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COURT FILE NO: CV-17-11689-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE RECEIVERSHIP ·OF SCOLLARD DEVELOPMENT 
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE 

INVESTMENTS (OAKVILLE)·,LTD., 1703858 ONTARIO INC., LEGACY'LANE 
INVESTMENTS LTD., TEXTBO'OK (525 'PRINCESS STREET) INC. AND TEXTBOOK (555 

PRINCESS STREET) INC. 

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B·3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.1990, C. C.43, AS AMENDED 

SUPPLEMENT TO THE SIXTH REPORT OF 
KSV KOFMAN INC. 

AS RECEIVER AND MANAGER 

AUGUST 8, 2017 

1.0 Introduction 
1. This supplemental report ("Report") is filed by KSV. 

2. This Report supplements the Receiver's Sixth Report dated July 12, 2017 (the "Sixth 
Report"). 

3. Unless otherwise stated, capitallzed terms used in this Report have the meanings 
provided to them In the Sixth Report. 

1.1 Restrictions 

1. This Report is subject to the restrictions set out in the Sixth Report. 

2.0 Background 

1. On July 14, 2017, Davies swore and produced an affidavit in response to the 
Receiver's Reports and in opposition to the Receiver's motion seeking, among other 
things, interlocutory Injunctive relief as against him and Aeolian. 
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2. Davies and Aeolian subsequently consented to a further but temporary contimuation 
of the Mareva Order,. on a without prejudice basis, to a'llow for a scheduled hearing 
process for the Receiver's motion for interlocutory Injunctive relief as against Davies 
and Aeolian. 

3. On July 17, 2017, on the consent of the parties, the Court granted an order extending 
the Mareva Order as against Davies in his personal capacity and Aeolian (the "July 
17th Order"). On that day, the Court also granted a Mareva Order as against Davies 
in his capacity as the trustee ofboth the Davies Family Trust and the Davies Arizona 
Trust, Judith Davies, in her personal capacity and in her capacity as trustee of the 
Davies Family Trust, and Harris, solely:ln his capacity as trustee of the Davies Family 
Trust. Copies of the July 17th Order and the endorsement are attached as Appendix 
"A·". 

4. In accordance with the terms of the July 17111 Order, Davies, in his capacity as the 
trustee of both the Davies Family Trust and the Davies Arizona Trust, Judith Davies, 
in 'her personal capacity and in her capacity as trustee of the Davies Family Trust, and 
Harris, in his capacity as trustee of the Davies :Family Trust, produced asset and 
liability statements, copies of which are collectively attached as Appendix "B". 

5. On July 27, 2017, Davies swore and produced an affidavit to supplement the affidavit 
he swore on July 14, 2017 in opposition to the Receiver's motion seeking injunctive 
relief (the "Davies Affidavit" and, collectively with the affidavit sworn by Davies on 
July 14.1 2017, the "Davies Affidavits"). 

2.1 Purpose of this Report 

1. The .purpose of this Report is to reply to the Davies Affidavits, Including with respect 
to the following: 

a) the overall nature of the Davies Developers' syndicated mortgage investment 
("SM!") scheme; 

b) the development management fees paid by the Davies Developers to affiliates 
of Davies and others; 

c) the intercompanyfoans among the Davies Developers; 

d) the statements which Davies alleges in the Davies Affidavit were made to him 
'by representatives of KSV; 

e) additional conduct by Davies and related parties; and 

f) the necessity of continuing the Mareva injunction, on an interlocutory basis, until 
a final disposition of the proceeding as against Davies in his personal capacity 
and In his capacity as trustee of both the Davies Family Trust and the Davies 
Arizona Trust, Aeolian, Judith Davies in her personal capacity and in her 
capacity as trustee of the Davies Family Trust, and Harris in his capacity as 
trustee of'the Davies Family Trust. 
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3. 

This Report does not, for reasons .of practicality, address every Issue in the Davies 
Affidavits and the Receiver should not be taken to agree with statements in the Davies 
Affidavits simply because the Receiver has not replied to each issue or statement 
raised by Davies in the Davies Affidav,lts. 

The Receiver repeats and relies on its Fourth Report and Sixth Report. Nothing in 
the Davies Affidavits changes any of the Receiver's flndir.igs, conclusions or 
recommendations set out therein. In many respects, the Davies Affidavits, including 
the emails and memoranda he appends, reinforce tl1e prior findings of the Receiver. 

3.0 The Syndicated Mortgage Investment Scheme 

1. There are seven projects that are subject to these receivership proceedings - and four 
others for which Davies raised monies from SMI Investors but are too distressed to 
be placed into an Insolvency process by the Trustee because the value of these 
entities' assets appear to be insufficient to repay first-ranking third party mortgages 
owing on those properties. Because the Investors -rank behind these mortgagees, 
any recovery for the Investors of the non-receivership Davies Developers is likely to 
be nominal, at best1. 

2. The Fourth Report and the Sixth Report provide an overview of the structure of the 
SMI loansa111d focus.ori the flow of funds from the Investors to the Davies Developers, 
among the Davies Developers and from the Davies Developers to their parent 
companies, indirect shareholders and other related parties. This section of the Report 
provides further details about the SMI scheme. 

3. For each of the Davies Developers' projects, the applicable Davies Developer raised 
monies from Investors through SMls wt.iloh were sourced by Tier 1 Transaction 
Advisory Inc. or entities related to Tier 1 (collectively, "Tier 1"). Of the SMI monies 
raised, approximately 30% was used to pay fees to Tier 1, amounts due to agents 
who sold the SMI product to Investors, professional costs and to fund a one-year 
interest reserve (the "Initial Costs"). 

4. To support the amounts raised, the Davies Developers retained an appraiser, Michael 
Cane Consultants ("Cane"), to provide an "estimated hypothetical market value of the 
subject site, assuming it could be developed" [emphasis added]. These appraisals 
were based on several assumptions, such as: (i) development costs, as estimated by 
the applicable Davies Developer and as set ol:.lt in the applicable project pro forma, 
remaining consistent with the budget; (ii) the necessary planning approvals being 
obtained in a timely manner; and (iii) the development being commenced in a timely 
manner. 

1 The lrwestors were to have a first ranking security interest on the real property of the Davies Developers, ·swbject only 
to construction financing. There are a few exceptions to this, but not in .respect of any of the Receivership Companies 
(defined in paragraph 5 below). 

ksv advisory inc. Page3 

1367 



5. Investors were led to believe that the advances would be fully secured against the 
real ,property, Including in presentations prepared by Tier 1 which can be viewed on 
YouTube2 and in marketing materials for the projects. As reflected in the table below, 
each Initial SMI fundraise for the Davies Developers that :is subject to these 
receivership proceedings (the ":Receivership Companies") significantly exceeded the 
:purchase price of the real property, reflecting that the loans were undersecured from 
the ·day they were made. The table reflects that Investor monies were used to acquire 
the land, as the Initial SM! advance and the purchase price are on the same :date, in 
all but one case. None of these projects had any equity from the principals of the 
applicable Davies Developer. 

(unaudited, $000s) Loan lo 

Entity 
Purchase Date Property SMI Initial Date of SMI Purchase 

Price Purchased Advance Initial Advance Price Ratio 
525 Princess 2,400 Dec 16, 15 5,854 Dec 16, 15 244% 
555 Princess 2,000 Oct 20, 15 6,615 Oct 20, 15 331% 
Scollard 9,000 Dec 8, 14 ~ 1,956 Dec 8, 14 133% 
Kitchener 3,950 Feb 25, 14 4,918 Feb 25, 14 125% 
Oakville 1.,945 Oct 29, 12 2,550 Oct 29, 12 131% 
Burlington .2,500 May 17, 13 5,499 May 17, 13 220% 
Legacy Lane 650 Oct 2, 12 2,315 Apr 2, 13 356% 

22,445 39,707 H7% 

6. Attached as Appendix "C" are marketing materials for the Receivership Companies. 
In promoting the SMls, the marketing materials indicated that the SMls were to have 
first ranking security on the real property; Which would only be subordinated to 
construction financing. Notwithstanding this representation to the public, after raising 
the SM ls, several of the Receivership Companies3 borrowed funds on a first ranking 
secured basis against the Receivership Companies' real property. The Trustee 
Corporations would have been required to subordinate to these mortgages -
notwithstanding this representation. Singh is the primary representative of Trustee 
Corporations. 

7. It appears from the Davies Affidavit that in several instances when the Davies 
Developers faced liquidity problems, Davies would request a fresh appraisal from 
Cane, which appraisal would then ,be provided by Davies to Tier 1 to raise more 
money from 'Investors. In some 'instances, the increases in appraised value appear 
to have been justified by, .inter alia, spending money on development activities. The 
marketing materials note that such increases would be "certified by independent 
quantitative surveys". The Receiver is uncertain if these certifications were obtained, 
and if so, whether these were consistently obtained. The Receiver has seen no 
evidence that such certifications were obtained. The Receiver is unaware if Cane 
has these credentials, but typically these would be provided by a cost consultant who 
'reviews the costs incurred and determines whether they are consistent with budget. 
To the extent fu1ther monies were raised by a Davies Developer based on a fresh 

2 httgs://www.youtube.com/watch'lY_=09Yt90Afklo. This video, a Tier 1 promotion, compares a SMI to a traditional bank 
mortgage secured by real estate. The v.ldeo highlights, among others, Singh and Davies. 

3 Scollard, Kitchener, Burlington and Oakville each have a mortgage ranking in priority to the SMls. 
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Cane appraisal, the Davies Developer appears to have routinely advanced such 
monies to other Davies Developers. Examples of this are provided in the email 
correspondence between Davies and others provided in Appendix "D" and Appendix 
"K" .. 

8. The 'Receiver believes that the developme11t projects undertaken by the Davies 
Developers had no prospect of success due to, among other things, a lack of equity 
capital, the significant Initial Costs and the amounts paid to related parties out of the 
SMI advances, including to affiliates of Davies, persons related to Davies and others. 

9. Davies asserts in the Davies Affidavit that he believes the projects would have been 
successfully completed and each loan would have been repaid had Tier 1 Mortgage 
Corporation not beer} replaced as trustee of the Trustee Corporations by the Trustee. 
However, at the time the Trustee was appointed, each of the projects was significantly· 
over"levered as the value of the debt substantially exceeded the value of the real 
property and :none of the Receivership Companies had any capital to further advance 
its project. The cash balance of each of the Receivership Companies on the date the 
Trustee was appointed 1ls provided below: 

(unaudited; $) 
Entity 

525 Princess 

555 Princess 
Scollard 
Kitchener 
Oakville 
Burlington 
Legacy Lane 
Total 

Bank Balance 

7,657 

7,663 
1,868 

233 
359 

83 
25. 

17,888 

·10. Certain (and perhaps all) of the Davies Developers were insolvent from the date of 
the first SMI advance. An example of this is 525 Princess. 

11'. 525 Princess raised $6.387 million from Investors, comprised of $5.854 million on 
December 16, 201'5 ·and $533,000 on January 22, 2016. This amount.was 263% 
greater than the purchase price of the real property. By January 28, 2016, 525 
Princess had a cash balance of approximately $111,000 and had not spent any 
money on development activity. Notwithstanding that it could not advance the project, 
525 Princess mariaged to pay from the SMI proceeds a $1 million dividend to entities 
related to Singh, Thompson, Harris and Davies (see Appendix "E", which discusses 
this dividend and other matters concerning the illiquidity of the various .projects). 
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12. A summarized Statement of Receipts and Disbursements for 525 Princess for the 
period December 16, 2015 to January 28, 2016 is provided below. 

;(unaudited; $000s) 
Receipts 

Total 

Syndicated Mortgage Investment 
Other 

Disbursements 
Land 

Total 

Broker Commissions 
Interest holdback 
Professional fees 
Payments to shareholders 

Dividends 
Other 

Development costs 

Cash balance, January 28, 2016 

4.0 Pro Formas Prepared by John Davi~s 

. Amount 

6,387 
14 

6,401 

2,1.31 
1,086 

511 
225 

1,000 
1,337 

6,290 

111 

1. Davies claims that the proformas attached as Exhibit "B" to the Davies Affidavit reflect 
a genuine estimate of the costs that would be incurred and the fees that would be 
earned during the development process. The Receiver notes the following issues 
with the pro formas appended to the Davies Affidavit and therefore questions the 
extent to which they can and should be relied upon: 

• many of the pro formas reflect an equity injection by the respective Davies 
Developer. In no case did a Davies Developer make an equity injection4; 

certain of the pro formas fail to account for a significant portion of the Initial 
Costs, including the pro formas for 525 Princess, 555 Princess and Burlington; 

• the pro formas for 525 :Princess and 555 Princess do not appear to reflect the 
payment of dividends, which. were paid from the initial SMI advance for each of 
these projects; 

• the 555 Princess pro forma reflects mortgage obligations (other than 
construction financing) ranking in priority to the syndicated mortgage 
investments even though such senior ranking debt was prohibited under the 
applicable Loan Agreements; 

4 Other than Oakville which raised $1 million from the sale of preferred shares. These shares were sold to individuals 
who are also Investors. 
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• the pro forma for 555 Princess contains cells with "#VALUE!", which means 
there are errors in the Excel formulas used by Davies. A copy of the pro forma 
for 555 Princess is attached as Appendix "F"; and 

• Davies had previously provided the Receiver with pro formas. Certain of the 
pro formas ;In the Davies Affidavit are di.fferent than the ones previously 
provided. The Receiver is uncertain which proformas should be relied upon, if 
any. Certain of the pro formas .previously provided have different profit 
projections due to different revenue and cost assumptions. 

2. The Receiver has not retained a consultant to assess the reasonableness of the 
revenue and costs assumptions used in the pro formas attached to the Davies 
Affidavit. 

3. On August 1, 2017, the Receiver sent an email •to Cane requiring that he provide the 
Receiver with copies of all appraisals and valuation reports that:he prepared in respect 
of the Receivership Companies and all correspondence with the Receivership 
Companies and the.Ir principals. Cane pmvided the Receiver with some appraisals 
(and related proformas) on August 4, 2017. An initial review of certain of the pro 
formas provided by Cane indicates that they are not consistent with the ones attached 
to the Davies Affidavit or the ones Davies previously p.rovided. Additionally, the 
Receiver has not received any of the requested correspondence from Cane. If this 
correspondence ls not provided forthwith, the Receiver intends to bring a motion in 
this regard. The Receiver's email advised Cane of this intention. 

5.0 Improper Development Management ·Fees 

1. Davies takes the position that the developme1~t management fees paid by the Davies 
Developers were reasonable and earned. As detailed below, the Receiver has the 

· following issues With these fees: 

a) the alillounts paid do not appear to have been earned or reasonable as they 
were disproportionate to the development progress of the Davies Developers' 
projects; and 

b) absent the written consent of the Trustee, development management fees are 
not permitted under .the Loan Agreements for Oakville, Kitchener, Burlington, 
Scollard and Legacy Lane. Development management fees appear to be 
permissible in respect of the two Princess projects, provided they are 
reasonable and made in the ordinary course. 
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2. At paragraph 17 of the Davies Affidavit, Davies states that 57% of the budgeted 
development management fees across all projects have :been paid - notwithstanding 
that construction has not commenced on any of the Receivership Gornpanies5 nor 
has construction financing been secured6

• Many of the projects require changes in 
zoning. For example, the project contemplated to be developed by 525 Princess was 
intended to be a 1"2-storey building. It is ;presently zoned to be no more than four 
storeys. In the best-case scenario, each of these projects is years from completion, 
including Burlington, Oakv~:Je and Kitchener, which are at the most advanced stages 
of the deve'lopment process. Based on the- stage of development of the :Receivership 
Companies, the Receiver sees no basis on which nearly 60% of the development 
management fees should have been paid to date. 

3. Davies states in the Davies Affidavit that the development management fees as a 
percentage .of total project costs ranged from 2% (e.g. for Scoflard) to 6% .(e.g. for 
Burlington and Kitchener). Development management fees appear to have been paid 
to affiliates of Davies and others on an accelerated basis, prior to being earned. An 
example Is reflected below in the context of the Scollard development, which had total 
anticipated project costs of approximately $73.2 million and total anticipated 
development management fees of approximately $1.8 million. Of the total capital 
raised to-date by Scollard ($15.946 million), $846,000 was, according to Davies, used 
to pay development management fees.7 Assuming a correlation between the rate at 
which project costs are Incurred and management :fees earned, the Receiver 
estimates that the earned management fees should have been· approximately 
$395,000, as reflected below. 

Total estimated project·cost 
Project costs to-date 
Costs to-date as a percentage of total estimated project costs 

Total estimated management fees over project 
·Percentage of earned management fees 
Expected management fees to-date 
Actual mal'lagement fees paid 
Estimated unearned management fees 

(unaudited, $000s) 
73, 159 
15,946 
21.8% 

1,803 
21.8% 

393 
846 
453 

4. Attached as Appendix "G" is a chart setting out, among other things, the total 
estimated project costs, the total estimated development management fees, the total 
amount spent on the projects to-date (including as a percentage of total estimated 
project costs) and the total amount spent on development management fees to date 
(including as a percentage of total estimated ·development management fees) for each 
of the Receivership Companies. The chart reflects that the Receivership Companies 
have total anticipated project costs of approximately $248 million and total projected 
development management fees of $11.119 million (4.5% of total project costs). Of 
the $68.721 million to-date raised by Receivership Comp?lnies, $6.466 million of 
development management fees has already been paid (9.4% of project costs to-date). 

6 With the exception of footings and foundations on Burlington. 

G With the exception of Scollard, which had signed a Letter of Commitment with Centurion Mortgage Capital Corporation 
to provide construction financing. . 
7 According .to Scollard's books and records, Scollard paid Aeolian $1.244 millior.i, approximately $400,00.0 more than 
the development management fees reflected In the Davies Affidavit. If the amount In the Davies Affidavit is correct. It 
Is unclear to what the additional $400,000 paid to Aeolian relates. 
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Assuming that there is a correlation between project costs and development 
management fees earned, the Receiver estimates that the management fees ear.ned 
would be approximately $3.3 million, meaning that development management fees 
have been overpaid by approximately $3.1 million. 

5. The issue of the premature (or unearned) payment of development management,fees 
was raised by Singh in an email to Davies dated March 19, 2013, a copy of which is 
attached as Appendix "H". Singh states: 

"I am not concerned about the quantum of the development fee (I am assuming 
this Is fair market rates and will take your word for it). What/ am concerned about 
[is] my complete reliance on you that construction financing will be successfully 
raised and the projects will be successful. The development fees being paid out 
prior to tl1is is an extreme worry and makes me very uncomfortable. This allows 
$3.2M ofdevelopment fees to be withdrawn ahead ofeven knowing if construction 
financing can be arranged at all (a discussion that has come up several times)". 

6. Under certain of the Loa'~ Agreements, developmen.~,management fees are also only 
p~rmltted· to be paid to shareholders with tile prior written consent of the Trustee. 
Based on the curre~tly a~allable evidence reviewed' by the Receiver, it does not 

. appear that Singh odhe r·rustee Corporations consented to such payments in writing, 
in accordance with the terms of the applicable Loan Agreements. Even if Singh 
agreed in writing to some of these fees, or if he ;implicitly agreed to some of these 
fees, it is not Clear that he agreed to all of ·them, and even if he did so, it is unclear if 
he permitted them to be paid at a rate greater than the development of the project. ·it 
is also unclear that he would allow development management fees in respecfof one 
Davies Developer to be paid by another Davies Developer. Even If Singh or the 
Trustee Corporations did provide written consent, which is not supported by the 
evidence provided by Davies., such consent would only increase the Receiver's 
serious concerns regarding Sing h's conduct and his :participation in this scheme. 

6.0 Improper lntercompany Loans 

1. As described in more detail in the Fourth Report, over $17. million was transferred 
among the Davies Developers. In the Davies Affldavit8, Davies attempts to justify the 
intercompany loans by suggesting that all intercompany loans stayed within the 
"umbrella" of the organization. For Instance, at paragraph 31 of the Davies Affidavit, 
Davies states.that: 

· "the umbrella nature of the [enterprise] allowed available cash to be deployed 
, · through intercompan'y loans to projects which were short on funds". 

a Including a memorandl:lm .he appears to have prepared found In Appendix "Q" of the Davies Affidavit which 
acknowledges the movement of monies. 

·~,,, ... 
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2. The Receiver has no knowledge of which entities are included in Davies' alleged 
"umbrella". For example, the Receiver notes that $3.7 million was advanced from 
various Davies Developers (Including "Some that are not Receivership Companies) to 
Rideau, which did not have an SMI and which is owned indirectly by Davies, 
Thompson, Singh and Harris or individuals related to them. Additionally, loans were 
made by Davies Developers to TSI, TSSI and/or MCIL, which are parent companies 
of the Davies Developers and against which the Trustee Corporations have· no direct 
connection or recourse.9 

3. As discussed in more detail below, such lntercompany loans are not permitted under 
the Loan Agreements and the Receiver is aware of no legitimate or reasonable 
commercial basis for such lntercompany loans. Davies also appears to have been 
aware of the inappropriate nature of such, lntercompany loans, yet he continued to 
cause such loans to :be made. For instance, on May 24, 2016, Harris, of Harris + 
Harris LLP ("Harris LLP"), legal counsel to the Davies Developers, sent an email to 
Davies wherein he expressly advised Davies that: 

4. 

"you don't want to be obtaining financing from [Scollard] and then using it to further 
fund interest payments for other projects." 

In response to this correspondence, Davies advised Harris that: .-

"[Scollard] is a good story. Lots of sales. Investors 'll(ill want this loan. The net 
$1. 7 million from a $2.4 million [Scollard] raise will fund 6 months of interest on all 
projects. I don't see an alternative and time will soon become a factor given the 
summer slowdown'~ 

A copy ·of this email correspondence Is attached as Appenc,ilx "I". 

5. Contrary to Davies' assertion in his examination, Harris LLP was counsel to the Davies 
Developers, not counsel to Singh or to the Trustee Corporations. Under section 2:01 
of the Loan Agreements, "Borrower's Solicitors" (i.e. tl1e Davies Developers' solicitors) 
is defined to mean "Harris+ Harris LLP, or such other solicitors that the Borrower may 
In writing designate". While "Lender's SolJcitors" (I.e. the Trustee Corporations' 
solicitors) ls defined to mean "Nancy Elliot, Barrister & Solicitor, or such other solicitors 
that the Lender may in writing designate", pursuant to delegation agreements between 
Harris LLP and Nancy Elliot ("Elliot"), certain mortgage administration and facilitation 
responsibilities were delegated by Elliot to Harris LLP. Collectively, attached as 
Appendix "J" are copies of the delegation agreements between Harris LLP and Elliot. 

6. The Loan Agreements require that funds advanced from Investors be used solely for 
the project for which the funds were raised. Under the Loan Agreements, 
intercompany loans would only be permitted with the written consent of the trustee of 
the Trustee Corporations (i.e. Singh). While Davies has produced email 
correspondence at Exhibit "P" to the Davies Affidavit which allegedly reflects that 
Singh and the Trustee Corporations were aware of and consented to the maki.ng of 
intercompany loans, he has failed to Include other relevant correspondence relating 
to this issue. For example, Appendix "K" includes email correspondence between 
Messrs. Davies and Singh and others, which reflect, among other things, that the 

a TSI and TSSI are owned by Aeolian (Davies}, 132 (Thompson}, RSCG (Singh} and Dacihsteln (Harris}. MCIL Is 
owned by Aeolian and falka Harris. 
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Davies Developers were facing a liquidity crisis and they were "completely tapped out 
of casf7"1'o on some projects., which necessitated the making of intercompany loans to 
perpetuate the scheme and avoid defaulting on the loans from the Trustee 
Corporations. It was paramount to Singh that all interest payments be made, as there 
would be a confidence crisis amo11g the Investors if that did not happen. This would 
impact some or all of the Davies Developers and the ability of Tier 1 to continue to 
raise monies through SMls. 

7. Further, based on the cl:lrrently available evidence that the Receiver has reviewed, it 
does not appear that Singh or the Trustee Corporations formally consented to such 
intercompany loans In writing, in accordance with the terms of the applicable Loan 
Agreements. Even If Singh or the Trustee Corporations did provide written consent, 
which Is not supported .by the evidence provided by Davies, such consent would only 
Increase the Receiver's concerns regarding Slngh's conduct and his participation in 
this scheme .. 

7.0 Alleged Statement made by Representatives of KSV to Davies 

1. In the latter part of 2016, certain of the Davies Developers were considering filing for 
protection under the Companies' Creditors Arrangement Act ("CCAA") and seeking 
the appointment of KSV as the court-appointed monitor. · 

2. Davies alleges in the Davies Affidavit that In late 2016, Mr. Kofman of KSV expressed 
the view that intercompany loans were permissible if they stayed within the 
"enterprise" and were made with the consent of the Trustee Corporations. Mr. Kofman 
never expressed any such view nor made any such comment. 

3. At time of the comments attributed to Mr. Kofman, Mr. Kofman had no '.knowledge of 
the prior movement of monies among the Davies Developers, all of which occurred 
before KSV had any involvement with the Davies Developers. Mr. Kofman did not 
.have the requisite information to comment on any of the past activities of the Davies 
Developer~ and he did not do so. 

4. Given that Mr. Kofman expressed no views about the Davies Developers' past 
activities, there was nothing for Mr. Goldstein to confirm In the subsequent meeting 
that took place on February 3, 2017. 

5. As the prospective filing entities had no cash, there was a need to secure debtor-in~ 
possession ("DIP") funding for the CCAA proceedings. As part of structuring the DIP 
facility, consideration was given to seeking the Court's approval of an lntercompany 
charge to secure any amounts funded by one entity to another. The proposed DIP 
facility and its attributes would have been subject to secured charges and to Cou1t 
approval. ·It Is possible that this is the discussion referenced .in the Davies Affidavit. 
In any event, the Davies Developers' application for creditor protection was denied. 

10 Email from Davies to Singh dated August 25, 2014. 
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8.0 Additional Improper Con.duct by Davies and Related Parties 

1. Notwithstanding the Mareva Order, Davies and Judith Davies continue to list and 
market for sale their personal residence. Further to. these efforts, on July 18, 20H, 
they received an offer to purchase the residence. Although the Receiver understands 
that the offer has not yet been accepted, given all of Davies' and Judith Davies' efforts 
to date, there are concerns that they may sell the property and further deplete any 
assets that may be able to satisfy a judgment in this matter. The Receiver also has 
questions concerning the mortgage on the property. 

2. Further, counsel for the Receiver has requested that Davies consent to the 'Mareva 
Order being registered on title to the Arizona Property; however, Davies refused to do 
so. While Davies did maintain his previously given undertaking not to sell or encumber 
the Arizona Property pending the return hearing for the motion, based on his refusal 
to consent to the registration of the Mareva Order, and all the other oonduct of Davies 
as described herein and in the Fourth and Sixth Reports, tl1ere are concerns that the 
already depleted misappropriated assets may well continue to be further transferred 
to frustrate recovery efforts. 

9.0 The Necessity of Continuing the Mareva Injunction on an 
Interlocutory Basis 

1. Based on the above and all the other circumstances, including the reasons detailed 
In the Fourth and Sixth Reports, the Receiver recommends that the Court continue 
the Mareva Order as against Davies, in his personal capacity and in his capacity as 
trustee of both the Davies Family Trust and the Davies Arizona Trust, and Aeolian, as 
well as Judith Davies, in her personal capacity and in her capacity as trustee of the 
Davies Family Trust, .and Harris, solely in his capacity as trustee of the Davies Family 
Trust, on an interlocutory basis until a final disposition of the proceeding. 

2. Davies asserts in the Davies Affidavit that the effect of the receivership and the 
Receiver's purportedly unwarranted allegations against the Davies Developers and 
him personally have been harmful and caused him to lose virtually all of his assets; 
however, as detailed in the Sixth Report, Davies' asset and liability statement reflects 
that he has no assets and that he has not had any assets since prior to the 
commencement of the receivership proceeding. 

* * * 

All of which Is respectfully submitted, 

Jgv *~ ~ 
KSV KOFMAN INC. 
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF 
CERTAIN .PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE 
INVESTMENTS (KITCHENER) L TO., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 
1703.858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK-(525 PRINCESS 
STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC. 
AND NOT IN ITS PERSONAL CAPACITY 
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THE HONOURABLE 

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

ONTARIO 
SUPERlOR COURT·OF JUSTICE 

(COMMERCIAL LIST) 

) 
) 
) 

MONDAY, THE l 71h 

DAY OF JULY, 2017 

--~a · . . KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER 
. ~S:upenitJ:· CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT 

CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) 
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 
ONT ARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK 
(525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS 
STREET) INC. 

P-Iaintiff 

·and· 

JOHN DAVIES AND AEOLIAN INVESTMENTS LTD. 

Defendants 

ORDER 

Tf you, the defendants and intended defendants, John Dav"ies in your personal 
capacity and in your capaci~y as trustee and/or representative of both the Davies 
Arizona Trust and the Davies Family Tf.ust (in all such capacities, "Mr. Dav.ies11

), 

Judith Davies in your personal capacity and in your capacity as trustee and/or 
representative of the Davies Family Trust (in all such capacities, "Ms. Davies"), 
Gregory Harris solely in your capacity as trustee and/or representative of the 
Davies Fam'ily Trust ("Mr.. Harris") and Aeo'l~an Investments Ltd. ('"'Aelioan·" 
and, collectively with Mr. Davies, Ms, Davies and Mr. Harris, the "Defendants"), 
disobey this order., you may be held to be in contempt of com1: and may be 
imprisoned, fined or have your assets seized. You are entitled to app1y on at least 
twentywfour (24) hours notice to the Plaintiff, for an order granting you sufficient 
funds for ordinary living expenses and legal advice and representation. 
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Any other person who knows of this order and does anything which helps :or 
permits the Defendants to breach the terms of this Order may also be held to be in 
=contempt ·of court and may be Imprisoned, fined or have their assets seized, 

THIS MOTION:, made on notice by the Plaintiff, KSV Kofman Inc. ("KSV1
' or the 

"Receiver''), solely in its capacity as :rece'iver and manager of certain· property .of .Scollard 
Development Corporation, Memory Care Investments (Kitchener) Ltd .. , M~mory Care 
Investments (Oakville) Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd., Textbook 
(525 Princess Street) Inc. and Textbook (555 Princess Sfreet) Inc, .and not in its 'personal capacity 
or in :any other capacity, for an interlocutory Order (in the case of Mr. Davies in his personal 
capac·ity and Aeolian) and an interim Order (in the case of Mr. Davies in his capacity as trustee 
and/or representative of the Davi.es Family Trust and the Davies Arizona Trust, Ms. Davies and 
Mr. Han·is) both in the form of a worldwide· Mareva injunction restraining the Defendants from 
dissipating their assets and ·other relief, was heard this day at 393 University Avenue, Toronto, 
Ontario, 

ON READING the Notice of Motion, KSV's Fourth Report dated June 6, 2017 with the 
appendices thereto, KSV 1s S.ixth Report dated 'uly 12, 2017 with the appendices· thereto, the 
factum and book of authorities of the Plaintiff, and the affidavit of Mr. Davies sworn July 14, 
2017, 

AND ON HEARING the submissions of ·counsel for the :Plaintiff and counseI for Mr. 
Davies, AeoHan and Ms. Davies, w'ith Mr. Harris"s counsel having advised that he takes no 
position on the motion, 

Service 

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

Mareva Injunction 

2. THIS COURT ORDERS that the Defendants and,. as fl:pplfoa:ble, their respective 
servants, employees, agents, assigns, ,officers, directors and anyone e.Ise acting on their behalf or 
\:n conjunction with any of them, .and any .and all pe1'sons with notice of this inj.uncti.on, are 
restrained from directly or indi.rectly, by any means whatsoever: 

(a) selling, removing, diss'ipating, alienating, transferring, assigning, encumbering, or 
similarly dealing with any assets of the Defendants, wherever situate worldwide, 
including hut not limited to the assets and .accounts listed in Schedt.ifo "A" hereto·; 

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

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

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

Ordinacy Living Expenses 

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

6. THIS·COURT ORDERS that the· Defendants .111ay apply for an order, on at least twenty~ 
four (24) hours notice to the Plaintiff, specifying the amount of funds which they are entitled to 
spend on ordinary living .expenses and :Jegfl:l advice aqd repre·sentation,. 

· Disclosure of Information 

7. THIS COURT ORDERS that Mr. Davies (solely in his capacity as trustee and/or 
representative of both the Davies Fami:Jy Trust and the Davies Arizona Ti:ust)i Ms. Davies and 
Mr. Hairis prepare and provide to the Plaintiff within five (5} days of fhe date of service of this 
Order,. sworn statements describing the nature, value, and focation of thefr assets worldwide, 
whether .in their own name or .not and. whether so.lely or jointly owned, 

'8. THIS COURT ORDERS that Mr., Davies (solel.Y in :his. capac.ity as trustee and/or 
-representative of'both :the Davi.es Family Trust and the Davies Arizona ·Trust), Ms. Davies and 
Mr. Harris submit to exam'inations under oath within two (2) days of the de.Uve~y of the 
aforementioned sworn statements. · 

9. THIS 'COURT 9RDERS .that if the provision of any of this information. is :likely .to 
'incriminate Mr. Davies :(in his capacfty as. trustee and/or representative .of 'both the Davies 
FamHy Trust and the Davies Arizona Trust), Ms! Pa:vies and Mr. Harris, they may be entit!ed to 
refuse to provide it, but are recommended to take= legal adviee before refusing to prov'ide the 
Information. Wrongful refusal to provide the information referred to in para.graph 5 herein is 
contempt of court arid may render the Defendants liable to be imprisoned, fined, or have theh 
assets.seized. 

Third .Par~ies 

10. THIS COURT ORDERS Royal Bank of Canada, The Toronto-Dominion .Bank, 
Canadian Imperial Bank of Commerce, Bank of Nova Scotia, Bank of Montreal, National Bank 
of Canada, Laurentian Bank of Canada, Tangerine Bank, President's Ch.Oice Bank, JP Morgan 
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Chase and all other banks, credit unions, trusts, financial institutions and financial services 
c~mpanies, whether· in Canada or elsewhere, including all of their :respective affiliates and 
branches (collectively, the "Banks")1 to forthwith freeze and prevent any removal or transfer :of 
monies or assets· of the Defendants held in any account or on credit on behalf of the Defendants, 
with the Banks, :until further Order of the Court, including but not limited to the accounts listed 
1n Schedule ''A'' hereto. 

11. THIS COURT ORDERS that the Banks fmihwith disc'lose and deriver up .to the 
Plaintiff any and all i'e9ords he.Jd by the Banks concerning the Defendants' assets and accounts,, 
including the existence, nature, value· and location of any monies or assets or credit, wherever 
situate worldwid~, held on behalfof the Defendants by the Banks. 

Alternative Payment of Security into Court 

12. THIS COURT ORD·ERS that this Order will cease to .have effect if the Defendants 
provide security by paying the sum of$9,03'9,740 into Court, and the Accountant of the Superior 
Court of Justice is hereby dire~ted to :accept such payment. 

Dispensing with Requirement of Rule 40.03 

13. .THIS COURT ORDERS that the requirements of Rule 40 .. 03 of the Rules of.Civil 
Procedure shall be and are hereby dispensed with pending further Order of this Court. 

Extra~ Territorial Application 

14. ·'fH~S COURT ORDERS that, insofar as tbis Order purpo11s .to have any effect outside 
of the territorial jur;isdlction .of this Court, no person shall be affected by it ,or concerned :by the 
terms of it unt11 this Order is declared enforceable· or registered or enforced by a foreign ·court of 
.competent jurisdiction for that purpo&e, unless that person is: 

(a) a party to this :action or any agen~ of a party to this action; or 

{b) a person who is subject to the judic:ial jurisdiction o.f this Court, who has received 
written notice of:this Order within the territorial jurisdiction of this Court:. 

Extra~Territoria:J Assistance 

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

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

17. THIS COURT ORDERS that thi.s Order shall remain :in full force and effect untll 
August 31, 2017, unless vaded or amended by further Order of this Court. The making of this 
Order is without prejudice to any argument that the Defendants may make on a motion moving 
to set aside this Order prior to that time and on a schedule to be agreed to by the parties. 

Costs 

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

ENTERED AT I INSCRff A TORONTO 
ON /'BOO KN O: . 
LE I DANS LE REGISTRE NO: 

JUL 1 7 .2017 

PER /:PAR~. 

1381 



.......... . . 

BANK 

Royal Bimk of Canada 

: 
: 

I 
.JP Mor.gan Chase Bank, N .A. 

I ... 
: Toronto Dominion Bank 
I 

" 

MUNICIPAL ADDRESS 

i 24 Country Club Drive 
• K ihg ·City, ON 

L78 .1M5 

:• 

! 

I 

i 

i 

SCHEDULE "A" 

.. 

ACCOUNTS 

.......... --~~ 

ADP.RESS ACCOUNT NO. ACCOUNT HOLDER 

-···--·-· ·--
Aurora· Yonge & Edward 00442 IO I 306.9 Aeolian Investments Ltd. l 
Br.anch, 14785 Yonge.St~ : 
Unit IQ I, :I 4785 Yonge St, 
Aurora, ON L4d I NI 

..... . 
270 .Park A venue, New 93971226~ Davies Arizona Trust 

I 
;. i 

York, NY, 100·17 I ! 

.. ...... 
·~:. . ··'·•· ....... :. 

TBD TBD Judifh Davies 

REAL PROPERTY 

PROPERTY PlN LEGA:L OESCRIPTION 

29530-00 I 8 (LT) UNIT 18., .LEVEL :1, YORI< REGION VACANT 
! LAND CONDOMINIUM PLAN NO, 999 AND ITS · 
i APPURTENANT. INTEREST. THE DESCRIPTION 

OF THE CONDOMINIUM PROPERTY 'IS : PT 
BLK :I PL65M363l, PTS 2., 3.& 41 6SR26022; 
TOWNSHIP OF KING. :SfT & T/W AS ·SET OUT :IN 
:SCHEDULE 11 A11 OF DECLARATION YR325496. SIT 
EASE IN YR342172. . . 

.1-----·-··----.;I-------....,.---t~·--"'!"""""-~-----~-.. -.. ---
354'1J N. 66th :Place,! APN 216-32-102 
Carefree, Arizona, USA, i. 

. 85317 
i 

·and/or- , . 

. 3541 O N. Ridgew.ay Prive, ! 
Carefree., Arizona, USA, i' 
85377 : 

:PARCEL I: 

i LOT 17, CAREFREE GRAND VIEW ESTATES UNIT 
'I, .ACCORDING TO BOOK .224 O:F MAPS, PAGE. 26, · 
'RECORDS-OF 

.i MARICOPA COUN.TY, ARIZONA. 

i 
PARCEL:t: 

; AN EASEMENT .FOR INGRESS .AND EGRESS AND 
! PUBLIC UTILITIES, APP.URT8.~A~T_!#~-~~;f:~.L-
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MUNICIPAL ADDRESS 

'REAL PROP.ERTY 

PROPERTY PIN LEGAL DESCRIPTION 

NO. 1, AS SET 

FOR.TH IN. INSTRUMENT RECORDED IN DOCKET 
· ·i4945., PAGE 461 AND .IN DOCKET 14945, PAGE 
i 464, :RECORDS·OF 

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

.ACCORDING TO BOOK 224 OF MAPS, PAGE 26., 
BOULDER VISTA ESTATES, ACCORDING TO 
BOOK 22'1 OF MAPS, 

.PAGE 35; AND CAREFREE GRAND VIEW 
ESTATES ll, ACCORDING TO BOOK 228 OF · 

i MAPS, PAGE 2, RECORDS OF 

i MARJC0:PA COUNTY, ARIZONA. 
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KSV KOFMAN INC.in itS capacity as ReceiVet and Manager of 
"Certain Property of Scollard Development CorpQration, et al. 
~laintiff . 

v •. JOHN DA VIES et ~1-

Defendants 
Cotirt File No: CV-1 T-11822-00CL 
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ONTARIO 
SUP£1UOR, COURT OF JUStlCE 

(COMlV.lERClAL LJST) 

PROCEEDING COMMENCED AT 
TORONTO 

OROER 

BENNETT JONES LLP 
3400 Onefirst Canadian Place 
P.O. Box 130 
Toronto ON M5X IA4 

Sean Zweig (LSUC#51307I) 
PholJ-e: (416) 771-6254 
Email: zweigs@bennettjones.com 

J9nathan Bell (LSUC#55457P) 
Phone: (416) 777-6511 
E.Ull!il: bellj@bennettjones.com 
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CourtFileNo: CV-17-11822-00CL 
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ONTARIO 

SUPERIOR COURT O~ JUSTICE 
(COMJY.[ERClAL JLIST) 

PROCEEDlliG CO:Ml\rIBNCED AT 
TORONTO 

MOTION RECORD 
(Motion for an Ertemion of the Mareva fuj rurnctiq}J\il -

Retumalble .July 17, 2017) 
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ONTARIO Court File Number / , ~ 

.Superio·r Court 9f Justice ·G ll ,/ /l-!J~fti'.,, .tJr~i !6 
. (Neme of Court)' 

at. 3'93 Uni'versity Ayenue·, 10th Floor, Toronto·, Ontario 
·M5G1E6 

Endorsement 

(Cour'I Off/De address) . 

. ' 

Date 

~ . . .. =~•): §-:?"j/: ·····-;t.~-·c-._···::7--- ···-··· 0 Present 
~ . . ..... ~ ......... : .... :; ....... p: .... :.: .. ~ .. :J,:ffJ.:S:.:.: .. ~t.#.'if1.: .. ~'. ..... : ...... : .. :. D Present. ••••••~••••••th••••••••••••••.•••••••••ooo•••••••••••••••n•o• 

· efi' t*' / D Duty Cou nse·I 

. Respondent(s): ..... ~"?. ...... rr?.'A'h.:. ...... <J!.f.i:.?f.£ ...... t.i.<.AJ Prese~t 
,J;..o.ums.eJ;... .... ~ ................................................................. :: ................................ : ............. 0. Present 

D Duty ·Counsel 
I 

D Order to go in accordance wifh minutes of settlement or consent flied 
' ' ' I I 

7/(/.,/ ~ 1°/<(//ttJ'l/l/.. 't -/$0//11© /I .... ~r/r.t:/c:t·h·viL 7 

s'1'teo11/~ ~~~~:,.Pf! r1__E/'lf cH-.ri ·.&t<ld.t A ;,it /.A~r'7 . 

1#.e IJ-s,r::;/l't/4/JI?.,,< /&' ·~·niJ..7t1~'J &'><7ie4~,ec) 11vr11Ft 
·.·/de 1?21/JL //'/:::Ji/1v?71'4 /e&L!(it: /t';t"'l!1#? /{1~;?1;rf7 

7//tn ~ ;4 ~6jf!, 7 -.r"l/~r7.//;r>#L A1A1t7iJ;l')t'7 ·t7r.-
/-frJ~tVt1 A1'!/?fi76b ;.f'f ~l/~t.;e; ..>'9~.J/(trL.Littes 

At71¥11,es /.? /141'" "'*' /71.r/l/,P;c;/fYA 1"1c>J1 

/1;2..sr t8L11..r./), lt/;t~r.7At~ 7 Al;t7 e&/V-C-t.UJ:lt1/ 

·: 0Al;t1i11-.a /ls '7'/./i r1AiTt~· /'/21)'l/6°6f' v/lt:t 
. 4-& b~7.J.A.n1/Ve::J A 7 A ·.c/11'if/C. 6tf7€1. 

~I~ .<l.s q~~/Jl/7 "("'?? 4 ,ef'/e/(/- C'P'l'/ft.11'7/l~;:i 
: CJJC /91~ ~/l~t'//;;J /?v'-:ft//V~;,# Pt/ 1711 /1/t? A~IJl,,t!.riv.ri/ 

.. ·- ' ?IJ~ /T /~ir .PICR/?6'£ (tv7 /le/de!.} 7d. /I tt. o-v 

·. ?hte. A S c!l if '?""!1fi? ,;i ~ P..C(C/rfn/ 7 · //r1.111~/~ ~ 
/~P'U..S,,..t /.:!qQ /YO' /.-YTtf"""'<l·f<J ,//;/?/ftl /c; ~17· 
-;:rJ;.f.. /;v:S.//tv~1"1t.?r/ ;1.£1()/., ~-t- &~l'1~n~ '7'""A'l'16"~(&~ 

/.f t,;i///;1z.tf tJt71'1c1117./0181.'::f,~vc-I ?.b ·'N51t .1.(js · 
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ONTARIO 

Superior Court of Justice . 
. . (Name of Court) 

at 393 University Avenue, 10th Floor, To.ronto, Onfa:rfa dorsement 
MSGlE6 .. 

. ' 

(Court office address) 

o.ate Applloant(s): ..................................................................................................................... 0 Present 
. . .... Counsel: ..... : .............. : ............ : ...... : .................... : ................. : .......... :: .... :.~ ......... ,, ..... :: ·D Present . '""""••••••••hO•••Uhoo.ol••H••••.!001o•••••••••U•HOO•u 

D Duty Coansel 

Respondel'lt(s): ..... : ......................... : ............ : ........................................................................ D P~~sent 
Counsel: ..... : ............... - ............ :. ................................................ - ...................... : ....... D Present 

D D~ty Counsel 

D Order to go In accordance with minutes of settlemer.it.or·consent.filed. 

> .. ?' C 1(1,,,..,,/v'()')"/ .tf-1 (/{i..::J 7"'b /(l/•/..t ti.%/2 /)!;{r·'f .I /fl 11/.-€, 

~/.ll/7/rv1<.t 11li·9T 7)Pif1, ./'7//tl( 

·~.:e .e.cc1vr;,e AJ.t.h.J' 7~ ef'/C .4'n0 74J-t tJl26(f 

-;Ii? ~1%4 cJ#vl&..c ~he..,('1'/1'1t4:t-l.17 . ./iAIO .IJ(J-c{ ,;{///.o . 

/~//fl t7fli1--eJ ffJ' /.,.f.V.?7¢./..1 ~/%-c ~U/J1,t£;' l)lftr 
• 

,1:!J/t?t1/Jf ... t7/.a/IT-#.d. ·?"';(;17/ /=vr/JJ..! r,/.dl,);f''"' 74Jer ,/5'P-J(t.!l 

: /Nf/ I ;{7 R?,.J.'". ~,,p lfl!:7/f !i3f .J'"' V~V'6't 7 r-iJ 1/ ~ c LA 1/#'£5. 

11l?fl 1111 r-.r .e.S, ~j" o: 1Yt.v .,-tp· /7~ <)/WIJ1 A7<Z> 

" . fiJ7.~ t- __ ? . 7""~ ;~ 7 I /J;,. A na-il' t #l}}t4, 7i(.> It¥' t l'j. 

/f :L Lf f-.cfd i I ~7/...?' 11' f>/' fe_ipP • ..</ )!/ 71.0 ~ jY'/ll(),.,( ./7~d'

QlJl71 ~ Pit.,0 ;R1 \j ~,y 611~1/i-.<: 7D. ;{J/i?W 4?//12/ . 

. tf{.0 7tJ If 117 /57....V.O ~{Nt/:J/")fl /.,f /#I #t?rn!, /)// · . 

/{l;f'1 i~;~r;t 7-JJA"f' Jv)1--:t rv1tt#~f~ 7;(/f?t?l/t:j,; :7"£. 
;liJ "tiv.17. 

·~if 11 /V/fl:t"' ~ O·i..l/.i',;e, C,{. rfli;"/ p-1.Vb.p"-e' 

O'r,,7,..,,9.A '1 ?/ ~;ft~ ·7'1P (f/r?r;.1/.Y&f' /J) ;.,4 c:>)C ,/1.V 
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ONTARIO 

.
·1.Co,urt F.ile Ntjmber J 
. 13~8. Superior Com·t of Jnstfoe 

.(Name 'of Court) 

a~ 393 University Avenue; 10th Floor; Toronto, ·O:µfarfo EnWent·. MSG 1ii','6 ' 
· (Court office ·address) 

Data Appllcant(s): · ...................................................... : ............................... : .............................. D Present 

..... :.:.: .. : .. :~:: .......... : ........... : .. : ........ : .... :.:.: Co.1:1 nse I: ......... : ..... :.,: .. : .... : ........ :.: ....... :.::.~: .. : ....................... :.: .. :.:: .... :::'. ....... :.: .... :.:~: .. :· 0 Present 

l. 

D Duty Co1msel 

Respondent(s~: ............ : ................ : ....................................................................................... D· Present 

Counsel: ................................................................................. : ............................... ~... D Present 

. D Duty Counsel 

·o Order fo go in eicoordance with minutes of se.ftlement or consent filed, 

/tYV7tr;'et-t:J1 /N /a~r71f/e 7"'-1 ·rt//d cllllx.f.6 N; v# 
/~t?.-·v,6,.( /;? /°/3t?/4'~ ,..(!~? ?/?1;!/z..._ WJ.ef ,/!11.r/7#~/.~ 
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ONTARIO 

Superio:r Court of Justice 
I Court .File .~umber 

(Name of Cowt) 

at 3'9;3 University AYen·~·e, lOth- Floo.r; Toronto, Onfairio Endo/;~i;n~nt 
M5G1E6. . 

(Court office address) (!_) 
Date Applicant(s): .. : .......................................................................................... : ................ ,, ..... D Present 

Qounsel: . . · : · . · . . · · : .. -.. · . .. .. · . , .. .. .O Present 
•••••,...OOOOU••••••••••••••••••••o••Uooooouoouuooo•ooououoooooouo1ou~o•oo•o•••••••ooo••••ononoooooono••• 

D Duty Coun1;1ef 

. Responderit(s); ..................................................................................................................... D Present 

Counsel: ............................... : ..................................................... '. ................................ D Present 

·D Duty Counsel 

D· Orde\ to go ·Jn apcordance with minutes of settlement or consent flied, 

. . lfr:..ro'l'.r a 7 ;'7~( <l /Jr11~~ J4 ~ltJ . 7AL6 T/?IP..t~t s\ 
?;o~~ ;(J;ef 4 J.l... · c:JAJ.bthre /7.-7<, (J/'JVl.f...r c t1;v-j4.;Pt_ 

??r /9 t:~6r.:;.Jke. oR 1..,.t..<J1.;e 6?tP/rl' 7~ /k · /J19v11:.t· s.XJIJ 

)/~ /,}f;/( ,46°' ;/f4!1.1~ /¢tCt;1//Y% /)/)..{ /?ft'f/·~(!/Y#L 
· c~/Jt1vJ-&J Cf?r-;~ r/l/Y? 7'~ ~~Pt»ea7+ ~ t?/2 

j-11Ut/'? ;C(/;VtJ.,r (: /Vfr.r/ <fl7 i'4Jt )" CA7V"J/-'/)J)17 ~ 
~"UJ..t ~Iµ, ?6r.-\;9ff ~ ~t/7 ./9 ~t//V/V./L 
:7)/ApP1&)/ p.;/J7-d/ /A1//f.;17~12.. ~'//111&.:r /fte-& .;IP;9//~kJ 

/(l:f /f!J"!' Id I t:?'fC '/ IYtt c::_ /[lY ;YIJtfRCIJ/ ?- C 1 i /,. fU . 
. . ' 

.· . oP Vtl'/f Pe7~7t (' ... ~v7/J1iit..r A/~0 /!:8Y.J7..1' L /..-Y/~ p/J . 

.. 7& /l/<;t?r-oc,'1 /fl.Alt? )J/<J-C ~t/P";fw?~ ;_,~ 7 /tL ~ 
Gi?-;r~jv ~-/~1& .. r ... /7,,u· ~142'-r AJ~1?t1~ ;~ . 
<:A~ ;r./ 6·:0/"G t Pt/ ff l/J " /)~ .(J !fl// i~ /ri/ A? C-.S / ~-,rlj/rr.? ~ 

·'/h1Je, rff/i?' c:19~1 ~ 'J :.rv/JtP ;p..K' 16 ~N;;: pr1t0·1 r711v1 

. e~/-"f4Jl:s J?~~b ~f-(. /_r?/IYd YbJt,.;8. .;;;;~·i3r . 

. ).Jt1!7ef . .<J li-"' 4;: ·r,9,;-<· (h,e7 ~ ~~ '«'. /.16-~~5 
~"'/<J-~ .t ·~;(;& rte.~ C.Clr'(/0_ ·-:.t /~ £..~6 /f..,_~ ;{J.J ;f';fra' 
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ONTARIO 

Superior Court or'Jusfice 

100 .. i File Number 

(Name· of C0urt) · 

a:t 3·93 Universlty Avenue, 10th Floor, Toronto.~. O.nt~r~o . 
M5GlE6 . 

.Endorsement 

. (Court office address)· 

... 
Date Ap.p.llcant(.s): ··=···· ........................................... : .................................................................. D Present 

. . 

Counsel: ................ :~~ ....................... ~: ..... : .... : ..... : ........ · ....... ~: ......... : ...... :: .......... ~-.:.: ...... ·o present 

0 Duty Couns~I 

Respondent(s): .: ............................................................................ : ........... : .......................... D Present 

counsel: . . .. : ............ : ........................................................................................... : ... .-.... D Present 
. · . 0 Duty Counse.I 

D ·Order .to ·go In accordance with minutes of-settlement .or consent filed . 

~,...?' /S467S .· C.£!f:7,. ~1f..e1?19.P'r /? /.t: /Y'"c/r ?err;; 
C,/:;J?'rl /~-.. . ,1.w/;.·vl:J ~ // f .'/.::: ?J/ll('J_t (tJ# ~l?te~/J~,,-/) w; 7?fi 

~· ·~n>v1~r..r X?;'1,.'? -/IP:c- ;r/?°v.l.?r ;r(I #,;f#';,. "?iP-17 
W-&?M /7f.?'V~ iP ~~ D4v;,r . .,r~; /9-:f~ /{4rw- A/cf.( 

/!'Al l'"!l t.. /. /J" ·7 P · ~ vJ.'7 /Pi/ I J7' ftf t..,J! • //C- 7/19lJ' o· 
/{/ /<!6;C-.l,/:.~1VCG. 7 l> ;c.1///0~ ... 7/lii;.:;J·?'.Uf,ip/Y/111?~ 

" . 
/N't7rr ,Pv£?Ll<(,_ /Nl/l:r r""/u .rt/.&::r-or;r 7t? /t{/IJ 
/?&1"1~ '7/IJ~ AxJth1£ 1_s: ?;4/;?7 -;rfi~ ~~v 1-/.1//( 

.. 
~IS/' t!/l<J. ~ ~.1¢ ..r .;::P,v/l t(i1.. t .tff:.6 4J'I/ ~" l:r ;Cc; te. 
/)/?)tt.1.J .T~/ ,PtY/VY..r o.V ~~<, d19y/~. l?J0ff'l//.CJ/,)4._ 

rvLi !Siro1....t/..svet., · Mi ~.r~ -P7?1'1 ~~~ 
...r" 17.tf -"° !~~ ~;r /2l..., 6' /?P' £. t77 n;,r / ,,.C.!/..Vi!:if · 7 hi~ 
.s!f4 · ///rf!.J r <::?t- A'2Pl' 7ci .r';51(/h/ (fl~i1 &/?1,e1~ 1 
/,r/()f;t°rf,P'v057"'P? I~ /T.!_r Cl..~/l"')..I*. . 

.--.?" . . . ' 

7;<;u a A~ /I ·~-'·k~~/ ·VMl(R~~ 
o,.,.v tb/1/7/l.?l.t, '11 ~71~ ;:;~ ;01~1.tz-1<.. mJ!f..s:?~ 
t?/-%1/.:!·6 /Yt111ref~ ·AJ/Cc! ///.~.(/'ln"C."' * ~.r·t.#~7 
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ONTARIO . Court f=ils Number 

:(Name of CC>urt) 

MSG 1E6. 
fCourl. office address} 

Date : 7'dJ'l/Jf-t·rk.Yt~ j/p!Ll'lf"~ eLt /o ~'t/p;.Y- .(~?/t~l-t 

. 6SJ.7~ataa/;v;tt?AJ7 ~?/1../6,c. ·;ft /1 /7r1.t0~1"11 · 
"''""' .. ~ 

?/-::Jdtv t71/// ?;{i;..N '71fJ.f1 J//lri ?"'z:; ,(f.f.;4~ 'T;i)t . 
/ 

. ~l..rL ~ ~~.5/5:-- /~'t-t(~r/.vO Dt/.?<~,~ -/)~ cf/V..fJl/,,;<"cf. 

· /~1.fdltJ./:J.V:;::-./ ff;. 7/l~ /7~ ... r/?~v"lr. ~· 
_t;JJ4:t t~'J t. , . A,-

. 0~6tf6r _\"n/~#,to 4_r:.)9~.£e.-(), //{)~ 

~7 /e:f;f.P&&°T,C.;PL l'1 /196',¢Vpj ?'.:f /Al-'€ 4?<a . 

. ,AJ?v2? .e~ct.~(5'#1 T/t?,,.v t:P1 ·7;9~ (-~ ;,.· ~ . 
. . . . .4//9/z ~ 

' 

Gv;r,1"; q:::- 4 pi?,) Zzyyt)1 ?;lfro i?:r /'~nt... · 
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'BETWEEN: 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

-and~· 

JOHN DAVIES AND AEOLIAN INVESTMENTS LTD. 

AFnDAVITOF 
GREGORY HARRINGTON HARRIS 

Plaintiff 

Defendants 

It Gregory Harrington Harris, of the Township of King, Regional Municipality of York, MAKE 
OATH AND SAY AS FOLLOWS: 

l. I, Gregory Hamngton Harris (11Hnrris11
), am a trustee of the Davies Family Trust ("D FT") 

. and am subject, in my capacity as a Trustee oftheDFT, toa Court Order by the Honourable 
Justice Myers dated July l7, 2017 ("Order") in the within matter. 

2. I have been provided with a copy of the Order dated July 17, 2017. Attached hereto and 
marked as Exhibit "A" is a true copy of the Order. 

3. In response to my obligations pursuant to paragraphs 7 nnd ·g the Order, I can advise thnt I 
am aware of the following assets of the DFT~ inclusive of their location: 
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(a) 300 shares ofMcMurray Street Investments Inc., an Ontario corporation which was 
developing a property in Muskoka, Ontario; 

(b) a property municipally known as 24 Country Club Drive, King, Ontario; 

(c) a property municipally known as 220 Parkers Point Road, Gravenhurst, Ontario 
(which property I understand was sold on April 24, 2017). 

4. Further to the immediately preceding paragraph, I arn not aware as to the value of any of 
the assets. 

5. I am not aware of any other assets owned by the DPT. 

6. I make this Affidavit in response .to the Order and pursuant to my obligations as a Trustee 
of the DFT pursuant to the Order and for no other or improper purpose. 

SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario on 
July 20, 2(H 7 

· ······· coffimiSsioner'for Takfog Affidavits 
Peter V. Matukas 
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This is Exhibit "A" 
to the Affidavit of 

GREGORY HARRINGTON HARRIS, 
sworn the 20th day of July, 2017 . 

.. ····~" 

· ···· Co ~iSSioO~a;-rifug A~daviis • ' 
' Peter V. Matukas 
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THE HONOURABLE 

,,. .... ,~f:fRf ~ThJ£:1~~CE MYERS 

Court File No •. CV-17-l l 822~00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

MONDAY, THE 17th } 
) 
) DAY OF JULY, 2017 

~
~'~\} ")><~.\ 

. () ., .. ... ,W" !~~: . 
. ~ ::::: 

tfl ~~* t.~ 
•&, t:.t:tt'il-\.~1'oFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER 
·~~llP~R1t1\)it CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT 

·--~"'"CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) 
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 
ONT ARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK 
(525 PRINCESS STREET) INC. AND TEXTBOO~ (555 PRJNCESS 
STREET) INC. 

Plaintiff 

·and· 

JOHN DAVIES AND AEOLIAN INVESTMENTS LTD. 

Defendants 

ORDER 

NOTICE 

If yout the defendants and intended defendants, John Davies in your personal 
capacity and in your capacity as trustee and/or representative of both the Davies 
Arizona Trust and the Davfos Family Trust (in all such capacities, '1Mr. Davies.,.)1 

Judith Davies in your personal capacity and in your capacity as trustee and/or 
representative of the Davies Family Trust (in all sui;.h capacities1 "Ms. Davies"), 
Gregory Harris solely in your capacity as trustee and/or representative of the 
Davies Family Trust (''Mr. Harris") and Aeolian Investments Ltd. (''Aelioan" 
and, collectively with Mr. Davies, Ms, Davies and Mr. Harris, the ''Defcndant.11")1 

disobey this order, you may be held to be in contempt of court and may be 
Imprisoned, fined or have your assets seized. You are entitled to apply on at least 
twenty-four (24) 'hours notice to the Plaintiff, for an order granting you sufficient 
funds for ordinary living expenses and legal advice and representation. 
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Any other ,person who knows of this ·order nnd does anything which helps or 
pennits the Defendants to breach the tenns of this Order may also be held to be in 
contempt ofcourt and may be ·Imprisoned, fined or have their assets seized. 

THIS MOTION, made on notice by the Plaintiff, KSV Kofman Inc, ("KSV" or the 
11Rccelvcr"), solely in its capacity as receiver and manager of certain property of Scollard 
Development Corporation, Memory Care Investments (Kitchener) Ltd., Memory Care 
Investments (Oakville) Ltd., 1703858 Ontario [no., Legacy Lane Investments Ltd., Textbook 
(525 Princess Street) lnc. and Textbook (555 Princess Street) Inc. and not in -its personal capacity 
or in any other .capacity, for an interlocutory Order (in the case of Mr. Davies In his personal 
capacity and Aeolian) and an interim Order (in the case of Mr. Davies .in his capacity as trustee 
and/or representative of the Davies Family Trust and the Davies Arizona Trust, Ms. Davies and 
Mr. Harris) both in the fonn of a worldwide Mar~va injunction restraining .the Defendants from 
dissipating their assets and other relief1 was heard this day at 393 University Avenue1 Toronto, 
Ontario. 

ON READING the Notice orMotion, KSV's Fourth Report dated June 6, 2017 with the 
appendices thereto, KSV1s Sixth Report dated July 12, 2017 with the appendices thereto, the 
factum and book of authorities of the Plaintiff, and the affidavit of Mr. Davies sworn July 14, 
2017, 

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

Service 

I. THIS COURT ORDERS that service of.the Notice of Motion1 Motion Record. Faotum 
and Book of Authorities is hereby abridged and validated. 

Marevn Injunction 

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

(a) selling, rem0ving1 dissipating, alienating, transferrirtg, assigning, encumbering, or 
similarly dealing with any assets of the Defendants, wherever situate worldwide, 

· including but not limited to the assets and accounts listed ln Schedule "N; hereto; 

(b) !nsll1Jcting, requesting, counselling, demanding, or encouraging any other person 
to do so; and 

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

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

Ordinary Living Expenses 

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

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

Disclosure of Jnfonm1tion 

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

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

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

Third Parties 

10. THIS COURT ORDERS Royal Bank of Canada. The Toronto-Dominion Bank, 
Canadian Imperial Bank of Commerce, Bank of Nova Scotia, Bank of Montreal. National Bank 
of Canada, Laurentian Bank of Canada, Tangerine Bank, President's Choice Bank, JP Morgan 

1397 



I 

I 

.4. 

Chase and all other banks. credil unions, trusts, financial institutions and financial services 
companies. whether in Canada or elsewhere. including all of their respective affiliates and 
branches (collectively, the "Bnnks11

) 1 to forthwith freeze !!J'ld prevent any removal or transfer of 
monies or assets of the Defendants held in any account or on credit on behalf of the Defendants, 
with the Banks, until further Order of the Court, including but not limited to .the nccounts listed 
in Schedule "A" hereto. 

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

Alternative Payment of Securitjr into Court 

12. THIS COURT ORDERS that this Order will cease to have effect if the Defendants 
provide security by paying the sum of$91039,740 into Court1 and the Accountant of the Superior 
Court of Justice is hereby directed to accept such payment. 

Dispensing with Requirement of Rule 40,03 

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

Extra-Territorial Application 

14. THIS COURT ORDERS that, insofar as this Order purports to have any effect outside 
of the territorial jurisdiction of this Court1 no person shall be affected by it or concerned by the 
terms of-it until thls Order is declared enforceable or registered or enforced by a foreign court of 
competentjurisdiction for that purpose, unless that person is: 

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

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

Extra .. Territorial Assist1mce 

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

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

17. THIS COURT ORDERS that this Order shaU remain in full force and effecL until 
August 31, 2017, unless varied or amended by further Order of this Court. The making of this 
Order is without preJudice to any argument that the Defendants may make on a motion moving 
to set aside this Order prior to that time and on a schedule to be agreed to by the parties. 

Costs 

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

Tha 

ENTERED AT/ INSCRJT A TORONTO 
ON/BOOKNO; 
LE I DANS u~ REGISTAe NO: 

JUL 17 2017 
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SCHED UL'E «A II 

ACCOUNTS 

BANK ADDRESS ACCOUNT NO. ACCOUN'r HOLDER 

~ 

Royal Bank of Canada Aurora-Yonge & Edward 00442 IOI 3069 Aeolian Investments Ltd. 
Branch, ;J47B5 Yonge Stw 

. Unit 101,t 14785 Yonge·St, 
Aurorn>ON 'L40 J:NI 

JP Morgan Chase.Bank, N.A. : · 270 Park A vcnuet .New 9397'12261 Davies Arizona Tr.ust 
: Vork,NY,10017 

·-~: 

Toronto Dominion Bank : TBD 
: 

Judith Davies : TBD 
I 

-
REAL PROPERTY 

---... --
MUNICIPAL ADDRESS PROPERTY PIN LEGAL DESCRIPTION 

24 Country Club Drive 29530·0018 (LT) . UNIT 18, LEVEL I, YORK REGION VACANT. 
. LAND CONDOMINIUM PLAN NO, 999 AND fTS: King City, ON APPURTl!NANT INTEREST. THE OESCRf PTION · 

l.78 IMS OP THE CONDOMINIUM PROPERTY IS : PT 

BLK I rL ti5M363 It PTS 2, 3 & 4, 6SR26022; 
TOWNSHIP OF KING. srr & T/W AS SET OUT IN 
SCHEDULE W' OF DBCl..ARATION YR325496. srr 
EASE IN YR342:i72. 

.,,IJ,,>Ol>,A~ 

35411 N. 66th Place, APN 216·32·102 PARCEL I: 
Carefree, Arizona, USA, LOT 17, CAR.EFREB GRAND VIEW ESTATES UNIT 85377 I, ACCORDING TO BOOK 224 Of' MAPS, PAGE 26, 
-nl'ld/or· RECORDS OF 

35410 N. Ridgeway Drive, MARICOPA COUNTY, ARIZONA, 
Cnrelrce, Arizona, USA, PARCEL2i 85377 

AN EASBMENT FOR INGRESS AND EGRESS AND 
PUBLIC UTILITIES, APPURTENANT TO PARCEL 



I 

I . 
I 
I 

I, 

I 

'; 

I 
I 
1 • 

I. 

1. 

~ . 

REAL PROPERTY 

MUNICIPAL ADDRESS PROPERTY PIN 

••••••--" h-••mohm .. •• .. "- , .. , ••• •• =:H• ""1J!i j 

LEGAL DESCRIPTION 

· j NO,,J,ASsiIT- - ·.. -:-•·-:-·= . 

.L FORTH IN TNSTRUMENT RECORDED TN DOCKET 
:.: 14945, PAGE 461 AND IN DOCKET 14945, PAGE.· 
,464, RECORDS OF 

MARICOPA C()UNTY, ARIZONA, OVER ALL THE 
.PRIVATB ROADS IN CAREFREE ORA'ND VIEW: 
ESTATES I, 

ACCORDING TO BOOK 224 OF MAPS, PAOE 26, . · 
BOULDER VISTA ESTATES, ACCORDINO TO 
BOOK 227 OF MAPS, 

PAGE. 351 AND CAREFREE GRAND VIEW. 
ESTATES' It, ACCOR.DING TO BOOK 228 OF·' 
MAPS, PAGE 2, RECORDS OP 

MARICOPA COUNTY, ARIZONA. . .. · · --.'· 
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KSV KOFMAN INC. in its capacity as Receiver and Manager of 
Certain Property of Scollard Development Corporation, et aL 
Plaintiff 

v, JOHN DA VIES et al. 

Defendants 
CoiirtFile No; CV-17-11822-QQCL .. 

ONT.A,.KIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIS1) 

PROCEEDING COMMENCED AT 
TORONTO 

ORDER 

BENNETT JONES LLP 
3400 One First Canadian Place 
P.O. Box 130 
Toronto ON M5X IA4 

Sean Zweig (LS0C#57307l) 
Phone: · (416) 777-6254 
Email: zweigs@bennettjones.com 

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

Facsirmle: (416) 863-1716 

Lawyers for 1he Plaintiff 

-Jr. 
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0 
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KSV KOFMAN INC. 
Plaintiff 

JOHN i>A VIES, et al. 
Defendants 

C:o~rtFUe No. CV-17-11822-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at 
TORONTO 

AFFIDAVIT OF 
GREGORY HA.RlUNGTON HARRIS 

HARRIS+ HARRIS LLP 
Barristers and Solicitors 

2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6 

Peter V. Matukas 
LSUC #55898Q 

petennatukas@harrisandharris.com 
Tel: 905-629-7800 
Fax: 905-629-4350 

Lawyers for 
Gregory Harrington Harris, Trustee 

-Ji. 

~ 
0 
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Court File No.: CV-.t7~11822~00CL 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL 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 DAVIES and AEOLIAN INVESTMENTS LTD. 

AFFIDAVIT OF JOHN DA VIES 

(Sworn July 24, 2017) 

Plaintiffs 

Defendants 

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

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

personal knowledge of the information set out in this affidavit. 

2. Attached as Exhibit "A" are statements of the µssets and liabilities of the Davies Family 

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

3. In my personal statement of assets and liabilities previously provided to the Receiver, I 

had listed our house at 24 Country Club Drive as an asset. The house is in fact held by me and 

my wife in our capacity as trustees for the Davies Family Trust. As such, the house has been 

included as an asset of the Davies Family Trust and should not be considered an asset that I hold 

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

17, 2017. 

SWORN BEFORE ME nl the City of 
Toronto, in the Province of Ontario on July 
24 .• 2017 

ommissioner for T'"'"'....-Ll 
( r>r a.r may be) 

A1 re.Al-(...-/ Bu-R--11_ 

~· 
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THIS JS EXHIBIT "A" 
REFERRED TO IN THE AFFIDAVIT OF 

JOHNDAVI.ltS 

SWORN BEFORE ME 
THIS 241h DAY OF JULY, 2017 

ommissioner for T mg Affidavits, etc. 

llA1t/...Nt/ 8 G.t--~H-
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Assets 
1) 

2) 

liabilities 

24 Country Club Drive (Residence I 

Davies Family Trust 
Assets and Liabllities 

as ofJuly241 2017 

Value Locatlon 
11600,000 Ontario 

30% shareholder interest In McMurray Street 
Investments Ltd. unknown Ontario 

Total Assets 1,600,000 
================== 

Total Llabllitles 
=-================ 
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Davies Arizona Trust 
Assets and Liabilities 

as of July 24, 2017 

Assets Value (USO) 'location 
1) 35410 N. 66th Place, Carefree 

·value depends on $/sf; range is based on 
comparable properties 

2) Household furnishings 
.3) Desert Mountain equity membership 

Total Assets 

Liabilities 
1) First Mortgage ··Bank·of Internet 
2) Unpaid invoice" Identity Constructlen 

M stated llablllty does not Include Interest at 18% per 
annum 

3·) Construction defk:iencles to be remedied 
4) Chase Bank Account (overdrawn) 
5) Bills: 

Property ta>< 
Utllltles 
Link Architects 
Bai;cla Interiors 

Total Liabilities 

1,090,000 • 1,440,000 Arizona 

30,000 (est,) Arizona 
20,000 Arizona 

1,140,000~ 1,490,000 
================= 

600,000 (est.) Arizona 
167,517 Arizona 

150,000 (est.) Arizona 
280.78 Arizona 

121000 (est.) Arizona 
2,200 (est.) Arizona 
4;000 (est.) Arizona 

10;000 (est.) Arizona 

945,997.78 
================= 
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KSV KOFMAN INC_ in its capacity as Receiver and Manager of -{Ind.., 
Certain Property of Scollard DevelOpment Corparation, et al. 
Plaintiffs 

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

JOHN DAVIES et al. 

Defendants 
-----. ··.-·····-··· .... -;· ·-:::.· ··""'-·-•..u...·-----····--···.:.......... .. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding Commenced al Toronto 

AFFIDAVIT OF JOHN DA VIES 

(Sworn July 24, 2017} 

Dentons Canada LLP 
77 King Street West. Suite 400 
Toronto-Dominion Centre 
Toronto. ON M5K OAI 

Kenneth Kraft 
LSUC #~ 31919P 
Tel.: (416) 863-4374 
Fax:: (416) 863-4592 
k.enneth . .kraft@dentons.com 

Michael Beeforth 
LSUC #: 58824P 
Tel.: (416) 367-6779 
Fax: (416) 863-4592 
michael.beeforth@dentons.com 

Lawyers for the DefendantS 

---lo. 

..i::=.. 
0 
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Court Fi'Ie No.: CV-17 ·I 1822-00CL 

ONTA~lO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST . 

BETWEEN: 

KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER 
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT 

CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) 
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK 

(525 PRINCESS STREET) INC. and TEXTBOOK (555 PRINCESS 
STREET) INC. 

·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 Ontario1 MAKE OATH ANO SAY: 

1. I am the spouse of John Davies, one of the defendants in the above noted action. I am 

also a trustee of the Davies Family Trust. As such, I have personal knowledge of the information 

set out in this affidavit. For convenience, terms which are not otherwise defined in this affidavit 

have the 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 been involved in my husband's development business, and 

played no active role in any of the development companies that are the subject of this action and 

of the Receiver's varlous reports. As such, l have no evidence lo provide in respect of the 

allegations made by the Receiver regarding those companies. 

4. I attach as Exhibit "A" to my affidavit a statemen~ of my assets and Jiabilities 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 my husband's personal 

income tax burden. All such payments that I received have long since been spent on our living 

expenses. I have not received any payments from Aeolian or any of my husband's development 

companies since June 2015. 

5. I do not currently have a bank account. I previously had two accounts at TD Canada 

Trust (a Canadian dollar account and a linked US dollar account), both of which were frozen by 

the CRA in or about June 2015. The Canadian dollar account was closed in August 2015 by TD 

with a balance owing of $319.58. I believe the US dollar account was closed at or around the 

same time. I also had a bank account at Chase in Maricopa, Arizona which was opened in March 

2011. To the best of my knowledge, there has been no activity in that account since January 

' 2014. 

6. These proceedings :have created strpss and frostration for me, my husband and my family. 

My husband has been unable to continue with his business and his reputation has been severely 



' . 

i 

I 
! 

impacted. As a result, we have lost .our assets and have been forced to take steps to sell our 

home. We have had to sell artwork held in the name of our chlldren and. I have had to pawn 

personal belongings in order to fund our day-to-day living expenses. While I recognize that this 

Court has provided me with a temporary $25,000 exemption for living expenses, the fact is that 

we do not have $25,000 to spend and have no ability to raise this amount in our current 

circumstances. 

7. Jn 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 stepdaughler 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 ·lo 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 

ommlssioner for T 'ng Affidavits 

M 1c-~rs1$~ft_ 
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THIS IS EXHIBIT "A" 
REFERRED TO IN THE AFFIDAVIT OF 

JUDITH DA VIES 

SWORN BEFORE ME 
THlS 241

h DAY OF JULY, 2017 

ommissioner for T •· ffidavits, etc. 

M tt ~I tJ u../l-Vt.. 
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Assets 
1) 
2) 

liabilities 

·Judy Davies 
Assets and liabilities 

as of July 24, 2017 

Household and personal effects 
Davies Arizona Trust- Discretionary Beneficiary 

Total Assets 

1) First. Mortgage 24 Country Club 
2) CRA 

Value Location 
20,000 (est.) Ontario 

unknown Arizona 

20,000 (est.) 

1,050,000 (est.) Ontario 
400,000 (est.) Ontario 

Total Liabilities 1,450,000 (est.) 
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KSV KOFMAN lNC. in its capacity as Receiver and Manager of - and -
Certain Propeny of Scollard Development Corporation, et al. 
Plaintiffs 

Court File No. CV-17-i i822-00CL 

JOHN DA VIES et al. 

Defendants 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding Commenced at Toronto 

AFFIDAVIT OF JUDITH DAVIES 

(Sworn July 24, 2017) 

Dentons Canada LLP 
77 King Street West, Suite 400 

· Toronto-Dominion Centre 
· Toronto, ON MSK OAI 

Kenneth Kraft 
LSUC:/f: 31919P 
Tel.: {416)863-4374 
Fax: {416) 863-4592 
kenneth.kraft@dentons.com 

'· Michael Beeforth 
LSUC #: 58824P 

. Tel.: (416) 367-6779 
Fax: (416)863-4592 

·. michael.beeforth@dentons.com 

. Lawyers for the Defendants 
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MEMORY CARE 
lNVESTMENTS LTD. 

• 8°/d1annual fixed rate· of interest 
; 

• lnt4rest paid quarterly 

• 4°/o per annum end-of-term 
investor bonus 

~ ... 
~ 

~ ,. 

• Up to 24.'.'.rri<?:~!~ terrri· 
• .,. t {. Ii ;: . !! 

. • .Cash, RRSP, RESP, ..• ~ 
TFSA and URA eligible 

'. ' i 

• $25,00Q: minimum .. ·: .. · 
.: ( ( \ 
. t. ; ! 

T~~R1416 
ADVISORY 

OAKVILLE 
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THE DEVELOPER 1418 

Memory Care Investments Ltd. 

John Davies 
Memory Care Investments Ltd., the developer 
of the Oakville Alzheimer's and Dementia Care 
facility, was founded by John Davies, a founding 
partner of GenerX Inc., one of Canada's most 
successful condominium, resort, retail and office 

developers. John has a wealth of real estate development, 
construction and finance experience across a broad spectrum 
of the development Industry. For more than 35 years, John 
has been Involved In the acquisition, financing, design, 
development and construction of real estate development 
projects across North America, including well-anchored strip 
centres, retail power centres, seniors' housing, and commercial 
office, recreation and high-rise residential developments. The 
development team has significant experience conceiving and 
successfully executing a wide spectrum of real estate projects 
resulting in substantial financial returns by implementing 
Innovative design, engineering, construction and marketing 
strategies. They have developed and built over $1 billion of 
real estate assets for their own account and In joint venture 
partnerships with some of Canada's largest development firms. 
Projects they have been lnvoh1ed In have won numerous Urban 
Development, Design and Sustainable Architecture awards, 
including a Governor General's Award for Design in 1991. 

THE FINANCIER 
Tier1 Transaction Advisory Services Inc. 

Raj Singh Is the President and founder of 
Tler1 Transaction Advisory Services Inc., a 
firm specializing In financing real estate related 
projects In Canada. 

A senior executive with over 20 years' experience In 
business services, his responsibilities have included operations 
management; corporate finance (mergers and acquisitions, 
raising debt and equity financing); capital markets activities; 
·operational and financial restructuring; building and managing 
high-performance sales and delivery teams; conceptualizing, 
developing and executing sales and marketing strategies; and 
technology product development and management. 

Raj has solid experience selling to and servicing a broad range 
of industries, Including financial services; retail; oil and gas; 
refinery; nuclear; consumer products; educational Institutions; 
federal, provincial and municipal governments; and consulting 
and staffing industry clients. 

He holds a BSc from York University and an MBA from Florida 
International University and has completed post-graduate 
studies In mergers and acquisitions at Wharton School of 
Business, University of Pennsylvania. He has been a frequent 
speaker at Industry conferences and trade shows. He co
authored and published three research studies In prestigious 
International scientific journals while an undergraduate. 



PROJ,ECT DESC.R:IPTION 
Alzheimer's disease and dementia patients and their families 
face an Impending dilemma In their search for quality, 
sustainable care In Canada. Victims of the second most 
feared disease in this country have very few options when 
It comes to the prospect of finding appropriate housing 
and care. The governmental agencies charged With finding 
a solution to the ·huge shortage of beds and proper care 
In Canada have been unable to effect a viable solution for 
a disease that Is developing at an unmanageable rate. 
The problem Is getting worse and the disease is affecting 
Canadians at a younger and younger age every year. 
There simply are not enough beds in Canada for patients 
·today, let alone In 2024, when there will be over i million 
Alzheimer's-afflicted Canadians. 

The majority of Ontario's long-term c.are facilities are In 
need of modernizing, so much so that the government has 
recently Initiated stricter compliance standards to combat 
the systemic problems Inherent In the care .and housing of 
dementia patients today. The physical configuration, decor 
and amenities of existing seniors' facilities are not designed 
to respond to the specialized requirements of people with 
Alzheimer's disease. Most facilities do not have capable, 
trained or well-equipped staff or management. 

While some seniors' residence operators In Canada allow 
limited Alzheimer's patient residency In their facilities, 
the vast majority of o'perators are Ill-equipped to meet 
the minimum dally requirements of these special-needs 
residents. Warehousing of dementia patients Is not 
the answer. Multi-purpose, multi-use seniors' facilities 
cannot provide a suitable quality standard of care or living 
environments close to those designed and Implemented 
by Memory Care .. 

The fight against Alzheimer's disease and dementia Is 
upon us. The United States has pioneered new, innovative 
forms of care and housing. Private-pay, stand-alone, 
specially designed and constructed facilities are being 
built throughout the US by specialty national providers, but 
Canada has lagged far behind our Arnerlcan counterparts. 
This battle cannot be won by our government alone and 
the disease Is fast outpacing public-sector Initiatives, which 
are too little, too late. 

Memory Care facilities are taking the lead In this fight 
In Canada. Memory Care Is establishing a nationally 
recognized standard of care and residency for 
Alzheimer's and dementia patients and we are meeting this 
challenge head on by providing quality, private-pay, stand
alone residences for Alzheimer's and dementia patients 
across Canada. 

PROJECT UPDATE 1419 

The development team applied for a building permit and 
submitted architectural plans and specifications to the Town 
of Oakville in December 20'14. The building department 
has since reviewed the plans and has pro\ilded formal 
comments following Its detailed review. Those comments 
are considered minimal, dealing mostly with exiting 
requirements, and the team Is responding to the Town's 
concerns. In order to move forward with construction of the 
building, Memory Care Is required by the Town of Oakville 
to pay development charges and servicing connection fees 
totalllng $'1.2 million. In addition, Memory Care has made 
a Joint water-main seP:ilclng agreement with our northerly 
neighbour to reduce servicing costs and timing. Memory 
Care paid half of this $300,000 water-main cost In the 
fall of 2014. These additional fees, security and servicing 
costs will be paid out .of the upcoming Tleri advance. 

Refinements to the bLilldlng permit set of drawings have 
been ongoing since receipt of building department 
comments andthe architects and engineers expectto be In a 
position to resubmit their final drawings.within three weeks. 
The developer has received a CCDC (Canadian 
Construction Documents Committee) Construction 
Management Contract from Leeswood Design Build 
Contractors. Leeswood has engaged a shoring and 
excavation subcontractor to prepare an application for 
an excavation, shoring and foundation permit. Once 
development charges and other fees are paid to the Town 
of Oakville, the building permit will be released. 



Location: 

Zoning: 

Site Area: 

NE corner of Lakeshore 
Road West and Garden 
Drive, Oakville, Ontario 

High-density residential 

0.7 acre 

Building Size: 61,200 sq. ft. 

Height: 4.5 storeys 

Parking: 

Units: 

Underground 

60 proposed suites 
housing 78 residents 

Memory Care Oakville is a speC'1cflly 1420 
designed assisted-living facility that 
enhances quality of life by catering to 
the specific requirements of people 
with dementia. 

• 78-resident maximum to allow 
for an unrivalled level of care 
and treatment 

• Highly trained management 
and personnel 

• On-site medical practitioners 

• Carefully designed accommodations 
that include circular routes and 
corridors without ends, bright and 
contrasting .colours, classical music, 
indirect lighting, natural light and 
outdoor spaces to enhance the 
experience and help create a calm 
living environment 



. OAKVILLE 

LIMITED-TIME OFFER·ING 
Once the full amount has been raised, the offering Is closed to new Investors. Ask your advisor today about 
how to participate with your RRSP, LIRA, RESP, TFSA or cash. 

Professional Services 

Facility Manager and Operator: 
Eldercare Consulting Inc. 

Quantity Surveyors: 
Pelican Woodcliff Inc. 

Legal Advisors: 
Harris + Harris LLP 

Appraisers: 
Michael Cane Consultants 

Registered Custodian: 
Olympia Trust Company 

Architects: 
Fabiani Architects 

Structural Engineers: 
SWS Engineering 

Site Servicing Engineers: 
WMI Engineering 

Electrical Engineers: 
Trlstar Engineering 

Landscape: 
Terraplan 

Planners: 
Lucas and Associates 

Environmental: 
Church and Trought Ltd. 

Management Firm -
Tier1 Transaction Advisory Services Inc. 
3100 Steeles Avenue East, Suite 902, Markham, Ontario L3R 8T3 
tel: 647-748-8437 I fax: 647-689-2374 

T'.l,E R1 Tler1 Transaction Advisory Services Inc. 
Y advises In the creation and design of mortgage 

A D V I S 0 RY products. Tler1 Advlsoris products are 
distributed through First Commonwealth Mortgage Corporation 
(FSCO licence #10636) and Tler1 Mortgage Corporation (FSCO 
licence #12314). Note: Tler1 Transaction Advisory Services Inc. Is 
not a mortgage broker or Investment dealer. 

Mortgage Brokerages -
First Com~onwealth Mortgage Corporation 

First Commonwealth has been In business since 
1994. Its principal broker Is Jude Casslmy (FSCO 
licence #10636). Mr. Casslmy has been licensed 
by the Financial Services Commission of Ontario 

since 1991. All syndicated mortgage transactions will be handled by 
licensed mortgage agents and brokers. 

Tier1 Mortgage Corporation 
Broker: Dave Balklssoon (FSCO licence #12314) 

Law Firm-
Harris +Harris LLP 

uu 
·~Ell~ji£11 
llAMlS + HMIU'Su1 

SARRISTERSAHQ IOl.ltllQRI 

Harris + Harris LLP ·1s a very well respected 
business law firm In the GTA that has lawyers 
who practise In a variety of business and 
commercial areas. 

Harris + Harris LLP has significant experience In commercial 
real estate transactions, Including real estate financing using 
syndicated mortgages. 

This Is not an offer to sell securities. Licensed mortgage agents/brokers close all transactions, All mortgages are closed through 
First Commonwealth Mortgage Corporation, Financial Serv[ces Commission of Ontario (FSCO) licence 4110636. 

Mortgage Investments have -risks .and may not be suitable for all Investors. Potential Investors are encouraged to seek Independent 
legal and financial advice before Investing. 

11 1 JI I I Sli"1illi!ll!l!i'lllB1'111 1111111 
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LIMITED-TIME OFFERING 
OncoUioAilr.al$elscorilplelsd, lheCJfrirtig lsdi:>Sedtil nM ~AslCYcU'advlsortoclayabcuttcwto 
pm11c4:eteMthyocrP.R.SP.~RE5P.~orC8Sh. 

P:oi'GSSiomd Services 

Fxl'lllyMlnagrand 
C1PeNtOr: 
Elda'cl!m Monagement and 
CaW!JngO>p. 

QullntltySUrwyo~ 
""""1Wooddfffno. 

Leg:l(Advbct:s! 
Haab ... Hams i.1.P 

A~ 
MlchalllCeneConsWt.ai11::1 

Reglstanu:i CUs1odian: 
OiymPaTrust Company 

~~ 
Structur;aJEngineers: SNS-
Sita Sf1Nicing&g.,1ers: 
WMIEngi'mlriig 

ElectricafEnglneera: 
Tri:star~ 

~ 
Terrapm 

Planners: 
Lucas and AuoCrat8s 

Envircnmcntal: 
O'c.lrchandTrOoghtUd. 

Manageinoht F'urit-
Tser1 Transaction Advisory Seryices Inc:. 
3100 StaelesAwnw East, SUte eo2,.Ml!rid'an, Ontvfo l3RST3 
tat 647~748-8437 I figc 647-689-2374 

T~ER1 ~~:::;=:;:;rlgage 
ADVISORY pmducls..1ler1AcMsory'.sproduds.am 
~od-Fist~M-C«por.Wcn 
lfSCOiiCence 1101536) andTier1 Mortgage Corpotalion (.fSCO 
losnol#'i2314}.Noto:Uirl TranAC'tlori.AcM"sorySeMcoslnc.Es 
notamongagu brOkaror~tf-Ur. 

¥ortsoge Brokerages;;. 
Fm Commonwealth Mong age Corporation 

~ 
Arst:Commonwmllhhasbeeninbusi'\8$S~ 
1994. llSprincpaibml<Erls.Jud8C8:s:stmy{FSCO 
1csnca 4l10636}. Me Ces:skny hG belli IieeNod 
t7f1heMnanclalServfc2sCommls.sf1.1t1ofOntarfo 

sinc9199L AISyiidCatOdmortgage~swibahanlledtiy 
lieem8d rnor!g11.9a agent:i: and~ 

Tier1 Mortgage Corporation 
Bn:lker"name:O....,. Ba!idssoari (FSCOIJcenceC.12314] 

Lai'JFirm
Harris+Hai'risLLP 

·•·· · · • •· Hariis+ttamsUP1saW1rywsDr:uspec1ad 
........ bttslntmlawllrml::i':heGTA'lttathe:s~ 
~~Jell ..tiopra:tisefnavaliatyofbusil"IBSSarid 

•!!,..~1:.~,:::s- c"Ommen:::ialareas. 
Hanis+ HarM ll.P fias: SlgnUk:an!: lixparianca 

ncommatt:1a1raa1 ast1tB trans;ic:lian$.fnducin9 raa1 ntD!e: 
trrwdtg usng :syncleated mortgegn. 

'Tt9brxrt.1nctJlf11:>.RllllWIC&d1".l..lcmlHdrni:inp10it-a<in!llJb!ctcDnlcba~~ ... ~-~lbrwgti 
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MEMORY CARE T~ER1 
IN v i=..;:i. 1 M .0:.N'rS l..'rO. ADVISORY 

ADDITIONAL FIRST MORTGAGE ANANCING 
$3.5MIWON 

; i 
• 8% annual f"axed fate ofimeQ.st 

:: : 
• Interest paid quarterly 

• 4% per annum end-of .. term 
investor bonus 

ii 

if 

• pp to 36-montlderm 

• bash, RASP, RESP, TFSA 
imd URA eligible . . : 

! · .~$25,cioo mini.rium ; 
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THE DEVELOPER 
Memory care lnveS'bnonts ~ 

• 

JaMC"'°' 
M""""'Y Cere lnvnlrnmb 1u1.. t11to dcMki~ of 
lheC>aki,&Alzholm•l"s~DamonllaCatofac:Mly, 
'llfDI bPJad by John,CIDllCn, a l'Durdrig p.mi11 
olGefM(.llih=.,.tlr'lllolC.IWll!i"1mm~ 

~rnort.l'Wl.-s-ob~loptnL 
Jahn':! P'Oftets hMI niceh.'Od nwnarouz mwan:ft, 

lnc:Mfnga Gowrntll! 0ene.-GhAwonJ"kirdedgn. ~ ICSCAIHUcf ol 
f"erl.anASl.AGddModlllOndOV111"ocndixmil.lrbmllmiQn.iwmn:JL 
JcM s.wd as '\Ilea Prwkfonl. Ac:Qullllklm lllKi Oovoropmanf. Bl 
Mnrioraugh Propsda:I ~ ai 1ilti tlm1 c.nGda"s IZWcl lc;gi= 
raa1tnlfltfe~.w1111-1ansmeuor$3.lliub,,,Jumw-. 
~iirorlhet1e0Jblllan.cJwe1oPmiin1musJoa:.a11poJMr 
S300 ma1onorC1auAotb space b mqo, USDl'lka nuirMls.. m 
....ras01111'Hlfitglh9onavatfaRC1ltha~20rnll!O'IS!Cf.IDl'D 
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m&Nng In Wnlm!llcil lhnciGl relUms tr/ mipluylng mcw.ctv. 
dollan. aigftcomg, construcllonand n1lllka!ln; lh\oAloa. 

PROJECT DESCRIPTION 
Alzhemer".1 abeci.se and deinenlia patients and ihelr 
ftsn!Ul8s 1ac8 an lmpan·cllng lfiarr.ma In 1heirsemd, fcrr 
qualtysu:italMbkl c::n.lnC&nada. Vlctlcn.loitha sacond • 
mm!:fllmsd c:BseaM In thbcountryhave wry tawai:ilk:lns 
whln it camu to Iha PfO'PKt of M,g 11pproprial8 
housilig and CllnL. The gavemm.ntal 1!11~ Chmved 
with finr:llng a sohrlIOl'I ~ the huge shortug1t of bads 
end pn;ip111i an In Ca111:n:l:I. have been tnablc 1D dfact 
a vlabSI sokJdon for a diuu• that Iii: dmtfoi:ing Zd an 
wm1tmgelbiemtL Th1t prOblem k;gsltkigworscandthe 
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llgii every ~z. '1hiie ~ am not eociU9h l:lei:b k1 
C111'11.d'~ for pa.tlents lrxf.a:l' ret ala De &I 2024. when thef. 
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"Ih• mCJiority ofOntmro·,,.Jong-tarm cata rac11ues.ani fn 
Mid af mademl'zirig. sa mucti so that the~ 
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and hauling of domonlla pall'llC\fs today. "TI!a physical 
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faclltlas do not hllM!I capable. rral'ned or wel-oqlipped 

THE ANANOI~,. - .... .,........,.,..,. 
'Tfei'f 'n'anaactlonActvbia~:;;~nc...,, · - ~ ..... ....._ wfile:somosenlon(n1sklenceop1ratorshCenada.alow 
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lnctJiJld tipOfg\ldn:i mcincigom~ cQ,purOlD hnCe "~ 
and IC~ Jlllsilg ddd. and lllQU/ly lfnaodng}: capiLIJ 
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C«ICC!plulklng, dowa1aplng ~ -C:Ullng aabl ....:I muketJng 
.cnsmgll5;.,d~pracluct~enland'ri!IJMgDmll'lt. 
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Location: 

·-.I' zoning: 

Sit<> Area: 

NE corner of Lokeshote 
Road Wost and Garden 
Drive, Oak.ville. Ontario 

High-density residential 

:racre 

Building Size: 61,200 sq. ft. 

Height: 4.5 storeys 

Parking: Undergroo.md 

!r, : I' "J I 

Memory Care Oakville is a 
specially designed assisted living 
faciTll;ythat enhilnCei; quality of 
life by catering to the specific 
requirements of people wlth 
dementia. 

• 78-resident maximmn to allow 
for an unrivalled level of care 
and treatment 

• Hlghlytrained management 
and personnel 

On~e medical practitioners 

• Carefully designed 
accominodations that incluce 
circular routes and corridors 
without ends, soft colours. 
classical music, Indirect 6ghfing, 
natural fight and outdoor spaces 
to enhance the experience 
and help create a calm living 
environment 
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SCOLLARD 
DEVELOPMENT CORPORATION 

' 

T~Rl24 
ADVISORY 

A WORLD-CLASS INVESTMENT OPPORTUNITY 
SYNDICATED MORTGAGE 

• .,., ,. , "' _,,,,~.,.,;,, .n, _,,..,,., ,, "'"~A:~,.._,,,;..," • 

• 8°/o annual fixed rate of interest 

• Interest paid quarterly 

• 4°/o per annum end-of-tern,i . 
investor bonus paid in 
distributable cash proceeds 

HI id :W 

e 36-month term 

•· Cash or RRSP eligible 

• $25,000 minim~m .:.:.· 

fl 
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THE 'DEVELOPER 1426 
Scollard Development Corporation 

John Davies 
Scollard Development Corporation was formed by John Davies to 
undertake large, complex residential development projects primarily 
In the GTA. He has a wealth of real estate development, construction 
·and finance experience across a broad spectrum of the development 

Industry. For more than 36years, John has been Involved In the acquisition, financing, 
design, development and construction of real estate development projects across 
North America, Including well-anchored strip centres, reiall power centres, seniors' 
housing, and commercial office, recreation and high-rise residential developments. 
The development team has significant experience conceiving and successfully 
executing a wide spectrum of real estate projects resulting In substantial financial 
returns by Implementing Innovative design, engineering, construction and marketing 
strategies. They have developed and built over ·$1 billion of real ·estate assets for 
their own account and In joint venture partnerships with some of Canada's largest 
development firms. Projects they been Involved In have won numerous Urban 
Development, Design and Sustainable Architecture awards, Including a ·Governor 
General's Award for Design In 1991. 

THE FINANCIER 
Tier1 Transaction Advisory Services Inc. 

Raj Singh 
Raj Singh Is the President and founder of Tler1 Transaction Advisory 
Services Inc., a firm specializing In financing real estate related 
projects In Canada. A senior executive with over 20 years' experience 
In business services, his responsibilities have Included operations 

management; corporate finance (mergers and acquisitions, raising debt and equity 
financing); capital markets activities; operational and financial restructuring; building 
and managing high-performance sales and delivery teams; conceptualizing, 
developing and executing sales and marketing strategies; and technology product 
development and management. 

Raj has solid experience selling to and servicing a broad range of Industries, 
Including financial services; retail; oil and gas; refinery; nuclear; consumer 
products; educational Institutions; federal, provincial and municipal governments; 
and consulting and staffing Industry clients, 

He holds a BSo from York University and an MBA from Florida International University 
and has completed post-graduate studies In mergers and acquisitions at Wharton 
School of Business, University of Pennsylvania. He has been a frequent speaker at 
Industry conferences and trade shows. He co-authored and published three research 
studies In prestigious International scientific journals while an undergraduate. 



THE ARCHITECT 
181-Young and Wright Architects 

Governor General's Award winning designers IBl-Young and Wright 
. Architects have been retained to conceive the overall community 

master plan. They are the fourth largest arohltectural firm In 
the world, with over 80 offices around the globe employing more 

than 3,000 people. 

Drummond Hassan, a Senior .Partner·and Director of 181-Young and 
Wright Architects, Is the architect In charge of the.project. He has over 
30 years of experience, has received dozens of design awards and 
has been the·archltect In charge of many large, suocessf11I mlxed-wse 
development projects. He has been the architect In charge on over 

$2 billion of construction projects around the world. He and his staff are at work 
preparing detailed bLilldlng designs for the first phase of the development, whloh 
will be built on approximately 1.4 acres. Future phases are envisioned on land to the 
south and north of the site. 

The first phase of development will contain approximately 120 suites In a 'four
storey building configuration of stacked townhome and luxury condominium suites. 
Ground-floor suites will have private walkout terraces and the top-floor units will 
have the option of adding· a 250 square-foot roof-top "Lighthouse" along with a 600 
square-foot private deck featuring spectacular views of the Yacht Club and Lake 
Ontario, a five-minute walk away. When fully developed, the project Is envisioned 
to encompass over 800 residential swltes and an acre of private parkland, open 
space and gardens. 

THE MARKETING TEAM 
pb marketing 

Award winning graphic designers and the go-to specialists In the 
marketing of residential and mixed-use development projects for over 
30 years, pb marketing has been retained by Scollard Development 
Corporation to conceive the overall project Identity and direct marketing 

efforts. Many different concepts for the project's name were considered before 
the development team selected "Boathaus," This name was selected because the 
marketing team believes the name will position 
the project as a waterfront community. 011r 
target purchaser Is predominately a your:ig, 
married professional who will commute to work 
In Toronto via GO Transit. Our market audience 
will appreciate young, hip, contemporary building 
design, the proximity to publlctransltand Highway 
401, the open spaces, parks and shopping 
within walking distance, and the proximity of 
the development to Lake Ontario. Web design Is 
underway, We expect'lo commence marketing In 
the Summer of 2014. 

Clarence Poirier 
For over 25 years, Clarence has 
specialized In the marketing of 
all aspects Of real estate. He has 
assisted In over $20 billion of real 

estate sales, Including well over 400 condominium 
projects, adult lifestyle developments, major 
residential communities and commercial 
properties. His Involvement with clients such 
as Trldel, Monarch, Minto and Greenwln has 
brought him many Industry awards. 

Archltedt Rendering 

PROJECT DESCRIPTION 
Scollard Development Corporation Is pleased to announce· 
Boathaus, tts newest condominium townhouse development 
In Whitby, Ontario, one of the fastest growing municipalities 
In Canada. The three-acre development site Is zoned and 
approved for a mix of housing types, Scollard plans to design 
and construct the project In two phases, The first phase Is a 
120-unlt, stacked low rise complex on approximately 1.4 acres. 

The site Is strategically located just south of Highway 401 at 
the Brook Street exit and less than 300 metres from the Whitby 
GO station, making the property an Ideal residential location for 
commuters seeking accommodations a short walk from the 
train. Convenient access to transportation Is not this property's 
only attraction. 500 metres to the south Is Whitby Harbour. A 

. .picturesque lakeside trail system winds Its way east and west 
from the yacht club through forested areas, sports fields, biking 
.trails and 50 acres of outdoor public amenity space. Iroquois 
Park Sports Complex Is tl'le largest sports-plex east of Toronto 
and Is home to six Ice pads, fitness faollltles, a gymnasium, 
an Olympic-sized swimming pool and a community centre, all 
open to the public and located less than a flve-mlnrne walk from 
the property. 

A well-established single-family home residential neighbourhood 
lies directly east of the property, and three 18-storey condominium 
towers are situated to the north and west of our site. Sales prices 
In these buildings are strong and market demand for suites In 
these buildings remains robust. 

Scollard Development believes this site may be one of the best 
undeveloped residential ·sites east of Toror:ito. Market demand 
for this type of product Is high. Sales prices are expected to be 
above $400;000 for a 1,000 square-foot suite, 
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BOAT HAUS 

YOUR GO TO PLACE IN WHITBY 



LIMITED-TIME OFFERING 
Once the full amount has been raised, the offering is closed to new Investors. Ask your advisor today 
about how to participate with your RRSP, LIRA, RESP, TFSA or cash. 

Professional Services 

Legal Advisors: 

Har.ris + Harris LLP 

Architects: 

!Bl-Young and Wright Architects 

Structural Engineering: 

Atkins & Vangroll Ltd. 

Appraisers: 

Michael Cane Consultants 

Planners: 

Tunney Planning Inc. 

Registered Custodian: 

Olympia Trust Company 

Landscape: 

JWLtd. 

Management Firm -
Tier1 Transaction Advisory Services Inc. 
3100 Steeles Avenue East, Suite 902, Markham, Ontario L3R 8T3 
tel: 647-748-8437 I fax: 647-'689-2374 

T~E R 1 Tler1 Transaction Advisory Services Inc. 
Y. . . advises in the creation and design of mortgage 

A D V I S 'O RY products. Tler1 Advlsory's products are 
distributed through First Commonwealth Mortgage Corporation 
(FSCO licence #10636) and Tler1 Mortgage Corporation (FSCO 
licence #12314). Note: Tier1 Transaction Advisory Services Inc. Is 
not a mortgage broker or Investment dealer. 

Mortgage Brokerages -
First Commonwealth Mortgage Corporation 

First Commonwealth has been In business since 
1994. Its principal broker Is Jude Casslmy (FSCO 
licence #"10636). Mr. Casslmy has been licensed 
by the Financial Services Commission of Ontario 

since 1991. All syndicated mortgage transactions will be handled by 
licensed mortgage agents and brokers. 

Tier1 Mortgage Corporation 
Broker: Dave Balklssoon (FSCO licence #12314) 

Law Firm-
Harris +Harris LLP 

Ha
' 

' ' 
' 

~ __ ;.: __ ,,'e;._ -

IH\!tlUS + JUdlRIS1t• 
mnm1m t~n 101.1mnns 

Harris + Harris LLP is a very well respected 
business law firm In the GTA that has lawyers 
who practise In a variety of business and 
commercial areas. 

Harris + Harris LLP has significant experience 
In commercial real estate transactions, Including real estate 
financing using syndicated mortgages. · 

This Is not an offer to sell securities. Licensed mortgage agents/brokers close all transactions. All mortgages are closed through 
First Commonwealth Mortgage Corporation, Rnanclal Services Commission of Ontario (FSOO) licence #10636. 

Mortgage Investments have risks and may not be suitable for all Investors. Potential ·investors are encouraged to seek Independent 
legal and financial advice before Investing. 

1429 



I 

I ·' 

·. 

l . i. 

~ 
' 

·1·1\1\Wlililx1··· ea··· a·· K. ·· ::': . . : . 

.... 

FlRST 'M:O:RtGAGE F:IN;A:N:dlrN;G· 
UP to $·6.4 'MiLLl.6N . 

II 
~' 

T~~~1143J . . " l 
ADVlSO RY ~ 

~ \ . ~ ;, ;, ....... ' ........... :,, . 

:··''"''"''''"'~~·· .. ~··· 



. _ _n 

-Narionn1 Gsagnrpbio Tl'a\laferMoi1arin11 

LIMITED-TIME OFFERING 
On:8tbeU:nounlcl'lhlll~habllen,.lmd. lhlr~>Mllbodostdio-rr-v.. 
MkyiJm.ct.il«kmf911ovlhcivJ'b~vllh~FRSP.LIR4or~ 

Pmfossioiml SarVJcOs 

OIMn\11y~ ,_,.,_,,""-
~~ 
Hlrrls ... HarrillL,U> 

Pro}et:j"--: 

""""--MdllolCrrnsCcnlill#lb 

~CqlJIOdmrr. _T ... -~ 
StrveftnfEn;N.mg: sws
M.cr..ib:lmdEJKlrfcal: ...... _ 
........... ........, __ ..... 
--.............. 
Qu'di.ncfTlllUgkl:UiL 

MANAGEMEITTFIRM 

lier1 TransclCtionAdvi:aaySmW=ukJC.. 
~~ADMJ.~ONr.ttr.I~ 
ld:~TEl{IM3'1Jffta:~I~ 

T~R1~~~~· 
ADVISOBY J)11dc;oted'~morlO'QB.llisl:li;)crMl.as 

:=,~~1!'-u~~~ 
-..ic:ost1Complolit9icti~11Dt;ogo~ 

MORTGAGE BROKERAGES 

Acst CommamnaJth Morfgaga Catpcntion 

~ 
Fht~blsbecnhbcm-VD 
111Klls:~~~ ..... ~-~ 
brwl111SM.1.'ic.Cl::Dtr.tJws1-!lkan;ot:IC,. 
-~~~(!(OU/ID ... 

ISU1.M~rna.voa~ .... 6irt.-dliftiyllC:aMoCI 
ll!Clllpg•~-bn;llmra.. 

Tw1 Morlgagn Cotpornlian 

LNiiFiRM 
Hards+Harrisll.P 
i...,..-MakSwlr1ianitGligHlnil. 

HH =-~~i::=:=. 
• ...t!lipKIAln•~al't:llDnn&mo:l 

·~~=1- czxnn.cW.-.. 

Hmil.+HmrrtlUPta~~hCOfllnlllldDfrval 
~~lncfoJcqmilUUlrllld'lg~~d -

'rNrll_ .. _ ..... __...,_u;...,.....,..~D;iclOd_M_...,. ... doottl_..., 
Atd~ ...... ~~-~'"'OMotl!FXIJl0;.o.fU21.1. 

LEGACY LANE T~ER1 
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MEMORY CARE 
1 N V E S T M. E N T S '·LT .D, 

Investment offered lhrough 
First Commonwealth Mortgaga Corporal/on 

(FSCO.lloence #10B36) 

FIRST.MORTGAGE FINANCING 
UP TO $13 MILLION 

1433 

~ 
~ 

,;"··-'-r··- .. . .. ·~· : "-"'·"""'"';·;""·-• ."· ... •. 

• 8% annual fixed rate of interest 

·i.~~·.,••:H.-';"'"~ • • ':~ ;· ', ' ·"°','~~'-,""'~)'• ' 

•!:Construction financing 

. :-:.~-. -·:-... ,·i ~-==:-:::·~·· 

.J .. :.:- .. ·'.~ '\ '> 
:1 

• lnt~rest..paid quarterly 

• $25,00~\;n:iinimum 
.,,,.,· 

1 : 
·:.:._:---..--..... M 



1434 

THE Q.EVELOPER 

Memory Care ·investments (.Bur.lington) Ltd . 

. Memory Oare. Investments (Burlington) Ltd., the developer of the 
-Burlington Alzheimer's and Dementia Oare facility, was founded by 
· J.ohn D~vles, ·a founding partner of ~enerx; Inc., o~e of Canada's most 
succes~ful condomlnlum .. ·re~ort, retali.anc,J office developers. John has a 
~ealth of ,reaf estat!'l development, construction and finance exp~rlence' 
across a ·broad spi:ictrum. of .the development Industry, For more than 
35. year~, Joh~ has 'been Involved Jn. th~ acquisition, financing, design, 

. c;lavelopnjent and co.ns'truotlon of real estate dl\lvelqprnent projects 
· . across North America, lncllldlng. "Well-anchored .strip centres,. retail · 

P.!?W\lr centre.s, seniors' .lwusing, and commercial office,. re.creation 
and '.high-rise ·reslcjentlal developments. The development team has 
significant experience C(_lncelvlng and succes$fully executing a wide 
spectrum of real estate pr.o)eots: resaltlng In substantial flnanclal returns 

.. by Implementing lnnovatlva design, engineering, construction and 
.'marketl~g sirategles. They have developed and pull!. over $1 .billion o~ 
.re.al.est~te asset~·for th.air own account ·and In Join.I venture partnerships 

. with some of Canada's.'.largest d.evelopment firms. Pr0Jects t.hey have 
been Involved In flave .won numerous Urban Development, Design and 
sustainable Architecture awards, including a Governor General's Award 
for. Des[gn In 199.1·. 

. . 

•.,&;. 
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PROJECT DESCRIPTION 

Memory Care ·Burlington Is a specially designed asslsted·llvlng facility 
that enhances quality qf life by catering to the specific .requirements of 
people with dementia. 

Approximately BO,resldent maximum to allow for an unrivalled level· 
of care and treatment · 

•· On-site medical practitioners 
• Accommodations that"lnclude circular routes and corridors without 

ends, br.fght an.d contrast!~g colours, classical . music, indlreo:t 
lighting, natural light .and :outdoor ~paces: to enhanc.e the experience 
and help ·create a calm living envlronmen~ · · 

Looa~iori: 

Zoning: 
Site Area: 
Building Size: · 
Height: 
Parking: 

Un~ts: 

....... ~ .. -:-:-·----.. ~--- _ ....... ,.._.,.,_.,,.,_,. ....... .,........ 

2170 Gh.~\lt.Avenut?, Bllr:llngton, Ontario 
Retirement Residence (zoning fully ii~ plaos) 
Approxhnately 1 aqre 
Appro?'ir:nateJ.y·57,000 sq. ft. 
4 storeys 
Surface 
·60 proposed swltes to aooommada:te eo· residents 

j::. 
·;1·, PROJECTUPDATE 

The development team has met the requirements of the munlcipallty 
Jncludlrig the ,payment of $1.4 mllllon to the City on July 13th, 2016 for 
Development Charges, Leyles, Saouritles and Fees. The city lssue'd the 
full building permit the week of August 1st, 2016. Varcon Construction 

, has cleared the site and lnsta!led perimeter fencing. their site trailer Is 
now on site. Construction Is expected to take :11 months. 
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ProfesaJonat Services 

Legal Advlso,rs: .. 
Harris+ Harris·LLP 

Appraisers: . 
Michael Cane Consultants 

Reglst~red Custodian: 
Olympia Trust Company 

. , 

Mqrtgage Br!'?l<et'<1ge -
First Commonwealth Mortgage Corporation 

First Commonwealth has been In business since 
. ·1994, ·its principal broker fa.Jude Oasslmy (FSCO 
· llcenoe·#10636). Mr. Casslmy has been IJcensed 

. . by the Financial Services Commission of Ontario 
since 19~1 .. All syndicated mortgage transactions will be handled 
.btllcensed mortgage· agents and brokers, 

Law.Firm-
Harris + Harris LLP 

HARRIS+ HARRISut 
UMU.l}RSAll05tlUC)TDflS 

Harris + Harris LLP Is a very well respected 
business law firm In the GTA that has lawyers 
who practise Jn a variety of business and 
commercial areas. 

Hanis+ H<irrls LLP.has significant experience In commerclal 
real estate transactions, Including real estate financing using 
syndicated mortgages . 

Thie Is not an offer to sell securilles. Ucensed mo1i9a9e agents/brokars close all traneacllons. AH mortgages are closed through 
Firs! Commonwealth Mortgage Corpora lion, Financial services Commission of Ontarto (FSOO) licence #10656. 

Mortgage Investments have risks a~d may not be sulteble.for all Investors. Potential Investors are encouraged to seek Independent 
legal ancl financial advice before lnvesllng. • 
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. ·MEMORY CAR·E .. , ..... T~ER1 
A'DV·I S 0 RY. 

A WORLD ... C.~ASS lNVESTM~NT PPPORTUNITY 
SYNDICATED MORTGAGE 



THE LARGEST. GENERATION IN 
HISTORY .IS.i~Pp.ROACHJNG TH.E 
YEARS OF DEMENTIA . . •' :· 

Tha Baby Boom generation Is. the largest the world has-ever seen and tl;e oldest 
Boomers are now approachl~g 6p.years ofage, This generation faces two daunting 
and terrifying challenges:·:tha need tG care for parents who suffer.from dementia 
and 1he posslbillty 'ihat ·they wlll.auifer ·from 11 ·themselves, Th~re are currently· 
about 000,000 carial'.l!~ns· Will) -Ali:heln)eir~ disaase or a related dementia. Onei 
In 10 Cana~ians over.,thll age 9t 65 suffe,rs. frQm some form of dementia bu1 it Is 
not just an etffllQ\lo.n. of the ~lderl)(, over .12Q,OOO dementia patients ~re under 65 
arid 1h~y are 1he leading eage ~f .the Bapy ~oom,.f)s It has.beei:i in yirtua!IY every 
area of .society, the Baby ·socmers are ·.creating an unpreceden1ed demand for 
d~mantla·oare as bot~ oar.~glvers and.·those-ln ne~d pf care 1he.mselve~. 

- . . . . .. . . .. 

THE NEEP :FOH CARE; :FACILITIES . . . - . .· . . 

IS DIRE-AND GROWING 
Demen.tla ls a brain lllnes~. 1ha~ affects memory,. ·behaviour and 1he ability to 

.. , perform even•famll!artasks, Al;lout70% of oases :are belleved to b1;1 caused by 
.•. 1.: : '., .. A.fzhelmer's ·disease, iflegardless. ~f the cause;· the results of dementia are an 

'Increasing ·need ·for care ·and treatment for those :afflicted, At. present the .vast 
m·aJo~ty oi thl~·aare Is being provlded,by family memb·e~s. One In five Canadians 
over the age oi-4.ri :is· pfovldi~g s.orne f 9r.m o(care .io seniors, while ·over 200;000 
caregivers In Oanad~are .. pver'75 ~he~selves,. This ts the front llne of care for 
dementia patlents·and~Jt:1s . .f.(~oiurlng.·f'.~rtY,Peroent ef.fal"(lllY members who are 
carll'\g:'f~r.a)()ved one wi1~.:cieroe!)\la ~.aY they suffer frol"(l conditions such .as 

. '.,'":.: depr~s~lo~;'rag~·and.the:ln'a~lilty:f~.ccipe · · · ' 

. :.:~y_;:~~ ~~if~~i~e number pfde~~ntla ~atl~nl~>ex~~led to rise to ov~r t mllllon during this 
· gene'rallo11,. the;need\for c~r.e iaoJUll.es w.111 oµtslr,!p.healt.h-oare resources. In fact, 

the World Health Organization ha1>founa .. that.the drive to;place:demenlla patients 
In Institutions :Is 1.'a ri:ilstak~ that. 50111_~ :aeve\_oped COUl)lr!es have made -that Is 
neither .flnanclally viable nor providing the.):iest care;" There le an urgent need for 

. care options from ihe\prl~ate seoior Iii at are both effective and .sustainable. . ' :"' ,•, . . ..... 
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By 2038: 

• 1,125,200 people 
will have dementia 
ln Canada - 2.8% 
of the Ca1:1ad.ian 
population . 

0 The cumulative 
economic burden •: ~,,.,,.,... 

wlll be $872 bHHon. 

• Dem.and for long-: 
'·;: .. ~~ 

term care will ., 

lncre~s~ 10-fold ·'~ 

-Al~helmer ·s'?_ciety. 
of Canada 
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A SOLUTION ·WITH REAL 
'• : '•• '. ,· . . .. . 

QPPORTUJ>flTlt=~ . 
Memory Care and Its qedfc11IE)d team of professionals hav.e .over .20 ye~rs of 
e~p~rlenq~.designtng, bulldJ.ng.and'opi;i~at[ng senior~· rettreff!en( faolllttes, 'They 
h~ve nay; turned their expertise.to ·the dev.etopment qi the first Alzheimer's-only 
care' facllltles Jn' Canada, "fhese .factfltles Wiii offer :full-time oare by health·oare 
professlonals;as well .l\S a wlde,range, of amenities., The focus of each faci!IW wllt 
be to prov.Ide tndlvtdu~ttzed·care~o resfd~n.ts.ihatreflects.thetr needs and abllliies, 

. . 
Memory Care faqttlttes wJtt.fea,t,u~e a v11rlety '?f. sulte,s with.private baths, Individual 
cllrnate cont~ot ·and. emergency. call systems. A state-of.the-art GPS rnonttorlng 
and communications SySlenl wtfl:'.prcitect residents at all times Whtie heaflh and 
~etlness care.1~:1ntegrat~ wtth·io9alho~plt~ls and physicians. 

Some of the features for residents Include: . . . . ..· . . 

Central control and front entry plus swipe access at all 
entrances'.a'nd exits · · 
Bright and contrasting colours and different.design 
and deter lhroughciuf t() enhance resld~nts' e~p~rlence 
Purpose-specific rooms (fitness,, spa, dining, etc;) 
No dead·.end hatlwEJ,y1;1 or corn~r.~ and clear, simple, 
eye01evet slgnage · 
Ev.eryday places such as bathrooms and dining rooms 
are easlly aooessible 'lnd v)slbie 
Mlrilmal obstacles In.hallways· and·qoi:nmon areas 
HandraJla.and g'rab:bars In J:>athrooms anc:l hallways 
Sensors In each.bed to ale~t:nurses when patlents:are up 
Home~llk·e atmosphei.e:, \a~idents ~nco~rage<;I to place.personal 
pictures, memenios or famtllar things on doors and·ln rooms 
sound.proofed. activity, ~opms to p~event.nolse.carrylng to 
oth'er patients' ~ctlvlties. and roor:ns 
Outc:loor'llV!ng space. fo,r physlcal actlvltles 
.Roof gardens· and hortlcuiturai rooms · 

•,, Actlvlty baske.ts for.resld~nts. 
'Meeting areas for. friends and .family 

''.""·· •. Coffee room and.wlne.bar·on·ground floor 
Regls~ere~ nurse on ~ail 24(7 

In.addition to these amenities and services, .each Memory Care factlity wlll ·be 
r---,.'"'1JOnvenlE1.0.tfY~!!?_Cated .atjjacen) \o .. shoppfng Venues, dln!ng Optl~nS and madloaf 
f·: faollltles:.:fvlost lnipqrta~tly, each .of Memory Care's :20 proposed residences wttt 
~.:i.- be located ln~t~a co~mu~~les· across Canad~.~here the need Is greatest. 

Memory Care has devised a sustainable modetforthe creation and operation of these 
facltttles .. thai provldes.much"needed care whlle;r~lnvesH11g In fUlure development. 
Through a f!nanotng model .that·uses both tradttlonai lenders and private Investors, 
Memory Oare can.achieve tis goal.of bultdlng 20.reslc:lences by 2.021. 
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.MAR.KET ANO 
DEMOGRAPHICS 
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· • WJth a p0pulatlo~ of more than 2s2,ooo, 
Kitchener I~ the largest city In Waterloo 
Region, which ls home to over 650,000. 

• The .Kitchener oalohment.area has more 
than .. 63,000 resident$ aged 60 or older 
and this cohort ls·growlng at a.rate of 
13?/o .Per year. 

• Kltch~ner boasts an average household 
Income that i.s 4% above the national 

. ·averaga·duf1 In part.tothe large high-tech 
ln~u~try that is based In the region. 

• qe~plte Its aging population, KltchE;iner 
has only 646 hospital beds and a limited 
nu~ber of,prlvat~ f~~llltles offering long
term care for dementia.sufferers. · 

• There are over 6,600 Alzheimer's 
sufferers In Kl!.chener 1mcl that number Is 
expe9\ed to double. over tha·next deoade. 

'~/ · g;~;:six~y-flve pero,ent of Kltohener'§l $en.lors are women ·and worn en a".~ount for over 75% of all Alzheimer's 
.· · ·· - syffer!'lrs. Women al.so tend to outlive men .bY five year.s, h;iqreaslng the need for long-term CE!re. 
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Lq9ation: 
Zoning: 
Site Area: 
Building Size: 
Height: 
Parking: 
Units: · 

Proposed M.ain FloQ~ 

169. :B~r<;len ..Ayenu~ North, .Kitchener, ·oAtark> 
·R~t!remtimt Resld~m"e (zo.nln~. fully In place) 
1.8'5. ao.re +/-
63,00P S!\lµare fe.et 
3,stgr.eys 
8urtace . 
63 prop0sed suites,. housing up to-~~ residents 

PROJECT DESGRIPTION . ' .· '··. . . 

Memory care Kltohe1.1er ts a ~3-sulte develoP.ment to be loqated on Borden Avenue 
North In the core of the GjtyofKltctwner. Thesurroundln9 area.compilses century 
homes, parks and '!ocal !!tlraottons, lnc;ludtng the Kitchener Memorial Audltqrlum · 
Complex, wf\hln walking dls1~oe of 1h~ sit13. Bprcten Avenue Is virtually a1 the . · 
ln113rsecllon of, hlg)lways 7 and a ·aQd minutes from the ·40.1, thereby providing 
excellen_t access for all .550,900 rE!sldent~ ofthe Wa1erloo !"eglofl. · 

. . . 
Memory Cara ,Kftch.aner will house up 1o 90 residents -011. tllreii levels 1hat will 

. Include state-of-\heoart ~-~.O?'TI.f,P.Od(ltlon~ for thos; with d.ementl~. ~esldents will 

·r· ' -lfve-iR-aR·-EIOYk?nment tf1.at'.f118Bts, theitphys!cal neQds and engages their S~nses 
'. positively to reaDee the Impacts of 1~e .dJsease. In· addition to benefiting from a 
~ physical environment unavall.able In any·othar faolllty, Memory Oare Kltohener 
:. residents will b!J cared for bY. ·a specialized gr~.up of prdfasslonals trained 
. speclflcally In the treatment and oar€! of people with.Alzheimer's and·other forms 

1: of dementia. · 
~ . . . 
:· 
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THE PEVELOPER: 
.Memory Care lnveatments Ltd. 

Mempry Oare .Investments ~td,, the developer of the Kltaf\ener Alzhelmer.'s.and 
1qement1a. Oare..faollitY.,:·was. founded by John Davies, a founding partner of 
GeherX .lt:ic1, one qfCanad~'.s inost .s\lcoe.ssfUI condominium, resort, retall and 
ofjlce .developers. John's ,projec;:ts have received .numerous awards, Including 

. a Go~ernor General'e Awa'rq for ,4eslgn1 an ·IOSO Award of. Merit, an ASLA 
Gol.d Medal anp over. .,o.ne· doien l,Jrbaf'l De~lgn Award~ •. John served as Vice 
President,, Acqulaftions .. and. Oevelopmen!, at .Markborough Properties Inc., at 
the ·llm~ :9anada'11 'lhlrCI largest ·real .estate developer, with· assets lo .excess of 
$3 bllllon, .. Johl:l was . .r,e'sponslble for ·thEI · a,cqulsltlon, dev.elopment .and lease
!Jp of o~er 4;spo million of Q,lass)i. .9mce space In rnaJor us office markets, 
as we!l as. o.ver!)aelqg th~ renovation ·01.\he.:qompany's:20 mlllioff square foot. 

. · regloQ'al:shopplng 6~)1tle portfolio ln·o~tiada and th!;\ expans,lon.of Meadq\ft/V!ll'i! 
Business ~Park Jn ly1fssl~~llll1JB, Dnt.ar.lo. Since 1995, companies In which John 
Jias b!'Jeri.·a p(lnofpal'have;borr9wM and re-paid over $20,0 mllltoa 'tn real ~state 
dev~Jopment financing. Jolin Davies has 30 years of experience conceiving and 

· stiooes.sf'i.illy 11x~9µ11ng a Wide spectrum of real estate development ·project.s 
re'su\t\ng In Sl\bsji;ii:itlal flY)anclal retur.ns ·!:>Y !l,mPloylng Innovative design, 
~nS!r'J~~r,t~~~ 'q<;>n~,ll1!clion. an<;J m;;ll'ketln,g strategleii,. · · · 

.Bruce w.: Stewart Is. the founder ancl:.presldent of •the.Traditions Development 
·Oompany;1<1 natloh'~1Jy,r!3'1ognt~ed .devet.oper of qua!l\y seniors' housing providers" 
Bruce has a :25 ,year proven track ·record In ·real-estate development and 
co~structlon, 5pet:;Jall~lng :1ri. seniors ·hou~bJg :.and 'care' (l]ana(Jement. Traditions 
·has·Mn~ ventured wl~t\ ·sgme :Of 0Mada's leading setilors' housing providers a!;! 
well. as, gev,eloplng and .!5ulldjng fer the Tradit.lons portfoll9. Bruce has been the 
proponent of the1, desl11n1 devel~pmen.t,. construction and management of ·over 
·1t:oo ·seniors' ·units: ·In Ontario as well as numerous residential housing 
developments. \o .pate; \he total vatu.~ of these projects.·exceeds $BOO mlllton. 
Formerly Bruce was a.senior ~xecutlve of t~o major Canadian fltianclal Institutions 
specializing In seniors' .housing developnient ani:I construcUon financing. 

TH·e .FINANCIER 
'.fler 1'.T.ransactlon Advlsor-y Services Inc. 

Raj Sl~gh :Js .the President and founder of lier 11tan~actlon Advisory Services 
lno,, a 'firm.,.sp.ecl~Hi:lng In financing real ~state related projects In Canada, 

A senior executive with ·over 20 years' expe~lence In business services, his 
iesponslbllttles have lncludeci opetatlens managemen1i ·corporate 'finance 
(me'rgers .ard acqu.Jsltlons, .~alslng.·deb~ and equity ilnanolng); capital markets 
activities: . operational' and flnanolal .restructuring; building and managing 
hlgh:per.formance· safes ·anci delivery 'leamsj conceptuallzlng, d~veloplng and 
exec41fng. sales and marketing s1rateglesf end technology product development 
and 111a,naQement. ' · ·· '·•'';. · 

Ra! has solid experience seUllng to and servicing a broad range of Industries, 
Including ,finfl!1ctal ser.vlces; retail; oil 11nd gas; reflnery; nuclear; consumer 
products) tiduoatlonal.lnstltutl'onsi federal, provincial and municipal governments; 
and ~onsultlng and .staffing Industry ~ll~rits. 

He .hoids. a ·BSo from York University -and an MBA fl'om Florida lnternallonal 
.. Unlver~tty and:has completed post-graduate studles·ln mergers and.acquisitions 

at. Wharton School .of 'Business, University of Pennsylvania •. He has been a 
frequent sp~at<er at.lnd11sti)r:conferences and ~rade shows, He co-authored and 
publlsh~d· three research studies In prestigious lntematlonat sclentlflo journals 
whit~ ah ~nder(lraduate, ' 

' 
.J 

·' 
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FAGILlTY . " . ·:· 
MANA~EH 

. !=ldei:c;:eire:Managen:ient Grpup · .. ·· . · ... :.' ' .·. ·. . 

Eldercare .Management Grqup provides 
man.agement and cimsultlJJ.Q ;s,ervlcea'. ·10, 
retirement· _homes, , :r.esldentlal ... hol)1GS . lb~ 

.,.:.; .. ,."'.-<fJ.zhell!l.er's,and def11~n\!<\.:ol)r~ and long-term 
~~~'f}~;JQ~r~J,:icl!l!le~ ,.thriJ.u~~:,~lder,care l:qu~tl~s. lqp'., 

f.
!t'*.<'·';':;,Eld~X,c.ara')'i1anag.er.11ent ·:.& ,o?nsl1)t,lng• :Qo~p., 
. ancf Eldercwe ·OonsUltlnirh1~, Jlle prl,nclpals 
. of ~fl~se cornp~nles .are fylannY Simon. and · 
·. $hael S!mon. Elderciareha~ been•!Jn approvijd 

. ma~11g~i for :f.lrsl .National. Flna~olal: .. 09rpi, . 
. su~'Ll!e r.tryanolal, Carllsle·Oapli~l .. RB~, ~ank, .. 

of Montreal an.d OMHO .. 'Eldercare cuireotly· . 
overse.es a por:lfollo .of'four .reilrement'homes. 

· and two•long-terin ·care facllltles:arid (e~erit!y' 
·provided extenstve consulUng · se1¥Joes 
for three specialized' resldenilal homes '.tor . ' 
Al.iheltiier's · and ·dem'entla care, which are· . 
oufrenlly In various 's!eiges of construction or 
development, · · · · · " 

::.' 

Manny Simon, President of Eldercare e;qultJ~s 
lno,1 has been Involved ·In. the 'Industry as 
an. owneY 'and operator .since ·,taking "over 
management of a famJJy•owned nurslhg home 
•rrorrt his ff,ll\)er,:ln.1975,. Over .the course,of.hls 
career; !fv1anhy)1as been Involved', In 'larious, 
capacities,· wlili "approl(lmately 25 nitlrein~nf 
and lon9-tc;1rm care homes, 'sev~rat of·-vJhloh, 
have planned. or :Incorporated speclall~ed 
care .programs .. ior 'Alzheimer's ,disease and· 
dementia. 'He.has 1Jeiv~ct oh Iha executive ana 
board of dlr!lotors oUhe Ontario Nursing Home· 
Assoolatlori (now OtTCA)·and ihe;~x~c~t!ve of. 
Iha Council ori.Agll,1g.fot York R~gl,on and,was. 
a founding member and past chalr:ofthe·board 
of directors ot the. Community ·Oare ·Ao~ess. 
Oentte (OOAO) :for York Region •. A chartered 
accountant by tralnln_g, Manny cquples .a Vasi 
knowledge of the flnanoleJs\de of the busln~ss 

· with his. broad.operating ex per le.nee, · 

As President. ·of Elderoare Consulting Inc,, 
• Shael S!mo11· {las nine years .of ·retirement 
.home and long~terrn .care 'home;management 
experience.: St\ael 'was flrst"exposed :to ·the 
·industry at an early age .thariks.,to 'hls .. father 
and: mentor, Manny Simon, ·a· 37·¥ear Industry 
veteran. We has been Involved In.all aspects of 
the.business, Including business CleveJopment,. 
finance and marke~lng. Shael earned a l;!So 
from the Unlv.ersJty, of Wes1ern Ontarlo•aswell 
as an MBA from the University .of Toronto. 
Upon 'graduailon, Shaf31 got .his ·start 111 !he 
health-care. fleld at a 11enerlc pharmaceuttoal. 
company, where he was employed for two . 
years as a·FJnanolal Analyst:· 
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FACILITY 
MANAGER 
·Eldercare Management. Group . .. .. : . .. ... 
Elderoare. Managei)lent :Group· provides 
management ·and' oonsulllng services· to 
retlreJ11ent ·!'tomes, reslderitlill.":homes · for · 

<: :Alzheimer's and demenlla.oare and long-term 
,•,., ·; ::A.iiar~ Jaollltles .. through Eldercare ·Eql.iltles 'Inc,; 

I
f'.":'-»' '':El~eroare M.a~ageme11t 11\ ·consul~lng, Co(p,,, 
'. and:Eldercare, Consllltlng"lnc, Thii pr.lnolpals . 
• · of ~hese ·companies" are Mariny·:Slmon. 'and" · 

. . . . Sh9el s'lmon. "Eldercare h'as·been an approved , 
manager for .F.Jist N,at!On~f:. f.inanplal :,Corp;, . 

t 

L 
'I r.· 
',!)', 

; 

f!. 

F 
'· 

. sun Llfe·Fl~ano!al, Carlisle .O~plt.a\. ABO, .Bank 
of ;Montreal and CMttO. •Eldercate curriiratlY" 
oversees a portfolio of foiir retlr!lment bomes.' 
and two long-term care fadlllties ·and re.centlY ' ' 
provided .,extenslye . 'oons.ui!lrig. ·. ·s~r.vl!<es". 
for thri:ie speslallzed: restdenUB.I' homes for 
Alzheimer's aad" de'mentlei . care,. w~lcii are · 

· ·cutrenlly In vailous ·stages of coastructlon 'or 
development. · ' " 

Manny:Slmon, 'Presldimt of'E:ldercare·Equtt!e11 · 
Inc,, has been Involved :In· the ·lnctµstr.Y: ·as . 
an owner 'and operator ,.since •taking," over 
mahagement of:.a fainlly·owneq nur.slngihorrie ". 
from his fathe_r.,!n 19i& .. Oyer·the,cours.e.ofhls 
·careel;J'.Mariny :bas be~n,·lnvpl've9, In yartous. ·· . 
·CBP!\cltles, with· approxl111ately '25 retlreruent, 
and long-terni eare hQmes1 seyeral of ·which 
have planned or ·lnoorµorated. "spealalliect 
·care prog.rams. ~or Alzheimer's_' di seas'~ ·aod 
dementia., He has served qh.tbe.exeoutlve .. ·and· 
board of dlr.ec_to,rs 9f the 9ntailc(l)Jur~log !'loni'a. 
Association. {now Ot.TOf\) ani:I th.e .exeoutlve·of 
the Council on.Ag'ln,g :tor Yoili. Regton. &rid was 

. a founding membe~ and past:ohalr.of the'IJoard 
of directors 'of :the "Community Oare Access 
Oentrii (OCAC) io'r York .Region.. f'> chartered.· 
aocountant·by tralnlog,. fy1~nn¥ couple~: a vas,t 
knowledge of. the llnanctal.sld.~ oMhe business 
with hls.br?aci operE,1tlng expe~len~e.' 

As President of .Elderoare Consulting Inc., 
Shael Simon. has nine years of retlreme'nt 
home and Jong-ter111 care home,.m~pagement 
experience; .Sllael was flrst, exp9sed "I<? the. 
Industry at ·an early •age ·thanks .to '.hlsAathar 
and mentor, Manny Simon, a 37·ye~r ,lndust!'Y 

· veteran. ·He has been•lnvolved ln,all aspecis of· 
the business, Including buslness,.developmenl; 
flnance· and marketing, ·shael earriecl. a BSc· 
from the University .of We'stern Ontario as well· 
as E\n MBA fro111 ·the Un,lverslty of Te>ronto .. 
Upon graduation, Shael :got his start Jn the 
hiialth-care field at ·a generic pharmaceutical · 
company, where he. was. 'e111ployed for two 
years as a Financial Analyst. · · · 
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.. 

·LIMITE~DnomTtME·, :OFFERl:N·G · 
.. •· t • ·: ..... 

Once the fUll i?mount"has been raised, the offering Is closed lo new Investors. Ask your advisor today about 
how to partlclpa\!' with Y?Ur,RRSP, 'LIRA, RESP, TfSA or c.ash. 

Professional Serviceljl 

Faolllty Man.ager and Operator: 
Eldercare consulting Inc: 

Quantity surveyors: 
Pelican Woodcliff Inc. 

Legal Advisors: 
Harr1~X8a_rr.18 LL~ 

Appraisers: 
Michael Cane Consultants .. ~~~-::· . 
Registered custodian: 
01yrrip1a .. Trusfoomp~ny 

Architects: 
F!lblani Architects 

Structural Engineers: 
SWS Engineering 

Site S!'lrvloing Engineers: 
·WMI ~nglneerl11g 

Eleotrloal Engineers: 
Trlstar:.Engineerlng 

Landscape: 
Terraplan 

Planners: 
Lucas and Associates -. 

Environmental: 
Church and Trought Ltd. 

ManagefrH;mt.f.lrm -
Tier 1 .Tran~actlon Advisory ·services Inc. 
3655 Klqgston Road, 8carborqugh1.:0N M1M 182 
·tel:-647-748-8434 I :fax: 4~6;218-02\36 

· T',#;E R1• . Tler.1 Transaction Advisory Services Inc. Is 
y, · · · th~-.9reat~>r. provider cu:id administrator of 

A D V.J S 0 RY .syndlqated secQtld mortgages, also known 
a!\,prlri9lp,al sEjoured-mor.\gages. Tbe syndicated mortgage Is an 
fSOQ-rElgulated lriVestment, requiring a·full team ·of professional 
suppor:t services to oomp!ete·each syndicated r:nortgage .transaction. 

Mortgage Brokerage -
.First Common~ealtli Mortgage Corporation 

. First. Commonwealth has be.en In business since 
. , , . . , 1994. Its. prlnolpaLbrokar Is Jude Casslmy, FSOO. 
. '· :' . .:uoenoe #m636, Mr. Casslmy has been licensed 

, .. , . • .. by the .Flr]anolal Services Commission of Ontario 
since 19~1. Al! syndicated mor-tgage transactions will .be handled by 
lloeosed. r:nortgage agents and brokers. 

Tier 1 MorJgage Corporation 

~aw Fin:n -Harris+ Harris LLP 

Harris + Harris 'LLP Is .a very well respected 
l:>uslnes!S law firm In the·GTA that has lawyers 

· who practls!'l in a variety of business and 
HARRIS + HARRIS 11, oommerolal areas. 

'IM .. IS1EP.SAl./ll'.J!ll\Cno11~ 

Harris+ Hartis LLP has slgRJIJ.oant experience ln·oommerolal real 
estate transactions, lndludlng real estate financing using syndicated 
mortgages. 

Thie ls not' an offer to sell seo~rttles, Licensed mortgage agents/brokers closo all 'lraosactJons. All mortgage.a are closed 
through Flr~t commonwealth Mortgage Corporation, Flnanolal sarylces Commission ot OnWlo (FSOO) Licence #10636 
and Tier 1 Morlgage Corporation, FSCO Ucanoe ~12314. 
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From: 
To: 
cc: 
Sent: 
Subject: 

Raj: 

John Davies 
'Raj Singh' 
'Chris Giamou' 
11/3/2014 3:54:51 PM 
FW: Gulldwood Timing 

See response from Greg Wood below about Loan to Value Ratio on Guildwood. 

I'll work on Michael Cane to see If he can get us to $5.5 million or $6.0 million appraised value. 

JD 

From: John Davies [mailto:john@memorycare.ca] 
Sent: October 31, 2014 4:35 PM 
To: 'Greg Wood' 
Cc: 'Chris Glamou'; 'Ethan Wood' 
Sub]ect:.RE: Guldwood Timing 

Hey Greg: 

OK. We can discuss. Maybe $2 million is aggressive opposite the LTV. If the new appraisal comes In at $5.5 million, 
he'd qualify with Olympia Trust for $1.5 million. That would be back under 30%, I'll get started on the answers to all 
your questions next week, 

Enjoy the weekend. 

John. 

From: Greg Wood fmailto:woodg@lcfundlng.comJ 
Sent: October 31, 201412:16 PM 
To: John Davies; 'Chris Glamou' 
Cc: Ethan Wood 
Subject: RE: Guildwood Timing 

Thanks for the update John. I look fdrward to Information In support of our lender discussions. Just a couple of initial 
comments 

Given that the LTV on this land parcel may be 50%, have you discussed with Raj covenant support? ( 
compared to Whitby at 25% LTV and no covenant required) 
How does current value compare to original purchase price ( acquisition history?) 
Given lender opinion regarding the quality of the David Crane report provided for Whitby and assuming the 

that ask for Gulldwood will be more aggressive, we would recommend a brand name appraisal report that will 
be received as undoubted in terms of the land value estlmate .... no sense spending money twice ..... we can get 
you some recommendations as you require 
A break down of disbursements will be helpful information 

I seems like we should proceed to get at least the term sheet issued and have the appraisal as a condition precedent 
to funding (advance not to exceed **% of value) 

Looi< forward to your information as available. 

qreg 'Wood' 
Broker I Principal 
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373 Commissioners Road West, Stille 200 
London, ON N6J 1Y4 
T 519.673.3528 x128 
c 519.671.3528 
woodg@lcfundlng.com 
www .fofundfng.com 

Seniors Housing I Apartment I Retail I Industrial I Office 
Financial Services commission of Ontario Llcense·#10783 

T-hls email messege·(lnc/ud/ng attechments) Is for/he use of the /nd/vfdual orenb'ty to llhlch Ills addressed and may contaln.lnfonnaUon that ls pllv/leged, 
proprietary, oon6denUs/, and exempt Ji'om disclosure. If you""' notfhe Intended recipient, any d/ssem/nsUon, dlstribuUon or copying Is slrlcUy prohibited, If you 
received this a mall In error, please noUty the sender.by reply ema// and·lhen destroy.a/I cop/es oflhe transmission. 

From: John Davies [mailto:iohn@memoiycare.ca1 
Sent: October-31-1411:49 AM 
To: Greg Wood; 'Chris Glamou' 
Cc: Ethan Wood 
Subject: Gulldwood Timing 

Hello Greg: 

I had a meeting with our partner Raj Singh regarding Gulldwood on Wednesday evening. We are looking for 
approximately $2 mlllion in new capital to advance the Gulldwood project which goes to market in a week, Looking for 
new funding to cover costs related to build-out of sales presentation centre, architects, engineers., City of Toronto 
fees, and sales commissions and sales centre costs to get the project to 70% pre-sold. 

Existing appraisal Is $4.5 million. In order to obtain additional financing beyond the $4 million currently registered 
against the property (which will subordinate to new financing) and receive Olympia Trust approval, we'll need an 
updated .appraisal. As we've discussed, we can only fund up to the appraised value. We'll get going on that new 
appraisal shortly. 

In the interim, we can pull some basic Info together for you but there Is nothing that can be advanced until we have the 
new appraised valuation which will determine the quantum of the new loan. Let's get Boathaus finished off and by the 
time that loan funds in the next few weeks we should have our house Jn order to discuss Gulldwood Jn a more 
meaningful way. 

Thanks Greg, 

John. 

From: Greg Wood fma!lto;woodq@lcfundlng.coml 
·sent: October 31, 201411:13.AM 
To: Chris Glamou 
Cc: John Davies; Ethan Wood 
.Subject: RE: Scollard 

Thanks for the quick response Chris .. I have spoken to Meridlan .... these questions are just dotting the" l's" kind of 
Issues ..... trying to anticipate questions that may be asked by credit. 
He did acknowledge that his questlon on the RSC was premature. 

So ..... committed to having this off his desk today .... expectlng approval by the end of next week. 

Re Guildwood .... John said that you would be preparing a similar Information package for us ... Jook forward to that 
package and of course any updates on the Memory Care - Burlington-Oakvllle developments. 

Have a great weekend 
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qregWood' 
Broker I Pr!hclpal 

373 Commissioners Road West, Suite 200 
London, ON N6J 1Y4 
T 519.673.3528 x128 
c 519.671.3528 
woodg@Jcfunding.com 
www .!cfuncling.com 

Seniors Housing I Apartment I Retail I Industrial I Office 

Flnanolal Services Commission of Onlario tlcense #10783 

This email.message (Including atraohmenfs) Is forth• use off he Individual or en6ty to l\hldhH/s addressed and may contain lnformauon that Is privileged, 
proprietary, oonRdanUal, and exempt from d/sc/osure .. /fyou are not fhe Intended rec/plant, any dlssemlnadon, d/strlbudon or copying Is slJfcUy prohlb/tad, /fyou 
received this email In e/lllr, please nodfy the sendarby reply email and fhen destroy al/ cop/as of the transmission, 

From: Chris Glamou [mallto:chr!s@memorycare.ca] · 
Sent: October-31-1410:33 AM 
To: Greg Wood 
Cc: 'John Davies'; Ethan Wood 
Subject: RE: Scollard 

Hi Greg, 
The RSC has not been done. It can only be certified at the point in time when excavation Is complete. 
Typically, an RSC Is required as a pre-condition to construction financing. The zoning designation /.change does not 
require an RSC. · 
John provided Ryan with a copy of the Phase 2 soils report. This should be sufficient for now. 
-Chris 

From: Greg Wood [mallto:woodg@lcfunding.ceml 
Sent: October 31, 2014 8:51 AM 
To: chris@memoiycare.ca 
Cc: John Davies; Ethan Wood 
Subject: FW: Scollard 

Chris: 

Also, has an RSC (Rec;ord of site condition) been done, or will one be done? Golder report says It was done to 
support the RSC but when I search the MOE database nothing Is there. 
This Is required when there is a change from commerclal/lhdustrlal to residential use. 

Pis advise 

<;reg Wood' 
Broker I Principal 

373 Commissioners Road West, Suite 200 
Lonclon, ON N6J 1Y4 
T 519.673.3528 x128 
c 519.671.3526 
woodg@lofundlng.com 
www .icfuncling.com 

Seniors Housing I Apartment I Retail I Industrial I Office 

Financial Services Commission of Onlarto License #10783 

This email message (includ/ng aitachmanrs) Is forth• use of fhe 'Individual orendty to l\hlch 11/s addressed and may oonteln lnformauon that Is prfvllegad, 
proprielary..oonffd•nUal, and exompt from d/solosuro. If you are.not the Intend ad reo/plenl, any dissamlnauon, dlsfribudon or copying Is slJfoUy prohlb/lad. If you 
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received this emattln elTOr, please no«fy the·sender by reply ams// and then destroy all cop/es of the ·transmission. 



From: 
To: 
CC: 
Sent: 
Subject: 

Will do Raj. 

John Davies 
Raj Singh 
Gregory H. Harris 
11/20/201511:59:09 PM 
Re: Bronson Views, 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 
From: Raj Singh 
Sent: Friday, November 20, 2015 6:54 PM 
To: John Davies 
Cc: Gregory H. Harris 
Subject: Re: Bronson Views. 

That's great John. Also would be great ofyou can send me the electronic copies so that I can insert in 
my power point . 

. /raj 

Raj Singh 
CEO 
Tierl Advisory 

My Linkedin Profile: 

http://ca.linkedin.com/ln/ralsingh 100 

On Fri, Nov 20, 2015 at 4:06 PM, John Davies <john@textbooksuites.com> wrote: 

Hey Guys: 

Titls is Bronson. There are some further refmements still beiugadded over the weekend, Raj, I'll have the final renderings and 
floor plans printed iuto a.half dozen ll"xl7" drawing sets for you on Monday to take to Ottawa with you Tuesday. 

Cane is in Ottawa today. Itltlnk we'll be at $16 million, give or take. Andre has sent ltim some additional back-up on costs and 
revenues that should bump !tis $13, 750 million ·initial appraisal number. Sarah sent a draft brochure to you this morning for any 
comments. We'll substitute the renderings \~1th new ones Monday and print the sets mid-afternoon. Sarah can deliver them to 
your office Raj Monday afternoon. 

Tinting OK? 

Have a good weekend II 
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John. 

Fl'om: Feby Kuriakose [mailto:FKuriakose@smiarchitects.cn] 
Sent: November 20, 2015 3:31 PM 
"To: Jolm Davies <jolm@tei..'tbooksuites.com> 
Cc: Wilso11 Costa <WCosta@snnarchitects.ca>; Ryan Hicks <rhicks@snnarchitects.ca> 
Subject: Re: Rideau, Bronson adn Ross Park - Precast Panel 

Hi John, 

Attached are the latest renderings for Bronson based on your comments. 

The following-items are outstanding on the renderings: 

• Chris is working on the updated landscape plan, we will incorporate it into the renderings as soon as we have it. 
• The residential entrance canopy has to be refined and additional columns supports to be added. 
• The stair along Cambridge street has to be designed to be part of the landscape design. 

Please review and let me know your comments. Also please let me know when you want the final renderings, we are 
expecting the landscape revisions early next.week to incorporate into the model. 

Thanks, 

Feby 

P.S. Hawaii was incredible! 

From: John Davies <john@textbooksuites.com> 
Sent: November 20, 2015 2:29 PM 
To: Feby I<uriakose 
Subject: RE: Rideau, Bronson acln Ross Park - Precast Panel 

fmportant we get a design that can be approved and worry about how we're going to execute it later. How was Hawaii? 
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From: Feby Kuriakose [mailto:FKuriakose!iilsm1architects.ca] 
Sent: November 20, 2015 2: 17 PM 
To: John Davies <iolm@tei.'tbooksuites.com> 
Subject: Re: Rideau, Bronson adn Ross Park· Precast Panel 

'I11anks John. 

Regards, 

Fe by 

Fl'Dm: John Davies <john@teJ..'tbooksuites.cmn> 
Sent: November.20, 2015 ·2:07 PM 
To: Feby Kuriakose 
Subject: RE: Rideau, Bronson adn.Ross Parle • Precast Panel 

Stick with the plan. Keep going with what you're refining. 

F1·om: Feby Kmiakose [mailto:FKuriakose@smmrchitects.ca] 
Sent: November 20, 2015 2:02 PM 
To: John Davies <jolm@textbooksuites.com> 
Cc: Edward TI101nas <edwar<l@sm1architects.ca>; Ryan Hicks <rhicks@snnarchitects.ca> 
Subject: Rideau, Brouson adn Ross Park • Precast Panel 

Hi John, 

In the meeting with ·stub bes you mentioned that the precast cladding is to be coloured concrete and no form liners. 
Is that the approach for Rideau, Bronson and Ross Park? If so, we will have to revise Ross Park renderings as well 
as the concept that we have been sending you for Bronson. Both these projects currently show precast treatments 
that·would require form liners. 

Please advice how you want us to proceed. 

T11artks and regards, 

Feby 
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From: 
To: 
CC: 
Sent: 
Subject: 

John Davies 
Andre Antanaltis ;'Gregory Harris' 
'Amy Lok' :'Nicole Cristiano' 
9/29/2015 3:02:47 PM 
Re: 445 Princess Street, Kingston-Appraisal Report 

Greg, Anc;lre: Held for rental. This will not be sold as a condo notwithstanding that Is the assumption in 
Cane's appraisal. All of MC's appraisals derive their valuation on a sale basis regardless of whether it's a 
hold or not. Highest valuation this way given Cane's conservative cap assumptions. John. 

Sent from my Porsche Design P '9983 smartphone from BlackBerry. 
From: Andre Antanaltls 
Sent: Tuesday, September 29, 2015 10:59 AM 
To: 'Gregory Harris'; 'John Davies' 
Cc: 'Amy Lok'; 'Nicole Cristiano' 
Subject: RE: 445 Princess Street, Klngston·Appralsal Report 

Hi Greg, 

Atthis point, I'm not SLtre ifthat•s been decided yet. The figures sent to Michael Cane.have tlte project modeled as a condo 
sale, btit that cotJid change, 

525 Princess and 555 Princess Street, which are across the street from each other (north-west of 445 Princess), are coming 
tlirotJgh the pipeline before 445 Princess, and I know John and Walter have disctJssed options of keeping one as a rental property 
and one as a condo, but again, all discussions about condo vs. rental that I've ·been privy to have beeu preliminary. 

I'd prefer to let Jolm address any final decisions regarding condo vs. rental, so I've re-copied him to this email. 

11mnks, 
Andre 

From.: Gregoiy Harris [mailto:GregHarris@l1a11isa11dharris.com) 
Sent: Septcmber-29·15 10:45 AM 
To: Andre Antrumitis 
Cc:· Amy Lok ; Nicole Cristiano 
Subject: RE: 445 Pri11cess Street, Kingston-Appraisal Report 

Andre: 

Ts this tl1e property that will be held as a rental property a11d not sold as condo units? 

Greg 

Gregory .H. Harris 
Harris +Harris LLP 
2355 Sk;ymark Avenue 
Suite 300 
Mississauga, Ontario 
IAW4Y6 
Phone 905.629.7800 x240 
Fax 905.629.4350 
Cell 416.460.2507 
Email greg!mrris@llllrrisandhanis.com 
V'kb www.lmrrisandharrls.com 
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Fl'Om: Andre Antanaitls fmailto:andre@teidbooksuites.com] 
Sent: Septeuber-29-15 10:23 AM 
Tu: 'JolmDavies'; Amy Lok; Gregory Harris 
S11b,icct1 FW: 445 Prh"K:ess Street, Kingston-Appraisal Report 

John, Amy, and Greg, 

For your review, please find attached Michael Cane'.s Appraisal Report for 445 Princess Street in Kingston, ON, which was 
distrib11ted September 22"d, 2015. 

Thanks, 
Andre 

Andre Antanaitis, M.A. 
Analyst 

T::xTB 'lim'!li11 

ST U D ENT $ U IT E $ l N 0. 

51-A Caldari Road, Unit lM 
Vaughan, ON L4K 4G3 

andre@textbooksuites.com 
416-477-7744 ext 236 
www.textbooksuites.com 

Frnm: Michael Crute [mailto:michaelcane@rogers.com] 
Seut:. September-22-15 3:45 PM 
To: Jolm Davies <jolmdavies55@rogers.com>; Chris ·Giamou <chris@tell.ibooksuites.com>; Andre Antanaitis 
<andre@te?..1bookst1ites.com> 
Subject: 445 Princess Street, Kingston-Appraisal Report 

Gentlemen, 
Please see attached 
Please confirm receipt 
Best wishes, 

Michael 
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Michael Cane Consultants 
18976 Kennedy Road 
SHARON, ON 
LOGlVO 
C-416-312-2263 
michaelcane@rogers.com 
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From: 
To: 
Sent: 
Subject: 

John Da)Jjes 
Walter Thompson ;Andre Antanaitls 
2015/11/20 9:09:04 AM 
Re:•• Information on Summerhill/ Bronson•• 

I'd hold off on the rental rate bump. We may not even need to go there. In any event, Michael will push 
back if he feels we're being excessive. Let's wait and see where we end up this round. Degree at a time. 
Need to get him to buy in to t.hese changes first. 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 
From: Walter Thompson 
Sent: Thursday, November 191 2015 10:42 PM 
To: Andre Antanaltls; John Davies 
Subject: Re: **Information on Summerhill /Bronson ** 

I'd send him the proforma of where we expect the Cane appraisal to land. 

Is this the time we advise Michael of the rental rates being achieved at Capital Hall? Or do we let him find 
the answer by telling him we understand there's a competing project on the market, understand they're 
guaranteeing rents for 3 years, and would be Interested if he could find out what those were and use 
them in ·his appraisal as representative of market? Would be independent, allow him to arrive at his own 
rental rates, ·and add value to his client all at the same time. 

Thanks, 

Walter 
From: Andre Antanaitls 
Sent: Thursday, November 19, 2015 10:21 PM 
To: Walter Thompson 
Subject: Re:** Infotmatlon on Summerhill./ Bronson** 

Do you want me to just do my best to look into the crystal ball and give my best estimate ofwhatmichaels residual 
value will be? His most recent prelimina1y draft only valued it at 13.5 mill. He's pushing bachight now, hasn't issued 
an update, and is dragging his feet sayingwe have too much value and not enough cost in the proforma compared to 
other projects he's working on. · 

I doubt I'll have anything by the end of the week with michaels letterhead on it that's above 13.5 million based on the 
email I foiwarded you. Can Raj take that to get started and then upgrade once we get a new report from Michael? 

Sellt from my iPholle 

On Nov 19, 2015, at 10:05 PM, Raj Singh <rajslnghlOO@gmail.com> wrote: 

Also do you have Michael Cane's revised appraisal? If not, send me your expected appraisal from 
Cane. 

/raj 

Raj Singh 
CEO 
1ier1 Advisory 
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My Linkedin Profile: 

http:! /ca, linkedln.com/in/rajslngh 100 

On Thu, Nov 19, 2015at10:04 PM, Raj Singh <rajsinghlOO@gmail.com> wrote: 
Hi Andre: 

Please also send me the pro forma in Excel please. 

thanks 

Raj Singh 
CEO 
Tierl Advisory 

My Linkedin Profile: 

http://ca.linkedln.com/ln/raislngh100 

On Thu, Nov 19, 2015 at 7:44 PM, Andre Antanaitis <andre@textbooksuites.com> wrote: 

Hi'Raj, 

Here is the info package on 774 Bronson detailing the development concept and locational attributes, Please let me know if you 
need anything else. 

Andre 

From: GXUDC [mailto:walter@gxi1dc.oom] 
Sent: November-19-15 6:12 PM 
To: Raj Singh <rajsinghlOO@gmail.com>; John Davies <johndayies55@rogers.com> 
Cc: Gregory H. Harris <gregharris@harrisandharrls com>; Andre Antanaitis <andre@tw..ibooksuites.com> 
Subject: Re: ** Infonnation on Sunnuerhill I Bronson +>1< 

You'll have a ten of information shortly. Andre, piease forward to Raj asap. 

Thanks, 
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Walter 

Fl'Om: Raj Singh 

Sent: Thursday, November 19, 2015 6:02 PM 

Tu: 'M1lter Th:mipso1\ President; JolmDavies 

Cc: Gregocy H. Harris 

Subject:** Infomiation onSwrurerhill /Bronson** 

John I Walter: 

Can you .Provide me with some inf 01mation on Bronson. I am presenting to 2 
groups (total 89) on Tuesday November 24th. 

Address, any renderings, size of Building (units, beds sq ft), estimated price 
ranges. Please also send the draft .pro fom1a/ 

thanks 

Raj 

Raj Singh 

CEO 

Tierl Advisory 

My Linkedin Profile: 

http://ca.linkedin.com/ill/rnjsingh l 00 
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From: 
To: 
CC: 
Sent: 
Subject: 

Hey Greg: 

John Davies 
'Gregory Harris' 
rajsingh100@gmall.com ;'Chris Giamou' 
2016/03/16 4:54;56 PM 
RE: Update on Agreement 

I have ben back and forth with Michael Cane on this for several·months l00king for an increase in valuation. Michael 
can't. get his head ·around an Increase to the last Kitchener appraisal untll we break ground. I'll repay the Mintz $900K 
on Kitchener from the Boathaus loan and repay Boathaus over say, 3 advances when we break ground in Kitchener. 

The MC JV agreement with Leeswood didn't seem like a big priority until It blew up in our face a year later. I am of the 
belief that the ROFR is important to Guido, ·and therefore It's a priority to me. Hopefully we can get something in his 
hands asap. I know they would like to break ground in the near term. 

Thanks, 

John. 

From: Gregory Harris [mailto:GregHarris@harrisandhanis.com) 
Sent: March 16, 201612:18 PM 
To: John Davies 
Cc: rajsingh100@gmail.com; 'Chris Giamou' 
Subject: RE: Update on Agreement 

He's not asking for anything further after Raj's response. 

Let's not provide a tlmeline at the moment. 

We have many bigger issues to dealwith, including but not limited to the Kitchener appraisal from Cane -that's going 
to end up becoming !'! very large Issue unless we deal with that. 

You've been stating for months that Cane was going to get it done; but we still have not seen it. 

Let's get our priorities straight·please. 

Greg 

Gregory H. Harris 
Harris + Harris LLP 
2355 Skymark Avenue 
Suite 300 
Mississauga, Ontario 
L4W4Y6 
Phone 905.629. 7800 x 240 
Fax 905,629.4350 
Cell 416.460.2507 
.Email gregharris@harrisandharris.com 
Web www.harrisanclharris.com 
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From: John Davies [mallto:john@memorycare.ca] 
.Sent: March-16-16 12:13 PM 
To: Gregory Harris 
CC: raislngh100@gmail.com: ''Chris Glamou' 
Subject: RE: Update on Agreement 

Yes., thanks, I did see Raj's note to Guido, but I'd like to give Guido a timeframe, If that's possible. 

From: Gregory Harris fmailto:GregHarris@hanisandharris.com] 
Sent: March 16, 201612:12 PM 
To: John Davies <john@memoJYcare.ca> 
Cc: rajslngh100@gmaU.com; 'Chris Giamou' <chris@memorvcare.ca> 
Subject: RE; Update on Agreement 

Raj has already dealt with this, 

Gregoiy H. Harris 
Harris + Harrts ·LLP 
2355 Skymark Avenue 
Suite 300 
Mississauga, Ontario 
L4W4Y6 
Phone 905,629. 7800 x 240 
Fax 905.629.4350 
Cel\ 416.460.2507 
Emal\ gregharris@harrisandharrts.com . 
Web www.harrlsandharris.com 
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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, 
phone or fax and permanently delete the e-mail and any attachments, 

From: John Davies [mallto:john@memorycare.ca] 
Sent: Mardl-16-16 12:10 PM 
To: Gregory Harris 
Cc: raislngh100@gmall.com; 'Chris Glamou' 
Subject: FW: Update on Agreement 

Hey Greg: 

Is there a tlmeframe that I can tell Guido? 
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John. 

From: Guido Paniccia [mallto:GPaniccia@varconconstructlon.com! 
Sent: March 15, 2016 4:51 PM 
To: John Davies <lohn@memorvcare.ca> 
Cc: 'Chris Glamou (Memory Care)' <chrls@memorvcare.ca»; rajsingh100@gmall.com 
Subject: RE: Update on Agreement 

John/Chris 

Hope that all is well. Please confirm that I have the correct.a mail addresses as I have not heard back from you re e 
mallbeilow. 

Guido Paniccia Bsc.Eng 
Senior Vice President 

VARCO·N 

VARCON CONSTRUCTION CORPORATION 
250 Doney Crescent 
concord, Ontario. L4K 3A8 

From: Guido Paniccia 
Sent: March-08-16 8:32 AM 
To: John Davies <lohn@memorvcare.ca> 
Cc: 'Chris Glamou (Memory Care)' <chris@memorvcare.ca>; 'rajslngh100@gmall.com' <rajslnqh100@gmall.com> 
Subject: Update on Agreement 

John 

Hope that all ls well. Can you please update me on the status of the agreement ~eing drafted? 

Regards 

Guido Paniccia Bsc.Eng 
Senior Vice President 

VARCON 

VARCON CONSTRUCTION CORPORATION 
250 Doney Crescent 
Concord, Ontario. L4K 3A8 
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John Davies 

To: 
Cc: 
Subjeat: 

Gentlemen: 

John Davies <)ohndavlesSS@rmgers.com> 
Febrl.'fary 19; 201S 11:1S:AM 
'Gre!1Hlarris'; 'raJslngh1clo@gmall.c0m' 
'Chris Glamou'; 'Dianna Cassidy' 
Mem1;1ry Care raises 

iK 

Chris Is cleaning up a few detail$ In the Burth1gton and Oakvllle·pro-forma projec~lons. Should have them to Mlchael 
Cane tomorrow. Michael has comr:ileted his Initial review ofthese two projects so I think we'll see his appraisals for both 
by March 1si.1fi.va can get"them te PeterTuovl that week ~nd ~et his work back asap, Tier 1 could be sailing mid-Mar.ch. 
I'm assumln~ revised documents and OTslgn·offwlll take a ~ouple w~eks, Certainly we CQuld be In the marketpl<ice 
before the end of March break. 

Opposite Kitchener, we could turn Tier 1's guys loose on that raise right away. The first appraisal on kitchener wiis for 
$6.s mllllon. MlchE)el's new ~ppralsal Is for$;J.0.6 million. PeterTuovl and OT h!lve completed their work. The Mintz 
$9SO;OOD closed earlier this Week and approximately 50% of the net"loan amount has been sent back to H+H for the 
upcoming Aprll 1-i Interest payments, The balance wlll retire some pra~slng payables, 

A few notable Tier 1 agents (Jeff Watson I Marcus Patton) have clients with cash In hand wanting to Invest In Memory 
Care. RRSP season ends March slh. Let's go to market right away for a $4 mllllon Tier 1 Kl~chener Const114ctlon raise. 

Jocuments could be revised with this new amount fairly quickly and Raj could have his teatn out selling In the next 
( _. eekortwo, 

A $4 mllllon raise nets us say, $2.B million. Less $95DK to Mintz. Call It $1'850 mllllon net. 

I'm going to n~ed a chunk.of those prqce.eds tp ~-p.a.y Br~c~l;>rkfge lp11,~st!ilrs Y{.ho want their cash returned at-the end ef 
Aprtf. Walter wauld like s0me cash fur deposits on student housing land he's chasing. 

I'm assuming Michael Cane's OakVllle and Kitchener appraisals wlll be sufficiently Increased over the last round of 
appralsals for Tier 1 to be able1:o raise say, $3.5 mllllon on each deal. I think Tlerl·could probably raise those amounts 
by say, early May If they get the documents et'c •. by the week of March 9th, 

Can we revlse the Kitchener documents to permit Tier 1 to be outln the m1:1rket In a week? 

Thanks, 

John. 

(--~· .:;) 
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From: 
To: 
Sent: 
Subject: 

Dianna Cassidy 
Johndavies55@rogers.com 
2016/02/09 4:47:05 AM 
Re: Shareholder Dividend Payment·on Bronson 

Thanks for the update. 

Sent from my BlackBerry 10 smartphone on the Bell network. 
From: johndavle555@rogers.com 
Sent: Monday, February.a, 201610:41 PM 
To: Dianna Cassidy, Operations Manager October 8, 2015 
Subject: Fw: Shareholder Dividend Payment on Bronson 

April 1st to receive 'Bronson cash. 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 
From: Gregory Harns 
Sent: Monday, February 8, 2016 5:46 PM 
To: johndavles55@rogers.com; Raj Singh, B.Sc., MBA, CEO 
Cc: WalterW. Thompson CA CPA Co-President 
Subject: Re: Shareholder Dividend Payment on Bronson 
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We're aiming for April 1st, however it's a matter of all the sales being completed and then the OT funds 
.being rolled over. 

Gregory H. Harris 
Harris + Harris LLP 
2355 Skymark Avenue 
Suite300 
Mississauga, Ontario 
L4W4Y6 
Phone 905.629. 7800 x 240 
Fax 905.629.4350 
Cell 416.460.2507 
Em ail greg harrls@harrisandharrls.com 
Web www.harrisandharrls.com 
From: johndavles55@rogers.com 
Sent: Monday, February 8, 2016 5:54 PM 
To: Gregory Harris; Raj Singh, B.Sc., MBA, CEO 
Cc: Walter W. Thompson ·CA CPA Co-President 
Subject: Re: Shareholder Dividend Payment on Bronso.n 

Great. Thanks, When does Raj envision closing? 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 
From: Gregory Harris 
Sent: Monday, February a, 2016 5:29 PM . 
To: johndavies55@rogers.com; Raj Singh, B.Sc., MBA, CEO 
Cc: Walter W. Thompson CA CPA Co-President 
Subject: RE: Shareholder Dividend Payment on Bronson 

If Tier 1 raises $10.875 million, then deducting 30% results in au amount of$7,612,500 and from this amount you'd deduct the 
$1 million shareholder dividend ·netting $6,612,500 by my calculations, 
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I'll have to ·confinn tomorrow what the contribution amount will be required to top up the net Vector advance to complete the 
purchase, but assuming its $3 million or less, then the net.proceeds remaining would be approximately $3.5 111illio11. 

I'll get you more detailed numbers on the purchase side t.omoqow, once Amy is back. 

Gregory H. Harris 
Harris+ Harris UP 
2355 SeymarkAvenue 
Suite 300 
Mississauga·, Ontario 
1AW4Y6 
Phone 905.629.7800.x240 
Fax 905,629..4350 
Cell 416.460.2507 
Email gregbarrls@.harrisandbarr.is.com 
Web·www.liarrisan<lharris.com 
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This e-mail (and its attachments) is privileged and may contain coiifidential i11formation 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-mail and any attachments. 

Fro111: johrdavies55@rogers.com.[mailto:jolmdnvies55@rogers,couy 
Sent: February-08-16 5:20 PM 
To: Gregory Harris; Raj Sing!~ B.Sc., MBA, CEO 
Cc: Walter w. ThOfllPSOll CA CPA Co-President 
Subject: Re: Shareholder Dividend Payn1ent on Bronson 

Hey Greg: IfRaj can raise the $10.875 in addition to the Vector funds, we should receive (after Vector hold back 
amounts, balance of the purchase·price owing, and the normal Tl 30% off the top) around $4,5 million. Less $1 
million shareholder bonus. Net to Textbook roughly $3 .5 million. Is my math more or Jess correct? John. 

Sent from my Porsche Design P'9983 smartphone from Black.Berry. 

From: Gregoiy Harris 
· Sent: Mordny, February 8, 2016 4:57 PM 

To: iolmdayles55@rogers.com; Raj Shigl\ B.Sc., MBA, CEO 
Cc: \Valier W. TI10mpson CA CPA Co·President 
Subject: RE: Sharehdlder Dividend Payment on Bronson 

John/Walter: 

I spoke with Raj and he's talked with Mickey Baratz regarding additional Tier I funding below the Vector financing. It appears 
Mickey has no issue with additional Tier I subordinate fu1ancing, He advised &'tj that I should send the request for the 
amendment to the Credit Agreement Walter had previously signed, Raj also advised that Mickey didn't have an issue with 
respect to the $1 million slmrehcilder dividends on closing, 

I \vill prepare an amendment for Mickey''s review, and after Mickey oonfinns the amendments, fll forward to. Walter fur 
signature. 

With respect to the Bronson SMI raise, our documents provide that the mmdmum raise amotmt is $16,575,000. Initially the 
amount of the SMI.raise will be limited to $10,875,000 (such that the SMI fonds plus the Vector financing will not exceed the 
appraisal amotmt). 111e documents will allow, at some time down the road, if necessary, the SMI portion itself to be increased 
up to a ma....Unum of$16,575;0,00 (provided an.increased appraisal amolmt would support this quantum plus the Vector loan), 
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Raj advises that he is trying to close on the $10,875,000 amount, and it's expected that the shareholder dividend payment·will be 
disbursed from these proceeds. 'fhe SMI documents already contemplate the shareholder dividend and do not need to 'be 
an1e11ded for this pmpose. 

let me know if you have any questions about the SMI documents and the financing amounts that can be raised. 

Greg 

Gregory H. Harris 
Harris+ Harris LLP 
2355 SkymarltAvenue 
.Suite 300 
Mississauga, Ontario 
IAW4Y6 
Phone 905;629.1800 x 240 
Fax !105.629.4350 
Cell 416.460.2507 
.Email .gregharris@harrlsandhanis.com 
mib www.lianisandharris.com 
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'Fmm: johndavies55@rogers.com [fll!lilto:johndavies55@rogers.com) 
Sent: Feb1Uary·08-l6 8:41 AM 
Tu: Raj Sing!\ B.Sc., MBA, CEO; Gregory Harris 
Cc: Whlter W. TI10rnpson CA CPA Co-President 
Subject: Bonus Paym:nt on.Bronson 

Gentlemen: i'm responding to recent correspondence regarding the bonus payment to shareholders on Bronson. 

I think we'd all agree that the payment of bonuses to shareholders from the 11er 1 raises has been gratefully received. 
It certainly has been in my case. We have a few challenges that we're dealing with that i'd like to present. 

If the 1st mortgage lender is prepared to pemiitanother $1 million behind him that's fine. Good news in fact. Walter 
was nervous to ask. 

We have a larger, m~re encompassing issue. In the case ofMcKenzie, the raise was $10 million, and the amount 
needed to close was roughly $4 million. After payment of the $1 million bonus, there was around $2 million for staff, 
consultants, overhead and other operating costs. In the most-recent advances for 555 and 525, the amount of the 
raises after all fees, shareholder.bonuses and other deductions netted a relatively small surplus. Textbook repaid $1.3 
million to Scollard and MC from the 555 and 525 advances, and that cash was used to pay $1 million of December 
and January interest, which left Textbook little cash to operate with. 
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The size of the recent Tier I .raises ·hasn't been large enough to leave us sufficient cash after payment of all 
deductions to operate the company. Bronson is the·same situation. The quantum of the anticipated net Tier 1 raise on 
Bronson is close to the closing costs and the bonus, leaving Textbook little additional cash to pay our expenses. 

We have the.two Ottawa projects, and.Ross Park into working drawings. We owe roughly $1.5 million to the 
consultants on those projects. We owe consultants for 555 and 525 as well as almost 9 months of work on Shoppers 
Drug Mart site. The Brock U site is in predevelopment mode. We need cash for consultants to continue work in 
earnest or work will stop. Add payroll, office expenses etc. 

I have mentioned in the past that the issue.ls the land raises are so large that these is.insufficient surplus proceeds to 
fund operations at the present level. We need to keep our foot on the pedal and advance the projects as quickly as we 
can or they'll languish. Afer all deductions from the most recent raises there isn't enough to fund the working 
drawing, planning, engineering and approvals operations undeiway. We need a couple of raises with $2 or $3 million 
surplus cash to·catch up. Unfortunately, the best sites that are close to schhols or in the downtown core aren't cheap, 
and the net proceeds from the Tier 1-raises aren!t enough to cover ops. 

Can we raise more capital on Bronson? Can Tier 1 raise a 2nd tranche and pay the bonus from the back end? The 
Cane appraisal .is greater than the sum to the 1st and 2nd mortgages I believe. Hopefully we can raise additional cash 
on Bronson and pay the bonus and operating cash too. 

The next raise for the Shoppers.Drug Mart property will be based on· a $15 million Cane appraisal and I think the 1st 
mortgage lender will permit a larger 2nd. Hopefully the Tier 1 raise for this site will go well and produce substantial 
net proceeds to clean-up consultants invoices, pay staffand ops· for a few months until the next raise. 

Lastly, 2nd year interest payments on Ross Park will be upon us soon. We'll need to start bankrolling surplus cash in 
order to meet interest obligations. Starting that now would be wise. 

I wanted to let you know that the projects undeiway .require more funding than is presently available, or available out 
of the· Bronson rai°se. Raj, can we.raise more? Greg, will the documents allow us to raise more as construction 
financing and still be within the Cane appraisal amount? 

I'm thinking out1oud. I'm sure there is a solution. None of us want to see the progress grind to a halt. I'm sure there is 
a solution. · 

John. 

Sent from my Porsche Design P'9983 smartphone from BlackBerry. 



TABF 



_n_ fil 

I 

~ !! i§: ~ a ~ a 4.,,..,. -· ll; i!l ~ 2![ a!! 2!! !OJ. , . GRANP ·-·-·----

.lrpt."17 NGJ=11 Jcrn·"7 Jul:o:tT .Auc--1T r 11~11 .lrpt."17 ~~11 Jcrn·"7 Jul:o:tT .Auc--1T 911J1417 TGrl'.L 

·····--· -· • ~ TAKE'ntrr SUbsl1HH

j C'o.mtir1rt0n l Oc:upa.nclaa 
1 65 6S ~s-------r 

6S UD tVS 
.-.. -.---,--

00 ~~ 
~SS----. - :s:c52 

[...,.,..,...,.,,-.. .,. .. -·-· ~ I 
Ji;AMlhlr ~nr ... R111:1danb ~ - .. 1oa..:;co_ 3:CJ 
c~..ilnpCOii!2. .I .. 2rrmr~---
c
Tobi cub rec:.lpb 

CansSnrclkln ~ .. llolfu\IY 
Cim:dructlon~·TctDI _ 

COsTslC~s•o~-AYMEr.rTS~ 
Gor1Ua1 AtQV.rimonta-.. 
Sita Wcdc\CclaMCliolD . 

=\F~~·~nu'----= 
L:at:da. 

1-~-~o~ ,,,_ 

.,.,. 
.iN.~ ... 

.SS.D15 

H,SS.1' 

12Z.02D 
sS::l,s:So 
1a:.:iao 
2tS,'1Qo 

D .. ,,,. 
7.2-t~ 

' ""-"" 
I 

81,W 
12ZS20 
153,Gsu 

1s:t380 
as;no 

--·-----122.s2o_.,.,..._...,..._ 

.. 

~-

j ...... f. 
Tallll cnh feymenlS 

1CASHltEQUIRED 

~,2(6 
288,,813 

47.802 
27.,3Hi 
-,.c.;ne 

113Jt7 
Zl.611> 

'V"L\Jel 
i 

"'-""' 
2,6:7. 

>VA1JJS 

a\'i•wsr 

"iVALUE! 
sv~ 

:JB9:Z,:0 
2B0.81:i 

"'~"' 27.3115 
t4.:ns 

113.7t7 
_Zt.G!8 
117.1$& .. 
13.0<3 
2f;<; 

l,1!51Ul1:l 

f,5S.S13 
I 

iVA1.U9 
WM:Ue 

.. 
bllainll:lf •. ..VALUB nAJ..Ue. Clo•ln9~,!!!! __ 

n eoMvt@ANC:iN§ . . · · - :· ... · · · 
O •• £(111i!ymta.nca· ;, GZl1.DOO 

~~~- .... ___ ! __ .o-
5.:ISO.V!!i 

aw.1 =· 
-= 

~ ~-, ,.._ ~~· 
1U!:<. .l. 1~ •• .u.::r:;,. D.:1~ .D~ 1ott..D:. 

nr- iliB.~ 5.1!;. 89.~ ~ 1tJQ.u.:;, 

65,ois 

. - .. -·- ---

St-
t=O 
1S:i650 
1s.::;5BO ....... 
389',2;6' ... ~.,, 
~~.~ ....... 
21;m1 
l"3lB 

110,717 

= .Vlll.UEI 
1 ,...., 

.V"1lla 

fVAllJE! 

&S.•>s 

122.020 
1s:Uso 
1~,:180 

21s.·na 
90?.Uri ...... 
"2.020 

""-"'" Zli,81!3 

~.~ 
-<7~SU2 
27.;Jlli 
14.::ne 

11"'.1'7 
Zl,676 

,y"1iJa 

rlCAL!lC! 

< 
s.o;sr---1 ; g_ 1.1~a so.au· - --. ---. 

-~ :~ c "·!:.~!i . -~--· __ _..,....._ __ .. 
--1-----1-----.,.------;,,,;o,---~(jl .CSt.&75: 50.W 

. i QI £1 ,.:5J1,.61; SO.CO. t 
tz2.02o .:: -. o:. . c Sl83.3SB --_~si"oi'" __ _ 
15:!.GSD . Do t.2Zl..1GS . SlJlJO. • 
2~,.380 __ '1 •• .at l."'1S..a31 sn.oo . . 
.C!1S.,11Q 01 1i 1.720.177 • sa..oo . ,. I 
;if.Bi! 01 0 .~--~.....,--.--

i-F ·- · -- -;-·:.--- ···--~i: ~ .:= E· · · =I 
.266.813 Q. ~f---.~00 . 

........ 47AOZ· 
21.:ns 21,,31&j 
14;118 ~.316 

tll.117 n:ti1:7 
.2:3.m '100,2~£1 

.. • 
''"""" Z1,:!16 
1<!.318 

113.7'0 , ...... 
cui:: ~ · =~ · · :·: · · · ·;· · 
27..31&--. --o ---.m:e1e saoo I 
1<1:JtS. fl, 
n3,711----. .. 

Di"oot:UM NAdreOD;J.IG~-

1 
13d 13.0'3 ~===-~---:-:ioo.@,-so.oo 

rvAJ..~ :N~:° .v.u:ua 2.j .vALua 1 JV.!i:'12
" sv:.i.uf:.oo -----1 0-

••IWE! <VALUE! 

r1l=l 
13.0:::: 

"" 

~ALue:I 

WAWE! ~ ;:vAllJB IVAUJa IVAWa IVAWE! 

••• 1. 

~----· 
,....._,__,, __ ;-----
~ '. .CV.ALUEt.-. • •• • ~.:-::&VALUS 

CVALUEI t 'l'VAUJe 
'· IYAUie" ~ s'V"l.QS.1 

""1.IE! 
"j\f;iUiEI 

2VM.Lfci ~ 
·~-=- lfVALiJe q 

~ IVAt.UB .t:VAl.ue WAL.UEf 

"'IAUJa I 4V.(OLUEl CVALue. <IVALUEI .av'"1.UEI - .i. ..:V.AiuE! .. iVJ!LUEi --
' 

. s~noo· 
_ et·. 

~OOlll 

........-.: .,, .. ,000. .,,,.. • ..,, •... · .• ,,~~~ - - ~~~, • . •• -·· • I 
IL ti 0 ""6..350,0.":I • :8..150.DOQl----'-'-------I· 

,&.350000 u.:!50000,. . fa~ago~. ·--· . . 

' '6.35CUJQO~ .6.:JSO.DOCJ' _5,3".A.COCI 
I!', M§g+~l'SJ RNO~ 
~~~~~ .. ~~ .. ' us.a~~wr ~-&::ISO®:;--=.---=-=--:::· 

[Ji o: 0 
'6350.(100 6:::is1tfJOO· 

"' o. 
ciSD.oOO~+ 
~~- .!:i:::: ····· . -! ···-·· ··-. 

~ 

~ 
(J) 
........ 



1468 

................... 



i:taoooQ!)'.QOCo .. 

1469 



_Ji H 

TEXTSOOK.s:i'UOEHTSUrrESClC. 

Dr~-1::r~U'J 

tEQ'4:.t. & DF! ,;1jifl-SG£tdM 

"' .Lag:it~acs. ,, 
""""""" "" . .,...,.. ,, Lbc.06~'Gl:ip.-r.eni ,. l.m:S~itCll'I 

r. DwlfDpmtnl~n.aiitiiMnl 

7t1~~ i.\Dl.!Jl'llSTi't!OlibX 

~A~ & LtAB!~Jal!:!!;!; 

"' L'~&~!J. ., LeuingOko•CimslN::l10R ., tAuiag CXLce,,.CJ;)Jl1.11110r.S 
,;; """""""' .. c~ons-o.r..alcloOr~ 

•• Jn;!aAL.~·RK!al~n:n-.. toum,gCons\llli111 
,; llo.D'•THi11nl\llCh.c:•Plfl'l3 

R.W·C~ 
T<1~!Sl'ol.ES&l!A..RIC$!NG 

~ 

~· CDtU:buc:limJ.om Faio .. Sloz:MIJMloanFll'CS 
!!2 StntcoC!zaf;a1&nuc. ., .... _. ... T.inartSIUJerwolmtnS 
9~ Dcpasa~~· .. [Gtlard~Fri:.s 
37 PmjadJ.Wtni::r .. L._,~l.mnW.~CI 

s; Coils~laillnln:nc:at 

TalOlfFIHA.'lfCE 

OOIB!!i! 2!1!J3&TIQ!::Ci 

'"" ln:11m1qd.culoc!Dns 

"" llllaml~qc.os\I 

~ """' "" bftam;lEmncd.g,Dutods 

TO\IJ~tDP.ERA'TDIS 

Si:5!?!!1"2i!Cl' a !§1 .... tiSt'•ncn:dfcbile1-... ¢.mtmiCUlllllgerq 
TC::S:CON.Ta.!S:OENCIES &. MS:' 

Total CAPrTALCOSTS 

555 Prin=ss street. Klngs!Dn, Pl!I 
DETAILED CAPITAL COST ASSUMFTIOllS 

.......... 
:Zl..Jr.d-17 ..... 

m------m 
,,,,..,._ -"' n>ComPkn . """"""' ~ """"' • ":S.000 

" ""-0 0 

• 2.100.DOG 

" ZS15,50D . ........ . SDJ)OQ . -D :ioa.111a 
D • • ,.,...,. 
• <> 
0 isT.ooo 
Q ...... 
Q 552.14S . =-• :lt7.SOO 
a 7.Z<>D 
a .;ii?'~ 
D ....... 
D . 
0 "'-"" 
D ns.ooa 
D 1,03,:DJ 

:a M .fi.At.llEt . 
0 

D 
D 
0 
a 
0 

0 

#VAL.l.Ji;:l 

.... ...., ........ 
• 

-·-···-- .. 0-..,,,, ... 
2.•90,)05 

=.ooa 
2,7S(J~Q9 

o dVAWEI 

oo;J;in-00 

E!I 
Toal 

Fos:9C.ast: 
H'aM-&cmccunplOllJ l 

~ 
I·~·· :J. &«:Q U•:ia \CCr,1e.f;"\F"o11&11ci::;I 

:J s:J: ~llNOC:1ls::riittf. 
000 

21. Oulcfp::d.Q 

2. .,,,.,.J '-""'=""''°""""""' .. '"""'"'"' 1 

~··5001 ~ -~ 155. OUbminca 
so. i,POO ss:i.CIO 1·1.0'"..05!QicsQ~.a 
Rl.oCO l'" S>..DOCI Sld'&OYtma111Jcnw>0,.eo1t 

3:U861i ~~ ~t510,5DCJ AoPi;.r.ll.~..1lrr.111nu• 

DCC .0.07.'0 l!:dc:r::it 
toot«! ~ S10'J.liCQ ~~·Pr.:omnarnci . -.J ·~· ~=-~y~- I 

Safoi • O::ln:ii:S:Orr.. 

= 75.222 t~:U.Cl 1~152. 
. ... __ 

·>= ts:J;i:::.i 

"' 
,.,, I .. .,. -, 

&_1481 I - - -
= 

I ~-· I !3J.OOOI 
-317.,Sl)CI 

7.2001 ........ u, 
0 

12.5CCl .2.5U".; 
105 l-

"t.[129~_ 0'.150.0CO 

*•VALUsi 

.:t.VALUE! l 
.Q1;800f 

''"""' • 
0 

-433,2951 

2.""""' 3Dtl.-
2;790,309[ 

f!VJd.t.Ja 

-=-~'""""' 

• 

·= 
~

~telbt'SZSO,~Kdl.CD~ 
Donbrncin.ilorQll:!Lgc:onurv:tiarl 

111.i Es:imr.f.ptrasll Dow 
SJJD:;E1~:a~PAT~llaw 

Pcreaslllioff 
Per~lmr.-

;.,,,, .... 1=::."'""·''"""'HST 

f-JJC.L:uaaAr:p UUJ::casts "'"""' •'l,\UJS ·-= 1V,\LUEI 
•VAL.UEI 

r......... .. ........ .. =, ....... I 
Z:.S01a. ~% sa,.<00..000 

s 2.1s..ooo __ .... 

n 

I 

D 

I 

_,:,,. 

~ 
'-I 
0 



TABG 



_Jl_ a 

Receivership Companies 
Swnmary of EStlmated Unearned Management Fees 
(unaudited; $q 

Scollai'd 525 Princess 555 Princess Burlington Oakville K"itchener 

Total Project costs 73,159 33,730 41,878 23,900 27,704 
Project costs to date (note 1) 15,946 6,387 7,927 9,553 13,903. 
Costs ti>-date as a percentage of total costs 21.8% 18.9% 18.9% 40.0% 50.2% 

Total mariagemerit fee.5 over pi"ojeCt l,803 1,500 2,100 1,500 1,500 

Percentage of earned managementfees to date 21.8% 18.9% 1.8.9% 40.0% 50.2% 

Expected Management fees to date 393 284 398 600 753 
Actual manag~ent fees paid (note 2) 846 502 801 1,264 .l,245 
Estimated unearned management fees 453 218 403 664 492 

Notes 
1. Represents al! capital raised on the project, including from 5Mls, third party mortgages and the preference shares in respect of Oakville. Excludes receipt:S 

and disbursements from Davies Developers, which would eliminate on consolidation. Assumes all capital raised was spent on the project. 

2. Represents management fees paid as per Exhibit "J" to the Davies Affidavit. 

25,579 
11,527 

45.1% 

l,594 

45.1% 

718 

1,201 
483 

legacy lane Total 

22,444 248,394 
3,478 68,721 

15.5% 27.7% 

l,122 il,119 
15.5% 29.9% 

174 3,319 

607 6,466 
433 3,147 

~ 

~ 
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i-rom: ionnctavles55@rogers.com [maflto:johndavles55@rogers.com) 
Sent: March 19, 2013 7:35 PM 
To: Raj Singh, President <rajslnghlOD@gmaU.com> 
cc: Greg·Harrls <:gregharrls@harrlsandharrls.com>; Bruce Stewart <:bwstewart@rogers.com> 
Sub)ect: lie: Fwd: Fw: Scollard ' 

Raj: 

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

The efforts of the development team are extensive and complex. I don't believe your Investors fully comprehend the 
skill, experlenGe and time necessary to achieve a successful outcome on such a compllcated development venture. 

~eel free to satisfy yourself that ourfees are Industry standard fees. Belleve me Raj, we wlll e~rn every penny . 

.• aj, Bruce and I are not prepared to functfon as paid consultants on a project that we found, negotiated the purchase 
agreement, are the borrower, the developer, and the persons most responsible for the successfUI outcome of the 
venture. . 

Each of Bruce, Greg and I wlll only each.earn ap·proxlmately 12%ofthe back end and we are accepting that because we 
think lt'.s a great project; b~t that Is far less than you are ea ming for yourself. 

·Every pro·forma projection has shown our 4% development.fee since the first Iteration back In November, The cash flow 
shows the monthly fee payments. Neither the quantum of our fee, nor the timing of the payment of our fee has 'ever 
been discussed, until now. 

Raj, we are prepared to move forward on the basis that our total development fee Is paid monthly over the 48 month 
genesis of the venture. $3.2 mllllon of development fees wllf get paid over the full llfe of the project. That's 48 months 
to final occupancy and sign over to the condo corp. We anticipate receiving construction financing In a.pproKlmately 24 
months. According to our schedule we wlll have been paid around $2 million of the total fee by the time we obtain 
construction financing. 

It strikes me that Its a bit late ln·our discussions and dellberatlons to be having a conflict about having faith In us to 
dellver the project on time and on budg.et, . 

If the Investors are worried that there Isn't going to be construction financing available, they should probably find 
•rnethlng less risky !and lucrative) to Invest their money In. , 

'\( ~btaln construction financing we're going to be spending mllllons upon nillllons of dollars on planners, architects, 
" c:11glneers, marketing, design, sales professionals, lawyers and accountants to get us to the point two years from now 

where we qualify for construction financing. 

1472 
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Are your Investors suggesting we ask the country's finest design and engineering consultants to earn a.modest wage 
until such time as we determine whether we're.going tQ make our projections? Of course not, just as It Is Inappropriate 
to as the development team to work for a wage directing the project, 

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

Let's discuss next week. 

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

f.rom: Raj Singh <raJslnghlOO@gmaJl.com> 
Date; Tue, 19 Mar 2013 18:32:48 ·0400 
To: John Davles<lohndavles5S@rogers;com> 
Cc: Greg Harrls<gregharrls@harrlsaridharrls.com>; Bru~e Stewart<bwstewarttlilrogers.com> 
Subject: Re: Fwd: Fw: Scollard 

John: 

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

fl,egardless, I am not concerned about the quantum of the development fee (I am assuming this Is fair market rates and 
•viii take your word for It), 

,\lhat I am concerned about In my complete reliance on you that construction financing will be successfully raised and 
the projects wlll be successfUI. 

The developmet fee belhg paid out prior to this is an extreme worry for me and makes me very uncomfortabe. This 
allo.ws $3.2 M of development.fees to be withdrawn ahead of even knowing if construction financing can be arranged at 
all (a discussion that has come up several times). 

What makes sense for Investors is that a reasonable draw be taken out (and this can be discussed) with the bulk oflt 
beln paid out when the construction financing has been successfully arranged. It ts therefore tied to performance of 
successfully obtaining construction financing. This Is your area of expertise, If you are umcomfortable with this we 
should all :know i.tpfront. · 

I have discussed with Greg on the phone and he can share these thoughts better with you rather than doing via email. 

I am back on Saturday and we can meet to discuss. 

·regards 

Raj 

'i ·I~ 1Tue,.Mar1!!, 2013 at 6:19 PM, <lohndavtes55@rogers.com> wrote: 

I l Tbe development fees are earned and disbursed monthly starting In month 1. Same as Tier l's fees. 
' i Sent from my Blac!cBerry device on the Rogers Wireless Network 

1473 



I• 

ll .. 
l: 
I' 

!,l 

From: Raj Singh <ralslnghlOD@gmall.com> 
Date: Tue, 19 MatZ013 18:17:39 ·0400 
'o; John Daliiesc:lohndavles55@rogers.com> 

Cc: .Greg Harrls<gregharrls@harrlsandharrls.com>; Bruce Stewartc:bwstewart@rogers.com> 
Subject:·Re: Fwd: Fw: Scollard . 

The timing of the payment of the development fees as It relates to successfully obtaining construction flnancing to 
know we have a successful project. ' 

/raj 

on Tue, Mar 19, WB at 5:58 PM, <lohndavles55@rogers.com> wrote: 

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

From: raJslnghlOO@gmall.com 
Date: Tue, 19 Mar ::!01·3 14:57:43 ·0700 (PDT) 
To: <lohndavlesSS@rogers.com> 
Cc: Greg Harrls<gregharrls@harrisandharrls.coin> 
Subject: Re: Fwd: Fw: Scollard 

John 

We can discus fur.ther next week. I gave asked Greg to set up a meeting for us, ,... 
I' Raj 

i: 
Sent from my BlackBerry 10 smartphone. 

From: johndavfesSS@rogers.com 
Sent: Tuesday, March 19, 2013 3!09 PM 
To; Raj Singh, President; Bruce Stewart 
Reply Toi johndavles55®ragers,com 

: , subject: Re: Fwd: Fw: Scollard 

l · Raj: Regarding Development Fee. We reduced·our fee on this.project from 5% to 4%. John 
! ' Sent from mv f31ackBerry device on the Rogers Wireless Network 

l' 

il"J'JSi '' '! ' ' ;;t;ll; edM#&n ' iUml':rt!mp n·tq;•W1ll'IWir'¥"¢~1l\t-41111~"¥' U M I lZ1 ~m Q::C. I 

From: Raj Singh <ralslnghlOO@gmall.com> 
Date: Tue, 19 Mar 201313:47:51 ·0400 
To: Bruce Stewart<bwstewart@rogers.com> 
Cc: John Dav1es<lcihndavles55@rogers.com> 
Subject: Re: Fwd: Fw: Scollard 

.Bruce: 

1) What Is the estimated size of the constructlon Loan? 
·2) The $3.2 M development fee lsto you &John (The developers)? 
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/raj 

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

I 
I Raj, 

I ~ :I 1) The construction loan Interest my be slightly understated In an effort lo yield the targeted profit you were seeking, 
1 ! 2) Given that this bull ding Is 3 times the size of Bayview we feel this number Is attainable. Bayview will be .adjusted 
i · 1 downward as we develop the budget I belleve. 
I ! 3) Development Fee Is .a fee to the Developers while.Development Charges are those.charged by the municlpallty. 
1 

• • 4) ~evelopment Contingency is a typical 3~/o and may need to be adjusted upward glven :the site constraints, 

: Hope thts helps. 

Bruce 

1 Bruce Stewart 
i , 
I': 
! ! 
i t 
.. J 

I " 

I i·I . I 
~ 11 

The Traditions Development Company 
75 Oufflaw Rd. Suite 205 
Toronto, ON MGA 2W4 
Tel! 416.477.7744 CeU: 416.471;0155 

Thls·emall f.!neludlng attllc:hmcnts) Is for tho ao16 Ute at tho lnto.niled recipient and mey contnln legally prlvllegcd or conlldonUaJ tnronnaUon. IC 
you have received tlils email In error, plcaso lmmcdlately advlae me b~ telephone {coUoct IC nete.muy) or rctutn em all, end delete this emeJI 
and destroy any copi ... /Uly distribution, use or cop)llng orthls cmall or thc lnform~tlan It cont!llne by other thnn 11\c lntcndcd rcciplont{s) 
!~/ere uneuthor!ud, . · 

From: Raj Singh <raJslngh100@gmall.com> 
To: Bruce Stewart <bwstewart@roqers.oom> 
Sent: Tuesday, March 19, 2013 9:07:23 AM 
Subject: Fwd: Fw: Scollard 

Bruce: 

1 
· ; A few questions in .from some ofthe equity folks. Please assist me with this. I also have to answer a 

1 number of questions for the folks on out team. 

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

i .. t 2) Construction cost@$190 I sq ft. Everyone seems to think this ls low. Any comments. I noticed in John's 

I .. : last email on Bayview he is using a number of$200 for Bayview, Would Yorkville not be more giving type 
of facility? • 

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

t ' 4) Development contingency for such a large project seems quite small at less than $1M. 

\" 1 ' There are some other questions but I did not get all of them down, These are .some of the bigger 
1 questions. Can you please respond and let me know. 

4 
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~ I f . ' I . ! thanks 

t Raj 

•••••••••• Forwarded message •••••••••• 
From: <ralsingh 1 OO@gmail.com> 
Date: Sat, Mar .16, 2013 at 1'0:33 AM 
Subject: Fw: Scollard 
To: Kris Parthiban <kris.parthiban@tierladvlsory.com> 

Profonna. 
Confidential. 

.. Ii 1· 
I . I: 
' I· 1 I . ' ! : 

Kris, we can discuss to do exec summary. 

Raj 
Sent from my BlackBerry 10 smartphone. 

J From: lohndavles55@rogers,com 
Sent: Friday, March 15, 2013 2:25 PM 
To: Raj Singh, President 
Reply To; lohndavlesSS@rogers.com 
Cc; Greg Harris~ Bruce Stewart 
Suli)ect: Fw: Scollard 

. .(" • Raj: As requested. John 
I 1 Sent froirt my Black.Berry device on the Rogers Wireless Network 

I ' 

! ' Fromt Brucei Stewart <bwstewart@rogers.com> 
f Date: Fri, 15 Mar 2013 11:23:37 -0700 (PDT) 

l : • To: John Davies<;lohndavies55@rogers.com> 
i 1 : ReplyTo: Bruce Stewart <bwstewart@rogers.com> 
j ! : Subject: Scollard 

I . . 
I 
I 

i ! 
I I 

I"! 
'I 

' I 
' : 
' ' 

' i 

Here you go . 

Bruce Stewart 

The Traditions Development Company 
75 oufflaw Rd, Suite 205 
Toronto, ON MGA 2W4 
Tel: 416.477.7744 Cell: 416;471.0155 

This •malI (including attachment•) Is for the sole uoc of tho Intended recipient end may contain legally pnvll•g•d or confidenUBl Jnrcnnotlcn. It 
you hnvo received this cm•ll In error, ploabe immcdlalcl,v advise mo by telcphonc !colletl If necessncy) or return cmall, and delete this cmaJI 
Md destroy lltlY topics, Any dlstrlbutlon, use or copying of this cmoll !Ir thc lnrormaUon lt·contnlns by other than the Intended redplcnt(s) 
ls/lll1rUnauthorl .. d. · 

I . 
I , 

5 
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• • R.aj Singh 
l 

J 1 I My Llnkedin Profile: 

I http://ca.llnkedln.com/ln/ralslnghlOO 
. J 

i 

Ra)Sfngh 

My Llnkedln Profile: 

http://oa.Hrikedin.com/in/rajsinghl 00 

Ra} Singh 

My Llnkedln Profile: 

http://ca.lirikedjn.com/ln/rajsingh I 00 

Raj Sln[lh 

My Linkedln Profile: 

htto:f/ca.linkedin.com/inlrajsinghl 00 
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John Davies 

From; 
Sent: 
To: 
Subject: 

John Davies <johndavlesSS@rogers.com> 
June 17, 20161:51 'PM 
'Raj Singh'; 'Gregory Harris' 
FW: $2.4 millfon SMI Increase on Boathaus 

Should we get going on these.documents? 

From1 John Davies [mallto:Johndavles5S@rogers.com] 
Sent:June.11 201611:25 AM . 

. To: '.Gregory Harris' <GregHarrls@harrlsandharrls.com> 
cc: 'Raj Singh' <raJslngh100@gmall.com> 
Subject: RE: $2.4 mlllron SM! Increase on Boathaus 

Hello·Greg: 

I met with R~J last week and we discussed the pref, share opthm and raising equltv for the.Memory Care facllltles·per 
your suggested course of action below. It.appears that Raj sees the.pref. share opportunity as a better option for 
Textbook. Raj Is looking at the pro-forma Information we sent and we'll be getting together to review the various 
project projections and answer Raj's questions. We'll let you know when we're meeting. 

But bpposlte.Memory care, I'm of the belier that the pref. share option Is a longshot for these projects. In that we don't 
"iive any other optlons'to fund Interest.on October 111 without the Boathaus.$2.4 million raise, I thfnk w~ should start 
..d\a documents and the ral~a. Boa~haus Is a good story. Lots of sales. lnvestorswlll want this loan. The net$1.7 mllllon 
from a $2.4 million Boathaus raise .wlllfUnd 6 months of Interest on aJl·the projects. 

I don't see an alternative end time will soon become a factor given the summer slowdown. 

John. 

From: Gregory Harris Cmalito:GregHerrls@harrlsandhar;l~.com) 
Sent:·May·24, 2016 10:46 AM 
To: John Davies <lobndavles55@rogers.com> 
Cc: 'Raj Singh' -:ralslnghlOD@gMell.com> 
Sub)ect: RE! $2.4 mlllton SMI Increase on Boathaus 

John: 

I think the better alternative Is the pref share equity that Raj would work to raise. You don't WQ[lt lb be obtalnl11g 
financing form Boathaus and then using It to further fund Interest pay'ments fqr other projects, 

However, he can't even get this started, unless Walter gets him the.Information he's been looklng'for with respect to 
the pro formas and then discusses the applicable percentage Interests that wlll be granted Jn the projects. 

I've beeo.suggestlng this for weeks.now, I'm not sure why Walter Is not getting In touch with Raj. 

l, ._)there some sort of Issue? 

Greg 
1 
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(' 
-dregory H. Harris 
Harris + Harris LLP 
2355 Skymark Avenue 
Sulte300 
Mississauga, Ontatfo 
L4W4Y6 
Phone 905.629, 7800 x 240 
Fax 905.629.4350 
Cell 416.460.2607 
E:m11ll pregharr!s@harrlsandharris.com 
Web www.harrtsandharrls.com 

.H.a 
llARIUS + HAllltlS111 

l\lmflU.\IDlOUtlfUI 

This e·mail (and its ctllachmenls} Is prM/tJgeu and lnOJI contq/n co1!f/r/1mlla/ lefor111<1tlon /11te11dad only for the 
parson(s) m1111eil above. (!you racalve this e-mail In error. please notlfj1 the acldress(!a immad/c1te61.by 11-mai/, 
phn11e 01•fax and.per1neme11t/y delete the e·ma// f:md any a11ach111e11ts. 

FrolTI 1 John Davies [malltotiobndavles55\\l\rogars.comJ 
sent: May·24-l6 10:39 AM 
to1 Gregory Harris 
\.:1 'Raj Singh' 
.,/ubject: $2.4 mllHon SMI Increase on Boathaus 

Good ,momlng·Greg: 

Based on my corwersatlon with Micky on Friday, It appears we have arranged flnanclng to cover the next round of 
Interest payments at the end of:lune. We need a·&lrategy for the end of September Interest. I am hoping we can use the 
Cane $16 mllllon appraisal to raise a further $2.4 mHlfon of SM! cash. Can you please look at the Tier 1Boathaus 
documents and determine whether thal's an opt!on? Hopefully there. rs: no Impediment because I'm not s~re wl'iere I 
cao get the next $9DOK If this Isn't available. Four months will.go by fast, 

Thanks, 

John. 

2 
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DEl.l.:GA'l'[ON AGJmmviEN'I' 

·nus.A GR~:r:MJ<:NT ls made as of the 28'11 doy of Scptembur. 2012 

:BETWIU!'.N: 

HARRlS + Il'.AnRIS LLP, a lnw firm limited liability partnership 
·cslablished under the laws of tho Provlnco·ofOntnrlo 

(hcrclnnner.refcrrcd 10 as "IHI ... ) 

AND 

NANCY EU,ro'J"r, narristcr and Solicitor, a lawycr·Jiccnscd.to 
prnc1lcc law in the Province ofOnmrlo 

(hcroinartcr relbrred to as "F.llloU") 

wrrnm:AS HM and Blllou ncl ns counHci 10 Memory Cnro Investments (Onkvlllc) Lid, und 
2223947 Ontario Li1nl1ed, respectively, pursuant 10 a lonn agrccmcnl dated of even date herewith (the 
"Lnpn Agreement''). . 

. AND WlU:IU:AS ~lliott hns·arrangcd with HH that uny Interest Reserve (as defined in the Laun 
Asrocmenl) pursuRnl to lhe Loan Agreement shall bo rotainod by 1 IM in the trust·nccount ol' HH and dcall 
with nnd paid oul according 10 the lcrms or the l.onn Agrccmclll 11nd the syndicated mortguge 
partlcipntlon·ngrecmen1 (the "SMPA") in connection thcrewhh: 

NOW TH~REFORE TlllS AGRREMm~'I' Wl'J'N~:SSE'l'll 1'11A'I' in consideration of the 
covcnunls, agrcemcnlS heroin ·contnlncd nnd for other Jlood nntl v11lu11lilo considor11lion (tho rcccipl .nnd 
sulliclcncy of which ls'hcrcby ncknowlcdgcd), 1he purtlcs hurct1111grcc us follows: 

1.0 I l!llrou end Hli, pursua11110 tho provislon~·of the l;oan Agrccmcnl. ngrcc thnt eny lnlercit rc~crvu 
shall be held by l IM, io tntsl nnd for the benefit of the syndicated mortgngc lendcrfi and paid by UH from 
ils lntst accounl In accordance with tho tcr111s oflhe.t..onn Agl'Cemcnl and SMPA. 

1.02 HM agrees and covennnls to dishui'Se the lnlercs1 Reserve proceeds held by HH to syndicu1c.d 
rncrtgugc lenders froin Its trusl' nccou111 and shnll be entitled ·to toke no deduclion therefrom for nny fees, 
chnrgcs or cosr.s of HH or any other person. 

I ;03 Hli covenants and undertakes to provide lo llillo\I nny Information rcasonnbly rcqucstc<l by 
Biiion to vcrlf'Y thal lhc Interest Rc~ervc proceeds held In lrusl by HH lrnvo been used Roluly to pny 
amounts ow!njl to·syndlentcd mongagc lenders on their respective due datus, 

1.04 lly c.~ccution hcreofHH nnd 1:111011 on•bchalfofthcmselvcs and their rcspocUvc clients, pursuant 
to Scction •l,05 of' the Loan Agreumcnl, hereby agree to the dclQgution of c~rtaln moniiug~ admlui~trutlon 
and fncllltatlon rcsponsibilitlcs as provided for herein, nnd Ml I hereby ilcecpts such responslhilltieg wi1h 
-rcspcc1 to the Interest Reserve .and puymcorn to syndicated n1011g11go hlVCBl<lrs therefrom; nmwi1hstunding 
tho provisions of the I.can i\grccmc111 nnd SM/IA. 
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rN WITNESS WHEREOF lhe pa11ics hcrclo l1Rve exci:uted this Agrcc1ncnt.u of the date written on the 
first page hereof. 

HARRIS+ HARRIS T1f11' 
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DELEGA'l'ION AGRJi)EMlCN'J' 

TIIlS AGREl!:MENT Is mnde as of the 2nd day of January,, 2013 

llWl'WE'EN: 

IIAlUUS + lIARR.lS I,LP, a law firm limited llabillty portncrshlp 
eslublishcd under the laws of the l'rovlnce of Ontnrio 

(hcrclnancr referred lo as ••mr') 

NJ\NC\' m.YJOTT, D11rrlslcr and Solicitor, a lawyer licensed lo 
practice law in the Province.of Ontario 

(hercinal\cr referred lo as "Elllnt1'') 

WlllillEAS Hli and lllllott act as counsel to Legacy Lano Investments Ltd. ~nd 2223~'17 
·Ontario Limited, rcspoctivcl)', pursuant -to ii lonn a(lrccmenl dated or even dntc herewith (the "I,nnn 
Ar,rccmcnC''). 

AND WIIEIU;AS Elliot! hns arranged with HM l(lllt·11ny hilcrcst Reserve (as defined in the Lottn 
Agreement) pursunnl to the Loon Agrcomcnl ·shall be rctnlncd by llH In the trust nccount.of I JJ I nnd dealt 
with end paid out ucconllng IQ th~ terms of the Lonn Agreement nnd the syndicated morlgHgc 
participntion agroemcnr(lhc "SIVIl'A'') In connection therewith: 

NOW 1'Hl~ltEFORI~ 'l'lllS AGREEMJ.~NT Wl'l'NESSl.;'1'11 'J'll'.AT In cons!dcratio11 or the 
·eovenonts, anreemcnls hurein contnlncd and ror other ·good end vnluublo consideration (the rccolpt and 
sufficfoncy of which is hcrc~y acknowledged), the portlcs hereto ngrco as.follows: 

l.01 P.llloll nnd l·lli, pu..Sunnt lo the provision$ of the.Loan Agreement, agree thllt any Interest reserve 
shall bc:hcld by MH, In trust and ronltc benefit of the syndicated mortgage lenders und paM by HJ I lhlm 
lls trust nceount In accordance with the turms or the Loan Agreement nod SMI' A. 

1.02 HM ugrccs and covcnonts to .dlsburno tho Interest Reserve proceeds held by 1111 to syndicuted 
mortgage lenders fron1 IL~ trust account ·and shall be entitled .10 take no dcduclion thercrrom ror any fees, 
churgcs or costs of MM or nny·olher person. 

1.03 mr •covenants and undertakes to provide to Elliott uny lnformntlon reasonably requested by 
I:\lliott to verify thnt the Interest Roscl'\le proceeds held In trnst by HM :have been used solely to pn)' 
11mounts owing to syndicated mortgage lenders on their respective dull dates, 

1 .. 04 Hy execution hercur HH nnd. Elliott on behalf of themselves nnd tholr respective clients, pursuunt 
to Section 4.0S of the Lonn Agreement, hereby agree to the dclcgntlon of certain mortgnge ndmlnlstration 
nnd lilcllltatlon responslbilltlo~ us provided for heroin, nod HII hereby accepts such rosponslbilltlcs with 
respect to the Interest Reserve und payments to syndicated mortgugc Investors thorcfi'om; noLwlthstunding 
the provisions orthc Loan Agreement nnd SMJ>A. 
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IN WITNESS WlIElill011 the parties hereto have executed this Agrecmenl 11s oflhe dule written on the 
first page hcrcor. 
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DELEGATI!)N AGREEMENT 

THIS AG~EMENl' is made as of the ·1 11·day of May, 20.13 

llEl'WEEN: 

HARRIS* H.AlllUS LLP, n lnw finn limited liablllty partnership 
established underthe laws·ofthe Province of Ontario 

(hereinafter referred to.as "UR'') 

AND 

NA:NCY ELLlO'f'l', Barrister nnd Solicitor, a lawyer licensed to 
practice law ln the Province of Ontario 

(hercl11t11l:cr referred tons "Elliott") 

WI:IEREAS HH and Elliott net as counsel lo 1703858 Ontnrlo Ltd. and 2223947 Ontnrlo 
Limited, respeo!lvely, pursuant to n loan agreement dated or even date herewith (the "Lonn 
Agi·ecmcnt'1· 

AND WHEREAS Biiiett hos nrrongcd with HH thut.nny Interest R,eservc (as defined in the ·Loon 
Agreement) pursuant to the Loan Agreement shall be retalned·by HH in tho trust account ofHH nnd dealt 
with ond pnid out according to the terms of the Lonn Agrcem!=nt nnd the syndlcntcd mortgage 
participation agreement (the "SMP A") In connection therewith; 

NOW THEREFORE THIS AGR'EEMENT WITNESS.ETH TI:!AT in consideration of the 
covenants, ngrcoments herein contained nnd for other good end vlilttnble consideration (the receipt nnd 
sufficioncy of which Is hereby acknowledged), the parties hereto agree ns follows: 

1.0 l Elliott and HH, pursuant to ·the provisions of tho Lonn Agreement; agree that Bl1Y interest reserve 
shall be held by MH, In (l·ust and for the benefit of the.syndicated mottg,age lc11de1·s ond .puid by HH from 
Its trust account in accordance with U11~ terms of the Loan Agreement end SMPA. 

1.02 HH agrees nnd covcnnnts lo disburse the lnlerc$1 Roscrvc proceeds hold by HB to si•ndlcated 
mm1goge lender~ from its trust account and slrnll ·bc entitled to lPkc no deduction therefrom for nny fees, 
chel'ges or costs of Hli or any olhor person, 

1.03 HH covenants nnd undertakes to provide to Elliott nny Information reesonnbly requested by 
Elliott to verify !hat the Interest Reserve proceeds held fo trust by HH have been used solely to pny 
amounts owing to ~yndicnted mortgage lenders·on their respective due·datcs. 

1.04 By e:-tccution hereof HH and Elliott on bchnlf of themselves and their respective clients, pummnt 
to Section 4;0$ of the Lonn Agreement, hereby ngree to the delcgntlon of certain mortge~c admlnlstnitlon 
end fncilltetlon responslbf!itlcs as provided for herein, end .HM hcroby ucccpts such responslbllttlcs with 
respect to the Interest Reserve and payme11ts to syndlcntcd mortg~gc Investors therefrom; notwllhslandlng 
the provisions of the Lonn Agreement nnd SMI' A. 
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IN WITNESS WHEilEOF the pnrtlns hereto have executed this Agreement as of the date written on the 
(irst page hereof. 

nAruus + llAIUUS LLP 

Per: ~~=::;,~~~:::.:---:-------
y H. Harris 

Title: rtner 
I have autharf/y lo b'i11d lite partnar•·h/p 
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m.:u:GA'fION AGJU.:1':M1'!N'l' 

TI:US AGRlmMENT .is mode flS oflhe 1~ day of October, 2013 

n.&1'WE&N: 

HAJUUS+ HARRIS J,J ,I', a law frnn llmfted llnblllty partnership 
established under the lnws oftha Province ofOnlllrio 

(hcrclnancr referred to n.q "JUI") 

AND 

NANC\' .~~J,LIO'n', IJRrrlslcr nnd Solicitor, n lnwyor licensed 10 
prnetloe lnw in 1ba P.rovlnce of Ontario 

(hereinafter referred 10 as "1.:Ulott") 

wmm.EAS MH nnd IZ!llott net ns counsel to Memory Core Investments ·tKltchoncr) 1.td. and 
MC 'rrustce (Kitchener) Ltd •• rcspcolivcly. pursuant to a lonn ngrccmont dnted of oven date herewith (the 
"I.onn Agreement"). 

AND WHEl.U!AS Elliott has nrmnged with HH thnt Hn)•·lntcresl ·Rcscrvc-(as defined in the Loan 
Agreement) pursunnl to the Loan Agreement shall be retained by HH·in the trust oecounl·ofHH nnd.tlenlt 
with and paid out uccortllng 10 the· terms of the Lonn Allrcemcnl end the syndlcnlcd mo11gage 
participation ugrccmcnt (the "SMI' A") In connection therewith: 

NOW Trllm1':~·oin: TlllS AGIU:lil'!mN'r Wl'l'N•:ss•:·m 'l'llA:'I-' In ct>nsldcrnlion or the 
covenants, agreements herein cnmnlncd and for nthcr .good und vnl11oblc consldcrnlfon -(thc rccci111 nml 
sufficiency orwlilch Is horelly n~knowledgcd), tho pmilc~ hurctougrue ns follows: 

1.01 Blliolt and HH, purmrnnt to the provL~ions of the J,onn.Agrccmcnt, agree that·uny Interest rcscrv~ 
sh nil be held by HM, In trust end for the benom of the syndicnted mongugc lenders nnd pnid by 1111 ·from 
u~ trust nccount In nccordnncc with the terms oflhe Lonn Agreement und SMPA. 

1.02 HI I ngrocs nnd covenants l() dlsb11r.;e the Interest ll1:11crve proceeds held. liy HH to syndicutQd 
mo11gnge lenders from ,11~ trust account nnd shnll ·bc entitled m tnkc no deduction therefrom for any recs. 
clwges or custs of l"IH or PllY 01hor person. 

1.03 HH covcnnnts and m1dc11akcs "lo provide to Lllllott oll)' lnfonnutlon roasonably rcquc~ted b)• 
EIUott to verify thar tho Interest Reserve proceeds held ,fn trust by 111 I hnvc been used soMy to ~ny 
amounts owing to symliontcd mortgage landers on their rcspcctfvu due dntcs, 

1.04 By execution hereof HH and Elliott on bchnlf of themselves and tho Ir rc~pcctive clfents, pursuant 
to Sccilou 4 .OS orthe l.oan A llteemcnt, hereby agree to the dclQgutlon or certain mongngc ndmlnlstration 
and fnellhotlon ·rcsponslbllltlcs us provided lbr herein. and 1 IM hereby accepts such rcspunslbilhics with 
ros1)cc1 to the lnlcrc~t Rc~ervc und poymunls lo syndlcutcd mm'll!U!)c lnvostnrs therefrom: notwlthstn11di1111 
the provisions of.the l.oun Agreement ol\cl SMt•f\, 
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IN Wl'fNESS Wlll-:llEOl<' the parties hereto hove·executed this Agreement ns of the dnte written rn1 tho 
nrst page hereof. 

Inc: orellD'1; l1: i'-iiirris · · ·· · 
Tille: :Portner 
I hm•e u111liori/J' /ti hind tlla parmers/rfjl 
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lll<:l.lCGA'flON AGRl~l!:Mmrr 

'l'IUS AGlUml'YlliN'J' Is made aR of the 171h day of April, 2015 

Bl~'fW'EEN: 

HARRIS+ JJAnRIS LU', n law firm llmlteil liability partnership 
established under the laws of thG Province of Ontario 

(horclnnf\cr referred to ns "Hil") 

NA.t"ilCY EUJO'rl', D11rrlstor 11nd Sollcllor, a lawyer licensed to 
practice law In the Province ofOn!nrla 

(hcnih1aller referred to as "J.:lllotl") 

wrmmMs HH 1md Elliott Uc( RS counsel to Tcittbook (SSS Princess Street) Inc •. und Textbook 
Student Suites (SSS Prlnce5s Street) Trustee Corporation, n:spectivcly, pursu"nl loll loan ugrecment dntcd 
of even d"tc herewith (the "l,u1m Agreement"). 

AND WHEREAS .!;llloU has arranged with JUI that any Interest Rcservo (ns tlcfinud in the· J,onn 
AgrccmcnO pursuant to the Loan Agreement shall be retained by llH in the truslaucount of llli nnd dcull 
with 11nd pa.id out flccording to the terms or ·tho Loan Agreement end the syndicated mortgage 
pnrtioipatlon agreement (the 11SM11A11

) in connection therewith; 

NOW Trll<:REllORR 'l'HJS AGID:EM1':NT Wl'l'NESSE111 'rilA'f ·In consideration of th~ 
covenants, agreements herein contained nnd for other good anti vnlunblc consideration {the receipt nnd 
sufflclcncy orwhlch·ls hereby acknowledged), the parties hereto ngrcc as follows: 

I .0 I 11lliott nnd HH, pursumn tn tho provisions or the l,oan /\grccmcmt, ugrcc lhauny interest reserve 
shnll he held by HH, In trust and for tho bcncm or the syndicated mortgugc ·lenders and paid by HH from 

· ·Its trust account in accordnncc wlth·lhc.turms oflhc Loan Agreement und SMPA. 

l .02 HM ngrcas and covenants lo disburse the Interest Reserve proceeds held by HM to syndicated 
mortguse lenders from ils tn,ist account and slmll be entitled to tnku no·dcductlon therefrom for uny fees, 
charges or costs or HM or uny othcr.pcrso11. 

1.03 HM covenants nnd undcrlnkcs lo provide tu Hlllott· any informnllon rcosonnbly requested by 
J!lliolt la vcril)I that lhu. lnteresl Reserve proceeds held In lrt18t by Hll havo buun used solely to pay 
amounts owing to syndfoutcd mor1gugc lenders on their rcspccUvo due dates, 

i ,o~ By e:<ccution hereof MM and Elliott on behalr of themselves nod their respective clients, pursuant 
to Section 4.05 of tho Loan Agl"Qcment, hereby agree lo thedclcgntion of certain mortgage administration 
nnd facilitation responsibilities ns provided for :herein, nnd HH hereby accepts such n:sponsihllities whh 
reRpcct to the Interest Reserve and paymcms to syndicated mortgage investors therefrom: notwlthstnndl11g 
the provisions of the Loan Agreement und SMPA. 
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lN Wl'l'NESS W1D:REOF the parties hereto have CKCCUlcd this Agreement !IS or the dnlc written Oii the 
first pugc hereof. 

IIAlUUS + ll/llUUS J,J,\• 
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t>l<:LEGA1'10N AGRE•:MEN'l' 

TIIJS :AG!lEF.MEN'f Is mndc·as of the 5111 dny of October. 2015 

B E1'W EliN: 

HARRIS+ HARIUS LLP, n low flrm limited llnbillly partnership 
ustablishcd under lhcfows of tho Provlnce·!lf Ontnrio 

(hcrelnnficr rcferi·ed tons "IHI'') 

AND 

NANCY ~:Ll,fO'l"f, nurrlstor And Sllllcltor, 11 lnwycr licensed lo 
practice lnw in the Provincu of Ontario · 

(horclnnficr ref med to as "l'.:lli!lft''.) 

WIIERJt<\.S HM nnd ~lllott act as counsel ta Textbook (S2S Princess Street) Inc. oncl Textbook 
Student Suites (525 Prlncc~s Strecl)l'ruslce Corporation, ro~pcctlvcly, p11rs11nnt ton lonn ngrccment dnlcd 
of even dole hervwilh (the "Lunn Anru~mcnn. 

AND WHEREAS l::Ulon hns orrnngcd with ml thnt any Interest .Reserve (11s deOnud In the L.oun 
Agreement) pnminnt to the l,oon Agreement shall be retarncd by HH h1 ·thu lru~t nccount or MM ond dealt 
with nnd pnld oul occorrllng lo tho terms .i1f tho Lonn Agrccm~nt und the syndlcuted n1ortgagu 
purticlpnilnn nu.reement (the "SMPA") 111 connect.Ion therewith; 

NOW TUEIU:FORE T£11S AGllF.EMENT WITNllSSKl'll THA'r In consldcn1tlon of the 
covunm1t~, ngrcemunts herein contnined ond for other good nnd vnlunble con~ldcration (the rcucipl oncl 
sufficiency ofwhicl.1 l$·hcroby ncl:nowledged), the parties horclO ugrec us follows: 

1.0 l Elliott nnd MM, pursuant lo the provisions of the l.01111 Agreement, ogrce ·thnt any interest reserve 
~hnll be held by MM, In trust nnd for.thu bcnent nfthc S)'lldlcoted mort(lngc·lcndc!'ii and puld by llM from 
its trusl·uccom11 In necorilnncc whlHho terms ofthu Lonn Agreement nnd SMPA. 

1.0'.! llM ngrec~ nncl covennnts lo disbut'sc the Interest Reserve proceed~ hold by Ml I ta syndlcntcd 
mor1g11gc lenders ll"om Its tmst account und .sluill be entitled to lflkc no deduction thcrel'rom for any J'uus, 
chnrgo~ or costs ol'Hll or any oilier person,-

! ,OJ llM covcnunts nod undertukcs tu provldu IQ !Wiatt nny infol'nlblion rcnsmrnbly requested by 
IWiott to vcrlf)1 thnl the Interest Reserve proceeds held In trnst by mr huve hocn used sulcl>· to pny 
umounts Qwing to s~•ndlenicd 111ar1gagq lenders 011 their respective.du~ doles, 

I 10•1 By execution hereof Ml-I nnd Ulliolt an bohnlr or themselves nnd their respective clients, pursunnt 
to Section 4.05 or the Lonn Agreement, hereby llgl"Cll \O the dcilegntlo11 orc~rtnln mortgage ndminlstrntlon 
nnd fncilltntion rcsponslhilltios ns provided for herein, and I Ill hereb}' nccepts such rcsponsibilitlus whh 
Tespecl to tho lnlerest RescrYe nnd pn)•tnenrn lo syndicated mortgage investors therefrom; notwltlrntnndlng 
the provisions ortb~ ·Lonn Agreement nnd SMl'A. 
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IN W.11'NESS \\'HEREOll thu parties hereto have executed this Agrcemenf as ol"thc dnte written on the 
lirst pnye hereo"I'. · 

HARRIS + H'.ARRIS J,!.P 

. Ji; .. · ·,, .. ··-
Per: . . . 4,i;'.:~ 1• ·/I ;..,...-.- .. ·---

i;:'Nliiifa: Orego~urris 
Title: 11nrtllfr 
/ /m1•« au1/111ril)' io bind 1/1« p11r111urshlp 

NANCY ELl,IO'IT, 13prrlstcr nml Soll~llur 
/ .... -~ 

__,__Y-i-:f'(' f 0 ~--~---
) 
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1mu;GA'l'JON AGlUmMICN'l' 

'l'lllS AGRE£M£N1' ls mndc ns of the 81h d~y uf April, 2014 

.n ~: 1' W J~ I~ N: 

llARRIS + IIA'IUUS J,!,l', P l11w n.rm limited llnblllty·pRrtncrsliip 
cstnblishcd 1mdc1'.lhc lnws of the Province of' Ontario 

(hereinafter rcfcl'l'cd lo ns "I Ill'') 

ANJ> 

NANCY •:u,101-r, Bnrristl!r nnii Solicitor, n lawyer llccnwd to 
p111c1lcc luw In the l'rovincc of Dnlnrln 

(hcrdnnf1cr referred 10 ns ".:1111111") 

Wll~RRAS MH 01id Illlloll net as.counsel lo Scollnrd .f>cvelnpmcnl Corporntlon nnd Scollard 
Trusrcc Corporation. 1·cspoc1lvel$•. pummnl to n lnnn ng.n:cmcnl ilntcd orcw11 dote herewith (the "I.mm 
Ag1•cc111ent11

). 

AND Wlllo:IU:AS mlioll hns umu1g.cd with BM lhnl 11ny.ln1crust Rcsurvo (Us defined In !he J,om1 
/\grccmcnt)·p11rs11nnl to lhc•Lonn Agrcemc111 shnll be relninciJ.by MM In the trust ucco11nl·ot'llll 11nd dcnll 
with und pnld mn nccordlng 10 ·lhu lcrms ·Of the J,oun Anrnc111cnt ond lhu syndicntcd mor1g11llc 
1inrlicipali11n ng.rconienl (lhc "SMPA") h1 conncc1lo111hercwi1h: 

NOW 'fllf.RlWORE 'l'IIIS AGIUCt:Ml~N'I' WITNl•:SSl~'l'll TllA1' In consldcrn1[on ol' 1hc 
cow11n111s, ugrocmcnlR herein con111fned ·and for other good nnd vnfuublc consldcrnl 1011 (lhc receipt 1111d 
NUl'licicncy ofwhlch Is hcrch)'·nck1io11;lcdged), thc parties hereto qgrcc ns foll!lws: 

1.01 lilllon nnd HI!, purs11n111.10 the provisions oftlw l.onn Agreement, ugrce that nny lnwrcsl ruscrw 
shnll be held by MH, 111 trusl mid for the l>c11em of the syndlcnlcd nmrlgnge lenders und;pald by HH from 
h~ tnist·nccounr in nccordnncc with tho tonns of the l.onn Agreement nnd SMPA. 

I .Ill l IM ·Dgrci:s .nnd cow1mu1s 10 di~bnrse ·the l111t:rcs1 Rcscrvu proceeds heir.I hy Mil to syndlc111cd 
mortgngc .lenders from Its lr11s1 account nnd shnll be cnlitlcd lo take.no dcducllon lhcrufrtini for u~y foes. 
charges or C\l~ls of I IM or lllll' olhcr person. 

1,03 Ml I cown11111s nnd undcrtnkus to pro\•ido to Hlliolt nny lnformnlion rcnsonnbly reiruesll!ll by 
UllioU lo wrlf.\' lh111 the Interest Rc~eJ'l'C proceeds huld in 1rus1 b); l IM hnvc bcon used solely to puy 
nmnunrs owing to ~yndlcotcd mortgnuc·lcndcrs on their rcspccllvc due dnlc~. 

l.llil U~· ciiccutiou hcrcol'Mll nnd ~i1\011 on \whulfol'thomscll•cs nnd lhelr respective clic111s.11111w11nt 
to·Section <I.OS of the Lonn Agreement, herehy ngrcc to the delcg111lo11 ofcortuln mortgngc 11dm'ii1is1rn1im1 
nnd f\lcilllntfon rc~ponslbllities os provided for hcrol11. nnd 111 r hereb)' ncccpts such rcspons\blllllcs with 
.respect to the lmcrcsl .Rescr.111 ·onil payments to syndicmcd mortf!llllC lnvcslors therefrom; nol wllfrnlnndlng 
the provisions of the Lonn A~roemcnt nlld SMl'A. 
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IN WITNl~SS WUF.Rl~or the pnrtlos·hcroto hnvc executed this Agrccmcnl a~ of the tlnh! 1wl1tc11 on rhu 
nrst pngc hereof, 
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From1 Gregory Harris tmallto;GregHarrls@harrlsandharrls;com) 
Sent: Oatober·:J.5•13 2:58 PM 
To: John Davies <JohndavlesSS@rogers.com>; Peter Matukas <PeterMatukas@harrlsandh<irrls.com> 

·Cc: 'Bruce W Stewart' <bwstewart@rogers.com>; Nlcofe Cristiano <NlcoleCrlstlano@harrlsandharrfs,com> 
SubJe:t: RE: Postponement of McMurray Street Investments Inc. first mortgage to B2B Bank - our Fife No, 12BB2 

John: 

It Is Important that you are aware (which I'm sure you are), that If the McMurray Investors do not receive their Interest 
when due, It.becomes an !::vent of Default requiring McMurrayto notify each Investor as to the Default and It triggers a 
Whole host of remedies that become avallabre to the Investors; 

Petet can advise as·to·on what date the Investors are to receive their Interest, In my discussions with Raj, he 'advises 
' . · he's going to need at least two to three weeks to get all.the Investors signed up (assuming they're even accessible); 

t · 1e construction nnanclng Is going to be delayed at least that long, 

I think that-notwithstanding you have people clamoring for payables, It makes more sense to have·the funds available 
'for payment, at least partlally (on a pro·rata basis to Investors). The negative goodwlll that wlll be associated with 
Investors not receiving their Interest and receiving an Event of Default notice could.be dramatic, especlally since many 
of these Investors (and possibly more Importantly, their agents) are In other transactions or might be solicited for other 
transactions. I suspect l<ltchenerwlll be a complete "no go11 onca lt·becomes l<nown that McMurray has defaulted- as 
we!! as aoy further fundings through Tier 1. 

Greg 

Gregory H. Harris 
Harris + Harrfa LLP 
2355 Skymark Avenue 
Suite 300 
Mississauga, Ontario 
L4W4Y6 
p1,.,11e 905.629, 7600 x 240 

l .~~:~~i:i~~~ 
Email greqharrls@harrlsandharrls.com 
Web WWW;harrlsandharrls.com 
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llAIUl.IS + Hlil\Rl5m 
~\Allll(KllftO!OUlttlM 

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 er.ror, please nolifjl the addressee immadlately by.e-mail, 
f!.hone or fax and permanently delete the e-mail and any attachments, · 
-From1. John Davles [mallto;johndavles!iS@rogers,comJ 
Senti Tuesday, o~tober 1S, 2013 2:32 PM 
Tor Peter Matukas 
Cc: Gregory Harrrs; 'aruce W Stewart' 
Subject: RE: Postponement of McMurray street Investments Inc. first mortgage ·to 828 Bank· our Fiie No. 12882 

Hey Peter: 

lt·appears, based on Greg's last e·mall thatwe're going to be delayed gettfnc this loan closed. I realize that the 
McMurray Investors are expettlng their interest cheques today, but It doesn't looldlJ(e that ls.going to happen because 
the 828 mortgage clerk charged with this ls fundamentally obtuse, 

We have payables that can't wait, so I'm going to use the Memory Ca re Investments Ltd. refund from the Victoria deal 
for those and fulfill the Interest obligations to the McMurray.Jnvestor.s.once-thls-fJnanclng.closesrhopafully .. 1ater•·tlils~· -
week. 

cnn I trouble you to leave me the refund cheque at.reception, please. I'll swing bye and pick it up later, 

John. 

Fro m1 Peter Matukas [mailto:PeterMatul1as@harrlsandharrls.com) 
Sent: October ~s, 2013 2:09 PM 
io: Gregory Hatrlsi John Davies; ralslngh100@gmall,com 
Cc: Nicole Crlstlanoi ·11Jruce W Stewart' 
Subject! rm Post~onement of McMurray Street Investments Inc. first mortgage to B2B Bank •. our Fiie No, 12882 

Greg, 

There were 26 B2B Investors and 2 Olympia Trust Investors - please note that these were the RRSP Investors only. 

Peter 

Peter)/, Matulrns 
Harris+ Harrts LLP 
aarrlsters and Solicitors 
2355 Skymarl< Avenue, Suite 300 
Mississauga, Ontario L4W 4YG 

I No. 905,629.7800 
oe No. 905.629.4350 

Emal!: petermatukas@hacrl11andharrls.com 
www.harrlsandharrls.com 
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lll.Jla t1T11BJ.: . "'~ 
HARRIS + HARRI So) 

l\RRn1111.urp 1011urm 

.Thfs emalf (and any attachments) fs pr/Vffeged and may contain confidential Information Intended only for the person(s) 
named-above. I/you receive thfs emall.ln error, please notify the sender lmmedlotely by email, phone or fax and 
permanently delete the e·mafl and any attachments. 

Fromr Gregory Harrrs 
Sen.ti Tuesday, October 15, 201'.3 1:37 PM 
To: John Davies; ra!s!nqh100@qmall.com 
Cc: Nloole Cristiano; 'Bruce W Stewart'! Peter Matukas 
Subject: REt· Postponernent·ofMcMurr.ay Street Invesbnents Inc, first mortgage to 828 .Bank· Our File No, 12882 

Johnr 

I don't recall, probably about30 or 40 (only two of the Investors were Olympia cllents). 

Can you let us know how many B2B Investors there were • 
........... _._ ... ·- - - .... -·-.. -... -- - - ·- .... -, - ...... 

Greg 

GregoryH, Harris 
Harris "' Harris LLP 
2355 SJ1ymark Avenue 
Suite 300 
Mississauga, Ontario 
L4W4Y6 
PhoM 905.629'7800 x 240 
Fax 905,629.4350 
Cell 416.460;2507 
Emall·greqharrls@harrlsandharrls.com 
Web www.harrlsandbarrts.com 

HAklllS + HAllRlS111 
r..Ullll!l/,io ~l~tlCAI 

This e-mail (and its attachments) is privileged and·may contain confidential ieformafion intended only for the 
person(s) named above. If you receive this e-mail in error., please notifY the addressee immediately by, e-mail, 
·Ziof?~ 2!1f1?:_q]Jfl.,/!E'_»,?'3nently ~t!!l'!/~!fa!k.1!!.'!!L qnd.'!n.Y flltachl;llrpJ~:- .. ----·-·-···------· __ ·---- ____ _ 
. am: John Davies (mallto:johndavlesSS@rogers.com] 

Sent: Tuesday, October 151 2013 1:33 PM 
To: Gregory Harris; rajsloghlOO@gmall.com 
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Cc: Nicola r.rlstlano; 'Bruce W Stewart' . 
Subject: RE: Postponement of McMurray Street Investments Inc. first mortgage to B2B Bank· our Fiie No. 12882 

f ·~ow many B2B Investors are there? 

Frorn1 Gregory Harris ·(mallto:GregHarrls@harrlsandharrls.com] 
Sent: October 1S, 20:i.3 .1:14 PM 
To: ralslnghlOO@grnall.com 
Cc: John Davies; Nicole Cristiano 
Subject: FW: Postponement of McMurray Street Investments Inc, first mortgage to B2B Bank· Our-Fiie No, 12882 

Raj: 

The emiirJ string below shows some of the emails between H+H and b2B • .l've also had a number of-phone discussions 
with Elizabeth. 

It would appear that we're going to have to get all of the B2B Investors to acknowledge the postponement for the 
$5001000 advance. 

We'(I need to get each and every one-·l'm not sure how long this wlll talte, but hopefully It can be completed.In 
rel atlvely short o,rder • 

.t, .... to«•.- • • f ... 

Elizabeth refers to original copies, ·I'm going to see If at least they'll take fax/electronic copies. I wlll also try to see If we 
can amend the document such that we'd only hav~ to have ·it signed once and not for every advance therea~er. 

ur only other alternative would be to move al the clients from ·B2B to Olympia; however this probably only makes 
,.mse after we've oealt with this Issue; slnce·transfers would"take.many weeks to get completed and would also require 
payment.of closing/transfer fees to B2B, • 

I'm still going.to try for the balance of today·to c~nvlnce B2B that they-don't need ~ostponements for each and every 
advance; but gM·ng the time It will take to get the 828 Investors to sign the postponements, we don't have too much 
time to waste. 

Greg 

Gregory H. Harris 
Harris+ Harris LLP 
2355 Skymark Avenue 
Sulte300 
Mississauga, Ontario 
L4W4Y6 
Phone 905.629. 7800 x 240 
Fax 906.629.4350 
Celf 416.460.2607 
Ematr gregharrls@harrlsandharrls.com 

;b www.harrlsandbarrls.com 
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HARR.IS oJo HAR!llS11• 
&\M~l(M AftOt<>lltnl!I 

Thi's e-mail (and Its attachments) is privileged and may contain aa11fldential information intended only for the 
person(s) named above. !/)IOU reaeive this e-mail in error, please natlfj> the addressee i'mmediately by e-mail, 
l!!Jone or ~f!Eg_E!rmanen/ly delete the e-mail and_ any atta,P.h!!.12,_n._ts_. --------~----
From: Gregory Harris 
Sent: Tuesday, October is, 2013 12:2i PM 
To: 'Andaya cllzabetli'; Candace Tashos 
Cci Marla :oa Sliva 
Subject: RE! Postponement of McMunay·street Investments Inc. first mortgage to B2.13 Bank - our File No. 12882 

Ellzabeth: 

B2B had already approved the form.of Memorandum· of Understanding and this Is why we used·lt.wlth every'lnvestor 
advance, • 

·(t does not make sense that we're now going back to Investors and asking tham to confirm/acknowledge the 
pe>stponemenVsubordlnatlon that they had already agreed to previously. The Investors are going to be upset at'hiivlng 
to acknowled~e again what t~ey ~ad already agreiid to. .. 

On the conference call we never dlscu$sed the postponement Issue as requiring a second approval by all Investors. The 
letter and ~onference call were referring to.future documents that might be required that had not previously been 

·•ntemplated. 

Are you serlousiy suggesting that every time the borrower gets a construction.advance of any amount they have to go 
back to all of the Investors and ask for a postponement each time - the Investors have agreed to postpone and 
subordlnatP. to all construction floanclng: It doesn't make sense .asking them to yet again postpone In each and every 
case from now.on. 

Please provide mo with the.phone contai;t:lnformatlon for Renata or whatever manager or senior officer I can speak 
with ot B2.B about this rnatten 

Greg 

Gregory H. Harrls 
Harris+ Harris LLP 
·2355 SkymarkAvenue 
Suite 300 

' 1sslssauga, Ontario 
N4Y6 . 

' .·none 905.629.7 aoo ·>< 240 
Fax 905,629.4350 

5 
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Cell 416.460.2507 
Email S!fil!11ar~s@harrlsandharrls.com 
Web WWW· harrlsandharrls.com 

RH 
HARRIS + HAllltlSut 

iORtltll\SA"OIOUC11C"l 

This e-mail (and Its attachments} is privileged and may contain confidential iljformation Intended only for the 
person(s) named above. Jf you receive this e-mail in error, please notijj> the addressee immediately by e-mail, 
phone or fax and permanently delete the e-mail and any attachments. 
From1 Andaya Elizabeth [mallto:Ellzabeth.Andaya@b2bbank.~om] 
Sentr Tuesday, October 151 2013 12:09 PM 
Tot Gregory Harris; candac:e Tashos 
Cc: Marla Da Sliva 
Subject: RE: Postponement of'McMurray Street Investments Inc. nrst mortgage to 1328 Bank· Our Fiie No, 12882 

HI Mr. Harris, 

Our letter of June 2011 and the conference call by Renata Diuba with y~u and Mr. Singh, clearly Indicates that we wJll 
only consider lhe 828 TrusUB2B Bank fonns for any transactlon(s) that may transpire on McMurray Street 
Investments. 1 am therefore attaching a oopy of the :Postponement for .Indemnity ror completion and signature or the B2B 
Trust Investors, · · · 

Based on .the Information above, B2B Trust/928 Banl1 Is not In a posltlon to execute the Postponement document untll 
such time Iha! we are· In receipt of the orlglnal signed copy of the Dlreotlon and Indemnity for execution of Postponement. 

(· •• agards, . 

Elizabeth Andaya 
Administration Coordinator, Self·Dlrected Mortgages 
777 Bay Street, Sulla #2100 • 
Toronto, Ontario MSG 2N4 
P.hone: 416,865.5632 
Fax: 416·941-7709or1·866·941-7711 
E-maU: ell.iabath.andaya@b2bbank.com 

Fromr Gregory Harris [mailto:GreqHarrls@harrfsaodharrls.com] 
Sent: Tuesday, October 151 2013 11:12 AM 
Toi Andaya Elizabeth; candace Tashos 
Cc: Marla Da Sliva 
Subject: RE: Postponement or McMurray Street Investments Inc, first mortgage to 82.B ·Bank· Our File No, 12682 

Elizabeth: 

I'm still waiting to hear from you or·someone else at·a2a about this. 

There Is a construction funding advance of $500;000 pending and we need to get this resolved. 

Greg 

6 
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Gregory H. Harri~ 
''\lrrls +Harris LLP 
.155 Skymark.Avenue 

.sulle300 
Mississauga, Ontario 
L4W4Y6 
Phone 905.629.7800 x 240 
Fax 905.629.4350 
Cell 416.460;2507 

. Email gregharrfs@harrlsandharrls.oom 
'Web www.harrisandharrts.oom 

HH 
HARRIS + HAlllUSnl· 
l<~~nltUA!D!l)llCUDM 

This e-mail (and ifs attachments) is privileged and may contain confidential iriformatlon intended only.for the 
person(s) named above, If you receive this e-mail In error, please notifl the addressee immediately by e-mail, 
phone .orf a;;; and permanently delete the e-mail and any attachments. 
From: Gregory Harris . 
Sent: Friday, October 111 2013 3137,PM 
To: 'Andaya Ellziibeth'I Canda~e Tashos 
Ccl Marla Da Sliva 
Su~jectt RE: Postponement of McMurray Street Investments Inc, first mortgage to B2B Bank - our File No, 12862 

f' .~, zabeth: 

'J'he Investors, by executing the Memorandum of Understanding that was orlglnally signed.by all of them, already 
granted thelq1er111lsslon to postponements for construction financing; lfwe were to have to do this every time there 
was a construction flnanalng.advance It woiiJd not have made sense to have that document In the first place. 

T-he .Memo1 andum of Understanding was prepared in accordance with my discussions with your senior management at 
B2B, A cqpy of the Memorandum of Understanding was delivered to you and Janet with each Investor closing package, 

If you never had the agreement of the cllent~ to the postponement orlglnally then I.could see ll2B requiring a new 
postponement agreement now;. but each and every one of the clfents already agreed to postpone to construction 
financing. 

In syndicated mortgage transactions, It Is just'too cumbersome to get ev~ry Investor to sign a postponement for every 
flna nclng- that's why we solve the construction financing postponement matter In advance, as we did with the 
Memorandum of.Understanding. 

This Is going to take far too long to track down each client for a signature~ especlally when they already agreed to the 
postponement In the Hrst place. ' 

Please let me know If there Is someone else I have to speak.to at B2B about this, 
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regory H. Harris 
.arrls "' Hatrls LlP 

2355 Skymark Avenue 
sune 300 
Mississauga, Ontario 
L4W4Y6 
Phone'905,629,7800 x 240 
fax 905.629.4350 
Cell 416.460,2607 
t:maH gregha1Tis@harrisandharrls.com 
Web www.harrlsandharrls.com 

llARlltS + HAP.rllSrn 
ll!l~llil!AW01d11Mkl 

This e-mail (and its attachments) is privileged and may contain co1ifiden//al Information Intended only for the 
person(~) named above, Ifyo11 reaetve.this e-mail in error, plaase notijjl the addressee immediately by e-mail, 
p}J£11B or fax and permanently delete the e-mail and any atftl£~n""1'-en.;..ts;;;.:.. ______________ _ 
From: Andaya Elizabeth (mallto:Ellzabeth.Andijya@b2bbank.com] 
Sent: Friday, OCtober 11, 2013 2:56 PM 
To: Candace Tashos 
Cc: Gregory Harris; Marla Da Sliva 
.~~bjec:t1 RI!: Postponement of McMurray Street Investments Inc. first mortgage to ~26 Bank· Our Fiie No. 12882 

.;1 Candace, 

I did receive your e-mall and ·sorry for the delay of my response. 

We refer·to the letter addressed to Mr. Harris dated June 11, 2012 In which a copy was also sent to Mr. Raj Singh, the 
president of Tier 1 • The letter refers to, "Only 828 irust forms and documentation as specified In our "B2B Trust 
Arms-Length Mortgage" package wlll be considered. The agreements are only between our cllant, "the lender or 
mortgagor'', B2B Trust as Bare Trustee and McMurray Street Investment Inc., as "the mortgagee" •. 

Enolosed Is the Indemnity for Postponement that we require eaoh Investor to complete and slgried, The original signed 
copy must be submitted to us before we can execute ·the Postponement Agreement. Note that I have briefly mentioned 
the form to Mr. Harris when we·had a telephone canversallon on Oolober 8th. 

Upon receipt of the orlglnel signed copy of the above form, we Wiii be In a position to execute the Postponement 
Agreement 

Regards, 

Elizabeth Andaya 
Administration Coordinator, Self-Directed Mortgages 
777 Bay Street, Suite #2100 
Toronto, Ontario M5G 2N4 
Phone: 416.865.6632 
,..'Ix: 416-941-7709or1·866·941-7711 

l. ~ . nail: ellzabeth.anda.va@b2bbank.com 
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from: Candace Tashos [mallto:c:andacetashos@harrlsandharrls.com) 
Sent; Friday, October 111 2013 8:28 AM 
To: Andaya Elizabeth 

·' ~c: Gregoiy Harris; Marla .Oa Sliva 
f ubject: RE: Postponement of .McMurray Street Investments Inc. nrst mortgage to B2B Bank· Our Fiie No. 12862 

Good rnornlhg Elizabeth, 

I a rn just following vp to connrm that you received my email from yesterday where I enclosed documents for review and 
execution In relation to the above-noted transaction. 

As our construction financing ls.set to close today or Tuesday, please confirm whan you antlclpatawe can expect to 
receive a signed copy of the Acknowledgment ~nd Direction from you? 

Thank you, 

Candace Tashos 
Harris +·Harris LLP 
Barrlsrars and Solicitors 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario L4 W 4V6 
Tel No. (905) 629·7800 ext. 227 . 
Fax.No, (905) 629·4350 
Em all: candacetashos@harrlsandharrls.com 
www.harrlsandharrls.com 

llAlll\IS + HAll.f\IS111 
, "llldll!U•~lOllC«CAI 

Tl!ls emu/I (and any attachments) Is privileged and moy contain corifldentlul Information Intended only for the person(s) 
named abo11e. If you receive this email ih error, .please notify the sender Immediately by email; phane or fmr and 
permanently delete the e-mail and any attachments, 

Fro mt Candace Tashos 
Sent: October·10·13 9:14 AM 
To: 'ellzabeth.andaya@b2bbank.com' 
Cc: Gregory Harris; Marla Oa Sliva 
Subject: Postponement of McMurray Streetinvesbnents Inc .. first mortgage to B2B Bank· Our Fiie No •. 12882 
Importance1 High 

Good morning Ell~abeth, 

Further to your conversbtlon with Greg Harris of our office, please find attached the following documents In relation to 
the Postponement of the above-noted mortgage for your review and approval: 

1. Officer's Certificate of McMurray Street Investments Inc.; 
2. Draft Postponement of Interest; and 
3. Acknowledgement and Dlrectlon re electronic documents, 
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, 
'· 

Kindly review the attached, an~ subject to your approval, please arrange to have the Aclmowledgement and Direction 
signed on behalf.of B2B Bank and return same to me by email at your earliest convenience. 

'ease note that our construction financing transaction Is set to close late this week·or early next week so your prompt 
.ttentlon and cooperation l~ greatly appreciated so we.may close without del"ay. 

Should you have·al'ly questions or concerns In this regard, please feel freeto contact myself or Greg Harrli, 

·stncerely1 

Candace Tashos 
Harris + Harris tlP 
·aarrlste~ and Solicitors 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario L4W 4Y6 
Tel No. (905) 629-7800 ext. 227 
Fax No. (905) 629-4350 
"Etnll!I: candacetashqs@harrlsandharrls.com 
www.barrlsandharrls.com 

HH 
lt,\RRIS + llARIUS "' 

111~1111!1 Alb IOllMtM 

"ifs email (and any attochmen ts)' Is prlvl/eged and may contain confident/al Information Intended only for the person(s} 
.amed obove. If vau receive this emal/ In error, pleose-notlfy the sender Immediately by email, phone or fox. and 

permanently delete the e-mail and any attachments. 

10 
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l
Joh~p,a~le~ 

(" 
· rom: 

llH .tlllc ll 

John Davies <JohndavlesSS@rogers.com> 
March 27, 2014 12:B9 PM 

t· 

Sent: 
Toi 
C::c: 
Subject: 

Hey Ra}: 

~Raj Singh, B.Sc. MM, CEO' 
'Gregory Harrls1 

McMurray ~nd Whitby Rarses. 

As you know, you'll be starting an aggressive sales campargn to raise $13 mllllon to fUnd the Whltb.y.$9 mllllon land 
purchase In July, as per our agreement with the vendor. 

. ' 
The $18 mllllon raise wlll net us the $9 mllllon purchase price of the land and·nothlng else. over the next 4 month$1 

startln lat month, we are going to spend.about $1.S million getting Whitby to market, (Use your costs to date on 
Gulldwood and replicate those for Whitby). We alre~dy have architect and P+B Whitby Invoices for over $100,000. If we 
want to have a sales·traller on.site this summer we'll be spending a considerable amount of mh (Including the land 
deposit of between $250,000 • $5001000) very quickly. call lt$2 mtlllon. In addition, we're racing forward on the a 
11t1emory care·projects and Huntsvllle. We do. not nave cash resources to fund Whitby ($2 mllllon) and all of Dur other 
commitments. · 

VVe have an $B.4 mUllon can~ eppralsal on McMurray already. If you can rals~ $!:i.O mfllJqn for McMurray, we'll net $3.S 
mllllon, or so from that. We'll repay Piiiar-ls $1,5 mllllrin, get back most of the 2 years oflnterestwe paid Piiiar upfront 

J d net·around $1;9 mllllon to fund Whitby and other commitments. 

I've mentioned McMurray a couple of times recently and I wanted to bring to your attentlonthat without receiving both 
Dakyllle and MpMurray raise~, we can't afford to fund the $1.S mllllon ,{pluf the fan~ deposit) to take Whitby forward. 
over the ne~t 4 months. Like Scollard last year, now that we're tncur,rlne. huge lntefest costs because of the $18 r'nllllon 
raise, we need new fUndlng, Ralslnc. McMurray AfiER Whitby doesn't help us. We need the Mc Murray .raise proceeds as 
soon as you can s'et them. 

See you at 8:30 this afternoon. 

John. 

1 . 
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::· ~ohn Davies 

·~rom1 
Sent: 
'To; 
Cc: 
Subject: 

Raj:· 

John Davies <JohndavlesSS@rogers.com> 
~u11e·2,.20~4 8:24 PM 
'rajslngh1 OO@gmall.com' 
'Gregory Harris' 
Tranche 1 Whitby 

Was I correct In hearing the 111 Tranche In Whitby for a Labour Pay closlng Is $11,5 million? If that's the case; we have a 
problem. 

After deduction ofT1 fees, Interest etc. we'll net $B.1 mllllon. That means we don't get our $1 mllllon Whltby·deposlt 
returned out of that end of.the 111 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 selllng season and the favourable zoning we have 
In place, so slowlng this down Isn't a good solution. 

Here lsw~y; 

I have spent approximately .$2SO,OOO on Whitby so far. 'fhe sates centre, model, sales materials, 1V's and renderlngs·are 
scheduled to cost another $500,000, This wlll be spent by earl\i July, Archltects,.P+ll, landscppe architect, Clvll 
Engineering etc, wlll cost $250,000 by July, Rental of the sales centre propertv, bulldlng of the sales centre parking lot, 

('." Jtry stairs etc. Wiii cost $150,000. P+ll estimates the full marketing.budget at $890,000, 

lfwe sell 70 condo suites this summer to Investors (a~ we've set out In our pro·forma) we'll owe $250,000.ln 
commissions. 

All·ln, this summer, we'll'.!:pend say, $1.5 mlltron on Whitby alone. 

We're.receiving $1.9 mllllon from the Oakville raise. 

We have:several hundred t~ousand dollars of Interest payments (for various project's) to fund .between now end end of 
the ~ummer, We need to pay our office and staffing expenses and I need to re-launch McMu~ray, launch Huntsville and 
pay the Memory care consultants forthe technlaal and construction drawings necessary·to get·started on construction 
ln August I Septetnber and October. I have fixed fee contracts from the Architect and Engineers of $150,000 per project 
plus disbursements. Call Memory Care design and construction drawings $SOO,OOO by September, Call the other 

. projects $2001000, 

So, In tota4 we'll need $1.6 ml/lion for W/lltby. We need $SOIJ;OOO for the S Memory Care projects. We'll rreer( 
$25Q,OO£! for·lnterest on VClrlous projects, plu:;.$?.OO,OOJJ for McMurray and H1mt$Vll/e and another $200,000/or office 
expen!ies and outlilrle consultants, Arid $%501000 for the Or1k110/e settlement with our neighbour, All ln1 weW require 
approklnibtefji $3 ml/I/on belween now and the end of September. 

We need the $000,000 we discussed for Bracebrldge asap. 

I do not want to put Whitby on a slow bo11t to China because the market Is hot and I think we can hit this out of the park J driving It forward right away, If we lose the summer we'll be ·sitting In llmb.o all winter. 

1 
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r 
Would vou consider not raising the l"d tranche.Jn Whitby? I'll get a Cane. "development" appraisal for sav, $15.6 
mllllon,W/th $11;6 mllllon oflier 1 cash re11lstered against the Whltb.y project, we'll have room to fund a further $4 

)mien of1'1 mortgage constructron debt In front of It. I can easily raise that amount and we'll have the receipts and 
·invoices.from sales centre constrnet!on, architects.and engineers to Justify the $4 mlltlrm of construction funding If OT 
Wanta to see 'It. We'll·h~ve a 4111 Memory Care site by September and vour guvs·can start that raise and the Memory Care 
Construction financing earlier by wrapping Whitby up after 1 tranche. 

The :l.'1 Tranche Is a huge raise all on Its own. I wlll be dead In the water If I have to wait until November to get repaid 
the $1.6 ·mllllon we~re spending on Whitby. Memoiy Care wlll.grlnd to a full·stop without the funds this summer to pa.v 
for the Construction documents and arrange·our bulldlng permits, IJVe'.11 be out of business with no new cash untll 
November. 

It's really the only thing way.f can see to fund all our commitments by and of summer. 

John. 

r ) 

I 
'• ..:) 
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John. Davies 1 . d bildllU~W ICIL • I; . l .Wssat 

''From; 
Sent: 
To: 
Cc: 
Subject: 

Hey Ra): 

John Davies <johndavlesSS@rogers.com;1o 
July 29, 2014 3:S6 PM 
'Ra) Singh' 
'dlanna@memoiycare.ca' 
Memory Care and other Payables 

I'm following up on our status opposite funding. We touched·on this brfafly yesterday when we discussed the status of 
the $3.S mllllon Investor for Boathaus, 

Dianna advised me.today thatwe have approxlmatel.v·$S4S,OOOJn current payables. Roughly divided equally between 
~he three Memory Care projects and Boathaus, To date we have spent approxlmately $1.5 mllllon on Boathaus. Another 
$150,0DO current (SO days).and a further $250,000 In August related to consultants, sales trailer rental and Interior flt· 
out, safes trallers,lte prep.,. and Boathaus marketing.brochures. AIJ·due on or before September 1". 

In addition to the $5451000 (current) and the $2501000 In August p&yables llsted aliove, we have Tier 1 Interest 
payments due In mid-September. 

We'll e.lther need Tier 1 td r~lse the rull $~3.6 mllllon for the September Boathaus clpslng (In order for IJS to net $.1.6 
mllllt11~) or we'll· need th!l!.$3.5 mlll!on equity Investor contribution. • 

t· ·
1

·)1~houta repaymqotofthe alf11pst$2 mllllpn we have oqt of po~ket (and owing) on aoathQus, we won't be abl~ to 
meet any ongoing commitments after September 111• 

FYI. 

John. 
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Fron11 John Davies [mallto:JohndavlesSS@rogers.comJ 
Sent: Augu~t 25, 2014 4:27 PM 
Toi 'Ra) Singh' <raJslngh10D@gmall.com> 
Cc; 'Peter Matukas, LL.B., Associate' <peterinatukas@harrlsandharrls.com>; 'Chris Glamou,CMA' 
<chrls@memorycare.ca>; 'Gregocy H. Harris, LL.B, Partner' <gregharrls@harrlsandharrls.com>; 'Brenda Schultz' 
<BrendaSchultz@harrlsandharrls.com>; 'Dianna Cassidy, ·operations Manager' <dlanna@memorycare.ca> 
subject: RE: Documents from Tier 1 (12968) 

All: 

1508 

Not to split hairs but the orlglnal closing date was August 1st111 believe. We negotiated a closfng extension to September 
1s1h. Someone needs to Impress upon someone at OT In the strongest possible termHhat we need the full $13,6 mllllon 
on September 15'~. It's a major Issue (for all of us) If there Isn't sufficient Ci\pltal to repay the $1.6 mllllon Memory care 
has Invested. Raj, please·dowhat~ver you can, 

t" '·:),we acknowledge the great job done by Tler 1 on this large raise but we've been working every·day advancing this 
project with a full team of consultants since our flrst project management meeting on Aprll 2"d. In order to meet our 
sales opening deadl!ne of mid-September and capitalize on the Fall selllng season we need to pay 01,Jr consultants, some 
of whom have already stopped working. We don't want to come this far and delay opening the safes centre until the 
dead of winter when the market Is so hot-now. 

Greg/ Peter, Is there anything that can be done to ensure these transfars are completed on time In order to permit the 
full funding on September 15th? · 

John. 

From: Raj Slngh !mallto1ralslngh1DO@gmatl.coml 
Senti August 25, 2014 3139 PM 
To: John Davies 
Cc: Peter Matukas, LL.a., Associate; Chris Glamou;CMAJ Gregory H. Harris, LL1B, Partner; Brenda sctiultz;·Dlanna Cassidy, 
operations Manager 
subJect1 Re: Documents from Tier 1 (12968) 

John: 

lVe have raised the full $13.6 million as indicated and that is totally 
t .::curate. 



I 
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We are waiting on transfers from OT. As you lmow, and I have always 
indicated this to everyone, I have no control over when the· funds get 

f .cansferred 'into OT by relinquishing institutions. 

1509 

I can predict but cant control the transfers. I am hopeful that it will all be 
in but cannot under any circumstances tell you for sm·e that it will be in. 

The $13.6M was a large raise which started 5 weeks late from the date we 
expected to commence to be able to close on March 15th. Given when we 
started and the fact that we got it done (i.e. sold) was an incredible 
challenge. 

/raj 

Raj Singh 
CEO 
Tier! Advisol'y 

t .. : 'if.y Linkedin Profile: 

http://ca.llnkedln.com/ln/ralslngh100 

On Mon, Aug 25, 2014 at 2:31.PM, <johndayies55@rogers.com> wrote: 
Raj: 

You said 10 days ngo the full $13.6 had been raised? 

A $12 million advance closes the land but doesn't give Memory Care one drJllar of the $1.6 million we have 
spent to date on Boathaus. We have a further $350,000 of payables .Plus payroll and the sales centre Is being 
erected on the 21st of September with $SOK owing on that day. · 

We are completely tapped out of cash and we were expecting a $13.6 million close on the 15th. 

There are around $300,000 of interest payments due October I st on a number of projects and the money to 
fund that was coming out of the $13,6 raise. Peter wants that money out of the closing funds ·an the 15th so he 
can distribute it on time. 

!. ve have zero flexibility on this, R11j. 

We have spent or incurred nearly $2 million 111 land deposits, consultants fees, municipal appl!cations, sales 

2 
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centre costs, marketing etc on Boatltaus since we green llghted this.project back in March-and we MUST get it 
back on the Uth of September. 

f tohn, 

We have no flexibility whatsoever. We have-to close the full $13.6 million on Ute 15th or we're seriously 
fucked. 
Sent from my BlackBerry device on the Rogers Wireless Network 

From: Raj Singh <rajsinghlOO@gmail.com> 
Date: Mon, 25 Au(J 201'4 14:09:22 .0400 . 
To: John Davles<lohndavlesSS@rogers.com> 
Cc: Peter Matukas, LL.B., Associate<potermatukas@harrlsandharris.com>; Chris 
Glamou,CMA<chris@memoryoare;ca>j Gregory H. Harris, LL.B, Partner<gregharris@harrisandharris.com>; 
Brenda Schultz<BrendaScbult.z@harrlsandharris.com> 
Subject: Re: Documents from Tier 1 (12968) 

John: 

It is my expectation that you will have the $12M to close in a first tranche 
within time to close the land deal. The boxes that are sent to Peter is for 
files completed where the cash or OT money has been received. I had a 

r 'Jrief discussion 011 this with Greg last week. Depending on the speed of 
· . roll overs from the registered funds there could be more. We are 

monitoring daily. 

/raj 

Raj Singh 
CEO 
Tier1 Advisory 

My Linkedin Profile: 

r http://ca.llnkedln.com/ln/ralslngh100 

On Mon, Aug 25, 2014 at 2:Q3 PM, <johndaviesSS@rogers.com> wrote: 

.) Peter. 

\ .• ,~1 understand from Raj that two adciltional boxes are commg thls afternoon to you .. Seems like you're 
j averaging around $-\.l million in deals per box. Let's assume you'll have around $10 million of deals by end 
, of the day. Still $3.6 million or so to go. 



I, 

I 

-i 
·1 JD 

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

, ··--:·Original Message·-··· 
-f From: Peter Matuk11s <PeterMatukas@harrlsandharris.com> 
; Date: Mon, 25 Aug 2014 17:33:50 
, To: iohndavies55@rogers.com<lohndavies55@rogers,com> .. 
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· Cc: Chris Giamou,CMA<chrls@memoi:ycare.ca>; Raj Slngh, B,So., MBA, CEO<rajsinghlOO@gmail.com>; 
Gregory Hartis<Ore~Harris@harrlsandhatils.com>; Brenda Schultz<BrendaScbultz@harrlsandharris.com> I Subject: RE: Documents from Tfer l (12968) 

. ' 
1 John, 
I 
t I.have gone through 7 boxes to date, which has raised just shy of 7. 7 million. I have been advised· by Tier 1 
; . that additional matedals will be provided todny. I have already warned OT about the materials coming so 
· I they are in the loop and waiting for materie.ls, but I can't provide them until I have had a chance to review 

l them, and·then.I need you and Nancy 10 sign the materials. · 
! 

i· Thank you, 
; : Peter 

! 

, Peter V. Matukas 
• Ha11is + Harris LLP 
i· Barristers and Solicitors 

2355 Skymark Avenue, Suite 300 
Mississauga, Ontario L4W 4Y6 

~ Tel No. 905.629.7800 
· ·· Fax No, 205.629.4350 
· ; Email: petcrmatukas@harrisandharris.com 
! ,1 www.harrlsandharrls.com 

i This email (and any attaohments) is privileged und may contain confidential information intended only for the 
I ·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 . . 
· l ·····Original Message····· 
1 

1 From: fohndaviesSS@.rogers.com fmailto:johndav!es55@rogers.com] 
1 Sent:.August-25-.141:31 PM 
: To: Peter Matukas . 
; Cc: Chris Gilllll.ou,CMA; Raj Singh, B.Sc., MBA, CEO; Gregory Harris 
; 1 Subject;.Documents from Tier 1 
. ! 

I . : I Hey Peter. 

I I believe as of last Wednesday you had received 3 of 7 bankers'boxes of documents from Jude. 
! 

Our Whitby closing is 3 weeks today. Have you received the remaining documents and reviewed them 
.sufficient for me to sign so that we aren't backing OT into a timing corner? 

i j If you are not in receipt of the documents have a.rl'al1gement.s been made for their delivery? Thanks. Can you 
4 



·i give me iil1 update please, 

. ;J John . 
f Sent from ·my BlackBerry device on the Rogers Wireless Network 

t .. 

·I 
i 
!·"'"' 
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From: Raj Singh [mallto:rajslnghlOO@gmalJ,comJ 
Sent: Aprll 29, 2016 4:36 PM 
To1 John Davies <Johndavles55@rogers.com> 
Cc1 Gregory H. Harris <gregharrls@harrlsandhsrtls.com> 
SubJei:.t: Re: McMurray (12140) • Aprll 30~ 2016 Interest Distribution 

god is looking out for us! 

Raj Singh 
CEO 
Tier] Advisory 

· . Mv Linkedln Profile: 1- , 
httg:Uca.llnkedln.com/ln/ralslngh100 

On Fri, Apr 29, 2016 at 4:33 PM, <johndo.vles55@rogers.com> wrote:: 

1513 

You wlll not believe this but Dianna Just checked the mallbox and there Is a Scollard HST rebate cheque for 
$55,000, I'll give her the difference, She'.11 go to the bank and wire the $68;000 to H+H now, JD. 

Sent from my Porsche.Design P'9983 smartphone from BlackBerry, 

I From: Raj Singh 
Sent: Friday, Aprll 291 2016 4:13 PM 

l Tot Gregory H, Harris • 
I Cc1 johndavlesSS@rogers.coru I Subject: Re: McMurray (12140) • Aprll 30, 2016 Interest Dfstrlb,utfon 

1 John: 
~ 

You don't want to miss this payment. We ru.·e obligated now to disclose 
( . ~his on all FSCO forms as we have to assess a developer's financial 

I 
position and indicate risks. This will most certainly affect Shoppers Deal 
as we are putting it together right now. 

1· 



. / Apart from the above, this will send ripples tlu·ough the agent's channel 
f that is also very weary of deals with Textbook, Memory care etc. 

r 

kindest regards 

Raj 

'.· Raj Singh 
I CEO 

Tier! Adviso[}'. 

My LiQkedin Profile: 

http://ca.llnkedtn.com/ln/ralslnghlOO 

, On Fri, Apr 29, .2016 at 3 :48 PM, Peter Mntukns <PeterMntukas@harrlsnndharris.com> wrote: 
I 

• 
1 Greg, 

l ;· 

l · We held baok $35,000 upon the Bronson ·file due its lnrge size as a single tranche closing for the need to 
i : create closing books, There nre no other funds heldbnck for legal fees. 
i· 

Thank you, 

1 , Peter 
-1 

' 
I 

•1 Peter V. Matukas 
' Harris + Harris LLP 
·~ Barristers and Solicitors 
, 2355 Skymark Avenue, Suite 300 

'' 

:l Mississauga, Ontario L4W 4Y6 
' Tel No. 905.629.7800 

• 1 1' Fax No. 905.629.4350 

.i 
·'"; 

i \ Email: petemiatukas@harrisandharris.com 
www.harrlsnndharris,com 
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i This email (and any attachments) is pl'lvi/eged and may contain confidential fn/o/'niation intended only for 
! the per.ron(s) named above. lfyoureaeive this email in error, please notlfji tha sandar immediately by email; 
• phone or fax and permanently delete the e-mail and any altachments. 
I . 

1 .. ··-·-·--------·-·---.. --··-· ------·--- ----------·--··----·-
; From: Gregory Harris 
I · Senti Aprll-29-16 3:31 PM 

·1 To: fohni;fqvlesSS@rogers.com 
·. Cc: Dianna Cassidy, Operations Manager October· B, 2015) Peter Matukas; Raj Singh 

! . 

. . 

Subjf.lct: RE: McMurray (12140) • Aprll 30,.2016 Inter~stDlstrlbution 

I can tei! you we would not have held'ba.ck$l60k for future fees, 'I suspect the amount is around $30k- but 
Petet• Matukas would know exactly what nmount was held back on Bronson . 

j .Let me find out. 

Also, the reputational damage to you, Tier l .end by assoclution Textbook, on not paying interest will be 
significant; notwithstanding some or many of the investors were solicited by persons who are no longer 
involved with first Commonwealth or Tier 1. 

· i Moreover, the present ongoing FSCO Tier 1/First Conunonwea1th audit will likely be detrimentally impacted 
l ; by any fosues arising from a project where ·Interest.ls not being paid: 

j; 

Perhaps you.Raj and I should have a call to discuss. I've copied Raj on this email. 

Peter: 



'~ 

, j j Lot mo knnw whot we've hold bocldlom tbc ""'""" -oing fut ftltmel..,i '"" 
{' 

r 

Greg 

I' 
'. 

Gregory H. Harris 

Harris + Hartis LLP 

• · 2355 Skymark Avenue 
I 1 

1 ;· Suite 300 

1. 

I 
I 

I: 

Mississauga, Ontario 

L4W4Y6 

Phone 905.629.7800 x 240 

Fax 905.629.4360 

Cell g16.460;2507 

Email gregharris@harrlsandharrls.com 

Web www.harrlsandharrl!i!.COf.U 

:H 
HARRIS 1' HAl!.fllSui 

llRll!T!AlA!blOU(fftM 
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. This e-mail (and its attachments) Is privileged and may contain confidential information Intended onlyfor the 
·: person(s) named above. ljyou receive this e-mail In error, please notif.li the addressee immediately by e-mail, 

I : phone or fax and permanently delete the e-mail and any attachments. 

I· 
I 
I ' From: JohndavlesSS@rogers,com [mallto1lobndayles55@rogers,com] 

.( Sent; Aprll~29-16 3116 PM 
. • ro: Gregory Harris 
. , Cc: Dianna Cassidy, Operations Manager Octobers, 2015; Peter Matuka~ 

Subject: Re: McMurray (12140) • Aprll 30, 2016 Interest Distribution 
4 
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I 

' · Greg: We have enough cash available for payroll, rent·and utilities. No consultants have been paid, As I 
f mentioned in our last meeting, the issues around the delays obtaining the Whitby refmanclng have had huge 

ripple effects. We used a lru:ge portion of the Bronson raise for the last round of Memory Care interest . 
payments. Perhaps the Memory Clll'e cash on hand uould be deployed to pay the McMurray Interest and 
repaid from the Boathaus loan in a few weeks, We note from the lllllt breakdown on leg!ll fees .that H·H has 
heldback monies for potential future legal fees.! think thesii were around $160K. Given the ongoing legal 
business, perhaps some of those contingency holdback fees could be released 11nd used to pay MoMurro.y 
interest, The only good thing about'owlng money to 'MoMurray investol'S is the bulk of the investors were 
those found by the original Tl crew and they are no longer with Tfor 1. Perhaps we could send a letter tO 
investors advising we have an offer for !lie purchase of the property and an interest adjustment will be made 
upon closing. John. 

l 

I. 

Sent from my Porsche Design P '9983 smartphone from BlackBerry. 

f ·~-'l'n------·----• ... •----.. ---•--•·-------·---~---------

!; 
i 
i' 

' '. 

From; Gregory Harris 

Sent: Friday, Aprll 291 2016 2:31 PM. 

To: Peter Matukas; jahndavle~SS@ragera.com . 
Cc; Dianna Cassidy; Heather Miiier; Dianna Wartnaby 

Subject: RE!: McMwray (t2140) "April 30, 2016 Interest Distribution 

John/Dianna: 

Please ensure you denl with this todny. 

: ·j 
' , As it is we're already going to be late which will be bad enough. Tier l will be inundated with calls from 
I ' investol's, lfinteresl isn't received for May 151

• · • 

t · 

I 
I' 

I' 
' 

We don't need any hiccups, at this time, wlth respect to payment of interest; especially if there is a light at the 
end of the tunnel with respect to a sale transaction. 

• • Gregory H. Harris 

I l Harris +Harris LLP 



1· 

j , 2355 Skymark Avenue 

l i Sulla 300 

Mississauga, Ontario 

L4W4Y6 

·J • Phone ·905.629.7800 x 240 

~ 
.! . Fax 905.629.4350 

, · Cell 416.460.2507 

Small gregharrls@harrlsandhafds.com 

· · Web www.harrlsaodharrls.com 

I' 

•!I .. K .. H : .. 
HARRIS + llAR.RISm 
·J.WllllAl~IU~llCllOM 
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f: 
·! 1 This e-mail (and Its attachments) Is privileged and may contain c011fidential information .lnte11ded.only fol' the 
i • person(s) named abow1. Jjyou receive this e-mal/.in error,,please notl/Y the addressee immediately by e-mail, 
1 ' phone or fax and permanently delete the e-mail and any attachments, 

.. , 

... 

J .. 
l . 
" l 
~ 

From; Peter Matukas 
Sent: Aprll·29-16 2:29 PM 
To: lohndavles55@rogers.com 

, . Cc1 Gregory Harris; Dianna Cassidy; Heather Miiier; Dianna Wartnaby 
Subject1 McMurray (12140) ·April 30, 2016 Interest Distribution 
Importance: High 

r 
I. 

' 

Good afternoon John, 

I 
. ' I . 

This is an e-mail reminder follow-up upon the March 4, March 22, 2016, April r1 18, 26 and 28,'2016 a.malls pertaining 
to the Aprll 30, 2016 Interest distribution for MoMurray St •• being addlUonal Interest for Investors who have not received 

·I their principal back (presumln111t Is no repaid In prior to the Interest distribution date) as well as those Investors who 
'.·. have chosen to conllnue with the project, Please note that we Wiii require funds to be placed on deposit With us (and 

made payable to Harris + Harris LLP, In Trust) lo pay Ula next Interest distribution, namely $68,273.91 {please note this 
is an esllmatell amount based upon a 89 day quarter and lor all of the Investors), As there are no funds held In trust 

i from the most recentdlstrlbullon we Wiii require $68,2.73.91 on or before Aprll 11, 2016 If In uncertified format; by 
April 15, 2016 If the funds ar11 either In bank draft or certified format . 



-
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. John -we are J!erilously close to not bein_g able to get· 
f. the interest distribution chegues_put on time if we do 

1 not receive the money today (April 28, 2016). l{indly 
!· · please advise as. to when we will be in receipt of the 

interest distribution monies . 

... 
' ! .. John - we have now (April 29, 2016) been receiving call! 

j ,; from investors as to their interest distributions. We are 
j i not able to create cheques to mail out to them without 
, i the funds being in. our trust account. Kindly please wire 
I, 

l .. the money to HH today.so that we may nroceed to do 
·!. so. Absent nrovision of the monies and J!ayment of the 
! : interest, the project will go into a Default position. 

r ·;· 

i 

Accordingly, please advise when funds will be provided so we may make the :interest distributions and repayment of the 
. i Investors Investment amounts. 

I 

i 
! I John .. this Interest distribution Is pnrtlculnrly snllcnt given that we nre still awnlting an election from 

. 1 one of tho Investors, und thus nil or the investors are stuclc nnd eutitlcd to interest until repayment of 
l i their princlp11l rega1•dlcss of whether they hnve elected to continue with the project or receive a retum 
I : of their capital. It is salient to ltcep investor confidence In the project and not just that they receive the 
.j' payment but to demonstrate that the dolny renlly is upon that election rather thau nny other 
I : reason. Please fol'Ward these monies upon·the timclhrns noted above ns we require time to prcpnl'c the 
I·! ch11qucs and mail them out to investo1•s, which monies lll'C due to them for April 30,.2016. 
i. 

! 
] 
.j : Thank you, 
j ~ 
i , Peter 

., I ·Peter V, Matukas , 
. l Harris + Hmris LLP 

7 



I :!,, Barristers and Solicitors 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario L4W 4Y6 

·f Tel No. 905,629.7800 
Fax No. 905.629.43"50 

Ir , Email: petermatukas@harrlsandharris,com 
www.harrlsandhBlTis.com 

I 
I ! . 

I' 
. H .. H 
IMRRIS ~ HA'IUUSut 

$IUJf11!!~"1)10l1C1reR.I 

This email (and any attachments) Is privileged and may contain aonfldentlal iriformation fnlended only for 
the person(s) named above. If you receive this emai.l In error, please not{fjl the sender immediately by email, 

f • phone .or fax.and permanently delete the e-mail and any attachments . 

. -~ From1 Peter Matukas 
Sent: Oecember·OH4 10:31 AM 

. .. Toi '!ohndavles55@rogers.com' 
(- · Cc: gregharrls@harrtsandharrls.com; arenda Schultz; 'Dianna Casslcfy' 

Subject: RE: McMurray (12140) ·January 311 2015 Interest Distribution 
.~ l 

l 

.I . Good morning John, 

.I 

i' 
I' .1 

·1 . This Is a reminder e-mail upon my November 3, 2014 e-malf regarding !he January 31, 2015 Interest distribution ror 
McMurray Sl Please note !hat we WlllreqiJtre funds .to be placed·on deposit with us (and made payable to Harris+ 

i : Harns LLP, In Trust) to-pay the next Interest distribution, namely $70,675.37. As' there are no funds held In trust from 
;. • the most recent dlstrlblitlonwe Wiii require $70,67·5.31 on or before JANUARY 12, 2016 If ln·uncertlfled format; by 

JANUARY 16, 2015 IHhe funds are either In bank draft or oertlfled format. We are.requesting !he runds by this 
, time lo J?ermlt us sulflctent opportunity lo create the cheque's In advance and be In a poslllon to distribute same prior to 

the dlslrlbullon dale. · 

.Accordingly, please advise when funds WIU be pr'ovlcied so we may make the interest distributions. 

I 
I · Thsnk you, 

'" • Pelar 

i· . . . 
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; Peter V, Mutukns 
·j · Hards+ Harris LLP 
! Barristers and Solicitors 

I. 

I; 
I 
I 

I 
I 

I: 
I; 

I'. 
l t 

1 

2355 Skymatk Avenue, Suite 300 
Mississaug~. Ontario L4W 4Y6 
Tel No. 905.629.7800 
Fax No, 905.629.4350 
Email: petennatukas@harrisandharris.com 
www.harrisandharris.com 

llAl'tR.IS + flh R.11.l S 11t 
tJMnK~J.tiOSOllCll~ll 

This email (and any attachments) is privileged-and may contain oonfld1mtlcil feformatlon intended only for 
the person(s) named above. If you receive this email In error, please not!fr tire sende1• immediately by email, 
phone or fax and permanently delete the e-mafl and any attachments. 

From: Peter Matukas 
Sentr November-03-14 10:22. AM 
To: 'jobadavles55@rogers.cam' . 
Cc: gregharrls@barrlsandharrls.com; Brenda Schultz; 'Olanna cassldV' 
subject: McMurray {12.l'IO) ·January 31, 2.015 Interest Distribution 
Xrnportance: High 

Good rnornlng John, · 

This Is a reminder e-mail regarding the January 31, 2015 lnterest·dlstrlbutlon for McMurray St. Please note tllatwe will· 
require funds lo be placed on deposit with U$ (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 wllf 
require S71>,575.37 on or before JANUARY 12, 2015 If In unoert!fled format; by JANUARY 16, 2015 If the funds 
aro olthor In bank.draft or certified format. We are requesting the funds by this ·t1me to permit us .sufficient 
opporlunlty to create the cheque's In advance and be th a poslUon to distribute same prior to the distribution date, 

Accordingly, please advise when .funds wJU. be·provfded so we may make the Interest distributions. 

Thank you, 
I. 

I: Pelar 
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Peter V. Matukas 
Hanis +Hanis LLP 
Barristers and Solicitors 

r 

.; 2355 Skymark Avenue, Suite 300 
I · Mississauga, Ontario L4W 4Y6 
l Tel No. 905.629.7800 
i · Pax No. 905,629.4350 

l 
; Email: peterm.atukas@harrlsandbanis.com 
. www.harrisandharris.com 

I'. 
·!: 

' 

'. I HARRIS 'I• R.hRlt.IS 11• 
&ll\llllll'l A•D !~1cntM 

• This email (and any attachments) Is privileged and:may contain co'1fldentlal Information intended only for 
I the person(s) named above, lfyou receive this email in error, please notlfY the sender Immediately by email, 
I phone or fax and permanently delete the e-mail and any attachments. · 
I 

i'. 
i: 
I: 

' I 

lO 
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~ohn Davies 

"From: 
Sent: 
Tn: 
Cc: 
Subject: 

Gentlemen: 

John Davies <Johndavles55@rogers.com:> 
Febiuaiy 19, 201511:15 AM 
'Greg Harris': 'rajslngh100@gmall.com' 

·
1chrls Glamou•: 'Dianna casslay' 
Memory Care raises 

... 

Chris ls cleaning up a few details In the Burlington and oakvl1111 pro·fortna pmJet1lons, Should have them to Mlchael 
Cane tomorrow. Michael has completed his Initial review of these two projects so I think we'll·see his appraisals for both 
by March 111. If we can gi!!t them to Peter Tuovlthatweek and get his work back asap1Tier1 could be selllng.mld·March. 
'I'm assuming revised documents and OTslgn-offwlll'take a r;ouple w~eks, Certainly we could.be In the marketplace 
before the-end of Match break. 

Opposite Kitchener, we could turn Tler l's guys loose on that raise right away, The first appraisal on Kitchener was for 
$6.5 mllllon. Michael's new appralsal Is for $3.D.6 million. PeterTuovl and OT-have completed thelrwork. The Mintz 
$9so,ooo closed earller this week and approximately 50% of the net loan amount has been sent back to H+H for the 
upcoming Aprll 1'1 Interest payments. The balance will retire some pressing payables. 

A few notable 11er 1 agents.(JeffWatson I Man:us Patton) have cflents with cash In hand wanting to Invest In Memory 
care. RRSP season ends·March 5th, Let's go to market rlghtawayfor a $4 million Tier l l<ltchener Constructlon·ralse. 
"\Ocumimts could be revised with this new amount fairly qulckll' and Raj could have his team out selllng In the next 

( ,..Jeek or two, 

A $4 mlllfon raise nets IJS say, $2.B mllllon, Less $9SOK.'lO Mintz, Call It $1.850 mlll!oo net. 

·rm going to need a chunk.of those proceed~ to re·pay llracebrldge Investors who want their cash returned at the end of 
Aprll. Walter would like some cash for deposits on student housing land he's chasing. 

I'm assuming Mlchael Cane's Oakvllle and Kitchener appraisals will be sufflclently Increased over the last round of 
appralsalsforTler l to be able to raise &ay, $3.S mllllon on each deal, I thlnkTier 1 could probably ra!sethose amounts 
by say, early May If they get the documents etc. by-the week· of March glh, 

Can we revise the Kitchener documents to permit Tier 1.to be out In the market In a week? 

Thanks, 

John. 

) 

1'523 



r .
1ohn·oavles . ,. , 

''From: 
Sent: 
To1 
Cct 
Subject: 

John Davies <JohndavlesSS@rogers,com> 
februaiy 6, 2017 5:50 PM 
'dianna@memoJYcare.ca' 
'stephan.beaumont1 stephen,beaumont1' 
FW: $200,000 Joan 

. From: John Davfes.[mallto:johndav!esSS@rogers,cornJ 
Sent: February 23, 2015 6:58 PM . 
To1 1raJslngh100@gmall,com• <;rajslngh100@gmall.com> 
Subject: $200,000 loan • • 

Hey Raj: 

1 ·mar Mu· 

Would your relative~ stlll be Interested ln·dolng·a $200,000 loan lfwe repaid them on Ap II ao•h with a $50,000 bonus 
once Aurora closes? · 

I netted $820,000 from the Mint~ l<ltchener loan and after I paid the contractors Invoice for the sales centre In Whitby, 
·Other regular payables since December, transferred the $850,000 Interest payment to H. rris +Harris for the Aprll 111 

distribution we're essentlally tapped out. Payroll Friday, 

r ' ~~ ' 

1· 
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,, . 

,. l-0hn Davies 
("" 

·From; 
Sent:· 
To: 
Stibject: 

Chris: 

Raj Singh <raJslngh100@gmalf.com> 
Januaiy 4, 2016 10:01 PM 
Chris Glamou: John Davies 
Fwcl: # 12.066 Memory Care: Burlington sets of clrawlngs 

Please re1,11ember to send me the details on Boathaus to let me see if I can 
· raise· the $6M to talce out FinTI's $4M and give the additional $2M. 

/raj 

Raj Singh 
CEO 
Tierl Advlsocy: 

My Llnklldln Profile: 

t" ltp://ca.llnkedln.com/ln/ralslngh100 

·······-· Forwarded message ·-·-·· 
From: <ralslngbl OO@gmall.com> 
Date: Wed, Dao 23, 2015 nt 12:04 PM . 
Subject: Re:# 12066.Memoty Cnre: Burlington sets of drawings 
To: johridavles55@rogers.com · 
Cc: Chris S~runou <chris@memorycare,c!!>, "Gregory H. Harris" <gregharris@harr.isandhanis.com> 

OIC, send me all oftHe Boathaus Information and let me see If I can take out forms $4m with $Gm first Mtg, 

R~J 

Sent from my BlackBerry "10 smartphone on the Rogers network. . 
-<•~--------.. ~-. .,._,,_..., . .,,_, .. _ _...., .. , __ .,.,.,.,,.,._,...,.,,,_.,.,,,.,,,.,.· .... c-•ol ,..,..,.., "''"'t"I • .,...- .... -°"'.,., .......... "' 
Fromf johnclavles55@rogers.com 
Senti Wednesday, December 231 2015 11m. AM 
io1 l!iiJ Slhgh • 
te1 ¢lirls Glamou; Gregory H. Harris 
SuQ"ject: Re: # 12066 Memory Care; Burlington sets of drawings 

l '· JyRaJ: 
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f 
MC and Scollard received ·$1.3 mllllon h1 loan repayments from the !Mt two T-1 raises, Used $9001( for the 
1,_e.~ember Qttarterly Interest payments serit to l:i+.H, used $2501< for costs for Boathaus launch, the rest for 
)ernead ancl a few·consultlng Invoices past 60 days. We have $70~1< available In Textbook various a~cotmts 
until Fengate can fund Ross Parkin February. , 

This cash shortage Is a result'of dosing large raises on expensive sites with very little surplus proceeds being 
retained to fund operations, Need a couple of smaller raises baci< to back that put a couple mllllon In the 
coffers. 

There are ProJectMgtfeesthatwlllstartto flow on Ross Parle··· 1 ·1," : •• ,'•u1ut,-·· 

I spol1e to you ahd Greg about raising some new financing ($2 mllllon) on Boathaus. W!l'll use some of those 
proce.eds·an.d tha. Oalcvllfe. 20% equity cash to reln~tate Burlington SPA and Pllll the slt~·alt~ratlon and 
foundation pei'mtts. 

·1 c:er.talnly would have preferred to·g1va.the City $2501< In November, but the looming Interest· payments 
needed to be secured ahead of that, 

I em not worried about reinstating SPA In Burlington. It's a matter of giving them a cheque and re•flllng. It's a 
civic cash grab . 

. Can we go to marl<et In January and raise $2 mllllon cash on the back of our successful September Boathaus 
('"' • ·"'Inch? An Increase of $2 mllllon to the Tler l loan Is ~2 mllllon below the $16mllllon Cane Whltby appr.aisal. I 

... ~guessing thht Investors would be Impressed with the progress made on Boathaus and that $2 mllllon 
would be falrly straightforward and quick. I assume we would need new loan documents but 1 l~aglne the 
Cane appraisal Is stlll usable as Its less·than 24 months old. 

JD 

Sent from tny Porsche Design P'9983 smartphone fro.m B(ackBerry, 
-- , .. _ .. __ ,., .. , ..... ~--··-·-- .... --.... : ..... '"!'_Moo....:: ............... '"' .... _ .. , .............................. - ... ~. ··:··· ·~ ' .............. a.:--~ ....... ' . 
l'rom: Raj Singh 
Senti Wednesday, Dece111ber 231 2015 8:32 AM 
To: John DaVles 
~c: Chris Glamoui Gregory H. Harris . 
Subject1 Re: # 12056 Memory care: Burllngton sets·of drawings 

Hi John: 

I am working on the equity but 119 firm. tJmeline when I cap. complete it. 

You indicated that you were going to have$750Kpaid back to Memory 
Sare from Textbook from the Kirigston closing. Can you use that now to 

(, .~t it started? · . 

2. 
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I am sure we will need the equity raised to start paying Varcon for· their 
r , )v01·k and keep rai~ing money in th~ meantime. 

/raj 

Raj SiQgh 
CEO 
Tier! Adyisory 

My Llnkedln P1ofile: 

http://ca,llnkedln.com/ln/ralslngh100 

·On Wed, Deo 23, 2015 fit 10:21 AM., <johndavlesSS@.rogers.com> wrote: 
TQ ke11p the SPA current wlJI requlte.a'·$25.010QO paymen~. Wfl held off ma.Icing thll payn'lent to the City In 

. Novem~e.r because ohhe. nearly $1 mtlllon of lnteres.t paY,n'lents oWln~ In December.. We·can re-Instate our 
SPA status {City l!l<es·eVerytllln~) with the $2!i0,0DO payment. Raj Is raising $3 mlfllon equity forDakvllle and 

· additional equity for Burllngton. M soon as we recapltallze, we can give the City their DC's and move forward 
'.. In earnest. I understand the Oakvllle equity ls·tmmlnent. JD 

r-'·''" "\ 
,..,..Jent from my Porsche Design P'9983 srnartphone from Blackaerry. 

0 ---. - ... ---.... -~----·----~---···-.. ·---·-- ... - ......... ____ ..,,,_,_ ..... _ .. ,,_,.. ... __ ,,_,_,..,.,M,..._,I 

From: Chris Glamou 
Senti Wednesday, December 231 2015 7:53 AM 
'fo1 lobncl!J\llesSS®rogerg.corn: 'Raj Singh' 
cci 1Gr11goiy H. Harris' 
suliject1 RE: # 12065 Memory Ca.re: surflngl:lln sets Qf drawings 

I was surprised by Fern~ndo's ema!I. I haa no Idea that the SP Approval had lapsed. 

I have emailed him and left him a vrn message, asfdng ff we can get a meeting with Burlington staff to fast track this. 

Me must·be on vacation, We wlll make this a priority once he Is back In the office: 

·Chris 

From: l~hndavlesss@rogers.com [mallto:Iobndayles55@rogers.com1 
Senti December 221 ~015 6:31 PM 
To: RaJ Singh <:ralslngh10D@gma11.com>i Chris Glamou <:chrls@memorvcare.ca> 
Cc1 aregoiy H. Harris <gregbarrls@harrfsandharrrs.com> 

\ . ~ubJect: Re:# 12066 Memoiy care: Burlington sets of drawings 
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Court File No. CV-17-11822-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

B E T W E E N: 

KSV KOFMAN INC. IN IT'S CAPACITY AS RECEIVER AND 
MANAGER OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT 

CORPORATION, MEMORY CARE INVESTMENTS (KIT-CHENER) LTD., 
MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 

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

STREET) INC. 

Plaintiffs 
- and -

JOHN DAVIES and AEOLIAN INVESTMENTS LTD. 

Defendants 

This is the Cross-Examination of JOHN 
DAVIES, on his Affidavits sworn July 14th, 2017 and July 
27th, 2017, taken at the offices of Network Reporting & 
Mediation, Suite 3600, 100 King Street West, Toronto, 
Ontario, on the 9th day of August, 2017. 

AP PE AR AN CE S: 

JONATHAN G. BELL} 
SEAN H. ZWEIG } 

MICHAEL BEEFORTH 

ALSO PRESENT: 

NOAH GOLDSTEIN 

Solicitors for the Plaintiffs 

Solicitor for the Defendants 

Observing 
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August 9th, 2017 

--- UPON COMMENCING AT 10:08 A.M. 

JOHN DAVIES, SWORN 

CROSS-EXAMINATION BY MR. BELL: 

J. DAVIES - 4 

Q. Good morning, Mr. Davies. 

A. Good morning. 

Q. As a preliminary matter, you swore an 

affidavit dated .July 14, 2017 and another one July 27, 

2017, correct? 

A. I believe so. 

Q. And have you reviewed those affidavits 

before attending today? 

A. Yes. 

Q. And is there any corrections you want 

to make? 

A. Not to my knowledge. 

Q. And I had understood from your counsel 

before we got on the record that some of the pro 

f.ormas that were attached had printing errors; are you 

aware of that issue? 

A. Vaguely. Not specific issues, but I 

knew there were s·ome numbers signs or X's or 

something. 

Q. And I'm happy to have your counsel 

answer for you on this, Mr. Davies. 

MR. BELL: Mr. Beeforth, are there updated. 

NETWORK REPORTING & MEDIATION - (416)359-0305 
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August 9th, 2017 J, DAVIES - 5 

pro formas that you want to provide that would replace 

exhibit B to Mr. Davies' July 27th, 2017 affidavit? 

MR. BEEWORTH: Well, it's not an updated, 

it's simply a correctly printed version, but yes, I've 

got copies here which I can hand over. I've got one 

for Mr. Davies .. 

MR. BELL: Thank you. 

MR. BEEWORTH: And I guess one for marking 

as an exhibit. 

MR. BELL: I'm just trying to figure out 

what these are. These are in relation to 555 

Princess? 

MR. BEEWORTH: 555 Princess, yes. It's the 

fifth bullet in section 4.0 of KSV's supplement to the 

sixth report and I understand this is the only one 

that there was a P,rinting error. If we subsequently 

determine that there were others we'll get you proper 

·copies. 

MR. BELL: All right. Well, let's mark 

Mr. Dav~es, have you seen this document before? 

THE DEPONENT: The pro forma? 

BY MR. BELL: 

Q. Yes. 

A. Yes. 

Q. The revised pro forma with -- not 

NETWORK REPORTING & MEDIATION - (416)359-0305 
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August 9th, 2017 J, DAVIE.S - 6 

revised, the properly printed pro forma without the 

number signs? 

A. I don't believe it had the number sign 

on our copy, in our office copy. I think that might 

have happened when our counsel photocopied it. I 

don't recall hav.ing X'ed out pieces. 

Q. Right. Okay. But have you seen this 

document that is now before you before? 

A. I'm going to say yes because if it's 

the 555 pro forma that we've included in our materials 

then, yes, I'm familiar with the 555 pro forma. 

Q. And, sir, did you provide this pro 

forma to your counsel in preparation for your July 

27th affidavit electronically or on paper? 

A. Both, I believe, both paper and 

electronic. 

Q. And do you recall how you provided it 

to them electronically? 

A. I didn't provide it, someone in our 

office did, so I couldn't an~wer that. 

MR. BELL: Counsel, I would like a c.opy of 

the electronic production of this pro f orma from 

whoever in Mr. Davies' office provided it to you on 

the date, obviously redacted for privilege, if need 

be. 
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MR. BEEWORTH: The ---

MR. BELL: Electronic copy of this ---

MR. BEEWORTH: You just want the pro forma 

itself? 

MR. BELL; And whatever correspondence it 

was attached to or however it was attached. If, for 

example -- if it helps, if I was attached to an email 

I want the email, if need be redacted for privilege, 

but date ·stamped and with the attachment. If .it was 

provided on a USB key I want an explanati·on it was 

provided on a USB key and what date it was provided 

and an electronic copy of the version provided on that 

date. 

MR. B"EEWORTH: Okay. I will get you those. 

UNDERTAKING NO. 1 

MR. BELL: Excellent. Thanks. 

BY MR. BELL:: 

Q. So we'll come back to that pro fomra, 

sir, but that will be exhibit 1. 

EXHIBIT NO. 1: Reprinted Pro Forma Summary 

BY MR. BELL: 

Q. And then just before we get into your 

affidavits, I was just examining your wife, sir, and 

she was making reference to the Generx American 

Express card, you're aware of that? 
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A. Mm-hmm. 

Q. And ahe told me that she still uses 

that Generx American Express card; were you aware of 

that? 

A. Yes. 

Q. And do you still use your Generx 

American Express card? 

A. Yes. 

Q. And who is paying the bills on the 

Generx Arne.rican Express card? 

A. I am. 

Q. And what funds are you using to pay 

those? 

A. The last bill was paid with borrowed 

funds from a friend. 

Q. Borrowed from whom? 

A. Edward Thomas. 

Q. And when you say you're paying it do 

you mean that you're having him pay it or is he giving 

you 

A. He wrote a cheque to American Express. 

Q. And how long has that been going on 

for? 

A. Perhaps the last two months. 

Q. And you said it was Edward Thomas; is 
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that right? 

A. Yes. 

Q. And does Mr. Thomas have any 

involvement in any of the Textbook ·or Memory Care 

entities? 

A. He's the architect. 

Q. And other than as the architect for the 

Textbook and Memory Care entities do you have any 

other business relationships with Mr. Thomas? 

. A. No . 

Q. Do you have any ongoing business 

relationship with Mr. Thomas? 

A. Not at the moment. 

Q. How much do you currently owe .Mr . 

Thomas? 

A. In fees? 

Q. No, in personal loans. 

A. Sixty-four thousand dollars. 

Q. And is it you that's personally 

incurring that liability? 

A. Yes. 

Q. And you said in fees, does that 

reference the fact that the Textbook and Memory Care 

entities owe Mr. Thomas fees for the architectural 

services he provided? 
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How much do they owe him? 
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A. 

Q. 

A. 

Q. So turning to your July 27, 2017 

affidavit I just want to establish a few preliminary 

things, sir, and I don't think there's any dispute 

between us but I just want to make sure that I have it 

right. You acknowledge that there was no equity 

contribution in any of the Davies developers, correct? 

A. Are you referring to cash? 

Q. Any sort of equity contribution. 

A. I would disagree with that. 

Q. How BO? 

A. Equity in the form of work that had 

been done to advance the development readiness of the 

project. 

Q. I see. By that you mean that the 

shareholders contributed sweat equity, for lack of a 

better word, to the projects? 

A. Yes. 

Q. But you agree with me that they didn't 

contribute anything f.inancially in the form of equity; 

no capital contributions, for example? 

A. Cash? No. 

Q. Cash or any other form of capital 
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contribution. 

A. Well, I would say that given our 

relationship with our consultants our consultants' 

work that had been helping us advance the projects was 

equity as well. 

Q. So you mean introducing them to the 

consultants? 

A. No, I would say that if one of our 

consultants, let's use the architect as an example, 

prepared concept sketches and worked with us to 

develop development parameters to aid us in preparing 

a budget that would have been an equity contribution 

that would have increased the value of the project. 

Q. And how do you see it being the 

shareholders making an equity contribution if an 

architect does the drawing? 

A. Well, if the project hadn't proceeded 

the architect wouldn't have been paid, so we were ---

Q. Was that a liability you were 

personally incurring? 

A. No, the architect wouldn't have been 

paid. 

Q. So the architect was making an 

equitable contribution? 

A. On our behalf. 
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Q. I see. And you personally never 

invested any funds in any .of the Davies developers, 

correct? 

A. Correct. 

Q. .And Mr. Singh never pers·onally invested 

any money in the Davies developers, correct? 

A. Correct. 

Q. And Mr. Thompson never invested any 

money in any of the Davies developers, correct? 

A. Correct. 

Q. Mr. Stewart never invested any money in 

any of the Davies developers, correct? 

A. Correct. 

Q . Mr. Harris never invested any money in 

.any Davies developers, correct? 

A. Correct. 

Q. And no family member of either you, Mr. 

Thompson, Mr. Singh or Mr. Davies invested any money 

that you' re aware of in the Davies devel·opers, 

correct? 

A. Correct. 

Q. And then in your affidavit, I'm happy 

to j:urn it up, I don't think -- you say it multiple 

times, I don't think there will be any controversy 

between us -- you claim that the projects would have 
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been successfully developed if Grant Thornton had not 

been appointed to replace Tier 1 as the trustee; is 

that fair? 

A. Yes, fair. 

Q. And is that still your evidence, you 

believe that these all would have succeeded if Grant 

Thornton hadn't replaced Tier 1? 

A. Yes. 

Q. Every single one of them? 

A. Yes. 

Q. And I assume you'll agree with me that 

due to the SMI structure that these entities -- or 

pursuant to the SMI structure by which these entities 

were financed and there being no cash equitable 

contribution that they basically faced cash flow 

problems from the very beginning; is that fair? 

A. No. 

Q. And the fact that they took 30 percent 

right off the top in brokerage, legal and other 

professional fe.es didn't create a cash flow problem 

for these entities? 

A. No. 

Q. And then if I get you to turn up -- I 

don't know if you have it, Counsel. 

MR. BELL: You said you didn't have a clean 
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1 copy, let me see if I do. It's clean-ish. If there's 

2 exclamation marks please ignore them, I tend to take 

3 notes emotively. At paragraph 5 -- page 5, paragraph 

4 9 of the supplement to the sixth report. I don't know· 

5 if you caught that, Madam Reporter, I spoke rather 

6 quickly. This is th~ supplement to the sixth report 

7 of the receiver, dated August .8, 2017. And I'm at 

8 page 5, paragraph 9. 

9 BY MR. BELL: 

10 52. Q. Do you see that, sir? 

11 A. I do. 

12 53. Q. And as I understand what the receiver 

13 is saying here it's that as of the date that Grant 

14 Thornton was appointed these are the various cash bank 

15 balances for the seven receivership entities. Do you 

16 agree with that? 

17 A. I don't have the ability to agree or 

18 not agree; I don't have anything to suggest otherwise. 

19 54. Q. So you have no evidence otherwise? 

20 A. No. 

21 55. ·Q. And does it generally fit with your 

22 recollection that in and around the time Grant 

.23 Thornton was appointed these seven companie.s 

24 collectively had $18,000, .00 in cash in their bank 

25 account? 

~ 
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A. I wouldn't know. 

Q. Would that be surprising to you? 

A. No. 

Q. It wouldn't be surprising to you? Do 

you think they had cash flow problems as of the date 

Grant Thornton was appointed? 

A. No. 

Q. You don't see that as a cash flow 

probl·em? 

A. Not at all. 

·Q. They were going to be able to keep 

financing going forward, these seven entities? 

A. Yes. 

Q. How? 

A. Refinancing. New rounds of financing. 

Q. And did you have new financing in the 

pipeline to come down in the days that followed the 

appointment of Grant Thornton? 

A. Not in the daY'S that followed Grant 

Thornton, no. 

Q. Y.ou were just going to survive off the 

$18,DOO.OO until the new financing came? 

A. And the ongoing work of our consultants 

until sufficient value -- additional value had be.en 

created in the projects to warrant new financing. 
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Q. And it didn't W:o'!Lry you that Legacy 

Lane had $25.00 in its bank account? 

A. Not at all. 

Q. Or that Burlington had $83.00? 

A. Not at all. 

Q. And I think you've already said this, 

but you agree with me that the only way that these 

entities could have gotten more money was through 

another round of financing through the SMI structure; 

is that fair? 

A. Correct. 

Q. And that was your plan to do so? 

A. Yes. 

Q. Because as I understand it that's 

basically how these entities exclusively got their 

financing, right, it was through these SMI structures? 

A. Every development project, whether it's 

SMI financing ,or otherwise, gets subsequent rounds of 

financing. 

Q. Right. But since there wasn't any 

equitable cash contribution the only way that these 

companies got cash was either through first lien 

lending, SMI -- sorry, first lien borrowing, SMI 

borrowing or intercompany loans from other companies 

inside what you call the umbrella of companie.s, 
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correct? 

A. Or other outside lenders. 

Q. Right. But there was never an equity 

cash contribution into any of these projects, right? 

A. Not at this point in time. 

Q. And this point in time being £rom day 

one right through to the day Grant Thornton was 

appointed, correct? 

A. That's correct. 

Q. Then switdhing around, I'll take that 

back from you and I'll get you to turn up exhibit Q 0£ 

your July 27th affidavit. And I just want to 

understand what this is, sir. First off, who drafted 

this document? 

A. I did. 

Q. Okay. And did you draft this 

subsequent to the commencement of the receivership? 

A. Yes. 

Q. And did you draft it for the purpose of 

explaining to the court what wa:s going on in the 

various Davies devel,opers? 

A. I think I drafted it for my lawyers to 

understand what was going on in the Davies developers. 

Q. Fair enough, and I assume your counsel 

waived privilege when they attached it to your 
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aff.idavit. :But, okay, and everything in here is 

accurate? 

A. Yes. 

Q. And I just want to walk through it a 

bit with you. You start by saying under "Summary", 

"The directing minds of Memory Care and Textbook". 

A. Mrit-hrnm. 

Q. When you refer to the directing minds 

who are you referring to? 

A. Myself, Walter Thompson and our senior 

staff. 

Q. And when you s.ay senior staff who do 

you mean? 

A. Well, for portions of the entities 

Chris Giamou, who was the CFO of Memory Care. For the 

Textbook projects more specifically, Andre Antonaidis 

and -- mostly Andre. 

Q. Do you think of Mr. Harris as a 

directing mind of any 0£ these entities? 

A. He was I wouldn't say a day-to-day 

directing mind but he certainly was providing insight 

and advice on a more than weekly basis. 

Q. .And so he was providing ongoing legal 

advice to all these entities; was he not? 

A. Well, I wouldn't say -- some legal 
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advice but mostly business management related. 

Q. I see. So he functioned both as an 

external counsel but also as someone who provided 

business and management advice to the companies on an 

ongoing basis? 

A. I really characterize Harris's 

involvement .as Tier 1' s lawyer and Singh' s lawyer. 

And becaus·e of our involvement with Tier 1 and Singh 

Harris was along for that. 

Q. Not to jump .around on this, but you 

told me that previously as well and I just want to 

make sure I understand that, because as I -- and just 

so you have it, sir, I'm going to show you the 

receiver's fourth report, and it's exhibit A to the 

receiver's fourth report, which, for the record, I 

have it as tab 2 of the Motion Record of the Plaintiff 

dated July 12thr 2017. 

Sir, I'm going to show it to you but 

appendix A is all the loan agreements between the 

various entities.and the trustee. And if I look at 

the definition in each and every one of the loan 

agreements -- and I'll show it to you so you have it~ 

- borrower's solicitors, which I understand to be the 

Davies entity, is defined as Harris & Harris LLP. 

And then, "Lender's solicitor shall mean 
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Elliott Law Professional Corporation or someone they 

may ultimately designate". And I understand that on 

occasion the lenders would designate Harris & Harris 

LLP to also be their counsel. But did you understand 

that for all of these transactions the borrower's 

solicitor was Harris & Harris LLP? 

A. I understood that we were paying Harri.s 

but Harris was never consulting with us on any of 

these matters. 

Q. 

A. 

Q. 

A. 

Q. 

A. 

Q. 

Who was? 

Nobody. 

You didn't have lawyers? 

No. 

And who drafted these agreements? 

Harris. 

S·o Harris drafted the a.greement that 

said he was the borrower's solicitor but he didn't 

provide you any legal advice? 

A. No. He also drafted the documents that 

s.aid that Nancy Elliott was a solic:i tor too and· she 

didn't draft them. 

Q, Okay. And so Nancy Elliott really had 

no inv-olvement in this? 

A. Not in terms of drafting. I wouldn't 

know what Nancy Elliott's involvement was but she 
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Q. And you never had any legal advice 

other than Harris & Harris LLP in relation to these 

borrowings? 

A. We never had any legal advice at all. 

6 88. Q. But Mr. Harris was involved in 

7 p-roviding these companies with. legal advice in 0th.er 

8 

9 

10 

11 

12 

13 

matters? 

A. No 1 I think your statement was that I 

didn't have any legal advice from anybody ·other than 

Harris & Harris on these and I didn't -- and I'm 

saying I did not have advice from Harris on any of 

those loan documents. 

14 89. Q. Right. And I apologize, I was actually 

15 going back to what you had said eaTlier when I had 

16 asked you if Mr. Harris was a directing mind. I 

17 thought you had told me that he provided advice on 

18 

19 

20 

21 

22 

23 

24 

25 

90. 

more than a weekly basis and you said it wa3 sometimes 

legal and sometimes business and management; do I have 

that correct? 

A. 

agreements. 

Q. 

Correct, but it wasn't about the loan 

I understand. So when he provided you 

legal advice it was on something othe-r than the loan 

agreements? 
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A. Correct. 

Q. And to the extent these companies had a 

corporate solicitor was it Mr. Harris? 

A. The companies didn't have a corporate 

solicitor. 

Q. Never? 

A. No. 

Q. And when we're talking· about Mr. Harris 

I'm referring to Greg Harris. 

A. Corr·ect. 

Q. And was Mr. Harris's father ever 

involved in any of these companies, the second Harris 

in Harris & Harris LLP? 

A. Harris & Harris? 

Q. Yes. 

A. He had no involvement at all, other 

than I believe he was a shareholder in one of them. 

Q, And did you understand that Mr. Greg 

Harris's mother was also a shareholder in certain of 

the entities? 

A. Yes. 

Q. And wa.s she involved in any 0£ the 

entities other than a.s a shareholder? 

A. No. 

Q. But Greg Harris was? 
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A. Yes. Well, let me clarify, I don't 

know what her involvement was to any extent but. she 

had no involvement with me. 

Q. And do you have any legal training? 

A. No. 

Q. And did any:one who worked at any of the 

Davies developers have legal training? 

A. No. 

Q. So how did you be comfortable when 

signing these agreements that your legal rights were 

protected if Harris & Harris LLP were not your 

lawyers? 

A. I'm not sure how to answer that 

question. 

Q. Did you understand that Greg Harris 

and/or Harris & Harris LLP were protecting your 

interests in these transactions? 

A. No. 

Q. You just didri't know if you had a 

lawyer that was? 

A. No, I didn't have a lawyer that was 

reviewing the documents on my behalf. 

Q. And so whenever we see legal fees 

listed in the pro formas what arE) those referring to? 

A. Fees related to the loan -- the raises. 
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And your counsel's fees in relation to 

Well, it is customary in every real 

4 estate transaction for the borrowe.r to pay the 

5 lender's fees, including legal fees. 

6 106. ·Q. And I understand that but it's 

7 

8 

9 

10 

11 

1.2 

customary for the borrower to pay both the borrower's 

and the lender's legal fees and what I'm asking you is 

when I see legal fees in these pro f ormas did you 

understand those to be both the borrower's and the 

lender's legal fees or only the lender's legal fees? 

A. I never really thought about it. It 

13 just -- we never received any advice from Harris or 

14 anybody from his firm on the financings. 

15 107. Q. And so what was the nature of the 

16 advice that you did receive from Mr. Harris? 

17 MR. BELL: He said it's not legal. 

18 

19 

20 

21 

22 

23 

24 

25 

MR. BEEW.ORTH: Well, you're asking about 

legal advice. 

REFUSAL NO. 1 

BY MR. BELL: 

108. Q. What's the nature of the non-legal 

advice you received from Mr. Harris? 

A. Oh, his thoughts on, for example, Raj 

Singh -- Tier 1 was looking to raise new equity and 
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Harris's advice on that was that that was a 

particularly worthwhil.e process, that raising equity, 

rather than more debt, was something we ~hould 

consider, and that each of the shareholders should 

look favourably on reducing their equity to new 

investors. 

Q. And when he was giving you that advice 

did you understand he was doing that in his capacity 

as a shareholder of a Davies developer, business 

manager/advisor o.f a Davies developer or Raj Singh' s 

personal lawyer or all of the above? 

A. I would say first and foremost as a 

shareholder. 

Q. And then going back to exhibit Q of 

your July 27th affidavit, you talk about, in the third 

line, "umbrella organization". This is throughout 

your affidavit. Do you see that, sir? 

A. Yes. 

Q. And I just want to understand, what do 

you mean when you talk about an umbrella organization? 

A. Well, notwithstanding ther.e were a 

number of individual projects we treated the day-to-

day management and evolution of those projects rather 

than as indi victual projects but a.s an umbrella 

organization that looked after 11 projects, or ten 
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projects, as the cas.e may be. 

Q. And who was· inside the umbrella? 

A. Myself 

Q. Sorry, let me -- I'll get to that, sir, 

when I say who was inside, which companies were 

included inside the umbrella organization? 

A. All of our development companies. 

Q. When you say "all of our development 

companies", sir, whose development companies are you 

referring to? 

A. The Textb6ok projects, the condominium 

projects and the Memory Care projects. 

Q. Were TSI, TSSI and MCIL. included in 

that umbrella? 

A. I would say so, yes. 

Q. What about Rideau? 

A. I would say so, yes. 

Q. And other than the seven receivership 

companies the four non-receivership Davies developer 

companies you know what I mean by those 

A. The condominium projects? 

Q. -- yes 

A. Yes. 

Q. -- the TSI, TSSI, MCIL and Rideau were 

there any other companies that would have been 
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1 included under this umbrella organization? 

2 A. No. 

3 120. Q. So you didn't include Aeolian, for 

4 example? 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

'22 

23 

24 

25 

121. 

122. 

123. 

124. 

A. 

Q. 

No. 

And who did you see being the owners 

and operators of this umbrella organization? 

A. Walter Thompson and myself. 

Q. 

A. 

Q. 

It was just the two of you? 

Yes. 

And was this concept -of an umbrella 

organization ever disclosed to investors, to the best 

of your knowledge? 

A. It was disclosed to Raj Singh. 

Q. You actually used the word 'umbrella 

organization' with Mr. Singh? 

A. I don't recall if I used that exact 

word or not. 

125. Q. But you certainly expressed the concept 

126. 

127. 

to him? 

A. 

Q. 

A. 

Q. 

Yes. 

And he approved of it? 

Yes. 

Do you have anything of him approving 

of that concept in writing? 
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A. I would have to check my emails. 

Q. I would ask that you do so. Your 

counsel has to give that answer. 

MR. BEEWORTH: Let me just get that 

straight. What are you looking for, specifically? 

MR. BELL: Any email communication or any 

written communication by which Mr. Singh approved the 

concept of an umbrella .organization .or a term similar. 

Mr. Davies said he wasn't sure he used that express 

term with Mr. Singh. 

.MR. BEEWORTH: Through which Mr. Singh 

approv.ed the concept? 

MR. BELL: Yes. 

MR. BEEFORTH: Okay. 

.15 UNDERTAKING NO. 2 

16 BY MR. BELL: 

17 129. Q. And certainly, sir, throughout this 

1:8 period you understood that despite this umbrell.a 

19 organization concept that each of thes·e companies was 

2-0 a separate corporation, right? 

21 

22 

23 

24 

25 

130. 

131. 

A. 

Q. 

Yes. 

And you understood that each of them 

had its own assets and own liabilities? 

A. Yes. 

Q. And you understood that, at least in 
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1 relation to the seven :Davies developers and the four 

2 condominium projects, each of them had their own SMI 

3 financing £acility, correct? 

4 A. Yes. 

5 132. Q. And you understood that each of them 

6 owed their respective SMI financing instrument monies 

7 separate and apart from the others, correct? 

8 A. Yes. 

9 133. Q. Was Mr. Harr.is aware of this umbrella 

10 organization? 

11 A. Yes. 

12 134. Q. And did he ever advise you against .it? 

13 A. No. 

14 135. Q. Did he ever warn you of any problems 

15 with it? 

16 A. Not to my knowledge. 

17 136. Q. And then if you go down to the bottom 

18 o·f page 1 of exhibit Q you have "Rationale for 

19 Intercompany Loans", and I just want to make sure I 

20 understand this. All of the intercompany loans within 

21 this, quote/unquote, 'umbrella organization' were all 

22 unsecured, correct? 

23 A. Yes. 

24 137. Q. So through the SMI facility investors 

25 would have a secured interest in a specific project 
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but then that project could take the funds and advance 

them unsecured to other projects; is that £air? 

A. I think that's fair. 

Q. That was your understanding of how 

things worked? 

A. There was not collateral offered for 

the loan. 

Q. And so is it fair to say thai due to 

all these intercompany loans it came to a point where 

each ·Of the projects was then interdependent upon each 

of the other projects? 

A. No. 

Q. How would it be then if one of the 

projects failed that happened to owe funds to another 

project? Wouldn1 t that naturally cause a cascading 

effect? 

A. I suppose theoretically if one of those 

projects had failed that would be true. 

·Q. Didn't they all ultimately fail? 

A. Not through actions by the directing 

minds of the .companies. 

Q. And that's because you blame when Grant 

Thornton was appointed for the failure of all these 

companies, correct? 

A. Yes. 
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Q. And then if you go to page 2 of your 

exhibit Q the first sentence there talks about, 

"Tremendous pressure was pl.aced on the Davies 

developers every three months to make certain the 

obligation to pay investor .interest was met", do you 

see that? 

A. 

Q. 

Yes, I do. 

And at the beginning of your 

examination you and I talked about what I said was 

cash flow difficulties for the developers and you 

disagreed that those existed at the beginning. Do you 

agree that at least at some point the Davies 

developers ultimately experienced cash flow 

dif·ficulties? 

A. 

Q. 

From time to time. 

Such that there was tremendous pressure 

placed upon them every three months to make certain. 

the obligation to pay investor interest was met, 

right? 

A. 

Q. 

A. 

No, I wouldn't say that, I would --

Well, you did say that. 

Well, I think we're dealing with two 

separate subjects. I think this subject relates to 

tremendous pressure being placed on the D~vies 

developers to ensure that interest was paid. I don't 
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think it relates to intercompany loans.. This relates 

to ·ensuring -- Singh call.ing us and Harris' s people 

writing us letters, making certain that the interest 

was going to be paid on such and such a date. 

Q. I see. And I apologize, I had moved on 

with intercompany loans but I hadn't taken you with 

me. So my point is simply that on the basis -- there 

was tremendous pressure on each of the developers to 

make interest payments every three months, fair? 

A. That's correct. 

Q. And that -- I'm going to take you to a 

bunch of emails subsequently but I don't think there's 

a dispute between us -- that was a real pressure for 

you and the directing minds of these Davies 

developers; was it not? 

A. Yes, it was. 

Q. Because there were times when it was 

going to be incredibly difficult to make those 

interest payments, right? 

A. Yes. 

Q. And in fact right at the end it was 

becoming almost impossible; is that fair? 

A. I would say that the circumstances by 

which we had been operating had changed. 

Q. How so? 
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A. Up until 2016 Tier 1 wa:s working 

diligently to continue to raise money for the various 

Davies developer entities. At some point Singh 

decided to, for whatever reason, start raising money 

for non-Davies developer projects. 

The activities of Singh not being 

specifically directed to advancing the.se projects 

caused the Davies developers to look elsewhere for 

alternate sources of capital because we could no 

longer rely on the timely raising of money by Tier 1. 

Q. So it wasn't simply the Grant Thornton 

replacing Tier 1, it was actually before that that 

Tier 1 started raising funds for other entities; is 

that fair? 

A. True. 

Q. And when you say you started looking 

for sources of funding outside of Tier 1, were any of 

the Davies developers ever successful in finding 

sources of funding other than Tier 1? 

A. We raised money though private 

investors from time to time. 

Q. Who? 

A. Don Mintz. 

Q. Anyone else? 

A. Not that I can think of off the top of 
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my head. 

156. Q. And so I take it then that when Tier 1 

stopped or at least tightened the financing for the 

.Davies developers that is when they started to 

experience cash flow problems; is that fair? 

A. No, I think there was tremendous 

pressure placed on the Davie.s developers to meet the 

interest payments from the beginning. I don't think 

it was a -- it was not something that just happened at 

the end of these projects. It was from, really -- as 

soon as the first year of interest had been expensed 

there was pressure pla.ced on us to make sure that the 

13 interest continued to be paid. 

14 157. Q. And the way you would alleviate that 

15 pressure was by raising more money through new 

16 financings, correct? 

17 A. Correct. 

18 158. Q. And not necessarily for the s.ame 

19 project that had to make the interest payments but 

20 

21 

22 

23 

24 

25 

some other project within the umbrella org.anization? 

A. Yeah, we certainly advised Singh that 

we had the following requirements coming up, that 

might be some o.f it re_lated to interest, some of it 

related to architecture fees, things like that, and 

that we were intending to -- we would advise Tier 1 
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1 · and Singh and Harris that we intended to use some of 

2 tho·se upcoming raise proceeds to pay the obligations 

3 of a number of the Davies developer projects. 

4 159. Q. And I'm going to take you to some 

5 emails later but I don't think there's any dispute 

6 between you and me, given this umbrella organization, 

7 as you have described it, you weren't concerned if the 

8 next fundraising that was upcoming related to the 

9 project in which the liabilities were being incurred; 

10 is that fair? 

11 A. I don't think any of the people related 

12 to the projects. I don't think I was concerned, I 

13 don't think Harris or Singh were concerned. 

14 16'0. Q. Sorry, when I said you I meant the 

15 global you. That's a good point. So you didn't care 

1·6 whether or not the liabilities that were being 

17 incurred by a project were being financed by a 

18 fundraising from another project, for example, right? 

19 A. No, as I say, I think the umbrell.a 

20 concept was that each project would support each 

21 other. 

22 161. Q. Right. And as you explained it to me, 

23 I think, just before, you weren't concerned, Mr. Singh 

24 wasn't concerned, Mr. Harris wasn't concerned, Mr. 

25 Stewart wasn't concerned and Mr. Thompson wasn't 

._ 
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Q. . And as I understand it the tremendous 

pressure that you faced to make these interest 

payments was because if you missed even one interest 

payment on even one project that could have 

devastating ~ffects, right? 

A. Yes. Singh told us that if we missed 

an interest payment -- and Harris told us too -- it 

was unlikely that we would ever be able to receive 

another SMI loan. 

Q. Because failure or default on an 

interest payment would caus·e a rippling effect 

throughout the SMI market, I assume? 

A. That's correct. 

Q. So it was critically important to you 

that these interest payments be made on a regular 

basis, almost ahead of anything else, right? 

A. I would say that's true. 

·Q. And despite this tremendous pressure 

that you've referred to in exhibit Q to make these 

quarterly interest payments did you ever think that it 

might be inappropriate to pay dividends at a time when 
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the companies were facing these tremendous pressures? 

A. The dividends were paid .in recognition 

of work that had been done upfront prior to closing. 

Q. And I understand that that's your 

evidence, my question is slightly different. My 

question is: did you ever turn your mind to the fact 

of whether or not it was appropriate to pay those 

dividends in light of the tremendous financial 

pres.sures faced by the project companies to make 

quarterly interest payments? 

A. No, because I didn't feel that there 

weren't solutions to continue to be able to make the 

interest payments. 

Q. And those solutions would be new 

financings? 

A. New sources of funding, correct. 

Q. And ·once Tier 1 stopped p~oviding new 

financing did you turn your .mind to whether or not you 

were going to be able to find a replacement for the 

Tier 1 financing? 

A. I don't think my evidence is that Tier 

1 stopped raising financing; I think my evidence is 

that the flow of funds from Tier 1 directed to our 

projects slowed down as a result of Tier 1 working on 

other proj€cts and other financings. 
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1 170. Q. And were you concerned that you would 

2 not be able to find a replacement for the funds that 

3 had slowed down from Tier 1? 

4 A. Not really, because the nature of our 

5 business is that as the projects g·et closer to a .state 

6 of construction readiness there are more and more 

7 sources of financing available. Our desire was to 

8 advance the projects as rapidly as we possibly could. 

9 171. Q. And yet I have it right that none of 

10 the projects were ever completed, right? 

11 A. That's correct. 

12 172. Q. And in fact only one of the projects 

13 ever even got to a shovel in the ground stage; is that 

14 fair? 

15 A. That's true. 

16 173. Q. And even that project barely got under 

17 way; is that fair? 

18 A. I don't know what barely under way 

1.9 means but 

20 174. Q. If I go see it there's no building 

21 there, is there? 

22 A. There is no building there. 

23 175. Q. And as of the date Grant Thornton was 

24 appointed all of these entities that have no buildings 

25 had $18,000.0.0 in the bank, right? 

'=i 
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A. If you say so. 

Q. And then I did promise I would take you 

to some emails, so let's just do that. And so I've 

already spoken to your counsel about this, sir, but 

the emails I'm taking you to are all in the supplement 

to the receiver's sixth report and I'll give you the 

reference to them. I'm going to hand them to you 

individually, because I think that will just make them 

easier to find. These are all emails, I belLeve, that 

you have provided to the receiver. 

The first one I want to give you is an email 

from Mr. Harris to yourself, dated October 15, 2013, 

and it's also to Peter Matukas of Harris & Harris LLP 

-- and for the record, 'that's M-A-T-U-K-A-S -- copying 

Bruce Stewart and Nicole Christiano of Harris & Harris 

.LLP as well. Was Mr. Matukas involved in the Davies 

developers? 

A. Only on the closing, closing -- on 

closing funds. 

Q. And in what capacity did you understand 

that he served 

he wa.s involved? 

whose counsel was he serving as when 

A. I never thought about it, to be honest 

with you. He was doing the -- he was working with 

Tier 1 and their pool of investors. 
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Q. Did you understand that when you were 

borrowing from Tier l that there was an adverse 

interest between the two of you in negotiating the 

terms and that any win for the Davies developers was a 

loss for the Tier 1 developers and vice versa? 

A. I don't understand the question. 

Q. When you were negotiating the terms of 

these loan agreements with Tier 1 -- well, let's do it 

a different way: when you were negotiating these terms 

with Tier 1 of the loan agreements who was negotiating 

on behalf 0£ Tier 1? 

A. Raj Singh. 

Q. And who was negotiating on behalf of 

the Davies developers? 

A. Me. 

Q. And was Mr. Harris involved in those 

negotiations? 

A. Well, there weren't really any 

negotiations. Singh told us what his fees were. We 

provided Singh with copies of the appraisals, which 

set out the amount of the loan proceeds, and Singh 

agreed to raise the funds based on that basis and the 

pro formas that we provided him. 

From time to time he would ask for other 

background studies. But it was never a negotiation, 
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it was, 'These are the terms of the loan. Please 

provide me with the following information', which we 

would do, and the documents would be prepared. 

Q. And did you ever look for competitive 

financing to Tier 1 to see if you could get better 

financing from anyone else? 

A. Not early on. 

Q. Did you ever do that? 

A. Later. 

Q. And you found that you could not? 

A. No, we found that KingSett was 

interested, KingSett Capital. 

Q. And that's in the first lien mortgage 

in the Rideau property? 

A. Yes. 

Q. But otherwise in relation to the SMI 

financings did you look for anyone other than Tier 1? 

A. Yeah, Vector Financial provided 

financing for us on 774 Bronson, together with some 

SMI financing" 

Q. I see. Other than -- in relation to 

the SMI financing it was always Tier 1? 

A. Yes. 

Q. And it was always Mr. Singh that 

imposed the terms? 
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A. Yes. 

Q. Or I guess sometimes Mr. Harris would 

be his representative? 

A. No, Singh. 

Q. It was always Singh? So looking at the 

email I just sent you -- and, sorry, I think we talked 

about this but Mr. Matukas would just get involved in 

the closing then; is that right? 

A. 

Q. 

Yes. 

And did he have any ownership interest 

in any of the Davies developers? 

email. 

A. 

Q. 

A~ 

Matukas? 

Yes. 

No. 

Q. And you'll see as -- you can read the 

I just want to direct you to the last sentence 

of Mr. Harris's email to you. 

MR. BEEWORTH: Read the whole thing. 

BY MR. BELL: 

194. Q. Certainly. And while you're reading it 

I'll just talk about Mr. Harris's last two sentences 

here. First, "The negative goodwill that would be 

associated with the investors not receiving their 

interest", and it says, "That could be dramatic, 

especially since many of these investors are in other 
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1 transactions or might be solicited for other· 

2 transactions." He says he suspects Kitchener will be 

3 a complete no-go once it becomes known that McMurray 

4 has defaulted, as well as any other fundings through 

5 Tier 1. 

6 .And so that's consistent with what you and I 

7 talked about, that not defaulting on an interest 

8 payment -- or, sorry, let me rephrase my question to 

9 avoid the negative -- defaulting on an interest 

10 payment would .be devastating, not just for that 

11 project but for other projects going forward, r~ght? 

12 A. Yes. 

1.3 195. Q. And when Mr. Harris sent you this email 

14 or gave you this kind of advice did you understand he 

15 was acting as your counsel, as a shareholder or as Mr. 

16 Singh's counsel, or did you turn your mind to that? 

17 A. I can't honestly say that I 

18 specifically thought about that. 

19 196. Q. But it was .certainly advice that Mr. 

20 Harris had given you previously? 

2.1 A. It was the kind of business advice that 

22 one would expect that Greg would of fer from time to 

23 time. 

24 1'97. Q. Okay. If you give me that back we'll 

25 mark that as exhibit 2 to your examination. 

~ 
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--- EXHIBIT NO. 2: Email dated October 15th, 2013 

BY MR. BELL: 

198. Q. There's another email [want to give 

you, sir, that's from you to Mr. Singh, dated March 

27, 2014. And the subject is "McMurray and Whitby 

raises". Have a read through that email as well, but 

I think this is another example that we talked about 

where it seems to me in reading this email, 

specifically the la.st two paragraphs, that you're not 

concerned about where the fundraisi.ng comes from, 

simply that you need funds for all of the above 

projects. I just.want to ask you about that. 

A. I wouldn't characterize it I wasn't 

concerned. I don't think that's accurate. I think 

what I was stating here is that in order to be able to 

meet the obligations that are upon us this is where 

the money is coming from. This is what I -- this is 

where I am deriving the funds to be able to make the 

commitments. 

199. Q. Okay. And so specifically if you look 

at the second-last paragraph before the "See you at 

3:30 this afternoon", you say, "I have mentioned 

McMurray a c.ouple of times recently and I want to 

bring.to your attention that without receiving both 

Oakville and McMurray raises we can't afford to fund 
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the 1. 5 million to take Whitby forward over the next 

four months." Do you see that? 

A. Yes. 

A. And so certainly as of this time, when 

you're contemplating additional fundr.aising for 

Oakville and McMurray, you're contemplating the usage 

of those funds will be -- that those funds would be 

used to take Whitby forward over the next four months, 

right? 

A. Some of the funds, yes. 

Q. And you're advising Mr. Singh of that? 

A. Yes. 

Q. And Mr. Harris? 

A. Yes. 

Q. And as far as you 'know neither ·of them 

expressed any concern about that process? 

A. No concern at all. 

Q. Let me grab that. We' 11 mark that as 

exhibit 3. 

EXHIBIT NO. 3: Email dated March 27th, 2014 

BY MR. BELL: 

Q. And just while we're there, I know in 

your affidavit you talk about Mr. Singh and Mr. 

Harris, most importantly .Mr. Singh, consenting to 

these intercompany loans. Did you ever get written 
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consent, formal written consent, from Mr. Singh or 

when you say he consented do you just mean that you 

would advise him by email and he would not raise any 

concerns? 

A. I believe some of the emails from Mr. 

Singh on the subject made .recommendations about wher·e 

the money could come from or the timing of upcoming 

loans, things like that. I mean -- does that answer 

your question? 

Q. It does. But there was never actually 

a formal consent, right? 

A. No, there was no document that was 

prepared, 'I hereby consent to', et cetera, et cetera. 

Q. I just wanted to make sure I hadn't 

missed anything. And, si.r, I'm going to take you to 

another email, which is an email from yourself to Mr. 

Singh, again copying Mr. Harris, dated June 2nd, 2014. 

And the subject is "Tranche .1, Whitby". And again, 

have a read through the email to the extent you want 

to but where I want to t~ke you is the last -- there's 

a bolded paragraph that talks about "So in total we'll 

need 1. 6 million for Whitby", do you see that? 

A. Yes. 

Q. And then you set out that you need 

500, 000 fo.r the three Memory Care projects, 250, 000 
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for. interest on various projects, 200,000 for 

McMurray, certain fees for offices, consultants, 

150, 000 for the Oakvill.e settlement. So as I 

understood it you're ba:Sically setting out the 

financial needs of all the various projects; is that 

·fair? 

A. Yes. 

Q. And then 

A. Perhaps I can clarify, I wouldn't say 

necessarily all of the proje.cts but a number of the 

projects. 

Q. A number of the projects? That's fair. 

If you go over to page 2 of your affidavit -

MR. BEEWORTH: Email. 

BY MR. BELL: 

Q. ~- email -- thank you -- it says, 

"Would you consider not raising the second tranche in 

Whitby? I'll get a Cane development appraisal for, 

say, 15.6 million. The 11.6 million of Tier 1 cash 

registered against the Whitby project will have room 

to fund a further 4,000,000 of first mortgage 

construction debt in front of it. I can easily raise 

the amount and will have the receipts and invoices 

from the sales centre, construction, architects and 

engineers to justify the 4,000,000 of construction 
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funding if OT wants to see it." Do you see that? 

A. I do, yes. 

Q. And then at the very end of the email -

- or, sorry, the next.paragraph, second sentence, you 

say, "Memory Care will grind to a full stop without 

the funds this summer to pay for the construction 

documents and arrange our building permits"; do you 

see that? 

A. I do. 

Q. And then in bold and italicized at the 

end you say, "It's really the only way I can see to 

fund all our commitments by ·end of summer"; do you see 

that? 

A. Yes. 

·Q. And as I understand what you're telling 

Mr. Singh, copying Mr. Harris, in this email is that 

you need to do a significant second tranche on Whitby 

to finance your obligations for these other various 

projects; is that fair? 

A. That was one option, yes. 

Q. Well, as I read it in your last 

sentence it's really the only way that you could see 

to fund all o.f your commitments; isn't that fair? 

A. Yes. 

Q. And so if it wasn't for raising the 
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funds off Whitby then I assume all of these ·Other 

projects would have ultimately gone into default on 

their obligations, right? 

A. Quite possibly. I think it's fair to 

state though that the money that was being raised 

contemplated to be raised on Whitby was basically 

paying for things that had already been expensed on 

Whitby. 

We from time to time found ourselves where 

there was no Tier 1 additional financing available. 

We would continue to press on with commitments, being 

the architects, engineers, and in this case the 

building of the sales centre in Whitby. 

So the 4,000,000 that was being discussed, 

which actually ended up' being 2,350,000, most of it 

went to paying for the out of pockets that had already 

been disbursed. 

Q. But as I read your email that's not 

what's motiv.ating you. What's motivating you, and I 

think we've talked about this, is the need to keep all 

of the projects under the umbrella organization 

current with their liabilities so you don't default on 

any of them because that would have catastrophic 

consequences for all of them, right? 

A. Yes. I think the purpose of the email 
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1 is to state that we have these global cash 

2 requirements and this is the only way that I can see 

3 to be able to keep those current. 

4 217. Q. Right. Whitby is the solution for the 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

gl.obal cash requirements? 

A. Right. 

MR. BELL: Can we mark that as exhibit 4 to 

Mr. Davies' examination? 

EXHIBIT NO. 4: Email dated June 2nd, 2014 

BY MR. BELL: 

218. Q. Sir, I'm going to show you another 

email which is an email from you to Raj Singh, copying 

Diana at Memory Care. And it's dated, for the record, 

July 29, 2014. And first of all, can you just tell me 

who Diana is? 

16 A. She'' s our bookkeeper/officer manager. 

17 219. Q. And you'11 see in the second paragraph 

18 you talk about how she advised you that you have 

19 

20 

21 

22 

23 

24 

25 

220. 

approximately 545,000 in current payables, roughly 

divided equally between the three Memory Care projects 

and Boathaus. 

A. I se·e that. 

Q. And am I right that Boatha·us -- I don't 

know how I'm pronouncing that correctly. For the 

record it's B-0-A-T-H-A-U-S. Am I right that that's 
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Scollard? 

A. No. 

Q. Isn't it? 

A. There's two Scollards, to be clear. 

The first Scollard in 2012 was a proposed 40-storey 

condominium tower in Yorkville. Because the company 

had been f.ormed and the project never went ahead we 

used Scollard Development Corp. to do the Whitby 

Boathaus project. So there are two Soollard projects. 

Q. All right. And so when I see Boathaus 

that's ref~rring to the second Scollard project? 

A. Yes, that's right, Boathaus refers to 

the second Scollard project. 

Q. Thank you. Which is Whitby? 

A. .Which is Whitby, yes. 

Q. And if you s·ee at the end you' 11 see 

you set out the various amounts owing and then the 

next paragraph you say, nin addition to that 545,000 

and the 250,000 in August payables listed above we 

have Tier i interest payments due in mid-September"; 

do you see that? 

A. I do. 

Q. And so then you say that you'll need 

Tier 1 to raise the full 13.6 million for the 

September Boathaus closing or you'll need the 3.5 
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million equity investor contribution, right? 

A. Yes. 

Q. And then you say about the payment of 

the almost 2,000,000 you have out of pocket and owing 

on Boathaus you won't be able to meet any ongoing 

commitments after September 1st, right? 

A. Right. 

Q. And so as I understand what you're 

saying here is that you needed the Boathaus financing 

to make good on the interest payments owing on the 

other projects; is that fair? 

A. That1 s fair . 

MR. BELL: All right. Mark that as exhibit 

5. 

EXHIBIT NO. 5: Email dated July 29th, 2015 

BY MR. BELL: 

Q. And then, Mr. Davies, I want to take 

you to another email, which is from you to Mr. Singh, 

copying a number of individuals at Harris & Harris 

LLP, dated August 25th, 2'014. And again, feel free to 

have a look at this email but I just want to refer you 

to the first paragraph where -- and you can have a 

look through the email but what strikes me as what's 

going on is there's a concern about the fundraising we 

just talked about from Boathaus on the timing. Do you 
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recall that issue? 

A. Yes. 

Q. So Tier 1 was able to raise the 13.6 

million but there was an issue about when the Davies 

developers were actually going to get the funds that 

had been raised; is that ri9ht? 

A. Yes. The 13. 6 was s,uppo.sed to be 

16,000,000. That was what Tier 1 had gone to the 

marketplace to raise. The time it was taking to raise 

that much money was becoming l~nger and longer. I 

don't know why, perhaps there were other things going 

on with Tier 1, but it seemed to be taking forever to 

get the 161 000,GOO. 

As a result what t suggested to Singh was, 

'Cut the rais.e off at wherever you' re at right now', 

which was I believe about 13.2. And between the time 

that he stopped the raise at 13.2 another couple of 

hundred thousand dollars came in to make it 13.6. 

Q. I see. All right. And there was also 

a timing concern about when you were actually going to 

get access to the funds, right? 

A. That's why we cut the -- yes, that's 

why we cut the raise back from 16,000,000 to, 

ultimately, 13.6. 

Q. I see. And at the third sentence of 
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your email you say, "Someone needs to impress upon 

someone at OT in the strongest possible terms that we 

need the full 13.6 on September 15." Who was OT? 

A. Olympia Trust is the org.anization in 

Calgary that administered the RRSP portion of the 

loans. 

Q. And then you say at the last sentence 

there, or the next sentence, "It's a major issue for 

all of us if there isn't sufficient capital to repay 

the 1.6 million Memory Care has invested. Raj, please 

do whatever you can." What did you mean by "It's a 

major issue for all of us"? 

A. We needed the 1.6 million that the 

various Memory Care projects had in'vested into other 

proje~ts repaid to keep the Memory Care projects 

16 moving forward. 

17 233. Q. And to finance the interest charges 

18 that were coming due on their SMis? 

19 A. Yeah, I believe they were all coming 

20 due, by what this says right here; in September. 

21 234. Q. Right. And so what was my point, 

22 that's the concern about the timing, right, is at the 

23 time of this email if you don't receive those funds by 

24 September 15 then you' re not g·oing to be able to repay 

25 the other proje.cts in time to allow them to finance 
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their SMI.s, right? 

A. That and it appears in the first line 

that we had negotiated an extension to the closing on 

Whitby. I believe there was three extensions that we 

had to negotiate for delays in receipt of the closing 

funds. 

Q. I'm going to ~uggest to you that at 

least as of this time, which is August 25th, 2014, all 

of the projects collectively are facing a cash flow 

crisis such that if OT can't get the funds to you by 

September 15th you're then going to be in default .of 

at least some of the SMI interest payments, right? 

A. I wouldn't say a cash flow crisis, and 

let me explain why. I think it's fair to say every 

development project that I've been involved on has a 

constant appetite for cash to keep the projects moving 

forward. As long as the bash is flowing the 

architects keep working, the consultants keep 

consulting, the interest keeps getting interested and 

the project moves forward through the logical 

development process. 

If there are interruptions to ongoing 

receipt of new capital to keep the projects moving 

projects stall and die, consultants go and move on to 

other projects, et cetera. Bad things happen to the 
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project. 

It was always contemplated from the get-go 

that no matte.r how much the fir-st raise was it wasn't 

~oing to be the last raise. The first raise was the 

beginning of the process of moving the project through 

to completion. So these emails, I think it's fair to 

say, is impressing on everybody on the Tier 1 side and 

the legal side that -- for example, the reference to 

Olympia Trust, Olympia Trust would take weeks and 

weeks to process documents. 

Tier 1 would promis.e a closing date by a 

certain date and wouldn't be there with the funds on 

the date that it said. So I just want to be clear 

that everybody understands that the need for servicing 

these projects was a constant need, from and has 

been a constant., you know, on every proj.ect I've ever 

been involved in. 

Q. And I see these emails -- and we can go 

through more of them, and we will -- at times you come 

perilously close to defaulting on 'the intere.st 

payments to some of the SMis and that you're relying 

upon the financing for other projects within weeks, if 

not days, of coming through so that you don't default 

on the interest, which Mr. Harris has already advised 

would have catastrophic effects. 
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A. Well, I think you can see by the dates 

of the -- I would agree with that in certain cases. 

And I think you would agre.e -- be able to see that by 

the dates when I'm addressing this it's 60 or 90 or 80 

days in advance of the money being required, so we 

were constantly putting it on everybody's radar that 

three months is coming an.d whatever raises you're 

making giddy-up. 

Q. Have a look at this -- and we'll mark 

it as exhibit 6 -- but in this case we're actually 20 

days before, right, because this is an email as of 

August 25th talking about the need for funds by 

September 15th? 

A. Yeah, the funds would be due on the 

30th but Matukas wanted them in two weeks early to be 

able to process them. So there -- I would imagine 

there's probably an email before that dealing with the 

timing. 

MR. BELL: And so just for the record, 

because there was a long discussion between when we 

brought this email up and when we marked it, exhibit 6 

is the email from Mr. Davies to Raj Singh, and copying 

a number of people, dated August 25th., 2014. 

EXHlBIT NO. 6: Email dated August 25th, 2014 

BY MR. BELL: 
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Q. I just want to show you anothe.r email. 

And this is an email chain between yourself and Mr. 

Singh from April of 2016. Have a look through it, but 

it talks about financing difficulties again, it's a 

theme, and the third-last email, so third from the 

top, is an ema.il from Mr. Singh to Mr. Harris, copying 

you, although it's addressed to you, saying that, "You 

don't want to miss this payment. We're obligated now 

to disclose this in all FSCO forms, as we have to 

assess a developer's financial position and indicate 

risks." 

And then if you scroll down to the next 

para·graph he says, "Apart from the above this will 

send ripples through the agents' channels that are 

also very wary o!E deals with Textbook and Memory 

Care4" And do you recall there being an issue about 

this and not wanting to miss fees as of April 2016 

because there was a concern that FSCO would be put on 

notice? 

A. The FSCO issue w~s news to me 1 it 

wasn't anything I knew about, I only was aware of the 

interest coming due. 

Q. All right. And then you see that the 

next email is an email, I believe, from you -- it's 

always hard to tell with printed emails -- that says, 
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"You will not believe this but Diana just checked the 

mailbox and there's a Scollard HST rebate cheque for 

$55,000.00. I'll give her the difference and she'll 

go to the bank and wire the 68,000 to Harris and 

5 Harris now"; do you see that? 

6 A. Yes. 

7 24D. Q. And Mr. Singh responds, "God is looking 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

241. 

out for us", with an exclamation mark. 

A. Yes. 

Q. And do you recall in April of 2016 the 

projects being in such dire financial straits that a 

$55,000.00 HST rebate cheque coming in to save the 

parties? 

A. That wouldn't have been the normal 

case, I don't think we were cutting it that fine, but 

from time to time, obviously, based on this 

correspondence, that is the case. 

MR. BELL: All right. And we'll mark that 

as exhibit 7. 

20 --- EXHIBIT NO. 7: Email dated April 29th, 2016 

21 BY MR. BELL: 

22 242. Q. Just a second, sir, I just want to see 

23 if there's any other emails I want to take you to in 

24 this bundle. Then switching gears slightly, we've 

25 talked briefly about the dividends but you're aware 
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1 that both 525 Princess and 555 Princess paid dividends 

2 out to the shareholders? 

3 A. Yes. 

4 243. Q. And do you aqree with me that they did 

5 so at times where they were facing cash constraints? 

6 A. Yes. 

7 244. Q. And did you ever turn your mind to the 

8 fact that it was inappropriate for them to be paying 

9 out dividends at the time they were facing cash 

10 constraints? 

11 MR . .B'EEWORTH: I think you've asked that 

12 question already. 

13 --- REFUSAL NO. 2 

14 MR. BEEWORTH: I think I asked generally 

15 about the developers, but that's fair, I'll take Mr. 

16 Davies' first answer on that. That's fair. 

17 BY MR. BELL: 

18 245. Q. And I want to take you to a different 

19 email, a dif.ferent batch, about this issue. I'm 

20 showing you an email chain from February of 2016. The 

21 last email is an email from Diana Cassidy to you, 

22 dated February 9th1 2016, but that1 s not the email I~m 

23 going to direct you to, but just S·O we have it. 

24 You can have a look through it, sir, but I 

25 want to direct your attention to the third page of the 

.,..., 
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email. There's an email from you to Raj Singh, 

c-opying Walter Thompson, dated .February 8th, 2016; do 

you see that? 

A. To Raj Singh and Greg Harris? Yes. 

Q. Yes, sorry, to Raj Singh and Greg 

Harr.is, copying Walter Thompson. 

A. I see it. 

Q. And then do you see in the second 

paragraph you say, ~You would think we would all agree 

that the payment of bonuses to shareholders through 

the Tier 1 raises has been gratefully received"? 

A. I se.e that. 

Q. And is that -- with reference to the 

bonuses to shareholde.n::s, is that the dividend payment? 

A. Yes. 

And then you say it had certainly been 

in your case; do you see that? 

A. Yes. 

Q. And then you say you're going to set 

out the challenges. And if you go down to the fourth 

paragraph you say -- or two paragraphs down, you say, 

"There's a larger, more encompassing issue", and if 

you go forward two or three sentences you say, "In the 

most recent advances for 555 and 525 the amount of the 

raises after all fees, shareholder bonuses and other 
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deductions netted a relatively small surplus. 

Textbook paid 1. 3 million to S·collard and MC from the 

555 and 525 advances and that cash was used to pay 

1,000,000 of December and January interest, which left 

Textbook little cash to operate with." Do you see 

that? 

A. Yes. 

Q. And do you recall that situation 

whereby after 525 and 555 raise money you make thes=e 

dividends or shareholder bonus·es up the chain, then 

lend money to the other entities such that neither 525 

nor 555 had -- or had little cash to operate? 

A. I do. 

Q. And did either Mr. Singh or Mr. Harris 

raise any concerns about that? 

A. No, quite the opposite, in fact on the 

-- I'll need to ask for clarification but my 

recollection is that 525 closed a couple of months 

after 555. 

Q. I'm told that's right. 

A. Yeah. We were concerned about the 

second dividend on 525 and Harris and Singh insisted 

that it be paid. And I believe you have 

correspondence related to 445 where I told Harris and 

Singh that we were no longer going to be paying any 
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more dividends. Harris took exception to it, Singh 

took exception to it, and we said if we don't close, 

so be it, we don't close, but we're not taking any 

more dividends. 

I think the only thing that was fortunate in 

the case of 555 and 525 had been that there had been 

an extensive amount .of work between Walter initially 

identifying the sites and negotiating long-term 

closing opportunities and our in-house staff advancing 

all of those projects in the months leading up to 

having to close. 

I think that the inference from your 

question is that we left 555 and 525 perilously unable 

to move forward. I would say the only -- the ·thing 

that would perhaps weigh against that would be the 

extensive amount of work that had been done prior to 

closing on the projects, not only in terms of the 

acquisition but also of advancing the development. 

·Q. And if you just scroll down to the 

third paragraph on the fourth page of this email, so 

the last page, you say, "I have mentioned in the past 

that the issue is the land raises are so large that 

there is insufficient surplus proceeds to fund 

operations at the present level." And the last 

sentence of that paragraph you say~ "Unfortunately the 
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best sites that are close to schools or in the 

downtown core aren't cheap and the net proceeds in the 

Tier 1 raises aren't enough to cover ops"; do you see 

that? 

A. 

Q. 

Yes. 

And then you propose that the solution 

is to raise money through Bronson, right? 

A. 

Q. 

Yes. 

All right. And my understanding of the 

525 Princess property, which you say Mc Thompson did 

extensive work on, is that the plans for the building 

12 actually exceeded the size of the lot purchased; does 

13 that fit with your understanding? 

14 A. I don't understand the question. 

15 257. Q. Fair enough. I understand that the 

16 building plans -- so the building actually wouldn't 

17 fit on the lot purchased; does that fit with your 

18 

19 

20 

21 

22 

23 

24 

25 

understanding? 

A. You may be referring to a scenario 

where we were going buy the 50- or 60-year-old church 

that was immediately to the north up Alfred Street. 

One of our options involved -- I think we were able to 

acquire that property for about $400,000.00. So we 

were studying the impacts on development density, et 

cetera, by adding another site. 
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Q. So when you bought the lot you knew 

that the building that you were purporting to put on 

that property was ac.tually too b.ig to go on the lot 

that you were buying? 

A. No, we had other options that would fit 

perfectly on the size of site that we purchased, but 

one of the options, as I've just said, was looking at 

8 adding increasing lot area too. 

9 259. Q. And as I understand with relation to 

10 the Princess properties as well there was an issue 

11 where the proposed building you were going to put in 

12 was 11 storeys but.the property was only zoned for 

13 four storeys; do you recall that issue? 

14 A. The property wasn't ·zoned for four, the 

15 property I think was zoned for less than that. There 

16 was a secondary plan study that had been undertaken b~ 

17 consultants for the city that recommended what they 

18 call midrise density, which would have been between 

19 six and eight storeys. 

20 But a rival developer on another Princess 

21 Street had been recently given approval for 11 storeys 

22 and we felt fairly confident, based on the increases 

23 that they had been able to obtain with the city, that 

24 11 storeys was going to be achievable. 

25 2 6·0. Q. Sorry, do you recall the name of that 
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A. Podium. Podium Developments or Podium 

Investments. 

:Q. And since we're talking about 525, sir, 

I'll take you to the supplement to the receiver's 

sixth repott again. 

MR. BEEWORTH: Once you're done we'll --

MR. BELL: Yes. Why don1 t we just finish 

this and then we'll take a break? 

BY MR. BELL: 

262. Q. So jus·t going back to the question 

263. 

264. 

about the property size issue and the storeys issue, 

my understanding is that the Cane appraisal was done 

upon the idea that the building would be the larger 

size and it would be 11 storeys. Does that fit with 

your understanding? 

A. 

Q. 

Yes. 

Even though the property was too small 

and you didn't yet have the zoning for 11 storeys, 

right? 

A. Well, it wasn't that the property was 

too small, the property was the property, we just did 

not have the zoning for the height and density that we 

wanted. 

Q. But the property that was actually 
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purchased was too small for that building. You had 

told me you were hoping to buy the property that a 

church was on as well, right? 

A. No, to be clear, the property that we 

purchased was adequate to build a building that we 

were prepared to move forward on. We studied the 

opportunity of adding more land to see what that would 

do opposite additional density and addit~onal profit. 

But we could have been quite happy to proceed with the 

10 site that we purchased. 

11 265. Q. I see. And the Cane appraisal that was 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

used to raise the funds for 525 Princess was based 

upon the larger building, right? 

A. But not the extra site. 

266. Q. Not the extra site but just the larger 

2 67. 

building? 

A. It was based on 11 storeys. We felt 

very confident, based on our discussions with the 

city, that we were going to be able to a chi.eve the 

density bonuses that we were hoping to achieve. 

Q. And in addition to the 11 storeys, 

which I understand the Cane 'appraisal was based upon, 

my understanding is it was also based upon. the premise 

that the building would be larger than the plot· of 

land that was ultimately purchased. Does that fit 
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Q. And then turning to the supplement to 

the receiver's sixth report I'll show you -- it's at 

page 5 of the report, sir, and I'm going to take you 

to paragraph 9. 

A. Do you want this back? 

Q. Yes, please. We should mark that as 

exhibit -- before we go on we'll mark as exhibit 8 the 

email chain 'that.ends with Diana Cassidy to John 

Davies dated February 9th, 2016. 

--- EXHIBIT NO. 8: Email Chain ending with a February 

9th, 2.016 Email 

270. 

271. 

272. 

BY MR. BELL: 

Q. And [ think I misdirected you, sir, 

that's where we went last time. Let's go to page 6 of 

the monitor's supplemental report. 

MR. ZWEIG: Receiver. 

MR. BELL~ Receiver, thank you. Keep 

correcting me on· that. 

BY MR. BELL: 

Q. 

BY LAWYER2: 

Q. And, sir, if you look at para-graph 12 

on page 6 this is a Summarized Statement of Receipts 
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and Disbursements f.or 525 Princess £or the period; do 

you see that? 

A. 

Q. 

I do. 

And then you'll see at the top that the 

main re·ceipt is from the syndicated mortgage 

investment, which is approximately 6.4 million? 

right? 

brokers' 

A. Yes. 

Q. 

A. 

Q. 

And then 2.1 of that was spent on land, · 

Mm-hmm. 

And then ove~ a million was spent on 

commissions? 

A. Mm-hmm. 

Q. And then 50D grand for interest 

holdback? Yes? 

A. 

Q. 

A. 

Yes. 

And 225,000 for professional fees? 

Yes. 

Q. And then there was the payment to the 

shareholders or the dividends of a million dollars? 

A. 

Q. 

Yes. 

And then other payments that we'll get 

to, but thos.e are, I assume, intercompany loans and 

other related things for 1.3 million, see that? 

A. Yes. 
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Q. And then that's a total of 6.3 million 

such that there's $111,000.00 left by January 28, 

2016, right? 

A. Yes. 

Q. And you were generally aware that that 

was the financial position o~ 525 Princess at that 

time? 

A. Generally .. 

Q. So within six weeks of raising the 

funds they purchased land for 2,000,0000 and then the 

rest of the funds were dissipated, right? 

A. Yes. 

MR. BELL: We'll take a break now? 

MR. BEEWORTH: Sure. 

MR. BELL: Is that what you asked for? 

MR. BEEWORTH: Sure. 

MR. BELL: We can take a break now, it's a 

good place. 

A BRIEF RECESS AT 11:1.8 A.M. ---

UPON RESUMING AT 11:28 A.M. ---

THE DEPONENT: Can I say that I think the 

inference in the last question with the bank balances 

MR. BELL: Sorry, are we on the record? 

THE REPORTER: We are, yeah. 
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BY MR. BEL'L: 

283. Q. Go ahead, sir. 

A. is not entirely unusual in the 

development world. I think you race forward with work 

5 and then catch up with new financings as the projects 

6 move forward. I think perhaps your -- I'm not .putting 

7 words in your mouth, I hope, but I think by the nature 

8 of your question it was perhaps expressing concern 

9 that there weren't sufficient funds to advance the 

10 project at that point. 

11 All I would like to say is that there was a 

12 significant amount of work that had been done to get 

13 to that point and the next round of financing would be 

14 predicated on having moved the project sufficiently 

15 down the road to qualify for new financing, new 

16 equity. 

17 .284. Q. So my understanding is that no funds 

18 had been .spent on developments costs for 525 Princess; 

19 is that your understanding? 

2:0 

21 

22 

23 

24 

25 

A. Well, there had been six or seven 

months of my time on both of them, same with our 

office staff and several months of architects' and 

engineers' time. I can't s.ay with certainty about 

traffic engineers but I can certainly.talk about urban 

desig.n consultants, architects and that type of thing. 
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Those projects had advanced quite a long way by the 

time we reached closing. 

Q. And yet still -- and I think we've 

agreed upon this, I don't want to retread soil, but 

they still were at the point where they didn't have 

the ~oning to be 11 storeys and you still hadn't 

decided whether or not you were going to need to buy a 

second lot, right? 

A. That's correct, but well under way. 

286 .. Q. I understand your evidence. So then 

287. 

288. 

switching to Rideau, and we've talked about it a bit, 

I just want to -- I don't think there's any dispute 

between us that the Davies developers advanced 

approximately $3.7 million to the Rideau project. 

Does that fit with your understanding? 

A. I believe so. My recollection 'is 

2,750,DOO to close and then the rest in out of pocket 

costs. 

Q. And 555 Princess, which you and I were 

discussing before the break, it advanced 1.39 million 

to Rideau, correct, roughly? 

A. Roughly. 

Q. I can make that representation to you? 

A. Well, yeah, I don't recall which one it 

was that 
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Q. And with Rideau all the funds that were 

advanced by Davies develope.rs were advanced unse-cured, 

correct? 

A. Correct. 

Q. And was there a reason why you didn't 

grant security? 

A. It had not been our practice up until 

that time to grant security and this was standard 

9 operating procedu:t:'e in our world. 

10 291. Q. All right. And if you go to paragraph 

11 43 of your affidavit dated July 27th, 2017 -- and I 

12 wasn't trying to do a memory test but I should have 

13 brought you here first, because there is the number 

14 for 1.39 million for 555 Princess; do you see that? 

15 A. Ido. 

16 292. Q. And then you say that, "These amounts 

17 

18 

19 

20 

were never intended to be equity contributions but", 

and you say here, "rather they were unsecured loans", 

right? 

A. Y.es. 

21 293. Q. And then you say, "The anticipated 

22 financing would also be used to pay Generx the 

23 

24 

25 

development management fees it would earn over the 

intervening period"; do you see that at the end of 

paragraph 43? 
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A. Yes. 

Q. And did Generx receive any management 

fees from the Rideau property? 

A. No. 

Q. That was just the intention? 

A. Yes. 

Q. And why was it that Rideau wasn't 

financed through an SMI but was financed this way 

instead? 

A. It was going to be financed through an 

SMI. The appraisal had been done, Cane's work had 

been done, I bel.ieve the tax opinion had been 

completed. All of those materia.ls, to the best of my 

recollection, were in Singh's hands prior to the 25th 

of October. 

Q. I see. So this was going to be the 

next financing that was going to be done? 

A. That's right. I believe the Cane 

appraisal was about $18,000,000.00. 

Q. And you see at paragraph 47 of your 

affidavit you talk about the significant work that 

Generx did to advance the Ottawa property to 

construction readiness; do you see that? 

A. Yes. 

Q. And you see that you say in the second 
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1 sentence that, "I believe that this work has 

2 substantially increased the value of the Ottawa 

3 property"; do you see that? 

I 4 A. Yes. 
j 

5 300. Q. And so it is your evidence that the 

6 work that well, let's start off., Generx is you, I 

7 assume? 

8 A. Generx was started by Walter Thompson 

9 and Rob Brown. Hob left a decade ago two decades 

10 ago. I'm not a -- I am a shareholder in Generx 

11 (Byward Hall). 

12 301. Q. And is there a difference between 

13 Generx and Generx (Byward Hall)? 

14. A. No, for the purpose of this discussion 

15 it's Generx (Byward Hall). 

:16 302. Q .• I see. And the American Express card 

17 is with Generx ·(Byward Hall)? 

18 A. No, Generex Development Partners. 

19 303. Q. And who owns that entity, the ·Generx 

20 Development Partners? 

21 A. I used to. It no longer exists. But 

22 ev.ery time they issue a new card every three years or 

23 four years they just continue to make it out to the 

24 same company. 

25 304. Q . I see. So you say there that you 

..,., 
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1 believe this work has substantially increased the 

2 value of the Ottawa property, and that's at paragraph 

3 4 7 of your a.f:fidavit. Whose work was that? 

4 A. My work, the work of our consultants, 

5 the work Of our architects. 

·6 305. Q • And was Mr. Thomps'On involved in that? 

7 .A. Yes, very much so. 

8 306. Q. Now, was Mr. Thompson leading that or 

9 were you leading that? 

10 A. I wa·s leading that, the deveiopment 

11 work. 

12 307. Q. But Mr. Thompson was aware of it? 

1:? A. Yes. 

14 30'8. Q. I ':m going to show you an affidavit that 

15 Mr:. Thompson swore, dated June 26, 2017, for the 

16 motion discharging the Certificates of Pending 

17 Litigation. Do you recall that issue with the 

18 Certificate 'Of Pending Litigation being on Rideau? 

19 A. I do. 

20 309. Q. And had you reviewed Mr. Thompson's 

21 affidavit sworn in support of Rideau's motion to 

22 discharge the CPLs? 

23 A. No. 

24 3.10. Q. So I'm going to show it to you. And 

25 I'm going to take you simply to paragraph 15 of Mr. 

lE3 
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Thompson's affidavit. Have a read of paragraph 15. 

But Mr. Thompson starts paragraph 15 by saying based 

on his arm's length discussions with br6kers and 

potential lenders he verily believes that an arm's 

length buyer would not pay more than the 11, 00·0, 000 

purchase price paid in November 2015; .do you see that? 

A. I do. 

Q. Then he goes on to explain why he 

thinks that's true. And do you agree with Mr. 

Thompson's sworn evidence to the court to discharge 

the CPL that a vendor would not pay more than Rideau 

had originally paid for the property some two years 

earlier? 

A. Walter Thompson is certainly closer to 

what the market conditions are right now but I 

definitely think that the situation that currently 

exists with the property in receivership would impact 

its value. 

Q. And this affidavit, to be fair to you, 

sir, was sworn before the receiver was appointed. 

Does that change your evidence? 

A. I can't say what Mr. Thompson's 

thoughts were on the value of the property~ 

Q. And that's fair. And do you stand by 

your evidence that you bel.iev.e that .the work that 
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Rideau did in between November 2015 and the time you 

swore your affidavit substantially increased the value 

of the Ottawa property? 

A. I believe we did. 

Q. And then at paragraph 48 of your 

affidavit you say, "To the knowledge of the receiver 

and the court Generx has been engaged in concerted 

efforts to obtain repla'cement financing to pay out 

KingSett and to continue to advance the project." 

And you say that, "To the extent that the 

refinancing is successful ·Generx remains prepared to 

pay the disputed amounts regarding the Ottawa property 

into trust, pending the resolution of that 

litigation." Do you see that?· 

A. Yes. 

Q. And as I understand it -- well, let me 

ask you, when you say you'.re willing to pay the 

disputed amounts do you mean the disputed amounts owed 

to the receivership companie·s or do you mean the 

disputed amounts owed to all the Davies developers? 

A. The disputed amounts related to By.ward 

Hall. 

Q. So you don't mean the disputed amounts 

owed to 555 Princess and Kingston -- or Kitchener? 

MR. BEEFORTH: Are you talking about the 3.7 
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·million? 

THE DEPONENT: Yes. Yes, we're talking 

about the 3.7 million. 

BY MR. B.ELL: 

Q. So you'~e willing to pay the full 3.7 

million? 

A. Yes, yes. 

Q. That's what you're referring to? And 

then you talked earlier about loans within the 

umbrella organization. You told me that you 

considered TSI, TSSI and MCIL to be within those~ 

right? Yes? 

A. Yes. 

Q. And so was it that project companies 

would be lending money to TSI or TSSI or MCIL, who was 

their shareholder? 

A .. Who was not a shareholder? 

Q. Who was their shareholder. Like, I had 

understood your concept of the umbrella organization 

to be one project would lend money to another project 

when it needed financing. Why would you lend monies 

to TSI, TSSI and MCIL under that umbrella 

organization? 

A. I can't honestly say for sure. That 

was a decision that would have been made by Diana 
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1 Cas.sidy and our accountants. 

2 321. Q. So you never authorized the lending of 

3 funds from the projects to the parent companies; TSI, 

4 TSSI or MCIL? 

5 A. Well, obviously, I would have had to 

6 sign the cheque but to the extent -- what the practice 

7 was or why there was money being advanced to those 

8 projects at the time, I wouldn't have any knowledge of 

9 that at all. 

10 322. Q. And related to Mr. Cane, who was the 

11 appraiser~ how did you come to meet Mr. Cane? 

12 A. Raj Singh introduced me to him. 

13 323. Q .• And, was he Raj Singh's appraiser for 

14 other entities 'Or other developments; do you know? 

15 A. Not to the best of my knowledge. I 

16 believe Singh was giv'en an appraisal that Cane had 

17 done for a rival syndicated mortgage company, 

18 Fortress, and that his appraisal had been deemed to be 

19 acceptable to Fortress and whoever was holding their 

20 RRSP money and Singh felt that his experience dealing 

21 with Fortress would be valuable in helping us. 

22 324. Q. And I can take you to a number of 

23 emails but I think that there's no dispute between us, 

24 there was a number of 'Occasions where Mr. Cane's 

25 appraisals that were used to raise finances increased 

'= 
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over time, correct? 

Yes. A. 

Q. And was it the case that the -- well, 

why don't you explain to me:.how was it that Mr. 

Cane's appraisals would increase over time? How did 

that come to be·? 

A. It's a fairly standard procedure in the 

development world that as the projects evolve they 

become tighter, more efficient. The first cut from a 

pro forma statement or a costing analysis would be 

very broad. It would be at that stage, the early 

initial stages, that Cane would be asked to render his 

opinion. 

As time progressed and the architects did 

their work, further consultation with municipalities, 

engineering and construction refinements were added, 

the projects, generally speaking, the .costs came down 

and the revenues would go up. 

So if we had achieved certain milestone of 

predevelopment activities to increase what we felt the 

valuation of the project was we would ask Cane to take 

another look at the project with that in mind. 

Q. And wa~ this an iterative process 

between the Davies deve.lopers and Mr. Cane, where you 

would go back to him and say, 'Would you consider 
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increasing the valuation of the project based upon 

providing certain information'? 

A. We wouldn't ever phrase it that s.ay, 

ask him, we would say that we believe we have achieved 

certain milestones and have increased the value of the 

property and we would forward him whatever reLevant 

documentation would demonstrate that that had 

happened. 

Q. And was Mr. Cane aware when he 

increased the value of a property that -- he was aware 

that that would be used for an additional fundraising, 

correct? 

A. Yes. 

Q. And I think he even says so at the 

beginning of his reports. Was he aware that the funds 

that would come from that fundraising would not be 

poured back into that project but instead go to 

another project to perhaps finance its interest or 

other development costs? 

A. I don'' t believe he knew or :didn't know. 

I certainly never discussed it with him. 

Q. I'm going to take a little bit of time 

here, sir, but I promise you it's in everyonets best 

interest because I'm going through and I'm going to 

take you to fewer emails than I otherwise would. I'll 
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1 take you to an email from you to Raj Singh,· copying 

2 Chris Giamou, dated November 3rd, 2014. And the first 

3 email in the chain I want to take you to, sir, you see 

4 that you -- well, first off, who .i.s Chris Giamou? 

5 A. He was the chief financial officer of 

6 Memory Care. 

7 330. Q. Okay. And then you see in the seoond 

8 ~errtence you say, "I'll work on Michael Cane· to see if 

9 he can get us to 5.5 or 6 million appraised value"; do 

10 you s·ee that? 

11 A. Yes. 

12 331. Q. And is that what the process would be, 

13 that you would work on Mr. Cane to see if you oould 

.14 get as high a valuation as you could? 

15 A. Within the parameters that Cane could· 

16 reasonably, you know, agree to. 

17 332. Q. Right. Mr. Cane obviously ultimately 

1.s agreed to it, I wasn't sugg.esting he didn't, but 

19 A. I wouldn't say that he ultimately 

20 agreed to it, I think we presented the property in the 

21 best possible light we could and Cane would apply his 

22 test of whether or not that met his criteria and 

23 determine whether or not the valuation would support 

24 it. 

25 333. Q. For·sure. And I guess it goes without 

"=1 
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1 saying that it's in your best interests to get as high 

2 .a valuation or appraisal as you possibly can, because 

3 that lets you raise more funds, which might help you 

4 with your cash flow difficulties in other projects, 

5 right? 

6 A .• Yes. 

7 MR. BELL: So we can mark that as exhibit 9. 

8 That's the email from Mr. Davies to Mr. Singh, dated 

9 November 3rd, 2014. 

10 --- EXHIBIT NO. 9: Email dated November 3rd, 2014 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

334. 

335. 

.BY MR. BELL: 

Q. And then I'm going to take you to an 

email from yourself, sir, to Mr. Thompson, dated 

November 14th, 2015. And you see there, sir -- I'm 

going to take you again just to the last two emails. 

The second-last email is an email from Mr. Thompson to 

you at your Textbook suites and it says, "After 

Michael is done appraising the two Ottawa properties 

maybe we should have him reappraise 555 -and 525 so we 

can go back and get some senior financing. It would 

take a lot of pressure off.n Do you see that? 

A. Yes. 

Q. And do you recall on what basis Mr. 

Cane would be willing to reappraise 555 and 525 as of 

November of 2015? 
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A. Only if we had had an increase in the 

underlying value .of the property bas·ed on work that we 

had done. 

Q. Right. And then you respond that 

you're not sure you can offer him any compelling 

evidence and you say he already questioned you on how 

you expected to achieve 12 storeys when the 

Williamsville study was recommending eight, right? 

A. 

Q. 

Mm-hmm. 

And yet Mr. Cane's original appraisal 

was based upon a 12-storey plan; was it not? 

A. I don't remember. 

Q. You don't remember? 

A. Yeah. 

. Q. Okay . 

A. I thought it was 11. 

Q. Eleven? 

MR. BEEFORTH: Do you have an appraisal you 

want to show him? Like, there could be more than one, 

so do you want ---

MR. BELL: Yes, that's fair. The 

fundraising -- I don't think we need to for the time 

being -- but I think you're right that it's 11, 

actually, Mr. Davies, despite the fact that it says 

12. 
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BY MR. BELL: 

Q. And then you talk about punching up 

rental income. Was it always the plan that- 525 and 

555 would both be rental income properties? 

A. We weren't sure. We had one plan where 

one of them, and I don't recall which one, was going 

to be a condominium and one would be a straight 

rental. Then we looked at it where both were rental. 

We even looked at one scenario where one of them would 

be the donor site for paJ::"king and we would max out the 

density on the site beside it. 

So there were a number of iterations that we 

were looking at with those. As you know, those site.s 

are on either side of the same street and we were 

looking at them as a development in concert with each 

other. 

Q. Mr. Goldstein knows that, I may not 

know that, but.we'll mark that as exhibit 10. 

--- EXHIBIT NO. 10: Email dated November 14th., 2015 

BY MR. BELL: 

343. Q. Then, sir, there's another email I want 

to show you from yourself to Mr. Harris ·and Raj Singh, 

copying Chris Giamou and Diana Cassidy. And this is 

an email dated February 19, 2015 and I just want to 

take you to the second paragraph where it says, 
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' 
1 "Opposite Kitchener, we could turn Tier l's guys loose 

2 on that raise right away. The first appraisal on 

3 Kitchener was for 6.5 million, Michael's new appraisal 

4 is for 10.6 million", and then you go on. Do you 

5 recall what was the basis for the increase in Mr. 

6 Cane's valuation or appraisals from 6.5 million to 

7 10.6 million? 

8 A. The 6.5 was the first appraisal Cane 

9 had done with the first iteration of the building. So 

10 the only way it would have been worth any more was 

11 that the income had dramatically increased in the 

12 project. Otherwise there would have been no way to 

13 justify if his first appraisal was based on X 

14 dollars o.f income and the next appraisal was based on 

15 the same level of income there would be no appreciable 

16 increase in the value of the property. 

17 344. Q. And so it would have been the situation 

18 where you went back to Mr. Cane and said now the 

. 19 project is -- now the project is projecting to produce 

20 an increased amount of income and he.would .adjust his 

21 

22 A. Y~ah. And the only way for that to 

23 have happened is the building got bigger. 

24 345. Q. Right. 

25 A. I mean the income is the income, the 
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income for a one-bedroom suite in a seniors' building 

would not have increased dramatically in that time 

frame, so the only way to increase the value betwe.en 

6. 5 an:d 10 million would have been the building got 

bigger. 

MR. BEEFORTH: Just to be clear, do you know 

that or are you guessing? 

THE DEPONENT: No, I 1 m saying that -- I 

don't have the appraisal in front of me but the 

building would have gotten bigger and we would have 

learned more about rental rates. 

BY MR. BELL: 

Q. Fair enough. And do you have a 

specific recollection of the building getting bigger 

in Kitchener? 

A. The building changed s·everal times. 

MR. BELL: We'll mark the email from Mr. 

Davies to Mr. Harris and Mr. Singh, dated February 

19th, 2015, as exhibit 11. 

EXHIBIT NO. 11: Email dated February 19th, 2015 

BY MR. BELL: 

Q. And then there's one more that I want 

to show you on this, Mr. Davies, it's an email from 

Mr. Cane to you dated October 20th, 2016. Have a look 

at that. In particular I want to take you -- well, 
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I want to take you to the last two 

p.aragraphs, Mr. Cane says, "As my reports are based on 

specific development time frames, all of which 

appeared to lapse, I'm not able to give a guarantee of 

current value. As I've said to you in the past and 

provided you with a list of all the assignments I've 

done and asked for an update on timing and 

development, which I have not received, I am now 

concerned that these appraisals, which I assume are 

being used to provide support for financing, are now 

out of date and irrelevant to the current day's 

situation"; do you see that? 

A. I do. 

Q. And that's as of October 20th, 2016, 

which I understand is approximately a week before 

Grant Thornton was appointed as trustee for Tier 1. 

Does that fit with your understanding of the timing? 

A. Yeah, I think they were the 25th or 

something .. 

Q. Right. And so do you recall that· 

before Grant Thornton was appointed as trustee there 

was an issue where Mr. Cane told you that all of the 

appraisals he had provided to you were quote/unquote, 

'irrelevant' to the current day's situation? 
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MR. BEEFORTH: That's not what he says. The 

email says -- he's not making a statement, he's 

hypothesizing. 

MR. BELL: He's expressing a concern. 

THE DEPONENT: His concern was that the 

development time frames had lapsed. 

BY MR. BELL: 

350. Q. And why had all the development time 

9 frames lapsed? 

10 A. Taking longer to get approvals. 

11 351. Q. Each and every time? And so then Mr. 

12 Cane was telling you that the appraisals may or may 

13 not be valid as of October 20th, 201·6. Do you recall 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

352. 

this email? 

A. Yeah. I believ.e my conversation with 

Michael was more along the lines of Michael wanted to 

do all brand new appraisals rather than give me an 

opinion of value. 

And you see Mr. Cane says, "As I've 

said to you in the past and provided you with a list 

of all the assignments", and then goes on, do you 

recall other discussions with Mr. Cane previous to 

October 20th where he raised this concern? 

A. Yeah. If we were looking at raising 

new financing, which we were in the case of Memory 
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·Care, with the Pinnacle Wealth from Calgary Pinnacle 

wanted a reliance letter from Cane and Cane wouldn't 

provide it because the timing from when the reliance 

letters are being asked to the valuation was a period 

of time that Michael didn't want to certify the value, 

based on the time that had gone on. 

Q. So were you in a situation as of 

October 2016 where you couldn't get Mr. Cane to give 

you a reliance lette:r for the appraisals? 

A. I would have had to ·get Michael to -- I 

would have had to pay Michael to do an update. 

Q. And yet the receivership companies, we 

know, had $17,000.00 in the bank~ right? 

A. Right. 

MR. BELL: Let's mark that as exhibit 12. 

EXHIBIT NO. 12: Email <:lated October 20th, 2016 

BY MR. BELL: 

Q. So going back to where we started 

today, with the pro formas, sir -- and I appreciate 

you produced new pro formas. I'm going to refer to 

the old ones but I don't think anything changes but 

your counsel can let me know if I'm.wrong about that. 

The pro formas I want to refer you to are 525 Princess 

and 555 Princess, which are the first two at exhibit B 

to your affidavit dated July 27, 2017. 
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And so first off, looking at 555 Princess, 

which is the first one, you and ·I have alr~ady 

discussed that 555 Princess paid a million dollars in 

dividends. I assume you'll agree with me that that 

million dollars is not reflected in this pro forma 

that you've attached to your affidavit, correct? 

A. I don't s·ee it. 

Q. Okay. And then if you look on the 

first page over under nProject Financing", you see the 

box there about project financing? 

A. Yes. 

12 357. Q. You see nsource of funds upon 

13 acquisition". It refers to a senior lender advancing 

14 60 percent of the funds or $1.2 million; do you see 

15 that? 

16 

17 

18 

19 

20 

21 

22 

23 

358. 

359. 

A. 

Q. 

A. 

Q. 

Yes. 

And that never happened, did it? 

No. 

And then mezzanine, as I understand it, 

is often -- is what the SMI was. And you' 11 s·ee that 

this pro forma projects that upon acquisition the SMI 

will advance $4-00,000.QO, correct? 

A. Yes. 

24 360, Q. And then you see there's an equity 

25 contribution that's being projected for $ 400, oo·o. 00 as 
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well, right? 

A. 

Q. 

A. 

Yes. 

And that never happened either, did it? 

No. 

Q. And then if you look at "Source of 

funds during construction" there is a construction 

loan that's contemplated for $29,000,000.00 but that 

never happened, right? 

A. Obviously. 

Q. Because there was no construction, 

right? 

12 A. We weren't ready to draw down 

13 construction funds at that point. 

14 364. Q. Exactly. Exactly. But then the 

15 

16 

17 

18 

19 

20 

365. 

mezzanine, which is the SMI that's supposed to happen 

during construction, is for 6.35 million; do you see 

that? 

A. Yes. 

Q. 

A. 

And that did happen, didn't it? 

Yes. 

21 366. Q. ·So you did -- in the pro forma, even 

22 though you were planning on raising 6.4 million during 

23 

24 

25 

constru~tion through the mezzanine1 you actually 

raised all of that upon acquisition, right? 

A. Yes. 
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1 367. Q. And then you'll see again there·'s 

2 . another equity contribution contemplated ·Of 6. 4 

3 million but that never happened, did it? 

4 A. No. 

5 

6 

7 

8 

9 

Q. So the only thing that actually 

happened was the SMI financing, the vast majority of 

which was to happen during construction but which 

instead all happened upon acquisition, right? 

A. Right. Which is permitted under the 

.10 loan agreement. 

11 369. Q. My point is that this pro forma you've 

1.2 

13 

14 

15 

16 

17 

18 

·370. 

attached to your affidavit in no way reflects what 

actually happened, right? 

A. Well, as it relate.s to the ·constructi·on 

financing capital stack, no. 

Q. Right. So the pro forma doesn~t relate 

to the financing ---

A. The costs and things, I don't think 

19 there's any issue ther~. 

20 371. Q. So we dealt with the value numbers, and 

21 

22 

23 

24 

25 

we'll look at those new ones you've pcovided, but 

let's look at the costs and issues of that. Because 

next I want to go to 525 Princess, which is the second 

one behind the blue sheet. Mr. Beeforth can help you4 

And the second page, as I understand.it, is what you 
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were just referring to the cost and us·e side. So not 

the first page, I'm on the second page of that pro 

forma. 

A. Yes. 

5 372. Q. And a couple of things, if you look 

6 under the pro forma surrunary, which is in that second 

7 column there, if you go down under "Soft Co:sts" you 

8 

9 

10 

11 

12 

13 

14 

15 

373. 

see how there's "Interest and Finance"? 

A. Yes. 

Q. And a couple of things jump out at me; 

one is that if you go across that line you see how it 

appears that there's $106,667.00 of interest being 

incurred on November '15 and January '16; you see 

that? November 2015 and January 2016. 

A. Yes, I see it, but I think before we go 

16 too much further, Walter Thompson and Andre Antonaidis 

17 prepared the Textbook pro forma so if you want to --

18 perhaps if you could put your --

19 374. Q. Questions to them? 

20 A. --questions to them or put them ln 

21 writing we wou1d be happy to ---

22 UNDERTAKING NO. 3 

23 

24 

25 

BY MR. BELL: 

375. Q. I will take that undertaking but I'just 

want an answer yes to your question -- you mean to 
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1 tell me you have no idea? And if you have no idea 

2 that's fine. Because you had to1d me just a second 

3 ago that you thought the revenue and expenses of these 

4 pro formas were .a·ccurate. 

5 So my understanding when I look at the 

6 interest and finance line under this "Soft Costs" is 

7 that in reality 525 Princess had to pay $1.1 million 

8 in brokerage fees upon acquisitLon, and additionally a 

9 year worth of interest holdbacks, s·o that that number 

10 should be much, much higher than $406, 1000.00. Does 

11 that fit with your understanding or do you just not 

12 know one way o~ another? 

13 A. I don't know. Perhaps that money was -

14 - perhaps those are net numbers after that has already 

15 been deducted. 

16 MR. BEEFORTH: Don't guess. 

17 BY MR. BELL: 

18 376. Q. You just don't know? 

19 A. That's a total guess, I don't know. 

20 377. Q. Only Mr. Thompson would know? 

21 A. Right. 

22 378. Q. All right. And then again on 525 

23 Princess, which we know paid a million dollars in 

24 di v.idends, I don't see that million dollars reflected 

25 in this pro forma, do you? 

~, 
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A. You would have to speak to Thompson 

again about that. 

379. Q. You just don't know one way or another? 

38·0. 

A. I don't know. 

Q. All right. And I assume you would 

agree with me that to the extent the pro formas don't 

accurately reflect the projected capital structure or 

the correct use of the funds that they wouldn't be 

particularly helpful to prospective borrowers; do you 

agree with me on that? 

A. I'm not suggesting that they are or not 

particularly useful. I'm not sure I agree with your 

13 point. Perhaps there is a reasonable explanation for 

14 your questions but I don't know what it is. 

15 381. Q. And do you know -- and again, you may 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

not know this, but do you have any well, first of 

all, did you ever review these pro formas before they 

were given out to anybody? 

A. Andre Antonaidi.s would walk me through 

them at a fairly high level and ask me if I had any 

comments about construction costs or any of the other 

consulting costs and things like that. 

382. Q. And did you have an understanding at 

the time that a number of these pro formas were 

showing equity cap contributions being made when in 
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fact no equity contributions were ever made? 

A. I can't say that I recall that one way 

or the other. 

383. Q. So you have no explanation for why that 

would be? 

A. No. 

384. Q. And then as I understand it you have 

the pro ·fo.rmas you've attached to exhibit B to your 

affidavit but you had previously provided pro formas 

to the receiver and as I understand it those pro 

formas are different. Do you have any explanation as 

to why the pro formas you had previously provided the 

receiver are different than the pro formas attached to 

your affidavit? 

A. I think it would be the same answer as 

before, that over the cour.se of the predevelopment 

work and then as work evolved the pro formas evolved. 

385. Q. And where did you get these pro formas 

that you attached to exhibit B to your affidavit? Did 

you ask Mr. Thompson for them or did you have them? 

A. Thompso~ put them all together with 

Antonaidis. 

386. Q. But I mean at the time that you 

attached them to your affidavit. Did you have copies 

of them in your poss·ession or did you have to ask Mr. 
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Thompson for them? 

A. I had to ask him for them. 

Q. And is that the same for the pro f ormas 

that were given to Mr. Cane in relation to the 

appraisals? Did you have any involvement in that or 

do you know how those came to be? 

A. That would have come from Andre 

Antonaidis. 

Q. And so you have no explanation as to 

why those pro formas would be different than the ones 

attached to your affidavit either.? 

A. Without sitting down with Andre and 

going through line by line I can't say. 

Q. And we talked about dividend payments. 

Really quickly on management fees, you speak about 

management fees a lot in your affidavit but I just 

want to make sure, there's no dispute between us that 

when you talk about a five percent 'being normal for 

management fees that's five percent of the total 

ultimate cost of the project 1 correct? 

A. Some projects it's appropriate and some 

it's not. 

Q. Right. But there's no dispute that 

between you and me that what was ultimately paid out 

to Aeolian on management fees on average vastly 
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exceeded five percent of the actual costs incurred in 

these projects, correct? 

A. No, that's not correct. 

Q. All right. Let's look then at exhibit 

MR. BEEFORTH: Sorry, before you go on, I'm 

not sure I understand your question. 

MR. BELL: F·air enough. 

BY MR. BELL: 

Q. So as I -- and let me try and explain 

it because I don't think there is a dispute between 

us. As I understood your evidence it was that 

management fees in the range -- depending on the fact 

situation but between two and six percent, with an 

average of five percent, was industry average, but 

that you calculate that percentage based on the 

ultimate total costs that are planned to be expended 

on any project by project completion date. 

A. :Correct. 

Q. And what I'm asking you is the actual 

costs that were incurred in these projects were 

nowhere near that because it never got to 

construction, right? 

A. That's true, but you said Aeolian 

received fee income in excess of five percent, but 
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Aeolian didn't, the global venture received .fees. 

Q. I see. So the total ---

A. Aeolian might have taken 1.2 percent of 

it, of the five, or it might have taken 3.6 percent of 

the five, but it wasn't just Aeolian, it was the 

Bntire organization. 

Q. I see. And I apologize for 

misspeaking. So you'll agree with me that the 

totality.,of the management fees that were expended 

exceeded five percent of the actual costs that were 

incurred for each and every project, right? 

A. No, no, many of the projects were less 

than five percent. 

Q. Okay. So let's· look at exhibit G to 

the receiver's seventh report -- or supplement to the 

sixth report. I'll give you -- this is a clean copy. 

The.re you go. And what the receiver has done here, 

sir, is set out the total project costs and then the 

project cost to date and then what the cost to date as 

a percentage of total costs were; do you see that? 

A. Mm-hrruu. 

Q. So, for example, on Scollard the total 

project costs were estimated to be 74,000,000 but 

because it never got to construction only 15.9 million 

was every spent. See what I'm saying? 

NETWORK REPORTING & MEDIATION - {416)359-0305 

1628 



1 

2 

3 

4 

5 

·6 

7 

8 

9 

10 

11. 

12 

13 

14 

398. 

A. 

August 9th, 2017 

I do. 

J. DAVIES - 102 

Q. And the·n the cost to date as a 

percentage ·of total costs was 21. 8 percent, right? 

And you see that across the board, that never did any 

of the projects ever expend anything above 50 percent 

of the total projected co.sts. 

A. Right. But that's not the way 

management fees are calculated. .Mana.gement fees are 

not calculated based on being paid as construction 

goes on. The management function is all the work up 

to getting to a point where the project is ready to be 

constructed. You're mixing development fees with 

construction management fees. The development fee is 

earned at the time the project is ready to go to 

15 construction. 

16 399. Q. And I'm not ·even making -- I'm going to 

17 

18 

19 

20 

21 

22 

23 

24 

25 

make the suggestion where you're guessing I'm going, 

but I'm not even doing that now. My first question, 

which I couldn't get you to agree with, was simply 

that by math, right or wrong, the actual management 

fees that were expended for each and every project 

exceeded five percent of the total co.sts that were 

actually expended for that project? 

A. But that's not how management fees are 

calculated. It ha-s nothing to do -- the management 
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fee has nothing -- the· management £ees that are paid 

relate to the .predevelopment activities. The.re is no 

possible way you could incur the management fee if you 

hadn't done -- the construction is a construction 

management fee. Development fees are paid up to the 

start of construction. 

Q .• And I think what you're giving me is an 

explanation for why that is, but I just want you to 

acknowledge that you agree with me that that is the 

case, that the management fees we.re, for lack of a 

better word, front-end loaded on this. And you say 

that's normal because they're incurred at the front 

end. I'm just trying to get you to agree with me that 

the management fees that were incurred exceeded five 

percent of the total costs incurred. 

A. I disagree. The .management fee is 

calculated on the gross costs. The management fee is 

paid for predevelopment work up to the time you break 

ground, so whethe.r the construction component is added 

in or not it's an irrelevant calculation. It's a 

calculation expressly desi.gned and presented to make 

it look like we've excessively overcharged the 

projects and that's not the case. 

Q. So when you say the industry average is 

five percent what's the denominator in that 
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c.alculation? The numerator is the total management 

fees charged on the project, what's the denominator? 

A. All of the costs. 

Q. Total costs, including construction 

costs? 

A. Yes. 

Q. Did you ever turn your mind to the fact 

that each and every one of these projects was facing 

cash flow issues and that it might make sense to hold 

off on paying cianagement fees until those cash flow 

issues were resolved? 

A. The cash flow iss·ues would have been a 

lot bigger if there was nobody advancing the progress 

on these projects 6n a day-to-day basis. These 

projects would have gone nowhere were it not for the 

concentrated effort, of me and our entire staff. 

.Q. Unlike how far they did go? 

A. They went a long way. 

:Q, Right. Okay. And then if I can get 

you to turn back to the actual report, page 4 of the 

report, sir? Have a look at paragraph 5 of page 4. 

And feel free to read paragraph 5 but what the 

receiver has done there is set out what the SMI 

initial advance was and compared that with the 

purchase price for each of the properties. Do you see 
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that? 

A. Yes. 

Q. And then it has a loan to purchase 

price ratio; you see that? 

A. Mm-hmm. 

Q. And the lowest one is 125 percent and 

the highest one is 356 percent; do you see that? 

A. Mm-hmm. 

Q. And each and every time, except for 

once., the property was purchased on the very date the 

SMI was advanced, right, and the ·one time being Legacy 

Lane? 

A. Yes. 

·Q. And did you ever turn your mind to the 

fact that despite the fact that investors were to.ld 

that these were secured investments that their SMI was 

overleveraged between 125 percent and 356 percent on 

each project? 

A. I don't believe they were 

over leveraged. 

Q .• I see. Do you recall making 

representations to investors that they would be 

secured on the property that was owned by the 

projects? 

A. I referred to -- you mean the 
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Q. Yes. 

A. I mean, I might have had two or three 

conversations in my life with individual SMI 

investors. 

Q. Right. Have you watched the YouTube 

video that's referenced at footnote 2 of the 

receiver's report? 

A. I have not. 

Q. Would it surprise you to learn that you 

represented to investors that their investment would 

be secured against the properties? 

A. Well, to the extent they had first 

mortgage security then yeah, o·f course they did. 

MR. BEEFORTH: When you say "you" who are 

you referring to? Because I have seen the video, 

MR. BELL: Mr. Davies. 

MR. BEEFORTH: It's a Tier 1 videoJ mot a 

John Davies video. 

MR. BELL: But Mr. Davies speaks in the 

video. 

:MR. BEEFORTH: Pardon me? 

MR. BELL: Mr. Davies speaks in the video. 

Maybe this is the wrong YouTube reference. Okay. 

There is a YouTube video where Mr. Davies speaks. If 
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MR. BEEFORTH: I watched this one and Mr. 

Davies doesn't say anything. 

MR. ~ELL: I apologize. There is one. I'll 

send it to you. But that's fair. I'll withdraw the 

question then 

BY MR. BELL: 

Q. 

and your answer then, as well, sir. 

Do you recall ever telling an investor 

their investment would be secured against the 

property? 

A. Let me ask you a question, I'm not sure 

I understand ~here you're going. The ---

Q. That doesn't matter, sir, answer my 

question. Do you r·ecall ever telling an investor that 

their investments would be secured against the 

properties? 

A. Is the Tier 1 mortgage not registered 

on title? 

Q. That's not my question, sir, answer my 

question. Do you recall ever. telling an investor that 

their investments would be secured against the 

properties? 

A. My answer is that the Tier 1 mortgages 

are reg.istered on title and are theref.are secured on 

title. 
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1 417. Q. I think the problem is you're trying to 

2 go where I -- you're guessing what my insinuation is. 

3 My question is much simpler than that. My question 

4 is: do you have a recollection of ever telling an 
, 

5 investor that their investment would be secured 

6 against the property? 

7 A. And I am answering by saying if I did, 

8 and I have no specific recollection, but if :I did it 

9 would be on the basis that the Tier 1 mortga.ge was 

10 registered on title. 

11 418. Q. All right. And just going back quickly 

12 to Mr. Harris, how did you come t9 meet Mr. Harris? 

13 A. His father introduced me to him. 

14 419. Q. How did you come' to meet his father? 

15 A. A co-worker of mine at the time, 20 odd 

16 years ago, introduced me to him. 

17 420. Q. And did you -- in what capacity did his 

18 father introduce you to Greg Harris? 

19 A. When his father was stepping away from 

20 active involvement in the day-to-day running of the 

21 firm his father asked Greg to get involved. 

22 421. Q. And when you say get involved sorry, 

23 so had Mr. Harris ever served as your counsel? And by 

24 Mr. Harris I mean the father. 

25 A. Yes. 

""" 
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Q. And had he ever served as counsel to 

the Davies developers? 

A. No. 

Q. It was just previous business 

relationship you had? 

A. Yes. 

Q. And so then he introduced you to his 

son Greg as a lawyer 

but 

A. 

Q. 

A. 

Yes. 

-- to take over as your lawyer for --

I met Greg before he became a lawyer 

13 426. Q. And was Greg ever your or a corporation 

14 that you were involved in lawyer before the Davies 

15 

16 

17 

18 

19 

2·0 

21 

22 

23 

24 

25 

427. 

428. 

429. 

developers? 

A. Yes. 

Q. Was he ever your personal lawyer? 

A. He did real estate closings, if that 

would be considered a personal lawyer. 

Q. So was it you that then introduced Mr. 

Harris to Mr. Singh? 

A. No. 

Q. Mr. Singh just happened to know Mr. 

Harris? 

A. Mr. Harris haq represented a number of 
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s·ingh' s busines.ses over the years. 

Q. I see. Was it Mr. Harris that 

introduced you to Mr. Singh? 

A. Yes. 

Q. I see. Okay. And had you gone looking 

for financing from Mr. Harris and he suggested that 

you go and see Mr. Singh? 

A. 

Q. 

A. 

Yes. 

And how did you meet Mr. Thompson? 

A construction contractor introduced me 

11 to him 24 years ago. 

12 433. Q. Your house is still listed for sale? 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

434. 

A. 

Q. 

Yes. 

And you' re awar,e that we asked for your 

consent to register the Mareva order in this 

proceeding on the title to the Arizona property? 

A. Yes. 

435. Q. And you refus·ed to give us that 

consent? 

A. Yes. 

436. Q. Why? 

MR. BEEFORTH: You have his answer. He 

23 provided it to Mr; Zweig over email, that's our 

24 answer. 

25 --- REFUSAL NO. 3 
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MR. BELL: Give me five minutes. Off the 

record. 

OFF THE RECORD AT 12:10 P.M. --

UPON RESUMING AT 12:16 P.M. --

BY MR. BELL: 

Q. I'm going t·o show you Schedule C, sir, 

to the supplement to the receiver's sixth report, 

which is just the· marketing materials. And as I've 

seen them, each of them -- and the one I showed you is 

Oakville, it1 s page 2, but if you just look at the 

loan to value ratio it says, "The loan to value ratio 

during development and construction shall not exceed 

80 percent of the completed stabilized value. Funds 

will be advanced on a cost to completed basis and 

certified by independent quantitative surveys·", do you 

see that? 

A. Yes. 

Q. And are you aware of any of the Davies 

developers ever getting independent quantitative 

surveys? 

A. Well, Cane is a chartered -- Royal 

Institute of Chartered Surveyors. 

Q. So your understanding was all of his 

subsequent appraisals would qualify as an independent 

quantitative survey? 
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Q. And did Harris ever tell you that or 

A. I don't recall ever having the 

conversation with Harris. 

Q. Did you ever have that conversation 

with Mr. Singh? 

A. No. 

Q. Sir, how are you paying for your 

counsel in this proceeding? 

MR. BEEFORTH: You know we're not going to 

answer that, Jon. 

--- REFUSAL NO. 4 

MR. BELL: I don't acoe.pt that refus.a1. 

Subject to undertakings, advisements and refusals 

those are all my .questions. 

WHEREUPON THE EXAMINATION WAS ADJOURNED AT 12:18 P . .M. 
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I hereby certify that this is the 

Cross-Examination. of JOHN DAVIES, 

taken 'before me to the best of my 

skill and ability on the 9th day of 

August, 2017. 

Tracy Wingrove - Court Reporter 

Reproductions of this transcript are in direct 

violation of O.R. 587/91 Administration of Justice Act 

January 1, 1990, and are not certified without the 

original signature of the Court Reporter 
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List of Relevant Transcripts and Location in Record 

1. Transcript of the Cross-Examination of John Davies conducted on June 16, 2017 -
Tab 15 (H) of the Motion Record of the Defendants dated October 13, 2017 

2. Transcript of the Cross-Examination of John Davies conducted on August 9, 2017 -
Tab 17 of the Motion Record of the Defendants dated October 13, 2017 
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Court File No. C\I - rt,.. ll'S l 2 - oOC. L 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

_J3 .. E_T~W E EN: 
.. ~olHH Op $ d·~· ~·~\KOFMAN INC., IN lTS CAPACITY AS RECEIVER AND MANAGER 

/.~;;:· \ o~~' CERTAIN PROPERTY OF scot.LARD DEVELOPMENT 
;,·;~ .CO~· ORA'l'ION, MEMORY CARE INVESTMENTS ()(iTCHENER) 
\ ); !r,l:}}·i MEMORY CARE INVESTMENTS (0AKV.1LLE) LTD., 1703858 
. <~ ,.. QN11'ARIO INC., LEGACY LANE INVESTMENTS _LTD., T'.EXTBOOK 

-"''·
1bnr1.\f'·''.;;0sis PRINCESS STREET) INC. AND TEXTBOOK (555. PRINCESS 

.... ,,,,,.,,,"''""'" STREET) INC. 

Plaihtiff 

- and-

JOHN DA VIES AND AEOLIAN lNVESTMENTS LTD. 

Defendants 

NOTICE OF ACTION 

TO THE DEFENDANTS 

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the 
plaintiff. The claim made against you is set out in the Statement of Claim served with this Notice 
of Action. 

IF YOU WISH TO DEFEND TIDS PROCEEDING, you or an Ontario lawyer aothlg 
for you must prepare (:). Statement of Defence in Form 18A prescribed by the .Rules of CivH 
Procedure, serve it on the plaintiff's lawye_r or, where the plaintiff does not have a laWyer, serve it 
on the plaintiff, and file it, with proof of service, in thls court offic~, WITHIN TWENTY DAYS 
after this Notice of Action is served on you, if you are served in 01.1tario. 

If you are served in another province or territory of Canada. or in the United States of 
At:nerica, the period for sei·ving and filing your Statement of Defence. is forty days. If you are 
served outside Canada and the United States of America, the period is sixty days. 

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of 
Intent to Defend in Form l 8B prescribed by the Rules of Civil Procedure. This wiH entitle you to 
ten more days within which to serve and file your Statement of Defence. 

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAYBE GIVEN 
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. 



-2-

IF YOU WISH TO DEFEND TIDS PROCEEDING BUT ARE UNABLE TO PAY LEGAL 
FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAl1 
LEGAL AID OFFICE. 

TAKE NOTICE:. THIS ACTION WILL AUTOMATICALLY BE DISMISSED ifit 
has not been set down for trial or terminated by any means within five years after the action was 
commenced unless otherwise ordered by the court. 

Date JLlA1 e k, t 2 D ll" Issued. by 

TO: JOIIN DAVIES 
24 Country Club Drive 
King City, ON 
L7B 1M5 

Address of 
court office: 330 University A vent1.e 

Toronto, ON M5G i..g&- I f(.:t 

AND TO: AEOLIAN INVESTMENTS LTD. 
2355 Skymark Avenue, Suite 300 
Mississauga, ON 
L4W 4Y6 

- and -

24 Country Club Drive 
King City, ON 
L7B IMS 
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CLAIM 

I. The plaintiff, KSV Kofman Inc. ("KSV"), solely in its capacity as receiver and manager of 

certain property of Scollard Development Corporation ("Scoll~rd"), Memory Care Investments 

(Kitchener) Ltd. ("Kitchener"), Memory Care Investments (Oalcville) Ltd. ("Oakville';), 1703858 

Ontai'io Inc. ("Burlington''), Legacy La11e Investments' Ltd. ("Legacy Lane1
'), Textbook (525 

Princess Street) Inc. ("525 :Princess"). and Textbook (555 Princess Street) Inc. ("555 Priuc~ss")i 

(collectively, the ''Receivership Coinpanies"), and not h1 its petso1:1al capa'City or in any other 

capacity, claims against the defendants, John Davies ("])av:ies") and Aeofou1 Investments Ltd. 

("Aeolian" and, together with Davies, the "Defendants"),jointly and severally (as applicable.): 
. . 

(a) a constructive trust and/or damages in the sum of $50,000,000 or, in the alternative, 

damages in an amount_ to be assessed or deterrninecl by this Honourable Court, for 

Davies' fraud, deceit, conspiracy, breach of fiduciary duty, negligence, cotwersion, 

unlawful means tort and unjust enrichment, and for Aeolian's fraud, deceit, 

conspiracy, unlawful means tort and unjust enrichment; 

(b) a declaration that tl~e plaintiff is entitled to trace tbe Receivership Compa11ies' 

assets into the hands of the Defendants and a declaration that the Defendants hold 

those assets as constructive trustees for the plaintiff; 

( c) an interim, interlocutory and permanent order, in the fo1m ofa worldwide Mareva 

injunction, l'.es~raining the Defenda11ts, and, as applicable, their respective servants, 

employees, agents, assigns, officers, directors and anyone else acting on their 

behalf or in conjunction with any of them, whether directly or indirectly, from 
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selling, liquidating, removing, dissipating, alienating, transferring, assigning, 

encumberii1g, or si'milarly dealing with any of their assets, wherever situate; 

(d) a declaration that the liability of Davies a.rises out of fraud, embezzlement, 

misappropriation and/or defalcatfon while acting in a fiduciary capacity for 

purposes of section 178(i }(d) ofthe Bankruptcy and Insolvency Act, RSC, 1985, c 

B-3, as amended; 

(e) special damages, including all costs and expenses arising out of the detection, 

investigation, and q.mrntification of the losses suffered by the Receivership 

Companies, in an amount to be particularized prior to tdal; 

(f) punitive or exemplary damages in an amount to be particularized prior to trial; 

(g) pre-judgment and post-judgment interest on a. compound basis or, alternatively, 

pursuant to the C@urts of Justice Act, RSO 1990, c C 43, as amended; 

(h) costs of this action, including the costs of any and all intei'im and interlocutory 

motions,. on a full indemnity or other appropriate scale, including aH applicable 

taxes; and 

(i) such further and other relief, including equitable relief and constructive trusts in 

favour of the plaintiff, as this Honourable Court deems just.· 

Parties 

2. The plaintiff, KSV, is the court-appointed receiver and manager of certain property of the 

Receivership Companies appointed pursuant to orders of the Ontario Superior Court of Justice 



(Commercial List) dated February 2, 2017, April 28, 2017 and May 2, 2017. Each of the 

Receivership Companies in respect of wb ich KSV has been appointed receiver and manager was 

advanced monks on a. secured basis by various trust corporations, which monies had been raised 

from investors throi:igh syndieated mottgages for particular real estate development projects 

specific to the respective Receivership Companies. In particular: 

(a) Scollard is a company incorporated pursuaht to the laws of Ontario. It was 

advanced monies on a secured basis by Scollard Trustee Cbrporation ("Scollard 

Trust Co."), which monies had been raised from investors through a syndicated 

mortgage for a particular real estate development project specific to Scollard, The. 

sole officer and director ofScoUard is Davies. 

(b) Kitchener is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by MC Trustee (Kitchenet') Ltd. ("Kitchl;'rter 

Trus.t co."), which tnOllies had been raised from investors through a syndicated 

mortgage fora particular real estate development project specific to Kitchener. The 

sole officer and director of Kitchener is Davies. 

( c) Oakville is a company incorporated pursuant to the laws of Ontario. rt was 

advanced monies on a secured basis by 222394'7 Ontario Limited 

("Oakville/Burlington/Legacy La1Je Trust Co.''), Which monies had been raised 

from investors through a syndicated mortgage for a particular real estate 

development project specific to Oakville. The sole officer and director of Oakville· 

is Davies. 
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(d) Burlington is a company incorporated pul'Suant to the laws of Ontario. It was 

advanced 111011 ies on a secured basis by the Oakville/Burlington/Legacy Lane Trust 

Co., Which monies had been raised from investors through a syndicated' mortgage 

for a particular real estate development project specific to J3:urlington. The sole 

officer and director of Burlington is Davies. 

(e) Legacy Lane is a company Incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by the Oakville/Bul'llngton/Legacy Lane Trt1st 

Co., which monies had been raised from investors through a syndicated mortgage. 

for a particular rea.I estate develop1nent project specific to Legacy Lane. The sole 

officer and director of Legacy Lane is Davies. 

(f) 525 Princess is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a seemed basis by Textbook Student Suites (525 Princess 

Street) Trustee Corporation ("525 Trust Co.")f which tnonies had been raised from 

investors through a syndicated mortgage for a parti·cular real estate development 

project specific to 525 Princess. The only officers and diI~ectors of 525 Princess are 

Davies and Walter Thompson ("Thompson"). 

(g) 555 Pl'incess is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by Textbook Student Suites (555 Princess 

Street) Trustee Corporation ("555Trust Co." and together With Scollard Trust Co., 

Kitchener Trust Co., Oakville/Burlington/Legacy Lane Trust Co. and 525 Trust 

Co., the "Trust Companies''), which monies had been raised from investors 

through a syndicated mortgage for a particular real estate development project 
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specific to 555 Princess. The only officers and: directors of555 Princess are Davies 

andThomp$on. 

3. The defendant, Davies, is an individual tesiding in King City, Ontario. He was, at al:l 

material times, a director and officer of the. Receivership Can1panies. 

4. The defendant, Aeolian! is a company incorporated pursuant to the laws of Ontario. 

Aeolian's mailing addre$S is Davies' personal residence in King City, Ontario. Aeolfan is directly 

owned by Davies' spouse and children: Judith Davies, Sarah Davies and Jessica Davies. 

Background 

5. This action is in respect of a fraudulent scheme whereby the Defendants misappropriated 

millions of dollars from the investing public by diverting fo1ids from the Receivership Companies 

(and the respective real estate development projects in which the funds were required to be 

invested) through corporate structures Davies controlled to, inter alia, himself, his family 

members and other parties related to him, including Aeolian. 

6. The Defendants' conduct has exposed the Receivership Companies to significant liabilities 

in the form of claims for damages and losses from thei1• creditors, including the innocent htvestors 

whose funds they misappropriated. 

The Loan Agreements 

7. Under the loan agreements between the respective Rece.ivership Companies and the 

applicable Trust Companies (the "Loan Agreements"), the funds advanced from the Trust 

Companies to the Receivership Companies were to be used to purchase real property and to pay 
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the soft costs associated with the specific real estate development projects (the "Projects") for 

which the funds were invested. and advanced. 

8. In raising the monies frow investors, the Receivership Companies covenanted that they 

would not, without the consent of the applicable Trust Company (subj_ect to certain limited 
. - . 

exceptions), "use the proceeds of any Loan Instalment for any purposes other than the 

development and construction of the project on the Property''. 

Prohibited Mauagement Fees 

9. Contrary to the Loan Agreements and the Receivership Companies' contractual and legal 

obligations, Davies caused the Receivership Companies to improperly pay milllons of dollars in 

rnanagement fees to his family members and other related parties, notwithstanding that the 

Receivership Companies never entered into any management services agreements or received 

services that would justify such payments .. 

10. Specifically, Davies caused Scollard, Oakville, Kitchener, Burlington, Legacy Lane, and a 

non-Receivership Company that Davies controls, McMurray Street Investments Inc. 

(''McMurray''), to transfel' $4.069 million in prohibited management fees to Aeolian: 

(a) Scollard transferred $1,244,000 to Aeolian; 

(b) Oakville transferred $1,112,000 to Aeolian; 

(c) Kitchener transferred $506,000 to Aeolian; 

(d) Burlington transferred $592,000 to Aeolian; 

(e) Legacy Lane transferred $341,000 to Aeolian; and 
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(f) McMurray transferred $274,000 to Aeolian. 

11. These payments are all prohibited under the Loan Agreements. 

Further Potentially Improper Management Fees 

12. Pursuant to Section 7.02(c) of the Loan Agreements with 525 Ptinces.s and 555 Princess; 

ordinary course payments to shareholders. fol; amounts related to the management; development 

and operation of the Property are permitted, provided S:uch payments are reasonable in relation to 

the services rendete~. 

13. Davies caused 525 Princess and 555 Princess to tr~nsferto Aeolian (purportedly in respect 

of management fees) amounts that appear to be unreasonable, particularly given that these 
' 

Receivership Companies nevet entered into any management agreements with Aeolian and the 

Projects for which the funds were advanced have achieved very limited progress (they both remain 

in the pre-construction phase). 

Improper Transfers to TSI~ TSSI and MCIL 

14. Contrary ta the Loan Agteernents and the Receivership Companies; contractual and legal 

obligations, Davies caused certain of the Receivetship Coi;npanies to improperly ttansfer millions 

of dollars to Textbook Suites Inc .. ("TSI"), Textbook Student Suites Inc. (''TSSI") and Memory 

Care Investments Ltd. ("MCIV'), the parent companies of Kitchener, Oakville, Burlington, 525 

Princess and 555 Pt'incess, all three of which are owned, in part, by Aeolian. 

15. These funds were transferred to TSI, TSST and MCIL by cheque. The memo line on each of 

the cheques indicated that payment was a ''loan'\ notwithstanding that: 
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(a) none of these ''loans" were do:cumented; 

(b) no interest has been received by any of the applicable Recelv(;)rship Companies on 

account 6f any such "loan"; and 

(c) the relevant Loan Agreements do not permit the applicable Receivership 

Companies to make these loans. 

Improper Dividends 

16. Davies also caused certain Receivership Companies to improperly pay si~nificant 

dividends to Aeolian, Speci;fically, Davies caused 525 Princess and 555 Princess to .each pay 

$250,000 in dividends to Aeolian. 

17. While the payment of dividends is permitted under the Loan Agreements in. ce1tain 

circumstances, dividends are only to be paid from the "excess proceeds after the [real estate 

development property] has been acquited''. In each instance, Davies caused the dividends to be 

paid immedfately after 525 Princess and 555 Princess received the funds from the applicable Trust 

Company at a time when 525 Princess and 555 Princess had no profits, Further, as a result ofthe 

payment of dividends and the payments to related parties, 525 Princess and 555 Princess 

·essentially had no further monies to advance their r·espective Projects. 

18. These dividend distributions caused or contributed to 525 Princess and 555 Princess 

becoming insolvent (if they were not already insolvent at the time of payment). 
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Improper Payments to Davies' Family Members 

19. Davies also caused certain of the Receivership Companies to make fu1iher payments 

directly to his spouse and children for services purpDrtedly rendered by tlwm in connection. with 

the Projects. These services were not provided, or the payments in respect of any, services. that 

wei·e provided are unreasonable. These payments are prohibited under the applicable Loan 

Agreements and constitute a breach of the Loan Agreements. 

Improper Inter-Company Transfers and Transfers to Affiliates 

20. In further contravention of the Loan Agreements, Davies rotitinely caused the Receivership 

Companies to improperly transfer monies between entities and to affiliates, including over $17 

million to and among the Receivership Companies and certain non-Receivership Companies that 

Davies controls, including Textbook Ross Park Inc., Textbook (445 Princess Street) Inc., 

Textbook (774 Bronson Avenue) Inc. and McMurray. 

21. Davies also caused the Receivership Companies. to improperly transfer monies to 

Lafontaine Terrace Management Corporation ("Lafontaine") and Memory Care Investments 

(Victoria) Ltd. ("MC Victoria") - two companies in respect of which Davies is the sole director 

and officer. Specifically: 

(a) Scollard, Legacy Lane, Burlington and Oakville; improperly transferred a total of 

$324,000 to Lafontaine; and 

(b) Legacy Lane improperly transferred $15,000 to MC Victoda. 

22. These transfers are prohibited under the applicable Loan Agreements and constitute a 

breach of the Loan Agreements. 

1652 



-12-

Misappropriation of Funds to Finance tlte Purchase of the Ottawa Property 

23. Davies a.lso impropet'ly dive1ted further funds from 555 Princess and Kitchener (and the 

respective Projects in which the fonds were required to oe invested) to a non-Receivership 

Company that he controls; Textbook (256 Rideau. St.) Inc. (''Rideau''), to th1ance Rideau's 

purchase of real property municipally described as 256 Ri:deatt Str1:1et, Ottawa, Ontario and 211 

Besserer Street, Ottawa, Ontario (collectively, the "Ottawa Property"). 

24. The Ottawa Property was purchased by Rideau on or around November 6, 2015 for $11 

million. 

25. Immediately prior to Rideau's purchase of the Ottawa Propetty, on October 27, 2015, 

Davies ca.used 555 Princess to improperly transfer $1.39 million to Rideau, and he caused 

Kitchener to improperly transfer $111,000 to Rideau, both by way of cheque. The cheques were. 

both signed by Davies. 

26. The funds were transferred from 555 Princess and Kitchener to Rideau for no 

consideration, for an illegitimate business purpose and in contraventi011 of the relevant Loan 

Agreements. Despite the fact that the funds were required to be used for specific Projects to be 

respectively undertaken by 555 Princess and Kitchener,. Davies caus.ed the funds to be transferred 

to Rideau with complete disregard for the separate corporate identities of 555 Princess, Kitchener 

and Rideau and the contractual and legal obligations of the parties, which had the result of 

sheltering assets and frustrating both 555 Princess's and Kitchener's creditors. 
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27. Foll owing Rideau' s acquisition of the Ottawa Prop.erty, ba:vi.es caused a further $61,200 to 

be improperly transferred to Rideau from 555 Princess, 525 Princess and Burlington by way of 

cheques, each of which was also signed by Davies. Specifically: 

(a) $2,200 was transferred by Burlington to Rideau on November 5, 2015; 

(b) $36,000 was tt·ansferred by 555 Princess to Rideau on December 17, 2015; 

(c) $7,000 was transferred by 555 Pl'incess to Rideau on May 3 l, 2016; and 

(d) $16,000 was transfer.red by 525 Ptincess to Rideau on. June 20, 2016. 

28. Despite the fact that these funds were required to he used for the specific Projects to be 

respectively undertaken by 555 Princess; 525 Princess and Burlington, the $61,200 was ~ransferred 

to Rideau for no consideration, for an illegitimate business purpose and in contravention of the 

relevant Loan Agreements. 

29. On May 16, 2016, KSV (in its capacity as receiver and managyr of 555 Prince~s; 525 

Princess, Kitchener and Burlington) sought an order, on an ex parte basis, for the issuance and 

registration of Cetiificates of Pending Litigation ("CPLs") on title to the Ottawa Property. On 

May 17, 2017, the Co mi granted the order (the ''CPL Order'') and the CPL$ were tegistered oh 

title. Neither Davies nor Rideau, nor any other party, has since contested the CPL Oi-der or the 

registration of the CPLs on title. 
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The Defendants' Fraud and Deceit 

30. The Defendants perpetrated the fraudulent scheme c)escribed herein. Although the ptecise 

particulars of the fraudulent scheme are only fully known to the Defendants. at this time, they 

inc.fude, without limitation: 

(a) knowingly concealing and falsely representing the relatioi1ships between 

themselves and other related, non-arm's length patties; 

(b) knowingly directing and causing prohibited payments and transfers to be made by 

the Receivership Companies to such related, non-arm's length parties, including 

payme11ts and transfers for which no goods or services of value were provided; 

( c) dishonestly diverting funds (which were effe"ctively trust funds) from the 

Receivership Companies to shell corporations and a network of non-arm's length 

parties to obtain secret profits for their own benefits; and 

( d) intentionally and deceitfully directing payments to shell corporations and a network 

of non-arm's length parties to covertly di've·rt funds from the Receivership 

Companies, shelter the funds, avoid detection and thwart recovery attempts. 

31. All of the above caused detriment and deprivatio11 to the Receivership Companies. 

Tile Defendants' Conspiracy 

32. The Defendants acted in combination or in concert, by agreement or with a common 

design, to perpetrate the fraudulent scheme described herein. The full particulars of the agreement 
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or common design are on,ly fully known to the Defend&nts ~t this time, but flll'tMl· pattict11ars will 

be provided in advance of trial. 

33. The Defendants' conduct in perpetrating the fraudulent scheme was unlawfol (including 

the torts and other Wrongful acts and omissions described herein) and directed towards the 

Receivet:ship Companies and their cteditors, irtcluding the innocent investol's whose funds they 

misappropriated. The Defendants lmew that injury to the Receivership. Colilpanies and their 

creditors was likely to result in the circumstances, and such injury did result 

34. The predominant purpose of the Defendants' coi1duct was to intentiunally harm the 

Receivership Cmnpimles and their creditors, and the Defendants:' conduct did harm them. 

35. The Defendants are liabl.e to the Receiversh.ip Companies for predominant ptrrpose 

conspiracy and unlawful act conspiracy, amongst other things •. 

Davies' Breach of Fiduciary Duty and Negligence 

36. By virtue of the positions Davies held, he was a fiduc.iary of the Receivership Companies 

and owed each of them fiduciary duties, contractual duties, statutory duties (including pursuant to 

sections 71 and 134 of the Business Corporations Act, RSO 19901. c B 16, as amended) and a duty 

of care to, among other things: 

(a) act honestly and in good faith with a view to their best interests; 

(b) avoid improper self~deaHng; 

( c) avoid conflicts of interest;. and 
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(d) exercise the care, diligence and skill that a reasonably prudent person would 

exercise in comparable circumstances. 

3 7. By reason of the facts descd:bed above, Davies breached these duties and failed. to act in a 

manner that was required of him as a director anq an officer of the Receivership Companies. 

38. The Receivership Companies were vulnerable to the unilateral exercise~ of Davies' 

discretion and power, particularly given that he was.the controlling mind and management of the; 

Receivership Companies . .By reason of the facts described above, Davies breached Jlis duties to 

the Receivership Companies, includi11g his fiduciary a11d other duties owed, including but not 

limited to his duties of good faith, honest performance and loyalty. 

39. By reason of the facts described above, Davies also breached express and/or imp tied terms 

of his employment agreement with the Receivership Companies. Among other things, Davies 

was, at a minimum, required to conduct himself and the operations of the Receivership Companies 

in a competent and lawful manner, which he failed to do. Davies' conduct breached the standard 

of care required of him and he was grossly negligent in the performance of his duties as an officer 

of the Receivership Companies. 

40. Davies effectively treated the Receivership Companies as his own personal fiefdom, 

without due regard for transparency, disclosure, the avoidance of self-dealing and conflicts of 

interest, 01· corporate separateness, amongst other things. He effectively operated each of the 

Receivership Companies a:s his own personal co1'.poration and saw their assets as his own. This 

resulted in his failure to act in the best interests of the Receivership Companiesi including by 

defrauding the Receivership Companies and enriching himself and parties telated to him at the 

expense of the Receivership Companies and their creditors. 
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The Unlawful Means Tort 

41. By virtue of the Defendants' acts and omissions as described herein, they intentionaHy 

inflicted economic harm on the Receivership Companies and their creditors. In doing so, they 

used unlawful means (including but not limited to fraud, deceit and conspiracy) as against third 

parties, induding the innocent investors whose funds they misappropriated. 

The Defendants' Conversion 

42. The Receivership Coinpanies were in possession o~ or entitled to immediate possession of, 

the specific and identifiable funds described above. The Defendants ir1te11tionally and wrongfully 

converted the Receivership Companies' fonds fortheir own use it1consistent with the· Receivership 

Companies' right of possession and other rights, and thereby deprived the Receivership 

Companies (and th.eir creditors) of the benefit of the fu11ds, exposing them to significant liabilities. 

KSV is entitled to recover the entire amount the Defondants have converted. 

The Defendants' Unjust Enrichment 

43. By virtue of the facts set out above, the Defendants and pa1ties related to the Defendants 

have been unjustly enriched. The Receivership Companies have suffered a corresponding 

deprivation, and there is 110 juristic reason for the Defendants' enrich111e11t or for the Receivei:ship 

Companies' corresponding deprivation. There is no reason why the Defendants should not be hefd 

to account for their enrichment and for the damages they have caused. 

Constructive Trust(s) 

44. The Defendants received and retained the Receivership Companies' funds with full 

knowledge of the fraud, deceit, conspiracy and conversion they had committed, and with full 
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knowledge of Davies' breach Of his fiduciary and other legal duties owed to the Receivership 

Companies. By virtue of facts described herein, including, among other things, the Defendants' 

unjust enrichment, the Defendants hold an funds that they diverted, misappropriatec! and 

improperly received from the Receivership Companies as trustees ofa constructive trust (or trusts) 

for the benefit of the plaintiff. 

Davies' Liquidation and Alienation of Assets 

45. Following his improper conduct as described above, and after the commencement of the 

receivership proceeding in January 2017, Davies embarked on a course of conduct designed to 

liquidate his assets and put them beyond the teach of the Receivership Companies and their 

creditors. Among other things, on April 25, 2017, Davi:es so Id his cottage located in Gravenhurst, 

Ontario for approximately $3 milllon. Davies also sold his personal residence located in King 

City, Ontario, which he jointly owns with his spouse, though the transaction has not yet closed. 

The listing price for the tesidence was $1.6 millioi1. 

Losses and Harm 

46. The conduct of the Defendants as. described above has catised, and is continuing to cause, 

significant damage to the Receivership Companies and their creditors, including financial losses 

and loss of profitable business opportlinities, the full extent of which has not yet fully materialized 

and is not yet fully known to KSV at this time. 

47. The secured debt obligations of the Receivership Companies currently total approximately 

$65,281,000, including approximately $59,331.,000 owing to the Trust Companies (being monies 

raised by the Trust Companies from investors) and the balance owing to other lenders, primarily 
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mortgagees. Virtually the only valuable assets the Receivership Companies currently have to 

satisfy these secured debt obligations (,and all the other debt obligatiorts and liabilities of the 

Receivership Companies) are the real properties for which the Receiversb.ip Companies 

col.lectively paid approximately $22,455,000. The creditors of the Receivership Companies wHl 

suffer a significant shortfall that cannot be ~.l'ecisely determined at this time but is expected to total 

tens of millions of dollars. 

48. Full particulars of the Receivership Cornpanies' damages will be provided pdor to tdal.. 

49. The conduct of the Defendants as described above has also caused, an.cl is continuing to 

cause, irreparable harm to the Receivership Cornpanies and their creditors. In the absence of reli<:lf 

from this Honourabk Court, the Defendants will be able to continue liquidating assets and 

alienating them, thereby causing the Receivership Companfos and their creditors further harm 

which would not be compensable in damages alone. 

50. The plaintiff has incurred, and is continuing. to incur, costs and out-of-pocket expenses 

relating to investigations into the Defendants' misconduct, which special damages shall be 

particularized prior to trial. 

51. The Defendants' actions constitute a wanton, callous, high-handed and outtageous 

disregard for the Receivership Companies' rights and interests, and for the rights and interests of 

their creditors, including the investing public whose funds they misappropriated. The Defendants 

delibei-ately and wilfully unde1took the fraudulent and unlawful activities descdbed herein in an 

underhanded manner, knowing that their conduct was wrong a11d would cause harm to the 

Receivership Companies and their creditors. The Defendants' cunduct ought to ~ttl'act the, 
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disapproval of this Honourable Court and result in a mate.rial awa1'd of' punitive or exemplary 

damages. 

52. Given the duplicitous and deceitful manner in which the Defendal)ts have acted, tQgethet 

with all the surrounding circumstances, including Davies' sale of both hhl cottage and personal 

residence shortly after the receivership proceedings were comtnenced, there is a real and 

demonstrated risk tbat the Defendants wiU pe1·manen:tly absc~md with the Receive1•sltip 

Companies' funds and dissipate assets to avoid enforcement of any judgment the plaintiff may 

ultimately obtain. In all the circumstances, interim and interlocutory injunctive relief, interalfa, 

enjoining the Defendants from accessing, liquidating, dissipating, alienating or otherwise dealing 

with their assets pending disposition of the matter on the merits is necessary, just and appropriate. 

Place of Trial 

53. KSV proposes that the trial of this action take place in the City of Toronto in the Province 

of Ontario. 

June 6, 2017 BENNETT JONES LLP 
3400 One First Canadian Place 
P.O. Box 130 
Toronto ON M5X 1 A4 

Sean Zweig (LSUC#57307I) 
Phone: (416) 777-6254 
Email: zweigs@bennettjones.com 

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

Facsimile: (416) 863-1716 

Lawyers for the Plaintiff 
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lCSV KOFMAN INC. in its capacity as Receiver and Manager of 
Certain Property of Scollard Development Corporation, et al. 
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v. JOHN DA VIES et al. 

Defendants 
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BENNETT JONES L.LR· 
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Court File No. CV-17-11822-00CL 

BE TWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL 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. 

Plaintiff 

- and-

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

FRESH AS AMENDED STATEMENT OF CLAIM 
Notice of Action issued on June 6, 2017 

TO THE DEFENDANTS 

Defendants 

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff. 
The claim made against you is set out in the following pages. 

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you 
must prepare a statement of defence in Form l SA prescribed by the Rules of Civil Procedure, 
serve it on the plaintiffs lawyer or, where the plaintiff does not have a lawyer, serve it on the 
plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS after 
this statement of claim is served on you, if you are served in Ontario. 

If you are served in another province or territory of Canada or in the United States of America, 
the period for serving and filing your statement of defence is forty days. If you are served outside 
Canada and the United States of America, the period is sixty days. 
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Instead of serving and filing a statement of defence, you may serve and file a notice of intent to 
defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to ten more 
days within which to serve and file your statement of defence. 

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN 
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. 
IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY 
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A 
LOCAL LEGAL AID OFFICE. 

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED ifit has not 
been set down for trial or terminated by any means within five years after the action was 
commenced unless otherwise ordered by the court. 

DATE: August 30, 2017 

TO: 

AND TO: 

Issued by: 

Local Registrar 

Address of Court Office: 

330 University Avenue 
Toronto, ON MSG 1R7 

DENTONS CANADA LLP 
77 King Street West, Suite 400 
TD Centre 
Toronto, ON MSK OAl 

Michael Beeforth 
Phone: (416) 367-6779 
Email: michael. beeforth@dentons.com 
Facsimile: (416) 863-4592 

Lawyers for the Defendants, 
John Davies, Judith Davies and Aeolian 
Investments Ltd. 

GREGORY HARRIS 
23 5 5 Skymark A venue, .Suite 3 00 
Mississauga, ON L4W 4Y6 

2 
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CLAIM 

1. The plaintiff, KSV Kofman Inc. ("KSV"), solely in its capacity as receiver and manager 

of certain property of Scollard Development Corporation ("Scollard"), Memory Care 

Investments (Kitchener) Ltd. ("Kitchener"), Memory Care Investments (Oakville) Ltd. 

("Oakville"), 1703858 Ontario Inc. ("Burlington"), Legacy Lane Investments Ltd. ("Legacy 

Lane"), Textbook (525 Princess Street) Inc. ("525 Princess") and Textbook (555 Princess 

Street) Inc. ("555 Princess") (collectively, the "Receivership Companies"), and not in its 

personal capacity or in any other capacity, claims against the defendants, Aeolian Investments 

Ltd. ("Aeolian"), John Davies ("Mr. Davies") in his personal capacity and in his capacity as 

trustee and/or representative of both the Davies Arizona Trust (the "Arizona Trust") and the 

Davies Family Trust (the "Family Trust"), Judith Davies ("Ms. Davies") in her personal 

capacity and in her capacity as trustee and/or representative of the Family Trust, and Gregory 

Harris solely in his capacity as trustee and/or representative of the Family Trust ("Mr. Harris" 

and collectively with Aeolian, Mr. Davies and Ms. Davies, the "Defendants"), jointly and 

severally (as applicable): 

(a) a constructive trust and/or damages in the sum of $50,000,000 or, in the 

alternative, damages in an amount to be assessed or determined by this 

Honourable Court, for the Defendants' fraud, deceit, conspiracy, conversion, 

unlawful means tort and/or unjust enrichment, and for Mr. Davies' breach of 

fiduciary duty and negligence; 
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(b) orders for restitution, an accounting, and disgorgement of all assets, properties, 

and funds belonging to the Receivership Companies and improperly diverted by 

or to the Defendants or any person, corporation or other entity on their behalf; 

(c) a declaration that the plaintiff is entitled to trace the Receivership Companies' 

assets, properties, and funds into the hands of the Defendants, and a declaration 

that the Defendants hQld those assets, properties, and funds as constructive 

trustees for the plaintiff; 

( d) a constructive trust and tracing or following order in respect of all assets, 

properties, and funds belonging to the Receivership Companies and improperly 

diverted by or to the Defendants or any person, corporation or other entity on their 

behalf, and in respect of the traceable products thereof; 

( e) an interim, interlocutory and permanent order, in the form of a worldwide Mareva 

injunction, restraining the Defendants and, as applicable, their respective servants, 

employees, agents, assigns, officers, directors and anyone else acting on their 

behalf or in conjunction with any of them, whether directly or indirectly, from 

selling, liquidating, removing, dissipating, alienating, transferring, assigning, 

encumbering, or similarly dealing with any of their assets, wherever situate; 

(f) a declaration that the liability of Mr. Davies arises out of fraud, embezzlement, 

misappropriation and/or defalcation while acting in a fiduciary capacity, and/or 

that the liability of Mr. Davies, Ms. Davies and Mr. Harris arises from obtaining 

property or services by false pretences or fraudulent misrepresentation, for 

4 
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Parties 

purposes of sections 178(1)(d) and/or 178(1)(e) of the Bankruptcy and Insolvency 

Act, RSC, 1985, c B-3, as amended; 

(g) special damages, including all costs and expenses arising out of the detection, 

investigation, and quantification of the losses suffered by the Receivership 

Companies, in an amount to be particularized prior to trial; 

(h) punitive and/or exemplary damages in an amount to be particularized prior to 

trial; 

(i) pre-judgment and post-judgment interest on a compound basis or, alternatively, 

pursuant to the Courts of Justice Act, RSO 1990, c C 43, as amended; 

G) costs of this action, including the costs of any and all interim and interlocutory 

motions, on a full indemnity or other appropriate scale, including all applicable 

taxes; and 

(k) such further and other relief, including equitable relief and constructive trusts in 

favour of the plaiptiff, as this Honourable Court deems just. 

2. The plaintiff, KSV, is the court-appointed receiver and manager of certain property of the 

Receivership Companies appointed pursuant to orders of the Ontario Superior Court of Justice 

(Commercial List) dated February 2, April 28 and May 2, 2017. Each of the Receivership 

Companies in respect of which KSV has been appointed receiver and manager was advanced 

monies on a secured basis by various trust corporations, which monies had been raised from 
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investors through syndicated mortgage investments ("SMls") for particular real estate 

development projects specific to the respective Receivership Companies. In particular: 

(a) Scollard is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by Scollard Trustee Corporation ("Scollard 

Trust Co."), which monies had been raised from investors through a SMI for a 

particular real estate development project specific to Scollard. The sole officer 

and director of Scollard is Mr. Davies. 

(b) Kitchener is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by MC Trustee (Kitchener) Ltd. ("Kitchener 

Trust Co."), which monies had been raised from investors through a SMI for a 

particular real estate development project specific to Kitchener. The sole officer 

and director of Kitchener is Mr. Davies. 

( c) Oakville is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by 2223947 Ontario Limited 

("Oakville/Burlington/Legacy Lane Trust Co."), which monies had been raised 

from investors through a SMI for a particular real estate development project 

specific to Oakville. The sole officer and director of Oakville is Mr. Davies. 

(d) Burlington is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by the Oakville/Burlington/Legacy Lane 

Trust Co., which monies had been raised from investors through a SMI for a 

particular real estate development project specific to Burlington. The sole officer 

and director of Burlington is Mr. Davies. 
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(e) Legacy Lane is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by the Oakville/Burlington/Legacy Lane 

Trust Co., which monies had been raised from investors through a SMI for a 

particular real estate development project specific to Legacy Lane. The sole 

officer and director of Legacy Lane is Mr. Davies. 

(f) 525 Princess is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by Textbook Student Suites (525 Princess 

Street) Trustee Corporation ("525 Trust Co."), which monies had been raised 

from investors through a SMI for a particular real estate development project 

specific to 525 Princess. The only officers and directors of 525 Princess are Mr. 

Davies and Walter Thompson ("Mr. Thompson"). 

(g) 555 Princess is a company incorporated pursuant to the laws of Ontario. It was 

advanced monies on a secured basis by Textbook Student Suites (555 Princess 

Street) Trustee Corporation ("555 Trust Co." and together with Scollard Trust 

Co., Kitchener Trust Co., Oakville/Burlington/Legacy Lane Trust Co. and 525 

Trust Co., the "Trust Companies"), which monies had been raised from investors 

through a SMI for a particular real estate development project specific to 555 

Princess. The only officers and directors of 555 Princess are Mr. Davies and Mr. 

Thompson. 

3. The defendant, Mr. Davies, is an individual residing in King City, Ontario. He was, at all 

material times, a director and officer of the Receivership Companies and other relevant entities. 

He was also, at all material times, the trustee and/or representative of the Family Trust, together 
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with Ms. Davies and Mr. Harris. He was also, at all material times, the sole trustee and/or 

representative of the Arizona Trust. 

4. The defendant, Ms. Davies, is an individual residing in King City, Ontario. She is Mr. 

Davies' spouse. She was, at all material times, the trustee and/or representative of the Family 

Trust, together with Mr. Davies and Mr. Harris. 

5. The defendant, Mr. Harris, is an individual residing in King City, Ontario. He is a 

licensed Ontario lawyer in private practice. He was, at all material times, the trustee and/or 

representative of the Family Trust, together with Mr. Davies and Ms. Davies. Mr. Harris is a 

party to this litigation solely in his capacity as the trustee and/or representative of the Family 

Trust and not in his personal capacity or in any other capacity. All allegations and claims against 

Mr. Harris relate exclusively to his role as trustee and/or representative of the Family Trust. 

6. While the plaintiff's investigation into the SMI scheme is presently ongoing, the plaintiff 

has discovered no reason to date to believe that Ms. Davies or Mr. Harris, in their capacities as 

trustees of the Family Trust, engaged in any fraudulent, deceitful or other misconduct relating to 

the Family Trust. Nevertheless, given that the Family Trust improperly received and retained 

funds that were initially sourced from SMI monies advanced to the Receivership Companies, one 

or more of the trustees of the Family Trust caused, directed and/or had knowledge of such 

improper transfers. The role that each of the trustees played (or did not play) in these improper 

transfers is known only to the Defendants. In any event, each of the trustees of the Family Trust 

must be named as a defendant to allow the plaintiff to obtain the sought after relief regarding the 

assets improperly funneled to the Family Trust. 

8 

1670 



7. The Family Trust and the Arizona Trust are trusts that were established by or at the 

direction of Mr. Davies in or around 2003 and 2013, respectively. The beneficiaries of the 

Family Trust are Mr. Davies, Ms. Davies and the Davies children: Jessica Deborah Davies, Sarah 

Ramona Davies, Andrew John Davies and Walter Robert Jackson Davies (collectively, the 

"Davies Children"), as well as any future children and issue of Mr. Davies. The beneficiaries of 

the Arizona Trust are the Davies Children. Mr. Davies, in his capacity as sole trustee of the 

Arizona Trust, owns, among other things, real property municipally described as 35411 N. 66th 

Place in Carefree, Arizona, United States (the "Arizona Property"), that was acquired with 

funds from Aeolian, which were initially sourced from SMI monies advanced to the 

Receivership Companies and related entities. 

8. The defendant, Aeolian, is a company incorporated pursuant to the laws of Ontario. 

Aeolian's mailing address is Mr. and Ms. Davies' personal residence in King City, Ontario. 

Aeolian is directly owned by Ms. Davies and the Davies Children. Mr. Davies is Aeolian's sole 

officer and director. Aeolian is a direct or indirect shareholder of each of the Receivership 

Companies. Specifically, Aeolian is a direct shareholder of Scollard and Legacy Lane. Aeolian 

is also a shareholder of Memory Care Investments Ltd. ("MCIL"), which is a shareholder of 

Kitchener, Oakville and Memory Care Investments Burlington Ltd. ("MC Burlington"), which 

wholly owns Burlington. Aeolian is a shareholder of Textbook Student Suites Inc. ("TSSI"), 

which is a shareholder of 525 Princess and 555 Princess. Aeolian is also a shareholder of 

Textbook Suites Inc. ("TSI"), which is a shareholder of Textbook ( 445 Princess Street) Inc. 

("445 Princess"), a non-Receivership Company. 
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Background 

9. This action is in respect of a fraudulent SMI scheme whereby the Defendants conspired 

with one another to misappropriate millions of dollars from the investing public by diverting 

funds from the Receivership Companies (and the respective real estate development projects (the 

"Projects") for which the funds were specifically advanced) through corporate structures Mr. 

Davies directly and/or indirectly controlled to, inter alia, himself, his family members (including 

Ms. Davies) and other parties related to them (including Aeolian, the Family Trust and the 

Arizona Trust). 

10. For each of the Receivership Companies' Projects, the applicable Receivership Company 

was advanced monies that were raised from investors through SMI offerings, which were 

sourced by Tier 1 Transaction Advisory Inc. and/or related entities (collectively, "Tier l"). 

11. To support the amounts raised, the Receivership Companies retained an appraiser to 

provide estimated hypothetical market values of the subject sites, assuming they could be 

developed. The appraisals were based on several other assumptions, including: (i) development 

costs, as estimated by the applicable Receivership Company and as set out in the applicable 

Project pro forma, remaining consistent with the budget; (ii) the necessary planning approvals 

being obtained in a timely manner; and (iii) the development being commenced in a timely 

manner. 

12. Importantly, certain of the Project pro formas on which the appraisals were based 

contained false and/or materially inaccurate and misleading information. For instance, certain of 

the pro form as: 
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(a) reflected an equity injection by the respective Receivership Company, but in no 

case was such an equity contribution ever made by Mr. Davies or any of the other 

shareholders of the Receivership Companies; 

(b) failed to account for a significant portion of the initial costs, consisting of fees 

payable to Tier 1, amounts due to agents who sold the SMI products to investors, 

professional costs and amounts to fund a one-year interest reserve (the "Initial 

Costs"); and 

( c) did not reflect the payment of dividends, which, as described in more detail 

below, were paid from the initial SMI advances for each of 525 Princess and 555 

Princess. 

13. Further, certain appraisals were based on unrealistic and unattainable development plans 

that could never come to fruition given, among other things, zoning, plaiming and other 

restrictions. 

14. Investors were led to believe that the advances from the Trust Companies to the 

Receivership Companies would be used for, and fully secured against, specific real property with 

a first-ranking security interest. However, this was not the case. Each initial SMI fundraise 

significantly exceeded the purchase price of the real property, resulting in the loans from each of 

the Trust Companies to the Receivership Companies being under-secured from the day they were 

made. Further, contrary to the representations made to investors, in some instances the 

Receivership Companies borrowed funds on a first-ranking secured basis against the real 

property after raising the SMis. 
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15. Of the SMI monies raised, approximately 30% of the proceeds was immediately used to 

pay the Initial Costs. 

16. The remaining amounts were routinely used for other Projects in respect of which the 

investors had no security interest. 

17. Certain (and perhaps all) of the Receivership Companies were insolvent from the date of 

the first SMI advance and the Projects undertaken by the Receivership Companies had virtually 

no prospect of success due to, among other things, the lack of equity capital (which necessitated 

further borrowing to advance the Projects), the significant Initial Costs, the use of monies to fund 

expenses on other unrelated projects, and the front-end loading of excessive dividends, 

management fees and other undue payments to Mr. Davies and to affiliates of, and persons 

related to, Mr. Davies and others. 

18. Notwithstanding that approximately $65 million was raised from investors through SMis 

during a booming real estate market, the Receivership Companies currently only have properties 

for which they collectively paid approximately $13 .5 million, 1 all of which remain in the pre-

construction phase (with the exception of the Burlington Project, which has footings and 

foundations), and no available cash to further develop the Projects. Had there not been new 

financings in other projects that raised additional funds from new investors, which funds were 

loaned to and among the Receivership Companies to fund pre-existing liabilities, the 

Receivership Companies would have been unable to service interest and other obligations they 

were required to pay. Accordingly, the scheme had all of the hallmarks of a Ponzi scheme as its 

continuance was dependent upon the raising of ever increasing sums of new money. 

Pursuant to a Court Order dated August 3, 2017, the Scollard property, which was acquired for $9 million, was sold. 
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19. Mr. Davies, Ms. Davies and entities related to them collectively received approximately 

$5 million from the Receivership Companies, yet the investors, who were advised they would 

have safe and fully secured investments in real property with a first-ranking charge (which would 

only be subordinated to construction financing intended to create additional value), stand to lose 

the majority of their investment. 

20. The Defendants' conduct has exposed the Receivership Companies to significant 

liabilities in the form of claims for damages and losses from their creditors, including the 

innocent investors whose funds they misappropriated. 

The Loan Agreements 

21. Under the loan agreements between the respective Receivership Companies and the 

applicable Trust Companies (the "Loan Agreements"), the funds advanced from the Trust 

Companies to the Receivership Companies were to be used to purchase real property and to pay 

soft costs associated with the Projects for which the funds were invested and advanced. 

22. In raising the monies from investors, the Receivership Companies covenanted that they 

would not, without the consent of the applicable Trust Company (subject to certain limited 

exceptions), "use the proceeds of any Loan Instalment for any purposes other than the 

development and construction of the project on the Property". 

Prohibited Management Fees 

23. Pursuant to Section 7.02(c) of the Loan Agreements with Scollard, Oakville, Kitchener, 

Burlington and Legacy Lane, the payment of management fees to shareholders is prohibited 

absent the written consent of the applicable Trust Company. 
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24. Pursuant to Section 7.02(c) of the Loan Agreements with 525 Princess and 555 Princess, 

ordinary course payments to shareholders for amounts related to the management, development 

and operation of the Property are permitted, but only if such payments are reasonable in relation 

to the services rendered, unless the written consent of the applicable Trust Company is obtained. 

25. Contrary to these Loan Agreements and the Receivership Companies' contractual and 

legal obligations, Mr. Davies caused the Receivership Companies to improperly pay millions of 

dollars in management fees directly to Aeolian, notwithstanding that, among other things, the 

Receivership Companies never (i) received the written consent of the Trust Companies for these 

payments, (ii) entered into any management services agreements, or (iii) received services that 

would justify such payments. 

26. Specifically, Mr. Davies caused certain Receivership Companies, including Scollard, 

Oakville, Kitchener, Burlington and Legacy Lane, to transfer $3.795 million in prohibited 

management fees directly to Aeolian: 

(a) Scollard transferred approximately $1,244,000 to Aeolian; 

(b) Oakville transferred approximately $1, 112,000 to Aeolian; 

(c) Kitchener transferred approximately $506,000 to Aeolian; 

( d) Burlington transferred approximately $592,000 to Aeolian; and 

(e) Legacy Lane transferred approximately $341,000 to Aeolian. 

27. . These payments are all prohibited under the Loan Agreements. 
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28. Mr. Davies also caused 525 Princess and 555 Princess to transfer to Aeolian (purp01iedly 

in respect of management fees) amounts that are unreasonable, particularly given that these 

Receivership Companies never entered into any management agreements with Aeolian, the 

Projects for which the funds were advanced have achieved very limited progress (they both 

remain in the pre-construction phase), and the intended Projects are unlikely to ever be 

developed because of, among other things, zoning and other restrictions that preclude such 

developments. 

29. These payments are also all prohibited under the Loan Agreements. 

30. Further, the management fees in respect of each of the Projects were paid at an 

accelerated rate inconsistent with the stage of development of the Projects. 

31. These payments are all in addition to other improper payments that Mr. Davies caused 

certain non-Receivership Companies that Mr. Davies controls, including McMurray Street 

Investments Inc. ("McMurray") and Textbook Ross Park Inc. ("Ross Park"), to make to 

Aeolian, purportedly also in respect of management fees. 

Improper Transfers to TSI, TSSI and MCIL 

32. Contrary to the Loan Agreements and the Receivership Companies' contractual and legal 

obligations, Mr. Davies caused certain of the Receivership Companies to improperly transfer 

approximately $2.1 million to TSI, TSSI and MCIL, the parent companies of Kitchener, 

Oakville, Burlington, 525 Princess and 555 Princess, all three of which are owned, in part, by 

Aeolian. 
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33. These funds were transferred to TSI, TSSI and MCIL by cheque. The memo line on each 

of the cheques indicated that payment was a "loan", notwithstanding that: 

(a) none of these "loans" were documented; 

(b) none of these "loans" were secured in any way; 

( c) no interest has been received by any of the applicable Receivership Companies on 

account of any such "loan"; and 

(d) the relevant Loan Agreements do not permit the applicable Receivership 

Companies to make these loans. 

Improper Dividends 

34. Mr. Davies also caused certain Receivership Companies to improperly pay significant 

dividends to Aeolian and others. Specifically, Mr. Davies caused 525 Princess and 555 Princess 

to respectively pay $250,000 each in dividends to Aeolian (for a total of $500,000). Mr. Davies 

further caused an additional $1.5 million in dividends to be paid from 525 Princess and 555 

Princess to the companies' other shareholders. 

35. While the payment of dividends is permitted under the Loan Agreements in certain 

circumstances, dividends are only to be paid from the "excess proceeds after the [real estate 

development property] has been acquired''. In each instance, Mr. Davies caused the dividends to 

be paid to Aeolian and the other shareholders immediately after 525 Princess and 555 Princess 

received the funds from the applicable Trust Company at a time when 525 Princess and 555 

Princess had no profits and insufficient cash to develop the respective Projects. As a result of the 
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payment of dividends and the payments to related parties, 525 Princess and 555 Princess 

essentially had no further monies to advance their respective Projects. 

36. These dividend distributions caused 525 Princess and 555 Princess to become insolvent 

or contributed to their insolvency (if they were not already insolvent at the time of payment). 

Improper Payments to Mr. Davies' Family Members 

37. Mr. Davies also caused certain of the Receivership Companies to make further payments 

directly, and indirectly through Aeolian, to Ms. Davies and certain Davies Children for services 

purportedly rendered by them in connection with the Projects. To the extent these services were 

not provided, or the payments in respect of any services that were provided are unreasonable, 

these payments are prohibited under the applicable Loan Agreements and constitute a breach of 

the Loan Agreements. 

Improper Inter-Company Transfers and Transfers to Affiliates 

38. In further contravention of the Loan Agreements, Mr. Davies routinely caused the 

Receivership Companies to improperly transfer monies between entities and to affiliates, 

including over $17 million to and among the Receivership Companies and certain non

Receivership Companies that Mr. Davies controls, including 445 Princess, Textbook (774 

Bronson Avenue) Inc. ("Bronson"), Ross Park and McMurray as well as TSI, TSSI and MCIL, 

amongst others. 

39. Mr. Davies caused such intercompany transfers to be made as the Receivership 

Companies' Projects were facing a liquidity crisis, which necessitated the making of 

intercompany loans to perpetuate the scheme and avoid defaulting on the loans from the Trust 
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Companies and the Receivership Companies' other obligations. This has all of the hallmarks of 

a Ponzi scheme. 

40. Mr. Davies also caused certain Receivership Companies to improperly transfer monies to 

Lafontaine Terrace Management Corporation ("Lafontaine") and Memory Care Investments 

(Victoria) Ltd. ("MC Victoria") - two companies in respect of which Mr. Davies is the sole 

director and officer, which are both owned, in different proportions, by Mr. Davies and/or 

Aeolian, amongst others. Specifically: 

(a) Scollard, Legacy Lane, Burlington and Oakville improperly transferred a total of 

$324,000 to Lafontaine; and 

(b) Legacy Lane improperly transferred $15,000 to MC Victoria. 

41. These transfers are prohibited under the applicable Loan Agreements and constitute a 

breach of the Loan Agreements. 

Misappropriation of Funds to Finance the Purchase of the Ottawa Property 

42. Mr. Davies also improperly diverted further funds from 555 Princess and Kitchener (and 

the respective Projects in which the funds were required to be invested) to a non~Receivership 

Company that Mr. Davies controlled, Generx (Byward Hall) Inc. (formerly Textbook (256 

Rideau St.) Inc.) ("Rideau"), which is also now in receivership, to finance Rideau's purchase of 

real property municipally described as 256 Rideau Street, Ottawa, Ontario and 211 Besserer 

Street, Ottawa, Ontario (collectively, the "Ottawa Property"). 
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43. The Ottawa Property was purchased by Rideau on or around November 6, 2015 for $11 

million. 

44. Immediately prior to Rideau's purchase of the Ottawa Property, on October 27, 2015, Mr. 

Davies caused 555 Princess to improperly transfer $1.39 million to Rideau, and Mr. Davies 

caused Kitchener to improperly transfer $111,000 to Rideau, both by way of cheque. The 

cheques were both signed by Mr. Davies. 

45. The funds were transferred from 555 Princess and Kitchener to Rideau for no 

consideration, with no security, for an illegitimate business purpose and in contravention of the 

relevant Loan Agreements. 

46. Despite the fact that the funds were required to be used for specific Projects to be 

respectively undertaken by 555 Princess and Kitchener, Mr. Davies caused the funds to be 

transferred to Rideau with complete disregard for the separate corporate identities of 555 

Princess, Kitchener and Rideau and the contractual and legal obligations of the parties, which 

had the result of sheltering assets and frustrating creditors of both 555 Princess and Kitchener. 

47. Following Rideau's acquisition of the Ottawa Property, Mr. Davies caused a further 

$61,200 to be improperly transferred to Rideau from 555 Princess, 525 Princess and Burlington 

by way of cheques, each of which was also signed by Mr. Davies. Specifically: 

(a) $2,200 was transferred by Burlington to Rideau on November 5, 2015; 

(b) $36,000 was transferred by 555 Princess to Rideau on December 17, 2015; 

(c) $7,000 was transferred by 555 Princess to Rideau on May 31, 2016; and 
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(d) $16,000 was transferred by 525 Princess to Rideau on June 20, 2016. 

48. Despite the fact that these funds were required to be used for the specific Projects to be 

respectively undertaken by 555 Princess, 525 Princess and Burlington, the $61,200 was 

transferred to Rideau for no consideration, with no security, for an illegitimate business purpose 

and in contravention of the relevant Loan Agreements. 

The Arizona Property 

49. The Arizona Property was purchased by the Arizona Trust for US$1.2 million. The 

funds used to purchase the Arizona Property came from Aeolian, with the Bofl Federal Bank 

having a US$600,000 mortgage on the Arizona Property. Almost US$2 million was spent to 

renovate the Arizona Property following its acquisition. Aeolian funded substantially all of the 

costs to purchase and renovate the Arizona Property (at least in part through the Family Trust 

and the Arizona Trust), which funds came directly and/or indirectly from the Receivership 

Companies and related entities. Ms. Davies and/or Mr. Harris, as trustees and/or representatives 

of the Family Trust, had knowledge of these payments. 

Aeolian and Ms. Davies 

50. Aeolian transferred over $2.5 million, which it received from the Receivership 

Companies and other related entities, directly to Ms. Davies, purportedly in respect of 

management fees, although she performed no work for or on behalf of Aeolian or any of the 

Receivership Companies. Aeolian further used $1.3 million, which it received from the 

Receivership Companies and other related entities, to pay day-to-day living and other personal 

expenses charged on an American Express card used by Mr. and Ms. Davies. Additionally, over 
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US$1.8 million, which initially came from the Receivership Companies and other related 

entities, went from Aeolian toward the purchase and renovation of the Arizona Property. 

51. At all material times, Aeolian and Ms. Davies knowingly acted as a conduit for Mr. 

Davies to improperly divert and funnel millions of dollars from the Receivership Companies to 

himself, his family members and others for their own personal use and benefit. 

Current Status of Projects 

52. Millions of dollars were paid by the Receivership Companies to Mr. Davies, Ms. Davies 

and other related parties in respect of management fees, dividends and other amounts; however, 

all of the Projects remain in the early stages of development and none of the Receivership 

Companies has any capital to further develop their respective Projects. 

53. Mr. Davies was fully aware that the Projects would suffer, and were in fact suffering, 

from a liquidity crisis. Notwithstanding this knowledge, rather than addressing the liquidity 

issues in a reasonable and appropriate manner in accordance with his legal obligations, Mr. 

Davies instead raised, and/or facilitated the raising of, further funds from investors, purportedly 

for particular Projects, with full knowledge, and with the intention, that those funds would 

instead be used to improperly pay interest payments and other expenses in relation to other 

Projects that had no connection to the specific Projects for which the funds were purportedly 

raised, in contravention of the Loan Agreements. This allowed the Defendants to perpetuate, and 

continue to perpetuate, their fraudulent scheme. 

54. The acts and omissions of Mr. Davies purposefully mislead and defrauded the 

Receivership Companies and their creditors, including the innocent investors whose funds were 

21 

1683 



misappropriated. Specifically, investors were intentionally lead to believe that they were 

investing on the basis of a particular Loan Agreement (and the attributes of a specific Project), 

when Mr. Davies specifically knew and intended that the funds would go elsewhere, resulting in 

the misappropriation and pilfering of funds. 

Fraud and Deceit 

55. The Defendants perpetrated the fraudulent scheme described herein. Although the 

precise particulars of the fraudulent scheme are only fully known to the Defendants at this time, 

they include, without limitation: 

(a) With respect to Mr. Davies: 

(i) intentionally creating and/or facilitating the creation of Project pro formas 

that in no way reflected commercial reality to obtain artificially inflated 

appraisals that were used in connection with the SMI offerings and the 

raising of capital from investors; 

(ii) misrepresenting the nature of the Projects and the potential for the Project 

development to be successfully executed, including the likelihood of 

obtaining the necessary planning approvals; 

(iii) knowingly concealing and falsely representing the capital structure of the 

Receivership Companies, including the purported equity injections that 

would be made by shareholders; and/or 

(iv) intentionally and deceitfully raising and/or facilitating the raising of funds 

from investors, and diverting those funds from the Receivership 
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Companies to which they were advanced, for purposes inconsistent with 

the purposes for which the funds were purportedly invested and advanced; 

(b) With respect to Mr. Davies, Ms. Davies and/or Aeolian: 

(i) knowingly concealing and falsely representing the relationships between 

themselves and other related, non-arm's length parties; 

(ii) knowingly directing, causing, facilitating and/or allowing prohibited 

payments and transfers to be made by the Receivership Companies to such 

related, non-arm's length parties, including payments and transfers for 

which no goods or services, or no goods or services of any material value, 

were provided; 

(iii) dishonestly diverting funds from the Receivership Companies to shell 

corporations and a network of non-arm's length parties to obtain secret 

profits for their own benefits; and/or 

(iv) intentionally and deceitfully directing and/or facilitating payments to shell 

corporations and a network of non-arm's length parties to covertly divert 

funds from the Receivership Companies, shelter the funds, avoid detection 

and thwart recovery attempts; 

( c) With respect to some or all of the Defendants: 

(i) knowingly rece1vmg, retaining and/or usmg funds, which rightfully 

belonged to the Receivership Companies; and/or 
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(ii) failing to take any steps, or any reasonable or sufficient steps, to stop the 

improper conduct or mitigate the harm being caused by it. 

56. Mr. Davies, Ms. Davies and entities related to them (including Aeolian, the Family Trust 

and the Arizona Trust) perpetrated and/or facilitated the fraudulent scheme described herein in 

order to profit, and continue to profit, through the receipt of millions in undue management fees 

(which exceeded $3.8 million from the Receivership Companies), dividends ($500,000 from the 

Receivership Companies) and/or other amounts to which they were not properly entitled. 

57. All of the above caused detriment and deprivation to the Receivership Companies. 

Conspiracy 

58. Some or all of the Defendants acted in combination or in concert, by agreement or with a 

common design, to perpetrate the fraudulent scheme described herein. The full particulars of the 

agreement or common design are only fully known to these Defendants at this time, but further 

particulars will be provided in advance of trial. 

59. The conduct of these Defendants in perpetrating the fraudulent scheme was unlawful 

(including the torts and other wrongful acts and omissions described herein) and directed 

towards the Receivership Companies and their creditors, including the innocent investors whose 

funds they misappropriated. These Defendants knew that injury to the Receivership Companies 

and their creditors was likely to result in the circumstances, and such injury did result. 

60. The predominant purpose of these Defendants' conduct was to intentionally harm the 

Receivership Companies and their creditors, and the conduct of these Defendants did harm them. 
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61. These Defendants are liable to the Receivership Companies for predominant purpose 

conspiracy and unlawful act conspiracy, amongst other things. 

Mr. Davies' Breach of Fiduciary Duty and Negligence 

62. By virtue of the positions Mr. Davies held, he was a fiduciary of each of the Receivership 

Companies and owed each of them fiduciary duties, contractual duties, statutory duties 

(including pursuant to sections 71 and 134 of the Business Corporations Act, RSO 1990, c B 16, 

as amended) and a duty of care to, among other things: 

(a) act honestly and in good faith with a view to their best interests; 

(b) avoid improper self-dealing; 

( c) avoid conflicts of interest; and 

(d) exercise the care, diligence and skill that reasonably prudent persons would 

exercise in comparable circumstances. 

63. By reason of the facts described above, Mr. Davies breached these duties and failed to act 

in a manner that was required of him as a director and officer of the Receivership Companies. 

64. The Receivership Companies were vulnerable to the unilateral exercise of Mr. Davies' 

discretion and power, particularly given that he was the controlling mind and management of the 

Receivership Companies. By reason of the facts described above, Mr. Davies breached his 

duties to the Receivership Companies, including his fiduciary and other duties owed, including 

but not limited to his duties of good faith, honest performance and loyalty. 
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65. By reason of the facts described above, Mr. Davies also breached express and/or implied 

terms of his employment agreements with the respective Receivership Companies. Among other 

things, Mr. Davies was, at a minimum, required to conduct himself and the operations of the 

Receivership Companies in a competent and lawful manner, which he failed to do. Mr. Davies' 

conduct breached the standard of care required of him and he was grossly negligent in the 

performance of his duties as an officer of each of the Receivership Companies. 

66. Mr. Davies effectively treated the respective Receivership Companies as his own 

personal fiefdom, without due regard for transparency, disclosure, the avoidance of self-dealing 

and conflicts of interest, or corporate separateness, amongst other things. He effectively 

operated each of the Receivership Companies as his own personal corporation and saw their 

assets as his own. This resulted in his failure to act in the best interests of the Receivership 

Companies, including by defrauding the Receivership Companies and enriching himself and 

parties related to him at the expense of the Receivership Companies and their creditors. 

Unlawful Means Tort 

67. By virtue of their acts and omissions as described herein, some or all of the Defendants 

intentionally inflicted economic harm on the Receivership Companies and their creditors. In 

doing so, they used unlawful means (including but not limited to fraud, deceit and conspiracy) as 

against third parties, including the innocent investors whose funds they misappropriated. 

Conversion 

68. The Receivership Companies were in possession of, or entitled to immediate possession 

of, the specific and identifiable funds described above. Some or all of the Defendants 

intentionally and wrongfully converted the Receivership Companies' funds for their own use 
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inconsistent with the Receivership Companies' right of possession and other rights, and thereby 

deprived the Receivership Companies (and their creditors) of the benefit of the funds, exposing 

them to significant liabilities. The plaintiff is entitled to recover the entire amount that these 

Defendants have converted. 

Unjust Enrichment 

69. By virtue of the facts set out above, some or all of the Defendants and/or parties related to 

them have been unjustly enriched. The Receivership Companies have suffered a corresponding 

deprivation, and there is no juristic reason for these Defendants' enrichment or for the 

Receivership Companies' corresponding deprivation. There is no juristic reason why these 

Defendants should not be held to account for their enrichment and for the damages they have 

caused. 

Constructive Trust(s) 

70. Some or all of the Defendants received and retained the Receivership Companies' funds 

with full knowledge of the fraud, deceit, conspiracy, conversion and other unlawful acts they had 

committed, and with full knowledge of Mr. Davies' breach of his fiduciary and other legal duties 

owed to the Receivership Companies. By virtue of facts described herein, these Defendants hold 

all assets, properties, and funds that they diverted, misappropriated and improperly received from 

the Receivership Companies, and all traceable products thereof, as trustees of a constructive trust 

(or trusts) for the benefit of the plaintiff. 
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Mr. and Ms. Davies' Liquidation and Alienation of Assets 

71. Following their improper conduct as described above, and after the commencement of the 

receivership proceeding in January 2017, Mr. and Ms. Davies embarked on a course of conduct 

designed to liquidate their assets and put them beyond the reach of the Receivership Companies 

and their creditors. Among other things, on April 25, 2017, Mr. Davies sold his family cottage 

located in Gravenhurst, Ontario for approximately $3 million. 

72. Mr. and Ms. Davies also attempted, and continue to attempt, to sell their personal 

residence located in King City, Ontario, which they jointly own in their capacities as trustees of 

the Family Trust. 

Losses and Harm 

73. The conduct of the Defendants as described above has caused, and is continuing to cause, 

reasonably foreseeable and proximate damage to the Receivership Companies and their creditors, 

including financial losses and loss of profitable business opportunities, the full extent of which 

has not yet fully materialized and is not yet fully known to the plaintiff at this time. 

74. The secured debt obligations of the Receivership Companies currently total 

approximately $60,243 ,000, including approximately $54,231,000 owing to the Trust Companies 

(being monies raised by the Trust Companies from investors) and the balance owing to other 

lenders, primarily mortgagees. Virtually the only valuable assets the Receivership Companies 

currently have to satisfy these secured debt obligations (and all the other debt obligations and 
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liabilities of the Receivership Companies) are the real properties for which the Receivership 

Companies collectively paid approximately $13,455,000.2 

75. Some or all of the Defendants not only stripped the Receivership Companies of millions 

of dollars, and preferred their own interests over those of the Receivership Companies and their 

creditors (including the investing public), but they also deprived the Receivership Companies of 

the opportunity to pursue legitimate and profitable real estate development and other revenue-

generating business opportunities, causing considerable additional losses and damages to the 

Receivership Companies. 

76. Full particulars of the Receivership Companies' damages will be provided prior to trial. 

77. The conduct of the Defendants as described above has also caused, and is continuing to 

cause, irreparable harm to the Receivership Companies and their creditors. In the absence of 

relief from this Honourable Court, Mr. and Ms. Davies (and the entities they control, including 

Aeolian, the Arizona Trust and the Family Trust) will be able to liquidate and alienate assets, 

and/or continue to liquidate and alienate assets, thereby causing the Receivership Companies and 

their creditors further harm which would not be compensable in damages alone. 

78. The plaintiff has incurred, and is continuing to incur, costs and out-of-pocket expenses 

relating to investigations into the Defendants' acts and omissions, which special damages shall 

be particularized prior to trial. 

On August 3, 2017, the Receiver obtained an approval and vesting Order from the Court authorizing the sale of the Scollard property 
(which was acquired by Scollard for $9 million). In accordance with the Order, the Receiver subsequently sold the Scollard property, 
which resulted in an initial distribution from Scollard to the Scollard Trust Co. in the amount of approximately $5.1 million, thereby 
reducing the Receivership Companies' secured debt obligations accordingly. 
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79. Some or all of the Defendants' actions constitute a wanton, callous, high-handed and 

outrageous disregard for the Receivership Companies' rights and interests, and for the rights and 

interests of their creditors, including the investing public whose funds they misappropriated. 

These Defendants deliberately and willfully undertook the fraudulent and unlawful activities 

described herein in an underhanded manner, knowing that their conduct was wrong and would 

cause harm to the Receivership Companies and their creditors. The conduct of these Defendants 

ought to attract the disapproval of this Honourable Court and result in a material award of 

punitive and/or exemplary damages. 

80. Given the duplicitous and deceitful manner in which Mr. Davies, Ms. Davies and 

Aeolian have acted, together with all the surrounding circumstances, including Mr. Davies' sale 

of the family cottage and Mr. and Ms. Davies' attempted sale of their personal residence, there is 

a real and demonstrated risk that Mr. and Ms. Davies as well as Aeolian, the Family Trust and 

the Arizona Trust (all three of which are controlled by Mr. Davies and/or Ms. Davies) will 

dissipate assets and/or permanently abscond with the Receivership Companies' funds to avoid 

enforcement of any judgment the plaintiff may ultimately obtain. In all the circumstances, 

interim, interlocutory and permanent injunctive relief, inter alia, enjoining the Defendants from 

accessing, liquidating, dissipating, alienating or otherwise dealing with their assets is necessary, 

just and appropriate. 

Place of Trial 

81. The plaintiff proposes that the trial of this action take place in the City of Toronto in the 

Province of Ontario. 
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P.O. Box 130 
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Lawyers for the Plaintiff 
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