount-.sha:U be.de.drici:cif;from the-applicable advance <>ftlie'Loan qy the Lender. 

in the event that the i,nitial advanceoofthe Loan has not:been made by February 1, -2016,,at the· 
exclusive·option of the Lender, its obligations u:nder this Commitment shall cease· aiid ·be at-an ·end 
and the Lender shill b"e released from ariy and ali of its present antl/cjrflirure 6blita,tions ilrnfoY:tht:: 
Corilf!li.~ent and ~~u~ty 9p~µµieiil:s fµc~udin,.g, wi:thqµt. Jimi_t~ti~n,., .1he 9b.J!ga,tjQI} Jo.: i!taii~ ~Y 
a:dva,itc~s under: the -U:>?.fi, No:twlt"1*~ding #i~ sa.me, the.:Leµd~r shaU °iy.nJ.l/.In entitled to earn ~a 
i5'ie¢iy~ f.µj[ payment of the ~ndc::r' s· Fef; a!l:cl fcrfblly re9o.ver frciaj. the-B9r:row~r and Guara!)tpqmy · 
~xpense$ i.ncµrrnd P,y the·~nde.t. · 

D. SP~CIAL CONDITIQNS 

1. $til;>seq1,1erit Fin?.ncing - No :further· encumbranc;~, o.ther than the Permitted Subordinate 
En.cumhrance~ secured. 'dr unsepui:ed,~are pennltt¢d ill connection with:th~ Pr<:ij~t ;withQut th~ p;t:1ot' 
·written cpnsei:it of the Lendyr, which .corr~t ·may .be arbitrarily Withh~id, ·delayed and/or 
condltjoned by the Lender. "The Borrower shali ·disclose to tlfe Leo.der all exi~i:qg or pr.Cipos~d 
financing related to the ProJect-.atid ·shall not piedge or otheiw'iSe further ·enctittibet. it~dnt~rest in 
the. Pfojci':t Subsequent fin~dn:g cif tli.¢ :Pr9-p.f:lfty .withqµtfiie ·Un~er• s P.tior: vfrith* cpii~el)t $hajl 
be deemed an event tifdefault iµlder th~::; Commitment-and th_~ S~ci!rit:Y (loc_:uments. 

2. Sale :of Project - Prior to foll ~payment ofthe Lpan1 th~ Bouower may not. sell the Project; in 
whole: or in· p?rt; withoufthe ·Lender's pr for vmtten C.onsenNrild the assi.imption of the .Doan .by ·a 
ptirchasei: of the Pmject.shall not be.permitted. 'Sale e:>f the:P~6perzy :yfi~~@the Len4er'1> P.!:ior 
Written eonsertt· sh~li be dee~e!;! a,ij ev~r! oJ' .deJ~ylt µ11~.er ·th~~ {:'.qtw:n_itffien't anP {h:e s~µrJfy 
dqcumen~?; 

3. Reat Hpperty-Truces.,.. th~ l3dffuV-:'er-~hfil.l P!iYWhe~ 'tlu~t<i t#e taxip.g auth_oi:i_ty pr '!-~thotit:i,!'!~ Q_ayjng 
Jurisdic$oii iil~ pt:operly tiixes,and provide·to the .Lender evi~ence of ~nc1J p~yj'.p.~I)t at least q JJ.il;It~r:ly 
·ar,aJ; cifu~se. r.eqtJ.e~te4:f!:.onUin;i~~o:-tl):'l:ie. by 'the L~nd_er. .· ·· 

4. :p:ng4?fog bl?cJo~ ".' ii.t th~ ~~Pd~r's requ~t frofu tim~'.'to~tihie; the Bon;uW.ei:' ,shall provide the 
Lerii:l.erwith o~goihg Project lnfdtmation includiri&, bufoorlimited to, i.votl<lng arid"fin~ ~l}iteds' 
1 engin~~:rs· · dfoMniS;_ c-6nstruction'1iu~ge~'efi#~'!> tendeiings;: floor Jil.~$ :fodhe pm.P,Q~d. @its 
and°Jiroject Monitor.:reP.o~, 
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$. Haifuoruzed. Sales Tax - Borrower .~ccep~ Ml rl:)sponsibllity for··~e~1tl:afl2.e ~nd payment·qf~y 
~a all H;?,T dµe ~q '!"h~ µ-ipnthly subqi.isskm. a,nd .. ~llection of all HST .claiins and credits, The 
appi::o.ve4: ·:PrpJect.Bqdgi¥f shati. inciuqe ttie. nefdifference for HST paid less HST r~overe'c\. 

6. Lender's .Sign-.. the Lender sha:il have th:~ right, put sh~ll not be 9J?li~tep,_ at the Le!1Qer'$ co~t, to 
plape ~ ~i~t! on the:ProJ~t land§. at a.nY !fute .affeI: e)l'.eqµ~icm of the Qommitment qy the Borrower: 
but·pri'Qrto full f~p-~ypieri(of.f.h~ L~~~.which.si~ §li.aJl~~te *&t th.~.41'!.9~.r P~'.~siste.d.with:the 
n~~:j!~g~of.fheJl.roji::.Qt Th.e J;,en,d~r1,at ~Lender"·~ qost, sh.all.be permitted to take dowifthe sign 
~! l!llYPl.l.i~ pfiort9 tii11. ft?p!i}?:lieht of th~ LOah. Fo!loWmg'full n:ipayment of the Loan; the Borro"'er 
sfom :be.:p.erin1tted to ·ta,ke: dowQ .such.siW1.abny time·at the J:forrdW'er~s cost. 

1, Governing -14i.ws ... the.-C9mmJtment·and-Loan shall b.1,: governed ~y ~d :9onstrut.l!i under laws .of 
the.Province ofOnt:ado anq '{he laws of' .Canada as ap:plicabt~therein. · 

S .. Lender's~ Counsel 

BliµieyMcMurtry I.LP 
2 Queep. Street Ras~ 
Suite 1500 
·Toronto, Ontario 
"MSC~G~· .... 

.Att¢ntion: Mr. St¢v~n J~ffer:y 

9. Borroweds LegalCo'unseb 

/fr.,.,,,..~ -t Eh...-~.; LL-'P' 

2?.sl sk7 .... ~.i Av~. 

~ AJ.r ~ 6'".-...,.J J./u,.; r 
10. -Qther Cond'iti'pns: See Schedul~ "D", 

f1,.R~poning: See Sphe,d1~Je ''E'°? 
I 2 .... Letf:~r tQ T~ A.\lthorlties~ S~~ Sc_h~dqle f'G;' 

13. P.riY~cy ActGonsent "See Schedule 'ir' 
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If y~µ ar.e i!l.~ll:gre_,emel').t with i:h~ fo~gojng ten;ns and cimditlons, ple.ai;e: i~_4iqat~. bY. signing ap.d ~turning
o~~ copy of"fu_~s Com.mifr!!.e_nt to the ~n~ef:~ office-by-Tu~day; Qqtober 13~-2015/fiilingwhicll this fort4r 
shalb at the Lender'is optioq,,be 'deemed nuii and voiq, · 

Yours-truly, 

KINGSEl'T MPRTGAGE ·coRPQRA.'.fION 

Bryan Sa_Iazat · 
Director, Mort~~e Uniierwr1thrg;-&.Fi.¢'diM 

sc9tj:Coa:t~ 
Mana~ing Dltt!ekir; Murtgage Investments 

!t'*-*Borrower and Gt.tarqnior-Acknowledgemmt-011 nrp:t page *h 
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........ 
i 

ACKNOVVLEDGEMENT 

Th~tenns ::µxd con .itlons ,oftliis CommitmeQta:re he~y 1,1.cknowle~gi:;d.~d agreed to,bythe Borrower ani:l 
Guarantors at 4,., ...... . this . Io f-1- _day of' N 4._."':>-/...;_ ~ ·2:oi5. 

·:noRR.OWER: 
ii:triioo!f(R.:oss :t>~ INc. 

IAve·.have :authorify to blnfi the:C~oworatjop_, 
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2. 

3 .. 

4. 

.5. 

6. 

7. 

.8. 

9. 

10. 

SCHEDULE "A'' 
CONSTRUCTION INSURANCE REQUIREMENTS CHECKLIST 

All insµr!lllqe policies must ·be-forwarded to our insurance consultant for tev(f!w. Th~ ,cbs~ of s~ch 
revfow shajl he:for !:JJ.e ~ccqunt pfthe-:i3.ort0We.t, 

AIJ ip.sufanc~ poliqies shall be in- fotm and with _:ifjsurers reasonabiy a(:ceptal:/fo frf'tl:}e, Under anq 
~onuiffi·w~fofl~na:f.:si~~tctl:es oftliEfirisuters. ·· · 

KfogSdt Mort:gag~'C:Orporation must be shown as .First Mortgagee alJd Loss Payee under th~ 
Buif~er's Rjsk·.µ14~.wher~ 'a:pp_licfa:ble, B·oil¢r ·an.ii Machinery fosuranc·e P.oiic'ies.. ·· · · · 

Tli~ i3o_rroweriRe$\s,:tered OWI1er must he shown as a Name·d 1i1s4red.cir Additional.Named 1ns_ure9 
under.fill pqlje;i:~$ 'of insuraj)q~·in.:f-orc¢. with resp~9t to the suoJect-FroJect~ 

The· insurers; ppiicy_ nunibers; poiicy 'limits~ pofiey. tertil, ·applical;ile reasonable dedu~tjbl¢s and t)J~ 
foca:i:fon t;>fth~-~r9perty a,s.an·'ins¢ed.lpc(!tion.tnu~t !;le shqwrLon the i.rism'q.nce i:iollci~., 

The B).iiidet's Risk ·and, whe~ app.lfoabl~, Bo.iler ·arid Macliiner.y polibies shall cpnt_ain <!·stfuidard 
ir:i6rtgag~ .. ¢ia:.u.se ih:favo.lir ofKi~gS~ifMortgage Coq)6iano:n. . 

Ail policies otinsuranr;;e must provide KingSett Mortg~ge Corp~ration With at least.30 days' "P.d9r· 
writfen notice bf adv~rs"¢. ma~rial change.qr cancellation/except fofilie non-paym~nt ofpr,~!fi.~um, ip 
which ease fu.e Stattitp~''Cciriditiob.S may ~pply,, . ·. 

Th;~.re il~eqs t9 l;ie eviden_ce: of }3uilder8.Risk msilrarice\vritlen on an Aillllik or B'roall form basis, 
sribj~tto the latest CCDC,po1icy wording.- . .. 

rte Bu.nders Ri11k fo~urance: needs.to i:ns'ute 100% ofthe ptqjee"ted Har<l Costs and.not Jess tha.n 2.5% 
of ihe. projected recurring Soft Ct>sts; 

There needs t9· J:>.~. ·e0dence offUILBy-Iaws exten5ions, including the 'increased !;()st qf ~.onstrµ(!non, 
cost .. of demoiition of the. undamaged portion oftlie property and r~sµl~t lbs~ ofincp_rp.e, · 

11. There.n~s.to ·be evid¢)!ce QfEa.!ihqnak~.insurance. 

i2; Tb.ere needs t_o be e0dence ofFJood insurance 

13. '!'.here nee4~ tq be:e:Vi<;lence qf $ew~r Pac~.:.lJp·insuram;e 

~4· tb.~ ~µM~~ Ri~lf;poJicy nti:ei;Is.to ~ciud¢ a: ''P¢rfu~sio·n.to .Occ_lij)f' dause . 

. 15. Th;: J3Jiild~ci Risk policy n.ee.ds .to in«lude.J)eiayed '.Rentjl income I Soft Costs insµ:rance tb· cover 
:tbe:antlcipaied: loss.·ofrevenue, fOr":one year, w$.ch may be incurred ·in the event: of.an in$Ured 1sn;·s; 
during cqnshu,c:iJ:~n_, 

i:Q:: :Pl~li$e. pro.vi.CI~ ~oP.i~.:·ohJ!. poUcy «w~i:niti:fi~·? that appJ_y, 
f'J; Th,e Builqer's. ;Risk p,oli~y win pr:ov~de cov:erag~ (or !;he~ ·mstailatlon, tesfuig_ and cominissfo~g, ·Of 

machinery-and equipment. · ·· 

!_8; i;)Jer.~-~lil;t"bl.! evil;ienb.~pf-corop~he~iye !3oner ~d· Machin~ry insµropc~ coye~i~Mll ~nP'al HVAC 
ap_c;l mis~IJ::;ne:o~ .elecl;rica] ~qµipJ1lenf(!j11d pr6.duction machinery where applieabfo) fur explosion; 
ejecµ:iQ2,! ~ng me~hani~afl?r~aown. ·· · · 
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19, :S1,1ch J;>~er insI,1.raJ:\t::e as ~gSett J.v.Io~gag~ Corpo.ratfon may r~~9!1~)?ly requi~ gi¥J:;n th~ mi.1:tJJe . 
. of the sei;.µrify and:t_h.~t wh!c~ !:rpr~~enf own~r ofsimitar security :would purchase~ and maintai;:i; ·or 
.cause to bepurcnased and ma:inti:i.in-ed. · 

Th~.~ mus_t.be full, origin?l, certified, en_4or.;ea copie;s of the insµtance p~licies prbv~ded to KingSett 
MQ.rigag~ Co:rpoTati~n, W,as soQ~ ·as ava11$Ie fr.om the irisurers. (Tfie c~itified pcHiCy oop~es shoiild pe 
~".~ifi.bl~:'Within 60.to :90. days). :Sfgned Ce.dificates ):It Bindl"lrs of-Insurant:~ 'addressing. the ~ve 'Will 
stiffice:as in~ce'evidence· for 'Clo:;f1~$.ptifPos.es. · · 

Certificates ot Bjj:iders: ofl11s1:Jrance=are ·np,t accept~p!e 'if th~Ywnt:ain thitwoajs,_ "T~is. certjfi~te is is!ru~~ 
. as a ~att~;- of ipformati~li: 9nly a11d OOn_fer& 11P' righ~ .UP.Citt the l::<?..r1Jficate holder~" and the Weirds ~·'\yjll 

e~de.ayourtqi• anti ''but ~ilu@. t9 rpail such riqtic~ sfl!ill. itnpCIS,.e µ.o Qbligafiop or iia!;iility qf a!)y ~tt.d LlPQh 
!±!'e CQ!1Jp£!hY.o ~~ ~g~J!~$ qr~p~se.n111ti:v1;!_s?• :i.intl~i:the 'Cafi¢U!iHQn ¢1atis~. . · 

:ii 

395 



"··z 
.~ 

i 

J .. :· 

-~;""""':. 

L 

;;t. 

t 

4. 

5 

6, 

SCHEDULE ''A~ ·coNTINUE:D 
CONSTRUCTION LIABILITY INSURANCE REOUIREMENTS.eIIBCKL[ST 

AU. iilsunmce pc)licies ·must f?e forwarded to aur i11sural)ce :c.onsi.l!tant for rev1ew. The eosi: ·o.f' ~lfoh 
review.shall be. for the. accoµnt of' the. Borrower. 

MLfosu~B.l)~ f!9li~i~ sh~li be in forinAmd with 1nstu'ers reasonab~y acicet:!tiiJlle·Jo tht!·4~d~-.Eµld 
contain the ori,g~naJ si~natutes ofthe µIBtirer~. 

The in.stir~ .. policy niunbers, pqlicy lifuits; .p~lfoy t~oi'i. app!icabl~ r~nible deductibles and._the 
IO~a'tiolj:tjftl:ie Pr.()1*rty .as im jn~~~llocation must.be sh9wn on ~e insurance _policies. 

All poli~i~s ofinsutariPl:!in~St: provide KmgSeti; ~Qrtgage. Co.rpQra:tion with at l~ast3.o days• prior 
Written ncil;ice qf !,\QVi;!f.S~ mlitefi;il ph;~ge or ~ncel!atiofi, except'for the :ridn-paynientQfpremium~ fa 

.. wtiiclt .. ~e.th~ S!a@toty O~m.4itlom;m,ay il.P,p~; · 

Kil:ig§e.tt Mi:n'tgage-Corporationmust be an Aii,uitional Iii~red under iill'Lia,bility-I.n~~l'.lce·2ti1ides 
9Q:Vf'ttng,the·J?rope:i:ty v.rifh fyi$pectfo (;1a:1ms ansfug, out Ciftbe·operarion~ of the N.ame<l fa$ur~d-. 

Such oth~r insu.ranc~ as J9.ngSett M9_rtgag~ Corporation may teason~QJ:y. require g]yen the nature 
qfthe -securicy and that which a pfudent owner 'of similar s~cµdfy wq.J,tla P.urc-has6 "!-iid. mamtain, or 
C?use t0 o~ purchased and m.a:inta.D.:ie9... · · 

·Owµe?'S L.i~!iiiJ,t,f: 

7 .- J'h~~ tni,Jst be ·eViqenc~ of Owµ~rs' ji4bmty i_n~µfuiice, with a fuiniinwn limit pf $.S,IJOO,OO·o per 
occ.pr:ren;::e gr such oth·fa'.-Ulriit as :may a:gt.eed ·to by lender~ un!ess ilie owner has pqr.Chased a Wrap~up· 
Liabilify policy. · · 

Contrpctors Liability; 

8. There pi~ be. evii;lence t?.f Contract!)rs Li~blrrty insµI"?-npe; with a, minitnum limit bf$5,0QIJtO!JO per 
occurq.'lnce· 9r such-other lfrnit as):tt\l-Y. agreeato by lender. 

9.. The Borrow~r/~er ~'list he added ·as a'p. Aoditional Named lnsµied under any Contiactor~s 
Uabliitr1nsuraµt;e_, but oiiiy with re~ecfs'.to claims ·ar.iSiniont of the opera,ti~:ms.o,f the Na~e_d_J:!:i.swe~, . .. ' . ·-

l,Q. Tbe:re must be evidence e!Vfrap-Up·Li;i.bl.litr !:Q,s_u$1t;~;- with a mi:nini1f11r limit of'$5;0!iO~QOO per 
_occur¢nce 

l l, Th~.B()rrowet/0wner m:USt be adde·d as w Addjtionfil Named Ins.nred unqerthe Cori~ci:Oi; s W.rap
µp: Ljitb.ility instirruic5:; .but q'rH.Y with respects fo. clai~ arising out of the QP.~i:aµo~ Clf·tbe N,~® 
Idsqr~. . .. . . 

Oilier: 

11. The Lender-will no~ ·f,!ccepf e,yjdenc~ pf l~t!raq;_:e on a CSJO foni1, or an ACORD Form# 2~ (or their 
i;:qt!iv~~n~). due fo the lurt(tmitin in the \'ioromg as. to its effieacy, anii tlie :re#nc;ti~e eanct?Ilatlon 
_ j:)rQVi~j.OI;Jli:• 
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AT11ngSett v~.,-.,1·Jf.\l. 

I~. Eviq;:n~ of ·Prpfessipn~l Lia1Jility (Ep-oi;s & Omfssiqri) i~sti~ce is requiraj (qr· th~ &.rc:li.i~e.ct -~ni:!. 
engin~er; 

There mqst .b.e full, :ofi:ginal, certified! eI)d,orscil cqpies. of the· insutan~· P!'lieies :providei::l to .KingSett 
.Mor.tgage ~corporation, was--scfon FiS avai!abfo:'from the il].Surers. Cf.he ceru:fied-:policy copies .shotlici be 
'avallable within 60 to 90 days). ·signed .Certificates or.. Binders.· oflnsuriulce addr'esSlng:.die ·ab6ve will 
suffice ?s-i!i.Sµrance:evidehce°fdrctcisiiigptitj:l9s¢:~" · · · 

C¢rtific~tes Qr. B inde[s ~f Ii:l.sucinee are nc;it~c;c:e.Ptab~e if'they ·i;:qritain .. #te wor.<ls, .~'Thi~ .c:~rtiflcate-1~ is~l.l\'.O 
.as ll.:·maifor qf iJlformatio11 pnly -~A ~qnfe~.no fights upqn the ·certificate holder'·' and-tl:ie words "'<wifl 
encieav~ur to" -and -,%ut fajlure.fo I):_lali such nonce shail unpose p.o obligation Of Jiabil.ity·bfaily kind upPn 
th~ c;b'.!Jlpany, i~· agent? .Pr·r~presenajives'; .u,nd¢t the. cancelia,tiQi;i claus·~·- · 

(end cifScliedule "N') 

iv 
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SCHEDULE ~" 
PRQJ.E!CT BUDGE): 

nie total I!roj~ct f?udget has. been represented ·by 'the B'orrewer as se~ Ol!t be}QW ati~ shali be reviewed by 
the:Erdje_ct M(mitor)i. · · · · . . 

Facliitv l: 
-

Si:mrceli.:of Fllnds Total J?s:F "% 
·Facility·i Llihd Loan $ 4,ss.o;o.oo ,$ ~1 114% 
Tier i Fihancjpg 1 ;750~{}(J(j n 24% 
'Bon:ow.er's Ecitllw 1;-000~000 7 14% 
'Ficilify 1.to~LSources· .$ 1,'3M~Mo. $ so ii:i0% 

(the <-'F~;iilits l Ru4ge.t'') 

Faciiitv2: 

Ukes:·ofFunds Total I'SF % 
Lana _af Cost (in"cl4di.rig, ~Tf) $ 1;3po;Mo ;$ 50 17% 
p~_:yelopme11t Cha,rge_&.& Taxes '4-;294;~_93· 29 10% 
Ha:td .. Construeiiori C9slS ~2;7Hl,3J'.7 '1$6 51% 
$oft Con~truction Costs 6;:2Qi;s89 il-2· Jif % 
Efuancing ()osts. '3:;,648,202. 2:5 8% 
CoA~~hcfos (3% of·nard cqsts) 08~.ns ~' '2% 
Interiin Occu an 612,8ti3. 4 '"1% 

ill - -2 Total UseS $ ;w;z21 S"6z $ "3()3 JQO%-

Sources ofli'iinds. Tota"! PSF % 
.Fac;llity 2 Cons.ID;tciion Loan $ 31,185;000 -1 214. ]1% 
Tier l Financing. 3;42.5,000 23 8% 
PurcMser PeP.osits .8,/5·17,962 "59 19% 
Borrcwer. Cash EouitV l,Cioo,ouo 7 2% 
.Fac1litv :2 Total s·o urces . ·s. 44,227.962 $· 3.03. 100% 

('tQe "f aeiI~ty :i B~f]get';)_ 

The. F~giµty l Budget an<Hhe Facility .Z .Bud~.efsh.all be collecti:V.ely defiried. in th.e. C-omni.il.1n.ent as ite 
"ProJecr Buager'. 

The Bqnp:wer atjd/pr ~pplfoable Gu?-ffi.Utor shaj.f be i::equi,:¢ to .finan:ce.!ifiY ~d,a:Ii Ptoject Budget QYem,m$ 
ft.Qm lt$/th~lr ow.r;i fimwciiil resources an<t~~tftom prb·c:eeds advatu;:'ed µj:lder th~=.L6.·~~. ·· 
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SCHEDULE' !'C'~ 
PROJ.ECT MPNiT°OI{MANDATE/ :REPORTING 

A .. PrelimfofilY 'R.epoit: Prior to lnitfal Fundlne;: 
:Proj¢ct.M.i;ir:Mort6 ti.vi:ew.and c;omni¢1'.!t o.n the following: 

1. Bqtrow~r) proposed O:eta,ii~d Project buqget 
2. All Project. architeeti:lfllol and ·engmeeri_ng-plafis; dr~w~ilgs an4 sp~ifi9ations alpng with all related 

aj-C,hitec'ttiial ari.d ehg~neerii:i"g fee-for-s~ryi~.e-sQft cq_st c;ontrac~. · 
3. construetk!fi mwiag¢m¢11~-coni:J:a.r::f, if appfo::;1.l:>l~; 
4. Environme[!tal site ·assessmenfr.ep_ori(s) im# Geotechtif~ai.repprt(s),if any. 
5. Borrower's.pri;lposed.constru.~tiqµ tim~ schedule-Md proJi;:ci eash flow. 
6. ~ii µi.aterfoi cost-items; confracts·ana c°hange orders with ma}qr trades. 
'{, B.!!tldix:ig:P,f<mlt~. c;i~veloprilenf find- other munfoipal i regional ·~weeif\eiftef;. rii~na~~metit agre~me~t$. 

:qonsu!tarri~s a:gre·ements including d¢~i@,.s::i:Ies~ ~eg~l ~hd ·matketing. 
8, Revie~ all e.x1Stiiig.leases iihd confimitenantimpr9yem~n~~/inqucemen~ ren~ and depositirearried"in 

th,e Projecit budget,· 
9. All l0:ai1: agreements. and commitment l~tters~ amendments fqr tfie 'financing.of:the.·proposed Project, 

Project Mqnitqr to confirm r~!)J!ableness· of th~ interest;expe11se ca_ri;led in ·the· budget. · 

ProjectMorifror to prepare a.·prelirriinary-reporl;-iifolusive oft he f l'>ll.owihg informaiion: 

I. The· .project budget, a:~ revi~~4 by the B_on:q}ver i:i.:n~ ~pproved _by ¢.e L¢J;i~~r, further tp tbe Projeet 
Mririitor':s teconuhendations. · " 

2. G9nfi.rina,Qd mortho~ a.orrower's Minimum Project.Equity !s maintained in the Project at.all times. 
3.. R~yiew th~· cons'tructibn time sclieduJe and project ca,sh flow. Project Monitor tO:. re-"COnfimi 

"r~"iisPria.l:/Ieness 9f sc];J.ec_l.ule to th~ Len~e.r: . - . 
4, Fifotify any potential -i~sues -that may affect the. completion of the Pi:oje"ct -1.n a.i;:cqrda.m;:~ W:j~ ·the 

Project bu_dgeta11dthe coristtuctioii time schedule. 
5.. Any additional recornrnendation as j:}iey ~et6me ii.PParent during Pr~iJ~t Monit.or's_, r_evi¢w· and 

discussi9ns With the B.orr9wer a11d!C1r L¢ndi;:r, 

B. Proe:tess Draw Repdrt:S .Prior to Subsequent Advances for Cost-In,.Place: 
p_ufing const;ru_~lior.i. of-the Project sub.IlJ.it m.onthlY pfOg(e!>~ draw reports to the Lender. including the 
followinD': - · · · ' ·· · · 
...... ·O 

I. Conduct monilily 'site inspections··priotto every ·draw reque~t, inc1m;lingp}).Qtogr.apl;i~ and coir¢le.nt?,ry 
on -all cost-in-plac·e and statti~ ·of Rtoj~ct.. 

2. Update .and. confum costs- <;>f w.oik cqmpleted to-date, wotk~ih-place, hoWbii_ql<; amo.uiits, Y.:ii:hie ·of 
-chang¢ orders.,. a:na ~sthnate of ¢n~H9-<::Qm.pl¢te o:f th~ froj~~. 

3-, ,Reyie'w and ".Orl!.ril_ent op: ,any chat)g~s "to Project SC.Ope or ·budget; ineludiilg revised draW:ings, if 
appJ!ci~~l~, · · · ·· · · -

4. ld~ri:t~zy,fl.nyex_tsl;i.ng or petential issues :that may affect Pf<;iject completjon. witl:iin the ~.11dget. 
S, Reeeipt 'atid:teceiY.e 6f sfui;ldaro fqfni Stitufuzy Declaration of Progres~ P~ym~,IlJ. Dfatr~i.bl.!!i~~ :~d 

WSIB ~rtif!cate. . . 
6. :Project monitor .cef.tific~te pe.r section CA.q) ii. 

tend, of Schedule "QP) 

·yi 
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SGHEDIJLE "D" 
o'iii)!;Ji·c.oNJ;ifioNs 

1, :$ui{$.~quent in~~b~d11~ss tq the LoiJ,n;-secu.r~d ·ol' unsec'ured, is not pertnitte;d in connectfon with 
tJ:ie Property without die. prior \Vrhten c.onsent oftl;t~ Lend~r. ~µbs~q~e.n~ i_nde'b.~d,ness·tp _th:~ 
LOa:il, s¢cur~a or:unse(fi.mJd, Without the Leinder's·priof writt~ c(;mseilt-sh.UI ctiils~ltute. d~fault 
4nder the COmmitii:ie11Nind Sf;.~Jint:y do~uments. · · 

2, Prior jo.fulLrepa~ent of the. Lo~1 the Borroweunay·not -selbthe Property, Jn whole or in part; 
without the l,.endefs prior writte:nconsent and tlie assu~ption 'tif-:t:he foan ·b:y·a pufuhaser .of the 
Property, qr p~ th~l'j:lof. sha:H b.~·~ubj~ct tci the ptiar "Written aj:lpi:ovaj pftbe·Lender,_ which 
approvai may be ar~ittarily ·Withhei~ d~lay.ect or co~~ltloned • .l:faie.oftlie Property, in whole ·or _in 
part, witll~u:t the Lendt:;r's prior '\vritten gPi'l~ePt sli~U-oonsti_tut.e· (!ef11ult t,indetthe ComirH~ent 
and S.eCurlty:doeuments. ThiS pafagi-~ph does-notapply'to hi\iiy.iaiial toWiiho~e 1.,1:riif ,saJ~s ~ 
!Um); ien~_P.efchasers. ·- · · · 

3. A cbange in owuersljip,ofthe Borrow.er shall not be: permitted. withoutthe L.end_et-''s p,rior written 
poi:isent, which ronsentmay be arbitrarily wlthheld,.fi~layed or conditioned. A-change in 
qwners~.iP. or the Borrower witl;put the J4inder s prfor wfilten· requesusball'constitute· defatilt, 
under the Po¢i:nlhnent and. Sect_irity aocumi;:.nts, 

4; The Borrower shall p~y when ¢.ue to th_e 1:#.il'!g authority .or a.t!thotjtli;;s hayi!lg juris~liction all 
Ri'.OPeftY tjl;x¢._$ $rid pn;ivitje to. th~ L¢.1.1g~i;: evi9.~~~ Qf $qgf:t:Pl!-YIIl~nt ~.n.nuaj.iy ·qr a;; othenYis¢ 
requ~e.d ft-Qm flm_e-::tQ•:tlrile bjr th_e ~nqef. · · .. 

5. Loan.disburs~ments shall ~eplace only on title tot4e Properly b.eing·acceP.table.to our solicitors 
anQJ!.U. matters in, -c9nne.ct1on with the .Security and other documentation deeined necessary or 
adV.isahle by our solicitors bemg.complied with·l:?y the Borrower4W.d !l_ll $ecurity f!fl9 ~ther 
instriuiienfs and agreements to ~Vidence and secure. the 4?l:!n being dµly <;:x~~ute~ \yjjli eviq~nc~ 
off%,igi_sfratj6!1_Whe~ ~pplil;:!;bl_e_. 

6. fli~ Lender ~aa· reqt1ire a satisfa~pry opinion aµd t~port fi:qrn itS .solicitors rMarding any 
·erf P.fl!Tibra.n~e..s, f.iliaiiqliil .~~s or ¢laims regiStei:ed or .to be registered -a~insfthe Prbpefo/. 

7. The.-Lender shall ~quire evidence ofall corpori1te authorli:iestogether Wi_th·Bn, opjnfon ofihi;: 
Borrower's tiounsel as fo u~µal matters sjlch:·as~ cotp.orat.e aui:}igtJti~s, 1'!,bs~nci;:.oflitigatio,J:h 
il¢livery of s~cunfy and exe~u1l9n of aj_i -security lis~~ h:e.t~in,, 

$-. The. Horrow((:r a:11d. guarantor( s). sh.all ~demr!_ify and $ve .lj!i.i:WI.~ t;l:le µilder ai:id il:s officers, 
~gE!i;.~.-f:h.!S~s. employ~~ coi'ttra¢i6~, I!~nsees ·or]nvitees from1llld.against any and all losses, 
da!}l1;tges,..injunes, ~penses, suit!!; actions, d~ms and demanas of evetiilature whatsoever 
a[.isi:llg_pµt-C!ftJ'le· proVisions oftbls Commitment and the.-Sectificy, any letters of credit. of. l~tters 
of guarantee isS1led or ind.emnified, saJe»or !ease . .Of the Pi.op~ftY ~d!or tQe ¢11? Rr ogcupat,ion of 
'the ·Pto~ny includ~g, without limitatfon,. those arising. ih;im }ii~. ii~t to :~nter th:~ Pr9petty fro_tn 
tlriiefotirae and io:can:y @t:th~ yariplistests, in~pe~tfori~;?f!ci 9thl?l' 5l~Ilvfti~ p~@~d by:~ 
.Gd_tniiiitmMt- an4.the ~ecnr1tr~ . 

Jn aqditlof! to. any Ifabi_lity.irr!p0seti .on the Borrower and Guatantot(s) .tinder any·ms'tn!fuent 
~yiden.~jng 9r securlngthe LO!ffiindebtediiess/the Borrower and' Guataritor(s) shall'be jointly aµd 
seven.ill)' ffable for anY and ·a:.11 of the Lenders !?OS~, e~pe~e~; daTI!~~ or Jiibilitie?, myludip.g. 

vii 
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·~·c:.11·11'.ll 

without limitation, aU reasonable legal fee!!, direci!Y or hidirectly arising out of ot attribll.table to 
th,e.ust::. ~neul.ticm; storag5l, reiease;threatened r.etea.Se, ·aiscliiifge, disp9sii.J. or presence on, under 
o:r ~hou,rth~ ~i:operty p{any h~tlol.ls or noxioµ~ su~sfiµl.ces. t~e.repres~µta,ti<ms, w~tJe:s, 
covenants .and agreemi;:nt~ :Of the Borrower ~~q Gµ~r.®fot(-s) ·~et:-fotfu ·iµ thiS subp?.ragrapir: 

~) 

b) 

q). 

d) 

f!te separare and disj;if:ict oQligaJ:ionsJt:C!m the. Bqn-qwer';;.~Q~.giJ.arantor'(s)? other. 
9.b!igiiti9ns; · 

syrvive the payment and satisfaction offhe B.orrowei:'s ~d guarantor( s)' o.ther 
obligations and the diS~harge Qfibe S~\ipty.· frqm tim~. tO ·time· taken: 8$; s.~1,1~l1Y. 
th~refore; 

ilte"nbt discnal'.ged or satisfied by for~9"!0~11~·i?.fthe·i::h;ttge~. c;~te4,.by miy 9ffhe. 
:Secl!rity; !ll.14 

shall p9:rtfinue in effect after any transfer of the la)ld includ~.gf. withotitlim!tation, 
transfers ·p.t.~rsuant to fore.closure proceedings (whetherJ.u~iC,iaj 9r)1.Qn-lgdi~iaj) P! by ai:iy 
-transfer in lieu offo.~clos.t.¢.til• ·· · 

JO. The Lender's Commitment and the Security may not be assigne4. tI:a.I!sf~ffe!:I or ()fherwise 
d1spo3ed of by th~ Bqqqwer wiilic;niJ: \h~ I,.en~er'~.P.iicir wriit.¢~ ~n~ent H:c?wever, the 
G(:)~Ji.iI~e~t fil.id Sec~i:ity or any inftirest:tl:!~~ID. qiay pe assigned~or. participated l:iythe Lepdei: 
(and its suceessgts _am;! a,ssjgns),dn whole or iii Patt, with9u.tthe consent of the Borrower, Except 
?S hereinafter'p,rovi!ie!l, the Borrowet c1:ms~tS to the 'disclosure by the Lender to· any s.µ.ch 
~rosp~ctlV:e a~signe.e or p~tticU:iant-ofall infonnation and documents regarding thetoan, the 
Pr.om'r.IY·l!Jld th~· Bprrow~r within .the possessi?:in .or. 'control of th~ Len Mr. · · 

1 'l. The Bo'trower accepts full responsibility tor ~giittaiJ~e ant;! P.aym~nt qf a,ny and ali GST /HST due 
ani:I th:e s'ubfuiss!cln of O.STIHS1' cr~djts ()r claims. · 

1:2. TI:ie Bo[fo\.Yer a~kµpwledg~ 1;.hat $.~ L¢ntier.m~y i11spect the Property at any time at1he expense 
of ~e Bgrro)Ve.r:.: · · 

.tri .tlJ.e e'.\'<mt of the .Borrower failing fo pay any amount wnen i:iu'? or.pei.ng in ~f<:'.i:!~h, qf any 
.covenant,:·cm;idition or term of the cominigny,rit<!r~~ Securi.1,y, ·9i:ifariy ~present!\t.ion made by 
ilie Borrciwer and any guarantqr-ot '1.J.efr ~espec#ve ¥genti3.; qr any inforination p.i:ovided by them is 
fQU!fd to be 11n,'t:tue l;lr ipcqrr~ct,. 9r .if <.IDY Event 9f P.efaUolf:a,S !}effaed in the SecuritY ooours, or if 
fn the sole qpinit;m-.ofthe Uti.der, a mati:;tjal :a9,ve~e chang~ OC:9.ui;S.~lating:fo the.l3otfower, the 
Property,_ any g!J.aifilitpr:ofttie i9~. O.r tl}~.·ri51t 'asso4iated \vith the Loa~ the Borrower shall, '~t 
th.~ pptl!;m ~f.ftl~ ,Le~der, be in default of:lts oh ligations tO :the Lender .Sf:\~ the ~nd~r may ceas~ 
ot-~~lay J\n:i:b~r ~qing pr, may exercise -any· antlior all ren::i~ies ~vailaJ::ile 1P it ~tl~w anQ/or in 
.egufy. Furihet,the Under·may; at"its optfo:q, ~»n no.ti~ to:~he·Bo~qw~r. ae9'lanrtlr¢ prfnc!pa.I 
.fui(I:jziterest bn tlie U:>an, and any Other amount due und~r the·'committnentforth.witii dlie aild 
.ra)'abl~~. \vhereupon fue..same ~~!roe.AA~ b~:cpm~ iin,W:~i.at~Jy .diie ~ii~J.ay~bie in full. · · 

i 3. No ext~nsfonj .J.:19~WQ!l~I11.le1J.t (orb$a$lq\'l, d.eJay, or faih.!re,~:mthe part of Lender in the"exerci.S~:
o,f"@'Y p9w~r. rj.ght 9I ren;i.etly under tlii~ Commitment or any Security agreement ot insh:t,Imerit 
e,~~¢µ_ted in ronnectlon :therewith or evidencing or securirig fue 'Ll?an,, "gr ,a~ l~}V· pr Di er.iuity, ·sµajl 
ope~ as'!l. waiver there.of,: ilor·sball a sinrue b'i: partial ex~1'9~e Pf'-at!YP.9W~J. r.igjlt-qr rem~d.)_' 
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preclude other or further exercise thereof or the exercise of 3.11y 0th.er po:we~, right or .ref(ltjy. 
N ~i$er the a¢:cep'ta)lc¢ of .flfoi p(iynie].lt n!}r fhe m.a:Jcii:ig ofl:lJ1Y .cqJJq:ssioq ~y the LeT)d,er at. any 
tiine duti:pg the e?9~t~.~ce ofa ~efiu~l(§hajl p~ cqnsqued as g wl:j.i:yer of any qontinuing default or· 
~f-'a:qy oftli'e 4ncl,er's righ~ or remedies~ All pft_he powers; rfghts·and remedies of:tne Len(:ier 
shall be c.umulative and may be ex~rcised simu1taneously or fr.onrtime to. time In such order or 
m!liJ.n~r as th~ J,,,:ender may e!e~~. No. \vaiv~r qf any e:011ditio~ o,r c.ove.tguit <?fth~ Borrower or of 
ihe.breacih.of any s.uch·cov~nant:o(coni:iltion sha.il be deemed.to constitme.a:waiver~ of@:Y ·9ttil!r 

· covenant or con<iitioti of"ofanysµJ:is~qµen,t !ir~~qh ofS1J¢hpo.v~~?i}t.or ~qridit:i~w.orjgajzy or . 
tc5iistitute a cons¢frt to of apph::Jv'al by Len~e.l' 9f'a.ny v~9liiWm, fajl*~ 9,r d~fati!t by B..9rrqwet of 
th~·ii?.Jp.~. qr ·a,rt)' o.~er cov¢q@t.qr,cX>.ncJJtion ·c;o!ltajn¢~Un the LoM, the Cotnrriitm·entor the 
Secunfy cir anY other ,d9Qµiµen.t odilstrumeyit·~}{~CUt~d in conn~ctiq.ri the~wij:ll, 

14'. The y.raive1JJyilie Lender ofany breach pr defunlt·by the Borrower ufany provisions containea 
herein sh~H l)c;>t b.e .cqp5trueq a$ a waiver of any other'ot subseq)lent br:each 'oi' default-by fue 
Borrower~ In addltion.i any falture bythe·Lender·to exetcWf~Y. right~ ~trern.~i~~ hete~~qer qr 
·under"fueBecririty-shall tj.ot constih!t~ a w~.iv~r· thereof 

JS_. Th~ B_{)ITTJWf'.r ~g~~eli .t'\lat ifaey o.ne or W!)re of.me provisions conta:ineg in tliis Commitment 
sh?,!! fqr-any rea;so.11 be h~Jd to Pe favii,Iid, illegll.1 or up.enfqrceable, i1,1 any .respect, such invalidity;., 
ilie,ga,lity or )ll.l<enforceabt!ity shal I, at the option, of the Lender, not a:ff ect:any :or ail other . 
proyis.ip~ pf this Commitment and thisCommltinent.shallbe.consti-Ued as lfsuchirivalid, iilegal 
or unen:fqrceable w.ovision had never been coritafoed .herein. · · · 

16. · lfthe .. Borrower is coffi.ptised .of more·than one person or c::9rpora.rkm, the 0):iiigaJions: !,>haii_.be tQe. 
joinhind°seyetal ol;>Iig?ction:s pf¥'* ,such p~i:Son 9! corporati.Pn 9omprising tl),e: B9iTower.unless 
.o~herniise.¢,UicaI.iy sta.t<!d herein.. · 

18. fhe B.orr~wer viill repay all ihdeBteaness io the Lender' on or before the Maturity Dii,te1 if~9 
permifted purs~arit.to .thls Commihnel).t fetter; and, pnor to the repayment ofthe. Loan irt fijU, 
hereby covenanl:sto promptly pay its t?Xes, protect .if$ property by contest 9.f a9ve;rse ¢!aims; 
maintain required insµrarn;:e, perfcmn lts.qJ:iligatiop.s ui;idet i;.ontrac,ts and-agreements, obtain, 
where ii:pplieable? a]J !le~e,ssary·~pP.t.~V~· '(ot~J;i.!l~AtlQ.n .and \i§~ of 1Jli:: Prbpetty, comply with 
ill go:Veljni1e~tal.~Ies· B:nd r.eg~~atiqns, pe.rniit r~onable .inspectfo.tis by tJie Lender llrtd its ,agentS 
of ~e .froP.e.r'.t:Jr ~d of ill t~rds ye.r.t:ajliin$·fo the Ptopeey; ... · · 

19, The represeritatfom;,:wartanti'es,,.co¥enants agq ;obligatim1s herein .set qut sl)aH 11ot m~ge'or be 
eXfuigu~ned by theexecution or registration ofthe.Securii:y but-sh,aii ~urvive ill:!-til:iiJi <?l?Iig?.tiq,ns 
under~tlils 'Comm'itrrient arra·the· S~ur1ty·1111ve ·be~!l· ~uly p_erfo!Jiled an~ tlie Lp~, .int!;:resJ thereon 
an9.any cith¢r:tn6ney~ p~y~~l~ tq tl.ie J,.,en~~r·a,te i:eP.i!i9,ID full. 

2.0. 'tJie J3oey:wenvil.l pro.vid!'.dhe usual warranties and repte:Sehtatioils respeetiri.g.: ac.cu~cy of 
finanCial statements' and thaf there has beeri no material ·a'dvecie change in the 'Borrower's 
fin.an_ciaj gonditlol\ ornp.eratiohs~ as reriectecfk the financiil:S.ra.temeijts used fo evaluate _this 
credl't; title to me PrQperty 9hargeo b.y the-:Security; ppwer .and authority to e~ecute '1,lld .<;i~Jhrer 
documents; accuracy of documents delivered ancf rf<pres~m.;at.ion,s iJ+l!cle to L¢nd~!'; n.9_p,eg4fug 
adver5e cl~;rio 6'uts!:!iti:dli:Jgjudzm~n.t:s; n<? 9.efuµli:$.·l,Ulp~'r [?:tiler !l~i:ner.It,sreiatingto the 
Pl:operj)1. preserv~tjpn_:pf~~~ts; .no :uri_defende<l material actions,:s'tilts· ~r proeeeilirigs;·:payme:iit of 
"?.U ta;~; no ~qn~~'.t?..;:ap.provals or11uthoriµ.tjons nec¢ssary in, cqnnection:With documeiifatioij:; 
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corpp!jance cif aqy construction ~late.c:! to the Pr9perty with :all Iinv?.; no oth~r c~arg~s ~gajnst -
m9rtgaged. I;mgs ~f.(.cept p~;r:m~q e.nqum,brl!.nces; ali nece~~?ry ::ier\ii~es a.vallqble to the. Pr9pe;rty; 
no haza:rdoµs substa.nc~s. JJ.sed,.,store.d; :discb~ged or pr!>Sent.on toe. m·ortgaged lands and will 
warrant-such qih~r·reas()nable·matlers·as Lenci~r-or its. legal ·counsel:may·require .. 

21. NQ term cii: requiremerit. of tliis Commitment -may b.~·waived or varied orally or .by ariy course of 
conduct of the Borii:hven>t anyone actiiig' oil hi$cbehalfor by a.riy' oftic~r .. emp1o;0:e qr ?ge.n:t of 
tl}e t~t!ri9~r, AtjY:~1!¢rati~~ 9r?zneti.~e~t W thJ~ Cqrnmit!Dent mus(pe {n wnting arid _sim.~.d.Jzy_,a 
guly ~l:!th9.i':l~g-C!ffi.9~t pftjie;~!;epg~r'ap{l..acc¢pt~4 by~ cl.illy ~µ!Jtqriy!iI offjce.r ofth¢.B."Prrow~1;:. 

22. Arty word, i¢pcirting the ~ingulat o.t pl1,!i"al ~~11 incfude·th~ piilfii.l _ai:id ~iri'gi,ili!f i:esp·~~iv.e.°Iy. tf 
a,ny party fa 'comptHed of more than one entity; $e obligations of each :oh.uch .entities sl1.alfbe 
joiritand several. Any -..vordknporl:ii!g persons ·of either'gender-or firms or corpcirati.Oi:is shall 
lrtcltide'j:1el'Sdn:s ofthe·other ~ender a'lltffirrns or cbrporai:lbiis were the coritextso:requires: 

'23. The headings and section n~ajbers_f.\P)?eaz:ing_iQ ~his ¢omm.itment are inC\1,1~~ oniyfot 
cop.y¢nl_en~e pf-~~ri;:nce: ?TIJfin no way define, Hi:nit, cofJ.$i~'()r.descdi;i.~ :th~ scppe or lntentof 
any provjs'i9n otthi:? Comxzjit'rqel),t. -

~24. The parties agr~. that this {:iommitmeiit and tlw S~curity dpcllr(lents,anL:!.. the acQej:ltn.rtce-thereof 
by ·all paitieS may be rnad~'by facs'imihdransni.ission or by ~rtified eiectionic"si~li.rute and 
eiee:tror:Gc transmission.. · · - · · 

2$, ~~ $e·event pf?fl.Y fucqn~istency -C!r conflict betWeen any ofthe·provisi_ons of the (fommitrnent 
and any provi~i~ii or·prov.isioµs,.qfth~ S~!lrity, the pro.yisipns·ofthe ¢pmmitm¢ntwill pre:Y"ail. 

(end of S¢heduie "D") 
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'SCHEDULE ''.E'; 
RJri?o:RTiNd. 

Borrower:sha11 provid.t\ the.Lender wi~ .copie_s ofl:he followi~gfor the Property: 

1. Any~~d· ali in$uranc~_policy rej'lewais f!niilor amendments within t~n 0 Q). busi1J.~~? df:lys of the 
faiu~n~~ there.c?f~ The: .L~I;\c;Ieqµ~y, tn ~ts. mff~it.~re.d dls~r~tii;m, requif!'l ifldnsµn:mce cqnsl).ltaIJ.t to 
«Onduct·an.in.surance:review adhe Borro\v.er'-s e~pense. 

2. Pr9perty tax statements supported ~y _pfoof ofpayn:ient on an annual basis or as .othenyise 
request~d Q~ th~ Lender fron:rtime to time. 

3. Pu.ri::hl!S~ aii.d sai¢ agreem~µ~ to ~e.providec;I-tq the L~nde:rfqr_r~vi_ew u.pgn 10 (ten) days_ tl:om 
¢~eC.Uti9ii liY th~-~qit9wetand pµfolja5er Jn .!J:ct:.orc;Iai:ice Witl:t_1:h~ 111il)_i~u.Il! J?ciliing P.tic;¢i; ·pursµ~t 
t~rtheJ~rmin:iftlu{Con;up.it:inenf · · - · -

4. Review:J~ngagement or auditor prepared certified finan~ial sta~rnentS for th.e r:egisieredand 
beneficial own-era ,cif the Property and for each cbrporate guararitor prepared by a ch~rtered 

· aocoillitantw:ithin 9.0 days of each fiscal :year end. · 

.$. Rew..ilar Project Budgets·.P.rep_ared and t1f:ldated ~y the PrcijectMori{tot fr9.1;1J, ~e-t_o-time (i_.e., 
~:ntii th~ Lqa.q is repa,fd fo Mt, the J?o.\l"Qwer sjlff3li pn;witje the Len_der with. a copy qf ~!¥.!h eyiq 
every Project I\ilqnit<;>r.i:t<p.ort p_te.i:iar~.fot the Borrower-or the Le)jd¢t). · 

6. QuarteJ:ly-s·~1~ i:eport in foFriI accept:Ei.ble to Lender (including all.c;Josedsales, tindosed sales and 
unscMhomes) . . 

At the Lender's re.gu;~ fr.o.n:i tlwe-to-tiine, t:Iw Borrower shall. prqv\~e.Ui~ ~ri~er w1th any other relevarit 
updates t~gimilng.thf; Pfqp~rty~ 

(e11c!:of Sch,ed.ule "E") 
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SCHEDULE "F" 
PRE.,.AUU~ORIZED DEBIT (':'P AJi1) FQ'.Ri\f. 

Vv.re a~thcir,ize l(ingSetFMortgage Corporation ('~jngSeti'') !ln·4 ¢,e fina:ncial. ln$ti_tutipn d~igna~ed (or 
any q_tP,ei' tina.ncia1 in$ti:fi;ttlol,i ilwe may ~uthot~ ~f any time) lq l;reg!ri_·aeduptions aS agre~ iin·~er the 
KfogSett loan agreem~tts) for·monthiy regtllar recurring paymerit .imtli'or one<:-time payments from -{ime· 
~9 tji:):ie; g·e~I_#-tqq11$ly ii).terest payments Wi~_be 4ebi~6,"a from .my/o\.JJ: spi:;cifi~,ilpcoiiriton'ilie Is~ 
l:griine.Jis day gf..each: ip:op.¢. KingSett wi!l-prov!de five ( 5) days \'<'.ritten notice nf th~ amot,lnt of each 
~~gdl!if inoritbly debit. Kmgs·~tt .wm _oBiain myioµr autliprtu.,tjon·ror:any other-611e'-tim~ QI' irrew.1¥-
deolts, · · · 

T.his ·authority 'is to .n:main 4i ·effi:ctuntii KingSett has received wti:tten ·notification from me/tis of its 
q\l_'!!Jge. pr tei:ini,nation. Tliis:'pl;iangi;: ~r t!!J1llIDatio!} qpti fie<1.tfon muSt he r~teiyed PY kitJg$¢.tt at, lAAi~ ten 
(Hi) h:usin.es.s days .. befcii:if tbe . .n~xJ c!ebit is scheduled at the address prov.i#d lielO\Y• -

Kif:ig_Sertmay ifot il:Ss.ifuitll;is autlioiizii.tiili'\, wh¢1er dir~ctly or ind_ii-¢cUy; py.op~ti!)n of lavt, ~IJ~ge of 
contr.ol or·oilienvise, without providin~:at least-ten (! oj aa)rs prlcii".\\nttelf :iicitlce to me/ils. . 

I/we, have certainr.ecourse rights if any qebit dqes not comply with this. agre~merit'. For *xan:iple, ltwe 
h!!v.e the righttci feceive.Teirribursef!1e_nt for- any debi~ that \s no.t auth(lrize4. i/y th,e,Kirig$ett l~an . 
agreement@.or i:> lnconsisleI,it Wit.Ii ~ _p AP agi'ee¢.~:nt., To ob~-in inpre ~nf:orm?-tion' ori rriy/.o.µr 
i:ecours~ ri~?t~1fwe may eon tact Y,a·!ir finan_cial ·iiisthution_ or Yisit·www.c-tlnpay.com. 

PAD ¢ar~~ory: Yirs~n«l,__ Jiuimess.__ Fllnd hwis_fer. __ 

PtEASE p:filNT 

}ra:m.e(s):' __ ~--------- ~aji·Number: ______ _ 

Phciiie'Nuh1ber-: __________ _ Purpose: Per:!;lomj1 __ B.u.sfoess 

Cit.Yffown:· _______ _ J.>j"py'ince,: _____ f'os~J.Gg~e; __ . ---,-----

FiNaine:-_______ _ .FI TransifN'umber: .,,.-~-,..-,-.,---------
(f:Jrpn,ch--5dtg(ts,F1-3. 'ii!gits) 

FI A~coµnt N_urif~r: ---------'--'---~~---'-" 

Addre~s::. 
~--~--------~'--------~-~-~--~-----

Cityff-0':\'Il: ______ _ PrQ'Vi.lite: -------'- Postal Code; ----'----'-

AJJtftorized $i'gnata~(s): ------------------------
Name: ___________ ~ 

www.ldngsettCilnitai.eom 

~io_ Klni$e'# C_apif.aj . 
To·ronto-Domlliion ·Centre; TD Bank. Tower 
- · :66-We1lingioit str(j~tw~ -s~ue:~4oo ·-

-f~roiiti; ().n01i'.i9 ~$:~ii6· 

xii 
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SCHEDULE "G" 
NQTIG~: l'.P P~QPER11!"1'AxATJmotu:T¥ 

Re:- Boi:rowfa': ---------------......, 

Pr.op"~rty: ---------------

Lonn No~-:---------------

ToWhom It May Conc~i:n:-

A,ppr9va:I is_ ~ei~g giv_en to n:!lea~.e any i:rifqnnatfon_ v~rbaUy o.r in wri.ting as requested by our ti.iortga,ge 
',COrrtp?fly,- "K,ingS_ett Mortgage, CO-rpbratfon; regarding an matters relate& io file's .for the a,bov¢-nof~d 
p,roperfy. 'This 'is mdtidihg but riot liniited to tax~s outstandfo~ s~~til:s oftax acpalint, paytoetit.S-'received 
and/Qt outstaridin_f? or copiis oft.ax statement'$. · 

This approval -Will .remain 'in full force arid effecttiritil the mortgage is paj~ in ful}. 

J)al:edthis ____ day of _______ 2.015. 

Per: 

\vitn~ 

Pr6pecy Civic.Address:_ 

Ro1i Number: 

(P.1~ase co~p1ete in fuU) 

"'iii 
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.A.l(mg·$~tt v .1.\Hl•\l 

SCHEDULE "H'I :rrovicv Acr coNsENT 

By sigrdng thls Commitment, each .of you, being the parties signing (including a)bnort~gor$..~d, if 
~pplict!t:ile,, ~aj'll~tpr) -~gree~ that tb~ Lender is al,I.f:horize«:i and entitl~.to: . . 

a) Use your Personal Irlfotmatlon (as he\~i~afti;t 4~®e_!!) to ass~~ yguf ~piljty to pbt:ain ypµr lo.an 
and .ti:i evaltiate·your ab'iljty tb ibe~tyo1,h: :fii:t~9!al.o~Uga6ons. This 1.;1se.:in2JuC!es·discfosing and 
,i;:~chiAf!ging· ygw J>ef.~.t:!~l,Tuftml!.i!ltk1il. cm :im .on-159ing· b~is. with credit bureaus> credlt.reportiqg 
.~g~ncfes ang fin~m:;iaUn~tit}ition~ ortlic;:ir ~gents, (irto:servfoe P.rovlders, in order.to ·deierm'ine and 
verify, on an cin-go_D!g brui(s, .your.<;onti1;1uing.eli~ibifity for-your 'loan and y9ur continuing ~iljtjr 
to me~t your-financfai obl~gations.:Th.is use,.aisclosure and e~cha:.nge ofyqi;!r P~rs(lii!il irifo.ri:z.i=!-tlQU 
wilkon~inu~ as lon,g a.s.·y6tit. loan-is otit!ltanding and \viU help protee~.You fyom rr~.U.d ~fi,r(q wUI.~s9 
protect the in~grify~oftoe c~liiHlfantiI~!fS)':Sti?m; ·$!1 

b) Us~, dlsclose and ¢x~~apge,. pn an on-going h8$iS; ml the p9rsonal infoIT!lation: ~one·cted by us o:r 
d.elivereif by ;yQ~ to us froro .ti!:n~ tb time in connection: with your 1~n and any infonnation.ohtainei,l 
by us from time to time p:~~\llµlt to parq.graph!! (a) above (i::ollectiveJy your iii>ersonai 
fofClt:m~tiori~'fto otli~r or~'i2:atfons which may fund an or any part ef'your loiin_ a.pd/or oWn ;ill 
Ot any pa:rt of }'Our )Qan and the security £eiuring; your foan fi:o:ffi tflpe. fo 'f:II!l~ ~{P.eqp,it 
prospec;tiY..e invest9rs in ':¥our loan to insI?ect your Persona:! lnfQtµ':\a~ioli.. 

(en·d qf-Schedtile "H") 
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l.lrilt II 

.402 
404 
406 
407 
417 
420 
421 

-422 
_sin 
502 
503 

:5o4 
507. 
519 
52i 
522 
602 
503 
60:S 
"6i7 

619 

.620 

622 
7.01 

ioi 
711 

Zf2 
-Zf4 
803 

--81'.i4 
805 
·s-01 

Sil 
81Z 
815 
902' 

9o4 
908. 
910_ 
915 

1002 

lOOS 
1008" 

ioi3 
:·1101 

:1102 
llcE 
iiO't. 
HOS 

-·1101 
·uas 
1110 
.U12 
U04 
1215 

SCHEDi.JLE "'I" 
BORROWERis:PROJECT SA.LESLIST 

__ $,~!!$ s~leP!fce P.~r.:tiaser"Namr. 
Firrri· :MI,900.0D :fcimm K czerWinsli; 
1=1°'1 _ 193,900.00 'Dlitesb A~lla 

Flrirr- 11!4,900.no Gurpri.et,singh Sandhii 

-Flim'. 3-03,900,0Q Toin~-~ Kti°erWlli$kl 
fiiTn aos.900:00 G!Or!a C•silllii-
Firm 24s.9oo'.oo sukti_firider.siniin 'eham6ra 

firm l4µ1JO.OO Tb~·~hinlTh:~·nn_aµnpm 

firm i41.9ilo.oo _Balwlnder Singh 

Fiiin iliA00.00: DeepS.chd"" 

Firm 24Z4oo:ail Mµirainnii11i_Mµ_s~!•q ltlrii 

FITTii 155.iso:oo _ FimY005ef. 

Firm 'i94;15Tl.OO . IOn,L<>k-Cbiril&-

Firm 30:4,4-00:00· Alexaniler M">.krygiannls 
Firm zj,400.00 Deep'Sacl)diiv 

Firm 242,'4QQi>Q \/iJayTayal_ 

F.lmi 242.4o6:ob 'NCeiu Chopra 

Arm 24i,soo.po Ammpafi:aur oi.1r..n1 
Firm 196;-«Jil.bo Tiss• Mal!awo-Ar.10$Cll1 
"Firm i!J~.900,00 19Z'1l44 Of\tarlo Limited 

Firm 304,900:00 TetlYeii 
Fifni 294.SOD.iio oaep.S.ch,dcv 

'Firm 246,!IDD.Oo B~ljlnilerSlnsh Gosol 
Fim; 242,SOO.cio sukiijJniierp•i s;ni:h-Makh 
·Firm :iBG,400.00 Roliecea)'au 

Flm) 243;400.00 Nlrdosli 6alatJ 
Firm 2_7S,~00.00' Mot•Heldary 
Rnn .273,~QO.Oo Nikita Sidiilidra"llalk 

firm i43,4oo.oo· .Ai:lri•n Roca ·iilei:Jlano Prcifesslnn•I Carp 
Firm 196,900:00 Trfcari Truong 
Firm 194,900.oo MuoIPtuiti 

Fiml is7;9oii.oo_ FittmaW=er 
Flrm 305,900.00_ Ste\(eliunt _ 
fl mi. 273,!!00.oo M•npr!!iit >::itir!lh•liw>I 

_Fimi 273,900.oci AJeii:~r'a i)Jn0$h.Pmad 

Firin 286,900.00 Mah6ji;'umarGupi• 
Fliin ,:244:400.00 ._fugrpop i:aur Dhlllan 

Arm ·:i9s,:isli.oo M•hinou:d soilci 
ffim- i74;itio.Oo BlyinirPon 

flrin 27.4,ilQci.oo :Rai:li.na shi>im• 
cl'iim -287,4~00 .Gaf:iiideei> Sirigh seai 

am. -244,900,oo tilrdcisti _Gulati -· 
_Fliin :298.§oo.OO ).irulksirigh 

Firm. 274,900.oo Bif)ngPili 
-Rrm ,;.74;900.00 Sabrlnii rfri!iils 
:F!r-m a_ta,400.oo I>iLtilllg 

Firm -2.4S~400J)o flaVid"eep Sinitii JOiia! 

:flim ~.650,00 _ .kihn"Ccing)'ui_Wu 

firm i!is,5so.oo· Ayesh_; l\y·.,ha 

Ririr- 299;400:00: The:Rimritulia_Gmup_.lno 

Him -3n1,.i·oo.oo .frltl!abln 
f.iJ-m Z7SMo.OO M!tul 'p~!a 

•uin m.~oiJ.oo ltilriHfg 
Flail 2i:si100.oo !'rltesiikiim..r.fu1i6h2i .e>:tei_ 
Firili· l95,96o.ob _qiira&:O!aiiarava_dan ·.shali 
l'iim i88,'400.00 P.rari~l(O\a!o:2'1ifrfy 

408 



; : 

,, 

~(. 

" 

SCHEDVLE "l''
BORROWEll?S:PROJECT Silis LIST,... Continued 

Unit# ~Status Sale!?iii:e: P.iirdi'_;er t>lame 
130.5 Flrm ·aoo;4oo1Jo Sliain1ller i::b1'!llanl 
'1313 'firm 21•:4o0:QO s.1~oie 01 chiara 
·1ais Firm 2Sti.soo.oo tlishant 11 l'llrikh 

1402 Fii:iii" 245.Sao;od 'Anwar Slialkh 
·1405 tun\. ,300,900:00 Al:i Ki'ijilel. 
:i4o7 Flim. 323,900.!XJ R~Jlnder P.if 
l!l1S Fliin ~15,900.00 llivfif~ A?roll 
1414 F!rrn 300,~:Qel . ~lli: M Ci>hen·-Kr.Jd<\l 
'1415 Firm ,-:zsg;400.ob. Satlih"Aliiidhoaf·ctiiw.tli.e 
!501 firm· . 290,900:00 Rodl!Oeduril 

1503 flmi _ .!!!S,9i!J.OO Aliitred P,J·Safiai' 
,;i.504 firm l!lo,!100:00 Salem Mohammii! St.rkhon 

1607 Fiftii' '309;90<),06 silnielve stiil'riD~. 
"1'510 nrm. 2.77,900.00' Adedav.o Siimuo(Ogi,in,.n?a 

~Ann 
;z77,!!00.00 o.V1a.:· Aflilll 

Ann. liQi.Stio,ocl 'Nlllleyf:limia 

g'J:(dliii:'' ~AOQ.DO Gnsi;\nthos 

'903 . Pending Thomy t;<>utr.i<os 

905 f~n..ding ?~'r.Jl.n!:lii\s 

iLSOS P•nding lltspinil Sotli;iko:S 

1602. Pendfnt 'i52.900.00 • Jo3nHins t:ing 

1605' Pcntling 301;"!100.0Q lClriMlng!.i 

tios ·Resel'.il!!Jf _295..900:00' 
.408 ii:&lii:vod -27~.lio 
'412 Resi!niod :Ul;900-0!l 

413. ·f!a.<iirveil _ili6',90p.OO 

4'19 Ro5;,;.,e<I 293:Soo.oo 
512 R~ :212,400.llQ 

520 -R~erwed 246.400.00 I 
'607 kesemid aa;!loo.oo 
705 Re:semed :l&S,qSO.O() 
715 R""cnlod 285,400.00, *RO<enled ~43,!100.00 
. i!e<orveil '.las;roo.oo 
·so:K RoseN!!d 

~ '.813 Re.l:tnied 

903: . . Jtesi;rv~d ·287,4®.00 
906 ll!!:i:m1ed 1Bs:,l50.oo 
909, lies•NJ!d '274.1100.00: 
,.911. rumrvm 

ii Wol Re.w:veil 
1003 l!e<eNoiJ 

ioos ilesm-&l. 
10()9 11.~od 2:74,900.00 
101'1 ~ed 29s)!O(l.Oli. 
ltil.s fi.,.el'ved 287$0:Qo .. 

:1100 . !fes~ lii&.5sd:OO 
.no9 Ro5erved 275;400J)O 

.iii1· llo'>•rv•d trs;<ioo:!J!i 

.1lli R~ Z1s.4oo.OO 
1114 .11es6'Vc'd ~,00 
lllS Ii~ 288;400.00. 

.120::1 ii~eliiid l.§7~ 

I i2os "RmMii· m.sop.w 
:1205 ii~ ..ss,soo:oo 

*Yi 
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T7 ingSett ~·r:,\Ptl.\! 

St!HE.i)lJLE i~I" 
BORROWER~S PROJECT SALES LIST- Continued 

JJnltfl stliws Sale Price Piln:haser.N"ame. 

120$ 'Reseived .27$,900.00' 

1214- R~!im[d '299,900.00 

1301 ilciervcd 2s9,4p0;P'J 
1303 R~si!M<I l98.J5o:oo 
1305 R~rved :w;lSO.oo. 
l30S Re$e!'V'ei! '27(:;,400.0Q" 

1314 ·. lleseJVeci WC>.~oa.oo 
.. 

1401 R~ei:\'ai! .iaS,900.00 
.140.1 ~~~ed l9s;4DO;Q\l: 
1404 Rei;erved l.9.5,4oci:oo 

";!.405 Re~~rved w;4bo.oo 
1408. ~ . .Si11Vl!ii ·216,SOO.OO 
1.501 Res<:rved ~4a!i.oo 

.. 

1.506 l!et!!rverl 1!!7,SSO.liri .. 
._1508 !i-esetv"!l tft-.ioo:ixf 

l.514· Reserved' alll,~oo;oo .. 

i60s ~eservetl 

I '1611 Ri!SOIVcd 

:is is R~•Mil 
i!I0,1, Hold 

f 

4i:j' Hold 

sos- Hold 2!15;100.00 
sio· llold 

~ 
.. 

513 }!old 

sis. Hold 27.2,~.00 

517 Hnld 319,400.00 

5~3 'Hal~ 2SsAQil.oo 
sot Hold :<Bs,900.oo. 
60 . .IJ. \ioid i!i4,400.00. 

614 Hoia 272)00.QO 

913 Holg . 274,400.00 

'1201 Hold 288,900:00 
r1202: H.old 245,900;00 

.. 

:1502· lioid 247;l00.00 

1606 Hold w~.oo 
403 ~Vail a bl~ l9S,9Dli.OO 

409 ·Avallalilc 2'i9oo.llQ 
410 Avallable-, ~ 
·4:11 AW!lillil~ ?.(.l})Oo.00 
41.S ·Avall•ble- m ,j15 Avallable· 

.. 

.;q.Jll is4.900:oo 
·423 AYilllai:i!e, 

~ 506 Avalfahii:· 

i 
50,8, AV'!Il~bh! :m.,400.0Q 
. sos Avallalile . 272,~00.00 

,. s:rt Available :2:72;400.oo. 
·514 I .AVill#iie. iti,4pa.¢ 
51.fi Ava:!l;ihie 212.,400.00 

~- Aininab~ .m;&too 
Avaliahfo m,400.oo 

:fioir Ava Hable ~ 
'609 Avallatile :!12;9oo.oo 
:5.:ro: . AVilU~ble ~ 
·;su. Avanable .:m.:eoo.oo 
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SCHEDutE "I'., 
BORROWER'S :PR.oiidi{sii~ES LIS1'- Continued 

~n1t11 S\;!M :saJ.ePrlce i>W:Cliaser Name 
·s12 A".'illali1e· 2zz§oo.oo 
.:6i3 Awl!abJe 272,900.00 

61.5 Available ZT.Z,900.00 

i;1~ .llv~ila1:>1e zn;soo.ro 
.pi8 Avallib~ ;tis;®CI!:! 
.6ii Avilliiille 242,900.oo 
623. . A!filllable :zas,soo:oo· 
7.03 ..Av~llaiili> ;L9G;6so.oo 
·1o!l. .iw•Ualile 194;65o.o6 
705 ·Avallabl1:. m,;100.00 
707. Alldliable SOS~QO;l>o. 

708. Avilla bk m,400.00 

·7olr Avalfable. 273,400:00 
7.10. ·Av.illahl.. .'l73~00 
801. Aiil!l•ble .~6,900:1xr 

86~. ·A\ldllable ·273:9.00Jlll 

810 /\iililfable :v:.3;500.00. 
814 -A""ll;ibl•. ·a12;9oo:o<i-
907 ·AY..ll;;ble • 305,400.oo 
91:2. .Aviillibl~ ·214A.OO.OO 

9i4 :Avaifable ~8;4.P0.00 

1004 .A>:anah1• . :iSs;~OO.txr 
.1oo:t :Av;illable :!05)00.00 
1010 .Av.ailiiW >274,$00:00 ,,-. 
1011 Avallable 274,900.0o 
1012 ·Mailable ;274;!100.00 

1zb7 ·Available· .322,900.0q 

1209 ~v;inac!e ·275,900.po 

1210 Avanabl• 275,!loiiOO 

i21l ·;..wuable ;21s;9od:oo 
·1212 .Airallable =215,g·oo.oo 

ii13 Available 275,500.00 
·1302 -AvaHatiie ·'24i;;4i:Jo.oti 
1304 Air.illab!e ·19s,l5il.oo. 
·1307 A_ili!11able ~400.00 

1:309 A1i•ilabl~ 275,400.C.;f 

:1310. ··Avallat;,\e .'.2.76,4CXLOO 
. 1311 Avolla~•· Z76;400.oO 
·131'!. /\vailab\e '2.(6,~.oo 

1409 AV:.ilablc ~is.91io.oo. 
1410· P,vfillable 'zTG~.00 

•1411. 'A~liible 276,900.00 

i4i2 . flVo!ilalilc pi;,S~lio 
... . ~ 

i503· . Avaifublc ·19a.6?o.® . 
1504 Aiiatl&blc ·?Ss.esO:oo 
:1507 .O.~•!l•tiie 309~00.0P. 

·i5o9: A""l.hibte Z77,400..Q9 

l:Slo A'Jiitiable :277;400.00 

1511 A~llai>.li zri,4cio:® 
iS1'2 Avl!ilable· 217.400:00. 
.1513. A<nllabl~ :m.400.oo 
1515 Available 289,900.00. 

.. 1"609: A\;iiltabt~ 277,900.00 

l6li ;<ivatra~(e tn,900:00 
1r•:"11••1 

EnC! o.f$plfe~µle I 
xviii 
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THIS IS EXHIBIT "N" 

REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE ME 

THIS 27th DAY OF WL Y, 2017 
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. I 
TEXTBOOK STUDENT SUITES INC. PROFORMA SUMMARY 

256 R.ldeai.I Street, Ottawa Updated: 26-Ju1-11 
279 Suites \ 465 Beds 

I ·1 I I 
COSTS Per Per W.l.P. Batarac:e.'to VALUAT.ION I Avg. Rent Avg. ·Avg. GROSS -- --

PROJECT STATISTICS I ASSUMPTIONS GFA Suite Complete TOTAL FINANCING Units SF Per SF I Month I Annual ANNUAL 
I I 

IYru! Suites Beds 8ygsjze Io1111 Ari!g Land costs: Revenues 
.Land - Purchase $ 47 $ 39,427 $ 100,000 $ 10,900,000 $ 11,000,000 

1 BR 93 93 496 46,082 Land - Appreciation - - . - . 1 BR 93 496 3.26' $ 1,613 $ 19,356 $ 1,800,108 
- Title Fees I Transfer tax 1 769 - 214,688 214,688 

2BR 186 372 637 1'18,482 Development charges 18 14,826 - 4,136,50€! 4,136,506 2BR 186 637 3.27 2,081 24,972 4,644,792 
Hes1aent1a1 279 465 l>l:IU 164,654 - Planning &: rezoning ·0 i:!Otl - 1uu,Ouu lUU,UUO 279 . Ol:IU 3.26 $ 1,1:1;!0 :p 23,luu $ 6,44411:1u9 
Retail 3,191 Site improvements - - - - . Other 
Amenities 19,189 Realtv Taxes 1 733 - 204,375 204,375 
Cl re/Mech 48,688 Total Land costs $ 66 $ 56,113 $ 100,000 $ 15,555,570 $ 15,655,570 Retail .. - 1 3,191 $ 30 $7,978 $95,736 95,736 
Gross Floor Area (above grade) 71.2% ·235,632 Gross Income $ 6,540,636 

·l:l1td gosts; Less: Vacancy Allowance 2.50% - 163,516 
General Requirements 8 6,334 - 1,767,240 1,767,240 6,377,120 

P!U!iiog; Ratio Regulred Provided Site Work\ Connections f> 3,801 1,060,344 1,060,344 Less: Operating expenses 
·-· -28.0%. 1,785,594 - -

Per suite 0.00 0 0 Concrete\Formwork\Parkln 27 22,803 . 6,362,064 6,362,064 NET OPERATING INCOME 4,591,526 -
Visitors O.G1 4 4 Masonry 3 2,534 . 706,896 706,896 _ Capital Reserve 2%- 91,830.53 
Total# spaces 0.014 4 4 Metals 3 2,534 - 706,896 706,896 Capitalization rate ~ 5.00% 

Avg GFA per parking space 375 Carpentry 6 5,067 - 1,41..3,792 1,413,792 Valuation upon Stabllizatlon $ 91,830,529 

Total GFA - Parking 1,500 Thermal & Moisture Protec 8 6,334 - 1,767,240 1,767,240 .. -->--· 
Doors & Windows 9 7,601 - . I 

2,120,688 2,120,688 ---
Finishes 10 8,234 - 2,297,412 2,297,412 PROJECT FINANCING 

· Develooment\ Lease uo Sc hAdUle: Appliances \ Furnishings 11 9,501 - 2,650,860 2,650,860 Source of Funds • U11on Acgulsltlon % 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 B,482,752 Equity 25% 2,750,000 
PRE LEASING Mar-16 Electrical 14 12,035 - 3,357,766 3,357,766 Total Project Cost 100% 11,000,000 
LEASE UP - COMPLETION Aug-17 Upgrades & other 1 538 - 150,000 I 160,000 Source of Funds • During Construction % Total 
Average # units 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 2,534 . 706,896 706,896 . Mezzanine loan 15°/o 10,050,000 
TAKE OUT FINANCING Nov-17 Total Hard costs $ 151 $ 127,222 $ . $ 35,494,800 $ 35,494,800 Equity 10% 6,700,000 

I I Total Project Cost 100% 67,324,338 

Soft costs: - Source of Funds· UBon Staglllzatlon 
Statistics {Qer}: GFA Suite Bed DeslQn & Consultlna 6 5,212 - 1,454,225 1,454,225 Term Mortgage 100% Project Cost 73% LTV 67,324,338 

REVENUE $ 390 $ 329,142 l $ 197,485 Legal & Administration 16 13,373 - 3,731,100 ! . 3,731,100 Equity or Mez Flnanclna -
Sales & Marketing 4 3,521 - 982,265 982,265 Total Project Cost 67,324,338 

Land Cost 66 56,113 33,668 Interest & Finance 28 23,372 - 6,520,656 6,520,656 10-year Interest Rate 4.00% Amorlizallon 30 DSCR 1.19 

Hard Cost 151 127,222 76,333 Offsetting Income - 6 • 4,851 - - 1,353,429 • 1,353,429 Develo1:1ment Erofli 

Soft Cost 69 57,971 34,783 HST - net of rebates 19 16,269 - 4,539,152 4,539,152 Value upon Stablllzatlon 91,830,529 

COST I 286 241,306 144,784 Soft cost contingency 1 1,075 - 300,000 300,000 Total Prolect Costs 67,324,338 

PROFIT I 104 87,836 52,701 . Total Soft coals $ 69 $ 57,971 $ . $ 16, 11s;esif $ 16,173,9~9 Development Profit upon Stablllzauon 24,506,191 

I Total COSTS $ 286 $ 241,306 $100,000 $ 67,2?4,338 $ 67,324,338 Development Margin: 36% ilRRY1·5 31% llRR Y1-10 36% I 

.. 
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PROFORMA SUMMARY Q 1 g il. ~ § !! z !! !! 1Q 11 1& il ~ ... 1§ ll 1Z 
. . .. .. '"' C'ash fl~'iY • Capital coiit 01•May·15 Jun-15 Jul·15 Jul-15 Aug-15 Sep-15 Oct-15 Nov-15 Dec·15 Jen·16 Feb-16 Mar·16 Apr·16 May:15 Jun·16 Ju1:15 Aug-16 Sep-16 

I PRE-CONSTRUCTION Construction CONS 

I I ·start I ' 
' 

·Unlt~SJc.eup!~~,- fy\of)t,hly 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

Units Occuoled • Total 0 0 0 0 0 0 0 0 0 0 0 0 0 0. 0 0 0 0 
I 

INTERIM INTERIM OPERATIONS 

OPERATIONS Monthly rent - Retail 
Monthlv rent - Residents· 
Less: Operatmg costs 
Other 

Total caah receipts 

I I I I I I I 
Con~)r.\lctlpri % ·.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% 6,0% 6.0% / 6.0% 8.4% 4.9% .. 

Construction % ·Total 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% Q.0% 0.0% 0.0% 2.0% 4.0% 7.6% 13.3% 19.3% 25.3% 31.2% 39.7% 44.6% 
I 

COSTS l CASH PAYMENTS: 
General Requirements 98,180 98,180 . 98,180 98,180 98,180 98,180 98,180 98, f80 98,180 
Site Work.\ Con.nections - 530,172 530,172 I I I I I 
Concrete\Formwork\Parklng . 1,060,344 1,060,344 1,060,344 1,060,344 1,060,344 1,060,344 

Masonry 88,362 88,362 88,362 88,362 88,362 
- Metals . 88,362 88,3'62 

Carpentry - 117,816 117,816 

Thermal &.Moisture Protection 220,905 220,905 

HARD Doors & Windows 265,086 265,086 

COSTS Finishes . 
Aopliances \ FurnJshlngs 
Amenity, Specialties . ·--·. ~· 

USE OF Conveying Systems 176,724 

FUNDS Mechanical . 565,517 565,517 565,517 565,517 565,517 565,517 
Electrloal --r-------·· 

223,850 223,850 223,850 223,850 223,850 223,850 
Upgrades & other I I I I I I 
Construction 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 35,345 35,345 35,345 35,345 35,345 35,345 
Design & Consulting 20,000 40,000 50,000 60,000 100,000 150,000 350,000 400,000 13,535 13,535 13,535 13,535 13,535 13,535 13,535 13,535 
Legal & Administration - 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 ' 128,659 128,659 128,659 

SOFT 
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 17;124 17,124 17.124 17,.124 

COSTS 
Interest & Finance . 502,500 22,917 83,750 108,75Q 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 --
HST - Net of rebates I 
Soft cost contlngencv 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 I I I 5,21~.688 8,696.81 il,697 4,244,681 '5,508,175 a:697 8,697 8,697 il,697 8,697 8,697 8,697 

.' Tciial cash payments - 500,000 176,127 196,127 206,127 333,267 5,973,315 .365,240 626,074 5,nci,912 '7,972,934 1,614;494 2,326,237 2,420',909 2,430,602. 2,440,689 3,319,710 2,092,81'1 

I I \1st Deposit I I I I I Closing + trst tax I I Mun Fees + Plan VTB Due I I I I I I I 
jcASH REQUIRED 500,000 176,127° 196,127 206,127 333,267! - 5,973,315 365,240 626,074 5,770,912 7,972,934 1,514,494 . 2,326,237 2,420,909 2,430,602 2,440,689 3,319,710 2,092,811 
I i I I i I I I I I 
FINANCING: ' ' 

I I 
Eaultv advance . 500,000 176,127 196,127 206,127 333,267 5,288,352 
Mezzanine Mortaaoe advance 2,750 000 7,300,000 : : 
Construction advance 5 370 123 1 514 494 2 326 237 2,420 909 2.430 602 2 440,689 3,319 710 2 092 811 

Total FINANCING 500,000 176,127: 196,127 i 206,127 333,267 8,038,352 7,300,000 . 5,370,123 ' 1,514,494 2,326,237 2,420,909 I 2,430,602 2.440,689 I 3,319,710 2,092,811 

I I : I I I I I 
Closing bank balance I . I . . I . . 2,065,037 B,999,797 I 8,373,72.3 2,602,811 . I . I . . . -

I I I I I 
2} EQUITY FINANCING: ' I I 

Opening Eaultv 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 6,700,000 6,700,000 6,700,000 
SOURCE OF Cur(ent advances (repaid) 

' 500,000 176,127 196,127 206,127 333,267 I 5,288,352 . . . . . . 
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 I 6,700,000 6,700,000 6,700,000. 6,700,000 6,700,000 6,700,000 

I ' 
3) MEZZANINE FINANCING: ·' I ' I 

' 
Ooening Mezzanine b'alance - ' 

. . 2,750,000 I 10,050,000 10,050,000 10,050,POO , 10,050,000 I 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 
Current Advance CReoavment) I - . I 2,750,000 7,300,000 - . - . . - . 
Cummulative MeZ;!'.anine balance - . ' . 2,750,000 10,050,000 10,050,000 10,050,000 

> I 
10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 .. 

; 

4) CONSTRUCTION FINANCING: I 

l· •. _J Ooenino Construction Loan balance . . ' . 5,370,123 6,884,618 9,210,855 11,631,764 14,062,366 16,503,055 19 822,765 
Current advance (repayment) . - 5,370,123 1,514,494 2,326,237 2,420,909 2,430,602 2,440,689 3,319,710 2,092,811 
Cummulative Construction Loan balance . I 5,370,123 6,884,618 9,210,855 11,631,764 14,062,366 16,503,055 19,822,765 21,915,576 

I ' I I I 

I I I I I I I I I 
lnt~r,esl on Construction Loan . . 

=:.~ 
. . - ::;--;., 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 0 
' 

INTEREST Interest on Mezz Financing . - 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 Interest Rate 0 0 0 0 0 0 0 0 0 0 o\ 0 0 0 0 0 0 0 

I I I •· I I I 
COMBINED INTEREST I I - I· 22,917 83,750 I 83,.750 83,750 83,750 I 1os,120 I 112,436 122,129 132,216 I 142,343 152,513 I 166,345 

I I 
., 
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PR0~9F!~A S\JMM~Y 1!i jj gJl ll! gg ~ a9. &Ii. &!! l!l gj! ~ il.Q i!1 Gl'lAND 
Cash How • Capllal cost Oct-16 Nov-16 oec·16 Jan·17 Feb·17 Mar-17 Apr-17 May-17 Jun-17 Ju1-11 Aug·17 Sep-17 Oct-17 Nov-17 Tor Ai. 

~RUCTION Substantial : I ' TAKEOUT 
Completion Occupancies . FINANCING 

Unll~O~.?l!.Pfed -, Mqnt~ly 0 0 0 0 0 0 0 0 0 140 140 0 0 
Units oc·cuoled • Total 0 0 0 0 0 a 0 0 0 140 279 . 279 279 -

INTECllM ooi::RATIONS 
Monthlv rent • Retail . . 
Monlhlv rent · Residents . ORA <;[IA 537,075 537,076 537,075 . 1,879 763 Gross lnlerlm Rent 
Less: uaeratlng oosts . . .:to,191 :': .. :· ... inn,381· ·• · ., :."150,381 ... _.:: " 150',381 • . .• 526,334 1Jtenm .maratlnn l"Xnenses .· 
Other I I I 
Total cash receipts . . 193,347 386,694 386,694 366,694 0 1,353;429 Net Interim Ooeratlons 

i I --Coost.r11c.!l<?n %.•.MPtilhly 5.6% 5.6% 5.6% 5.8% 5.3% 5.3% 4.2% 7.2% 6.7% 3.7% 0.2% i 0.0% 0.0% GRANO. f 
co1i'Sfruci1on % • Total 50.2% 55.8% 61.4% 67.3% 72.6% 78.0% 62.2% 89.4% 96.0% 99.6% 100.0% 100.0% 100.0% TOTAL. 

I I 

COSJ:~ l !:;ASH PAYMENTS: Ch§Qk • S!Jo!Al9 egyal zero 
Genera! Reaulrements 98,180 98'180 98,180 98,180 98,180 98,180 98,180 98,180 98,180 1,767,240 $0.00 
Site Work\ Connections .- 1,060,344 $0.00 
Concrete\Formwork\Parklng . - 6,362,064 $0.00 
Masonry BB,362 88,362 86,362 - 706,896 $0.00 
Metals 88,362 88,362 88,362 88,362 88,362 88,362 - - 706,896 $0.00 
Carpentry 117,816 117,816 117,818 117,816 117,816 117,816 117,816 117,816 117,616 117,816 . - 1,413,792 $0.00 
Thermal & Moisture Protection 220,906 220,905 220,906 .. 220,905 220,905 220,905 1,767,240 $0.00 
Doors & Windows 265,086 265,086 265,086 265,086 265,066 265,086 . 2,120,688 $0.00 
Finishes 229,741 229,741 229,741 229,741 229,741 229,741 229,741 229,741 229,741 229,741 - 2,297,412 •$0.00 
Atmllances \ FurnlshlnQs 883,620 

. --
2,650,860 $0.00 883,620 883,620 -

Amenity, Soeciallies 88,362 88,362 _,. - 176,724 $0.00 - --Conveying Systems 176,724 176,724 176,724 . 706,896 $0.00 -Mechan!oal 565,517 565,517 565,517 565 517 565,517 565,517 565,517 565,517 565,517 . 8,482 752 $0.00 
Eleotrtoal 223,850 223,850 223,850 223,850 223,850 223,850 223,850 223,860 223,850 - . - 3,357,756 $0.00 
Upgrades & other I I I I 75,000 75,000 . . 150,000 $0.00 
Construction Management 53,017 53,017 53,017 53,017 53,017 53,017 53,017 53,017 53,017 53,017 53,017 . . 1,060,344 $0.00 ... 

706,896 
r--.-·~·--

$0.00 GonstrucHon Contingency 35,345 35,345 35,345 35,345 35,345 35,345 35,345 35,345 35,345 35,345 35,345 . . 
--Design & Consulting 13,535 13,535 13,535 13,635 13,535 13,535 13,535 13,535 13,535 13,535 13,635 13,535 13,535 - 1,454,225 $0.00 -Leoal & • 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128,659 128 659 128,659 128,659 128,659 128,659 - 3,731,100 $0.00 

Sales & M"rk<>llnn 17 124 17,124 17,124 17,124 17,124 17,124 17,124 . 17,124 266,527 17,124 17,124 17,124 17,124 982,265 ~ $0.00 

.. .J 
Interest & Finance 171.845 180.565 190 300 200,071 209,883 220,104 229,629 239,197 247,147 259,501 272,198 278,715 552,691 6,410,656 $0.00 

Interest on VTB . 110,000 $0.00 
HST • Net of rebates 4,539,152 4,539,152 .. $0.00 
Soft cost contlngenov 10,345 10,345 10,345 10,345 10,346 10,345 10,345 10,345 10,345 10,345 10,345 10,345 10,345 - 300,000 

' $0.00 
land Costs 8.697 R.fl97 8,697 a,697 8,697 8,697 8,097 8,697 8,697 8;697 8,697 8,697 5,392 

--. 15,655,570 $0.00 
Total cash payments_ 2.336.385 2,345,105 2,354,840 2.452,973 2,21l6,061 2,298,281 1,908,178 2,96•f,727 3,047,357 1,757,398 538,918 457,073 5,266,896 0 66,677,767 $1,353,429.00 Net Interim Operations 

I ! I I I I I I I I Deferred 
CASH REQUIRED ?'.l'.lR'.l!lf; ? ~41; 1nfi 2.354.l:l4U 2,452,973 2.286.0t;l 2 ....... " "'11 1.!=lOA.178 2,964,727 3,047,357 i,564,051 152,224 70,379 4,BB0,202 0 67,324 33B Tolal Costs After Interim Oneratlons -

I 
I . I ' 

I .. ---i=n1 oltv advancR 
. 

' ' 6 700 000 
"~rinaqe advance - I 10 050,000 ---- .. 

Construction advance 2 336 385 2 345105 2 354 840 - 2 452 973 2 28ti 061 2,29B 281 1 906.178 2 964 727 3,047 357 1 564,051 ' 152 224 70 379 .4 880 202 • 60 574 338 . 
Total FINANCING 2,336,385 2,345,105 2,354 840 2 452 973 2,286,061 2,296 281 ' 1,906,178 2,964 727 3,047,357 1,564,051 152,224 70 379 : 4,880,202 • 67,324,338 . 

I ' : I - ·-Closing bank balance . . - . I . . ! . . - . I - - . - 67,324,338 i 

I --I ' 2' EQU v F'INANCING: I 
' Ooenino Eoulty balance 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 6 700,000 6,700,000 6,700,000 6,700,000 

Current advances (reoaid) - - . . - - - - ' . . . - . 6,700,000 • 6,700,000 
Cummulative Equltv balance 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 S,700,0DO 6,700,000 - 6,700,000 6,700,000 . 

3\ MEZ7 "'11NE """'"'Cll\IQ: 

10,050,000 I 10,050,000 I 
--

Ooening Mezzanine balance 10,050,000 10,050,000 10,050,000 . 10,050 000 10,050,000 • 10,050,000 . 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 10,050,000 
Current Advance (Re~a~ment) . . . - - - ' . . 10 050 000 - 10,Q50 000 
Cummulative Mezzanine balance ·:...J.Q,050 000 10'050 000 10,050,000 10 050 000 10,050,000 10 050,QOO 10,050,000 10 050 000 10,050,000 10,050 000 10 050 000 10 050,000 10 050 000 . 

-~~---

I 
Ii!\ CONSTRUCTION FINANCING: 
Ooenina Construction Loan balance 21,915,576 24 251,961 . 26,597 065 28 951,906 3i 404 877 33 690,938 35,987,219 37 895 397 40860,124 43907 482 45 471.533 45,623,757 45,694136 50 574 338 50 574,338 
Current advance (reoayment) 2,336,385 2,345,105 2,354,840 2,452,973 2,286,061 2,296,281 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 Construotlon Loan balance 24,251,961 26,597,065 28,951,905 31,404 877 33,690,938 35,987,219 37,895,397 40,860,124 43,907,482 45.471.!i!'!!' 45,623,757 45,694,!36 50,574,338 - . 

' Cash Balance 67,324,336 Q ... 
I I I I I I I 

Interest on Construction Loan .. ~. 91,315 . 101,050 110,821 120,633 130,854 140,379 149,947 157,897 170,251 182,948 189,465 190,099 190,392 '"" 
2,273,906 - Actual Interest forecast 

Average Interest Rate 0 0 
-

0 0 0 0 . 0 0 0 0 0 0 0 2,273,908 • Budgeted Interest 0 ·-
'---~ 

Interest on Mezz Financing 83,750 a3,i50 
~· 

83,750 
-

83,750 83,750 83,750 ,___83,75~ 83,750 83,750 . 2,032,917 • Actual lnterestforecast 83,750 83,750 83,750 .. ~..1750 
Average Interest Rate -- -- ·- 0 2,032,917 - Budgeted interest 0 0 0 0 0 0 0 0 0 0 0 0 

I I .· 
COMBINED INTEREST 175,065 184,aoo I 194.571 I 204,383 I 214,604 224,129 233,697· 241,647 254,001 266,698 273,216. 273,849 274,142 

-- I 



I 

I 

I 

I 

TEXTBOOK STUDENT SUITES INC. 

Draft· for discussion only 

COSTS 
LAND 

1 Land - Purchase 
2 Land ·Appreciation 
3 Title Fees /Transfer tax 
4 Parkland dedication 
5 City Dev Charges - Res 
6 City Dev Charges - Comm 
7 Section 37 
8 Realty Taxes 
9 Site improvements 
1 O Planning & re-zoning 

Total LAND 

CONSTRUCTION 
20 General Requirements 
21 SiteWork 
22 Concrete \Formwork\Parklng 
23 Mas~nry 
24 Metals/Balcony railings 
25' Carpentry . 
26 Thermal & Moisture 
27 Doors & Windows 
28 Finishes 
29 Appliances\ Furniture 
30 Amenity equipment\ Furnishings 
31 Conveying Systems 
32 Mechanical 
33 Electrical 
34 Construction Management 
35 Construction Con!ingency 

Sub-total 

36 Solis \Demolition 
37 Building permit 
38 Municipal fees 
39 Insurance I Bonding 
40 Purchaser's upgrades 

Total CONSTRUCTION 

DESIGN 
50 Architect 
51 Structural Engineer 
52 Mechanical & Electrical 
53 Landscape Architect 
54 Site Services I Civil Eng, 
55 l11terior Designer 
56 Cost planning 
57 J11spection & Site Testing 
58 Code consultant 
59 Soils\ Geotech \'Environmental 
60 Acoustic consultant 
61 Sprinkler consultant 
62 Vibration consultant 
63 Other consultants\ Studies 
64 Printing & disbursements 

Total DESIGN 

LEGAL & ADMINISTRATION 
70 Legal Fees 
71 Accounting 
72 Surveyor 
73 Misc, Development 
7 4 Land Acquisition 
75 Development Management 

Total LEGAL & ADMINISTRAilON 

SALES & MARKETING 
80 Marketing & Advertising 
81 Leasing Office - Construction 
82 Leasing Office - Operations 
83 Commissions 
84 Commissions - Outside Broker 
85 Incentives - Rental Guarantee 
86 Leasing Consultant 
87 Retail - Tenant Inducements 

' 

.2.?~ ~!gtA!~~~~g~~tt~l~~STA~~V~PTl9N§. 
. aii. at. .. 26.JuJ.-j i' 

ill, !ID .. - ·ru··. 
esti'miiiail Taiill. 

W.1.P. 1~comiliill~ Forecast 
SF/GFA 

235,632 

100,000 10,900,000 11,000,000 $11,000,000 

. 214,s08 214,686 1.95% 
- 224,294 224,294 . 3,367,713 3,367,713 9,745 

306,000 306,000 3,191 
238,500 238,500 1,500 
204,375 204,375 81,750 

-
- 100,000 100,000 

100,000 15,555,570 15,655,570 

Hard Cost PSF I 150 35,344,800 

1,767,240 1,767,240 $7.50 
1,060,344 1,060,344 $4.50 

- 6,362,064 6,362,064 $27.00 
706,896 706,896 $3.00 
706,896 706,896 $3.00 

1,413,792 1,413,792 $6.00 
1,767,240 1,767,240 $7.50 

- 2,120,688 2,120,688 $9.00 
- 2,297,412 2,297,412 $9.75 

2,650,860 2,650,860 $11.25 
- 176,724 176,724 $0.75 

706,896 706,896 $3.00 
- 8,4821752 8,482,752 $36,([0 

3,357,756 3,357,756 $14.25 
1,060,344 1,060,344 $4.50 

706,896 706,896 $3.00 
- 35,344,800 35,344,800 150.00 

-
- 279 

150,000 150,000 0.100% 
-

35,494,800 35,494,800 $150.64 

640,000 640,000 32,000,000 
- 128,000 128,000 

160,000 160,000 
50,000 50,000 
50,000 50,000 

111,600 111,600 
- 15,000 15,000 

104,625 104,625 

- 25,000 25,000 

- 40,000 40,000 
10,000 10,000 
10,000 10,000 
10,000 10,000 4 
50,000 50,000 
50,000 50,000 

1,454,225 1,454,225 

-

209,250 209,250 279 
- 30,000 30,000 3 

41,850 41,850 
100,000 100,000 

-
3,350,000 3,350,000 67,000,000 

- 3,731,100 3,731,100 

-
- 223,200 223,200 

50,000 50,000 1,000 
60,000 60,000 12 

- 537,054 537,054 8,33% 
0.00% 

- 0 
-
- 95,736 95,736 3,191 

Updated: 

26.JU/•17 

Nptee ~Eat to complete 
. ... 

Units 

279 

$0 Land Incl. .Broker tee 

% of land purchase 
2.0%:of appraised land value 

13,234 2015 Greenbelt Rates Inflated 1.4% 
19.82 2015 Greenbelt Rates inflated 1.4% 

159 Allowance for Iner. units @ $1,500 per 
2.50 Est annual tax x 2.5 years 

Budoet for Plannino approvals 

$6,334 
$3,801 

$22,803 
$2,534 
$2,534 
$5,067 
$6,334 
$7,601 
$8,234 
$9,501 Includes In-suite furnishings 

$633 
$2,534 

$30,404 
$12,035 

3.00% Estimate of % hard costs 
2.50% 

Included above 
o Included above 
0 Included above 

30,000,000 Allowance for bonding key trades 

279 Units 
2.00% of hard costs 
0.40% " 
0,50% 

$50,000 Allowance 
$50,000 Allowance 

$400 
$15,000 Allow for take off I CM Contract 

$375 Quality control 
$25,000 Allowance 
$40,000 
$10,000 Report 
$10,000 Report 

$2,500 Monthly monitoring 
$50,000 Misc. 
$50,000 Allowance 

$750 Lease\ Corp org \ Financing 
$10,000 Annual financials x years 

$150 AGM Surveyor 
$100,000 Out of pockets 

5.00% 
5.00% Textbook Development fees as% total costs 

·~. 

$800 Allowance 
$50.00 Est 1,000 sf sales centre 
$5,000 Staff & overhead for one year 

$6,444,900 Approx. 1 Month revenu.@ 
0.00% Incl above 

$0 
$0.00 

$30.00 A/19wance per sf. (1 years' rent) 

41E 

1BR 
2BR :I 906,242 2,461,471 

296,762 9,216 

Cost 

·' 

% of Hard Costs 
5.00% 
3.00% 

18.00% 
2.00% 
2.00% 
4.00% 
5.00% 
6.00% 
6,50% 
7.50% 
0.50% 
2.00% 

24.00% 
9.50% 
3.00% 
2.00% 

100.00% 

Sate: ConstrStart Closin~ 
134,263 134,263 268,527 1924.923 

134,263 134,263 268,527 
481 481 962 
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TEXTBOOK STUDENT SUITES INC. 

Draft • for discussion only 

>. 

I 

I 

I 

I 

I 

88 Retail • Commissions 

Total SALES & MARKETING 

FINANCE 
90 Construction Loan Fees 
91 Me~anina Loan Fees 
92 Service Charges & misc. 
93 Appraisal 
94 Tarlon\BILD enrolment 
95 Deposit Insurance Fees 
96 Letter of Credit Fees 
97 Project Monitor 
96 VTB Interest 
99 Mezzanine Loan Interest 
100 Construction Loan Interest 

Total FINANCE 

INT!;BIM QPERAIIOt:llil 
100 Interim rent collections 
101 Interim operating costs 
102 Other 
103 lnlerest Earned on Deposits 

Total INTERIM OPERATIONS 

CONTINGENCY & HST 
104 HST • net of rebates 
105 General contlnaenov 

Total CONTINGENCIES & HST 

l!!illl 

Total CAPITAL COSTS 

SALES & MARKETING ·Detailed 
MarkeUng & Advertising 
L0<oation shoots 
Printing & stationery 
A-Frames 
Sales centre slgnage 

E-blasl 
Transit ~helter ads 
Condo \ Newspaper ads 
Direcimail 
Radio 
Brokers recepUon 
Other\ Contingency 

Phase 1 
Phase 2 
Total budget 

REVENUES 
1 Suttes 
2 
3 

#1111 Retail 
#1111 Less: HST (net of Rebate) 

REVENUES 

MEZZ EQUITY COSTS 
Mezzanine interest 
Equity fees and legals 
Tola! EQUITY COSTS 

Total PROFIT 

. 

)St,r§~~1i£r6.6s.1 A§§.{JMPJIQN$ 

l.1f 
W.1.P. 

. 

. 

. 

. 

. 

-

. 
-

100,000 

Estimate 

5,000 
5,000 

25,000 
15,000 
5,000 

100,000 

15,000 
1'5,000 

0 
25,000 
28,000 

275,000 
0 

275,000 

#REF! 
#REF! 
#REF! 

0 
#REF! 

-

-

#REF.I 

0 
0 
0 

ea at. 26..JuE17 

.@. .. 

Esllinat~~. 
to complete 

11i,275 
982,265 

1,451,633 
502,500 

7,200 
20,000 
5,000 

7,500 
100,000 
110,000 

2,03.2,917 
2 273,906' 

6 520,656 

1,~79,763 • 
526,334 

. 
1,353,429 • 

4,539,152 
300,000 

4,839,152 

'67 ,224,338 

Costs to 
Date 

6,444,900 
0 

95,730 

2,032,917 
670,000 

2 702,917 

.. , ill 

TefB.! 
. Forecast 

16,2.75 

982,265 

1,461,633 
502,500 

7,200 
20,000 

5,000 
. 

7,500 
100,000 
110,00li ' 

2,032,917 
2,273,906 

6,520,656 

1,879,763 
626,334 

. 

. 
1.353,429 

4,539,152 
300,000 

4,839,152 

67,324,338 

Balance to 
ccmolele 

5,000 
5,000 

2.5,000 
16,000 

0 
12,000· 

0 
25,000 
28,000 

275,000 

I/REF! 
llREFI 
#REF! 

EFI 

2,032,917 
670,000 

2,702,917 

#REF! 

17.00% 

2.00% 
5.00% 

$150.00 
1 

0 
1.50% 

18 
6% 

10,050,000 

4.94% 

0 

Per SF 
$1,926.00 

6,700,000 
10.00% 

6,700,000 

95,736 

50 165 000 
10,050,000 

Updated: 

26..Jul-17 

Nat~:a ~est to. ciim\plat~ 

5-year deal (5% + (4 x 3%) 

1% Lender+ 1% Broker+ 2.5% Stamping fee 
Lender\ broker fee \legals 

48 MonUy'bank charges 
20,000 Allowance tor 1 appraisal 

$5,000.00 BILD enrolment 
0.00% 

2 Allowance for $250,000 K of LC to City 
5,500 Bank's monitor during construction 

5;500,000 
10.00% Estimate per cash flow 
5.00% Estimate as per cash flow 

Per cash flow 
Peroashflow 

0 

91,630,529 Allowance for self-assessed HST 
Allowance 

0 

Per summary 

llREFI 
Estimated valuation 

. 
10.50% Avg Int rate + 4% bonus 
670,000 (1/2) of 16% + 4% legals 

670,000 

Costs 
NIC Land App Mezz.costs 

67,324,338 2,702,917 
Net Loan= 

Total ·Tarion2Yr 

. 

I 

I 
OI 

Net costs 
64,621,422 
47,871,422 

Excess 1YR 
. 
. 

Stamping Fee 
2.50% 

$ 458,333 

on one third 
33% 

of 

4{; 

Constr. Loan 
$ 55,000,000 
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THIS IS EXHIBIT 11 0 11 

REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE ME 

THIS 271
h DAY OF JULY, 2017 

mmissioner for Takin idavits, etc. 

Mtc~v! !3u~ff_ 

418 



-1., 

I 

_\ 
~ 
-~ 

ENVISION. EVALUATE. EXCEL. 

GenerX (Byward Hall) Inc. 

Pi \Y 
PelicanWoodcliff 

Propos~d 278 Unit Rental Student Residences 
+ Retail and Amenity 

256 Rideau Street 
Ottawa, Ontario 

PRELIMINARYPROJECTPROFO~A 
at October 31, 2016 

100 York Blvd., Suite 608, Richmond Hlll, ON L4B 1J8 
Tel 905.889.9996 Fax 905.889.9950 
pelicanwoodcliff.com · 
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Pj\V 
December 12, 2016 

Pel icanWoodcl iff 
Mr. Justin Walton, Director Mortgage Investments. 
Kingsett Mortgage Corporation. 
66 Wellington Street West, Suite 4400. 
P.O. Box 163. 
Toronto, Ontario M5K 1H6 

Dear 1'.vfr. 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 Description 

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 sq. ft. made up of205,590 sq. ft. for (1) and (2) bedroom student leasable ~nits,· 
and 34,542 sq. ft. for the (3) storey podium levels. In addition, there is 12,368 sq. of 
basement area which contains the storage lockers and bike lockers. 

The total leasable units is 278 of which (93) are one bedroom u.Tiits, and (185) are two 
bedroom units with a reported 1easable area of 45,849 sq. ft. and 114,515 sq. ft. respectively 
for a total lea.sable area of 160,364 sq. ft. In addition there is a reported leasable area of 
2,500 sq. ft. of retail area. 

2. Project Schedu1e 

The following project schedule has been assumed for the Preliminary Project Proforma: 

1. Podium and Tower Construction to conunence 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 oft.iJ.is report. 
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Kingsett Mortgage Corporation 
Page 2 
December 12, 2016 

Project Schedule (Cont'd) 

3. 

4. 

The above construction schedule of tvventy-ni~e (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 Borrower'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 l:lecomes 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 follows: 

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 $79,450,000 100% 

421 
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Kingsett Mortgage Corporation 
Page 3 
December 12, 2016 

4._ Sources of Funds (Cont'd) 

Note 1: The proposed sources of funding is higher that the proposed soilrces of funding 
noted in the Kingsett Conunitment Letter dated October 22, 2015. This is subject 
to Lender's approval. 

Note 2: The proposed sources of funding is as proposed in tbe Kingsett Commitment 
Letter dated October 22, 2015. 

Note 3: Deferred Costs are as follows: 

HST On Self Assessment 

Total Deferred Costs 

$1,905,300 

$1,905,300 

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 reproducti"on for any other 
person without our express written permission in each specific instance. · 

Yours truly, 

PELICAN WOODCLIFF INC. 

Cost Consultant 
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(Byward Hall) Inc). 423 
Proposed 278 Unit Rental Student Residences+ Retail and Arncen1'1:v 

256 Rideau Street, Ottawa, Preliminary Project Proforma 
Proforma at October 2016 

Th-UEX 

1. Schedule 2.1 Projected Budget Review 

2. Schedule 2.2 Capital Cost to Complete Summary 

3. Schedule 4.1 Projected Cash Flow Schedule 

PELICAN WOODCLIFF 
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G•nerX (Bywn<d Hall) Inc. 
178 UnPt Studtnt Rtisidt!ntH 

256 Rideau Strc~t, 0UaWlil1 Ontario 

'""·""" ___ "'·"'"'"'''"'.:-" -r""·-~~~,...... .... -c·--''---· -... t.. .. 
' . 1_. I __ . 

L 

fll'Clilllinaf)' Re.port :and Rcpot1 No. t 
oo. tlte Stntus orthc Projcc:t 

al Ocrober Jl, 2016 

Jl'iMI Version 

The fnltowin" h· n ~cflndUatioo lietwet.n th!?' norrowet's budget and the PW111r(lject budge! nnd our bt1dgl!t asiamtptions/e:\p:Jnnarions r<ir the budget 2mounts carried. 

Land Purcha,"c Pricl! 
Lattd Transfer Tax 
Tide It1su1anco 
Legals For L:ind 
f'roperty Taxc' Defore Construction 

B HARD COSTS 

;1:,:·· 

Construction Hard Costs (f>Wl Opinion l.etter) 
Con'Stmction Cost Adj\Jslment ~ AllOVAfltO 

Appl)a.neoo \Furniture \Fumilhinr,! - by Owner 

Constnlc1lon Mnnngemcnt Fess 

Warr:mty Repairs 

SOFT COSTS 
C MIJNlC!PAL LEVlli:S/CllAnG£S 
J Bu!ltlit1g Pemlit fees 

Patidand Oedic:i:tion (Cash Jn t...il'!.u) 
Development Charges Cify 
Devtlopment Ch1Ug_es Educaliunal 

Contribution 

3,65% 

11,000,000 1!,000,000 ·O 
163,475 163,475 ·O 

12,771 12,7'1! "0" 
1,500 1,500 ·O 

9l,9J7 91,937 0 

25,000 25,000 0 

293.333 29),333 0 

ns ::i:.co.1n.; 

J91S68 45,81 
588 0,68 

46 o.os 
$ 0,01 

33\ 0.38 

90 0.10 
1,055 1. 

Dudg;et bMed on Agreement of Pt1rch:ise :rnd Sale dated May~ 201 S~ 
Budset based on cqsts Incurred of $163,475 and on ffnoJ cost to complete basis, 
Budg~ based on costs incurred of $12.77.1 and on final cost to cotnpletc ba."1is~ 
Dudget b:tted tm costs incurred of S:1,SOO and on final co-st to comple:fe ba~i~. 
Budget based on eost.1 inouNed or S91,937 and on final cosl to complete basi~ Realty To.xes during construction :ire Included in A 7 
below, 
Budget based on costs incurred of $2, 728 and 011 a cost to complete basis. 

l,~8-~iOt!.:1 ... ~;'~~·r~}~\~ l~~t;}.81016.:~:.:'; ·: o: 1• l ''.41',68•fl:./;'.,:;'.1{4H 
Budget based on Final 2016 taxes plus projected costs to complete with a. S% hlcrc.ascs per annum for three years. 

'ii.: .... : -. .. ~_;;:~~-~·~:.~;:·~t·~,,. Y~·~'L'.:l:~V;;Ji'~·122:£~ .;. ~.:d_t.:;:.,: ·~:· ·1l~~;,:if£:t;_:,;;;;: ioift~-~t~.f;.::::_.. :!~:... ... ~,:-:. .::. 

39,670,355 45,127,'395 5.457,0·lO 
0 (3,014.1571 {3.024,1571 

1.224,135 1,128,375 (9).7~0) 

1,514,608 1,647,150 \32,542 

SS,600 55,600 

166,149 300,165 !34,016 
602,128 603,498 1,370 

3,463,38S 3,463,99) 608 
651,765 65\,6H8 (77) 

NIA NIA 0 

\62,329 \87,93 
(IO.R7r.) (12.54) 

4,059 4.70 

5,925 6.86 

200 

Budget based on a high level Cost Per Sq, Pt.; Opinion Estim:ite dnted November J01 2016. 
Allowance for. cost adjustment~ 10 match lJoran's 16 Division consutJctfon estimale. 'Ve wlll better a~~c..~~ Che cohstrudirm bvtl&N 
t,y nilht!111) pt't:frnT\ng: on ludcpendenl t1'tlmn!e :uH.l rtcormlU11lhirt (!lgninst Donut1.s estimate) orl) reviewing tntde quotnlfomi: 
nnd ieotttra.ds to continn eonstrnction lmdc;t:t. 
Budgel'ba.sed on .Borrower's Allowance - r:quates to $4,059 t:inr unlt fQr appliances1 rumiturc and furnishing~ Thht is not tnclmfod·in 
Donrn1s budget. 
Budget based ~n co8'1A incurred 'Of S><\Q12ll Ptus 3.65% of CtinSh'\lcOon Jla:rd Cost!J Pto.lected on o eQs(!l to eomplttc b~1sls. 
llqrrower' has confirmed I his fee whh 1he Constrm::tfon Manager, Doran Omlraclors Lid. 
Budget hnscd on Allowance of S200 per unit for Warratity Repairs. 

Allomnceflf 

1~080 l,25 .Bods.et !>used on City Of On.own below grade& bui(ding permit ratCJ as of Aprlt 1, 2016 tat.es~ 
2, 171 2.SJ Builyet based on Planner's {Fotcntt) c;alc1Jlation orchnrge~ bas<?d on April 2016 rates,, 

ll,460 I4A3 Budget based on Planner's (fotenn) calculation of chnrges a.~ of August\, zot6 rates. 
2,344 2,71 Budgel b0t.'i£:d on Pl~uwerlg {fotenn) calculation of >Charges M of At1(WSJL l, 2016 rates, 

O 0.00 Section 37 Cnrmibution Not Required as reported by Planner (Fotonn), 
8,388 B,388 o 30 0.03 Budget based un costs ine11rred of S8,Jt!8 nnd on final >Cost lo oomplele bn~ds~ 

o 50,000 ~0.000 i 80 0.21 Buds.el bnsed on costs focuc-red or :SS,000 a11d bti cost to complete basi$... 
8 She Application Fees 3,063 3,063 O ) l 0.01 B11dget based on casts iru::urred of U,063 and i>n final cast to complete basis~ 

t,~~i1£t.~J;1.;rr;:i.~1!l);c.;sU,B;,i:.G.tAB..;1Mt1Ni~!:)i~AU:tE~s(ciiARGE~~va~~~r?,.:t:4!S2~~81,8i!~£~:r:;:'.'{{i;~~g;z?.~~~:W.!8.~~lJ;:-::u;:~.~~·~?5;_:-f~_!ll~Srn~~;.~: :··::.:: t.::· ···.:""· .. ~:. /1:'.:_:~· .. ;:~::.··:,·. ''_ ·,.··~~:&·r~-··:~::t~~\;i"f. ',!,~\f;&e;tzt:Jr;:'.'.:f.l~·":·:~nrt~:~'.:·2~~~1;y~,;:~!!fE1~0J.ii:~,:it~·.:St~:.::>::~. 
D CONSULT i\.NTS 

Archil~cl 939,000 939,000 
lntcdor Designer 111,200 l ll,200 
Shoring I Civil I Hydro Boginecrlog 20,000 50,000 

Stf\lctural Engineer 195,000 195,000 
Meohnnicaf & Efoetrieal Engine.er Z00,400 200,400 

Site P.ngineer lnd in ltcm 03 Incl In llem 03 
6,500 6,500 

104,250 104,250 
Surveyor 4\,700 41,700 

10 Gcotechntcal & EnvironmenW 40,000 40,000 
l l Ttttffin Consuh.ant 2$,000 25,000 

f2 Acoustic Consul1.1nt 10,000 )01000 

13 Co1ie-Corisullanl 25,000 25,000 
14 P'Janning Con!iiuftant 100,000 \00,000 
15 Mh.e. Com;ult:mt 70,000 70,000 
l6 Cost Comiuhanl Incl in item H9 lnel in ltcm H9 
17 Disburnements 50,000 65,390 

1• 

0 
0 

J0,000 
0 

0 
0 

0 

15,390 

3,318 
400· 
!80 
101 
721 

0 
23 

375 
ISO 
144 
90 
36 
90 

)60 
252 

0 
2JS 

3,91 
0,46 
o.21 
0.81 
o.sJ 
o.oo 
O,Ql 

0.43 
0.11 
0,17 
0.10 
0,04 

0.10 
0.42 
0,29 

0.00 
0.27 

Budge! based Qn Prtme Cornrnltanl<; Agreement d!!.ted May '1, 2016. 
on Borrower's allowance and per our cuh Clow at1alysls, 
on Pei me Comu1tants Agreement dated May. 4. 2016 with addhlonar nllomnce for cost to compfote. 

Budge1 -b(t.'Jed on Primi: Cons11Jtnnls Agreement dated Mny 4, 2014. 
Budget based on Prim!! Consultants Agreement dated May 4, :2016,. 
Include 11.bove in ttem 03. . 
Budget based on Prime Consultant." Agreement dated May 4. 2016, 
Bud_(,}et ba.o;cd on Borrower's allow: 
Budget based on easts irtCltrred or 
BtJd,get hascd on costs: inctrrrcd of: .$12,000 and on cost to oomp!cto basis~ 
Budget based on costs incurred of .UJ.J7S and on cost to comprclc basis_ 
Budg>0I based onl301tower'.s nllownnro,iit1d per our eash flow annlysis, 
Budget bnst:.ld on Borrowe-r'.s allo\\-uncc and per our o.3.Sh flow analysisi 
Jludf;et based on cosls incurred of S35,773 nnd on co$t lo complete basjS. 
Budget based on costs incurred or .$21,905 and on cost to complcto basJs~ 

on Borrower's ul!Owance and per our cash flow analysis, 
on i:csi.s Incurred -of $3,133 ntl-d nHownncc of S% on cosl. to complete of Consultants fees, 

Budget ba.s-cd on Gosts incurred of 

!~ilk~~~i~::·~~~~~O~W~ey~~®Willcyfa@~~~·~~~~~~~;~1~~or~,,·~~~Q~~~imt::.;:;~~i~r~~ 

PELICAN WQODCl..!FF INC, 
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Gtr1erX (Dyw~nJ Hall) Inc. 
278 Unit Student Rt:$idenccs 

2SG Rfdc.nu Str~et, OH.<nvn, Onlario 

. '····· \ 

[iirii.O:i£cr nunGET REvrnw I 

Preliminary Repor1 and Report No. 1 

cm the Stalus of the Project 
a.t0c(ober31, Z016 

l?inal Version 

The following b a rcconc.Uia(ion betwetn lhc Dnrr-ower':s bude:ct rmd th~ PWI project budget aod our bndg!H nssumption!/explomition~ ror lhc budget nmounll" cnrrii!:d. 

E LEGAL & ADMINISTRATION 
1 Legals Lnnd Acquisition 

Lcg1:1ls Financing 
L<?1JalsM11nicip11.I. 

Mlscollo.nt!ous 
Devt:lopmc:nt Mwagement Fees 

· "'' ',;,;_'·:·-- . '1Sim'):OTi\.L'•'.LEGAJ.i'&>A1Jr.mriST!l.ATlON'1:;,,, 
F INSURANCE & ACCOUNTING 

89,044 89,044 
lOB,206 108,206 

9.000 9,000 
50,000 50,000 

2,960,000 2,960,000 

'.'.: 3,216.2.(m_ ,-:.:;:,,_;.~:·: 3,i1G.iso ·:· : .. :· 

0 
0 
0 
0 
0 

"·o 

~71l' Z40;13le !G 

320 0.37 
389 0.45 

32 0,04 
180 0,21 

10,64? 12,JJ 

~ t,569 ·-:.:.~ .. l~.J9 .. 

Budgcl bnscd on costs incurred of S89,044 and on final cost to complete bas.is~ 
Budget b3.!ied on costs in~urred of Sl,455 and on cost lo complete basis. 
Budget b~ed on costs incurred of $S,2B5 and 011 cost lo complete b11.Sis, 
Budget based on costs incurred of SJ ,342 and on cost to complete bMis~ 

Dudgel based on 4% or Borrower's current total project cosls, Dorrower to conllrm if U1is fee is to be increased based on 
current project b\ldRet being higher. 

:, .. ·.' .. :,.I 

I Builders Risk 80,000 80.000 o 288 0.33 Bud!lct based on 0..18% of Hard Construction Costs, which is adequate for Concrete Structure Buildln!J.!,. 
Z Wrap-Up Liability 70,000 70,000 O 252 0.29 Budget b:iscd on O~l6% ofH1trd Construction Costs, which is adcquale for Concrcre Struch.Jl'e Duildings. 
J Accountins 20,000 JS,000 l S,000 126 0 ... 1 S Budget based on Borrower's allowance and.per our cash now. analysis. 

·:· 1 ~.~~~~\:: •• .:r~J.:if\!:i~·::.,:~ siJ~TQT.Al}.~;INsliRANtF;:&~.(.:_c_o_~G~1:;~.:·:· ·:·:~·:.<:·;~!.!.,I70,1!0!J :.:~}~:~····'.;;~:~·~ .. \' J ss,0001:: .:: . :·ts,ooo :··· ·.:. . 665 ;{. . ··~.~0:1r,!; .:,.:~:.~:~i:~:t. :·· · ~-.:·, ... "·.::,.:,·· ............ · ·., ·.~·:oi:. ·~"' -~···, 

G MARKETING & ADVERTISING 
1 Other Advertising 30,000 30,000 

Hnrd Medi~ Adv~rtbdag 0 89,000 89,000 
Brochun.•.s 139,000 20,000 (119.000) 

Ll!aSing lnduc~ment.s _75,000 75,000 0 
Lea.-,ing Office Cons1ructior1 50,000 501000 0 

Sales Center Operation Costs 60,000 60,000 0 
Rentnl Commission:s 574,200 180,000 (39•,200) 

108 
320 
n 

270 
180 
216 
647 

0.12 
0.37 
0,08 
0.31 
0.21 
0.25 
0,-75 

Budget based on Borrower's allowance and per our cash now arialyslf• 
Budget based on Borrower's nllowanco nnd per our cash now analysis. 
BudRet based on Borrower's aflownncc and per our cash now cum.lysis. 
Budget b;ised on Borrower's allowam:e and per our ca.~h now iUlO.lysis. 
Budget based on Borrower's a\lowanco nnd per our cnsh now annlysis. 
Dud get based on Borrower's allowance and per our cash Oaw analysis. 
Budget based on Domus Agreement deted November 29, 2016 

Reta.II Commissions 12,750 12,?SO 0 46 0 05 Budget b:iscd on Borrow(!r's allowance which equates to .£4.89 per sql R for the 2,605 sq. ft of relnil space~ 

·F~:.~·-; .::.~;~ .~-;·:··:~'.;;~;~;t,:; s~:rorAL~::J\li\lUCE'_JING:'&:'~VER'i]slNG~i;1S :~:.:~.~:[~~~·.?lQ~SP.t!!i~~~~i:~.: .. ; 
H FINANCE COSTS 

_sl6;7s_o .:il~_~!.l~p)'. ,. ·11;as9.'.::'· "'),ts~: ...... ·······: l ......... ,...... ·?r.: . .-: ~·::~~s.;;c·: ... :::~:;:~·.~·:s:: · ... i· . • ...... }f~. ,-.·~ ·. ;:!.it·~~:~ .. ~· .::;:.~ ~)~.:.:_;;_~'. ... '.~ · 

Kingsctt Construction Lonn - lntcrost llcscrvc@4,45% 3,170,724 2,471,125 (699.599) 8,889 10.29 Dudget b.ascd on King.sett Commitmtmt Letter dated Ocrnbcr22, 201 S. We have not Included any provisions for increases in Prime 
lnterr.st Rato, 

Kings cu Land Lonn Interest~ Previous Loan 356,696 356,696 O 1,283 1,.49 Budget bilScd on costs incurred of S269,)31 und on cost to compli:te basis as directed by the Borrower, 
Kingsett VTB h1tcrcst- Previous Lonn 511,495 SI }..d95 O 1,840 2,1'.3 Budgel base.don co~ts incurred or 1401,496 and on CO!.tto complete basis as directed by the Borrower. 
Mezzanine Interest@ I 0% 2,61 J,333 2,623,818 10,485 9,438 10.93 Bui.lg.et based on King.sett Commitment Letter d:tted October 22, 2015. 
Commission Fee Construction. Loan @.75'yo of Lo:m 550,000 395,575 (I ~·i,42.S) 1,423 1~65 Kingsett Comf!Jitmcnt Letter dat~d October 221 2015, Budget hosed on ,75% of revised loan nmount, 
Land Loan Fees - Previous Lo"-n 57,158 57, l 58 O 206 0..24 Budget Liused on costs incurred or S57,l58 itnd on final cost to complete basis .. 
VTB Loan Pees- Previous Loan 40,322 40

1
322 O 145 0,17 Budget based on costs incurred of J;~0,322"and on final cost to complete basis, 

Commissions Fee Mezznninc Loan@ 1.5% orLoan 168,000 168,000 0 604 0.70 KinsseU Commitment Letter dated October 22, 2015, Budget based on t.5% of revised loan amount, 
Ptojecl Monitor J00,000 110,202 10,202 396 0.46 Budget Based on PW1 foe proposal dated January 2016, and November 2016. 

10 Apprai!:al 25,000 25,000 O 90 0.JO Budget b3.Sed on costs incurred of $18,14~ and on 11 cost lo complete b35is. 

11 Ex.tonsion Md Over Holding F~ 5,000 367,207 362,207 1,l2l 1.53 Budget based on the loan miituring atler24 monlhs, 
12 Lollfl Advnnc:e & Discharge Fr.:cs 3,300 16,641 13,341 60 0,07 Budget based on Kfogsett Commitment Letter dated October 22, 2015, 
1 J Lener Of Crndit Fees 62,500 93,750 J 1,250 337 0.39 Budgcl based 011 Dorrower's Lettor of Cr~il Sl,250,000@2,5% for tlircc years, 

R J;?~ .. :;;·~· ... J: .... ~·.:1:' ....... \.~·: .. . :::r~~::tn:~iii:.i{ sUJhTOTAL~:FiN~CE-cosrs··.~·fa·:~:.~:.:::·~_..::17;66J;52s :'.!\: i~ .(::"":..:·~.ll6,9B9:'. .;;.·.:(1.?.f!~-:19) ~:.,: .. 126,032J.i:,7.::.:..~30~·1{i:1~: .... ·~~~!~~;-~., ; i:~~- ;:·::{S·-::-~; .. :-: · ~ :~:::::·~ ., .:_~,'..:: ";~::.:::.~::~:~ .. :;·;;·"····.::;::::·· · . . 1": ~.· ·r~ ·~ ·~ ::; ~ ·. -~= .. ,.~ ·:i;,: ":· .. , • , __ 
I GOOOS & SERVICES TAX 

H.S.T, .l?o.yoble 7,072,0J? T,072,0J7 Budget based on 13% HST payable on all applicable items 

(7,072,03 7) (7.0?2.lU7) 8udgot based on recovery of HST from Revenue Canada in 1 months of HST payable H.S.T, lnput Tax Credit 
3 HST On Self Assessmcn1 

0 
J,810,600 3,810,600 0 

25,439 
(25,4JIJ) 

13,?07 

29,45 
(l9,d5) 

15,B7 Budge! bnscd on Borrowers calculalions, Timing of payment has been confirmed by the Borrower. Borrower presenls the second 
tower's HST payment as a deferred cor.\. · 

··~:·:·:.: . r.:'.1;:_:rr:: .•. . '!.·::\:·, .•. _ ·: f SUJJ!. TOT AL-~:GOODS.&'.SERVICES'TAX~~!,:t~!!!.3{:;;.;~13;s1o;~foo ~);,;_;;; .. ·:.;l!]~~3,8l0;600:'::~~:: ;.:::. :. '· o .. _·,;r~ 13,701.~. °;!~· . S] S.81.;. 'r,1' ... J -~~;. :, '.,·:· ., ::1·''i'<'.. .•. :;,;;~ ;.J. .• 2.'t ::·!: ·;.,''.:;;i •• '-~~: . . ~-~·· ~ .. :~:,.;; ;:.;,, •. :. •• :. :·:{:;, . .,,;).:,:\-··.;:.~. . .. r;" 

J DEVELOPMENT CONTL'IGENCY 

,,,.,, ......... 
I Continn~cy.SoftCosts 5% l,010,784 1.044.585 33,801 3,758 4.3.5 

.f.:~:r .. ;:~;~~'.~,!.it;~£~:1~ .. llSU)lfI:9tAC.'f:D:E:V.E.t,0Pl\.1E.Nl'i.~.O~GEN~.;.'.:.~~~tl\·.:·~~1~A1.91184:~ .. ~~ .. ::'::.:-.;J,D:t.11~.s:::·.; .. .,-::\J3,801~ ·.,;.-.13;7_~8,, ' ;!,.;•,:'f.4~~-; .... 
Budget based on allowance 5% or Soft. Cost to Complete, 

.... ~.·-· ·:, •... ;j.\:1~<:-:X: .::~.:::.J,:,;:.;::J.:"t:-.'.;:~;)::',.) : ... :·.v: ·.:.23'·1·:::=-·····~·:~~.':: .. ~ ... -.q·~·i::~:. ,~:.•J;; .• ~.~-. · .. ; .. h: ! "'" 

f..;· ~~-; · ;·.·;~:· 1:~nn;;{·:;;fL~·;.\···:~-:~~tt~::01f:~i!::'.fftt11f:t :~.!;1\io:i:AL~.'soiq.:costs]JZ:!J.~;"1;~..-23~iiJ:~;~~~~~:..::::;~;--:·::~~i~;~_?.~;11 o ii'.·;"JJ~~§~~?.o>· .. _.... \s3~01?.J. c;;~~j~~~• .. 1.::: . .. . ::'.~:-~., •. :~··•··'~ '• .r,·.", •. :~i.~.f,;;.'.'.~~··,,:...~-~~.~~l~:;_.~,;;;..-.:;...~',::.~.,.:{.,Z::::.:1~f;;~,, .;'~~:\J.\··,::~;~:;'.J1}. • .~:~~~'.:,.;°',:,,_.,_;..',. •.-;:.:::...-~. 

i-Y 1': iL;!:·rif;:· :.;t:·':1·f.IY ,'1:~·!·~ ·' :".: ~:?:~~·~~1"_1;:~~!~;~;;_~iG1 GROSS PR OJE{;t· Di.JD GE,T~'.·~c.:·;~::1~d·~~~:i2~~- ~2L'.~~.;::J 81;B57 ~426 :: ~~r::~-24~ 8 l : . .'.)2.4{iSJ11.-::~~~3~f0:9 ~(.. . ''.' 1~~;, •• :~·~.: :''" :;~~:t .. ::.:·:~·.1,.:":··~·~~:: .. • ·.>;''.· .. ;~·:~~.\- ··:~::.r. ::~i~li~·:~:·~:::'.:·~1"!'.:)J:.'(;':;:':'/¥6:;,~~J·.:~~~·::~:~·~::1~1~;~~.'.~::~-.~::·~~;~~:~: ;.~.-.. : ·::.~ . ::~:~ ... 
J OFFSEITING INCOME 
I Net Oc:cupenoy Income (2,0J9,522) {2,il IJ.426) (377,\10~) (S.696) (J0,07) Budget based on rental income of$290,225 monll1ly for 139 units (50%) from Septembcr2018 until Ma.y Z019. With Ma.Y 2019 

having full rental in~ome !Tom both building or~580,450.0pernting expenses of$88,773 starting in Septembor20l g with full 
Oper.iting expenses of S177,546 starting in Ma.y 2019. 

ri~'.~~;·t:\ 1 ,t~1.~;~~?;:"·,:.r1~~:.Y-rW;,~;~·;,::~)Jif,roT~~:omE~G)N~.6~~:.::.'.e'i1:J~(z;~-;!~~)~.>..i~i1i·~i~D~t§JiiJ!tl.~QX-~t::tRZQ~:1l:~t' .. ~~.l.~~Q2ft.>J:2<!:~~ZlCff~:::C.::~.· :t::~~: ~~·.:.:.:;.;~~:::::.1..:.c.:.;·.:J~~;QJJ:.1 .• /Di,:. · .. 1.:;:;:UJ.itDZ ... :·:~·1~£:'.iit'~C~.' .. :";::~t.~?~;:.~ ... :i~~ti·'.~J·;:;~!·.~~~!>~:~~~;,~~·:;;.;:~::: .. ,, ..... .-~! ..... ~ .. --~ ......... _ 
11 :r· ·.-;.1-::::~:'1'.~~:~K:·;~;·1~~:~s:: .1 ··:1:s·:f:'.1:f,n:~;:1:.l;i~?t~;.;1~;~;/Nrji~o.mm-1PJf.bG~.'t!t~~~· z~: .:·.-.iJJ:J!i;?.l1~~TI~~l.'7J"lrs9~~)t~~.:; .. :.~· .... ~~'fi77Jj·;~~ss_,1~.~}~Y.z.tf~~-Q;.u~r:: .. :~;::::·~~:·L.::... ·~:_ :~-~:;~~~:~~: .·\·~2=~_.,~·~3r~q~;;\.f~~.:. · ::~:!.\~:;·.1:\!;:fiL~:· .:;:::'.:~~;:K7!I1£,~;'.:~;~:.'.::~~:r~;. ;~~i~·;::'i;'.:t:'.·~~.:::."'.'.:··:·1 ... : _.i;·· •• :i. ~.~ .... · .,.: . ~.~ 
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GcnerX (Dywanl Hall) htc. 
278 Unit Student Residences 
256 Ridcnu Street, 0Hawa1 Onto.rio 

\, ' \.: ~; ... 

12.iriio.Jicriii.mGa'REvr&w I 
The following is n r-t:condlinlion h1:hvtcn Lhc Dorrawer'~ budget and the PWl project bud~et and our budget nssumptions/cxplanatlon' ror1he budget amounb C;lr'ried. 

SOURCE OF FUNDS 
A Kingsctt Construction Loan 
A Kingsclt Mczc.anine Loa11 

1J;':.ii ·~.1~: .. i~; -~--·11.·~;-. t~.t:~~·.11•,•:.:r,~)j?,.'l,~,: i:?h:~·:·:m-~ ·:! :~·lt .• :.: ·:;·,':; •. ~~· 

278 240,132 [CF/\°" 

60H, 47,120,000 54,481,123 7,361, 12.'.J 19$,975 226 8H 69% Pc.- Dorrower1 ~ Duded Summary, subject to Lcnder'sAppro"V. 
J3Va 10,050,000 J l ,911,SOO 1,867,SOO <12,B69 49.63 IS% Per Borrower's Budget Summary, subject to Lcr1der's Appro\'al. 

· ... ~~~ ... : .. :~~Tcifii.IA:'.tb-~~~~.'.i:::.~.1~1~~;~ao·~r:1 :.:·.cf::~-~~~s;6_~.i:.:.~~~~;~23:.;•:··_:;_ps,S44~::::.;J:216:s1r..:;:.!.~~1ii:.:~.~· .... :. ·~·~·1·· ... -; .:·: ~· ;.:.: .. i1· •• ~::~: •• t';,, •. :..~ ~,1 .·A:~. ··.·:.~I ·:·. :~:::. :. .. ·:.:: .... 
D Syndicatt:d Mortgage lnveslmenl 9Yo 7,40'1,338 8,396,017 991,739 30)02 J~,96 11% Per Borrower's Budget Summary, subject to Lender's Approval. 
B Llorrnwer Equity 3% 2,750,000 2,750,000 O 9.1192 I IA5 3% Budget based on Kingsc'tt Cornmitmer:it Lcltcr dated Octobe:r 22. ·io1s. 

·, .· .. ~ 

~·~:r~:'t .,, .. :j~\~·~:::, :::;::::~:~:.1~:1.1.':·l;{·n~~H-~1'.r~;.1:~{ Ji::;~r~:~0~~~i.'.i::·::?i~:. 1 • J'<~ ::.·:~~~~~;{fro·w ·n~tt~;J§. ;If.' ~i 1'~~-~.s -.~:.:1·.~ t::;'~PJ lj ~t 46;~71,; :~-·l~-~~.l'i!,3 ?. ' ·· 'i!2'4 ~~n94~:?-"·~i~; ~\~:4zr:.. '.).4~io1'· .. , ":;'.!. • .:''. -~r;·: ~ .:~~:·~: "'.~'.~ -~~·. :·::1t:"::-,'.~.;:.: :.-. :·:·{}:;~: .. ~.: t:. ;.Ji·:.'.~'·':: ~:r::·r::,:·.s~3h,_:~:.;·.;~: .: .~~:~.~-:~-;~L .:t;.~'.:-· 

. •.. ;...·"i.}~2:!~:· --.. --,t1.~'0".,:~:..: .:• ,.:.~;;.1~~..::t.d:1~-;-'t:.i:.,:~.:..r..;;·cd .. trg·,211K~i·:a;:;;.;.:,;;zr.:.:.-~..:'67;sz.t~~~~:$)'f.;t-1.7',M.t_r,:aa:r.IfO'~;JGZ.·\:.~:.z78.9~3~::...~:~;=J~:9J1;~3eri.it=~.:::·;;!:.7;i;·~~:.~~-;:";',::, .. f.:;;1~:~.~.7;:.:.::.:.~~;.:..::~:: :.~·-·i:~.::';,::.: ,. .•. ~::.~ .. .-
C Borrower Additional Equity IOYo 7,767.985 o (7,76i',C:.l:l5} O• o.oo OYo D1tttd on 8udnot ~nvicw, 
c ·o.rcm~l.Cbsu. so;, 3';1t1·0.~iifi •h9ll~;~o·o. (I ,9QS,300) 6;t<!4' J,93 ir. Per ilorro""~' Budget Summnry 

' ,_,."''''"~-Zi;,;.;,,..,cf~•.oe~OTALiS'OURGE~Fii'urti>s'(A'flnt£c;;,:;,•"':"'M.O~,ij;''-· ·::,,../f19;.l!IO.OplJ(c;,fMJ.,on~·::;'2Jl-.'W9YC:,::1:33:o)il6!;. '·liD.0%;::~· ;;;:::· ,::·: ·'.': ·.:::c;.:;: ;:· 
1a,902,ni 19,1s.o,opo s41,on ns;w1 3J.o,s6 100% 

DEFEnnED COSTS 

Prclimimuy Repot1 and Report No. 1 
on lhe Stntu~ or lhe rrojed 

at October 31, 2016 
Fim1l Venion 

·,·--

HST On Selr Assessment 3,8 l 0,600 l ,905,300 ( 1,905.300} 6,BS-4 7,9) Timing of payment hn.s been con finned by the Borrower. Borrower presenls the second towc~s HST pa)'lllcnt as a deferred cost. 

. :r.r.·.:. ·'-·-;;·. "· :~:r~.;:1i:!::1;!-.s;·:'"'::!1;::.:"~ ~-:r,~· 1,::~:-.:.:.t~.,-oTAL1DEFERREI>':GoS~.~~:~:":;}~~I;if:Ji8 lQ,~~0~9:~1:)1~:/M~os,J~~·;·~l!'1?.!l.!!~Jl) i' ~::· •. :~ tf,854".' ;.1· .. :;x1-?J~;!· ;;; .. :'.?~:;:c.: .. :~~: ... ! - .. ~· ::: • • : .. ::.,:Lii·:;_~-·~::::,:1.•.w ·w . :~ ,\, .:.:.:::.:: .. -:-·;··' ·I. ,..,..;:c:·c .. : · ~·:-~c;~·.;.~ .. ~::;·:. -1_:-.::~·r:·>t;:::J- ·, ~ · · 
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Gener]( (llywnrd Hall) Inc. 
278 Unit StudMt Rujdentei 
256 Rideau Strut, Ottawa, Ont11rio 

A LAND COSTS 
Land Purchase Price. 
Land Trnnsfer Tax 
TH(e Insurance 
Legals For LMd 
Property Taxe.5' Refore ConstnHnion 

6 Misc Operating Expenses Bef'o:m Construction 
..1:.Y.i!>Je.ll!!f;J'.~cs [)urj~Ji'~60~1ni•1lon 

ll t!AIID cosrs 
1 Construction Hard Costo; (PWf Opinion Letter) 
'l. Constnlclion Cost Adjustment~ AlfoWan~e 

s 
Gi 

Appllllll= \ fumiture \Furnishings· by Owner 
Conslructh;:m Managemeht Fess 

~---.-.. -.. -. --~- -~~-.--.-. 

TOTJ\J. J..>'ll'!D co!il's) 

3.65% 

I 1.000,000 0 11,000,000 11,000,000 
163.475 0 163,475 163,475 

12,771 0 12,771 12,771 
1,500 0 1,500 1,500 

91,937 0 91,937 91,937 
25,000 0 25,000 2,ns 

~?,.333 0 .293"'a3·. 0 
1-J.;$88'01.6 0 JJ,SB!l;Ql6: 1l,:1.7M_l1 

0 l i1000,000 
0 163,475 
0 12,771 
0 1.500 
0 91,9:31 
0 2,728 
0 0 
0 .U,'.l?2,4H · 

0 
0 
0 
0 
0 

22,211 
°29l,ll3 
:llW.05 

0 

n 
Q 

Preliminary fi\'!pQrf and Report No, J 

on the S1nltt>J nfthe Ptojorf 
at0etobcr311 2016 

Fina1 V trsfoR 

100% NIA· 
100% NIA 
100% NIA 
l0~4 NII\ 
100% NIA 

11% NIA 

39,670,355 S,4S7,040 45,127,395 0 0 o 45,l27,395 0 0% 
0 (l,024,15.7) (3,02~.157) 0 0 0 (3,l124,IS7) 0 0% 

J,2Z4,135 (95.7601 1,128,375 0 0 0 l,128,375 0 0% 0 
1,514,608 131,542 1,647,150 40,222 0 40,222 l,606,928' 0 2% NIA 

0 0 o o.:. 0% NIA 
.. 5\V• 3;P.Oi2?1 ··~~-L- __ Q____ ~-· _ coli NIA 

1- • _ Tont11i\nlfeom ____ --~s,739.:ia? t;l6o;m 47;2hii;ooo .~~;lat o ~0.221 .t1.1~~ma u 0% .o 
soi;r cosi:s 

C MUNICIPAL LEVIES/CHARGES 
l Building, Pflrmit Fees 

Lieu) 

Ocvt;!topment Chtuges Educational 
Section 37 Contribution 

FCC:.$ 

TS 
Architect 
fnteriar Designer 

3 Shorlng/ Ctvn I Hydro Engineering 
4 Stru<;tura.! ErigiMcc::r 
5 Mechanical & Electrical Engineer 

Site Engineer 
Undscape Art:hiteet 
rnspection &_Site TC>1:dng 
Surveyor 

10 Geotecbnical &. Environmental 
t 1 'ftrllic Consul!lmt 
12 Acol>Miu Consultant 
J:3 CodeConsuh.nut 
i 4 PJnnofon C onsuhnnt 
15 Misc, Consull.1.0.t 
-16 Cost Consultant 
)1 Disburstmon1s 

.• ~~~,: ... ~-~:6-.:·~ l·~1~~i'O'i'Ktt:~; 

166.149 134,016 300r}61 
602,128 l,370 603,498 

3,463,)85 608 l,463,993 
651,165 (7'1) 651,688 

NIA 0 NIA 

0 0 
0 .0. 
0 0 
0 0, 
0 o, 

0 

0 

300,165 
603,498 

3,463,993 

651,688 
0 

0 0 

939,000 
lll,200 
20,000 

195,000 
200,400 

Incl In ltem DJ 
6,500 

104,250 
41,700 
40,000 
25,000 
10,000 
251000 

0 
0 

J0,000 
0 

0 

0 
0 
0 

0 

939,000 
lll,200 
50,000 

195,000 
200,400 

Joel in Iiern, 03 
6,500 

104,250 
41,700 
40,000 
2s,ooo 
I0,000 
25,000 

'346,484 
0 

l71550 
112,269 

0 

0 
0 

3,350 
12,000 
23,175 

0 

346A94 
0 

0 17,550 
() 112,269 
0 0 
0 
0 

0 
3,350 

12,000 
23,175 

0 

!00,000 3S,77J 0 35,773 
70,000 21,905 0 21,905 

lnd in lt•m H9 O lnel in llem 119 () 0 O 
50,000 15,J<IO 65,390 3,133 0 3,133 

0 5;00,,.. 5,00Q 193 tl 19:; ' 
ttt'.\l'l'r5tc:'=?,:,.~it\93s;i!S~Ei~,;;::;::.;:,t<:,;'$o)Wo;;"'~, ;,·~"·::Ji9$lt;~oi;:':!;,::'.:. -:.<151,:fm;:!".:Vi?~"'-::;:;'.'~'~fio;.:c;:;;,f'_E~:'ns:1$;1!32i,~;.' 

592,5!6 
lll,200 

200,400 
0 

6,500 
104,250 
38,350 
28,000 

l,825 
10,000 
25,000 
64,227 
48,095 

0 

62,257 
<4,a-07 

··;,,1:1iill2:61'18'.i:,:;-·"·' 

0 

0 
q 
o. 
o. 
o: 
0 
0 
0 
(!; 

o· 
O· 
Q 

O· 
•O 
0. 
0 
0 

.I); 

o-.,,. 

1)% 

0% 

0% 
0% 
0% 

100% 

37% 

58% 
0% 
0% 
0% 
0% 
8% 

30% 
9)% 

0% 
Ot>/o 

36% 
J1% 

0% 
!:% 
~4%:. 

.49%', .. 

NIA 
NIA 
NIA 
NIA 
NIA 
NIA 

NIA 
Nii\ 
NIA 
N/A 
N/A 
NIA 
NII\ 
NIA 
NIA 
Nill 
NIA 
NIA 
NIA 
NIA 
NIA 
NIA 
NIA 
·NIN 

Q 

~ 
I\.) 
-.J 



G~n..:rX (Bywnr'd H:.11) (nc. 

278 Uuit Stud'-!nt l~rsidt11tes 

256 Ri<l••• Sine!, Orlnwa, Ontario 

"· 

c 

-· 

A.c A 

89,044 \)' 89,044 89,044 0 89,044 
lOB,206 0' 108,206 l,455 0 1,455 106,751 

9,000 o' 9,000 S,285 0 B,285 71 S 

50,000 0- 50,000 l,342 0 1,342 48,658 

Prcfimirmry Repori und Repor( No. l 
on UH! S1ntus nf lhe rt'ojcd 

at OctabcrJl, l0t6 
FtnalVenion 

1% NIA 
92% NIA 
3% NIA 

·Fees. 4% :l,060;1JO? ~; '2<%0,000 0 0 0 J!,9~0,oOO 0 
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THIS IS EXHIBIT "P" 

REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE 11E 

THIS 2ihDAY OF JULY, 2017 
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-----Original Message----- _ 
From: johndavies55@rogers.com [mailto:johndavies55@rogers.com] 
Sent: AprH19, 2012 9:00 PM 

To: Succession Development Corporation <bwstewart@rogers.com>; Greg Harris <gregharris@harrisandharris.com> 
Subject: Raj and Oasis 

Hey Bruce, Hello Greg: · 

I have just finished a long conversation with Raj. We spoke a bit about some Brace bridge 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 
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 million 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 McMurr.ay Street will loan Oasis $2 million out of our Bracebridge proceeds so that we can close 

Oakville. I 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 Oakville raise we'll need our $2 million back. That will be by September, according to Raj. 

I am going to need your copy, bio, etc. basically everything we are including in the Bracebridge brochure. We'll use that 
format and 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 wi!I pull together our agreement for financing and 
our JV agreement in 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 we11l raise Huntsville quickly. His investors like the scale and we 1ll use the initial portion of that raise to buy 

out your former partner. 

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. 

John 
.,_ Sent from my B!ackBerry device on the Rogers Wireless Network 

( .... 

.. i __) 
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.John Davies 

- ·i:=rom: 

Sent: 
To: 
Subject: 

John Davies <johndaviesSS@rogers.com> 
May 2.5, 201711:41 AM 
john@textbooksuites.com 
PN: 169 Borden Ave., Kitchener 

·From: John Davies [mailto:JohndavlesSS@rogers.com] 
,. Sent: May-27-13 10:22 AM 

To: 'Raj Sln.gh' <r~jslnghiDO@gmail,corn> 
Cc: 'bw.stewart@rogers.com' <bwstewart@rogers.com::-; 'Gregory H. Harris'· <gregharris@harrisandharris.com;> 
Subject~ RE: 169 Borden Ave., Kitchener . 

Hey Raj: 

In response to yolir e-mail to Candace, l want to be clear about; the source of funding for the Kitchener purchase this 
· · Fri.day. 

Greg's, Brute's ;i:n_d my sh;:ire oir~ coming from M~mory (are funds. Memory Care. is loanin:g the newco our share of the 
funds to buy the property with you. 

- ; -)e closing amount on Kitchene~ will be roughly $1.1 million (taking in~o account the pt mortgage vtb of $450,000) . 
. :>',,uggested $650,000 each from Tier 1 and Memory Care because we will have out of pocket expenses to close the 

deal. Go.ing forward, Memory Care a,lo.ne has agreed it will fund operating losses, fees tb Eldercare Mgt. Atchitec::ts, City 
of Kitch~ner, cbnsu!tants and demolition to ·ge·t the property to a sta.te of readiness for a Fa!! rci"ise or $5.S mll\lon. 

Memoiy Care can't fund 100% of the Kitchener purchase, plus the Kitchener operating costs because we already have 5 
months of Burlington expenses owing for the Burlington re-zoning work, architects, engineering, planners etc. that have 
never been paid. We owe $200,000 to the Burlington consultants, plus on-going consulting costs over the summer of 
another$2DOK. · 

The Tier 1 raise for Kitchener can start next week but given the summer season, you'll likely need until September to 
raise the full $5.5 milllon. During that 4 month period until l<itchener closes, we'll have at least $400,000 of out of 
pocket costs to get Kitchener to a state 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 not taking 

·--' any fees to take Kitchener to a state of readiness to pass the Olympia Trust test, and ensure we have created val1,1e and 
that this isn't a "flip." 

··· Out of the $5.5 million Burlington raise, Memory Care wit! receive about $1,400,000 after Tier 1 fees, interest reserve 
deductions and the company purchase. We will owe tax on th-at because we purchased th? corporation not the land. 
We'[! delay paying that tax, but after paying our $650K for Kitchener, plus funding $4001( in pro-form a expenses on 
Kitchener over the next 4 months, we're left with around $2501< out of the $5.5 ml!lion raise to fund our on-going 
Burlington obligations . 

.... : Raj, we1 re happy to carve up the windfall on the Kitchener purchase and sale with al! the partners in the deal. Whether 
.,_ .!.}_e fund with all of us writing pers_onal cheques or not, if something goes sideways Greg, Bruce and I w!.1! 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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1. 
keep the doors open, meet Gur commitrnents and ourselves thru to September I October. The Kitchener sale in 
September will be lucrative for all of us. It's a timing issue. 

\ 
-, · t wanted to be very dear with you about the sm.trces and uses of our cash contribution for the Kitehener initiative. If you 

i have a major problem with what I have put forward, Bruce, Greg and I wH! write personal cheques for our $650,000 
share, and we can fund the pre-development expenses 66/33% golng forward until we sell the property to Memory 
Care Investments {Kitchener) Ltd. in September or October. 

' ! John. 

:: 't 

From: Raj Singh [mailto:rajsinghlOO@gmail.com] 
Sent: May..:27-13 8:46 AM· · · · ·· 
To: Candace Wells 

Cc: johndaviesSS@rogers.com; bwstewart@rogers.com; Gregory H. Harris; Maria_ Da Silva 
Subject: Re: 169 Borden Ave., Kitchener 

Candace: 

I have spoke not to Greg last week and my understanding is as follows: 

l)iwill put up 50% of the funds and the other 50% will come from John, Bruce and Greg personally because the 
Memory Care funds Isugg~$1:~cl. to Jo.b:A tha~ w~ l!Se t;h.e :Surlington funds forth.is transaction but he advised 
that is.not possible because they have already been spoken for elsewhere. 

Will there be a VTB. There was a mention one but not shown on the statement of adjustments. 

3) I explained that my :fund,s are available but wanted to ensure they go icon sames terms as the personal funds 
_,, from the other parties. I don't want to have the only personal risk capital the transaction. 

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 

On Monday, May 27, 2013, Candace Wells wrote: 

Good morning all, 

In anticipation of the closing on Friday, please con..finn the following: 

. i 

: (.,,J /L \\'ho 'Will be signing the closing documents, Bruce or John, and 
,_., your availability to come to the office this week either Wednesday or 

2 
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Thursday morning to sign the closing docmnents? 

2. Approval of the Statement of Adjustments forwarded to you on 
Friday May 24, 2013. 

3. If there will be a first mortgage arranged for this 
transaction, please provide us with the part!culars as soon as possible. 

4. In accordance with the Statement of Adjustments, I would like 
to confmn th~.t the fonds for the balance di.le on closing in the amount 

~· of$f,427,71 i.91 will be co'ming from the foilowing sources; 

a) $.650,000.00 from Raj. Please confirm if Raj has already 
provided the funds to our trust account, and if he has not yet done so, 
please confirm when same will be complete; and 

. " · ·! ; ):>) If there is no first mortgage being arranged, the remaining 
,._f·( balance from our trust account U:rider Memory Care Investments 

1 (Burlington) Ltq. · 

5. Further to my email Friday, please confirm whether you will be 
proceeding by way of s.167 HST joint election or self-assess:in,g for HST? 
Please confittn as soon as possible so we may prepare the required 
docµ.mentatiqn. 

6. Upon completion of your meeting with the employees today, 
please advise as soon a.S possible of the names of those employees not 

:- t being offered employment. 
- ~~:: 

Thank you, 

- ' 

-... '.) )Can~ace Wel~s 
; .../Hams+ Harns LLP 
:_,. I Barristers and Sollcitors 

3 
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J 2355 Skpnark Avenue, Suite300 
~Mississaug~ Ontario L4W 4Y6 

Tel No. (905) 629-7800 ext. 227 

Fax No. (905) 629-4350 
Email: candacewells(@harrisandharris.com 
vvvvvv .hanisa:ndharris, com <http:/ I wvvvV .harrisand harris. com o/o20> 

This email (and any attachments) is privileged and may contain 
confidential information intendeQ. only for the person(s) named above. If 
you receive this t;mail in error; please notify the sender immediately by 
email, phone or fax. and permanently delete the e-mail and any 
attachments. 

From: Candace Wells 
Sent: May-24-13 3:16 PM ;_, l To: 1Jobn Davies' Gohndavies55(@roQ:ers.com); Bruce Stew-art 
(bwstewart@ro.Q:ers.com); raj sin£h 1 00@.m.nail.co m 
Cc: Gregory H. Harris; Maria Da Silva 

j I Subject: 169 Borden Ave., Kitchener 

I 
.- : ~) 

. ~,,../·' 

· ·- · ,. ' Good afternoon all, 

1. 'Whether you will be proceeding by way of s.167 HST joint 

l 
election or self-assessing for HST? 

. I 

.1 

, , 1 }L Follov.'ing your meeting with the employees on Monday May 27th, 
'(please provide a list of the names of the employees which you will not 

- ~i be offering employment to. 
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Thank you, 

Candace Wells 
Harris + Harris LLP 
Barristers and Solicitors 
2355 Skymark Avenue, Suite 300 
:Mississauga, Ontario L4W 4Y6 
Tel No. (905) 629-7800 ext. 227 

Fax No. (905) 629-4350 
Email: candacewells<@harrisandharris.com 
'l?V-'i-V\V Jm1Tisandhanis.con1 <http:/ fvvww.harrisandharris.com%20> 

This email (and any attachments) is privileged and may contain 
· ' confidential information intended oniy 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. 

Raj Singh 

My Linkedin Profile: 

http:/ /ca.linkedin.com/in/rajsinghlOO 

\_ j 

: I 

' ;/ 
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From: John Davies [maflto:johndavies55@rogers.com1 
Sent: February 14, 2014 1~15 PM 
To: 'Raj Singh' 
Cc: 'Bruce Stewart'; 'Gregory Harris'; 'Peter fl._'1atukas' 
Subject: Kitchener Raise 

Hey Raj: 

I just spoke to Peter Matukas. I 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 all the documents on Tuesday to 
get us to the minimum raise of $4.250 million, he MAY be able to dose next week. 

After l;>~ing inforrne.9 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 appear anyone has a handle on when raises are able 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 ;;i subst<30tial portion of the Burlington fut}ds to 
purchase the Kitchener property, plus we hav~. spent over a million on that deal. We took those {now 
13.pparent. reckless) steps because we were told Kitchener was going to close in November, then before 
Christmas, then Year End, then in first two we.eks of the New Year, now March 15

\ maybe? How do we 
miss a dosing date by 4 months? 

Raj, we ;;ire using $100,000 of risk money tb tie up Whitby with a contemplated cl.osing 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 
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 telf them to keep them motivated and selling 
Tier 1 pro9u~, but ifs. ariother thing to shine us up and see us risk $500,000 on th"e Whitby deal if it 
doesn't dose as prescribed. Now is ~he time to be prudent and crystal clear about the time requir~d 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 certainty regarding when the 
Kitchener deal will be funded, Both tranches. 

Thank you, 

John. 
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··F=rom: 
Sent: 
Ta: 
Cc: 
Subject: 

Hey Raj: 

John Davies <johndaviesSS@rogers.com>. 
March 27, 2014 12:39 PM 
'Raj Singhi B5c., MBA, CEO' 
'Gregory Harris' 
McMurray and Whitby Raises. 

As you know, you'll be starting an aggressive sales campaign to raise $13 million to fund the Whitby $9 million land 
purchase in July, as per our agreement with the vendor. 

439 

The $13 million raise will net us the $9 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 ;;i.rchitect 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·-$500,000) very quickly. Call it $2 million. In addition, we're racing forward on the 3 
Memory Care projects and Huntsville. We do not have ca.sh resources to fund Whitby ($2 million) and all of our other 
commitments. 

We have an $8.4 million C:an~ appraisal on McMurray already. lfyou can rais~ $5.0 million for McMurray, we'll net $3.5 
million, or so from that. We'll repay PHlar's $1.5 million, back most of the 2 years of interest we paid Pillar upfront 

--- --,,,,pd net around $1.9 million to fund Whitby and other c:ommitments. 
i 

_./ 

I've mentioned McMurray a couple of times recently and I wanted to bring to your attention that without receiving both 
OakvlHe and McMurray raises, we i:;an't afford to furn;l the $:!-.5 million {plus the land deposit) to take Whitby forward 
overthe next 4 months. Like Scollard last year, now that we're incurring huge interest costs because; of the million 
raise, we need new funding. Raising McMurray AFTER Whitby doesn't help us. We need the McMurray raise proceeds as 
soon as you can get them. 

See you at 3:30 this afternoon. 

John. 

1 
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-- -John Davies 
\--

"From: 
Sent: 
To: 
Cc: 
Subject 

Raj: 

John Davies <johndavfesSS@rogers.com> 
June 2, 2014 8:24 PM 
'rajsingh 1 OO@gmail.com' 
'Gregory Harris' 
Tranche 1 Whitby 

Was I correct in hearing the 1st Tranche in Whitby for a Labour Day dosing is $11.5 million? If that's the case, we have a 
problem. 

After deduction of Tl fees, interest etc. we'll net $8.1 million. That meai:is we qon't get our $1 million Whitby deposit 
returned out of that end of the 1st advance, nor any of the costs we've already disbursed on Whitby, let alone alt of the 
costs we're about to incur. We MUST take advantage of this summer selling season and the favourable zoning we have 
ln place, so slowing this down isn't a good solution. 

Here is why: 

I have spent approximately $250,000 on Whitby so far.. The sales centre, model, sales materials, lVs and renderings are 
scheduled to cost another $500,000. This will be spent by early July. Architects, P+B, landscape architect, Civil 
Engineering etc. will cost $250,000 by July. Rental of the sales centre property, building of the safes centre parking lot, 

.i --=-~--~-~ftry stairs etc. will cost $150,000. P+B estimates the fuU marketing budget at $890,000 . 

- j 

. r' 

lf we se!l 70 condo suites this summer to investors (as we've set out in our pro-forrna) 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 sUmf\ler. We need to pay our office and staffing expenses and I 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. I have fixed fee contracts from the Architect and Engineers of $150,000 per project 
plus disb1,1rsements. Call Memory Care design and construction drawings $500,000 by September. Call the other 
projects $200,000. 

So; in total,. we'll need $1.6 million for Whitby. We need $500,,000 for the 3 Memory Care projects. We'// 11eed 
$250,000 for intere_st on various projects, plus $~00,000 for Mc:Murray and Hunt~vi!Je and another $200,000 for office 
expenses and outside consultants. Add $150)'000 for the Oakvif/e settlement with our neighbour. All in, we,.11 require 
approximately $3 million between now and the end of September. 

We need the $800,000 we discussed for Bracebridge asap. 

I do not want to put Whitby on a slow boat to China because the market is hot and I think we can hit this out of the park 
y driving it forward right away. if we lose the summer we'H be sitting in limbo all winter. 

--~/ 
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Would you consider not raising the :z.nd tranche in Whitby? !'II get a Cane "development" appraisal for say, $15.6 

-. _million. With $11.6 million ofTier 1 cash registered against the Whitby project, we'll have room to fund a further $4 
'nmion of pt mortgage construction debt in front of it. 1 can easily raise that amount and we'll h·ave 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 4tti 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 tranche. 

The 1st Tranche is a huge raise all on its own. I will be dead in the water if I have to wait until November to get repaid 
the $1.6 million we're spending on Whitby. Memory 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. 

!rs realfy the only thing way I can see to fund all our commitments by end of summer. 

John. 

i 
J 
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From: John Davies [mailto:johndavies55@rogers.com] 
Sent: November 27, 20141:37 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, I see what you mean. We just handle these as intercompany banking transfers and show them as a loan from 
Burlington to Whitby. When Whitby the Mintz money next week, we'll repay the $84,000 advance. 

From: Gregory Harris [mailto:GregHarrls@harrisandharris.com] 
Sent: November 27, 20141:32 PM 
To: John Davies 
Cc: 'Raj Singh' 

;,.- · bject: RE: Memory Care Investments (Burlington) Ltd. re $12.8 Million Syndicated Mortgage Financing 
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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 
L4W4Y6 
Phone 905.629.7800 x 240 
Fax 905.629.4350 

·-~J CeH 416.460.2507 
Email gregharris@harrisandharris.com 
Web www.harrisandharris.com 

H:AFUUS + HAR.il.ls,,, 
:t.ABRrl1iF.S ,1.HO >Oll(ltt~5 

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 notffy the addressee immediately by e-mail, 

phone or fax and permanently delete the e-mail and any attachments. 

1 



From: John Davies [mailto:johndavresSS@rogers.com] 
Sent: November-27-14 1:29 PM 

,__To: Gregory Harris 
c: 'Raj Singh' 

.... ubject: RE: Memory Care Investments (Burlington) Ltd. re $12.8 Million Syndicated Mortgage Financing 

Hey Greg: 

We paid a bunch of Boathaus invoices with it. I'd assign it to Boathaus. That's who'll be paying it back. 

John 

From: Gregory Harris [mailto:GregHarris@harrisandharris.com] 
Sent: November 27, 20141:19 PM 
To: Raj Singh; Nicole Cristiano; Peter Matukas 
Cc: John Davies 
Subject: RE: Memory Care Investments (Burlington) Ltd. re $12.8 Million Syndicated Mortgage Financing 

Raj: 

As you know, the money on deposit for the $100,000 Pnote loan to Memory Care Burlington has now cleared. 

I know 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 l need to know, for the purposes of the authorizing direction from Memory Care Burlington, which party owes 
the $161,000 to Tier 1. 

reg 

Gregory H. Harris 
Harris + Harris LLP 
2355 Skymark Avenue 
Suite 300 
Mississauga, Ontario 
L4W 4Y6 
Phone 905.629.7800 x 240 
Fax 905.629.4350 
Cell 416.460.2507 
Email gregharris@harrisandharris.com 
Web \.11wvv.harrisandharris.com 

H.ARR.IS ~ HARR.IS,~• 
t~r.i!t~1!Ei .t<Ktl '!ttllC!fiiM 

This e-mail (and its attachments) is privileged and may contain confidential information intended only for the 
person(s) named above. If you receive this e-mail in error, please notify the addressee immediately by e-mail, 

or Jax and permanently delete the e-mail and any attachments . 

• ·rom: Raj Singh [mailto:rajslnoh100@gmaH.com] 
Sent: November-19-14 5:41 PM 
To: Nicole Cristiano; Peter Matukas 
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Cc: Gregory Harris; John Davies 
Subject: Re: Memory Ca;e Investments (Burlington) Ltd. re $12.8 Miflion Syndicated Mortgage Financing 

(-. _,hanJcs Nicole. 

The promissory note comes to us and we will courier to client. Peter 
normally wires the 16% fee to my Tierl account. 
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The balance will come to Tier 1 Advisory as \Vell as repay1nent against the 
$161,000 owed to Tierl by John Davies. 

Thanks 

Raj 

Raj Singh 
CEO 
Tier! Advisorv 

· · 4y Linkedin Profile: 

http ://ca. Jin kedin. com/in/ra jsi n gh 100 

On Wed, Nov 19, 2014 at 3:14 PM, Nicole Cristiano <NicoleCristiano@hanisandharris.com> wrote: 
Hi Raj, . 

We are now in receipt of the originally signed Prornissory Note and cheque in the amou.rit of $100,000 from 
Dennis Dloughy. 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 Harris 
HaiTis +Harris LLP. 
2355 Skyrnark Avenue 
Suite 300 
Mississauga, Ontario 
L4W 4Y6 ,,..-.......... 

'1one 905.629.7800 x 237 
ax 905.629.4350 

Email NicoleCristiano(a),hanisandharris.corn<mailto:NicoleCristia.110@.harrisandharris.com> 
Web YAT\'l\T\V.ha1TisancL.'J.iarris. com<http ://v.rww.ha.TTisandharri s. corn/> 
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This email (and any attacbnents) 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 

.( ~fax and permanently delete the e-mail and any attachments. 

~· .. 
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,-. John Davies 

J 
··t=rom: 
Sent: 
To: 
Subject: 

Chris: 

Raj Singh <rajsingh100@gmall.com> 
January4, 201610:01 PM 
Chris Giamou; John Davies 
Fwd:# 12066 Memory Care: Burlington sets of drawings 

Please reme1nber to send n1e the details on Boathaus to let me see if I can 
raise the $6M to take out Firm1s $4M and give the additional $2M. 

--· /raj 

-~· 

Raj Singh 
CEO 
Tier I Advisory 

My Linkedin Profile: 

\ 
~;,) v"itp://ca.linkedin.com/in/rajsingh100 

,. 

' 

--------- Fonvarded message----~--
From: <rajsinghl OO@gmail.com> 
Date: Wed, Dec 23, 2015 at 12:04 PM 
Subject: Re: # 12066 Memory Care: Burlington sets of drawings 
To: johlidavies55@rogers.com 
Cc: Chris Giamou <cl:rris@memorycare.ca>, "Gregory H. Harris" <gregharris@barrisandharris.com> 

01<, send me all of tlie Boathaus information and let me see If I can take out forms $4m with $6m first Mtg. 

Raj 

Sent from my BlackBerry 10 smartphone on the Rogers network. · 

from: johndavies55@rogers.com 
Sent: Wednesday, December 23, 2015 11:22 AM 
"f o: gaj Singh· 
Cc: Chris Giamou; Gregory H. Harris 

· _ _ .subject: Re: # 12066 Memory care: Burlington sets of drawings 

, __ )y Raj: 

1 
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MC and Scollard received $1.3 million in loan repayments from the last T~l raises. Used $9001( for 

. ; -----~ ~fE::!1ber quarterly interest payments sent to H+H, used $250K for costs for Boathaus l;;iunch, the rest for 

_ · .:erfiead and a few consulting invokes past 60 days. We have $7oqi< avai!a.b!e in Text.book V'afiQus a<;:cqm1ts 
until c<1n fund Ross PFJrk in Fetiruary. 

Th ls cash shortage is a result of dosing raises on expensive sites with very little surplus proceeds being 
retained to fund operations. Need a couple of smaller raises back to back that put a couple million in the 
coffers. 

There are Project Mgt fees that will start to flow on Ross Park · ·· ; ::. · . . . .. 

I spoke to you and Gre·g about raising sqme new financing ($2 million) on Boatha~1s. WE!'ll use some of those 

pr..oce.eds and the. Oakvll!e. 20% eqL1ity cash to reinst<ite Burlingtqn SPA and pµI! the site alteration and 

foundation permits. 

I certainly would have preferred to give.the City $250!< in November, but the looming interest payments 

needed to be secured ahead of that. 

I am not worried about reinstating SPA in Burlington. It's a matter of giving them a cheque and re~filing. lt's a 
-~ civic cash grab. 

,....~_Can we go to market in January and r;;iise million cash on the back of our successful SeptemberBoathaus 
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~-\inch? An increase of $2 million to the Tier 1 loan is $2 million below the $16 million Cane Whitby appraisal. I 

-;:.-rh guessing that investors would be impressed with the progress made on Boathaus and. that $2 million 
would be fairly straightforward and quick. I assume we would need new loan documents but I imagine the 

Cane appraisal is still usable as its less than 24 months old. 

JD 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 
---·--··-.. ---------·~---- -""" -~--_.........,_.......,, __ ·-- .......... -·-----···-~ .. 

From: Raj Singh 
Sent: Wednesday, December 23, 2015 8:32 AM 
To~ John Davies 
.cc: Chris Giamou; 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 cap. complete it. 

You indicated that you were going to have $750K paid back to Memory 
---- Sare fron1 Textbook fro1n the IZirigston closing. Can you use that now to 

___ det it started? 

2 
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I am sure we will need the equity raised to start paying Varcon for their 
)vork and keep raising 1noney in the meantime. 

/raj 

Raj Singh 
CEO 
Tierl Advisory 

My Linkedin Profile: 

http://ca.linkedin.com/in/rajsinghlOO 

On Wed, Dec 23, 2015at10:21 AM, <johndavies55(@,rogers.com> wrote: 
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To keep the SPA cwrent wiJl requite. a $:250,000 payment We held off rn.aking the payment to the City i11 
N.ovem[Jer [Jec:ause ofthe ae<;1rly $1 million of interes_t payments owing in .December. We can re-instate our 
SPA status (tity likes everything} with the $250,000 payment. Raj is raising $3 miilion equity for Oakville and 
additional equity for Burlington. As soon as we recapitalize, we can give the City their DC's and move forward 
in earnest. I understand the Oakville equity is imminent. JD 

_)ent from my Porsche Design P'9983 smartphone from BlackBerry. 

From: Chris Giamou 
Sent: Wednesday, December 23, 2015 7:53 AM 
To: johndavies55@rogers.com; 'Raj Singh' 
Cc: 'Grego.rv H. Harris' 
Subject; RE: :fl: 12066 Memory Ca.re: Burlington sets of drawings 

I was surprised by Fernando's email. ! had no idea that the SP Approval had lapsed. 

! 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 Qe on vacation. We will make this a priority once he is back in the office. 

-Chris 

From: iohndavies55@rogers.com Imailto:johndavies55@rogers.com] 
Sent: Decemper 22, 2.015 6:31 PM 
To: Raj Singh <rajsingh10D@grnail.com>; Chris Giamou <chris@memorvcare.ca> 
Cc: Gregory H. Harris <gregharris@harrisandharris.com> 
~.ubject: Re:# 12066 Memory Care: Burlington sets of drawings 

~ 

3 





-~. John Davies 
\ ' ') 

,,........, 

from: 
Sent: 
To: 
Subject: 

Raj Singh <rajsingh100@gmail.com> 
April 6, 2016 11:37 AM 
John Davies 
Re: Note from Dave Martino. 

ok, I \Vill let him know. 

/raj 

Raj Singh 
CEO 
Tierl Advisory 

My Linkedin Profile: 

http:Uca.linkedin.com/in/rajsingh100 

~)Wet;!, Apr 6, 2016at11:00 AM, <johndavies55@rogers.com> wrote: . 
. -No; yve'll give him $2.SK tq keep him going. Ju.st responding to him being upset. Seems everyone is upset with 

me these dciys. John. 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 
----~-- ------
From: raisinah100@qmail.com 
Sent: Wednesdc;iy, April 6, 2016 10:03 AM 
To: johndavies55@roqers.com 
Subject: Re: Note from Dave Martino. 

Hj John, I urii;lerstEJn.d pµt I was respondlng to you saying last night that you will give him $25k to make him 
h!;!ppy t.mtil you can pay him in fUll. If this is not the case let me know and I will tell him he can't be paid now 
and that I misunderstood what you told me. 

Raj 

Sent from my BlackBerry 10 smartphone on the Rogers network. 
--·---··-- ---
From: johndavies55@rogers.com 
Sent: Wednesday, April 6, 2016 9:49 AM 
To: rajsinah100@qmail.com 
Subject: Re: Note from Dave Martino. 

jey Raj . .__, 

1 
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As you know, Textbook reaJized around $1.8 million from the recent Bronson raise. From that, Textbook 

- -,loaned McMurray, Memory Care, Boathaus and Legacy around $950,000 to pay interest due April 1st, and 

):over pressing payables. More interest is due April 30th. 

,..,.--

Textbook has AP for consultants and related municipal fees in excess of $2 million.: 

For Parkland Dedication is in excess of $2 million. No building permits without these payments. The recently 

raised $1.8 million for Bronson has already been spent, a!}d ·we need more cash ih a hurry. The $8.78 mm 

Tier 1 raise for Kingston Shoppers Drug Mart project needs to commence right away. Interest is due in 
90 days. 

I am sympathetic ~Q Dave. Martino b!=!cau?e he is owed his commissions of $50,000 bµt it ls money owed to 
h_im by !3oathaus. As we dis<:;ussed last night, Boathaus refinancing has dragged on and on and we either need 

to stay the course with Dominion orflnd Plan Bright away. 

B_oathaus has not pald it's i::onsu!tants in 4 fT\Onths an ct the 1!?.st two Boath9u9 quaJte.rly in~en~st payments 
were via lo9ns from other projects, incJuq)ng from Textbook projeE:ts. We are anxious to see Oave receive hls 
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 ".ew Boathaus funding, the cash we have on hand needs to be disbursed judiciously. We are 

under the gun, and as I said to you last night, we really need your help with Dominion. 

l'e must receive Boathaus financing to be. able tQ move that project fQrward ;;md cove upcoming investor 
---mterest 

Thanks. 

John. 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 

From~ rajsingh100@gmail.com 
Sent: Wednesday; April 6, 2016 9:00 AM 
To: John E. Davies 
Subject: Note from Dave Martino. 

John; 

Here is a note froll1 D?-ve M_artip.o. I told 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. He is very upset 

Raj 

Raj, todays we1d and i haven't heard back from John. Let me know if! need to take other action for this. Not 
. )vaiting any longer. look like fools to the people who made our business by not paying them. I want to know 

.__,,what time I can have tha:t check picked up. 

2. 





From: Raj Singh [mailto:rajsinghlOO@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 (12140) -April 30, 2016 Interest Distribution 

god is looking out for us! 

Raj Singh 
CEO 
Tierl Advisory 
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,,...... My Linkedin Profile: 

-'":, 

http:/lca.!inkedin.corn/injrajsingh100 

On Fri, Apr 29, 2016 at 4:33 PM, <1ohndavies55@rogers.com> vvrote:. 

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' ii 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: iohndavies55@rogers.com 
Subject: Re: McMurray (12140) April 30, 2016 Interest Distribution 

John: 

: . .J. 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. 

1 



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. 

j 

kindest regards 

Raj 

Raj Singh 
CEO 
Tier 1 Advisory 

My Linkedin Profile: 

http://ca.linkedin.com/in/rajsinghlOO 

On Fri, Apr 29, 2016 at 3:48 PM, Peter Matukas <PeterMatukas@hanisandharris.com> \\Tote: 

' ' 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 

r. l ~ 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: oetennatukas@harrisa11dharris.com 
-vvww.harrisandharris.com 

2 
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HA.tHHS * HldUUSu~ 
n11i<J:lms;:.!\O:~t•-C:.tr-t1'! 

This email (and any attachnients) is privileged and may contain confidential information intended only for 
the person(s) named above. If you receive this email in error, please nottfY the sender inunediately by em.ail, 
phone or fax and permanently delete the e-mail and any attachments. 

--···-----------------. -·--~---
From: Gregory Harris 
Sent: April-29-16 3:31 PM 

' .. To: johndavies55@roqers.com 

r----. 
(~ 

' 

Cc~ Dianna Cassidy, Operations Manager October 8, 2015; Peter Matukas; Raj Singh 

Subject: RE: McMurray (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 Matulrns would know exactly what amount was held back on Bronson. 

Let me find out. 

Also, the reputational damage to you, Tier 1 and by association Textbook, on not paying interest will be 
significant; notvvithstanding 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 I/First Commonwealth audit will likely be detrimentally impacted 
by any issues arising from a project where inter:st is not being paid. 

Perhaps you Raj and I should have a call to discuss. I've copied Raj on this email. 

Peter: 

3 



. ~·. Let me know what we've held back 

Gregory H. Harris 

Harris + Harris LLP 

""-".:' 2355 Skymark Avenue 

Suite 300 

Mississauga, Ontario 

L4W 4Y6 

Phone 905.629.7800 x 240 

Email gregharris@harrisandharris.com 

Web www.harrisandharris.com 

RMRJS ~ HARRIS,,. 
t.l.k~!Mlltl .Mro ~ouWCP.~ 
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the Bronson finai1cing ·for legal fees . 

This e-mail (and its attachments) is privileged and nwy contain corifidential information intended only for the 
person(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-niail and any attachments. 

·""-· From: johndavies55@rooers.com [mailto:johndaviesSS@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) - Apri! 30, 2016 Interest Distribution 

4 



)I ,,.---

1;~. 

. . -·- --. 

455 

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 We used a large portion of the Bronson for the round of Memory Care interest 
payments. Perhaps the Memory Care cash on hand could be deployed to pay the McMurray interest and 
repaid from Boathaus loan in a few weeks. We note from the last breakdown on legal fees that 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 only good thing about owing money to McMurray investors is the bulk of the investors were 
those found by the original Tl 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. J obn. 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 

From: Gregory Harris 

Sent: Friday, April 29, 2016 2:31 PM 

To: Peter Matukas; johndaviesSS@rogers.com 

Cc: Dianna Cassidy; Heather Miller; Dianna Wartnaby 

Subject: RE: McMurray (12140) -April 30, 2016 Interest Distribution 

Jol:m/Dianna: 

Please ensure you deal with this today. 

As it is we're already going to be late which will be bad enough. Tier 11;;,iill be inundated with calls from 
investors, if interest isn't received for May 1st . 

. We don't need any hiccups, at this time, with respect to payment of interest; especialiy if there is a light at 
end of the tunnel with respect to a s2Je transaction . 

Gregory H. Harris 

Harris+ Harris LLP 

s 



,,.,,,.--: 

2355 Skymark Avenue 

Suite 300 

Mississauga, Ontario 

L4W 4Y6 

Phone 905.629.7800 x 240 

Fax 905.629.4350 

Ce!l 416.460.2507 

Email gregharris@harrisandharris.com 

Web V-1\'\/W.harrisandharris.com 

HARRIS "'1' HAR:R:ISi,; 
1'~~kr!l~r?.S: A!ib :11.>UWt"...S 
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This e-m.ail (and its attachments) is privileged and may contain confidential information intended only for the 
person(s) named above. Ifyou receive this e-mail in error, please notify the addressee inunediately by e-mail, 
phone or j,'lx and permanently delete the e-mail and any attachments. 

----<>--~··-----·-~-·-----·--·-·--·-~-----·~-~ ·-- ,·- .. ··-· ·-·-·--------- _____ ., __ --.;.... .... _ ~-~----- ... - ... ~ ... ~'"--' ~--
From: Peter Matukas 
Sent: Apri!-29-16 2_:29 PM 
To: johndavies55@roqers.com 
Cc: Gregory Harris; Dianna Cassidy; Heather Mille.r; 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, 2016, April 7, 18, 25 and 28, 2016 e-mails pertaining 
to the April 30, 2016 interest distribution for McMurray St.- being additional interest for investors who have not received 
thelr principal back (presuming it is no repaid in prior to the interest distribution date) as well as those investors who 
have chosen to continue with the project. Please note that we will require funds to 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 he!d in trust 
from the most recent distribution we will require $68,273.91 on or before April 11, 2016 if in uncertified format; by 
April 15, 2016 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 457 

·--.the interest distribution cheques out on time if we do 
not receive the 1nonev today (April 28, 2016). Kindly 
please advise as to when we will be in receipt of the 
interest distribution monies. 

John - we have now (April 29, 2016) been receiving calls 
from investors as to their interest distributions. We are 
not able to create chegues to mail out to then1 without 
the funds being in our trust account. Kindly please wire 
the money to HH today so that we may proceed to do 
~o~ Absent provision of the monies and payment of the 
interest, the project 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 ff'i"i1aiting 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 monies upon the timelines noted above as we require time to prepare the 
cheques and mail them out to investors, which monies are due to them for April 30, 2016. 

Thank you, 

Peter 

Peter V. Matukas 
Hanis+ LLP 
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Barristers and Solicitors 
23 5 5 Skymark A venue, Suite 3 00 
Mississauga, Ontario iAW 4Y6 
Tel No. 905.629.7800 
Fax No. 905.629.4350' 
Email: petermatukas@harrisandharris.com 
·www.harrisandharris.com 

HARR + HA:R:RISiu 
ll't,>:~ rst£li t.l<O: ~i:iurnt.iU 
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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-niail and any attachments. 

From: Peter Matukas 
Sent: December-01-14 10:31 AM 
To: 'johndavies55@rogers.com' 
Cc: gregharrls@harrisandharris.com; Brenda Schultz; 'Dianna Cassidy' 
Subject: RE: McMurray (12140) - January 31, 2015 Interest Distribution 

Good morning John, 

This is a 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 to Harris+ 
Harris LLP, In Trust) to pay the next interest distribution, namely $70,575.37. As there are no funds held in trust from 
th-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 to permit us sufficient opportunity to create the cheque's in advance and be in a position to distribute same prior to 
the distribution date. 

Accordingly, please advise when funds will be provided so we may make the interest distributions. 

Thank you, 

Peter 
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Peter V. Matukas 
Harris + Harris LLP 
Barristers and Solicitors 
23 5 5 Skymark A venue, Suite 3 00 
Mississauga, Ontario L4W 4Y6 
Tel No. 905.629.7800 
Fax No. 905.629.4350 
Email: petermatukas@harrisandharris.com 
wvlw.harrisandharris.com 

~O\R:RtS + HARJU5n1' 
!>t•:~-Br~;:.s .t.~~~e-uweiu 
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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 n.otifj; the sender immediately by email, 

~ phone or fax and permanently delete the e-mail and any attaclunents. 

From: Peter Matukas 
Sent: November-03-14 10:22 AM 
To: 'johndavies55@rogers.com' 
Cc: greqharris@harrisandharris.com; Brenda Schultz; 'Dianna Cassidy' 
Subject: McMurray (12140) - January 31, 2015 Interest Distribution 
Importance: High 

Good morning John, 

This is a reminder 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 to Harris+ 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 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 to permit us sufficient 
opportunity to create the cheque's in advance and be in a position to distribute same prior to the distribution date. 

Accordin9ly, please advise when funds will be provided so we may make the interest distributions. 

Thank you, 

,,> Peter 
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Peter V. Matukas 
Hanis+ LLP 
Barristers and Solicitors 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario L4W 4Y6 
Tel No. ::-.:::.::::..:.:::..:=-=-'-"'-"= 

Fax No. 905.629.4350 
Email: petermatukas@harrisandharris.com 
W\vw.harrisandharris.com 

a ; 
. 
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T'l'zis 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 e-mail and any attachments . 
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JOHN DAVIES 

SWORN BEFORE ME 

THIS 2ihDAY OF JULY, 2017 

ommissioner for Taki 1davits, etc. 
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Overview of lntercompany 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 SM! 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 quantum 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 lntercompany Loans 

lntercompany 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 Developers1 accounting records. 

Approval of the SM/ 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 loans. 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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John Davies 

r - "'Jm: 
\ ::.ent: 

John Davies <johndavies55@rogers.com> 
June 15, 2017 4:18 PM 

- ·, 

To: 'John Davies' 
Subject: FW: McMurray pdf 

From: Raj Singh [mailto:rajsingh100@gmail.com] 
Sent: October 7, 2013 11:43 AM. 
To: John Davies <johndavies55@rogers.com> 

Subject: Fwd: McMurray pdf 

John, your daughter did a great job on these write ups. Treat her well or may hire her away from you.! LOL 

/raj . 
---------1'. orwarded message ----------

. · From: Raj Singh <rajsinghl OO@gmail.com> 
Date: Mon, Oct 7, 2013 at 11:41 AM 
Subject: Fwd: McMurray pdf 
To: Colman Obrien <colman.obrien@tierladvisory.com> 

_L ~ ')Designer Dinesh Satrohan <info@perfectpixels.ca> 

Colman I Dinesh: 

Can you guys coordinate getting these updates on to our website asap. 

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 <rajsinghl OO@gmail.com> 

Hi Raj, 

Yes he is, its great rm really loving it. Not a problem, enjoy your weekend as well. 

Talk soon, 

.r:...qarah 
'\ 

J 

-o~t from my iPhone 

On 2013-10-04, at 4:43 PM, "Raj Singh11 <rajsinghlOO@gmail.com> wrote: 
1 
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" '··· Hi Sarah: 

I see Dad is keeping you very busy. Sure I will send out and post to pur website. 

Thanks for expeiting. 

Have .a great weekend and best regards 

Raj 

On Fri, Oct 4, 2013 at 4:36 PM, Sa,.rahDavies<sarah-davies@live.ca> v;.>rote: 

Hi Raj, 

Could you please send out this McMurray newsletter instead of the one sent previously? 

. : 

Thank you, 
1 Sarah 

Raj Singh 

My Linkedin Profile: 

http://ca.linkedin.com/in/ra fsingh 100 

Raj Singh 

My Linkedin Profile: 

• ! http://ca.linkedin.com/in/rajsingh100 

Raj Singh 

('- '{y Linkedin Profile: 
~ _) 
.· -nttp:// ca.Ii nkedin.com/in/ra jsingh 100 

·~-· . 

·.: 2 
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John Davies 

__ ( .- 2~= jo hndavies55@rogers.com 
August 28, 2014 12:21 PM 

To: 
Subject: 

Simon Cane, Account Director; Andrew Davies, President 

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 

l To: Andreyv Davies<andrew@y2media.ca> 
~~ Cc: John Davies<johndavies~5@rogers6com> 

Subject: Re: Post Homes S_aturday Full Page 

.. · -· 

;· 

This is a very good rate Andrew, much lower than I've been able to negotiate in the past. 

Simon Cane 
Account Director 
pb marketing ltd. 
55 St. Clair Ave. West Suite 205 
Toronto, Ontario, M4V 2Y7 

) 
t: 416.960.4885 ext.305 
c:416-509-4940 
www.pboline.com 

On 2014-08-28, at 12:01 PM, Andrew Davies wrote: 

Good Morning, 

l 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 $3,900 net. Here are the details from the rep; 

Specs: full page color ad: 10.8" w x 21.375" deep 
Material due: Thursdays at noon. 

Run Dates: Sept 6, 13, 20 

. 
~ ,) 

\, - Price: $3,900 net per ad + $507 HST .... Total $4,407 per ad. X 3 ads 

Payment Options: 

1 
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1. Send certified cheque to arrive no later than Tuesday afternoon 
468 

2. Wire Tnmsferfunds each week fo·r each ad ... detaits attached 
3. Prepay by Visa 

TOTAL BUY: $11,700 + $1,521tax=13,221 

The contract will be sent over to me shortly for approval, so I will send that over once I receive it. 

Regards, 

Andrew 

2 



John Davies 

-~ 
)m: 

;ent: 
johndaviesSS@rogers.com 
September 16, 2014 11:34 AM 

Raj Singh, B.Sc., MBA, CEO; Simon Cane, Account Director 

469 

--·· ' 

To~ 

Cc: Dinesh Achria; Chris Giamou,CMA; Sarah Davies, Marketing Manager; Maryann J. Grace, 
Sales Agent; Hunter Milborne, Chairman; Clarence Poirier, President; Andrew Davies, 
President 

Subject: Re: Guildwood Media 

I 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 201411:04:22 -0400 
To: Simon Cane<simon@pboline.com> 

--~ Cc: John E. Davies<johndavies55@rogers.com>; Dinesh Achria<dinesh.achria@tier1advisory.com>; Chris 
Giamou<chris@memorycare.ca>; Sarah Davies<sarah-davies@live.ca>; Maryann Grace<maryann@millJorne.com>; 
Chairman Hunter Milborne<hunter@mHbome.com>; Clarence Poirier<cpoirier@pboline.com>; Andrew 

- ; . Daview<ancfrew@y2media.ca> . 

Subject: Re: Guildwood Media 

· I am fine with it subject to John & Chris being on side with it. 
l-~ . 
- ' _) 

John, its a $27K spend on transit shelters etc. which I believe was a part 
of the overall marketing budget. Please let Simon know if you are ok 

with this. 

thanks 

Raj 

Raj Singh 
, CEO 

Tierl Advisory 

My Linkedin Profile: 

http://ca.linkedin.com/in/raisingh100 

_; 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 



!'II be changing the a-frame map this weekend and suggest continuing with the same print buy as last week. Attac~i~O 
the astral media 8week b1;1Y that includes area transit shelters and area bll!boards, Y2 media has _some great weeks and· 
we recommending starting asap. 

'C Jase approve this weeks print buy (cost below} and_astral 8 week buy (attached) 

Simon 

Simon Cane 
Account Director 
pb marketing ltd. 
55 St Clair Ave. West.Suite 205 

, Toronto, Ontario, M4V 2Y7 
. "~ ~ 

.. t: 416.960.4885 ext.305 
__ :. 1 c:416-509-4940 

: ' .'.:• 

--' 

www.nholine.mm 

"' Toronto Star: FP East, FP Central $7000 ($3500 each zone) 
• Can India: $1,985 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 

Total: $15,585 
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John Davies 

~m· ___/ . 
.:ient 
To: 
Cc: 
Subject: 

johndavies55@rogers.com 
October 27, 2014 2:25 PM 

Andrew Davies, President 

Chris Giamou,CMA; Sarah Davies, Marketing Manager 

Re: Globe & Mail booking 

Yes. I still have to ask Raj but this rate is getting pretty close to half price. 
Sent from my BlackBerry device on the Rogers W[reless Network 

~~ :• 
From: Andrew Davies <andrew@y2media.ca> 
Date: Mon, 27 Oct 201414:21:31 -0400 

· .! To: <johndaviesSS@rogers.com> 
Subject: Re: Globe & Mail booking 

_ _...Hey, 

Sorry to bug you. Just to confirm, yO'u want me to ask if we can book 30 for each development, so 90 ads in total? 
__ J 

Andrew 

From: <johndavies55@rogers.com> 

Jly-To: <johndavies55@rogers.com> 
.ate: Monday, October 27, 2014 2:06 PM 

To: Andrew Davies <andrew@y2media.ca> 

. Cc: "Sarah Davies, Marketing_Manager" <sarah-davies@live.ca>, "Simon Cane, Account Director" 

'<simon@pbotine.com>,"Chris Giamou,CMA" <chris@memorycare.ca> 

Subject: Re: Globe & Mail booking 

What if we book Guildwood, Boathaus_ and Bracebridge each forfu!I pages x's 30 weeks consecutively? 
Sent from my BlackBerry device on the Rogers Wireless Network 

. From: Andrew Davies <andrew@y2media.ca> 
Date: Mon, 27 Oct 201413:51:05 -0400 

· Jo: <johndavies55@rogers.com> 
,~jCc:.Simon Cane, Account Director<simon@pboline.com>; Sarah Davies, Marketing Manager<sarah-davies@!ive.c'a>; Chris 

Giamou,CMA<chris@memorvcare.ca> 
Subject: Re: Globe & Mail booking 

Good .afternoon, 

,l got off the phone with the rep at the Globe and l was able to 

pages. 

'Andrew 

..-<.-·--·--··------·--- ·------ - ·-·-·-· -- ... -· 
. ;:~om: <iohndavies55@rogers.com> 

Reply-To: <johndav_ies55@rogers.com> 

the rate down to $6,060 net per page based on 30 full 

1 
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Date: Monday, October 27, 2014 11:54 AM 

To: Andrew Davies <andrew@y2media.ca> 
Cc: "Simon Cane, Account" Director" <simon@pboHne.com>, "Sarah Davies, Marketing Manager" <sarah~ 

f ryies@live.ca>, "Chris Giamou,CMA 11 <chris@memorycare.ca> 
"-. ~abject: Re: Globe & Mail booking 

472 

Hey Andrew; No, ·1 think we'll take the week off. Its 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 still aren't converting traffic into sales. We're averaging 
around $150,000 of ad'!ertising and promotion costs per sale. See what rate we could get with 30 buys of a full page each. 
committed to now going forward. Would it garner a huge _discount? JD 
Sent from my BlackBerry device on the Rogers Wireless Network 

From: Andrew Davies <andrew@v2medla.ca> 
Date: Mon, 27 Oct 201411:31:31-0400 
To: John Davies<johndaviesSS@rogers.com> 
Cc: Simon Cane<simon@pboline.com> 
Subject: Globe & Mail booking 

Good morning, 

Would you like to run this week in t_he Globe? We do not have an\lthing currently booked. 

Andrew 

) 
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THIS IS EXHIBIT "S" 

REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE ME 

THIS 2ihDAY OF JULY, 2017 
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John Davies 
.. =:u= 

from: 
Sent: 

John Davies <john@textbooksuites.com> 

May 24, 2016 4:36 PM 
To: Raj Singh 
Cc 
Subject: 

Greg Harris; Walter Thompson 

Re: Shoppers Drug Mart 

OK. 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 

from: Raj Singh 
Sent: Tuesday, May 24, 2016 3:47 PM 
To: John Davies 
Cc: Greg Harris; Walter Thompson 
Subject: Re: Shoppers Drug Mart 

Hi John: 

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 <iolm@textbooksuites.com> wrote: 

OK. 

From: Gregory Harris [mailto:GregHarris(@harrlsandharris.com] 

Sent: May 24, 2016 2:50 PM 
To: John Davies <john@textbooksuites.com>; 'Raj Singh' <rajsingh100@gmail.com> 

Cc: 'Walter Thompson' <vva!ter@textbooksuites_com>; dianna@textbooksuites.com 

Subject: RE: Shoppers Drug Mart 

John: 

I'm not going to even debate the issue. 

It will be Raj's cali. 

H. Harris 
Harris + Harris LLP 
2355 Skymark JI.venue 
Suite 300 
Mississauga, Ontario 
L4W 4Y6 
Phone 905.629.7800 x 240 
Fax 905.629.4350 

1 
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;·. Cell 4 ·16.460.2507" 
Erna ii s1regharris@harrisandl1arris.com 
Web www.harrisandha.rris.com 

<imngcOOl .gi f> 
This e--nwil (and its uttach111e11ts) is 111-iri!ugl.!d ullll muy conruin cu1!/ldcnriu! in/iw111ulir>11 

in/ended on(Jif(;r the pe;-.\·<m(1) nmm:d ahoFe. !(1 1011 rec:eiFe this e-nwi! in aror. [!/c'usc nor(;\· r!w 
addressee immediate(_\! bJ 1 e-mail. phone orfi.rx 011CI permonenl(J' de/ere rhc e-1nui! und 011_\' 

uf tachmen/s. 

From: John Davies [mailto:john@textbooksuites.com] 
Sent: May-24-16 2:49 PM 
To: Gregory Harris; 'Raj Singh' 
Cc: 'Walter Thompson'; dianna@textbooksuites.com 
SIU!bjed: RE: Shoppers Drug Mart 

Greg: I have no recollection of the $1 million shar·eholcler dividends being cliscussecl in the 

compensation structure meeting. Raj left that meeting early as \IOu'll recall. I definitely recall that iri our 
last meeting the 4 of us had together l advised that we can no longer afford the cliviclends. John. 

From: Gregory Harris [mailto:GregHaITis@harrisanclharris.com] 

;._:; Sent: May 24, 2016 2:43 PM 
To: John Davies <john@textbooksuites.com>; 'Raj Singh' <r-ajsingh100@lgrnail.com> 

Cc: 'Walter Thompson' <walter@textbooksuites_corn>; clianna(cil textbooksuites.corn 

· Subject: RE: Shoppers Drug Mart 
~-.... · 

( 
) 

-- r 
~:....:::· 

Well, I 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 thoughts? 

Gregory H. Harris 
Harris + Harris LLP 
2355 Skymark Avenue 
Suite 300 
Mississauga, Ontario 
L4W 4Y6 
Phone 905.629.7800 x 240 
Fax 905.629.4350 
Cell 416.460.2507 
Email gregharris@.harrisandhar-ris.com 
Web www.harrisandharris.com 

<imagcOO l .gi l'> 
This e-f}]ail (and irs affochmenrs) is pririleged and moy confuin cor?fidenriol i1?/i.mnutiun 

intended on~rfor lhe per.rn11(1) 11m11ed above. [fynu receive fhis e-maii in error. pleuse nol{f.i' the 
addressee i1J1mediafdy hy e-mail. phone or.fax and pemwnenf(y de/ele the e-nwil and uny 

arr u chm en ls. 

---·-------- --·-----··------ -. 

from: John Davies [mailto:john@ltextbooksuites.com] 

Sent: May-24-16 2:42 PM 
Tc: Gregory Harris; 'Raj Singh' 
Cc: 'Walter Thompson'; dianna@textbooksuites.com 
Subject: Re: Shoppers Drug Mart 

2 
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__ , 

Greg: We. are not budgeting for the $1 rnillio11 shareliolcle1· diviclenc!s. We siinply c<in afforcl these 

deductions. Joh11. 

Sent from my Porsche Design P'9983 srnartphone from BlackBerry. 

From; Gregory Harris 
Se11t: Tuesday, May 24, 2016 2:40 PM 
To: John Davies; 'Raj Singh' 
Cc: 'Walter Thompson'; clianna!6ltextbooksuites.com 
Subject: RE: Shoppers Drug Mart 

John: 

Just make sure that you and Walter are also budgeting for·· the $1 rnillion in shareholder dividends. 

I've spoken with Raj about this, and he's expecting it, and I don't want to go c101Nn the path and find 
there is some miscommunication going on, 

Obviously, if Raj only raises the minimum amount needed for the closing, -then the cliviclencl will have to 

come from tl1e next tranche, but I 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 1-i. Harris 
Harris+ Harris LLP 
2355 Skymarl( Avenue 
Suite 300 
Mississauga, Ontario 
L4W 4Y6 
Phone 905.629.7800 x 240 
Fax 905.629.4350 
Cell 416.460.2507 

_ Email fJregharris@harrisandharris.com 
Web www.harrisandharris.com 

<imageOO 1.git> 
This e-mail (and ifs a11achme111s) is privileged und moy co11/ai11 co1?fidenfiu! infim11crfirm 
in/ended onfcJ'fiw the pt:rson(\') named above. f(you receive !his c-muif in error. pfru.1·c nofW· the 
oddressee i111111ediafc~)-' by e-mail. phone orfox and pern1Lmen1~1· clcleti' !he e-n1ai! und uny 

attachme11/s. 

from: John Davies fmailto:joh11@textbooksuites.com] 
§ent: May-24-16 12:53 PM 
To: 'Raj Singh' 
Cc: 'Walter Thompson'; Gregory Harris; clianna(ci)textbooksuites.com 

Subject: Shoppers Drug Mart 

Hello Raj: 

3 
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. : ' 

Walter and Amy are workin'g thru some matters with the Shoppers vendors that they're using to delay 
the May 30th closing. They've basica!ly "manufactured" legal issues they're utilizing to extend closing to 
make the vendors happy. l did let Walter know you expected to be able to dose $3.5 mi!!ion by June 
13th. As you know, the $3.5 million {net $2.5 million) wii! allow us to close the purchase but we'!! need 
the ba_lance of the $6 million to pay bills with. Could you ~et us know, to the best you can forecast, when 
the balance of the raise could close? Just doing some forecasting at this end. 

Thank you, 

John . 

4 
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THIS IS EXIDBIT 11T 11 

REFERRED TO IN THE AFFIDAVIT OF 

· JOHN DAVIES 

SWORN BEFORE ME 

THIS 2J1h DAY OF JULY, 2017 
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SHORT NARRATIVE APPRAISAL REPORT 

AND 

VALUATION ANALYSIS 

OF 

Page 1of57 

· MUL Tl-RESIDENTIAL CONVERSION PROPERTY 

MUNICIPALLY KNOWN AS 
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McMurray Street Investments Inc. 
Attn: Mr. John Davies 

Dear Mr. Davies, 

Re: Appraisal of 28 McMurray St., 
Town of Bracebridge, 

District Municipality of Muskoka, Ontario 

Page 2 of 57 

File Number: 0378 
June 7, 2010 

In compliance with your request, we have completed an appraisai 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 
value of the subject property'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 extraordinary 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 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: 

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 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. 

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 P1 L 1 W2 
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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 oo 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 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. 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1 L 1W2 
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Page 4 of 57 
The following report contains the data, analysis and conclusions supporting the 
valuation. We trust that you find this report satlsfactory and that it fulfils its intended 
purpose. 

Respectfully submitted, 

KITCHEN AND COMPANY APPRAISAL SERVICES 

Robin Jones, B.Sc., AACI. P.App. 
Staff Appralser 

Wayne ES. Kitchen, AACI. P.App. 
President · 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1 L 1W2 
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PHOTOGRAPHS OF SUBJECT PROPERTY 
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PART i - 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, Ontario 

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. 

I 

Assessment & Not assessed for intended use. I 

Taxes: 

Zoning: Assumed to be suitable for multi-residential development 

Highest and Best Seniors centre with condominium and institutional use 
Use: portion. Final configuration yet to be determined. 

j 

Estimate of Value by Not applicable. I 
Cost Approach: 

Estimate of Value by Not applicable. 
Income Approach: 

Estimate of Value by Estimated value of the portion of the subject property that will be used to 

Direct Comparison accommodate 168 units with a portion of surplus land suitable for at 

, Approach and Final least an additional 40 units: 

I Estimate of Market 
$1,465,000 

! Value: he estimated market value of the 50,000 sq. ft. historical portion of the l 
l 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 

Exposure Period 6 months to 1 year 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2 
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PART II - 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 

MarketVa!ue 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 to 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 seller are typically motivated; 
(ii) Both parties are well informed or well advised, and are acting in what they 

consider their best interests; 
(iii) A reasonable amount of time is allowed for exposure on the open market; 
(iv) Payment is made in terms of cash in Canadian dollars or in terms of 

financial arrangements comparable thereto; 
(v) 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. 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1 L 1 W2 

486 



·' 

) 
~ ~ ~ 

-,, . ~ 

ltitcbcn anb i!Companp ©:ppraisal serbites 
Page 9 of 57 

Scope of Work 

The scope of this appraisal has been the following: 

(i) To inspect the exterior of the subject property, 
(ii) To view what plans are available, 
(iii) To examine Registry Office records for the subject property, 
(iv) To review the zoning and official plan designations of the 

sut:Jject property and review correspondence between the client 
and the Town. We recognize that the final site plan approval 
process is ongoing and we have made assumptions in this 

(v) 

(vi) 

regard. 
To review the economic background as it affects the subject 
property, 
To review sales of vacant land and improved comparable properties 
reported by parties to transactions, rea!tors, appraisers, and other 
informed sources. Further information was extracted from Teela 
Information Services, the Registry Office records, or our office 
records. I did not personally inspect all the comparable sales. 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L1W2 
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Assumptions and Limiting Conditions 

An extraordinary 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 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. 

5. 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. 

6. 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. 

2. The subject property was inspected on June 1, 2010, and the effective date of this 
appraisal report is June 1, 2010. 

3. 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. Ali 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 carcy with it the right to reproduction or publication in any manner, in 
whole or in part, 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 
disseminated or otherwise conveyed to the public in any manner whatsoever or through 
any media whatsoever or disclosed, quoted from or referred to in any report, financial 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L 1W2 
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statement, 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, quotation or 
reference. 

4. The property rights appraised herein exclude mineral rights, if any. 

5. The estimate of value contained in this report is founded upon a thorough and diligent 
examination and analysis of information gathered and obtained from numerous sources. 
Certain information has been accepted at face value; especially if there was no reason to 
doubt its accuracy. Other empirical data required interpretative analysis pursu<;int 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 
to the following assumptions and limiting conditions: 

(i) It is assumed that the title to the real estate herein appraised is good and 
marketable. 

(ii) 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. 

(iii) Unless otherwise stated in this report the existence of hazardous 
substances, including without limitation asbestos, 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 property unless otherwise stated. The 
appraiser however is not qualified to test such substances or condition. If 
the presence of such substances, such as asbestos, urea formaldehyde 
fQam insulation, or other hazardous substances 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. 

(iv) The appraiser is not qualified 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 to moulds or mildews or the conditions that.might give rise to 
either, and in compliance with all regulatory environmental 
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 

155 Manitoba Street, Box 2260 Brace bridge, Ontario P1 L 1 W2 
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Page 12 of 57 
expressly deny any legal liability relating to the effect of 
environmental issues on the market value of the property appraised. 

(v) The legal description of the property and the area of the site were obtained 
from the Land Registry 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. 

(vi) . It is assumed that the real estate is free and clear. of all value influencing 
encumbrances, encroachments, restrictions or cove_nants except as may 
be noted in this report and that there are no pledges, charges, liens or 
special assessments outstanding against the property other than as stated 
and described herein. 

(vli) ft is assumed there are no outstanding liabiiities except as expressly noted 
herein, pursuant to any agreement with a municipal 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. 

(viii) lt 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 
requirements 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 requirement of law preventing 
occupancy of the real estate as described in this report. 

(ix) 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. 

(x) 

(xi) 

It is assumed that, 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 qualified engineer, but is made to adequately 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 Street, Box 2260 Bracebridge, Ontario P1L1W2 
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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 department, 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. 

6. The estimated market value of the property does not necessarily represent the value of the 
underlying shares, if the asset is so held, as the value of the shares could be affected by 
other considerations. 

7. Should 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. 

8. 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 contractual 
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. 

9. 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 should 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. 

10. Because market conditions, including economic, social and political 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. 

11. 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. 

12. This report is only valid if it bears the original signature of the author(s). 

13. The value expressed herein is in Canadian dollars. 

14. 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 P1L1W2 
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PART m - FACTUAL INFORMATION 

Identification of the Property 

Municipal Address 

The municipal address of the subject property is 28 McMurray St, Town of 
Bracebridge, District Municipality 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 BRACES RIDGE PT 2 35R-22861; PT LOT 1, CON 2 
MACAULAY PT 3 OF 35R-22861; T/W PT 7 35R2580 AS IN DM30937, 
DM80981; SIT PT 3 35R22861 AS IN L T92776 AS AMENDED BY ORDER 
L T240194 PARTIALLY RELEASED BY L T165005; SIT PT 3 35R22861 AS 
IN L T92727 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 planning 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 P1L1W2 
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Subject Property Environment 

_ The following location map shows the subject properties in relation to southern 
Ontario. 

District Municipality of Muskoka 

Subject Property 
within Bracebridge 

The District Municipality of Muskoka was established in January 1971 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 158,894. Of the total population only 33% represent a 
permanent population within the Muskoka District. 
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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 lakes of all sizes in Muskoka, 
most of which are developed with seasonal cottages. Some are highly priced. 

Muskoka's main attraction is its lifestyle, combining a clean, natural setting for 
sports and recreation. Good facilities for winter sports compliment the traditional 
Muskoka summer sports and recreational activities. 

MUSKO.KA'S PERMANENT .POPULATION 

I 2011 (b) ,, L.011{bi ''' 
Pr<iected Pro'e-cted 

I Braceblidge II 13223 j 14767 II 15228 I 
[~orgial) ~ay II ·2230 l~J 217711 21771 

I Grnvenhurst II .10030 !I ·10~9~ II ·1·1529 IJ 11a11·1 
! ,Huntsville . ' II 15918 II 17338 II 19032 II 19813 I 
I Lake of Ba"ii]! ' 2850 II z!K)O !I . rn - - • 2.983 !I ' :?0.?0 l 

::::::::====::::::=::====:::::::: 

u~~~::ka . '' l~µ;l ;:::·;:;:;60==, ~~:ll:i=·=~;;:::::;;;:::q==~6::s:4~,17~t==~;;;:;65:E'~~6;:,il 
I Muskoka II 50312 II 53106 II 56905. 

\a). Source.: Sta\isti9S Canada 
{b} Souree:Pem1amnt Poou!atianProlections 2001-2021 (M:;,rshsl! Macl<fin Mana:;ihan. 20041 
(c) Includes the Moose Deer Point First N<Jnon 

MUSKOKA~s SEASONAL POPULATION 

I 
I Total:# of· Average# 2004 

Seasonal Perse1ns Estimated 
Dwellings (a) Seasonal 

Household Popu_la*m 
!bL_ 

I Bracebrldge II 1968 II 3.59 II 7065 ll 
[ Georg_ian Bay II 4023 II 3.6511 14684 II 
I .Grnvenhurst 11 3036 II 3.so 11 10930 H 
!Hiint~vme .. IL ·157411. '3.1211· • ·52211[ 
I Lake of BaY! II 310011 3.62 II 11439j I M,u$~oka ll ffroe !! 3.7211 24946 l 

Lakes 
I ~~koka·. .. II ·:· 105b7'll -- ::3.7 j[ ' 7'.S09BJ[ 

(a) $ol..lr(:e~ Municipal Property Assessment Carporat!on (MP.AC), 20M. 
(b) .Source: :?Dfl.1 &;t'!m1d HC!!Da studv, District of Muskoka 
{c) Sotice: Stafis,\:ics Canada 2GQ1 (peljmment popu!~tiori} 

Estimated 
Totiil 

Popul~tio11 
{c) 

208"16 I 
16860j 
21829 I 

.. 
2356.5 I 
14339 I 
30~til) I 

... 

129204-:J 
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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 sq. km, which includes rural 
wards and it has a current population circa 15,000 permanent residents. The 
economy of Bracebridge is mixed: tourist, 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 committees 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 n_ew Official Plan for the Town of 
Bracebridge on September 6, 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. 
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Industries 

CORPOR.4TION OF THE TOWN OP: EiRACEBRIOGE, Mft.JOR EF.llPLOYERS 
.2004-ALL SECTORS 

Company Locatlon Number of Type of Bustness 
Empio¥ees 

I''"'"""' !';figh}wy #1 i 32Et Rtx;~s!Hlghway 
Construotle;n Co. North Cons.trucfio.n, 
Ltd,. SUbdl'llslon .Servicing, 

Aspria:itantj Aggregate. 
Production 

MLiskoka ASS Eoolestona 250 Transpcrt1:1t1on, Lsss 
Transport Drive Than Load F.uH load, 

Van, Flatbed U.SA., 
Ontaflo, Quebec. 

South Muskoka 75 Ann Street 200 Rejf.onal Hospital 
Marriorlal 
Hrispltal 

Bracebrlcige 690 cedar Lane 72. Detachment ofilm·for. 
betaohii:ient. th~ Pi,oviricial .PQtIDe 
brita~o P.rovincle:I r.;lepartme.nt 
Pollcie 
SI mcoe Muskoka Monslgnor M. 90 Elefllentary & Seoontlaf}" 
catno1lo oistnct otearj( School. (Est) SChool ln Brare:brk!ge 
~00-01 80.ar.d st Dominlc 

Catholic 
Seoondary 
SChool 

A&P .Hwy 118.& sr Reta,ll Grocer 
Wellington 
street 

MuskoKa ·eeaarlane 60 Provider of Land 
Ambulance Ambulanoo Set\rice for 
serilice (?r~brldge & Muskoka . 

Area. ". 
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Company Location Number of Type of Business 

Employees 

The Home Depot Taylor Road 135 Ho.me Improvement 
Retarnng 

Musk~ka 580 Ecole-stone 110· Waste Managemen~ 
Ctintalnerlz:ed Drive Recycllng, Dlversion and 
SeIVk:es Lld. Corriposflng Services 

The Pines Long Pine Street 105 105 bed Ilcensed 
Term care reSlpence 
Res.lqerice - ,;.v;rn be expandlng to 

1 so oods; ln eariy·2004 
Bracebrldge 18 Man11pba 105" Wee~!}' and bl-W?ekly 
Exam!nar street newspaper pub foatlons 

Trillium Varlous 200 E!emen1ary ·& Secondaiy 
Lake lcinds District ·locations (Est.) $chopls & COnSU!tlny 
school Board .staff in Braeebrldge, 

i;il<i-gnon·s, Your 27QWell!ngton 122' Retal!~ocer 
1(ldepend0nt Street 
Grocer 

Fenner-Dunlop 700 Eoblestone 5B Conveyor Be ltlng 
·(formerly DriVe .Mapufacturer 
8¢andura) 

Hammond 450 Ecclestone ao• School Buses, 
TransµOrtehon -Drive Motorcoach, Charters, 
Ltd. Llii1os, Wheelchalr 

Vehicles, Acl:lvity Buses, 
Vans, taxi and Chauffeur 
Services, Group Tour 
Plannlng and Travel 
Services 

Transportation 
Facilities include rail, bus and air. The airport has a 6,000 ft. runway but is not 
serviced by any major carriers. 

Schools 
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 900 students. A special school 
provides programs to approximately 20 students with special learning problems. 

Churches 
There are churches to meet 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. 
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Subject Property Neighbourhood 

The subject property is located in the core BIA area of the urbanized portion of the 
Town of Bracebridge. 

Subject Property 
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The core area of the Town of Bracebridge is situated_ on a plateau overlooking a 
valley to the west and following the Muskoka River to the west. Historical 
commercial development has been centered on Manitoba 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 

Conclusion: The subject property is well positioned within the neighbourhood for 
the proposed multi--residential and institutional use . 
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Subject Property Site 

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 
linking 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 91.57' frontage on 
Armstrong St 

Reference Plan 35R-22861 

l!:l:?'ll\l?'"t ~~ 

" 
!J ·~ i 

wi • ;eseo 1 · 
' 

11 j \I 
Oi.J£ti;tC I S'illEl:T 

. l 
~ 

... fiC. •. · foi(H '~~~ 

~ 
. ~L~~ 1 i · I 

I r: 1 I I I "" 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L1W2 

500 



Page 23 of 57 

The following aerial representation from Geowarehouse shows the subject 
property with the existing building. 

Topography and Drainage: 

The subject site has dramatic slopes to the west. We have been provided with 
topographical map which is shown in the building section. Topographical 
constraints 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 tests but we have assumed the site is "clean" 
and ls capable of supporting existing structures, additions and potential new 
structures. 
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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" lands to the wesL 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 pla11 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 thewest. 

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. 
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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 
to 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, 201 O. 
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 to revitalize the existing 
building. This is- the proposal of the client. We have considered redevelopment 
p·roperties 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 floor 
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. 
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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 

The building was designed as a school. 

Structure and Mechanical 

Comments 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 UtiHty 

As a school, its present configuration is functional but the cost of maintenance and 
an increasing student population made it prudent to build a new school at a 
different location. 

Condition 

We have assumed the building is at the end of its economic life 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. 

The Br.lc:ebrldJ>e aml Musf.:ob l.llkes High s.ct\aol, built onS..S acr~ofl~nd l!llh~ centre of 
SratWrldge WilS offer~ fpr sare m Df:rember, 200S after the sdlool anti lt5 gro<,!OOS were 

·aeemed :;.urplusbythe.sd-iool i>w:rd folTowlng construction of a i;ewh~ school to serve the 
commu_nlty !n 2.007. The orlsJnal sctio?l building constructed over 10(1 ye~ruzo and acWed tt> 

<i:-itellSWieySl~;«'mll~~ 128,000sq ft owir ttirec IQ,V~ The school !s sltUatetJ t>I'\ McMurray 
Street, in a..'1eitnbli~h~,1.t-j)stall!. nelghbourhood two bl~ks from th<: Town's main nre~t. 

The->lrewas tooditionaOy .,,;quir«O l>ythe develi:>prnertt team fn J<!nu?ry, 2009'. FoUcwJng 

. comiltlon;tl «t;QU.fsltloo, ba~u-nd studl~ were wrnm@~ed tQ determioo 'th10 feaslblitty-c>f 
.renl;'l1l!it)ng amj re~g =tam pG!tiQIP.i ofthe ~n~ strul:ture for :oenl01:S lt'>''!!:>ln&. 

Pian,-;lrt..s-st~es (~osed} f!<ep<1r.>ci by Pien~e Ltd. of 6raF;et.>ridge, Ontario re...-e;iled the 
site was zoned lnstfumomil and the Town -0f Bratel:>ridge Official Plan permits seniors housing 

· vritliln th:atzoning designation. Furthemiore, senlor·s uses are encourc;gedwithin the Provincial 

Pol~ 5tatet'Mi~tl'ega(dil'li gnl<l:n arthiti!cture v.hid1 foste!'>rt0.Jce./rr!iJst;fr~e afuWdG~to 
gri:.1.vth w1thli:i e.-.:istin;; utban ;are.as; 

Altus Group w;r; i':llif>ilf,<>d to p!1."Pate ~ Mari<ct O..crvicw (i>ndos..'<l) t_o ck!termine whot.her 

sufficient cap.:. city -e:.:~ within the rnarl'.&t :irea to support r>ver 1.SO si:ilioN> umts of varylna 
sl':t& anci am1mltles :ind ownership sl.ructurns. Altlli c.~termiMrl tile market ;:i~a wa.-s :StJffidentlif 
ur.Berservked to Jmmeil:i~tely WMrnnt the ahsor~tion of u? seniors units._ 

K!ns:;wayArms MaMgement SeNkes Inc. is a publldytradedMtiooal m~nagemeni;::ol')'llJ<my 
whldlprnvldesthird party ma~n>enttor retlrem1'flt r~(!eru:e> I'S well as ownlni;; ~nd 

rn~ni1glng fl!dDtte$ rw tnelr own a«1)unt. l:lngswayh~s w0rk&d cio..e.l)' With the d~J0pm&nt 
team Q-l•ei-the' past.sfx rru.mms to asi;J~ 1n 0-ev~lop!ng the .approprl:ate matrix of o:ulte typ~ 
_·slze!> <>nd ;linen~ which sh<:i\lkt be crffi;r<!o w'the ~>;1enis. In Eirncepr!dge, 

To rtra>:Iiniz$ tlie ~r!\ (lfl ilwe5tmen't. t>ing:>Way n'.9S reciJmmended th~ t~ rei;J rem em 
huJldl~g ~ t;i;>l'njlr~ Qi 1-9 $\J.ldio ~rtme<its, SZ-1 bedroom suites, l2-1 bedrocm i;llus: den 

.suites,· 17 -2 bedronrn suites, end 2-? bedroom pl!!!; det> suite!: for a t~lof'.[02.iiwl!lllng-
·unfu. witMn ~!! builclip~ ii. cfwhti::!i ... :U1 ~for deml'!'lth• P<>tient;;, aru:I ~""ts requirin~ 
s.ss!ste(I CBf."!?'· 
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11' th,~ condominlwn buHdlng ~ched, Kln~-wa'y recomml!fl®d that Hi~ proJc.:.t be oomprfsed 
of_24-i bedroomsliltes:, 18-1 bedroom and lien ~[te$, 19-2 bedroom st!lte~arrd S-2 
tfodroom p[us den".s,ultE!$ for;:, to~I of~ residential condominium units. 

Tod~, Senlo(s residences provide :ii l"illlze of ll=itles. Within this p~jett, residents of both 

tlie comlcimlnlurn and the rent:il reUrcment bulld!ng YAO h3\ltl a= to land=ped open sp~e, 
r-Qcif ~~.en atrllJm, bllliards ~om, Engll*i p.ub, bowlll'lg lani:~ flbrnry, afeterla, full kitchen, 
h°"!"ticulturai Sr<i~hvU5e, IJXi!rds"C! rooms, end a swimmlng pooi j spa afl hc.u~d V~thln the . 

built.llng. 

tn. ;i\fli[ti()n, tll~ projedwlil house a staff lou11ce Mf!ll, an ~dmln&ration area, a ·1li:l.lmlry fudltty, 

d~or's i>fflce, e ·n.<fr S<ilt>n, s:urfa<;e p.,:r1dng foi': :100 vel:llcles and 140 I nilt<Or storage lo*~ 

Arsena>Jft Afctl,'tects Inc. ~ an IJWWd winning arm of lll"diiteas vmo were selecte<! to deslgn mi: 
buildin~-Thek pri>d:lce has sp~i:zed over th€ pi!.>t ten yii!~ri; ln th.e -d~~ ~nd i;:l;l""1;rudion ct" 
senl;m: foiclllt~ ;u;r~ the provln~, l'flcl the firm lias .\vorlled d0$ely over tlw pas:!; l;i lll9flths 
wlth lhe <;le-.·elopment t1:1;1m to achle\te the appropri;ite balance between.new ~nd existing 

ton.tn.11;tk>11- The ilrmlt~ hgye-t4Jlen <1-W11nt<1ge o-f the @~fn& smmwE>S QI\ ~ite ilfld 
propt><".-e !he r~o>'iltlon of wrne 1,1w~ble portkms oftfl<l exl~tfni::: ~ool tcset!ier w1th the 
a~dhJe>n of <i ~e-ven stQry re;.id<;n>i~I w~r ~ p;;irt ofthe retiremem !mlldmg together With o 
friur !itt>f'/ coodcimlnlui'l'I itivror .at the western pcrt!On of the ~ro;ecr. PaflOnltnlc W!Ws o-ver the 
st:mt>tlfldlng roootry.!.ide ~well as bv1er \/Jews Into the ad.fit°'1rt lit:storic tree imerl downtown 
n~~rhood :t<a 1/!siblto from _al!.atell:S .Withln the·project. 

Prapo~ ®c Li~rory 

A pro()Osal ha~ b1>on prepar«d (!!nc!Q~dl aridprt!Sih'!t~d to the Town of Sracebttdge which 
looks to relo~E< the unCl!lrsliea.. existing <:Mc Library on Manltooa Street lntci t!Ta hlstortc 
SMl.SS building on thli property. Sewr:I! studies were CQmmenced aver tbe iearstp ooterlnlne 
the.fel!SibQIW of ex~dlnf1h'1 libr.TI'y In Its presont loc:atlon howewr 1hes:e !>ttldi!S h;ive 

determined the 6brary am not be expanded to I> r~lred use~t~ tmai area. The el(istlng 100 
year 0!1forlglnal hlstoricschoo! bul!dinfwlll be ret3lnMI and rl!Stored imd-wHI house1he. 
ilbra_ry'.p>rlmln~il;I~ ~reH$, CEO offi~es, cc:t1!ere11re r0¢~ M trt gallery ~nd the ch!ldrell's 

andyoo~_Billllt.c.oll~~ ~se. ~nd ~d>niril.$trMive mfflouoga. 

The former science wing will be renQ'lfted to hoo5e the adult book cotlec:tion, en mince, . 
NipissmgUni'iersit,: aml GE;>Qrgl;iq O;ill~e !wok wrtealoo>. a cafeana Town of$raceb~ 

.arditves, The pri;ip-oSed llbwvwill l'ront Mctviurray Street mid be reno'lllltedto 11 \/e.ry hl~ level 
of d$$.l$l) and 'liri1sh.-
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K<oy o;imponet$ l,)fthe pru.Jeci mdude i! 80 x lS.O fl;ir;it,. three stilry gl;is;,,; atrium at the C$1itrE;: i;if 
the building which tar. be uSed by tM librarr pal:ronS, seniof"S resid~ and ·will includi! .a .'Mrtl:f 

featu:re, a patra, and a sitting BIC'il vid:h tropical plants. SeVEral 5l.lites will fac.e into the atrium 

;,..,ith o~erable French~ .alfow;;.;g full vi-Ev! into· the Interior !ian;len. . . . . . . . 

On the IOWESt level, tlui rafeterra wilf open mrto fue ctri\ml i;lii<;>wlng the reslil~~ th'" 
opp!ll'l:llnll:y·to enjoythe.ir meals and road!S il1:a1$3r ro1,1t1i;! wn-flll~ g;ii11eri erN!n;>fu'ile<tt, 

Th-e IO'<i•es.tlawl, (ln the al'i!:a of the fotm!>l":mE!dianlcal I auto :Shops} wru ~ !tome i;o th<!! 
sWirnmlngpool and spa/iitnes~fucUltit5.·1hi:s .iltea err-the.building ha~ l:ilgherthan ~Mage
t:eilin,;s and wiil acromme>datE a swimmmgpaolam:i whirlpool spa with wheel.m=ir access fur 

<iqua-robics and 1'.<;t;reotio~I swimi:ning. 

Four hl!W dtvatcm 11>iB pn:;n;ide full ac=ss lo ;all area~ of 1he building, .,ither newly ams!:ruct.ed 

or rnnov.-:.tecl. ihil· e:xistlng wli:let tlt;m nofli'l;:il Siehooi corrl.c!ots 111lU permit resi~t1:1S Li5e of 
electric &coaters within the building. 

The resitientlal suites (othe-rtf..11n t~ 111'"i::ti op!!:11 onto the- :itrium) arnhous~d R1 :i ni.wly 
constructed :rovsn Stoiry towl!r whlch Wlll be CCM"JUcted In~ loca!lon t>f th~ fumier sdlool 

~m:sr1.1m ~nd C;lf~jJ!/'f:I, Tllo tiu~o:!rng:Wlll b.1:1 fully s_pli~, h:w11: ~m~rt¢!11 vo<~ 
<:Ommlllll~l'on thro11ghout the eomffi(l_ll llre.'!S ;i:mlw ii;acfl 5'Ulte, 24 hwr =inry aml m.f'\oi= 
anci ameriffieo; ~~a first class; r5ldentfal facility_ . 

Wco.- Construction Limited has wor!:ed ~'!"with ~ de;relopme11t tl;:i!ffi over the' P'<l~ 
several rnqntns ~ determine the appn;iprioite c-onstnJction CO$i:;il!Qwarii;:es. The attaclled 
budget, ptepi!ted by Lrorot was t!Stimated ~r n\lrtier"OU$ ron$Ult~1ori$ with an¢ ~ip_t of 

d!!:talted i;:onstrutU.Ofl est!~ from mOSt of the meafll•isful sub-trades, Elrnl following · 
m.1rnerous Sit~ vistu over~ 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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E>dsting Use 

Formerly as a high school. 

Assessment Data 

The subject is not assessed for the proposed use. 

Land Use Controls - Zoning 

According to the Town ofBracebridge, District Municipality of Muskoka the subject 
property 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, 
physica!Jy 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) Legafly 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 to the surrounding area, and access to services. 

3) 

4) 

Financia!ly 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. 

Maximally Productive - the Existing Use is analyzed - of the financia!ly 
feasible uses, the use that produces the highest residua! 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. Still, the 
residual value of the structure 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, MCI 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 reports presented to us: 
" 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 
• Letter of support from the Mayor of the Town of Bracebridge dated May 7, 

2009 
• Public Library Proposal from the client to the Mayor of the Town of 

Brace bridge dated March 29, 2010. This is a complete document contained 
as addendum 8 to this report. 

• Engineers report prepared by Pinestone Engineering Ltd. dated June 1, 
2009. 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 Potential 
(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 hospitai 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 to 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 to 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 to reproduce. 

2) The Income Approach to Value 

The Income Approach to Value takes into consideration 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 to 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 incf uded. 
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THE DIRECT COMPARISON APPROACH TO VALUE 
I have analyzed the following comparable sales utilizing this approach to value. 

5.tr.E:¥~t Name !Dominion St. 
CITY NAME ,.-IB_ra_t_eb-n-.d-ge-:--~-------

Sale Prke 1$330,DOO . Approx. Sold Datel6f7/2005 

PIN ~81140357 Registration Date \6130/2005 

INSTRUMENT NO., IMT3481 
vE·NDOR -11-50_0_2_80-. -0-nt-a-rio-_L_i_m_lte_d ______ _ 

PURCHASER 1612780 Ontario_ Limited 

General Descrtp. Converted Institutional - now commercial 
office - witll herft:~Q!3 landmark 

Land Size in Acres JQ.18 

Sa,le Price. Per Acre . FRONTAGE (FEET) I 
Building Area (SqJ!;.J J1 t,ppo 

SP PER.SF E?L[)G., \$3.0.0b 

SALE PRICE PER FRONT FOOT 

Number of Units 

Sale Pike Per Unit 

COMMENTS zo·nfr1g IC3-45 .Commercial 

,-----

··- · 

Great Ipta1ion for businesses or professional offi~es right in th.e middle."C)fthe 'old town' with 
1, ObOsq ft.. the hentage lahdmark tower is· included along with 9 parking spots_ pu.rchaser must 

.be willing to Eir:;cept the bell tower as a heritage.structure and agreet() maintain fl:le.e;i::teriQr in its. 
present .architectural desifjr"L Building was for-sale for $429,000 and eventualiysold after i year. 
on th~ market · · · · 
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COMPARABLE SALE #2 
ST. JOSEPH HOSPITAL 

Street Name jJames St 

Parry Sound 

CITY NAME ~,P-arry-·· _S_o_u_nd _________ _ 

Sale Price )$550
1
0QO . Approx. Sold Date j12/28/2005 

PlN j521090229 Registration Date j12128/2005 

INSTRUMENT NO_ I 
VENDOR ~,D-is-tn~'c_t_of_p_a_ny_S_o_ut-1d ________ _ 

PURCHAS.ER jNORTHERN GATE INVESTM~NTS_ lNC. 

General Descrip_ Old Hospital purchased for conversion to 
residentit!l L!Ses. 

Land Size in Acres 12 

FRONTAGE (FEET) 

Page 38 of 57 

Saie Price Per Acre '"""j$°-27-5-,0-0_0_ ,___ ___ _ 
SALE PRICE PER FRONT FOOT I 

Number of Units 

Sale Pi-ice Per .Unit 

Building .Area (Sq.ft_) j83,!;>40 

SP PER SF BLDG. j$6.58 61 

COMMENTS :Zoning com 

Hospital. TranSfer may have been for $550,000. Seven properties totaling 2.64-atres. 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 

aiving planning application fees, building permit and. development charges for this proposal 
pri~ 200~. Spoke to lain Lang in May 201 O and. funding was not provided. Project has :;tailed 

and building is rotting_ 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L1 W2 

516 





--- . -' -· 

Jkittben anb QI:ompanp ~pprai.Sal ~erbitez 

COMPARABLE SALE #3 

Address Number 

;>treet-Name ]Manitoba St. ;..._ _____________ _ 
{) llYNAME Jsracebridge 

Sale Price ~510,000 Approx_ Sold Date b1114/2006 

PlN ~81160199 Regi?tratiQn Oat~ 111/1412006 

lNSTRU~~ENI Nd. JMT25B66 
VENDOR. ;.....! J-o-hn-R-ob_e_rt-· B_u_rt-_o-n~-------

P\JRCHASER ]Skinn~~-Signature Properties Ltd. 

General Descctp. Historical Building - purchased for income and 
lnvestmenl 

.Land Size in Acres J0 ,18~9 
Saie Price Per Acre, FRONT AGE (FEET) 

Bµil,ding Area (SqJt.) j9,226 
SP PER.SF BLDG_ .-J$5_5_2_8 --

$ALE PRICE PER FRONT FOOT 

Nlimb~r of Units 

.Sale Pike Per Unit 

COMMENTS Z:o11lng Jc3 - General Commercial 

Page 39 of 57 

!------

Historical building in downtown Brac~bridge_ FOrmer Post Office w1th Clock tower. 9,226 sq.~ 
GFA and 6,250 sq_ ft. NRA. Bll)'erfelt Historical features -could comr:nand more rent. 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1 L 1W2 

517 



::;; .: 

·,__,>;:.. 

1ktttb.en anb Ql:ompanp ~ppraisa1 ~.erbt.c.e.s 

COMPARABLE SALE #4 

Addres$· Numb?r 18.90 
Street Name. ~jM_u_s-ko_k_a_R_d-, .. -s-_ -~--------

.CITY NAIV'lE !Grayenhurst 

Sale Price ~350,000 Approx. Sold Date J7!26/2005 

PIN J481860010 Registration Date lg123i2005_ 

INSTRUMENT NO. JMT75ig 
VEND.OB -w~.E-,·M_..1_0_0._LE_B_R_o_o_K_s_-&_A_s_s-oc_1_A_TE_s __ 

PURCHASER !GREAl GULF (MUSKOKA ROAD - Vlei.LET 

Gen.era! Desq.ip. . .acant commerdal land.- servked - used for 
~ultl~resid~ritial devel~pment · 

Land Size in Acres lo,931 

Page 40 of 57 

Sale Plice Per Acre j~$3_7_5-,94-0 - FRONT AGE (FEET) I 
r-'---~~ 

125 

Building Area (Sq.fl) 

SP PER SF BLDG, 

COMMENTS Zoning lc3-S204 

SALE PRICE PERFRONT FOOT 

Number of Units 

Sale Price Per Unit 

i24c67 X i 64.98. This property has been :site plan approved for a bu'ilding with 1t Coverage of 
9,228 sq.·tt, of retail wareho.use area. TI1e pf'Operty comprised of paved pa:rking lot, Three (3) 

oo amp underground.hydro service,. gas, water;. & sewer & an .existing pylon sigri_ C-3 zoning, 
Purchased and used as a Taboo. R.e~idence BLiHding, slab.~m.grade_ · · · · · 
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COMPARABLE SALE #5 

AQdr.ess Ntirrib.~r )360 TO 390 
StreetNan1e· r-jF-IR_S,....T_S.,....T ___________ _ 

CJTY NAME !Gravenhurst" 

Sale Price J$362,000 Approx. Sold Date !09/28/2005 

PlN µ81830200 R~.Qistration Date . j09/28l~W05 
!NSTRUMENT NO. !rvn779i i2i3 

VENDOR -,R-.. -J._B_e_tt_s _E_nt-.e-rp-ii-se_s_L_td _______ _ 

PURCHASER !E~D- OEvE:L'opi\~ENTS 1Nc_ 
General Descrip. Residential land - multi-µnlt:for condomlnlums/ 

retirement home 

Laild. Size in Acres \1.6 

\. 

.•. ··· 

\• 
\ 
) 

325 ·Sale Price Per Acre -,$2_2_6_,2_5_0 _ FRONT AGE (FEET) I 
'---~~~-

Building Nea. (SqJL) !1,640 
SP PER SF BLDG·. ----

COMMENTS Zoning C2 

.SALE PRlCE PER FRONT FOOT 

Number of Units 

Sale Price Per Unit 

72 

$5,028 per urut for 72 units_ 3 Pi N's_ Phase 1 Environmental complete, property clean. Can be 
!'.mitt as on~ condo bldg orp]1ased in with multiple buildings. Prime ciev, ·sit~ frr core, Property 
presently rented conimercial and residential o.ii month to month bas!LConcept clWgs for ·1 bldg 
condgminjum and_ phl:)S$d in .~ndo deve!opm~nt Zoned for 72 t..mlts. For sal~ as of Sept ;;mps 
or $695,000 ($9,"553/unrt) Notsold.as of May 12, 2010. . · 
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COMPARABLE SALE #6 

Address Nu.mber 

Street Nc:i;m$ !checkley Sl {unopened) and Lakeshore Qr_ 

-'GITY NAME !Barrie. 

Sale Price 1$4,310,011 Approx_ Sold Date lo5/05i2po7 

PIN jsB7950555 Regi$.tration Da~e !0111512008 

INSTRUMENT NO: !sc617869 
VENDOR ,_iso-. 44-.. -8_5-,.0_N_T_AR_IO-. -,N_,..C-· _------- f,~??~~~~Eli 

PLJRGHP.SER. !Blue Simco.e Developments Inc .. 

. Generai 'oesciip. Core·. commercial land ·suitab.!e for 
coiidomirWtJ.m qeveloprnerit 

Land Size .in Acr!Ois ~-525 
Sale Prke. Per Acre ~,$-95_2_,4_8_9_ 

Building Area (Sq:ft.) 

SP PER SF BLDG_ 

SALE PRICE PER, FRONT FOOT 

Nurriberot l1nit$' 
Sale Price Per Unit 

COMMENTS Zoning !c2-2 CommercJaJ 

-59Q. 

Portion will be wet lands __ No development charges: Ustect for $6,500;000, Property looking for 
approval of 590-'-uriits in 2 buildi.ngs includjng 42 units over comrn.ercial on Bradford Street 

hree PlN's 587950555, 587950276, 587950565_ Sale price was r$por.ted to be $5,ooo;ooo ~ 
bLJt most likely included 51 Bradford St whkh transferred for $689

7
989_ 
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COMPARABLE SALE #7 

..,:...._ __ ._.:.-"-.- ·- -

Adqress Number 76 
Street N.anw -ic-o-ve_r_ed_B_rid_g_e_T_r-ai-1 --------

CITY NAME IBracebridge 

Sqle Price . 1$ ·1, 100,000 Approx.. Sold Date !212~/2008 
PIN ~815.70019 Registration Date 106/24/2008 

INSTRUMENT NO. 

VE.NOOR l20459G7 ON"( ARIO iNc. 

PURCHASER 16891535 :CANADA INC.~ 
General l)esctip. Residential development land 

Land Size.in Acr.es j6.571 
Sale Price.Per A.ere .-1$-16_7_,4_0_2_ FRONTAGE .(FEET) 

Builqing Area (Sq.ft_) SALE PRICE PER FRONT FOOT 

SP PER SF BLDG .. 

COMMENTS Zoping IR4 -rnutti-reslden~al 

Number of Units 

Sale Price Per Unit 

Page 43 of 57 

,------

acant land f6t de~elopmer\l. Lots bf possibilities for detacheclf seniis or townhbnies .. Beautiful 
ravine views~ Lastsolq for $395,000 in May20o4 . 
. ch560124 area: 14570 Peri 606. .. 
81570019 area 11923 Pen 616 
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COMPARABLE SALE #8 
LEGENDS OF THE FALLS 

Address Number 10 

Street Name !Kimberley Ave 

Brac.ebridge 

C!TY NAME .-IB-ra_c_e-bn-_d_g_e __________ _ 

Sale Price ~500,000 Approx_ Sold Date j4!20i2007 

PIN ~81140520 Registration Date J4!20/2007 

INSTRUMENT NO_ IMT31637 
VENDOR t-KN_O_O_L_!V_E_R_, R-l-TA-P-AT_R_!_CIA-; W_O_O_Ll_VE_R_,_ 

PURCHASER ~126306 ONTARIO LIMITED 

Geneial DeScrip_ !Condominium land 

Land Size in Acres j3_045 

Sale Price Per Acre ~,$-164-',2_0_4_ 

Builciing Area (Sq.ft) SALE PRICE PER FRONT FOOT 

SP PER SF BLDG_ Number of-Units 

Sale Price Per Unit 

COMM_ENTS Zonlrig !Residential condominium 

Page 44 of 57 

80 

$6,250 per unit for 80 untts_ Difficult and costly site constraints_ Purchased and developed with 
'\ID rnecJium rise 5 storey condominiums_ 40 units per building Price range from $250,000 (900 

sqJi:) tci $375,000 for 1,800 - 2,000 sq_ it) 20 sold as of Sepl 1, 2008_ Building 1 complete_ View 
of river_ Indoor parking.- 481140520 pen 467 arei:i 12321. Approx_ 'i13 of the 3_04-5-acre site was 
use<fduring ttle development Ttiis adjusts the sale price per usable a!=re to some $250,000 and 
an upward adjustment is required to mis figure to account for the high site preparation costs_ 
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COMPARABLE SALE #9 
THE WATERWAYS Brace bridge 

Address Number 

Street.Name 

CfTYNAME 

Sale Price 

PIN 

INSTRUMENT NO, 

VENDOR 

PURCHASeR 

lsanta's Village Rd. &. Spencer St 

lsracebridge 

~3,761,000 Approx. Sold Date 112121/2007 

j481700155 Registration Date 112/2112007 

!oM373165 

~029~.06 ONTARIO LTD. 

~·l50M6 ONTARIO INC_ 

General Descrip. Multi-re~identlal to~mhou·se development land. 

Land Size in Acres 19-245 

; 

··-~-~~---\ 

Sale Price Per Acie ~1$4-. 0-6-,8-1_4_ FRONT AGE (FEET) 

Building Area (Sq.ft.) 

SP PER SF BLDG_ 

COMMENTS Zoning jResidential 

SALE PRICE PER FRONT FOOT 

Number bf Units 

Sale Prke Per Unit 
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~----

110 

$.M., 1£)1 

$34, ·191 per unit for 110 townhouse units at the time of sale. Ups~ale development on Muskoka 
River_ Sennera homes. www.wateri¥aysofmuskoka.coin. Fronts on to the Muskoka River. Two 
PIN'S .. 481700155 pe_ri 1470 area ~5467" 481700382peri181 area '1947" APiltting lot.being 
ome 0.8.515-acres sold for $.154;900 ($181,914 per acre) PIN 481700154 August 2008_ June· 

· 009 fully s~rviced but rnarket dictated a demand for double garages_ Jn order to. a_ccommodate 
e unit count was reduced to 80 trarislating to a purchase price of $47,013 per unit 
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COMPARABLE SALE #10 

Address Number b 097 
~--~--~--~----~ 

Sif.eetNa.me jBethuneD-r_ 
;__~------~-~---~ 

CITY NAME !Gravenhurst 

Sale Price 1$570,000 Approx_ S.old Date JB/3/2007 

PIN ~81870002 Registra.tion- Date la131.2bd7 

lNSffiUMENT NO_ 

VENDOR J919517 ONTARIO L ffi_; 

PURCHASER 1737566 ONTARIO INC.; 

General Desdip. DeveJopment lcmd used for-retirement 
residence. Multi-res. or condo land 

Land Size in Acres 12032 
FRONTAGE (FEET) Sale Price Per Acre -J$2_8_p-,5-.l-2--

Building Atea (Sq.ft) SALE PRICE PER FRONT FOOT 

_.SP PER-SF BLDG_ 

COMME:NTS Zoning !Multi-residential 

Nurnber .of Units 

Sale Price Per Unit 

Page 46 of 57 

~----

99 
. <l;"i,158 

Granite Ridge Retirement residence. 705-687~0007, Contains 99 rooms with some. rriini~suftes, 
cc?rnrnon dining room, ft,111 retirement residence status. 
ee also WwW:granitetraiLca 
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COMPARABLE SALE #11 
GRANITE SPRINGS MUSKOKA 

Address Number j389 & 391 

Br<jcebridge 

Street Name ... ,-jM_a_n-ito_b_a_S~t-. --~----~-~ 

ClTY NAME .jBracebridge 

Sale Price 1$550,00_0 Appro>;.. Sold Date !1 OID4i2007 

PIN ~81170'\82 Registration Date [10/4/2007 

INSTRUMENT NO: 

VENDOR !FEBBO,.$USAN NADINE 

PURCHASER jGRAY, DOUGLAS; 

General Desaip. Condominium Multi-residential building site 

Land Stz.e in Aqes ~.62 
Sale Pric-e Per AcreJ ~$-11-9-,04-8-

Building Area ($q.fL) 

SP PER SF BLDG. 

SALE PRICE PER FRONT FOOT 

Number of Units 
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47 
Sale Price Per Unit ........... .i."11,102 

COMMENTS Zoning l,_R-4--'l-9..,...H_(_R-es-id_e_n_tia_l_T_y_pe_4_S-pe-c....,.fa-I -_ -19--

389 Manitoba Street was purchased for $175,000 closing in February 2008 ahd 391 Manitoba 
Street was purchased for $375,000 closing iii October 2007, The combined purchase p!ice was 
550,000. The house on 389 Manitoba Street has been demolished and the house on 391 

Manitobi;i. Street ·has been converted 8$ a sales center. The properties were no for sale through 
· MLS at the time· of acquisition but were assembled by -the owner/ developer. Slnte acquisition· 

e owner I developer has spent considerablefiine and effort to bring the property to the site 
plan approval stage and has set up plans and a sales center with approx. 7 units of.the first 
being sold prior to constrµctlon_ · · 
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COMPARABLE SALE #12 

Addi-ess Number 16 

Str§et Natn~ jLegacy lane 
CITY NAME ,._.jH-u-ritS-. v-il-le __________ _ 

Sale.Price l$i ,800,00CI Approx:. Sold Date./11;2212006 

PIN ~80790634 Registration Date J11/2.2f200.6 

INSTRUMENT NO. 

VENDOR 

Pl..)RCHASER- -~997056 ONTARlQ "!NC 

G~ne:ra! Descnj:J_ Development Land for retiremerit residence 

j$·1s9,o73 FRONTAGE (FEET) 

SALE PRlC.E. PER FRONT FOOT 
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,-----

Land Size fn Acres 

Sale..Pr'ice Per Acre 
ByTidmg Area (SqJt) 

_SP PER SF BLDG. Number of Units . 101 

Sale Prke Per Uriit ~'ll,.822. 

CGMflii°ENTS Zoning IR4-1455,1812 

Devel9ped by Ohartwell With ·101 units - one and two bedroom suitl:ls, and approx: 8 .bungalows_ 
hree storey residence. V.ivvw.chartwellreitca. Located in central Huritsvllle, ChartWetl Select 

Mus.kok:a Traditions offers a tnity independ~nt lifestyle .. Ch9t;>se from a studio, one dr tWci 
bedroom suite In the main residence, or one-of our spacious town bungalows to customize the 
retirement experience that best suits your needs" With easy acces$ to ·s!lopping, restau·rartts ~nd 

edical facilities, as well as preserved forest lands and walking trails, residents areableto·enie?Y 
a relaxitiq and tewardina retirement · 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L1W2 
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COMPARABLE SALE #13 

Address Numb.er 56 
Street Name -lo_o_LJQ_l_(ls-0-riv-~----------

CITY·NAME lsracebridge 

Sale Pf-ice· 1$32.5,000 Approx_ Sold Dafe.1111021.2009 

P!N ~81170209 Registration Date 11110212009 

lNSTRUMENT NO. 

VENDOR IWTutord, four fami}y members. 

PURCHASER !CASTLE P~K_RETIREMENT RESIDENCE 

Gen.era! Descrip._ Residential land - [ezbneclfb.r"future 
retirement home. 

j3.176 
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··-- - -·---
Land Size in Acres 

SaJe Price P(')r.Aq~. FRONTAGE (FEET) I 
+-'-'--~--

294 

Building Ares (Sq.ft.) 

SP PER. SF B~DG. .. 

SALE PR.ICE PER FRONT FOOT 

Number of Units 

Sale Price Per Unit. 

COMMENTS Zoning It - Institutional rezoned for retirement home 

. 56. 

· 8 i :170209-56 Douglas Last sold for $2:78,QOO 07 /QS/2008. Seller accepted a 45% interest as a 
participant of the development of a retirement home. 
J{f?.f.Oiied for a 56-Unit retirement home:34,434 square feet 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1 L 1W2 
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Reconciliation of Comparable Improved Sales Data 

Summary table of comparable sales. 

Address Sale Price Sale Date Site Sale #of Sale 
size Price per units Price 

! (ac.) acre proposed per unit 
! or 

completed 

1 j Dominion $330,000 6/7/20051 0.18 
St. 

2 James St. 
Parry $550,000 12/28/2005 2.0 $275,000 61 $9,016 
Sound 

3 Manitoba 
$510,000 11/14/2006 0.18 

St. 
4 Muskoka 

$350,000 7/26/2005 0.93 $375,940 
Rd. S. 

5 First St. 
$362,000 09/28/2005 1.6 $226,250 72 $5.028 

Gravenhurst 
6 Checkley 

St. $4,310,011 0510512007 4.525 $952,489 590 $7,305 
Barrie 

!7 Covered 
$1,100,000 2/25/2008 6.571 $167,402 

Bridge Trail 
8 Kimberley 

$500,000 412012007 3.045 $164,204 80 $6,250 Ave 
9 Santa's 

$3,761,000 12/21/2007 9.245 $406,814 110 $34, 191 
Village Rd. 

10 Bethune Dr. 
$570,000 8/3/2007 2.032 $280,512 99 $5,758 I Gravenhurst I 

11 Manitoba 
St. 

$550,000 10/04/2007 4.62 $119,048 47 $11,702 

12 Legacy 
lane. $1,800,000 1.1/22/2006 9.49 $189,673 101 $17,822 
Huntsville 

'13 Douglas 
$325,000 11/02/2009 3.176 $102,330 56 $5,804 ! 

I Drive 

Ideally, the com parables s.hould 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 P1 L 1 W2 
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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 attempted 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 including the land 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. lt is a dated sale but considers the lower value paid per 
square foot in comparison with buildings 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 to be developed. 

Comparable sale 3 was the old post office in Bracebridge that had been converted 
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 
i!lustrates 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 rt 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 sold 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 Graverihurst 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 P1 L 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 590 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 land value. 

Comparable sale 7 was clos~ 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 Hlustrates 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 to the subject property and subject to similar 
influences and advantages of the downtown 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 P1 L 1 W2 
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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 unit than condominium suites. Thus it is 
our opinion that the value estimate for this component of the subject property is as 
follows: 

108 units at $6,250 = $675,000 

Condominium unit buildings have been considered and it is our opinion that a 
value estimate for this component of $9,000 per unit is appropriate. This translates 
to a value estimate for this portion as follows: 

60 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 to 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, Ontario P1 L 1 W2 
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CERTIFICATION 

We certify to the best of our knowledge and belief: 

13 that the statements of fact contained in this report are true and correct; 

or. that the exterior of the property was personally inspected on June 1, 201 O by 
Robin Jones, AACI and Wayne Kitchen, 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 reported 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. 

Robin Jones, B.Sc., AACI. P.App. 
Staff Appraiser 

~·· 
Wayne S. Kitchen, AACI. P.App. 
President 

Dated: June 7, 2010 

155 Manitoba Street Box 2260 Bracebridge, Ontario P1L 1W2 
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Resume's 

KITCHEN & COMPANY APPRAISAL SERVICES 

PROFILE: 

WAYNE E.S. KITCHEN 
AACI P.App. 

President - Kitchen and Company Appraisal Services 

Current AACI member in good standing by the Appraisal Institute of Canada 
far 30 years 
Staff of three qualified appraisers 
9,200 appraisals in last 10 years 
Offices in Bracebridge, Huntsville and Parry Sound 
Fee appraisers in all types of appraisal assignments throughout Muskoka, 
Parry Sound and Haliburton regions 
Fully insured through AIC. 

PRACTICAL BACKGROUND: 

Local cottage owner since 1968 
Bracebridge residence owner since 1971 
Cottage owner on Lake Muskoka since 1983 
Member of AIC, CREA, IFB 
Income property owner on several locations throughout Muskoka 

534 



Education 

Work Experience 

08/01- present 

06/90-08/01 

11/93-present 

11/90-11/93 

02/89-11/90 

Affiliations 
(current) 

Robin Jones, B.Sc., AACI, P.App. 

AACI - Accredited Appraiser Canadian Institute 
P .App. - Professional Appraiser 
Appraisal Institute of Canada, Ottawa, ON 
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• I began articling in June of 1 990 under the auspices of John Ayliffe MCI and 
became accredited in August 2001. The MCI 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 under 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 

1989 

B.Sc. • Bachelor of Science - McMaster University, Hamilton, ON, Degree granted in 
April1985 

Real Estate Appraiser- Sole Proprietor 
Robin Jones B.Sc., AACI - Real Estate Appraisals 

Real Estate Appraiser - Independent Contractor 
John F. Ay!iffe Consultants Ltd., Barrie, ON 

Specialty appraisals include: mass lake front property analysis, subdivision DCF 
analysis, vacant land highest and best use analysis, "court ready" litigation 
appraisals, easement analysis, encroachment analysis, and right-of-way analysis 
Major clients include: Ministry of Natural Resources, Ministry of Transportation, LPIC 
- Lawyers Professional Indemnity Company, Ontario Realty Corporation, Nature 
Conservancy of Canada, and the Ontario Heritage Foundation 
Court appearance as an expert witness 
Consulting assignments and assessment appeals 

Real Estate Broker - Independent Contractor 
Re/Max Chay Realty Inc., Barrie, ON 

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 Estate Council of Ontario 
Canadian Real Estate Association 
Ontario Real Estate Association 
Barrie and District Real Estate Board 
National Commercial Council of The Canadian Real Estate Association 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L1W2 
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PART V -ADDENDUM 

Title Documents 

Library Proposal 

155 Manitoba Street, Box 2260 Bracebridge, Ontario P1L1W2 
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THIS IS EXHIBIT "U" 

REFERRED TO IN THE AFFIDAVIT OF 

JOHN DAVIES 

SWORN BEFORE ME 

THIS 27th DAY OF JULY, 2017 

ommissioner for Taki~fidavits, etc. 

/11/ , c-A c-u.--/ .B t--e-4-K 
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From: Raj Singh [mailto:raisingh100@gmaff.com] 
Sent: October 20, 2016 2:21 PM 
To: John Davies <john@textbooksuites.com> 

538 

Cc: Andre Antanaitis <andre@textbooksuites.com>; Walter Thompson, Co-president <walter@textbooksuites.com>; 
Gregory Harris <GregHarris@harrisandharris.com> 
Subject: Re: Michael 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 proforma in Excel. 

We can get started on our work. -

Raj 

Raj Singh 

CEO 
Tierl Advisorv 

My Linkedin Profile: 

http://ca.linkedin.com/inlrajsinghl 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 1st mortgage debt) and the Cane 
appraised value. That will net us around $8 million. Will need to be in 2"d 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, 

John. 
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KSV KOFMAN INC. in its capacity as Receiver and Manager of 
Certain Prope1ty of Scollard Development Corporation, et al. 
Plaintiffs 

i 
~··~. '· 

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

JOHN DA VIES et al. 

Defendants 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding Commenced at Toronto 

AFFIDAVIT OF JOHN DA VIES 

(Sworn July 27, 2017) 

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

Kenneth Kraft 
LSUC #: 31919P 
Tel.: (416) 863-4374 
Fax: (416) 863-4592 
kenneth.kraft@dentons.com 

Michael Becforth 
LSUC #: 58824P 
Tel.: (416) 367-6779 

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

Lawyers for the Defendants 
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BETWEEN: 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COJVIMERCIAL LIST 

KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER 
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT 

CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) 
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK 

(525 PRINCESS STREET) INC. and TEXTBOOK (555 PRINCESS 
STREET) INC. 

- and-

JOHN DA VIES and AEOLIAN INVESTMENTS LTD. 

AFFIDAVIT OF JUDITH DA VIES 

(Sworn July 24, 2017) 

Plaintiffs 

Defendants 

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 othe.rwise defined in this affidavit 

have the same 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. I was not and have never 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 effects, 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 order to reduce 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 $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 husbru.'1d and my family. 

My husband has been unable to continue with his business and his reputation has been severely 
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impacted. As a result, we have lost OUT assets and have been forced to take steps to sell OUT 

home. We have had to sell artw?rk 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 

Comt 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 a result of these proceedings. 

SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario on July 
24,2017 
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THIS IS EXHIBIT "A11 

REFERRED TO IN TF...E AFFIDAVIT OF 

JUDITH DA VIES 

SVlORN BEFORE ME 

THIS 241hDAY OF JULY, 2017 

~,,,,.,,_,·-~--issioner for Taking Affidavits, etc. 
/1.11 t A t;..v/ 8 t--1.-/2,.----rL-. 
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Assets 

Judy Davies 

Assets and Liabilities 

as of July 24, 2017 

1} Household and personal effects 

2) Davies Arizona Trust Discretionary Beneficiary 

Uabilities 

1) 

2} 

First Mortgage 24 Country Club 

CRA 

Total Assets 

Value 

20,000 (est.) 

Location 

Ontario 

unknown Arizona 

20,000 (est.} 

1,050,000 (est.) 

400,000 (est.} 

Ontario 

Ontario 

Total Liabilities 1,450,000 (est.) 
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KSV KOFMAN INC. in its capacity as Receiver and Manager of - and -
Certain Property of Scollard Development Corporation, et 

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

JOHN DA VlES et al. 

Defendants 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding Commenced at Toronto 

Al?J?JDA VIT .OF JUDITH DA VIES 

(Sworu July 24, 2017) 

Dentons Canada LJ.,p 
77 King Street West, Suite 400 
Toronto-Dominion Centre 
Toronto, ON M5K OAl 

Kenneth Kraft 
LSUC #: ~1919P 
Tel.: (416) 863-4374 
Fax: (416) 863-4592 
kenneth.luaft@dentons.com 

Michael Beeforth 
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BETWEEN: 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

Plaintiff 

and -

JOHN DAVIES AND AEOLIAN INVESTMENTS LTD. 

Defendants 

ANSWERS TO \VRITTEN INTER..'R.OGATORIES 

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 ("Scollard"), 
Meinory Care Investments (Kitchener) Ltd. ("Kitchener"), Memory Care Investments (Oakville) 
Ltd. ("Oakville"), 1703858 Ontario Inc. ("Burlington"), Legacy Lane Investments Ltd. ("Legacy 
Lane"), Textbook (525 Princess Street) Inc. ("525 Princess") artd Textbook (555 Princess Street) 
Inc. ("555 Princess") (collectively, the "Receivership Companies"), and not in any other 
capacityi provides the following answers to the written interrogatories dated August 14, 2017 
submitted by the defendants (using the same nmnbering from the v-rritten inten-ogatories). Unless 
otherwise defined, all defined tem1S used below have the meanings ascribed to them in the various 
reports of the Receiver in this matter. 

1. With respect to the various statements in the Receiver's Reports that the Davies Developers 
raised 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 borro1ved funds fi'om the Trustee C01porations (as stated by the 
Receiver in its Sixth Report, section 1. 0, para. 2). If the Receiver denies that fts 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 ji-om Jnvestots: The Receiver 
confin11S that the referenced statements in its Reports are correct. Specifically: 
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(a) 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 Inv~stors: Specifically, the Receiver 
states: "Pursuant to an order of the Ontario Superior Cou1t of Justice ("Court") 
dated October 27, 2016, Grant Thornton Limited was appointed Trnstee ("Trustee") 
of eleven entities 1 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") bet\veen the Tmstee Cmporation and one 
or m-0re "Davies· Developer"." Th.is is factually conect. 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 Fou1ih Report. 

(b) 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 bo1Towed $13.596 mi11ion from Investors." This is factually correct. 
Scollard bonowed ftmds from Scollard Trustee Corporation, \Vhich funds were 
raised from investors tlu·ough 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 Scollmd and the Scollard Trustee C01voration attached as Appendix "A" 
to the Fourth Report. 

(c) 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 Inc. or entities related to Tier 1 (collectively, "Tier 
l ")."This is factually conect. The funds used by the Davies Developers to finance 
their respective Projects were obtained from Investors thrnugh SMis and, as noted, 
Tier 1 or entities related to Tier I sourced these investments. The Receiver relies 
on, among other things, the Fourth Report and the appendices thereto, including the 
Loan Agreements betvveen the Trustee Corporations and the Davies Deveiopers 
attached as Appendix "A" to the Fourth Report. 

2. Provide all facts, evidence, information and belief upon which the Receiver relies in 
support of the various statements in the Receiver's Reports that the management fees paid to 
Aeolian fi'om Oakville, Kitchener, Burlington, Scollard, Mclvfurray 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, Burlington, Scollard, McMurray and Legacy Lane provides: 

1 Textbook Student Suites (525 Princess Stre•!l} Trns!ee Corporation, Textbook Studen1 Suites (555 Princess Street) Trustee Corporation, 
Textbook Student Suites (Ross Park) Tnistce Corporation, 2223947 Ontario Limiled, MC Trustee (Kitchener) Ltd., Scollard Trustee 
Corporation, Tex!book Student Suites (774 Bronson Avenue) Trustee Corpomtion, 77437! 8 Canada Inc., Keele Medical Trnstee 
Corpornlion, Textbook Student Sul!es (445 Princess Street) Trustee Corporation and Hazelton 4070 Dixie RoadTruslce Corporntion 
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"The Bonower hereby covenants and agrees with the Lender that it will not without 
the prior written consent of the Lender (Which consent may with.held in the sole and 
absolutely discretion of the Lender): 

(c) make any Distributions" 

The tem1 "Distribution" is defined in section 2.01 of each Loan Agreement as: 

""D:lstribution" means any amount paid to or on behalf of the employees, directors, 
officers, shareholders, partners or unitholders of the Borrower, by way of salary, 
bonus, conm1ission, 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, unit.holders, directors, officers, 
employees, owners or creditors of the Bonower 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. Even 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 wTitten 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, 
5 2 5 Princess, 5 5 5 Princess and Ross Park were reasonable in relation to the services rendered. 1f 
rhe Receiver's position is that the fees paid were unreasonable, provide all facts, evidence, 
infornwtion and belief upon which the Receiver relies in support of this position: The Receiver's 
position is ~hat 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 Rep01i 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 
Receiver 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 to sections 3.2, para. 3(1) m1d 3.2.2, para. 2(c) of the Fourth Report, con.firm 
the Receiver 1s position regarding whether the payments made to Sarah Davies, Y2 Media Group 
Ltd and Jessica Davies were reasonable and permitted under the terms of the relevant Loan 
Agreements. If rhe Receiver's posttion is that the payments were unreasonable and/or prohibited 
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under the terms of the relevant Loan Agreemenls, 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 Ltd. 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 permissibility 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 infonnation 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 Clll'rently 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 stated at 
section 3.0, para. 8 of the Supplemental Sixth Report that "the development projects undertaken 
by the Davies Developers had no prospect of success": Full pa1iiculars have already been 
provided. The facts, evidence and info1111ation 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 underiaken 
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 we11 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 interest reserve, leaving insufiicient 
available cash to fund the operations and development of the respective projects, 
particularly given the "risks and complexities of the development process"; and 

(d) A significant 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 Receiver 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 prope1ty (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 proformas for 525 
Princess, 555 Princess and Burlington failed to account for: The table below compares the actual 
Initial Costs2 to projected Initial Costs for 525 Princess, 555 Princess and Burlington: 

(unaudited; $000s) 
525 Prin ccss 555 Princess Burlington Total 

Projected Actual Variance Projected Actual Varlimcc Projected Actual Variance Variance 
Initial Costs 407 l,596 (l,189) 318 1,982 (l,664) l,098 1,356 (258) (3,111) 

In respect of the table above: 

!) The Budington 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 fo1ma. 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 

Q 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 proformas for these projects. 
For example, the 555 Princess pro fonna 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 \.Vere not included in the pro forma, which cannot be dete1mined, 
the variance would increase. 

As discussed in more detail in the Supplement to the Sixth Repo1i, 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 appraisals and proformas provided to the Receiver by J\1ichael 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 othenvise are contained on the 
~nclosed password-protected USB. 

8. Confirm whether Mr. Kofman denies making a statement to the effect that intercompany 
loans were permissible (f they stayed within the ente1prise and were made wilh the consent of the 

l The initial Costs include the interest reseJYe and other !inancing costs, including broker commissions and fees payable to Tier 1. 
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trustee during a call with John Davies, Walter Thompson and Edmond Lamek on Sunday, 
November 27, 2016 at approximately I pm: M.r. Kofu1an 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 making a statement that the Davies Developers' past practice of 
making intercompany loans was pennissible if the loans stayed within the enterprise and were 
made with the consent of the trustee. 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. 
Kofinan had no lmowledge 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. Providefidl particulars of the alleged 'Jl·audulent scheme 11 perpetrated by Mr. Davies and 
Aeolian, including particulars of the participants in the alleged scheme, the intent of the 
participants in canying out the alleged scheme, the steps taken in fitrtherance of the alleged 
scheme and the dates on which they were taken, the amounts allegedly taken, from 1-Vhom they 
were taken and by whom they ·were received, and the dates and times upon which those amounts 
1-Vere taken: This question is improper due to, among other things, its overbreadth. Further, full 
pa1iiculars of the alleged fraudulent scheme are CUITently only knov.;n to the participants in the 
scheme. However, the Receiver's infom1ation regarding the scheme is set out in detail in its 
various Repo1is to Cami, including its Fomih Repo1i, Sixth Report and Supplement to the Sixth 
Report Additional paiiiculars of the frm,1dulent 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 pruiicipants in carrying out the fraudulent scheme are 
presently only lmown to the paiiicipartts, but the Receiver assumes that obtaining profits 'Nas likely 
a primary intention, as is typically the case with fraudulent schemes. The full amounts taken are 
also not yet fully knovm, but what is lrnmvn 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 to construction financing intended to create 
additional value), 'Nill lose the majority of their investment. 
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