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1.0 Introduction

1. This supplemental report (“Report”) is filed by KSV.

2. This Report supplements the Receiver’s Sixth Report dated July 12, 2017 (the “Sixth
Report”).

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

1.1 Restrictions

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

2.0 Background

1. On July 14, 2017, Davies swore and produced an affidavit in response to the
Receiver’s Reports and in opposition to the Receiver’s motion seeking, among other
things, interlocutory injunctive relief as against him and Aeolian.

COURT FILE NO: CV-17-11689-00CL
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2. Davies and Aeolian subsequently consented to a further but temporary continuation
of the Mareva Order, on a without prejudice basis, to allow for a scheduled hearing
process for the Receiver’s motion for interlocutory injunctive relief as against Davies
and Aeolian.

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

4. In accordance with the terms of the July 17th Order, Davies, in his capacity as the
trustee of both the Davies Family Trust and the Davies Arizona Trust, Judith Davies,
in her personal capacity and in her capacity as trustee of the Davies Family Trust, and
Harris, in his capacity as trustee of the Davies Family Trust, produced asset and
liability statements, copies of which are collectively attached as Appendix “B”.

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

2.1 Purpose of this Report

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

a) the overall nature of the Davies Developers’ syndicated mortgage investment
(“SMI”) scheme;

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

c) the intercompany loans among the Davies Developers;

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

e) additional conduct by Davies and related parties; and

f) the necessity of continuing the Mareva injunction, on an interlocutory basis, until
a final disposition of the proceeding as against Davies in his personal capacity
and in his capacity as trustee of both the Davies Family Trust and the Davies
Arizona Trust, Aeolian, Judith Davies in her personal capacity and in her
capacity as trustee of the Davies Family Trust, and Harris in his capacity as
trustee of the Davies Family Trust.
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2. This Report does not, for reasons of practicality, address every issue in the Davies
Affidavits and the Receiver should not be taken to agree with statements in the Davies
Affidavits simply because the Receiver has not replied to each issue or statement
raised by Davies in the Davies Affidavits.

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

3.0 The Syndicated Mortgage Investment Scheme

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

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

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

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

1 The Investors were to have a first ranking security interest on the real property of the Davies Developers, subject only
to construction financing. There are a few exceptions to this, but not in respect of any of the Receivership Companies
(defined in paragraph 5 below).
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5. Investors were led to believe that the advances would be fully secured against the
real property, including in presentations prepared by Tier 1 which can be viewed on
YouTube2 and in marketing materials for the projects. As reflected in the table below,
each initial SMI fundraise for the Davies Developers that is subject to these
receivership proceedings (the "Receivership Companies") significantly exceeded the
purchase price of the real property, reflecting that the loans were undersecured from
the day they were made. The table reflects that Investor monies were used to acquire
the land, as the initial SMI advance and the purchase price are on the same date, in
all but one case. None of these projects had any equity from the principals of the
applicable Davies Developer.

(unaudited,$000s)

Entity
Purchase

Price
Date Property

Purchased
SMI Initial
Advance

Date of SMI
Initial Advance

Loan to
Purchase

Price Ratio

525 Princess 2,400 Dec 16, 15 5,854 Dec 16, 15 244%

555 Princess 2,000 Oct 20, 15 6,615 Oct 20, 15 331%

Scollard 9,000 Dec 8, 14 11,956 Dec 8, 14 133%

Kitchener 3,950 Feb 25, 14 4,918 Feb 25, 14 125%

Oakville 1,945 Oct 29, 12 2,550 Oct 29, 12 131%

Burlington 2,500 May 17, 13 5,499 May 17, 13 220%

Legacy Lane 650 Oct 2, 12 2,315 Apr 2, 13 356%

22,445 39,707 177%

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

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

2 https://www.youtube.com/watch?v=09Yt90AfkIo. This video, a Tier 1 promotion, compares a SMI to a traditional bank
mortgage secured by real estate. The video highlights, among others, Singh and Davies.

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

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

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

(unaudited; $)

Entity Bank Balance

525 Princess 7,657

555 Princess 7,663

Scollard 1,868

Kitchener 233

Oakville 359

Burlington 83

Legacy Lane 25

Total 17,888

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

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

(unaudited; $000s) Amount

Receipts

Syndicated Mortgage Investment 6,387

Other 14

Total 6,401

Disbursements

Land 2,131

Broker Commissions 1,086

Interest holdback 511

Professional fees 225

Payments to shareholders

Dividends 1,000

Other 1,337

Development costs -

Total 6,290

Cash balance, January 28, 2016 111

4.0 Pro Formas Prepared by John Davies

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

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

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

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

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

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

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

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

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

5.0 Improper Development Management Fees

1. Davies takes the position that the development management fees paid by the Davies
Developers were reasonable and earned. As detailed below, the Receiver has the
following issues with these fees:

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

b) absent the written consent of the Trustee, development management fees are
not permitted under the Loan Agreements for Oakville, Kitchener, Burlington,
Scollard and Legacy Lane. Development management fees appear to be
permissible in respect of the two Princess projects, provided they are
reasonable and made in the ordinary course.
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2. At paragraph 17 of the Davies Affidavit, Davies states that 57% of the budgeted
development management fees across all projects have been paid - notwithstanding
that construction has not commenced on any of the Receivership Companies5 nor
has construction financing been secured6. Many of the projects require changes in
zoning. For example, the project contemplated to be developed by 525 Princess was
intended to be a 12-storey building. It is presently zoned to be no more than four
storeys. In the best-case scenario, each of these projects is years from completion,
including Burlington, Oakville and Kitchener, which are at the most advanced stages
of the development process. Based on the stage of development of the Receivership
Companies, the Receiver sees no basis on which nearly 60% of the development
management fees should have been paid to date.

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

(unaudited, $000s)
Total estimated project cost 73,159
Project costs to-date 15,946
Costs to-date as a percentage of total estimated project costs 21.8%

Total estimated management fees over project 1,803
Percentage of earned management fees 21.8%
Expected management fees to-date 393
Actual management fees paid 846
Estimated unearned management fees 453

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

5 With the exception of footings and foundations on Burlington.

6 With the exception of Scollard, which had signed a Letter of Commitment with Centurion Mortgage Capital Corporation
to provide construction financing.

7 According to Scollard’s books and records, Scollard paid Aeolian $1.244 million, approximately $400,000 more than
the development management fees reflected in the Davies Affidavit. If the amount in the Davies Affidavit is correct, it
is unclear to what the additional $400,000 paid to Aeolian relates.
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Assuming that there is a correlation between project costs and development
management fees earned, the Receiver estimates that the management fees earned
would be approximately $3.3 million, meaning that development management fees
have been overpaid by approximately $3.1 million.

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

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

6. Under certain of the Loan Agreements, development management fees are also only
permitted to be paid to shareholders with the prior written consent of the Trustee.
Based on the currently available evidence reviewed by the Receiver, it does not
appear that Singh or the Trustee Corporations consented to such payments in writing,
in accordance with the terms of the applicable Loan Agreements. Even if Singh
agreed in writing to some of these fees, or if he implicitly agreed to some of these
fees, it is not clear that he agreed to all of them, and even if he did so, it is unclear if
he permitted them to be paid at a rate greater than the development of the project. It
is also unclear that he would allow development management fees in respect of one
Davies Developer to be paid by another Davies Developer. Even if Singh or the
Trustee Corporations did provide written consent, which is not supported by the
evidence provided by Davies, such consent would only increase the Receiver's
serious concerns regarding Singh's conduct and his participation in this scheme.

6.0 Improper Intercompany Loans

1. As described in more detail in the Fourth Report, over $17 million was transferred
among the Davies Developers. In the Davies Affidavit8, Davies attempts to justify the
intercompany loans by suggesting that all intercompany loans stayed within the
“umbrella” of the organization. For instance, at paragraph 31 of the Davies Affidavit,
Davies states that:

“the umbrella nature of the [enterprise] allowed available cash to be deployed
through intercompany loans to projects which were short on funds”.

8 Including a memorandum he appears to have prepared found in Appendix “Q” of the Davies Affidavit which
acknowledges the movement of monies.
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2. The Receiver has no knowledge of which entities are included in Davies’ alleged
“umbrella”. For example, the Receiver notes that $3.7 million was advanced from
various Davies Developers (including some that are not Receivership Companies) to
Rideau, which did not have an SMI and which is owned indirectly by Davies,
Thompson, Singh and Harris or individuals related to them. Additionally, loans were
made by Davies Developers to TSI, TSSI and/or MCIL, which are parent companies
of the Davies Developers and against which the Trustee Corporations have no direct
connection or recourse.9

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

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

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

“[Scollard] is a good story. Lots of sales. Investors will want this loan. The net
$1.7 million from a $2.4 million [Scollard] raise will fund 6 months of interest on all
projects. I don’t see an alternative and time will soon become a factor given the
summer slowdown”.

A copy of this email correspondence is attached as Appendix “I”.

5. Contrary to Davies' assertion in his examination, Harris LLP was counsel to the Davies
Developers, not counsel to Singh or to the Trustee Corporations. Under section 2.01
of the Loan Agreements, "Borrower's Solicitors" (i.e. the Davies Developers’ solicitors)
is defined to mean “Harris + Harris LLP, or such other solicitors that the Borrower may
in writing designate”. While "Lender's Solicitors" (i.e. the Trustee Corporations’
solicitors) is defined to mean “Nancy Elliot, Barrister & Solicitor, or such other solicitors
that the Lender may in writing designate”, pursuant to delegation agreements between
Harris LLP and Nancy Elliot (“Elliot”), certain mortgage administration and facilitation
responsibilities were delegated by Elliot to Harris LLP. Collectively, attached as
Appendix “J” are copies of the delegation agreements between Harris LLP and Elliot.

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

9 TSI and TSSI are owned by Aeolian (Davies), 132 (Thompson), RSCG (Singh) and Dachstein (Harris). MCIL is
owned by Aeolian and Erika Harris.
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Davies Developers were facing a liquidity crisis and they were “completely tapped out
of cash”10 on some projects, which necessitated the making of intercompany loans to
perpetuate the scheme and avoid defaulting on the loans from the Trustee
Corporations. It was paramount to Singh that all interest payments be made, as there
would be a confidence crisis among the Investors if that did not happen. This would
impact some or all of the Davies Developers and the ability of Tier 1 to continue to
raise monies through SMIs.

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

7.0 Alleged Statement made by Representatives of KSV to Davies

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

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

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

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

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

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

1. Notwithstanding the Mareva Order, Davies and Judith Davies continue to list and
market for sale their personal residence. Further to these efforts, on July 18, 2017,
they received an offer to purchase the residence. Although the Receiver understands
that the offer has not yet been accepted, given all of Davies' and Judith Davies’ efforts
to date, there are concerns that they may sell the property and further deplete any
assets that may be able to satisfy a judgment in this matter. The Receiver also has
questions concerning the mortgage on the property.

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

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

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

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

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.
AND NOT IN ITS PERSONAL CAPACITY
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ADDITIONAL FIRST MORTGAGE FINANCING 
$2.5 MILLION

DEDICATED ALZHEIMER’S AND DEMENTIA CARE RESIDENCE

OAKVILLE
MEMORY CARE

•	8% annual fixed rate of interest

•	Interest paid quarterly

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

•	Up to 24-month term

•	Cash, RRSP, RESP,   	
   TFSA and LIRA eligible

•	$25,000 minimum

OAKVILLE

Architect Rendering



OAKVILLE
MARKET AND 
DEMOGRAPHICS

•	 11.7% of Oakville’s residents are senior 
citizens, making Oakville one of the most 
aged (per capita) cities in Canada. On a	
national basis, 8% of the Canadian 
population is 65 or older.

•	 Oakville is part of the GTA and is in Halton 
Region. Oakville has a population of  
200,000 residents, up 10% since 2007. 
Median household income is $83,982. 	
The average house price is $306,209.

 
•	 Oakville’s average income ranks it in 

the top 8% in Canada, and it is the 12th 
wealthiest community in Canada.

 
•	 Oakville is rated as the second most 

liveable city in Canada. 
 
•	 There are 900,000 persons in the Hamilton 

and Halton catchment area. That service 
area includes Burlington, Halton Hills, 
Milton, Oakville and the east side of 
Hamilton. (www.alzhh.ca)

 
•	 There are 13,000 registered Alzheimer’s 

patients in the Halton Hills catchment 
area, which includes Oakville. That 
represents 1.5% of the catchment area’s 
total population. There are 500,000+ 
registered Alzheimer’s patients in Canada. 
That represents approximately 1.7% of the 
national population.

 
•	 By extrapolation of the catchment area 

numbers, there are approximately 3,000 
persons with Alzheimer’s disease living 	
in Oakville. Our facility seeks to house 80 	
of them.

 

The Oakville Alzheimer’s Society chapter is part of the Alzheimer Society of 
Hamilton Halton and encompasses the communities of Hamilton, Burlington, 
Oakville and Dundas.

The area has a population of 900,000 persons and there are 13,000 registered 
Alzheimer’s patients within the service area.
 
That number is expected to double by 2024.

13,000 
Alzheimer’s 
patients in 
area

3,000 
Alzheimer’s 
patients in 
Oakville



THE DEVELOPER
Memory Care Investments Ltd.

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

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

THE FINANCIER
Tier1 Transaction Advisory Services Inc.

Raj Singh is the President and founder of 
Tier1 Transaction Advisory Services Inc., a 
firm specializing in financing real estate related 
projects in Canada. 

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

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

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

SYNDICATED MORTGAGE
In a syndicated mortgage, your RRSP or cash investment is secured 
and registered as a mortgage on a real estate asset. Memory Care 
Investments Ltd. (Memory Care), the developer of this specialty 
care facility, through its principals has 30 years of experience in 
commercial, residential and resort property development and 
has assembled a world-class team of award-winning architects, 
engineers and marketing consultants, each with a proven track 
record of delivering projects on time and on budget.

SECURITY AND RISK 
MITIGATION

Mortgage Registration:

The mortgage that will secure the investment by investors will be 
registered as a first mortgage against the property, in the name 
of each lender through a nominee trust corporation and in the 
case of RRSP investors, directly in the name of the RRSP account 
and the RRSP trustee. The first mortgage will be subordinate only 
to construction financing. At that point, the syndicated mortgage 
holders will rank in second position behind the construction 
lender. No other financing will be permitted to be registered 
ahead of the syndicated mortgage holders.

Loan to Value Ratio: 

The loan to value ratio during development and construction shall 
not exceed 80% of the completed and stabilized value. Funds will be 
advanced on a cost-to-complete basis and certified by independent 
quantitative surveys. The developer has contracted the acquisition 
of the land and retained the entire consulting team. Design and 
development have begun in conjunction with Oakville town staff, the 
immediate neighbourhood and the operations management team.

Nominee Trust Corporation:

A trustee corporation will hold the syndicated mortgage on behalf  
of each lender, while RRSP accounts will hold the mortgage 
interest directly. Mr. Raj Singh, officer and director of the nominee 
corporation, will provide status reports to the lenders throughout 
the term of the mortgage and will serve as liaison between the 
lenders and borrower. 



PROJECT DESCRIPTION
Alzheimer’s disease and dementia patients and their families 
face an impending dilemma in their search for quality, 
sustainable care in Canada. Victims of the second most 
feared disease in this country have very few options when 
it comes to the prospect of finding appropriate housing 
and care. The governmental agencies charged with finding 
a solution to the huge shortage of beds and proper care 
in Canada have been unable to effect a viable solution for 
a disease that is developing at an unmanageable rate. 
The problem is getting worse and the disease is affecting 
Canadians at a younger and younger age every year. 
There simply are not enough beds in Canada for patients 
today, let alone in 2024, when there will be over 1 million 
Alzheimer’s-afflicted Canadians.  
 
The majority of Ontario’s long-term care facilities are in 
need of modernizing, so much so that the government has 
recently initiated stricter compliance standards to combat 
the systemic problems inherent in the care and housing of 
dementia patients today. The physical configuration, decor 
and amenities of existing seniors’ facilities are not designed 
to respond to the specialized requirements of people with 
Alzheimer’s disease. Most facilities do not have capable, 
trained or well-equipped staff or management. 
  
While some seniors’ residence operators in Canada allow 
limited Alzheimer’s patient residency in their facilities, 
the vast majority of operators are ill-equipped to meet 
the minimum daily requirements of these special-needs 
residents. Warehousing of dementia patients is not 
the answer. Multi-purpose, multi-use seniors’ facilities 
cannot provide a suitable quality standard of care or living 
environments close to those designed and implemented 
by Memory Care.
 
The fight against Alzheimer’s disease and dementia is 
upon us. The United States has pioneered new, innovative 
forms of care and housing. Private-pay, stand-alone, 
specially designed and constructed facilities are being 
built throughout the US by specialty national providers, but 
Canada has lagged far behind our American counterparts. 
This battle cannot be won by our government alone and 
the disease is fast outpacing public-sector initiatives, which 
are too little, too late.
 
Memory Care facilities are taking the lead in this fight 
in Canada. Memory Care is establishing a nationally 
recognized standard of care and residency for  
Alzheimer’s and dementia patients and we are meeting this 
challenge head on by providing quality, private-pay, stand-
alone residences for Alzheimer’s and dementia patients 
across Canada.

PROJECT UPDATE
The development team applied for a building permit and 
submitted architectural plans and specifications to the Town 
of Oakville in December 2014. The building department 
has since reviewed the plans and has provided formal 
comments following its detailed review. Those comments 
are considered minimal, dealing mostly with exiting 
requirements, and the team is responding to the Town’s 
concerns. In order to move forward with construction of the 
building, Memory Care is required by the Town of Oakville 
to pay development charges and servicing connection fees 
totalling $1.2 million. In addition, Memory Care has made 
a joint water-main servicing agreement with our northerly 
neighbour to reduce servicing costs and timing. Memory 
Care paid half of this $300,000 water-main cost in the 
fall of 2014.  These additional fees, security and servicing 
costs will be paid out of the upcoming Tier1 advance.

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

MEMORY CARE OAKVILLE



                CARE OAKVILLE

Memory Care Oakville is a specially 
designed assisted-living facility that 
enhances quality of life by catering to 
the specific requirements of people 
with dementia.   
	
•	 78-resident maximum to allow  

for an unrivalled level of care  
and treatment

•	 Highly trained management  
and personnel 

•	 On-site medical practitioners

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

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

Zoning:	 High-density residential

Site Area:	 0.7 acre

Building Size:	 61,200 sq. ft.

Height:	 4.5 storeys

Parking:	 Underground

Units:	 60 proposed suites 
housing 78 residents

Within a generation, 	
the number of Canadians with 
Alzheimer’s disease or other 

dementia will more 	
than double to between 	
1 and 1.3 million people. 



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

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

Mortgage investments have risks and may not be suitable for all investors.  Potential investors are encouraged to seek independent 
legal and financial advice before investing.

Professional Services

Facility Manager and Operator:
Eldercare Consulting Inc. 

Quantity Surveyors:
Pelican Woodcliff Inc.

Legal Advisors:
Harris + Harris LLP

Appraisers:
Michael Cane Consultants

Registered Custodian:
Olympia Trust Company

Architects:
Fabiani Architects

Structural Engineers:
SWS Engineering

Site Servicing Engineers:
WMI Engineering

Electrical Engineers:
Tristar Engineering

Landscape:
Terraplan

Planners:
Lucas and Associates

Environmental:
Church and Trought Ltd.

OAKVILLE

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

Tier1 Transaction Advisory Services Inc. 
advises in the creation and design of mortgage 
products. Tier1 Advisory’s products are 

distributed through First Commonwealth Mortgage Corporation 
(FSCO licence #10636) and Tier1 Mortgage Corporation (FSCO 
licence #12314). Note: Tier1 Transaction Advisory Services Inc. is 
not a mortgage broker or investment dealer.

Mortgage Brokerages – 	
First Commonwealth Mortgage Corporation

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

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

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

Law Firm – 
Harris + Harris LLP

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

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



LIMITED-TIME OFFERING
Once the full raise is completed, the offering is closed to new investors. Ask your advisor today about how to 
participate with your RRSP, LIRA, RESP, TFSA or cash.

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

Mortgage investments have risks and may not be suitable for all investors.  Potential investors are encouraged to seek independent 
legal and financial advice before investing.
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•	8% annual fixed rate of interest

•	Interest paid quarterly

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

•	Up to 36-month term

•	Cash, RRSP, RESP, TFSA  	
   and LIRA eligible

•	$25,000 minimum

Professional Services

Facility Manager and 
Operator:
Eldercare Management and 
Consulting Corp. 

Quantity Surveyors:
Pelican Woodcliff Inc.

Legal Advisors:
Harris + Harris LLP

Appraisers:
Michael Cane Consultants

Registered Custodian:
Olympia Trust Company

Architects:
Fabiani Architects

Structural Engineers:
SWS Engineering

Site Servicing Engineers:
WMI Engineering

Electrical Engineers:
Tristar Engineering

Landscape:
Terraplan

Planners:
Lucas and Associates

Environmental:
Church and Trought Ltd.

ADDITIONAL FIRST MORTGAGE FINANCING 
$3.5 MILLION

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

Tier1 Transaction Advisory Services Inc., 
advises in the creation and design of mortgage 
products. Tier1 Advisory’s products are 

distributed through First Commonwealth Mortgage Corporation 
(FSCO licence #10636) and Tier1 Mortgage Corporation (FSCO 
licence #12314). Note: Tier1 Transaction Advisory Services Inc. is 
not a mortgage broker or investment dealer.

Mortgage Brokerages – 	
First Commonwealth Mortgage Corporation

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

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

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

Law Firm – 
Harris + Harris LLP

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

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

OAKVILLE
MARKET AND 
DEMOGRAPHICS

•	 11.7% of Oakville’s residents are senior 
citizens, making Oakville one of the most 
aged (per capita) cities in Canada. On a	
national basis, 8% of the Canadian 
population is 65 or older.

•	 Oakville is part of the GTA and is in Halton 
Region. Oakville has a population of  
200,000 residents, up 10% since 2007. 
Median household income is $83,982. 	
The average house price is $306,209.

 
•	 Oakville’s average income ranks it in 

the top 8% in Canada, and it is the 12th 
wealthiest community in Canada.

 
•	 Oakville is rated as the second most 

liveable city in Canada. 
 
•	 There are 900,000 persons in the 

Alzheimer Society of Hamilton and 
Halton catchment area. That service area 
includes Burlington, Halton Hills, Milton, 
Oakville and the east side of Hamilton. 
(www.alzhh.ca)

 
•	 There are 13,000 registered Alzheimer’s 

patients in the Halton Hills catchment 
area, which includes Oakville. That 
represents 1.5% of the catchment area’s 
total population. There are 500,000+ 
registered Alzheimer’s patients in Canada. 
That represents approximately 1.7% of the 
national population.

 
•	 By extrapolation of the catchment area 

numbers, there are approximately 3,000 
persons with Alzheimer’s disease living 	
in Oakville. Our facility seeks to house 80 	
of them.

 

The Oakville Alzheimer’s Society chapter is part of the Alzheimer Society 
of Hamilton and Halton and encompasses the communities of Hamilton, 
Burlington, Oakville and Dundas.

The area has a population of 900,000 persons and there are 13,000 registered 
Alzheimer’s patients within the service area.
 
That number is expected to double by 2024.

13,000 
Alzheimer’s 
patients in 
area

3,000 
Alzheimer’s 
patients in 
Oakville

DEDICATED ALZHEIMER’S AND DEMENTIA CARE RESIDENCE

OAKVILLE
MEMORY CARE



PROJECT DESCRIPTION
Alzheimer’s disease and dementia patients and their 
families face an impending dilemma in their search for 
quality sustainable care in Canada. Victims of the second 
most feared disease in this country have very few options 
when it comes to the prospect of finding appropriate 
housing and care. The governmental agencies charged 
with finding a solution to the huge shortage of beds 
and proper care in Canada have been unable to effect 
a viable solution for a disease that is developing at an 
unmanageable rate. The problem is getting worse and the 
disease is affecting Canadians at a younger and younger 
age every year. There simply are not enough beds in 
Canada for patients today, let alone in 2024, when there 
will be over 1 million Alzheimer’s-afflicted Canadians.  
 
The majority of Ontario’s long-term care facilities are in 
need of modernizing, so much so that the government 
has recently initiated stricter compliance standards 
to combat the systemic problems inherent in the care 
and housing of dementia patients today. The physical 
configuration, decor and amenities of existing seniors’ 
facilities are not designed to respond to the specialized 
requirements of people with Alzheimer’s disease. Most 
facilities do not have capable, trained or well-equipped 
staff or management. 
  
While some seniors’ residence operators in Canada allow 
limited Alzheimer’s patient residency in their facilities, 
the vast majority of operators are ill-equipped to meet 
the minimum daily requirements of these special-needs 
residents. Warehousing of dementia patients is not 
the answer. Multi-purpose, multi-use seniors’ facilities 
cannot provide a suitable quality standard of care or living 
environments close to those designed and implemented 
by Memory Care.
 
The fight against Alzheimer’s disease and dementia 
is upon us. The United States has pioneered new, 
innovative forms of care and housing. Private pay, stand-
alone, specially designed and constructed facilities 
are being built throughout the US by specialty national 
providers, but Canada has lagged far behind our 
American counterparts. This battle cannot be won by 
our government alone and the disease is fast outpacing 
public-sector initiatives, which are too little, too late.
 
Memory Care facilities are taking the lead in this fight 
in Canada. Memory Care is establishing a nationally 
recognized standard of care and residency for  
Alzheimer’s and dementia patients and we are meeting 
this challenge head on by providing quality, private pay, 
stand-alone residences for Alzheimer’s and dementia 
patients across Canada. MEMORY CARE OAKVILLE

Memory Care Oakville is a 
specially designed assisted living 
facility that enhances quality of 
life by catering to the specific 
requirements of people with 
dementia.   
	
•	 78-resident maximum to allow  

for an unrivalled level of care  
and treatment

•	 Highly trained management  
and personnel 

•	 On-site medical practitioners

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

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

Zoning:	 High-density residential

Site Area:	 .7 acre

Building Size:	 61,200 sq. ft.

Height:	 4.5 storeys

Parking:	 Underground

Units:	 60 proposed suites 
housing 78 residents

Within a generation, 	
the number of Canadians 

with Alzheimer’s disease or 
other dementia will more 
than double to between 	
1 and 1.3 million people. 

THE DEVELOPER
Memory Care Investments Ltd.

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

including a Governor General’s Award for design, an ICSC Award of 
Merit, an ASLA Gold Medal and over one dozen Urban Design Awards. 
John served as Vice President, Acquisitions and Development, at 
Markborough Properties Inc., at the time Canada’s third largest 
real estate developer, with assets in excess of $3 billion. John was 
responsible for the acquisition, development and lease-up of over 
$300 million of Class A office space in major US office markets, as 
well as overseeing the renovation of the company’s 20 million square 
foot regional shopping centre portfolio in Canada and the expansion 
of Meadowvale Business Park in Mississauga, Ontario. Since 1995, 
companies in which John has been a principal have borrowed and 
re-paid over $200 million in real estate development financing. John 
Davies has 30 years of experience conceiving and successfully 
executing a wide spectrum of real estate development projects 
resulting in substantial financial returns by employing innovative 
design, engineering, construction and marketing strategies.

THE FINANCIER
Tier1 Transaction Advisory Services Inc.

Raj Singh is the President and founder of 
Tier1 Transaction Advisory Services Inc., a firm 
specializing in financing real estate related projects 
in Canada.

A senior executive with over 20 years’ experience 
in business services, his responsibilities have 

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

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

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

SYNDICATED MORTGAGE
In a syndicated mortgage, your RRSP or cash investment is secured 
and registered as a mortgage on a real estate asset. Memory Care 
Investments Ltd. (Memory Care), the developer of this specialty 
care facility, through its principals has 30 years of experience in 
commercial, residential and resort property development and 
has assembled a world-class team of award-winning architects, 
engineers and marketing consultants who each has a proven track 
record of delivering projects on time and on budget.

SECURITY AND RISK 
MITIGATION

Mortgage Registration:

The mortgage that will secure the investment by investors will be 
registered as a first mortgage against the property, in the name 
of each lender through a nominee trust corporation and in the 
case of RRSP investors, directly in the name of the RRSP account 
and the RRSP trustee. The first mortgage will be subordinate only 
to construction financing. At that point, the syndicated mortgage 
holders will rank in second position behind the construction 
lender. No other financing will be permitted to be registered 
ahead of the syndicated mortgage holders.

Loan to Value Ratio: 

The loan to value ratio during development and construction shall 
not exceed 80% of the completed and stabilized value. Funds will be 
advanced on a cost-to-complete basis and certified by independent 
quantitative surveys. The developer has contracted the acquisition 
of the land and retained the entire consulting team. Design and 
development have begun in conjunction with Oakville town staff, the 
immediate neighbourhood and the operations management team.

Nominee Trust Corporation:

A trustee corporation will hold the syndicated mortgage on behalf  
of each lender, while RRSP accounts will hold the mortgage 
interest directly. Mr. Raj Singh, officer and director of the nominee 
corporation, will provide status reports to the lenders throughout 
the term of the mortgage and will serve as liaison between the 
lenders and borrower. 



A multi-phase master planned residential community
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A world-class INVESTMENT OPPORTUNITY
SyndicateD Mortgage

AT WHITBY HARBOUR
TOWN HOMES

•	8% annual fixed rate of interest

•	Interest paid quarterly

•	4% per annum end-of-term  
	 investor bonus paid in  
	 distributable cash proceeds

•	36-month term

•	Cash or RRSP eligible

•	$25,000 minimum



One of Canada’s most  
diversified and stable economies

WHITBY
Located within the GTA and less than an hour away 

from downtown Toronto, Whitby is a picturesque, 

quickly growing community with two gorgeous heritage 

downtowns. Ideally situated along Lake Ontario, and 

bisected by Highway 401, Whitby is one of Canada’s 

most diversified and stable economies. Whitby also 

has one of the fastest growing populations in Canada. 

The population in 2012 was 127,403 and by 2031 the 

population is projected to reach 200,000.

Whitby’s growing population can be attributed to low 

land prices. A wide range of housing is available at prices 

35–45% lower than elsewhere in the GTA. Competitive 

industrial land costs are more than 65% lower than in 

Markham and Mississauga. 

With Highway 407 as well as GO Transit service being 

expanded, living in Whitby has great appeal. These 

services will also be useful for the students of Durham 

College and the University of Ontario Institute of 

Technology, both of which have facilities in Whitby.

Whitby is home to extensive recreation, tourism and 

cultural facilities, including:

•	 Iroquois Park Sports Centre

•	 The Abilities Centre

•	 Scientific waterfront park

•	 Marina with 420 slips

•	 The Whitby Yacht Club

•	 Thousands of acres of parks, conservation areas 

	 and trails

•	 Golf courses, sports clubs and nearby skiing

•	 State-of-the-art public library

There are 45 elementary and high schools as well as over 

30 medical clinics and five hospitals in the area. Whitby 

ranks high on lists of best places to raise a family and 

best places to retire.

Whitby’s population is rising because of affordable 

house pricing, convenient access to highways and 

public transit, and a wealth of state-of-the-art recreation 

facilities, parks, waterfront and open space. Residents of 

Whitby can rest assured they are living in the best area of 

Durham, which can only continue to flourish.



The Developer
Scollard Development Corporation 

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

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

The financier
Tier1 Transaction Advisory Services Inc.

Raj Singh
Raj Singh is the President and founder of Tier1 Transaction Advisory 
Services Inc., a firm specializing in financing real estate related 
projects in Canada. A senior executive with over 20 years’ experience 
in business services, his responsibilities have included operations 

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

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

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

SYNDICATED 
MORTGAGE

In a syndicated mortgage, your RRSP or 
cash investment is secured and registered as 
a mortgage on a real estate asset. Scollard 
Development Corporation, the developer of this 
condominium project, through its principals has 30 
years of experience in commercial, residential and 
resort property development and has assembled 
a world-class team of award-winning architects, 
engineers and marketing consultants who each 
has a proven track record of delivering projects on 
time and on budget.

Security and 
Risk Mitigation

Mortgage Registration:

The mortgage that will secure the investment by 
investors will be registered as a first mortgage 
against the property, in the name of each lender 
through a nominee trust corporation and in the 
case of RRSP investors, directly in the name of 
the RRSP account and the RRSP trustee. The first 
mortgage will be subordinated only to construction 
financing. At that point, the syndicated mortgage 
holders will rank in second position behind the 
construction lender. No other financing will be 
permitted to be registered ahead of the syndicated 
mortgage holders.

Loan to Value Ratio: 

The loan to value ratio during development and 
construction shall not exceed 80% of the completed 
and stabilized value. Funds will be advanced on a 
cost-to-complete basis and certified by independent 
quantitative surveys. The developer has contracted 
the acquisition of the land and retained the entire 
consulting team. Design and development have 
begun in conjunction with Whitby town staff, the 
immediate neighbourhood and the operations 
management team.

Nominee Trust Corporation:

A trustee corporation will hold the syndicated 
mortgage on behalf of each lender, while RRSP 
accounts will hold the mortgage interest directly. 
Mr. Raj Singh, officer and director of the nominee 
corporation, will provide status reports to the lenders 
throughout the term of the mortgage and will serve 
as  liaison between the lenders and borrower.  



The Architect
IBI-Young and Wright Architects

Governor General’s Award winning designers IBI-Young and Wright 
Architects have been retained to conceive the overall community 
master plan. They are the fourth largest architectural firm in  
the world, with over 80 offices around the globe employing more  

than 3,000 people.  

Drummond Hassan, a Senior Partner and Director of IBI-Young and 
Wright Architects, is the architect in charge of the project. He has over 
30 years of experience, has received dozens of design awards and 
has been the architect in charge of many large, successful mixed-use 
development projects. He has been the architect in charge on over 

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

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

The Marketing Team
pb marketing

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

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

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

estate sales, including well over 400 condominium 
projects, adult lifestyle developments, major 
residential communities and commercial 
properties. His involvement with clients such 
as Tridel, Monarch, Minto and Greenwin has 
brought him many industry awards.

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

The site is strategically located just south of Highway 401 at 
the Brock Street exit and less than 300 metres from the Whitby 
GO station, making the property an ideal residential location for 
commuters seeking accommodations a short walk from the 
train. Convenient access to transportation is not this property’s 
only attraction. 500 metres to the south is Whitby Harbour. A 
picturesque lakeside trail system winds its way east and west 
from the yacht club through forested areas, sports fields, biking 
trails and 50 acres of outdoor public amenity space. Iroquois 
Park Sports Complex is the largest sports-plex east of Toronto 
and is home to six ice pads, fitness facilities, a gymnasium, 
an Olympic-sized swimming pool and a community centre, all 
open to the public and located less than a five-minute walk from 
the property.

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

Scollard Development believes this site may be one of the best 
undeveloped residential sites east of Toronto. Market demand 
for this type of product is high. Sales prices are expected to be 
above $400,000 for a 1,000 square-foot suite.

Architect Rendering
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Limited-time offering
Once the full amount has been raised, the offering is closed to new investors. Ask your advisor today 
about how to participate with your RRSP, LIRA, RESP, TFSA or cash.

A multi-phase master planned residential community

Professional Services

Legal Advisors:

Harris + Harris LLP

Architects:

IBI-Young and Wright Architects

Structural Engineering:

Atkins & Vangroll Ltd.

Appraisers:

Michael Cane Consultants

Planners:

Tunney Planning Inc.

Registered Custodian:

Olympia Trust Company

Landscape:

JVV Ltd.

AT WHITBY HARBOUR

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

Mortgage investments have risks and may not be suitable for all investors.  Potential investors are encouraged to seek independent 
legal and financial advice before investing.

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

Tier1 Transaction Advisory Services Inc. 
advises in the creation and design of mortgage 
products. Tier1 Advisory’s products are 

distributed through First Commonwealth Mortgage Corporation 
(FSCO licence #10636) and Tier1 Mortgage Corporation (FSCO 
licence #12314). Note: Tier1 Transaction Advisory Services Inc. is 
not a mortgage broker or investment dealer.

Mortgage Brokerages –  
First Commonwealth Mortgage Corporation

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

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

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

Law Firm – 
Harris + Harris LLP

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

Harris + Harris LLP has significant experience 
in commercial real estate transactions, including real estate 
financing using syndicated mortgages.
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UP TO $6.4 MILLION

o 8o/o annual fixed rate of interest

Interest paid quarterly

4oh per annum end-of-term
investor bonus paid from
distributable cash proceeds

. 36-month term

. Cash, RRSP, RESP, TFSA
and LIRA eligible

o $25,000 minimum



A UNIQUE OPPORTUNITY FOR INVESTORS.
A BETTER LIFE FOR STUDENTS,

It's time to rewrite the book on student housing in Canada.

For decades, moving off-campus often meant living in run-down, sometimes

exorbitantly priced apartments or houses. Students settled for poor housing

conditions at high prices because it was seen as a virtual post-secondary rite

of passage. Going to college or university meant paying a fortune to live in a

dump-simple as that.

We figured it was time for a change, but couldn't flnd a better option. That's

when we decided to build one ourselves.

Enter T XTBOOK, a new concept in high-quality, affordable, off-campus

student living that delivers a great lifestyle experience for students while

offering peace of mind to parents and a lucrative return on investment

for buyers.

Why now? Simply put, demand for purpose-built student housing is growing at

a fast pace and shows no sign of easing.

That's because Canada is in the throes of a student housing crisis thanks to

factors such as population growth, a difficult job market that's prompting many

graduates to pursue second degrees, and a sharp increase in the number of

international students. According to analyst estimates, the country's post-

secondary institutions host more than 1 million students, but will soon fall

425,000 beds short. Worse, only 25,000 university beds have been added across

the country over the past five years, with 15,000 of them located in Waterloo,

Ont. This lack of investment has resulted in huge supply shortages across some

of Canada's fastest-growing campuses.

We're filling the gap by leveraging the experience and expertise of our dedicated

team of real estate professionals and property managers to construct purpose-

built student housing so governments and universities don't have to. Let's just

say this isn't your typical rental-income opportunity. Textbook's professionally

managed units and one- to three-year rental guarantees ensure immediate and

secure cash flow for investors that, at today's interest rates, offers a projected

annual return on investment of 40-60%o. Best of all, parents serve as our primary

leaseholders to help mitigate risk and boost tenant accountability. With prime

locations close to campus, transit and other amenities, Textbook (525 Princess

Street) lnc. ("Textbook") presents an investment opportunity that any business

professor would love.

And this is just the beginning. Our team plans to develop Textbook residences

at colleges and universities across the country, providing students with a better

standard of living and investors with profitable rental-income prospects along

the way.

Call it a T XTBOOK approach to solving Canada's student housing challenges.
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Only 25,000

university beds have

been added over the

past five years.

There are more

than 1 million post-

secondary students

across canada.

lf no new residences

are built, there will

be a shortage of

425,000 beds"
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rhe time is right to invest
in student condos
With the number of enrolled students
across Canada on the rise, and the
cost of an education reaching ,rew
heights, Matt Elkind of The C6nAo
Store explains why investors in
student rental properties should
focus on the friqh end of the market

or years, investors have identified
the student market as a lucrative
opportunity. Since 2000, the
number of enrolled students
across Canada has grownby 44o/o,

Prof essional property management.
Managing 18- and 19-yearolds who
are enjoying their 6rst taste offreedom

can give landlords a headache worse than a

reaching more than a million, according to the
Association ofUniversities and Colleges of
Canada.

The cost ofan education in Canada is also
on the rise, and successfirl investo$ are avare
tliat they are increasingly rcnting not to the
'poor studenq' but effectively to their wealthy
parents, who are more and more prepared to
pay a premium to ensure that nothing gets in
the way of their children,s education.

In facq the key to building a pmfitable and
manageabie student-housing portfolio lies at
the high end ofthe student condo market.
Why are these property t)?es sueh a great
option for students and their weakhy parents?

{ Security. The word is music ro parents,

! ears. Student condos and purpose_built
f apartment buiiciing, hrr. cu..ras in all

common areas, as we11as onsite staff, which
give parentspeace ofmind. They also have
security systems to mntrol entry, as well
as 24/7 video monitoring that protects the
premises.

STRATECY

f No rentcontrol.There are no renr

atfffflil#sions on new condo

I Preferred by the city. Con<ios are a

)lTflT*:T;il:r;ffi;,'#**'.
structure ensures the buiiding isnt at risk of
being shut down"

No unexpected repair costs. A aew
condo building is covered by Tarion
waranty. Long-term repairs, such as

new roofs, are covered in maintenance fees.

ilaintenance.All the maintenance is
handled by the condo, including snow
removal, gardening and cleaning ofthe

common area

keg party hangover. But you can eliminate
this burden by having a professional prcperty
management firm handle your rental property
on your behalf

lFewer rooms. Condos rypically have

,:H':'#ffijltj,:;:.,.ffix:
a lower chance that damage and tenant issues
will arise. Fewer roommates are also likelv to
equal better grades; condos are more deslrabl.
than larger houses with more distractions.

8#1i*i*H[H:,':r,
school with a U-Haul if they dont have tol
Also, furnirure prerrnts damage to tle unit
because most damage occurs during the move.

Pre-construction condos are one ofthe best
ways to invest in student housing. purchased

severalyears before studens applyto schools,
investors arent competingwith parents on
resale properties. They often come with fult
rental guarantees and free or low-cost propefy
man*gement, making them a hands-off
investment option. I

MARCH/APRIL20rs @ canadianreatestatemagazine.ca !,



PROJECT DESCRIPTION
Founded in 1841 , Queen's University remains one of Canada's top post-

secondary institutions. Nestled along Lake Ontario in the beautiful city of

Kingston, Ontario, consistently ranked as one of the best places to live in

Canada, it is no wonder Queen's continues to be a top choice for students

around the world. Queen's is currently home to over 24,000 students from more

than 120 countries. The university is a top academic institution, with the average

grade of students entering first year being BB.9%.

Textbook, a subsidiary corporation of Textbook Student Suites lnc., proposes

to construct a new student residence condominium at 525 Princess St. in the

heart of downtown Kingston, a short 10-minute walk to the Queen's campus,
with public transit available at the doorstep. Textbook is proposing the

construction of a 12-storey tower, containing 132 units that will accommodate

up 1o 252 students in a combination of bachelor, 1 bedroom and 2 bedroom

suites. This student residence will be complete with many student amenities

such as a gym, study rooms, movie room, rec room, rooftop patio, student
lounges, etc. throughout the building.

Textbook is located on the northeast corner of Princess St. & Alfred St.

Princess St., is the main retail street of downtown Kingston and a very popular

spot with students because of its shopping and night life.

The site lies within the boundaries of the Williamsville Main St. Study Area, a

redevelopment initiative of the City of Kingston. The study area is comprised

of a 12-block section of Princess St. between Division St. & Bath Rd. This

neighbourhood consists i-nainly of used-car dealerships, car rental agencies,

gas stations and vacant lots. The vision for Princess St. is to support this

vibrancy with new mixed-use in-fill development and improved streetscape; a
perfect location for this Textbook student suite residence.

Student housing is currently at an all-time low across the country, with many

universities struggling to house their first-year students, without considering

any upper-year students. ln 20'13, 950,000 full-time students were enrolled at

the 82 largest university campuses across Canada. This number has been

rising for the past decade and has reached 1 million students. Of these 1

million students, 55% attend universities outside the communities they

grew up in, and 10% of full-iime students are coming from outside Canada.

Therefore, these more than half a million students need places to live. With

the exception of Waterloo and Laurier, which just added 9,000 private beds,

only 9,000 privately built beds exist for the remainder of the 80 universities

across Canada.

Student housing promises to be a growing industry with high rents, low

vacancy rates and unlimited potential for investors. During the economic
recession of 2008, when most real estate sectors suffered, apartments and

student housing in particular maintained occupancy rates and net operating

income, and financing remained available.

During recessionary times, undergraduate students tend to stay in school

longer, while graduates come back to school to upgrade their skills. All of this

drives up demand for student housing.



T..-XTBOOK 525 PRINCESS ST., KINGSTON, ON



THE DEVELOPER
Textbook (525 Princess Street) lnc., Kingston

T XTBOOK- Textbook Student Suites lnc.'s portfolio extends
' across the GTA. The principals of Textbook have

over 30 years' experience in the acquisition, financing, design, development
and construction of real estate development projects across North America,
including well-anchored strip centres, retail power centres, seniors' housing,
and commercial office, recreation and high-rise residential developments.
The development team has significant experience conceiving and
successfully executing a wide spectrum of real estate projects resulting in

substantial financial returns by implementing innovative design, engineering,
construction and marketing strategies. They have developed and built over

$1 billion of real estate assets for their own account and in joint venture
partnerships with some of Canada's largest development firms. Projects they
have been involved in have won numerous Urban Development, Design and
Sustainable Architecture awards, including a Governor General's Award for
Design in 1991.

Co-founders John Davies and Walter Thompson have spent the past
three decades integrating the same philosophy into all their planning,

management, development and building ventures. Attention to detail in how
people live is the most important element of design.

Headquartered in Vaughan, Ontario, Textbook and its development team will

continue working with accomplished design professionals whose diverse
talents help create exceptional communities with enduring value.

THE FINANCIER
Tier 1 Transaction Advisory Services lnc.

T*ER1
ADVISORY

Tierl Transaction Advisory Services lnc. is a firm
specializing in financing real estate related projects in

Canada. lts principals have over 20 years' experience in

business services; operations management; corporate finance (mergers

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

Raj Singh, the president and founder of Tierl , has solid experience selling to
and servicing a broad range of industries, including financial services; retail;
oil and gas; refinery; nuclear; consumer products; educational institutions;
federal, provincial and municipal governments; and consulting and staffing
industry clients.

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



THE ARCHITECT
SRM Architects

Originally established as Snider Reichard March in 1961,
the firm formally changed its name to SRM Architects lnc^ in
2006. SRM is committed to building confidence. They give
their clients confidence in their ability to produce buildings
of quality and value. The firm has a cohesive and productive

team providing their clients with the best possible project delivery system.
For every project, they assemble a team of consultants whose purpose
is to identify the specific needs of the client. This information assists
in creating the design, documents and schedule needed to ensure the
project is completed successfully. This has been SRM's approach for over
40 years. The firm has received many awards for building excellence, merit,
creative design options and outstanding site development. They specialize
in office, multi-residential and multi-use buildings and have experience with
new construction, additions and adaptive re-use.

THE PROPEFITY MANAGER
Domus Student Housing

,rrA. Domus Student Housing is very excited to have been

'l OOUUS' chosen as the management team for Textbook's

I ;';':rJ;; 525 Princess St. Kingston property. An award-winning
company, Domus brings over 10 years of specialized

experience in student accommodation management to the project. With
extensive expertise in Southern Ontario, Domus manages student housing
facilities in Kitchener, Cambridge, St. Catharines, Windsor and Toronto.
Additionally, they are the largest independent student housing property
management firm in Waterloo, with 3,000 rooms and $270 million in managed
assets. Despite a large increase in supply, Domus has maintained a low
vacancy rate of 1-2%o thal has ensured consistent returns for investors.
Domus also delivers unparalleled service to their student tenants and
maintains their properties to the highest standards.

Domus has brought structure and professionalism to the student housing
market. They help guide projects from land acquisition all the way through to
handling all facets of the rental process; from advertising for quality tenants
to showing properties, collecting deposits and executing leases. As the
largest student housing company in Canada, Domus achieves some of the
highest performance-driven results in the market because of the diligence
and exceptional service they provide.

THE MARKETING TEAM
pb marketing

Award-winning graphic designers and the go-to specialists in the
marketing of residential and mixed-use development projects for
over 30 years, pb marketing has been retained by Textbook for
the 525 Princess St. site to conceive the overall project identity

and direct marketing efforts. pb's work includes well over 400 condominium
projects, adult lifestyle developments, major residential communities
and commercial properties, with clients such as Tridel, Monarch, Minto
and Greenwin.
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LIMITED-TIME OFFERING
Once the full amount has been raised, the offering is closed to new investors. Ask your advisor today
about how to participate with your RRSP, LIRA, RESP, TFSA or cash.

Professional Services

Architect:

SRM Architects

Appraiser:

Michael Cane and Consultants

Sales Agency:

The Condo Store Canada lnc.

Property Manager:

Domus Student Housing

Surveyors:

AGM Surveyors

Mclntosh Perry

LegalAdvisors:

Harris + Harris LLP

lnterior Design:

Bryon Patton and Associates

Management Firm -
Tierl Transaction Advisory Services lnc.
3100 Steeles Avenue East, Suite 902, Markham, Ontario L3R BT3
tel'. 6 47 -7 48 -8437 | f ax'. 647 -689 -2374

T *ER1 ];"Jl JIi: :fl :,:%i#T;x ::'.",,Til Ho *s as e
A DV lS O RY products. Tierl Advisory's products are
distributed through First Commonwealth Mortgage Corporation
(FSCO Iicence #10636) and Tierl Mortgage Corporation (FSCO
licence #12314).

Mortgage Brokerages -
First Commonwealth Mortgage Corporation

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

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

Tierl Mortgage Corporation
Broker: Dave Balkrssoon (FSCO licence #12314)

Law Firm -
Harris + Harris LLP

Hil
HARRIS * HARRISUP

BARqTSItRS AND s0LtCr0RS

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

Harris + Harris LLP has significant experience

P&B Marketing Ltd.

in commercial real estate transactions, including real estate
financing using syndicated mortgages.

This is not an offer to sell securities. Licensed mortgage agents/brokers close all transactions. All mortgages are closed through
First Commonwealth Mortgage Corporation, Financial Services Commission of Ontario (FSCO) licence #10636. Tierl is a creator
and designer of mortgage products, but is not itself a mortgage broker.

Mortgage investments have risks and may not be suitable for all investors. Potential investors are encouraged to seek independent
legal and financial advice before investing.



PROJECT DESCRIPTION
Founded in 1841, Queen's University remains one of Canada's top post-secondary

institutions. Nestled along Lake Ontario in the beautiful city of Kingston, Ontario,

consistently ranked as one of the best places to live in Canada, it is no wonder Queen's

continues to be a top choice for students around the world. Queen's is currently home

to over 24,000 students from more than .l20 countries. The university is a top academic

institution, with the average grade of students entering first year being 88.9%.

T,XTBOOK (555 Princess Street) lnc. ("Textbook"), a subsidiary corporation

of Textbook Student Suites lnc., proposes to construct a new student residence

condominium at 555 Princess St. in the heart of downtown Kingston, a short

10-minute walk to the Queen's campus, with public transit available at the doorstep.

Textbook is proposing the construction of an 1'1-storey tower, containing 194 units

that will accommodate up to 358 students. This student residence will be complete

with many student amenities such as a gym, study rooms, movie room, rec room,

rooftop patio, student lounges, etc. throughout the building. With the inclusion of

these amenities, Textbook is ensuring that each student has the proper tools to

succeed while attending university and to live in a beautiful home while doing so.

555 Princess St. is located on the northwest corner of Princess St. & Alfred St.

Princess St., is the main retail street of downtown Kingston and a very popular spot

with students because of its shopping and night life.

The site lies within the boundaries of the Williamsville Main St. Study Area, which

was approved by the City of Kingston in February 2012. fhe study area refers to a
12-block section of Princess St. between Division St. & Bath Rd./Concession St.

This neighbourhood consists mainly of used-car dealerships, car rental companies,

gas stations and vacant lots. These, along with abandoned buildings, have been

the subject of numerous transportation and parking upgrades, which were recently

approved by city council. Princess St. is a vibrant street and with these improvements

now spanning the Williamsville community, the future vision for Princess St. is to

support this vibrancy with new mixed-use development framing and improved

streetscape, perfect for a Textbook Student Suite residence.

Student housing is currently at an all-time low across the country, with many

universities struggling to house their first-year students, without considering any

upper-year students. ln 2013, 950,000 full-time students were enrolled at the 82

largest university campuses across Canada. This number has been rising for the

past decade and has reached 1 million students. Of these 1 million students, 55olo

attend universities outside the communities they grew up in, and 10%o of full-time

students are coming from outside Canada. Therefore, these more than half a million

students need places to live. With the exception of Waterloo and Laurier, which just

added 9,000 private beds, only 9,000 privately built beds exist for the remainder of

the 80 universities across Canada.

Student housing promises to be a growing industry with high rents, low vacancy rates

and unlimited potential for investors. During the economic recession of 2008, when most

real estate sectors suffered, apartments and student housing in particular maintained

occupancy rates and net operating income, and financing remained available.

During recessionary times, undergraduate students tend to stay in school longer,

while graduates come back to school to upgrade their skills. All of this drives up

demand for student housing.
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FIRST MORTGAGE FINANCING
UP TO $8.O MILLION

. 8o/o annual fixed rate of interest

o lnterest paid quarterly

. 4o/o per annum end-of-term
investor bonus paid from
distributable cash proceeds

o 36-month term

. Cash, RRSR RESR TFSA
and LIRA eligible

. $25,000 minimum



LIMITED-TIME OFFERING
Once the full amount of the offering has been raised, the offering will be closed to new investors.   
Ask your advisor today about how to participate with your RRSP, LIRA or cash.

This is not an offer to sell securities. Licensed mortgage agents/brokers close all transactions. All mortgages are closed through  
First Commonwealth Mortgage Corporation, Financial Services Commission of Ontario (FSCO) License #12314.

HUNTSVILLE

McMurray Street Condos
Maisonette - Third Floor Plan

Scale 1:100
9 April 2012

Professional Services

Quantity Surveyors:
Pelican Woodcliff Inc.

Legal Advisors:
Harris + Harris LLP

Project Insurance:
INTACT Insurance

Appraisers:
Michael Cane Consultants

Registered Custodian:
Olympia Trust

Architects:
MCL Architects

Structural Engineering:
SWS Engineering

Mechanical and Electrical:
Tristar Engineering

Site Servicing Engineers:
Pinestone Engineering Ltd.

Planners:
Planscape

Environmental:
Church and Trought Ltd.

A WORLD-CLASS INVESTMENT OPPORTUNITY
SYNDICATED MORTGAGE

“#1 Summer destination in the world, 2011” 
“One of the best trips in the world, 2012”

–National Geographic Traveler Magazine

MUSKOKA
  HUNTSVILLE 
  FACTS

•	 Huntsville is a magnet for and home to many 

acclaimed visual artists. Famed Canadian artist 

Tom Thomson and his successors, the Group 

of Seven, painted here frequently. Huntsville 

boasts a Group of Seven Outdoor Gallery with 

over 40 outdoor murals celebrating the work of 

these Canadian icons. Local community visual 

arts group The Huntsville Art Society hosts 

many annual shows, exhibits and skills-sharing 

workshops throughout the year.

•	 Huntsville has a new municipal centre and 

performing arts theatre, the Algonquin Theatre. 

The theatre provides space for local dance, 

music and school activities.

•	 Huntsville was home to the 2010 G8 Summit, 

with world leaders gathering at Deerhurst Resort.

•	 Huntsville has recently begun strengthening 	

its relationships with post-secondary educational 

institutions, including the University of Waterloo 

and the Northern Ontario School of Medicine. 

•	 Muskoka is recognized for its lakes and 

spectacular scenery and for its boating, fishing, 

laid-back lifestyle and spectacular cottages.

•	 Huntsville offers a full-service geriatric hospital, 

plus Muskoka Algonquin Healthcare, wellness 

centres and nurse-practitioner led clinics.

•	 The Village at Legacy Lane is highly anticipated 

within the local community. The developer 

expects that 50% of the condominium sales will 

come from within the Muskoka region and that 

the balance will be sold to active seniors looking 

to retire to a community known for its beauty as 

well as its quaint historic charm.

•	 Less than two hours north of Toronto in the heart 

of Muskoka – The Village at Legacy Lane.

MANAGEMENT FIRM  

Tier 1 Transaction Advisory Services Inc.
3655 Kingston Road, Scarborough, ON M1M 1S2
tel: 647-748-TIER (8437)  |  fax: 647-748-8438  |  www.tier1advisory.com

Tier 1 Transaction Advisory Services Inc. is 
the creator, provider and administrator of 
syndicated second mortgages, also known as 

principal secured mortgages.  The syndicated mortgage is an FSCO-
regulated investment, requiring a full team of professional support 
services to complete each syndicated mortgage transaction.

MORTGAGE BROKERAGES  

First Commonwealth Mortgage Corporation

First Commonwealth has been in business since 
1994.  Its principal broker is Jude Cassimy, FSCO 
license #10636.  Mr. Cassimy has been licensed by 
the Financial Services Commission of Ontario since 

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

Tier 1 Mortgage Corporation

LAW FIRM  

Harris + Harris LLP
Lawyers – Mark Swartz and Greg Harris

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

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

AT LEGACY LANE
THE VILLAGE

•	8% annual fixed rate of interest

•	Interest paid quarterly

•	4% per annum end-of-term 
	 investor bonus paid in  
	 distributable cash proceeds

•	36-month term

•	Cash or RRSP eligible

•	$25,000 minimum



SYNDICATED MORTGAGE
In a syndicated mortgage, your RRSP or cash investment is secured and registered as a mortgage on a real estate asset. Legacy Lane 
Investments Ltd., the developer of this condominium project, through its principals has over 30 years of experience in commercial, 
residential and resort property development and has assembled a world-class team of award-winning architects, engineers and marketing 
consultants who each has a proven track record of delivering projects on time and on budget.

SECURITY AND RISK 
MITIGATION

Mortgage Registration:

The mortgage that will secure the investment by investors will be 
registered as a first mortgage against the property, in the name of each 
lender, through a nominee trust corporation and in the case of RRSP 
investors, often through their financial institution. The first mortgage will 
be subordinated only to construction financing, once the developer has 
achieved sufficient pre-sale commitments from bona fide purchasers to 
permit the construction phase of the project to proceed. At that point, 
the syndicated mortgage holders will rank in second position behind the 
construction lender. No other financing will be permitted to be registered 
ahead of the syndicated mortgage holders.

Loan to Value Ratio: 

The loan to value ratio is approximately 80%. The developer has funded 
the acquisition of the land and has retained and paid the architects, 
engineers, surveyors, appraisers, landscape architects, market research 
advisors, marketing/sales consultants and land planners. Clearing of the 
site is to begin shortly and has been approved by the Town of Huntsville.

Cost Control, Project Monitoring and Payments 
to the Developer:

Pelican Woodcliff Inc. will provide rigorous cost monitoring and quantity 
surveying services, including certification of loan payment amounts and 
cost-to-complete summaries, prior to any payment by the construction 
lender to the developer to ensure budget compliance. Pelican Woodcliff is 
recognized as one of Canada’s most reputable project managers.

Nominee Trust Corporation:

A trustee corporation will hold the syndicated mortgage on behalf of 
each lender (other than RRSP investors, for whom mortgages are usually 
registered in the name of their financial institution). Mr. Raj Singh, an officer 
and director of the nominee corporation, will provide status reports to the 
lenders throughout the term of the mortgage and will serve as a liaison for 
the lenders in any dealings with the borrower.

THE DEVELOPER
Legacy Lane Investments Ltd.

Bruce W. Stewart, the President of Legacy Lane Investments 
Ltd., is a nationally recognized designer and developer of 
numerous very successful seniors’ housing developments. 
Bruce has a proven 25-year track record of real estate 
management experience, including many years as a senior 

executive in two Canadian financial institutions, where he was primarily 
responsible for overseeing development and construction financing to 
seniors’ housing developer clients. Bruce has joint ventured and partnered 
with many of this country’s leading seniors’ housing providers. Bruce has 
designed and developed over 1,200 retirement suites in Ontario.

John Davies, the Vice President of Legacy Lane Investments 
Ltd., has over 30 years of development experience. For 11 
years, he was President of Land Concepts Ltd., a leading real 
estate development consulting firm with 30 professionals 
who provided development consulting services to many 

of Canada’s best-known real estate developers. In 1989, John 
joined Markborough Properties as Vice President, Development and 
Acquisitions. At the time, Markborough was one of Canada’s largest 
real estate developers, with over $3 billion in assets.  In 1996, with two 
partners he formed GenerX Inc., a boutique real estate development 
company specializing in well-conceived, market-responsive projects 
developed on time and on budget. GenerX developed over $200 million 
in bond-quality real estate assets for its own account.

THE FINANCIER
Tier 1 Transaction Advisory Services Inc.

Raj Singh is the President and founder of Tier 1 Transaction 
Advisory Services Inc., a firm specializing in financing real 
estate related projects in Canada.

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

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

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

PROJECT DESCRIPTION
The final phase of the Legacy Lane development in scenic Huntsville, Ontario, 
is The Village at Legacy Lane, an 80-suite, four- and five-storey condominium 
building specifically designed to appeal to active seniors and retirees.

The first phase of development and the cornerstone of the Legacy Lane 
development was Chartwell’s Muskoka Traditions, one of Ontario’s finest 
supervised seniors’ retirement living facilities, owned and operated by 
Chartwell Seniors Housing REIT, one of Canada’s largest and most reputable 
provider of seniors’ retirement accommodations.

The Village at Legacy Lane is nestled among four acres of granite 
outcroppings and surrounded by tall pines and municipal greenbelt forest. 
The rural setting of The Village is unique as it is only a short walk to a major 
commercial development offering groceries, a department store, a bank and 
restaurants.
 
Owners at The Village at Legacy Lane are able to enjoy the pride of 
ownership that comes from owning their own two-bedroom condominium 
suite but, if desired, have the opportunity to participate in the many social and 
other peace of mind amenities offered through their unique membership in 
The Chartwell Club, which provides an exclusive opportunity for our residents 
to utilize the multiple services, dining, social activities, outings, nursing 
and health care options offered to residents in the neighbouring Chartwell 
Muskoka Traditions seniors’ building.
 
The project’s scale, amenities, suites and outdoor living spaces have been 
designed by Legacy Lane Investments Ltd., whose principals have decades 
of experience conceiving first-class living environments for active seniors, 
including the neighbouring Chartwell Muskoka Traditions seniors’ facility.
 
Sales strategies are targeted to “lock and leave” independent seniors 
who desire the Muskoka lifestyle, scenery, amenities and quality of life the 
small town of Huntsville is known for. World-class resorts (Deerhurst), golf 
courses and fine dining are minutes away.  Our target market purchasers are 
active seniors, not yet ready to reside in a seniors’ facility but who, as they 
age, will be able to take advantage of the facilities and quality care options 
available in Chartwell’s neighbouring Muskoka Traditions facility through their 
membership in The Chartwell Club.
 
Construction of the first phase of The Village at Legacy Lane is scheduled to 
begin in the fall of 2013. The property has been purchased by the developer, 
and zoning and planning approvals have already been received. Huntsville 
Mayor Claude Doughty has written a glowing letter of endorsement. Mayor 
Doughty was instrumental in bringing  the G8 World Summit to Huntsville in 
2010, which focused the world’s attention on Huntsville and Muskoka.





























Appendix “D”



From John Davies

To Raj Singh

CC Chris Giamou

Sent 1132014 35451 PM

Subject FW Guildwood Timing

Raj

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

Ill work on Michael Cane to see if he can get us to $55 million or $60 million appraised value

JD

From John Davies mailtojohnmemorycareca
Sent October 31 2014 435 PM
To Greg Wood
Cc Chris Giamou Ethan Wood

Subject RE Guildwood Timing

Hey Greg

OK We can discuss Maybe $2 million is aggressive opposite the LTV If the new appraisal comes in at $55 million

hed qualify with Olympia Trust for $15 million That would be back under 30 Ill get started on the answers to all

your questions next week

Enjoy the weekend

John

From Greg Wood rmailtowoodqgicfundinqcom

Sent October 31 2014 1216 PM
To John Davies Chris Giamou

Cc Ethan Wood

Subject RE Guildwood Timing

Thanks for the update John I look forward to information in support of our lender discussions Just a couple of initial

comments

Given that the LTV on this land parcel may be 50 have you discussed with Raj covenant support
compared to Whitby at 25 LTV and no covenant required

How does current value compare to original purchase price acquisition history
Given lender opinion regarding the quality of the David Crane report provided for Whitby and assuming the

that ask for Guildwood will be more aggressive we would recommend a brand name appraisal report that will

be received as undoubted in terms of the land value estimate no sense spending money twice we can get

you some recommendations as you require

A break down of disbursements will be helpful information

I seems like we should proceed to get at least the term sheet issued and have the appraisal as a condition precedent

to funding advance not to exceed of value

Look forward to your information as available

Greg Wood
Broker

I Principal



373 Commissioners Road West Suite 200

London ON N6J 1Y4

T 5196733528 x128

C 5196713528

woodgicfundingcom

wwwicfundingcom

Seniors Housing I Apartment I

Retail
I

Industrial
I

Office

Financial Services Commission of Ontario License 10783

This email message including attachments is for the use of the individual or entity to which it is addressed and may contain information that is privileged

proprietary confidential and exempt from disclosure If you are not the intended recipient any dissemination distribution or copying is strictly prohibited If you

received this email in error please notify the sender by reply email and then destroy all copies of the transmission

From John Davies ma iltojohn©memorycareca
Sent October 3114 1149 AM
To Greg Wood Chris Giamou

Cc Ethan Wood

Subject Guildwood Timing

Hello Greg

I had a meeting with our partner Raj Singh regarding Guildwood on Wednesday evening We are looking for

approximately $2 million in new capital to advance the Guildwood project which goes to market in a week Looking for

new funding to cover costs related to build out of sales presentation centre architects engineers City of Toronto

fees and sales commissions and sales centre costs to get the project to 70 presold

Existing appraisal is $45 million In order to obtain additional financing beyond the $4 million currently registered

against the property which will subordinate to new financing and receive Olympia Trust approval well need an

updated appraisal As weve discussed we can only fund up to the appraised value Well get going on that new

appraisal shortly

In the interim we can pull some basic info together for you but there is nothing that can be advanced until we have the

new appraised valuation which will determine the quantum of the new loan Lets get Boathaus finished off and by the

time that loan funds in the next few weeks we should have our house in order to discuss Guildwood in a more

meaningful way

Thanks Greg

John

From Greg Wood mailtowoodc©icfundinccorn
Sent October 31 2014 1113 AM
To Chris Giamou
Cc John Davies Ethan Wood

Subject RE Scollard

Thanks for the quick response Chris I have spoken to Meridian these questions are just dotting the ls kind of

issues trying to anticipate questions that may be asked by credit

He did acknowledge that his question on the RSC was premature

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

Re Guildwood John said that you would be preparing a similar information package for us look forward to that

package and of course any updates on the Memory Care BurlingtonOakville developments

Have a great weekend



Greg Wood
Broker

I Principal

373 Commissioners Road West Suite 200

London ON N6J 1Y4

T 5196733528 x128

C 5196713528

woodg©icfundingcom
wwwicfundingcom

Seniors Housing
I
Apartment

I

Retail
I

Industrial
I

Office

Financial Services Commission of Ontario License 10783

This email message including attachments is for the use of the individual or entity to which it is addressed and may contain information that is privileged

proprietary confidential and exempt from disclosure If you are not the intended recipient any dissemination distribution or copying is strictly prohibited If you
received this email in error please notify the sender by reply email and then destroy all copies of the transmission

From Chris Giamou mailtochris©memorycareca
Sent October 3114 1033 AM
To Greg Wood

Cc John Davies Ethan Wood
Subject RE Scollard

Hi Greg
The RSC has not been done It can only be certified at the point in time when excavation is complete

Typically an RSC is required as a precondition to construction financing The zoning designation change does not

require an RSC
John provided Ryan with a copy of the Phase 2 soils report This should be sufficient for now
Chris

From Greg Wood rmailtowoodqgicfundinqcorn

Sent October 31 2014 851 AM
To chrisgmemorycareca

Cc John Davies Ethan Wood

Subject FW Scollard

Chris

Also has an RSC Record of site condition been done or will one be done Golder report says it was done to

support the RSC but when I search the MOE database nothing is there

This is required when there is a change from commercialindustrial to residential use

Pls advise

Greg Wood
Broker

I Principal

373 Commissioners Road West Suite 200

London ON N6J 1Y4

T 5196733528 x128

C 5196713528

woodg©icfundingcom

wwwicfundingcom
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I
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I

Office

Financial Services Commission of Ontario License 10783

This email message including attachments is for the use of the individual or entity to which it is addressed and may contain information that is privileged

proprietary confidential and exempt from disclosure If you are not the intended recipient any dissemination distribution or copying is strictly prohibited If you



received this email in error please notify the sender by reply email and then destroy all copies of the transmission



From John Davies

To Raj Singh

CC Gregory H Harris

Sent 11202015 115909 PM

Subject Re Bronson Views

Will do Raj

Sent from my Porsche Design P9983 smartphone from BlackBerry

From Raj Singh

Sent Friday November 20 2015 654 PM

To John Davies

Cc Gregory H Harris

Subject Re Bronson Views

Thats great John Also would be great of you can send me the electronic copies so that I can insert in

my power point

raj

Raj Singh

CEO
Tierl Advisory

My Linkedin Profile

httpcalinkedincominrajsingh100

On Fri Nov 20 2015 at 406 PM John Davies lohntextbooksuitescom> wrote

Hey Guys

This is Bronson There are some further refinements still being added over the weekend Raj Ill have the final renderings and

floor plans printed into a half dozen 11x17 drawing sets for you on Monday to take to Ottawa with you Tuesday

Cane is in Ottawa today I think well be at $16 million give or take Andre has sent him some additional backup on costs and

revenues that should bump his $13750 million initial appraisal number Sarah sent a draft brochure to you this morning for any

comments Well substitute the renderings with new ones Monday and print the sets midafternoon Sarah can deliver them to

your office Raj Monday afternoon

Timing OK

Have a good weekend



John

From Feby Kuriakose mailtoFKuriakose srmarchitectsca

Sent November 20 2015 331 PM
To John Davies <johnitextbooksuitescom>

Cc Wilson Costa <WCostasrmarchitectsca> Ryan Hicks <rhicks simarchitectsca>

Subject Re Rideau Bronson adn Ross Park Precast Panel

Hi John

Attached are the latest renderings for Bronson based on your comments

The following items are outstanding on the renderings

Chris is working on the updated landscape plan we will incorporate it into the renderings as soon as we have it

The residential entrance canopy has to be refined and additional columns supports to be added

The stair along Cambridge street has to be designed to be part of the landscape design

Please review and let me know your comments Also please let me know when you want the final renderings we are

expecting the landscape revisions early next week to incorporate into the model

Thanks

Feby

PS Hawaii was incredible

From John Davies <johnitextbooksuitescom>

Sent November 20 2015 229 PM
To Feby Kuriakose

Subject RE Rideau Bronson adn Ross Park Precast Panel

Important we get a design that can be approved and worry about how were going to execute it later How was Hawaii



From Feby Kuriakose mailtoFKuriakose isrmarchitectsca

Sent November 20 2015 217 PM
To John Davies <john textbooksuitescom>

Subject Re Rideau Bronson adn Ross Park Precast Panel

Thanks John

Regards

Feby

From John Davies <johnitextbooksuitescom>

Sent November 20 2015 207 PM
To Feby Kuriakose

Subject RE Rideau Bronson adn Ross Park Precast Panel

Stick with the plan Keep going with what youre refining

From Feby Kuriakose mailtoFKuriakose isrmarchitectsca

Sent November 20 2015 202 PM
To John Davies <johnitextbooksuitescom>

Cc Edward Thomas <edwardisrmarchitectsca> Ryan Hicks <rhicksisrmarchitectsca>

Subject Rideau Bronson adn Ross Park Precast Panel

Hi John

In the meeting with Stubbes you mentioned that the precast cladding is to be coloured concrete and no form liners

Is that the approach for Rideau Bronson and Ross Park If so we will have to revise Ross Park renderings as well

as the concept that we have been sending you for Bronson Both these projects currently show precast treatments

that would require form liners

Please advice how you want us to proceed

Thanks and regards

Feby



From John Davies

To Andre Antanaitis Gregory Harris

CC Amy Lok Nicole Cristiano

Sent 9292015 30247 PM

Subject Re 445 Princess Street Kingston Appraisal Report

Greg Andre Held for rental This will not be sold as a condo notwithstanding that is the assumption in

Canes appraisal All of MCs appraisals derive their valuation on a sale basis regardless of whether its a

hold or not Highest valuation this way given Canes conservative cap assumptions John

Sent from my Porsche Design P9983 smartphone from BlackBerry

From Andre Antanaitis

Sent Tuesday September 29 2015 1059 AM
To Gregory Harris John Davies

Cc Amy Lok Nicole Cristiano

Subject RE 445 Princess Street Kingston Appraisal Report

Hi Greg

At this point Im not sure if thats been decided yet The figures sent to Michael Cane have the project modeled as a condo

sale but that could change

525 Princess and 555 Princess Street which are across the street from each other northwest of 445 Princess are coming

through the pipeline before 445 Princess and I know John and Walter have discussed options of keeping one as a rental property

and one as a condo but again all discussions about condo vs rental that Ive been privy to have been preliminary

Id prefer to let John address any final decisions regarding condo vs rental so Ive recopied him to this email

Thanks

Andre

From Gregory Harris mailtoGregHarrisharrisandharris com
Sent September 2915 1045 AM
To Andre Antanaitis

Cc Amy Lok Nicole Cristiano

Subject RE 445 Princess Street Kingston Appraisal Report

Andre

Is this the property that will be held as a rental property and not sold as condo units

Greg

Gregory H Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga Ontario

L4W 4Y6

Phone 9056297800 x240

Fax 9056294350

Cell 4164602507
Email gregharris harrisandharriscom

Web wwwharrisandharriscom



HARR + HARRIS
scuorus

This email and its attachments is privileged and may contain confidential information intended onlyfor the

persons named above If you receive this email in error please notify the addressee immediately by email

phone or fax and permanently delete the email and any attachments

From Andre Antanaitis mailtoandre stextbooksmtescomj

Sent September 2915 1023 AM
To John Davies Amy Lok Gregory Harris

Subject FW 445 Princess Street KingstonAppraisal Report

John Amy and Greg

For your review please find attached Michael Canes Appraisal Report for 445 Princess Street in Kingston ON which was

distributed September 22nd 2015

Thanks

Andre

Andre Antanaitis MA
Analyst

17XTBOOK
STUDENT SUITES INC

51A Caldari Road Unit 1M

Vaughan ON L4K 4G3

andretextbooksuitescom

4164777744 ext 236

wwwtextbooksuitescom

From Michael Cane mailtomichaelcane irogerscom
Sent September 2215 345 PM
To John Davies <johndavies55 irogerscom> Chris Giamou <chris jextbooksuitescom> Andre Antanaitis

<andre itextbooksuitescom>

Subject 445 Princess Street Kingston Appraisal Report

Gentlemen

Please see attached

Please confirm receipt

Best wishes

Michael



Michael Cane Consultants

18976 Kennedy Road

SHARON ON
LOG IVO

C4163122263

michaelcanerogerscom



From John Davies

To Walter Thompson Andre Antanaitis

Sent 20151120 90904 AM
Subject Re Information on Summerhill Bronson

Id hold off on the rental rate bump We may not even need to go there In any event Michael will push
back if he feels were being excessive Lets wait and see where we end up this round Degree at a time

Need to get him to buy in to these changes first

Sent from my Porsche Design P9983 smartphone from BlackBerry

From Walter Thompson
Sent Thursday November 19 2015 1042 PM

To Andre Antanaitis John Davies

Subject Re Information on Summerhill Bronson

Id send him the pro forma of where we expect the Cane appraisal to land

Is this the time we advise Michael of the rental rates being achieved at Capital Hall Or do we let him find

the answer by telling him we understand theres a competing project on the market understand theyre

guaranteeing rents for 3 years and would be interested if he could find out what those were and use

them in his appraisal as representative of market Would be independent allow him to arrive at his own

rental rates and add value to his client all at the same time

Thanks

Walter

From Andre Antanaitis

Sent Thursday November 19 2015 1021 PM

To Walter Thompson

Subject Re Information on Summerhill Bronson

Do you want me to just do my best to look into the crystal ball and give my best estimate of what michaels residual

value will be His most recent preliminary draft only valued it at 135 mill Hes pushing back right now hasnt issued

an update and is dragging his feet saying we have too much value and not enough cost in the pro forma compared to

other projects hes working on

I doubt Ill have anything by the end of the week with michaels letterhead on it thats above 135 million based on the

email I forwarded you Can Raj take that to get started and then upgrade once we get a new report from Michael

Sent from my iPhone

On Nov 19 2015 at 1005 PM Raj Singh <rajsingh100gmailcom> wrote

Also do you have Michael Canes revised appraisal If not send me your expected appraisal from

Cane

raj

Raj Singh

CEO
Tierl Advisory



My Linkedin Profile

httpcalinkedincominrajsingh100

On Thu Nov 19 2015 at 1004 PM Raj Singh <rajsingh100gmailcom> wrote

Hi Andre

Please also send me the pro forma in Excel please

thanks

Raj Singh

CEO
Tierl Advisory

My Linkedin Profile

httpcalinkedincominrajsingh100

On Thu Nov 19 2015 at 744 PM Andre Antanaitis <andretextbooksuitescom> wrote

Hi Raj

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

Andre

From GXUDC mailtowalterigxudccom
Sent November 1915 612 PM
To Raj Singh <rajsingh100 gmailcom> John Davies <iohndavies55rogerscom>
Cc Gregory H Harris <greghanis harrisandharriscom> Andre Antanaitis <andreitextbooksuitescom>

Subject Re Information on Summerhill Bronson

Youll have a ton of information shortly Andre please forward to Raj asap

Thanks



Walter

From Raj Singh

Sent Thursday November 19 2015 602 PM

To Walter Thompson President John Davies

Cc Gregory H Harris

Subject Information on Summerhill Bronson

John Walter

Can you provide me with some information on Bronson I am presenting to 2

groups total 89 on Tuesday November 24th

Address any renderings size of Building units beds sq ft estimated price

ranges Please also send the draft pro forma

thanks

Raj

Raj Singh

CEO

Tierl Advisory

My Linkedin Profile

httpcalinkedincominrajsingh100



From John Davies

To Gregory Harris

CC rajsingh100gmailcom Chris Giamou

Sent 20160316 45456 PM

Subject RE Update on Agreement

Hey Greg

I have ben back and forth with Michael Cane on this for several months looking for an increase in valuation Michael

cant get his head around an increase to the last Kitchener appraisal until we break ground Ill repay the Mintz $900K
on Kitchener from the Boathaus loan and repay Boathaus over say 3 advances when we break ground in Kitchener

The MC JV agreement with Leeswood didnt seem like a big priority until it blew up in our face a year later I am of the

belief that the ROFR is important to Guido and therefore its a priority to me Hopefully we can get something in his

hands asap I know they would like to break ground in the near term

Thanks

John

From Gregory Harris mailtoGregHarrisharrisandharriscom
Sent March 16 2016 1218 PM
To John Davies

Cc rajsingh100gmailcom Chris Giamou

Subject RE Update on Agreement

Hes not asking for anything further after Rajs response

Lets not provide a timeline at the moment

We have many bigger issues to deal with including but not limited to the Kitchener appraisal from Cane thats going

to end up becoming a very large issue unless we deal with that

Youve been stating for months that Cane was going to get it done but we still have not seen it

Lets get our priorities straight please

Greg

Gregory H Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga Ontario

L4W 4Y6

Phone 9056297800 x240

Fax 9056294350

Cell 4164602507

Email gregharrisharrisandharriscom

Web wwwharrisandharriscom



HARR HARRiS

This email and its attachments is privileged and may contain confidential information intended onlyfor the

persons named above If you receive this email in error please notify the addressee immediately by email

phone or fax and permanently delete the email and any attachments

From John Davies mailtojohn©memorycareca
Sent March 1616 1213 PM

To Gregory Harris

Cc rajsingh100©gmailcom Chris Giamou

Subject RE Update on Agreement

Yes thanks I did see Rajs note to Guido but Id like to give Guido a timeframe if thats possible

From Gregory Harris rmailtoGrecHarrisgharrisandharriscoml

Sent March 16 2016 1212 PM
To John Davies <johngmemorycareca>

Cc raisinch100gcmailcom Chris Giamou <chrisgmemorycareca>

Subject RE Update on Agreement

Raj has already dealt with this

Gregory H Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga Ontario

L4W 4Y6

Phone 9056297800 x240

Fax 9056294350

Cell 4164602507

Email gregharris©harrisandharriscom

Web wwwharrisandharriscom

HARRIS + HARRISLr
scuorus

This email and its attachments is privileged and may contain confidential information intended onlyfor the

persons named above If you receive this email in error please notify the addressee immediately by email

phone or fax and permanently delete the email and any attachments

From John Davies mailtojohn©memorycareca
Sent March 1616 1210 PM

To Gregory Harris

Cc rajsingh100©gmailcom Chris Giamou

Subject FW Update on Agreement

Hey Greg

Is there a timeframe that I can tell Guido



John

From Guido Paniccia rmailtoGPanicciavarconconstructioncoml

Sent March 15 2016 451 PM
To John Davies <johnmemorycareca>
Cc Chris Giamou Memory Care <chrismemorycareca> rajsinqh100qmailcom

Subject RE Update on Agreement

JohnChris

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

mail below

Guido Paniccia BscEng
Senior Vice President

VARCON

VARCON CONSTRUCTION CORPORATION
250 Doney Crescent

Concord Ontario L4K 3A8

From Guido Paniccia

Sent March 0816 832 AM
To John Davies <johnmemorycareca>
Cc Chris Giamou Memory Care <chrismemorycareca> rajsingh100gmailcom <rajsinqh100qmailcom>

Subject Update on Agreement

John

Hope that all is well Can you please update me on the status of the agreement being drafted

Regards

Guido Paniccia BscEng
Senior Vice President

VARCON

VARCON CONSTRUCTION CORPORATION
250 Doney Crescent

Concord Ontario L4K 3A8







Appendix “E”



From Dianna Cassidy

To johndavies55rogerscom
Sent 20160209 44705 AM
Subject Re Shareholder Dividend Payment on Bronson

Thanks for the update

Sent from my BlackBerry 10 smartphone on the Bell network

From johndavies55rogerscom
Sent Monday February 8 2016 1041 PM

To Dianna Cassidy Operations Manager October 8 2015

Subject Fw Shareholder Dividend Payment on Bronson

April 1st to receive Bronson cash

Sent from my Porsche Design P9983 smartphone from BlackBerry

From Gregory Harris

Sent Monday February 8 2016 546 PM

To johndavies55rogerscom Raj Singh BSc MBA CEO

Cc Walter W Thompson CA CPA Co President

Subject Re Shareholder Dividend Payment on Bronson

Were aiming for April 1st however its a matter of all the sales being completed and then the OT funds

being rolled over

Gregory H Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga Ontario

L4W 4Y6

Phone 9056297800 x 240

Fax 9056294350
Cell 4164602507
Email gregharrisharrisandharriscom

Web wwwharrisandharriscom

From johndavies55rogerscom
Sent Monday February 8 2016 554 PM

To Gregory Harris Raj Singh BSc MBA CEO

Cc Walter W Thompson CA CPA Co President

Subject Re Shareholder Dividend Payment on Bronson

Great Thanks When does Raj envision closing

Sent from my Porsche Design P9983 smartphone from BlackBerry

From Gregory Harris

Sent Monday February 8 2016 529 PM

To johndavies55rogerscom Raj Singh BSc MBA CEO

Cc Walter W Thompson CA CPA Co President

Subject RE Shareholder Dividend Payment on Bronson

If Tier 1 raises $10875 million then deducting 30 results in an amount of $7612500 and from this amount youd deduct the

$1 million shareholder dividend netting $6612500 by my calculations



Ill have to confirm tomorrow what the contribution amount will be required to top up the net Vector advance to complete the

purchase but assuming its $3 million or less then the net proceeds remaining would be approximately $35 million

Ill get you more detailed numbers on the purchase side tomorrow once Amy is back

Gregory H Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga Ontario

L4W 4Y6

Phone 9056297800 x240

Fax 9056294350

Cell 4164602507
Email gregharris harrisandharriscom

Web wwwharrisandharriscom

HARRIS + HARRISLr
ssgivNP52Ko scuoruRs

This email and its attachments is privileged and may contain confidential information intended onlyfor the

persons named above If you receive this email in error please notify the addressee immediately by email

phone or fax and permanently delete the email and any attachments

From johndavies55rogerscom mailtojohndavies55rogerscom

Sent February0816 520 PM
To Gregory Harris Raj Singh BSc MBA CEO
Cc Walter W Thompson CA CPA CoPresident

Subject Re Shareholder Dividend Payment on Bronson

Hey Greg If Raj can raise the $10875 in addition to the Vector funds we should receive after Vector hold back

amounts balance of the purchase price owing and the normal Ti 30 off the top around $45 million Less $1

million shareholder bonus Net to Textbook roughly $35 million Is my math more or less correct John

Sent from my Porsche Design P9983 smartphone from BlackBerry

From Gregory Harris

Sent Monday February 8 2016 457 PM
To johndavies55 0rogerscom Raj Singh BSc MBA CEO
Cc Walter W Thompson CA CPA CoPresident

Subject RE Shareholder Dividend Payment on Bronson

JohnWalter

I spoke with Raj and hes talked with Mickey Baratz regarding additional Tier 1 funding below the Vector financing It appears

Mickey has no issue with additional Tier 1 subordinate financing He advised Raj that I should send the request for the

amendment to the Credit Agreement Walter had previously signed Raj also advised that Mickey didnt have an issue with

respect to the $1 million shareholder dividends on closing

I will prepare an amendment for Mickeys review and after Mickey confirms the amendments Ill forward to Walter for

signature

With respect to the Bronson SMI raise our documents provide that the maximum raise amount is $16575000 Initially the

amount of the SMI raise will be limited to $10875000 such that the STYLI funds plus the Vector financing will not exceed the

appraisal amount The documents will allow at some time down the road if necessary the SMI portion itself to be increased

up to a maximum of $16575000 provided an increased appraisal amount would support this quantum plus the Vector loan



Raj advises that he is trying to close on the $10875000 amount and its expected that the shareholder dividend payment will be

disbursed from these proceeds The SMI documents already contemplate the shareholder dividend and do not need to be

amended for this purpose

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

Greg

Gregory H Harris

Harris + Harris LLP

2355 Skymark Avenue

Suite 300

Mississauga Ontario

L4W 4Y6
Phone 9056297800 x240

Fax 9056294350

Cell 4164602507
Email gregharris s harrisandharriscom

Web wwwharrisandharriscom

HARRIS + HARRIS
soi4tcRs

This email and its attachments is privileged and may contain confidential information intended onlyfor the

persons named above If you receive this email in error please notify the addressee immediately by email

phone or fax and permanently delete the email and any attachments

From johndavies55 rogerscom mailtojohndavies55 srogerscom

Sent February0816 841 AM
To Raj Singh BSc MBA CEO Gregory Harris

Cc Walter W Thompson CA CPA CoPresident

Subject Bonus Payment on Bronson

Gentlemen im responding to recent correspondence regarding the bonus payment to shareholders on Bronson

I think wed all agree that the payment of bonuses to shareholders from the Tier 1 raises has been gratefully received

It certainly has been in my case We have a few challenges that were dealing with that id like to present

If the 1st mortgage lender is prepared to permit another $1 million behind him thats fine Good news in fact Walter

was nervous to ask

We have a larger more encompassing issue In the case of McKenzie the raise was $10 million and the amount

needed to close was roughly $4 million After payment of the $1 million bonus there was around $2 million for staff

consultants overhead and other operating costs In the most recent advances for 555 and 525 the amount of the

raises after all fees shareholder bonuses and other deductions netted a relatively small surplus Textbook repaid $13

millionto Scollard and MC from the 555 and 525 advances and that cash was used to pay $1 million of December

and January interest which left Textbook little cash to operate with



The size of the recent Tier 1 raises hasnt been large enough to leave us sufficient cash after payment of all

deductions to operate the company Bronson is the same situation The quantum of the anticipated net Tier 1 raise on

Bronson is close to the closing costs and the bonus leaving Textbook little additional cash to pay our expenses

We have the two Ottawa projects and Ross Park into working drawings We owe roughly $15 million to the

consultants on those projects We owe consultants for 555 and 525 as well as almost 9 months of work on Shoppers

Drug Mart site The Brock U site is in predevelopment mode We need cash for consultants to continue work in

earnest or work will stop Add payroll office expenses etc

I have mentioned in the past that the issue is the land raises are so large that these is insufficient surplus proceeds to

fund operations at the present level We need to keep our foot on the pedal and advance the projects as quickly as we
can or theyll languish Afer all deductions from the most recent raises there isnt enough to fund the working

drawing planning engineering and approvals operations underway We need a couple of raises with $2 or $3 million

surplus cash to catch up Unfortunately the best sites that are close to schhols or in the downtown core arent cheap

and the net proceeds from the Tier 1 raises arent enough to cover ops

Can we raise more capital on Bronson Can Tier 1 raise a 2nd tranche and pay the bonus from the back end The

Cane appraisal is greater than the sum to the 1st and 2nd mortgages I believe Hopefully we can raise additional cash

on Bronson and pay the bonus and operating cash too

The next raise for the Shoppers Drug Mart property will be based on a $15 million Cane appraisal and I think the 1st

mortgage lender will permit a larger 2nd Hopefully the Tier 1 raise for this site will go well and produce substantial

net proceeds to cleanup consultants invoices pay staff and ops for a few months until the next raise

Lastly 2nd year interest payments on Ross Park will be upon us soon Well need to start bankrolling surplus cash in

order to meet interest obligations Starting that now would be wise

I wanted to let you know that the projects underway require more funding than is presently available or available out

of the Bronson raise Raj can we raise more Greg will the documents allow us to raise more as construction

financing and still be within the Cane appraisal amount

Imthinking out loud Im sure there is a solution None of us want to see the progress grind to a halt Im sure there is

a solution

John

Sent from my Porsche Design P9983 smartphone from BlackBerry
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Receivership Companies

Summary of Estimated Unearned Management Fees

(unaudited; $C)

Scollard 525 Princess 555 Princess Burlington Oakville Kitchener Legacy Lane Total

Total Project costs 73,159 33,730 41,878 23,900 27,704 25,579 22,444 248,394

Project costs to date (note 1) 15,946 6,387 7,927 9,553 13,903 11,527 3,478 68,721

Costs to-date as a percentage of total costs 21.8% 18.9% 18.9% 40.0% 50.2% 45.1% 15.5% 27.7%

Total management fees over project 1,803 1,500 2,100 1,500 1,500 1,594 1,122 11,119

Percentage of earned management fees to date 21.8% 18.9% 18.9% 40.0% 50.2% 45.1% 15.5% 29.9%

Expected Management fees to date 393 284 398 600 753 718 174 3,319

Actual management fees paid (note 2) 846 502 801 1,264 1,245 1,201 607 6,466

Estimated unearned management fees 453 218 403 664 492 483 433 3,147

Notes

1. Represents all capital raised on the project, including from SMIs, third party mortgages and the preference shares in respect of Oakville. Excludes receipts

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

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