
Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE CORPORATION, 
TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) TRUSTEE CORPORATION, 

TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE CORPORATION, 2223947 
ONTARIO LIMITED, MC TRUSTEE (KITCHENER) LTD., SCOLLARD TRUSTEE 

CORPORATION, TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE 
CORPORATION, 7743718 CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, 

TEXTBOOK STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and 
HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 2006, c. 

29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 c. C.43

MOTION RECORD
(Returnable May 30, 2018)
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May 17, 2018 AIRD & BERLIS LLP
Barristers & Solicitors 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: (416) 865-7726
Fax: (416) 863-1515
E-mail: sqraff@airdberlis.com

Ian Aversa (LSUC # 55449N)
Tel: (416) 865-3082
Fax: (416) 863-1515
E-mail: iaversa@airdberlis.com

Jeremy Nemers (LSUC # 6641OQ)
Tel: (416) 865-7724
Fax: (416) 863-1515
Email: inemers@airdberlis.com

Lawyers for Grant Thornton Limited, in its 
capacity as the court-appointed trustee of the 
Tier 1 Trustee Corporations

mailto:sqraff@airdberlis.com
mailto:iaversa@airdberlis.com
mailto:inemers@airdberlis.com


SERVICE LIST 
(Current as of March 2, 2018)

TO: THE SUPERINTENDENT OF FINANCIAL SERVICES
5160 Yonge Street 
P.O. Box 85 
Toronto, ON M2N 6L9

Tel: (416) 590-7143
Fax: (416) 590-7556

Mark Bailey
Email: mark.bailev@fsco.gov.on.ca

Lawyers for the Applicant, The Superintendent of Financial Services

AND TO: GRANT THORNTON LIMITED
19th Floor, Royal Bank Plaza 
South Tower, 200 Bay Street 
Toronto, ON M5J 2P9

Jonathan Krieger
Tel: (416) 360-5055
Email: ionathan.krieqer@ca.gt.com

David Goldband
Tel: (416) 369-6446
Email: david.goldband@ca.gt.com

Arsheel Muhit
Tel: (416) 777-6103
Email: arsheel.muhit@ca.qt.com

Court-appointed Trustee

mailto:mark.bailev@fsco.gov.on.ca
mailto:ionathan.krieqer@ca.gt.com
mailto:david.goldband@ca.gt.com
mailto:arsheel.muhit@ca.qt.com
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AND TO:

AND TO:

AIRD & BERLIS LLP
Barristers and Solicitors 
Brookfield Place 
Suite 1800, 181 Bay Street 
Toronto, ON M5J 2T9

Steven L. Graff
Tel: (416) 865-7726
Fax: (416) 863-1515
Email: sqraff@airdberlis.com

Ian Aversa
Tel: (416) 865-3082
Fax: (416) 863-1515
Email: iaversa@airdberlis.com

Jeremy Nemers
Tel: (416) 865-7724
Fax: (416) 863-1515 
Email: inemers@airdberlis.com

Lawyers for the Court-appointed Trustee

KSV KOFMAN INC.
150 King Street West, Suite 2308 
Toronto, ON M5H 1J9

Bobby Kofman
Tel: (416) 932-6228
Fax: (416) 932-6266
Email: bkofman@ksvadvisorv.com

Noah Goldstein
Tel: (416) 932-6207
Fax: (416) 932-6266
Email: nqoldstein@ksvadvisorv.com

Andrew Edwards
Tel: (416) 932-6031
Fax: (416) 932-6266
Email: aedwards@ksvadvisorv.com

Receiver and manager in the Expanded Receivership Proceedings

mailto:sqraff@airdberlis.com
mailto:iaversa@airdberlis.com
mailto:inemers@airdberlis.com
mailto:bkofman@ksvadvisorv.com
mailto:nqoldstein@ksvadvisorv.com
mailto:aedwards@ksvadvisorv.com
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AND TO: BENNETT JONES LLP
3400 One First Canadian Place, P.O. Box 130 
Toronto, ON M5X 1A4

Sean Zweig
Tel: (416) 777-6254
Fax: (416) 863-1716
Email: zweigs@bennettiones.com

Jonathan Bell
Tel: (416) 777-6511
Fax: (416) 863-1716
Email: belli@bennettiones.com

Lawyers for the receiver and manager in the Expanded Receivership 
Proceedings

AND TO: DAVIES WARD PHILLIPS & VSNEBERG LLP
155 Wellington Street West 
Toronto, ON M5V 3J7

James Bunting
Tel: (416) 863-0900
Fax: (416) 863-0871
Email: ibuntinq@dwpv.com

Jay Swartz
Tel: (416) 863-0900
Fax: (416) 863-0871
Email: iswartz@dwpv.com

Lawyers for Tier 1 Transaction Advisory Services Inc. and Bhaktraj Singh

mailto:zweigs@bennettiones.com
mailto:belli@bennettiones.com
mailto:ibuntinq@dwpv.com
mailto:iswartz@dwpv.com
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AND TO:

AND TO:

AND TO:

AND TO:

RUBIN & CHRISTIE LLP
Lawyers
2nd Floor, 219 Finch Avenue West 
Toronto, ON M2R 1M2

Douglas Christie
Tel: (416) 361-0900
Fax: (416) 361-3459 
Email: dchristie@rubinchristie.ca

Lawyers for Textbook Student Suites (525 Princess Street) Inc., Textbook 
Student Suites (555 Princess Street) Inc., Textbook Student Suites (Ross 
Park) Inc., Textbook Student Suites (Ross Park) Inc., Textbook Student 
Suites (774 Bronson Avenue) Inc. and Textbook Student Suites (445 
Princess Street) Inc.

WEIRFOULDS LLP
66 Wellington Street West, Suite 4100 
Toronto, ON M5K1B7

Edmond Lamek
Tel: (416) 947-5042
Fax: (416) 365-1876
Email: elamek@weirfoulds.com

Danny Nunes
Tel: (416)619-6293
Fax: (416) 365-1876 
Email: dnunes@weirfoulds.com

Lawyers for Textbook Student Suites (525 Princess Street) Inc., Textbook 
Student Suites (555 Princess Street) Inc., Textbook Student Suites (Ross 
Park) Inc., Textbook Student Suites (774 Bronson Avenue) Inc., Textbook 
Student Suites (445 Princess Street) Inc., Memoiy Care Investments 
(Oakville) Ltd., Memory Care Investments (Burlington) Ltd., Memory Care 
Investments (Kitchener) Ltd., Legacy Lane Investments Inc. and Scollard 
Development Corporation

JOHN DAVIES
Email: iohn@textbooksuites.com 
Email: iohndavies55@rogers.com

WALTER THOMPSON
Email: walter@textbooksuites.com

mailto:dchristie@rubinchristie.ca
mailto:elamek@weirfoulds.com
mailto:dnunes@weirfoulds.com
mailto:iohn@textbooksuites.com
mailto:iohndavies55@rogers.com
mailto:walter@textbooksuites.com
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) TRUSTEE 
CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE 
CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

2223947 ONTARIO LIMITED
7 Bowan Court 
Toronto, ON M2K 3A8

MC TRUSTEE (KITCHENER) LTD.
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

SCOLLARD TRUSTEE CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE 
CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

7743718 CANADA INC.
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

TEXTBOOK STUDENT SUITES (445 PRINCESS STREET) TRUSTEE 
CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6
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AND TO: KEELE MEDICAL TRUSTEE CORPORATION
2355 Skymark Avenue, Suite 300 
Mississauga, ON L4W 4Y6

AND TO: DEPARTMENT OF JUSTICE
The Exchange Tower
130 King Street West, Suite 3400
Toronto, ON M5X1K6

Diane Winters .
Tel: (416) 973-3172
Fax: (416) 973-0810 
Email: diane.winters(3>iustice.gc.ca

AND TO: FIRST COMMONWEALTH MORTGAGE CORPORATION
337 Castlemore Ave.
Markham, ON L6C 2Y1

AND TO: TIER 1 MORTGAGE CORPORATION
604 Four Winds Way 
Mississauga, ON L5R 3M4

AND TO: JUDE CASSIMY
337 Castlemore Ave. 
Markham, ON L6C 2Y1

AND TO: DAVE BALKISSOON
604 Four Winds Way 
Mississauga, ON L5R 3M4

AND TO: OLYMPIA TRUST COMPANY
200, 125-9 Avenue SE 
Calgary, AB T2G 0P6

Jonathan Bahnuik
Tel: (403) 668-8365
Email: BahnuikJ(6).olvmoiatrust.com

Johnny Luong
Tel: (403) 668-8349
Email: LuonqJ(5).olvmpiatrust.corn

Jennifer Marquez
Tel: (403) 776-8699
Email: MarquezJ(5).olvmpiatrust.com
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AND TO:

AND TO: 

AND TO:

AND TO:

HARRIS + HARRIS LLP .
2355 Skymark Avenue 
Suite 300
Mississauga, ON L4W 4Y6

Gregory H. Harris
Tel: (905) 629-7800
Fax: (905) 629-4350 
Email: qreqharris@harrisandharris.com

Peter V. Matukas
Tel: (905) 629-7800
Fax: (905) 629-4350 
Email: petermatukas@harrisandharris.com

Amy Lok
Tel: (905) 629-7800
Fax: (905) 629-4350 
Email: amvlok@harrisandharris.com

Lawyers for Harris & Harris LLP

CHAD PAULI
Email: whatsupdoc6000@qmail.com

NANCY ELLIOTT, BARRISTER AND SOLICITOR
5000 Yonge Street, Suite 1901 
Toronto, ON M2N 7E9

Email: elliottlawfirm@qmail.com

SOLOWAY WRIGHT LLP
700 - 427 Laurier Avenue West 
Ottawa, ON K1R7Y2

Ryan D. Garrett
Tel: (613) 236-0111
Fax: (613) 238-8507
Email: qarrettr@solowavwriqht.com

Lawyers for J. L. Richards & Associates Limited

mailto:qreqharris@harrisandharris.com
mailto:petermatukas@harrisandharris.com
mailto:amvlok@harrisandharris.com
mailto:whatsupdoc6000@qmail.com
mailto:elliottlawfirm@qmail.com
mailto:qarrettr@solowavwriqht.com
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AND TO: VINER, KENNEDY, FREDERICK, ALLAN & TOBIAS LLP
366 King Street East, Suite 300 
Kingston, ON K7K6Y3

Garth B. Allan
Tel: (613) 542-7867
Fax: (613) 542-1279
Email: qallan@vinerkennedv.com

Lawyers for Computershare Trust Company of Canada

AND TO: HARRISON PENSA LLP
450 Talbot Street, P.O. Box 3237 
London, ON N6A4K3

Ian C. Wallace
Tel: (519) 679-9660
Fax: (519) 667-3362
Email: iwallace@harrisonpensa.com

Lawyers for 2377358 Ontario Limited and Creek Crest Holdings Inc.

AND TO: BORDEN LADNER GERVAIS LLP
40 King Street West 
Toronto, ON M5H 3Y4

James MacLellan 
Tel: (416) 367-6592
Fax: (416) 361-7350 
Email: imaclellan@blq.com

Sonny Ingram
Tel: (416) 367-6387
Fax: (416) 367-6749 
Email: sinqram@blq.com

Lawyers for Trisura Guarantee Insurance Company

mailto:qallan@vinerkennedv.com
mailto:iwallace@harrisonpensa.com
mailto:imaclellan@blq.com
mailto:sinqram@blq.com


AND TO:

AND TO:

AND TO:
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CHAITONS LLP
5000 Yonge Street, 10th Floor 
Toronto, ON M2N 7E9

Harvey Chaiton
Tel: (416)218-1129
Fax: (416)218-1849
Email: harvev@chaitons.com

George Benchetrit
Tel: (416)218-1141
Fax: (416)218-1849 
Email: george@chaitons.com

Lawyers for the Investors Committee

MCLAUGHLIN & ASSOCIATES
155 University Avenue, Suite 200 
Toronto, ON M5H 3B7

William Andrew McLauchlin
Tel: (416) 368-2555
Fax: (416) 368-2599
Email: wamcl@mclauchlin.ca

Megan Wells Sandford
Tel: (416) 368-2555
Fax: (416) 368-2599
Email: msanford@mclauchlin.ca

Lawyers for IBI Group Architects (Canada) Inc., IBI Group Professional 
Services (Canada) Inc. and Young + Wright/IBI Group Architects

DLA PIPER CANADA LLP
1 First Canadian Place 
100 King Street West, Suite 6000 
Toronto, ON M5X 1E2

Howard D. Krupat
Tel: (416) 365-3510
Fax: (416) 777-7421
Email: howard.krupat@dlapiper.com

Lawyers for Leeswood Design Build Ltd.

mailto:harvev@chaitons.com
mailto:george@chaitons.com
mailto:wamcl@mclauchlin.ca
mailto:msanford@mclauchlin.ca
mailto:howard.krupat@dlapiper.com
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AND TO: GOLDMAN, SLOAN, NASH & HABER LLP
480 University Avenue, Suite 1600 
Toronto, ON MSG 1V2

Paul Hancock
Tel: (416) 597-9922
Fax: (416) 597-3370
Email: hancockO.asnh.com

Lawyers for Limen Group Const. Ltd.

AND TO: MARCIANO BECKENSTEIN LLP
Barristers & Solicitors 
7625 Keele Street 
Concord, Ontaio L4K 1Y4

Shael E. Beckenstein
Tel: 905-760-8773
Fax: 905-669-7416
Email: sbeckensteinOmblaw.ca

Lawyers for Sarah Kranc personally and as Estate Trustee for the Estate 
of Harry Kranc

AND TO: VAUGHAN CROSSINGS INC.
7501 Keele Street 
Suite 401
Vaughan, Ontario L4K 1Y2

AND TO: VINCENT ALBERT GUIDO
4 Magic Avenue 
Markham, Ontario L4C 0A5

AND TO: ANTHONY DEGUSTOFARO
64 Carmen Crescent 
Woodbridge, Ontario L4L 5P5
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

BATTISTON & ASSOCIATES
Barristers and Solicitors 
1013 Wilson Avenue 
Suite 202
Toronto, Ontario M3K 1G1

Flavio Battiston (22965F)
Tel: (416) 630-7151
Fax: (416) 630-7472
Email: f.battiston@battistonlaw.com

Lawyers for lien claimant, Triaxis Construction Limited

TIER 1 TRANSACTION ADVISORY SERVICES INC.
3100 Steeles Avenue East 
Suite 902
Markham, Ontario L3R 8T3

Bhaktraj Singh
Email: raisinghl00@qmail.com

BLANEY McMURTRY LLP
1500-2 Queen Street East 
Toronto, ON M5C 3G5

Steven P. Jeffery
Tel: (416) 593-3939
Fax: (416) 594-2966
Email: sieffery@blanev.com

Lawyers for Downing Street Financial Inc.

BREAKWALL FINANCIAL CORPORATION
3200 Lakeshore Road 
Burlington, ON L7N 1A4

Dennis Jewitt
Email: dennis@breakwall.com

2569880 ONTARIO LIMITED
3200 Lakeshore Road 
Burlington, ON L7N 1A4

Dennis Jewitt
Email: dennis@breakwall.com

mailto:f.battiston@battistonlaw.com
mailto:raisinghl00@qmail.com
mailto:sieffery@blanev.com
mailto:dennis@breakwall.com
mailto:dennis@breakwall.com
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AND TO: VARCON CONSTRUCTION CORPORATION
c/o Scalisi Barristers
8800 Dufferin Street, Suite 103
Concord, ON L4K 0C5

Vito S. Scalisi
Tel: (905) 760-5588 ext. 226
Email: vito(5)scalisilaw.ca

AND TO: HLD CORPORATION LTD.
50 Howland Drive, Unit 4 
Huntsville, ON P1H2P9

AND TO: THE GUARANTEE COMPANY OF NORTH AMERICA
Suite 1400, 4950 Yonge Street 
Toronto, ON M2N 6K1

AND TO: WILLIAMS SCOTSMAN OF CANADA INC.
13932 Woodbine Ave.
P.O. Box 89 
Gormley, ON L0H 1G0

AND TO: HARRISON PENSA LLP
450 Talbot Street 
P.O. Box 3237 
London, ON N6A4K3

Tim Hogan
Tel: (519) 661-6743
Fax: (519) 667-3362 
Email: thoqan(a>harrisonpensa.com

Lawyers for Versa Bank

AND TO: DUNNET LAW PROFESSIONAL CORPORATION
648 Shenandoah Dr.
Mississauga, ON L5H 1V9

David Dunnet
Tel: (905) 990-1902
Fax: (905) 990-2072
Email: david.dunnet(a).dunnetlaw.com

Lawyers for the Failed McMurray Transaction Purchaser
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AND TO:

AND TO:

AND TO:

AND TO: 

AND TO: 

AND TO:

AND TO: 

AND TO:

1884871 ONTARIO LIMITED
Box 149
Ripley, ON NOG 2R0

Attn: Rob Thompson, President 
Email: rovaloakcreek@gmail.com

ROB THOMPSON
Box 149
Ripley, ON NOG 2R0

Email: rovaloakcreek@gmail.com

1875443 ONTARIO LIMITED
71837 Sunridge Cres., R.R. 1 
Dashwood, ON NOM 1N0

Attention: Gary Connolly

LIUHUAN SHAN
Email: serenashan@icloud.com

DAVE I'ANSON
Email: dave.ianson063@svmpatico.ca

JERZY MICHNIEWICZ
Email: aeorge.michniewicz@vahoo.ca

KATARZYNA MICHNIEWICZ
Email: kmichniewicz66@gmail.com

RQ PARTNERS LLP
BDC Building
3901 Highway #7, Suite 400 
Vaughan, ON L4L 8L5

Domenic Rotundo
Tel: (9.05) 264-7800
Fax: (905) 264-7808 
Email: Drotundo@rgpartners.ca

Lawyers for Silver Seven Corporate Centre Inc.

mailto:rovaloakcreek@gmail.com
mailto:rovaloakcreek@gmail.com
mailto:serenashan@icloud.com
mailto:dave.ianson063@svmpatico.ca
mailto:aeorge.michniewicz@vahoo.ca
mailto:kmichniewicz66@gmail.com
mailto:Drotundo@rgpartners.ca
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AND TO:

AND TO:

AND TO:

AND TO:

LAX O'SULLIVAN LISUS GOTTLIEB LLP
Suite 2750, 145 King Street West 
Toronto, ON M5H 1J8

Matthew Gottlieb
Tel: (416) 644-5353
Fax: (416) 598-3730
Email: mgottlieb@counsel-toronto.com

Andrew Winton
Tel: (416) 598-1744
Fax: (416) 598-3730
Email: awinton@counsel-toronto.com

Lawyers for Kingsett Mortgage Corporation

MNP LTD.
148 Fullarton Street, Suite 1002 
London, ON N6A 5P3

Rob Smith
Tel: (519) 964-2212
Fax: (519) 964-2210
Email: rob.smith@mnp.ca

Ross Park Receiver

LOOPSTRA NIXON LLP
135 Queens Plate Drive 
Etobicoke, ON M9W 6V1

R. Graham Phoenix
Tel: (416) 748-4776
Email: qphoenix@loonix.com

Lawyers for the Ross Park Receiver

RISE REAL ESTATE INC.
611 Tradewind Drive, Suite 300 
Ancaster, ON L9G 4V5

Brian McMullan
Email: brianm@riserealestate.ca

mailto:mgottlieb@counsel-toronto.com
mailto:awinton@counsel-toronto.com
mailto:rob.smith@mnp.ca
mailto:qphoenix@loonix.com
mailto:brianm@riserealestate.ca
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AND TO:

AND TO:

AND IQ:

AND TO:

AND TO:

AND TO:

FOGLER, RUBINOFF LLP
77 King Street West, Suite 3000 
TD Centre, North Tower 
Toronto, ON M5K 1G8

Martin L. Middlestadt
Email: mlm@foqlers.com

Lawyers for the Ross Park Purchaser

ONTARIO MUNICIPAL BOARD
Environment and Land Tribunals Ontario

S. Jacobs, Tamara Zwarycz and Hodan Egeh
Tel: (416) 212-6349 / (416) 326-6790
Fax: (416) 326-5370
Email: tamara.zwarvcz@ontario.ca / hodan.egeh@ontario.ca

CITY OF LONDON

C. Saunder and N. Hall
Email: csaunder@london.ca / nhall@london.ca

UPPER THAMES RIVER CONSERVATION AUTHORITY

do A. Ferreira, Ferreira Law
Email: analee@ferreiralaw.ca

SUSAN BENTLEY AND ALEX ROSTAS

c/o S. Trosow
Email: strosow@uwo.ca

TORYS LLP
79 Wellington Street West 
33rd Floor
Toronto, ON M5K1N2

Adam Slavens 
Tel: (416) 865-7333
Fax: (416) 865-7380
Email: aslavens@torvs.com

Lawyers for Tarion Warranty Corporation

mailto:mlm@foqlers.com
mailto:tamara.zwarvcz@ontario.ca
mailto:hodan.egeh@ontario.ca
mailto:csaunder@london.ca
mailto:nhall@london.ca
mailto:analee@ferreiralaw.ca
mailto:strosow@uwo.ca
mailto:aslavens@torvs.com
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AND TO: CHAITONS LLP
5000 Yonge Street, 10th Floor 
Toronto, ON M2N 7E9

Robert A. Miller 
Tel: (416) 218-1134
Fax: (416) 218-1834
Email: robert@chaitons.com

Escrow Agent

AND TO: LEVINE SHERKIN BOUSSIDAN
PROFESSIONAL CORPORATION
23 Lesmill Road, Suite 300 
Toronto, ON M3B 3P6

Kevin Sherkin
Tel: (416) 224-2400 ext. 120
Fax: (416) 224-2408
Email: kevin@lsblaw.com

Eric Sherkin
Tel: (416) 224-2400 ext. 101
Fax: (416) 224-2408
Email: eric@lsblaw.com

Lawyers for Karen Spitzer, Jay Spitzer, Bianca Marcus, 
Ari Eisen, Michael Cadotte and Paul Bennett

mailto:robert@chaitons.com
mailto:kevin@lsblaw.com
mailto:eric@lsblaw.com
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Email Service:

mark.bailey@fsco.gov.on.ca; sqraff@airdberlis.com; iaversa@airdberlis.com; 
inemers@airdberlis.com; ionathan.krieqer@ca.qt.com; david.qoldband@ca.qt.com; 
arsheel.muhit@ca.qt.com; bkofman@ksvadvisorv.com; nqoldstein@ksvadvisorv.com; 
aedwards@ksvadvisorv.com; diane.winters@iustice.qc.ca;
BahnuikJ@olvmpiatrust.com; Luonqi@olvmpiatrust.com; MarquezJ@olvmpiatrust.com; 
qreqharris@harrisandharris.com; petermatukas@harrisandharris.com; 
amvlok@harrisandharris.com; dchristie@rubinchristie.ca; elamek@weirfoulds.com; 
dnunes@weirfoulds.com; zweiqs@bennettiones.com; iohn@textbooksuites.com; 
iohndavies55@roqers.com; walter@textbooksuites.com; iswartz@dwpv.com; 
ibunting@dwpv.com; whatsupdoc6000@qmail.com; elliottlawfirm@gmail.com; 
qarrettr@solowavwriqht.com; qallan@vinerkennedy.com; iwallace@harrisonpensa.com; 
imaclellan@blg.com; harvev@chaitons.com; qeorqe@chaitons.com; 
wamcl@mclauchlin.ca; msanford@mclauchlin.ca; howard.krupat@dlapiper.com; 
hancock@qsnh.com; sbeckenstein@mblaw.ca; f.battiston@battistonlaw.com; 
raisinqh100@gmail.com; belli@bennettiones.com; singram@blg.com; 
siefferv@blanev.com; dennis@breakwall.com; vito@scalisilaw.ca; 
thoqan@harrisonpensa.com; david.dunnet@dunnetlaw.com; 
rovaloakcreek@qmail.com; Drotundo@rqpartners.ca; serenashan@icloud.com; 
dave.ianson063@svmpatico.ca; qeorqe.michniewicz@vahoo.ca; 
kmichniewicz66@qmail.com; mqottlieb@counsel-toronto.com; awinton@counsel- 
toronto.com; rob.smith@mnp.ca; gphoenix@loonix.com; brianm@riserealestate.ca; 
mlm@foqlers.com; tamara.zwarvcz@ontario.ca ; hodan.eqeh@ontario.ca; 
csaunder@london.ca; nhall@london.ca; analee@ferreiralaw.ca; strosow@uwo.ca; 
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ONTARIO
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(COMMERCIAL LIST)

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 
TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 

(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 

CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and 

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

NOTICE OF MOTION
(returnable May 30,2018)

Grant Thornton Limited (“GTL”), in its capacity as the Court-appointed trustee (in such 

capacity, the “Trustee”) of the named Respondents in this proceeding (the “Tier 1 Trustee 

Corporations”), will make a motion to a judge presiding over the Commercial List on Wednesday, 

May 30, 2018 at 10:00 a.m., or as soon after that time as the motion can be heard, at 330 University 

Avenue, Toronto, Ontario.

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

1. THE MOTION IS FOR, amongst other things, Orders:

(a) if necessary, abridging the time for service and filing of this notice of motion and 

the motion record or, in the alternative, dispensing with same;
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(b) approving a procedure in connection with the establishment of a holdback and 

holdback release mechanism (the “Proposed McMurray Holdback Procedure”) 

in connection with the real estate development that was to have been constructed 

by McMurray Street Investments Inc. (the “Davies McMurray Developer”) at 28 

McMurray Street West in Bracebridge, Ontario and which was to have been known 

as “Residences on McMurray” (the “McMurray Project”);

(c) appointing KSV Kofman Inc. (“KSV”) as receiver for certain identified purposes 

(in such capacity, the “Bronson-Ross Park-McMurray Receiver”), without 

security, of the assets, undertakings and properties that are not Excluded Property 

(as defined herein) of Textbook (774 Bronson Avenue) Inc. (the “Davies Bronson 

Developer”), Textbook Ross Park Inc. (the “Davies Ross Park Developer”) and 

the Davies McMurray Developer (together with the Davies Bronson Developer and 

the Davies Ross Park Developer, the “Davies Bronson-Ross-Park-McMurray 

Developers”) (collectively, and excluding the Excluded Property, the “Bronson- 

Ross Park-McMurray Property”); and

(d) such further and other relief as counsel may advise and this Court may permit.

2. THE GROUNDS FOR THE MOTION ARE:

GTL

(a) pursuant to the Order of the Honourable Mr. Justice Newbould of the Ontario 

Superior Court of Justice (Commercial List) (the “Court”) made October 27, 2016 

(the “Appointment Order”), GTL was appointed as the Trustee, without security, 

of all the assets, undertakings and properties of each of the Tier 1 Trustee 

Corporations;

(b) the purpose of the Trustee’s appointment (the “Appointment”) is to protect the 

interests of the investing public, who, through the Tier 1 Trustee Corporations (and 

now the Trustee), are syndicated mortgage investors (the “Investors”, and, 

individually, an “Investor”) with secured lending positions registered (or
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previously registered, as applicable) on title to real property owned (or previously 

owned, as applicable) by 16 borrowers/developers (the “Developers”);

(c) the Tier 1 Trustee Corporations (prior to the Trustee’s Appointment) were special 

purpose entities required under their relevant constating agreements to hold the 

mortgages in trust for the Investors and to act in a fiduciary capacity to administer 

and enforce the mortgages;

(d) the Tier 1 Trustee Corporations are distinct entities from the Developers;

(e) the circumstances leading to the Trustee’s Appointment are summarized in the 

Ninth Report of the Trustee dated February 26, 2018 (the “Trustee’s Ninth 

Report”), with detailed background information contained in the affidavit of 

Mohammed Ali Marfatia sworn October 20, 2016, which was filed by the 

Superintendent of Financial Services in support of the Appointment (the “Marfatia 

Affidavit”);

Representative Counsel

(f) on January 24, 2017, pursuant to the Order of the Honourable Mr. Justice Hainey, 

Chaitons LLP was appointed by the Court as counsel for all the Investors across (in 

such capacity, “Representative Counsel”), unless and until written notice is 

provided by a particular Investor to Representative Counsel pursuant to a specified 

opt-out procedure if such Investor does not wish to be represented by 

Representative Counsel;

KSV

(g) John Davies was the/a principal of 11 of the 16 Developers (such 11 Developers 

being the “Davies Developers”);

(h) since its Appointment, the Trustee has requested, and this Court has ordered, the 

appointment of KSV as the Court-appointed receiver and manager of certain 

property of seven of the 11 Davies Developers, specifically:
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(i) pursuant to the Order of the Honourable Mr. Justice Wilton-Siegel made 

February 2, 2017 (the “Original Boathaus Receivership Order”), in 

respect of certain property of Scollard Development Corporation (the 

“Davies Boathaus Developer”); and

(ii) pursuant to the Order of the Honourable Mr. Justice Myers made April 28, 

2017 (as subsequently amended, the “Expanded Receivership Order”), in 

respect of certain property of:

(1) Memory Care Investments (Kitchener) Ltd. (the “Davies MC 

Kitchener Developer”);

(2) Memory Care Investments (Oakville) Ltd. (the “Davies MC 

Oakville Developer”);

(3) 1703858 Ontario Inc. (the “Davies MC Burlington Developer”);

(4) Legacy Lane Investments Ltd. (the “Davies Legacy Lane 

Developer”);

(5) Textbook (525 Princess Street) Inc. (the “Davies 525 Princess 

Developer”); and

(6) Textbook (555 Princess Street) Inc. (the “Davies 555 Princess 

Developer”);

(i) pursuant to the Order of the Honourable Mr. Justice Hainey made January 9, 2018 

(the “445 Princess Receivership Order”), this Court also ordered the appointment 

of KSV, on the application of another creditor, as the Court-appointed receiver and 

manager of certain property of an eighth Davies Developer, being Textbook (445 

Princess Street) Inc. (the “Davies 445 Princess Developer”);

(j) the three remaining Davies Developers in respect of which KSV is not appointed 

are the Davies Bronson-Ross Park-McMurray Developers;
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The Davies Bronson Developer

(k) the Davies Bronson Developer was the registered owner of the real property 

municipally known as 774 Bronson Avenue in Ottawa, Ontario and 557 Cambridge 

Street South in Ottawa, Ontario (the “Bronson Real Property”);

(l) the Davies Bronson Developer defaulted on its obligations under its mortgages in 

respect of the Bronson Real Property, one of which was a syndicated mortgage (the 

“Bronson SMI”) in favour of a Tier 1 Trustee Corporation named Textbook 

Student Suites (774 Bronson Avenue) Trustee Corporation (the “Bronson Trustee 

Corporation”);

(m) the Bronson Real Property was sold under power of sale proceedings commenced 

by the first mortgagee, Vector Financial Services Limited (“Vector”), which 

transaction closed on or about December 21, 2017 for a sale price of $7.2 million;

(n) after accounting for its mortgage (including interest and legal and other fees), 

property tax arrears and the costs of disposition, Vector remitted the excess 

proceeds ofthe sale, being $740,427.17, to the Trustee. At the time ofthe Trustee’s 

Appointment in October 2016, a further $428,763.35 in interest reserves for the 

Bronson SMI were also transferred to the Trustee, yielding a gross total of 

$1,169,190.52 that the Trustee has received to date in respect of the Bronson SMI;

(o) notwithstanding these payments, the Davies Bronson Developer continues to owe 

in excess of $10.8 million in principal and interest, exclusive of recovery costs and 

accruing interest, in respect of the Bronson SMI (which, as a result of the sale of 

the Bronson Real Property, is no longer registered on title to the Bronson Real 

Property);

(p) the Davies Bronson Developer is now effectively a shell corporation, with its 

principal assets being the applicable Bronson-Ross Park-McMurray Property over 

which the Bronson Trustee Corporation has a general security interest and in 

respect of which the Trustee made formal written demand on March 21, 2018, 

which demand was accompanied by a notice of intention to enforce security
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pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the 

“BIA”);

The Davies Ross Park Developer

(q) the Davies Ross Park Developer was the registered owner of six parcels of land in 

London, Ontario (the “Ross Park Real Property”);

(r) the Davies Ross Park Developer defaulted on a syndicated mortgage (the “Ross 

Park SMI ”) in favour of a Tier 1 Trustee Corporation named Textbook Student 

Suites (Ross Park) Trustee Corporation (the “Ross Park Trustee Corporation”);

(s) on February 13,2018, the Trustee made formal written demand on the Davies Ross 

Park Developer, which demand was accompanied by a notice of intention to enforce 

security pursuant to subsection 244(1) of the BIA;

(t) pursuant to an Order of the Honourable Mr. Justice McEwen made March 1, 2018 

(the “Ross Park MNP Appointment Order”), and upon a motion by the Trustee, 

MNP Ltd. (“MNP”) was appointed receiver for certain limited purposes (in such 

capacity, the “MNP Receiver”), without security, of the Ross Park Real Property 

and certain related assets (together with the Ross Park Real Property, the Deposits 

(as defined in the Ross Park MNP Appointment Order) and certain other property 

identified in the draft form of Order, the “Excluded Property”);

(u) pursuant to an Order of the Honourable Mr. Justice McEwen also made on March 

1, 2018, the Court approved a sale transaction contemplated by an agreement of 

purchase and sale between the MNP Receiver, as vendor, and Rise Real Estate Inc., 

in trust for a corporation to be incorporated, as purchaser (the “Ross Park 

Purchaser”), dated February 21,2018 (the “Ross Park Sale Agreement”), and the 

vesting in the Ross Park Purchaser of all the Davies Ross Park Developer’s right, 

title and interest in and to certain of the Excluded Property (the “Ross Park 

Transaction”), which Ross Park Transaction is scheduled to close on May 31, 

2018;
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(v) pursuant to a further Order of the Honourable Mr. Justice McEwen also made on 

March 1,2018, MNP was discharged as the MNP Receiver effective upon the filing 

of a certificate by the MNP Receiver certifying that all matters to be attended to in 

connection with its mandate have been completed to the satisfaction of the MNP 

Receiver;

(w) notwithstanding the pending closing of the Ross Park Transaction, the Ross Park 

SMI remains in default and has not been paid in full, nor will it be paid in full after 

closing;

(x) once the Ross Park Transaction closes and the proceeds of sale are disbursed, the 

Davies Ross Park Developer will effectively be a shell corporation, with its 

principal assets being the applicable Bronson-Ross Park-McMurray Property over 

which the Ross Park Trustee Corporation has a general security interest;

The Davies McMurray Developer and the Proposed McMurray Holdback Procedure

(y) the Davies McMurray Developer was the registered owner of the real property 

municipally known as 28 McMurray Street West in Bracebridge, Ontario (the 

“McMurray Real Property”);

(z) the Davies McMurray Developer defaulted on its obligations under its mortgages 

in respect of the McMurray Real Property, one of which was a syndicated mortgage 

(the “McMurray SMI”) in favour of a Tier 1 Trustee Corporation named 7743718 

Canada Inc. (the “McMurray Trustee Corporation”);

(aa) on January 26, 2017, the Trustee made formal written demand on the Davies 

McMurray Developer, which demand was accompanied by a notice of intention to 

enforce security pursuant to subsection 244(1) of the BIA;

(bb) the McMurray Real Property was sold on or about August 21,2017 under power of 

sale proceedings commenced by the first mortgagee, Computershare Trust 

Company of Canada (“Computershare”), for $2,805,756, of which $2,463,501
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was required to discharge the first mortgage, tax arrears and selling costs and 

related expenditures;

(cc) from the remaining sale proceeds of $342,255 held in trust by Computer share’s 

counsel, the Trustee understands that $74,998 has been paid to Trisura Guarantee 

Insurance Company (“Trisura”), which held a second-ranking charge meant to 

protect deposits given by purchasers of planned residential/other units (the

“McMurray Deposits”);

(dd) the Trustee understands from Mr. Davies, Trisura and Tarion Warranty Corporation 

(“Tarion”) that all McMurray Deposits known to them have been returned, but that 

Trisura, Tarion and Everest Insurance Company of Canada (“Everest”) are 

concerned about potential liability in the event that there are outstanding McMurray 

Deposits not known to them;

(ee) the Trustee, Trisura, Tarion and Everest have agreed upon the Proposed McMurray 

Holdback Procedure, subject to the approval of this Court;

(ff) the Davies McMurray Developer continues to owe in excess of $3.7 million in 

principal and interest, exclusive of recovery costs and accruing interest, in respect 

of the McMurray SMI (which, as a result of the sale of the McMurray Real 

Property, is no longer registered on title to the McMurray Real Property);

(gg) McMurray is now effectively a shell corporation, with its principal assets being the 

applicable Bronson-Ross Park-McMurray Property over which the McMurray 

Trustee Corporation has a general security interest;

Litigation against John Davies et al.

(hh) in its capacity as the receiver of certain assets of the eight Davies Developers over 

which it is already appointed as the receiver and manager (the “Receivership 

Developers”), KSV conducted a review of the receipts and disbursements of the 

Receivership Developers and, at the request of the Trustee, the receipts and
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disbursements of the Davies Bronson-Ross Park-McMurray Developers, amongst 

other companies;

(ii) in connection with its review, KSV discovered extensive transfers of money from 

certain of the Receivership Developers and the Davies Bronson-Ross Park- 

McMurray Developers to various related entities, including entities controlled by 

Mr. Davies and others;

(jj) on June 6, 2017, by way of Notice of Action, KSV, in its capacity as receiver and 

manager of the Receivership Developers (other than the Davies 445 Princess 

Developer) (in such capacity, the “Receiver”), commenced litigation (the 

“Action”) against Mr. Davies (a director and officer of each of the Receivership 

Developers and each of the Davies Bronson-Ross Park-McMurray Developers) as 

well as Aeolian Investments Ltd. (“Aeolian”). Aeolian is owned by Mr. Davies’ 

spouse, Judith Davies, and his children. Aeolian’s sole director and officer is Mr. 

Davies;

(kk) on August 31, 2017, the Court granted the Receiver leave to amend its Statement 

of Claim to add other defendants as parties to the Action, including: (i) Mr. Davies 

in his capacity as the trustee and/or representative of two family trusts; (ii) Mr. 

Davies’ spouse, Judith Davies, both in her personal capacity and in her capacity as 

trustee and/or representative of one of the family trusts; and (iii) Gregory Harris 

solely in his capacity as trustee and/or representative of one of the family trusts;

(11) the Receiver also contemplated further amending the Statement of Claim to name 

additional defendants, including, without limitation, Dachstein Holdings Inc., Alan 

Harris and Erika Harris (the “Settling Defendants”);

The Settlement

(mm) the Receiver, with the assistance of the Trustee and their respective counsel, 

engaged in discussions and negotiations with Mr. Alan Harris, as representative for 

the Settling Defendants, concerning the matters in issue as amongst the parties, 

which discussions culminated in a settlement (the “Settlement”);
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(nn) in substance, the Settlement repatriates certain amounts previously paid to the 

Settling Defendants by two of the Receivership Developers (being the Davies 525 

Princess Developer and the Davies 555 Princess Developer) and two of the Davies 

Bronson-Ross Park-McMurray Developers (being the Davies Bronson Developer 

and the Davies Ross Park Developer);

(oo) the Settlement is therefore accretive to the four corresponding Tier 1 Trustee 

Corporations, each of which is the fulcrum creditor vis-a-vis its respective Davies 

Developer;

(pp) as part of the Settlement, the Settling Defendants have declared that, amongst other 

things, they did not receive any funds in connection with or in any way relating to 

any of the Davies Developers other than the known amounts received from the 

Davies 525 Princess Developer, the Davies 555 Princess Developer, the Davies 

Bronson Developer and the Davies Ross Park Developer (the “Declarations”);

(qq) the Settlement contemplates a full and final release of the Settling Defendants from 

each of the Receivership Developers and each of the Davies Bronson-Ross Park- 

McMurray Developers, provided however that such full and final release does not 

apply in respect to any omissions in the Declarations;

(rr) the Settlement represents a fair and commercially reasonable compromise in all the 

circumstances;

The Relief Sought Is Just and Appropriate

(ss) the Trustee seeks the appointment of KSV in respect of the Davies Bronson-Ross 

Park-McMurray Developers to maximize recoveries for all applicable stakeholders, 

including vis-a-vis the Settlement;

(tt) KSV is a licensed trustee under the BIA;

(uu) KSV has consented to act as receiver of the Bronson-Ross Park-McMurray 

Property;
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(vv) having been appointed as the receiver of the Receivership Developers, KSV is 

familiar with the operations, affairs and financial circumstances of the Davies 

Bronson-Ross Park-McMurray Developers. Amongst other things, KSY has 

already conducted a review of the receipts and disbursements of the Davies 

Bronson-Ross Park-McMurray Developers as well as certain affiliated and related 

companies. KSV (in consultation with the Trustee) has also been advancing the 

Action on behalf of the Receivership Developers (other than the Davies 445 

Princess Developer) and has engaged in extensive discussions and negotiations 

with the Settling Defendants, which culminated in the Settlement;

(ww) the appointment of KSV is necessary to effect the Settlement, to realize whatever 

other value remains in the Bronson-Ross Park-McMurray Property and to advance 

the interests of all stakeholders;

(xx) the appointment of KSV in respect of the Davies Bronson-Ross Park-McMurray 

Developers is just and convenient in all the circumstances;

(yy) the grounds as more particularly set out in the Trustee’s Ninth Report;

(zz) the grounds as more particularly set out in the Eighth Report of the Trustee dated

November 3, 2017 (the “Trustee’s Eighth Report”);

(aaa) the grounds as more particularly set out in the Sixth Report of the Trustee dated 

April 18, 2017 (the “Trustee’s Sixth Report”);

(bbb) the grounds as more particularly set out in the Eleventh Report of KSV, in its 

capacity as receiver and manager of the Receivership Developers, to be filed 

(“KSV’s Eleventh Report”);

(ccc) the solemn declaration of John Davies in respect of the McMurray Project declared 

November 16, 2017 (the “Davies McMurray Declaration”);

(ddd) section 243 of the BIA;

(eee) section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended;
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(fff) rules 1.04, 2.01, 2.03, 3.02, 16 and 38 of the Rules of Civil Procedure, RRO 1990, 

Reg 194, as amended; and

(ggg) such further and other grounds as counsel may advise and this Court may permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

(a) the Trustee’s Ninth Report (with certain appendices);

(b) the Trustee’s Eighth Report (without appendices);

(c) the Trustee’s Sixth Report (without appendices);

(d) KSV’s Eleventh Report;

(e) the Davies McMurray Declaration; and

(f) such further and other material as counsel may submit and this Court may permit.

May 17, 2018 AIRD & BERLIS LLP
Barristers & Solicitors 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: (416) 865-7726 
Fax:(416) 863-1515 
Email: sgraff@airdberlis.com

Ian Aversa (LSUC # 55449N)
Tel: (416) 865-3082 
Fax: (416) 863-1515 
Email: iaversa@airdberlis.com

Jeremy Nemers (LSUC # 66410Q)
Tel: (416) 865-7724 
Fax: (416) 863-1515 
Email: inemers@airdberlis.com

Lawyers for the Trustee

mailto:sgraff@airdberlis.com
mailto:iaversa@airdberlis.com
mailto:inemers@airdberlis.com
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

) WEDNESDAY, THE 30TH

)
. DAY OF MAY, 2018

THE HONOURABLE 

JUSTICE

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 
TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 

(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 

CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and 

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE 
MOR TGA GE BROKERA GES, LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 2006, 

c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 c. C

ORDER
(Holdback Procedure re McMurray)

THIS MOTION, made by Grant Thornton Limited (“GTL”), in its capacity as the 

Court-appointed trustee (in such capacity, the “Trustee”) of 7743718 Canada Inc. for an Order, 

amongst other things, approving the Holdback Procedure (as defined herein), was heard this day 

at 330 University Avenue, Toronto, Ontario.



ON READING the notice of motion, the Sixth Report of the Trustee dated April 18, 

2017 (the “Sixth Report”) (without certain exhibits) and the Eighth Report of the Trustee dated 

November 3, 2017 (without exhibits), and on hearing the submissions of counsel for the Trustee, 

Tar ion Warranty Corporation (“Tarion”) and Everest Insurance Company of Canada 

(“Everest”), and such other counsel as were present, no one else appearing although duly served 

as appears from the affidavit of service of Eunice Baltkois sworn May 17, 2018.

1. THIS COURT ORDERS that the time for service of the notice of motion and the 

motion record is hereby abridged and validated so that this motion is properly returnable today 

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Holdback Procedure will be governed by this 

Order.

3. THIS COURT ORDERS that, for the purposes of this Order and the Holdback 

Procedure, the following terms shall have the following meanings:

(a) “Bond” means the Tarion Warranty Corporation Bond, being bond number 
TDS0990127 issued by Everest in favour of Tarion;

(b) “Business Day” means a day, other than a Saturday, Sunday or a statutory 
holiday, on which banks are generally open for business in Toronto, Ontario;

(c) “Claimant” means a Person asserting a Tarion Claim;

(d) “Court” means the Ontario Superior Court of Justice (Commercial List);

(e) “Deposit” means all monies, including, without limitation, deposit monies and 
monies on account of extras and upgrades, that were paid by any Person in respect 
of a pre-construction agreement of purchase and sale for a residential unit in the 
McMurray Project;

(f) “Holdback Claim Amounts” means amounts in respect of accepted Tarion 
Claims and any administration fees, interest and other amounts to which Tarion 
may be entitled in connection therewith pursuant to the Bond;



(g) “Holdback Procedure” means the procedures outlined in this Order in 
connection with the establishment of a holdback and holdback release mechanism 
in connection with the McMurray Project;

(h) “McMurray Project” means the real estate development that was to have been 
constructed by McMurray Street Investments Inc. at 28 McMurray Street West, 
Bracebridge, Ontario, and which was to have been known as “Residences on 
McMurray”;

(i) “Order” means this Order;

(j) “Person” means any individual, firm, corporation, limited or unlimited liability 
company, general or limited partnership, association, trust (including a real estate 
investment trust), unincorporated organization, joint venture, government or any 
agency or instrumentality thereof or any other entity; and

(k) “Tarion Claims” means any right or claim of any Person against Tarion under 
the Ontario New Home Warranties Plan Act, R.S.O. 1990, c. 0.31, as amended 
(together with the regulations promulgated thereunder, collectively, the 
“ONHWPA”), whether or not asserted, in respect of the McMurray Project.

PAYMENT OF AND ENTITLEMENT TO FUNDS

4. THIS COURT ORDERS that none of Computershare Trust Company of Canada 

(“Computershare”), Frontenac Mortgage Investment Corporation (“Frontenac”), Pillar 

Financial Services Inc. (“Pillar”) or any of their respective successors, assigns or agents has any 

right whatsoever to claim any further amount in connection with the McMurray Property (as 

defined in the Sixth Report).

5. THIS COURT ORDERS that none of Computershare, Frontenac, Pillar or any of 

their respective successors, assigns or agents has any remaining interest whatsoever in any 

assets, properties or undertakings of McMurray Street Investments Inc.

6. THIS COURT ORDERS that Viner Kennedy LLP shall pay, within ten (10)

Business Days of the granting of this Order, the following amounts to the following parties from



the remaining proceeds in the amount of $267,256.92 (the “Proceeds”) from the sale of the 

McMurray Project:

(a) the amount of $200,000 (the “Holdback”) to Tarion, which amount shall be a 
holdback required to secure payment by Tarion of Tarion Claims that are filed by 
Claimants prior to January 25, 2021 (the “Outside Date”), and against which 
Tarion may claim Holdback Claim Amounts;

(b) the amount of $60,748.01 (the “Everest Amounts”) to Trisura Guarantee 
Insurance Company (“Trisura”) on behalf of Everest, which amount comprises 
all outstanding premiums, administration fees or interest due to Everest in 
connection with the Bond; and

(c) the amount of $6,508.91 (the “Proceeds Balance”) to the Trustee, which amount 
is the balance of the Proceeds following the payments described in paragraphs 
6(a) and 6(b) above.

7. THIS COURT ORDERS that upon Tarion’s receipt of the Holdback pursuant to 

paragraph 6(a):

(a) Tarion shall deliver to Everest the Bond for immediate cancellation and neither 
Tarion nor Everest shall have any further obligations or liability whatsoever in 
respect of the Bond or the McMurray Project (in the case of Tarion, subject only 
to any Tarion Claims that are to be dealt with pursuant to paragraph 9); and

(b) subject to the terms of this Order, Tarion and its respective successors, assigns 
and agents shall: (i) only be entitled to seek recourse in respect of Tarion Claims 
and Holdback Claim Amounts against the Holdback; (ii) have no further right 
whatsoever in respect of such claims to any further amount derived from the 
McMurray Property; and (iii) not have any further interest whatsoever in respect 
of such claims in any other assets, properties or undertakings of McMurray Street 
Investments Inc.

8. THIS COURT ORDERS that upon Viner Kennedy LLP’s payment of each of the 

Holdback, the Everest Amounts and the Proceeds Balance pursuant to paragraphs 6(a), 6(b) and 

6(c), respectively:

(a) Viner Kennedy LLP shall have no further obligations or liability whatsoever in 
respect of the Proceeds; and



(b) none of Trisura, Everest and any of their respective successors, assigns or agents 
shall: (i) have any further right whatsoever to claim any further amount derived 
from the McMurray Property; and (ii) have any remaining interest whatsoever in 
any assets, properties or undertakings of McMurray Street Investments Inc.

TARION CLAIMS

9. THIS COURT ORDERS that:

(a) Tarion shall: (i) review any Tarion Claims filed prior to the Outside Date and not 
already satisfied as of the date hereof, and accept, revise or reject them in 
accordance with Tarion’s ordinary claims review procedures provided, however, 
that Tarion shall have the right, but not the obligation, to consult with the Trustee 
during its review of Tarion Claims; (ii) advise the Trustee of the particulars of the 
payment of any Tarion Claims within ten (10) days after the payment of any such 
Tarion Claims, and (iii) no less frequently than every six (6) months after the date 
of this Order, report to the Trustee as to the amount remaining in the Holdback, 
and the amount of all Tarion Claims paid and Holdback Claim Amounts to the 
date of such report;

(b) Tarion shall be entitled to utilize the Holdback and process payments therefrom 
on account of the Tarion Claims and the Holdback Claim Amounts, free and clear 
of and from any and all security interests (whether contractual, statutory, or 
otherwise), hypothecs, mortgages, trusts, or deemed trusts (whether contractual, 
statutory, or otherwise), liens, executions, rights of distraint, levies, charges, or 
other financial or monetary claims, whether or not they have attached or been 
perfected, registered or filed and whether secured, unsecured or otherwise;

(c) the balance of the Holdback (the “Holdback Balance”), if any, shall be paid by 
Tarion to the Trustee, within ten (10) Business Days following all of: (i) January 
25, 2021; (ii) the completion of the review by Tarion of the Tarion Claims filed 
prior to the Outside Date; (iii) in the event that Tarion revises or rejects any 
Tarion Claims, the resolution of such Tarion Claims in accordance with the 
procedures provided for in the ONHWPA; and (iv) the processing and payment 
by Tarion of any Tarion Claims and Holdback Claim Amounts from the 
Holdback; and

(d) Tarion shall have no further obligations or liability whatsoever in respect of the 
Holdback Balance following Tarion’s payment of the Holdback Balance to the 
Trustee.



VINER KENNEDY LLP, EVEREST, TARION AND THE TRUSTEE

10. THIS COURT ORDERS that none of Viner Kennedy LLP, Everest, Tarion or the 

Trustee shall incur any liability or obligation as a result of the carrying out of the provisions of 

this Order, other than in respect of any gross negligence or wilful misconduct on their respective 

parts, and that no proceeding or process in any court or tribunal shall be commenced or 

continued against any of Viner Kennedy LLP, Everest, Tarion or the Trustee in connection with 

the carrying out of the provisions of this Order except with the written consent of Viner Kennedy 

LLP, Everest, Tarion or the Trustee, as applicable, or with leave of this Court on seven (7) days’ 

notice to Viner Kennedy LLP, Everest, Tarion or the Trustee, as applicable.

11. THIS COURT ORDERS that, in connection with the payment or receipt of any funds 

described herein, the Person receiving such funds shall do so free and clear of and from any and 

all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts, 

or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, rights of 

distraint, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise.

MISCELLANEOUS

12. THIS COURT ORDERS that each of Viner Kennedy LLP, Tarion, and the Trustee 

may from time to time apply to this Court for advice and directions in respect of the terms of this 

Order and in carrying out the terms of this Order.

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or the United States to give 

effect to this Order and to assist Viner Kennedy LLP, Tarion, and the Trustee, and their 

respective 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 Viner Kennedy LLP, Tarion, and the Trustee, an officer of this Court, and their 

respective agents, as may be necessary or desirable to give effect to this Order or to assist Yiner 

Kennedy LLP, Tarion, and the Trustee and their respective agents, in carrying out the terms of

this Order.
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE 

JUSTICE

) WEDNESDAY, THE 30TH

)
, DAY OF MAY, 2018

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 
TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 

(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 

CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and 

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE 
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 2006, 

c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 c. C.43

ORDER
(appointing Receiver)

THIS MOTION, made by Grant Thornton Limited ("GTL"), in its capacity as the 

Court-appointed trustee (in such capacity, the "Trustee") of each of the Respondents in the 

proceedings bearing Court File No. CV-16-11567-00CL (the "Trustee Corporations"), for an
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Order, pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, 

as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended (the "CJA") appointing KSV Kofman Inc. ("KSV") as receiver (in such capacity, the 

"Receiver"), without security, of all the assets, undertakings and properties that are not listed on 

Schedule "A" hereto of Textbook (774 Bronson Avenue) Inc. (the "Bronson Debtor"), 

Textbook Ross Park Inc. (the "Ross Park Debtor") and McMurray Street Investments Inc. (the 

"McMurray Debtor", and together with the Bronson Debtor and the Ross Park Debtor, the 

"Debtors", and each being a "Debtor") (collectively, excluding the assets, undertakings and 

properties listed on Schedule "A" hereto, the "Property"), was heard this day at 330 University 

Avenue, Toronto, Ontario.

ON READING the Ninth Report of the Trustee dated February 26, 2018 (without 

appendices), the Eight Report of the Trustee dated November 3, 2017 (without appendices), the 

Sixth Report of the Trustee dated April 18, 2017 (the "Trustee’s Sixth Report") and certain 

appendices thereto, the Eleventh Report of KSV dated May 17, 2018 and the appendices thereto, 

and on hearing the submissions of counsel for the Trustee, counsel for KSV and such other 

counsel as were present, no one appearing for any other party, although duly served as appears 

from the affidavits of service of Eunice Baltkois sworn May 17, 2018, and on reading the 

consent of KSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion and the 

motion record is hereby abridged and validated so that this motion is properly returnable today 

and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that, pursuant to section 243(1) of the BIA and section 101 of 

the CJA, KSV is hereby appointed Receiver, without security, of the Property.

3. THIS COURT ORDERS that nothing in this Order and no action by the Receiver shall 

alter or interfere with any part of the Order (appointing Receiver) of the Honourable Mr. Justice 

McEwen made in Court File No. CV-16-11567-00CL on March 1, 2018 (the "MNP Ross Park
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Appointment Order"), the Approval and Vesting Order of the Honourable Mr. Justice McEwen 

made in Court File Nos. CV-16-11567-00CL and CV-18-593063-00CL on March 1, 2018 (the 

"MNP Ross Park Approval and Vesting Order"), the Ancillary and Discharge Order of the 

Honourable Mr. Justice McEwen made in Court File Nos. CV-16-11567-00CL and CV-18- 

593063-00CL on March 1, 2018 (the "MNP Ross Park Ancillary and Discharge Order", and 

together with the MNP Ross Park Appointment Order and the MNP Ross Park Ancillary and 

Discharge Order, the "MNP Ross Park Orders") or the Order (Holdback Procedure re 

McMurray) of this Court made today in Court File No. CV-16-11567-00CL (the "McMurray 

Holdback Order", and together with the MNP Ross Park Orders, the "Specified Prior 

Orders"). For greater certainty, any and all rights, powers, remedies and obligations conferred 

by any of the Specified Prior Orders to or on any Person (as defined herein), including, without 

limitation, the Ross Park Debtor, the McMurray Debtor, John Davies, Trisura Insurance 

Guarantee Company, Everest Insurance Company of Canada, Tarion Warranty Corporation, 

Chaitons LLP, Viner Kennedy LLP, MNP Ltd., the Trustee, Ross Park Trustee Corporation, 

McMurray Trustee Corporation, 2377358 Ontario Limited, Creek Crest Holdings Inc., Rise Real 

Estate Inc., 2411208 Ontario Inc., Computershare Trust Company of Canada, Frontenac 

Mortgage Investment Corporation, Pillar Financial Services Inc. and any of their respective 

successors, assigns or agents, shall be and are unaffected by this Order.

RECEIVER’S POWERS

4. THIS COURT ORDERS that, subject to paragraph 3 of this Order, the Receiver is 

hereby empowered and authorized, but not obligated, to act at once in respect of the Property 

and, without in any way limiting the generality of the foregoing, the Receiver is hereby expressly 

empowered and authorized to do any of the following where the Receiver considers it necessary 

or desirable:

(a) to take possession of and exercise control over the Property;

(b) to engage counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver’s powers and duties, including without limitation those 

conferred by this Order;



-4-

(c) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver’s name or in the 

name and on behalf of any Debtor, for any purpose pursuant to this Order;

(d) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Property or the Receiver, and to settle or 

compromise any such proceedings. The authority hereby conveyed shall 

extend to such appeals or applications for judicial review in respect of any 

order or judgment pronounced in any such proceeding;

(e) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable;

(f) to enter into agreements with the Trustee; and

(g) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the applicable Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former 

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other 

persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Receiver of the existence of any books, documents, securities, contracts, orders, corporate and 

accounting records, and any other papers, records and information of any kind related to the
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Property, and any computer programs, computer tapes, computer disks, or other data storage 

media containing any such information (the foregoing, collectively, the “Records”) in that 

Person’s possession or control, and shall provide to the Receiver or permit the Receiver to make, 

retain and take away copies thereof and grant to the Receiver unfettered access to and use of 

accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

8. THIS COURT ORDERS that, subject to paragraph 3 of this Order, no Proceeding 

against or in respect of the Property shall be commenced or continued except with the written
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consent of the Receiver or with leave of this Court and any and all Proceedings currently under 

way against or in respect of the Property are hereby stayed and suspended pending further Order 

of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that, subject to paragraph 3 of this Order, all rights and 

remedies against the Receiver or affecting the Property are hereby stayed and suspended except 

with the written consent of the Receiver or leave of this Court, provided however that this stay 

and suspension does not apply in respect of any “eligible financial contract” as defined in the 

BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or any 

Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii) exempt 

the Receiver or any Debtor from compliance with statutory or regulatory provisions relating to 

health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect 

a security interest, or (iv) prevent the registration of a claim for lien.

RECEIVER TO HOLD FUNDS

10. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Receiver from and after the making of this Order from 

any source whatsoever, whether in existence on the date of this Order or hereafter coming into 

existence, shall be deposited into one or more new accounts to be opened by the Receiver (the 

“Post Receivership Accounts”) and the monies standing to the credit of such Post Receivership 

Accounts from time to time, net of any disbursements provided for herein, shall be held by the 

Receiver to be paid in accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

11. The Receiver shall not be liable for any employee-related liabilities, including any 

successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such 

amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations 

under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
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LIMITATION ON THE RECEIVER’S LIABILITY

12. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections 

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in 

this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA 

or by any other applicable legislation.

RECEIVER’S ACCOUNTS

13. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on 

the Property, as security for such fees and disbursements, both before and after the making of 

this Order in respect of these proceedings, and that the Receiver’s Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.

14. THIS COURT ORDERS that, if requested by the Trustee, this Court or any other 

interested party, the Receiver and its legal counsel shall pass their accounts from time to time, 

and for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a 

judge of the Commercial List of the Ontario Superior Court of Justice.

15. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be 

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against 

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court.



SERVICE AND NOTICE
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16. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice- 

commercialA shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil 

Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to 

Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, 

service of documents in accordance with the Protocol will be effective on transmission. This 

Court further orders that a Case Website shall be established in accordance with the Protocol 

with the following URL: http://www.ksvadvisory.com.

17. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors’ creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

18. THIS COURT ORDERS AND DIRECTS that the within proceedings in respect of the 

Debtors, the Receiver and the Property (collectively, the "Receivership Proceedings") shall, 

immediately upon the issuance of this Order, be assigned the new Court file number referenced 

in paragraph 19 of this Order and proceed separately from the proceedings in respect of the 

Trustee Corporations, the Trustee and the assets, properties and undertakings of the Trustee 

Corporations.

19. THIS COURT ORDERS AND DIRECTS that the title of proceedings in the 

Receivership Proceedings shall be as follows:

http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercialA
http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercialA
http://www.ksvadvisory.com
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Court File No. CV-18-____________-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED IN ITS CAPACITY AS THE COURT-APPOINTED 
TRUSTEE OF TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE 

CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE 
CORPORATION AND 7743718 CANADA INC.

Applicant

- and -

TEXTBOOK (774 BRONSON AVENUE) INC., TEXTBOOK ROSS PARK INC. 
and MCMURRAY STREET INVESTMENTS INC.

Respondents

IN THE MATTER OF A MOTION PURSUANT TO SECTION 243 OF THE 
BANKRUPTCYAND INSOL VENCYACT, RSC 1985, c B-3, AS AMENDED AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c C 43, AS AMENDED

20. THIS COURT ORDERS that the Receiver may from time to time apply to this Court in 

the Receivership Proceedings for advice and directions in the discharge of its powers and duties 

hereunder.

21. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of any Debtor.

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States 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
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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.

23. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

24. THIS COURT ORDERS that the Trustee shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of the security of the 

Respondent’s security or, if not so provided by such security, then on a substantial indemnity 

basis to be paid by the Receiver from the Debtors’ estates with such priority and at such time as 

this Court may determine.

25. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days’ notice to the Receiver, to the Trustee and to 

any other party likely to be affected by the order sought or upon such other notice, if any, as this 

Court may order.
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(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

SCHEDULE"A"

EXCLUSIONS FROM THE DEFINITION OF “PROPERTY” IN THIS ORDER

All the assets, undertakings and properties over which MNP Ltd. was appointed as 
receiver pursuant to the MNP Ross Park Appointment Order;

the Deposits (as defined in the MNP Ross Park Appointment Order);

the Deposits (as defined in the McMurray Holdback Order);

the Proceeds (as defined in the McMurray Holdback Order);

the McMurray Transaction Deposit (as defined in the Trustee’s Sixth Report);

any and all real property, if any, including, without limitation, any and all fixtures, if any;

any and all goods (as defined in the Personal Property Security Act (Ontario) (the 
“PPSA”), if any; and

any and all documents of title (as defined in the PPSA), if any.
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Revised: January 21, 2044 
feMfeTUBIA:.(N-aRemldReceiv(^-afid-s^44i-€JtMiQtda^;^H^e^i:^

Court File No.--------CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE 

JUSTICE--------

) VVITKDA VWI-DNESOAY. THE # 30TH

)
, DAY OF MONTHMAY, 2ftYR2018

WfettNTiFF1

Plaintiff

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

- and -

DEFENDANT

Defendant

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET! TRUSTEE 
CORPORATION. TEXTBOOK STUDENT SUITES 1555 PRINCESS STREET)
TRUSTEE CORPORATION. TEXTBOOK STUDENT SUITES (ROSS.PARK)
TRUSTEE CORPORATION. 2223947 ONTARIO LIMITED. MC TRUSTEE 

(KITCHENER! LTD.. SCOLLARD TRUSTEE CORPORATION, TEXTBOOK. 
STUDENT SUITES (774 BRONSON AVENUE! TRUSTEE CORPORATION. 7743718 

CANADA INC.. KEELE MEDICAL TRUSTEE CORPORATION. TEXTBOOK 
STUDENT SUITES (445 PRINCESS STREET! TRUSTEE CORPORATION amL 

HAZEITON 4070 DTXIE ROAD TRUSTEE CORPORATION

Respondents *
net&sfeatanFeeewersHp^f&eeeding may-be cenimeBeed-by-aetk)ii eF by apptieaaett- 

-Th+s-model erder-is drafted.on-the-basis-feit the ■■receivership proceeding is eommenced by way ef-an action.
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APPLICATIQN UNDER SECTION 37 OF THE 
MORTGA GE BROKER A GES. LENDERS AND A DMTNTSTRA TORS ACT. 2006. S.O. 2006. 

c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT. R.S.0.1990 c. C.43

ORDER
(appointing Receiver)

THIS MOTION± made by theAhaintiffMAr-afrEhUer.pursuant.te-seetieuGrant Thornton

Limited 1"GTL"1. in its capacity as the Court-appointed trustee tin such capacity, the "Trustee1") 

of each of the Respondents in the proceedings bearing Court File No. CV-16-11567-00CL (the 

"Trustee Corporations"), for an Order, pursuant to subsection 243(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of 

Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing [RECEIVER'S- 

NAME4KSV Kofman Inc. i"KSV"l as receiver [and manager] (in such oapae-i-ti-escapacitv. the 

"Receiver"^ without security, of all ef-the assets, undertakings and properties of [DEBTORAE

N-AMEj-fthe "DebtoE^Vncqvn-red for..fH^uf^d-ln^elatiefHte-a-busi-ness.earned on by thtGEtebterthat

are not listed on Schedule "A" hereto of Textbook 1774 Bronson Avenue) Inc, (the "Bronson 

Debtor"!. Textbook Ross Park Inc, (the "Ross Park Debtor"! and McMurrav Street Investments 

Tnc. (the "McMurrav Debtor", and together with the Bronson Debtor and the Ross Park Debtor. 

the "Debtors", and each being a "Debtor"! (collectively, excluding the assets, undertakings and 

properties listed on Schedule "A" hereto, the "Property"!, was heard this day at 330 University 

Avenue, Toronto, Ontario.

ON READING the affi4m4t-o!4TjA-M4v)HWfHm4DATT^ inth

Report of the Trustee dated February 26. 2018 (without appendices!, the Eight Report of the 

Trustee dated November 3. 2017 (without appendices!, the Sixth Report of the Trustee dated 

April 18. 2017 tthe "Trustee’s Sixth Report"! and certain appendices thereto, the Eleventh 

Report of KSV dated Mav 17. 2018 and the appendices thereto, and on hearing the submissions 

of counsel for [AEVMEEj-the Trustee, counsel for KSV and such other counsel as were present, no 

one appearing for -[NAMEtanv other party, although duly served as appears from the 

nffidavitaffidavits of service of (AJAME^Rnnice Baltkois sworn [DA-TgfMav 17. 2018. and on 

reading the consent of -{RlATBfVHES44AME[KSY to act as the Receiver,

^-Section 243( I) of the BIA prevides-that the Couitsnay appe4fltrH;eeeivef-YfH:tpUl€ah0fiAyrh^eeweA€fe4iterA
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notieenotice of M-eti-onmotion 

and the Metdonmotlon record is hereby abridged and validated3 so that this motion is properly 

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that* pursuant to section 243(1) of the BIA and section 101 of 

the CJA, [R FCEIVHR'S-44AME)I<CSV is hereby appointed Receiver, without security, of ah-e-f-

the asset-&rH.uid'ertafemg9--and-^feperties-ef.the-Dehtei-areqttired-dhrT-mMrsed..in—retatien—te-a-

toanef^eamedKand^wthedbebtafMriehrdm  ̂ "Propertv^the Property.

(L THIS COURT ORDERS that, nothing in this Order and no action bv the Receiver shall 

alter or interfere with anv part of the Order tappointing Receiver) of the Honourable Mr. Justice 

McEwen made in Court File No. CV-16-11567-00CL on March 1. 2018 ithe "MNP Ross Park 

Appointment Order""), the Approval and Vesting Order of the Honourable Mr. Justice McEwen 

made in Court File Nos. CV-16-11567-00CL and CV-18-593063-00CL on March 1. 2018 (the 

"MNP Ross Park Approval and Vesting Order"!, the Ancillary and Discharge Order of the 

Honourable Mr. Justice McEwen made in Court File Nos. CV-16-11567-00CL and 

CV-18-593063-00CT, on March 1. 2018 ("the "MNP Ross Park Ancillary and Discharge 

Order", and together with the MNP Ross Park Appointment Order and the MNP Ross Park 

Ancillary and Discharge Order, the "MNP Ross Park Orders"! or the Order (Holdback 

Procedure re McMurrav) of this Court made today in Court File No. CV-16-11567-OOCL (the 

"McMurrav Holdback Order", and together with the MNP Ross Park Orders, the "Specified 

Prior Orders"!. For greater certainty, anv and all rights, powers, remedies and obligations 

conferred bv anv of the Specified Prior Orders to or on anv Person (as defined herein!, including, 

without limitation, the Ross Park Debtor, the McMurrav Debtor. John Davies. Trisura Insurance 

Guarantee Company. Everest Insurance Company of Canada. Tarion Warranty Corporation. 

Chaitons TUP. Viner Kennedy LLP. MNP Ltd., the Trustee. Ross Park Trustee Corporation.

McMurrav Trustee Corporation. 2377358 Ontario Limited. Creek Crest Holdings Inc.. Rise Real
3 If service-is-eifeeted in a mannef-ether-thaH-as-aadiorized by the Ontario Ruies-ef Civil Procedumrart-order-

vatidahftgdffegular- service -ioreqtHfed-ftttrsttant to and may be granted-
in appropriate circuFftstanee-Sr
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Estate Inc.. 2411208 Ontario Inc.. Computershare Trust Company of Canada. Frontenac 

Mortgage Investment Corporation. Pillar Financial Services Inc, and anv of their respective 

successors, assigns or agents, shall be and are unaffected bv this Order.

RECEIVER’S POWERS

4, SETHIS COURT ORDERS that, subject to paragraph 3 of this Order, the Receiver is 

hereby empowered and authorized, but not obligated, to act at once in respect of the Property 

and, without in any way limiting the generality of the foregoing, the Receiver is hereby expressly 

empowered and authorized to do any of the following where the Receiver considers it necessary 

or desirable:

(a) to take possession of and exercise control over the Property and any and- 

ab—proceeds, receipts and-Hfebarsements arising—out—of or—frem—the- 

Propertyr

pb)----- te-oeceivej-preserveT-and proteef4hebhxrpert-yT-6r any-y^arHrr-parts-thereefr

meludmgnrbttrtft©Mimitedrto^rthe-^hangfflg-ed4oeferrmdH5eettrity-r»desTrthe-

reloeating-ef-PfOpeily to-safegaard it,.-the engaging-ef independent-secu-rl-ly-

persormel, the ttertng-ef phy^icalM-nventeries--aftdrthe--plaeemerrt--oP-sueh-

mswanee-eeverageuismray^e-neeessary-er-de&irafeleiPe)----- te------manager

operate, and carry.orr4heb9aainess-mf4heM^ebteiy4nchidln^4he^ewers-te-

enterante-anymgreemei'rts,.incur.an-y-obtirgations-4n the-m4mar)M^urse^eP

bttsi+ressr-eeasetee-earry-mmadPmramj^psarP-eftehe-busiftessr-ee-eerise-te- 

pecibrm-any contraets-of the Debtor;

(b) (4)—to engage—eensubanfe—appraisers^—agents,—experts^—auditersr 

aeeountants, managers, counsel and such other persons from time to time 

and on whatever basis, including on a temporary basis, to assist with the 

exercise of the Receivers powers and duties, including without limitation 

those conferred by this Order;
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(e)------te..purehase-or dease-asueh-mraehiBefy, ■■■equipmefttrdffmrieriesr-supph-es?-

pmmaes-mi4*the4HiSsets-T6--eentmreTb^busffl©S5-efTke-Thd3te^

er-pafte^bereeT

f£)-----te^eeewe^af^i-eeltee^-ati—momes^ad—aeceurri^mwMaw^ or hereafter-

awing—te—the..Debtor—and—to—exercise—ah-^emedies—ef—fche-fDebtor..in-

eaheetmg—su-eh—ffHmi-ev^^dmgr-wdtheugTimita^^ 

5eeurityTKrldd9y4h€^

(gj----- te-settle, extend or eeHftpfemtse-aftydftdebtedfless-evdftg^ the.Debtor;

£cj (h)-to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of theanv Debtor, for any purpose pursuant to this 

Order;

(d) (+)—to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the-Debtetg the Property or the Receiver, and to 

settle or compromise any such proceedings.4 The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding;

(j)------ to-market any-er-aH.e-f-the-Preperty,.h:t6hidmgHidverfeiag-«id-^lle-it^

effefsTn-fespeePefTbedhajpertyauHffiy-paftetisart^^

suehdenrts-and ■eendifiens-^sal-e-tts-the-T^eeeivef-dfl. its diseretj-en-may-

deem appropriate-;

fk)----- te-seh, conveyT-fransfe.lease-e^-asstgn-the-Preperty.or-any.part or.p-a-rts-

tkereef^td^ffhe-erdmary-eewse-eTbusiftes^

4-fldwme4et-ef€lee-dees--ftet4f^ide specific authority permitting the-Reeefver to either file an-assignm-ent in 
bankruptcy on behalf of-the Debter-er-te-consent-to the naki-ng-efa-bankroptey orderagaiftst4ke-Bebter-A-
bankraptcy may have.the effect of altering the prierktea-among credkerst-and therefore the specific authority of the-
Gewt-shem-kl be soeghUtf-the-Receiver wisheske-take-efte-ef-these-stepsr
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(t^wkhewt'-t-he-appfeval-e#4ys-€eur-t-.mnFespeef^^ffiy-teftsaetieB-ftet-

exeeed4ag-S===^3-^im44ed-4tet-4he--agpegate-e©fisi4emtiefi- 

je^tiHjttelv4faftsaettefls-4eesHfte^-ex6ee^-$ ....- ; and

(ft)—with the.approval of—this Ceui^HdrftHgspeet-ef-ftfty-dfaftsaetftftiHift-

whiehPheprurehaseprrkev^.aggregate.pitfehase-priee-exeeeds-

thearppheafele-aftieuftt-sepofttdftdheopreeediftg-elattset

aftd-dflr-eaeh—tftieh—ease—ftotiee—under—subseetiefi—63(4) of the—Qfttm4e-

seo-tieft-3-1 of the-Qntarie.Merfgttges-
lieh-as the.ease—may ■ be^H^ialhnret-beH^eqfthedr-aftd—in-eaeh--ease-the-

Otrtti^Sidk-Sok^Aef-shall-imi-ftpffy

(1)------ te-apply for.aftpwestl-ng---order.ei--ether orders neeessary-to..ee-nvey.the--

PrepertyaftHHiy-patf-er-partsdheFeef-te-a-ptffhhaseraft^-iftsrehftsefs-thefeefr 

free-an-d-clear ofany liens-et^ncumbfaftees-af¥ecting'afteh4>ropeftyp-

(e) (m)-to report to, meet with and discuss with such affected Persons (as 

defined below) as the Receiver deems appropriate on all matters relating to 

the Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable;

(«)------teH^egistef-a-eepy-ef-this.Q^rder-aad-afty-ethef-Orders-ln respeef-ef-the-

Prepeify-againsf-tftfe-te-afty-ef-the-PrepeftyT

(e)----- te-apply-4er-any permits,..1-ieeftces,-.upprevaD-or pertnisstefts-as may be

reeprkedDwMmvigeveHmiefttulHrutherityMffidaffiv^

em^ehdf-efftftdrdf^fhoughl-^^ by.thedPeeetverrdnDhemamear^^

Debtor;

(0 (pf-to enter into agreements with any trustee in bankruptcy appointed in­

respect of the Debtor, inefuding, without-limiting the generality of the
Dfthe-Reeeiver wilt-be-deati+rg with assets in other provmees, considervddtRg-referenees to'applicable statutes-ifl- 

&tbep-pro¥tfi^9v-4tP)riv4vdoB«r4l«>sevtaftriesermsrt3^^ that-the■Reeewer-ts-exempt from or can-
ke-exempted-freffl-sueh notice-periedsr-aftd-ftiftlw that thfr^atarie^ourt-has4hfr)w4sdiction49-gratrt-stieh-aH- 
exemption.-
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fe-regeing, the-abhitygeveBfeiPttte-eoettpatjnu-agreeffl-eftts-fe^ 

ovmed-Qi4eased4iv-fcheT)ebt^^ Trustee: and

fq)-----te—exerekie—a«y-sbni^ei4eiT-paifeei#Hjv-)<3iftVJ<feifty?^^

whinb-the-BebEaHai^^

(g) fr)-to take any steps reasonably incidental to the exercise of these powers 

or the performance of any statutory obligations74

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the applicable Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

1 4r-THIS COURT ORDERS that (i) the DebtorDebtors. (ii) all of hstheir current and 

former directors, officers, employees, agents, accountants, legal counsel and shareholders, and all 

other persons acting on itstheir instructions or behalf, and (iii) all other individuals, firms, 

corporations, governmental bodies or agencies, or other entities having notice of this Order (all 

of the foregoing, collectively, being "“Persons-” and each being a "“Person11) shall forthwith

advise the.Reeeiver-ef-the-existeftce of any Property.hHsueh-PersenVpessessten-er-eeirtrol, shati-

grant-hmnedinte-and eontinued-aeeess-te the-Preperty te-the-Reeeiveivand-shall.deliver-ah-sueh-

Preperiy-fe-theTteeeiveiHffieB-Rie-Reeeiyef^equest. 5.-----THfS—GOUIUP—ORPERS—that—ah-

Personsf) shall forthwith advise the Receiver of the existence of any books, documents, 

securities, contracts, orders, corporate and accounting records, and any other papers, records and 

information of any kind related to the Iwshiess-air-aiffeirs-aR-tRePi^ebtefPropertv. and any 

computer programs, computer tapes, computer disks, or other data storage media containing any 

such information (the foregoing, collectively, the "“Records"”) in that Personas possession or 

control, and shall provide to the Receiver or permit the Receiver to make, retain and take away 

copies thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this paragraph 

5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting of access to
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Records, which may not be disclosed or provided to the Receiver due to the privilege attaching to 

solicitor-client communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information.

7t------ THIS—U©URT-0RHERS-that-4he-Reeeivef-shal4-^Fe¥ide--eaeh-6f-the-refevant-4aftdlef:ds-

wi#r-ftod^?-elHfre--Re€^iw^ to reffl&ve-anyArrdrffes-hr^

sevem(7)-days-q?fiofR-e-4he-date-af:4hednte-nded--r-emoval. Th-e-retevanh4andtefd--shalld9e-enti#ed-

tia-dKwe--a-u:e}9resentati¥e-presenh-in-4he-4ea^--pr^Hm«s-d»-ehsawe-su0h-u:«Baeval-an4^4f14hfi-

tondkaxUdispatos-bteA^seeiver^-^^ remove-emy-such fixtee-under the prevrsiens-ef-

the4easer^areh-fi^ture-shallu:efflaffi^m-4he-premise-s-and shall l^e-deah-w4th-as-agreed-between an-y-

apptkaye-seettFed-eFedttersj-sueli^dandlerd-and-the-ReeeiveFr-eF-by-^irtheF-Ordef-ef-this-^ett^  * 2

«penHap»pb«atRm-4?y-4ke-Reeewen-eBHhr4eash4we-f^

secured creditors

NO PROCEEDINGS AGAINST THE RECEIVER

2. k-THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a -“Proceeding-”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTGRDERTORS OR THE PROPERTY

JL R-THIS COURT ORDERS that, subject to paragraph 3 of this Order, no Proceeding 

against or in respect of the Debter-er-the-Property shall be commenced or continued except with 

the written consent of the Receiver or with leave of this Court and any and all Proceedings 

currently under way against or in respect of the Debten-caDhe-Property are hereby stayed and 

suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

SL -UDTHIS COURT ORDERS that, subject to paragraph 3 of this Order, all rights and 

remedies against the Debtor, the Receiver^ or affecting the Property^ are hereby stayed and 

suspended except with the written consent of the Receiver or leave of this Court, provided 

however that this stay and suspension does not apply in respect of any "“eligible financial 

contract"” as defined in the BIA, and further provided that nothing in this paragraph shall (i) 

empower the Receiver or theanv Debtor to carry on any business which the Debtor is not lawfully 

entitled to carry on, (ii) exempt the Receiver or theanv Debtor from compliance with statutory or 

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any 

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for 

lien.

DR----- dMfD€QUPDIDifRDHRDfelr-fteB^jeH-#tafl-^ alter, infcrfere-

wfth, repudiufeTDoHninate-er^ea-seDe-perferm.-afly-Dght, renewahudghhr-eontfant, agreement,

tioenoe-er.-pemnt-inThvxnnHafB^ndidfiB^^RheR^ebtonr^ consenf-efdhe©^eeiver-en

Dm^e-nDthD-Gourtr

CDNTWUATIO^OEEERYICES

fE-----TffiS-CQDRT-DRDERS-4hat-aflDPefsensRiaving-efaD«f^wHtteiRh-agfeemente with the

Debten-or-statutery-H3rM;€guDter^maan4ates-^>r-4heH^ply-ef-geods-an4/:er^er-vl-eesrfiHeludi:ftg

wrtfieuDl«mtatieu7-all-ee«}pttten4^%wafer-6©ffH»«ftDafien'4n^-HRker-dataH}eF^

bakfin^^-sepAeeSrfKryFebHjeMeesTdnsurane^Rrauspertatkffl-sem^

the-DebtOF-ai^herebyH^estrained until fur4hep-Qfde^-ef4Msh-Gettf^^ .a-l-lerm-g^-
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ffltefferiflg with-ef-tefflunatmg tho-supply-etRiueh-goeds-eiHieFdoeo-as may be reqtHred-by-the- 

Reeewef^^d-4w:^4fe^R^eei¥e^^ia}^-be-«fiti#ed-4©-4tle-eeM«^d-^^&e^i^fee^3el^^Of:s-^ffeat-

tetopheffi^mumbersH^^ nuinbersT-mtomet.a€l4yessefr^Hy--€kHTOMH;ramesr^fm44e44fr-eaeh-

ease-4baf#te-R6fmal-iM4ees-ef-efeH:ges.fer-atl-soeh geod-s-or ser-v-i e-e-s reeeived-aftefrfhe-date-e f this-

Qrder are-paid-by the RoeeRoiAm-accordance with normal payment practices of the Debtor op-

sueR-ethet-praethges-as -mayL-be-agreed-up6ft-by-the-suppl i er.o^aemee-piwi4ef-aftd-the-Reeeivieiy

er-as- iHfty-be-efd6re4-by-#tw-€e wtr-

RECEIVER TO HOLD FUNDS

JJL 44R-THIS COURT ORDERS that all funds, monies, cheques, instruments, and other 

forms of payments received or collected by the Receiver from and after the making of this Order 

from any source whatsoever, including without limitation the- s-a-le of all or any of the Property 

and the-col lection of any-aeee unts receivable in whole or in part, whether in existence on the date 

of this Order or hereafter coming into existence, shall be deposited into one or more new 

accounts to be opened by the Receiver (the -“Post Receivership Accounts-”) and the monies 

standing to the credit of such Post Receivership Accounts from time to time, net of any 

disbursements provided for herein, shall be held by the Receiver to be paid in accordance with 

the terms of this Order or any further Order of this Court.

EMPLOYEES

11. 44rA444S-(R4yiTIR4RDISRR4kat-alTefflptoyees-e£4keJBel^^

oh-the—DehteiF-until-^uch.time as the Receiv€n-nft-4he-DelftefVftehalf(-fna^M^mhnatefthc-

emp-loyment of-sach employees-,—The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act.

PffEDA
T5t-----TTIffi--G©URT-T4RDT44S--thatr-pwsttaftT-to--elanse--TfTK^^

mfofflntfkmrnT44entifiablc individual-s-to-prospective-purehasers or bidders for the Property and-
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teethed-.advisers, but.on-ly-te-tbe-exfeni.desiraMe-efr-geetukedde-megetiate and^ttempi-te-eefflplefe-

efte-er-mere-sales-ef-the-lh:epefty-{eaeh, a "Sal#);—EaehHprespeetive-^Mifehaser-eFhMddef-le- 

wheMU-eHaela-pefsoBab4iddrnHeti-eu-4s~~disekrsedabaf  ̂ ■■■the-^rivaey-el—seek-

kdematien-and.l-inn-t-the u se.Q'f^s«el^4HferiTiati-eR-4e4ts-^vafaatten ef---thed»aie,.and-i f it dees-^ol-

eeffljdete-udkder-sbahMetuHyyblymebHMfcrfflatinfi-te-theddee^

yeehhnfermati-en. The^ifeha^eiH^^y^feperty shaH-be-entkled to-eeBtkwe^eHbbse-thfr^pefseftal-

iMema^efi-^fe^ded-te it,.-a-nd-Melated.te-t-he-Preperty perehasedT-4n~aymaftftenwdhehhs4n--ulh

nmterial-MespeetsddentieaddeAke-pfmnMHseM^yttebdnfefmahends^aeddeldef^

e-thee-iyMse-nai-dMfefflati^^ e>r—ensure dhahadf-ethep-^efsonal-^

destroyed.

fcIMffAT4©N-«dWY«ONME^^

4-4t----- :H4tS-GOyRd:-ORJ9fiRS—thatH^©dHfig-dieFeHy-ee«taifie(t-sfeall-^eq«ire-tbe-Reeeiven-te-

eoettpy-erdeHafayeenfrelr-eafer-ehargeT-i^ssessiefl-erymanagement ■{separatel-}t-aftd/ef-collectiyelyr

1LBessessiefl:i|-e£affiy--efdhedb;epefty that.-might be.e-nykmrmen-tally.contaminated, ndghd-de-ar

p&H-utafifeHHyeeflt-auhnanh-enmt-ghtyanseyMymrtriMteheKKipdhrdise^

a—-substanee contrary—to arpe-federal, priwineial or—ether law—respecting the profeetieftr

eonservation, eFfeHyyaaeodaeffledlatkysayM:ehaWitadoB^l:1dbe^ByjriyHmea^ey4;etedwg-to--tke- 

dispesal—el—waste—cm—ether—eeutamunatie-B—including;—without—limitation,—the—Gamtttitm-

the-Ontario.-F-m4mmm^MHPmie€Uen Actr-^-Ontene-Weter1-

kbseuffyceswtodH^Ldhe-----QBto ■a^^-di^^yd€faftdH:egateliefis-4hefetm4ef-

ft-he—^dhawhxMunental—Legisdationi!)v~pnovided—lyyyeyeo-tteiyMmddfl-^daemi+Mydydl--exempt—the-

ReeeiverMtyMnwmywkrty--dewopeft---eH^-mduydlselesufe-dfflpesed^^-3ppl^^

Legislaliom-bFhedReeeiyeKfedlMieVasMOfeswlbeldlHsd^FdaHMaftytWng-donadHr^wsnaHeeak-tbe-

Reeeivefb-d«tiosHind--pewe¥s-uftder-4hi5Ai)ideFr-beHieeffied-ded3e-4B--Pessessiefi-efLa»y--e#--tke-

ftopertywyitkiBdheMnearnftg-otkHnH&wi-FeMmetttaldi^gislaf^

LIMITATION ON THE RECEIVER’S LIABILITY

12, dd—THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
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81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this 

Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by 

any other applicable legislation.

RECEIVER'S ACCOUNTS

12L 4-8—THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the -“Receiver’s Charge-”) on 

the Property, as security for such fees and disbursements, both before and after the making of this 

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on 

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory 

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the 

BIA.* 6

JA 44ATHIS COURT ORDERS that, if requested bv the Trustee, this Court or any other 

interested party, the Receiver and its legal counsel shall pass ftstheir accounts from time to time, 

and for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a 

judge of the Commercial List of the Ontario Superior Court of Justice.

1 5. 24L-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall 

be at liberty from time to time to apply reasonable amounts, out of the monies in its hands, 

against its fees and disbursements, including legal fees and disbursements, incurred at the 

standard rates and charges of the Receiver or its counsel, and such amounts shall constitute 

advances against its remuneration and disbursements when and as approved by this Court.

2-L----- THIS-CQURT-QRDERS-that the Reeeiver-be-afi4ibefty-ajad--it is here-by-empewered-te-

borrow-by-way of a reveBqflg-efedif-er-etheFwiser^ueh-mfrefHes-Tkwm-time-te-fime-as-dt-^nay-

eenAteiHfweessaFy-^-deswablerpiwided-thaf-the-^utsfiaiding^meipaUaffieunt-deefrmet-exeeed-

644ete4ha<-A?seehwtMa-(6) of the BI A.pmvhtes-fettrh^-Gourt may not make such an order "unless it is satisfied-
that the secured creditors who would-be materially affe-o-ted by the order were given-reasonable notice and.a«-
epportunity to make-representations^
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-for.sue-h-greater.anreunt-as-tbis-Geurt may43y^a4her-Qf4er-atfthor!-ze)-at-aBy^fe

8«elM:at©-eMates-©l:4fttet:est--as4t-4eefflSHy¥kableHfe^-s«eb-^eri«4-«^eri0ds--el:4iH»-as-4tHEHay-

arrange, fonghe-purpese-el—hauling.the-exereise-^#4he-^ewefs-aiid duties-eenferred.upen-hhe-

Reem^er-by-4ys-Qfder, Irtel^iBg^teiinv-expe^ltees^—¥ke^wh&le-ej-the^Pfep€fty-shQl-l-%e-aftd4s- 

hertday-eburgedGgMvay-nf-a-dnfed-und-ageeifk-udrarge-^tbe-G^eeOvu^

eeetfflty-fef- the.■payfflent-ol.^-tbeHmeftles-beffewed, togethenvvdhnfifcresP-anb-ehargendbereeBTU^

fmeety-te-a!l-seetf4ty-i^ 1 lefts, cha^ges-aBd-^eaffibratteesT^Mut^yty-ef^t-befvmer-m-

fovewu>£-afty-ihaseflT4mfaubm4inate4B-paim4tg4tn4heTh^iYerhrCihaf^^

eHgrfu-seatiefts-HrOhfGL-STThf^^

32r----- ddUth-GOURT-ORPERSOh^ the ReeewerG-ReHaowings-Tdrafge^^

security.granted-~by-hre--R^eeiv<nMn-~eottne&^^ its.beffevdngs-underAhis-Tjfden-shall^^

enfereed-withnutdeave-elTys-Gewg

33t------4444S-G©U4GlAfdL£4E4Ghbrat4be-R€*u4ver4s-at4ibe¥ty-an4-^^

substantially in the-feum annejaebHrs-t»ehedule-GArMrefet€Hdhe-GR.eceiyefhy4^ 

affleaatdaerfewed-bydbjpafsaantfo this-Orderr

34t-----444L»-hfGURT~Qj^^ the.meaies-from.time to time beiaewed-bydhe-lheeeryer-

pursuant to -this Order er any further order-ef this Court and-any and all Receiver's Certifieates

evidenernsythu-sameun^-anyy^^.basi-VHftless-ethmvtse-agreed

te-by4he4tel^ers-el-afty^fter4sstted-Re6elverls Certificates^

SERVICE AND NOTICE

16. 3At-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at

hbgsfdvwwTOfrtartesHaartSTca/sgp^naedne/praetiee-direetinnsTd^^ : / / ww

w.onta.riocourts.ca/sci/pra.ctice/pra.ctice-directions/toronto/eservice-commercialA shall be valid 

and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure fthe “Rules”) this 

Order shall constitute an order for substituted service pursuant to Rule 16.04 of the Rules-efUiviL



- 14-

Procedure. Subject to Rule 3.01(d) of the Rules ef-Civ-d Procedure and paragraph 21 of the 

Protocol, service of documents in accordance with the Protocol will be effective on transmission. 

This Court further orders that a Case Website shall be established in accordance with the 

Protocol with the following URL: http://www.ksvadvisorv.com.

17. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the OebtehsDebtors ’ creditors or other interested parties at 

their respective addresses as last shown on the records of the DebterDebtors and that any such 

service or distribution by courier, personal delivery or facsimile transmission shall be deemed to 

be received on the next business day following the date of forwarding thereof, or if sent by 

ordinary mail, on the third business day after mailing.

GENERAL

JJL THIS COURT ORDERS AND DIRECTS that the within proceedings in respect of the 

Debtors, the Receiver and the Property /collectively, the "Receivership Proceedings") shall, 

immediately upon the issuance of this Order, be assigned the new Court file number referenced 

in paragraph 19 of this Order and proceed separately from the proceedings in respect of the 

Trustee Corporations, the Trustee and the assets, properties and undertakings of the Trustee 

Corporations.

19. THIS COURT ORDERS AND DIRECTS that the title of proceedings in the 

Receivership Proceedings shall be as follows:

Court File No. CV-18- -OOCL

RF.TWEE N:

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST}

http://www.ksvadvisorv.com
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GRANT THORNTON LIMITED IN ITS CAPACITY AS THE COURT-APPOINTED 
TRUSTEE OF TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE 

CORPORATION, TEXTBOOK STUDENT SUITES OIOSS PARK1 TRUSTEE 
CORPORATION AND 7743718 CANADA INC.

- and -

TEXTBOOK (774 BRONSON AVENUE! INC.. TEXTBOOK ROSS PARK INC, 
and MCMIJRRAY STREET INVESTMENTS INC.

Respondents

IN THE MATTER OF A MOTION PURSUANT TO SECTION 243.OF THE..
BANKRUPTCYAND INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT. RSO 1990. c C 43. AS AMENDED

20. 2A-THIS COURT ORDERS that the Receiver may from time to time apply to this 

Court in the Receivership Proceedings for advice and directions in the discharge of its powers 

and duties hereunder.

21. 28t-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of tfaeanv Debtor.

22. 2R-THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States 

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.

22, 20ATHIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within



-16-

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

24. 34-r-THIS COURT ORDERS that the RlaintiffTrustee shall have its costs of this motion, 

up to and including entry and service of this Order, provided for by the terms of the 

Plahrtfffsecnritv of the Respondent’s security or, if not so provided by the-Rk>intii¥ssuch security, 

then on a substantial indemnity basis to be paid by the Receiver from the Oebtehs-estateDebtors ’ 

estates with such priority and at such time as this Court may determine.

25. 3¥t-THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) daysT, notice to the Receiver, to the Trustee and to 

any other party likely to be affected by the order sought or upon such other notice, if any, as this 

Court may order.
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SCHEDULE "A"

WE€«¥EIUU1EIUHEI€ATE

SRWKAffim-

AMOWF4-

U-------TH&4S-m^ERTtf¥-thaH£EGEP^ER!S-NAMEk4k^^

aajsetevaaadeiddUfigs-afid-pKapeAjas-pdldBdUlfldS-NAMlAj-aeep^

tosktess-earried-ea by 4he-U)ebtetv-tttete4mg-aH-preeee4s-feefeelL-(€ellee#velyHh€ “Property2-)- 

appointed by Order of the-Ontario -S-uperioi'-Gourt of-Justice (Commercial List) (the "Court") 

dated-die day-of , 20---- (4he-!hdi4efOHaiad€Ha-aa-aetdefHha¥hag-GeartdlleH^

3-has-reeeiv-ed as- such -Reeeiver- from the.hetdeiHif-tys-eei4fieate-(the "fceader-)-

the principal sum -eOdih _. being part of the-total principal sum of $_

which the ReearmAs-aatherigedde-beH^v-ander and-pnrsaaai-te the Q-rderr

Sr------ Uhe-prinei-pah-sum.eyklenced-by--tto-eeftirfieate4s-payak]^-efl-dema:tid by the-fcenderwdth-

i-nterest thefeeH-ealcul-ated-aad-eempemded-fdady:Hhaefttyy^iet-tfle-ad:vaHee-eH-the— d-ay-

e!A»aeh-ni0fldhUalteny4ie-date-4iersejdtPa-riedaBa]-awlwiaen-a«Barn-epaal-48-^^ per-

eent-abmae-feeiarffle-eenifftefeialdeBdiftgnMe-ol^^........ ..... feeffl-tkae-te-dmer

dr------ Sireh-prhieipai-safflwvidiAftte^^ by the temi^3-e4:dlie-QfdeMBgethe^vith-fee^

prineipaharaia-and intei:eaP4liei:eeB-eh^dl-ehheF certifieatesAssaedd^yPhe-Reee-Fyer pamiant.te-the-

Qider-nrdeaffiydha^renander-eOthe-CearVa-ahaigpaipendhe-whele-ehdheHPre^^

daeweenrhyOfiterefda-^^ perserg-but.subjeet-to the prieHty^-efdhe-eharges sepaat-mdhe-

/ft^ve-ff^sdgfrwd-fee^dght-e^e Rcceivefr4e4ftdenmi£ydtsel£- 

enPelHSttefedEh:6pefty4Ha:espeet-etdtS4:effltHiefatieH-and-expefises7

4t-------All sums payable in respect of principal and interest under this certificate are payable-at

the-fflaifl-e£&ce oh-the-fceade-r at ToroftteT-Onta-rier

dr-------Uartd-adl4iahilhy4B-a:^^ has-been termhaated^-ae-certillcates creating-

eharges ranking or purporting to ran-k-in priority to this certificate shall be issued by the Recei-vei- 

te-any--persenh-ethef-thaR-the-keklef--el14ids-eertifieate^ prior wettefl-eensefth-ef-the-

hoMeindhlhs-eei^fteater
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6t------The-eharge-aeewftg-this-eefti&eate-skaiTeper-aie-so-as-te-E^^ the-Receiver te-deal-wkh-

the-4^feperty-as-aHtfeerized-by-4he-©HieiL-aftd-as--a^rth©fiz©4-fey-tfflyHfetfee^-ef--e#ieiM)rdeF--©f-tfee- 

Gewtr ■

7t------The-Reeeiver does-i^elHbm4ettefeer-aBd4yfr«efJbffl4^:-QttyL-pefsetml4iftbil4ty, tO'pay-aRy-stm-

krrespeeDeDwhich-iDffla^Assae-eei^iiiieates-Hftdef-theT&iHaas-eDthe-QfdefT

PATEB-the- ......day-oD ........ -T-2Q-^

PECEWHERmMElT-sefel^^
-aa-Rceeiver-eiBfee-fte^erty^
personal-eapaeity-

Peff
Name-e
Trde-

2SS69S3W-
FYCIITSTONS FROM THE DEFINITION OF “PROPERTY” TN THIS ORDER

£aX

jja

£di

£si

01

£gl

£hi

All the assets, undertakings and properties over which MNP Ltd, was appointed as 
receiver pursuant to the MNP Ross Park Appointment Order:

the Deposits las defined in the MNP Ross Park Appointment Order!:

the Deposits (as defined in the McMurrav Holdback Order):

the Proceeds las defined in the McMurrav Holdback Order):

the McMurrav Transaction Deposit fas defined in the Trustee’s Sixth Report):

anv and all real property, if anv. including, without limitation, any and all fixtures, if anv:

anv and all poods fas defined in the Personal -Property Security Act (Ontario! (the 
“PPSA’A. if anv: and

anv and all documents of title las defined in the PPSA). if any.
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

BETWEEN:

THE SUPERINTENDENT OF FINANCIAL SERVICES

- and -
Applicant

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 

TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 
(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK STUDENT 

SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA 
INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES 
(445 PRINCESS STREET) TRUSTEE CORPORATION and HAZELTON 4070 DIXIE

ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE MORTGAGE BROKERAGES, 
LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 2006, c. 29 and SECTION 101 

OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 c. C.43

Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION

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.O. 1990, c. C.43, AS
AMENDED

SIXTH REPORT OF THE TRUSTEE - APRIL 18. 2017

GrantThornton Grant Thornton Limited 
200 King Street, 11th Floor 
Toronto, ON M5H 3T4
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

BETWEEN:

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 

TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 
(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK STUDENT 
SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA 

INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES 
(445 PRINCESS STREET) TRUSTEE CORPORATION and HAZELTON 4070 DIXIE

ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE 
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 
2006, c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.1990 c.

C.43

SIXTH REPORT OF THE TRUSTEE 

APRIL 18. 2017

INTRODUCTION AND BACKGROUND

1. This report (this “Sixth Report") is filed by Grant Thornton Limited (“GTL”) in its 

capacity as the court-appointed trustee (in such capacity, the “Trustee”) of each 

of the 11 above-named Respondents (collectively, the “Tier 1 Trustee 

Corporations”, and individually, a “Tier 1 Trustee Corporation”). GTL was 

appointed as the Trustee pursuant to the Order of the Honourable Justice 

Newbould of the Ontario Superior Court of Justice (Commercial List) (the 

“Commercial List Court”) made on October 27, 2016 (the “Appointment 
Order”), a copy of which is attached hereto as Appendix “1” (together with His 

Honour’s endorsement).
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2. The purpose of the Trustee’s appointment (the “Appointment”) is to protect the 

interests of the investing public, who, through the Trustee, are mortgagees with 

secured lending positions registered on title to real property owned by 16 

borrowers/developers (the “Developers”). The Developers are distinct entities 

from the Tier 1 Trustee Corporations.

3. Detailed background information pertaining to the circumstances leading to the 

Trustee’s Appointment is contained in the affidavit of Mohammed Ali Marfatia 

sworn October 20, 2016 (the “Marfatia Affidavit”), which was filed by the 

Superintendent of Financial Services (the “Superintendent") in support of the 

Appointment.

4. In summary, the Marfatia Affidavit describes a series of 16 syndicated mortgage 

investments (“SMIs") sold to the investing public (the “Investors”), in respect of 

which, amongst other things:

(i) the 16 Developers are the owners of the real property, borrowers 

in the mortgage transactions and developers of the underlying real 

estate projects;

(ii) the 11 Tier 1 Trustee Corporations (prior to the Appointment of the 

Trustee) were special purpose entities required under their 

relevant constating agreements to hold the mortgages in trust for 

the Investors and to act in a fiduciary capacity to administer and 

enforce the mortgages (some of the Tier 1 Trustee Corporations 

held more than one mortgage); and

(iii) other entities, being First Commonwealth Mortgage Corporation 

(“First Commonwealth") and Tier 1 Mortgage Corporation (“Tier 
1 Mortgage Corp”), were amongst those licensed mortgage 

brokers that promoted and sold the SMIs, and a third entity, being 

Tier 1 Transaction Advisory Services Inc. (“Tier 1 Transaction”), 
was also heavily involved in the SMIs and had applied for a 

mortgage brokerage license.
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5. The Marfatia Affidavit further describes how Mr. Raj Singh, who is simultaneously 

the President, the CEO and a shareholder of Tier 1 Transaction, a mortgage 

agent of First Commonwealth, a director, officer, shareholder (either directly or 

indirectly) and/or profit participation interest holder in at least 11 of the 

Developers and the sole director, officer and shareholder of all but two of the Tier 

1 Trustee Corporations, was in a clear conflict of interest position not properly 

disclosed to the Investors, in that, amongst other things, he was required to 

administer and enforce the SMIs on behalf of the Investors as against borrowers 

in which he had a financial interest in the majority of cases.

6. As discussed in the Marfatia Affidavit, the Superintendent also discovered 

systematic and recurrent failures by First Commonwealth and Tier 1 Mortgage 

Corp to abide by the basic consumer protection measures put in place by the 

Mortgage Brokerages, Lenders and Administrators Act, 2006 (Ontario), which 

resulted in the Superintendent issuing: (i) a Notice of Proposal to revoke the 

licenses of First Commonwealth, Tier 1 Mortgage Corp and Mr. Singh (amongst 

others) and to refuse the license surrender application of First Commonwealth;

(ii) an Interim Suspension Order against these same entities/persons, preventing 

them from dealing or trading in mortgages in Ontario; and (iii) an Interim 

Compliance Order against Tier 1 Transaction, requiring that it cease and desist 

unlicensed activity.

7. Finally (and without being exhaustive), the Marfatia Affidavit also discussed the 

Superintendent’s concern that the appraisal values provided to the Investors did 

not reflect the value of the real property at the time of the mortgage, such that the 

true values may be inadequate to cover the respective SMIs but rather, reflected 

the value of the developed project.

8. Apart from the Marfatia Affidavit, responding affidavits to the Application were 

sworn by each of John Davies (a principal for 11 of the 16 Developers, which 

affidavit was filed in opposition to the Appointment) and Gregory Harris (a lawyer 

at Harris + Harris LLP (“H+H”), counsel involved in the SMI transactions). The 

Appointment Order was granted notwithstanding the submissions of these 

stakeholders and their counsel to the Court.
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9. On November 10, 2016, the Trustee filed its first report (the “First Report”) in the 

context of a motion (the “Stay Motion") before the Ontario Superior Court of 

Justice (Divisional Court) (the “Divisional Court”), which had been brought by 11 

of the Developers for whom Mr. John Davies is the principal (the “Davies 

Developers”).1 In substance, the Stay Motion sought a stay of certain 

paragraphs of the Appointment Order pending the hearing of the Davies 

Developers’ further motion to the Divisional Court for leave to appeal the 

Appointment Order (the “Leave to Appeal Motion”). The First Report also 

outlined the various degrees to which each of Mr. Davies, Mr. Singh and H+H 

were cooperating with the Trustee. A copy of the First Report, without 

appendices, is attached as Appendix “2”.

10. The Stay Motion was heard by the Divisional Court on November 14, 2016, 

which heard submissions from counsel for each of the Superintendent, the 

Trustee and the Davies Developers. Also making submissions was Matthew 

Gottlieb from the law firm of Lax O'Sullivan Lisus Gottlieb LLP, which had been 

retained by Mr. Garry Levy - an Investor in certain of the SMIs and 

spokesperson for a group of Investors - for the purpose of, amongst other things, 

potentially bringing a motion to amend the Appointment Order. No such motion 

has been brought as of the date of this Sixth Report (instead, as set out below, 

pursuant to an Order granted January 24, 2017, Chaitons LLP has been 

appointed representative counsel on behalf of Investors who choose not to opt- 

out from such representation).

11. The Divisional Court dismissed the Stay Motion and ordered the Davies 

Developers to pay to the Trustee $5,000 for its costs within 30 days (the “Cost 
Award”). To date, the Davies Developers have not satisfied the Cost Award.

12. The Divisional Court also held that it had no jurisdiction to hear the Leave to 

Appeal Motion or the underlying appeal of the Appointment Order (the “Appeal”), 
and, on consent of both the Superintendent and the Trustee, transferred the

1The Davies Developers are Textbook (525 Princess Street) Inc., Textbook (555 Princess Street) 
Inc., Textbook (Ross Park) Inc., 1703858 Ontario Inc., Memory Care Investments (Oakville) Ltd., 
Memory Care Investments (Kitchener) Ltd., Textbook (774 Bronson Ave) Inc., Legacy Lane 
Investments Ltd., Scollard Development Corporation, McMurray Street Investments Inc. and 
Textbook (445 Princess Street) Inc.
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Appeal to the Court of Appeal for Ontario. The Davies Developers then advised 

that they would also pursue the Stay Motion at the Court of Appeal for Ontario.

13. On November 28, 2016, the Trustee filed its second report (the “Second 

Report”), which provided stakeholders with, amongst other things, an update on 

the challenges encountered by the Trustee in performing its mandate as a result 

of the actions of certain parties, including the lack of information provided by the 

Davies Developers. A copy of the Second Report, without appendices, is 

attached as Appendix “3”. The Second Report was not filed in connection with 

a specific motion or court attendance.

14. On December 7, 2016, nine of the Davies Developers (and one of Mr. Davies’ 

related companies) (the “CCAA Applicants”)2 sought protection from their 

creditors under the Companies’ Creditors Arrangement Act (the “CCAA 

Application”) and the appointment of KSV Kofman Inc. (“KSV”) as proposed 

“super” monitor, which CCAA Application, inter alia, proposed to afford broad 

powers to KSV, including certain investigative powers. On or about the same 

day, the Davies Developers formally withdrew both the Stay Motion and the 

Appeal.

15. The CCAA Application was heard by the Honourable Justice Penny on 

December 9, 2016 and December 14, 2016, during which period the Trustee filed 

its third report dated December 13, 2016 (the “Third Report”). A copy of the 

Third Report, without appendices, is attached as Appendix “4”.

16. The purpose of the Third Report was to express the Trustee’s preliminary views 

on the CCAA Application, which were summarized therein as follows:

16. In order [to] properly evaluate the alternatives available to the Davies 
Developers, the Trustee requires reporting on each [of their Projects (the “Davies 
Projects")] and for such reporting to be independently verified by a third party. 
Absent such information, it is difficult for the Trustee to adequately report and 
make sound recommendations to the Investors in the Davies Projects. In 
addition, absent the requested accounting from the Davies Developers, the 
Trustee cannot evaluate the propriety of the Davies Developers’ use of Investors 
funds.

2The two Davies Developers that were not CCAA Applicants were McMurray Street Investments 
Inc. and Textbook (445 Princess Street) Inc.
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17. Based on the lack of responses from the Davies Developers for the past six 
weeks since the Appointment Order, the Trustee is only supportive of CCAA 
[proceedings which provide additional powers to [a proposed] Court officer who 
can facilitate information flow to the Trustee for the benefit of Investors, and, in 
the interim, stop any enforcement proceedings by prior ranking mortgagees.

18. At this point, the Trustee does not view the proposed CCAA [proceedings as a 
means to a restructuring of the CCAA Applicants. However, the proposed CCAA 
[proceedings appear to create a mechanism for the flow of information under the 
supervision of a Court officer with enhanced powers under the proposed order (at 
least in respect of the CCAA Applicants, which includes 9 of the 11 Davies 
Developers). While the Trustee has concerns with the various Court ordered 
charges proposed in the CCAA [proceedings and its impact on the Investors’ 
positions, the existence of a Court officer creates independent oversight in the 
short term and will facilitate the transfer of information from the proposed monitor 
to the Trustee in respect of the CCAA Applicants.

17. A central feature of the CCAA Application was a proposed DIP loan to the CCAA 

Applicants in an amount of up to $6.75 million and a corresponding charge over 

their property (i.e., nine of the Davies Projects) (the "DIP Charge”). The 

proposed DIP lender, Morrison Financial Mortgage Corporation (“Morrison”), 
was not prepared to advance funds unless the DIP Charge ranked ahead of the 

interests of the first-ranking mortgagees, which caused several mortgagees 

registered on title ahead of the Investors’ interests to oppose the CCAA 

Application.

18. On December 15, 2016, His Honour dismissed the CCAA Application, providing 

the written reasons attached as Appendix “5” (which appendix also contains an 

unofficial typed version of the written reasons).

19. Had the CCAA Application been granted as proposed by the Davies Developers, 

the Trustee understands that part of the funding provided by Morrison was to 

have been used to take-out a mortgage in the amount of $2.5 million registered 

in favour of Firm Capital Mortgage Fund Inc. (“Firm Capital”) against the real 

property underlying one of the Davies Projects (the “Boathaus Property”). 

Immediately after the CCAA Application was dismissed, Firm Capital issued a 

notice of sale in respect of its mortgage on the Boathaus Property (the “Firm 

Capital Boathaus Mortgage”), which notice provided, amongst other things, that 

Firm Capital would sell the Boathaus Property unless it was repaid by January 

21,2017.
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20. On January 21, 2017, in order to prevent the immediate forced sale of the 

Boathaus Property by Firm Capital, the Trustee brought a motion to have KSV 

appointed by the Court as receiver and manager of the Boathaus Property3 (in 

such capacity, the “Boathaus Receiver”) to, amongst other things, market and 

solicit offers for the investment in, development of and/or sale of the Boathaus 

Property (the “Boathaus Proceedings”). In connection with this motion, the 

Trustee filed its fourth report dated January 20, 2017 (the “Fourth Report”) and 

a supplement thereto dated January 26, 2017 (the “Fourth Report 
Supplement”), both of which are attached collectively, without appendices, as 

Appendix “6”.

21. As set out in the Fourth Report and the Fourth Report Supplement, a binding 

commitment for financing (the “Boathaus Financing”) was received to replace 

the Firm Capital Boathaus Mortgage (which was registered ahead of the 

Investors’ SMI) and to provide funding towards the administration of the 

Boathaus Proceedings, both of which were seen as necessary preconditions to 

proceed with the Boathaus Proceedings. It was also the Trustee’s 

recommendation that the Boathaus Proceedings proceed separately from the 

present proceedings (and be assigned a separate Court file number) in order to 

maintain independence between Court officers and maximize procedural 

efficiency.

22. On February 2, 2017, the Honourable Justice Wilton-Siegel made an Order

appointing KSV as the Boathaus Receiver (the “Boathaus Receivership 

Order”). As requested, the Boathaus Receivership Order approved the

Boathaus Financing and provided that the Boathaus Proceedings were to 

proceed as a separate matter in Court file number CV-17-11689-00CL. Certain 

additional safeguards were also built into the Boathaus Receivership Order on 

the requests of Trisura Guarantee Insurance Company (“Trisura”) (the chargee 

registered on title behind the then-Firm Capital Boathaus Mortgage but ahead of 

the Investors’ SMI) and Leeswood Design Build Ltd. (a construction lien claimant) 

to protect their respective interests. A copy of the Boathaus Receivership Order, 

together with the corresponding ancillary Order, official hand-written

3 Together with all the assets, undertakings and properties of the Davies Boathaus Developer
acquired for or used in relation to the Boathaus Property.
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endorsement and unofficial typed endorsement are attached collectively as

Appendix “7”.

23. The Davies Boathaus Developer sent a representative to attend at part of the 

hearing for the limited purpose of seeking an adjournment request to assess a 

pending offer, which request His Honour denied. Apart from the adjournment 

request, neither the Davies Boathaus Developer nor its counsel addressed the 

Court to oppose the relief sought, and no one attended at the hearing on behalf 

of any of the Davies Developers to challenge the contents of the Trustee’s 

reporting in the First Report, the Second Report, the Third Report, the Fourth 

Report or the Fourth Report Supplement, all of which were approved at the Court 

attendance on February 2, 2017 (as reflected in Appendix “7" hereto).

24. The Fourth Report noted, amongst other things, that the Trustee may seek to 

expand the Boathaus Proceedings at a later date to include other properties of 

the Developers generally, including the Davies Developers specifically. The 

Trustee has also filed a fifth report dated January 23, 2017 and a supplement 

thereto dated April 4, 2017 (together with the First Report, the Second Report, 

the Third Report and the Fourth Report, the “Previous Reports”) in response to 

a receivership application brought by a mortgagee against a Developer that is not 

a Davies Developer. All the Previous Reports and the Trustee’s activities therein 

have been approved by this Court.

PURPOSE OF THE SIXTH REPORT

25. The purpose of this Sixth Report is to provide the Court with information to 

support the Trustee's request for Orders:

(i) expanding the Boathaus Proceedings to include additional 

properties of the Davies Developers, being (as defined herein), 

each of the three Memory Care Properties, the Legacy Lane 

Property, the 525 Princess Property and the 555 Princess 

Property;
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(ii) compelling Mr. Davies and the Davies Developers to immediately 

deliver to the Trustee all internal trust ledgers and bank 

statements for each of the Davies Developers;

(iii) approving this Sixth Report and the conduct and activities of the 

Trustee as described herein;

(iv) sealing the confidential appendix to this Sixth Report; and

(v) approving the fees and disbursements of the Trustee and its 

counsel to and including March 31,2017 and an allocation of such 

fees and disbursements.

26. Copies of materials filed in these proceedings generally are available on the 

Trustee’s website at www.qrantthornton.ca/tier1.

DISCLAIMER

27. This Sixth Report has been prepared for the use of the Court and the Tier 1 

Trustee Corporations’ stakeholders as general information relating to the Tier 1 

Trustee Corporations. Accordingly, the reader is cautioned that this Sixth Report 

may not be appropriate for any other purpose. The Trustee will not assume 

responsibility or liability for losses incurred by the reader as a result of the 

circulation, publication, reproduction or use of this Sixth Report for any other 

purpose.

28. In preparing this Sixth Report, the Trustee has relied upon certain unaudited 

financial information provided by parties who had knowledge of the affairs of the 

Tier 1 Trustee Corporations, including Gregory Harris of H+H, Raj Singh, and 

John Davies. The Trustee has also relied on information provided to it by KSV in 

its capacity as the Boathaus Receiver, including its first report dated April 5, 2017 

(the “Boathaus Receiver’s First Report”). The Trustee has not performed an 

audit or verification of such information for accuracy, completeness or 

compliance with Accounting Standards for Private Enterprises or International 

Financial Reporting Standards. Accordingly, the Trustee expresses no opinion or 

other form of assurance with respect to such information.
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29. All references to dollars in this Sixth Report are in Canadian currency unless 

otherwise noted.

THE OTHER DAVIES DEVELOPERS AND THEIR PROJECTS

30. Apart from the Davies Boathaus Developer and the Boathaus Property that are 

already subject to the Boathaus Proceedings, there are ten other Davies 

Developers - each with its own underlying real property. Of these ten other 

Davies Developers, nine are currently in default to the corresponding Tier 1 

Trustee Corporation,4 as summarized in the table over the next two pages and 

set out in more detail in the balance of this Sixth Report:

4 The one Davies Developer believed not to be presently in default to its corresponding Tier 1 
Trustee Corporation is Textbook (445 Princess Street) Inc. (for which the Tier 1 Trustee 
Corporation is Textbook Student Suites (445 Princess Street) Trustee Corporation).
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DAVIES
DEVELOPER

TIER 1 TRUSTEE 
CORPORATION AND 
SMI REGISTERED ON 
TITLE5

DAVIES DEVELOPER 
DEFAULT(S) PER SMI

CHARGE(S) 
REGISTERED 
ON TITLE 
AHEAD OF 
SMI?

McMurray Property
McMurray
Street
Investments 
Inc. (“Davies 
McMurray 
Developer”)

7743718 Canada Inc. 
(“McMurray Trustee 
Corporation”) holds an 
SMI in the principal 
amount of $3.5 million 
(“McMurray SMI”) over 
28 McMurray Street 
West, Bracebridge, ON 
(“McMurray Property”)

• statement of claim seeking 
possession issued by another 
mortgagee

• SMI matured prior to Trustee's 
Appointment without payment 
of principal (or subsequent 
interest) to McMurray Trustee 
Corporation (or to Trustee)

• two notices of sale under 
mortgage issued by another 
mortgagee

Yes

Memory Care
Memory Care
Investments
(Kitchener)
Ltd. (“Davies 
MC
Kitchener
Developer”)

Properties
MC Trustee (Kitchener) 
Ltd. (“MC Kitchener 
Trustee Corporation”) 
holds an SMI (“MC 
Kitchener SMI”) in the 
principal amount of $10.6 
million over 169 Borden 
Avenue North, Kitchener, 
ON (“MC Kitchener 
Property”)

• SMI matured prior to Trustee's 
Appointment without payment 
of principal (or subsequent 
interest) to MC Kitchener
Trustee Corporation (or to 
Trustee)

• filed for CCAA protection

• notice of sale under mortgage 
issued by another mortgagee

Yes

Memory Care 
Investments 
(Oakville) Ltd.
(“Davies MC
Oakville
Developer”)

2223974 Ontario Limited 
(“Oakville-Burlington- 
Legacy Trustee 
Corporation") holds an 
SMI (“MC Oakville SMI”) 
in the principal amount of 
$9 million over 103 and 
109 Garden Drive, 
Oakville, ON (“MC 
Oakville Property")

• ceased making interest 
payments to MC Oakville 
Trustee Corporation prior to 
Trustee’s Appointment

• SMI has since matured 
without payment

• filed for CCAA protection

• notice of sale under mortgage 
issued by another mortgagee

Yes

1703858 
Ontario Inc.
(“Davies MC
Burlington
Developer”)

Oakville-Burlington- 
Legacy Trustee 
Corporation holds an SMI 
(“MC Burlington SMI”) in 
the principal amount of 
$8.3 million over 2168 
and 2174 Ghent Avenue, 
Burlington, ON (“MC 
Burlington Property")

• ceased making interest 
payments to Legacy Lane 
Trustee Corporation prior to 
Trustee’s Appointment

• filed for CCAA protection

• notice of sale under mortgage 
issued by another mortgagee

Yes

5 All SMIs held by the Tier 1 Trustee Corporations are jointly held with Olympia Trust Company 
for the benefit of those Investors holding their underlying positions in RRSPs.
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DAVIES
DEVELOPER

TIER 1 TRUSTEE CORPORATION 
AND SMI REGISTERED ON TITLE6

DAVIES CHARGE(S)
DEVELOPER REGISTERED
DEFAULT(S) PER ON TITLE 
SMI AHEAD OF

SMI?
Other Davies
Legacy Lane 
Investments 
Ltd. (“Davies 
Legacy Lane 
Developer")

Defaulting Properties
Oakville-Burlington-Legacy Trustee 
Corporation holds an SMI (“Legacy 
Lane SMI”) in the principal amount of 
$3.5 million over 16 Legacy Lane, 
Huntsville, ON (“Legacy Lane 
Property")

• ceased making 
interest 
payments to 
Legacy Lane
T rustee
Corporation prior 
to Trustee’s 
Appointment

• filed for CCAA 
protection

No (excluding
construction
liens)

i

Textbook 
(525 Princess 
Street) Inc. 
(“Davies 525 
Princess 
Developer”)

Textbook Student Suites (525 Princess 
Street) Trustee Corporation (“525 
Princess Trustee Corporation”) 
holds an SMI (“525 Princess SMI”) in 
the principal amount of $6.4 million 
over 525 Princess Street, Kingston,
ON (“525 Princess Property”)

• filed for CCAA 
protection

No (excluding
construction
liens)

Textbook 
(555 Princess 
Street) Inc. 
(“Davies 555 
Princess 
Developer”)

Textbook Student Suites (555 Princess 
Street) Trustee Corporation (“555 
Princess Trustee Corporation") 
holds an SMI (“555 Princess SMI”) in 
the principal amount of $8 million over 
555 Princess Street, Kingston, ON 
(“555 Princess Property”)

• insufficient funds 
provided to 
Trustee to satisfy 
interest 
obligations

• filed for CCAA 
protection

No (excluding
construction
liens)

T extbook 
Ross Park 
Inc, (“Davies 
Ross Park 
Developer")

Textbook Student Suites (Ross Park) 
Trustee Corporation (“Ross Park 
Trustee Corporation”) holds an SMI 
(“Ross Park SMI”) in the principal 
amount of $11.6 million over 1234, 
1236,1238, 1240, 1244 and 1246 
Richmond Street, London, ON (“Ross 
Park Property”)

• ceased making 
interest 
payments 
subsequent to 
Trustee's 
Appointment

• filed for CCAA 
protection

Yes

Textbook 
(774 Bronson 
Avenue) Inc. 
(“Davies 
Bronson 
Developer”)

Textbook Student Suites (774 Bronson 
Avenue) Trustee Corporation 
(“Bronson Trustee Corporation”) 
holds an SMI (“Bronson SMI”) in the 
principal amount of $10,875 million 
over 774 Bronson Avenue and 557 
Cambridge Street South, Ottawa, ON 
(“Bronson Property")

• filed for CCAA 
protection

• notice of 
intention to 
enforce security 
issued by 
another 
mortgagee

Yes

6 All SMIs held by the Tier 1 Trustee Corporations are jointly held with Olympia Trust Company 
for the benefit of those Investors holding their underlying positions in RRSPs.
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31. Each of these nine defaulting Davies Developers and corresponding properties is 

discussed below.

THEMCMURRA YPROPERTY

32. The McMurray Property is owned by the Davies McMurray Developer, which is 

one of two Davies Developers that did not seek CCAA protection.7 The CCAA 

Application nonetheless disclosed certain information in respect of the Davies 

McMurray Developer and the McMurray Property because, according to the 

evidence filed by John Davies in the CCAA Application, “[circumstances may 

require [the Davies McMurray Developer] to seek CCAA protection in the future," 

A copy of the affidavit sworn by Mr. Davies on December 6, 2016 in support of 

the CCAA Application is attached, without exhibits, as Appendix “8” (the 

“Davies Affidavit”).

33. As indicated in the corporate profile report attached as Appendix “9”, the Davies 

McMurray Developer’s registered office is located in Mississauga, Ontario, with 

John Davies as the sole director and each of John Davies, Gregory Harris (the 

lawyer at H+H) and David Arsenault as officers. According to the Davies 

Affidavit, the shares of the Davies McMurray Developer are held as follows: 30% 

by the Davies Family Trust; 16% by R. Alan Harris (who, according to the Davies 

Affidavit, is Gregory Harris’ father); 8% by D. Arsenault Holdings Inc.; and 46% 

by Tori Manchulenko.

34. According to the Davies Affidavit, the intended use for the McMurray Property is 

a condominium project.

35. The McMurray Property consists of two parcels of land in Bracebridge, Ontario, 

as attached as Appendix “10”, which parcel registers reflect the following:

(i) the Davies McMurray Developer purchased the McMurray 

Property on or about January 15, 2010 for $650,000;

(ii) the McMurray SMI was registered on title on or about May 3, 2012 

for $3.5 million;

7 The other being Textbook (445 Princess Street) Inc., which is the one Davies Developer that is
not presently believed to be in default to its corresponding Tier 1 Trustee Corporation,
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(iii) several adjustments were subsequently made on title to the 

McMurray SMI to reflect that Olympia Trust Company (“OTC”) 
would ultimately hold the McMurray SMI jointly with the McMurray 

Trustee Corporation to accommodate RRSP and other Investors, 

respectively;

(iv) a mortgage in favour of Computershare Trust Company of

Canada (“Computershare”) was registered on title for $2 million 

on January 16, 2014 (the “Computershare McMurray
Mortgage”), and a postponement of the McMurray SMI to the 

Computershare McMurray Mortgage was then immediately 

registered on title;

(v) a $5 million charge in favour of Trisura was registered on title on 

November 21, 2014 (the “Trisura McMurray Charge"), and a 

postponement of the McMurray SMI to the Trisura McMurray 

Charge was registered on title on January 8, 2015; and

(vi) the Appointment Order was registered on title on November 3, 

2016.

36. Copies of the Computershare McMurray Mortgage (together with a notice of 

assignment of rents and the postponement by the McMurray SMI) and the 

Trisura McMurray Charge (together with the postponement by the McMurray 

SMI) are respectively attached as Appendix “11” and Appendix “12”.

37. Each of Computershare and Trisura has also made one or more registration(s) 

against the Davies McMurray Developer under the Personal Property Security 

Act (Ontario) (the “PPSA”). The Trustee is not aware of the McMurray Trustee 

Corporation holding any personal property security against the Davies McMurray 

Developer. For completeness sake, a copy of the certified PPSA search results 

against the Davies McMurray Developer, with currency to March 27, 2017, is 

attached as Appendix “13”.

38. Copies of the material components of the McMurray SMI are attached collectively 

as Appendix “14”, being: (i) a loan agreement dated April 20, 2012 between the
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Davies McMurray Developer, as developer/borrower, and the McMurray Trustee 

Corporation, as lender on behalf of the Investors (the “McMurray SMI Loan 

Agreement”); (ii) a syndicated mortgage participation agreement dated April 20, 

2012 between McMurray Trustee Corporation and the Investors (the “McMurray 

SMI Participation Agreement”); and (iii) the charge registered on title (the 

“McMurray SMI Charge”).

39. The Davies Affidavit acknowledges that both the Computershare McMurray 

Mortgage and the McMurray SMI matured in the spring of 2016 without 

repayment of principal, and that interest has also not been paid on the McMurray 

SMI since July 2016. These constitute Events of Default (as defined in the 

McMurray SMI Loan Agreement).

40. According to the Davies Affidavit, the Davies McMurray Developer entered into a 

sale agreement for the McMurray Property to close on January 6, 2016 for $8 

million, consisting of a $6 million cash component and a $2 million vendor take- 

back mortgage (collectively, the “McMurray Transaction”). According to the 

Davies Affidavit, the $6.0 million cash component was to have been sufficient to 

repay both the Computershare McMurray Mortgage and the McMurray SMI with 

all interest arrears.

41. Notwithstanding what was sworn in the Davies Affidavit, the Trustee learned from 

H+H (the Davies McMurray Developer’s counsel) that the anticipated cash 

proceeds from the McMurray Transaction would be insufficient to repay the 

entirety of the McMurray SMI, and that the Trustee and OTC would instead be 

assigned an interest in the $2.0 million vendor take-back mortgage until the 

entirety of the McMurray SMI were repaid.

42. On January 4, 2017, shortly before the anticipated closing of the McMurray 

Transaction, counsel for the Trustee and counsel for the Davies McMurray 

Developer agreed that the outstanding balance of the McMurray SMI was 

$4,390,738, of which $3,619,000 was to be paid in cash on closing, with the 

balance to be satisfied through the assignment of interest in the vendor take- 

back mortgage.
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43. On January 4 and 5, 2017, H+H advised the Trustee that it was unsure whether 

the McMurray Transaction would close, disclosing to the Trustee for the first time 

that the Davies McMurray Developer had not had any communications with (or 

received any contact information for) the purchaser or its counsel. The Trustee 

made immediate enquiries with H+H to understand the nature of its previous 

interactions with the purchaser, including how it was possible that the Davies 

McMurray Developer negotiated and entered into a sale agreement with the 

purchaser, yet did not have contact information for the purchaser. No meaningful 

response has been provided as of the date of this Sixth Report. Copies of 

communications between the Trustee’s counsel and H+H in this regard are 

attached collectively as Appendix “15”.

44. On January 6, 2017, H+H advised the Trustee that the McMurray Transaction did 

not close because of the purchaser’s purported conduct and behaviour (which 

H+H described as being a lack of communication and cooperation).

45. On January 13, 2017, the Davies McMurray Developer confirmed to the Trustee, 

through counsel, that Wynn Realty Corporation, Brokerage, held, and was 

continuing to hold, the deposit made by the purchaser in respect of the McMurray 

Transaction (the “McMurray Transaction Deposit”). The Trustee insisted to 

H+H that the McMurray Transaction Deposit remain in the real estate agent’s 

trust account until: (i) all parties, including the Trustee, agree to the release of the 

McMurray Transaction Deposit; or (ii) Order of the Court. The Trustee also 

asked to be kept apprised of the status of the McMurray Transaction, should the 

Davies McMurray Developer or its counsel re-establish contact with the 

purchaser. Copies of an email chain between the Trustee’s counsel and H+H on 

these issues is attached as Appendix “16”.

46. The Trustee has not received any further updates from H+H or the Davies 

McMurray Developer in respect to the McMurray Transaction or the McMurray 

Transaction Deposit.

47. When the McMurray Transaction failed to close, Computershare issued a notice 

of sale in respect of the McMurray Property dated January 9, 2017 (the 

“Computershare McMurray Notice of Sale”). The Computershare McMurray
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Notice of Sale required the Davies McMurray Developer (or any other registrant 

on title) to pay $1,998,923.75 in satisfaction of the Computershare McMurray 

Mortgage by February 15, 2017, failing which Computershare advised sale 

proceedings would be commenced in respect of the McMurray Property. A copy 

of the Computershare McMurray Notice of Sale is attached as Appendix “17”.

48. On January 17, 2017, the Trustee issued a letter to the Investors in the 

McMurray SMI, advising, amongst other things, as to the Trustee's above 

understanding of what happened with the McMurray Transaction, the status of 

the McMurray Transaction Deposit and the issuance of the Computershare 

McMurray Notice of Sale (the “Trustee’s McMurray Investor Letter”). Amongst 

other things, the Trustee's McMurray Investor Letter cautioned that the Trustee 

did not have access to a pool of funds to take-out the Computershare McMurray 

Mortgage, and it was unclear what amount, if any, would remain to satisfy the 

McMurray SMI in the event that the McMurray Property were sold privately in 

accordance with the Computershare McMurray Notice of Sale. A copy of the 

Trustee’s McMurray Investor Letter is attached as Appendix “18”.

49. To the best of the Trustee’s knowledge, the February 15, 2017 deadline 

established by the Computershare McMurray Notice of Sale expired without 

repayment of the Computershare McMurray Mortgage.

50. On February 28, 2017, the Trustee received an email from H+H, which, amongst 

other things:

(i) advised the Trustee that Computershare had served a statement 

of claim against the Davies McMurray Developer in August 2016, 

seeking, amongst other things, possession of the McMurray 

Property (collectively, the “Computershare McMurray Action") 

and attached same;

(ii) attached a letter from Computershare’s counsel dated February 

23, 2017, advising that the default judgment would be obtained if a 

statement of defence were not delivered by the Davies McMurray 

Developer by March 10, 2017; and
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(iii) attached a notice of sale issued by Computershare in respect of 

the McMurray Property dated October 7, 2016 (predating the 

Computershare McMurray Notice of Sale dated January 9, 2017) 

(the “Original Computershare McMurray Notice of Sale”).

51. None of the Computershare McMurray Action, the relief against the McMurray 

Property sought therein or the Original Computershare McMurray Notice of Sale 

had been previously disclosed to the Trustee or in the CCAA Application. Copies 

of H+H’s email and the attachments therein are attached collectively as 

Appendix “19”. The First Report, the Second Report and the Third Report 

(attached, respectively, without appendices, as Appendices 2 through 4) set out 

the Trustee’s repeated attempts to glean information from the Davies 

Developers, including, without limitation, information related to mortgages 

ranking ahead or behind the mortgages held by the Tier 1 Trustee Corporations 

on the Davies Developers’ projects.

52. As of the date of this Sixth Report, the Trustee has no comfort regarding the 

Davies McMurray Developer’s ability or willingness to repay the Computershare 

McMurray Mortgage (let alone the McMurray SMI), or any of the purported 

arrangements that any of the Davies Developers may purport to advance with 

respect to their projects generally.

53. Since the failed McMurray Transaction, the Trustee has pursued three different 

financiers as potential take-out lenders for the Computershare McMurray 

Mortgage in order to protect the interest of the McMurray SMI but, at this point, 

the Trustee has been unable to secure any such financing.

54. On April 10, 2017, the Trustee had a conference call with representatives of the 

Computershare McMurray Mortgage (Pillar Financial) (the “Computershare 

Representatives”) and its counsel, to understand the status of Computershare’s 

enforcement actions and plans. During the call, the Trustee learned that 

Computershare has advanced its enforcement efforts and plans to take 

possession of the McMurray Property and continue with sale efforts once it is 

legally entitled to do so. The Trustee suggested that the appointment of a Court- 

appointed receiver would be appropriate given the issues surrounding the
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McMurray Property and, more particularly, the conduct of the McMurray 

Developer and the McMurray Transaction Deposit. The Computershare 

Representatives have taken same under advisement and agreed to advise the 

Trustee of any developments in advancing its enforcement action.

THE MEMOR Y CARE PROPERTIES

55. The MC Kitchener Property, the MC Oakville Property and the MC Burlington 

Property (collectively, the “Memory Care Properties”) are owned, respectively, 

by the Davies MC Kitchener Developer, the Davies MC Oakville Developer and 

the Davies MC Burlington Developer (collectively, the “Davies Memory Care 

Developers”). Each of the Davies Memory Care Developers sought CCAA 

protection in the CCAA Application.

56. As indicated in the corporate profile reports collectively attached as Appendix 

“20”, the Davies Memory Care Developers’ registered offices are each located in 

Mississauga, Ontario, with John Davies as the sole director and officer in each 

case. According to the Davies Affidavit, the shares of the Davies Memory Care 

Developers are held as follows:

(i) the shares of each of the Davies MC Kitchener Developer and the 

Davies MC Burlington Developer, and one of the two classes of 

shares of the Davies MC Oakville Developer, are ultimately held, 

through one or more intermediate vehicles, by Mr. Davies’ wife 

and children (50%) and the mother of Gregory Harris (the lawyer 

at H+H) (50%); and

(ii) the other class of shares of the Davies MC Oakville Developer is 

held solely by five SMI Investors.

57. According to the Davies Affidavit, the Memory Care Properties are intended to be 

used for Alzheimer’s residential facilities. Apart from certain suspended footings 

and foundational work in respect of the MC Burlington Property, the Davies 

Affidavit advises that no construction had commenced on any of the Memory 

Care Properties.
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58. The MC Kitchener Property consists of one parcel of land in Kitchener, Ontario, 

as attached as Appendix “21”, which parcel register reflects, in substance, the 

following:

(i) 237519 Ontario Ltd. (“237”), a corporation related to John Davies,8 

purchased the MC Kitchener Property on or about June 4, 2013 

for $1,585,000, and then transferred the MC Kitchener Property to 

the Davies MC Kitchener Developer on or about February 25, 

2014 for $3,950,000;

(ii) the MC Kitchener SMI was registered on title on or about the 

same date as this transfer for $6,500,000;

(iii) several adjustments were subsequently made on title to the MC 

Kitchener SMI to reflect that OTC would hold the MC Kitchener 

SMI jointly with the MC Kitchener Trustee Corporation to 

accommodate RRSP and other Investors, respectively;

(iv) a mortgage in favour of 2174217 Ontario Inc. (“217”) was 

registered on title for $950,000 on February 17, 2015 (the “217 

MC Kitchener Mortgage”), and a postponement of the MC 

Kitchener SMI to the 217 MC Kitchener Mortgage was then 

immediately registered on title;

(v) notices were subsequently filed on title in respect of the 217 MC 

Kitchener Mortgage and the MC Kitchener SMI, which, amongst 

other things, increased the principal amount of the MC Kitchener 

SMI to $10.6 million; and

(vi) the Appointment Order was registered on title on November 3, 

2016.

8 According to the evidence filed by Mr. Davies in the CCAA Application, the related-parent 
corporation to the Davies MC Kitchener Developer purchased the MC Kitchener Property from a 
court-appointed receiver and assigned its interest to 237.
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59. The MC Oakville Property consists of one parcel of land in Oakville, Ontario, as 

attached as Appendix “22”, which parcel register reflects, in substance, the 

following:

(i) the Davies MC Oakville Developer purchased the MC Oakville 

Property on or about October 29, 2012 for $1,945,000, and the 

MC Oakville SMI was then immediately registered on title for 

$3,000,000;

(ii) several adjustments were subsequently made on title to the MC 

Oakville SMI to reflect that OTC would hold the MC Oakville SMI 

jointly with the Oakville-Burlington-Legacy Trustee Corporation to 

accommodate RRSP and other Investors, respectively;

(iii) notices were subsequently filed on title to increase the principal 

amount secured under the MC Oakville SMI to $9 million;

(iv) a mortgage in favour of 217 was registered on title for $1,250,000 

on July 8, 2016 (the “217 MC Oakville Mortgage"), and a 

postponement of the MC Oakville SMI to the 217 MC Oakville 

Mortgage was then immediately registered on title; and

(v) the Appointment Order was registered on title on November 3, 

2016.

60. The MC Burlington Property consists of one parcel of land in Burlington, Ontario, 

as attached as Appendix “23”, which parcel register reflects, in substance, the 

following:

(i) the Davies MC Burlington Developer purchased the MC Burlington 

Property between October 17, 2006 and August 8, 2007 for the 

aggregate amount of $965,000;

(ii) the MC Burlington SMI (together with the MC Kitchener SMI and 

the MC Oakville SMI, the “Memory Care SMIs”) was registered 

on title on May 17, 2013 for $5,500,000;
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(iii) several adjustments were subsequently made on title to the MC 

Burlington SMI to reflect that OTC would hold the MC Burlington 

SMI jointly with the Oakville-Burlington-Legacy Trustee 

Corporation to accommodate RRSP and other Investors, 

respectively;

(iv) notices were subsequently filed on title to increase the principal 

amount secured under the MC Burlington SMI to $8,262,600;

(v) a mortgage in favour of 217 was registered on title for $1,250,000 

on July 8, 2016 (the “217 MC Burlington Mortgage”, and 

together with the 217 MC Kitchener Mortgage and the 217 MC 

Oakville Mortgage, the “217 Memory Care Mortgages”), and a 

postponement of the MC Burlington SMI to the 217 MC Burlington 

Mortgage was then immediately registered on title;

(vi) the Appointment Order was registered on title on November 3, 

2016;and

(vii) two construction liens and corresponding certificates in favour of 

Varcon Construction Corporation and Limen Group Const. Ltd. in 

the amounts of, respectively, $786,999.80 and $91,476.89 (the 

“MC Burlington Construction Liens”) were subsequently 

registered on title.

61. Copies of the MC Burlington Construction Liens are attached collectively as

Appendix “24”.

62. Copies of all three 217 Memory Care Mortgages, as amended, are attached 

collectively as Appendix “25” (together with the postponements given by the 

Memory Care SMIs).

63. 217 has also made one or more registration(s) against the Davies Memory Care 

Developers under the PPSA. The Trustee is not aware of any of the Tier 1 

Trustee Corporations holding any personal property security against the Davies 

Memory Care Developers. For completeness sake, copies of the certified PPSA
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search results against the Davies Memory Care Developers, with currency to 

March 27, 2017, are attached collectively as Appendix “26”.

64. Copies of the material components of the Memory Care SMIs are attached 

collectively as Appendix “27”, being: (i) loan agreements between each of the 

Davies Memory Care Developers, as developer/borrower, and the corresponding 

Tier 1 Trustee Corporation, as lender on behalf of the Investors (the “Memory 

Care SMI Loan Agreements"); (ii) syndicated mortgage participation 

agreements between the applicable Tier 1 Trustee Corporation and the Investors 

(the “Memory Care SMI Participation Agreements”); and (iii) the charges, as 

amended, registered on title (the “Memory Care SMI Charges”).

65. Each of the Davies Memory Care Developers ceased making interest payments 

on the Memory Care SMIs prior to the Trustee’s Appointment. Moreover, the MC 

Kitchener SMI matured prior to the Trustee's Appointment and the MC Oakville 

SMI matured after the Trustee’s Appointment, and in neither case were any 

amounts repaid. 217 has also issued notices of sale in respect of each of the 

Memory Care Properties, as a result of defaults in respect of the 217 Memory 

Care Mortgages, copies of which notices of sale are attached collectively as 

Appendix “28”.

THE OTHER DA VIES DEFAUL TING PROPERTIES

66. The Legacy Lane Property, the 525 Princess Property, the 555 Princess 

Property, the Ross Park Property and the Bronson Property (collectively, the 

“Other Davies Defaulting Properties”) are owned, respectively, by the Davies 

Legacy Lane Developer, the Davies 525 Princess Developer, the Davies 555 

Princess Developer, the Davies Ross Park Developer and the Davies Bronson 

Developer (collectively, the “Other Davies Defaulting Developers”). Each of 

the Other Davies Defaulting Developers sought CCAA protection in the CC.AA 

Application.

67. As indicated in the corporate profile reports collectively attached as Appendix 

“29”, the Other Davies Defaulting Developers’ registered offices are each 

located in Mississauga, Ontario, with John Davies and his business partner, 

Walter Thompson, as the sole directors and officers in each case, except for the
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Legacy Lane Developer, the sole director and officer of which is John Davies. 

According to the Davies Affidavit, the shares of the Other Davies Defaulting 

Developers are ultimately held, through one or more intermediate vehicles, by 

one or more of:

(i) Mr. Davies’ wife and children;

(ii) Mr. Singh (see paragraphs 5, 6 and 9 of this Sixth Report);

(iii) Mr. R. Alan Harris (who, according to the Davies Affidavit, is 

Gregory Harris’ father); and

(iv) a trust, of which, according to the Davies Affidavit, Mr. Thompson, 

amongst other unidentified persons, is a beneficiary.

68. According to the Davies Affidavit, all the Other Davies Defaulting Properties apart 

from the Legacy Lane Property are intended to be used for student residences 

and ancillary retail space, with the Legacy Lane Property intended to be used for 

townhomes. The Davies Affidavit advises that no material construction had 

commenced on any of the Other Davies Defaulting Properties.

69. The Trustee is not aware of any of the Tier 1 Trustee Corporations holding any 

personal property security against the Other Davies Defaulting Developers. For 

completeness sake, copies of the certified PPSA search results against the Other 

Davies Defaulting Developers, with currency to March 27-30, 2017, are attached 

collectively as Appendix “30”.

70. Apart from plan references/agreements and construction liens of limited 

amounts,9 there are no encumbrances on the Legacy Lane Property, the 525 

Princess Property or the 555 Princess Property other than, respectively, the 

Legacy Lane SMI, the 525 Princess SMI and the 555 Princess SMI.

71. The Legacy Lane Property consists of one parcel of land in Huntsville, Ontario, 

the parcel register of which is as attached as Appendix “31”. The 525 Princess

9 There is one construction lien registered on title to the Legacy Land Property for $93,959 in
favour of HLD Corporation Ltd., and there is one construction lien registered on title to the 525
Princess Property and 555 Princess Property for $66,746.58 in favour of J.L. Richards &
Associates Limited.
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Property consists of four parcels of land in Kingston, Ontario, the parcel registers 

of which are attached as Appendix “32”. The 555 Princess Property consists of 

one parcel of land in Kingston, Ontario, the parcel register of which is attached as 

Appendix “33”. In each case, the corresponding SMI in favour of the applicable 

Tier 1 Trustee Corporation is held jointly with OTC to accommodate RRSP 

Investors.

72. Copies of the material components of the Legacy Lane SMI, the 525 Princess 

SMI and the 555 Princess SMI are attached collectively as Appendix “34”, 

being: (i) loan agreements between each of the applicable Davies Developer, as 

developer/borrower, and the corresponding Tier 1 Trustee Corporation, as lender 

on behalf of the Investors; (ii) syndicated mortgage participation agreements 

between the applicable Tier 1 Trustee Corporation and the Investors; and (iii) the 

charges, as amended, registered on title.

73. There are other encumbrances registered on title to the Ross Park Property and 

the Bronson Property apart from the Ross Park SMI and the Bronson SMI. As no 

relief is being sought in respect of the Ross Park Property or the Bronson 

Property at this time, an examination of their parcel pages or registrations has 

not been provided in this Sixth Report.

74. Each of the Other Davies Defaulting Developers has committed one or more 

defaults in connection with its corresponding SMI, including, in all cases, the filing 

for CCAA protection. In addition, the Davies Legacy Lane Developer ceased 

making interest payments prior to the Trustee’s Appointment, the Davies 555 

Princess Developer and the Davies Ross Park Developer ceased making interest 

payments subsequent to the Trustee’s Appointment and the Davies Bronson 

Developer received a notice of intention to enforce security by another 

mortgagee, a copy of which notice is attached as Appendix “35”.

APPOINTMENT OF A RECEIVER

75. At this stage, the Trustee considers that it has exhausted any and all reasonable 

efforts to allow the defaulting Davies Developers to implement their own 

resolutions to deal with their liquidity problems. Quite apart from the lack of 

confidence in Mr. Davies as a result of, amongst other things, the failed
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McMurray Transaction and the circumstances surrounding same, and quite apart 

from the mounting enforcement steps that have been taken by other mortgagees 

without any solution being advanced or implemented by Mr. Davies, the 

Boathaus Receiver has recently filed the Boathaus Receiver’s First Report, 

which, amongst other things, identified extensive transfers of money from the 

Davies Boathaus Developer to various related entities, including other Davies 

Developers, and vice versa. As set out in the Boathaus Receiver’s First Report, 

the Davies Boathaus Developer was not permitted to use the loan proceeds from 

the Boathaus SMI for any purpose other than the development and construction 

of the Boathaus Property without the authorization of the Boathaus SMI 

investors. In addition, and of significant concern, is that the Boathaus Receiver’s 

First Report identified substantial transfers of money from the Davies Boathaus 

Developer to entities controlled by Mr. Davies and entities controlled by Raj 

Singh. A copy of the Boathaus Receiver’s First Report is attached, without 

appendices, as Appendix “36”.

76. In light of all the foregoing, the Trustee believes that its only reasonable and 

prudent option under the circumstances is, where possible, to have a receiver 

and manager appointed in respect of the applicable defaulting Davies 

Developers. At the same time, given the presence of charges registered on title 

in priority to the SMIs on many of the properties, the Trustee cannot proceed with 

the request to appoint a receiver and manager over these properties in the 

absence of take-out financing or other acceptable arrangements being made with 

any applicable prior-ranking chargees on title.

77. At this time, the Trustee has secured take-out financing for the three 217 Memory 

Care Mortgages, copies of which commitment letters are attached collectively as 

Appendix “37”, namely, the “MC Kitchener Commitment Letter”, the “MC 

Oakville Commitment Letter” and the “MC Burlington Commitment Letter”. 

As set out in the email to the Trustee attached along with the commitment letters, 

all of the conditions in the commitment letters have been waived. The Trustee is 

therefore in a position to request from this Court that the Boathaus Proceedings 

be expanded to include the three Memory Care Properties, as well as the Legacy 

Lane Property, the 525 Princess Property and the 555 Princess Property (being 

the three properties without any other mortgages on title apart from the SMIs).
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78. On January 24, 2017, pursuant to the Order of the Honourable Justice Hainey, 

Chaitons LLP was appointed by the Court as counsel for all the Investors across 

all 16 SMIs (in such capacity, “Representative Counsel”), unless and until 

written notice is provided by a particular Investor to Representative Counsel 

pursuant to a specified opt-out procedure if such Investor does not wish to be 

represented by Representative Counsel (collectively, the “Representative 

Counsel Order”). A copy of the affidavit of Peter Pontsa sworn January 18, 

2017 in support of the Representative Counsel Order (the “Pontsa Affidavit”) is 

attached, without exhibits, as Appendix “38”, and a copy of the Representative 

Counsel Order is attached as Appendix “39”.

79. The Representative Counsel Order also provides, amongst other things, that 

Representative Counsel is empowered and authorized to accept instructions 

from the Investors Committee (as defined in the Pontsa Affidavit), which 

instructions shall be binding on the Investors who have not opted out of 

representation by Representative Counsel. The Trustee is not aware of any opt- 

out notice having been given as of the date of this Sixth Report.

80. On January 27, 2017 and January 30, 2017, the Trustee held meetings with the 

Investors in, amongst others, each of the Memory Care SMIs, the Legacy Lane 

SMI, the 525 Princess SMI and the 555 Princess SMI. The meetings had been 

organized prior to the Representative Counsel’s appointment, but Representative 

Counsel was invited to participate in these meetings (and did so) with the Trustee 

and its counsel. Amongst the items discussed at these meetings was the 

possibility of proceeding with one or more receiverships for the applicable SMIs 

and the reasons therefor.

81. On February 6, 2017, the Trustee sent a letter to Representative Counsel, setting 

out the Trustee’s recommendations with respect to all the SMIs, including, 

without limitation, its recommendations with respect to each of the Memory Care 

SMIs, the Legacy Lane SMI, the 525 Princess SMI and the 555 Princess SMI, 

and sought directions from the Investors Committee regarding same. In addition 

to various subsequent discussions and telephone conversations, follow-up letters 

were also sent by the Trustee to Representative Counsel on each of March 28, 

2017 and April 3, 2017. Copies of all three letters are attached as Confidential
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Appendix “1”, the contents of which contain commercially-sensitive material, the 

release of which, if released publicly, could easily prejudice the stakeholders of 

the Tier 1 Trustee Corporations and the Developers.

82. Notwithstanding a passage of time in excess of two months, the Investors 

Committee has failed to communicate a unified position to the Trustee with 

respect to the Trustee’s recommendations. This delay has been costly, in 

respect of accruing interest on the non-SMI first mortgages, professional costs of 

administration and carrying costs associated with the land. The Trustee 

understands that certain members of the Investors Committee are considering a 

conditional offer put forward in respect of the Memory Care SMIs by Raj Singh. 

In light of, amongst other things, the evidence in the Marfatia Affidavit regarding 

Mr. Singh's historical involvement in the various entities connected with the SMIs 

(see paragraphs 5 and 6 of this Sixth Report for a summary), the Trustee’s 

position is that any offer put forward by Mr. Singh should be tested in the open 

market.

83. One member of the Investor Committee representing the MC Oakville Property, 

Mr. Dennis Gingell, has opposed the advice of the Trustee (and we understand 

the advice of Representative Counsel). Notwithstanding the Trustee’s 

communicated intended path forward to Representative Counsel and the Investor 

Committee, the Trustee understands Mr. Gingell has continued to negotiate 

independently with Raj Singh and an outside consultant, Mr. Dennis Jewitt (who 

was involved in the Vaughan Crossings transaction) to pursue other options for 

the MC Oakville Property, absent consultation with the MC Oakville SMI 

Investors. The Trustee does not support the direction proposed by Mr. Gingell 

for, amongst other things, the reasons set out in its April 3, 2017 letter to 

Representative Counsel, referred to above.

84. The Trustee continues to deal with challenges and inquiries concerning the 

dissemination of conflicting information to certain Investors from a former 

investment advisor/mortgage broker that promoted and sold the SMIs. A similar 

issue had arisen in respect of a different investment advisor to Tier 1, which was 

detailed in the Trustee’s Second Report. A former investment advisor, Michael 

Fox, has recently sent correspondence to his alleged investor constituents and
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the Investor Committee, recommending opposition to the Trustee’s efforts. Such 

correspondence recommends that Investors support the appointment of an 

alternate receiver (other than KSV) as recommended by Raj Singh, as well as 

the retention of Dennis Jewitt. The Trustee is of the view that Mr. Fox’s email 

and position are self-serving and focused on directing the Investors’ concerns 

away from the investment advisors and the parties behind the SMIs and towards 

the professionals. In addition, the Trustee, for reasons voiced on several 

occasions, does not consider Mr. Fox’s considered alternatives reasonable, 

informed or viable. The Trustee does not support the appointment of an alternate 

receiver for the reasons set out herein. A copy of Mr. Fox’s correspondence, 

which was forwarded to the Trustee by a member of the Investor Committee, is 

attached as Appendix “40”.

85. A significant number of Investors have inquired whether the Trustee will pursue 

civil litigation or criminal charges against the parties behind the SMIs, the Davies 

Developers, or their investment advisors/mortgage brokers who earned 

significant commissions on the sale of the SMI products. At this stage of the 

administration, the Trustee’s efforts have largely been focused on seeking 

alternatives for the monetization of the underlying real estate projects in the best 

interests of the Investors, in most cases under very challenging scenarios. 

However, the Trustee has not lost sight of the concerns of the Investors and 

believes that with full access to the banking records of the Davies Developers, 

and in collaboration with the work of KSV, the Trustee should be able to fully 

understand the scope of what has transpired with Investors’ money and report 

same to the Court and the Investors in due course. In parallel with this, the 

Trustee is aware that certain Investors have been in contact and met with at least 

two class action lawyers to pursue potential litigation against the parties involved 

with the SMIs. Furthermore, the Trustee has been in contact with the Royal 

Canadian Mounted Police, who are aware of the Investors' concerns with respect 

to the conduct of Mr. Singh, Mr. Davies and the mortgage brokers and 

investment advisors that promoted and sold the SMIs.

86. It is therefore the Trustee’s view that the time has come to proceed in respect of 

the Boathaus Proceedings’ expansion to include the six additional properties 

referenced in this Sixth Report.
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87. Accordingly, the Trustee has made formal written demand on the applicable 

Davies Developers, which demands were accompanied by notices of intention to 

enforce security pursuant to subsection 244(1) of the BIA, copies of which are 

collectively attached as Appendix “41”. As reflected in the demands, the 

aggregate balance owing under the six SMIs in question exceeds $50 million in 

principal and interest, exclusive of recovery costs and accruing interest.

88. As of the date of this Sixth Report, the applicable Davies Developers have each 

failed to make payment in accordance with the demands or make alternative 

arrangements acceptable to the Trustee.

89. In the circumstances set out above, the Trustee believes that it is just and 

equitable that the Boathaus Proceedings be expanded to include the Memory 

Care Properties, the Legacy Lane Property, the 525 Princess Property and the 

555 Princess Property. It is the Trustee’s view that the proposed expansion of 

the Boathaus Proceedings is necessary for the protection of the Investors of the 

applicable SMIs and possibly other stakeholders. The Trustee believes that the 

proposed expansion of the Boathaus Proceedings would enhance the prospect 

of recovery by the Trustee for the Investors and protect all stakeholders.

90. The Trustee recommends that KSV continue its mandate as the receiver and 

manager in the Boathaus Proceedings and that such mandate be expanded to 

include the Memory Care Properties, the Legacy Lane Property, the 525 

Princess Property and the 555 Princess Property. KSV is licensed to act in this 

capacity and has gleaned additional familiarity with the Davies Developers as a 

result of the existing Boathaus Proceedings, as reflected by, amongst other 

things, the findings in the Boathaus Receiver’s First Report. It is the Trustee’s 

view that KSV’s continued and expanded involvement will result in efficiencies for 

the benefit of the Investors.

91. KSV has consented to the expansion of the Boathaus Proceedings as proposed 

by this Sixth Report, should the Court grant such relief. A copy of KSV’s consent 

is attached as Appendix “42”.
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DEMAND OF BOOKS AND RECORDS FROM JOHN DAVIES AND THE DAVIES

DEVELOPERS

92. To date, despite several demands, the Trustee has not received the requested 

books and records from Mr. Davies, particularly the trust ledgers and the source 

and use of funds related to the Davies Developers. While H+H has provided the 

Trustee with its trust ledgers for the Davies Developers relating to each project, 

the Trustee made several requests (but has yet to receive) the Davies 

Developers’ internal trust ledgers/bank statements relating to each project. As 

the Trustee has explained to Mr. Davies, the Trustee is looking to understand 

specifically how the funds received by the Davies Developers from H+H (on both 

Investor raises as well as third party raises) were used based on the Davies 

Developers’ internal banking records.

93. Similarly, while the Trustee has received copies of the Davies’ Developers 

internal financial statements, which provide a general summary of 

assets/expenses, the Trustee has made several requests (but has yet to receive) 

a detailed accounting of the use of the specific funds advanced from each SMI 

mortgage and each third-party mortgage.

94. In light of the serious concerns raised in the Boathaus Receiver’s First Report, 

the Trustee is seeking an order compelling Mr. Davies and the Davies 

Developers to immediately deliver to the Trustee all internal trust ledgers and 

bank statements for each of the Davies Developers.

APPROVAL OF THE TRUSTEE’S ACTIVITIES AND PROFESSIONAL FEES

95. The Trustee’s activities since the Appointment Order include, without limitation:

• administering the SMI portfolio;

• corresponding, via counsel, with H+H to secure any funds held in 

interest reserve accounts;

• investigating the history of the 16 SMIs and reviewing, with legal 

counsel, the various encumbrances on the underlying properties and the 

terms and conditions of the various agreements comprising the SMIs;
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• reviewing and interpreting the limited information received from the 

Developers in respect of the SMIs and respective properties;

• holding meetings with Investors, including formal meetings for all 

Investors in the Memory Care SMIs, the Legacy Lane SMI, the 525 

Princess SMI, the 555 Princess SMI and the 747 Bronson SMI;

• meetings with Representative Counsel and, in some cases, certain 

representatives of the Investors Committee;

• holding meetings with brokers and other stakeholders;

• corresponding with the Developers, Raj Singh and their counsel;

• corresponding with and fielding extensive written and telephone 

enquiries from Investors, the Investors Committee and Representative 

Counsel;

• holding discussions and exchanging correspondence with the first 

mortgagees on various properties;

• issuing formal update letters to the Investors for each of the 16 different 

SMIs;

• maintaining and updating the Trustee’s website; and

• corresponding, meeting and negotiating with various parties to advance 

a transaction in respect of the Vaughan Crossings SMI (as defined in the 

Previous Reports).

96. Since the outset of these proceedings, the Trustee and its counsel have also 

deployed significant time and energy in dealing with Mr. Davies, the Davies 

Developers, their counsel and their network of contacts. The Previous Reports 

address, amongst other things, the varying levels of cooperation and 

transparency that the Trustee has encountered in these proceedings, which have 

required the Trustee to engage in many activities that need not have been as 

time consuming - if necessary at all - including, without limitation:
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• assisting the Superintendent to obtain the Appointment Order, which 

included, amongst other things, replying to responding materials and 

submissions made in opposition to the Appointment Order by Mr. Davies 

and counsel for the Davies Developers;

• engaging in significant amounts of correspondence and communications 

with the Davies Developers and their counsel in an effort to obtain 

information about the various projects, both financial and otherwise, a 

great deal of which has still not been provided;

• responding to and preparing for the Stay Motion brought to the 

Divisional Court by the Davies Developers, which Stay Motion was 

dismissed;

• preparing for the Stay Motion and the Appeal brought to the Court of 

Appeal for Ontario by the Davies Developers, which Stay Motion and 

Appeal were eventually withdrawn by the Davies Developers;

• preparing for and examining the merits of the CCAA Application brought 

by most of the Davies Developers, which CCAA Application was 

dismissed;

• preparing for, examining the merits of and drafting materials for the 

McMurray Transaction, which the Davies McMurray Developer failed to 

advise would not be proceeding until the eleventh hour;

• engaging in significant amounts of correspondence and communications 

with the Davies Boathaus Developer in respect of its intentions to avoid 

enforcement by a prior-ranking mortgagee on the Boathaus Property, 

and finding replacement financing for the Boathaus Property and 

bringing a motion to commence the Boathaus Proceedings after 

repeated attempts to solicit a realistic solution from Mr. Davies went 

unanswered; and

• engaging in significant amounts of correspondence and communications 

with Representative Counsel and the Investors Committee in order to
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address possible solutions for the other properties owned by the Davies 

Developers, most of which are also in default and in respect of which Mr. 

Davies has not advanced or implemented any workable cures, and 

ultimately finding replacement financing for certain of these properties 

and bringing this motion to expand the Boathaus Proceedings.

97. The Trustee and its independent legal counsel, A&B, have maintained detailed 

records of their professional time and costs since the Appointment Order was 

granted.

98. Pursuant to the terms of the Appointment Order, the Trustee and its counsel shall 

be paid their reasonable fees and disbursements and shall pass their accounts 

before the Court.

99. The total fees of the Trustee to and including March 31, 2017 amount to 

$466,962.00, plus expenses and disbursements in the amount of $9,817.82 and 

HST in the amount of $61,981.38, totalling $538,761.20. The details of the time 

spent and services provided by the Trustee (including an allocation of such fees 

and disbursements across the 16 SMIs) are more particularly described in the 

Affidavit of Jonathan Krieger, Senior Vice-President of GTL who is involved in 

this matter, sworn April 17, 2017 in support hereof, a copy of which is attached 

as Appendix “43”.

100. The total legal fees incurred by the Trustee for services provided to it by its 

independent legal counsel, Aird & Berlis LLP, to and including March 31, 2017 

amount to $561,428.00, plus expenses and disbursements in the amount of 

$20,047.18 and HST in the amount of $75,304.41, totaling $656,779.59. The 

details of the time spent and services provided by Aird & Berlis LLP (including an 

allocation of such fees and disbursements across the 16 SMIs) are more 

particularly described in the Affidavit of Steven L. Graff, sworn April 13, 2017 in 

support hereof, a copy of which is attached as Appendix “44”.

101. The Trustee is of the view that these accounts are reasonable in the very 

challenging circumstances of these proceedings. Further to the points set out 

above, the Trustee is dealing with over $100 million of Investors’ investment 

across 16 real estate developments where all but three projects are in default.
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To date, the Trustee has dealt with over a thousand stakeholders, including 

Investors and their advisors, developers, other mortgagees, lien claimants, 

creditors, contractors, financiers, and investor committee representatives, many 

of which have competing interests. The Trustee respectfully requests that the 

Court approve its fees and disbursements and those of its legal counsel.

PROPOSED ALLOCATION OF PROFESSIONAL FEES

102. At the time of the Appointment Order, the Trustee and its counsel set up various 

groupings of dockets specific to certain Developers/properties in order to account 

for their work in respect of the administration of these proceedings. Where 

applicable, the Trustee and its counsel have recorded time to specific dockets in 

respect of a Developer. However, a significant amount of the Trustee and its 

counsel's work to date has been of a general nature, related to the Davies 

Developers or all of the Tier 1 Projects generally and not specifically allocable to 

a specific property. This general time includes, amongst other things, reviewing 

the allegations raised in the Marfatia Affidavit filed in support of these 

proceedings, consultation with the Superintendent, pursuing information in 

respect of the Davies Developers generally, dealing with the proposed CCAA 

proceedings, attending in Court, drafting related Court materials, preparing and 

administering general investor correspondence, maintaining the designated 

website for investor communications, maintaining the toll free telephone line, 

maintaining the designated email account, and answering and responding to 

thousands of investor emails and/or telephone calls. In respect of these 

services, the Trustee and its counsel have recorded their professional time to 

grouped dockets entitled Davies Allocation or General Account (the “General 

Costs”).

103. The Trustee has carefully reviewed the dockets supporting the Davies Allocation 

and General Costs, including the nature of the work expended and the 

proportionate amount of time expended on each of the Properties. The Trustee 

has prepared the summary below (the “Allocation Summary ”) in respect of the 

Trustee's and its counsel’s dockets, and proposes to allocate the fees, including 

the Davies Allocation and General Costs, as follows:
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Tier 1

Trustee's Allocation of Time

for the period ending March 31, 2017

October 2016 - Viarch 31 2017

Grouped WIP General WIP

Project Specific Textbook Raj Singh
Time Allocation Projects All Projects Subtotal Disbursements HST Total

$ 135,697 $112,711 $ 28,491 $ 190,062 $ 9,818 $61,981 $538,761

Pronerties

McMurray $ 7,220 $ 6,082 $ - $ 11,879 $ 25,181 $ 556 $ 3,346 $ 29,083

Vaughan Crossings $ 55,377 $ - $ - $ 11,879 $ 67,256 $ 1,068 $ 8,882 $ 77,205

Boathaus $ 47,566 $ 11,366 $ - $ 11,879 $ 70,811 $ 1,295 $ 9,374 $ 81,480

445 Princess $ 280 $ 7,002 $ - $ 11,879 $ 19,161 $ 387 $ 2,541 $ 22,089

525 Princess $ - $ 10,685 $ - $ 11,879 $ 22,564 $ 559 $ 3,006 $ 26,128

555 Princess s - $ 10,685 $ - $ 11,879 $ 22,564 $ 559 $ 3,006 $ 26,128

Legacy Lane $ - $ 10,685 $ - $ 11,879 $ 22,564 $ 559 $ 3,006 $ 26,128

Ross Park $ - $ 9,764 $ - $ 11,879 $ 21,643 $ 559 $ 2,886 $ 25,088

B ro n s o n $ - $ 10,685 $ - $ 11,879 $ 22,564 $ 559 $ 3,006 $ 26,128

Memory Care- Burlington $ - $ 11,919 $ - $ 11,879 $ 23,798 $ 559 $ 3,166 $ 27,523

Memory Care- Oakville $ - $ 11,919 $ - $ 11,879 $ 23,798 $ 559 $ 3,166 $ 27,523

Memory Ca re- Kitchener $ - $ 11,919 $ - $ 11,879 $ 23,798 $ 559 $ 3,166 $ 27,523

SilverSeven $ 25,254 $ - $ - $ 11,879 $ 37,133 $ 587 $ 4,904 $ 42,624

Guiidwood $ - $ - $ 9,497 $ 11,879 $ 21,376 $ 485 $ 2,842 $ 24,703

Hazelton $ - $ - $ 9,497 $ 11,879 $ 21,376 $ 485 $ 2,842 $ 24,703

Keeie Medical $ - $ - $ 9,497 $ 11,879 $ 21,376 $ 485 $ 2,842 $ 24,703

$ 135,697 $112,711 $ 28,491 $ 190,062 $466,962 $ 9,818 $61,981 $538,761

Tier 1

A&B's Allocation of Time

for the period September 20, 2016 to March 31, 2017

WIP Allocation

Subtotal Disbursements HST Total

$ 561,428 $ 20,047 $75,304 $ 656,780

Properties

McMurray $ 16,536 $ 598 $ 2,219 $ 19,354

Vaughan Crossings $ 121,662 $ 3,175 $ 16,168 $ 141,004

Boathaus $ 86,361 $ 3,331 $ 11,615 $ 101,308

425 Princess $ 24,235 $ 971 $ 3,264 $ 28,469

525 Princess $ 28,747 $ 1,162 $ 3,873 $ 33,781

555 Princess $ 28,747 $ 1,162 $ 3,873 $ 33,781

Legacy Lane $ 30,604 $ 1,175 $ 4,116 $ 35,895

Ross Park $ 15,741 $ 592 $ 2,115 $ 18,448

Bronson $ 28,747 $ 1,162 $ 3,873 $ 33,781

Memory Care- Burlington $ 29,543 $ 1,167 $ 3,977 $ 34,687

Memory Ca re- Oakville $ 29,543 $ 1,167 $ 3,977 $ 34,687

Memory Care - Kitchener $ 29,543 $ 1,167 $ 3,977 $ 34,687

Silver Seven $ 45,789 $ 1,454 $ 6,121 $ 53,363

Guiidwood $ 15,210 $ 588 $ 2,046 $ 17,844

Hazelton $ 15,210 $ 588 $ 2,046 $ 17,844

Keeie Medical $ 15,210 $ 588 $ 2,046 $ 17,844

$ 561,428 $ 20,047 $75,304 $656,780
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104. The Trustee respectfully requests this Court issue an order approving the 

Allocation Summary outlined above. If approved, in a later report, the Trustee will 

present to the Court an allocation of professional fees and disbursements for the 

period of April 1, 2017 onwards, which allocation may differ from this Allocation 

Summary, based on the nature of work expended and area of focus going 

forward.

105. While the Trustee has prepared this Allocation Summary and seeks approval of 

the Trustee and its counsel’s fees and disbursements, there are certain Tier 1 

Trustee Corporations where there are currently no funds available to satisfy the 

fees and disbursements as set out in the Allocation Summary.

106. The Trustee is of the view that, at this stage of the proceedings, the proceeds of 

realization (or funds held in the Trustee’s respective trust accounts) for each Tier 

1 Trustee Corporation should remain ring fenced in the trust account for the 

respective property. In the future, the Trustee may make further 

recommendations to the Court regarding the possible repatriation of proceeds 

between Tier 1 Trustee Corporations, which recommendation will likely be made 

in the context of a future distribution motion.

107. In order to respect the proposed ring fence, the Trustee and its counsel will not 

be able to satisfy the payment of all of their fees and disbursements as set out in 

the Allocation Summary until such time as there are proceeds of realization or 

other receipts in respect of all of the properties.

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

108. A copy of the Trustee’s interim statement of receipts and disbursements as at 

April 12, 2017 is attached hereto as Appendix “45” (the “Interim R&D”), which 

does not yet reflect drawing the fees and disbursements set out in the Allocation 

Summary. The Interim R&D reflects the cash currently in the respective trust 

accounts, which amounts will increase as properties are monetized throughout 

the Trustee’s administration.
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CONCLUSION AND RECOMMENDED RELIEF

109. In light of the foregoing, the Trustee respectfully recommends that the Court 

issue the Orders in the form attached to the Trustee’s motion record.

All of which is respectfully submitted,

GRANT THORNTON LIMITED,
IN ITS CAPACITY AS COURT-APPOINTED 
TRUSTEE OF THE TIER 1 TRUSTEE CORPORATIONS 
ANONOT IN ITS PERSONAL OR CORPORATE CAPACITY

lan Krieger, CPA, CA, CIRP, LIT 
Vice President

28378018.9
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NOTICE OF SALE UNDER MORTGAGE

TO; THE PARTIES SHOWN ON SCHEDULE "A" ATTACHED HERETO

TAKE NOTICE that default has been made in payment of the monies due under a certain mortgage dated 
the 16th day of January, 2014, made between

MCMURRAY STREET INVESTMENTS INC. as Mortgagor,

COMPUTERSHARE TRUST COMPANY OF CANADA as Mortgagee,

upon the following property, namely;

PT THE GROVE, PL 8 BRACEBRIDOE; PT LTS 11, 12, 13 AND 14 N/S ONTARIO ST, PL 3, 
BRACEBRIDGE; PT LT 1, CON 2 MACAULAY PT 1 35R22861; PT THE GROVE, PL 8 
BRACEBRIDOE; PT LOTS 11 & 12 N/S ONTARIO ST, PL 3, BRACEBRIDGE PT 35R22861; PT LOT 
1, CON 2 MACAULAY PT 3 OF 35R2286I; T/W PT 7 35R2580 AS IN DM30937, DM80981; S/T PT 3 
35R22861 AS IN LT92776 AS AMENDED BY ORDER LT240I94 PARTIALLY RELEASED BY 
LT165005; S/T PT 3 35R22861 AS IN LT92727 AMENDED BY ORDER LT240194, TOWN OF 
BRACEBRIDGE, DISTRICT MUNICIPALITY OF MUSKOKA; and
PT LT 26 RCP 531 BRACEBRIDGE PT 5 35R22861; BRACEBRIDGE; THE DISTRICT 
MUNICIPALITY OF MUSKOKA

which mortgage was registered on the 16th day of January, 2014, in the Land Titles Office for the Land 
Titles Division of Muskoka as Instrument No. MT135137

AND 1 hereby give you notice that the amount now due on the mortgage for principal money, interest, taxes,
insurance premiums and costs, respectively, are as follows;

for principal outstanding..............$1,989,699,42

for interest accrued to January 9,2017 .... 54,224.33

forNSF fees ...............................................  200.00

for costs...................................................  4,800.00

$1,998,923.75

(such amount for costs being up to and including the service of this Notice only, and thereafter such further 
costs and disbursements will be charged as may be proper), together with interest at the rate of 12.0 per cent, 
per annum, on the principal and interest hereinbefore mentioned, from the 9th day of January, 2017 to the 
date of payment.

AND UNLESS the said sums are paid on or before the 15th day of February, 2017,1 shall sell the property 
covered by the said mortgage under the provisions contained in it.

THIS NOTICE IS given to you as you appear to have an interest in the mortgaged property and may be 
entitled to redeem the same,

DATED the 9th day of January, 2017.

COMPUTERSHARE TRUST COMPANY OF CANADA 
by its solicitors,

VINER, KENNEDY, FREDERICK,
ALLAN & TOBIAS LLP 
Barristers and Solicitors 
366 King Street East, Suite 300 
Kingston, ON K7K6Y3 
Tel: 613-542-3124

Per:
r ,
Garth B/Allan



SCHEDULE "A1

TO: McMurray Street Investments Inc. 
c/o Harris + Harris LLP 
Barristers and Solicitors 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario 
L4W4Y6

AND TO: Olympia Trust Company . 
In Trust for RRSP-91886 
2200- I25-9thAveS.E, 
Calgary, Alberta 
T20 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 119422 
2200- 125-9th AveS.E. 
Calgary, Alberta 
T2Q 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118627 
2200- 125-9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP-89181 
2200- 125-9th AveS.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 122245 
2200- 125-9th AveS.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 119395 
2200- 125-9th Ave S.E. 
Calgary, Alberta 
T2G OP 6

AND TO: Olympia Trust Company 
In Trust for RRSP - 119164 
2200- 125-9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP -118229 
2200 - 125 - 9th Ave S.E. 
Calgary, Alberta 
T2G 0P6



AND TOi Olympia Trust Company 
In Trust for RRSP - 118230 
2200-125 -9th Ave S.E, 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118285 
2200- 125-9th AveS.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP -115197 
2200- 125-9th AveS.E, 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP- 118977 
2200- 125 -9th AveS.E. 
Calgary, Alberta 
T2G OP 6

AND TO: Olympia Trust Company 
In Trust for RRSP - 119394 
2200- 125 -9th AveS.E, 
Calgary, Alberta 
T2G OP 6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118979 
2200-125 -9th AveS.E, 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118975 
2200 - 125 - 9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118742 
2200- 125-9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118820 
2200 - 125 - 9th Ave S.E, 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP-118967 
2200-125 -9th Ave S.E. 
Calgary, Alberta 
T2G 0P6



AND TO: Olympia Trust Company 
In Trust for RRSP - 118974 
2200 - 125 - 9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118981 
2200-125-9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 1 18980 
2200- 125 - 9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP -100287 
2200 -125 -9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 119278 
2200-125-9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 86593 
2200- 125-9th Ave S.E. 
Calgary, Alberta 
T2G OP 6

AND TO: Olympia Trust Company 
In Trust for RRSP - 118827 
2200- 125 -9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: Olympia Trust Company 
In Trust for RRSP - 98070 
2200- 125 -9th Ave S.E. 
Calgary, Alberta 
T2G OP6

AND TO: Olympia Trust Company 
In Trust for RRSP-98563 
2200 - 125 - 9th Ave S.E. 
Calgary, Alberta 
T2G 0P6

AND TO: 774718 Canada Inc.
Tier I Transaction Advisory Services Inc. 
3100 Steeles Avenue East, Suite 902 
Markham, Ontario 
L3R 8T3



AND TO: Trisura Guarantee Insurance Company 
333 Bay Street, Suite 1610 
Toronto, Ontario 
M5H 2R2

AND TO; Grant Thornton Limited 
200 King Street West, 1 l'h Floor 
Box 11
Toronto, Ontario 
M5H 3T4

AND TO: Aird Berlis LLP 
Attention; Randy Hooke 
181 Bay Street, Suite 1800 
Box 754
Toronto, Ontario 
M5J 2T9
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NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1))

By Registered and Ordinary Post

TO: TEXTBOOK (774 BRONSON AVENUE) INC.
51 Caldari Road, Suite #A1M 
Concord, ON L4K 4G3

AND TO: TEXTBOOK (774 BRONSON AVENUE) INC.
c/o HARRIS & HARRIS LLP 
Barristers & Solicitors 
2355 Skyroark Ave #300 
Mississauga, ON L4W 4Y6 
Attention: Greg Harris

AND TO: TEXTBOOK (774 BRONSON AVENUE) INC.
c/o GRANT THORNTON LIMITED 
Solely in its capacity as Court 
Appointed Trustee of the Property 
200 King Street West 
11 Floor 
Box 11
Toronto, Ontario M5H 3T4

AND TO: WALTER THOMPSON
226-111 Civic Square Gate 
Aurora, ON L4G 0S6

AND TO: JOHN DAVIES
24 Country Club Drive 
King City, Ontario 
L7B 1M5

AND TO: TEXTBOOK SUITES INC.
51 Caldari Road 
Suite #A1M 
Concord, ONL4K4G3

CC: AIRD & BERLIS LLP
Barristers & Solicitors 
Brookfield Place 
Suite 1800, P.O. Box 754 

, 181 Bay Street
Toronto, ON M5J 2T9 
Attention: Steven L, Graff

an insolvent company/person 

TAKE NOTICE that:

1. VECTOR FINANCIAL SERVICES LIMITED, a secured creditor, intends to enforce its security on the 
property of the insolvent company/person described below:

(a) leasehold improvements, equipment, furnishings and chattels located at the debtor's premises, being LTS 
3 & 4, PL 28; OTTAWA/NEPEAN being municipally known as 774 Bronson Avenue, Ottawa, Ontario 
and LT 37 & PT LT 38, PL 28, PART 4, 5R14360; OTTAWA/NEPEAN being S57 Cambridge Street 
South, Ottawa, Ontario and more particularly described in a Mortgage dated April 1, 2016, registered as 
Instrument No. OC1775861 in the Ottawa-Carleton Land Registry Office (No. 4),

2. The security that is to be enforced is in the form of:

(a) a Mortgage dated April 1, 2016, registered as Instrument No, OCJ775861 in the Ottawa-Carleton Land 
Registry Office (No. 4); and

(b) a Notice of Assignment of Rents - General datedApril 1, 2016, registered as Instrument No, OC1775862 
in the Ottawa-Carlton Land Registry Office (No. 4).

(c) a General Secwity Agreement - Dated 2016 03 30

(i) PPSA Registration File No. 715176504, Registration No: 20160330 1541 1862 2888.
(ii) PPSA Registration File No. 715176504, Registration No, 20160330 1542 1862 2889.
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3. Joint and Several Guarantee dated March 31, 2016 from:

Walter Thompson 
John Davies 
Textbook Suites Inc.

4. The total amount of Indebtedness secured by the security is $5,700,000.00 as of January 13, 2016 togetherwith 
additional costs of the secured creditor of $100,000.00 together with interest at the greater of 8,5% per annum 
or CIBC Prime Rate plus 4.00% per annum until April 10, 2017 and at the greater of 12.00% per annum or 
CIBC Prime Rate plus 9.00% per annum thereafter. The secured creditor held an interest reserve of $121,702.17 
as at January 16, 2017, The Lender's solicitors Garfinkle Biderman LLP holds an environmental holdback of 
$250,000 which has been pledged as collateral security to the Lender.

5. The secured party will not have the right to enforce the security until after the expiry of the ten (10) day period 
following the sending of this notice, unless the insolvent company/person consents to an earlier enforcement.

DATED at Toronto this 19th day of January, 2017

Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any
person to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency 
Act apply to the enforcement of this security.

VECTOR FINANCIAL SERVICES LIMITED
by i.............
Me:

Per:

Barry M. Polisuk

One Financial Place 
1401-1 Adelaide Street East 
Toronto, Ontario M5C2V9

Tel: (416) 869-1234 
Fax: (416) 869-0547

h:\cliem\W79\9279-Qtt text books\noti« of ImtmVioiJco oftment-doo
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COURT FILE NO: CV-47-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION

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.O.1990, C. C.43, AS AMENDED

FIRST REPORT OF 
KSV KOFMAN INC.

AS RECEIVER AND MANAGER

APRIL 5, 2017

1.0 Introduction
1. This report (''Report") is filed by KSV Kofman Inc. ("KSV") as receiver and manager 

of the real property ("Real Property") registered on title as being owned by Scollard 
Development Corporation (the "Company"), and of all of the assets, undertakings 
and properties of the Company acquired for or used in relation to the Real Property 
(together with the Real Property, the "Property").

2. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 
“Court") made on February 2, 2017 (the "Receivership Order"), KSV was appointed 
as the receiver and manager ("Receiver”) of the Property,

3. The principal purpose of these proceedings is to complete a transaction that 
maximizes value for the Company's creditors.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information about the Company;

b) summarize the recommended marketing process to solicit offers for the 
development and/or sale of the Property (the "Strategic Process"), including 
the retention of TD Cornerstone Commercial Realty Inc, (“TD") to act as listing 
agent for the Property;
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c) provide the Receiver's preliminary findings concerning its review of the 
Company's receipts and disbursements for the period April 1, 2014, the date 
the Company appeared to have opened its bank account, to February 2, 2Q17, 
the date of the Receivership Order; and

d) recommend that the Court issue an order, among other things:

• approving the Strategic Process, including the retention of TD as the 
listing agent;

• approving the activities of the Receiver as described in this Report; and

• sealing the confidential appendices until further order of this Court.

1.2 Restrictions

1. In preparing this Report, the Receiver has relied upon unaudited financial 
information of the Company and discussions with the Company’s accountant, 
SourcePoint Business Group Inc., and the Company's legal counsel, Harris & Harris 
LLP ("Harris"), The Receiver has not performed an audit or other verification of such 
information. The financial information discussed herein is preliminary and remains 
subject to further review, Including the Information discussed In Section 5 below. 
The Receiver expresses no opinion or other form of assurance with respect to the 
financial information presented in this Report.

2.0 Background
1. The Company purchased the Real Property in September, 2014. The Real Property 

|s located in Whitby, Ontario and comprises approximately three acres,

2. The Company Intended to develop a project known as “Boathaus" on the Real 
Property, Boathaus is presently intended to be a five-story condominium consisting 
of 291 residential units, The Company was considering adding a sixth story with an 
additional 74 residential units. As part of its development efforts, the Company pre­
sold 214 units and collected approximately $8 million In deposits. The deposits are 
being held by Chaltons LLP and are not being used fey the Receiver to fund these 
proceedings or for any other purpose,

3. The only structure on the Real Property is a single storey 7,500 square foot 
commercial building that was renovated by the Company so that It could be used as 
the project sales centre.

4. John Davies Is the sole director and officer of the Company. The Receiver 
understands that the Company's shareholders are Aeolian Investments Ltd. 
("Aeolian") (50%) and Erika Harris (50%). The Receiver understands that Aeolian is 
owned by Mr. Davies' wife and children1. Ms. Harris is the mother of Greg Harris, a 
partner at Harris.

1 This Information Is sourced from the Affidavit of John Davies sworn December 6, 2016 In support of the Company's 
and certain related ■entities' application for protection under the Companies' Creditors Arrangement Act.
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2.1 Creditors

2.1.1 Downing Street Financial Inc.

1. Pursuant to the Receivership Order, the Receiver was authorized to borrow $3.5 
million from Downing Street Financial Inc. ("Downing Street") under a Receiver's 
Certificate (the "Downing Street Facility”). Downing Street was granted a charge on 
the Property (other than the deposits). At the commencement of the receivership, 
Downing Street advanced the Receiver all funds available under the Downing Street 
Facility, In accordance with the Receivership Order, the Downing Street Facility was 
used to repay a mortgage in the amount of approximately $2.5 million owing to Firm 
Capital Mortgage Corporation ("Firm Capital”) and the remaining funds are being 
used to fund the costs of these proceedings,

2.1.2 Scollard Trustee Corporation

1. Scollard Trustee Corporation (“STC") raised monies from Investors through 
syndicated mortgage investments. STC then entered into a Joan agreement with the 
Company for the full amount of the funds advanced by investors, secured by a 
mortgage over the Property. STC is a bare trustee and Is responsible for holding 
and administering the mortgage. The STC debt ranks behind the Downing Street 
Facility.

2. As of the date of the receivership, the Company's indebtedness to STC totalled 
approximately $14.1 million; interest and costs continue to accrue on this debt. .

3. Pursuant to an order of the Court dated October 27, 2016, Grant Thornton Limited 
was appointed the trustee ("Trustee”) of STC and several related entities under 
Section 37 of the Mortgage Brokerages, Lenders and Administrators Act, 2006, S.O. 
2006, c, 29, as amended. The application to appoint KSV as Receiver was brought 
by the Trustee.

2.2 Other Creditors

1. Trisura Guarantee Insurance Company and Everest Insurance Company of 
Canada (jointly, the “Sureties") provided bonds to Tarlon Warranty Corporation 
(''Tarlon") in connection with certain liabilities that may accrue to Tarlon in 
connection with the Boathaus project. As of the date of the receivership, the 
amounts, If any, owing to the Sureties are unknown; however, they are not 
expected to be significant. The Receivership Order provides that Trlsura will be 
paid, in full, for any and all losses, damages, liabilities, costs and expenses owed 
to it from any proceeds of sale resulting from a transaction In respect of the 
Property.

2. According to searches conducted of the Land Titles Office (Toronto), three liens 
totalling approximately $800,000 have been registered on title against the Real 
Property pursuant to the Construction Lien Act, R.S.O. 1990, c. C.30, as 
amended. The Receiver's counsel is in the process of reviewing these lien 
claims.
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3. According to the Company’s books and records, as of the date of the 
Receivership Order, the Company's unsecured obligations totalled approximately 
$6.1 million, of which approximately $4.5 million appears to be owing to affiliated 
entities for monies advanced by them to the Company, Details concerning the 
amounts owing to the affiliated entities are provided In Section 5 below.

3.0 Company Sale Process

1. The Receiver understands that the Company engaged Wynn Realty Corporation 
(“Wynn") in January, 2017 to list the Property for sale.

2. Since the date of Its appointment, the Receiver has considered two offers presented 
by Wynn:

• in respect of the first offer, Immediately following Its appointment, the Receiver 
spoke with the prospective purchaser to understand the status of its diligence - 
the offer had a one month diligence condition. The prospective purchaser 
advised the Receiver that Wynn had approached it just a few days prior to the 
receivership application and that it had neither conducted any diligence on the 
Property nor had any background on the Company. The Receiver advised that 
Purchaser that It was not prepared to pursue this transaction; and

• in respect of the second offer, an agreement of purchase and sale ("APS") 
was negotiated; however, the purchaser failed to pay the deposit 
contemplated by the APS when due. On April 4, 2017, the purchaser advised 
that It would not be pursuing this transaction.

4.0 Strategic Process

4.1 Request for Proposals from Realtors ■

1. Contemporaneous with Its discussions with parties that expressed an interest In 
acquiring the Property, the Receiver solicited proposals from six realtors to act as 
listing agent for the Property, The Receiver requested that each realtor provide, 
among other Information, background information regarding, each firm’s experience 
with real estate similar to the Property, a marketing plan which considered 
investment, development and the outright sale of the Property, an estimate of value 
of the Property and the realtor’s proposed commission structure. A copy of the 
request for proposal sent to realtors Is attached as Appendix "A”,

2. Each realtor was provided access to an electronic data room after it executed a 
confidentiality agreement ("CA”).

3. The deadline for proposals was February 22, 2017. Five of the six realtors 
submitted a proposal. The Receiver prepared a summary of the proposals (the 
"Realtor Summary") and provided it to the Trustee and its legal counsel. The 
Realtor Summary is attached as Confidential Appendix “1". The rationale for 
seeking a sealing order for the Realtor Summary is provided in Section 4.2 below.

4. Two realtors, Including TD, were short listed to present to the Receiver their 
proposals to sell the Property. Presentations were conducted on March 2, 2Q17,
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5. The Receiver selected TD to act as the realtor on this assignment. The Receiver
considered, among other things, TD’s experience selling similar properties and Its 
Identification of opportunities to enhance value on the project. The Receiver 
negotiated TD’s commission structure. The commission structure Is such that TD’s 
fees increase as the value of any transaction increases. The Receiver discussed its 
realtor recommendation with the Trustee and after consideration, the Trustee 
provided Its consent. '

6. The Receiver negotiated a "carve out’’ In the listing agreement In respect of one 
party who has expressed an Interest In the Property (the "Excluded Party"). 
Pursuant to the carve-out, TD agreed to waive its commission under the listing 
agreement and to receive a maximum fee of $50,0002, plus Its out of pocket 
expenses, in the event the Receiver completes a transaction with the Excluded 
Party. The fee is intended to compensate TD for its time and costs Incurred in 
connection with Its early stage marketing efforts for the Property.

7. A copy of TD’s listing agreement is provided in Confidential Appendix “2". The 
Receiver proposes to file the listing agreement on a sealed basis for the reasons 
provided below.

4.2 Confidentiality

1. The Receiver respectfully requests that the Realtor Summary and the listing 
agreement be filed with the Court on a confidential basis and be sealed (“Sealing 
Order") as the documents contain confidential information. If these documents are 
not sealed, the Information in these documents may negatively impact realizations 
on the Property as interested parties would have access to value estimates. The 
Receiver is not aware of any party that will be prejudiced if the Information is sealed. 
The Receiver believes the proposed Sealing Order Is appropriate In the 
circumstances.

4.3 Strategic Process

1. The Receiver recommends that the Court Issue an order approving the Strategic 
Process summarized In the table below,

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 - Underwriting

Rinallze marketing materials > TD and the Receiver to:

' o prepare a summary of the project and the 

opportunity;

o populate an online data room; 

o prepare a CA; and

2 In the event the Receiver closes a transaction with the Excluded Party within 30 days from the date the Court 
approves a marketing process (the "Exclusion Period"), TD will be entitled to a fee of $25,000 plus Its out-of-pooket 
expenses, The fee Increases by $25,000 If the Receiver enters Into a transaction with the Excluded Party after the 
Exclusion Period.
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Summary of Sale Process

Milestone Description of Activities Timeline

o prepare a Confidential Information 

Memorandum ("CIM”).

Weeks 1 -2

Prospect Identification > TD to develop a .master prospect list, TD will 

qualify and prioritize prospects.

> TD will also have pre-marketing discussions 

with targeted developers.

Phase 2 - Marketing

Stage 1 > Mass market Introduction, Including:

o Offering summary and marketing materials 

printed;

o publication of the acquisition opportunity 

In The Globe and Mall {National Edition);, 

o telephone and emall'canvass of leading 

prospects; and

o meet with and Interview prospective 

bidders,

> Assist the Receiver and Its legal counsel In the 

preparation of a vendor's form of Purchase 

and Sale Agreement (the "PSA").

Weeks 3-4

Stage 2 > TD to provide detailed Information to qualified 

prospects which sign the CA, Including the 

CIM, access to the data room and a form PSA.

> TD to facilitate all diligence by Interested 

parties.

Weeks 4-5

St8ge 3 >> Prospective purchasers to submit PSAs or 

other proposals, Including development 

proposals,

Week 6

Phase 3 - Offer Review and Negotiations

Short-listing of Offers > Short listing of bldders,

> Further bidding - Interested bidders may be 

asked to Improvethelr offers.

One week 

following bid 

deadline

Selection of Successful Bids > Select successful bidder and finalize definitive 

documents.
One week

Transaction Approval Motion and Closing y Motion for transaction approval and close 

transaction
Two weeks

2. Additional aspects of the Strategic Process include:

a) the Property will be marketed on an "as is, where Is" basis;

b) the Receiver will be entitled to extend the deadline to submit offers under the 
Strategic Process if it considers it to be appropriate and necessary;
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c) the Receiver will have the right to reject any and all offers, including the 
highest offer; and

d) any transaction will be subject to Court-approval.

4.4 Strategic Process Recommendation

1, The Receiver recommends that the Court issue an order approving the Strategic 
Process, Including the retention of TD as the listing agent, for the following reasons:

a) TD's team will be led by Individuals who have extensive real estate 
experience, including properties similar to the Property - TD has relationships 
with likely bidders for the Property. Its fees are structured is structured to 
incentivlze it to maximize recoveries. Its fee structure is consistent with 
market;

b) the Strategic Process provides flexibility for the Receiver to consider various 
options for the Property, Including sale and development proposals;

c) the Strategic Process is a fair, open and transparent process Intended to 
canvass the market broadly in order to obtain the highest and best offer;

d) there will be no delay commencing the process - TD has conducted a review 
of information concerning the Property; and

e) the duration of the Strategic Process is sufficient to allow interested parties to
. perform diligence and to submit an offer, The Receiver wilt also have the right

to extend or amend timelines. Each bidder will be provided with the same 
deadline to submit an offer.

5.0 Sources and Uses of the Company’s Cash
t At the commencement of the receivership proceedings, the Receiver reviewed the 

Company’s balance sheet and identified significant balances owing to and from 
other real estate development projects affiliated with the Company’s principal, Mr. 
Davies (collectively, the "Affiliated Property Companies’’3).

2. Pursuant to paragraph 7.Q2 (g) of the loan agreement between STC and the 
Company dated April 8, 2014 (the “Loan Agreement”), the Company Js not permitted 
to use the loan proceeds received from STC (the “Loan Proceeds”) for any purpose 
other than the development and construction of the Boathaus project, unless the 
consent of STC is obtained for such alternative use. A copy of the Loan Agreement 
is attached as Appendix “B”.

3 These are: Memory Care Investments (Kitchener) Ltd., Memory Care Investments (Oakville) Ltd., Memory Care 
Investments (Burlington) Ltd,, Textbook (445 Princess Street) Inc,, Textbook (555 Princess Street) Inc., Textbook 
(525 Princess Street) lnc„ 1703858 Ontario lnc„ Memory Care Investments Ltd., Textbook Student Suites Inc., 
Textbook Suites Inc., 2375219 Ontario Ltd., McKenzie Marsh Investments Ltd,, Lafontalna Terrace Management 
Corporation, Legacy Lane Investments Ltd., McMurray Street Investments Inc. and Textbook (774 Bronson Avenue) 
Inc.
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3. The Receiver reviewed the Company's bank statements, accounting records and 
unaudited financial statements for the period April 1, 2014 to February 2, 2017 (the 
"Review Period”).

(unaudited; $CQ03s) Amount
Receipts
Loan proceeds

STC 13,596
Firm Capital 2,350
2174217 Ontario Ltd. 750

Affiliated Property Companies 6,186
Raj Singh and entitles related to Mr, Singh 350
Aeolian 25
Sundry receipts 6G2
Total receipts 23,859

Disbursements
Purchase of Real Property 9,163
Affiliated Property Companies 3,355
Interest and fees4 2,705
STC loan commissions 2,175
Aeolian 1,244
Sales centre construction and operating costs 1,174
Development costs 1,161

Raj Singh and entitles related to Mr. Singh 636
Loan repayment (21.74217 Ontario Ltd,) 750
Professional fees 446
Entitles and Individuals related to John Davies (excluding Aeolian) 92
Other 955

Total disbursements 23,856

Ending balance 3

4, The table above reflects that the Company:

a) had total receipts of approximately $23,859 million, including $6,186 million 
from Affiliated. Property Companies; and

b) made disbursements of approximately $23,856 million, Including $3,355 
million to Affiliated Property Companies and approximately $1,244 million to 
Aeolian, a company owned by Mr. Davies' wife and children. Details regarding 
payments to Aeolian are discussed in Section 5.1 below.

4 Approximately $2,0 million In Interest was paid in respect of STC. The remainder represents amounts paid to Firm 
Capital and 2174217 Ontario Ltd.
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5, The Receiver understands that each Affiliated Property Company is a single 
purpose entity. Set out in Appendix "C” is a brief description of the single purpose 
activity. A summary of the amounts received from Affiliated Property Companies 
and paid to Affiliated Property Companies is provided in the table below: 6

(unaudited; $C000s) 
Entity

Amounts
Received

From

Amounts
Advanced

To
Net Received/ 

(Advanced)
Memory Care investments (Oakville) Ltd. 2,101 (687) 1,504

Memory Care Investments (Kitchener) Ltd, 1,516 (95) 1,421

Textbook (445 Princess Street) Inc, 645 " 645

Textbook (774 Bronson Avenue) Inc. 559 559

1703858 Ontario Inc, 553 (28) 525

Textbook Student Suites Inc. 122 (6) 116

Textbook (555 Princess Street) Inc. 13 - 13

Textbook Suites Inc. 14 (3) 11

Textbook (625 Princess Street) ine. 7 7

2375219 Ontario Ltd. 23 (26) (2)

McKenzie Marsh Investments Ltd. 100 (111) (11)
Lafontalne Terrace Management Corporation - (75) (75)

Memory Care Investments Ltd. 47 (229) (182)

Legacy Lane Investments Ltd. 12 (229) (217)

Memory Care Investments (Burlington) Ltd. 384 (884) (500)

McMurray Street Investments Inc, “ (983) (983)

Total 6,186 (3,355) 2,831

6. During September and October, 2014, Loan Proceeds totalling approximately 
$13,596 million were advanced from STC to the Company on four different dates. 
The Receiver was able to Isolate the use of the Loan Proceeds, as reflected in the 
table below.
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(unaudited; $COOOs) Amount
Cash balance, as of September 1,2014 
Receipts

3

STC 13,596
Other3 32
Subtotal 13,628

Disbursements
Purohase of Real Property 0,163°
First Commonwealth Mortgage Corporation 2,175
Affiliated Property Companies 1,269
STC Interest reserve 1,088
Development costs 331
Professional fees 287
Tier 1 Transaction Advisory Services Inc. 166
Aeolian 133
Subtotal 13,592

Cash balance, as of October 31,2014 39

7. The table reflects;

a) $2,175 million (16.0% of the total proceeds) was paid to First Commonwealth 
Mortgage Corporation* 6 7 as commissions and brokerage fees In connection with 
raising the STC loan. The amount of the commissions appears to be 
consistent with the Loan Agreement;

b) approximately $1,259 million (9,3% of the total proceeds) was advanced to 
certain Affiliated Property Companies, These advances occurred almost 
immediately after the Company received the Loan Proceeds, A schedule of 
these advances Is provided below.

8 Mainly represents an HST refund.
6 The total amount paid for the Real Property, Including closing expenses, was $9.2 million. Of this amount, $1 million 
was paid by Memory Care Investments (Oakville) Ltd,
7 The Loan Agreement Indicates that First Commonwealth Mortgage Corporation and Tier 1 Mortgage Corporation 
are Jointly the Mortgage Broker In connection with the STC loan,
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(unaudited; $C000s) 
Entity

Amount
Advanced

Memory Care Investments (Burlington) Ltd. 366
McMurray Street Investments Inc. 350
Memory Care Investments (Oakville) Ltd. 322
Legacy Lane Investments Ltd, 120
Memory Care Investments (Kitchener) Ltd. 71
Memory Care Investments Ltd. 30

1,259

c) approximately $287,000 was paid in professional fees and related 
disbursements. Including approximately $243,000 to Harris. Pursuant to 
Schedule "C" of the Loan Agreement, it appears that Harris was to receive 
approximately $95,000, plus disbursements, in connection with the STC Loan, 
The amount received by Harris is subject to further review, including whether 
Harris performed other services to the Company which would have entitled It 
to further fees.

5.1 Advances to Aeolian

1. Net payments to Aeolian during the Review Period totalled approximately $1.2 
•million, as follows;

(unaudited; C$000's) 
Description Amount

Management fees 780
Amounts advanced by the Company on behalf of;

Legacy Lane Investments Ltd, 116

Memory Care Investments (Burlington) Ltd. 116

Memory Care Investments (Kitchener) Ltd, 116

Memory Care Investments (Oakville) Ltd. 116
464

Total 1,244

2. The table above reflects;

a) $780,000 was charged by Aeolian on account of management fees on the 
Company's project. Approximately $624,000 of these fees were recorded 
subsequent to the commencement of the receivership, the efect of which was 
to eliminate a receivable owing by Aeolian to the Company which arose 
because Aeolian had received cash from the Company in excess of the 
management fees It charged the Company prior to the commencement of the 
receivership; and

b) approximately $464,000 was paid by the Company to Aeolian on behalf of the 
projects noted In the table above.
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3, The transactions between the Company and both the Affiliated Property Companies 
and Aeolian raise concerns about the use of monies invested by syndicated 
mortgage investors In the Company and in the Affiliated Property Companies.

4, The Receiver intends to discuss the implications of its preliminary findings in this 
section with the Trustee.

6.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that the Court make 
an order granting the relief detailed in Section 1.1 (1)(d) of this Report.

* ft
Ail of which is respectfully submitted,

KSV KOFMAN INC.
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF 
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION 
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 
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(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK STUDENT 

SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA 
INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES 
(445 PRINCESS STREET) TRUSTEE CORPORATION and HAZELTON 4070 DIXIE

ROAD TRUSTEE CORPORATION

APPLICATION UNDER SECTION 37 OF THE MORTGAGE BROKERAGES, 
LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 2006, c. 29 and SECTION 101 
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

BETWEEN:
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- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 

TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 
(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK STUDENT 
SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA 

INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES 
(445 PRINCESS STREET) TRUSTEE CORPORATION and HAZELTON 4070 DIXIE

ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE 
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 
2006, c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.1990 c.

C.43

EIGHTH REPORT OF THE TRUSTEE 

• NOVEMBER 3. 2017

INTRODUCTION AND BACKGROUND

1, This report (this “Eighth Report”) is filed by Grant Thornton Limited (“GTL”) in its 

capacity as the court-appointed trustee (in such capacity, the “Trustee”) of each 

of the . 11 above-named Respondents (collectively, the “Tier 1 Trustee 

Corporations”, and individually, a “Tier 1 Trustee Corporation”). GTL was 

appointed as the Trustee pursuant to the Order of the Honourable Justice 

Newbould of the Ontario Superior Court of Justice (Commercial List) (the 

"Commercial List Court”) made October 27, 2016 (the “Appointment Order”), 

a copy of which is attached hereto as Appendix “1” (together with His Honour’s 

endorsement).
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2. The purpose of the Trustee’s appointment (the “Appointment") is to protect the 

interests of the investing public, who, through the Trustee, are mortgagees with 

secured lending positions registered on title to real property owned by 16 

bo rrowe rs/d e ve I ope rs (the “Developers”). The Developers are distinct entities 

from the Tier 1 Trustee Corporations.

3. Detailed background information pertaining to the circumstances leading to the 

Trustee’s Appointment is contained in the affidavit of Mohammed AN Marfatia 

sworn October 20, 2016 (the “Marfatia Affidavit”), which was filed by the 

Superintendent of Financial Services (the “Superintendent”) in support of the 

Appointment. A copy of the Marfatia Affidavit, without exhibits, is attached as 

Appendix “2”.

4. In summary, the Marfatia Affidavit describes a series of 16 syndicated mortgage 

investments (“SMIs”) sold to the investing public (the “Investors”), in respect of 

which, amongst other things:

(i) the 16 Developers were the owners of the real property, borrowers 

in the mortgage transactions and developers of the underlying real 

estate projects;

(ii) the 11 Tier 1 Trustee Corporations (prior to the Appointment of the 

Trustee) were special purpose entities required under their 

relevant constating agreements to hold the mortgages in trust for 

the Investors and to act in a fiduciary capacity to administer and

, enforce the mortgages (some of the Tier 1 Trustee Corporations

held more than one mortgage); and

(iii) other entities, being First Commonwealth Mortgage Corporation

‘ , (“First Commonwealth”) and Tier 1 Mortgage Corporation (“Tier

1 Mortgage Corp”), were amongst those licensed mortgage 

brokers that promoted and sold the SMIs, and a third entity, being 

Tier 1 Transaction Advisory Services Inc. (“Tier 1 Transaction"),

, was also heavily involved in the SMIs and had applied for a

mortgage brokerage licence.
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5. The Marfatia Affidavit further describes how Mr. Raj Singh, who was 

simultaneously the President, the CEO and a shareholder of Tier 1 Transaction, 

a mortgage agent of First Commonwealth, a director, officer, shareholder (either 

directly or indirectly) and/or profit participation interest holder in at least 11 of the 

Developers and the sole director, officer and shareholder of all but two of the Tier 

1 Trustee Corporations, was in a clear conflict of interest position not properly 

disclosed to the Investors, in that, amongst other things, he was required to 

administer and enforce the SMIs on behalf of the Investors as against borrowers 

in which he had a financial interest in the majority of cases.

6. As discussed in the Marfatia Affidavit, the Superintendent also discovered 

systematic and recurrent failures by First Commonwealth and Tier 1 Mortgage 

Corp to abide by the basic consumer protection measures put in place by the 

Mortgage Brokerages, Lenders and Administrators Act, 2006 (Ontario), which 

resulted in the Superintendent issuing: (i) a Notice of Proposal to revoke the 

licenses of First Commonwealth, Tier 1 Mortgage Corp and Mr. Singh (amongst 

others) and to refuse the licence surrender application of First Commonwealth;

(ii) an Interim Suspension Order against these same entities/persons, preventing 

them from dealing or trading in mortgages in Ontario; and (iii) an Interim 

Compliance Order against Tier 1 Transaction, requiring that it cease and desist 

unlicensed activity.

7. Finally (and without being exhaustive), the Marfatia Affidavit also discussed the 

Superintendent’s concern that the appraisal values provided to the Investors did 

not reflect the value of the real property at the time of the mortgage, such that the 

true values may be inadequate to cover the respective SMIs but rather, reflected 

the value of the developed project.

8. Apart from the Marfatia Affidavit, responding affidavits to the Superintendent’s 

application were sworn by each of John Davies (a principal for 11 of the 16 

Developers, which affidavit was filed in opposition to the Appointment) and 

Gregory Harris (a lawyer at Harris + Harris LLP (“H+H”), counsel involved in the 

SMI transactions). The Appointment Order was granted notwithstanding the 

submissions of these stakeholders and their counsel to the Court.
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9. On January 24, 2017, pursuant to the Order of the Honourable Justice Hainey, 

Chaitons LLP was appointed by the Court as counsel for all the Investors across 

all 16 SMIs (in such capacity, “Representative Counsel"), unless and until 

written notice is provided by a particular Investor to Representative Counsel 

pursuant to a specified opt-out procedure if such Investor does not wish to be 

represented by Representative Counsel (the “Representative Counsel Order”). 

A copy of the Representative Counsel Order (together with His Honour’s 

endorsement) is attached as Appendix “3”.

The Trustee’s Previous Reports to Court and Status of The Proceedings

10. The Trustee has issued seven previous reports to Court and certain supplements 

thereto (collectively, the “Previous Reports") prior to the issuance of this Eighth 

Report, namely:

(i) the Trustee filed its first report dated November 10, 2016 (the 

"First Report”) in the context of a motion brought before the 

Ontario Superior Court of Justice (Divisional Court) (the 

"Divisional Court”) by 11 of the Developers for whom Mr. John 

Davies is the principal (the “Davies Developers”).1 The motion 

sought a stay of certain paragraphs of the Appointment Order (the 

“Stay Motion") pending the hearing of the Davies Developers’ 

further motion for leave to appeal the Appointment Order. The 

Divisional Court dismissed the Stay Motion and ordered the 

Davies Developers to pay to the Trustee $5,000 for its costs within 

30 days (the “Cost Award”). The Davies Developers ultimately 

. abandoned their appeal of the Appointment Order. As of the date

of this Eighth Report, the Davies Developers have not satisfied the 

/ Cost Award. The First Report also outlined the various degrees to

which each of Mr. Davies, Mr. Singh and H+H were cooperating 

with the Trustee. A copy of the First Report is available on the

1 The Davies Developers are Textbook (525 Princess Street) Inc., Textbook (555 Princess Street) 
Inc., Textbook (Ross Park) Inc., 1703858 Ontario Inc., Memory Care Investments (Oakville) Ltd., 
Memory Care Investments (Kitchener) Ltd., Textbook (774 Bronson Ave) Inc., Legacy Lane 
Investments Ltd., Scollard Development Corporation, McMurray Street Investments Inc. and 
Textbook (445 Princess Street) Inc.
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Trustee’s website at www.qrantthornton.ca/tier1 (the “Trustee’s 

Website");

(ii) the Trustee filed its second report dated November 28, 2016 (the 

“Second Report”), which provided stakeholders with an update 

on the challenges encountered by the Trustee in performing its 

mandate as a result of the actions of certain parties, including the 

lack of information provided by the Davies Developers. The 

Second Report was not filed in connection with a specific motion 

or court attendance. A copy of the Second Report is available on 

the Trustee’s Website;

(iii) the Trustee filed its third report dated December 13, 2016 (the 

“Third Report”) in response to an application brought by nine of 

the Davies Developers (and one of Mr. Davies’ related 

companies) (collectively, the “CCAA Applicants1’)2 for protection 

from their creditors under the Companies’ Creditors Arrangement 

Act (the “CCAA Application”) and for the appointment of KSV 

Kofman Inc. (“KSV”) as proposed “super” monitor. The CCAA 

Application was dismissed by the Honourable Justice Penny. A 

copy of the Third Report is available on the Trustee’s Website;

(iv) the Trustee filed its fourth report dated January 20, 2017 (the

. “Fourth Report”) and supplement thereto dated January 26, 2017

(the “Fourth Report Supplement”) to prevent the immediate 

forced sale of the real property of one of the Davies Developers 

(the “Boathaus Property”) by its first mortgagee. The Fourth 

Report and Fourth Report Supplement were filed in support of the 

Trustee’s motion to have KSV appointed by the Court as receiver 

and manager of the Boathaus Property3 (in such capacity, the 

"Receiver”) to, amongst other things, market and solicit offers for

2 The two Davies Developers that were not CCAA Applicants were McMurray Street Investments 
Inc. and Textbook (445 Princess Street) Inc.
3 Together with all the assets, undertakings and properties of the Davies Boathaus Developer 
acquired for or used in relation to the Boathaus Property.
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the investment in, development of and/or sale of the Boathaus 

Property (the “Boathaus Proceedings”). The Honourable Justice 

Wilton-Siegel granted the Trustee’s motion, and KSV was 

appointed as the Receiver pursuant to the terms of a Court Order 

made February 2, 2017 (the “Original Boathaus Receivership 

Order”). A copy of the Fourth Report and the Fourth Report 

Supplement, both without appendices, together with the Original 

Boathaus Receivership Order, corresponding ancillary Order and 

His Honour’s written reasons are attached collectively, as 

Appendix “4”;

(v) the Trustee filed its fifth report dated January 23, 2017 (the “Fifth 

Report”) and supplement thereto dated April 4, 2017 (the "Fifth 

Report Supplement”) to provide the Court with information 

concerning one of the non-Davies Developers' projects 

(“Vaughan Crossings”), a Court-appointed receivership 

application brought by a mortgagee registered first on title to the 

Vaughan Crossings’ real property (the “Vaughan Crossings 

Property”) and a proposed transaction in respect of the Vaughan 

Crossings Property (the “Vaughan Crossings Transaction”). 

The receivership application in respect of the Vaughan Crossings 

Property was granted by the Honourable Justice Conway pursuant 

to an Order made February 14, 2017 and effective March 1, 2017 

(the “Vaughan Crossings Receivership Order”) and the 

Vaughan Crossings Transaction was approved by the Honourable 

Justice Myers pursuant to an Order made April 10, 2017 (the 

“Vaughan Crossings Transaction Order"). A copy of the Fifth 

Report and the Fifth Report Supplement, both without appendices, 

together with the Vaughan Crossings Receivership Order, the 

Vaughan Crossings Transaction Order, corresponding ancillary 

Order and the written reasons therefor are attached collectively as 

Appendix “5”;

(vi) the Trustee filed its sixth report dated April 18, 2017 (the "Sixth 

Report”) and supplement thereto dated April 21, 2017 (the “Sixth
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Report Supplement”) to support the Trustee’s motion to, amongst 

other things, expand the Boathaus Proceedings (as expanded, the 

"Expanded Receivership Proceedings”) to include additional 

properties of the Davies Developers, being those defined in the 

Sixth Report as the "Legacy Lane Property ”, the “525 Princess 

Property", the “555 Princess Property" and the three “Memory 

Care Properties”. The expansion of the Boathaus Proceedings 

was granted by the Honourable Justice Myers pursuant to an 

Order made April 28, 2017 (as subsequently amended, the 

“Expanded Receivership Order”). A copy of the Sixth Report 

and the Sixth Report Supplement, both without appendices, 

together with the Expanded Receivership Order and His Honour’s 

written reasons are attached collectively as Appendix “6”; and

(vii) the Trustee filed its seventh report dated August 23, 2017 (the 

“Seventh Report”) to support the Trustee’s motion to, amongst 

other things, approve a claims process to be conducted by the 

Trustee in respect of claims against the Tier 1 Trustee 

Corporations (the “Claims Procedure Order”) and approve an 

executed agreement and release between one of the Developers 

(Hazelton Development Corporation) and the Trustee. A copy of 

the Seventh Report, Claims Procedure Order, corresponding 

ancillary Order and the written reasons therefor are attached 

collectively as Appendix “7”.

11. All the Previous Reports and activities of the Trustee described therein have 

been approved by the Court. At the request of Mr. Raj Singh and Tier 1 

Transaction, and on consent of the Trustee, the Court’s approval of certain of the 

Previous Reports is not deemed to be a finding of fact or proof of any allegations 

or claims relating to the actions or omissions of Mr. Singh or Tier 1 Transaction.

12. Copies of materials filed in the Trustee’s proceedings are available on the 

Trustee’s website at www.qrantthornton.ca/tier1.
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13. KSV, in its capacity as the Receiver in the Expanded Receivership Proceedings, 

has also filed several reports to Court (collectively, the “Receiver Reports”). 

The Expanded Receivership Proceedings have proceeded separately from the 

present proceedings (with a separate Court file number) in order to maintain 

independence between Court officers and maximize procedural efficiency. 

Copies of the materials filed in the Expanded Receivership Proceedings are 

available on the Receiver’s website at www.ksvadvisorv,com/insolvencv- 

cases/scoliard-development-corporation.

14. Amongst other things, the Receiver Reports identify extensive transfers of money 

from and to certain of the Davies Developers to and from various related entities, 

including other Davies Developers, entities and trusts controlled by Mr. Davies 

and entities controlled by Mr. Singh. The Receiver obtained a Mareva injunction 

against each of Mr. Davies and his wife (both in their personal capacities and in 

their capacities as trustee and/or representative of the Davies Arizona Trust and 

the Davies Family Trust), Gregory Harris of H+H (solely in his capacity as trustee 

and/or representative of the Davies Family Trust) and Aeolian Investments Ltd. 

(collectively, the “Mareva Order”).4 A copy of the Mareva Order, which was 

amended and extended on several occasions, and reasons therefor are attached 

collectively as Appendix “8”. Amongst other things, the reasons of the 

Honourable Justice Myers made August 30, 2017 expressly identify Mr. Davies 

as having engaged in a “Ponzi Scheme." The Trustee understands from the 

Receiver that Mr. Davies and Aeolian Investments Ltd. have taken steps to seek 

leave from the Divisional Court to appeal the Mareva Order.

15. On the application of Kingsett Mortgage Corporation (“Kingsett"), KSV was also 

appointed as receiver over certain real property owned by Generx (Byward Hall) 

Inc. a.k.a. Textbook (256 Rideau Street) Inc. (collectively, “Rideau"). Rideau is 

not a developer that was loaned money by any of the SMIs. However, the 

Trustee understands from the Receiver Reports that certain funds lent by the 

SMIs to certain of the Davies Developers were transferred, either directly or

4 The Trustee understands from the Receiver that each of the Davies Arizona Trust, the Davies 
Family Trust and Aeolian Investments Ltd. (an entity controlled, directly or indirectly, by Mr. 
Davies and/or related parties) was a recipient of funds, either directly or indirectly, from one or 
more of the Davies Developers.
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indirectly, to Rideau. A copy of the receivership Order in respect of Rideau and 

reasons therefor are attached collectively as Appendix “9”. Copies of the 

materials filed in connection with the Rideau receivership are available at 

www.ksvadvisorv.com/insolvencv-cases/generx-bvward-hall-inc.

PURPOSE OF THE EIGHTH REPORT

16. The purpose of this Eighth Report is to: (1) provide an update in respect to 

certain of the SMIs; and (2) provide the Court with information to support the 

Trustee's request for Orders:

(i) approving the executed assignment agreement and release dated 

October 10, 2017 between 1416958 Ontario Inc. (the “Guildwood 

Developer”) and the Trustee (collectively, the “Guildwood 

Agreement");

(ii) requiring Olympia Trust Company (“OTC”) to consent to the 

discharge of its portion of the Guildwood Mortgage (as defined 

herein) on the same terms and conditions as the Guildwood 

Agreement requires the Trustee to consent to the discharge of its

, portion of the Guildwood Mortgage;

(iii) approving the executed assignment agreement and release dated 

October 16/18, 2017 amongst Silver Seven Corporate Centre Inc. 

(the “Silver Seven Developer”), John Anava, David Yarmus, 

Silver Seven Holdings Inc. (“Silver Seven Mortgage Corp”) and 

the Trustee (the “Silver Seven Agreement”);

(iv) requiring OTC to be bound by the assignment of the Silver Seven

■ . SMI Loan Agreement (as defined below) and the Silver Seven

SMI Security (as defined below), in accordance with the terms of 

the Silver Seven Agreement;

(v) authorizing the Trustee to provide certain Investor information to 

the Royal Canadian Mounted Police (the “RCMP”) and the Ontario
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Provincial Police (the “OPP") to assist in any investigations in 

connection with the Developers;

(vi) approving this Eighth Report and the conduct and activities of the 

Trustee as described herein;

(vii) approving the fees and disbursements of the Trustee and its 

counsel from July 1, 2017 to September 30, 2017 and an 

allocation of such fees and disbursements; and

(viii) for each SMI other than Vaughan Crossings, authorizing the 

Trustee to make distributions to the Investors, without further 

Order of this Court and net of the applicable Holdback (as defined 

herein), up to the amount of their Proven Claims (as defined in the 

Claims Procedure Order).

DISCLAIMER

17. This Eighth Report has been prepared for the use of the Court and the Tier 1 

Trustee Corporations’ stakeholders as general information relating to the Tier 1 

Trustee Corporations. Accordingly, the reader is cautioned that this Eighth 

Report may not be appropriate for any other purpose. The Trustee will not 

assume responsibility or liability for losses incurred by the reader as a result of 

the circulation, publication, reproduction or use of this Eighth Report for any other 

purpose.

18. In preparing this Eighth Report, the Trustee has relied upon certain unaudited 

financial information provided by parties who had knowledge of the affairs of the 

Tier 1 Trustee Corporations, including Gregory Harris of H+H, Raj Singh and 

John Davies. The Trustee has also relied on information provided to it by KSV in 

its capacity as the Receiver, including the Receiver Reports. The Trustee has 

not performed an audit or verification of such information for accuracy, 

completeness or compliance with Accounting Standards for Private Enterprises 

or International Financial Reporting Standards. Accordingly, the Trustee 

expresses no opinion or other form of assurance with respect to such 

information.
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19. All references to dollars in this Eighth Report are in Canadian currency unless 

otherwise noted.

THE SINGH DEVELOPERS, GUILDWOOD AGREEMENT AND KEELE MEDICAL

20. Apart from the 11 Davies Developers, the SMIs also loaned money to five other 

Developers (the “Non-Davies Developers’). The principal of three of the five 

Non-Davies Developers is Raj Singh (the “Singh Developers”). As set out in the 

Seventh Report (Appendix 10), the Trustee previously entered into an agreement 

with one of the Singh Developers (Hazelton Development Corporation), which 

agreement was approved by this Court.

The Guildwood Agreement

21. One of the other Singh Developers is the Guildwood Developer. The Tier 1 

Trustee Corporation that holds an SMI from the Guildwood Developer is 2223947 

Ontario Limited (the “Guildwood Trustee Corporation”).

22. Based on its review of a loan agreement dated November 20, 2012 between the 

Guildwood Developer and the Guildwood Trustee Corporation (the “Guildwood 

SMI Loan Agreement”) and registrations on title, the Trustee understands that 

the Guildwood Trustee Corporation received a mortgage on the real property 

legally described by PIN No. 06401-0113 (LT) (the “Guildwood Property”) in the 

principal amount of $6,000,000 (collectively, the “Guildwood SMI") in exchange 

for a loan of $6,433,856 to the Guildwood Developer. As is the case with the 

SMIs generally, the Guildwood SMI is held jointly with OTC for the benefit of 

those Investors holding their underlying positions in RRSPs.

23. Copies of the material components of the Guildwood SMI are attached 

coilectively as Appendix “10”, being: (I) the Guildwood SMI Loan Agreement; (ii) 

a syndicated mortgage participation agreement dated November 20, 2012 

between the Guildwood Trustee Corporation and the Investors (the “Guildwood 

SMI Participation Agreement"); and (iii) the charge registered on title to the 

Guildwood Property (the “Guildwood SMI Charge”),
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24. The Trustee understands that the intended use for the Guildwood Property is a 

condominium project in Scarborough, Ontario.

25. The parcel register in respect of the Guildwood Property is attached as 

Appendix “11” and reflects, inter alia, the following:

(i) the Guildwood Developer purchased the Guildwood Property on 

or about October 14, 2005 for what appears to be total 

consideration of $760,000;

(ii) the Guildwood SMI Charge was registered on title on December 

24, 2012 for $4,000,000, which registration was later: (a) 

increased to $6,000,000; and (b) amended to reflect that OTC 

would ultimately hold the Guildwood SMI Charge jointly with the 

Guildwood Trustee Corporation to accommodate RRSP and other 

Investors, respectively;

(iii) a charge/mortgage in favour of The Guarantee Company of North 

America (“Guarantee Co") in the principal amount of $2,530,000 

was registered on title on November 6, 2014, which is attached as

Appendix “12” (the “Guildwood Guarantee Charge");

(iv) a charge/mortgage in favour of several parties5 (the “Other 

Guildwood Mortgagees”) in the principal amount of $1,200,000 

was registered on title on October 19, 2015, which is attached as

Appendix “13” (the “Other Guildwood Charge”);

(v) the Guildwood SMI Charge and the Guarantee Charge were then 

immediately postponed to the Other Guildwood Charge, which 

postponements are attached as Appendix “14”; and

(vi) the Appointment Order was registered on title on November 3, 

2016.

5 Being 1884871 Ontario Limited (the President of which, as registered on title, is Rob 
Thompson), Joy Roberts, David Roberts, Kenneth Scott, Ruth Ann Scott, Chaim Silberstein, 
Paulina Silberstein and 1875443 Ontario Limited (the principal for which, as registered on title, is 
Gary Connolly).
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26. Guarantee Co and Williams Scotsman of Canada Inc. have also made one or 

more registration against the Guildwood Developer under the Personal Property 

Security Act (Ontario) (the "PPSA”). The Trustee is not aware of the Guildwood 

Trustee Corporation holding any personal property security against the 

Guildwood Developer. For completeness sake, a copy of the certified PPSA 

search results against the Guildwood Developer, with currency to October 22, 

2017, is attached as Appendix “15”.

27. As set out in the Trustee’s letter to the Investors in the Guildwood SMI (the 

“Guildwood Investors”) dated December 23, 2016, a copy of which is attached 

as Appendix “16”, the Guildwood SMI was purportedly extended to May 31, 

2017. It was not repaid on that date.

28. Shortly before May 31, 2017, Mr. Singh proposed to the Trustee that the 

Guildwood Developer be granted an additional six-month extension (plus other 

concessions) to seek refinancing to repay the principal amount of the Guildwood 

SMI. Subsequent to having made this proposal, Mr. Singh then advised the 

Trustee that the Guildwood Developer would not be able to fulfill its terms. At 

that point, the Trustee sought opinions of value of the Guildwood Property from 

two qualified real estate experts. These valuations indicate that, in its current 

state, the Guildwood Property is valued at materially less than the outstanding 

combined principal of the Other Guildwood Charge (which ranks on title ahead of 

the Guildwood SMI Charge) and the Guildwood SMI Charge.

29. Meanwhile, the Trustee understands that the Guildwood Developer continued to 

seek refinancing, and negotiations amongst the Guildwood Developer, its 

principals, the Trustee, their respective counsel and Representative Counsel 

ultimately resulted in the Guildwood Agreement, a copy of which is attached as 

Appendix “17”.

30. The Guildwood Agreement is conditional upon approval by this Court and, in 

substance, provides that:

(i) the Guildwood Developer shall pay to the Trustee $4,100,000, or 

approximately 68.3% of the principal amount of the Guildwood
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SMI Charge, in two stages ending by no later than November 17, 

2017;

(ii) none of the amounts in the above sub-paragraph shall under any 

circumstances be refundable to the Guildwood Developer unless 

this Court refuses to approve the Guildwood Agreement;

(iii) the Guildwood Developer provides a standard release in favour of 

the Trustee, the Guildwood Trustee Corporation and the 

Guildwood Investors;

(iv) provided that the Guildwood Developer is in full compliance with 

the Guildwood Agreement:

(1) the balance of any and all amounts owing under the 

Guildwood SMI shall be waived;

(2) the Trustee shall consent to the discharge of the 

Guildwood SMI Charge, and OTC shall provide the same 

consent by way of Court Order; and

(3) the Trustee and the Guildwood Trustee Corporation shall 

provide a standard release in favour of the Guildwood 

Developer; and

(ii) if the Guildwood Developer does not comply, in full, with the 

Guildwood Agreement, the Trustee shall still retain all its 

enforcement rights in respect of the Guildwood SMI Charge and 

not be required to return any funds already paid by the Guildwood 

Developer.

31. As of the date of this Eighth Report, the Guildwood Developer has already paid 

$2,000,000 towards the amounts owing under the Guildwood Agreement, which 

amounts are being held in escrow by the Trustee’s counsel pending approval of 

the Guildwood Agreement by this Court.
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32. As set out in the Trustee's letter to the Guildwood Investors dated October 16, 

2017, a copy of which is attached as Appendix “18”, the Trustee anticipates that 

recoveries to the Guildwood Investors will be significantly higher as a result of the 

Guildwood Agreement and the amount already paid thereunder than if the 

Trustee had taken enforcement steps without negotiating and entering into the 

Guildwood Agreement.

33. Accordingly, the Trustee, with the support of Representative Counsel, is of the 

view that the Guildwood Agreement is in the best interests of the Guildwood 

Trustee Corporation.

34. As mentioned earlier in this Eighth Report, the Receiver Reports identify 

transfers of money from and to certain of the Davies Developers to and from 

various related entities, including other Davies Developers, entities and trusts 

controlled by Mr. Davies and entities controlled by Mr. Singh. However, the 

Receiver Reports do not identify the Guildwood Developer as having participated 

in these transfers, and the Trustee has confirmed with the Receiver that it is not 

aware of any such participation by the Guildwood Developer.

35. For the reasons set out above, the Trustee recommends that this Court approve 

the Guildwood Agreement, and the Trustee understands that Representative 

Counsel supports the Trustee's recommendation.

Keele Medical

36. The final Singh Developer is Keele Medical Properties Ltd. (the “Keele Medical 

Developer”), in respect of which the underlying SMI (the “Keele Medical SMI") 

was to have matured in the ordinary course on November 1, 2017 (after having 

been extended by one year from November 1, 2016). The Keele SMI went into 

default on July 1, 2017 when the Keele Medical Developer failed to remit its 

quarterly interest payment to the Trustee. On July 19, 2017, the Trustee made 

formal demand on the Keele Medical Developer for all amounts owing under the 

Keele Medical SMI, a copy of which demand and corresponding notice of 

intention to enforce security is attached as Appendix “19”. The Trustee recently 

provided a status update to Investors in the Keele Medical SMI by way of a letter
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dated October 3, 2017, a copy of which is attached as Appendix “20”, Further 

updates will be provided to the investors and this Court in due course.

THE SILVER SEVEN AGREEMENT

37. The Silver Seven Developer is one of the two Developers that is neither a Davies 

Developer nor a Singh Developer. The principals of the Silver Seven Developer 

are John Anava and David Yarmus. The Tier 1 Trustee Corporation that holds 

an SMI from the Silver Seven Developer is Scollard Trustee Corporation (the

“Silver Seven Trustee Corporation”).6

38. Based on its review of a loan agreement dated November 4, 2014 between the 

Silver Seven Developer and the Silver Seven Trustee Corporation (the “Silver 

Seven SMI Loan Agreement”) and registrations on title, the Trustee 

understands that the Silver Seven Trustee Corporation received a mortgage on 

the real property legally described by PIN Nos. 04509-0069 (LT), 04509-0140 

(LT) and 04509-0141 (LT) (the “Silver Seven Property") in exchange for a loan 

of $6,000,000 (of which $5,984,750 was advanced) to the Silver Seven 

Developer (collectively, the “Silver Seven SMI”). As is the case with the SMls 

generally, the Silver Seven SMI is held jointly with OTC for the benefit of those 

Investors holding their underlying positions in RRSPs.

39. Copies of the material components of the Silver Seven SMI are attached 

collectively as Appendix “21”, being: (i) the Silver Seven SMI Loan Agreement;

(ii) a syndicated mortgage participation agreement dated November 4, 2014 

between the Silver Seven Trustee Corporation and the Investors (the “Silver 

Seven SMI Participation Agreement"); (iii) the charge registered on title to the 

Silver Seven Property (the “Silver Seven SMI Charge”); (iv) the general 

assignment of rents registered on title to the Silver Seven Property (the “Silver 

Seven GAR”); (v) the specific assignment of rents registered on title to the Silver 

Seven Property (the “Silver Seven SAR”); and (vi) a promissory note given by 

the Silver Seven Developer in favour of the Silver Seven Trustee Corporation 

(collectively with the Silver Seven SMI Charge, the Silver Seven GAR and the 

Silver Seven SAR, the “Silver Seven SMI Security”).

6 This Tier 1 Trustee Corporation also holds SMls from two other Developers.
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40. The Trustee understands that the intended use for the Silver Seven Property is a 

commercial development project in Kanata, Ontario (the “Silver Seven 

Development”). The Silver Seven Development consists of:

(i) an athletic facility, which has already been completed and is 

paying rent to the Silver Seven Developer (the “Athletic Facility”);

(ii) two single-storey commercial buildings (referred to as "01” and 

“02”), providing a total 23 commercial condominium units with 

associated surface parking and landscaping;

(iii) a third single-storey commercial building (referred to as “03”); and

(iv) a medical/office building (the “Medical/Office Building”).

41. The parcel registers in respect of the Silver Seven Property are attached as 

Appendix “22” and reflect the following:

(i) the Silver Seven Developer purchased the Silver Seven Property 

on or about October 19, 2011 for what appears to be total 

consideration of $7,500,000;

(ii) a mortgage (the “Vector Mortgage”) in favour of Vector Financial 

Services Limited (“Vector'’) was registered on title on August 5, 

2014 for $21,500,000, along with a notice of assignments of rents, 

which are attached collectively as Appendix “23”,

(iii) notices of lease were subsequently registered on title on

. November 5, 2014, which are attached collectively as Appendix

“24”;

(iv) the Silver Seven SMI Charge for $6,000,000, Silver Seven GAR 

and Silver Seven SAR were registered on title on January 22, 

2015;

(v) several adjustments were subsequently made on title to the Silver 

Seven SMI Charge to reflect that OTC would ultimately hold the 

Silver Seven SMI Charge jointly with the Silver Seven Trustee
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Corporation to accommodate RRSP and other Investors, 

respectively;

(vi) a mortgage in favour of Silver Seven Holdings Inc. (“Silver Seven 

Mortgage Corp"), which is also controlled by John Anava and 

David Yarmus, was registered on title on January 8, 2016 for

■ $3,500,000, a copy of which is attached as Appendix “25”; and

(vii) the Appointment Order was registered on title on November 3, 

2016.

42. Vector and Bank of Montreal have made one or more registrations against the 

Silver Seven Developer under the PPSA. The Trustee is not aware of the Silver 

Seven Trustee Corporation holding any personal property security against the 

Silver Seven Developer. For completeness sake, a copy of the certified PPSA 

search results against the Silver Seven Developer, with currency to October 22, 

2017, is attached as Appendix “26”.

43. The Silver Seven SMI Charge provides for an ordinary course maturity date of 

January 22, 2016. This appears to be consistent with the Silver Seven SMI Loan 

Agreement, which provides for a maturity date of the first anniversary of the first 

advance under the Silver Seven SMI Loan Agreement, which occurred on 

January 22, 2015.

44. As set out in the Trustee’s letter to the Investors in the Silver Seven SMI (the

“Silver Seven Investors”) dated December 23, 2016, a copy of which is 

attached as Appendix “27”, the Silver Seven SMI was purportedly extended to 

January 22, 2017. It was not repaid on that date, and has been in default since 

that date. .

45. Since its appointment, the Trustee and its counsel have remained in regular 

contact with the Silver Seven Developer, its counsel and Crowe Soberman Inc., 

which has been retained to assist the Silver Seven Developer (the “Silver Seven 

Consultant”). As part of these communications, the Trustee has learned, 

amongst other things, that:
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(i) Vector, as first mortgagee, has refused to advance additional 

funds into the Silver Seven Development since October 2016. 

The Vector Mortgage matured on February 10, 2017, and was 

thereafter being extended on a monthly basis. Vector issued a 

default notice to the Silver Seven Developer on September 15, 

2017, a copy of which is attached as Appendix “28”;

(ii) in order to continue to advance the Silver Seven Development, 

Silver Seven Mortgage Corp has been advancing funds into the 

Silver Seven Development. Silver Seven Mortgage Corp takes 

the position that these advances are made under the Vector 

Mortgage, and therefore rank in priority to the Silver Seven SMI 

Charge, pursuant to a mortgage participation and servicing 

agreement entered into between Vector and Silver Seven 

Mortgage Corp on February 9, 2016, a copy of which is attached 

as Appendix “29”. As at July 13, 2017, Vector had advanced 

$10,950,000, and Silver Seven Mortgage Corp had advanced 

$4,444,706.24, for a total of $15,394,706.24 owing under the 

Vector Mortgage; and

(iii) the Silver Seven Developer has made efforts to seek alternate 

financing to replace either the Vector Mortgage, the Silver Seven 

SMI Charge, or both, but was ultimately not successful.

46. Since April 2017, the Trustee, through counsel, has been negotiating with the 

Silver Seven Developer, its counsel and the Silver Seven Consultant regarding a 

settlement of the Silver Seven SMI indebtedness. As part of these negotiations, 

the Trustee asked the Silver Seven Developer for a quantity surveyor’s report to 

provide an independent assessment of the status of the Silver Seven 

Development.

47. The Silver Seven Developer retained Pelican Woodcliff Inc. (“Pelican 

Woodcliff) to complete an analysis of the cost to date and cost to complete of 

the Silver Seven Development. The Trustee met with Pelican Woodcliff to review 

its analysis, and has reviewed Pelican Woodcliff’s responses to the Trustee’s
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follow-up questions. This analysis supplements the information provided to the 

Trustee by the Silver Seven Developer, its counsel and the Silver Seven 

Consultant.

48. As at June 20, 2017:

(i) construction of building C2 was substantially complete, and all 

units had been sold with closing dates scheduled for later in 2017;

(ii) construction of building C1 had commenced, with foundation and 

underslab work appearing to be complete;

(iii) construction of building C3 had not yet commenced. The Silver 

Seven Developer planned to commence construction once the 

units from building C2 are sold; and

(iv) construction of the Medical/Office Building had not yet 

commenced. The Silver Seven Developer had no immediate 

plans to commence construction.

49, On August 17, 2017, the Trustee wrote to Representative Counsel to provide an 

update with regard to the Silver Seven SMI and the proposed settlement options. 

A copy of this correspondence is attached as Appendix “30”.

50, Negotiations amongst the Silver Seven Developer, its principals, the Silver Seven 

Consultant, the Trustee and their respective counsel ultimately resulted in the 

Silver Seven Agreement, a copy of which is attached as Appendix “31”.

51. The Silver Seven Agreement is conditional upon approval by this Court and, in 

substance, provides that:

(i) the Silver Seven Developer shall pay to the Trustee $2,900,000, 

or approximately 48% of the principal amount of the Silver Seven 

SMI, within 45 days of the Silver Seven Agreement being 

approved by this Court;
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(ii) none of the amounts in the above sub-paragraph shall under any 

circumstances be refundable to the Silver Seven Developer 

unless this Court refuses to approve the Silver Seven Agreement;

(iii) the Trustee shall assign to Silver Seven Mortgage Corp all of the 

Trustee’s and Silver Seven Trustee Corporation’s right, title and 

interest in and to the Silver Seven SMI and the Silver Seven 

Security (the “Assignment");

(iv) notwithstanding the Assignment, the Trustee shall retain an 

interest in $3,084,750 of the Silver Seven SMI debt (the “Retained 

Debt”), together with a corresponding interest in the Silver Seven 

Security sufficient to secure the Retained Debt (the “Retained 

Security” and, together with the Retained Debt, the “Retained 

Interest”). Silver Seven Mortgage Corp shall hold the Retained 

Interest in trust for the Trustee for a period of one year, pending 

the Trustee’s exercise of the Call Right (defined below);

(v) the Silver Seven Developer, John Anava and David Yarmus make 

a number of representations regarding the flow of funds relating to 

the Silver Seven Development (the “Representations’ );

(vi) if the Trustee determines that any of the Representations are 

inaccurate, untrue or were negligently or fraudulently made 

(collectively, the "Misrepresentation Allegations"), the Trustee 

shall have the right to take proceedings against any one or more 

of the Silver Seven Developer, John Anava, David Yarmus, Attilio 

Lio or Albert. Guido (the latter two being the former principals of 

the Silver Seven Developer) for damages arising from the 

Misrepresentation Allegations, provided that the Trustee initiates 

such proceedings within one year of the date of the Silver Seven 

Agreement. The Trustee’s rights in this regard are referred to as 

the “Call Right”. The Trustee shall retain the Retained Interest for 

the purpose of exercising the Call Right. If the Trustee does not 

exercise the Call Right before it expires, the Retained Interest
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shall be deemed to have been irrevocably assigned, transferred 

and set over to Silver Seven Mortgage Corp in the same manner 

and on the same date as the Assignment;

(vii) the Silver Seven Developer, John Anava and David Yarmus 

provide a standard release in favour of the Trustee, the Silver 

■ Seven Trustee Corporation and the Silver Seven Investors;

(i) the Trustee, the Silver Seven Trustee Corporation and the Silver 

Seven Investors provide a standard release in favour of the Silver 

Seven Developer, John Anava and David Yarmus, subject to the 

Call Right; and

(ii) the balance of any and all amounts owing to the Silver Seven 

Trustee Corporation under the Silver Seven SMI shall be waived.

52. As of the date of this Eighth Report, the Silver Seven Developer has already paid 

$150,000 towards the amounts owing under the Silver Seven Agreement, which 

amounts are being held in escrow by the Trustee's counsel pending approval of 

the Silver Seven Agreement by this Court.

53. The Trustee is of the view that the Silver Seven Agreement is in the best 

interests of the Silver Seven Trustee Corporation and the Silver Seven Investors 

for the following reasons (amongst others):

(i) in light of the current value of the Silver Seven Property and the 

amounts outstanding under the Vector Mortgage, any 

enforcement efforts are likely to result in minimal or negative 

recovery for the Silver Seven Investors. In addition, Vector, as 

first mortgagee, would likely seek to control this process 

independent from the Trustee and the interests of the Silver 

Seven Investors;

(ii) given that the Vector Mortgage is in default, it is unclear whether 

the Silver Seven Developer will be able to obtain the funding 

necessary to continue construction of the Silver Seven
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Development, and thereby increase the value of the Silver Seven 

Property;

(iii) if the Silver Seven Developer does secure financing to continue 

construction, it projects that buildings C1 and C3 will not be 

completed for at least 18 months. The Trustee’s analysis 

suggests that, even without accounting for real estate price risk, 

construction risk and interest rate risk, amongst others, the Silver 

Seven Investors could never reasonably expect to collect more 

than approximately 67% of their principal, before professional 

costs, once these buildings are complete;

(iv) Representative Counsel has advised the Trustee that the Silver 

Seven Investors have concerns relating to the manner in which 

the Silver Seven Developer and its current and former principals 

dealt with the funds that were to be used for the Silver Seven 

Development. The Trustee has been unable to identify any 

evidence that would support a cause of action against any of 

these parties. Nonetheless, in order to provide additional 

protection to the Silver Seven Investors, the Trustee has 

negotiated a carve-out in the release to be provided to the Silver 

Seven Developer, to permit the Trustee to pursue such a cause of 

action should any improprieties be discovered in the future; and

(v) the Trustee has consulted with Representative Counsel with

' regard to the form of the Silver Seven Agreement. Representative

. Counsel has not voiced any objection to the approval of the Silver

Seven Agreement.

54. As mentioned earlier in this Eighth Report, the Receiver Reports identify 

transfers of money from and to certain of the Davies Developers to and from 

various related entities, including other Davies Developers, entities and trusts 

controlled by Mr. Davies and entities controlled by Mr. Singh. However, the 

Receiver Reports do not identify the Silver Seven Developer as having
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participated in these transfers, and the Trustee has confirmed with the Receiver 

that it is not aware of any such participation by the Silver Seven Developer.

55. For the reasons set out above, the Trustee recommends that this Court approve 

the Silver Seven Agreement.

VAUGHAN CROSSINGS

56. The remaining developer that was neither a Davies Developer nor a Singh 

Developer was the Developer that previously owned the Vaughan Crossings 

Property. As set out above in the introduction section of this Eighth Report, and 

as detailed in the Fifth Report and the Fifth Report Supplement (both included as 

part of Appendix 5), the Vaughan Crossings Property was the subject of the 

Vaughan Crossings Transaction, which was previously approved by the Court.

57. The Trustee understands that the proceeds of the Vaughan Crossings 

Transaction have been distributed by Ira Smith Trustee & Receiver Inc., in its 

capacity as Court-appointed receiver, in accordance with the terms of the 

Vaughan Crossings Transaction Order. As a result of the Vaughan Crossings 

Transaction, the Investors in respect of Vaughan Crossings (the “Vaughan 

Crossings Investors”) became shareholders in the Purchaser (as defined in the 

Vaughan Crossings Transaction Order), and the ancillary relief obtained in 

connection with the Vaughan Crossings Transaction Order provides, amongst 

other things, that the Trustee shall have no further interests, duties or obligations 

in respect of the Purchaser.

58. Notwithstanding the Vaughan Crossings Transaction, the Trustee (via the 

applicable Tier 1 Trustee Corporation) continues to hold the right to commence 

legal proceedings against the previous owner of the property, its principals and 

others for any wrongdoing that may have occurred. However, there has never 

been any money available to the Trustee in the Vaughan Crossings' estate to 

investigate or pursue any such potential claims, and the Trustee is not in 

possession of any information that it believes would lead to a definitive claim or 

claims. The Trustee has also been in communication with the sole director and 

officer of the Purchaser of the property, Dennis Jewitt, who has also advised that
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he would not assume any responsibility for pursuing a claim absent adequate 

funding.

59. Accordingly, by way of letter to the Vaughan Crossings Investors dated 

September 7, 2017, a copy of which is attached as Appendix “32”, the Trustee 

advised of the foregoing, indicated that the Trustee intends to allow any such 

potential claims to expire unless one or more of the Vaughan Crossings Investors 

raises sufficient funds to engage counsel to pursue the matter (whether on a 

contingency basis or otherwise) and requested that any Investors prepared to 

contribute toward such funding exercise contact the Trustee as soon as possible. 

To date, the Trustee has not been contacted by any Vaughan Crossings Investor 

who has indicated a willingness to make a funding contribution to this exercise.

THE REMAINING DAVIES DEVELOPERS

60. As a result of the Expanded Receivership Proceedings, John Davies no longer 

has control of seven of the 11 Davies Developers to which the SMIs loaned 

money, The remaining four Davies Developers are:

(i) Textbook (445 Princess Street) Inc. (the “Davies 445 Princess

■ Developer”);

(ii) the Davies McMurray Developer (as defined in the Sixth Report);

(iii) the Davies Bronson Developer (as defined in the Sixth Report); 

and

. (iv) the Davies Ross Park Developer (as defined in the Sixth Report).

61. At this time, the Trustee is able to provide an update in respect of the SMIs

registered on the properties owned by two of the four remaining Davies 

Developers. The Trustee has and will continue to issue update communications 

to the Investors as matters unfold, and the Trustee expects to provide further 

updates on all four Davies Developers as part of its future reports to Court.
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The 445 Princess Davies Developer

62. As set out in the Sixth Report, the 445 Princess Davies Developer was the one 

Davies Developer that was not believed to be in default to its corresponding Tier 

1 Trustee Corporation, being Textbook Student Suites (445 Princess Street) 

Trustee Corporation ('‘445 Princess Trustee Corporation”). Amongst other 

things, the 445 Princess Davies Developer was the only Davies Developer that 

did not file for CCAA protection.

63. However, the 445 Princess Davies Developer has failed to make certain 

scheduled interest payments to the Trustee. Furthermore, the Receiver Reports 

identify that certain funds lent by the 445 Princess Trustee Corporation to the 445 

Princess Davies Developer were transferred, either directly or indirectly, to 

Rideau. This constitutes a further default under the 445 Princess Trustee 

Corporation’s SMI (the “445 Princess SMI”).

64. The principal amount of the 445 Princess SMI is $8.45 million. In light of the 

default, the Trustee has been in contact with Kingsett, which holds a prior­

ranking mortgage on the property in the principal amount of $7 million. Kingsett 

advised that its mortgage is being kept in good standing (despite any possible 

technical default) by way of regular interest payments from the property’s tenant, 

Shoppers Drug Mart. Kingsett also advised that it has no intention of enforcing 

on its mortgage at this time, and, moreover, that the Trustee is precluded from 

enforcing on the 445 Princess SMI as a result of a subordination and standstill 

agreement dated July 5, 2016 amongst Kingsett, the 445 Princess Trustee 

Corporation, OTC and the 445 Princess Davies Developer (collectively, the “445 

Princess Standstill Agreement”), a copy of which is attached as Appendix 

“33".

65. The 445 Princess Standstill Agreement was not produced or disclosed to the 

Trustee by the 445 Princess Trustee Corporation, the 445 Princess Davies 

Developer or H+H as part of the loan documentation in respect of the 445 

Princess SMI. The Trustee received a copy of the 445 Princess Standstill 

Agreement from Kingsett’s counsel on October 11, 2017.
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66. The 445 Princess Standstill Agreement provides, amongst other things, that no 

enforcement steps may be taken in respect of the 445 Princess SMI “without 

reasonable prior notice to and the written consent of [Kingsett], which consent 

may be given or withheld by [Kingsett] in its sole and arbitrary decision.” 

Accordingly, notwithstanding the fact that John Davies does not appear to have 

any ability to advance the property’s development or repay the principal amount 

on either Kingsett's mortgage or the SMI, the Trustee does not appear to have 

the right to take any enforcement steps without Kingsett’s consent or intervention 

of this Court.

67. The Trustee has also learned of an excess balance each month of approximately 

$7,700 to $8,800, after payment by the 445 Princess Davies Developer to 

Kingsett on account of its mortgage, that the 445 Princess Davies Developer is 

transferring to one or more of its related corporations (the “445 Monthly 

Excess”).

68. The Trustee reported its discovery of the 445 Monthly Excess to Kingsett and 

requested Kingsett's consent to allow the Trustee to: (i) issue formal written 

demand to the 445 Princess Davies Developer; and (ii) take enforcement steps 

to require the 445 Princess Davies Developer to remit its 445 Princess SMI 

quarterly interest obligations to the Trustee.

69. In light of the Mareva Order obtained by the Receiver against Mr. Davies’ assets, 

the Trustee also reported its discovery to the Receiver so that the Receiver could 

take appropriate action.

70. Copies of the Trustee’s communications to Kingsett and the Receiver dated 

October 24, 2017 (without. attachments) are attached collectively as Appendix 

“34”. As reflected therein, and despite repeated follow-ups, no substantive 

response has been given by Kingsett as of the date of this Eighth Report. The 

Receiver has advised that it is investigating the matter.

The McMurray Developer

71. As set out in detail in the Sixth Report (which is included as part of Appendix 6), 

the McMurray Developer was unable to close the McMurray Transaction (as
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defined in the Sixth Report) in January 2017 under questionable circumstances. 

As also set out in the Sixth Report, the prior-ranking mortgagee then issued a 

notice of sale in an amount of approximately $2 million, and the Trustee issued a 

letter to the SMI's Investors, cautioning that: (i) the Trustee did not have access 

to a pool of funds to take-out the prior-ranking mortgage; and (ii) it was unclear 

what amount, if any, would remain to satisfy the SMI in the event that the 

property were sold privately in accordance with the notice of sale.

72. The Trustee understands that the McMurray property was sold by the first- 

ranking mortgagee on or about August 21, 2017 for $2,805,756, of which 

$2,463,501 was required to discharge the first mortgage, tax arrears and selling 

costs and related expenditures. The Trustee further understands that the 

remaining sale proceeds of $342,255 are being held in trust by the first 

mortgagee's counsel, which will first be used to discharge the eligible expenses 

of Trisura Guarantee Insurance Company (which is registered on title ahead of 

the SMI), with any remaining balance to be delivered to the Trustee.

73. Given that the principal amount of the McMurray SMI was $3.5 million, Investors 

should not expect to receive a material realization from the sale of the McMurray 

property.

74. The Trustee continues to investigate the circumstances of the failed McMurray 

Transaction from January 2017, including, without limitation, who has rightful 

entitlement to the deposit paid by the proposed purchaser in respect of that failed 

transaction, which deposit the Trustee understands is still being held in trust on 

the'same conditions as stipulated in the Sixth Report.

75. Moreover, the Trustee understands that the OPP's Anti-Rackets Branch has 

opened an investigation in respect of McMurray. At the OPP’s request, the 

Trustee forwarded a letter from the OPP to the McMurray Investors on October 

16, 2017, a copy of which letter is attached as Appendix “35”.

INFORMATION REQUEST BY POLICE

76. As set out in certain of the Previous Reports, the Trustee has been in contact 

with the ROMP, which is aware of the Investors’ concerns regarding certain
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conduct of the principals of the Tier 1 Trustee Corporations and the Developers, 

as well as the mortgage brokers and investment advisors that promoted and sold 

the SMls. In this regard, and as set out above, the Trustee has also been in 

contact with the OPP.

77. To assist with ongoing investigations, the OPP has asked the Trustee to provide 

a list of impacted Investors in the McMurray SMI. Although the request has only 

been made in respect of the McMurray SMI at this time, the Trustee expects that 

future requests by the OPP and/or the RCMP may be made in the future in 

regards to other SMls.

78. The Trustee understands from its legal counsel that section 7(3) of the Personal 

Information Protection and Electronic Documents Act (Canada) authorizes an 

organization such as the Trustee to:

disclose personal information without the knowledge or consent of 
the individual only if the disclosure is

(d) made on the initiative of the organization to a government 
institution or a part of a government institution and the 
organization

(i) has reasonable grounds to believe that the information 
relates to a contravention of the laws of Canada, a 
province or a foreign jurisdiction that has been, is being or 
is about to be committed

79. Given the circumstances of its Appointment and the Trustee's findings disclosed 

in the Previous Reports and this Eighth Report, the Trustee believes that the 

above statutory exemption applies and that the Trustee would therefore be 

entitled to provide lists of impacted Investors and corresponding contact 

information to the OPP and/or the RCMP, as applicable.

80. However, given the permissive (rather than mandatory) nature of the above 

statutory exemption, and with a view to protecting Investor privacy generally, the 

Trustee seeks the Court’s authorization before releasing such information. 

Moreover, the Trustee proposes that any such information not be released by the 

Trustee until December 16, 2017. In addition, the Trustee further recommends 

that any Investor in any of the SMls not wanting to have its name or contact

29



information released to the OPP and/or the RCMP be required to notify the 

Trustee, in writing, by no later than December 15, 2017, and that the names and 

contact information of any such Investors then be redacted by the Trustee from 

any information provided by the Trustee to the OPP and/or the RCMP, as 

applicable.

APPROVAL OF THE TRUSTEE’S ACTIVITIES AND PROFESSIONAL FEES

81. The Trustee's activities since the Seventh Report include, without limitation:

• administering the SMI portfolio;

• investigating the history of the 16 SMIs and reviewing, with legal 

counsel, the various encumbrances on the underlying properties and the 

terms and conditions of the various agreements comprising the SMIs;

• reviewing and interpreting the Books and Records (as defined in the 

Seventh Report);

• holding meetings with Representative Counsel and, in some cases, 

certain representatives of the Investors Committee;

• holding meetings with brokers and other stakeholders;

• corresponding with the Developers, their principals and their counsel;

« corresponding with OTC;

• corresponding with and fielding extensive written and telephone 

enquiries from Investors, the Investors Committee and Representative 

Counsel, including disseminating formal updates to Investors on matters 

related to these proceedings and the Expanded Receivership 

Proceedings;

• engaging in extensive written and telephone communications with the 

Receiver and its counsel;
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• reviewing the progress of the Expanded Receivership Proceedings and 

the parallel proceedings in respect of Rideau and the materials filed 

therein, and, through counsel, attending in Court where necessary;

• holding discussions, exchanging correspondence and holding meetings 

in respect of the projects underlying the SMIs that are not subject to the

• Expanded Receivership Proceedings;

• holding discussions and exchanging correspondence with the first 

mortgagees on various properties;

• maintaining and updating the Trustee’s website;

• carrying out the Trustee’s obligations in accordance with the terms of the 

Claims Procedure Order;

• corresponding with H+H in respect of the books and records of the Tier 

1 Trustee Corporations;

• negotiating the terms of the Guildwood Agreement; and

• negotiating the terms of the Silver Seven Agreement.

82. Pursuant to the terms of the Appointment Order, the Trustee and its counsel shall 

be paid their reasonable fees and disbursements and shall pass their accounts 

before the Court.

83. The Trustee and its independent legal counsel, Aird & Berlis LLP, have 

maintained detailed records of their professional time and costs since the 

Appointment Order was granted.

84. The fees and disbursements of the Trustee and its legal counsel up to and 

including June 30, 2017, together with an allocation thereof amongst the 16 

different SMIs, were previously approved by this Court.

85. The total fees of the Trustee from July 1, 2017 to and including September 30, 

2017 amount to $124,963.50, plus expenses and disbursements in the amount of 

$50.84 and HST in the amount of $16,251.86, totalling $141,266.20. The details
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of the time spent and services provided by the Trustee (including an allocation of 

such fees and disbursements across the 16 SMIs) are more particularly 

described in the Affidavit of Jonathan Krieger, Senior Vice-President of GTL who 

is involved in this matter, sworn November 3, 2017 in support hereof, a copy of 

which is attached as Appendix “36”. '

86. The total legal fees incurred by the Trustee for services provided to it by its 

independent legal counsel, Aird & Berlis LLP, from July 1, 2017 to and including 

September 30, 2017 amount to $156,466.50, plus expenses and disbursements 

in the amount of $2,811.18 and HST in the amount of $20,671.90, totalling 

$179,949.58. The details of the time spent and services provided by Aird & 

Berlis LLP (including an allocation of such fees and disbursements across the 16 

SMIs) are more particularly described in the Affidavit of Steven L. Graff, sworn 

October 23, 2017 in support hereof, a copy of which is attached as Appendix 

“37”.

87. The Trustee is of the view that these accounts are reasonable in the challenging 

circumstances of these proceedings. To date, the Trustee has dealt with almost 

a thousand stakeholders, including investors and their advisors, developers, 

other mortgagees, lien claimants, creditors, contractors, financiers, and investor 

committee representatives. The Trustee respectfully requests that the Court 

approve its fees and disbursements and those of its legal counsel.

PROPOSED ALLOCATION OF PROFESSIONAL FEES

88. At the time of the Appointment Order, and as set out in certain of the Previous 

Reports, the Trustee and its counsel set up various groupings of dockets specific 

to certain Developers/properties in order to account for their work in respect of 

the. administration of these proceedings. Where applicable, the Trustee and its 

counsel' have recorded time to specific dockets in respect of a Developer. 

However, a significant amount of the Trustee’s and its counsel’s work to date has 

been of a general nature, and not specifically allocable to a specific property. 

This general time includes, amongst other things, consulting with the 

Superintendent, consulting with the Financial Services Commission of Ontario, 

attending in Court, drafting related Court materials, preparing and administering
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general investor correspondence, maintaining the designated website for investor 

communications, maintaining the toll free telephone line, maintaining the 

designated email account and answering and responding to thousands of 

investor emails and/or telephone calls. In respect of these services, the Trustee 

and its counsel have recorded their professional time to a general account (the 

“General Costs”).

89. The Trustee has carefully reviewed its dockets, including the nature of the work 

expended and the proportionate amount of time expended in respect of each of 

the SMIs. The Trustee has prepared the summary below (the “Allocation 

Summary") in respect of the Trustee’s and its counsel’s dockets, and proposes 

to allocate the fees, including the General Costs, as follows:

Tier 1
Trustee's Allocation of Time 
for the period Jul -Sep 2017

July 1,2017 to September 30,2017 i :
Textbook/

Project Davies Raj Singh Disburse
Specific Time Allocation Projects All Projects Subtotal ments HST Total

$29,439.50 $20,623.50 $38,615.00 $50.84

Prone rties
McMurray 4,374.50 883.19 2,574.33 7,832.02 3.19 1,018.58 8,853.78
Vaughan Crossings . 448.00 448.00 0.18 58.26 506.45
Boathaus 7,663.00 2,060.77 2,574.33 12,298.10 5.00 1,599.40 13,902.50
445 Princess 4,452,00 4,710.32 2,574.33 11,736.65 4.77 1,526.39 13,267.81

525 Princess 2,355.16 2,574.33 4,929.49 2.01 641.09 5,572.59
555 Princess 2,355.16 2,574.33 4,929.49 2.01 641.09 5,572.59

Legacy Lane 2,355.16 2,574.33 4,929.49 2.01 641.09 5,572.59
Ross Park - 4,121.53 2,574.33 6,695.86 2,72 870.82 7,569.40
Bronson 3,532.74 2,574.33 6,107.07 2.48 794.24 6,903.80
Memory Care- Burlington 2,355.16 2,574.33 4,929.49 2.01 641.09 5,572.59
Memory Care- Oakville 2,355.16 2,574.33 4,929.49 2.01 641.09 5,572.59
Memory Care- Kitchener 2,355.16 2,574.33 4,929.49 2.01 641.09 5,572.59

Silver Seven 19,348.00 2,574.33 21,922.33 8.92 2,851.06 24,782.31

Guildwood 9,280.58 2,574.33 11,854.91 4.82 1,541.77 13,401.50
Hazelton 9,280.58 2,574.33 11,854.91 4.82 1,541.77 13,401.50
Keele Medical ■ 2,062.35 2,574.33 4,636.68 1.89 603.01 5,241.58

$36,285.50 $29,439.50 $20,623.50 $38,615.00 $124,963.50 $50.84 $16,251.86 $141,266,20
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Tierl
A&B's Allocation of Time
for the period July 1, 2017 to September 30, 2017

July 1, 2017 to SeptemberSO, 20i7' :1
Percentage WIP Allocation
Allocation Subtotal Disbursements HST Total

$ 156,466.50 $ 2,811.18 $20,671.90 $179,949.58

Properties
McMurray 5.0% $ 7,823.33 $ 140.56 $ 1,033.60 $ 8,997.48
Vaughan Crossings 0.5% 782.33 14.06 103.36 899.75
Boathaus 2.0% 3,129.33 56.22 413.44 3,598.99
445 Princess- 8.0% 12,517.32 224.89 1,653.75 14,395.97
525 Princess 3.0% 4,694.00 84.34 620.16 5,398.49
555 Princess 3.0% 4,694.00 84.34 620.16 5,398.49
Legacy Lane 3.0% 4,694.00 84.34 620.16 5,398.49
Ross Park 10.0% 15,646.65 281.12 2,067.19 17,994.96
Bronson 4.0% 6,258.66 112.45 826.88 7,197.98
Memory Care- Burlington 3.0% 4,694.00 84.34 620,16 5,398.49
Memory Care- Oakville 3.0% 4,694.00 84.34 620.16 5,398.49
Memory Care- Kitchener 3.0% 4,694.00 84.34 620.16 5,398.49
SilverSeven 21.0% 32,857.97 590.35 4,341.10 37,789.41
Guildwood 15.0% 23,469.98 421.68 3,100.79 26,992.44
Hazelton 6.5% 10,170.32 182.73 1,343.67 11,696.72
Keele Medical 10.0% 15,646.65 281.12 2,067.19 17,994.96

100.0% $ 156,466.50 $ 2,811.18 $20,671.90 $179,949.58

90, The Trustee respectfully requests that this Court issue an Order approving the 

Allocation Summary outlined above. If approved, the Trustee will present to this 

Court in a later report an allocation of professional fees and disbursements for 

the period of October 1, 2017 onwards, which allocation may differ from the 

Allocation Summary, based on the nature of work expended and area of focus 

going forward.

91. While the Trustee has prepared this Allocation Summary and seeks approval of 

the Trustee’s and its counsel’s fees and disbursements, there are certain Tier 1 

Trustee Corporations where there are currently no funds available to satisfy the 

fees and disbursements as set out in the Allocation Summary.

I
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INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

92. A copy of the Trustee’s interim statement of receipts and disbursements as at 

September 30, 2017 is attached hereto as Appendix “38” (the “Interim R&D”). 

The Interim R&D reflects the cash currently in the respective trust accounts, as 

well as the fees and disbursements that have been approved but not yet paid 

where there are insufficient funds to satisfy the approved fees and 

disbursements.

PROPOSED AUTHORITY TO MAKE FUTURE DISTRIBUTIONS

93. In addition to the anticipated recoveries for the Guildwood Investors and the 

Silver Seven Investors contemplated by this Eighth Report, the Seventh Report 

describes anticipated recoveries for the Hazelton Investors and the Boathaus 

Investors. It is also the Trustee’s continued understanding that further 

distributions may be made to it from the Expanded Receivership Proceedings 

and/or from other sources at a later date.

94. To facilitate distributions by the Trustee to Investors, the Trustee sought and 

obtained the Claims Procedure Order (attached as part of Appendix 10). The 

Claims Procedure Order serves as the mechanism to determine the amounts of 

Claims against the Tier 1 Trustee Corporations, which is a precondition before 

any distributions to Investors can commence.

95. In accordance with the terms and provisions of the Claims Procedure Order, the 

Trustee called for all claims against the Tier 1 Trustee Corporations other than 

those in respect of Vaughan Crossings (for which there will be no distribution 

from the Trustee) by:

/ (i) delivering an acknowledgment of claim to each of the underlying

Investors in the relevant Tier 1 Trustee Corporations based on the 

Books and Records; and

(ii) requiring any non-investor creditors of the relevant Tier 1 Trustee 

Corporations, if any, to file proofs of claim.
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96. Also in accordance with the terms and provisions of the Claims Procedure Order,

any and all claims against the relevant Tier 1 Trustee Corporations will be barred 

if not received by 5:00 p.m. (Toronto time) on October 31, 2017 (the “Claims Bar 

Date”). '

97. The Trustee recommends that it be authorized by this Court to make distributions 

to the Investors, without further Order of this Court and net of the applicable 

Holdback (as defined herein), up to the amount of their Proven Claims and from 

the applicable SMI realizations.

98. For each SMI, the Trustee recommends that it be required by this Court to 

holdback the following amounts (the “Holdback") before distributing any funds to 

that SMI’s Investors:

(i) sufficient amounts to satisfy all disputed claims filed pursuant to 

the Claims Procedure Order before November 1, 2017 as against 

the applicable Tier 1 Trustee Corporation (or, where the applicable 

Tier 1 Trustee Corporation held more than one SMI, as against 

the applicable project); and

(ii) sufficient amounts, at the Trustee’s discretion, to satisfy the Court- 

ordered charges.

99. As set out earlier in this Eighth Report, there are certain Tier 1 Trustee 

Corporations where there are currently no material funds available, and Investors 

should therefore not expect to receive any distributions from those corresponding 

SMIs at this time.

100. The Trustee proposes that any distributions to Investors would be delivered to 

them, along with a covering letter, pursuant to the contact information in the 

Books and Records, as amended by any revised contact information obtained in 

accordance with the terms of the Claims Procedure Order.

CONCLUSION AND RECOMMENDED RELIEF

101. In. light of the foregoing, the Trustee respectfully recommends that the Court 

issue the Orders in the form attached to the Trustee’s motion record.
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All of which is respectfully submitted,

GRANT THORNTON LIMITED,
CAPACITY AS COURT-APPOINTED 

ITEE OF THE TIER 1 TRUSTEE CORPORATIONS 
JOT IN ITS PERSONAL OR CORPORATE CAPACITY

lan Krieger, CPA, CA, CIRP, LIT 
■ Vice President
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NINTH REPORT OF THE TRUSTEE 

FEBRUARY 26. 2018 

INTRODUCTION AND BACKGROUND

1. This report (this “Ninth Report") is filed by Grant Thornton Limited (“GTL1’) in its 

capacity as the court-appointed trustee (in such capacity, the “Trustee”) of each 

of - the 11 . above-named Respondents (collectively, the “Tier 1 Trustee 

Corporations", and individually, a “Tier 1 Trustee Corporation"). GTL was 

appointed as the Trustee pursuant to the Order of the Honourable Justice 

Newbould of the Ontario Superior Court of Justice (Commercial List) (the 

“Commercial List Court”) made October 27, 2016 (the “Appointment Order”), 

a copy of which is attached hereto as Appendix “1” (together with His Honour’s 

endorsement).
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2. The purpose of the Trustee’s appointment (the “Appointment”) is to protect the 

interests of the investing public, who, through the Trustee, are mortgagees with 

secured lending positions registered on title to real property owned by 16 

borrowers/developers (the "Developers”). The Developers are distinct entities 

from the Tier 1 Trustee Corporations.

3. Detailed background information pertaining to the circumstances leading to the 

Trustee’s Appointment is contained in the affidavit of Mohammed Ali Marfatia 

sworn October 20, 2016 (the “Marfatia Affidavit”), which was filed by the 

Superintendent of Financial Services (the “Superintendent’’) in support of the 

Appointment. A copy of the Marfatia Affidavit, without exhibits, is attached as 

Appendix “2”.

4. In summary, the Marfatia Affidavit describes a series of 16 syndicated mortgage 

investments (“SMIs”) sold to the investing public (the “Investors"), in respect of 

which, amongst other things:

(i) the 16 Developers were the owners of the real property, borrowers 

in the mortgage transactions and developers of the underlying real 

estate projects;

(ii) the 11 Tier 1 Trustee Corporations (prior to the Appointment of the

' Trustee) were special purpose entities required under their

relevant constating agreements to hold the mortgages in trust for 

the Investors and to act in a fiduciary capacity to administer and 

enforce the mortgages (some of the Tier 1 Trustee Corporations 

held more than one mortgage); and

(iii) other entities, being First Commonwealth Mortgage Corporation

. . (“First Commonwealth") and Tier 1 Mortgage Corporation (“Tier

1 Mortgage Corp”), were amongst those licensed mortgage 

brokers that promoted and sold the SMIs, and a third entity, being 

Tier 1 Transaction Advisory Services Inc. (“Tier 1 Transaction”), 

was also heavily involved in the SMIs and had applied for a 

' mortgage brokerage licence.
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5. The Marfatia Affidavit further describes how Mr. Raj Singh, who was 

simultaneously the President, the CEO and a shareholder of Tier 1 Transaction, 

a mortgage agent of First Commonwealth, a director, officer, shareholder (either 

directly or indirectly) and/or profit participation interest holder in at least 11 of the 

Developers and the sole director, officer and shareholder of all but two of the Tier 

1 Trustee Corporations, was in a clear conflict of interest position not properly 

disclosed to the Investors, in that, amongst other things, he was required to 

administer and enforce the SMIs on behalf of the Investors as against borrowers 

in which he had a financial interest in the majority of cases.

6. As discussed in the Marfatia Affidavit, the Superintendent also discovered 

systematic and recurrent, failures by First Commonwealth and Tier 1 Mortgage 

Corp to abide by the basic consumer protection measures put in place by the 

Mortgage Brokerages, Lenders and Administrators Act, 2006 (Ontario), which 

resulted in the Superintendent issuing: (i) a Notice of Proposal to revoke the 

licenses of First Commonwealth, Tier 1 Mortgage Corp and Mr. Singh (amongst 

others) and to refuse the licence surrender application of First Commonwealth; 

(ii) an Interim Suspension Order against these same entities/persons, preventing 

them from dealing or trading in mortgages in Ontario; and (iii) an Interim 

Compliance Order against Tier 1 Transaction, requiring that it cease and desist 

unlicensed activity. (The Trustee understands that a final Compliance Order and 

a final Order to Revoke Licence and Order to Refuse Licence in respect of these 

entities/persons were issued by the Superintendent on January 23, 2018.)

7. Finally (and without being exhaustive), the Marfatia Affidavit also discussed the 

Superintendent's concern that the appraisal values provided to the Investors did 

not reflect the value of the real property at the time of the mortgage, such that the 

true values may be inadequate to cover the respective SMIs but rather, reflected 

the value of-the- developed project

8. Apart from the Marfatia Affidavit, responding affidavits to the Superintendent's 

application were sworn by each of John Davies (a principal for 11 of the 16 

Developers, which affidavit was filed in opposition to the Appointment) and

. Gregory Harris (a lawyer at Harris + Harris LLP (“H+H”), counsel involved in the

3



SMI transactions). The Appointment Order was granted notwithstanding the 

submissions of these stakeholders and their counsel to the Court.

9. On January 24, 2017, pursuant to the Order of the Honourable Justice Hainey, 

Chaitons LLP was appointed by the Court as counsel for all the Investors across 

all 16 SMIs (in such capacity, “Representative Counsel"), unless and until 

written notice is provided by a particular Investor to Representative Counsel 

pursuant to a specified opt-out procedure if such Investor does not wish to be 

represented by Representative Counsel (the “Representative Counsel Order”). 

A copy of the Representative Counsel Order (together with His Honour's 

endorsement) is attached as Appendix “3”.

The Trustee’s Previous Reports to Court and Status of The Proceedings

10. The Trustee has issued eight previous reports to Court and certain supplements 

thereto (collectively, the “Previous Reports”) prior to the issuance of this Ninth 

Report, namely:

. (i) the Trustee filed its first report dated November 10, 2016 (the

“First Report") in the context of a motion brought before the 

Ontario Superior Court of Justice (Divisional Court) (the 

“Divisional Court”) by 11 of the Developers for whom Mr. John 

Davies is the principal (the “Davies Developers”).1 The motion 

sought a stay of certain paragraphs of the Appointment Order (the 

“Stay Motion”) pending the hearing of the Davies Developers' 

further motion for leave to appeal the Appointment Order. The 

Divisional Court dismissed the Stay Motion and ordered the 

Davies Developers to pay to the Trustee $5,000 for its costs within 

30 days (the “Cost Award"). The Davies Developers ultimately 

‘ abandoned their appeal of the Appointment Order. As of the date 

of this Ninth Report, the Davies Developers have not satisfied the 

Cost Award, The First Report also outlined the various degrees to

1 The Davies Developers are Textbook (525 Princess Street) Inc., Textbook (555 Princess Street) 
Inc., Textbook (Ross Park) Inc., 1703858 Ontario Inc., Memory Care Investments (Oakville) Ltd., 
Memory Care Investments (Kitchener) Ltd., Textbook (774 Bronson Ave) Inc., Legacy Lane 
Investments Ltd., Scollard Development Corporation, McMurray Street Investments Inc. and 
Textbook (445 Princess Street) Inc.
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which each of Mr. Davies, Mr. Singh and H+H were cooperating 

with the Trustee. A copy of the First Report is available on the 

Trustee’s website at www.grantthornton.ca/tier1 (the “Trustee’s 

Website”);

(ii) the Trustee filed its second report dated November 28, 2016 (the 

“Second Report”), which provided stakeholders with an update 

on the challenges encountered by the Trustee in performing its 

mandate as a result of the actions of certain parties, including the 

lack of information provided by the Davies Developers. The 

Second Report was not filed in connection with a specific motion 

or court attendance. A copy of the Second Report is available on 

the Trustee’s Website;

(iii) the Trustee filed its third report dated December 13, 2016 (the 

"Third Report") in response to an application brought by nine of 

the Davies Developers (and one of Mr. Davies’ related 

companies) (collectively, the “CCAA Applicants”)2 for protection 

from their creditors under the Companies' Creditors Arrangement 

Act (the “CCAA Application") and for the appointment of KSV 

Kofman Inc. (“KSV”) as proposed “super” monitor. The CCAA 

Application was dismissed by the Honourable Justice Penny. A 

copy of the Third Report is available on the Trustee's Website;

(iv) the Trustee filed its fourth report dated January 20, 2017 (the 

“Fourth Report") and supplement thereto dated January 26, 2017 

(the “Fourth Report Supplement”) to prevent the immediate 

forced sale of the real property of one of the Davies Developers 

(the “Boathaus Property”) by its first mortgagee. The Fourth 

Report and Fourth Report Supplement were filed in support of the 

Trustee's motion to have KSV appointed by the Court as receiver

2 The two Davies Developers that were not CCAA Applicants were McMurray Street Investments 
Inc. and Textbook (445 Princess Street) Inc.
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and manager of the Boathaus Property3 (in such capacity, the 

“Receiver”) to, amongst other things, market and solicit offers for 

the investment in, development of and/or sale of the Boathaus 

Property (the “Boathaus Proceedings”). The Honourable Justice 

Wilton-Siegel granted the Trustee's motion, and KSV was 

appointed as the Receiver pursuant to the terms of a Court Order 

made February 2, 2017 (the "Original Boathaus Receivership 

Order”). A copy of the Fourth Report and the Fourth Report 

Supplement, both without appendices, together with the Original 

Boathaus Receivership Order, corresponding ancillary Order and 

His Honour’s written reasons are attached collectively, as 

Appendix “4”;

(v) the Trustee filed its fifth report dated January 23, 2017 (the “Fifth 

Report”) and supplement thereto dated April 4, 2017 (the “Fifth 

Report Supplement”) to provide the Court with information 

concerning one of the non-Davies Developers’ projects 

(“Vaughan Crossings”), a Court-appointed receivership 

application brought by a mortgagee registered first on title to the 

Vaughan Crossings’ real property (the “Vaughan Crossings 

Property”) and a proposed transaction in respect of the Vaughan 

Crossings Property (the “Vaughan Crossings Transaction”). 

The receivership application in respect of the Vaughan Crossings 

Property was granted by the Honourable Justice Conway pursuant 

to an Order made February 14, 2017 and effective March 1, 2017 

(the “Vaughan Crossings Receivership Order”) and the 

Vaughan Crossings Transaction was approved by the Honourable 

Justice Myers pursuant to an Order made April 10, 2017 (the 

“Vaughan Crossings Transaction Order"). A copy of the Fifth 

Report, and the Fifth Report Supplement, both without appendices, 

together with the Vaughan Crossings Receivership Order, the 

Vaughan Crossings Transaction Order, corresponding ancillary

3 Together with all the assets, undertakings and properties of the Davies Boathaus Developer 
acquired for or used in relation to the Boathaus Property.
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Order and the written reasons therefor are attached collectively as

Appendix “5”;

(vi) the Trustee filed its sixth report dated April 18, 2017 (the “Sixth 

Report”) and supplement thereto dated April 21, 2017 (the “Sixth 

Report Supplement”) to support the Trustee's motion to, amongst 

other things, expand the Boathaus Proceedings (as expanded, the 

“Expanded Receivership Proceedings") to include additional 

properties of the Davies Developers, being those defined in the 

Sixth Report as the “Legacy Lane Property", the “525 Princess 

Property”, the “555 Princess Property” and the three “Memory 

Care Properties". The expansion of the Boathaus Proceedings 

was granted by the Honourable Justice Myers pursuant to an 

Order made April 28, 2017 (as subsequently amended, the 

“Expanded Receivership Order”). A copy of the Sixth Report 

and the Sixth Report Supplement, both without appendices, 

together with the Expanded Receivership Order and His Honour’s 

written reasons are attached collectively as Appendix “6”;

(vii) the Trustee filed its seventh report dated August 23, 2017 (the 

“Seventh Report”) to support the Trustee’s motion to, amongst 

other things, approve a claims process to be conducted by the 

Trustee in respect of claims against the Tier 1 Trustee 

Corporations (the “Claims Procedure Order”) and approve an 

executed agreement and release between one of the Developers 

(Hazelton Development Corporation (the “Hazelton Developer”)) 

and the Trustee. A copy of the Seventh Report, Claims Procedure 

Order, corresponding ancillary Order and the written reasons

. therefor are attached collectively as Appendix “7”; and

(viii) the Trustee filed its eighth report dated November 3, 2017 (the 

“Eighth Report”) to support the Trustee’s motion to, amongst 

other things, authorize the Trustee to make distributions to the 

Investors without further Order of the Court, authorize the Trustee 

to provide certain information to the Royal Canadian Mounted
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Police and the Ontario Provincial Police and approve executed 

agreements and releases between two of the Developers 

(1416958 Ontario Inc. (the “Guildwood Developer”) and Silver 

Seven Corporate Centre Inc. (the “Silver Seven Developer”')) and 

the Trustee. A copy of the Eighth Report, corresponding Order 

and written reasons therefor are attached collectively as 

Appendix “8”.

11. All the Previous Reports and activities of the Trustee described therein have 

been approved by the Court. At the request of Mr. Raj Singh and Tier 1 

Transaction, and on consent of the Trustee, the Court’s approval of certain of the 

Previous Reports is not deemed to be a finding of fact or proof of any allegations 

or claims relating to the actions or omissions of Mr. Singh or Tier 1 Transaction.

12. Copies of materials filed in the Trustee’s proceedings are available on the 

Trustee’s website at www.grantthornton.ca/tier1.

13. KSV, in its capacity as the Receiver in the Expanded Receivership Proceedings, 

has also filed several reports to Court (collectively, the “Receiver Reports”). 

The Expanded Receivership Proceedings have proceeded separately from the 

present proceedings (with a separate Court file number) in order to maintain 

independence between Court officers and maximize procedural efficiency. 

Copies of the materials filed in the Expanded Receivership Proceedings are 

available on the Receiver’s website at www.ksvadvisorv.com/insolvency- 

cases/scollard-development-corporation.

14. Amongst other things, the Receiver Reports identify extensive transfers of money 

from and to certain of the Davies Developers to and from various related entities, 

including other Davies Developers, entities and trusts controlled by Mr. Davies 

and entities'controlled by Mr. Singh. The Receiver obtained a Mareva injunction 

against each of Mr. Davies and his wife (both in their personal capacities and in 

their capacities as trustee and/or representative of the Davies Arizona Trust and 

the Davies Family Trust), Gregory Harris of H+H (solely in his capacity as trustee 

and/or representative of the Davies Family Trust) and Aeolian Investments Ltd.
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(collectively, the “Mareva Order”).4 A copy of the Mareva Order, which was 

amended and extended on several occasions, and reasons therefor are attached 

collectively as Appendix “9”. Amongst other things, the reasons of the 

Honourable Justice Myers made August 30, 2017 expressly identify Mr. Davies 

as having engaged in a “Ponzi Scheme.” The Trustee understands from the 

Receiver that Mr. Davies and Aeolian Investments Ltd. have obtained leave to 

appeal the Mareva Order.

15. On the application of Kingsett Mortgage Corporation ("Kingsett”), KSV was also 

appointed as receiver over certain real property owned by Generx (Byward Hall) 

Inc. a.k.a. Textbook (256 Rideau Street) Inc. (collectively, “Rideau”). Rideau is 

not a developer that was loaned money by any of the SMIs. However, the 

Trustee understands from the Receiver Reports that certain funds lent by the 

SMIs to certain of the Davies Developers were transferred, either directly or 

indirectly, to Rideau. A copy of the receivership Order in respect of Rideau and 

reasons therefor are attached collectively as Appendix “10”. Copies of the 

materials filed in connection with the Rideau receivership are available at

' www.ksvadvisorv.com/insolvencv-cases/qenerx-bvward-hall-inc.

16. On the application of Kingsett, KSV was also appointed on January 9, 2018 as 

receiver and manager over certain real property (the ”445 Princess Property”) 

owned by Textbook (445 Princess Street) Inc. (the "Davies 445 Princess 

Developer”) (collectively, the “445 Princess Receivership Proceedings”). The 

Davies 445 Princess Developer was loaned a principal amount of approximately 

$8.45 million by one of the SMIs, being Textbook Student Suites (445 Princess 

Street) Trustee Corporation (“445 Princess Trustee Corporation”), which holds 

a mortgage on title to the 445 Princess Property that is registered behind 

Kingsett's mortgage. The 445 Princess Davies Developer was one of two Davies 

Developers'that did not file for CCAA protection. However, as set out in the 

Eighth Report and/or the Receiver Reports, as applicable, the 445 Princess 

Davies Developer failed to make certain scheduled interest payments to the

4 The Trustee understands from the Receiver that each of the Davies Arizona Trust, the Davies
Family Trust and Aeolian Investments Ltd. (an entity controlled, directly or indirectly, by Mr.
Davies and/or related parties) was a recipient of funds, either directly or indirectly, from one or
more of the Davies Developers.
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Trustee, transferred certain funds to Rideau (directly or indirectly) that had been 

lent by the 445 Princess Trustee Corporation and transferred a further balance of 

approximately $7,700 to $8,800 each month to one or more of the 445 Princess 

Davies Developer's related corporations. A copy of the receivership Order in 

respect of the 445 Princess Receivership Proceedings and reasons therefor are 

attached collectively as Appendix “11”. Copies of the materials filed in 

connection with the 445 Princess Receivership Proceedings are available at 

http.7/www.ksvadvisory.com/insolvencv-cases/textbook-445-princess-street-inc.

PURPOSE OF THE NINTH REPORT

17. The purpose of this Ninth Report is to: (1) provide an update in respect to certain 

of the SMIs; and (2) provide the Court with information regarding the Trustee’s 

request and/or support, as applicable, for Orders:

(i) appointing MNP Ltd. C'MNP"), in accordance with subsection

243(1) of the Bankruptcy and Insolvency Act (Canada) and 

section 101 of the Courts of Justice Act (Ontario), as the court­

' appointed receiver (in such capacity, the “Proposed Ross Park

Receiver”) of the lands legally described in PIN Nos. 08079-0004 

(LT), 08079-0016 (LT), 08079-0017 (LT), 08079-0018 (LT), 

08079-0019 (LT) and 08079-0020 (LT) (the “Ross Park 

Property”) and of certain other related assets, undertakings and 

properties of Textbook Ross Park Inc. (the "Davies Ross Park 

. Developer”);

(ii) approving the sale transaction (the “Proposed Ross Park

' Transaction”) contemplated by an agreement of purchase and

sale between the Proposed Ross Park Receiver, as vendor, and 

■ Rise Real Estate Inc., in Trust for a Corporation to Be 

Incorporated (the “Proposed Ross Park Purchaser”), as 

purchaser, dated February 21, 2018 (the “Ross Park Sale 

Agreement”), and vesting in the Proposed Ross Park Purchaser 

the Davies Ross Park Developer’s right, title and interest in and to
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the property described as the “Purchased Assets” in the Ross 

Park Sale Agreement;

(iii) approving the settlement (the “Proposed Ross Park Settlement”) 

contemplated by a settlement agreement amongst the Trustee, 

2377358 Ontario Limited ("237”) and Creek Crest Holdings Inc. 

(“Creek") dated February 21, 2018 (the “Ross Park Settlement 

Agreement"),

(iv) approving this Ninth Report and the conduct and activities of the 

Trustee as described herein;

(v) approving the Report of the Proposed Ross Park Receiver to be 

filed (the “Proposed Ross Park Receiver Report") and the 

conduct of the Proposed Ross Park Receiver as described 

therein;

(vi) approving the fees and disbursements of the Trustee and its 

counsel from October 1, 2017 to December 31, 2017 and an 

allocation of such fees and disbursements;

(vii) approving the fees and disbursements of the Proposed Ross Park 

Receiver and its counsel, including an accrual of such fees and 

disbursements to the discharge of the Proposed Ross Park 

Receiver (the “Proposed Ross Park Fee Accrual”);

(viii) afte/ satisfying the fees and disbursements of the Proposed Ross 

Park Receiver and its counsel, including the Proposed Ross Park 

Fee Accrual, authorizing the Proposed Ross Park Receiver to 

distribute the remainder of the funds received from the closing of 

the Proposed Ross Park Transaction in accordance with the terms 

and conditions of the Ross Park Settlement Agreement; and

(ix) discharging MNP as the Proposed Ross Park Receiver upon it 

filing a certificate certifying that all matters to be attended to in 

connection with the receivership of the Ross Park Property have
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been completed to the satisfaction of the Proposed Ross Park 

Receiver, and releasing MNP from liability in connection therewith.

DISCLAIMER

18. This Ninth Report has been prepared for the use of the Court and the Tier 1 

Trustee Corporations’ stakeholders as general information relating to the Tier 1 

Trustee Corporations. Accordingly, the reader is cautioned that this Ninth Report 

may not be appropriate for any other purpose. The Trustee will not assume 

responsibility or liability for losses incurred by the reader as a result of the 

circulation, publication, reproduction or use of this Ninth Report for any other

. purpose.

19. In preparing this Ninth Report, the Trustee has relied upon certain unaudited 

financial information provided by parties who had knowledge of the affairs of the 

Tier 1 Trustee Corporations, including Gregory Harris of H+H, Raj Singh and 

John Davies. The Trustee has also relied on information provided to it by KSV in 

its capacity as the Receiver, including the Receiver Reports. The Trustee has 

not performed an audit or verification of such information for accuracy, 

completeness or compliance with Accounting Standards for Private Enterprises 

or International Financial Reporting Standards. Accordingly, the Trustee 

expresses no opinion or other form of assurance with respect to such 

information.

20. All references to dollars in this Ninth Report are in Canadian currency unless 

otherwise noted.

THE REMAINING DAVIES DEVELOPERS

21. As a result of the Expanded Receivership Proceedings and the 445 Princess 

Receivership Proceedings, John Davies no longer has control of eight of the 11 

Davies Developers to which the SMIs loaned money. The remaining three 

Davies Developers are:

(i) the Davies Ross Park Developer, which is the primary focus of 

. this Ninth Report;
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(ii) the Davies Bronson Developer (as defined in the Sixth Report); 

and

(iii) the Davies McMurray Developer (as defined in the Sixth Report).

22. The Eighth Report contained an update in respect of the Davies McMurray 

Developer. At this time, the Trustee is able to provide an update in respect of the 

SMIs granted by the Davies Ross Park Developer and the Davies Bronson 

Developer. The Trustee has and will continue to issue update communications 

to the Investors as matters unfold, including in respect to the status of each of the 

other Developers and SMIs not referenced in this Ninth Report.

The Davies Ross Park Developer, the Ross Park Property and the Ross Park SMI

23. The Ross Park Property consists of six parcels of land in London, Ontario that 

are owned by the Davies Ross Park Developer, which is one of the Davies 

Developers that was a CCAA Applicant. The Davies Ross Park Developer is a 

separate and distinct entity from Textbook Student Suites (Ross Park) Trustee 

Corporation (the “Ross Park Trustee Corporation”), which is the Tier 1 Trustee 

Corporation that holds an SMI on the Ross Park Property (the “Ross Park SMI”).

24. The parcel registers for the Ross Park Property are attached as Appendix “12” 

and reflect the following registrations having been made on July 15, 2015;

(i) first, the Davies Ross Park Developer purchased the Ross Park 

Property from 237-Creek for a reported consideration of

' $7,000,000; and

(ii) second, three charges were registered on title, being:

. (1) first, a charge in favour of Trisura Guarantee Insurance

Company (“Trisura”) for $12,500,000 (the “Trisura Ross 

Park Charge”), which the Trustee understands is meant to 

protect deposits given by purchasers of planned 

residential/other units, a copy of which Trisura Ross Park 

. Charge is attached as Appendix “13”;
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(2) second, a vendor take-back mortgage in favour of 237- 

Creek for $4,000,000 (the “237-Creek Ross Park 

Mortgage”), a copy of which is attached as Appendix 

“14”; and

(3) third, the Ross Park SMI in favour of the Ross Park 

Trustee Corporation for $7,880,500, which Ross Park SMI 

was subsequently amended on title to increase the 

principal amount to $11,617,300 and to reflect that 

Olympia Trust Company (“OTC") would hold the Ross Park 

SMI jointly with the Ross Park Trustee Corporation to 

accommodate RRSP and other Investors. A copy of the 

Ross Park SMI is attached as Appendix “15”, A copy of 

the loan agreement dated May 1, 2015 between the 

Davies Ross Park Developer, as developer/borrower, and 

the Ross Park Trustee Corporation, as lender on behalf of 

the Investors, is attached as Appendix “16” (the “Ross 

Park SMI Loan Agreement”). A copy of the syndicated 

mortgage participation agreement dated May 1, 2015 

between the Ross Park Trustee Corporation and the 

Investors is attached as Appendix “17”.

25. A copy of the certified search results under the Personal Property Security Act 

(Ontario) (the “PPSA”) against the Davies Ross Park Developer, with currency to 

February 21, 2018 is attached as Appendix “18”. The only PPSA registration 

was made by Trisura (and, as discussed below, the Trustee is not seeking to 

interfere with Trisura’s rights). The Trustee has also subsequently filed a PPSA 

registration against the Davies Ross Park Developer.

26. As indicated in the corporate profile report attached as Appendix “19”, the 

Davies Ross Park Developer’s registered office is located in Mississauga, 

Ontario, with John Davies and Walter Thompson being the directors and officers. 

According to the evidence filed by John Davies in the CCAA Application, the

. shares of the Davies Ross Park Developer are held as follows: (i) 72.2% by 

Textbook Student Suites Inc. (the ultimate shareholders of which, according to
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Mr. Davies’ evidence, are Mr. Davies’ wife and children, a trust in favour of Mr. 

Thompson and other unidentified persons, members of Mr. Harris' family and Mr. 

Singh); and (ii) 27.8% by RS Consulting Group Inc. (the ultimate shareholder of 

which, according to Mr. Davies' evidence, is Mr. Singh).

27. According to the evidence filed by Mr. Davies in the CCAA Application, the 

intended use for the Ross Park Property is the construction of “a purpose built, 

15 storey student residence located a short distance from Western University." 

The Trustee understands from Trisura that deposits in respect of sales of this 

development are being held in trust by Chaitons LLP.

28. Also according to the evidence filed by Mr. Davies in the CCAA Application, 

approval of a revised building design for the Ross Park Property was approved 

by all municipal and provincial agencies having jurisdiction, save and except for 

the Upper Thames River Conservation Authority (the “UTRCA"), which 

determined that the Ross Park Property is situated in a floodway (as opposed to 

a flood fringe). The Trustee understands that, prior to the CCAA Application, the 

Davies Ross Park Developer commenced several appeals before the Ontario 

Municipal Board (the “OMB”), which, in substance, seek to permit - 

notwithstanding the original determination of the UTRCA - the development on 

the Ross Park Property of a 15-storey apartment building with 199 residential 

units and commercial uses on the ground floor (the “OMB Proceedings").

29. Attached collectively as Appendix “20” are interim decisions in the OMB 

Proceedings dated, respectively, September 26, 2017 and December 19, 2017. 

In substance, they.reflect the following:

(i) a substantive hearing of the matter was to have occurred on 

October 23, 2017; however, during a telephone attendance before 

■ the OMB on September 15, 2017, the Davies Ross Park 

Developer advised "that [its] mortgage finance company is no 

longer operating, and that [it] is working to resolve its financing as 

well as attempting to retain new counsel
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(ii) the substantive hearing that was to have proceeded on October 

23, 2017 was adjourned, and a telephone attendance before the 

OMB was scheduled for December 1, 2017;

(iii) during the December 1, 2017 telephone attendance, Mr. Davies 

advised "that while [the Davies Ross Park Developer’s] difficulties 

continue, he has been in discussions with developers who may be 

interested in a co-venture that would entail [the Davies Ross Park 

Developer] securing financing to proceed with its appeals. To that 

end, Mr. Davies requested that the [OMB] delay the scheduling of 

the hearing until March, 2018, so that he may finalize these 

agreements," and

(iv) the OMB ordered that a further telephone attendance would occur 

on March 2, 2018, which would be peremptory on the Davies 

Ross Park Developer, “meaning that if [it] is not in a position to set 

hearing dates at that time, its appeals would be dismissed."

30. Notwithstanding the statements made by Mr. Davies before the OMB on 

December 1, 2017, the Davies Ross Park Developer has not presented any 

such plans or proposals to the Trustee regarding the Ross Park Property.

31. Given the UTRCA’s original floodway determination, and in the event that the 

OMB Proceedings are dismissed prior to some form of monetization of the Ross 

Park SMI, the Trustee anticipates that the market value of the Ross Park 

Property - and, therefore, the Ross Park SMI - would be adversely affected.

32. At the.same time, the Trustee also understands that the 237-Creek Ross Park 

Mortgage, which is registered on title ahead of the Ross Park SMI, contains a 

clause whereby 237-Creek has agreed to discharge the 237-Creek Ross Park 

Mortgage on or before July 15, 2019 and without further payment,5 provided that 

“[the Davies Ross Park Developer] is not able to obtain or is not provided with 

confirmation that the [Ross Park Property] is in the flood fringe or its equivalent 

including reasonable grading and flood proofing measures and engineering

5 The Trustee understands that $500,000 in principal had previously been paid in respect of the
237-Creek Ross Park Mortgage.
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alternatives, and all appeal processes to obtain or confirm flood fringe or its 

equivalent status for the [Ross Park Property] have been exhausted."

33. Accordingly, both the Trustee and 237-Creek believe that it is in their mutual 

interest to reduce the uncertainty surrounding the Ross Park Property and the 

OMB Proceedings. In this regard, the Trustee and 237-Creek have entered into 

the Ross Park Settlement Agreement.

The Ross Park Settlement Agreement

34. A copy of the Ross Park Settlement Agreement is attached as Appendix “21”. 

For convenience, a summary of the terms of the Ross Park Settlement 

Agreement is provided below; however, readers should review the Ross Park 

Settlement Agreement in its entirety.

35. Subject to the approval of this Court and the closing of the Proposed Ross Park 

Transaction, the Ross Park Settlement Agreement recognizes the priority of the 

Trisura Ross Park Charge and the Court-ordered charges to both the 237-Creek 

Ross Park Mortgage and the Ross Park SMI. Once the Trisura Ross Park 

Charge and the Court-ordered charges are satisfied by way of sufficient 

holdbacks from the proceeds of the Proposed Ross Park Transaction (being in 

Trisura’s case, a sufficient reserve to, in substance, return the deposits to unit 

purchasers, arrange for the cancellation of the underlying bond with Tarion 

Warranty Corporation and address ancillary matters related to these steps), the 

Ross Park Settlement Agreement further provides that the remaining proceeds of 

the Ross Park Transaction would be divided as follows;

. (i) 30% in respect of the 237-Creek Ross Park Mortgage, subject to

an increase equal to 30% of the amount by which the Court­

. . ordered charges in respect of the Ross Park Property (the “Ross

Park Charges ") exceed $100,000; and
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(ii) 70% in respect of the Ross Park SMI, subject to a decrease equal 

to 30% of the amount by which the Ross Park Charges exceed 

$100,000.®

36. As set out in the Ross Park Settlement Agreement, the above division of 

proceeds between the 237-Creek Ross Park Mortgage and the Ross Park SMI is 

further subject to 237-Creek being limited from receiving more than $2,250,000 

from the Proposed Ross Park Transaction.6 7

The Proposed Ross Park Transaction

37. A copy of the Ross Park Sale Agreement, which sets out the terms and 

conditions of the Proposed Ross Park Transaction, is attached as Appendix 

“22”. For convenience, a summary of the terms of the Proposed Ross Park 

Transaction is provided below; however, readers should review the Ross Park 

Sale Agreement in its entirety.

38. The Proposed Ross Park Transaction contemplates the appointment by this 

Court of MNP as the Proposed Ross Park Receiver for the purpose of, in 

substance, selling the Ross Park Property and related assets to the Proposed 

Ross Park Purchaser, free and clear of the Trisura Ross Park Charge, the Court- 

ordered charges, the 237-Creek Ross Park Mortgage, the Ross Park SMI and 

the Appointment Order, for an adjustable purchase price of $7,250,000 (the 

“Proposed Ross Park Purchase Price”), comprised of a $2,750,000 fixed cash 

component (the “Proposed Ross Park Cash Component”) and a $4,500,000 

new mortgage to be registered on title to the Ross Park Property in favour of 

237-Creek, the Trustee and OTC (the “Proposed Ross Park New Mortgage”).

39. A $500,000 initial deposit towards the Proposed Ross Park Cash Component 

has already, been made by the Proposed Ross Park Purchaser, which deposit is

6 As set out in more detail in the,Ross Park Settlement Agreement, the 30% increase/decrease 
adjustment for the Ross Park Charges exceeding $100,000 is limited to the amount of cash 
received on closing (i.e., the adjustment does not apply to the Proposed Ross Park New 
Mortgage, as defined herein) and is further limited to the amount that the Trustee would have 
otherwise received from cash on closing (i.e., the adjustment cannot result in a net amount owing 
by the Trustee on closing).

7 Excluding any default interest, if any, should the Proposed Ross Park New Mortgage go into 
default. '
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presently being held by the Trustee subject to the terms of the Deposit Escrow 

Agreement that is attached as Appendix “23”, which provides, amongst other 

things, that this initial deposit will be released by the Trustee to the Proposed 

Ross Park Receiver provided that the latter is appointed by this Court by no later 

than March 1,2018.

40. The Ross Park Sale Agreement further provides that the Proposed Ross Park 

Purchaser is required to pay two additional deposits directly to the Proposed 

Ross Park Receiver - one of $250,000 due by no later than March 31,2018 and 

another for an additional $250,000 due by no later than April 30, 2018 - such that 

a total deposit of $1,000,000 will have been paid prior to closing of the Proposed 

Ross Park Transaction on May 31, 2018.

41. While the quantum of the Proposed Ross Park Cash Component is fixed at 

$2,750,000 (i.e., the $1,000,000 cumulative deposit plus a further $1,750,000 

due on closing), the quantum of the Proposed Ross Park New Mortgage is 

adjustable depending upon the maximum number of aggregate storeys 

authorized for construction on the Ross Park Property (the “Approved Ross 

Park Maximum Density”).

42. The baseline principal amount of $4,500,000 for the Proposed Ross Park New 

Mortgage assumes that the Proposed Ross Park Purchaser will be authorized by 

the appropriate governmental authorities to proceed with an Approved Ross Park 

Maximum Density of 13 storeys, which is two storeys less than what the Trustee 

understands from Mr. Davies is presently before the OMB, The Ross Park Sale 

Agreement requires the Proposed Ross Park Purchaser to pursue an Approved 

Ross Park Maximum Density that is equal to or greater than 13 storeys, and to 

do so with due diligence and good faith, as expeditiously as reasonably possible.

43. In the event that the Proposed Ross Park Purchaser obtains an Approved Ross 

Park Maximum Density that exceeds 15 storeys, then the principal amount of the 

Proposed Ross Park New Mortgage would increase by the following formula 

(yielding an increase of approximately $1,038,460 for a 16th storey and a further 

increase of approximately $346,153 per additional storey thereafter), and as 

described in more detail in the Ross Park Sale Agreement:
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% Increase = Approved Ross Park Maximum Density 
13 storeys

If, despite the Proposed Ross Park Purchaser’s pursuit with due diligence and 

good faith as expeditiously as reasonably possible, it is unable to obtain an 

Approved Ross Park Maximum Density equal to at least 13 storeys but does 

obtain an Approved Ross Park Maximum Density that is equal to or greater than 

six storeys, then the principal amount of the Proposed Ross Park New Mortgage 

would decrease by the following formula (yielding a decrease of approximately 

$346,153 per deficient storey), and as described in more detail in the Ross Park 

Sale Agreement:

% Decrease = Approved Ross Park Maximum Density 
13 storeys

If, despite the Proposed Ross Park Purchaser's pursuit with due diligence and 

good faith as expeditiously as reasonably possible, it is unable to obtain an 

Approved Ross Park Maximum Density equal to at least six storeys by the fifth 

anniversary of the closing date of the Proposed Ross Park Transaction, then the 

Proposed Ross Park Purchaser would have the option of nonetheless 

constructing less than six storeys on the Ross Park Property (such that the 

principal amount of the Proposed Ross Park New Mortgage would decrease by 

the above decreasing formula) or not constructing any structure on the Ross 

Park Property (in which case the principal amount of the Proposed Ross Park 

New Mortgage would be nil). However, even in this case, the Proposed Ross 

Park Cash Component would remain fixed at $2,750,000.

Subject to the aforementioned adjustments in paragraphs 42 to 45 of this Ninth 

Report, the Proposed Ross Park New Mortgage would be payable in two stages, 

as follows: .

(i) 63.9%'of the principal amount (i.e., $2,875,000 of the $4,500,000

in the event that the Approved Ross Park Maximum Density 

equals 13, 14 or 15 storeys) (the “First Ross Park New 

Mortgage Payment") would be payable upon receipt by the



Proposed Ross Park Purchaser of zoning and site plan approval 

to construct residences on the Ross Park Property; and

(ii) 36.1% of the principal amount (i.e., the remaining $1,625,000 of 

the $4,500,000 in the event that the Approved Ross Park 

Maximum Density equals 13, 14 or 15 storeys) (the “Second 

Ross Park New Mortgage Payment") would be payable upon the 

expiry of the term of the mortgage, being the earlier of:

■ (1) five years from the closing of the Proposed Ross Park

Transaction; and

(2) the date of receipt of a certificate evidencing that a 

structure on the Ross Park Property has been authorized 

for occupancy by the relevant governmental authority or 

other authority.

47. Provided that the Proposed Ross Park New Mortgage is in good standing, there 

. would be no accrual or payment of interest thereunder. The Ross Park Sale

Agreement provides that the Proposed Ross Park New Mortgage would be open 

at any time or times for prepayment for any amount, without notice, bonus or 

penalty.

48. The Ross Park Sale Agreement provides that the Proposed Ross Park New 

Mortgage may initially be registered on title behind no more than $1.75 million of 

third-party financing, provided that such request is made to the Proposed Ross 

Park Receiver on commercially-reasonable terms. After the Approved Ross Park 

Maximum Density has been obtained and the First Ross Park New Mortgage 

Payment made, the Ross Park Sale Agreement provides that the Proposed Ross 

Park Purchaser may make a written request to the Trustee that the balance of 

the Ross Park New Mortgage (i.e., the Second Ross Park New Mortgage 

Payment) be postponed to third-party financing used to fund physical 

construction on the Ross Park Property, and, provided that such request for 

construction financing is made on commercially-reasonable terms, the Trustee 

shall postpone the balance of the Ross Park New Mortgage to such financing 

and on such commercially-reasonable terms.
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49. The Trustee has regularly updated Representative Counsel as to the unique 

challenges and timelines surrounding the Ross Park Property and the negotiation 

and execution of the Ross Park Sale Agreement and the Ross Park Settlement 

Agreement. The Trustee understands that Representative Counsel is supportive 

of proceeding with the Proposed Ross Park Transaction. Notwithstanding the 

unfavourable flood ruling from UTRCA, the sale price set out in the Ross Park 

Sale Transaction ($7.25 million, of which $2.75 million is to be paid upfront in 

cash) is on par with the reported consideration given by the Davies Ross Park 

Developer for the Ross Park Property in July 2015 ($7.0 million, of which $3.0 

million was reportedly paid upfront in cash). The Trustee understands that the 

Proposed Ross Park Purchaser is also the owner of a property adjacent to the 

Ross Park Property, and is familiar with (and prepared to assume the risk 

associated with) the unique challenges surrounding this specific geographical 

location and the ongoing OMB Proceedings.

50. Provided that this Court approves the Proposed Ross Park Transaction and 

associated vesting relief by no later than March 1, 2018, the Ross Park Sale 

Agreement provides that closing of the Proposed Ross Park Transaction shall 

occur on May 31, 2018.

The Proposed Ross Park Receiver

51. As set out in both the Ross Park Sale Agreement and the Ross Park Settlement 

Agreement, a condition precedent to the Proposed Ross Park Transaction is the 

appointment by this Court of the Proposed Ross Park Receiver to complete the 

Proposed Ross Park Transaction.

52. Accordingly (and notwithstanding the rejected CCAA Application), the Trustee 

made formal written demand on the Davies Ross Park Developer on February 

13, 2018, which demand was accompanied by a notice of intention to enforce 

security pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act 

(Canada), copies of which are attached collectively as Appendix “24”. As 

requested in these materials, the balance owing under the Ross Park SMI 

exceeds $12.9 million in principal and interest, exclusive of recovery costs and 

accruing interest.

22



53. As of the date of this Ninth Report, the Davies Ross Park Developer has failed to 

make payment in accordance with the demand or make alternative arrangements 

acceptable to the Trustee.

54. In the circumstances set out above, including, most notably, the imminent 

resumption of the OMB Proceedings on March 2, 2018 that are peremptory on 

the Davies Ross Park Developer, the Trustee believes that it is just and equitable 

that MNP be appointed as the Proposed Ross Park Receiver for the purpose of 

effecting the Proposed Ross Park Transaction and distributing the proceeds 

generated therefrom in accordance with the terms of the Ross Park Settlement 

Agreement. It is the Trustee’s view that these steps are necessary for the 

immediate protection of the Investors of the Ross Park SMI, as well as the other 

encumbrancers on title. The Trustee believes that the requested relief would 

enhance the prospect of recovery by the Trustee for the Ross Park Investors and 

protect all stakeholders.

55. The Trustee, with the support of 237-Creek and Representative Counsel, 

recommends that MNP be appointed as the Proposed Ross Park Receiver. 

MNP is licensed to act in this capacity and is familiar with the Ross Park 

Property, the Ross Park Sale Agreement and the Ross Park Settlement 

Agreement. MNP has consented to act as the Proposed Ross Park Receiver 

should the Court so appoint it, a copy of which consent is attached as Appendix 

“25”.

56. The Trustee understands that the Proposed Ross Park Receiver shall be filing 

the Proposed Ross Park Receiver Report prior to the return of the Trustee’s 

motion, wherein the Proposed Ross Park Receiver shall, amongst other things: 

(i) recommend the approval of the Ross Park Sale Agreement, the Ross Park 

Settlement Agreement and the related vesting relief; (ii) report on the validity and 

enforceability of the Ross Park SMI, which appears to constitute the fulcrum 

encumbrance on title; (iii) recommend that the proceeds of the Proposed Ross 

Park Transaction be distributed in accordance with the terms of the Ross Park 

Settlement Agreement, subject to reasonable holdbacks to satisfy the Court­

. ordered charges and Trisura; (iv) seek the approval of the Proposed Ross Park 

Receiver Report and the actions described therein; (v) seek the approval of the
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fees and disbursements of the Proposed Ross Park Receiver and its counsel, 

including the Proposed Ross Park Fee Accrual; and (vi) seek the discharge of 

MNP as the Proposed Ross Park Receiver upon it filing a certificate certifying 

that all matters to be attended to in connection with the receivership of the Ross 

Park Property have been completed to the satisfaction of the Proposed Ross 

Park Receiver, and releasing MNP from liability in connection therewith.

The Davies Bronson Developer

57. As set out in the Sixth Report (attached without appendices as Appendix “6" to 

this Ninth Report), the Davies Bronson Developer granted a mortgage to 

Textbook Student Suites (774 Bronson Avenue) Trustee Corporation (the 

“Bronson Trustee Corporation") in the principal amount of $10,875 million (the 

“Bronson SMI”) over the real property known municipally as 774 Bronson 

Avenue and 557 Cambridge Street South in Ottawa, Ontario (the "Bronson 

Property"). The Davies Bronson Developer is a separate and distinct entity from 

the Bronson Trustee Corporation, which is the Tier 1 Trustee Corporation that 

holds the Bronson SMI on the Bronson Property.

58. As also set out in the Sixth Report, Vector Financial Services Limited (“Vector”) 

issued a notice of intention to enforce security dated January 19, 2017 in respect 

of the Bronson Property, Vector held a mortgage in the principal amount of $5.7 

million (the “Vector Bronson Mortgage”), which was registered on title to the 

Bronson Property in priority to the Bronson SMI.

59. The Trustee cautioned in the Sixth Report that the Trustee could not take 

meaningful steps to preclude enforcement by a prior-ranking mortgagee in the 

absence of take-out financing (which was not available) or other acceptable 

arrangements being made with such mortgagee. The Trustee nonetheless 

required that Vector keep the Trustee apprised of Vector’s private enforcement 

proceedings for the Bronson Property, which the Trustee understands ultimately 

culminated with a power of sale transaction that closed on or about December 

21, 2017 for a sale price of $7.2 million. The Trustee understands that the sale 

price had originally been $8.0 million, but was lowered by $800,000 because of 

environmental concerns.
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60. After accounting for its mortgage (including interest and legal and other fees), 

property tax arrears and the costs of disposition, Vector remitted the excess 

proceeds on the $7.2 million sale of $740,427.17 to the Trustee. At the time of 

the Trustee’s Appointment in October 2016, a further $428,763.35 in interest 

reserves for the Bronson SMI were also transferred to the Trustee, yielding a 

gross total of $1,169,190.52. In accordance with the authorization previously 

granted to the Trustee by this Court to make distributions to the Investors without 

further Order of the Court (see Appendix 8 to this Ninth Report), the Trustee 

anticipates making an interim distribution to Investors in the Bronson SMI in the 

coming weeks, the quantum of which interim distribution has not yet been 

determined.

APPROVAL OF THE TRUSTEE’S ACTIVITIES AND PROFESSIONAL FEES

61. The Trustee’s activities since the Eighth Report include, without limitation:

• administering the SMI portfolio;

■ • investigating the history of the 16 SMIs and reviewing, with legal

counsel, the various encumbrances on the underlying properties and the 

terms and conditions of the various agreements comprising the SMIs;

• • reviewing and interpreting the Books and Records (as defined in the 

Seventh Report);

® holding meetings with Representative Counsel and, in some cases, 

certain representatives of the Investors Committee;

, • holding meetings with brokers and other stakeholders;

® corresponding with the Developers, their principals and their counsel;

• correspondirig with OTC;

• corresponding with and fielding extensive written and telephone 

enquiries from Investors, the Investors Committee and Representative 

Counsel, including disseminating formal updates to Investors on matters
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related to these proceedings, the Expanded Receivership Proceedings 

and the 445 Princess Receivership Proceedings, and compiling a list of 

answers to frequently asked questions by Investors, a copy of which is 

attached as Appendix “26”;

• engaging in extensive written and telephone communications with the 

Receiver and its counsel;

• reviewing the progress of the Expanded Receivership Proceedings, the

■ parallel proceedings in respect of Rideau and the 445 Princess

Receivership Proceedings and the materials filed therein, and, through 

counsel, attending in Court where necessary;

• holding discussions, exchanging correspondence and holding meetings 

in respect of the projects underlying the SMls that are not subject to the 

Expanded Receivership Proceedings or the 445 Princess Receivership 

Proceedings;

• holding discussions and exchanging correspondence with the first 

mortgagees on various properties;

• maintaining and updating the Trustee’s website;

• carrying out the Trustee’s obligations in accordance with the terms of the 

Claims Procedure Order;

corresponding with H+H in respect of the books and records of the Tier 

1 Trustee Corporations;

• facilitating the preparation of annual investor tax slips, as required;

• negotiating the terms of the Ross Park Sale Agreement, the Ross Park 

Settlement Agreement and the deposit escrow arrangements related 

thereto; and

• communicating with Vector in respect of the Bronson Property and the 

accounting of funds received therefrom.

26



62. Pursuant to the terms of the Appointment Order, the Trustee and its counsel shall 

be paid their reasonable fees and disbursements and shall pass their accounts 

before the Court.

63. The Trustee and its independent legal counsel, Aird & Berlis LLP, have 

maintained detailed records of their professional time and costs since the 

Appointment Order was granted.

64. The fees and disbursements of the Trustee and its legal counsel up to and 

including September 30, 2017, together with an allocation thereof amongst the 

16 different SMIs, were previously approved by this Court.

65. The total fees of the Trustee from October 1, 2017 to and including December 

31, 2017 amount to $101,172.50, plus expenses and disbursements in the 

amount of $3,841.63 and HST in the amount of $13,651.84, totalling 

$118,665.97. The details of the time spent and services provided by the Trustee 

(including an allocation of such fees and disbursements across the 16 SMIs) are 

more particularly described in the Affidavit of Jonathan Krieger, Senior Vice­

President of GTL who is involved in this matter, sworn February 23, 2018 in 

support hereof, a copy of which is attached as Appendix “27”.

66. The total legal fees incurred by the Trustee for services provided to it by its 

independent legal counsel, Aird & Berlis LLP, from October 1, 2017 to and 

including December 31, 2017 amount to $178,237.50, plus expenses and 

disbursements in the amount of $6,672.46 and HST in the amount of $23,981.37, 

totalling $208,891.33. The details of the time spent and services provided by 

Aird & Berlis LLP (including an allocation of such fees and disbursements across 

the 16'SMIs) are more particularly described in the Affidavit of Steven L. Graff, 

sworn February 22, 2018 in support hereof, a copy of which is attached as 

Appendix “28”.

67. The Trustee is of the view that these accounts are reasonable in the challenging 

circumstances of these proceedings. To date, the Trustee has dealt with almost 

a thousand stakeholders, including investors and their advisors, developers,

' other mortgagees, lien claimants, creditors, contractors, financiers, and investor
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committee representatives. The Trustee respectfully requests that the Court 

approve its fees and disbursements and those of its legal counsel.

PROPOSED ALLOCATION OF PROFESSIONAL FEES

68. At the time of the Appointment Order, and as set out in certain of the Previous 

Reports, the Trustee and its counsel set up various groupings of dockets specific 

to certain Developers/properties in order to account for their work in respect of 

the administration of these proceedings. Where applicable, the Trustee and its 

counsel have recorded time to specific dockets in respect of a Developer. 

However, a significant amount of the Trustee’s and its counsel’s work to date has 

been of a general nature, and not specifically allocable to a specific property. 

This general time includes, amongst other things, consulting with the 

Superintendent, consulting with the Financial Services Commission of Ontario, 

attending in Court, drafting related Court materials, preparing and administering 

general investor correspondence, preparing and administering the claims 

process in accordance with the Claims Procedure Order, maintaining the 

designated website for investor communications, maintaining the toll free 

telephone line, maintaining the designated email account and answering and 

responding to thousands of investor emails and/or telephone calls. In respect of 

these services, the Trustee and its counsel have recorded their professional time 

to a-general account (the “General Costs").

69. The Trustee has carefully reviewed its dockets, including the nature of the work 

expended and the proportionate amount of time expended in respect of each of 

the SMIs. The Trustee has prepared the summary below (the "Allocation 

Summary”) in respect of the Trustee's and its counsel’s dockets, and proposes 

to allocate the fees, including the General Costs, as follows:
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Tier 1
Trustee's Allocation of Time for the period October 1,2017 to December 31, 2017

October 1,2017 to December 31,2017
Project Textbook
Specific /Davies Raj Singh All Disburse

Time Allocation Projects Projects Subtotal ments HST Total
26,078.50 15,965.50 49,690.00 3,841.63

Properties
McMurray 395.00 521.57 3,312.67 4,229.24 160.59 570.68 4,960.50
Vaughan Crossings 1,775,00 1,775.00 67.40 239.51 2,081.91
Boathaus 2,041.50 7,301.98 3,312.67 12,656.15 480.57 1,707.77 14,844.49
445 Princess 3,381.00 1,825.50 3,312.67 8,519.16 323.48 1,149.54 9,992.19
525 Princess 1,043.14 3,312.67 4,355.81 165.39 587,76 5,108.96
555 Princess . 1,043.14 3,312.67 4,355.81 165.39 587.76 5,108.96
Legacy Lane 1,043.14 3,312.67 4,355.81 165.39 587.76 5,108.96
Ross Park 2,607,85 3,312.67 5,920.52 224.81 798.89 6,944.22
Bronson 1,303.93 3,312.67 4,616.59 175.30 622.95 5,414.83
Memory Care- Burlington 1,043.14 3,312.67 4,355.81 165.39 587.76 5,108.96
Memory Care- Oakville 7,301.98 3,312.67 10,614.65 403.05 1,432.30 12,450.00
Memory Care- Kitchener 1,043,14 3,312.67 4,355.81 165.39 587.76 5,108.96
SilverSeven 1,846.00 3,312.67 5,158.67 195.88 696.09 6,050.64
Gulldwood 5,587.93 3,312.67 8,900.59 337.97 1,201.01 10,439.57
Hazelton 5,587.93 3,312.67 8,900.59 337.97 1,201.01 10,439.57
Keele Medical 4,789.65 3,312.67 8,102.32 307.65 1,093.30 9,503.27

9,438.50 26,078.50 15,965.50 49,690.00 101,172.50 3,841.63 13,651.84 118,665.97

Tier 1
A&B's Allocation of Time for the period October 1, 2017 to December 31, 2017

October 1,2017 to December 31, 2017
Percentage WIP Allocation
Allocation Subtotal Disbursements HST Total

$ 178,237.50 $ 6,672.46 $23,981.37 $208,891.33

Properties
McMurray 5.0% $ 8,911.88 $ 333.62 $ 1,199.07 $ 10,444.57
Vaughan Crossings 0.5% 891.19 33.36 119.91 1,044.46
Boathaus ■ 4.0% 7,129.50 266.90 959.25 8,355.65
445 Princess 12.0% 21,388.50 800.70 2,877.76 25,066.96
525 Princess 4.0% 7,129.50 266.90 959.25 8,355.65
555 Princess . 4.0% 7,129.50 266.90 959.25 8,355.65
Legacy Lane 4.0% 7,129.50 266.90 959.25 8,355.65
Ross Park 16.0% 28,518.00 1,067.59 3,837.02 33,422.61
Bronson . . 5.5% 9,803.06 366.99 1,318.98 11,489.02
Memory Care- Burlington 4.0% 7,129.50 266.90 959.25 8,355.65
Memory Care- Oakville 4.0% 7,129.50 266.90 959.25 8,355.65
Memory Care- Kitchener 4.0% 7,129.50 266.90 959.25 8,355.65
Silver Seven 8.0% 14,259.00 533.80 1,918.51 16,711.31
Guildwood 11.0% 19,606.13 733.97 2,637.95 22,978.05
Hazelton 3.0% 5,347.13 200.17 719.44 6,266.74
Keele Medical 11.0% 19,606.13 733.97 2,637.95 22,978.05

100.0% $ 178,237.50 $ 6,672.46 $23,981.37 $208,891.33
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70. The Trustee respectfully requests that this Court issue an Order approving the 

Allocation Summary outlined above. If approved, the Trustee will present to this 

Court in a later report an allocation of professional fees and disbursements for 

the period of January 1, 2018 onwards, which allocation may differ from the 

Allocation Summary, based on the nature of work expended and area of focus 

going forward.

71. While the Trustee has prepared this Allocation Summary and seeks approval of 

the Trustee's and its counsel's fees and disbursements, there are certain Tier 1 

Trustee Corporations where there are currently no funds available to satisfy the 

fees and disbursements as set out in the Allocation Summary.

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

72. A copy of the Trustee’s interim statement of receipts and disbursements as at 

December 31, 2017 is attached hereto as Appendix “29” (the “Interim R&D”). 

The Interim R&D reflects the cash currently in the respective trust accounts, as 

well as the fees and disbursements that have been approved but not yet paid

' where there are insufficient funds to satisfy the approved fees and 

disbursements.

CONCLUSION AND RECOMMENDED RELIEF

73. In light of the foregoing, the Trustee respectfully recommends that the Court 

issue the Orders in the form attached to the Trustee’s motion record.

All of which is respectfully submitted,

GRANT THORNTON LIMITED,
INJTS CAPACITY AS COURT-APPOINTED
/RUkTEE of the TIER 1 TRUSTEE CORPORATIONS
fAND NOT IN ITS PERSONAL OR CORPORATE CAPACITY

Pe\ I .

Jinaftan Krieger, CPA, CA, CIRP, LIT 
Sewer Vice President

31121324.2
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CANADA ) IN THE MATTER OF the proposed development of 
) an 88-unit condominium project (the “Project”) by

PROVINCE OF ONTARIO ) McMurray Street Investments Inc.(the “Vendor”)
) situated in the Town of Bracebridge on those lands 
) and premises owned by the Vendor, set out in 48115­
) 0429(LT), and 48115-0168(LT) and located at 28
) McMurray Street, Bracebridge, Ontario (the
) “Property”)

TO WIT: )

I, John Davies, of the City of Toronto, DO SOLEMNLY DECLARE THAT:

1. Iam the President of the Vendor, and as such have knowledge of the matters hereinafter 
declared.

2. The Project being known as “Residences on McMurray” that was proposed to be 
constructed by the Vendor on the Property has been cancelled and is not proceeding. 
Pursuant to the Ontario Mortgages Act, the Property has been sold to a purchaser that is 
not related to, or affiliated with, the Vendor.

3. The Vendor has provided all monies, including, without limitation, deposit monies and 
monies on account of extras and upgrades, that it received from purchasers in respect of 
the sale of condominium units in the Project to Chaitons LLP, the escrow agent of the 
Vendor.

4. The Vendor entered into only twenty (20) agreements of purchase and sale for 
condominium units in the Project and did not enter into any other agreements of purchase 
and sale for the condominium units in the Project. The Vendor will not enter into any 
other agreements of purchase and sale in respect of the Project or the Property.

AND I MAKE THIS solemn declaration conscientiously believing it to be true and knowing it is 
of the same force and effect as if made under oath.

DECLARED BEFORE ME in
City of Toronto, in the Province of 
Ontario, this 16th day of 
November, 2017.

^COMMISSIONER, E1

A/lvyko-J.

)))))
)))
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Court File No, CV-16-11567-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE VvMd. ) THURSDAY, THE 1 ST

JUSTICE fyy-fplAJmj ) DAY OF MARCH, 2018

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

- and -

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 
TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 

(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 

CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and 

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE 
MOR TGA GE BROKERA GES, LENDERS AND ADMINISTRA TORS A CT, 2006, S.O. 2006, 

c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 c. C.43

ORDER
(appointing Receiver)

THIS MOTION, made by Grant Thornton Limited ("GTL"), in its capacity as the 

Court-appointed trustee (in such capacity, the "Trustee") of Textbook Student Suites (Ross 

Park) Trustee Corporation (the "Mortgagee"), for an Order, pursuant to subsection 243(1) of the
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Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of 

the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing MNP Ltd. 

("MNP" ) as receiver (in such capacity, the "Receiver"), without security, of all the real property 

registered on title as being owned by Textbook Ross Park Inc. (the "Debtor") and that is listed 

on Schedule "A" hereto (collectively, the "Real Property") and of all the assets (excluding the 

Deposits defined in paragraph 28 below), undertakings and properties of the Debtor that are 

listed on Schedule "B" hereto (together with the Real Property, the "Property"), was heard this 

day at 330 University Avenue, Toronto, Ontario.

ON READING the Ninth Report of the Trustee dated February 26, 2018 and the 

appendices thereto (the "Ninth Report"), including, without limitation, the consent of MNP 

dated February 26, 2018 to act as the Receiver, and on hearing the submissions of counsel for the 

Trustee and such other counsel as were present, no one appearing for any other person on the 

service list although duly served as appears from the affidavit of service of Susy Moniz sworn 

February 26, 2018,

SERVICE

1, THIS COURT ORDERS that the time for service of the notice of motion and the 

motion record is hereby abridged and validated so that this motion is properly returnable today 

and hereby dispenses with further service thereof.

APPOINTMENT

2, THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101 

of the CJA, MNP is hereby appointed Receiver, without security, of the Property.

RECEIVER’S POWERS

3, THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to do any of the following where the Receiver considers it necessary or desirable:

a) to take possession of and exercise control over the Real Property;
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b) to receive, preserve, and protect the Real Property, or any part or parts thereof, including, 

but not limited to, the changing of locks and security codes, the engaging of independent 

security personnel and the placement of such insurance coverage as may be necessary or 

desirable;

c) to engage counsel and such other persons from time to time and on whatever basis, 

including on a temporary basis, to assist with the exercise of the Receiver's powers and 

duties, including, without limitation, those conferred by this Order;

d) to execute, assign, issue and endorse documents of whatever nature in respect of the Real 

Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for 

any purpose pursuant to this Order, including, without limitation, for the purpose of 

taking any and all steps (in consultation and cooperation with Trisura Guarantee 

Insurance Company and Everest Insurance Company of Canada (collectively, 

"Trisura")) that the Receiver may deem necessary to bring about the cancellation of the 

Tarion Bond (as defined below);

e) to initiate, prosecute and continue the prosecution of any and all proceedings and to 

defend all proceedings now pending or hereafter instituted with respect to the Real 

Property or the Receiver, including, without limitation, any and all such proceedings 

pending or hereafter instituted before the Ontario Municipal Board (the "OMB 

Proceedings"), but excluding any and all proceedings now initiated or hereafter initiated 

by 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. (the 

"Scollard Proceedings") or by the Trustee (together with the Scollard Proceedings, the 

"Excluded Proceedings"). The authority hereby conveyed shall extend to such appeals 

or applications for judicial review in respect of any order or judgment pronounced in any 

such proceeding;

f) subject to paragraphs 27 and 28 of this Order, to sell, convey, transfer, lease or assign the 

Real Property, together with any part or parts of the other Property (which, for greater
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certainty, excludes the Deposits), out of the ordinary course of business with the approval 

of this Court, and in such case notice under subsection 63(4) of the Ontario Personal 

Property Security Act and section 31 of the Ontario Mortgages Act shall not be required;

g) to apply for any vesting order or other orders necessary to convey the Real Property, 

together with any part or parts of the other Property, to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;

h) to report to, meet with and discuss with such affected Persons (as defined below) as the 

Receiver deems appropriate on all matters relating to the Property and the receivership, 

and to share information, subject to such terms as to confidentiality as the Receiver 

deems advisable;

i) to register a copy of this Order and any other Orders in respect of the Real Property 

against title to the Real Property;

j) to apply for any permits, licences, approvals or permissions as may be required by any 

governmental authority and any renewals thereof in respect to the Real Property for and 

on behalf of and, if thought desirable by the Receiver, in the name of the Debtor;

k) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Debtor, including, without limiting the generality of the foregoing, the ability to enter 

into occupation agreements for the Real Property;

l) to exercise any shareholder, partnership, joint venture or other rights which the Debtor 

may have in respect to the Real Property; and

m) to take any steps reasonably incidental to the exercise of these powers or the performance 

of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person, except that the Receiver 

shall coordinate and cooperate with Trisura in the case of the Deposits, the Tarion Bond and the 

Indemnity Agreement (defined below).
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person’s possession or control, shall grant 

immediate and continued access to the Real Property to the Receiver, and shall deliver the Real 

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the Property, and 

any computer programs, computer tapes, computer disks, or other data storage media containing 

any such information (the foregoing, collectively, the "Records") in that Person's possession or 

control, and shall provide to the Receiver or permit the Receiver to make, retain and take away 

copies thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this paragraph 

5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting of access 

to Records, which may not be disclosed or provided to the Receiver due to the privilege 

attaching to solicitor-client communication or due to statutory provisions prohibiting such 

disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
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access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), including, without limitation, the OMB Proceedings and the 

Excluded Proceedings, shall be commenced or continued against the Receiver except with the 

written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE REAL PROPERTY

8. THIS COURT ORDERS that, subject to paragraph 10 of this Order, no Proceeding, 

including, without limitation, the OMB Proceedings, against or in respect of the Debtor or the 

Real Property shall be commenced or continued except in the case of the Excluded Proceedings 

or with the written consent of the Receiver or with leave of this Court and any and all 

Proceedings currently under way against or in respect of the Debtor or the Real Property, 

including, without limitation, the OMB Proceedings, but excluding the Excluded Proceedings, 

are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that, subject to paragraph 10 of this Order, all rights and 

remedies against the Debtor, the Receiver or affecting the Real Property, including, without 

limitation, the continuation or dismissal of the OMB Proceedings, are hereby stayed and 

suspended except in the case of the Excluded Proceedings or with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment,
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(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien.

10. THIS COURT ORDERS that nothing in this Order shall prevent Trisura from 

commencing one or more Proceeding(s) against the Debtor and Trisura’s other indemnitors 

(excluding the Debtor, the "Indemnitors") where the commencement of such Proceeding(s) 

against the Debtor is required in order to name the Indemnitors in such Proceeding(s), provided, 

however, that neither Trisura nor any of the Indemnitors shall be permitted to continue such 

Proceeding(s) against the Receiver.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including, 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.



RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Receiver from and after the making of this Order from 

any source whatsoever (except Deposits from purchasers in respect of sales of condominium 

units, which shall be delivered to Chaitons LLP to be held and form part of the Deposits (as 

defined in paragraph 28 of this Order)), including, without limitation, the sale of the Real 

Property, together with all or any of the other Property, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the 

credit of such Post Receivership Accounts from time to time, net of any disbursements provided 

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that the Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14,06(1,2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay,

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

a sale of the Property (a "Sale"). Each prospective purchaser or bidder to whom such personal 

information is disclosed shall maintain and protect the privacy of such information and limit the 

use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall 

return all such information to the Receiver, or in the alternative destroy all such information, 

The purchaser of any Property shall be entitled to continue to use the personal information 

provided to it, and related to the Property purchased, in a manner which is in all material respects 

identical to the prior use of such information by the Debtor, and shall return all other personal 

information to the Receiver, or ensure that all other personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Real Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill, 

discharge, release or deposit of a substance contrary to any federal, provincial or other law 

respecting the protection, conservation, enhancement, remediation or rehabilitation of the 

environment or relating to the disposal of waste or other contamination including, without 

limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection 

Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and 

regulations thereunder (the "Environmental Legislation"), provided however that nothing 

herein shall exempt the Receiver from any duty to report or make disclosure imposed by 

applicable Environmental Legislation, The Receiver shall not, as a result of this Order or 

anything done in pursuance of the Receiver's duties and powers under this Order, be deemed to 

be in Possession of any of the Real Property within the meaning of any Environmental 

Legislation, unless it is actually in possession,

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the 

protections afforded the Receiver by section 14,06 of the BIA or by any other applicable 

legislation,

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on 

all the Property except the Deposits (as defined herein), as security for such fees and 

disbursements, both before and after the making of this Order in respect of these proceedings,
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and that the Receiver's Charge shall form a first charge on all the Property except the Deposits in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, 

in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA,

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice,

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be 

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against 

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court,

SERVICE AND NOTICE

21. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice- 

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil 

Procedure (the "Rules") this Order shall constitute an order for substituted service pursuant to 

Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, 

service of documents in accordance with the Protocol will be effective on transmission. This 

Court further orders that a Case Website shall be established in accordance with the Protocol 

with the following URL: www.mnpdebt.ca/textbookrosspark.

22. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business

http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercial/
http://www.mnpdebt.ca/textbookrosspark
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day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

23, THIS COURT ORDERS AND DIRECTS that the within proceedings in respect of the 

Debtor, the Receiver and the Property (collectively, the "Receivership Proceedings") shall, 

immediately upon the issuance of this Order, be assigned the new Court file number referenced 

in paragraph 24 of this Order and proceed separately from the proceedings in respect of the 

Mortgagee, the Trustee and the assets, properties and undertakings of the Mortgagee,

24, THIS COURT ORDERS AND DIRECTS that the title of proceedings in the 

Receivership Proceedings shall be as follows:

IN THE MATTER OF THE RECEIVERSHIP OF TEXTBOOK ROSS PARK INC.

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

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED

25, THIS COURT ORDERS that the Receiver may from time to time apply to this Court in 

the Receivership Proceedings for advice and directions in the discharge of its powers and duties

26, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor,

27. THIS COURT ORDERS that nothing in this Order or the BIA shall now or in the future 

grant to the Receiver, or be deemed to grant to the Receiver, or create in favour of any Person 

(including, without limitation, any potential future purchaser of the Property (the "Future 

Purchaser") or the Debtor), any right, title, entitlement, benefit or interest in or to Tarion Bond

Court File No. CV-1 ^N^jCh'hoOCL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

hereunder,
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No. TDS0990147 issued by Everest Insurance Company of Canada (the "Tarion Bond") or the 

Deposits. For greater certainty, neither the Receiver nor any Future Purchaser shall in any way 

be entitled to the benefit of or rely on the Tarion Bond or the Deposits for any purpose 

whatsoever.

28. THIS COURT ORDERS that no Future Purchaser of the Property or Debtor shall, 

without making arrangements to extinguish any liability that Trisura may have in respect of the 

Tarion Bond, be entitled to any right, title, entitlement, benefit or interest, in or to the Property, 

the Debtor or any pre-sale deposits held in trust by Chaitons LLP and paid by purchasers of the 

condominium units (the "Unit Purchasers") in respect of pre-sales at the Real Property related 

to the Tarion Bond (the "Deposits"),

29. THIS COURT ORDERS AND DIRECTS that Trisura shall be paid, in full, for any and 

all losses, damages, liabilities, costs and expenses owed to it by the Debtor or to any other 

Indemnitor pursuant to the Tarion Bond or Indemnity Agreement defined below from any 

proceeds of sale resulting from any Transaction (as defined below) in respect of the Real 

Property.

30. THIS COURT ORDERS that the Receiver is precluded from consummating any 

Transaction (as defined below) that does not:

(a) fully and finally discharge Trisura from any and all liability related to 

the Tarion Bond; and

(b) fully indemnify Trisura under the Indemnity Agreement dated June 5, 

2015 (the "Indemnity Agreement").

The term "Transaction” means any arrangement that provides for the sale of, development of or 

investment in the Real Property.

31. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States 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
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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.

32, THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

33. THIS COURT ORDERS that the Trustee shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of the Mortgagee’s security 

or, if not so provided by the Mortgagee’s security, then on a substantial indemnity basis to be 

paid by the Receiver from the Property with such priority and at such time as this Court may

34. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver, to the Trustee and to 

any other party likely to be affected by the order sought or upon such other notice, if any, as this

determine.

Court may order.



SCHEDULE"A"

LEGAL DESCRIPTION OF THE REAL PROPERTY

The real property legally described by the following PINs:

(a) 08079-0004 (LT);

(b) 08079-0016 (LT);

(c) 08079-0017 (LT);

(d) 08079-0018 (LT);

(e) 08079-0019 (LT);

(f) 08079-0020 (LT).



SCHEDULE"B"

DESCRIPTION OF THE PROPERTY OTHER THAN THE REAL PROPERTY

All the Debtor's right, title and interest, if any, in and to the following:

(a) the full benefit of all prepaid expenses and all deposits with any Person relating to the 
Real Property;

(b) the OMB Proceedings;

(c) to the extent transferable to a third-party purchaser or such purchaser's permitted 
assignees, all the authorizations, registrations, permits, certificates of approval, approvals, 
consents, commitments, rights or privileges issued, granted or required by any 
governmental authority in respect of the Real Property; and

(d) to the extent transferable to a third-party purchaser or such purchaser's permitted 
assignees, all the contracts, licences, leases, agreements, obligations, promises, 
undertakings, understandings, arrangements, documents, commitments, entitlements and 
engagements to which the Debtor is a party,

provided, however, that the Property does not include any of the Debtor's other assets,
undertakings or properties (other than the Real Property), if any, including, without limitation,
any of the Debtor's right, title or interest, if any, in and to any of the following:

(e) any of the Debtor's cash or cash equivalents;

(f) original tax records and books and records pertaining thereto, minute books, coiporate 
seals, taxpayer and other identification numbers and other documents relating to the 
organization, maintenance and existence of the Debtor that do not relate exclusively or 
primarily to any of the Property; or

(g) the benefit of any refundable Taxes (as defined herein) payable or paid by the Debtor in 
respect of the Property or any claim or right of the Debtor to any refund, rebate or credit 
of Taxes. The term “Taxes” means all taxes, HST, land transfer taxes, charges, fees, 
levies, imposts and other assessments, including all income, sales, use, goods and 
services, harmonized, value added, capital, capital gains, alternative, net worth, transfer, 
profits, withholding, excise, real property and personal property taxes, and any related 
interest, fines and penalties, imposed by any governmental authority, and whether 
disputed or not.
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Court File No, CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE )

JUSTICE l

THURSDAY, THE 1ST 

DAY OF MARCH, 2018

THE SUPERINTENDENT OF FINANCIAL SERVICES

- and -
Applicant

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 
TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 

(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 

CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and 

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE 
MOR TGA GE BROKERA GES, LENDERS AND ADMINISTRA TORS ACT, 2006, S.O. 2006, 

c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.1990 c. C.43

-AND- _ . T>-
Court File No, CV-18-/9 -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF TEXTBOOK ROSS PARK 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

APPROVAL AND VESTING ORDER
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THIS MOTION, made by Grant Thornton Limited, in its capacity as the Court- 

appointed trustee (in such capacity, the “Trustee”) of Textbook Student Suites (Ross Park) 

Trustee Corporation (the “Syndicated Mortgagee”), for an order, inter alia: (i) approving the 

sale transaction (the “Transaction”) contemplated by an agreement of purchase and sale 

between MNP Ltd, (“MNP”), in its capacity as the Court-appointed receiver (in such capacity, 

the “Receiver”) of certain assets, properties and undertakings of Textbook Ross Park Inc. (the 

“Debtor”), as vendor, and Rise Real Estate Inc,, in Trust for a Corporation to Be Incorporated, 

as purchaser, dated February 21, 2018 (the “Sale Agreement”), a copy of which is attached as 

Appendix “22” to the Ninth Report of the Trustee dated February 26, 2018 (the “Ninth 

Report”), and vesting in 2411208 Ontario Inc. (the “Purchaser”) the Debtor’s right, title and 

interest in and to the property described as the “Purchased Assets” in the Sale Agreement (the 

“Purchased Assets”); and (ii) approving the settlement (the “Settlement”) contemplated by a 

settlement agreement amongst the Syndicated Mortgagee, 2377358 Ontario Limited (“237”) and 

Creek Crest Holdings Inc. (“Creek”) dated February 21, 2018 (the “Settlement Agreement”), a 

copy of which is attached as Appendix “21” to the Ninth Report, was heard this day at 330 

University Avenue, Toronto, Ontario.

ON READING the Ninth Report, the report of MNP in its proposed capacity as the 

Receiver dated February 27, 2018 (the “Receiver’s Report”) and the appendices to the Ninth 

Report and the Receiver’s Report, and on hearing the submissions of counsel for the Trustee, 

counsel for the Receiver and such other counsel as were present, no one appearing for any other 

person on the service list, although properly served as appears from the affidavit of Susy Moniz 

sworn February 26, 2018, filed,



1. THIS COURT ORDERS AND DECLARES that:

(a) the Transaction is hereby approved, and the execution of the Sale Agreement by 

the Receiver and by the Trustee is hereby authorized and approved, with such 

minor amendments as the Receiver and the Trustee may deem necessary. The 

Receiver and the Trustee are hereby authorized and directed to take such 

additional steps and execute such additional documents as may be necessary or 

desirable for the completion of the Transaction and for the conveyance of the 

Purchased Assets to the Purchaser; and

(b) the Settlement is hereby approved, and the execution of the Settlement Agreement 

by the Trustee is hereby authorized and approved, with such minor amendments 

as the Trustee may deem necessary. The Trustee is hereby authorized and 

directed to take such additional steps and execute such additional documents as 

may be necessary or desirable for the completion of the Settlement.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

“Receiver’s Certificate”), all of the Debtor’s right, title and interest in and to the Purchased 

Assets described in the Sale Agreement, including, without limitation, all of the Debtor’s right, 

title and interest in and to the Real Property (as defined herein) listed on Schedule B hereto, shall 

vest absolutely in the Purchaser, free and clear of and from any and all security interests 

(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts 

(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial 

or monetary claims, whether or not they have attached or been perfected, registered or filed and
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whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting 

the generality of the foregoing: (i) any encumbrances or charges created by the Order of the 

Honourable Mr. Justice Newbould made October 27, 2016 (the “Appointment Order”); (ii) any 

encumbrances or charges created by the Order of the Honourable Mr. Justice Hainey made 

January 24, 2017 (the “Representative Counsel Order”); (iii) any encumbrances or charges 

created by the Order of this Court appointing the Receiver made today; (iv) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 

(Ontario) or any other personal property registry system; and (v) those Claims listed on Schedule 

“C” hereto (all of which are collectively referred to as the “Encumbrances”, which term shall not 

include the permitted encumbrances, easements and restrictive covenants listed on Schedule 

“D”) and, for greater certainty, this Court orders that all of the Encumbrances affecting or 

relating to the Purchased Assets are hereby expunged and discharged as against the Purchased 

Assets,

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by 

the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby 

directed to enter the Purchaser as the owner of the subject real property identified in Schedule 

“B” hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge 

from title to the Real Property all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that, subject to the Ancillary and Discharge Order of this 

Court dated today, for the purposes of determining the nature and priority of Claims, the net 

proceeds from the sale of the Purchased Assets shall stand in the place and stead of the
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Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all Claims 

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the 

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if 

the Purchased Assets had not been sold and remained in the possession or control of the person 

having that possession or control immediately prior to the sale.

5, THIS COURT ORDERS that the entitlements of 237, Creek and the Trustee to their 

respective shares of the net proceeds from the sale of the Purchased Assets shall:

(a) rank in priority behind the entitlement of Trisuara Guarantee Insurance Company 

to the net proceeds from the sale of the Purchased Assets; and

(b) be limited to and determined by the Settlement Agreement, the Appointment 

Order and the Representative Counsel Order.

6, THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver’s Certificate, forthwith after delivery thereof.

7, THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor,
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation,

8, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver, the Trustee and their respective 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 and the 

Trustee, as officers of this Court, as may be necessary or desirable to give effect to this Order or 

to assist the Receiver, the Trustee and their respective agents in carrying out the terms of this 

Order, . - ..
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Schedule “A” - Form of Receiver’s Certificate

Court File No. CV-18- -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF TEXTBOOK ROSS PARK INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE 
BANKRUPTCYAND INSOL VENCYACT, R.S.C. 1985, c. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. 0.43, AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

I. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the

“Court”) made March 1, 2018, MNP Ltd. (“MNP”) was appointed as receiver (in such capacity, 

the “Receiver”), without security, of certain assets, undertakings and properties of Textbook 

Ross Park Inc. (the “Debtor”) acquired for, or used in relation to a business carried on by the 

Debtor, including the proceeds thereof (the “Property”).

II, Pursuant to an Order of the Court made March 1, 2018, the Court approved the

agreement of purchase and sale between the Receiver, as vendor, and Rise Real Estate Inc., in 

Trust for a Corporation to Be Incorporated, as purchaser, dated February 21, 2018 (the “Sale 

Agreement”) and the execution of the Sale Agreement by the Receiver, and provided for the 

vesting in 2411208 Ontario Inc. (the “Purchaser”) of all the Debtor’s right, title and interest in 

and to the Purchased Assets (as defined in the Sale Agreement), which vesting is to be effective 

with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a 

certificate confirming: (i) the satisfaction by the Purchaser of the purchase price for the
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Purchased Assets; (ii) that the conditions to closing as set out in the Sale Agreement have been 

satisfied or waived in accordance with the terms and conditions of the Sale Agreement; and (iii) 

the Transaction has been completed to the satisfaction of the Receiver.

Ill, Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement,

THE RECEIVER CERTIFIES the following:

1. The Purchaser has satisfied the Purchase Price for the Purchased Assets due on the 

Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived 

in accordance with the terms and conditions of the Sale Agreement; and

3. The Transaction has been completed to the satisfaction of the Receiver; and

4. This Certificate was delivered by the Receiver at _____________  [TIME] on

________________ [DATE],

MNP Ltd,, solely in its capacity as the Court- 
appointed receiver of certain assets, properties and 
undertakings of the Debtor, and not in its personal 
capacity or in any other capacity

Per:
Name: Rob Smith
Title: Senior Vice-President



SCHEDULE“B”
LEGAL DESCRIPTION OF THE REAL PROPERTY 

PIN 08079-0004 (LD

LOT 1, PLAN 493 LONDON/LONDON TOWNSHIP

PIN 08079-0016 (LT)

LOTS 11 AND 12 PLAN 460 LONDON/LONDON TOWNSHIP

PIN 08079-0017 ILT1

LOT 13, PLAN 460 LONDON/LONDON TOWNSHIP

PIN 08079-0018 (LT1

LOT 14 AND PART LOT 15 PLAN 460, AS IN 778474 LONDON/LONDON TOWNSHIP

PIN 08079-0019 fLT)

PART LOTS 15 AND 16 PLAN 460, AS IN 812726 LONDON/LONDON TOWNSHIP

PIN 08079-0020 fLT)

PART LOTS 16 AND LOT 17 PLAN 460, AS IN 797474 LONDON/LONDON TOWNSHIP



SCHEDULE“C”
INSTRUMENTS TO BE DELETED FROM TITLE TO PROPERTY

a) Instruments to be deleted from PIN 08079-0004 (LT)

Reg, No, Date Instrument
Type

Amount Parties From Parties To

ER993377 2015/07/15 Transfer $7,000,000 2377358 Ontario Limited 
Creek Crest Holdings Inc. 
Creek Crest Holdings Inc.

Textbook Ross Park Inc.

ER993378 2015/07/15 Charge $12,500,000 Textbook Ross Park Inc, Trisura Guarantee Insurance 
Company

ER993379 2015/07/15 Charge $4,000,000 Textbook Ross Park Inc. 2377358 Ontario Limited 
Creek Crest Holdings Inc.

ER993380 2015/07/15 Charge $7,880,500 Textbook Ross Park Inc, Textbook Student Suites (Ross 
Park) Trustee Corporation

ER993393 2015/07/15 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000135 2015/08/21 Notice $2 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000137 2015/08/21 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1072635 2016/11/03 Apl Court 
Order

Ontario Superior Court of 
Justice

Grant Thornton Limited

b) Instruments to be deleted from PIN 08079-0016 (LT)

Reg. No. Date Instrument
Type

Amount Parties From Parties To

ER993377 2015/07/15 Transfer $7,000,000 2377358 Ontario Limited 
Creek Crest Holdings Inc. 
Creek Crest Holdings Inc.

Textbook Ross Park Inc.

ER993378 ' 2015/07/15 Charge $12,500,000 Textbook Ross Park Inc. Trisura Guarantee Insurance 
Company

ER993379 2015/07/15 Charge $4,000,000 Textbook Ross Park Inc. 2377358 Ontario Limited 
Creek Crest Holdings Inc.

ER993380 2015/07/15 Charge $7,880,500 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Corporation

ER993393 2015/07/15 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Coiporation 
Olympia Trust Company

ER1000135 2015/08/21 Notice $2 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000137 2015/08/21 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1072635 2016/11/03 Apl Court 
Order

Ontario Superior Court of 
Justice

Grant Thornton Limited
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c) Instruments to be deleted from PIN 08079-0017 fLT)

Reg. No. Date Instrument
Type

Amount Parties From Parties To

ER993377 2015/07/15 Transfer $7,000,000 2377358 Ontario Limited 
Creek Crest Holdings Inc. 
Creek Crest Holdings Inc.

Textbook Ross Park Inc.

ER993378 2015/07/15 Charge $12,500,000 Textbook Ross Park Inc. Trisura Guarantee Insurance 
Company

ER993379 2015/07/15 Charge $4,000,000 Textbook Ross Park Inc, 2377358 Ontario Limited 
Creek Crest Holdings Inc.

ER993380 2015/07/15 Charge $7,880,500 Textbook Ross Park Inc, Textbook Student Suites (Ross 
Park) Trustee Corporation

ER993393 2015/07/15 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000135 2015/08/21 Notice $2 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000137 2015/08/21 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1072635 2016/11/03 Apl Court 
Order

Ontario Superior Court of 
Justice

Grant Thornton Limited

d) Instruments to be deleted from PIN 08079-0018 CLT)

Reg. No. Date Instrument
Type

Amount Parties From Parties To

ER993377 2015/07/15 Transfer $7,000,000 2377358 Ontario Limited 
Creek Crest Holdings Inc. 
Creek Crest Holdings Inc,

Textbook Ross Park Inc.

ER993378 2015/07/15 Charge $12,500,000 Textbook Ross Park Inc. Trisura Guarantee Insurance 
Company

ER993379 2015/07/15 Charge $4,000,000 Textbook Ross Park Inc. 2377358 Ontario Limited 
Creek Crest Holdings Inc,

ER993380 2015/07/15 Charge $7,880,500 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Corporation

ER993393 2015/07/15 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER 1000135 2015/08/21 Notice $2 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000137 2015/08/21 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1072635 2016/11/03 Apl Court 
Order

Ontario Superior Court of 
Justice

Grant Thornton Limited
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e) Instruments to be deleted from PIN 08079-0019 (LT)

Reg. No. Date Instrument
Type

Amount Parties From Parties To

ER993377 2015/07/15 Transfer $7,000,000 2377358 Ontario Limited 
Creek Crest Holdings Inc, 
Creek Crest Holdings Inc,

Textbook Ross Park Inc.

ER993378 . 2015/07/15 Charge $12,500,000 Textbook Ross Park Inc. Trisura Guarantee Insurance 
Company

ER993379 2015/07/15 Charge $4,000,000 Textbook Ross Park Inc, 2377358 Ontario Limited 
Creek Crest Holdings Inc.

ER993380 2015/07/15 Charge $7,880,500 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Coiporation

ER993393 2015/07/15 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Coiporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000135 2015/08/21 Notice $2 Textbook Ross Park Inc, Textbook Student Suites (Ross 
Park) Trustee Coiporation 
Olympia Trust Company

ER100013 7 2015/08/21 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1072635 2016/11/03 Apl Court 
Order

Ontario Superior Court of 
Justice

Grant Thornton Limited

f) Instruments to be deleted from PIN 08079-0020 (LT)

Reg. No. Date Instrument
Type

Amount Parties From Parties To

ER993377 2015/07/15 Transfer $7,000,000 2377358 Ontario Limited 
Creek Crest Holdings Inc, 
Creek Crest Holdings Inc.

Textbook Ross Park Inc.

ER993378 2015/07/15 Charge $12,500,000 Textbook Ross Park Inc. Trisura Guarantee Insurance 
Company

ER993379 2015/07/15 Charge $4,000,000 Textbook Ross Park Inc. 2377358 Ontario Limited 
Creek Crest Holdings Inc.

ER993380 2015/07/15 Charge $7,880,500 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Coiporation

ER993393 2015/07/15 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Corporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1000135 2015/08/21 Notice $2 Textbook Ross Park Inc. Textbook Student Suites (Ross 
Park) Trustee Coiporation 
Olympia Trust Company

ER 1000137 2015/08/21 Transfer of 
Charge

Textbook Student Suites (Ross 
Park) Trustee Coiporation

Textbook Student Suites (Ross 
Park) Trustee Corporation 
Olympia Trust Company

ER1072635 2016/11/03 Apl Court 
Order

Ontario Superior Court of 
Justice

Grant Thornton Limited



SCHEDULE“D”
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

a) Assumed Encumbrances from PIN 08079-0004 (LT)

Reg, No. Date Instrument Type
118887 1959/04/09 Bylaw

b) Assumed Encumbrances from PIN 08079-0016 (LT)

Reg, No, Date Instrument Type
118887 1959/04/09 Bylaw

c) Assumed Encumbrances from PIN 08079-0017 (LT-)

Reg, No, Date Instrument Type
118887 1959/04/09 Bylaw

d) Assumed Encumbrances from PIN 08079-0018 (LT)

Reg. No, Date Instrument Type
118887 1959/04/09 Bylaw

e) Assumed Encumbrances from PIN 08079-0019 (XT)

Reg, No, Date Instrument Type
118887 1959/04/09 Bylaw

f) Assumed Encumbrances from PIN 08079-0020 (LT)

Reg, No. Date Instrument Type
118887 1959/04/09 Bylaw
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE |AaC THURSDAY, THE 1ST

JUSTICE DAY OF MARCH, 2018

THE SUPERINTENDENT OF FINANCIAL SERVICES

- and -
Applicant

^ TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE 
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) 
TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE 

(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 

CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK 
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and

APPLICATION UNDER SECTION 37 OF THE 
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRA TORS ACT, 2006, S.O. 2006, 

c. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.1990 c. C.43

IN THE MATTER OF THE RECEIVERSHIP OF TEXTBOOK ROSS PARK INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE 
BANKRUPTCY AND INSOL VENCY 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

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

-AND- >Vv

Court File No. CV-18- CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

ANCILLARY AND DISCHARGE ORDER



- 2 -

THIS MOTION, made by Grant Thornton Limited (“GTL”), in its capacity as the 

Court-appointed trustee (in such capacity, the “Trustee”) of each of the Respondents in the 

proceedings bearing Court File No. CV-16-11567-00CL, for an Order, inter alia: (i) approving 

the Ninth Report of the Trustee dated February 26, 2018 (the “Ninth Report”) and the activities 

of the Trustee set out therein; (ii) approving the Report of MNP Ltd. (“MNP”), in its capacity as 

the Court-appointed receiver (in such capacity, the “Receiver”) of the lands legally described in 

PIN Nos. 08079-0004 (LT), 08079-0016 (LT), 08079-0017 (LT), 08079-0018 (LT), 08079-0019 

(LT) and 08079-0020 (LT) (the “Ross Park Property”) and of certain other related assets, 

undertakings and properties of Textbook Ross Park Inc., dated February 27, 2018 (the 

“Receiver’s Report”) and the activities of the Receiver set out therein; (iii) approving the fees 

and disbursements of the Trustee and its counsel and an allocation of such fees and 

disbursements; (iv) approving the fees and disbursements of the Receiver and its counsel, 

including an accrual of such fees and disbursements to the discharge of the Receiver (the 

“Receiver’s Fee Accrual”); (v) authorizing and directing the Receiver to holdback and distribute 

monies; (vi) discharging MNP as the Receiver effective upon the filing of a certificate by the 

Receiver certifying that all matters to be attended to in connection with the receivership have 

been completed to the satisfaction of the Receiver, in substantially the form attached hereto as 

Schedule “A” (the “Discharge Certificate”); and (vii) releasing MNP from any and all liability, 

as set out in paragraph 12 of this Order, was heard this day at 330 University Avenue, Toronto, 

Ontario,

ON READING the Ninth Report and the Receiver’s Report, including the fee affidavits 

in the Ninth Report and the Receiver’s Report (the “Fee Affidavits”), and on hearing the 

submissions of counsel for the Trustee, counsel for the Receiver and such other counsel as were 

present, no one appearing for any other person on the service list although duly served as appears 

from the affidavit of service of Susy Moniz sworn February 26, 2018,

1. THIS COURT ORDERS that the time for service of the notice of motion and the 

motion record is hereby abridged and validated so that this motion is properly returnable today 

and hereby dispenses with further service thereof.
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2. THIS COURT ORDERS that the Ninth Report and the activities of the Trustee 

described therein be and are hereby approved.

3. THIS COURT ORDERS that the Receiver’s Report and the activities of the Receiver 

described therein be and are hereby approved.

4. THIS COURT ORDERS that the fees and disbursements of the Trustee and its counsel 

and an allocation of such fees and disbursements, as described in the Ninth Report and as set out 

in the Fee Affidavits appended to the Ninth Report, be and are hereby approved.

5. THIS COURT ORDERS that the fees and disbursements of the Receiver and its 

counsel, as described in the Receiver’s Report and as set out in the Fee Affidavits appended to 

the Receiver’s Report, be and are hereby approved.

6. THIS COURT ORDERS that the Receiver’s Fee Accrual in the amount of $80,000, 

excluding disbursements and taxes, be and is hereby approved for the purpose of allowing the 

Receiver and its counsel to carry out the Receiver’s duties.

7. THIS COURT ORDERS that following completion of the sale transaction (the “Ross 

Park Transaction”) contemplated by an agreement of purchase and sale between the Receiver, 

as vendor, and Rise Real Estate Inc., in Trust for a Corporation to Be Incorporated (the 

“Purchaser”), as purchaser, dated February 21, 2018 (the “Ross Park Sale Agreement”), the 

Receiver shall:

(a) distribute the amount of $161,844,18 to Trisura Guarantee Insurance 

Company (“Trisura”) on account of its expenses and those of Everest 

Insurance Company (“Everest”) incurred to December 31, 2017 in respect 

of the Tarion Bond (as defined in the Receivership Order of this Court 

dated today (the “Receivership Order”));

(b) hold the further amount of $1,000,000 in reserve (the “Ross Park Reserve 

Amount”) for Trisura and Everest until the Tarion Bond is returned to 

Trisura and Everest for cancellation. The Receiver shall, from time to 

time, pay such amounts from the Ross Park Reserve Amount to Trisura on
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behalf of Trisura and Everest as directed by Trisura as is required to fully 

indemnify Trisura and Everest for any and all losses, damages, liabilities, 

costs and expenses pursuant to the Tarion Bond and the Indemnity 

Agreement (as defined in the Receivership Order) in accordance with 

paragraphs 29 and 30 of the Receivership Order, provided that the 

Receiver shall have first received evidence satisfactory to it with respect to 

such losses, damages, liabilities, costs and expenses; and

(c) hold a further amount of $125,000 in reserve (the “Chaitons Reserve 

Amount”) for the payment of the fees and expenses of Chaitons LLP, 

inclusive of disbursements and taxes, associated with the return of the 

Deposits (as defined in the Receivership Order) to the Unit Purchasers (as 

defined in the Receivership Order), in consultation and cooperation with 

Tarion Warranty Corporation, Trisura, Chaitons LLP and in accordance 

with the Deposit Refund Protocol (the “Protocol”), which Protocol be and 

is hereby approved and which Protocol is attached as Appendix “1” to this 

Order. The Receiver shall, from time to time, pay such amounts from the 

Chaitons Reserve Amount to Chaitons LLP for this purpose, upon receipt 

of satisfactory evidence of such fees and expenses from Chaitons LLP.

8. THIS COURT ORDERS that, after payment of the amount herein approved by 

paragraph 7(a) of this Order and setting aside the Ross Park Reserve Amount herein approved by 

paragraph 7(b) of this Order and the Chaitons Reserve Amount herein approved by paragraph 

7(c) of this Order, and after further payment of the fees and disbursements herein approved by 

paragraphs 4, 5 and 6 of this Order, the Receiver be and is hereby authorized and directed, 

without further Order of this Court, to distribute the balance of the net sale proceeds from the 

Ross Park Transaction to the Trustee, 2377358 Ontario Limited (“237”) and Creek Crest 

Holdings Inc. (together with 237, “237-Creek”) as provided in the Settlement Agreement 

between the Trustee and 237-Creek dated February 21, 2018 (the “Ross Park Settlement 

Agreement”),
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9. THIS COURT ORDERS that after payment of the amount herein approved by 

paragraph 7(a) of this Order and setting aside the Ross Park Reserve Amount herein approved by 

paragraph 7(b) of this Order and the Chaitons Reserve Amount herein approved by paragraph 

7(c) of this Order, after further payment of the fees and disbursements herein approved by 

paragraphs 4, 5 and 6 of this Order, after making the distributions contemplated in paragraphs 

7(b), 7(c) and 8 of this Order and after the Tarion Bond has been returned to Trisura and Everest 

for cancellation and all expenses of Trisura and Everest relating to the Tarion Bond have been 

paid in accordance with paragraph 30 of the Receivership Order, the Receiver be and is hereby 

authorized and directed, without further Order of this Court, to distribute the balance of the Ross 

Park Reserve Amount and the balance of the Chaitons Reserve Amount to the Trustee and 237- 

Creek as provided in the Ross Park Settlement Agreement.

10. THIS COURT ORDERS that following the completion of the Ross Park Transaction 

and subject to paragraphs 7 and 9 of this Order, the Trustee be and is hereby authorized, without 

further Order of this Court, to distribute any amounts received from the New Mortgage (as 

defined in the Ross Park Sale Agreement) as provided in the Settlement Agreement.

11. THIS COURT ORDERS that following the return of the Tarion Bond and Trisura 

receiving payment of all its and Everest’s expenses to indemnify them in regards to the Tarion 

Bond, the Receiver may file its Discharge Certificate, upon which filing of the Discharge 

Certificate the Receiver shall be discharged as Receiver, provided however that notwithstanding 

its discharge herein: (a) the Receiver shall remain Receiver for the performance of such 

incidental duties as may be required to complete the administration of the receivership herein; 

and (b) the Receiver shall continue to have the benefit of the provisions of all Orders made in 

these proceedings, including all approvals, protections and stays of proceedings in favour of 

MNP, in its capacity as the Receiver.

12. THIS COURT ORDERS that this Court’s approval of the Ninth Report is not deemed to 

be a finding of fact or proof of any allegations or claims relating to the actions or omissions of 

Mr. Raj Singh or Tier 1 Transaction Advisory Services Inc.

13. THIS COURT ORDERS AND DECLARES that, upon the Receiver filing the 

Discharge Certificate, MNP is hereby released and discharged from any and all liability that
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MNP now has or may hereafter have by reason of, or in any way arising out of, the acts or 

omissions of MNP while acting in its capacity as the Receiver herein, save and except for any

to matters that were raised, or which could have been raised, in the within receivership 

proceedings, save and except for any gross negligence or wilful misconduct on the Receiver’s 

part.

14. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

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 

Trustee and to the Receiver, each being an officer of this Court, as may be necessary or desirable 

to give effect to this Order or to assist the Trustee, the Receiver and their respective agents in 

carrying out the terms of this Order, -

gross negligence or wilful misconduct on the Receiver’s part. Without limiting the generality of 

the foregoing, MNP is hereby forever released and discharged from any and all liability relating

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Trustee and the Receiver and their respective agents in

ENTERED AT / INSCRIT A TORONTO 
ON/BOOK NO:
L.E / DANS LE REGISTRE NO:

MAR 01 2018

PER/PAR:
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SCHEDULE“A”

Court File No. CV-18-___________ -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF TEXTBOOK ROSS PARK 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

RECEIVER’S DISCHARGE CERTIFICATE

RECITALS

(A) Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) made March 1, 2018, MNP Ltd. (“MNP”) was appointed as receiver (in such capacity, 

the “Receiver”), without security, of the lands legally described in PIN Nos, 08079-0004 (LT), 

08079-0016 (LT), 08079-0017 (LT), 08079-0018 (LT), 08079-0019 (LT) and 08079-0020 (LT) 

(the “Ross Park Property”) and of certain other related assets, undertakings and properties of 

Textbook Ross Park Inc.

(B) Pursuant to an Order of the Court made March 1, 2018 (the “Discharge Order”), MNP 

was discharged as the Receiver to be effective upon the filing by the Receiver with the Court of a 

certificate confirming that all matters to be attended to in connection with the receivership have 

been completed to the satisfaction of the Receiver, provided, however, that notwithstanding its 

discharge: (a) the Receiver will remain the Receiver for the performance of such incidental 

duties as may be required to complete the administration of the receivership; and (b) the 

Receiver will continue to have the benefit of the provisions of all Orders made in this



proceeding, including all approvals, protections and stays of proceedings in favour of MNP, in 

its capacity as the Receiver,

(C) Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Discharge Order.

THE RECEIVER CERTIFIES the following:

1, all matters to be attended to in connection with the receivership have been completed to 

the satisfaction of the Receiver; and

2, this Certificate was filed by the Receiver with the Court on the _____ day of

_______________ , 2018,

MNP LTD., solely in its capacity as the 
Receiver, and not in its personal capacity

Per:
Name: Rob Smith
Title: Senior Vice-President



APPENDIX “1”
Deposit Refund Protocol re Textbook Ross Park Inc,

February 28,2018 
(the “Protocol”)

1) Grant Thornton Limited, in its capacity as the Court-appointed trustee (in such capacity, the 
“Trustee”) of Textbook Student Suites (Ross Park) Trustee Corporation will use its best 
efforts to obtain the following orders from the Ontario Superior Court of Justice 
(Commercial List) (the “Court”) on Match 1,2018:

a) an order (the “Receivership Order”), inter alia, appointing MNP Ltd, (“MNP”) as the 
court-appointed receiver (in such capacity, the “Receiver”) of the lands legally described 
in PIN Nos, 08079-0004 (LT), 08079-0016 (LT), 08079-0017 (LT), 08079-0018 (LT), 
08079-0019 (LT) and 08079-0020 (LT) (the “Ross Park Property”) and certain related 
assets, undertakings and properties of Textbook Ross Park Inc. (the “Ross Park 
Developer”);

b) an order (the “Approval and Vesting Order”), inter alia, approving the sale transaction 
(the “Proposed Ross Park Transaction”) contemplated by an agreement of purchase 
and sale between the Receiver, as vendor, and Rise Real Estate Inc,, in Trust for a 
Corporation to Be Incorporated (the “Purchaser”), as purchaser, dated February 21,2018 
(the “Ross Park Sale Agreement”), and vesting in the Purchaser the Ross Park 
Developer’s right, title and interest in and to the property defined and described as the 
“Purchased Assets” in the Ross Park Sale Agreement; and

c) an order (the “Ancillary and Discharge Order” and, together with the Receivership 
Order and the Approval and Vesting Order, the “Court Orders”), inter alia, authorizing 
and directing the Receiver to holdback and distribute proceeds from the Ross Park Sale 
Agreement and discharging MNP as the Receiver effective upon the filing of a certificate 
by the Receiver certifying that all matters to be attended to in connection with the 
receivership proceedings have been completed to the satisfaction of the Receiver,

2) The Receiver acknowledges that the Ross Park Developer has been de-registered by Tarion 
Warranty Corporation (“Tarion”),

3) The Receiver will reimburse Trisura Guarantee Insurance Company (“Trisura”) for its 
outstanding expenses related to Tarion Bond No, TDS0990147 issued by Everest Insurance 
Company of Canada (the “Tarion Bond”) from the net sale proceeds of the Proposed Ross 
Park Transaction,

4) The Receiver will provide the Statutory Declaration, in the form attached as Schedule “A”, 
to Tarion,

5) The Receiver’s counsel will request that the Ross Park Developer’s principal provide the 
Statutory Declaration in the form attached as Schedule “B”. The failure by the Ross Park 
Developer’s principal to provide the aforementioned Statutory Declaration will not prevent 
the return of the Deposits (as defined herein) to the Unit Purchasers (as defined herein),



6) The Receiver and/or Chaitons LLP will provide Tarion with copies of all unit agreements of 
purchase and sale with respect to the Ross Park Property (the “Unit APS(s)”) in an electronic 
format.

7) The Receiver will send a letter to all of the known purchasers under the Unit APSs (the “Unit 
Purchasers”) (with a copy to Trisura and Tarion), in the form attached as Schedule “C”, 
advising that the deposits (the “Deposits”) that the Purchasers provided under the Unit APSs 
will be returned and attach the Release Agreement, in the in the form attached as Schedule 
“D” (the “Release Agreement”),

8) Unit Purchasers will return the Release Agreement to the Receiver.

9) The Receiver will assemble a binder (the “Closing Binder”), which includes the following 
(if available):

a) the executed Release Agreements along with copies of the Unit Purchasers’ photo ID; 
and

b) copies of the Unit APSs and records of any assignments, if any, of Unit APSs.

10) The Receiver will send Trisura a Closing Binder of documentation once a month.

1 l)On a monthly basis, upon Tarion confirming to Trisura that the documentation is complete 
and that its liability to the relevant Unit Purchasers for claims in respect of their respective 
Deposits will be extinguished once Chaitons LLP releases such Deposit to such Unit 
Purchaser, Trisura will instruct Chaitons LLP (with notice to the Receiver) to release the 
Deposits to the relevant Unit Purchasers.

12) Chaitons LLP will provide the respective deposit refund cheques in the name of such Unit 
Purchaser on such Unit APS to the Receiver for distribution to such Unit Purchaser,

13) Upon release of the Deposits, Chaitons LLP will provide Tarion the Statutory Declaration in 
the form attached as Schedule “E” and the Receiver will provide Tarion the Statutory 
Declaration in the form attached as Schedule “F”,

14) Upon receipt of the Statutory Declarations referenced in paragraph 13 and being satisfied that 
its liability to the relevant Unit Purchasers for claims in respect of their respective Deposits 
has been extinguished, Tarion will provide confirmation to Trisura on a monthly basis that 
the Tarion Bond is reduced by the relevant amount on a unit-by-unit basis,

15) Chaitons LLP will provide Tarion with a monthly ledger of the Deposits released and the 
Deposits not released, Chaitons LLP will also provide such ledger to Tarion or the Receiver 
upon request,

16) Once all Deposits have been returned to Unit Purchasers and upon being satisfied that its 
liability to the relevant Unit Purchasers for claims in respect of their respective Deposits has 
been extinguished, Tarion will correspondingly reduce the amount of the Tarion Bond; 
provided, however, that Tarion shall at all times be entitled to retain a sufficient portion of 
the Tarion Bond to cover Taron’s liabilities in respect of amounts secured by the Tarion

2



Bond that have not been extinguished at the time of any reduction, Upon being satisfied that 
all of its liability in respect of amounts secured by the Tarion Bond has been extinguished, 
Tarion will return the Tarion Bond to Trisura for cancellation and the Receiver will issue a 
cheque to Trisura from the Ross Park Reserve Amount for final reimbursement of all its 
reasonable expenses related to the Tarion Bond.

17) Once Trisura receives the return of the Tarion Bond and the payment of the final 
reimbursement amount from the Receiver in accordance with this Protocol and the Court 
Orders, Trisura shall have no further interest in the Ross Park Reserve Amount (as defined in 
the Ancillary and Discharge Order of the Court made March 1,2018),

31861317,5



SCHEDULE“A”

STATUTORY DECLARATION

CANADA ) IN THE MATTER OF the proposed development of a
) condominium project (the “Project”) by Textbook Ross 

PROVINCE OF ONTARIO ) Park Inc, (the “Vendor”) situated in the City of London
) on those lands and premises owned by the Vendor, set 
) out in PINs 08079-0004 (LT), 08079-0016 (LT), 08079­
) 0017 (LT), 08079-0018 (LT), 08079-0019 (LT) and
) 08079-0020 (LT) and located at 1234, 1236,1238,
) 1240, 1244 and 1246 Richmond Street, London, Ontario

TO WIT: ) (the “Property”)

I, Rob Smith, of the City of <->, DO SOLEMNLY DECLARE THAT;

1, I am a Senior Vice-President of MNP Ltd,, which has been appointed as the receiver of 
the Property pursuant to the Bankruptcy and Insolvency Act and the Courts of Justice Act 
(in such capacity, the “Receiver”),

2, To the best of my knowledge and belief, the Vendor owned a 100% beneficial interest in 
the Property prior to it being sold in the Vendor’s receivership proceedings,

3, To the best of my knowledge and belief, the Vendor is not proceeding with the Project 
known as “Ross Park” that the Vendor had proposed to construct on the Property (the 
“Project”).

4, To the best of my knowledge and belief; (i) the Vendor entered into two-hundred and 
nineteen (219) agreements of purchase and sale with respect to units in the Project 
(collectively, the “Condominium Sales Agreements”); and (ii) aside from, and since the 
time of, the Condominium Sales Agreements and the agreement pursuant to which the 
Property was sold in the receivership proceeding, no other agreements of purchase and 
sale have been entered into in respect of the Project or the Property.

5, Nothing has come to my attention that would suggest that sales of units in the Project 
were agreed to by the Vendor other than pursuant to the Condominium Sales Agreements.

AND I MAKE THIS solemn declaration conscientiously believing it to be true and knowing it is 
of tire same force and effect as if made under oath,

DECLARED BEFORE ME in )
City of Toronto, in the Province of )
Ontario, this day of )
HH, 2018, ) ______________________________

) Name: Rob Smith
) Title: Senior Vice-President

_________ ________ __ )
A COMMISSIONER, ETC, )

31 88(52 8 9,2
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SCHEDULE “B"

STATUTORY DECLARATION

CANADA ) IN THE MATTER OF the proposed development of
) a condominium project (the “Project”) by Textbook 

PROVINCE OF ONTARIO ) Ross Park Inc, (the “Vendor”) situated in the City of
) London on those lands and premises owned by the
) Vendor, set out in PINs 08079-0004 (LT), 08079­
) 0016 (LT), 08079-0017 (LT), 08079-0018 (LT),
) 08079-0019 (LT) and 08079-0020 (LT) and located
) at 1234, 1236, 1238, 1240,1244 and 1246 Richmond 

TO WIT: ) Street, London, Ontario (the “Property”)

I, of the City of Toronto, DO SOLEMNLY DECLARE THAT:

1, I am the of the Vendor, and as such have knowledge of the matters hereinafter 
declared,

2, The Vendor is not proceeding with the Project known as “Ross Park” that the Vendor had 
proposed to construct on the Property (the “Project”),

3, The Vendor has provided all deposits it received in respect of the sale of condominium 
units in the Project to Chaitons LLP, the escrow agent for the Vendor,

4, The Vendor entered into only two hundred nineteen (219) agreements of purchase and 
sale for condominium units in the Project and did not enter into any other agreements of 
purchase and sale for the condominium units in the Project,

AND I MAKE THIS solemn declaration conscientiously believing it to be true and knowing it is
of the same force and effect as if made under oath,

DECLARED BEFORE ME in )
City of Toronto, in the Province of )
Ontario, this day of

om q
)
)
) Name:
)
)

Title:

A COMMISSIONER ETC, )

31875225.2

23784940,1



SCHEDULE“C

[LETTERHEAD OF MNP LTD.]
,<*A’, 2018

Dear Ross Park Residence Purchaser,

Re: Textbook Ross Park Inc.
________Proposed Condominium Plan, London, Ontario _____________ __

Pursuant to an order (the "Receivership Order") of the Ontario Superior Court of Justice 
(Commercial List) (the “Court") made on March 1, 2018, MNP Ltd. was appointed as receiver 
(the "Receiver”) of the lands legally described in PIN Nos, 08079-0004 (LT), 08079-0016 (LT), 
08079-0017 (LT), 08079-0018 (LT), 08079-0019 (LT) and 08079-0020 (LT) (the "Ross Park 
Property") and certain related assets, undertakings and properties of Textbook Ross Park Inc. 
(the “Company"), A copy of the Receivership Order and other Court materials are available on 
the Receiver’s website at: (the "Website").

In our capacity as the Receiver, we are writing to you with respect to the condominium unit(s) 
you purchased from the Company in the project known as the “Ross Park Project”.

Pursuant to an Order of the Court also made on March 1, 2018, the Court approved the sale 
transaction (the "Ross Park Transaction") contemplated by an agreement of purchase and 
sale between the Receiver, as vendor, and Rise Real Estate Inc,, in Trust for a Corporation to 
Be Incorporated (the "Ross Park Purchaser"), as purchaser, dated February 21, 2018 (the 
“Ross Park Sale Agreement"), and vesting in the Ross Park Purchaser the Company's right, 
title and Interest in and to the property defined and described as the “Purchased Assets” in the 
Ross Park Sale Agreement, The Ross Park Transaction is scheduled to close May 31, 2018,

Of importance to you, the Ross Park Purchaser is not purchasing the deposit(s) paid by you 
pursuant to the unit purchase agreement(s) entered into between the Company and you, or any 
other deposits paid by any other purchaser, and it is intended that such deposits will be 
returned.

The Receiver has been advised that any deposits paid in connection with your purchase are 
being held in a trust account with Chaitons LLP, In order for these funds to be released to 
you, the enclosed Release Agreement must be signed and returned to us, together with a 
photocopy of your photo identification. Please email Rob Smith of our office 
(rob.smith@mnp.ca) or send a fax with this information to (519) 964-2210. Once we have 
received your documentation, your deposits will be returned to you as quickly as possible.

Please contact the Receiver directly at (519) 964-2212 and speak to Rob Smith if you have any 
questions or concerns,

Yours truly,

MNP Ltd., in its capacity as the Court-appointed Receiver 
of certain assets of Textbook Ross Park Inc,

cc: Trisura Guarantee Insurance Company
Tarion Warranty Corporation

31870282.1
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SCHEDULE“D”

RELEASE AGREEMENT

TO: TRISURA GUARANTEE INSURANCE COMPANY (“Trisura”) and
EVEREST INSURANCE COMPANY OF CANADA (“Everest” and, together 
with Trisura, the “Surety”)

AND TO: TARION WARRANTY CORPORATION (“Tarion”)

AND TO: TEXTBOOK ROSS PARK INC, (the “Vendor”)

AND TO; MNP LTD., IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER 
OF CERTAIN ASSETS OF TEXTBOOK ROSS PARK INC, (the “Receiver”)

AND TO: |§§ (the “Purchaser”)

AND TO: CHAITONS LLP (the “Escrow Agent”)

DEPOSIT AMOUNT: <;$

WHEREAS:

(a) The Purchaser and the Vendor entered into an agreement of purchase and sale dated the 
<tt> day of £*>1 (as it may have been amended from time to time, the “Purchase 
Agreement”) pertaining to the Purchaser's acquisition from the Vendor of DWELLING 
UNIT NO, lilt, Level Jiff, Suite ff§§, together with an undivided interest in the common 
elements appurtenant thereto (hereinafter referred to as the “Purchased Unit”), in 
accordance with condominium plan proposed to be registered against those lands and 
premises situated in the City of London, municipally known as 1234 - 1246 Richmond 
Street, London Ontario and more particularly described in the Purchase Agreement 
(hereinafter referred to as the “Real Property”);

(b) The Surety issued Tarion Bond No TDS 0990147 dated June 5, 2015 (the “Bond”) to 
Tarion on behalf of the Vendor;

(c) The Purchaser is being returned its Purchaser Deposit (as hereinafter defined) related to 
the Purchased Unit and the Vendor has no objection to the refund by the Surety of the 
Purchaser Deposit related to the Purchased Unit; and

(d) As a result of the sale of the Real Property, the Vendor and the Purchaser wish to release 
each other, the Surety, the Escrow Agent and Tarion from any and all claims that they 
may have arising under (or in connection with) the Purchase Agreement, the Purchaser 
Deposit, the Bond, the Act (as hereinafter defined) and the Plan Act (as hereinafter 
defined) and have accordingly entered into these presents in order to evidence same,

NOW THEREFORE THESE PRESENTS WITNESSETH that in consideration of the 
releases hereinafter set forth, the sum of TEN ($10,00) DOLLARS of lawful money of Canada 
now paid by each of the parties hereto to the other and other good and valid consideration (the



SCHEDULE“D”

receipt and sufficiency of which is hereby expressly acknowledged), the parties hereto hereby 
covenant and agree to the following;

1, In this Release;

(a) “Act” means the Condominium Act, R.S.O. 1990, chapter C,26 and any 
amendments thereto and the regulations thereunder;

(b) “Claim” or “Claims” means all actions, causes of action, suits, proceedings, 
debts, accounts, bonds, covenants, contracts, claims, liabilities, damages, 
grievances, executions, judgments and demands of any kind whatever, both in 
law and in equity, whether implied or express, direct or indirect, which any 
Releasing Party ever had, now has or can, shall or may have in future against any 
Released Party by reason of, arising out of, by virtue of or with respect to or in 
any way connected with, any act, omission, cause, matter or thing existing up to 
the present time, including, but without limiting the generality of the foregoing, 
by reason of, arising out of, by virtue of or with respect to or in any way 
connected with any act, omission, cause, matter or thing whatsoever connected 
with, arising out of or being the subject matter of the Purchase Agreement, the 
Purchaser Deposit, the Bond, the Act and the Plan Act',

(c) “Person” shall be broadly interpreted and includes an individual, body corporate, 
partnership, joint venture, trust, association, unincorporated organization, the 
Crown, any governmental agency or any other entity recognized by law;

(d) “Plan Act” means the Ontario New Home Warranties Plan Act, R.S.O, 1990, 
chapter 0,31, any amendments thereto and the regulations thereunder;

(e) “Purchaser Deposit” means all monies, including, without limitation, deposit 
monies and monies on account of extras and upgrades, that were received by or 
on behalf of the Vendor from or on behalf of the Purchaser in connection with 
the Purchased Unit;

(f) “Release” means this Agreement;

(g) “Released Party” means any party being released under the terms of this 
Release;

(h) “Releasees” means, collectively, the Surety, Tarion and the Escrow Agent and 
their respective agents, directors, officers, partners, representatives, servants, 
employees, successors and assigns;

(i) “Releasing Party” means any party giving a release under the terms of this 
Release; and

(j) “Releasors” means, collectively, the Vendor, and the Purchaser and their 
respective heirs, executors, administrators, legal personal representatives 
(including receivers and trustees), successors and assigns,



SCHEDULE“D”

The Purchaser represents and warrants that the recitals set out above are true in substance 
and in fact,

The Purchaser covenants, acknowledges, represents and warrants to the Releasees and the 
Vendor that the total of the Purchaser Deposit paid to the Vendor or to the Escrow Agent 
on behalf of the Vendor in connection with the Purchased Unit is $,<!>;, and that is the 
total amount of the Purchaser Deposit payable to the Purchaser;

The Vendor does not object to the payment to the Purchaser of the amount in paragraph 
4, The Purchaser acknowledges and confirms to the Releasees and the Vendor that upon 
payment of the amounts set out in paragraph 4 to the Purchaser, the Purchaser will have 
received payment of;

(a) The Purchaser Deposit; and

(b) Any amount that the Purchaser is entitled to receive pursuant to the Plan Act,

The Releasors hereby absolutely and unconditionally remise, release, acquit and forever 
discharge each other and the Releasees from and against any and all Claims,

Without restricting the generality of paragraph 5, it is expressly understood and agreed 
that none of the Releasors shall make or pursue any Claim against any other Person who 
might claim contribution or indemnity (or any claim similar or akin thereto) from any one 
or more of the Releasors and Releasees in connection with the Purchase Agreement and 
that the Purchaser shall not file a claim in any insolvency proceedings relating to the 
Vendor in respect of the Purchaser Deposit,

Each Releasing Party hereby represents and warrants to each Released Party that all 
Claims being released hereunder have been satisfied and discharged in full by this 
Release and that he, she or it (the case may be) has not sold, transferred, assigned any of 
the Claims being released hereunder or with respect to which the Releasing Party agrees 
not to make any Claim or take any proceedings. Each of the Releasing Parties 
acknowledges and agrees that he, she or it (as the case may be) is executing this Release 
freely without compulsion, coercion, duress, inducement or pressure and has obtained 
independent legal advice with respect thereto.

This Release shall be governed by, and construed and enforced in accordance with, the 
laws in force in the Province of Ontario, Each Releasor irrevocably submits to the 
exclusive jurisdiction of the Courts of Ontario with respect to any matter arising 
hereunder or related hereto,

This Release shall enure to the benefit of and shall be binding upon the Releasors and the 
Releasees,

This Release shall be read and construed with all changes of gender and/or number as 
may be required by the context, and if more than one individual comprises the Purchaser, 
then all of the foregoing covenants and agreements of the Purchaser shall be deemed and 
construed to be joint and several covenants and agreements thereof.



SCHEDULE“D”

10, This Release may be signed in counterparts and transmitted by facsimile or e-mail 
transmission, Each counterpart when so executed and transmitted shall be deemed to be 
an original and all such separate counterparts shall together constitute one and the same 
agreement,

IN WITNESS WHEREOF, the undersigned parties have hereunto affixed their hands and seal, or 
corporate seals, as the case may be, this bay of 2018,

SIGNED, SEALED AND DELIVERED

Purchaser if an individual

In the presence of;

(Witness)
Name
Address

(Purchaser)
Name;
Address;

(Witness) (Purchaser)
Name Name;
Address Address:

Textbook Ross Park Inc,

Per; __________________ _______ _
Name; Walter Thompson 
Title; Co-President
I have authority to bind the corporation



SCHEDULE“D”

Affidavit of Subscribing Witness if Purchaser is an Individual

I,_________________________ [Insert Name] of the City of___________________[Insert City], in
the_________________________ [Insert Province/State] of ___________ [Insert Country],
MAKE OATH AND SAY:

1, That I was personally present and did see the Release Agreement
and a duplicate thereof duly executed by_______________ ,

2, That the said Instrument was executed by the said party/parties at the City of

3, That I know the said party/parties,
4, That I am a subscribing witness to the said Release and Termination Agreement,

SWORN before me at the City )
of____________ , in the )
_______ of , this )
_______ day of - )

,2018, )
[Insert Name of Witness]
[Insert Address and Phone number of Witness]

31868195,3



SCHEDULE “E”

STATUTORY DECLARATION

CANADA ) IN THE MATTER OF the proposed development of
) a condominium project (the “Project”) by Textbook

PROVINCE OF ONTARIO ) Ross Park Inc, (the “Vendor”) situated in the City of
) London on those lands and premises owned by the 
) Vendor, set out in PINs 08079-0004 (LT), 08079­
) 0016 (LT), 08079-0017 (LT), 08079-0018 (LT),
) 08079-0019 (LT) and 08079-0020 (LT) and located
) at 1234,1236, 1238, 1240, 1244 and 1246 Richmond

TO WIT; ) Street, London, Ontario (the “Property”)

I, HI, of the City of <«|, DO SOLEMNLY DECLARE THAT:

1, Chaitons LLP is the escrow agent (the “Escrow Agent”) of the Vendor,

2, I am a partner at the law firm of Chaitons LLP and as such have knowledge of the matters 
hereinafter declared,

3, Refund cheques made out to the respective purchasers of Project condominium units 
numbered <*>, <*> and f§| for all deposits paid under agreements of purchase and sale 
in respect of such units have been provided to MNP Ltd,, in its capacity as the receiver of 
the Property,

AND I MAKE THIS solemn declaration conscientiously believing it to be true and knowing it is
of the same force and effect as if made under oath,

DECLARED BEFORE ME in )
City of Toronto, in the Province of )
Ontario, this ISSf day of )
#1,2018, ) _________ _____

) Name:
) Title:

___ _________ ________ )
A COMMISSIONER, ETC. )

31868190.2

23784902,3



SCHEDULE“F”

STATUTORY DECLARATION

CANADA ) IN THE MATTER OF the proposed development of a
) condominium project (the “Project”) by Textbook Ross

PROVINCE OF ONTARIO ) Park Inc, (the “Vendor”) situated in the City of London
) on those lands and premises owned by the Vendor, set 
) out in PINs 08079-0004 (LT), 08079-0016 (LT), 08079­
) 0017 (LT), 08079-0018 (LT), 08079-0019 (LT) and
) 08079-0020 (LT) and located at 1234,1236,1238,
) 1240,1244 and 1246 Richmond Street, London, Ontario

TO WIT; ) (the “Property”)

I, Rob Smith, of the City of H| DO SOLEMNLY DECLARE THAT;

1, I am a Senior Vice-President of MNP Ltd,, which has been appointed as the receiver of 
the Property pursuant to the Bankruptcy and Insolvency Act and the Courts of Justice Act 
(in such capacity, the “Receiver”).

2, AH deposits paid under agreements of purchase and sale in respect of Project 
condominium units numbered <*>, <*:> and have been refunded to the respective 
purchasers of such units by the Receiver,

AND I MAKE THIS solemn declaration conscientiously believing it to be true and knowing it is 
of the same force and effect as if made under oath.

DECLARED BEFORE ME in )
City of Toronto, in the Province of )
Ontario, this Mi* day of )
<*>, 2018. )))
_________ ______ _ )
A COMMISSIONER, ETC, )

Name; Rob Smith
Title; Senior Vice-President

31868189,2

23947084, l
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Court File Number

Superior Court of Justice
Commercial List

FILE/D1RECTIOM/ORDER

I' • k .. p
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\\ " Plaintiff(s) '
AND

C
S' TTs -
1 mfKrtcriri V

Defendant(s)

Case Management □ Yes □ No by Judge:

Counsel „ Telephone No: Facsimile No:

( o \

1

n Order D Direction for Registrar (No formal order need b® taken out)
f~l Above action transferred to the Commercial List at Toronto (No formal order need bs taken out)

□ Adjourned to: ' . ' •
PI Time Table approved (as follows):
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Court File No. CV-18- -OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED IN ITS CAPACITY AS THE COURT-APPOINTED 
TRUSTEE OF TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE 

CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE 
CORPORATION AND 7743718 CANADA INC.

Applicant

- and -

TEXTBOOK (774 BRONSON AVENUE) INC., TEXTBOOK ROSS PARK INC. 
and MCMURRAY STREET INVESTMENTS INC.

Respondents

IN THE MATTER OF A MOTION PURSUANT TO SECTION 243 OF THE 
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c C 43, AS AMENDED

CONSENT

The undersigned, KSV Kofman Inc. (“KSV”), hereby consents to the appointment of 

KSV as receiver, without security, of all the assets, undertakings and properties that are not listed 

on Schedule “A” hereto of Textbook (774 Bronson Avenue) Inc., Textbook Ross Park Inc, and 

Me Murray Street Investments Inc., pursuant to the provisions of 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.O. 1990, c. C.43, as amended, and the terms of an order substantially in the 

form filed in the above proceeding (the “Proposed Order").

DATED at Toronto, this 2nd day of May, 2018.



KSV Kofman Inc.

Name: Noah GolcMein 
Title: Managin^Director



SCHEDULE“A”

EXCLUSIONS FROM THE PROPOSED ORDER

All the assets, undertakings and properties over which MNP Ltd. was appointed as 
receiver pursuant to the MNP Ross Park Appointment Order (as defined in the Proposed 
Order);

the Deposits (as defined in the MNP Ross Park Appointment Order);

the Deposits (as defined in the McMurray Holdback Order (as defined in the Proposed 
Order));

the Proceeds (as defined in the McMurray Holdback Order);

the McMurray Transaction Deposit (as defined in the Trustee’s Sixth Report (as defined 
in the Proposed Order));

any and all real property, if any, including, without limitation, any and all fixtures, if any;

any and all goods (as defined in the Personal Property Security Act (Ontario) (the 
“PPSA”), if any; and

any and all documents of title (as defined in the PPSA), if any.
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