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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

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

PRINCESS STREET) INC.

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

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED

THIRTEENTH REPORT OF
KSV KOFMAN INC.

AS RECEIVER AND MANAGER

SEPTEMBER 10, 2018

1.0 Introduction

1 . This report(“Report”)is filed by KS V Kofman Inc . (“KS V”)as rec eiverand manager
(the “Rec eiver”)ofthe realproperty mu nic ipally d es c ribed as 2168 and 21 7 4 Ghent
A venu e, B u rlington, O ntario (the “RealP roperty”), whic h RealP roperty is regis tered
on title as being owned by 1 7 0 38 58 O ntario Inc . (“B u rlington”), and of the as s ets ,
u nd ertakings and properties ac q u ired for or u s ed in relation to the RealP roperty
(togetherwiththe RealP roperty, the “P roperty”).

2 . P u rs u ant to an ord er of the O ntario S u perior C ou rt of Ju s tic e (“C ou rt”) d ated
O c tober2 7 , 2 0 16, GrantThornton L imited was appointed Tru s tee (“Tru s tee”) of
eleven entities 1 whic h rais ed monies from inves tors (“Inves tors ”)throu gh s ynd ic ated
mortgage inves tments (c ollec tively, the “Tru s tee C orporations ”)2 . Eightofthe Tru s tee
C orporations then ad vanc ed thes e monies on a s ec u red bas is pu rs u antto loan
agreements between the Tru s tee C orporation and eleven entities , inc lu d ing
B u rlington (c ollec tively, the “D avies D evelopers ”).

1 Textbook S tu d entS u ites (525 P rinc es s S treet) Tru s tee C orporation, Textbook S tu d entS u ites (555 P rinc es s S treet) Tru s tee
C orporation, Textbook S tu d entS u ites (Ros s P ark) Tru s tee C orporation, 2 223947 O ntario L imited , M C Tru s tee (Kitc hener) L td . ,
S c ollard Tru s tee C orporation, Textbook S tu d entS u ites (7 7 4 B rons on A venu e)Tru s tee C orporation, 7 7 437 1 8 C anad a Inc . , Keele
M ed ic alTru s tee C orporation, Textbook S tu d entS u ites (445 P rinc es s S treet)Tru s tee C orporation and H azelton 40 7 0 D ixie Road
Tru s tee C orporation

2 Ind ivid u als who hold their mortgage inves tmentin a Regis tered RetirementS avings P lan have a mortgage with
O lympia Tru s tins tead ofthe applic able Tru s tee C orporation.
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3. O n applic ation by the Tru s tee, KS V was appointed Rec eiverofthe P roperty on A pril
2 8 , 2 0 1 7 . The ord erwas amend ed on M ay 2 , 2 0 1 7 to ad d res s c ertain c leric alerrors
(the “A mend ed and Res tated Rec eivers hipO rd er”).

4. P u rs u antto variou s ord ers mad e by the C ou rt, KS V is als o the Rec eiverof c ertain
property ofthe remainingD avies D evelopers .

5. O n Ju ne 30 , 2 0 1 7 , the C ou rtmad e an ord er(the “S ale and D evelopmentP roc es s
O rd er”)approving a proc es s to s olic itoffers forthe s ale and /ord evelopmentof the
RealP roperty (the “S D P ”). A c opy of the S ale and D evelopmentP roc es s O rd eris
attac hed as A ppend ix “A ”.

1.1 Purposes of this Report

1 . The pu rpos es ofthis Reportare to:

a) provid e bac kgrou nd information withres pec tto thes e rec eivers hipproc eed ings ;

b) s u mmarize the res u lts of the S D P c arried ou tby the Rec eiver for the Real
P roperty;

c ) d is c u s s the rationale for the req u es t to plac e M emory C are Inves tments
(B u rlington) L td . (“M C B u rlington”), B u rlington’ s s ole s harehold er, into
rec eivers hip;

d ) s u mmarize a trans ac tion (the “Trans ac tion”) with 264298 8 O ntario Inc . (the
“P u rc has er”)forthe s ale ofthe P u rc has ed A s s ets (as d efined below)pu rs u ant
to an A greementof P u rc has e and S ale d ated Ju ly 23, 2 0 1 8 between the
Rec eiverand the P u rc has er(the “A P S ”); and

e) rec ommend thatthe C ou rtis s u e ord ers , interalia:

i. approvingthe Trans ac tion;

ii. plac ingM C B u rlington into rec eivers hipforthe pu rpos e ofc ompletingthe
Trans ac tion;

iii. ves tingtitle in and to the P u rc has ed A s s ets in the P u rc has er, oras itmay
d irec tin ac c ord anc e with the A P S , free and c learofallliens , c laims and
enc u mbranc es , exc eptthe P ermitted Enc u mbranc es (as d efined in the
A P S ) u pon filing of a c ertific ate c onfirming, among other things ,
c ompletion ofthe Trans ac tion;

iv. following the c ompletion ofthe Trans ac tion, au thorizing and d irec ting the
Rec eiverto make a d is tribu tion to:

 M ars hallZehrGrou p Inc . (“M ZG”)to repay allamou nts owing to it
u nd er a Rec eiver C ertific ate d ated M ay 8 , 2 0 1 7 (the “Rec eiver
C ertific ate”);
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 L imen Grou p C ons t. L td . (“L imen”) and /or Varc on C ons tru c tion
C orporation (“Varc on”), lien c laimants ; and

 the Tru s tee, on behalfof2223947 O ntario L imited (“222”), in res pec t
ofInves torfu nd s ad vanc ed to the C ompany, u pto the amou ntowing
to 222 ;

v. s ealing the c onfid entialappend ic es to this Reportpend ing c ompletion of
the Trans ac tion; and

vi. approving the fees and d is bu rs ements of the Rec eiver and its legal
c ou ns el, B ennett Jones L L P (“B ennett Jones ”), in the B u rlington
rec eivers hipproc eed ings , from its c ommenc ementto Ju ly 31 , 2 0 1 8 .

1.2 Currency

1 . A llreferenc es to c u rrenc y in this Reportare in C anad ian d ollars .

2.0 Background

1 . The D avies D evelopers are d evelopers of s tu d entres id enc es , ac c ommod ations for
people s u ffering from variou s forms of c ognitive impairment and low-ris e
c ond ominiu ms (c ollec tively the “P rojec ts ”).

2 . The D avies D evelopers borrowed a princ ipalamou ntof approximately $119. 940
million, c ompris ed of $93. 67 5 million in s ec u red d ebt owing to the Tru s tee
C orporations (being monies rais ed by the Tru s tee C orporations from Inves tors )and
$23. 67 5 million owing to mortgage lend ers (the “O ther L end ers ”). The Rec eiver
u nd ers tand s thatthe obligations owing to the O therL end ers rank in priority to the
Tru s tee C orporations .

3. The fu nd s ad vanc ed from the Tru s tee C orporations to the D avies D evelopers were to
be u s ed to pu rc has e realproperty and to pay s oft c os ts as s oc iated with the
d evelopmentofthe P rojec ts .

4. The Rec eiveris inves tigatingtrans ac tions involvingthe D avies D evelopers , inc lu d ing
how the D avies D evelopers u s ed the monies ad vanc ed to them by Inves tors throu gh
the Tru s tee C orporations . The inves tigation has been d is c u s s ed in variou s of the
Rec eiver’ s reports . Thes e reports c an be fou nd on the Rec eiver’ s webs ite at
www. ks vad vis ory. c om .

2.1 Burlington

1 . D u ring 20 13, M C B u rlington pu rc has ed the s hares of B u rlington for approximately
$2 . 5 million. The Rec eiveru nd ers tand s thatthe vend orwas an arm ’ s lengthparty.

2 . B u rlington and two otherD avies D evelopers , M emory C are Inves tments (Kitc hener)
L td . ("Kitc hener") and M emory C are Inves tments (O akville) L td . (“O akville”, and
togetherwith Kitc henerand B u rlington, the "M emory C are Entities ”)were to d evelop
res id enc es forpeople s u fferingfrom c ognitive impairment.
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3. P riorto the rec eivers hip proc eed ings , B u rlington obtained bu ild ing permits and s ite
plan approvalfrom the C ityofB u rlington to c ons tru c tthe d evelopment. In c onnec tion
withobtainingthe s ite plan approval, M C B u rlington paid :

a) d evelopmentand ed u c ation c harges totalling approximately $1 . 0 53 million to
the C ity of B u rlington and /or the Regional M u nic ipality of H alton (the
“D evelopmentC harges ”); and

b) s ec u rity d epos its totallingapproximately $2 7 6, 0 0 0 to the C ity ofB u rlington (the
“S ec u rity D epos its ”and togetherwith the D evelopmentC harges , the “P repaid
C harges ”).

4. The monies u s ed to pay forthe P repaid C harges were rec eived from O akville and
B u rlington as reflec ted in M C B u rlington’ s bankingac tivity s u mmarized below.

D ate D es c ription A mou nt
Ju ly 12 , 2 0 15 O peningB alanc e 20 6
Ju ly 12 , 2 0 15 Rec eiptfrom O akville 257 , 0 0 0
Ju ly 12 , 2 0 15 Rec eiptfrom B u rlington 1 , 0 93, 0 0 0
Ju ly 12 , 2 0 15 P aymentofD evelopmentC harges (1 , 0 53, 8 1 7 )
Ju ly 12 , 2 0 15 P aymentofS ec u rity D epos it (2 7 6, 0 0 0 )
Ju ly 12 , 2 0 15 C los ingB alanc e 20 , 390

5. Forthe pu rpos e ofthe d is tribu tions to be mad e in thes e proc eed ings , the Rec eiver
propos es to alloc ate allof the proc eed s from the propos ed s ale to B u rlington. The
Rec eiveru nd ers tand s thatthe P repaid C harges only have valu e in c onnec tion with
the Trans ac tion, and thatthe D evelopmentC harges ru n withthe RealP roperty(whic h
is owned by B u rlington).

6. The RealP roperty is es s entially raw land . There has been s ome minorc ons tru c tion
on the s ite.

7 . John D avies is the s ole d irec torand offic erofB u rlington and M C B u rlington.

2.2 Secured Creditors

2.2.1 MarshallZehr Group Inc.

1 . P u rs u antto the A mend ed and Res tated Rec eivers hipO rd er, the Rec eiverborrowed
$1 . 7 7 5 million from M ZG u nd era Rec eiver’ s C ertific ate to fu nd thes e proc eed ings
(the “M ZG Fac ility”). The interes trate on the M ZG fac ility is 9. 5% perannu m . The
M ZG Fac ility had a term of one year, s u bjec tto the Rec eiver’ s rightto extend the
fac ility forone year, atits option.

2 . P u rs u ant to an A mend ing A greement d ated M ay 15, 2 0 1 8 (the “A mend ing
A greement”), the Rec eiverexerc is ed the option and the amou ntof the fac ility was
inc reas ed to $1 . 963 million to ac c ou ntfor an ad d itionalyear of interes tand a 1%
lend erfee. The C ou rtapproved the A mend ingA greementon M ay 30 , 2 0 1 8 .
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3. A s reflec ted below, the amou nts borrowed from M ZG were u s ed to repay an arm’ s
length firs tmortgage on the B u rlington realproperty thatwas ou ts tand ing atthe
c ommenc ementofthe rec eivers hip, fu nd interes tres erves and pay the c os ts ofthe
B u rlington rec eivers hipproc eed ings , inc lu d ingprofes s ionalfees .

(u nau d ited ; $) O riginal
Fac ility

A mend ing
A greement Total

L oan proc eed s 1 , 7 7 5, 0 0 0 1 8 8 , 0 61 1 , 963, 0 61
Interes tres erves (168 , 625) (168 , 625) (337 , 250 )
M ZG fees (35, 50 0 ) (19, 436) (54, 936)
M ZG’ s legalfees (5, 0 7 5) - (5, 0 7 5)

1 , 565, 8 0 0 - 1 , 565, 8 0 0
Repaymentoffirs tmortgages (1 , 343, 622) - (1 , 343, 622)
Remaind er 222 , 1 7 8 - 222 , 1 7 8

Rec eivers hipC os ts

P rofes s ionalfees 3

Rec eiver(exc lu d ingac c ru als ) (7 3, 8 51) - (7 3, 8 51)
Rec eiver’ s legalc ou ns el(exc lu d ingac c ru als ) (7 6, 2 1 0 ) - (7 6, 2 1 0 )

O therc os ts (32 , 7 37 ) - (32 , 7 37 )
(1 8 2 , 7 98 ) - (1 8 2 , 7 98 )

B alanc e 39, 38 0 - 39, 38 0

4. Ifthe M ZG Fac ilityis repaid priorto matu rity, M ZG is req u ired to refu nd to the Rec eiver
the pro-rated portion ofthe interes tres erve.

5. M ZG was granted a firs t ranking C ou rt-ord ered c harge agains t the as s ets of
B u rlington, s u bjec tonly to the Rec eiver’ s C harge and c ertain priority amou nts s etou t
in the B ankru ptc y and Ins olvenc y A c t(C anad a). M ZG has regis tered a mortgage
agains tthe RealP roperty.

2.2.2 222

1 . 2 2 2 rais ed approximately $8 . 3 million from Inves tors throu gh s ynd ic ated mortgage
inves tments . 2 2 2 then entered into a loan agreementwith B u rlington s ec u red by a
mortgage on the RealP roperty. A tthe d ate thes e proc eed ings c ommenc ed , 2 2 2 had
s pentallmonies ithad rais ed and the c as hbalanc e in its bankac c ou ntwas negligible.

3 The alloc ation ofprofes s ionalfees is d is c u s s ed in S ec tion 6 below.
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2.3 Schedule of Receipts and Disbursements

1 . A S c hed u le ofRec eipts and D is bu rs ements reflec ting the s ou rc es and u s es ofc as h
by B u rlington4 is provid ed below.

($0 0 0 s ; u nau d ited ) A mou nt
Rec eipts

S ynd ic ated M ortgage P roc eed s 8 , 30 3
A ffiliated entities 2 , 2 8 1
O therlend er 1 , 250
O ther/u nknown 232

12 , 0 66
D is bu rs ements

A ffiliated entities 2 , 8 39
B u rlington s hare pu rc has e 2 , 50 1
D evelopmentc os ts , inc lu d ingprepaid c harges 2 , 40 2
Interes tpaid 1 , 565
B rokerand referralfees 1 , 356
P ayments to s harehold ers 8 54
P rofes s ionalfees 259
O ther/u nknown 290

12 , 0 66
End ingbankbalanc e -

2 . The table reflec ts thatofthe nearly $12 . 1 million in rec eipts :

 approximately $2 . 3 million was rec eived from affiliated entities and $2 . 8 million
was ad vanc ed to affiliated entities ;

 approximately $1 . 4 million was paid to brokers and for referral fees in
c onnec tion withthe s ynd ic ated mortgage inves tments ; and

 approximately $8 50 , 0 0 0 was paid to s harehold ers and entities and ind ivid u als
related to s harehold ers , inc lu d ing approximately $592 , 0 0 0 paid to A eolian
Inves tments L td . (“A eolian”). A eolian is owned by John D avies ’ wife, Ju d ith,
and his c hild ren. A eolian’ s s ole d irec torand offic eris John D avies . A eolian is
an ind irec ts harehold erofB u rlington.

2.4 Representative Counsel

1 . O n Janu ary 24, 2 0 1 7 , the C ou rt mad e an ord er appointing C haitons L L P as
repres entative c ou ns elto the Inves tors (“Repres entative C ou ns el”).

3.0 SDP

3.1 Overview

1 . The S ale and D evelopment P roc es s O rd er approved the retention of C olliers
M ac au lay N ic olls Inc . (“C olliers ”)as the lis tingagentforthe realproperties owned by
the M emory C are Entities .

4 inc lu d es rec eipts and d is bu rs ements ofM C B u rlington.
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2 . A s u mmary ofthe S D P forthe M emory C are Entities is as follows :

Pre-marketing Phase

a) Immed iately followingthe makingofthe S ale and D evelopmentP roc es s O rd er,
the Rec eiver and C olliers as s embled information to be mad e available to
interes ted parties in a virtu ald ata room (“VD R”);

b) C olliers and the Rec eiverworked togetherto prepare:

▪ an inves tments u mmary d etailing the ac q u is ition opportu nity forthe real
properties owned by the M emory C are Entities (the “Inves tment
S u mmary”). The marketing materials s etou tthatinteres ted parties c an
bid on any nu mberofthe M emory C are Entities ’ properties ;

▪ a c onfid entiality agreement(“C A ”);

▪ the VD R, whic h c ontained , inter alia, reports c onc erning eac h
d evelopment(s u c h as geotec hnic alreports )and a s u mmary of eac h of
the M emory C are Entities ’ d evelopmentplans ;

▪ a form of as s etpu rc has e agreement, whic h was mad e available in the
VD R; and

▪ a C onfid ential Information M emorand u m (“C IM ”), whic h inc lu d ed a
s u mmary ofeac hproperty and the d etails ofthe S D P .

Marketing Phase

a) O n A u gu s t1 , 2 0 1 7 , C olliers s entthe Inves tmentS u mmaryto over1 , 90 0 parties
in its d atabas e, inc lu d ing retirementhome d evelopers in O ntario, bu ild ers and
d evelopers in S ou thern O ntario and parties thathad c ontac ted the Rec eiver
priorto the c ommenc ementofthe S D P ;

b) The C A was attac hed to the Inves tmentS u mmary. Interes ted parties were
req u ired to s ign the C A to obtain a c opy ofthe C IM and to be provid ed ac c es s
to the VD R;

c ) A lis tingwas pos ted on the Toronto RealEs tate B oard M u ltiple L is tingS ervic es
(“M L S ”);

d ) Interes ted parties were enc ou raged to s u bmitpu rc has e orjointventu re offers ;
and

e) The opportu nity was ad vertis ed in the nationaled ition of The Globe and M ail
news paperon A u gu s t15, 2 0 1 7 .
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Bid Deadline

a) A s there are a limited nu mberofparties who wou ld be interes ted in d eveloping
a memory c are projec t, the Rec eiverand C olliers d etermined thatthey s hou ld
firs tc anvas s the marketbefore s ettinga bid d ead line;

b) A fterc anvas s ing the marketfors everalweeks , C olliers ad vis ed the Rec eiver
thatitwas its view thatthe bid d ead line s hou ld be S eptember2 8 , 2 0 1 7 (the “B id
D ead line”), being approximately eightweeks from the c ommenc ementof the
marketingproc es s ; and

c ) C olliers notified interes ted parties ofthe B id D ead line. In ord erto c ompare offers
rec eived , C olliers enc ou raged interes ted parties to s u bmittheiroffers in the form
ofthe as s etpu rc has e agreementprovid ed in the VD R and to blac kline c hanges
mad e to thatagreement.

3.2 Sale Process Results

1 . A s u mmary ofthe res u lts ofthe S D P is as follows :

 1 0 4 parties exec u ted the C A , were provid ed a c opy of the C IM and provid ed
ac c es s to the d ata room ;

 mu ltiple offers were rec eived foreac h ofthe M emory C are Entities ’ properties ,
inc lu d ingfive forthe RealP roperty; and

 no jointventu re propos als were rec eived .

2 . N one of the offers rec eived atthe B id D ead line were ac c eptable to the Rec eiver.
A c c ord ingly, the Rec eiverins tru c ted C olliers to c ontinu e to marketthe RealP roperty.
The marketingproc es s c ontinu ed u ntilJu ly 20 1 8 , atwhic htime the Rec eiverentered
into the A P S .

3. B etween the B id D ead line and the time thatthe Rec eiverc ommenc ed negotiations
with the P u rc has er, s everalparties expres s ed an interes tin the P roperty, inc lu d ing
one thatc ons id ered a jointventu re. N one ofthes e parties provid ed an u nc ond itional
offer. In res pec tofthe jointventu re, the Rec eiverwas u nable to negotiate ac c eptable
terms and the pros pec tive partnerd id nothave financ ing.

4. The princ ipalc onc ern rais ed by interes ted parties d u ring the S D P was thatthey
wanted to c hange the RealP roperty’ s zoningfrom memory c are to res id ential, whic h
req u ired longlead times and negotiations withthe C ity ofB u rlington.

5. In M ay 20 1 8 , the Rec eiverc ommenc ed negotiations with the P u rc has er. A princ ipal
ofthe P u rc has ers old s ynd ic ated mortgages to atleas ts ome ofB u rlington’ s Inves tors .
A d d itionally, the Rec eiveru nd ers tand s thatRajS inghis an ad vis orto the P u rc has er.
M r. S ingh was the s ole d irec torand offic erof222 and Tier1 M ortgage C orporation
(“Tier 1”) and a lic ens ed mortgage agent with Firs t C ommonwealth M ortgage
C orporation (“FC M C ”). Tier1 and FC M C promoted and s old the s ynd ic ated mortgage
inves tments to Inves tors . M r. S ingh’ s legalc ou ns elhas ad vis ed the Rec eiverthatM r.
S inghd oes nothave a financ ialorec onomic interes tin the Trans ac tion.

6. The Rec eiver and the P u rc has er exec u ted the A P S on Ju ly 23, 2 0 1 8 and the
P u rc has erwaived its d iligenc e c ond ition on A u gu s t22 , 2 0 1 8 . The only remaining
c ond ition is C ou rtapproval.
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7 . A s u mmary of the offers rec eived forthe RealP roperty is provid ed in C onfid ential
A ppend ix “1”(the “O fferS u mmary”). The Rec eiver’ s rationale forreq u es tingthatthe
O fferS u mmary be s ealed is provid ed in S ec tion 4. 2 below.

3.3 Joint Venture Consideration

1 . The Rec eiver retained C u s hman & W akefield L td . (“C u s hman”) to inves tigate the
feas ibility ofa jointventu re forthe RealP roperty. 5 C u s hman ad vis ed thatthe Real
P roperty is notattrac tive for a jointventu re given the s malls c ale of the intend ed
d evelopmentand the res u ltingec onomic s .

2 . The one jointventu re opportu nity thataros e d u ring the S D P was notpu rs u ed forthe
reas ons d is c u s s ed above.

4.0 Transaction6

1 . A s u mmary ofthe Trans ac tion is as follows :

 Purchaser: 264298 8 O ntario Inc . , a s ingle pu rpos e entity inc orporated forthe
pu rpos e ofthe Trans ac tion;

 Purchased Assets: allof the Rec eiver’ s , B u rlington’ s and M C B u rlington’ s
right, title and interes tin the following:

(i) the RealP roperty;

(ii) the S ite P lan A greement;

(iii) prepaid expens es and alld epos its with any P ers on, pu blic u tility or
GovernmentalA u thority relatingto the RealP roperty;

(iv) the P lans ;

(v) the P ermits in c onnec tion with the Real P roperty, to the extent
trans ferable;

(vi) the P repaid C harges ; and

(vii) allintellec tu alproperty, ifany, withres pec tto the P rojec t;

 Purchase Price: the Rec eiverrec ommend s thatthe P u rc has e P ric e be s ealed .
The pu rc has e pric e willbe ad ju s ted on c los ing forthe fu llvalu e ofthe S ec u rity
D epos its . The c ons id eration payable by the P u rc has er with res pec tto the
D evelopmentC harges is inc lu d ed in the pu rc has e pric e. The pu rc has e pric e
willals o be ad ju s ted forotheramou nts typic alto a reales tate trans ac tion. A
s c hed u le reflec ting the c alc u lation of the pu rc has e pric e, after expec ted
ad ju s tments , is attac hed as C onfid entialA ppend ix “2”(the “P u rc has e P ric e
S c hed u le”);

5 C u s hman was retained by the Rec eiveron s everalD avies D evelopers ’ projec ts to provid e ad vic e on jointventu re
opportu nities .

6 Terms notd efined in this s ec tion have the meaningprovid ed to them in the A P S .
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 Deposit: the P u rc has erhas paid a d epos itrepres enting 16% ofthe pu rc has e
pric e;

 Excluded Assets: the Rec eiver’ s , B u rlington’ s and M C B u rlington’ s right, title
and interes tin any as s ets of B u rlington and M C B u rlington, other than the
P u rc has ed A s s ets , and inc lu d es : (i)books and rec ord s thatd o notexc lu s ively
orprimarilyrelate to the P u rc has ed A s s ets ; (ii)tax refu nd s ; and (iii)allc ontrac ts
entered into by B u rlington (otherthan the S ite P lan A greement);

 Representation and Warranties: c ons is tent with s tand ard terms of an
ins olvenc y trans ac tion, i. e . on an “as is , where is ”bas is , with limited
repres entations and warranties ;

 Conditions (other than Court approval) include:

(i) there s hallbe no ord eris s u ed by a GovernmentalA u thority agains teither
ofthe P arties orinvolvingthe P u rc has ed A s s ets thatenjoins , prevents or
res trains c ompletion ofthe Trans ac tion;

(ii) there s hallbe no new workord ers ors imilarnotic es orord ers , and no new
Enc u mbranc es regis tered on title to the RealP roperty oraffec ting title to
the RealP roperty aris ing orregis tered afterthe d ate of the A P S , whic h
c annotbe ves ted ou tpu rs u antto the A pprovaland Ves tingO rd er;

(iii) the P rojec tP lans and an au thorization forthe arc hitec tpermittingthe u s e
of the P rojec tP lans by the P u rc has ers hallhave been d elivered to the
P u rc has er’ s s olic itors in es c row, with the only c ond ition to the releas e
thereofbeingthe paymentto B u rlington’ s formerarc hitec tof$31 , 2 2 0 . 67 ,
being the amou nts owing by B u rlington to the former arc hitec t. The
arc hitec thas agreed to provid e its au thorization provid ed the amou nts
owingare paid ; 7

(i) the C ity of B u rlington s hallhave d elivered written c onfirmation to the
P u rc has erthatithas no intention of revoking any of the P ermits d u ring
the s ix-month period c ommenc ing on the d ate of s u c h c onfirmation and
s u c hc onfirmation s hallhave notbeen revoked oraltered priorto C los ing.
O n Ju ne 15, 2 0 1 8 , the P u rc has errec eived c onfirmation from the C ity of
B u rlington thatitwou ld notrevoke any P ermits fora period ofs ix months ;

(iv) there s hallbe no new environmentalis s u e thatc au s es amaterialad vers e
effec ton the RealP roperty and there s hallnotbe any other material
ad vers e c hange to the c ond ition oroperation ofthe RealP roperty.

 Closing: the earlierof: (i)five bu s ines s d ays afterrec eiptofthe A pprovaland
Ves ting O rd er; and (ii)the O u ts id e D ate, being the firs tbu s ines s d ay whic h is
45 d ays afterthe Rec eiverrec eives notic e thatthe P u rc has erwaived itd iligenc e
c ond ition. If the A pprovaland Ves ting O rd er has notbeen obtained by the
O u ts id e D ate, the Rec eiverc an extend the O u ts id e D ate to N ovember30 , 2 0 1 8 ,
provid ed thatthe C ity ofB u rlington provid es c onfirmation thatitwillnotrevoke
the P ermits fora period ofninety d ays afterN ovember30 , 2 0 1 8 ;

7 The P u rc has erand Rec eiverhave agreed thatthe P u rc has erwillpay the arc hitec t$21 , 2 2 0 . 67 and Rec eiverwillpay
the arc hitec t$10 , 0 0 0 .
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 Termination: the A P S c an be terminated :

(i) u pon mu tu alwritten agreementofthe Rec eiverand the P u rc has er;

(ii) if any of the c ond itions in favou r of the P u rc has er or Rec eiver are not
waived ors atis fied ; and

(iii) ifpriorto c los ing: (a)the P u rc has ed A s s ets are s u bs tantially d amaged or
d es troyed . S u bs tantiald amage is d eemed to have oc c u rred ifthe los s or
d amage to the P u rc has ed A s s ets exc eed s 15% ofthe P u rc has e P ric e; or
b)a GovernmentA u thority expropriates allora materialpartofthe Real
P roperty.

2 . A red ac ted vers ion ofthe A P S is attac hed as A ppend ix “B ”. A n u nred ac ted vers ion
ofthe A P S is provid ed in C onfid entialA ppend ix “3”.

4.1 Receivership of MC Burlington

1 . The Rec eiver is s eeking to ad d M C B u rlington as a rec eivers hip c ompany in this
proc eed ingforthe s ole pu rpos e ofc ompletingthe Trans ac tion.

2 . A lthou gh the P repaid C harges were fu nd ed by M C B u rlington, the Rec eiver
u nd ers tand s that, as a matteroflaw, M C B u rlington has no ongoing orrevers ionary
interes tin the D evelopmentC harges . Ins tead , as a matteroflaw, the D evelopment
C harges now ru n withthe RealP roperty. H owever, the Rec eiverfu rtheru nd ers tand s
thatM C B u rlington may have an ongoing or revers ionary interes tin the S ec u rity
D epos its .

3. The P u rc has erreq u ires thatthe A pprovaland Ves ting O rd erves tin the pu rc has er
any right, title orinteres tthatM C B u rlington has in the P repaid C harges .

4. The Rec eiveris notaware ofM C B u rlington havingany as s ets otherthan the s hares
ofB u rlington and its potentialinteres tin the S ec u rity D epos its .

4.2 Confidentiality

1 . The Rec eiverrec ommend s thatthe O fferS u mmary, the P u rc has e P ric e S c hed u le and
the u nred ac ted A P S be filed with the C ou rton a c onfid entialbas is and be s ealed
(“S ealing O rd er”)as the d oc u ments c ontain c onfid entialinformation. Ifthe A P S , the
P u rc has e P ric e S c hed u le and the O fferS u mmaryare nots ealed , the information may
negatively impac tfu tu re trans ac tions ifthe Trans ac tion d oes notc los e. The Rec eiver
is not aware of any party that willbe preju d ic ed if the information is s ealed .
A c c ord ingly, the Rec eiverbelieves the propos ed S ealing O rd eris appropriate in the
c irc u ms tanc es .

4.3 Recommendation

1 . The Rec eiverrec ommend s thatthe C ou rtis s u e ord ers plac ing M C B u rlington into
rec eivers hipand approvingthe Trans ac tion forthe followingreas ons :

a) M C B u rlington’ s only as s ets are the s hares ofB u rlington and its interes tin the
S ec u rity D epos its , the latterofwhic h are c onnec ted to the RealP roperty and
are req u ired to be c onveyed to the P u rc has eras partofthe Trans ac tion;
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b) the S D P was c ond u c ted in ac c ord anc e withthe S ale and D evelopmentP roc es s
O rd er;

c ) the marketwas wid ely c anvas s ed foran extend ed period oftime u s ing s everal
marketingtec hniqu es , inc lu d ingd irec ts olic itation ofpros pec tive pu rc has ers by
C olliers , a news paperad vertis ementin a nationalpu blic ation, and lis ting the
property on M L S . C olliers introd u c ed this opportu nity to atleas t1 , 90 0 of its
c ontac ts and has negotiated potentialtrans ac tions witha myriad ofparties ;

d ) C olliers is familiarwith the loc alreales tate marketand is ofthe view thatthe
Trans ac tion is the bes tone available in thes e c irc u ms tanc es ;

e) C olliers and the Rec eiverd is c u s s ed jointventu re opportu nities with interes ted
parties – only one s u c h opportu nity was id entified and itwas notpu rs u ed
bec au s e terms c ou ld notbe negotiated and the pros pec tive partnerd id nothave
financ ing. The Rec eiverals o c ons u lted with C u s hman regard ing the feas ibility
of a jointventu re trans ac tion. C u s hman ad vis ed thatthe s malls c ale of the
projec tmay make a jointventu re u nec onomic ;

f) M ZG has c ons ented to the Trans ac tion. M ZG is c onc erned abou tthe ris k of
extend ingthe S D P . The RealP roperty has been marketed forthirteen months .
A bs entthe Trans ac tion, the marketing proc es s wou ld c ontinu e withou tany
c ertainty ofc ompleting a s u periortrans ac tion, d u ring whic h fu tu re profes s ional
fees and otherc os ts willerod e the proc eed s available ford is tribu tion; and

g) the Rec eiverhas keptthe Tru s tee and Repres entative C ou ns elappris ed ofthe
S D P and eac hhas c ons ented to the Trans ac tion.

5.0 Distributions

5.1 Secured Creditors

1 . M ZG and 222 are s ec u red c red itors ofB u rlington. M ZG has a C ou rt-approved s enior
rankingfac ility in ac c ord anc e withthe terms ofthe Rec eiver’ s C ertific ate.

2 . B ennettJones L L P (“B ennettJones ”), the Rec eiver’ s legalc ou ns el, provid ed the
Rec eiverwith an opinion on 222 ’ s s ec u rity whic h ind ic ates that, s u bjec tto s tand ard
q u alific ations and as s u mptions , 2 2 2 ’ s mortgage on the RealP roperty c ons titu tes a
valid and enforc eable c harge. A c opy ofthe s ec u rity opinion willbe mad e available
to the C ou rtifthe C ou rtwis hes to review it.

5.2 Liens

1 . A c c ord ingto the L and Titles O ffic e, two liens have been regis tered agains ttitle to the
RealP roperty, pu rs u antto the C ons tru c tion L ien A c t, R. S . O . 1990 , c . C . 30 , as
amend ed . The firs tlien was regis tered by Varc on, the generalc ontrac tor on the
B u rlington projec t, in the amou ntof$7 8 6, 999. 8 0 . The s ec ond lien was regis tered by
L imen, a s u bc ontrac tor, in the amou ntof$91 , 47 6. 8 9.
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2 . The Rec eiver’ s c ou ns elhas reviewed the liens . B u rlington, as owner, was req u ired
to maintain a s tatu tory hold bac k of 10 % of the s ervic es and materials provid ed by
Varc on. Varc on provid ed s ervic es and materials totaling $90 2 , 50 1 . 7 6 and
ac c ord ingly, B u rlington ou ght to have maintained a s tatu tory hold bac k of
approximately $90 , 250 . 1 7 (the “P riority L ien A mou nt”). B u rlington d id notmaintain
any s u c hhold bac k.

3. The Rec eiveru nd ers tand s thatVarc on and L imen agree with the Rec eiver’ s view of
the P riority L ien A mou ntand have reac hed an agreementbetween thems elves as to
the d ivis ion ofthe P riorityL ien A mou nt. The Rec eiverintend s to d is tribu te the P riority
L ien A mou ntto Varc on and /orL imen on rec eivingnotic e from eac has to the amou nts
d is tribu table to them .

5.3 Proposed Distributions

1 . The Rec eiveris maintainingares erve from eac hofthe D avies D evelopers to fu nd the
c os ts ofits inves tigation into theirpre-rec eivers hipaffairs and the litigation thatres u lts
therefrom (the “L itigation Res erve”). The Rec eiver intend s to d etermine with the
Tru s tee the portion of the Trans ac tion proc eed s thatwillbe retained as partof the
L itigation Res erve. A mou nts greaterthan the L itigation Res erve willbe d is tribu ted
forthwithby the Rec eiverto the Tru s tee.

2 . The Rec eiver is s eeking C ou rtapprovalto make the following d is tribu tions u pon
c los ingofthe Trans ac tion:

a) firs t, to pay the fees and expens es owingto the Rec eiverand its c ou ns elin the
amou ntof$10 1 , 511 . 8 9 and $116, 938 . 1 8 , res pec tively. 8 The Rec eiverand its
c ou ns elhave been d eferringpaymentoftheirinvoic es fors everalmonths given
the limited balanc e in B u rlington’ s rec eivers hipbankac c ou nt;

b) s ec ond , to repay the M ZG Fac ility, in fu ll;

c ) third , the P riority L ien A mou ntto Varc on and /orL imen u pon rec eiptofa written
d irec tion from them ; and

d ) fou rth, to repay amou nts owingto 222 u ntil222 is paid in fu ll.

3. O therthan the Rec eiver's C harge, the Rec eiveris notaware ofany c laims thatrank
in priority to the propos ed d is tribu tion above thatwillnototherwis e be s atis fied from
the Trans ac tion proc eed s .

6.0 Professional Fees

1 . The fees ofthe Rec eiverand B ennettJones in res pec tof B u rlington from A pril14,
2 0 1 7 to Ju ly 31 , 2 0 1 8 total$163, 68 4. 56 and $1 7 7 , 0 97 . 37 , res pec tively, exc lu d ing
d is bu rs ements and H S T. D etailed invoic es are provid ed in the affid avits filed by
repres entatives ofthe Rec eiverand B ennettJones whic hare provid ed in A ppend ic es
“C ”and “D ”, res pec tively. The invoic es inc lu d e limited red ac tions where nec es s aryto
maintain c onfid entiality, partic u larly in res pec toflitigation matters 9 .

8 Inc lu d ingH S T

9 Unred ac ted invoic es willbe mad e available to the C ou rtu pon req u es t.
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2 . The average hou rly rate forthe Rec eiverand B ennettJones forthe referenc ed billing
period was $533. 40 and $516. 94, res pec tively.

3. The Rec eiverand its c ou ns elhave alloc ated the fees to a s pec ific projec twhen their
ac tivities relate to a s pec ific projec t. H owever, a s ignific antportion of the ac tivities
performed by the Rec eiver and its c ou ns elare of a generalnatu re, and are not
s pec ific ally alloc able to a projec t, inc lu d ing time related to the inves tigation of the
D avies D evelopers and the litigation. The Rec eiverand its c ou ns elhave alloc ated
s u c htime evenly ac ros s the relevantD avies D evelopers .

4. The Rec eiver is of the view thatthe hou rly rates c harged by B ennettJones are
c ons is tentwith the rates c harged by d owntown Toronto law firms prac tic ing in the
area ofins olvenc y and res tru c tu ringin the Toronto market, and thatthe fees c harged
are reas onable in the c irc u ms tanc es .

7.0 Conclusion and Recommendation

1 . B as ed on the foregoing, the Rec eiverres pec tfu lly rec ommend s thatthis C ou rtmake
an O rd ergrantingthe reliefd etailed in S ec tion 1 . 1 (1)(e)ofthis Report.

* * *
A llofwhic his res pec tfu lly s u bmitted ,

KSV KOFMAN INC.,
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF 1703858 ONTARIO INC.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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THE HONOURABLE MR.

Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

FRIDAY, THE 30°

o 
M YERS DAY OF JUNE, 2017J

c)'N
\i

N 'THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CC

(*ORATION, NlEIVIORY CARE INVESTMENTS (KITC11[ENER) LTD.,
01ORY CARE, INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC.,

kof,VGIACy LANE INv EsTMENTS LTD., TEXTBOOK (525 PRINCESS STREET)
AND TEXTBOOK (555 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1)
OF T IE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O.
1990, c. C.43, AS AMENDED

ORDER

THIS MOTION, made by KSV Kofman Inc. (the "Receiver"), in its capacity as receiver

and manager of certain property of Scollard Development Corporation ("Scollard"), Memory

Care Investments (Kitchener) Ltd. ("Kitchener"), Memory Care Investments (Oakville) lid.

("Oakville"), 1703858 Ontario Inc. ("Burlington"), Legacy Lane Investments Ltd. ("Legacy

Lane"), Textbook (525 Princess Street) Inc. ("525 Princess") and Textbook (555 Princess

Street) Inc. ("555 Princess" and, together with Scollard, Kitchener, Oakville, Burlington, Legacy

Lane and 525 Princess, the "Receivership Companies"), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion and the Receiver's Fifth Report dated June 26,

2017 (the "Fifth Report"), together with the appendices thereto,

AND UPON HEARING' the submissions of counsel for the Receiver and those other

counsel present,

WSLEGAL \ 074735 \ 00013 \ I 8160735v2
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SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time and manner of service of the -Notice of Motion

and Motion Record, including the Fifth Report, are hereby abridged and validated so that

this Motion is properly returnable today and hereby dispenses with further service

thereof.

ENGAGEMENT OF LISTING AGENTS

2. THIS COURT ORDERS that the Receiver and Royal Lepage Lakes of Muskoka Realty

Inc, ("Royal Lepage") are authorized to execute and to carry out and perform their

respective obligations under the Listing Agreement dated June 23, 2017 between the

Receiver and Royal Lepage, attached as Appendix "C" to the Fifth Report (the "Royal

Lepage Listing Agreement").

3. THIS COURT ORDERS that the Receiver and Colliers Macauly Nicolls Inc.

("Colliers") are authorized to execute and to carry out and perform their respective

obligations under the Listing Agreements dated June 26, 2017 between the Receiver and

Colliers, attached as Appendices "D". "E" and "F" to the Fifth Report (the "Colliers

Listing Agreements").

4. THIS COURT ORDERS that the Receiver and SVN Rock Advisors Inc. ("SVN") are

authorized to execute and to carry out and perform their respective obligations under the

Listing Agreements dated June 23, 2017 between the Receiver and SVN, attached as

Appendices "G" and "H" to the Fifth Report (the "SVN Listing Agreements", and

together with the. Royal Page Listing Agreement and the Collients Listing Agreements.

the "Listing Agreements").

APPROVAL OF STRATEGIC PROCESS

5, THIS COURT ORDERS AND DECLARES that the strategic process (the "Strategic

Process"), as described in Section 3 of the Fifth Report, be and is hereby approved.

6. THIS COURT ORDERS that the Receiver, Royal Lepage, Colliers and SVN be and are

hereby authorized and directed to perform their obligations under and in accordance with
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the Strategic Process, including under• the terms of the Listing Agreements, and to take

such further steps as they consider necessary or desirable in carrying out the Strategic

Process.

7. THUS COURT ORDERS that the Receiver, and its affiliates, partners, directors,

employees, agents and controlling persons shall have no liability with respect to any and

all losses, claims, damages or liabilities, of any nature or kind, to any person in

connection with or as a result of the Strategic Process, except to the extent such losses,

claims, damages or liabilities result from the gross negligence or willful misconduct of

the Receiver in performing its obligations under the Strategic Process (as determined by

this Court).

8. THIS COURT ORDERS that in connection with the Strategic Process and pursuant to

clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act

(Canada), the Receiver, Royal Lepage, Colliers and SVN are authorized and permitted to

disclose personal information of identifiable individuals to prospective purchasers or

offerors and to their advisors, but only to the extent desirable or required to negotiate and

attempt to complete one or more transactions (each, a "Transaction"). Each prospective

purchaser or offeror to whom such information is disclosed shall maintain and protect the

privacy of such information and shall limit the use of such information to its evaluation

of the Transaction, and if it does not complete a Transaction, shall: (i) return all such

information to the Receiver or the applicable listing agent; (ii) destroy all such

information; or (iii) in the case of such information that is electronically stored, destroy

all such information to the extent it is reasonably practical to do so. Notwithstanding the

foregoing, the transacting party with respect to any property of the Receivership

Companies shall be entitled to continue to use the personal information provided to it,

and related to such property purchased, in a manner which is in all material respects

identical to the prior use of such information by the Receivership Company.

FUNDING

9. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to

borrow the sum of up to $300,000 (or such greater amount as this Court may by further
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Order authorize) by way of the Legacy Lane Commitment Letter attached to the Fifth

Report (the "Legacy Lane Borrowings"), which Legacy Lane Borrowings shall benefit

from a fixed and specific charge on the property of Legacy Lane as security for the

payment of the monies borrowed, together with interest and charges thereon, in priority

to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver's Charge (as defined in

the Second Amended and Restated Order dated February 2, 2017), and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the Bankruptcy and Insolvency Act (the

"MA"), and the Legacy Lane Commitment Letter and the terms and conditions thereof,

be and are hereby approved by this Court.

10. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to

borrow the sum of up to $400,000 (or such greater amount as this Court may by further

Order authorize) by way of the 525 Princess Commitment Letter attached to the Fifth

Report (the "525 Princess Borrowings"), which 525 Princess Borrowings shall benefit

from a fixed and specific charge on the property of 525 Princess as security for the

payment of the monies borrowed, together with interest and charges thereon, in priority

to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver's Charge (as defined in

the Second Amended and Restated Order dated February 2, 2017), and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 525 Princess

Commitment Letter and the terms and conditions thereof, be and are hereby approved by

this Court,

1 1. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to

borrow the sum of up to $400,000 (or such greater amount as this Court may by further

Order authorize) by way of the 555 Princess Commitment Letter attached to the Fifth

Report) (the "555 Princess Borrowings"), which 555 Princess Borrowings shall benefit

from a fixed and specific charge on the property of 555 Princess as security for the

payment of the monies borrowed, together with interest and charges thereon, in priority

to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any -Person, but subordinate in priority to the Receiver's Charge (as defined in
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the Second Amended and Restated Order dated February 2, 2017), and the charges as set

Out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 555 Princess

Commitment Letter and the terms and conditions thereof, be and are hereby approved by

this Court.

12. THIS COURT ORDERS that no security granted by the Receiver in connection with its

borrowings under this Order shall be enforced without leave of this Court.

13. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's

Certificates") for any amount borrowed by it pursuant to this Order, including, without

limitation, for the Legacy Lane Borrowings, the 525 Princess Borrowings, and the 555

Princess Borrowings.

14. THIS COURT ORDERS that any additional monies from time to time borrowed by the

Receiver pursuant to any further order of this Court and any and all Receiver's

Certificates evidencing the same or any part thereof shall rank on a pari pas.,s11 basis but

immediately subordinate to the borrowings made pursuant to this Order, unless otherwise

agreed to by the holders of any prior issued Receiver's Certificates.

SEALING ORDER

15, THIS COURT ORDERS that the confidential appendix to the Fifth Report be sealed,

kept confidential and not form part of the public record pending further Order of this
Court.

GENERAL

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

regulatory or administrative body having jurisdiction in Canada or elsehwere to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of

this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver,

as an officer of this Court, as may be necessary or desirable to give effect to this Order, to
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grant representative status to the Receiver in any foreign proceeding, or to assist the

Receiver and its agents in carrying out the terms of this Order.

17. THIS COURT ORDERS that the Reciever be at liberty and is hereby authorized and

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

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

this Order.

ENTERED AT / INSCRIT A TCS.RoriTO

ON I BOOK NO.
LE I DANS LL, REGISTRE NO:

.JUN 3 ti 21)17

PEN / PAN:
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CERTIFICATE NO.

AMOUNTS

SCHEDULE "A"

RECEIVER'S CERTIFICATE

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (in such

capacity, the "Receiver") of, among other property, certain real property registered on title as

being owned by [applicable Debtor] (the "Debtor") and that is listed on Schedule "A" hereto

(collectively, the "Real Property") and of all the assets, undertakings and properties of the

Debtor acquired for or used in relation to the Real Property (together with the Real Property, the

"Property"), appointed by the Seocond Amended and Restated Order of the Ontario Superior

Court of Justice (Commercial List) (the "Court") dated Februay 2, 2017 (the "Order") made in a

motion assigned to Court file number CV-17-11689-00CL, has received as such Receiver from

the holder of this certificate (the "Lender") the principal sum of $ , being part of the

total principal sum which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable [on demand by the Lender][by

no later than the   day of  with interest thereon calculated and compounded

[daily] [monthly not in advance on the   day of each month] after the date hereof at a

notional rate per annum equal to the rate of per cent above the prime commercial lending

rate of Bank of  from time to time plus reasonable and documented fees.

3. Such principal sum with interest and fees thereon is, by the terms of the Order, together

with the principal sums and interest and fees thereon of all other certificates issued by the

Receiver pursuant to the Order or to any further order of the Court, a charge upon the whole of

the Property except for the Deposits (as defined in the Order), if applicable, in priority to the

security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy am! Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of 'principal, interest and fees under this certificate are

payable at the main office of the Lender at Toronto, Ontario,
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5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2017.

KSV Koffman Inc., solely in its capacity as the
Receiver of the Property, and not in its personal
capacity

Per:

Name:

Title:
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SCHEDULE "A" TO THE RECEIVER'S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

The real property legally described by the following PINS:

[•]•
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Court File No.: CV-17-11689-00CL

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD.,
TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, e. C.43, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

ORDER

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario
M5X 1A4

Sean H. Zweig (LSUC 4573071)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver.
KSV Kofman
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV KOFMAN INC.
in its capacity as court-appointed receiver

of all the real property registered on title as being owned by 1703858 Ontario Inc. and of all the
assets, undertakings and properties of 1703858 Ontario Inc. acquired for or used in relation to

such real property,
and not in its personal capacity or in any other capacity

- and -

2642988 ONTARIO INC.

Dated: July 23, 2018
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 23'd day of July, 2018.

BETWEEN:

KSV KOFMAN INC., in its capacity as court-appointed receiver
of all the real property registered on title as being owned by
1703858 Ontario Inc. and of all the assets, undertakings and
properties of 1703858 Ontario Inc. acquired for or used in relation
to such real property, and not in its personal capacity or in any
other capacity

(in such capacity, the "Receiver")

- and -

2642988 ONTARIO INC.

(the "Purchaser")

RECITALS

A. WHEREAS pursuant to an order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") issued on May 2, 2017 (the "Receivership Order"), the Receiver was
appointed as the court-appointed receiver of, among other things, all of the lands and
premises municipally described as 2168 and 2174 Ghent Avenue, Burlington, Ontario
(collectively, the "Lands") and all of the present and after-acquired assets, undertaking
and properties of 1703858 Ontario Inc. (the "Debtor") acquired for or used in relation to
the Lands (collectively, together with the Lands, the "Property");

AND WHEREAS concurrently with obtaining the Approval and Vesting Order the
Receiver will seek to add Memory Care investments (Burlington) Ltd. as a debtor under
the receivership originally established pursuant to the Receivership Order;

C. AND WHEREAS pursuant to the Receivership Order the Receiver was authorized to,
among other things, market the Purchased Assets (as defined hereafter) and apply for an
order of the Court approving the sale of the Purchased Assets and vesting in and to a
purchaser all the Debtor's right, title and interest in and to the Purchased Assets;

D. AND WHEREAS pursuant to an order of the Court issued on June 30, 2017, a strategic
process was approved by the Court and implemented by the Receiver;

E. AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets upon the terms and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement, and for other good and valuable consideration, the receipt and
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sufficiency of which are each hereby acknowledged by the Parties (as defined hereafter), the
Parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.1 Definitions

In this Agreement:

"Acceptance Date" means the date that this Agreement is executed by and delivered to all
Parties hereunder;

"Accounts Payable" means all amounts incurred prior to the Closing Date relating to the
Business owing to any Person which are incurred in connection with the purchase of goods or
services in the ordinary course of business;

"Agreement" means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to "article", "section" or "schedule"
mean the specified article, section of, or schedule to this Agreement and the expressions
"hereof', "herein", "hereto", "hereunder", "hereby" and similar expressions refer to this
Agreement and not to any particular section or other portion of this Agreement;

"Applicable Law" means, with respect to any Person, property, transaction, event or other
matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory
policies, codes, guidelines, official directives, orders, rulings, judgments and decrees of any
Governmental Authority;

"Approval and Vesting Order" means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement, and authorizing
and directing the Receiver to complete the Transaction and conveying to the Purchaser all of
each of the Receiver's, the Debtor's and Memory Care's right, title and interest, if any, in and to
the Purchased Assets free and clear of all Encumbrances other than the Permitted Encumbrances,
and which order shall be substantively in the form of the draft order attached as Schedule "A"
hereto;

"Architect Authorization" means, collectively: (i) the licence, approval or other authorization
from the Original Architect permitting the use of the Project Plans by or for the benefit of the
Purchaser and its architect in form and substance satisfactory to the Purchaser, acting reasonably;
and (ii) the fully completed and executed Part B of the form entitled "Owner Commitment to
have General Review Undertaken by Architects and/or Professional Engineers" in respect of the
project to be constructed on the Lands;

WSJ .1EGA LO 74735 \ 00009 ,„ 976 I 351 v8



- 3 -

Books and Records" means the ffles, documents, instruments, surveys, papers, books and
records (whether stored or maintained in hard copy, digital or electronic format or otherwise)
pertaining to the Purchased Assets that have been or will be delivered by the Receiver to the
Purchaser at or before Closing; provided, however, that "Books and Records" shall not include
any bank or accounting records;

"Business" means the business carried on by the Debtor with respect to the Property;

"Business Day" means a day on which banks are open for business in the City of Toronto but
does not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

"Claims" means any and all claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, charges, indictments, prosecutions or other similar processes,
assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses,
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including
solicitor and client costs and disbursements, and all costs incurred in investigating or pursuing
any of the .foregoing or any proceeding relating to any of the foregoing, related to the Debtor,
Memory Care or the Real Property, and "Claim" means any one of them;

"Closing" means the successful completion of the Transaction;

"Closing Date" means the earlier of: (i) subject to Section 13.2(b) and Section 13.2(c), the fifth
(5'1)) Business Day immediately after the receipt by the Parties of the Approval and Vesting
Order; and (ii) the Outside Date;

"Closing Time" means 4:00 p.m. (Toronto time) on the Closing Date or such other time as
agreed in writing by the Parties;

"Confidential Information" has the meaning given in Section 6.1 herein;

"Contracts" means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which the Debtor is a party and which relate to the Business;

"Court" has the meaning set out in the recitals hereof;

"Debtor" has the meaninEl, set out in the recitals hereof;

"Deposit" has the meaning given in Section 4.2 herein and includes collectively the First Deposit
and, if applicable, the Second Deposit;

"Development Charges" means, collectively, the following payments made by or on behalf of
the Debtor and/or Memory Care to the Corporation of the City of Burlington and/or the Regional
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Municipality of Halton in connection with the Site Plan Approval and/or Site Plan Agreement:
(i) the $154,118.00 paid to the Corporation of the City of Burlington in respect of development
charges; (ii) the $504,065.96 paid to the Corporation of the City of Burlington for the Regional
Municipality of Halton; (iii) the $76,632.00 paid to the Corporation of the City of Burlington in
respect of education charges (School Board); and (iv) the $319,000.00 paid to the Corporation of
the City of Burlington in respect of park dedication;

"Due Diligence" has the meaning given in Section 8.1 herein;

"Due Diligence Condition" has the meaning given in Section 8.1 herein;

"Encumbrances" means all liens, charges, security interests (whether contractual, statutory or
otherwise), pledges, leases, offers to lease, title retention agreements, mortgages, restrictions on
use, development or similar agreements, easements, rights-of-way, title defects, options or
adverse claims or encumbrances of any kind or character whatsoever;

"ETA" means the Excise Tax R.S.C. 1985, c. E-15, as amended;

"Execution Date" means the date of execution of this Agreement by all parties;

"Excluded Assets" means the Receiver's, the Debtor's and Memory Care's right, title and
interest in and to any asset of the Receiver, the Debtor and Memory Care other than the
Purchased Assets, which Excluded Assets include the Receiver's, the Debtor's and Memory
Care's right, title and interest in and to the following:

(a) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of the Debtor or Memory
Care that do not relate exclusively or primarily to any of the Purchased Assets;

(b) the benefit of any refundable Taxes (other than the Development Charges)
payable or paid by the Debtor or Memory Care in respect of the Purchased Assets
and applicable to the period prior to the Closing Date net of any amounts withheld
by any taxing authority, and any claim or right of the Debtor or Memory Care to
any refund, rebate, or credit of Taxes for the period prior to the Closing Date; and

(c) the Contracts (other than the Site Plan Agreement);

"Excluded Liabilities" has the meaning given in Section 3.3 herein;

"Governmental Authority" means go vermnents, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-malting
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
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province, republic, territory, state or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authority or power, and "Governmental Authority"
means any one of them;

"HST" means harmonized sales tax imposed under Part IX of the ETA;

"ITA" means the hicome Tax Act, R.S.C. 1985, c.1, as amended;

"Lands" has the meaning set out in the recitals hereof, the legal descriptions of which Lands are
attached as Schedule "C" hereto, and includes all rights and benefits appurtenant thereto
(including, without limitation, the benefit of the Development Charges and, to the extent running
with the Lands, the benefit of the Permits);

"LRO" means the Land Registry Office for the Land Titles Division of Halton (No. 20);

"Memory Care" means Memory Care Investments (Burlington) Ltd.;

"Notice" has the meaning given in Section 17.3 herein;

"Original Architect" means Fabiani Architect Ltd or its successors and assigns as owner of the
Project Plans;

"Outside Date" means, subject to Section 9.5, the first (1') Business Day which is forty-five
(45) days after the date on which the Receiver receives the Waiver Notice;

"Parties" means the Receiver and the Purchaser;

"Permits" means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Real Property and/or the development thereof and includes, without
limitation, the following: (i) the Site Plan Approval; (ii) City of Burlington Permit No. 14
026029 END 00 GP (Foundation & Site Servicing Permit); (iii) City of Burlington Permit No. 14
026029 STR 01 GP (Superstructure Permit); (iv) City of Burlington Permit No. 14 026029 REV
02 GP (Exterior Cladding Permit); and (v) Zoning Clearance Certificate No. 16-007337;

"Permitted Encumbrances" means all those Encumbrances described in Schedule "B" hereto;

"Person" means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

"Plans" means the Project Plans and all other plans, designs and specifications in connection
with the Real Property which are in the possession or control of the Receiver (it being
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acknowledged that save and except for the adjustment contemplated in Section 4.5(c) the
Receiver is under no obligation to incur additional expense to obtain the Project Plans or any
other such plans, designs and speci.fications);

"Project Plans" means the plans and drawings for the project planned for development on the
Lands listed in Schedule D hereto, in CAD and/or PDF format;

"Property" has the meaning set out in the recitals hereof;

"Purchase Price" has the meaning set out in Section 4.1 herein;

"Purchased Assets" means: (i) the fee simple interest in the Real Property; and (ii) all of the
Debtor's and Memory Care's right, title and interest in and to the following:

(a) the Site Plan Agreement;

(b) the full benefit of all prepaid expenses, development charges and all deposits and
security deposits with any Person, public utility or Governmental Authority
relating to the Real Property and/or the development thereof;

(c) the Plans;

(d) the Permits, but only to the extent transferable to the Purchaser or the Purchaser's
permitted assignees;

(e)

(f)

(g)

the Development Charges;

the Security Deposits; and

all intellectual property, if any, with respect to the development to be completed
on the Lands,

provided, however, that the Purchased Assets shall not include the Excluded Assets or the
Excluded Liabilities;

"Purchaser" means 2642988 Ontario Inc.;

"Purchaser Representatives" has the meaning given in Section 6. I herein;

"Purchaser's Conditional Period" has the meaning given in Section 8.1 herein;

"Purchaser's Solicitors" means Davies Ward Phillips & Vineberg LLP;

"Real Property" means the Lands, together with all buildings, improvements and structures
thereon, as well as all plans, designs and specifications in connection therewith;
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"Receiver" has the meaning set out in the recitals hereof;

"Receiver's Certificate" has the meaning set out in the Approval and Vesting Order;

"Receivership Order" has the meaning set out in the recitals hereof;

"Receiver's Solicitors" means Bennett Jones LLP;

"Rights" has the meaning given in Section 3.1(e) herein, but only has such meaning in such
Section;

"Security Deposits" means the security deposits which, as of the date hereof, arc in the
aggregate sum of TWO HUNDRED SEVENTY-SIX THOUSAND, FIVE HUNDRED
NINETY-FIVE DOLLARS AND SIX CENTS (8276,595.06) that were paid in cash (not as one
or more letters of credit) by or on behalf of the Debtor and/or Memory Care to the City of
Burlington or other Governmental Authorities in respect of the development of the Real Property
in accordance with the Permits;

"Site Plan Agreement" means the agreement dated June 1 1, 2014 between the Debtor and the
Corporation of the City of Burlington, notice of which is registered against title to the Lands as
Instrument No. 1-1-R1190741;

"Site Plan Approval" means the final site pla❑ approval in respect of the Lands (referred to as
file number 535-014/13);

"Taxes" means all taxes, FIST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property
and personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

"Transaction" means the transaction of purchase and sale contemplated by this Agreement; and

"Waiver Notice" has the meaning given in Section 8.1 herein.

ARTICLE 2
SCHEDULES

2.1 Schedules

The followinv, schedules are incorporated in and form part of this Agreement:

Schedule Description 

Schedule A Approval and Vesting Order

WS LEG A L074735 ,00009,19761351v8



8

Schedule B
Schedule C

Permitted Encumbrances
Legal Description of Lands

ARTICLE 3
AGREEMENT TO PURCHASE

3.1 Purchase and Sale of Purchased Assets

(a) Relying on the representations and warranties herein and subject to the terms and
conditions contained in this Agreement, the Receiver hereby agrees to sell, assign,
convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, the Purchased Assets on the Closing Date free and clear of all
Encumbrances, other than the Permitted Encumbrances.

(b) Subject to the Closing, the Receiver hereby remises, releases and forever
discharges to, and in favour of, the Purchaser, all of its rights, claims and demands
whatsoever in the Purchased Assets.

(c) This Agreement or any document delivered in connection with this Agreement
shall not constitute an assignment of any rights, benefits or remedies (in this
Section 3.1(c), collectively, the "Rights") under any Permits that are not
assignable by the Receiver to the Purchaser without the required consent of the
other party or parties thereto (collectively, the "Third Party"). To the extent any
such consent is required and not obtained by the Receiver prior to the Closing
Date, then, to the extent permitted by Applicable Law:

the Receiver will, at the request, direction and cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and using
commercially reasonable efforts, in applying for and obtaining all consents
or approvals required under the Permits (including for the transfer thereof)
in a form satisfactory to the Receiver and the Purchaser, acting reasonably;

(ii) the Receiver will only deal with or make use of such Rights in accordance
with the directions of the Purchaser;

(iii) at the Purchaser's cost, the Receiver will use its commercially reasonable
eftOrts to take such actions and do such things as may be reasonably and
lawfully designed to provide the benefits of the Permits to the Purchaser,
including holding those Permits in trust fbr the benefit of the Purchaser or
acting as agent tbr the Purchaser pending such assignment; and

(iv) in the event that the Receiver receives funds with respect to those Permits,
the Receiver will promptly pay over to the Purchaser all such funds
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(e)

collected by the Receiver, net of any outstanding costs directly related to
the assignment in respect of such Permits.

Upon obtaining the consent or approval to any transfer of any such Permits, the
Receiver shall, at the request, direction and cost of the Purchaser, carry out such
further steps as may be required by any Governmental Authority or reasonably
requested by the Purchaser to transfer such Permits to the Purchaser.

(d) For greater certainty, notwithstanding anything contained in Section 3.1(c), from
and after the date hereof until Closing the Receiver shall deliver to the Purchaser
all such documents as are required by any Governmental Authority (or reasonably
requested by the Purchaser) to fully transfer (or apply for the transfer ot) all
Permits to the Purchaser, executed by each required transferor/applicant. Without
limiting the generality of the foregoing, it is acknowledged that such documents
may include the City of Burlington's form entitled "Application for a Permit:
Partial Occupancy — Unfinished Building, Transfer of Permit—New Ownership".

The provisions of this Section 3.1 shall not merge but shall survive the completion
of the Transaction. Notwithstanding the forgoing, nothing herein shall prohibit the
Receiver, in its sole, absolute and unfettered discretion, from seeking to be
discharged as receiver of the Debtor at any time after Closing. The parties hereto
hereby acknowledge and agree that the covenants of the Receiver contained in
this Section 3.1 shall terminate concurrently with the discharge of the Receiver as
receiver of the Debtor.

3.2 Excluded Assets

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include the
Excluded Assets.

3.3 Excluded Liabilities

The Purchaser is not assuming, and shall not be deemed to have assumed any liabilities,
obligations or commitments of the Debtor, Memory Care or the Receiver or of any other Person,
whether known or unknown, fixed or contingent or otherwise, including any debts, obligations,
sureties, positive or negative covenants or other liabilities directly or indirectly arising out of or
resulting from the conduct or operation of the Business or the Debtor's ownership or interest
therein, whether pursuant to this Agreement or as a result of the Transaction (collectively, the
"Excluded Liabilities"). For greater certainty, the Excluded Liabilities shall include, but not be
limited to, the following:

(a) except as otherwise agreed in this Agreement, all Taxes (other than the
Development Charges) payable by the Debtor or Memory Care arising with
respect to any period prior to the Closing Date and all Taxes payable relating to
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(a) the Deposit shall be applied against the Purchase Price; and

(b) the balance of the Purchase Price as adjusted in accordance with Section 4.5 (such
balance, as so adjusted, the "Balance"), shall be paid by wire or certified cheque
on Closing by or on behalf of the Purchaser to the Receiver's Solicitors, in trust,

4.4 Allocation of Purchase Price

The Parties, acting reasonably and in good faith, covenant to use commercially reasonable efforts
to agree to allocate the Purchase Price among the Purchased Assets in a mutually agreeable
manner on or prior to the Closing Time, provided that failure of the Parties to agree upon an
allocation shall not result in the termination of this Agreement. In the event the Parties fail to
agree upon an allocation, each Party shall be free to make its own reasonable allocation.

4.5 Adjustment of Purchase Price

(a) The Purchase Price shall be adjusted as of the Closing Time for any realty taxes
and local improvement rates and charges (including interest thereon), utilities and
any other items which are usually adjusted in purchase transactions involving
assets similar to the Purchased Assets in the context of a receivership sale,
provided that there shall be no adjustment in respect of the Development Charges,
it being acknowledged that the consideration payable by the Purchaser with
respect to its acquisition of the benefit of the Development Charges has been
incorporated into the determination of the Purchase Price. The Receiver shall
prepare a statement of adjustments and deliver same with all supporting
documentation to the Purchaser for its approval no later than five (5) Business
Days prior to the Closing Date. If the amount of any adjustments required to be
made pursuant to this Agreement cannot be reasonably determined as of the
Closing Date, an estimate shall be agreed upon by the Parties as of the Closing
Date based upon the best information available to the Parties at such time, each
Party acting reasonably, and such estimate shall serve as a final determination.
Notwithstanding any other term in this Agreement, in no event shall the Purchaser
be responsible for any charges, fees, Taxes, costs or other adjustments in any way
relating to the period prior to the Closing Date or relating to the Excluded
Liabilities or to any matters or assets other than the Purchased Assets for the
period from and after the Closing Date.

(b) It is acknowledged that, rather than coordinating the return of the Security
Deposits to the Debtor and requiring the Purchaser to replace the existing Security
Deposits by delivering the corresponding sum to the City of Burlington as a
security deposit in respect of the development of the Real Property in accordance
with the Plans, the Parties have agreed that the Receiver shall assign the benefit of
the Security Deposits to the Purchaser on Closing and the Receiver shall receive a
credit on the statement of adjustments in an amount equal to the remaining

WS LECiAL,074735 \ 00009 ,19761351v8



- 12 -

balance of the Security Deposits being held as of the Closing Date, which
adjustment shall fully compensate the Receiver for the assignment to the
Purchaser of the Debtor's right, title and interest in and to the Security Deposits.

(c) As a contribution to the payment by or on behalf of the Purchaser referred to in
Section 9.3(f) the Purchaser shall receive a credit on the statement of adjustments
in the amount of TEN THOUSAND DOLLARS ($10,000.00).

(d) Other than as provided for in this Section 4.5, there shall be no adjustments to the
Purchase Price.

4.6 Return of Development Charges

It is acknowledged that the Purchase Price has been agreed to on the expectation that the amount
of the Development Charges that have been pre-paid to the applicable Governmental Authorities
is ONE MILLION, FIFTY-THREE THOUSAND, EIGHT HUNDRED FIFTEEN DOLLARS
AND NINETY-SIX CENTS ($1,053,815.96) and no portion of such Development Charges will
have been returned by any applicable Governmental Authorities prior to Closing. In the event
that any portion of such Development Charges are returned by any applicable Governmental
Authority on or prior to Closing, the parties hereto hereby acknowledge and agree that the
Purchase Price shall be reduced by the amount of the portion of such Development Charges so
returned.

ARTICLE 5
TAXES 

5.1 Taxes

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer tax,
goods and services, HST and other similar taxes and duties customarily payable by a purchaser
and all registration fees payable upon or in connection with the conveyance or transfer of the
Purchased Assets to the Purchaser. If the sale of the Purchased Assets is subject to HST, then
such tax shall be in addition to the Purchase Price. Notwithstanding the foregoing, the Receiver
will not collect HST if the Purchaser provides to the Receiver a warranty that it is registered
under the ETA, together with its ETA registration number, a warranty that the Purchaser shall
self-assess and remit the HST payable and tile the prescribed form and shall indemnify the
Receiver in respect of any HST payable (the documentation described in this sentence being
referred to as the "HST Documentation"). The Receiver shall remit any HST collected from the
Purchaser to the Receiver General for Canada when and to the extent required by the ETA. The
foregoing covenants and warranties shall not merge but shall survive the completion of the
Transaction.
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ARTICLE 6
ACCESS AND CONFIDENTIALITY

6.1 Confidentiality

Prior to Closing, the Purchaser shall maintain in confidence and not disclose to any Person this
Agreement or the terms thereof or any information or documentation relating to the Real
Property that has been delivered or made available to the Purchaser by or on behalf of the
Receiver, but excluding any such information or documentation that is available to the public
generally, (collectively, the "Confidential Information"); provided, for the purposes of
completing the Transaction (or completing due diligence in respect thereof), Confidential
Information may be disclosed to the employees, officers, shareholders, consultants, advisors,
representatives, lenders (or prospective lenders) and agents of the Purchaser and to such other
Persons who have agreed in writing in favour of the Receiver and Purchaser not to disclose any
Confidential Information (collectively, the "Purchaser Representatives"). The Purchaser will
ensure that each Purchaser Representative treats the Confidential Information as confidential
(subject to the proviso above relating to permitted disclosure) prior to Closing and any failure of
a Purchaser Representative to do so will be a breach of this Agreement by the Purchaser.

6.2 Authorizations

Upon request-, the Receiver shall provide the Purchaser with authorizations executed by the
Receiver and addressed to the appropriate municipal building department, zoning department and
fire department and to any other Governmental Authority, authorizing the release of any and all
information on file in respect of the Purchased Assets, but such authorization shall not authorize
any inspections by any Governmental Authority.

6.3 Access to the Real Property

(a) From the date of this Agreement until Closing, the Purchaser (and its consultants
and representatives) shall have access to the Real Property from time to time
during normal business hours for the purpose of conducting any visual or other
inspections, tests or diligence with respect to the Real Property, provided that
such inspections and tests shall not unduly interfere (and the Purchaser undertakes
to use its best efforts not to so interfere) with the use, operation and enjoyment of
the Real Property by the Receiver.

(b) The Purchaser covenants and agrees that, if this Agreement is terminated for any
reason in accordance with its terms (it being confirmed that the Closing does not
constitute a termination of this Agreement), the Purchaser (i) repair any
damage to the Real Property caused by the inspections or tests conducted by the
Purchaser or its authorized representatives and restore the Real Property to the
condition it was in before such investigations or tests were carried out; or (ii) if
requested by the Receiver (in lieu of the Purchaser carrying out the repairs and
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restoration), pay to the Receiver the reasonable cost of such repair and restoration.
If the Purchaser does not perform any required repairs or does not restore the
Property to the condition it was in before the investigations and tests were carried
out and does not pay the Receiver the reasonable cost thereof, the Receiver shall
have the right to perform, or cause to be performed, such work and to obtain
reimbursement from the Purchaser for all reasonable costs and expenses incurred
by the Receiver in doing so, provided that to the extent the Purchaser fails to
reimburse the Receiver the Receiver may deduct the full amount of such
reasonable costs incurred from the Deposit otherwise to be returned to the
Purchaser in accordance with this Agreement provided that the Receiver shall
provide the Purchaser with evidence satisfactory to the Purchaser, acting
reasonably, to substantiate the amount of such reasonable costs. This provision
shall survive the termination of this Agreement.

(c) The investigations and tests shall be carried out by the Purchaser or its authorized
representatives at the sole cost and expense of the Purchaser and, at the Receiver's
option, subject to the Receiver's right to cause a representative of the Receiver to
be present while the investigations and tests are being conducted. The Purchaser
agrees to indemnify and save the Receiver harmless from any liability, costs,
damages or expenses suffered or incurred by the Receiver as a result of any
investigations or tests carried out by the Purchaser and its authorized
representatives; provided that the Purchaser shall not be required to satisfy any
claim by the Receiver under the indemnity contained in this Section 6.3(e) unless
and until this Agreement has been terminated for any reason in accordance with
its terms. This provision shall survive the Closing or termination of this
Agreement.

ARTICLE 7
CLOSING ARRANGEMENTS

7.1 Closing

Closing shall take place at the Closing Time at the offices of the Receiver's lawyers, Bennett
Jones LLP, located in Toronto, Ontario, or at such other time or at such other place as the Parties
may agree in writing.

7.2 Tender and Escrow.

(a) Any tender of documents or money under this Agreement shall be made upon the
Parties' respective lawyers (with money being tendered by wire transfer of
immediately available funds to the Receiver's Solicitors' trust account), in each
case in accordance with the escrow provisions referred to in Section 7.2(b) below.

W5I.CCiA 074735,00009 19761351 v8



- 15 -

(b) All deliverables required to be made on Closing pursuant to Section 7.3 (other
than the Receiver's Certificate) shall be delivered to the Purchaser's Solicitors
and all deliverables required to be made on Closing pursuant to Section 7.4 shall
be delivered to the Receiver's Solicitors, in each case, in escrow. Such escrow
shall provide that, upon such solicitors confirming to each other that their
respective clients are ready to Close (including confirmation from the Receiver's
Solicitors that it is in possession of the Receiver's Certificate), the Receiver's
Solicitors shall forthwith deliver the Receiver's Certificate to the Purchaser's
Solicitors and, upon receipt of the Receiver's Certificate by the Purchaser's
Solicitors, all such deliverables shall be automatically released from escrow and
the Purchaser's Solicitors shall be entitled to submit for registration on title to the
Real Property an Application for Vesting Order in respect of the Approval and
Vesting Order and the Receiver's Certificate.

7.3 Receiver's Closing, Deliverables

The Receiver covenants to execute, where applicable, and deliver the following to the Purchaser
at Closing or on such other date as expressly provided herein:

(a) a copy of the issued and entered Approval and Vesting Order and the Receiver's
Certificate;

(b) an assignment of the Debtor's right, title and interest in, to and under the Site Plan
Agreement in favour of the Purchaser;

(c) a statement of adjustments prepared in accordance with Section 4.5 herein, to be
delivered not less than five (5) Business Days prior to Closing;

(d) such documents as are required by any Governmental Authority (or reasonably
requested by the Purchaser) to fully transfer (or apply for the transfer of) all
Permits to the Purchaser, executed by each required transferor/applicant;

(c) without derogating from 7.3(d), in respect of any Permits that are not assignable,
an agreement that the Receiver will hold same in trust for the Purchaser in
accordance with the provisions of Section 3.1(c) herein;

(1)

(g)

a certificate signed by a senior officer of the Receiver confirming that the
Receiver is not a non-resident of Canada within the meaning of section 1 1 6 of the
ITA and that, to the best of the Receiver's knowledge, the Debtor is not a non-
resident of Canada within the meaning of the said section 116;

a notice and direction addressed to the City of Burlington, the Regional
Municipality of Halton, the Halton District School Board and all other applicable
Governmental Authorities notifying them that the Lands and all right, title and
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interest in and to the Development Charges have been vested in the name of the
Purchaser pursuant to the Approval and Vesting Order;

(h) a notice and direction addressed to the City of Burlington and all other applicable
Governmental Authorities notifying them that the Lands and all right, title and
interest in and to the Security Deposits have been vested in the name of the
Purchaser pursuant to the Approval and Vesting Order;

(i)

0

a certificate from the Receiver, dated as of the Closing Date, certifying:

(i) that, except as disclosed in the certificate, the Receiver has not been
served with any notice of appeal with respect to the Approval and Vesting
Order, or any notice of any application, motion or proceedings seeking to
set aside or vary the Approval and Vesting Order or to enjoin, restrict or
prohibit the Transaction, and that, to the best of the Receiver's knowledge
and belief, the Approval and Vesting Order has not been stayed, varied in
any material respect, set aside or appealed (other than any appeal that has
been dismissed with no further right of appeal therefrom); and

(ii) that all representations, warranties and covenants of the Receiver
contained in this Agreement are true as of the Closing Time, with the same
effect as though made on and as of the Closing Time;

an acknowledgement, dated as of the Closing Date, that each of the conditions in
Section 9.1 herein have been fulfilled, performed or waived as of the Closing
Time; and

(k) such further documentation relating to the completion of the Transaction as shall
be otherwise referred to herein or required by the Purchaser, acting reasonably, or
by Applicable Law or any Governmental Authority.

All of the above documentation to be in form and substance acceptable to the Receiver and the
Purchaser, and their respective solicitors, each acting reasonably and in good faith.

7.4 Purchaser's Closing Deliverables

The Purchaser covenants to execute, where applicable, and deliver the following to the Receiver
at Closing or on such other date as expressly provided herein:

(a) the payment of the Balance in accordance with Section 4.3(b);

(b) an assignment of the Debtor's right, title and interest in, to and under the Site Plan
Agreement in favour of the Purchaser;
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(c) a certificate from the Purchaser, dated as of the Closing Date, certifying that all
representations and warranties of the Purchaser contained in Article 11 herein are
true as of the Closing Time, with the same effect as though made on and as of the
Closing Time;

(d) either: (i) payment of the HST payable as a result of the Transaction; or (ii) the
HST Documentation;

(e)

(f)

if elected by the Purchaser, a direction directing the Receiver to convey title to
any of the Purchased Assets to an entity other than the Purchaser; and

such further documentation relating to the completion of the Transaction as shall
be otherwise referred to herein or required by the Receiver, acting reasonably, or
by Applicable Law or any Governmental Authority.

All of the above documentation to be in form and substance acceptable to the Receiver and the
Purchaser, and their respective solicitors, each acting reasonably and in good faith.

7.5 Receiver's Certificate

On or prior to the Closing Date, the Receiver shall deliver the executed Receiver's Certificate to
the Receiver's Solicitors and the Receiver's Solicitors shall confirm its receipt to the Purchaser's
Solicitors. Upon:

(a) receipt of written confirmation from the Purchaser's Solicitors (on behalf of the
Purchaser) that all of the conditions contained in Section 9.3 herein have, subject
to the escrow arrangements referred to in Section 7.2(b), been satisfied or waived
by the Purchaser; and

(b) all of the conditions contained in Section 9.1 herein being satisfied or waived by
the Receiver, subject to the escrow arrangements referred to in Section 7.2(b),

the Receiver shall: (i) cause the Receiver's Solicitors to forthwith deliver the Receiver's
Certificate to the Purchaser's Solicitors; and (ii) file same with the Court. For greater certainty,
the Closing shall have occurred upon the delivery of the Receiver's Certificate to the Purchaser's
Solicitors as aforesaid. This Section shall survive the Closing.

ARTICLE 8
PURCHASER'S DUE DILIGENCE CONDITION

8.1 Purchaser's Due Diligence Condition

Notwithstanding any other provision contained in this Agreement, the Purchaser shall have until
5:00 p.m. on the first Business Day which is thirty (30) days after the Acceptance Date (the
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"Purchaser's Conditional Period") to satisfy itself, in its sole, absolute and subjective
discretion with all aspects of the Real Property, the Purchased Assets, the Transaction and any
other matters that the Purchaser deems necessary or desirable, in its sole and absolute discretion
(the "Due Diligence"), which Due Diligence may include, without limitation (a) the results of its
tests and other due diligence of the Real Property, and (b) that the development feasibility of the
Property meets the development objectives of the Purchaser. The obligation of the Purchaser to
complete the Transaction pursuant to this Agreement is subject to the condition that the
Purchaser is satisfied with the Due Diligence in its sole and absolute discretion prior to the
expiry of the Purchaser's Conditional Period (the "Due Diligence Condition"). The Purchaser
shall be deemed not to be satisfied with the results of its Due Diligence unless it delivers to the
Receiver prior to the expiry of the Purchaser's Conditional Period a written notice explicitly
waiving the Due Diligence Condition (the "Waiver Notice"). If: (i) the Purchaser fails to deliver
the Waiver Notice prior to the expiry of the Purchaser's Conditional Period; or (ii) at any time
prior to the expiry of the Purchaser's Conditional Period the Purchaser delivers a written notice
electing to terminate this Agreement as a result of not being satisfied with the results of its Due
Diligence, this Agreement shall be automatically (and without further notice or action by the
Purchaser) terminated and at an end, the parties hereto shall be released from all obligations and
liabilities hereunder (other than their obligations hereunder which explicitly survive the
termination of this Agreement) and the First Deposit plus interest shall be forthwith returned to
the Purchaser without deduction or set-off. The Due Diligence Condition is inserted for the sole
benefit of the Purchaser and may be waived in whole or in part at its sole option.

ARTICLE 9
CONDITIONS PRECEDENT TO CLOSING

9.1 Conditions in Favour of the Receiver

The obligation of the Receiver to complete the Transaction is subject and conditional to the
satisfaction of the following conditions on or before the Closing Date:

(a) all the representations and warranties of the Purchaser contained in this
Agreement shall be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Purchaser contained in Article 1 1 to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

(c) there shall be no order issued by a Governmental Authority against either of the
Parties, or involving any of the Purchased Assets enjoining, preventing or
restraining the completion of the Transaction; and

(d) the Court shall have issued the Approval and Vesting Order.
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9.2 Conditions in Favour of Receiver Not Fulfilled

If any of the conditions contained in Section 9.1 herein is not fulfilled on or prior to the Closing
Date and such non-fulfillment is not directly or indirectly as a result of any action or omission of
the Receiver, then the Receiver may, at its sole discretion (other than as stipulated below), and
without limiting any rights or remedies available to it at law or in equity:

(a) terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or

(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

9.3 Conditions in Favour of the Purchaser

The obligation of the Purchaser to complete the Transaction is subject and conditional to the
satisfaction of the following conditions on or before the Closing Date, which conditions arc
inserted for the sole benefit of the Purchaser and may be waived in whole or in part at the
Purchaser's sole option:

(a) all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Receiver under this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Receiver;

(c) there shall be no order issued by a Governmental Authority against either of the
Parties, or involving any of the Purchased Assets enjoining, preventing or
restraining the completion of the Transaction;

(d) from the Due Diligence Date to Closing, there shall have been no new work
orders, deficiency notices, notices of violation or non-compliance or similar
orders, and no new Encumbrances registered on title to the Lands or matters
affecting the title to the Lands arising or registered after the Acceptance Date, in
each case which are not otherwise vested-out pursuant to the Approval and
Vesting Order;

(e) from the Due Diligence Date to Closing, there shall not have been any emission,
release, discharge, disposal, or other deposit of a hazardous substance occurring
on or which has migrated onto the Lands which has a material adverse effect on
the Lands, and there shall not have been any material adverse change in the
condition or operation;
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(1)

(g)

on or before the Closing Date, the Project Plans and the Architect Authorization
shall have been delivered to the Purchaser's Solicitors in escrow (and on Closing
the Purchaser's Solicitors shall be holding same in escrow), with the sole
condition to the release thereof being the payment on or after Closing to API
Development Consultants Inc. or the Original Architect (or as either of them
otherwise direct) of THIRTY-ONE THOUSAND, TWO HUNDRED TWENTY
DOLLARS AND SIXTY SEVEN CENTS ($31,220.67);

on or before the Closing Date, the City of Burlington shall have delivered written
confirmation (which may be in the form of an email) to the Purchaser advising
that it has no intention of revoking any of the Permits during the six (6) month
period commencing on the date of such confirmation and such confirmation shall
have not been revoked or altered prior to Closing; and

(h) the Court shall have issued the Approval and Vesting Order which, on Closing,
shall not have been stayed, varied in any material respect, set aside or appealed
(other than any appeal that has been dismissed with no further right of appeal
therefrom).

9.4 Conditions in Favour of Purchaser Not Fulfilled

If any of the conditions contained in Section 9.3 herein is not fulfilled on or prior to the Closing
Date and such non-fulfillment is not directly or indirectly as a result of any action or omission of
the Purchaser, then the Purchaser may, in its sole discretion and without limiting its rights or
remedies available at law or in equity:

(a) terminate this Agreement by notice to the Receiver, in which event the -Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction and the Deposit and all interest accrued thereon shall be
immediately returned to the Purchaser without deduction; or

(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-.fulfillment of any other condition.

9.5 Extension of Outside Date to Satisfy Certain Conditions

If the condition set out in Section 9.3(h) has not been satisfied by the day that is five (5) Business
Days prior to the Outside Date, the Receiver shall have the right, by delivering notice to the
Purchaser prior to the Outside Date, to extend the Outside Date to a date on or prior to November
30, 2018 provided that the City of Burlington shall have delivered written confirmation (which
may be in the form of an email) to the Purchaser advising that it has no intention of revoking any
of the Permits prior to a date which is at least ninety (90) days after the extended Outside Date.
Notwithstanding the foregoing, the Receiver shall not be entitled to extend the Outside Date
pursuant to this Section_ 9.5 unless all of the conditions in favour of the Purchaser contained in
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Section 9.3 (other than the condition set out in Section 9.3(h)) have been satisfied or waived (or
would have been satisfied or waived on the Closing Date based on the then-existing
circumstances). For greater certainty, in no event shall the Receiver be entitled to extend the
Outside Date beyond November 30, 2018.

ARTICLE 10
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and warrants to the Purchaser as follows, with the knowledge and
expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:

(a) the Receiver has all necessary power and authority to enter into this Agreement
and to carry out its obligations hereunder. The execution and delivery of this
Agreement and the consummation of the Transaction have been duly authorized
by all necessary action on the part of the Receiver, subject to the Approval and
Vesting Order. This Agreement is a valid and binding obligation of the Receiver
enforceable in accordance with its terms;

(h) the Receiver has been duly appointed as the receiver of the Real Property by the
Receivership Order and such Receivership Order is in full force and effect and
has not been stayed, and the Receiver has the full right, power and authority to
enter into this Agreement, perform its obligations hereunder and convey all right,
title and interest of the Receiver and the Debtor in and to the Purchased Assets;

(c) the Receiver is not a non-resident of Canada for the purposes of the ITA; and

(d) subject to any charges created by the Receivership Order, the Receiver has done
no act itself to encumber or dispose of the Purchased Assets and is not aware of
any action or process pending or threatened against the Debtor that may affect its
ability to convey any of the Purchased Assets as contemplated herein.

ARTICLE 11
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete reliance thereon and, but for such
representations and warranties, the Receiver would not have entered into this Agreement:

(a) the Purchaser is a corporation duly formed and validly subsisting under the laws
of the Province of Ontario;

(h) the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of
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this Agreement nor the performance by the Purchaser of the Transaction will
violate the Purchaser's constating documents, any agreement to which the
Purchaser is bound, any judgment or order of a court of competent jurisdiction or
any Governmental Authority, or any Applicable Law. The execution and delivery
of this Agreement and the consummation of the Transaction have been duly
authorized by all necessary corporate action on the part of the Purchaser. This
Agreement is a valid and binding obligation of the Purchaser enforceable in
accordance with its terms;

(c) the Purchaser is or will be a registrant under Part IX of the ETA on the Closing
Date; and

(d) the Purchaser has not committed an act of bankruptcy, is not insolvent, has not
proposed a compromise or arrangement to its creditors generally, has not had any
application for a bankruptcy order filed against it, has not taken any proceeding
and no proceeding has been taken to have a receiver appointed over any of its
assets, has not had an encumbrancer take possession of any of its property and has
not had any execution or distress become enforceable or levied against any of its
property.

ARTICLE 12
COVENANTS

12.1 Mutual Covenants

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the expiry of the
Purchaser's Conditional Period (but not before) until Closing, each shall take all such actions as
are necessary to have the Court issue the Approval and Vesting Order approving the Transaction
on substantially the same terms and conditions as are contained in this Agreement, and to take all
commercially reasonable actions as are within its power to control, and to use its commercially
reasonable efforts to cause other actions to be taken which are not within its power to control, so
as to ensure compliance with each of the conditions set forth in Article 9 hereof, provided that
neither party shall be required to pay amount amounts to API Development Consultants Inc. or
the Original Architect other than amounts explicitly set forth in this Agreement.

12.2 Receiver Covenants

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall use
commercially reasonably efforts to provide to the Purchaser all necessary information in respect
of the Debtor, Memory Care and the Purchased Assets reasonably required to complete the
applicable tax elections in accordance with Article 5 hereof and to execute all necessary forms
related thereto. The Receiver hereby covenants and agrees that it shall take all such actions as
are necessary to have the Court add Memory Care as a debtor under the receivership originally
established pursuant to the Receivership Order.

\VST LGA L07-1-735 P0009 19761351v8



_ 23 -

The Receiver hereby covenants and agrees that, from the date hereof until Closing: (i) it shall
not take any steps or actions to cause or permit and shall use commercially reasonable efforts
(which may include making recommendations to the Court) to prevent any Person from seeking
to cause or permit the cancellation or revocation of any Permits, the return of any Development
Charges and/or the return of any Security Deposits; and (ii) it shall forthwith notify the Purchaser
upon becoming aware of any such cancellation, revocation or return (or steps or actions taken by
any Person to cause or permit any such cancellation, revocation or return).

ARTICLE 13
POSSESSION AND ACCESS PRIOR TO CLOSING

13.1 Possession of Purchased Assets

The Receiver shall remain in possession of the Purchased Assets until Closing, at which time the
Purchaser shall take possession of the Purchased Assets where situated. in no event shall the
Purchased Assets be sold, assigned, conveyed or transferred to the Purchaser until all the
conditions set out in this Agreement and the Approval and Vesting Order have been satisfied or
waived.

13.2 Risk

(a) The Purchased Assets shall be and remain at the risk of the Receiver until Closing
and at the risk of the Purchaser from and after Closing.

(b) If, prior to Closing, the Purchased Assets are substantially damaged or destroyed
by fire, casualty or otherwise, then, at its option, the Purchaser may decline to
complete the Transaction. Such option shall be exercised within fifteen (15)
calendar days after notification by either the Receiver or the Purchaser to the
other, as applicable, of the occurrence of such damage or destruction, in which
event this Agreement shall be terminated automatically (and the Deposit and all
interest earned thereon shall be returned to the Purchaser). If the Purchaser does
not exercise such option, it shall complete the Transaction and shall be entitled to
an assignment of any proceeds of insurance referable to such damage or
destruction and to a payment in the amount of any such proceeds of insurance that
were paid prior to Closing. In the event that the Purchaser receives or delivers, as
the case may be, the notification of the damage or destruction less than fifteen
(15) calendar days prior to the scheduled Closing Date, the Closing Date shall be
extended to the first Business Day that is at least fifteen (15) calendar days
following such notification. Where any damage or destruction is not substantial,
the Purchaser shall complete the Transaction and shall be entitled to an
assignment of any proceeds of insurance referable to such damage or destruction
and to a payment in the amount of any such proceeds of insurance that were paid
prior to Closing. For the purposes of this Section 13.2(b), substantial damage or
destruction shall be deemed to have occurred if the loss or damage to the
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Purchased Assets exceeds fifteen percent (15%) of the total Purchase Price
(inclusive of the Deposit).

(c) lf, prior to the Closing Date, all or a material part of the Lands is expropriated or a
notice of expropriation or intent to expropriate all or a material part of the Lands
is issued by any Governmental Authority, the Receiver shall immediately advise
the Purchaser thereof by Notice in writing, The Purchaser shall, by Notice in
writing given within three (3) Business Days after the Purchaser receives Notice
in writing from the Receiver of such expropriation (or notice of expropriation or
intent to expropriate), elect to either: (i) complete the Transaction contemplated
herein in accordance with the terms hereof without reduction of the Purchase
Price, and all compensation for expropriation shall be payable to the Purchaser
and all right, title and interest of the Receiver or Debtor to such amounts, if any,
shall be assigned to the Purchaser on a without recourse basis; or (ii) terminate
this Agreement and not complete the Transaction, in which case all rights and
obligations of the Receiver and the Purchaser (except for those obligations which
are expressly stated to survive the termination of this Agreement) shall terminate,
and the Deposit (with all accrued interest) shall be returned to the Purchaser
forthwith. In the event that the Purchaser receives the notification from the
Receiver less than three (3) Business Days prior to the scheduled Closing Date,
the Closing Date shall be extended to the date that is three (3) Business Days
following the receipt of such notification.

ARTICLE 14
AS IS, WHERE IS

14.1 Condition of the Purchased Assets

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing the
Purchased Assets on an "as is, where is" and "without recourse" basis as the Purchased Assets
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee title to or
marketability, use or quality of the Purchased Assets, that the Purchaser will conduct such
inspections of the condition and title to the Purchased Assets as it deems appropriate and will
satisfy itself with regard to these matters. No representation, warranty or condition is expressed
or can be implied as to title, encumbrance, description, fitness for purpose, environmental
compliance, merchantability, condition or quality, or in respect of any other matter or thing
whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign, convey
or transfer same, save and except as expressly provided in this Agreement. Without limiting the
generality of the foregoing-, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act, R.S.O. 1990, c. S.1, do not apply hereto and/or have
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been waived by the Purchaser. The description of the Purchased Assets contained in this
Agreement is for the purpose of identification only and no representation, warranty or condition
has or will be given by the Receiver concerning the accuracy of such description.

ARTICLE 15
POST-CLOSING MATTERS

15.1 Books and Records

The Purchaser shall keep and maintain the Books and Records for a period of two (2) years from
the Closing Date, or for any longer period as may be required by Applicable Law or
Governmental Authority or as requested by the Receiver. Upon reasonable advance notice,
during such two (2) year period after the Closing Date, the Purchaser will grant the Receiver and
the Debtor and, in the event the Debtor is adjudged bankrupt, any trustee of the estate of the
Debtor and their respective representatives, reasonable access during normal business hours to
use and copy the Books and Records at the sole cost of the Receiver or bankruptcy trustee of the
estate of the Debtor, as the case may be, and at no cost to the Purchaser.

ARTICLE 16
TERNIINATION

16.1 Termination of this Agreement

This Agreement may be validly terminated:

(a) upon the mutual written agreement of the Parties;

(b) pursuant to Section 9.2 herein by the Receiver;

(c) pursuant to Section 9.4 herein by the Purchaser; or

(d) pursuant to Section 13.2 herein.

16.2 Remedies for Breach of Agreement

If this Agreement is terminated as a result of any breach of a representation, warranty, covenant
or obligation of the Receiver, the Purchaser shall be entitled to the return of the Deposit together
with interest without deduction, which shall be returned to the Purchaser forthwith, and this shall
be the Purchaser's sole right and remedy pursuant to this Agreement or at law as a result of the
Receiver's breach, If this Agreement is terminated as a result of a breach of a representation,
warranty, covenant or obligation of the Purchaser, the Deposit shall be forfeited to the Receiver
as liquidated damages and not as a penalty, which Deposit the Parties agree is a genuine estimate
of the liquidated damages that the Receiver would suffer in such circumstances, and this shall be
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the Receiver's sole right and remedy pursuant to this Agreement or at law as a result of the
-Purchaser's breach.

16.3 Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a representation, warranty,
covenant or obligation of a Party, then the parties hereto shall be released from all obligations
and liabilities hereunder, other than their obligations under Article 6, and the Deposit shall be
forthwith returned to the Purchaser without deduction.:

(a) all obligations of each of the Receiver and the Purchaser hereunder shall end
completely, except those that survive the termination of this Agreement;

(b) the Purchaser shall be entitled to the return of the Deposit without deduction,
which shall be returned to the Purchaser forthwith; and

(c) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief other than as
expressly provided herein.

ARTICLE 17
GENERAL CONTRACT PROVISIONS

17.1 Further Assurances

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof, including, at the Purchaser's request and expense, the Receiver shall execute and deliver
such additional conveyances, transfers and other assurances as may, in the opinion of the Parties
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of
this Agreement and transfer the Purchased Assets to the Purchaser.

17.2 Survival Following Completion

Notwithstanding any other provision of this Agreement, Article 10, Article 11, Section 16.2 and
Section 16.3 shall survive the termination of this Agreement and the completion of the
Transaction, provided, however, that upon the discharge of the Receiver, the Parties' respective
obligations by reason of this Agreement shall end completely and they shall have no further or
continuing obligations by reason thereof.
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17.3 Notice

All notices, requests, demands, waivers, consents, agreements, approvals, communications or
other writings required or permitted to be given hereunder or for the purposes hereof (each, a
"Notice") shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

(a) to the Receiver:

KS V Ko fin an Inc.
150 King Street West, Suite 2308
Toronto, ON M5E1 1,19

Attention: Robert Kotinan and Noah Goldstein
Tel: (416) 932-6228 / (416) 932-6207
Email bkofman(iiksvadvisorv.com / ngoldsteinkasvadvisory.com

and a copy to the Receiver's counsel to:

Bennett Jones LLP
3400 One First Canadian Place
Toronto, ON M5X 1A5

Attention: Sean Zweig and John van Gent
Tel: (416) 777-6254 / (416) 777-6522
Email: zweigs(i0ennettiones,com / vangent0)ennettjones.com

(b) to the Purchaser:

c/o Rob Thompson
Box 310
Ripley, ON

Attention: Rob Thompson
Tel: (519) 525-91 16
Email: royaloal<creekkilgmail.com

and a copy to the Purchaser's counsel to:

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 3,17

Attention: David G. Reiner
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Tel:
Email:

(416) 367-7478
dreinerkVdwpv.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third (3'd) Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on
the day it is personally delivered, provided that if such clay is not a Business Day, the Notice will
be deemed to have been given and received on the Business Day next following such day. Any
Notice transmitted by email will be deemed given and received on the day that it is transmitted,
provided it is given prior to 5:00 p.m. on a Business Day. Any Notice transmitted by email will
be deemed given and received on the first (1st) Business Day after it is transmitted if it is
transmitted after 5:00 p.m. on a Business Day or at any time on a clay that is not a Business Day.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity on or
before the fourth (4th) Business Day after the mailing thereof, such Notice will be deemed to
have not been received unless otherwise personally delivered or transmitted by email.

17.4 Waiver

No Party will be deemed or taken to have waived any provision of this Agreement unless such
waiver is in writing and such waiver will be limited to the circumstance set forth in such written
waiver.

17.5 Consent

Whenever a provision of this Agreement requires an approval or consent and such approval or
consent is not delivered within the applicable time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.

17.6 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to the
jurisdiction of the courts of the Province of Ontario sitting in Toronto. The Parties consent to the
exclusive jurisdiction and venue of the Court for the resolution of any disputes among them,
regardless of whether or not such disputes arose under this Agreement.

17.7 Entire Agreement

This Agreement constitutes the entire agreement between the Parties and supersedes all prior
agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
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Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein arc true and accurate, both in substance and in fact.

17.8 Time of the Essence

Time will be of the essence, provided that if the Parties establish a new time for the performance
of an obligation, time will again be of the essence of the new time established.

17.9 Time Periods

Unless otherwise specified, time periods within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

17.10 Assignment

This Agreement will enure to the benefit of and be binding on the Parties and their respective
heirs, executors, legal and personal administrators, successors and permitted assigns. The
Purchaser may not assign this Agreement without the Receiver's prior written approval, which
approval shall be in the Receiver's sole, absolute and unfettered discretion. Notwithstanding the
foregoing, up until closing, the Purchaser shall have the right to direct that title to the Lands be
taken in the name of another person, entity, joint venture, partnership or corporation (presently in
existence or to be incorporated) that is an affiliate of the Purchaser, provided that the Purchaser
shall not be released from any and all obligations and liabilities hereunder until after the Closing
of the transaction. The 'forgoing right may only be exercised once by the Purchaser. Any other
requested direction of title shall require the Receiver's prior written approval, which approval
shall be in the Receiver's sole, absolute and unfettered discretion.

17.11 Expenses

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the Party incurring such
costs and expenses.

17.12 Severabilit)

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such portion
shall, as to such jurisdiction, be ineffective to the extent of such prohibition without invalidating
the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed to be
severed from this Agreement to the extent of such prohibition.
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17.13 No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

17.14 Cumulative Remedies

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved to
one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall
become available under common law, equity or statute.

17.15 Currency

All references to dollar amounts contained in this Agreement shall be deemed to refer to lawful
currency of Canada.

17.16 Receiver's Capacity

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement solely in its
capacity as Court-appointed receiver of the Property and that the Receiver shall have absolutely
no personal or corporate liability under or as a result of this Agreement in any respect.

17.17 Planning Act

This Agreement is to be effective only if the provisions of the Planning f1ct, R.S.O. 1990, c.
P. 13, as amended, are complied with.

17.18 No Third Party Beneficiaries

This Agreement shall not confer any rights or remedies upon any Person other than the Parties
and their respective successors and permitted assigns. No other person or entity shall be
regarded as a third party beneficiary of this Agreement.

17.19 Number and Gender

Unless the context requires otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders. Where the word "including" or "includes"
is used in this Agreement, it means "including (or includes) without limitation".
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17.20 Counterparts

This Agreement may be executed in counterparts and by facsimile or PDF, each of which when
so executed shall be deemed to be an original and such counterparts together shall constitute one
and the same instrument.

/SIGNATURE PAGE FOLLOWS]
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THE HONOURABLE

JUSTICE

SCHEDULE A
APPROVAL AND VESTING ORDER

Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE

OF <*>., 2018

DAY

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT

CORPORATION, MEMORY CARE INVESTMENTS (KITCIIENER) LTD., MEMORY

CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE

INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. AND TEXTBOOK

(555 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. c. 43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kaman Inc., in its capacity as Court-appointed receiver (in

such capacity, the "Receiver"), without security, of certain of the assets, undertaking and

property of 1703858 Ontario Inc. (the "Debtor") and Memory Care Investments (Burlington)

Ltd. ("Memory Care") for an order, inter atia, approving the sale transaction (the

"Transaction") contemplated by an agreement of purchase and sale between the Receiver, as

vendor, and 2642988 Ontario Inc. (the "Purchaser"), as purchaser, dated July 23, 2018 (the

"Sale Agreement"), a copy of which is attached as Confidential Appendix "<".">' to the
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Report of the Receiver dated 2018 (the " Report"), and vesting in the Purchaser, or as it

may direct in accordance with the Sale Agreement, all the Receiver's, Memory Care's and the

Debtor's right, title and interest in and to the property described as the "Purchased Assets" in the

Sale Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the <*>, Report and appendices thereto, and on hearing the submissions of

counsel for the Receiver and such other counsel as were present, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of <n'> sworn

2018, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,

and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,

with such minor amendments as the Receiver may deem necessary. The Receiver is hereby

authorized and directed to take such additional steps and execute such additional documents as

may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the

"Receiver's Certificate"), all the Receiver's, Memory Care's and the Debtor's right, title and

interest in and to the Purchased Assets described in the Sale Agreement, including without

limitation the subject real property identified in Schedule "B" hereto (the "Real Property"), the
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cash deposits described in Schedule "E" hereto and the development charges and other

payments described in Schedule "F" hereto, shall vest absolutely in the Purchaser, or as it may

direct, .free and clear of and from any and all security interests (whether contractual, statutory, or

otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or

otherwise), liens, executions, leases, notices of lease, subleases, licences, restrictions, contractual

rights, options, judgments, liabilities (direct, indirect, absolute or contingent), obligations, levies,

charges, or other financial or monetary claims, whether or not they have attached or been

perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the

"Claims"), including, without limiting the generality of the foregoing: (i) any encumbrances or

charges created by the Order of the Honourable Mr. Justice Myers dated May 2, 2017; (ii) all

charges, security interests or claims evidenced by registrations pursuant to the Personal Property

Security Act (Ontario) or any other personal property registry system; and (iii) those Claims

listed on Schedule "C" hereto (all of which are collectively referred to as the "Encumbrances",

which term shall not include the permitted encumbrances, easements and restrictive covenants

listed on Schedule "D") and, for greater certainty, this Court orders and declares that all of the

Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged

as against the Purchased Assets and are non-enforceable and non-binding as against the

Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by

the Land :Titles Act and/or the Land Registration Re//n  Act, the Land Registrar is hereby
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directed to enter the Purchaser, or as it may direct, as the owner of the subject real property

identified in Schedule "B" hereto (the "Real Property") in fee simple, and is hereby directed to

delete and expunge from title to the Real Property all of the Claims listed in Schedule "C"

hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior to the

sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy mid Insolvency Act (Canada) in respect of the Debtor or Memory Care

and any bankruptcy order issued pursuant to any such applications; and

any assignment in bankruptcy made in respect of the Debtor and/or Memory Care,

WSLEGA1:07-1735‘00009 197613510
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the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order

shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor

and/or Memory Care and shall not be void or voidable by creditors of the Debtor and/or Memory

Care, nor shall it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent

conveyance, transfer at undervalue or other reviewable transaction under the Bankruptcy and

Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall it

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

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

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

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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SCHEDULE "A"
FORM OF RECEIVER'S CERTIFICATE

Court File No. CV-1.7-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY
CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. AND TEXTBOOK
(555 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BAAKRUPTCY AND IASOLFENCYACT, R.S.C. 1985, c. B-3, AS AMENDED, AND

SECTION 101 OF THE COURTS OT JUSTICE ACT, R.S.O. 1990, c. c. 43, AS AMENDED

RECEIVER'S CERTIFICATE

RECITALS

I. Pursuant to an Order of the Honourable Mr. Justice Myers of the Ontario Superior Court

of Justice (Commercial List) (the "Court") dated May 2, 2017, KSV Ko [man Inc. was appointed

as receiver (in such capacity, the "Receiver"), without security, of all the real property registered

on tittle as being owned by 1703858 Ontario Inc. (the "Debtor") (collectively, the "Lands") and

of all the assets, undertakings and properties of the Debtor acquired for or used in relation to the

Lands (the "Property"). [Note to Draft: insert reference to addition of Memory Care.J

\VS LEGAL,074735 ,00009119761351 v8
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Pursuant to an Order of the Court dated 2018, the Court approved the agreement of

purchase and sale between the Receiver, as vendor, and 2642988 Ontario Inc. (the "Purchaser"),

as purchaser, dated July 23, 2018 (the "Sale Agreement"), and provided for the vesting in the

Purchaser, or as it may direct in accordance with the Sale Agreement, of all the Receiver's,

Memory Care's and the Debtor's right, title and interest in and to the Purchased Assets (as

defined in the Sale Agreement), which vesting is to be effective with respect to the Purchased

Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming: (i) the

payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions

to closing as set out in the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the transaction has been completed to the satisfaction of the Receiver.

IV. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale AgTeement;

The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The transaction has been completed to the satisfaction of the Receiver; and

WS LEG A L,074735 .000091 9761351v8
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4. This Certificate was delivered by the Receiver at   [TIME] on

[DATE].

KSV KOFMAN INC., in its capacity as court-
appointed receiver of all the real property
registered on title as being owned by 1703858
Ontario Inc. and of all the assets, undertakings and
properties of 1703858 Ontario Inc. and Memory
Care Investments (Burlington) Ltd. acquired for or
used in relation to such real property, and not in its
personal capacity or in any other capacity

Per:

Name:

Title:

1vsLLG  19761351v8



SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

PIN 07074-0452 (LT) 

2168 and 2174 Ghent Avenue, Burlington, Ontario

PT LT 6, PL 125, AS IN 641723 & PT LT 6, PL 125, AS IN 205910; CITY OF BURLINGTON

WSJ .1,.'GAL\0747.35,00009'.1976135 I v8



SCHEDULE "C"
INSTRUMENTS TO BE DELETED FROM PIN NO. 22507-0109 (LT)

Reg. No. Date Instrument Type Amount Parties From Parties To

HR I 100779 2013/05/17 Charge $5,500,000 1703858 Ontario
Limited

2223947 Ontario
Limited

HR1100786 2013/05/17 Transfer of
Charge (re:
HRI 100779)

N/A 2223947 Ontario
Limited

Olympia Trust
Company and
2223947 Ontario
Limited

HR1 103691 2013/05/30 Transfer of
Charge (re:
HR I 100779)

N/A 2223947 Ontario
Limited

Olympia Trust
Company and
2223947 Ontario
Limited

HR1223442 2014/10/28 Transfer of
Charge (re:
H R1 100779)

N/A Olympia Trust
Company

Olympia Trust
Company

HR1267660 2015/05/22 Notice (re:
LIR] 100779)

N/A I 703858 Ontario
Ltd.

2223947 Ontario
Limited and Olympia
Trust Company

HR1267674 2015/05/22 Transfer of
Charge (re:
HR1 I00779,
HR1100786,
H R1103691,
HR1223442 and
HR1267660)

N/A 2223947 Ontario
Limited

2223947 Ontario
Limited and Olympia
Trust Company

HR1280794 2015/07/09 Notice (re:
HR1100779)

Notice 1703858 Ontario
Ltd.

2223947 Ontario
Limited and Olympia
Trust Company

1-W1407613 2016/1 1/03 Application Court
Order

N/A Ontario Superior
Court of Justice

Grant Thornton

FIR1418886 2016/12/16 Construction Lien $787,000 Varcon
Construction
Corporation
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Reg. No • Date Instrument Type Amount Parties From Parties To

HR1418917 2016/12/16 Construction Lien $91,477 Limen Group
Const. Ltd.

HR1429307 2017/02/01 Certificate (re:
HR1418917)

N/A Limen Group
Const. Ltd.

HR1429371 2017/02/01 Certificate (re:
HR1418886)

N/A Varcon
Construction
Corporation

HR145 1534 2017/05/03 Application Court
Order

N/A Ontario Superior
Court of Justice

KS V Kofman Inc.

HRI452512 2017/05/05 Charge $1,775,000 1703858 Ontario
Ltd.

Marshallzehr Group
Inc.

HR1547769 2018/06/07 Notice (re:
HR1452512)

Notice 1703858 Ontario
Ltd.

Marshallzehr Group
Inc.

WSLIGAT. 074735 00009',10761351x0



SCHEDULE "D"
PERMITTED ENCUMBRANCES

Reg. No. Date Instrument Type Amount Parties From Parties To

HR1 190741 2014/06/23 Notice N/A The Corporation of
the City of
Burlington

wsuGAI ',074735.00009,,I9761351v8



14

17

19

20

24

SCHEDULE "E"
SECURITY DEPOSITS

Site Plan Securities

2170 Client Avenue
File No: 535-014/13

Cash Security — Letter of Intent
Tree Security (Curb Bond and Mud Bond)
Completion of Works on Public Road Allowance
Security

Landscaping Security
Site Work Security (including $20,000 for works with
ROW) 

Total Securities

$5,000.00

$4,125.00

$10,000.00

$52,000.00

$214,000.00

$285,125.00

$5,000.00

$4,125.00

$8,382.14

$49,885.08

$209,202.84

$276,959.06

WSLEGAL074735 00009,19761351v8



SCHEDULE "F"
DEVELOPMENT CHARGES, ETC.

The following payments made by or on behalf of the Debtor and/or Memory Care to the
Corporation of the City of Burlington and/or the Regional Municipality of Halton in connection
with the Site Plan Approval and/or Site Plan Agreement: (i) the $154,1 18.00 paid to the
Corporation of the City of Burlington in respect of development charges; (ii) the $504,065.96
paid to the Corporation of the City of Burlington for the Regional Municipality of Halton; (iii)
the $76,632.00 paid to the Corporation of the City of Burlington in respect of education charges
(School Board); and (iv) the $319,000.00 paid to the Corporation of the City of Burlington in
respect of park dedication.

WSJ 17,CiA1:074735 f)0009 976135Ivs



SCHEDULE B
PERMITTED ENCUMBRANCES

PART 1: GENERAL PERMITTED ENCUMBRANCES

1. Any inchoate lien accrued but not yet due and payable for provincial taxes, municipal
taxes, charges, rates or assessments, school rates or water rates to the extent adjusted for
under this Agreement;

2. Any municipal by-laws or regulations affecting the Land or its use and any other
municipal land use instruments including without limitation, official plans and zoning
and building by-laws, as well as decisions of the Committee of Adjustment or any other
competent authority permitting variances therefrom, and all applicable building codes;

3. Registered agreements with any municipal, provincial or federal governments or
authorities and any public utilities or private suppliers of services, including without
limitation, subdivision agreements, development agreements, engineering, grading or
landscaping agreements and similar agreements; provided same have been complied with
or security has been posted to ensure compliance and completion as evidenced by a letter
from the relevant Governmental Authority or regulated utility and such agreement are
registered as of the expiry of the Purchaser's Conditional Period;

4. Any unregistered easement, right-of-way, agreements or other unregistered interest of
claims not disclosed by registered title provided same does not materially impact the
Purchaser's intended use of the Property;

5. Any encroachments or other discrepancies that might be revealed by an up-to-date plan
of survey of the Property;

6. Such other minor encumbrances or defects in title which do not, individually or in the
aggregate, materially affect the use, enjoyment or value of the Lands or any part thereof,
or materially impair the value of the Real Property, or

7. Any reservations, limitations, provisos and conditions expressed in the original grant
from the Crown as the same may be varied by statute; and

8. The following exceptions and qualifications contained in Section 44(1) of the Land Titles
Act: paragraphs 7, 8, 9, 10, 12 and 14.

\VS LEGA L074735 \00009 9761:,51v8
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PART II: SPECIFIC PERMITTED ENCUMBRANCES

Reg. No. Date instrument Type Amount Parties From Parties To

HR1190741 2014/06/23 Notice N/A The Corporation Of
the City of
Burlington

WSLEGAL 074735 00009 19761351 \



SCHEDULE C
LEGAL DESCRIPTION OF LANDS

PIN 07074-0452 (LT) 

2168 and 2174 Ghent Avenue, Burlington, Ontario

PT LT 6, PL 125, AS TN 641723 & PT LT 6, PL 125, AS IN 205910; CITY OF BURLINGTON

WS LLGAL 074735 00009 19761351v8



SCHEDULE D
PROJECT PLANS

List of Drawings

ARCH ITECTURAL:

A000 PROJECT COVER SHEET
A001 DRAWING LIST, WALL ASSEMBLIES, GENERAL, NOTES, LEGENDS AND

SYMBOLS

A100 CODE MATRIX AND BUILDING CODE STUDY

A200 SITE PLAN
A201 SURVEY

A250 LEVEL 1 (GROUND) CORE AND STRUCTURAL LAYOUT
A251 LEVEL 2 CORE AND STRUCTURAL LAYOUT
A252 LEVEL 3 CORE AND STRUCTURAL LAYOUT
A253 LEVEL 4 CORE AND STRUCTURAL LAYOUT
A254 LEVEL 5 (ROOF) CORE AND STRUCTURAL LAYOUT

A300 LEVEL 0 (BASEMENT) FLOOR / FOUNDATION PLAN
A301 LEVEL I (GROUND) FLOOR PLAN
A302 LEVEL 2 FLOOR PLAN
A303 LEVEL 3 FLOOR PLAN
A304 LEVEL 4 FLOOR PLAN
A305 MAIN ROOF & HIGH ROOF (LEVEL 5) PLAN

A320 BASEMENT & GROUND FLOOR REFLECTED CEILING PLANS
A321 2ND FLOOR REFLECTED CEILING PLAN
A322 3RD FLOOR REFLECTED CEILING PLAN
A323 4TH FLOOR REFLECTED CEILING PLAN

A330 FIRE RATINGS FOR LEVELS 0, 1, 2, 3, 4, 5

A350 SUITE FLOOR PLANS
A351 SUITE FLOOR PLANS
A352 ENLARGED FLOOR PLANS

A400 ELEVATIONS
A401 ELEVATIONS

A500 ELEVATOR PLANS & SECTIONS
A501 STAIR STI PLANS & SECTIONS
A502 STAIR ST2 PLANS & SECTIONS & STAIR DETAILS

V6 LEGA' ,'P74735 \ 00000 \ 19761351v8
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A600 BUILDING SECTIONS
A601 BUILDING SECTIONS

A620 WALL SECTIONS
A621 WALL SECTIONS
A622 WALL SECTIONS

A670 SECTION DETAILS
A671 SECTION DETAILS & PLAN DETAILS

A901 DOOR SCHED, DOOR TYPES, FRAME TYPES & DETAILS

INTERIOR DESIGN:

ID1.0
ID1.1
1D1.2
ID2.0
ID3.0
1D4.0
ID5.0
ID6.0
ID7.0

STRUCTURAL:

S1.0
S1 .1
S1.2
S1.3
S2.0
S2.1
S2.2
S2.3
S2.4
S2.5

MECHANICAL:

M-00
M-01
M-02
M-03

vArhPRIP-,q)--5epoovot PY9PP.Mlyanle,
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M-04
M-05
M-06
M-07

ELECTRICAL:

E-00
F-02
E-03
E-04
E-05
E-06
E-07

CIVIL:

X-00
X-01
X-02
X-03
X-04
X-05

LAN DSCAPE:

L-00
L-01
L-02
L-03
L-04
L-05

In the case of each of the above drawings, both the "Issued For Construction" (IFC) and
"building permit" (stamped by the City of Burlington) versions thereof.

Pg.f-ITLVP*P4Pird:ff,CONInit. PPOPP:V1 qOle •



Appendix “C”











ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered from April 15, 2017 to May 31, 2017 by KSV Kofman Inc. in its capacity
as Court-appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

General Receivership Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, concerning matters in the receivership proceedings;

 Corresponding with Grant Thornton Limited (“Trustee”), the Court-appointed trustee
of 2223947 Ontario Ltd. (“222”), a secured creditor of the Company, and several
related entities (collectively, the “Tier 1 Entities”) and its legal counsel, Aird & Berlis
LLP, concerning, among other things, a sale and development process (the
“Strategic Process”) for the Company’s real property located at 2170 Ghent Avenue
in Burlington (the “Burlington Property”);

 Preparing a receivership action plan;

 Reviewing and commenting on the receivership application materials, including a
Notice of Motion and draft receivership order;

 Corresponding with MarshallZehr Group Inc. (“MZG”) regarding a loan facility secured
against the Burlington Property (the “Loan”);

 Reviewing and commenting on a commitment letter between the Receiver and MZG;

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,
as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

July 6, 2017

Invoice No: 583
HST #: 818808768RT0001



Page 2 of 4

 Providing diligence information requested by MZG in connection with the Loan;

 Preparing the Second Report of the Receiver dated April 21, 2017 to recommend
approval of the Loan (the “Second Report”);

 Preparing the Supplement to the Second Report to discuss a security opinion
prepared by Bennett Jones on the Company’s loan from 2172724 Ontario Inc. (“217”)
to be repaid from the Loan proceeds;

 Corresponding with legal counsel to 217 regarding certain charges on the payout
statement;

 Attending at the receivership application on April 28, 2017;

 Attending at the Company’s premises on May 1 and 3, 2017 to meet with John
Davies, the Company’s sole director, and Dianna Cassidy, the Company’s
Operations Manager, to, inter alia, obtain the Company’s books and records;

 Preparing and filing the Receiver’s Statement and Notice (the “Receiver’s Notice”) for
the Company as required under Sections 245 and 246 of the Bankruptcy and
Insolvency Act;

 Compiling a list of the Company’s creditors to include with the Receiver’s Notice;

 Corresponding with RJB Insurance Group Inc. to obtain proof of insurance for the
Burlington Property;

 Corresponding with Tert & Ross Ltd., a contractor, to: (i) conduct an inspection of
the Burlington Property; and (ii) coordinate the removal of garbage and repair a fence
on the Burlington Property;

 Reviewing photos and video of the Burlington Property taken by Tert & Ross Ltd.;

 Corresponding with the City of Burlington, including attending a telephone call on
May 19, 2017 to request a property tax certificate;

 Reviewing information provided by Mr. Davies in connection with the Burlington
Property, including:

o Appraisals;

o Financial information;

o Plans and drawings;

o Municipal permits;

o Environmental reports; and

o Market studies.

 Reviewing a title search on the Burlington Property;
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 Dealing with Chaitons LLP (“Chaitons”), representative legal counsel to Syndicated
Mortgage Investors (“Investors”);

 Attending a conference call on May 18, 2017 with members of the Investor Committee
(the “Investor Committee”) to provide an update on the status of the proceedings;

 Corresponding with Andrew Sefton, Chair of the Investment Committee;

 Drafting the Receiver’s Fourth Report to Court to, inter alia, (i) provide the Court with
the Receiver’s findings concerning its review of the receipts and disbursements of the
Company’s and related entities; (ii) recommend that the court issue an order granting
a Mareva injunction against Mr. Davies and Aeolian Investments Ltd., an affiliated
entity; and (iii) recommend that the Court issue an order compelling certain affiliated
entities to deliver their books and records to the Receiver;

 Posting Court and other materials on Receiver’s website; and

 Updating the service list as required under the E-Service Protocol.

Banking Matters

 Preparing a letter dated April 28, 2017 to Royal Bank of Canada (“RBC”) requesting
that the Company’s bank accounts be restricted to deposit only;

 Corresponding with representatives from RBC regarding the Company’s bank
accounts;

 Opening a receivership bank account at Bank of Montreal; and

 Paying receivership expenses.

Financial and Bank Statement Review

 Performing a review of the Company’s bank statements from January 1, 2013 to April
28, 2017 and preparing a summary of all receipts and disbursements for the same
period (the “R&D Summary”);

 Reviewing the Company’s accounting information for the period January 1, 2013 to
April 28, 2017 in connection with the R&D Summary;

 Corresponding with Harris & Harris LLP, legal counsel to the Company, in order to
obtain information in connection with the R&D Summary, including attending a
telephone call on May 12, 2017;

 Corresponding with RBC in order to obtain information in connection with the R&D
Summary;

 Preparing a schedule of amounts paid by the Company in professional fees;

 Preparing a schedule of amounts due from affiliated entities; and

 Corresponding with Ms. Cassidy regarding the Company’s receipts, disbursements
and accounting information.
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Strategic Process

 Compiling a list of prospective brokers;

 Corresponding with Bennett Jones regarding the Strategic Process;

 Responding to unsolicited calls from real estate agents, brokers and prospective
purchasers;

 Preparing a request for proposals for real estate broker services (the “RFP”) and
distributing the RFP to prospective brokers;

 Preparing a confidentiality agreement and distributing same to prospective brokers;

 Reviewing diligence documents to be provided to prospective brokers, including site
plans, environmental reports and marketing materials;

 Creating an online data room (the “Data Room”) to maintain documents relating to
the Strategic Process, uploading documents to the Data Room and corresponding
with brokers to provide access to the Data Room;

 Corresponding with brokers, including attending numerous telephone calls, in
respect of the Strategic Process;

 Reviewing three proposals received by realtors with respect to the sale of the
Burlington Property;

 Preparing a schedule summarizing the proposals received from brokers and
corresponding with the Investor Committee regarding same;

 Convening internal meetings in connection with our mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 38,265.13
HST 4,974.47

Total $ 43,239.60



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 14.14 9,827.30

Noah Goldstein 500 25.11 12,555.00

Andrew Edwards 425 16.68 7,089.00

Adam Zeldin 425 19.50 8,287.50

Other Staff and Administration 228.00

Subtotal 37,986.80

Out of pocket disbursements 278.33

Total Fees and Disbursements 38,265.13

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period May, 2017



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during June, 2017 by KSV Kofman Inc. in its capacity as Court-
appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

General Receivership Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, concerning matters in the receivership proceedings;

 Corresponding with Grant Thornton Limited (“Trustee”), the Court-appointed trustee of
2223947 Ontario Ltd., a secured creditor of the Company, and several related entities
and its legal counsel, Aird & Berlis LLP, concerning, among other things, a sale and
development process (the “Strategic Process”) for the Company’s real property located
at 2170 Ghent Avenue in Burlington (the “Burlington Property”);

 Corresponding with MarshallZehr Group Inc. (“MZG”) regarding a loan facility secured
against the Burlington Property (the “Loan”);

 Providing diligence information requested by MZG in connection with the Loan;

 Corresponding with HUB International Limited regarding insurance for the Burlington
Property;

 Dealing with Chaitons LLP (“Chaitons”), representative legal counsel to Syndicated
Mortgage Investors (“Investors”);

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,

as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

July 13, 2017

Invoice No: 599
HST #: 818808768RT0001
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 Corresponding with Andrew Sefton, Chair of the Investment Committee, including a
telephone call on June 9, 2017;

 Preparing the Receiver’s Fifth Report to Court, dated June 26, 2017 to, inter alia,
recommend that the Court issue an order approving the Strategic Process;

 Paying receivership expenses;

 Posting Court and other materials on the Receiver’s website; and

 Updating the service list as required under the E-Service Protocol.

Investigative Matters

 Preparing the Receiver’s Fourth Report to Court, dated June 6, 2017, to, inter alia, (i)
provide the Court with the Receiver’s findings concerning its review of the Company’s
receipts and disbursements and several related entities; (ii) recommend that the Court
issue an order granting a Mareva injunction against Mr. Davies and Aeolian Investments
Ltd. (“Aeolian”), an affiliated entity; and (iii) recommend that the Court issue an order
compelling certain affiliated entities to deliver their books and records to the Receiver;

 Attending at court on June 16, 2017 to request an extension to the Mareva injunction
against Mr. Davies;

 Corresponding with several financial institutions regarding the Mareva injunction,
including RBC;

 Corresponding with Bennett Jones regarding Mr. Davies’ personal assets, including a
home owned by Mr. Davies in Arizona;

 Corresponding with Bennett Jones regarding the retention of legal counsel in Arizona
(“Arizona Counsel”);

 Corresponding with Arizona Counsel regarding Mr. Davies’ property in Arizona,
including telephone calls on June 8, and 20, 2017;

 Reviewing a sworn statement provided by Mr. Davies dated June 14, 2017 providing a
summary of assets owned by Davies and Aeolian;

 Preparing for the examination of Mr. Davies, including preparing questions and support
for same;

 Attending an examination of Mr. Davies on June 16, 2017 and discussing same
internally; and

 Reviewing answers to undertakings provided by Mr. Davies at the examination.
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Strategic Process

 Corresponding with Bennett Jones regarding the Strategic Process;

 Responding to unsolicited calls from real estate agents, brokers and prospective
purchasers;

 Preparing a listing agreement to engage Colliers International (“Colliers”);

 Corresponding with Colliers, including attending telephone calls in respect of the
Strategic Process;

 Convening internal meetings in connection with our mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 14,088.89
HST 1,831.56

Total $ 15,920.45



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 6.30 4,378.50

Noah Goldstein 500 13.94 6,970.00

Andrew Edwards 425 6.03 2,562.75

Other Staff and Administration 176.00

Subtotal 14,087.25

Out of pocket disbursements 1.64

Total Fees and Disbursements 14,088.89

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period June 1 to 30, 2017
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INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during July, 2017 by KSV Kofman Inc. in its capacity as Court-appointed
receiver and manager (“Receiver”) of certain property of the Company, including1:

General Receivership Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, concerning matters in the receivership proceedings;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and
several related entities and its legal counsel, Aird & Berlis LLP, concerning, among
other things, a sale and development process (the “Strategic Process”) for the
Company’s real property located at 2170 Ghent Avenue in Burlington (the “Burlington
Property”);

 Dealing with Chaitons LLP (“Chaitons”), representative legal counsel to Syndicated
Mortgage Investors concerning these proceedings;

 Paying receivership expenses; and

 Posting Court and other materials on the Receiver’s website.

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,

as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

August 15, 2017

Invoice No: 642
HST #: 818808768RT0001
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Investigative Matters

 Preparing the Receiver’s Sixth Report to Court dated July 12, 2017 (“Sixth Report”)
regarding, inter alia, Aeolian Investments Inc. (“Aeolian”) and the rationale for
extending the Mareva Order to apply to the Davies Family Trust, the Davies Arizona
Trust and Judith Davies (the “Mareva Motion”);

 Reviewing motion materials prepared by Bennett Jones in connection with the Mareva
Motion, including a Notice of Motion and Factum;

 Preparing a summary of Aeolian’s receipts and disbursements for the period
October 1, 2012 to May 29, 2017 (“R&D Summary”);

 Reviewing the Company’s accounting information for the period October 1, 2012 to
May 29, 2017 in connection with the R&D Summary;

 Preparing a schedule of amounts paid by the Company to professionals involved in the
investor fundraising process and comparing same to the amounts permitted under the
loan documents;

 Reviewing legal invoices billed to the Company by Harris & Harris LLP and preparing
a schedule summarizing same;

 Attending at Court on July 12, 2017 in connection with the Mareva Motion;

 Reviewing the affidavits of John Davies sworn July 14, 2017 and July 27, 2017;

 Reviewing sworn statements of John Davies regarding the assets and liabilities of the
Davies Arizona Trust and Davies Family Trust;

 Reviewing a sworn statement of Judith Davies regarding her assets and liabilities;

 Reviewing an affidavit of Greg Harris in respect of his role as trustee of the Davies
Family Trust;

 Dealing with John Davies and his counsel, Dentons LLP, regarding the potential sale
of his personal residence;

 Corresponding with Bennett Jones throughout the month regarding the Receiver’s
investigation; and

 Attending a meeting on July 21, 2017 at Bennett Jones’ office to discuss litigation
matters.

Strategic Process

 Corresponding with Colliers International (“Colliers”), the listing broker for the Property,
in respect of the Strategic Process, including attending a telephone call on July 18,
2017;

 Corresponding with several parties interested in purchasing the Property and referring
same to Colliers;
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 Reviewing and commenting on several iterations of a teaser and other marketing
materials prepared by Colliers;

 Reviewing and adding materials to a data room in connection with the Strategic
Process;

 Convening internal meetings in connection with our mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 13,221.98
HST 1,718.86

Total $ 14,940.84



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 4.80 3,336.00

Noah Goldstein 500 8.74 4,370.00

Jonathan Joffe 450 4.92 2,214.00

Eli Brenner 425 4.17 1,772.25

Andrew Edwards 425 2.60 1,105.00

Other Staff and Administration 418.75

Subtotal 13,216.00

Out of pocket disbursements 5.98

Total Fees and Disbursements 13,221.98

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period July 1-31, 2017
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INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during August, 2017 by KSV Kofman Inc. in its capacity as Court-
appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

General Receivership Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, concerning matters in the receivership proceedings;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and
several related entities and its legal counsel, Aird & Berlis LLP (“A&B”), concerning,
among other things, a sale and development process (the “Strategic Process”) for
the Company’s real property located at 2168 and 2170 Ghent Avenue in Burlington
(the “Burlington Property”);

 Dealing with Chaitons LLP (“Chaitons”), representative legal counsel to Syndicated
Mortgage Investors concerning these proceedings;

 Paying receivership expenses; and

 Posting Court and other materials on the Receiver’s website.

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,

as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

September 15, 2017

Invoice No: 663
HST #: 818808768RT0001
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Litigation Matters

 Reviewing the Affidavit of John Davies sworn July 27, 2017 (the “Davies Affidavit”);

 Reviewing appraisals prepared by Michael Cane appended to the Davies Affidavit
(the “Appraisals”);

 Reviewing pro formas appended to the Davies Affidavit (the “Pro Formas”) and
comparing same to pro formas previously provided by Mr. Davies;

 Attending a call on August 1, 2017 with Bennett Jones to discuss litigation matters;

 Attending a meeting on August 1, 2017 with the Trustee, A&B, Chaitons and Bennett
Jones at Bennett Jones’ office to discuss litigation matters;

 Corresponding with Mr. Cane regarding the Appraisals;

 Preparing a schedule of development management fees;

 Reviewing marketing materials in connection with Mr. Davies’ various developments;

 Corresponding with CBRE regarding the Pro Formas and Appraisals;

 Reviewing a database of emails provided by Mr. Davies;

 Preparing the Receiver’s Supplement to Sixth Report dated August 8, 2017 to, inter
alia, recommend the continuation of the Mareva injunction against Mr. Davies in his
personal capacity and in his capacity as trustee of both the Davies Family Trust and
the Davies Arizona Trust, Aeolian Investments Ltd., Judith Davies in her personal
capacity and in her capacity as trustee of the Davies Family Trust, and Gary Harris
in his capacity as trustee of the Davies Family Trust (collectively, the “Defendants”).

 Attending a meeting on August 8, 2017 at Bennett Jones’ office to prepare for the
examinations of Mr. Davies and Judith Davies (the “Examinations”);

 Attending the Examinations on August 10, 2017;

 Participating on a call on August 10, 2017 with Bennett Jones, A&B, the Trustee and
Chaitons regarding the Examinations;

 Reviewing questions submitted to the Receiver on August 14, 2017 by Dentons LLP
(“Dentons”), counsel to Mr. Davies (the “Questions”);

 Reviewing and commenting on a letter to the Law Society of Upper Canada dated
August 18, 2017;

 Reviewing and commenting on a letter dated August 18, 2017 to Greg Harris of the
law firm of Harris & Harris LLP;

 Responding to the Questions on August 21, 2017;

 Reviewing the Defendants’ factum dated August 25, 2017;
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 Reviewing and commenting on a Fresh as Amended Statement of Claim against the
Defendants dated August 31, 2017;

 Reviewing and commenting on a Fresh as Amended Notice of Action dated August
31, 2017;

 Attending at Court on August 31, 2017;

 Dealing with John Davies and his counsel, Dentons, regarding the potential sale of
his personal residence;

 Corresponding with Bennett Jones throughout the month regarding the Receiver’s
investigation;

Strategic Process

 Corresponding with Colliers International (“Colliers”), the listing broker for the
Property, regarding the Strategic Process, including attending telephone calls on
August 1, 4, 8, 9, 11, 14, 18 and 25, 2017;

 Corresponding with several parties interested in purchasing the Property and
referring same to Colliers;

 Reviewing and commenting on several iterations of a confidential information
memorandum, newspaper advertisement and other marketing materials prepared by
Colliers;

 Reviewing and adding materials to a data room in connection with the Strategic
Process;

 Reviewing weekly updates from Colliers regarding the Strategic Process;

 Considering next steps in the Strategic Process including setting a bid deadline,
including several discussions and emails with Colliers re same;

 Convening internal meetings in connection with our mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 18,433.26
HST 2,396.32

Total $ 20,829.58



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 8.52 5,921.40

Noah Goldstein 500 18.72 9,360.00

Other Staff and Administration 9.54 3,151.86

Total Fees 18,433.26

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period ending August 31, 2017



ksvad viso ryinc.

1 5 0 KingS treetW est, S u ite 2 3 0 8

Toronto, O ntario, M 5 H 1 J9

T + 1 4 1 6 9 3 2 6 2 6 2

F + 1 4 1 6 9 3 2 6 2 6 6

ksvad visory.c om

INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during September, 2017 by KSV Kofman Inc. in its capacity as Court-
appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

General Receivership Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, concerning matters in the receivership proceedings;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and
several related entities and its legal counsel, Aird & Berlis LLP (“A&B”), concerning,
among other things, a sale and development process (the “Strategic Process”) for
the Company’s real property located at 2168 and 2170 Ghent Avenue in Burlington
(the “Burlington Property”);

 Dealing with Chaitons LLP (“Chaitons”), representative legal counsel to Syndicated
Mortgage Investors concerning these proceedings;

 Dealing with the City of Burlington regarding development charges paid by the
Company;

 Preparing a letter to the City of Burlington and the Region of Peel dated
September 28, 2017 regarding the development charges;

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,

as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

October 12, 2017

Invoice No: 693
HST #: 818808768RT0001
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 Paying receivership expenses; and

 Posting Court and other materials on the Receiver’s website.

Litigation Matters

 Attending a call on September 8, 2017 with Bennett Jones to discuss litigation
matters;

 Attending a call on September 12, 2017 with Bennett Jones regarding litigation
matters in preparation for a meeting with the Trustee, A&B, Chaitons and Bennett
Jones (the “Meeting”);

 Attending the Meeting on September 12, 2017 at the office of Bennett Jones;

 Reviewing a Notice of Motion for Leave to Appeal filed by John Davies and Aeolian
Investments Ltd. (“Aeolian”) on September 13, 2017 in connection with the Maerva
Injunction against Mr. Davies and Aeolian;

 Reviewing a letter dated September 13, 2017 prepared by Davies Ward Phillips &
Vineberg LLP, counsel to Raj Singh (the “Singh Letter”);

 Attending a call on September 14, 2017 with Bennett Jones to discuss the Singh
Letter;

 Reviewing and commenting on a response prepared by Bennett Jones to the Singh
Letter dated September 18, 2017;

 Reviewing and commenting on a litigation budget prepared by Bennett Jones;

 Preparing a letter to Dentons LLP, counsel to Mr. Davies and Aeolian, dated
September 11, 2017;

Strategic Process

 Corresponding with Colliers International (“Colliers”), the listing broker for the Property,
regarding the Strategic Process, including attending telephone calls on September 1,
6,7, 8, 11, 12, 18, 19, 21 28 and 29, 2017;

 Corresponding with several parties interested in purchasing the Property and referring
same to Colliers;

 Reviewing weekly updates from Colliers regarding the Strategic Process;

 Reviewing offers received on September 28, 2017 in connection with the Strategic
Process;

 Reviewing and commenting on a summary of the offers prepared by Colliers and
distributing same to the Trustee, Chaitons and A&B;

 Convening internal meetings in connection with our mandate; and
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 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 8,561.00
HST 1,112.93

Total $ 9,673.93



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 3.80 2,641.00

Noah Goldstein 500 11.64 5,820.00

Other Staff and Administration 0.63 100.00

Total Fees 8,561.00

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period ending September 30, 2017
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INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during October, 2017 by KSV Kofman Inc. in its capacity as Court-
appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

General Receivership Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, concerning matters in the receivership proceedings;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and
several related entities and its legal counsel, Aird & Berlis LLP (“A&B”), concerning,
among other things, a sale and development process (the “Strategic Process”) for
the Company’s real property located at 2170 Ghent Avenue in Burlington (the
“Burlington Property”);

 Dealing with Chaitons LLP (“Chaitons”), representative legal counsel to Syndicated
Mortgage Investors concerning these proceedings;

 Paying receivership expenses; and

 Posting motion and litigation materials on the Receiver’s website.

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,
as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

November 14, 2017

Invoice No: 724
HST #: 818808768RT0001
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Litigation Matters

 Attending calls on October 3, 19, 20, 23 and 24, 2017 with Bennett Jones to discuss
litigation matters;

 Corresponding with the Ontario Provincial Police, including emails on October 3 and
12, 2017;

 Reviewing a litigation budget prepared by Bennett Jones and corresponding with the
Trustee, A&B and Chaitons regarding same;

 Reviewing the Endorsement of Justice Myers dated October 3, 2017;

 Reviewing the motion record of John Davies dated October 19, 2017 seeking an
order to permit the sale of his home (the “Davies Motion”);

 Attending at Court on October 24, 2017 regarding the Davies Motion;

 Reviewing the Endorsement of Justice Myers dated October 24, 2017 regarding the
Davies Motion;

 Reviewing and commenting on a Factum prepared by Bennett Jones responding to
the leave to appeal motion filed by John Davies and Aeolian Investments Ltd. (jointly,
the “Defendants”);

 Reviewing and commenting a revised statement of claim against, inter alia, the
Defendants;

 Reviewing a letter dated October 16, 2017 from Dentons LLP (“Dentons”), counsel
to Mr. Davies (“Dentons Letter”) and corresponding with Bennett Jones regarding
same;

 Reviewing emails dated October 23 and 24, 2017 from Dentons (the “Dentons
Emails”) and corresponding with Bennett Jones regarding same;

 Reviewing and commenting on a letter prepared by Bennett Jones responding to the
Dentons Letter and the Dentons Emails;

 Reviewing and commenting on cost submissions prepared by Bennett Jones
regarding the Davies Motion;

Strategic Process

 Corresponding with Colliers International (“Colliers”), the listing broker for the
Burlington Property, regarding the Strategic Process, including attending telephone
calls on October 2, 3, 5, 9, 12, 17, 20, 25 and 29, 2017;

 Preparing a memorandum providing an update on the Strategic Process and sending
same to the Trustee, A&B and Chaitons on October 11, 2017;

 Attending a call on October 11, 2017 with MarshallZehr Inc., a secured creditor of the
Company, to provide an update on the Strategic Process;
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 Attending a call on October 11, 2017 with the Trustee, A&B and Chaitons to provide
an update on the Strategic Process;

 Corresponding with Cushman & Wakefield (“Cushman”) in respect of a joint venture
analysis for the Property, including attending telephone calls on October 18, 19 and
20, 2017;

 Reviewing an engagement letter prepared by Cushman;

 Engaging Cushman on October 20, 2017;

 Preparing a memorandum dated October 25, 2017 providing an update on the
Strategic Process and sending same to the Trustee, A&B and Chaitons;

 Preparing a recovery analysis and sending same on October 31, 2017 to the Trustee,
A&B and Chaitons;

 Attending a call on October 31, 2017 with the Trustee, A&B and Chaitons to discuss
the Strategic Process;

 Convening internal meetings; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 10,408.50
HST 1,353.11

Total $ 11,761.61



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 5.30 3,683.50

Noah Goldstein 500 13.42 6,710.00

Other Staff and Administration 0.10 15.00

Total Fees 10,408.50

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period ending October 31, 2017















ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during January, 2018 by KSV Kofman Inc. in its capacity as Court-
appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

Litigation and Investigative Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the
Receiver, including in respect of investigative and litigation matters;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company,
concerning litigation matters, including emails with the Trustee on January 8, 2018
and attending a call with the Trustee on January 23, 2018;

 Corresponding with Bennett Jones regarding a decision by the Divisional Court
granting John Davies’ motion for leave to appeal the Mareva injunction;

 Corresponding with Bennett Jones regarding an Amended Statement of Claim to add
other individuals as defendants in the litigation;

 Reviewing and commenting on several iterations of draft settlement documents with
Alan Harris, Erika Harris and Dachstein Holdings Inc. (the “Settlement”), including
Minutes of Settlement and a Form of Final Release;

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,
as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

February 14, 2018

Invoice No: 818
HST #: 818808768RT0001
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 Corresponding with Aird & Berlis LLP, counsel to the Trustee, regarding the
Settlement, including emails on January 3 and 9, 2018;

 Reviewing and commenting on a letter prepared by Bennett Jones to Gregory Harris
dated January 10, 2018;

 Attending a call on January 22, 2018 with Bennett Jones to consider next steps in
connection with the litigation;

 Posting motion materials on the Receiver’s website;

Strategic Process

 Corresponding with Colliers International, the listing broker for the Company’s real
property located at 2168 and 2170 Ghent Avenue in Burlington (the “Burlington
Property”), regarding a sale and development process for the Burlington Property
(the “Strategic Process”), including attending calls on January 8, 9, 17 and 24, 2018;

 Preparing a joint venture term sheet (the “Term Sheet”) in connection with a party
interested in completing a transaction (the “Interested Party”) for the Burlington
Property and the real property owned by Memory Care Investments (Kitchener) Ltd.,
another entity subject to the receivership proceedings;

 Corresponding with Bennett Jones regarding the Term Sheet, including emails on
January 11, 2018;

 Sending the Term Sheet to the Interested Party on January 11, 2018;

 Corresponding with the Trustee to provide an update on the Strategic Process,
including attending calls on January 16 and 23, 2018;

 Corresponding with the Interested Party, including attending a call on January 22,
2018;

 Reviewing and commenting on a draft Agreement of Purchase and Sale prepared
by Bennett Jones in connection with a potential transaction with the Interested Party
for the Burlington Property (the “Transaction”);

 Preparing an email dated January 30, 2018 to the Trustee, A&B and Chaitons LLP,
representative counsel to the investors, regarding the Transaction;

 Paying receivership expenses;

 Convening internal meetings; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 5,628.00
HST 731.64

Total $ 6,359.64



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 4.30 3,010.00

Noah Goldstein 550 4.76 2,618.00

Total Fees 5,628.00

Note: Effective January 1, 2018, the hourly rate of Messrs. Kofman and Goldstein increased by $5 and $50, respectively.

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period ending January, 2018



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during February, 2018 by KSV Kofman Inc. in its capacity as Court-
appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

Litigation and Investigative Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the Receiver,
including in respect of investigative and litigation matters;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company,
concerning litigation matters;

 Corresponding with Bennett Jones regarding an Amended Statement of Claim to add
other individuals as defendants in the litigation;

 Reviewing and commenting on several drafts of the Amended Statement of Claim;

 Attending a call with Bennett Jones on February 2, 2018 to discuss a settlement
agreement with entities and individuals that received dividends (the “Settlement
Agreement”);

 Executing Minutes of Settlement on February 16, 2018 in connection with the Settlement
Agreement;

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,
as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

March 20, 2018

Invoice No: 851
HST #: 818808768RT0001



Page 2

 Preparing a Report to Court to recommend approval of the Settlement Agreement;

 Reviewing a litigation budget prepared by Bennett Jones;

 Reviewing a settlement offer presented by John Davies, the principal of the Company
(the “Settlement Offer”);

 Attending a call on February 27, 2018 with Bennett Jones to discuss the Settlement Offer;

 Posting motion and litigation materials on the Receiver’s website;

Strategic Process

 Corresponding with Colliers International, the listing broker for the Company’s real
property located at 2168 and 2170 Ghent Avenue in Burlington (the “Burlington
Property”), regarding a sale and development process for the Burlington Property (the
“Strategic Process”), including attending calls and emails on February 2, 5, 6, 9, 20, 21
and 23, 2018;

 Corresponding with a party interested in completed a transaction (the “Interested Party”)
for the Burlington Property and the real property owned by Memory Care Investments
(Kitchener) Ltd., another entity subject to the receivership proceedings, including
attending calls and emails on February 7, 16, 21, 23 and 26, 2018;

 Reviewing comments from the Interested Party on a draft Agreement of Purchase and
Sale in connection with a potential transaction;

Other

 Paying receivership expenses;

 Convening internal meetings; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 6,315.50
HST 821.02

Total $ 7,136.52



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 3.75 2,625.00

Noah Goldstein 550 6.41 3,525.50

Other Staff and Administration 0.60 165.00

Total Fees 6,315.50

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the month ending February, 2018



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered during March, 2018 by KSV Kofman Inc. in its capacity as Court-
appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

Litigation and Investigative Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the Receiver,
including in respect of investigative and litigation matters;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and its
counsel, Aird & Berlis LLP (“A&B”), concerning litigation matters;

 Reviewing a litigation budget prepared by Bennett Jones;

 Attending a call on March 5, 2018 with Bennett Jones regarding the litigation budget;

 Attending a meeting on March 6, 2018 at Bennett Jones with A&B and Chaitons LLP,
representative counsel to the investors, regarding next steps in the litigation;

 Corresponding with Bennett Jones regarding an Amended Statement of Claim,
including attending calls on March 7 and 26, 2018;

 Reviewing and commenting on several drafts of the Amended Statement of Claim;

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,
as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

April 9, 2018

Invoice No: 877
HST #: 818808768RT0001
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 Reviewing and commenting on motion materials in connection with a settlement
agreement of certain litigation;

 Reviewing and commenting on draft motion materials received from Dentons LLP,
counsel to John Davies, in connection with a motion to sell Mr. Davies house;

Strategic Process

 Corresponding with Colliers International, the listing broker for the Company’s real
property located at 2168 and 2170 Ghent Avenue in Burlington (the “Burlington
Property”), regarding a sale and development process for the Burlington Property (the
“Strategic Process”), including attending calls and emails on March 1, 6, 8, 12, 15, 21,
24 and 29, 2018;

 Corresponding with a party interested in completed a transaction for the Burlington
Property, including emails on March 13, 15, 28 and 29, 2018;

Other

 Paying receivership expenses;

 Convening internal meetings; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 3,120.00
HST 405.60

Total $ 3,525.60



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 1.55 1,085.00

Noah Goldstein 550 3.70 2,035.00

Total Fees 3,120.00

1703858 Ontario Inc.

Time Summary

For the period ending March 31, 2018



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: 1703858 Ontario Inc. (the “Company” )

For professional services rendered during April 2018 by KSV Kofman Inc. in its capacity as Court-appointed
receiver and manager (“Receiver”) of certain property of the Company, including1:

Litigation and Investigative Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the Receiver,
including in respect of investigative and litigation matters;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and its
counsel, Aird & Berlis LLP (“A&B”), concerning litigation matters;

 Reviewing and commenting on several drafts of an Amended Statement of Claim
and corresponding with Bennett Jones re same;

 Attending a meeting on April 4, 2018 with Bennett Jones regarding the Amended
Statement of Claim;

 Reviewing and commenting on motion materials in connection with the settlement of
certain litigation (the “Settlement”);

 Preparing a Report to Court in connection with the Settlement (not yet filed);

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,

as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, Ontario M5H 1J9

May 30, 2018

Invoice No: 916
HST #: 818808768RT0001
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 Reviewing and commenting on draft motion materials received from Dentons LLP,
counsel to John Davies, in connection with a motion to sell Mr. Davies house (the
“House Motion”);

 Attending at Court on April 19, 2018 in connection with the House Motion;

 Reviewing a listing agreement for Mr. Davies’ house;

 Reviewing and commenting on the factum prepared by Bennett Jones regarding Mr.
Davies’ appeal of the Mareva injunction;

 Corresponding with the Trustee and A&B regarding litigation issues, including emails
on April 11, 12 13, and 18, 2018;

 Reviewing and commenting on a letter dated April 19, 2018 to Michael Cane
Consultants, which provided an appraisal of the Company’s project;

Strategic Process

 Corresponding with Colliers International, the listing broker for the Company’s real
property located at 2168 and 2170 Ghent Avenue in Burlington (the “Burlington
Property”), regarding a sale and development process for the Burlington Property (the
“Strategic Process”), including attending calls and emails on April 7, 10, 12, 14, 17, 18,
24, 25, 26, 27 and 30, 2018; and

 Reviewing, commenting and negotiating an offer received on April 10, 2018 for the
Burlington Property;

Total fees and disbursements per attached summary $ 7,451.50
HST 968.70

Total $ 8,420.20



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 4.65 3,255.00

Noah Goldstein 550 7.63 4,196.50

Total Fees 7,451.50

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period ending April 30, 2018
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INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered for the period May 1, 2018 to June 30, 2018 by KSV Kofman Inc. in its
capacity as Court-appointed receiver and manager (“Receiver”) of certain property of the Company,
including1:

Litigation and Investigative Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the Receiver,
including in respect of investigative and litigation matters;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and its
counsel, Aird & Berlis LLP (“A&B”), concerning litigation matters;

 Reviewing and commenting on motion materials in connection with a settlement among
the Trustee, the Receiver, and Dachstein Holdings Inc. (“Dachstein”), Alan Harris and
Erika Harris (the “Settlement”);

 Preparing the Receiver’s Eleventh Report to Court dated May 17, 2018 (the “Eleventh
Report”) in connection with the Settlement;

 Dealing with Bennett Jones regarding comments received from Mr. Harris regarding the
terms of the Settlement;

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,

as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

July 31, 2018

Invoice No: 970
HST #: 818808768RT0001
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 Attending at Court on May 30, 2018 in connection with the motion to approve the
Settlement;

 Reviewing updates received from Dentons LLP (“Dentons”), counsel to John Davies,
regarding the sale process for Mr. Davies home;

 Reviewing a letter dated May 9, 2018 (the “May 9 Letter”) from Dentons in connection with
expenses incurred by Mr. Davies during the Mareva injunction;

 Reviewing and commenting on a letter dated May 16, 2018 (the “May 16 Letter”) prepared
by Bennett Jones in response to the May 9 Letter;

 Reviewing a letter dated May 25, 2018 from Dentons responding to the May 16 Letter;

 Reviewing and commenting on an email prepared by Bennett Jones to A&B on May 20,
2018 to provide an update on the status of the litigation;

 Reviewing, commenting and executing a declaration rescinding the dividend payment to
Dachstein in connection with the Settlement;

 Corresponding with Bennett Jones regarding potentially adding additional parties to the
litigation, including attending a call on June 21, 2018;

 Reviewing a Notice of Sale received from Moskowitz Capital Mortgage Fund II Inc. in
connection with John Davies’ home;

 Attending to confidential matters;

Strategic Process

 Corresponding with Colliers International, the listing broker for the Company’s real
property located at 2168 and 2170 Ghent Avenue in Burlington (the “Burlington Property”),
throughout the period regarding a sale and development process for the Burlington
Property (the “Strategic Process”);

 Corresponding with a potential purchaser of the Burlington Property (“Purchaser”),
including telephone calls and emails on May 23, 28, 30, 2018 and June 7 and 8, 2018;

 Reviewing, commenting and negotiating an offer received from the Purchaser for the
Burlington Property (the “Offer”);

 Corresponding with Bennett Jones regarding the Offer;

 Preparing an email on May 23, 2018 to the Trustee and A&B regarding the Offer;

 Corresponding with Harris Sheaffer LLP, the Purchaser’s former legal counsel, including
telephone calls and emails on May 4 and 24, 2018;

 Corresponding with Davies Ward Phillips & Vineberg LLP, counsel to the Purchaser,
including emails and telephone calls on June 6, 7, 8, 12, 13 14, 15, 19, 21, 22, 25 and 27,
2018;
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 Corresponding with the City of Burlington regarding the Offer, including calls and emails
on June 12, 13, 14, 26 and 27, 2018;

 Corresponding with Fernando Fabiani, the architect for the proposed development on the
Burlington Property, including calls and emails on June 14 and 15, 2018;

 Other

 Corresponding with Marshall Zehr Group Inc., a secured lender to the Company, regarding
the Strategic Process and extending the maturity date under its loan facility (the “MZ
Facility”);

 Preparing a Report to Court dated May 17, 2018 regarding, inter alia, seeking an order to
extend the maturity of the MZ Facility (the “Extension Motion”);

 Reviewing and executing an Extension Agreement dated May 15, 2018 in connection with
the MZ Facility;

 Reviewing motion materials prepared by Bennett Jones in connection with the Extension
Motion;

 Dealing with Canada Revenue Agency regarding potential harmonized sale tax refunds;

 Convening internal meetings in connection with our mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 16,791.00
HST 2,182.83

Total $ 18,973.83



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 7.00 4,900.00

Noah Goldstein 550 21.35 11,742.50

Other Staff and Administration 0.87 148.50

Total Fees 16,791.00

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period May 1, 2018 to June 30, 2018
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INVOICE

Re: 1703858 Ontario Inc. (the “Company”)

For professional services rendered for the period July 1 to 31, 2018 by KSV Kofman Inc. in its capacity as
Court-appointed receiver and manager (“Receiver”) of certain property of the Company, including1:

Litigation and Investigative Matters

 Corresponding with Bennett Jones LLP (“Bennett Jones”), legal counsel to the Receiver,
including in respect of investigative and litigation matters;

 Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Court-
appointed trustee of 2223947 Ontario Ltd., a secured creditor of the Company, and its
counsel, Aird & Berlis LLP (“A&B”), concerning litigation matters;

 Corresponding with Altus Expert Services (“Altus”) regarding appraisals prepared in
connection with obtaining financing for the real property purchased by the Company,
including attending calls on July 3 and 11, 2018;

 Reviewing and responding to an email dated July 3, 2018 from A&B regarding adding
additional parties to the litigation;

 Reviewing and commenting on an engagement letter prepared by Altus;

 Reviewing a letter dated July 10, 2018 from Dentons LLP, counsel to John Davies,
regarding, inter alia, potential additional assets owned by the receivership companies
(the “July 10 Letter”);

1 Certain of the activities described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity where applicable. These activities include,
but are not limited to, the Receiver’s investigation of the financial activities of Company and entities related to it,

as well as certain aspects of the strategic process.

1703858 Ontario Inc.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

August 7, 2018

Invoice No: 1009
HST #: 818808768RT0001
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 Reviewing and commenting on a response dated July 13, 2018 prepared by Bennett
Jones to the July 10 Letter (the “July 13 Letter”);

 Reviewing an email dated July 16, 2018 from the Trustee regarding confidential
matters (the “July 16 Email”);

 Preparing a list of questions regarding the July 16 Email and sending same to the
Trustee;

 Attending a call on July 19, 2018 with Bennett Jones, the Trustee and A&B to discuss
the July 16 Email;

 Preparing an action plan on July 20, 2018 and sending same to Bennett Jones, the
Trustee and A&B;

 Reviewing a letter dated July 25, 2018 from Dentons responding to the July 13 Letter
(the “July 25 Letter”)

 Reviewing and commenting on a response dated July 30, 2018 prepared by Bennett
Jones to the July 25 Letter;

 Executing on July 26, 2018 the Altus engagement letter;

 Reviewing and commenting on a tolling agreement among, inter alia, Tier 1
Transaction Advisory Services, the Receiver and the Trustee;

Strategic Process

 Corresponding with Colliers International, the listing broker for the Company’s real
property located at 2168 and 2170 Ghent Avenue in Burlington (the “Burlington Property”),
throughout the period regarding a sale and development process for the Burlington
Property (the “Strategic Process”);

 Corresponding with the purchaser of the Burlington Property (“Purchaser”) and its legal
counsel, Davies Ward Phillips and Vineberg LLP, including emails and calls on July 3, 4,
5, 6, 9, 10, 11, 19, 20, 23, 27, and 30, 2018;

 Reviewing and commenting on an Agreement of Purchase and Sale from the Purchaser
for the Burlington Property (the “APS”);

 Executing the APS on July 23, 2018;

 Coordinating the deposit required in connection with the APS;

 Corresponding with Bennett Jones regarding the Offer;

 Emailing the Trustee, A&B and Marshall Zehr Group Inc., a secured lender to the
Company, to advise of the execution of the APS;

 Corresponding with the City of Burlington regarding the APS;

 Dealing with Canada Revenue Agency regarding potential harmonized sale tax refunds;
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 Convening internal meetings in connection with our mandate; and

 To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached summary $ 7,185.50
HST 934.12

Total $ 8,119.62



Personnel Rate ($) Hours Amount ($)

Robert Kofman 700 4.05 2,835.00

Noah Goldstein 550 7.91 4,350.50

Total Fees 7,185.50

KSV Kofman Inc.

1703858 Ontario Inc.

Time Summary

For the period ending July 31, 2018
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Court File No. CV-17-1 1689-00CF

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF SCOLIARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCITENER) LTD., MEMORY
CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. AND
TEXTBOOK (555 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCT IND LYSOL' 'ENVY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND

SECTION 101 OF TIIE COURTS OTJUSTICE ACT, R.S.O. 1990, e. e. 43, AS AMENDED

FEE AFFIDAVIT

1 SEAN II. ZWEIG, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am a partner at Bennett Jones LLP ("Bennett Jones") who has had primary carriage of

this file, and as such have knowledge of the matters to which I hereinafter depose. Where I do not

have personal knowledge of the matters discussed in this Affidavit, I have informed myself by

review of the relevant background documents and facts.

Bennett Jones is counsel to KSV Korman Inc., in its capacity as the Court-appointed

receiver and manager in this proceeding (the "Receiver").

WSLEG 1 \ 074735 \ 0(1009 \ 20807824 I
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3. Bennett Jones has prepared the following Statements of Account in connection with its role

as counsel to the Receiver:

(a) Account dated May 9, 2017 in the amount of $7,378.52 (including harmonized
sales tax ("HST")) in respect of the period from April 14, 2017 to April 30, 2017
(a copy of which is attached as Exhibit "A");

(b) Account dated June 8, 2017 in the amount of 822,655.36 (including FIST) in respect
of the period from May 1, 2017 to May 31, 2017 (a copy of which is attached as
Exhibit "B");

(i)

Account dated July 12, 2017 in the amount of $28,095.81 (including HST) in
respect of the period from June 1, 2017 to June 30, 2017 (a copy of which is
attached as Exhibit "C"); and

Account dated August 10, 2017 in the amount of $17,613.34 (including LIST) in
respect of the period from July 1, 2017 to July 31, 2017 (a copy of which is attached
as Exhibit "D");

Account dated September 12, 2017 in the amount of $23,605.20 (including FIST)
in respect of the period from August 1, 2017 to August 31, 2017 (a copy of which
is attached as Exhibit "E");

Account dated October 11, 2017 in the amount of $11,378.54 (including FIST) in
respect of the period from September 1, 2017 to September 30, 2017 (a copy of
which is attached as Exhibit "F");

Account dated November 16, 2017 in the amount of $800.33 (including 11ST) in
respect of the period from October 1, 2017 to October 31, 2017 (a copy of which is
attached as Exhibit "G");

Account dated December 19, 2017 in the amount of :6,514.65 (including LIST) in
respect of the period from November 1, 2017 to November 30, 2017 (a copy of
which is attached as Exhibit "H");

Account dated December 31, 2017 in the amount of ;5,049.44 (including HST) in
respect of the period from December 1, 2017 to December 31, 2017 (a copy of
which is attached as Exhibit "I");

Account dated February 8, 2018 in the amount of $16,889.71 (including FIST) in
respect ()tithe period from January 1 , 2018 to January 31, 2018 (a copy of which is
attached as Exhibit "J");

(k) Account dated March 8, 2018 in the amount of $4,089.61 (including HST) in
respect of the period from February 1, 2018 to February 28, 2018 (a copy of which
is attached as Exhibit "K");

WSI 1 (311.\07,1735\00009\20807824v
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Account dated April 10, 2018 in the amount of $7,883.53 (including HST) in
respect of the period from March 1, 2018 to March 31, 2018 (a copy of which is
attached as Exhibit "L");

(m) Account dated July 11, 2018 in the amount of $15,213.87 (including HST) in
respect of the period from April 1, 2018 to April 30, 2018 (a copy of which is
attached as Exhibit "MTh

(n) Account dated July 11, 2018 in the amount of $12,548.81 (including HST) in
respect of the period from May 1, 2018 to May 31, 2018 (a copy of which is
attached as Exhibit "N");

(o) Account dated July 24, 2018 in the amount of $13,171,50 (including HST) in
respect of the period from June 1; 2018 to June 30, 2018 (a copy of which is
attached as Exhibit "0");

(p) Account dated August 15, 2018 in the amount of $12,964.49 (including liST) in
respect of the period from July 1, 2018 to July 31, 2018 (a copy of which is attached
as Exhibit "P");

4. Attached hereto and marked as Exhibit "Q" is a chart detailing the hourly rates and the time

expended by the various professionals at Bennett Jones who have worked on this matter.

5. The total legal fees and disbursements (including HST) billed by Bennett Jones to July 31,

2018 in connection with its role as counsel to the Receiver is $205,852.71. To the best of my

knowledge, the rates charged by Bennett Jones arc comparable to the rates charged for the

provision of services of a similar nature and complexity by other large legal firms in the Toronto

market,

6. This Affidavit is made in support of approval of the fees and disbursements of Bennett

Jones as counsel to the Receiver, and for no other or improper purpose.

w5LEGAL\071735 \00009 \2080782.1v
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SWORN before me at the City of Toronto,
in the Province or Ontario,
this 7th clay 01:September, 2018

A Conk nissioner,jrc,

)

WSLI GAI \.07,17.35 \ 00009 \ 2080782.1v I
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THIS IS EXHIBIT "A" REFERRED TO IN THE

AFFIDAVIT OF SEAN IL ZWEIG

SWORN

THU:, 7th DAY OF SEPTEMBER, 2018

-7-
A (lommissioter for taking affidavits, etc.

WSI,EGAL\07,1735\00009\20807824v1
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Jones

RSV KOIMAN INC.
1 50 KING STREET WEST
SUITE 230$
TORONTO, ON M5H 1J9

Attention: MR. BOBBY KOFIVIAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario 1V15X 1A4

Re: 170385$ ONTARIO INC,
Our File Number: 074735.00009

Date: May 9, 2017
Invoice: 1173405

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 6,031.66

Other Charges 52.50

Disbursements 442.50

Total Due before CiST/I4ST 6,529.66

GST/I4ST 848.86

TOTAL Due in CAD 7.378.52

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at vp;wv.bennettjones.com or contact our Privacy Officerby writing our offices in Calaarv, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



EU Bennett
Jones

May 9, 2017
Page 2

•

Client: 074735,00009
Invoice No.: 1173405

eseiri ours.

14/04/17 S. H. Zweig Reviewing and commenting on draft Trustee's Report; Emails with B. 0.39
Kofman regarding same; Reviewing and commenting on draft Order,
Notice of Motion and Consent

1 5/04/17 S. II. Zweig Discussion with B. Kofman regarding draft Order; Call with 1. Aversa
regarding same; Emails regarding hearing date; Reviewing revised draft
of Report; Emails with B. Kofman and N. Goldstein

0.19

1 6/01/17 S. H. Zweig Drafting Amended and Restated Order; Reviewing N. Goldstein
summary of properties

0.36

16/04/17 P. K. Bell Phone call with S. Zweig regarding receivership issues including
provisions of amended and restated receivership order; Reviewing
materials regarding same

0.06

1 7/04/17 P. K. Bel l Reviewing provisions of amended and restated receivership order; 0.03
Discussing same with S. Zweig

17/04/17 S. H. Zweig Finalizing changes to Amended and Restated Order; Emails with KSV
regarding same, and revising same; Reviewing ancillary Order;

0.35

Reviewing revised Orders and Notice of Motion

17/04/17 S. H. Zweig Discussion with J. van Gent regarding security opinion for 217
mortgage; Call with N. Goldstein regarding ownership structure and
considering same

0.40

1 3/04/17 S. H, Zweig Reviewing documents provided by lender in connection with 217
mortgage

0.40

18/04/17 S. H. Zweig- Reviewing and commenting on revised Consent; Reviewing and
commenting on draft Second Report; Discussions with N. Goldstein;

0.46

Reviewing revised draft of Report; Reviewing final motion record served

18/04/17 B. Neilson Ordering and obtaining 3 Ontario profile reports and Ontario Personal 0.70
Property Security Act searches; Ordering Ontario Personal Property
Security Act certificates

1 8/04/17 S. Mohamad Pulling PINs and instruments; Preparing security opinions 2.40

19/04/17 S. Mohamad Revising security opinions 0.54

19/04/17 J. D. van Gent Reviewing and revising security opinion; Reviewing charge and related
mortgage documents; Reviewing title subsearch, and PPSA search
results; Reviewing corporate profile report; Office conference with S.

0.50

Zweig to discuss content of security opinion

19/04/17 S. H. Zweig Reviewing correspondence with Trisura; Emails with KSV; Call with 1. 0.10
Aversa; Call with N. Goldstein

1 9/04/17 S. 1-1, Zweig Reviewing revised commitment letter 0.10

20/04/17 P. K. Bell Research and analysis regarding charges on property and potential
application of PPSA; Reviewing and analyzing documents in respect of
same; Discussing same with S. Zweig

0.36



Bennett
Jones

May 9, 2017
Page 3

Client:
Invoice No.:

070 735.00009
1 173405

21/04/17

21/04/17

S. H. 7weig

S. H. Zweig

22/04/17 S. H. Zweig

20/04/17 S. H. Zweig

25/04/1 7

27/04/1 7

S. 11. Zweig

S. H. Zweig

28/04/17 S. Id, Zweig

estriptio

Reviewing and finalizing security opinion

Call with N. Goldstein; Serving and filing Second Report; Eniails with
G. Benchetrit regarding same; Reviewing Supplement to Sixth Report of
Trustee; Discussions with each of I. Aversa and N. Goldstein regarding
same; Reviewing A. Slavens email with proposed revisions to Order;
Emails regarding same

Entails with B. Kofman regarding Tarion requested amendments to 0.04
Order

0.50

0.25

Entails with B. Kofman, ARE and A. Slavens regarding "[anion; Drafting 0.3 I
rider for Report; Reviewing and commenting on Report; Call with A.
Slavens and 1. Aversa; Entails with G. Benchetrit regarding Report;
Reviewing revised draft Order and Notice of Motion; Entails in
connection with same

Reviewing letter from Davies, and emails regarding same 0.05

Preparing for receivership motion; Reviewing Jewitt Affidavit;
Discussions regarding same; Reviewing J. MacLellan email and
considering same; Discussions with KSV and ARB regarding same;
Reviewing and commenting on revised drafts of Orders and Notice of
Motion; Discussion with A&B regarding same; Reviewing revised drafts
of materials

Attending at receivership motion; Reviewing correspondence with W.
Simpson; Emails with B. Kofman; Emails with J. van Gent regarding
registration of vesting order; Emails with N. Goldstein regarding two
matters

0.44

0.64

29/04/17 S. H. Zweig Reviewing correspondence with Investor Committee; Reviewing project 0.07
summary from G. Benchetrit

29/04/17 S. H. Zweig Reviewing discharge statements, and considering interest issue 0.20

30/04/17 S. H. Zweig Discussion with .1. van Gent regarding section 17 of Mortgages Act; 0.40
Discussion with M. Vaughn regarding same; Reviewing M. Vaughn
research regarding same

30/04/17 M. P. Vaughan Researching applicability of s. 17 Mortgage Act interest 2,23

30/04/17 S. H. Zweig Reviewing correspondence with respect to access to books and records; 0.16
Considering same and calls with each of P. Bell and N. Goldstein
regarding same

30/04/17 P. K. Bell Phone call with S. Zweig regarding receivership order provisions; 0.06
Reviewing and analyzing same

Total Hours

Professional Services
12.69

$ 6,034.66



Ed Bennett
Jones

May 9, 2017
Page 4

reePAT
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0:044+.-:

unefiee
P. K. Bell 0.51 $ 630.00
J. D. van Gent 0.50 740.00
S. H. Zweig 5.81 680,00
N I. P. Vaughan 2.23 230.00
L. Neilson 0,70 230,00
S.Moliamad 2.94 245.00

074735,00009
Invoice No.: 1 173405

_•iar'4iitRVY:VMPASIK4,
Printing Charges
Photocopy Charges

Online Government Service Fees
Land Titles

Total Other Charges

50.75
1.75

52.50

$ 348.00
94.50

Total Disbursements 442.50

GST/HST $ 848.86

TOTAL DUE $ 7,378.52



1M Bennett
Jones

KSV KOMIAN INC:,
1 50 KING STREEf WEST
SUITE 2308
TORONTO, ON M514 1,19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: May 9, 2017
Invoice: 1 173405

Remittance Statement

Professional Services 6,034.66

Other Charges 52.50

Disbursements 442,50

Total Due before GST/IIST 6,529.66

GST/E1ST 848.86

TOTAL, Due in CAD 7.378,52

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

I ntermediary bank:JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire,
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 293-3137 or (403) 293-3104 with
your credit card number, validation code
a nd expiry date.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest ate rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writino our offices in Calgary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Tab B



Tins IS EXHIBIT "B" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.

\ 074735 \COON \ 20807824 I
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: June 8, 2017
Invoice: 1176608

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 19,397.35

Other Charges 282.41

Disbursements 316.45

Disbursements Incurred As Your Agent (Non-taxable) 59.64

Total Due before GST/HST 20,055.85

GST/HST $ 2,599.51

TOTAL Due in CAD 22.655.36

Due upon receipt. Bennett Jones LLP reser✓es the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer
by writing our offices in Calaary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Ert1Bennett
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Date ' . escription-• 0014

01/05/17 S. H. Zweig Discussion with P. Bell regarding Mortgages Act issue; Discussions with 0.20
N. Goldstein regarding same

01/05/17 NI. P. Vaughan Researching applicability of s. 17 Mortgage Act interest 1.00

01/05/17 P. K. Bell Reviewing and analyzing materials and case law on potential
applicability of section 17 of the Mortgages Act and related issues;

0.90

Discussing same with S. Zweig; Phone call with M. Vaughan to discuss
research issues

01/05/17 N. K. McNeilage Reviewing court order; Telephone conversation with S. Zweig relating to
registration of court order; Instructions to A. Terpoy to draft court orders

0.08

01/05/17 J. D. van Gent Email from S. Zweig forwarding court order and requesting registration
of same against title to various properties subject to the court order;

0.10

Reviewing court order; Office conference and emails to and from N.
McNeilage concerning preparation of necessary e-reg. modules to
register same

01/05/17 A. Terpoy-Heinemann Drafting application to register court order e-Reg form in five various 0.27
LRO's and corresponding A&D

01/05/17 S. H. Zweig Emails regarding accessing books and records; Calls with N. Goldstein; 0.57
Drafting court materials for motion to amend Order and
finalizing/serving same

02/05/17 S. H. Zweig Attending at 9:30 to obtain amended Order; Dealing with registering 0.43
Order on title; Reviewing decision of Justice Myers; Multiple
discussions with N. Goldstein; Reviewing letter to J. Davies

02/05/17 A. Terpoy-Heinemann Updating e-Reg form and A&D; Circulating for signature 0.10

02/05/17 J. D. van Gent Reviewing draft e-reg. modules concerning registration of court orders; 0.03
Facilitating execution and delivery of acknowledgement and direction
with respect to electronic registration; Numerous emails to and from A.
Terpoy and S. Zweig concerning same

02/05/17 N. K. McNeilage Reviewing ereg court order for registration 0.03

02/05/17 P. K. Bell Discussing application of Mortgages Act and related issues with S. 0.30
ZWeig and M. Vaughan; Reviewing and analyzing materials regarding
same

02/05/17 M. P. Vaughan Researching applicability of s. 17 Mortgage Act interest 0.94

02/05/1 7 S. H. Zweig Emails with lender counsel regarding mortgage discharges; Discussions
with N. Goldstein regarding documentation for MarshallZehr financing;

0.60

Reviewing M. Vaughn email regarding Mortgages Act issue

03/05/17 S. H. Zweig Many discussions regarding new financing with M. Letoumeau and 0.90
Receiver; Considering payout issue, and many discussions regarding
same; Discussions regarding discharge of 217 security

03/05/17 M. P. Vaughan Researching applicability of s. 17 Mortgage Act interest 0.38
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03/05/1 7 P. K. Bell Reviewing correspondence and authorities regarding potential
application of Mortgages Act

0.10

03/05/1 7 A. Terpoy-Heinemann Attending to the registration of five applications 0.08

03/05/17 J. D. van Gent Attending to registration of court orders; Emails to and from S. Zweig 0.05

03/05/17 S. H. Zweig Reviewing letter from CLA claimant; Discussions with Receiver; Emails
regarding production ordered, and status thereof

0.08

04/05/17 S. H. Zweig Reviewing and commenting on draft letter soliciting proposals from
realtors; Multiple discussions with N. Goldstein

0.12

04/05/1 7 J. D. van Gent Reviewing and providing comment on draft security documents with
respect to DIP loan; Office conference with S. Zweig to discuss
comments on same

0.60

04/05/17 S. H. Zweig Reviewing and commenting on financing documents; Discussion with J.
van Gent regarding same; Dealing with new financing and discharge of

1.20

217 mortgages throughout day

05/05/17 S. H. Zweig Entails with B. Kofinan regarding loan documents; Reviewing revised
drafts of same and finalizing same; Closing financing

1.10

08/05/17 S. H. Zweig Emails with M. Letourneau; Emails with J. Chang; Dealing with issues
related to payout

0.40

08/05/17 J. D. van Gent Voicemails and entails to and from S. Zweig concerning payout 0.08

09/05/1 7 N. J. Shaheen Phone call with S. Zweig regarding potential litigation issue; Drafting
email to S. Zweig regarding certificates of pending litigation and
freezing orders

0.15

09/05/1 7 S. H. Zweig Reviewing discharges and emailing same to new lender 0.20

09/05/17 A. Terpoy-Heinemann Obtaining PINS for two addresses in Ottawa; Reviewing corresponding 0.10
PlNs and addresses on VuMap

09/05/17 S. H. Zweig Multiple calls and entails with N. Goldstein regarding Ottawa property
and related issues; Considering options and next steps; Multiple
discussions regarding same; Discussions with N. Shaheen regarding
same

0.58

10/05/1 7 A. Terpoy-Heinemarm Obtaining charge instruments 0.03

10/05/17 S. H. Zweig Further discussion with N. Shaheen; Multiple discussions with N. 0.70
Goldstein throughout day; Reviewing various information regarding Mr.
Davies and related issues; Call with Receiver, Trustee and A&B;
Discussions with J. Bell and P. Bell

10/05/17 P. K. Bell Meeting with S. Zweig to discuss potential preservation proceedings; 0.15
Reviewing materials in respect of same; Discussing same with J. Bell

10/05/17 N. J. Shaheen Phone calls with S. Zweig regarding potential motion for certificate of
pending litigation or freezing order

0.10
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10/05/17 J. G. Bell

1 1/05/17 P. K. Bell

1 1/05/17 J. G. Bell

1 1/05/17 T. W. Henderson

1 1/05/17 J. Blinick

1 1/05/17 S. H. Zweig

12/05/17 S. H. Zweig

12/05/17 P. K. Bell

12/05/17 J. Blinick

12/05/17 A. Terpoy-Hcinemann

12/05/17 J. G. Bell

12/05/17 L. Neilson

13/05/17 J. G. Bell

Client:
Invoice No.:

074735,00009
1 176608

Speaking with S. Zweig and P. Bell regarding file and potential next
steps

Conference call and discussion with S. Zweig and J. Bell regarding
Rideau property and CPL proceedings in relation to same; Reviewing
and analyzing materials for same including background reports, statutory
provisions and relevant authorities; Phone call with J. Blinick

Speaking with S. Zweig regarding file and next steps; Attending
conference call to discuss next steps; Preparing materials for motion for
certificate of pending litigation

Research regarding procedural requirements for certificates of pending
litigation; Meeting with P. Bell

Discussions and correspondence with J. Bell

Call with B. Kofman; Call with Court; Drafting letter to Kingsett;
Discussion with P. Mantini regarding same; Reviewing B. Kofman
comments on same and revising same; Drafting form financing term
sheet; Drafting confidentiality agreement; Multiple discussions with
Receiver; Dealing with Ottawa property issues

Reviewing B. Kofman comments on financing term sheet, and revising
same; Call with Receiver regarding litigation strategy; Multiple
discussions with internal team; Multiple calls and emails with Receiver
throughout clay; Drafting cover letter for financing term sheet; Emails
and calls with Receiver throughout clay; Reviewing draft Report

Conference call with KSV and Bennett Jones regarding court materials
for CPL and potential Mareva; Reviewing Receiver's Report in respect of
Rideau Property; Discussing preparation of Notice of Action and Notices
of Motion with J. Bell and J. Blinick; Reviewing and analyzing materials
for same

Discussions with J. Bell; Conference call with Receiver, S. Zweig, J. Bell
and P. Bell; Drafting materials in support of motion for mareva
injunction and CPLs

Confirming addresses and PINS on VuMap; Obtaining PINs and block
maps and forwarding same to S. Zweig

Preparing for and attending conference call with B. Kofman, S. Zweig
and others to discuss strategy and next stops; Reviewing materials
regarding same

Ordering and obtaining Ontario profile report and summary

Reviewing report; Drafting correspondence regarding same; Speaking
with J. Blinick regarding file; Reviewing motion materials; Speaking
with S. Zweig and P. Bell regarding file

0.05

0.13

0.18

0.80

0.10

1.02

0.80

0.55

0.43

0.12

0.20

0.05

0.15
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074735.00009
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1 3705/17 J. Blinick Reviewing and considering file materials, including KSV's and GT's
reports; Email correspondence and discussions with P. Bell, J. Bell and
S. Zweig regarding same; Preparing materials for motion for certificates
of pending litigation, including notice of motion, factum, order and
certificates of pending litigation; Circulating copies of same; Preparing
notice of action; Preparing materials for motion for mareva injunction,
including notice of motion, factum and order; Internal correspondence
regarding same

13/05/17 P. K. Bell Reviewing and analyzing materials and reports for Notice of Action, 0.52
CPL and potential Mareva relief; Revising notice of motion, draft order
and factum regarding same; Discussing same with S. Zweig and J. Bell;
Correspondence with J. Blinick

1 3/05/17 S. H. Zweig Reviewing B. Kofman comment on confidentiality agreement and 0.83
revising same; Call with P. Bell; Various emails with Receiver; Call with
N. Goldstein; Emails with internal team; Reviewing various information
from Receiver; Reviewing and commenting on draft Report; Call with J.
Bell and P. Bell; Providing comments on Report; Reviewing draft
litigation materials

14/05/17 S. H. Zweig Reviewing B. Kofman comments on Report; Emails with B. Kofman 0.25 .
regarding same; Reviewing revised draft of Report; Emails with J. Bell

1 4/05/17 J. Blinick Email correspondence regarding matter and path forward 0.07

1 5/05/17 J. Blinick Internal email correspondence; Conference call with S. Zweig and J. 1.27
Bell; Drafting notice of action for claim against Rideau; Researching
discrete legal issues relating to issuance of CPLs; Revising materials for
motion for CPLs, including notice of motion, factum, draft order and
CPLs; Circulating copies of same; Internal correspondence and
-discussions regarding same; Revising same as per comments; Reviewing
and revising third receiver's report; Circulating comments on same;
Correspondence and discussions regarding same; Instructing student
regarding preparation of book of authorities; Preparing motion record;
Generally engaged in file

1 5/05/17 A. Terpoy-Heinemann Confirming address on VuMap and obtaining PIN 0.03

15/05/17 J. G. Bell Preparing for and attending call with S. Zweig and others to discuss next 0.20
steps and strategy; Meeting with J. Blinick regarding same; Reviewing
and revising notice of action

1 5/05/17 S. H. Zweig Call with internal team regarding CPL materials and next steps; Working 0.97
on CPL materials and issues throughout day and evening, and multiple
emails and discussions in connection with same

Hours

1.30

15/05/17 L. Neilson Ordering and obtaining Ontario and Federal profile reports 0.05

15/05/17 P. K. Bell Meeting with S. Zweig, J. Bell and J. Blinick regarding Receiver's
Report, Notice of Action and CPL materials; Research and analysis
regarding same; Reviewing Third Report of the Receiver

0.23
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Date :Lawyer' • Description, ;

16/05/17 P. K. Bell

•

Reviewing Third Report of the Receiver; Discussing same with S.
Zweig; Reviewing and revising court materials for CPL including Notice
of Action, Notice of Motion, Draft Order and Factum for CPL Motion;
Correspondence and discussion with J. Bell and J. Blinick regarding
same; Reviewing and analyzing Loan Agreement and relevant covenants

16/05/17 K. Neilson Ordering and obtaining 10 Ontario profile reports

16/05/17 S. H. Zweig Working on action and CPL motion throughout day, including:
Reviewing revised draft of Third Report; Reviewing and commenting on
all CPL materials; Discussions regarding same; Multiple discussions
with N. Goldstein throughout day; Considering issues related to CPL
motion; Emails regarding D&O policy

16/05/17 J. G. Bell Reviewing notice of action and motion materials for CPL; Drafting
correspondence regarding same; Speaking with J. Blinick regarding file

16/05/17 J. Blinick Internal email correspondence and discussions; Reviewing and
considering revised versions of report; Reviewing and considering
internal comments on court materials; Revising same; Emailing copies of
same to B. Kofman and N. Goldstein; Making further revisions to same;
Finalizing same; Preparing case information sheet for new matter;
Having notice of action issued by court and filed together with case
information sheet; Revising factum to address court's
requests/instructions; Emailing motion materials to Justice Myers;
Generally engaged in file

1 7/05/17 J. Blinick Email correspondence and discussions with real estate clerks regarding
registration of CPLs; Reviewing order and endorsement of Justice Myers
granting CPLs; Having order issued and entered, and CPLs issued;
Reviewing draft A&D; Revising same; Emailing copy of same to B.
Kofman and N. Goldstein for execution; Having CPLs registered on title;
Email correspondence and discussions regarding same and next steps;
Drafting letter to defendant enclosing order and court materials; Having
same served on defendant; Internal discussions regarding further service
of materials and other discrete issues relating to matter; Addressing
discrete issues relating to matter; Generally engaged in file

17/05/17 A. Terpoy-Hcinemann Reviewing correspondence and instructions in regard to documents to be
registered; Drafting c-Reg Applications to register Certificate of Pending
Litigation for two properties, together with corresponding A&D;
Forwarding same to J. Blinick for execution; Attending to the
registration of applications

17/05/17 A. Terpoy-Heinemann Searching VuMap and Teraview to confirm civic addresses and PINs;
Obtaining PrNs and block snaps for various addresses and forwarding to
S. Zweig

17/05/17 A. Terpoy-Heinemann Dealing with parcel registers and corresponding documents; Forwarding
same to S. Zweig

ours:

0.73

0.17

0.92

0.10

1.02

0.52

0.28

0.23

0.05
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Description Hours

17/05/17 S. H. Zweig Reviewing Order and Endorsement on CPL motion; Discussions with 0.38
Receiver regarding same and dealing with next steps; Emails and
discussions regarding further Fourth Report and related issues;
Discussion with D. Ullmann; Reviewing additional investor materials;
Emails regarding next steps at Rideau

18/05/17 S. II. Zweig Multiple discussions with N. Goldstein; Reviewing summary of
payments made by Davies Developers and considering same

0.23

18/05/17 L. Neilson Ordering and obtaining 2 comprehensive nuans searches on Textbook
and Memory Care

0.05

18/05/17 A. Terpoy-Heinemann Obtaining additional PIN and block map 0.03

18/05/17 J. Blinick Email correspondence regarding service of order and other materials on 0.02
Rideau at Concord address

1 9/05/17 S. Bernamoff Meeting with S. Zweig 0.05

19/05/17 S. I-I. Zweig Discussions with N. Goldstein; Reviewing summary of distributions
made to certain parties; Considering same and meeting with student in
connection with same

0.37

21/05/17 S. H. Zweig Emails with Receiver regarding distributions made by debtors 0.07

21/05/17 S. Bernamoff Reviewing Motion Record and loan agreements 0.33

22/05/17 S. Bernamoff Reviewing loan agreements and preparing chart of specific information; 0.92
Emailing S. Zweig

22/05/17 S. H. Zweig Emails with B. Kofman; Various entails with S. Bernamoff; Reviewing
preliminary analysis, considering same and discussions regarding same

0.22

23/05/17 L. Neilson Ordering and obtaining Ontario profile report 0.05

23/05/17 S. Bernamoff Reviewing loan agreements and creating chart of exclusionary clauses; 0.98
Adding footnotes to the chart of defined terms from the loan agreement;
Received entails from S. Zweig with edits to chart; Implementing chart
edits; Discussing w/ S. Zweig additional loan agreements to be reviewed;
E-mailing w/ S. Zweig about new loan agreements; Reviewing new
agreements for distribution limitation/exclusion clauses; Corresponding
with S. Zweig

23/05/17 J. Blinick Addressing discrete issues relating to service of order and motion
materials on Rideau; Email correspondence with S. Zweig and J. Bell
regarding pending report to support Mareva injunction

0.05

23/05/17 S. H. Zweig Reviewing and commenting on S. Bernamoff analysis and discussion
regarding same; Multiple discussions with N. Goldstein; Reviewing
ancillary SMI documents; Discussions with S. Bernamoff

0.65

24/05/17 S. f-1. Zweig Reviewing analysis of agreements prepared by S. Bernamoff; Reviewing
email from H&H; Discussions with N. Goldstein

0.28

24/05/17 S. Bernamoff Preparing for S. Zweig additional chart with distribution
exclusion/limitation clauses from Closing Books

1.20
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Date Description- •

24/05/17 A. Terpoy-Heinemann Checking status of registration of applications to register certificate of
pending litigation

25/05/17 A. Terpoy-Heinemann

25/05/17 J. G. Bell

25/05/17 S. H. Zweig

26/05/17 S. 11. Zweig

26/05/17 L. Neilson

26/05/17 S. Bernamoff

26/05/17 J. Blinick

26/05/17 J. G. Bell

26/05/17 A. Terpoy-Heinemann

27/05/17 S. H. Zweig

29/05/17 J. G. Bell

Obtaining PIN and forwarding same to S. Zweig

Drafting correspondence

Call with KSV and G. Benchetrit; Instructing clerk regarding land title
search; Discussion with J. van Gent regarding results; Discussions with
N. Goldstein

Multiple discussions with N. Goldstein and S. Bernamoff regarding
permitted payments; Reviewing additional documents; Many emails and
calls with N. Goldstein regarding Report and related matters; Reviewing
draft letter; Discussion with J. Bell regarding same, and follow-up
discussion with N. Goldstein; Reviewing D&O policies

Ordering and obtaining 2 Ontario profile reports and 1 business names
list

Emailing with S. Zweig about further review of Closing Book
Agreements; Reviewing Closing Book agreements for certain financial
information

Houirs

0.02

0.03

0.02

0.17

0.50

0.08

0.17

Email correspondence with real estate clerk regarding ERO's 0.02
confirmation of registration of CPLs on title

Speaking with S. Zweig regarding file 0.02

Obtaining documents to confirm registrations of certificates of pending
litigation; Forwarding same to J. Blinick

Reviewing correspondence between Receiver and J. Davies; Emails with
B. K o fm an

Reviewing correspondence; Speaking with S. Zweig regarding file

0.03

0.05

0.02

29/05/17 A. Terpoy-Heinemann Reviewing internal email correspondence from J. Blinick and L. Stacey 0.02
regarding the removal of certificates of pending litigation from title

29/05/17 .1. Blinick Reviewing and considering insurance policies; Email correspondence 0.20
and discussions with S. Zweig regarding same; Email correspondence
regarding deletion of CPLs and discontinuance of action; Email
correspondence with real estate clerks regarding same

29/05/17 S. Bernamoff Updating Closing Book charts with new agreements received; 0.55
Corresponding with S. Zweig

29/05/17 S. H. Zweig Reviewing J. Blinick analysis regarding D&O insurance; Emails 0.47
regarding same; Multiple discussions with N. Goldstein throughout day;
Reviewing additional ancillary SMI documents; Discussion with internal
team regarding Rideau developments; Reviewing updated analysis of
ancillary documents from S. Bernamoff

30/05/17 S. H. Zweig Multiple discussions with N. Goldstein; Emails regarding Rideau 0.17
developments and next steps
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Date ' Lawyer • 'Description Hours

30/05/17 J. Blinick Email correspondence to and from L. Stacey regarding deletion of CPLs
from title to Rideau property; Email correspondence with S. Zweig and J.

0.05

Bell regarding same and next steps

31/05/17 J. Blinick Email correspondence and discussions with S. Zweig and J. Bell; 0.20
Reviewing and considering KSV's fourth report; Further discussions with
J. Bell regarding same

31/05/17 S. H. Zweig Calls and emails with N. Goldstein regarding Fourth Report; Reviewing
and commenting on draft Fourth Report; Discussion with J. Bell
regarding same

0.63

31/05/17 L. Neilson Ordering and obtaining 4 Ontario profile reports 0.10

31/05/17 A. Terpoy-Heinemann Verifying address and obtaining PIN; Forwarding same to S. Zweig 0.03

31/05/17 J. G. Bell Reviewing Receiver's draft fourth report; Drafting correspondence
regarding same

0.07

Total Flours 36.47
Professional Services 19,397.35

Timekeeper Hours Rate.
J. G. Bell 1.01 660.00
P. K. Bell 3.61 630.00
J. D. van Gent 0.86 740.00
S. H. Zweig 16.06 680.00
N. J. Shaheen 0.25 570.00
J. Blinick 5.25 500.00
T. W. Henderson 0.80 230.00
M. P. Vaughan 2.32 230.00
S, BemamofT 4.20 220.00
N. K. McNeilage 0.11 340.00
L. Neilson 0.55 230.00
A. Terpoy-Heinemann 1.45 225.00

Other Charles
Printing Charges
Library Computer Search
Photocopy Charges

Courthouse Charges
Online Government Service Fees
Land Titles
Process Servers

247.79
15.25
19.37

Total Other Charges  $ 282.41 

7134
53.00

148.60
41.51

Total Disbursements 316.45
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'DfSbuitenients:Iniurred As Your Agerit'(Noti-Tatable)
Bank Service Charges
TeraView Filing Fee

$

Total Disbursements Incurred As Your Agent $

35.00
24.64
59.64

GST/HST $ 2,599.51

TOTAL DUE $ 22,655.36
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON MSH 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: June 8, 2017
Invoice: 1176608

Remittance Statement

Professional Services 19,397.35

Other Charges 282.41

Disbursements 316.45

Disbursements Incurred As Your Agent (Non-taxable) 59.64

Total Due before GST/HST 20,055.85

GST/HST 2,599.51

TOTAL Due in CAD 22.655.36

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — 8`' Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary hank: JP Morgan Chase Bank, New York

ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, validation code
a nd expiry date.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days,
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at WWW.benn ettjones.com or contact our Privacy Officer
by writing our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

11/

A Commissioner for taking affidavits, etc.
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5I I 119

Attention: MR. BOBBY KOEMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLB
Suite 3400, 1 First Canadian Place
1',O, Box 130
Toronto, Ontario MSX 1A4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: July 12, 2017
Invoice: 1180630

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 24,431.90

Other Charges 210.34

Disbursements 186.80

Disbursements Incurred As Your Agent (Non-taxable) 38.99

Total Due before GST/HST 24,868.03

GST/HST 3,227.78

TOTAL Due in CAD 28.095.81

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
Pie collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writina our offices in Calnarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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Client; 074735.00009
Invoice No.: 1 1 80630

escrip>ho :'_hours=

01/06/17 S. H. Zweig Reviewing and commenting on Report; Meeting with J. Bell and J. 1.03
Blinick; Call with Receiver; Emails with S. Bernamoff regarding notary
fees; Correspondence with internal team throughout day; Multiple
discussions with N. Goldstein; Working on Fourth Report and court
materials

0 1 /06/1 7 S. Bernamoff Corresponding with S. Zweig; Reviewing Closing Book documents; 0.75
Reviewing new documents and adding to distributions chart

01/06/17 J. G. Bell Meeting with J. Blinick to discuss file and next steps; Meeting with S. 0.18
Zweig regarding same; Reviewing Receiver's Fourth Report; Drafting
correspondence regarding same

01/06/17 J. Blinick, Meeting with J. Bell and S. Zweig regarding Mareva injunction and
discrete issues relating to same; Researching legal issues and reviewing
relevant case law pertaining to same; Correspondence and discussions
with S. Zweig and J. Bell regarding same and path forward

0.43

02/06/17 J. Blinick Drafting notice of action; Commenting on Fourth Report; Ongoing
correspondence with S. Zweig and J. Bell regarding same

1.07

02/06/17 J. G. Bell Drafting correspondence; Reviewing correspondence 0.02

02/06/17 S. H. Zweig Working throughout clay on Fourth Report and court documents; 0.78
Multiple discussions with KSV and Bennett Jones teams throughout

03/06/17 S. H. Zweig Reviewing and commenting on revised Fourth Report; Various entails
with Bennett Jones and KSV teams

0.35

03/06/17 J. G. Bell Reviewing and commenting on the 4th Report; Drafting correspondence
regarding next steps and strategy going forward

0.08

03/06/17 J. Blinick Email correspondence to and from S. Zweig and J. Bell 0.03

04/06/17 J. Blinick Drafting materials for motion for worldwide Mareva injunction; Ongoing
internal correspondence and discussions regarding same; Revising same
as per comments and discussions

2.38

04/06/17 J. G. Bell Reviewing and revising mareva motion materials; Speaking with S. 0.25
Zweig and J. Blinick regarding same and strategy going forward;
Drafting correspondence regarding same

04/06/17 P. K. Bell Reviewing and revising Notice of Action in respect of Mareva
injunction; Research and analysis regarding elements of claimed torts;

0.35

Correspondence with S. Zweig, J. Boll and J. Blinick regarding same;
Conference call with internal team regarding court materials for Mareva
injunction and next steps

04/06/17 S. H. Zweig Working throughout day on Fourth Report and court materials; Many
discussions with internal team and KSV throughout day

1.02

05/06/17 S. H. Zweig Reviewing and commenting on draft factum; Call with Receiver; 1.12
Working on Fourth Report and court materials throughout clay
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Reviewing email instructions from J. Blinick with respect to the
preparation of an application to delete certificate of pending litigation;
Drafting applications to amend court orders and corresponding
acknowledgment and direction

05/06/17 A. Terpoy-Heinemann Obtaining updated PIN; Forwarding same to S. Zweig

05/06/17 J. G. Bell Preparing for and attending conference call to discuss upcoming Mareva
injunction and strategy going forward; Drafting correspondence
regarding same; Speaking with S. Zweig regarding same; Reviewing and
revising motion materials

A. Terpoy-Heinemann

05/06/17 K. Crocker

05/06/17 P. K. Bell

05/06/17 L. Neilson

05/06/17 J. Blink*,

06/06/17 J. Blinick

06/06/17 J. G. Bell

06/06/17 S. Zweig

06/06/17 P. K. Bell

07/06/17 S. H. Zweig

Meeting with J. Blinick to discuss assignment; Correcting citations and
preparing the Book of Authorities for filing

Reviewing and revising notice of action and factum in respect of Mareva
injunction application; Discussing same with S. Zweig and J. Bell;
Researching legal issues in respect of Mareva injunction elements
including potential requirement for undertaking for damages, and
elements of relevant causes of action

[ours;.

0.23

0.02

0.15

0.72

0.28

Ordering and obtaining 2 Ontario profile report 0.08

Ongoing correspondence and discussions, internally and with KSV
regarding matter, materials and path forward; Researching discrete legal
issues; Revising materials as per comments and discussions; Circulating
revised drafts of same; Generally engaged in file

Ongoing correspondence and discussions, internally and with KSV, Aird
and Berlis and Grant Thornton, regarding motion materials and discrete
issues relating to same; Drafting, revising and finalizing materials;
Having copies of same filed with court; Drafting correspondence to
financial institutions enclosing order along with other relevant
documents and demanding that accounts be frozen; Further internal
correspondence regarding same and path forward; Organizing materials
for upcoming hearing; Generally engaged in file

Drafting correspondence; Reviewing and revising factum; Reviewing
and revising motion materials; Attending conference calls to discuss
various issues

Multiple emails and calls with internal team and KSV throughout clay in
connection with finalizing Fourth Report and motion materials; Working
on same; Call with A&B; Reviewing and commenting on draft letters to
banks

Reviewing and revising factum for Mareva injunction; Correspondence
and discussions with internal team regarding same; Researching legal
issues in respect of Mareva injunctions for factum

Emails regarding letters to banks and dealing with same; Attending at
Marcva court application; Multiple emails and discussions with KSV and
internal team; Reviewing B. Kofman memo regarding investor call;
Reviewing account statements and discussions regarding same

1.12

1.70

0.35

0.67

0.35

0.60
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07/06/17

07/06/17 J. 0. Bell

07/06/17 L. Stacey

07/06/17 J. D. van Gent

07/06/17 L. Neilson

07/06/17 K. Crocker

07/06/17 J. Blinick

08/06/17 J. Blinick

08/06/17 J. G. Bell

08/06/17 J. D. van Gent

08/06/17 L. Neilson

deft 14.0.

A. Terpoy-lIeinemann Obtaining transfer to determine date of birth for transferee; Forwarding
same to J. Blinick

Preparing for and attending Court to obtain Mareva injunction; Drafting
correspondence regarding same; Reviewing correspondence from banks;
Drafting correspondence regarding same

Review draft Application to delete order and provide revisions; Emails to
and from J. Blinick, A. Terpoy regarding subsearch of Davies owned
lands

Telephone call with J. Blinick and J. Bell to discuss registration of court
order; Email to 1,. Stacey with instructions concerning same

Ordering and obtaining comprehensive nuans search on Davies Arizona

0.07

0.600.60

0.05

0.03

0.07

Obtaining contact information for banks across Canada in order to serve 0.38
the freeze order; Emailing J. Blinick with contact updates

Getting interim Mareva order issued and entered; Serving copies of same 0.87
on financial institutions; Email correspondence and discussions with
financial institutions regarding same; Coordinating service of same on
defendants; Drafting email to J. Davies regarding same and obligations
under Order; Phone call and email correspondence with J. VanGent
regarding registration of Order on title to J. Davies' personal residence;
Ongoing correspondence and discussions, internally and with KSV,
regarding matter and discrete issues relating to same; Generally engaged
in .file

Ongoing correspondence and discussions, internally and with KSV, 0.78
regarding freeze order, discrete issues relating to same and next steps;
Email correspondence to and from Process Server regarding service of
Order on J. Davies; Email correspondence to J. Davies enclosing Order;
Follow-up correspondence to and from banks; Reviewing and
considering documents produced by RBC; Email correspondence and
discussions regarding same; Drafting letter to JP Morgan Chase
enclosing Order; Serving same on JP Morgan Chase; Internal
correspondence and discussions regarding further service of same;
Drafting letter to JP Morgan's head office in NYC; Having Order
registered on title to J. Davies' personal residence; Email correspondence
to Harris + Harris LIP enclosing Order; Generally engaged in file

Reviewing correspondence; Attending conference call with S. Zweig and 0.05
J. Blinick to discuss next steps including getting order recognized in
Arizona

Attending to preparation, execution and delivery of acknowledgement 0.03
and direction with respect to the electronic registration of the recent court
order; Attending to registration of same; Numerous office conferences
with L. Stacey concerning same

Obtaining Arizona profile report on Holden Willits PLC 0.03
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08/06/17

08/06/17 S. H. Zweig

08/06/17 K. Crocker

08/06/17 P. K. Bell

09/06/17 .1. G. Bell

09/06/17 K. Crocker

09/06/17 S. H. Zweig

09/06/17 L. Neilson

09/06/17 L. Stacey

09/06/17 J. Blinick

10/06/17 S. H. Zweig

1 1/06/17 S. H. Zweig

1 1/06/17 K. Crocker

eitri o

A. Terpoy-I Ieinemann Drafting e-reg application to register court order and corresponding
acknowledgment and direction; Forwarding same to L. Stacey and J. van
Gent; Amending acknowledgment and direction and forwarding same to
1. Blinick; Attending to the registration of the application; Forwarding
same to J. Blinick and group

Various emails regarding Davies' and Aeolian's assets; Multiple
discussions with each of N. Goldstein and J. Blinick; Emails and
discussions regarding Arizona assets and next steps; Emails regarding
Davies' counsel

Obtaining additional bank contact information to send to J. Blinick

Discussing Mareva injunction issues with S. Zweig; Reviewing materials
regarding same

Reviewing correspondence; Drafting correspondence; Speaking with S.
Zweig regarding file; Preparing for and attending call with investors'
steering committee; Attending call with KSV afterward to discuss
process forward

Meeting with J. Blinick to discuss follow-up research questions

Various emails and calls with Receiver regarding next steps in Mareva
application; Call regarding litigation status and next steps with investor
reps and G. Benchetrit; Follow-up calls with J. Bell, and with KSV; Call
with internal team; Reviewing draft Notice of Motion and Order for
production motion

Ordering and obtaining 3 Ontario pronto reports

Emails to and from J. Blinick regarding further subsearching for Davies
sale of cottage; Obtain and circulate sale transfer; Follow emails to and
from J. Blinick regarding solicitors acting on the sale

Ongoing discussions and correspondence, internally and with KSV,
regarding matter and discrete issues relating to same; Email
correspondence and phone calls with local Arizona counsel regarding
potential mandate; Obtaining and reviewing transfer documents for J.
Davies' sale of cottage; Serving freeze order on counsel to J. Davies in
sale transaction; Email correspondence to and .from banks regarding
freeze order; Drafting materials for production motion relating to books
and records of TSI, TSSI, MCIL and Aeolian; Emailing copies of same
to S. Zweig and J. Bell for review and comment; Generally engaged in
file

Hours

0.18

0.48

0.05

0.03

0.20

0.05

0.67

0.07

0.07

0.98

Reviewing and commenting on draft materials for production order; 0.12
Reviewing emails with investors

Reviewing revised Court materials, revising same, and emailing to 0.07
Receiver

Researching two legal questions asked by J. Blinick. 0.10
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12/06/17 S. H. Zweig

1 2/06/17 .1. G. Bell

1 2/06/17 .1. Blinick

12/06/17 K. Crocker

13/06/17 J. G. Bell

:=pescriptioti
14,1-

Multiple discussions with each of J. Bell and J. Blinick regarding Mareva
and related matters; Emails regarding Arizona matters; Various
discussions with B. Kofman and N. Goldstein; Reviewing B. Kofman
comments on Notice of Motion and finalizing/serving record; Emails
with M. Beeforth; Emails with GT/AB/Chaitons; Reviewing proposed
commission structure for Kingston properties

Speaking with S. Zweig regarding file; Calling Davies' counsel to discuss 0.13
process; Drafting correspondence regarding same

Follow-up correspondence to local Arizona counsel; Email 0.10
correspondence to and from J. Bell, S. Zweig, B. Kofman and N.
Goldstein regarding matter and discrete issues relating to same; Follow-
up correspondence to K. McEachern at RBC regarding production of
records; Reviewing voicemail from Arizona counsel; Phone call to
Arizona counsel (led vm)

Continuing research into the two legal questions asked by J. Blinick; 1.02
Emails with J. Blinick

ours]

0.33

Meeting with J. Blinick and S. Zweig to discuss next steps and upcoming 0.27
examination of Davies; Drafting correspondence regarding same;
Reviewing documents including bank records for same; Attending calls
regarding Arizona counsel;

1 3/06/17 J. Blinick Ongoing correspondence and discussions, internally, with KSV, with 0.70
RBC, and with local Arizona counsel, regarding matter and discrete
issues relating to same; Reviewing and considering records produced by
RBC and local Arizona counsel; Drafting notice of motion and draft
order for motion to get extension of Mareva Order; Entailing copies of
same to S. Zweig and J. Bell for review and comment; Preparing outline
for upcoming cross-examination of J. Davies and Aeolian; Organizing
documents for cross-examination; Generally engaged in file

1 3/06/17 S. H. Zweig Meeting with J. Bell and J. Blinick regarding upcoming court date, 0.72
examination, and other next steps; Reviewing Aeolian bank statements
and cheques; Emails with J. MacLellan regarding Fourth Report;
Reviewing letter from J. Bunting and responding to same; Reviewing
and commenting on listing agreement; Emails with N. Goldstein
regarding same; Various entails and discussions throughout clay
regarding Davies/Aeolian litigation and related matters; Call regarding
Arizona matters; Reviewing motion materials for extension of Mareva

14/06/17 J. G. Bell Reviewing outline for cross-examination of Davies; Meeting with J. 0.22
Blinick regarding same; Speaking with S. Zweig regarding file; Speaking
with N. Goldstein regarding examination; Reviewing asset disclosure for
J. Davies and Aeolian; Drafting correspondence regarding same

14/06/17 A. Terpoy-Heinemann Following up on status of application to register court order 0.02
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1 4/06/17 S. H. Zweig Reviewing Notice of Sale; Call with D. Nakelsky; Discussion with

Receiver regarding same; Reviewing draft Notice of Examination;
Discussions with J. Bell; Multiple entails and calls with Receiver; Emails
regarding Arizona matters; Reviewing Davies' statement; Reviewing
email from Arizona counsel; Emails regarding same; Reviewing outline
for cross-examination

1 4/06/17 J. Blinick Correspondence and discussions with S. Zweig and J. Bell; Drafting
notice of examination and cover letter enclosing same; Emailing copies
of same to S. Zweig and J. Bell for review and comment; Preparing
binder of RBC documents for upcoming examination; Preparing binder
of other relevant documents for upcoming examination; Meeting with J.
Bell to review same; Reviewing and considering sworn statement
regarding assets and liabilities of J. Davies and Aeolian; Further drafting
of outline for upcoming examination; Emailing copy of same to S. Zweig
and J. Bell; Email correspondence to and from Arizona counsel;
Generally engaged in file

1 5/06/17 P. K. Bell Research and analysis regarding attachment and judgment and injunction
issues in respect of trusts and trust assets, including applicable asset
disclosure requirements for trusts; Discussing same with J. Bell

1 5/06/17 S. H. Zweig Call with N. Goldstein; Further discussions regarding Arizona matters;
Reviewing statement of claim; Multiple discussions with J. Bell
regarding Davies examination and production order motion; Discussion
with Arizona counsel; Reviewing draft consent order; Multiple
discussions with Receiver; Reviewing motion record for Mareva consent;
Reviewing KSV questions for examination and supporting documents;
Reviewing sources and uses

15/06/17 J. G. Bell Drafting correspondence to opposing counsel; Finalizing motion record;
Drafting consent motion; Drafting correspondence; Reviewing banking
records in preparation of cross-examination; Drafting correspondence
regarding same

16/06/17 J. G. Bell Preparing for and attending cross-examination of J. Davies; Reviewing
documents for same; Drafting correspondence regarding same; Speaking
with KSV and S, Zweig regarding same and next steps; Drafting
correspondence regarding same

16/06/17 A. Terpoy-lleinemann Checking status of application to register court order

16/06/17 S. H. Zweig Discussions with J. Bell in relation to examinations; Attending at court to
extend Mareva and obtain production order; Attending at Davies
examination; Reviewing and commenting on draft Arizona engagement
letter

16/06/17 P. K. Bell Research and analysis in respect of potential freezing orders against trust
assets including legal requirements and trustee/beneficiary property
rights; Correspondence with and discussing same with J. Bell; Reviewing
and analyzing statutory provisions and case law; Phone call with S.
Zweig regarding trust asset issues

0.33

0.65

0.23

0.60

0,15

1.02

0.02

0.78

0.37
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17/06/17 S. 1-1, Zweig Various entails with B. Kofman and N. Goldstein 0.05

1 9/06/17 S. I-I. Zweig Discussions and entails regarding production deliveries; Reviewing
transcript

0.30

1 9/06/17 J. G. Bell Meeting with J. Bl i nick regarding file and next steps; Speaking, with J. 0.10
Davies' counsel; Speaking with S. Zweig regarding file; Drafting
correspondence

19/06/17 J. Meeting with J. Bell to discuss matter and path forward; Reviewing and
considering transcript of cross-examination (q.t. Davies

0.47

20/06/17 J. Blinick Email correspondence to and from representatives of IP Morgan; Email
correspondence and discussions with J. Bell and S. Zweig regarding
matter and discrete issues relating to same; Drafting statement of claim
adding new parties and allegations; Pulling and reviewing corporate
profiles for new corporate entities to be added to litigation; Generally
engaged in file

0.38

20/06/17 S. H. Zweig Two calls with J. Bell; Call with Arizona counsel; Emails regarding JPM
account; Call with Tel. Beeforth; Discussions with B. Kolinan and J. Bell
regarding Mareva matters; Drafting letter to Dentons; Discussion with N.

0.42

Goldstein regarding TSSI/TSI bank records, and dealing with same;
Reviewing Aeolian R&D; Various entails with Receiver and J. Bell

20/06/17 A. Terpoy-lleinemann Email correspondence with S. Zweig with respect to property search in 0.02
Saskatchewan

20/06/17 J. G. Bell Speaking with S. Zweig regarding various issues and next steps; 0.23
Preparing for and attending conference call with Arizona counsel;
Speaking with S. Zweig and opposing counsel

20/06/17 J. E. Odland E-mails and information for Title searches in Saskatchewan and legal
descriptions required

0.03

20/06/17 C. Macdonald Obtaining an Ontario Profile report for 1321805 Ontario Inc.; Emailing
same to J. Blinick and sending preliminary searches for Traditions

0.08

Development Inc. and Daschtein Holdings Inc.; Obtaining Ontario
Profile reports for Dachstoin Holdings Inc. and The Traditions
Development Company Ltd.; Emailing same to J. Blinick

21/06/17 J. B. Odland Receipt and review tax searches and obtaining Saskatchewan Title
searches and forwarding to solicitor

0.07

21/06/17 J. 0. Bell Reviewing correspondence; Drafting correspondence regarding amended
pleading; Reviewing documents related to same

0.05

21/06/17 L. Neilson Ordering and obtaining Saskatchewan profile reports 0.05

21/06/17 S. H. Zweig Reviewing B. Kofman comments on letter to Dentons; Revising and
finalizing same; Call with N. Goldstein; Emails regarding Davies'

0.37

Arizona property; Reviewing and commenting on draft Fifth Report;
Emails regarding payments from TSI/TSSI; Drafting Order
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21/06/17 J. Blinick

22/06/17 J. Blinick

22/06/17 S. II. Zweig

22/06/17

„CSC ii ipb "fleilft .ttan4

X.

Discussions with J. Bell regarding matter and path forward; Drafting
statement of claim; Ernailing, copy of same to J. Bell and S. Zweig for
review and comment; 'Email correspondence to and from J. Bell
regarding discrete issues relating to same; Drafting materials for motion
for expanded Mareva injunction; Generally engaged in file

Email correspondence and discussions with S. Zweig and J. Bell
regarding matter and discrete issues relating to same; Revising statement
of claim as per S. Zweig's and J. Bell's comments; Drafting motion
materials for iVlareva injunction; Generally engaged in file

Entails regarding Olympia requests; Reviewing B. Rot nan comments on
draft Order; Reviewing draft statement of claim; Discussion with J.
Blinick regarding same; Meeting with J. Bell and .1. Blinick regarding
litigation issues and next steps; Call with counsel for lien claimant

A. Tomo}, Heinemann Confirming application to register court order document has been
registered with the land registry office; Forwarding same to J. Bell and J.
Blinick

22/06/17 K. Crocker

22/06/17 J. G. Bell

23/06/17 J. G. Bell

23/06/17 S. H. Zweig

23/06/17 J. Blinick

24/06/17 S. H. Zweig

25/06/17 P. K. Bell

26/06/17 J. 0. Bell

26/06/17 P. K. Bell

°Ufa.;

0.65

0.87

0.23

0.03

Meeting with J. Blinick to discuss a follow-up research question 0.03

Drafting correspondence; Reviewing correspondence; Reviewing
amended statement of claim; Meeting with S. Zweig and J. Blinick to
discuss same

0.08

Preparing for and attending conference call with Davies' counsel and S. 0.08
Zweig to discuss outstanding issues; Reviewing case law on CPL issue

Discussions with N. Goldstein; Reviewing and commenting on draft 0.37
statement of claim; Emails and call with M. Beeforth; Two calls with J.
Bell; Call with KSV; Reviewing cases from M. Beeforth; Discussion
with J. Bell regarding same

Revising statement of claim; Entailing copy of same to S. Zweig and J. 0.48
Bell; Drafting motion materials; Generally engaged in file

Reviewing and considering issues in regards to revised 5th Report 0.17

Discussing issues regarding potential discharge of CPL with J. Bell; 0.22
Reviewing correspondence and case law regarding same

Reviewing binder of documents provided by Davies' counsel; Reviewing 0.45
motion materials to lift the CPL; Drafting correspondence regarding
same; Attending meeting with S. Zweig and others to discuss same;
Preparing for and attending conference call with B. Kofman and counsel
for Kingsett; Speaking with counsel for the trustees

Research and analysis regarding motion for discharge of CPLs including 0.35
potential requirement to pay security into court; Reviewing and
analyzing motion record, factum and authorities of Rideau for same;
Meeting with S. Zweig, J. Bell and J. Blinick regarding same;
Conference call with Bennett Jones, KSV and others in respect of motion
to discharge CPL and Receivership Application
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26/06/1 7 S. II. Zweig

26/06/1 7 D. Afroz

Descfr 4,4 Vi4OF

Reviewing and commenting on revised 5th Report; Reviewing binder of
materials from Dentons; Entails with KSV regarding same; Reviewing
revised statement of claim; Revising Order; Call with N. Goldstein;
Entails with DIP lender's counsel; Reviewing and revising Notice of
Motion; Reviewing M. Beeforth letter; Reviewing draft letter and
finalizing same; Meeting with internal team; Reviewing research
regarding refusal

Reviewing report and drafting Notice of Motion in respect of motion;
Drafting other motion materials and compiling motion record for service
and filing

fr.el

0.68

0.87

26/06/17 K. Crocker Conducting research into adding trust accounts to a Mareva injunction 0.48
for J. Blinick; Call with J. Blinick; Conducting research

26/06/17 J. Blinick Reviewing and considering motion record, factum and book of 0.85
authorities for motion to discharge CPLs; Meeting with S. Zweig, .1. Bell
and P. Bell to discuss same and path forward; Reviewing and considering
correspondence from counsel to J. Davies; Researching discrete legal
issues relating to disclosure of source of funds for litigation defence;
Email correspondence to J. Bell and S. Zweig regarding same;
Reviewing affidavit of G. Harris filed in connection with CCAA
proceeding; Email correspondence with S. Zweig and J. Bell regarding
same; Discussions and email correspondence with real estate clerk, L.
Stacey, regarding potential application to delete CPLs; Email
correspondence with S. Zweig and J. Bell regarding same; Further email
correspondence and discussions, internally and with KSV, regarding
matter and discrete issues relating to same; Generally engaged in file

27/06/17 E. J. Klemens Email from J. Blinick regarding assistance; Review transcript of J. 0.42
Davies and list all undertakings, advisements and refusals of same;
Speak with J. Blinick

27/06/1 7 J. Blinick Email correspondence and discussions with J. Bell and S. Zweig; 0.53
Reviewing and commenting on submissions for upcoming court
attendance to oppose motion to delete CPLs; Email correspondence with
real estate clerks regarding deletion of CPLs; Reviewing
acknowledgment and direction to effect deletion of same; Emailing copy
of same to B. Kofman; Reviewing and considering partial answers to
undertakings given on J. Davies' cross-examination; Email
correspondence to and from L. Klemens regarding preparation of
undertakings, under advisements and refusals chart; Reviewing and
revising same; Entailing copy of same to J. Bell and S. Zweig; Generally
engaged in file

27/06/17 S. H. Zweig Reviewing J. Bell draft submissions; Reviewing letter and documents 0.50
from M. Beeforth; Attending at hearing; Meeting with J. Bell and P. Bell
regarding litigation strategy; Various emails with B. Kofman and J. Bell
regarding litigation issues

27/06/17 A. Terpoy-Heinemann Updating e-reg applications to amend court order and changes to 0.07
acknowledgment and direction; Forwarding same to L. Stacey
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27/06/1 7 J. G, Bell

29/06/17 P. K. Bell

29/06/17 J. a Bell

30/06/17 J. G. Bell

30/06/17 S. Mosonyi

-WiTIKV5747";

Preparing for and attending application regardina appointment of
receiver for the Rideau property and motion to lift the Certificate of
Pending Litigation; Drafting correspondence regarding same; Meeting
with S. Zweig and P. Bell to discuss litigation strategy going forward;
Drafting correspondence regarding same; Reviewing documents

27/06/17 P. K. Bell Meeting with J. Bell and S. Zweig regarding litigation claims; Receiving 0.18
materials in respect of same

27/06/17 B. Stacey Multiple emails to and from J. Blinick regarding documents for deleting 0.12
certificates of pending litigation; Review, revise, finalize applications to
delete litigation; Review, revise, finalize related acknowledgment and
direction; Email documents to J. Blinick

28/06/ 1 7 J. G. Bell Drafting correspondence regarding litigation strategy; Drafting 0.05
correspondence regarding mareva materials

28/06/1 7 S. II. Zweig Further emails with B. Kaman and J. Bell regarding litigation issues; 0.18
Reviewing draft of 6th Report; Reviewing letter from M. Beeforth

28/06/17 J. Blinick Email correspondence and discussions with S. Zweig and J. Bell; 0.73
Reviewing and considering documents produced by J. Davies, including
email correspondence with Tier 1 and Trust Corporations as well as pro
formas for the projects of the Davies Developers; Reviewing Justice
Myers' endorsement from motion to discharge lien and appoint receiver
over Rideau property; Having transcript of endorsement prepared;
Reviewing and revising same; Reviewing and revising Receiver's sixth
report

29/06/17 J. Blinick Revising Receiver's Sixth Report; Emailing copy of same to S. Zweig 0.47
and J. Bell for review and comment; Drafting letter to M. Beeforth
regarding document production proposal; Meeting with internal team
regarding matter and path forward; Discussions with J. Bell regarding
response to M. Beeforth; Revising response as per comments;
Circulating revised copy of same; Generally engaged in file

29/06/17 S. H. Zweig Reviewing 13. Kofman email regarding email production; Meeting 0.27
regarding litigation strategy; Reviewing J. Blinick comments on 6th
Report and revising same; Reviewing draft letter to Dentons; Emails with
A&B regarding upcoming motion

Meeting with internal team regarding litigation claims and strategy; 0.08
Reviewing materials regarding same

Preparing for and meeting with S. Zweig and P. Bell to discuss litigation 0.13
strategy going forward; Speaking with counsel for Davies; Drafting
correspondence regarding KSV's 6th Report

Reviewing and revising KSV's sixth report; Drafting correspondence 0.15
regarding same

Meeting with J. Bell; Identifying relevant paragraph numbers in sixth
report and highlighting relevant portions of transcript

0.52

0.47
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30/06/17 S. 11. Zweig

eseriptio
W-4!4*iq

o rs1

Reviewing B. Kofman comments on letter to Dentons, finalizing same
and sending; Reviewing J. Bell comments on 6th Report and revising
same; Call with J. Bell; Follow-up call with B. Kofman; Reviewing
small claims court claim against TSI, and entails regarding same;
Reviewing M. Bee forth letter; Call with J. Bell; Emails with KSV and J.
Bell regarding. same; Reviewing answers to undertakings

30/06/17 J. Blinick Email correspondence to and from J. Bell

0.45

0.03

11000A .

Total Hours 44.66
Professional Services 24,431.90

J. G. Bell 5.51 5 660.00
P. K. Bell 2.44 630.00
J. D. van Gent 0.06 740.00
S. H. Zweig 13.66 680.00
J. Blinick 16.27 500.00
D. Afroz 0.87 460.00
S. B ernam off 0.75 220.00
K. Crocker 2.83 220.00
S. Mosonyi 0.47 220.00
J. E. Ocllancl 0.10 240.00
L. J. Klemens 0.42 340.00
L. Neilson 0.30 230.00
L. Stacey 0.24 400.00
A. Terpoy-Heinemann 0.66 225.00
C. Macdonald 0.08 230.00

Other Chirges
Court Filing Delivery Charge
Colour Photocopy Charges
Printing Charges
Colour Printing Charges
Library Computer Search - Quick Law
Photocopy Charges

11.34
3.00

155.00
0.50

1 1.50
29.00

Total Other Charges 210.34

Disbursements
Courier Charges
Online Government Service Fees
Court Runner Courthouse Service Charge
Land Titles
Process Servers

Total Disbursements

4.31
47.16
3.33
9.33

1 22.67
186.80
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.1S11.1100.40.41 elliTeAK lid
Courthouse Charges
TemView Filing Fee

Client: 074735.00009
Invoice No.: 1180630

$

Total Disbursements Incurred As Your Agent $

26.67
1 2.32
38.99

OST/I4ST $ 3,227.78

TOTAL DUE 28,095.81
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RSV KOFNIAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I 1J9

Attention: MR. BOBBY KOTINIAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

Date: July 12, 2017
Invoice: 1180630

Remittance Statement

Professional Services $ 24,431.90

Other Charges 210.34

Disbursements 186.80

Disbursements Incurred As Your Agent (Non-taxable) 38.99

Total Due before GST/HST 24,868.03

GST/HST $ 3,227.78

TOTAL Due in CAD $ 28.095.81

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2md Street SW Calgary, AB T2P 487 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8 }̀' Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 01(403) 298-3164 with
your credit card number, expiry date, and
e mail address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days,
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writind our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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THIS IS EXHIBIT "I)" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A. Commissioner for taking affidavits, etc.

WSLEGAL\074735\00009\20807824v1



Ea Bennett
Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones PPP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario MSX 1A4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: August 10, 2017
Invoice: 1184993

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 14,763.10

Other Charges 659.77

Disbursements 142.36

Disbursements Incurred As Your Agent (Non-taxable) 24.63

Total Due before GST/HST $ 15,589.86

GST/HST 2,023.48

TOTAL Due in CAD 17.613.34

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writinu our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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01/07/17 S. II. Zweig

01/07/17 J. Blinick

02/07/17 J. Blinick.

02/07/17 S. H. Zweig

02/07/17 G. Bell

02/07/17 P. K. Bell

03/07/17 J. G. Bell

03/07/17 S. H. Zweig

03/07/17 J. Blinick

04/07/17 S. H. Zweig

04/07/17 J. G. Bell

04/07/17 P. K. Bell

04/07/17 J. Blinick

.escription:7-;

CI ient: 074735.00009
Invoice No.: 1 1 84993

Reviewing B. Korman comment on 6th Report

Email correspondence to and from .1. Bell

Email correspondence to and from J. Bell and S. Zweig

Reviewing undertakings, and emails with J. Bell regarding same; Emails
regarding litigation timing and strategy; Reviewing and commenting on
revised 6th Report; Reviewing B. Kofman email regarding binder
provided by Davies

Reviewing correspondence; Drafting correspondence

Research and analysis regarding litigation issues and next steps

Reviewing correspondence; Drafting correspondence

Drafting 10110.1111111111101; Discussion with J. Bell regarding same;
Reviewing B. Kofman comments on Report; Reviewing and commenting
on N. Goldstein turn of Report; Emails with B. Kofman and to Dentons
regarding $1.111111111111100

Email correspondence to and from S. Zweig and J. Bell

Emails with Harris + Harris; Drafting letter to D. Nakelsky; Meeting
with internal team regarding litigation strategy and matters; Call with M.
Beeforth; Email to Receiver; Reviewing M. Beeforth letter and email;
Various emails regarding email production received; Reviewing and
commenting on statement of claim; Reviewing revised draft

Reviewing and revising 6th report; Meeting with internal team to discuss
next steps in the litigation; Reviewing and revising statement of claim;
Drafting correspondence regarding document review

Reviewing and analyzing materials in respect of potential litigation
claims; Discussing same with J. Bell; Meeting with internal team
regarding pending litigation and statement of claim issues

Reviewing and considering J. Davies' and Aeolian's answers to
undertakings; Revising Receiver's Sixth Report to incorporate pinpoints
to cross-examination transcript and to implement other changes in light
of recent developments; Emailing copy of same to S. Zweig and J. Bell;
Meeting with internal team regarding path forward and discrete issues
relating to same; Follow-up correspondence to B. Kofman regarding
deletion of CPLs from title to Ottawa properties; Email correspondence
with real estate clerk, E. Stacey, regarding same; Drafting statement of
claim for action against J. Davies and Aeolian; Emailing copy of same to
S. Zweig and J. Bell for review and comment; Further email
correspondence with S. Zweig, J. Bell and B. Kofman regarding
production of emails and review process; Email correspondence with
litigation support, 1 White and E. Fimio, regarding same; Generally
engaged in -file

ours-

0.07

0.02

0.02

0.37

0.03

0.07

0.05

0.23

0.03

0.47

0.18

0.28

0.78
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Date, Lawyer:'_:

05/07/17 J. L. White

05/07/17 L. Neilson

05/07/17 J. G. Bell

05/07/17 P. K. Bell

05/07/17 J. D. van Gent

05/07/17 L. Stacey

05/07/17 S. Mosonyi

05/07/17 S. H. Zweig

05/07/17 J. Blinick

05/07/17 J. Blinick

06/07/17 S. Mosonyi

06/07/17 P. K. Bell

Client:
Invoice No.:

074735.00009
1 1 84993

escri ption ours

Uploading data received on usb key to server; Loading data and native
files into Document Discovery database; preparing initial reports as
requested by J. Blinick

Ordering and obtaining Ontario profile report for RS Consulting Group 0.10
Inc. and Bosenstein Consulting Services Inc.

Drafting correspondence regarding document review; Reviewing 0.12
materials; Meeting with J. Blinick regarding same

Research and analysis regarding potential causes of action and other 0.] 2
legal issues in respect of potential litigation claims; Correspondence with
J. Bell regarding same; Drafting correspondence regarding research
issues

0.40

Attending to discharge of certificates of pending litigation 0.05

Emails to and from J. Blinick; Review signed acknowledgment and 0.08
directon and complete applications to delete litigation; Meeting/emails
with J. van Gent to sign applications deleting certificates of pending
litigation on Ottawa properties; Register and circulate applications
deleting certificates of pending litigation

Research for P. Bell on duty of care regarding fraud 0.22

Emails with B. Kofman regarding litigation and related matters; 0.33
Discussions regarding email review; Reviewing B. Kaman comments
on 6th Report; Discussing timing of motion; Reviewing and commenting
on form NDA; Reviewing revised statement of claim; Discussion with J.
Blinick regarding same and reviewing further revised draft; Emails with
Arizona counsel; Calls with N. Goldstein; Reviewing company
ownership matrix

Revising statement of claim for action against J. Davies and Aeolian as 0.82
per B. Kohl-Ian's comments; Email correspondence with S. Zweig, J. Bell
and B. Kofman regarding same; Instructing assistant regarding filing of
same; Email correspondence and discussions, internally and with KSV,
regarding document productions, document review and discrete issues
relating to same; Drafting master statement of claim for action against all
parties; Generally engaged in file

Internal correspondence regarding deletion of CPLs and discontinuance 0.03
of action

Research on duty of care question; Summarizing relevant cases and 1.82
communicating findings to P. Bell

Reviewing and revising draft statement of claim; Researching and 0.57
analyzing legal issues in respect of same including causes of action and
requisite elements of same
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Client:
Invoice No,:

074735.00009
1 1 84993

Dater.:: •

06/07/17 S. H. Zweig

06/07/17 L. Neilson

06/07/17 J. L. White

06/07/17 J. Blinick

06/07/17 T. Z. Iwamoto

07/07/17 .1. Blinick

07/07/17 T. Z. Iwamoto

07/07/17 S. H. Zweig

07/07/17 E. Fimio

07/07/17 J. D. van Gent

07/07/17 A. Terpoy-Heinemann

09/07/17 J. Blinick

09/07/17 S. H. Zweig

09/07/17 P. K, Bell

i
eS
r17.7-
eriPtiO

Correspondence regarding email review; Reviewing M. Beeforth email
regarding settlement framework, and discussions regarding same;
Reviewing email from M. Beeforth with additional information; Emails
with Arizona counsel; Reviewing and commenting on statement of
claim; Entails regarding Davies statement of claim

Ordering and obtaining 2 Ontario profile reports and 1 business names
report

Attending to various database tasks;

Internal correspondence and discussions regarding document review and
discrete issues relating to same; Drafting master statement of claim for
action against all parties; Emailing copy of same to S. Zweig and J. Bell
for review and comment; Drafting materials for expanded Mareva
injunction; Email correspondence with process server regarding filing of
claim for action against J. Davies and Aeolian; Email correspondence,
internally and with KSV, regarding same; Generally engaged in file
Modifying DAT files and load files to ingest into electronic database
program; Extracting text from 80,000 records and re-extracting them for
searching purposes;

Internal email correspondence and discussions regarding document
database, review and discrete issues relating to same; Drafting materials
for expanded Mareva injunction; Emailing copies of same to S. Zweig, J.
Bell and P. Bell for review and comment; Generally engaged in file

Ensuring that the data integrity was in tact by running numerous utility
tasks and indexing tasks; Processing the remainder of the documents to
be extracted via Eclipse administrator;

Emails with B. Kofman and M. Beeforth regarding` ;MINIMOMMI
Call with N. Goldstein regarding Arizona property; Reviewing and
commenting on revised 6th Report

Performing analytics; Database management; Email exchange with J.
Bell and J. Blinick

Email from L. Stacey forwarding acknowledgement and direction with
respect to electronic registration of application to partially discharge
subject to instrument; Facilitating execution and delivery of same

Drafting acknowledgment and direction and forwarding same to L.
Stacey

Email correspondence to and from B. Kofman, S. Zweig and J. Bell

Reviewing P. Bell comments on factum; Multiple entails with Receiver;
Reviewing and commenting on Mareva litigation materials

Drafting and reviewing correspondence regarding draft statement of
claim and legal issues in respect of causes of action

ours,

0.28

0.07

0.25

0.73

1.17

1.03

0.58

0.22

0.33

0,02

0.05

0.05

0.30

0.07
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10/07/17 S. H. Zweig

10/07/17 .1. G. Bell

10/07/17 E. Fimio

10/07/17 J. Blinick

1 1/07/17 S. H. Zweig

1 1/07/17 J. Blinick

1 1/07/17 T CB Bell

1 1/07/17 P. K. Bell

12/07/17 K. Crocker

Client:
Invoice No.:

074735.00009
1 184993

Reviewing J. Bell comments on statement of claim; Multiple discussions
with N. Goldstein; Reviewing correspondence regarding email review;
Discussions with Receiver and internally regarding breach of Mareva
Order; Two calls with M. Beeforth regarding same; Emails with
Receiver regarding same; Reviewing revised statement of claim and J.
Bell comments on same

Reviewing and revising statement of claim; Drafting correspondence
regarding same; Speaking with S. Zweig and J. Blinick regarding Davies'
listing of his residence

Correspondence with .1. Blinick; Facilitating remote access to Eclipse;
Meeting with J. Blinick

Email correspondence and discussions, internally and with KSV,
regarding matter and discrete issues relating to same; Revising statement
of claim for action against all parties; Entailing copy of same to S.
Zweig, J. Bell and P. Bell for review and comment; Reviewing and
considering further comments on same; Revising motion materials for
expanded and extended Mareva injunction as per comments; Generally
engaged in file

Reviewing and commenting on revised Sixth Report; Emails with B.
Kofman and J. Bell regarding Davies' house; Call with M. Beeforth;
Reviewing and commenting on revised draft claim; Reviewing revised
drafts of Mareva materials; Preliminary review of WM Chase statements;
Reviewing J. Bell comments on Mareva materials, and reviewing revised
drafts

0.42

0.20

0.13

0.75

0.58

Email correspondence and discussions, internally and with KSV, 0,88
regarding matter and discrete issues relating to same; Revising sixth
report; Entailing- copy of same to S. Zweig and J. Bell for review and
comment; Further revising report as per comments and circulating copy
of same; Revising statement of claim as per comments from S. Zweig
and J. Bell; Entailing copy of same to S. Zweig and J. Bell for further
review and comment; Further revising claim as per comments and
circulating copy of same; Revising motion materials as per comments
from S. Zweig and J. Bell; Emailing copies of same to S. Zweig and J.
Bell for review and comment; Further revising materials as per
comments and circulating copies of same; Instructing assistant regarding
preparation of motion record and filing of materials; Performing
preliminary review of bank statements for the Davies Arizona Trust's
bank account with JP Morgan Chase; Drafting order for leave to amend
pleading to add parties; Generally engaged in file

Reviewing correspondence; Drafting correspondence; Reviewing and 0.12
revising updated Mareva injunction materials

Reviewing revised Statement of Claim and correspondence and 0.13
expanded Mareva materials

Preparing a Book of Authorities and updating factum citations for J. 0,55
Blinick
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1 2/07/17 E. Fimio

1 2/07/17 .1. G, Bell

1 2/07/17 S. H. Zweig

1 2/07/17 J. Blinick

1 2/07/17 P. K. Bell

13/07/17 J. L. White

1 3/07/17 S. H. Zweig

13/07/17 J. G. Bell

13/07/17 J. Blinick

14/07/17 J. Blinick

14/07/17 S. H. Zweig

14/07/17 J. G. Bell

14/07/17 J. F. White

Client:
invoice No.:

074735.00009
1 181993

own tio ours'

Meeting with J. Blinick; Preparing documents for delivery to client;
Reviewing analytics

Reviewing correspondence; Reviewing and revising materials; Drafting 0.07
correspondence regarding same

Reviewing dOMINEMINIMOMMINIMOD, and discussions 0.28
regarding same; Reviewing revised 6th Report; Reviewing KSV
comments on Notice of Motion; Discussions regarding same; Reviewing
AMEX statements

Internal correspondence and discussions; Reviewing and considering
correspondence from opposing counsel and KSV; Reviewing and
commenting on 6th report; Email correspondence to and from S. Zweig
regarding same; Revising motion materials as per comments from KSV;
Discussions with S. Zweig, regarding discrete issues relating to same;
Finalizing motion materials; Assembling book of authorities; Preparing
materials for service and filing; Generally engaged in file

Reviewing factum for expanded Mareva; Correspondence regarding
same

Attending to various database tasks;

Reviewing final motion record; Entails regarding statement of claim;
Call with M. Beeforth

0.08

0.77

0.15

0.13

0.13

Drafting correspondence regarding next steps; Preparing for and 0.10
attending conference call with Davies' counsel; Speaking with S. Zweig
regarding same

Having materials served on all parties and filed with court; Email 0.20
correspondence, internally and with KSV, regarding same; Email
correspondence to and from M. Beeforth regarding service of statement
of claim; Internal correspondence regarding document productions, email
threading and discrete issues relating to same

Phone call with P. Matukas at Harris + Harris LLP; Internal 0.18
correspondence regarding same; Delivering follow-up correspondence to
P. Matukas to confirm non-appearance and position on motion;
Reviewing response from P. Matukas regarding same; Reviewing and
considering responding affidavit of J. Davies; Internal correspondence
and correspondence with opposing counsel and KSV regarding same and
path forward

Discussion with internal team regarding Greg Harris and Mareva motion; 0.23
Reviewing Davies' Affidavit; Multiple discussions regarding same and
reviewing underlying agreements in connection with same

Reviewing materials provided by Davies' counsel; Speaking with Davies 0.25
counsel regarding upcoming Mareva order extension and sale of Rideau
property; Drafting correspondence regarding same; Speaking with S.
Zweig regarding file; Preparing for argument on Mareva extension

Attending to various database tasks; 0,15
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ate

1 5/07/17 S. H. Zweig

1 6/07/17 J. Blinick

1 6/07/17 S. H. Zweig

1 7/07/17 S. H. Zweig

1 7/07/17 J. G. Bell

1 7/07/17 S. Zweig

1 7/07/17 J. Blinick

18/07/17 E. Fimio

18/07/17 L. Neilson

1 8/07/17 S. H. Zweig

Client:
Invoice No.:

esen

074735.00009
1 184993

Emails with Dentons regarding upcoming motion; Emails with J. Bell
regarding same

Having copies of order and relevant email correspondence printed and
organized for upcoming court attendance; Email correspondence to and
from J. Bell regarding same

Emails with counsel for lien claimant

Reviewing lien claimant's documents

Preparing for and attending motion to extend Mareva; Drafting
submissions for same; Speaking with S. Zweig regarding same; Drafting
correspondence regarding same; Reviewing evidence provided by
Davies; Meeting with J. Blinick to discuss implementation of extended
Mareva injunction; Drafting correspondence regarding response received
from banks

Emails and call with J. Bell; Preparing for hearing; Attending Mareva
motion; Discussion with J. Blinick regarding revised Order and next
steps; Reviewing and commenting on revised Order; Calls with M.
Beeforth; Emails with AZ counsel; Reviewing letters to banks regarding
freeze order; Emails with GT, AB and Chaitons regarding Mareva
update; Further emails with AZ counsel

Email correspondence and discussions with J. Bell and S. Zweig
regarding upcoming court attendance; Discussions with J. Bell and S.
Zweig regarding attendance and next steps; Reviewing Justice Myers'
endorsement; Revising order in accordance with same; Emailin,g copy of
same to J. Bell and S. Zweig for review and comment; Making further
revisions to same as per comments; Email correspondence with opposing
counsel regarding same and scheduling of return date; Drafting letter to
J ustice Myers; Reviewing and revising memo to process server; Having
order issued and entered; Having order served on parties and banks;
Email correspondence and discussions with J. Bell, S. Zweig, KSV and
banks regarding same; Emailing issued and entered order to US counsel
and corresponding with US counsel regarding discrete issues relating to
same; Generally engaged in file

Meeting and telephone call with J. Blinick; Correspondence and
telephone call with K. Bousquet; Requesting skip trace; Reviewing
documents

Ordering and obtaining Ontario profile report, business names list and
British Columbia profile report

Emails regarding TD accounts; Emails with Receiver regarding Arizona
issue; Discussion with B. Korman; Call with M. Beeforth; Reviewing
various correspondence in connection with freeze order; Drafting form of
release for accessing property; Emails with Arizona counsel

ours

0.07

0.05

0.20

0.30

0.65

0.70

0.60

0.10

0.07

0.25
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Date0'

1 8/07/17 J. Blinick

1 8/07/17 J. Biener

19/07/17 S. H. Zweig

19/07/17 .1. G. Bell

19/07/17 J. Blinick

19/07/17 S. H. Zweig

20/07/17 S. H. Zweig

20/07/17 J. Blinick

20/07/17 E. Fimio

21/07/17 E. Fimio

Descrintio

Client:
Invoice No.:

074735.00009
1 184993

Discussions and email correspondence with process server, G. Harris and
P. Matukas regarding service of order on G. Harris and related matters;
Discussions and email correspondence with banks regarding freeze order
and discrete issues relating to same; Researching personal information
relating to G. Harris to obtain address and slate of birth; Email
correspondence to and from real estate and litigation clerks regarding
same; Further correspondence with banks regarding same; Email
correspondence with S. Zweig, J. Bell and Arizona counsel regarding
domestication of freeze order in US; Generally engaged in lilt

Email from J. Blinick regarding subsearch for 95 Loch Erne Lane,
Nobleton; Vumap search and Teraview subsearch regarding Parcel
Register; Email to J. Blinick regarding subsearch results; Email from J.
Blinick regarding registered owner's date of birth; Teraview subsearch
regarding Transfer; Email to J. Blinick regarding registered owner's date
of birth and percentage of ownership

0.48

0.08

Call with counsel for lien claimants 0.30

Preparing for and attending conference call with US counsel to discuss
registering the Mareva order on the Arizona property; Speaking with S.
Zweig regarding same; Speaking with counsel for J. Davies regarding
potential consent to same; Drafting correspondence regarding same;
Reviewing correspondence from banks regarding assets; Speaking with
J. Blinick regarding same

Email correspondence to and from S. Zweig; Phone calls with TD Bank
regarding production of records and discrete issues relating to same;
Reviewing correspondence from TD Bank and enclosed account records
for Mr. and Ms. Davies as well as the Davies Family Trust; Organizing
same; Emailing same to KSV, S. Zweig and J. Bell; Further
correspondence to and from KSV, S. Zweig and J. Bell regarding same;
Phone calls with TD Bank to obtain production of further records,
including printed cheques relating to deposits and withdrawals as well as
account statements as issued to clients; Phone calls and email
correspondence with various banks regarding freeze order and discrete
issues relating to same

Emails regarding Davies' house; Call with Arizona counsel; Follow-up
discussions with each of J. Bell, M. Beeforth and N. Goldstein;
Reviewing statements from TD

Call with N. Goldstein; Emails with M. Beeforth regarding Arizona
property; Reviewing Harris affidavit

Email correspondence and discussions with banks, S. Zweig and J. Bell

Preparing documents for delivery to client for review

Correspondence with J. Bell and S. Zweig; Preparation of documents for
KSV

0.15

0.27

0.23

0.08

0.15

0.12

0.07
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vavy
,Date

21/07/17

e 
.Gmit.t.rqp,ti3

•

J. G, Bell

21/07/17 S. H. Zwejp_,

22/07/17 S. H. Zweig

24/07/17 J. Blinick

24/07/17 S. H. Zweig

24/07/17 J. G. Bell

25/07/17 S. H. Zweig

25/07/17 J. Blinick

26/07/17 J. Bliniek

26/07/17 S. H. Zweig

26/07/17 J. G. Bell

Client:
Invoice No.:

074735.00009
1 184993

4S'!rttlri5NN7:,

4T4

Preparing for and attending meeting with B. Kofman, N. Goldstein and
S. Zweig to discuss litigation strategy and other matters; Drafting
correspondence regarding same

Meeting with Receiver and J. Bell regarding litigation strategy;
Reviewing hank account information from TD; Discussions regarding
litigation timetable; Emails regarding 1)&0 policies; Multiple
discussions regarding potential sale of Davies' home; Reviewing
appraisal

Entails with M. Beeforth regarding litigation schedule

Meeting with S. Zweig and J. Bell regarding memorandum addressing
potential claims against parties; Drafting same; Reviewing and
considering credit card statements produced by TD Bank; Circulating
copies of same; Reviewing and considering asset and liability statements
of J. Davies and Trusts; Reviewing and considering email
correspondence to and from opposing counsel; Generally engaged in file

Meeting with J. Bell and J. Bliniek regarding memo to be prepared;
Multiple emails with M. Beeforth and B. Kofman regarding 24 Country
Club residence; Call with M. Beeforth regarding same; Discussion with
N. Goldstein regarding broker issue; Reviewing additional account
information from TD; Reviewing email from M. Beeforth, including
supporting documentation for Moskowitz mortgage; Reviewing draft
recovery analysis and discussion with N. Goldstein regarding same;
Emails with AZ counsel; Reviewing affidavits from Mr. and Ms. Davies

Preparing for and attending meeting with S. Zweig and J. Blinick
regarding global litigation claim and involving the trust companies

Further discussions regarding potential sale of Davies' house;
Discussions regarding Arizona matters; Reviewing draft memo regarding
litigation strategy and next steps

Drafting memorandum regarding potential claims against parties,
litigation strategy and path forward; Entailing copy of same to S. Zweig
and J. Bell for review and comment

Email correspondence to and from S. Zweig and J. Bell regarding
memorandum outlining potential claims and litigation strategy; Revising
memorandum as per comments; Circulating revised copy of same for
further review and comment; Reviewing and considering correspondence
to and from KSV, Arizona counsel, M. Beeforth, S. Zweig and J. Bell

Reviewing J. Bell comments on litigation memo; Emails with B. Kofman
regarding Moskowitz mortgage, and considering same; Reviewing and
commenting on revised draft of litigation memo; Call with N. Goldstein;
Various emails with AZ counsel, and discussions with KSV regarding
same; Considering Harris issue, and entails regarding same

Reviewing and revising memorandum setting out potential causes of
action against the defendants and a proposed strategy going forward;
Drafting correspondence regarding same

0,20

0.28

0.05

0.55

0.45

0.07

0.20

0.77

0.30

0.27

0.08
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27/07/17 S. IT Zweig

27/07/17 J. Blinick

28/07/17 S. It Zweig

30/07/17 S. H. Zweig

31/07/17 S. H. Zweig

31/07/17 J. Blinick

31/07/17 E. Fimio

Client:
Invoice No.:

074735.00009
1 184993

Emails with B. Korman and internal team regarding litigation matters;
Reviewing KSV comments on litigation memo; Emails with J. Blinick
regarding appraiser matters; Calls with N. Goldstein; Reviewing and
revising revised memo; Reviewing B. Kofman comments on same and
further revising same; Various emails with M. Beeforth regarding sale of
house; Call with J. Nemers

Email correspondence and discussions regarding additional potential 0.37
defendants; Email correspondence with S. Zweig and J. Bell regarding
memorandum on litigation strategy and path forward; Revising
memorandum as per J. Bell's comments; Revising memorandum as per
KSV's comments; Circulating revised copy of same

Various emails and call with B. Kofman regarding sale of 24 Country 0.33
Club; Reviewing delegation agreements; Reviewing Davies Affidavit,
and discussions regarding same; Emails with FSCO

Emails with B. Kofman regarding various matters, and considering 0.23
related issues

0.45

Emails regarding email review; Reviewing B. Kofman notes on Davies 0.28
Affidavit, and further reviewing same

Email correspondence with S. Zweig; Having targeted searches 0.30
performed in database for documents relating toggINIMINESIMEMp
1111111.11; Further correspondence with S. Zweig and KSV regarding
same; Having USB of relevant documents prepared; Drafting cover letter
to KSV enclosing copy of same; Having same delivered to KSV; Email
correspondence to KSV regarding same; Reviewing and considering
affidavit of J. Davies and comments from KSV relating to same

Correspondence with J. Blinick; Database administration 0.12

Total Flours 29.1 1
Professional Services 14,763.10

J. G. Bell 2.27 660.00
P. K. Bell 1.39 630.00
J, D. van Gent 0.07 740.00
S.  Zweig 8.58 680.00
J. Blinick 10.13 500.00
J. L. White 0.93 210.00
K. Crocker 0.55 220.00
S. Mosonyi 2.04 220.00
T. Z. Iwamoto 1.75 215.00
J. Biener 0.08 340.00
L. Neilson 0.24 230.00
E. Fimio 0.95 180.00
L. Stacey 0.08 400.00
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August 10, 2017 Cl ienl:
Page I 1 Invoice No.:

••"'
04, 77%.

074735.00009
1 184993

A. Terpoy-Heinemann 0.05 225.00

Colour Photocopy Charges
1 1.41Printing Charges

178,25Library Computer Search
73.91Fax Charges
2.50Library Computer Search - Quick Law
9.16Photocopy Charges

384.54
Total Other Charges $ 659.77

Disbuiseillenti: e
Search and Service Fees

$ 9.16Courier Charges
7.13Online Government Service Fees

28.58Land Titles
17.08Process Servers
80.41

Total Disbursements 142.36

Ai-Yotik A Lent (Non4rixable)-•::;/-
TeraView Filing Fee

24.63
Total Disbursements Incurred As Your Agent $ 24.63

GST/HST $ 2,023,48

TOTAL DUE $ 17,613.34
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON 1\451-1 119

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO
Our File Number: 074735.00009

Date: August 10, 2017
invoice: 1184993

Remittance Statement

Professional Services $ 14,763.10

Other Charges 659.77

Disbursements 142.36

Disbursements Incurred As Your Agent (Non-taxable) 24.63

Total Due before OST/IIST 15,589.86

GST/FIST $ 2,023.48

TOTAL Due in CAD $ 17,613.34 

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8`' Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies, For further information visit our webske at wwsv.bennettjones.com or contact our Privacy Officerby writina our offices in Calaarv. Edmonton. Toronto or Ottawa,

GST/HST Number: 119346757



Tab E



THIS IS EXHIBIT "E" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

TINE 7th DAY OF SEPTEMBER, 2018

Commissionqr-for )taking affidavits, etc.

WSLEGAD,07,1735\00009\20807824v1
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KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON M514 1J9

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario 1\45X IA4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: September 12, 2017
Invoice: 1188757

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 20,252.40

Other Charges • 255.36

Disbursements 378,56

Disbursements Incurred As Your Agent (Non-taxable) 3,66

Total Due before GST/HST 20,889,98

GST/HST $ 2,715.22

TOTAL Due in CAD 23.605.20

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.corn or contact our Privacy Officer
by writing our offices in Caloarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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September 12, 2017
Page 2

- -
Rate

01/08/17 J. G. Bell

01/08/17 E. Fimio

01/08/17 J. Blinick

01/08/17 S. H. Zweig

02/08/17 S. H. Zweig

02/08/17 J. Blinick

02/08/17 J. G. Bell

02/08/17 E. Fimio

Client: 074735,00009
Invoice No.: 1188757

Reviewing responding materials filed by J. Davies for motion to extend
the Mareva injunction; Reviewing correspondence regarding same;
Attending conference call with B. Kotiman and others to discuss reply
materials; Reviewing appraisals and other information provided by J.
Davies; Preparing .for and attending meeting with Grant Thornton and
Aird & Berlis to discuss litigation strategy

Conference call with N. Goldstein regarding Eclipse

Conference call with B. Kofman, N. Goldstein, S. Zweig and J. Bell
regarding injunction motion and discrete issues relating to same; Further
internal discussions regarding same and path forward; Drafting 7 report
in reply to affidavit of J. Davies sworn July 27, 2017; Ongoing email
correspondence to and from B. Kofman, N. Goldstein, S. Zweig and J.
Bell; Coordinating scheduling of examination; Generally engaged in file

Reviewing FSLIC rules in connection with reporting, and discussing
same; Call with KSV and internal team regarding Davies Affidavit;
Discussion with J. Bell and J. Blinick. regarding Reply Report; Various
emails with B. Kofman in connection with same and working on same;
Reviewing various Davies produced emails; Preliminary review of
appraisals; Emails regarding appraisals; Reviewing recovery analysis;
Calls with N. Goldstein; Long meeting with KSV, GT, AB and Chaitons
regarding litigation strategy

Various emails throughout day with KSV regarding litigation issues and
matters for Reply Report; Reviewing additional emails Davies produced;
Calls with N. Goldstein; Reviewing and commenting on draft Reply
Report; Reviewing revised Report; Call with J. Bell and J. Blinick
regarding same; Reviewing further revised Report

Email correspondence, internally and with KSV, regarding matter and
discrete issues relating to same; Drafting supplement to 6th report;
Entailing copy of same to J. Bell and S. Zweig for review and comment;
Revising same as per J. Bell's and S. Zweig's comments; Discussions and
email correspondence with S. Zweig and J. Bell regarding same; Making
further revisions to report as per discussions and correspondence;
Circulating further revised draft of same; Drafting notices of examination
and cover letter serving same; Email correspondence to and from L.
Stacey; Email correspondence to and from E. Fimio; Generally engaged
in file

1.1101111;'S

0.63

0.07

1.13

0.95

0.63

0.65

Reviewing and revising draft Receiver's report; Drafting correspondence 0.12
regarding same; Speaking with S. Zweig and J. Blinick regarding same

Correspondence with J. Blinick regarding review set of documents; 0.08
Database administration



El Bennett

September 12, 2017
Page 3

Client: 074735.00009
Invoice No.: 1188757

plate LaOyer D , . .

03/08/17 J. G. Bell Drafting correspondence to Harris + Harris LLP; Drafting internal
correspondence regarding same; Meeting with J. Blinick to discuss cross-
examinations of John and Judith Davies; Reviewing materials for same;

0.27

Reviewing materials regarding ISSINIMMEMMINININUMMIIIM
USIORININSP

03/08/17 R. Sharluddin Attending at Commercial List to have Order entered 0.10

03/08/17 S. H. Zweig Emails with M. Beeforth regarding litigation timetable; Emails with J. 0.33
Bell regarding D&O insurance; Reviewing notices of examination;
Reviewing correspondence with NI. Cane; Reviewing draft letter to G.
Harris; Emails regarding adding defendants; Calls with N. Goldstein;
Reviewing and commenting on KSV comments on Report

04/08/17 S. H. Zweig Various emails regarding Report; Reviewing and commenting on revised
draft; Reviewing and commenting on letter to LSUC; Working on Report
and related matters; Call with KSV and J. Bell; Calls with N. Goldstein;

0.60

Reviewing documents received from M. Cane

04/08/17 J. Blinick Reviewing and revising supplement to sixth report; Making further
revisions to report as per S. Zweig's and J. Bell's comments; Emailing
copy of same to KSV; Drafting complaint letter to Law Society
regarding conduct of G. Harris and A. Harris; Emailing copy of same to

0.55

J. Bell and S. Zweig; Generally engaged in file

04/08/17 J. G. Bell Reviewing and revising supplement to the Receiver's Sixth Report; 0.28
Drafting correspondence regarding same; Reviewing and revising
complaint to LSUC regarding Harris; Drafting correspondence regarding
same; Reviewing materials for cross-examination of J. Davies; Meeting
with J. Blinick regarding same; Drafting correspondence regarding same

07/08/17 J. G. Bell Reviewing and revising supplement to Receiver's sixth report; Drafting
correspondence regarding same

0.10

07/08/17 J. Blinick Email correspondence to and from S. Zweig, B. Kofman and N. 0.43
Goldstein; Reviewing and considering revisions to supplement to sixth
report; Organizing all appendices to report; Emailing copies of same to
KSV

07/08/17 S. H. Zweig Reviewing and commenting on revised Report; Reviewing and
commenting on further draft; Reviewing appendices for Report

0,45

08/08/17 J. Blinick Email correspondence to and from J. Bell; Preparing outline for
upcoming cross-examination of J. Davies; Emailing copy of same to J.

0,95

Bell and S, Zweig; Preparing binder of documents for same; Reviewing
revised report; Meeting with B. Kofman, N. Goldstein, S, Zweig and J.
Bell to discuss upcoming examination and other discrete issues relating
to matter; Email correspondence and phone call with M. Beeforth;
Drafting cover letters and having report served on parties and filed with
court; Discussions and email correspondence with J. Bell, S. Zweig and
B. Kofman regarding discrete issues relating to upcoming examination;
Gathering and organizing additional documents for same; Generally
engaged in file
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September 12, 2017
Page 4

liate

08/08/17 S. H. Zweig

08/08/17 J. G. Bell

09/08/17 .1. G. Bell

09/08/17 S. H. Zweig

09/08/17 J. Blinick

10/08/17 S. H. Zweig

1 1/08/17 S. H. Zweig

1 1/08/17 J. Blinick

12/08/17 S, 1-1. Zweig

14/08/17 S, H. Zweig

14/08/17 J. Blinick.

Client:
Invoice No.:

074735.00009
1 188757

Description. ours,:

Emails and calls throughout day in connection with finalizing
Supplemental 6th Report, and reviewing multiple drafts of same; Various
emails throughout day in connection with upcoming examinations;
Emails with FSCO; Meeting with .1. Bell and KSV to prepare for
upcoming examinations; Various discussions with internal team
throughout day; Emails with A&B regarding draft letter

Reviewing Davies materials; Reviewing and revising outline of cross-
examination of J. Davies; Drafting correspondence regarding same;
Preparing for and attending meeting with B. Kofman, N. Goldstein and
others to discuss cross-examination and preparation for same;

Drafting cross-examinations of John and Judith Davies; Conducting
cross-examinations of John and Judith Davies; Drafting correspondence
regarding same; Preparing for and attending conference call with Grant
Thornton and Aird & Berlis to discuss same; Reviewing and revising
let-ter re. 11111100111=1111111111111111111M,

Attending examinations; Reviewing revised letter to LSUC; Call with
ASeB and GT to update on examinations; Reviewing KSV comments on
letter to LSUC; Emails with I. Aversa

Email correspondence and discussions with J. Bell regarding upcoming
examination; Revising complaint letter to LSUC; Circulating copy of
same internally; Email correspondence to and from M. Beeforth

Emails with B. Kofman

Reviewing revised letter to LSUC

Revising letter to LSUC regarding G. Harris and A. Harris; Organizing
appendices to be included with letter; Entailing same to J. Bell and S.
Zweig; Discussions with J. Bell regarding upcoming motion, factum in
support of same and discrete issues relating to same

0.62

0.68

0.90

0,73

0.20

0.02

0.02

0.15

Emails with KSV 0.05

Emails with KSV and internal team regarding litigation matters; Emails
regarding letter to LSUC; Reviewing interrogatories from defendants;
Considering same and discussing same; Reviewing I. Aversa comments
on LSUC letter

Reviewing and considering transcript of cross-examination of J. Davies;
Drafting factum in support of upcoming motion for interlocutory
injunctive and related relief; Reviewing and considering correspondence
from Aird & Berlis setting out comments on reporting letter to LSUC;
Revising same accordingly; Reviewing and considering correspondence
from opposing counsel setting out written interrogatories; Email
correspondence to and from S, Zweig and J. Bell; Generally engaged in
file

0.33

1.07
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Page 5

Pate. er • Description '

1 5/08/17 J. Blinick

1 5/08/17 J. G. Bell

15/08/17 S. H. Zweig

16/08/17 S. H. Zweig

16/08/17 J. Blinick

16/08/17 J. G. Bell

17/08/17 J. Blinick

17/08/17 J. G. Bell

Client:
Invoice No.:

074735.00009
1 188757

Email correspondence to and from J. Bell and S. Zweig; Revising
reporting letter to LSUC; Emailing copy of same to S. Zweig and J. Bell;
Drafting factum in support of upcoming motion for injunctive relief;
Entailing copy of same to S. Zweig and J. Bell

Reviewing transcript of cross-examination; Reviewing and revising
LSUC letter; Drafting correspondence regarding same; Reviewing and
revising 'factum for mareva motion; Drafting correspondence regarding
same

Various emails regarding LSUC letter; Reviewing revised draft;
Reviewing and commenting on draft facturn

Various emails with J. Bell and J. Blinick; Reviewing J. Bell comments
on factum; Reviewing and commenting revised draft; Call with N.
Goldstein; Discussions with B. Kofman regarding factum; Reviewing
and discussing B. Kofman comments; Reviewing APS for Davies' home
and draft Order; Discussions with KSV regarding same; 'Emits with M.
Beeforth; Reviewing and commenting on draft responses to
interrogatories

Internal email correspondence and discussions; Revising factum to
incorporate S. Zweig's and J. Bell's comments; Entailing copy of same to
B. Kofman and N. Goldstein; Email correspondence to and from B.
Kofman regarding same;. Reviewing and considering correspondence
from M. Beeforth and enclosed Order relating to lifting of Mareva to
allow for sale of residence; Internal correspondence regarding same;
Reviewing and considering written interrogatories; Drafting answers to
same; Entailing, copy of same to J. Bell and S. Zweig; Instructing
assistant regarding preparation of supplementary motion record;
Generally engaged in file

Reviewing and revising factum for Mareva motion; Drafting
correspondence regarding same; Reviewing materials related to the sale
of J. Davies' house; Speaking with S. Zweig regarding same; Reviewing
correspondence regarding same

Ongoing email correspondence to and from S. Zweig, J. Bell, KSV and
Aird and Berlis regarding matter and discrete issues relating to same;
Revising letter to LSUC; Revising letter to G. Harris; Revising factum;
Drafting Order; Revising answers to written interrogatories; Circulating
copies of all materials; Preparing supplementary motion record;
Generally engaged in file

Reviewing and revising letter to LSUC; Drafting correspondence
regarding same; Reviewing and revising factum for the Mareva
injunction; Reviewing and revising letter to 0. Harris; Reviewing and
revising answers to written questions from Davies; Reviewing and
revising form of order; Speaking with J. Blinick regarding same

0.48

0.28

0,25

0.60

0.88

0.23

1.05

0.27
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Page 6

ite'

1 7/08/17 S. H. Zweig

17/08/17 S. Zweig

18/08/17 S. H. Zweig

18/08/17 J. D. van Gent

18/08/17 S. H. Zweig

18/08/17 J. G. Bell

18/08/17 J. Blinick

19/08/17 S. H. Zweig

20/08/17 S. H. Zweig

21/08/17 S. H. Zweig

Client:
Invoice No.:

Description

074735,00009
1 188757

Reviewing B. Kofman comments on LSUC letter and dealing with other
changes to letter; Discussions with A&B regarding letter to Harris &
Harris and dealing with other changes; Reviewing revised LSUC letter;
Reviewing and commenting on revised factum; Reviewing and
commenting on draft Mareva Order; Reviewing revised interrogatories;
Discussions with J. Blinick; Working on .factum; Entails regarding Mintz
issues; Call with N. Goldstein regarding same

Discussion with N. Goldstein and drafting language for further Colliers
listing agreement; Meeting with J. van Gent regarding form APS and
email with certain information; Reviewing statement of defense and
crossclaim in Varcon matter and discussion with N. Goldstein regarding
same

Reviewing and revising draft form APS

Office conference with S. Zweig to discuss background to property and
scope of agreement of purchase and sale; Reviewing relevant court
orders; Conducting subsearch of title; Drafting form of agreement of
purchase and sale

Reviewing B. Kaman comments on factum; Entails with M. Beeforth
regarding home sale; Reviewing supplementary motion record; Call with
N. Goldstein

Speaking with J. Blinick regarding issues related to filing motion;
Reviewing and revising correspondence to Harris & Harris UP;
Reviewing and revising correspondence to LSUC; Reviewing and
revising factum for upcoming mareva motion; Drafting correspondence
regarding same

Email correspondence and discussions internally and with KSV and Aird
and Berlis; Revising and finalizing factum; Finalizing supplementary
motion record; Drafting cover letters enclosing materials for service;
Having materials served on parties and filed with court; Finalizing letters
and appendices to LSUC and G. Harris; Delivering same; Generally
engaged in file

Call with N. Goldstein regarding answers to undertakings

Reviewing and commenting on KSV comments to answers to
undertakings; Reviewing documents and correspondence from Cane;
F nal's regarding 011111111M1111.1011P

Working on answers to undertakings and various discussions in
connection with same; Entails with J. Blinick regarding next steps;
Entails regarding Harris + Harris response; Reviewing and commenting
on amended claim; Entails with KSV regarding issue raised by broker

0.45

0.40

0.40

1.50

0.15

0,25

0.40

0.05

0,18

0,33
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, .
Date - Lawyer Description• „

21/08/17 J. Willie!:

21/08/17 J. G. Bell

22/08/17 J. Blinick

22/08/17 F. Abele

22/08/17 J. G. Bell

22/08/17 S. H. Zweig

23/08/17 S. H. Zweig

23/08/17 J. G. Bell

23/08/17 J. Blinick

Client:
Invoice No.:

074735.00009
1 188757

Email correspondence and discussions internally and with KSV;
Revising and finalizing answers to written interrogatories; Preparing
USB to be enclosed with same; Drafting cover letter to opposing counsel
enclosing same; Serving same on Dentons; Emailing same to GT and
Aird and Berlis; Email correspondence to and from D. Goldband of GT
regarding same; Drafting fresh as amended statement of claim;
Addressing discrete scheduling issues relating to upcoming motion;
Internal discussions regarding 4111/11/1011111iiiiii
11111111111111111111momm; Generally engaged in file
Reviewing and revising answers to interrogatories; Drafting
correspondence regarding same; Speaking with counsel for Harris
Harris LLP; Drafting correspondence regarding same

Reviewing and considering S. Zweig's comments on amended claim;
Revising same; Email con:espondence to and from S. Zweig and J. Bell
regarding same; Reviewing and considering J. Bell's comments on
amended claim; Making further revisions to same; Email correspondence
to and from D. Goldhand; Generally engaged in file

Receiving instructions for new agreement of purchase and sale forms
from S. Zweig; Preparing new APS forms

Reviewing and revising amended statement of claim; Drafting
correspondence regarding same; Drafting correspondence regarding
strategy going forward

Emails regarding from APSs; Emails regarding Cane correspondence;
Reviewing and commenting on draft revised statement of claim; Emails
regarding sale of Davies' home; Reviewing J. Bell comments on
statement of claim; Emails with F. Abele regarding further APSs to be
drafted

Hours

0.60

0.13

0.32

0.08

0.22

0.25

Reviewing letter from ESUC; Reviewing and commenting on further 0.08
revised statement of claim

Reviewing and revising amended form of statement of claim; Drafting
correspondence regarding same; Drafting correspondence regarding
Han:is & Harris LLP

Revising fresh as amended statement of claim; Circulating copy of same
internally; Internal email correspondence regarding same; Making
further revisions to same; Emailing, copy of same to KSV; Addressing
discrete administrative issues relating to upcoming motion; Reviewing
and considering correspondence from LSUC regarding filed complaint;
Internal correspondence regarding same and path forward

0.08

0.30
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Date.

Client: 074735.00009
Invoice No.: 1188757

Description 04=1,
24/08/17 J. Blinick Reviewing and considering correspondence from opposing counsel

regarding upcoming attendance to lift Mareva to allow for sale of
property; Meeting with J. Bell and S. Zweig to discuss same and other
discrete issues relating to matter; Conference call with
611116. regarding potential claim and IMMIMMEMIRMSIMINS,
Mtn; Researching IIMMIIIMMINRO and related issues; Email
correspondence and discussions with J. Bell and S. Zweig regarding
same; Conference call with J. Bell and C. Viney regarding same

0.-47

24/08/17 J. G. Bell Preparing for and attending call with 0.11111111Millik Drafting
correspondence regarding same; Speaking with C. Viney regarding
1111110111•01/1111119101MMINM; Researching issues related to same;
Meeting with j, Blinick and S. Zweig to discuss next steps; Reviewing
and revising amended claim;

0.38

24/08/17 C. Viney Conference call with J. Bell and J. Blinick regarding 110.11111111116
INIMMOMMINIMP

0.07

24/08/17 S. H. Zweig Reviewing GT motion record; Call with 1111111111111111401011111anan
4611/M; Discussion with J. Bell and J. Blinick regarding same;
Discussions with KSV regarding same; Various emails and discussions
regarding sale of Davies' home and potential emergency motion; Emails
regarding

0.38

25/08/17 S. H. Zweig Emails regarding Davies Developers' investigation; Emails regarding
Cane correspondence; Reviewing KSV comments on statement of claim;
Reviewing B. Kofman email regarding next steps; Meeting with J. Bell
and J. Blinick; Various emails with KSV; Reviewing Cane
correspondence; Reviewing revised statement of claim; Reviewing letter
from 1. Aversa to W. Simpson; Reviewing draft email regarding OM
OM and emails regarding same; Reviewing materials filed by
Davies, and emails regarding same; Reviewing revised statement of
claim

0,67

25/08/17 J. G. Bell Drafting correspondence regarding various issues; Meeting with S.
Zweig and J. Blinick to discuss revised claim and issues arising from
Mareva; Reviewing and revising statement of claim; Drafting
correspondence to Harris & Harris LLP; Reviewing factum filed by J.
Davies for Mareva motion

0.32
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25/08/17 J. Blinick

26/08/17 S. H. Zweig

27/08/17 S. H. Zweig

27/08/17 C. Viney

27/08/17 J. Blinick

28/08/17 J. Blinick

28/08/17 C. Viney

28/08/17 S. H. Zweig

28/08/17 J. G. Bell

Client:
Invoice No,:

Description 

074735.00009
1 188757

Internal discussions and correspondence regarding matter and discrete
issues relating to same; Reviewing and considering KSV's comments on
fresh as amended statement of claim; Revising same as per comments
and making additional changes; Circulating copy of same internally;
Making further revisions to same; Circulating copy of same to KSV;
Email correspondence to and from B. Korman regarding same;
Retrieving motion materials delivered by defendants; Entailing copies of
same to KSV; Reviewing and considering same; Email correspondence
and discussions regarding same; Reviewing correspondence from ESUC
regarding complaint against Ci. and A. Harris; Drafting report on

MN; Emailing copy of same to S. Zweig and J. Bell; Generally
engaged in file

Reviewing B. Kofman comments on statement of claim; Reviewing B.
Kofman comments on Davies' faetam; Emails regarding Cane
correspondence

Reviewing emails regarding consent to amended statement of claim;
Reviewing C. Viney comments on insurance matters; Emails in
connection with same

Reviewing WM. and draft of preliminary comments to clients;
Con-espondence to J. Blinick regarding same

Revising statement of claim as per KSV's comments; Emailing copy of
same to Dentons and seeking consent to proposed amendments; Entailing
copy of same to Harris + Harris LLP and seeking consent to proposed
amendments; Email correspondence to and from C. Viney regarding
insurance coverage related issues; Email correspondence to and from S.
Zweig and J. Bell regarding same

Email correspondence and discussions with S. Zweig, J. Bell and C.
Viney; Revising report setting out analysis on alliffinallien
issues; Reviewing and considering email correspondence from P.
Matukas regarding amended claim; Revising claim as per comments;
Reviewing and considering email correspondence from M. Beeforth
regarding amended claim; Internal correspondence regarding same;
Responding to M. Beeforth; Email correspondence to and from B.
Kofman regarding insurance related issues; Generally engaged in file

0.88

0.07

0.10

0.23

0.12

0.28

Discussions with Mr. Blinick regarding interpretation of applicable 0.11
policy provisions and availability of limits

Various emails and discussions regarding tiga=111 se, and working 0.28
on same; Emails Emails regarding Davies
consent; Call with B. Kofman regarding

Drafting correspondence regarding allliMMIMMUMNIMM 0.22
1111111.; Reviewing materials and drafting oral argument for the
hearing on August 30; Drafting correspondence regarding same
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Date

29/08/17 J. G. Bell

29/08/17 S. I I. Zweig

29/08/17 J. Blinick

30/08/17 J. G. Bell

30/08/17 J. Blinick

30/08/17 S. H. Zweig

31/08/17 S. H. Zweig

Client:
Invoice No.:

Desergitten

074735.00009
1 188757

Preparing for and attending meeting with S. Zweig and J. Blinick to
discuss oral argument for August 30 hearing; Reviewing materials and
drafting oral argument; Drafting correspondence regarding same;
Reviewing and correspondence regarding amended statement of claim;
Reviewing answers to undertaking given during the cross-examination of
J. Davies; Drafting correspondence regarding same

Meeting with J. Bell and J, Blinick regarding upcoming hearing; Emails
with N. Goldstein regarding litigation matter; Various emails with J. Bell
and J. Blinick in preparation for hearing; Reviewing documents prepared
for hearing; Reviewing correspondence from M. Beeforth; Reviewing
draft Order; Various emails with internal team and KSV regarding
hearing and related matter; Reviewing answers to undertakings, and
emails regarding same; Reviewing Notice of Motion and Order for leave
to amend; Reviewing draft Affidavit

Internal discussions and correspondence regarding upcoming motion and
discrete issues relating to same; Drafting chart setting out relevant entails
with pinpoints to record and cross-examination transcript; Emailing copy
of same to J, Bell and S, Zweig; Drafting chart setting out positions on
key issues with pinpoints to loan agreements and record; Emailing copy
of same to J. Bell and S. Zweig; Addressing scheduling matters relating
to upcoming motion; Drafting materials for motion to amend pleadings,
including notice of motion, supporting affidavit with exhibits and order;
Emailing copies of same to J. Bell and S. Zweig for review and
comment; Revising same as per discussions and comments; Finalizing
same; Assembling motion record; Serving same on opposing parties;
Reviewing correspondence and associated documentation sent by NI.
Beeforth in answer to certain undertakings given on cross-examination of
J. Davies; Email correspondence to and from KSV regarding same;
Organizing materials for upcoming motion on behalf of J. Bell;
Generally engaged in file

Reviewing documents; Drafting oral submissions for Mareva; Drafting
correspondence regarding same; Meeting with J. Blinick to discuss same;
Attending hearing of the Mareva injunction; Reviewing endorsement for
same; Drafting correspondence regarding same

Email correspondence and discussions with J. Bell and S. Zweig in
advance of motion; Organizing additional documents for use in
connection with same; Reviewing and considering endorsement of Myers
J.; Internal discussions and correspondence regarding same and path
forward

Emails regarding undertakings issue; Reviewing draft submissions;
Discussions regarding same; Reviewing P. Matukas emails; Attending at
Mareva motion; Discussions with each of B. Kofman and N. Goldstein;
Reviewing endorsement and discussions regarding same and next steps

Reviewing various correspondence; Discussions with J, Blinick and J.
Bell; Discussion with N. Goldstein regarding broker issue; Considering
same; Entails regarding Arizona recognition issues

Hours

0.70

0.60

1.32

1.18

0.37

0.78

0.23
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31/08/17 J. 0. Bell

Client:
Invoice No.:

Descrippon

074735.00009
1 188757

Drafting correspondence regarding next steps and registration of orders

31/08/17 A. Terpoy-Heinemann Preparing application to register court order and corresponding
acknowledgment and direction; Forwarding same to J. Blinick for
execution

31/08/17 J. Blinick Internal correspondence and discussions; Preparing unofficial transcript
of Myers J. Endorsement; Revising Mareva order to account for costs;
Having orders issued and entered with court and notice of action and
statement of claim amended by court; Addressing discrete issues relating
to same; Serving orders and endorsements on opposing parties; Emailing
copies of same to KSV; Emailing copies of same to Aird and Berlis;
Email correspondence to and from real estate clerks regarding
registration of Mareva order on title to Davies' personal residence;
Reviewing Acknowledgment and Direction; Entailing copy of same to
KSV; Reviewing second endorsement of Myers J. regarding costs; Email
correspondence to law clerk, E. Fimio, regarding preparation of costs
outline and discrete issues relating to same; Generally engaged in file

Hours

0.03

0.12

0.53

ours.

Total Hours

Professional Services

33.74

20,252.40

J, G. Bell 7.27 660.00
J. 0. van Gent 1.50 740.00
S. H. Zweig 10.98 680.00
J. Blinick 13.13 500.00
F. Abele 0.08 460.00
C. Viney 0,41 480,00
R, Sharfuddin 0.10 220.00
E Fimio 0.15 180.00
A. Terpoy-Heinemann 0.12 225.00

Colour Photocopy Charges 25.99
Printing Charges 99.73
Colour Photocopy Charges - Large 4.00
Library Computer Search 24.00
Fax Charges 1.67
Photocopy Charges 99.97

Total Other Charges $ 255.36

$ 6.47Courier Charges
Food and Beverage 11,25
Professional Services 217.83
Land Titles 7.82
Court Reporters 67.60
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Process Servers

Disbirsenients Incurred As YourAgent (Non-Taxable)
Sounclpath Legal Conferencing

Client: 074735.00009
Invoice No.: 1188757

Total Disbursements
67.59
378.56

3.66
Total Disbursements Incurred As Your Agent $ 3.66

GST/I-IST $ 2,715.22

TOTAL DUE, $ 23,605.20
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RSV KOFMAN
150 KING STREET' WEST
SUITE 2308
TORONTO, ON M5H 1 .19

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: September 12, 2017
Invoice: 1188757

Remittance Statement

Professional Services

Other Charges

Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2'd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — 8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-531-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

S

S

20,252.40

255,36

378.56

3.66

20,889.98

2,715.22

23.605.20

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 293-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at vvvAv.bennettjones.com or contact our Privacy Officer
by writing our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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THIS IS EXHIBIT "F" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.

WSI L'GAI,\0717:35\00009\2080782,4v I
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KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON I\45H1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AN]) PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Date: October 11, 2017
Invoice: 1192537

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 9,886.25

Other Charges 126.49

Disbursements 53,56

Disbursements Incurred AS Your Agent (Non-taxable) 3.62

Total Due before GST/HST 10,069.92

GST/HST $ 1,308.62

TOTAL Due in CAD 11.378.54

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at wNw.bennettjones.com or contact our Privacy Officer
writina our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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01/09/17 J, G. Bell

Client: 074735.00009
Invoice No.: 1192537

"Description

Drafting correspondence regarding next steps and strategy going forward

01/09/17 A. Terpoy-Heinemann Finalizing and attending to registration of application to register court
order

01/09/17 J. Blinick

01/09/17 E. Fimio

01/09/17 S. H. Zweig

02/09/17 S. H. Zweig

02/09/17 J. Blinick

03/09/17 S. H. Zweig

05/09/17 S. H. Zweig

06/09/17 J. G. Bell

06/09/17 E. Fimio

06/09/17 J. Blinick

Email correspondence to and from P. Matukas regarding G. Harris's
receipt of court orders and endorsements; Email correspondence to and
from B. Kofman regarding registration of Mareva Order on title to
Davies property; Email correspondence to and from real estate clerks
regarding same; Email correspondence to and from S. Zweig, J. Bell and
E. Fimio regarding costs submissions and other discrete issues relating to
matter

0.04

0.07

0.12

Correspondence with J. Blinick regarding cost outline 0.04

Reviewing correspondence; Emails regarding Davies' funding; 0.15
Considering next steps in litigation, and email to internal team; Emails
regarding same

Emails with internal email regarding litigation issues 0,04

Email correspondence to and from S. Zweig 0.04

Emails with B. Kofman regarding litigation matters 0.07

Reviewing Orders and Endorsement granted in Tier 1 proceeding; 0,05
Reviewing correspondence

Drafting correspondence to' SIMMMIIIIIIMINIMIMMIIMEMINIF 0.19
410111111; Meeting with 411111.1111101.111111M1111.1111.11NIMINIPOINIV
4111111111111011110*; Drafting correspondence regarding same

Meeting with J. Blinick regarding bill of costs; Working on same 0.25

Email correspondence to and from J. Bell; Meeting and email 0.07
correspondence with E. Fimio regarding preparation of Bill of Costs to
be filed in connection with seeking costs of injunction proceeding and
discrete issues relating to same



Bennett Jones

October 11, 2017
Page 3

Oyer • Description

Client:
Invoice No.:

074735.00009
1 192537

07/09/17 J. Blinick Meeting with S, Zweig and J. Bell regarding matter and discrete issues
relating to same; Email correspondence to Arizona counsel to obtain
updated budget; Internal correspondence to obtain additional Arizona
counsel referral; Phone call to J. Mais (potential new Arizona counsel);
Retrieving relevant YouTube videos of J. Davies; Entailing links to same
to J. Bell; Email correspondence to C. Viney regarding insurance-related
issues; Reviewing document database for emails to and from talIMIP
drannigialt; Reviewing other relevant emails and documents in
database, including net worth statements for G. Harris, W. Thompson, J.
Davies and Davies Family Trust; Internal correspondence and
discussions regarding same; Correspondence to and from KSV regarding
same; Email correspondence to Arizona counsel to obtain ownership
information for additional Arizona property disclosed in 2013 asset
statement` or Davies Family Trust; Reviewing and considering
documentation sent by Arizona counsel relating to same; Email
correspondence to and from E. Firnio regarding costs outline; Drafting
costs submissions; Generally engaged in file

07/09/17 A. Terpoy-Heinemann Address search for 80 Bond Street, Oshawa; Searching Teraview, 0,15
VuMap and MPAC to narrow down options for address search;
Forwarding results to S. Zweig

07/09/17 A. Terpoy-Heinemann Checking certification status on Teraview for registration of application 0.02
to register court order

07/09/17 E. Fimio Drafting Bill of Costs; Correspondence with J. Blinick, E. Dias and M. 0.25
Hannou regarding same

07/09/17 J. G. Bell Reviewing correspondence;-Meeting with S. Zweig and J. Blinick to 0.32
discuss various matters and next steps going forward; Drafting
correspondence regarding same; Meeting with J. Blinick to discuss new
documents related to potential defendants' assets; Speaking with Arizona
counsel regarding registration of the Mareva order

07/09/17 S. H. Zweig Meeting with J. Bell and J. Blinick regarding various litigation issues; 0.47
Various entails with KSV regarding same; Reviewing correspondence
with AZ counsel; Reviewing sale process update; Call with J. Bell;
Reviewing documents received in production and discussions regarding
same

Hours

08/09/17 S. H. Zweig

08/09/17 J. G. Bell

08/09/17 E. Fimio

0.77

Call with KSV. J. Bell and J. Blinick; Reviewing and commenting on 0.27
draft letter to Dentons; Reviewing correspondence regarding GT asset
searches; Reviewing revised draft of letter

Preparing for and attending conference call with B. Kofman and others to 0.17
discuss next steps regarding litigation l imull..11.111
Reviewing and revising correspondence to J. Davies' counsel; Drafting
correspondence regarding same

Reviewing and revising draft Bill of Costs 0,17
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08/09/17

awy. " .

J. Blinick

09/09/17 J. Blinick

09/09/17 S. H. Zweig

10/09/17 S. H. Zweig

10/09/17 J. Blinick

1 1/09/17 J. Blinick

1 1/09/17 E. Fimio

1 1/09/17 C. Viney

1 1/09/17 S. H. Zweig

1 1/09/17 J. G. Bell

Client:
Invoice No.:

Description 

074735.00009
1 192537

Conference call with S. Zweig, J. Bell, B. Kofman and N. Goldstein;
Drafting letter to M. Beeforth; Emailing copy of same to S. Zweig and J.
Bell for review and comment; Revising same as per comments; Emailing
copy of same to B. Kofman and N. Goldstein for review, comment and
approval; Reviewing and considering con-espondence from GT relating
to assets of potential additional defendants; Drafting costs submissions;
Generally engaged in file

Email correspondence with B. Kofman and N. Goldstein; Email 0.04
correspondence with C. Viney

Reviewing B. Kofman and N. Goldstein comments on letter to Dentons; 0.05
Emails regarding apuomsam
Reviewing and sending correspondence 0.05

Email correspondence with B. Kofman and N. Goldstein; Email 0.04
correspondence with C. Viney

Email correspondence with KSV, S. Zweig and J. Bell; Revising letter to 0.65
opposing counsel regarding assets and liabilities of defendants;
Finalizing same; Delivering same with enclosures to opposing counsel;
Drafting,costsubmissions; Researching discrete legal issues relating to
same; Emailing copy of costs submissions to S. Zweig and J. Bell for
review and comment; Revising same as per comments; Email
correspondence.to E. Fimio regarding costs outline; Internal
correspondence regarding mortgage related issues; Reviewing and
considering memorandum prepared by GT regarding assets of potential
additional defendants; Generally engaged in. file

Reviewing and revising draft Bill of Costs; Correspondence with J. 0.75
Blinick

0.57

Conference call with Mr. Blinick and Mr. Zweig regarding insurance 0.09
matter

Various discussions regarding Moskowitz matters; Email to D. 0.54
Nakelsky; Reviewing and commenting on revised letter to M. Beeforth;
Reviewing GT asset review; Reviewing B. Kofman comments on letter
to M. Beeforth; Emails regarding same; Emails regarding potential
appeal of Mareva decision; Two calls with Aird & Berlis; Call with N.
Goldstein; Call regarding IMO! matters; Reviewing and commenting
on draft costs submission

Drafting and revising letter demanding further information regarding
assets; Speaking with Davies' counsel regarding same; Drafting internal
correspondence regarding same; Reviewing and revising cost
submissions; Drafting correspondence regarding same; Speaking with J.
Blinick regarding the availability of insurance proceeds

0.10
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2017 Client: 074735.00009
Invoice No.: 1 192537

Description,

12/09/17 J. G. Bell Preparing for and attending call with B. Kofman and others to discuss
pursuing litigation and meeting with Aird & Berlis, Grant Thornton and
others; Speaking with Arizona counsel regarding registering property;
Preparing for and attending meeting with Grant Thornton and Aird
Berlis to discuss litigation strategy going forward

0.45

12/09/17 S. H. Zweig Further emails regarding Moskowitz mortgage and considering same;
Call with KSV regarding upcoming meeting; Emails regarding AZ
matters; Reviewing A&B's proposed agenda and preparing for same;
Long meeting with KSV, GT, A&B and Chaitons; Reviewing revised
costs submissions and bill of costs

0.62

12/09/17 E. Fimio Reviewing and revising draft Bill of Costs; Meeting with J. Blinick 0.39

12/09/17 J. Blinick Conference call with B. Kofman, N. Goldstein, S. Zweig and J. Bell;
Email correspondence to and from S. Zweig and L. Stacey regarding
Moskowitz mortgage documents; Reviewing and considering same;
Reviewing and revising Bill of Costs; Email correspondence and
discussions with E. Fimio regarding discrete issues relating to same;
Revising costs submissions; Emailing copies of Bill of Costs and costs
submissions to S. Zweig and J. Bell for review and comment; Email
correspondence to and from, S. Zweig and J. Bell regarding same;
Discussions with J. Bell regarding meeting with KSV, A&B and GT;
Generally engaged in file

0.49

12/09/17 L. Stacey Emails to and from J. Blinick regarding obtaining mortgages to
Moskowitz Capital; Follow up emails regarding further searches

0.05

13/09/17 L. Stacey Review parcel registers for Gravenhurst and King City properties for
additional documents on Moskowitz mortgages; Review terms of
Moskowitz mortgages; Follow up emails to and from S. Zweig and J.
Blinick regarding terms of mortgages and discharge of mortgage

0.09

13/09/17 E. Fimio Reviewing and revising Bill of Costs; Meeting with J. Blinick 0.14

13/09/17 J. Blinick Internal correspondence and discussions regarding costs outline, costs
submissions and other discrete issues relating to matter; Revising same;
Emailing copies of same to KSV for review and comment; Revising
documents as per comments; Reviewing and considering correspondence
fromillIMMININ.; Internal correspondence regarding same;
Reviewing and considering correspondence from counsel to Moskowitz
and proposed response; Email correspondence to S. Zweig to provide
comments on same; Drafting litigation budget and cover note for
potential claim againstall gir
11.1111111%; Emailing copies of same to S. Zweig and J. Bell for review
and comment; Reviewing and considering notice of motion regarding
leave to appeal motion; Email correspondence to and from S. Zweig, J.
Bell and B. Kofman regarding same; Reviewing voicemail from M.
Beeforth regarding re-listing of Davies personal residence and follow-up
correspondence relating to same; Generally engaged in file

0.52
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Client: 074735.00009
Invoice No.: 1192537

Date Lawyer Deseriptibn Ours
13/09/17 S. H. Zweig Discussion with J. Bell; Reviewing letter from Moskowitz; Emails

regarding same; Reviewing notice for leave to appeal Mareva;
0.47

Discussions regarding same; Discussions regarding house sale;
Reviewing letter from .1011111; Reviewing update on sale process;
Emails regarding Davies and house sale; Reviewing B. Kofinan
comments on costs submission; Emails with J. Nemers regarding
allocation issue; Reviewing and commenting on draft litigation budget;
Drafting letter to Moskowitz

13/09/17 A. Terpoy-Heinemann Reviewing PINs and mortgage documents; Discussion with L. Stacey
with respect to discharge and transfer; Reviewing schedule "A" for
collateralization language

0,15

13/09/17 P. K. Bell Reviewing Davies' notice of motion for leave to appeal 0,04

13/09/17 J. G. Bell Reviewing and revising litigation budget to be shared with Grant 0.05
Thornton and Aird & Berlis; Drafting correspondence regarding same

14/09/17 J. G. Bell Preparing for and attending conference call regarding letter from NM 0.10
OM; Drafting correspondence regarding same

14/09/17 J. Blinick Email correspondence with S. Zweig and J. Bell; Reviewing Receiver's
reports and other file materials with a view to responding to letter from to

0.47

MalEmail correspondence with S. Zweig regarding same;
Conference call with KSV regarding same and next steps; Revising
litigation budget as per S. Zweig's and J. Bell's comments; Circulating
same internally; Circulating same to KSV; Revising letter to counsel to
Moskowitz; Emailing copy of same to S. Zweig; Reviewing KSV's
comments on costs submissions; Discussions with S. Zweig regarding
same; Revising costs submissions as per KSV's comments; Circulating
same to KSV for final review and approval; Email correspondence with
B. Kofman regarding same; .Finalizing costs submissions; Preparing
same for service and filing; Drafting cover letters enclosing same; Email
correspondence to and from- G. Benchetrit; Generally engaged in file

14/09/17 S. H. Zweig Reviewing B. Kofinan comments on am. letter; Reviewing J. 0.40
Blinick comments regarding same; Reviewing various video links
relating to Tier 1; Call with KSV regarding letter from ammo and
proposed response; Entails regarding costs submission and letter to
Moskowitz; Call with N. Goldstein; Call with M. Beeforth

15/09/17 S. H. Zweig Reviewing final costs submission and entails regarding same; Call with 0.09
B. Kofman; Reviewing marketing update

15/09/17 J. Blinick Having costs submissions served and filed; Email correspondence to and 0.04
from P. Matukas regarding same; Email correspondence with S. Zweig

18/09/17 J. Blinick Email correspondence-with S. Zweig and J. Bell; Drafting response to 0.44
IMO; Circulating copy of same internally; Revisirig same as per
comments; Circulating copy of same to KSV; Revising same as per
comments; Delivering copy of same to MU, Reviewing B,
Kofman's comments on litigation budget; Revising same; Circulating
copy of same internally together with cover note
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Date"

Client: 074735.00009
Invoice No.: 1192537

DescriptioR

18/09/17 S. H. Zweig Various emails with B. Kofman; Calls with N. Goldstein; Reviewing and
commenting on draft letter to ariga; Discussions regarding same;

0.29

Reviewing B. Kofman comments on litigation budget; Reviewing B.
Kofman comments to letter; Emails regarding bid deadlines; Emails with
A&B and Chaitons regarding next steps in litigation

18/09/17 J. G. Bell Reviewing and revising letter to affillaiali; Drafting
correspondence regarding same

0,05

19/09/17 S. H. Zweig Emails with Chaitons regarding litigation matters; Reviewing letter from 0.09
4110114;•Reviewing email from other AZ counsel

19/09/17 J. 0. Bell Drafting correspondence to Arizona counsel regarding registration of the 0.04
Mareva order and domestication of same; Reviewing correspondence
regarding same

19/09/17 J. Blinick Email correspondence to and from S. Zweig and J. Bell 0.04

19/09/17 A. Terpoy-Heinemann Checking status of registered document on Teraview 0.02

20/09/17 S. H. Zweig Emails with GT and A&B regarding Rideau offers and next steps 0,05

20/09/17 J. D. van Gent Emails to and from S. Zweig concerning transfer of development charge
credits

0.10

20/09/17 J. G. Bell Drafting correspondence regarding domesticating Mareva order in 0,05
Arizona; Reviewing correspondence from

20/09/17 J. Blinick Email correspondence and discussions with S. Zweig, J. Bell, L. Caylor,
Arizona counsel and KSV

0,09

21/09/17 J. D. van Gent Numerous emails to and from S. Zweig concerning questions with
respect to development charge credits; Numerous office conferences with

1,00

A. Jeannie to discuss same; Numerous telephone calls with N. Goldstein
to discuss same

21/09/17 S. H. Zweig Various emails regarding development charges; Call with N. Goldstein
regarding same

0,40

21/09/17 A. L. Jeannie Discussion with J. Van Gent regarding development charges; Review 0,60
Brampton DC By-law; Correspondence to/from N. Goldstein

21/09/17 L. Neilson Ordering and obtaining Ontario Personal Property Security Act search 0.05

22/09/17 S. H. Zweig Emails and further call with N. Goldstein regarding development
charges; Reviewing and commenting on proposed letter to City

0.50

22/09/17 J. D. van Gent Conference call with N. Goldstein and A. Jeannie to discuss questions
concerning development charges and strategy to notify the City of

0,30

Burlington with respect to the receivership; Emails to and from A.
Jeannie and S. Zweig concerning proposed language for notification

22/09/17 A. L. Jeannie Conference call with N. Goldstein and J. Van Gent; Telephone call with 0.60
N. Goldstein; Correspondence to municipality regarding property
application

25/09/17 A. L. Jeannie Correspondence to/from N. Goldstein; Correspondence in from S. Zweig 0,20
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Date Lawyer

25/09/17 J. D. van Gent

25/09/1 7 S. H. Zweig

Client:
invoice No.:

Description _

074735,00009
1 192537

Email from S. Zweig with comments on proposed email to the City of
Burlington concerning receivership; Emails to and from N. Goldstein and
A. Jeannie concerning same

Reviewing revised draft letter regarding development charges

0.10

0.10

25/09/17 J. Email correspondence with S. Zweig and J. Bell; Reviewing and 0,10
considering mortgage-related documents produced by counsel to
Moskowitz; Reviewing correspondence from N. Goldstein regarding
same; Further correspondence with S. Zweig and J. Bell regarding same

25/09/17 A. Terpoy-Heinemann Checking status of registration 0.02

25/09/17 S. H. Zweig Reviewing information provided by counsel to Moskowitz; Discussions 0.10
regarding same; Reviewing email from Colliers regarding Memory Care
projects

26/09/17 S. H. Zweig Further discussions regarding Moskowitz documentation, and emails 0,05
with D. Nakelsky

26/09/1 7 J. Blinick Reviewing and considering mortgage-related documentation produced by 0.10
counsel to Moskowitz; Email correspondence with S. Zweig and J. Bell
regarding same; Reviewing email correspondence to and from KSV and
S. Zweig regarding same

26/09/17 S. H. Zweig Reviewing revised letter regarding development charges; Reviewing 0.20
letter as sent

27/09/17 J. Blinick Email correspondence to and from S. Zweig regarding cross- 0.09
collateralization and other discrete issues relating to documents produced
by counsel to Moskowitz; Reviewing correspondence to and from
counsel to Moskowitz

27/09/ 1 7 S. H. Zweig Discussion with N. Goldstein; Reviewing N. Goldstein letter; Various
emails with D. Nakelsly, and discussions with KSV and internal team
regarding same

28/09/17 S. H. Zweig Call with I. Aversa; Call with N. Goldstein; Emails with KSV;
Discussions with J. van Gent regarding Moskowitz mortgage; Reviewing
bid offer summary; Discussions with N. Goldstein regarding same

28/09/17 J. Blinick Reviewing and considering email correspondence to and from J. Nemers,
S. Zweig and KSV regarding litigation strategy and budget relating to
same; Reviewing and considering correspondence from A. Terpoy
regarding certification of registration of Mareva Order on title to Davies
property

28/09/1 7 J. D. van Gent Office conference with S. Zweig to discuss questions concerning cross
collateralization of properties; Reviewing registered mortgages and
considering cross-collateralization issue; Detailed email to S. Zweig
responding to same

29/09/1 7 A. Terpoy-Heinemann Checking status of registered document; Obtaining certified document
and updated PIN; Forwarding same to J. Blinick

0.17

0.20

0.04

0.09

0.04



Bennett Jones

October 11, 2017
Page 9

Client: 074735.00009
Invoice No,: 1192537

Date awyer'' Description - Hours•

29/09/17 S. H. Zweig Reviewing Dentons' costs submissions; Discussion with N. Goldstein 0.07

29/09/17 J. Reviewing and considering costs submissions delivered by opposing
counsel; Reviewing email correspondence to and from KSV regarding
same

0.07

Total Hours

Professional Services
17.61

9,886,25

%--HoursTimekee a er . Rate
J. G. Bell 1.56 $ 660.00
P. K. Bell 0.04 630.00
J, D. van Gent 1.59 740.00
S. FL Zweig 5.49 680.00
A. L. Jeannie 1.40 680.00
J. Blinick 4,79 500.00
C. Viney 0.09 480.00
L. Neilson 0.05 230.00
E. Fimio 1.99 180.00
L. Stacey 0.14 400.00
A. Terpoy-I-Ieinemann 0.47 225.00

Printing Charges 15.55
Library Computer Search 105.25
Photocopy Charges 5.69

Total Other Charges $ 126.49

Courier Charges 3,19
Food and Beverage 4.25
Online Government Service Fees 3.70
Land Titles 32.83
Process Servers 9.59

Total Disbursements 53.56

Disbursements Incurred As Your"Agent(NOn-Taxable)
Soundpath Legal Conferencing $ 3.62

Total Disbursements Incurred As Your Agent $ 3.62

GSTMST $ 1,308.62

TOTAL DUE $ 11,378.54



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735,00009

Date: October 1 1, 2017
Invoice: 1192537

Remittance Statement

Professional Services 9,886.25

Other Charges 126,49

Disbursements • 53.56

Disbursements Incurred As Your Agent (Non-taxable) 3.62

Total Due before GST/HST 10,069.92

GST/H ST $ 1,308.62

TOTAL Due in CAD 11.378.54

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8th Avenue SW Calgary, AB T2P 104 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-531-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Cal l an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.collect, use and disclose information pursuant to oar Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writina our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Tab G



THIS IS EXHIBIT "G" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.

WSI.EGAL074735\00009\20807824v I



Bennett Jones

KSV K_OFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

Date: November 16, 2017
Invoice: 1197197

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services. $ 12,263.80

Adjustment for April 17, 2017 to September 30, 2017 (11,905.42)

Total Professional Services 358.38

Other Charges 223.81

Disbursements 113.43

Disbursements Incurred As Your Agent (Non-taxable) 14.28

Total Due before GST/HST 709.90

GST/FIST 90.43

TOTAL Due in CAD 800.33

Cue upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days,We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerbvwritino our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Bennett Jones

November 16, 2017
Page 2

01/10/17 S. H. Zweig

02/10/17 S. H. Zweig

02/10/17 J. Blinick

03/10/17 J. Blinick

03/10/17 J. G. Bell

03/10/17 J. D. van Gent

03/10/17 S. H. Zweig

04/10/17 S. H. Zweig

04/10/17 J. G. Bell

04/10/17 J. Blinick

Client: 074735.00009
Invoice No.: 1197197

Description.':...:

Emails with N. Goldstein regarding status of sale process

Call with GT/AB/Chaitons regarding sale process update; Emails
regarding same; Discussions with N. Goldstein; Reviewing recovery
analysis

Email correspondence to and from KSV, S, Zweig and J. Bell

ours

0.05

0.18

0.03

Email correspondence with KSV, S. Zweig and J. Bell; Conference call 0.26
with KSV, S. Zweig and J. Bell regarding litigation strategy, path
forward and other discrete issues relating to matter; Reviewing and
considering Justice Myers' costs decision; Having copy of same
transcribed; Emailing copy of same to KSV; Internal correspondence
regarding taking out costs order; Email correspondence with J. Bell
regarding preparation of claim against 11111111111111116; Drafting same;
Email correspondence to and from G. Benchetrit; Generally engaged in
file

Preparing for and attending conference call with KSV to discuss
budgeting issues for various streams of litigation and strategy going
forward

0.06

Emails to and from N. Goldstein and S. Zweig regarding agreement of 0.10
purchase and sale from allinallimmi

Call with KSV regarding litigation matters; Entails regarding sale 0.20
process and next steps; Emails regarding litigation; Various emails with
G. Benchetrit; Reviewing costs endorsement

Various emails regarding sale process matters; Dealing with revised 0.22
offer; Reviewing draft costs order and emails regarding same; Dealing
with issues in APSs submitted

Drafting correspondence regarding costs award; Reviewing 0.03
correspondence regarding Davies' claim

Email correspondence with KSV, S. Zweig and J. Bell; Drafting claim to 0.49
add 11111111.11111111111; Drafting costs order; Circulating same for review
and comment; Email correspondence with J. Bell and S. Zweig regarding
same; Emailing copy of same to M. Beeforth for approval as to form and
content; Generally engaged in file

05/10/17 J. Blinick Reviewing correspondence from opposing counsel; Having costs order 0.03
issued and entered

05/10/17 J. D. van.Gent Office conference with S. Zweig to discuss revisions to agreement of 1.00
purchase and sale; Numerous emails to and from B. Kofman and N.
Goldstein concerning comments on same; Reviewing submitted
agreement of purchase and sale; ReVising same; Email to B. Kofman and
N. Goldstein forwarding revised agreement of purchase and sale;
Telephone call with N. Goldstein to discuss comments on same;
Completing further revisions to same; Email to N. Goldstein forwarding
further revised agreement of purchase and sale



Bennett Jones

November 16, 2017
Page 3

Date
05/10/17 S. H. Zweig

Client:
Invoice No.:

074735.00009
1 197197

Description Hopp..

Emails and calls throughout day regarding sale process updates;
Reviewing APS received; Discussions with J. van Gent; Reviewing J.
van Gent comments on APS

0.29

06/10/17 S. H. Zweig Emails regarding sale process and specific deals; Emails with D. 0.13
Nakelsky; Emails regarding J. Davies litigation

06/10/17 J. D. van Gent Email from B. Kofman requesting further revisions to draft offer to 0.20
purchase; Revising same; Email to B. Kofinan and N. Goldstein
forwarding execution copy of offer to purchase

06/10/17 J. G. Bell Meeting with J. Blinick to discuss revised claim; Drafting 0.03
correspondence regarding same; Researching issue related to insurance
coverage regarding same

06/10/17 J. Blinick Email correspondence to and from S. Zweig regarding costs order and 0.05
related matters; Discussions with J. Bell regarding matter and discrete
issues relating to same

09/10/17 J. Blinick Email correspondence to and from S. Zweig regarding amended claim 0.02

09/10/17 S. H. Zweig Emails regarding potential sale 0.05

10/10/17 S. H. Zweig Various discussions with KSV and brokers regarding sale process 0.19
matters, and specific sales; Reviewing draft of amended statement of
claim, and discussiOns regarding same

10/10/17 J. Blinick Revising statement of claim to acid .1111111.11111M; Emailing, copy of 0.23
same to J. Bell and S. Zweig for review and comment; Reviewing and
considering J. Bell's comments on claim; Revising same as per
comments; Email correspondence with J. Bell and S. Zweig regarding
discrete issues relating to same; Circulating revised draft of claim to J.
Bell and S.-Zweig; Phone call to C. Viney regarding same and insurance
related issues

10/10/17 J. G. Bell

1 1/10/17 J. Blinick

1 1/10/17 S. H. Zweig

12/10/17 S. 1-1. Zweig

12/10/17 J. Blinick

13/10/17 J. Blinick

Reviewing and 'revising second amended statement of claim; Drafting 0.10
correspondence regarding same

Email correspondence to and from S. Zweig and C. Viney 0.03

Call with GT/AB/Chaitons regarding sale process update; Emails 0.13
regarding sale process matters

Reviewing costs order, and discussion regarding same; Emails regarding 0.15
sale process matters and issues

Internal correspondence and discussions regarding costs order and 0.09
discrete issues relating to same; Researching discrete issues relating to
same; Discussions with S. Zweig regarding same and amended claim;
Emailing copy of same to C. -Viney for review and comment; Serving
costs order on opposing counsel

Email correspondence with S. Zweig regarding discrete issues relating to 0,03
appeal proceeding



Bennett Jones

November 16, 2017
Page 4

VatC Lawyei 2-

13/10/17 S. II. ZWeig

13/10/17 J. G. Bell

1 4/1 0/17 D. A. Fenton

14/10/17 J. Blinick

15/10/17 J. Blinick

15/10/17 D. A. Fenton

15/10/17 J. G. Bell

16/10/17 J. G. Bell

16/10/17 D. A. Fenton

16/10/17 J. Blinick

16/10/17 S. H. Zweig

16/10/17 P. K. Bell

17/10/17 J. D. van Gent

17/10/17 S. H. Zweig

Client:
Invoice No.:

• escription

Etnails regarding sale issues; Discussion with M. Beeforth regarding
Country Club sale; Reviewing leave to appeal materials

Drafting correspondence regarding appeal materials

RevieWing 'factum on John Davies seeking leave to appeal

074735,00 009
1 197 197

Hours

0.26

0.02

0.23

Reviewing and considering appellate factum and related materials; 0.16
Considering strategy relating to response

Reviewing and considering appeal and related material; Researching 0,26
discrete legal issues relating to same; Email correspondence to and from
D. Fenton regarding same

Researching issues relating to motion for leave to appeal to Divisional 0,80
Court from Justice Myers; Drafting email to J. Blinick on research issues

Drafting •correspondence regarding appeal materials 0.02

Drafting correspondence regarding appeal process; Meeting with S. 0,16
Zweig and others to discuss appeal materials and next steps; Reviewing
correspondence from counsel to Davies regarding assets; Drafting
correspondence regarding same

Researching 'case laW.ori Rule 62.02 of the Rules of Civil Procedure in 0.99
connection with Davies motion for leave to appeal to Divisional Court

Reviewing and considering appeal and related materials; Drafting 0.45
responding factum; Meeting with internal team regarding same and path
forward; Reviewing and considering correspondence from opposing
counsel enclosing response to letter of September 11; Internal email
correspondence regarding same; Reviewing and considering
correspondence from D. Nakelsky

Emails with KSV regarding leave to appeal motion; Reviewing 0.29
correspondence regarding property sale matters; Reviewing additional
information regarding Moskowitz mortgage; Discussions regarding
same; Meeting with internal team regarding Davies' leave to appeal
materials, and response to same; Reviewing letter from M. Beeforth;
Discussions regarding same

Reviewing and analyzing Leave to Appeal factum and authorities in 0.12
respect of Mareva injunction; Meeting with internal team to discuss
preparation of leave to appeal materials and potential arguments in
respect of same •

Numerous emails to and from L. Stacey and N. Goldstein concerning 0.03
update realty tax searches for all properties

Call with M. Beeforth; Call with N. Goldstein; Emails with KSV 0.35
regarding Dentons' letter; Reviewing additional information with respect
to MoSkowitz mortgage; Reviewing Dentons' materials; Discussion
regarding same; Emails regarding sale issues



Bennett Jones

November 16, 2017
Page 5

17/10/17 J. Blinick

17/10/17 D. A. Fenton

18/10/17 D. A. Fenton

18/1 0/17 J. Blinick

18/10/17 S. H. Zweig

19/10/17 S. H. Zweig

19/10/17 J. Blinick

20/10/17 J. Blinick

20/10/17 S. H. Zweig

21/10/17 S. H. Zweig

22/10/17 J. G. Bell

22/10/17 C. Viney

22/10/17 J. Blinick

22/10/17 S. H. Zweig

Client:
Invoice No.:

Dtscriptipui

074735.00009
1 197197

Drafting responding factum for leave to appeal motion; Email
correspondence to and from J. Nemers regarding same

Researching law on leave to appeal under R. 62,02;

Researching law in support of motion resisting leave to appeal under R.
62.02;

Reviewing and considering draft motion materials relating to sale of
Davies property; Reviewing and considering correspondence from D.
Nakelsky and enclosed additional mortgage-related documents; Email
correspondence to and from S. Zweig and KSV regarding same and path
forward; Reviewing and considering research findings and supporting
case law relating to motion for leave to appeal; Drafting factum
responding to motion for leave to appeal; Generally engaged in file

Reviewing additional information from D. Nakelsky; Discussion with J.
Nemers; Discussions with N. Goldstein; Emails with B. Kofman
regarding potential Country Club sale

Emails with J. Blinick regarding statement of claim; Call with lien
claimant; Reviewing additional information from M. Beeforth, and
discussion with KSV; Reviewing revised draft Order, and discussion
regarding .same

Drafting responding factum; Instructing D. Fenton regarding citations
and preparing book of authorities; Email correspondence with S. Zweig
and J. Bell regarding amended claim and other discrete issues relating to
matter

Email correspondence and discussions with D. Fenton; Finalizing
responding factum; Circulating copy of same to S. Zweig and J. Bell for
review and comment

Emails regarding writ of seizure issue

Reviewing and commenting on leave to appeal factum; Emails with N.
Goldstein regarding writ issue

Reviewing motion materials and correspondence regarding Davies'
motion to sale his house; Drafting correspondence regarding same;
Reviewing correspondence regarding revised claim against Harris

Reviewing draft Statement of Claim

Email correspondence to and from internal team members; Phone call
with C. Viney regarding Harris claim; Email correspondence with S.
Zweig and J. Bell regarding same

Reviewing Country Club motion record; Emails with M. Beeforth
regarding same; Emails with B. Kofman regarding same and considering
issues; Emails with J. Blinick regarding 41.1111116

Hours

0.59

0,75

0.32

0.79

0.15

0.13

0.69

0.20

0.03

0,12

0,05

0.40

0.16

0.23



Bennett Jones

November 16, 2017
Page 6

. .
Date Lawyer

23/1 0/17 S. H. Zweig

23/10/17 J. G. Bell

23/10/17 J. Blinick

24/10/17 J. Blinick

Client:
Invoice No.:

074735.00009
1 197197

Emails with internal team and KSV regarding Country Club motion; Call
with M. Beeforth regarding same; Drafting email to M. Beeforth;
Considering issues raised by B. Kofman and dealing with same;
Discussions with N. Goldstein regarding Moskowitz mortgage;
Reviewing and commenting on amended statement of claim; Discussions
with N. Goldstein; Email with lien claimant; Reviewing information
provided by M. Beeforth and discussions regarding same; Reviewing
research regarding motion to vary; Reviewing and commenting on
revised order; Reviewing revised draft of factum; Multiple discussions
with B. Kofman

Drafting correspondence regarding nature of claims against Davies and
priority of those claims as relates to CRA claims; Reviewing
correspondence regarding same; Speaking with S. Zweig regarding
same; Meeting with J. Blinick to discuss research needed; Reviewing
correspondence from Dentons regarding living expenses; Drafting
correspondence regarding same; Reviewing form of revised order

Email correspondence with S. Zweig, J. Bell and KSV; Revising
statement of claim to incorporate comments from C. Viney; Emailing
copy of same to. S. Zweig and J. Bell for review and comment;
Reviewing and considering motion materials for upcoming motion to
vary Mareva to allow for sale of property; Discussions with J, Bell
regarding discrete- issues relating to same; Researching discrete legal
issues relating to same; Emailing summary of findings to J. Bell;
Revising draft order to provide for payment of funds into court and to
make further revisions; Emailing copy of same to J. Bell and S. Zweig;
Reviewing and commenting, on further revisions to same; Revising
responding factum for leave to appeal motion to incorporate S. Zweig's
comments; Circulating draft of same for further review and comment;
Generally engaged in file

Reviewing and considering J. Bell's comments on responding factum;
Reviewing and considering P. Bell's comments on responding factum;
Revising same as per comments; Circulating copy ofsame; Phone call
with P. Bell regarding same; Making further revisions to same as per
discussionS; Internal correspondence regarding same; Emailing copy of
same to B. Kofman and N. Goldstein for review and comment;
Reviewing and considering endorsement from motion to lift Mareva to
allow for sale; Internal discussions and correspondence regarding same
and next steps; Reviewing and considering correspondence from I.
Aversa relating to surplus proceeds in respect of 445 Princess; Email
correspondence, internally and with KSV, regarding discrete issues
relating to same; Having corporate searches performed on relevant
numbered company, Generally engaged in file

Houirs

0,58

0,1 8

0.63

0.52



Bennett Jones

November 16, 2017
Page 7

Client:
Invoice No.:

074735.00009
1 197197

Pito Lawyer • Description- Hours
24/1 0/17 .1. G. Bell

24/10/17 S. H. Zweig

24/10/17 P. K. Bell

25/10/17 J. G. Bell

25/10/17 D. A. Fenton

25/10/17 S. H. Zweig

25/10/17 S. H. Zweig

25/10/17 J. Blinick

Reviewing and revising factum responding to Davies Defendants motion
for leave to appeal; Drafting correspondence regarding same; Preparing
for and attending case conference and hearing to deal with sale of the
house; Speaking with counsel for J. Davies regarding same; Speaking
with S. Zweig regarding same; Drafting correspondence for same;
Drafting submissions for same; Reviewing Justice Myers' endorsement;
Drafting correspondence regarding same; Reviewing correspondence
from counsel for the trustee corporations regarding Davies' inappropriate
activities; Drafting correspondence regarding same

Call with M. Beeforth; Reviewing J. Bell and P. Bell comments on 0.59
factum; Discussion with J. Bell; Attending motion regarding Country
Club sale; Discussions regarding same. with KSV and J. Bell;
Discussions with M. Beeforth; Reviewing revised draft of Order; Further
attending motion; Reviewing further revised factum; Reviewing and
commenting on update for GT; Reviewing decision from motion; Emails
regarding same; Call with I, Aversa and J. Nemers regarding 445
Princess; Discussion with N. Goldstein regarding same; Reviewing
emails in connection with same and considering next steps

Reviewing and revising responding factum in respect of Davies leave to 0.35
appeal motion regarding Mareva injunction; Reviewing and analyzing
case law for same; Phone call with J. Blinick regarding same

Reviewing correspondence regarding possible breaches of the Mareva 0.02
injunction; Drafting correspondence regarding same

Revising and editing factum; Researching point of law regarding 0.13
standard of review from discretionary decisions; Revising book of
authorities;

Emails regarding costs award; Multiple discussions regarding 445 0.13
Princess issues; Discussions with N. Goldstein

Reviewing offer received 0.20

Reviewing and considering corporate profile report for numbered 0.06
company related to 445 Princess; Emailing copy of same to KSV; Email
correspondence, internally and with KSV, regarding same, related issues
and path forward; Email correspondence to and from C. Viney regarding
amended claim

0.65

25/10/17 L. Neilson Ordering and obtaining Ontario profile report 0.05

26/1 0/17 J. D. van Gent Reviewing memorandum summarizing status of sales process and 0.05
ongoing litigation

26/10/17 C. Viney Reviewing and commenting upon draft Statement of Claim; 0.26
Correspondence with Mr. Blinick regarding same

26/10/17 Document Processor Document preparation word processing. Request 6 132110 0.09



Bennett Jones

November 16, 2017
Page 8

ate;.:

26/10/17 S. H. Zweig

26/10/17 J. Blinick

26/10/17 D. A. Fenton

26/10/17 J. G. Bell

27/10/17 S. H. Zweig

27/10/17 J. D. van Gent

27/10/17 S. H. Zweig

Client:
Invoice No.:

eseTififipn.-

074735.00009
1 197197

Reviewing B, Kofman comments on factum; Entails with M. Beeforth
regarding bank records; Call with I. Averse; Reviewing revised statement
of claim; Emails regarding same; Reviewing memo to GT; Reviewing
revised factum and dealing with same; Discussions with J. Blinick;
Reviewing and commenting on draft letter to Dentons; Emails regarding
same; Emails and call with B. Kofman

Email correspondence to and from C. Viney; Reviewing and considering
comments on statement of claim; Revising same as per comments;
Circulating copy of same internally; Internal correspondence regarding
discrete issues relating to same; Emailing copy of same to KSV for
review and comment; Reviewing and considering KSV's comments on
responding factum; Revising same as per comments; Circulating copy of
same internally; Internal correspondence and discussions, regarding
discrete issues relating to same; Emailing copy of same to KSV for
further review and comment; Reviewing and revising book of
authorities; Discussions with D. Fenton regarding same and next steps;
Reviewing and finalizing motion record; Drafting responding letter to
Dentons'Ietter of October 16; Circulating copy of same internally;
Internal correspondence and discussions regarding discrete issues
relating to same; Reviewingcorrespondence from M. Beeforth regarding
forthcoming affidavit from J, Davies; Revising- letter to account for
same; Reviewing and considering KSV's further comments on factum;
Discussions with S. Zweig regarding same; Multiple correspondences to
and from BJ and KSV; Generally engaged in file

Revising factum and book of authorities in preparation for filing;

,,Hour§

0.32

0.66

0.18

Reviewing factum responding to leave to appeal; Meeting with J. Blinick 0.05
to discuss next steps; Reviewing amended statement of claim against
tiliffiff1110
Emails regarding request for bank records; Reviewing further revised 0.22
factum and B. Kofman comments; Call with I. Aversa and D. Ullmann;
Call with N. Goldstein regarding same; Reviewing and commenting on
revised letter to Dentons; Reviewing and commenting on costs
submission

Email from N. Goldstein with instructions to generate new agreement of
purchase and sale reflecting business terms with IIIIMO; Telephone
call with N. Goldstein to discuss same

0.20

Emails regarding proposed sale terms 0.20
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November 16, 2017
Page 9

ate' •

27/10/17

Lawyer„`;

J. Blinick

28/1 0/17 J. Blinick

28/10/17 S. H. Zweig

28/10/17 J. G. Bell

29/10/17 S. H. Zweig

30/10/17 S. H. Zweig

30/10/17 J. Blinick

30/10/17 J. D. van Gent

30/10/17 S. H. Zweig

31/10/17 S. H. Zweig

31/10/17 J. Blinick

Client:
Invoice No.:

Deseriptiaii

074735.00009
1 197197

Revising factum; Email correspondence with S. Zweig and B. Kofman
regarding same; Finalizing responding motion record; Citing factum to
responding motion record; Reviewing, revising and finalizing factum;
Finalizing book of authorities; Addressing discrete issues relating to
service and filing of hard copy and electronic materials with Divisional
Court; Revising letter to M. Beeforth regarding asset and liability
disclosure; Emailing copy of same to S. Zweig and J. Bell for further
review and comment; Making further revisions to same as per S. Zweig's
comments; Emailing copy of same to KSV for review and comment;
Drafting costs submissions for October 24 motion; Emailing copy of
same to S. Zweig and J. Bell for review and comment; Generally
engaged in file

Email correspondence and discussions with S. Zweig and J. Bell
regarding discrete issues relating to distributions from 445 Princess

Emails and call with J. Bell and J. Blinick regarding 445 Princess

Preparing for and attending conference call to discuss Davies' assets and
next steps; Drafting correspondence regarding same

Call with I. Aversa and J. Neuters regarding 445 Princess

Reviewingtax Certificates received; Calls with N. Goldstein; Emails
regarding 445 Princess; Reviewing and commenting on revised costs
submissions; Emails regarding letter to Dentons; Reviewing B. Kofman
comments on costs submission

Serving responding motion materials on Dentons; Serving responding
motion materials on Harris LLP; Having materials filed with Divisional
Court; Addressing discrete issues relating to same; Revising costs
submissions as per S. Zweig's comments; Emailing copy of same to B.
Kofman and N. Goldstein; Revising submissions as per B. Kofman's
comments; Email correspondence with S. Zweig and N. Goldstein
regarding letter to Dentons addressing assets and liabilities of the Davies

Reviewing email from N. Goldstein with instructions for new agreement
of purchase and sale with 415.110; Drafting same; Email to N.
Goldstein forwarding same

Reviewing revised APS

Dealing with costs submissions, including emails regarding same and
reviewing revised drafts; Reviewing recovery analysis; Call with KSV,
A&B and Chaitons regarding status of various properties; Call with D.
Ullmann; Reviewing certain materials in connection with 445 Princess

Email correspondence with S. Zweig, J. Bell and KSV regarding costs
submissions; Internal discussions regarding same; Revising submissions;
Emailing copy.of same to KSV for further review and comment

Total Hours

Professional Services

0.55

0.09

0.09

0.09

0.05

0.16

0.20

1.20

0.20

0.26

0.10

22.43

12,263.80
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Client: 074735.00009
Invoice No.: 1 197197

haelWedigr:

Adjustment for April 17, 2017 to September 30, 2017

Total Professional Services
(11,905,42)

358.38

Ci. Bell 1.46 660.00
P. K. Bell 0.47 630.00
J. D. van Gent 2.78 740.00
8, H. Zweig 6.15 680.00
,1, Blinick 7.37 500.00
C. Vine), 0.66 480.00
D. A. Fenton 3.40 220.00
L. Neilson 0.05 230.00
Document Processor 0.09 40.00

Colour Photocopy Charges 6.00
Printing Charges 114.24
Photocopy Charges 103.57

Total Other Charges $ 223.81

bistiidetneitts;:,.
Search and Service Fees
Due Diligence
Courier Charges
Online Government Service Fees
Process Servers

Total Disbursements

7.86
86.77
9.87
2.85

  6.08 
l 13.43

Disbnfseinentilikuired As Youi Agent (Non-Taxable)
Soundpath Legal Conferencing
TeraViewFiling Fee

3.72
10.56 

Total Disbursements Incurred As Your Agent  $ 14.28 

GSVHST $ 90.43

TOTAL DUE $ 800.33



Bennett Jones

KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO 1NC,
Our File Number: 074735.00009

Date: November 16.2017
Invoice: 1197197

Remittance Statement

Professional Services $ 12,263,80

Adjustment for April 17, 2017 to September 30, 2017 (11,905.42)

Total Professional Services $358.38

Other Charges 223,81

Disbursements 113.43

Disbursements Incurred As Your Agent (Non-taxable) 14.28

Total Due before GST/HST 709.90

GST/HST $ 90.43

TOTAL Due in CAD $ 800.33

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2.nd Street SW Calgary, AB T2P 487 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettioneseftgbennettjones.com

4

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
emai l address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerbv writina our offices In Calaarv. Edmonton. Toronto or Ottawa.

GST!HST Number: 119346757



Tab H



THIS IS EXHIBIT "H" REFERRED TO IN THE

AFFIDAVIT OF SEAN IL ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A (:ottimissioner for taking affidavits, etc.

WSLEGAI:\ 074735 \ 00009 \ 208078.?Av



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario MSX 1A4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: December 19, 2017
Invoice: 1202820

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 5,552.00

Other Charges 42.36

Disbursements 166.28

Disbursements Incurred As Your Agent (Non-taxable) 5.13

Total Due before GST/HST 5,765.77

GST/HST 748.88

TOTAL Due in CAD 6.514 .65

Cue upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further Information visit our website at www.bennetijones.com or contact our Privacy Officerby writing our offices in Calgary. Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757



Bennett: Jones

December 19, 2017
Page 2

.Date r•

01/11/17 S. FL Zweig

01/11/17 J. G. Bell

01/11/17 J. Blinick

02/1 1/17 J, Blinick

02/11/17 S. FL Zweig

02/11/17 S. H. Zweig

02/11/17 J. D. van Gent

02/11/17 M. C. A. Loughry

03/11/17 J. D. van Gent

03/1 1/17 S. H. Zweig

05/1 1/17 S. H. Zweig

06/11/17 S. H. Zweig

06/1 1/17 S. H. Zweig

06/1 1/17 J. Blinick

07/1 1/17 J. Blinick

07/11/17 J. G. Bell

Client:
invoice No.:

Descrip 1011

074735.00009
1202820

Discussions regarding costs submission and reviewing drafts; Emails
with B. Kofman regarding Davies' living expenses; Discussions with
Receiver and internal team regarding bank statements; Call with I.
Aversa; Reviewing Cushman Report; Emails regarding impact of appeal
on costs award

Drafting correspondence to Davies' counsel regarding outstanding
disclosure affidavit; Reviewing statements provided by Davies; Drafting
correspondence regarding same

Email correspondence with S. Zweig, J. Bell and B. Kofman; Revising
and finalizing costs submissions; Serving same on opposing counsel;
Filing same with court; Reviewing and considering bank statements for
TSI, TSSI and MOIL; Correspondence regarding same; Reviewing file
for information relating to disclosure of Davies' legal retainer; Internal
correspondence and discussions regarding same

Reviewing and considering correspondence from opposing counsel
relating to Davies' assets and liabilities; Correspondence regarding same

Reviewing letter from M. Beeforth; Discussions regarding same; Calls
with N. Goldstein

QUIt

0.24

0.04

0.16

0.03

0.10

Reviewing executed APS 0.30 -

Email from N. Goldstein forwarding executed agreement of purchase and 0,20
sale; Email to'N. Goldstein requesting confirmation of Purchaser's
solicitor and status of payment of deposit

Reviewing agreement of purchase and sale and drafting critical dates list 0.50

Entails to and from M. Loughry and N. Goldstein to confirm receipt of
deposit and to request coordinates for the Purchaser's counsel

Reviewing GT motion record; Calls with N. Goldstein; Emails regarding
Davies' living expenses

Various entails with M. Loughry and N. Goldstein

Entails regarding statement of claim; Emails with M. Beeforth regarding
Arizona mortgage; Calls with N. Goldstein; Reviewing KSV comments
on statement of claim

Emails regarding purchaser information

Email correspondence to and from N. Goldstein and S. Zweig;
Reviewing and considering KSV's comments on amended statement of
claim; Revising same as per comments

Internal correspondence 'and discussions regarding discrete issues
relating to Mareva and potential breach of same

Reviewing correspondence regarding Davies' assets; Speaking with S.
Zweig and J. Blinick regarding same

0.20

0.14

0.04

0.14

0.20

0.19

0.09

0,06



Bennett Jones

December 19, 2017
Page 3

Client:
Invoice No.:

07/1735.00009
1202820

Date Lawyer Description gouts°
07/11/17 S. II. Zweig

07/11/17 S. H. Zweig

08/11/17 S. H. Zweig

08/11/17 J. D. van Gent

08/1 1/17 S. H. Zweig

08/11/17 J. G. Bell

08/11/17 J. Blinick

09/11/17 J. Blinick

09/1 1/17 S. I-I. Zweig

09/1 1/17 J. G. Bell

Reviewing correspondence with purchaser; Discussion with N, Goldstein
regarding same

Various emails with B. Kofman and .1. Bell regarding 445 Princess
issues; Reviewing correspondence regarding Davies' Arizona property;
Call with G. Benchetrit; Reviewing research in connection with Mareva,
and considering same; Call with J. Bell and J. Blinick; Call with I.
Aversa

Call with KSV regarding J. Davies and related issues; Reviewing article
in Globe regarding Tier 1; Reviewing costs endorsement; Reviewing
draft costs order; Reviewing KSV comments on letter to M. Beeforth and
considering same; Discussions with N. Goldstein .and J. Blinick.
regarding same; Reviewing revised draft of letter; Call with D. Ullmann
regarding 445 Princess; Reviewing revised statement of claim;
Reviewing M: Beeforth comments on costs award

Emails to and from S. Zweig concerning possible termination of
agreement of purchase and sale as a result of development restrictions;
Entails to and from N. Goldstein concerning return of deposit

Emails with J. van Gent regarding deposit; Reviewing study from
planner

Preparing for and attending conference call to discuss next steps
regarding motion to compel information from Davies; Meeting with J.
Blinick to discuss issues related to revised statement of claim against
Harris -

0.30

0,23

0.30

0.10

0.40

0.10

Conference call with KSV, S. Zweig and J. Bell; Meeting with J. Bell to 0,49
discuss KSV's comments on amended claim; Revising same; Circulating
copy of same internally for review and comment; Reviewing and
considering KSV's comments on letter to Dentons regarding Davies'
assets, liabilities and cash flow; Revising same; Circulating copy of same
internally for review and comment; Reviewing Justice Myers
endorsement regarding costs of October 24th motion; Drafting costs
order; Et-nailing copy of same to M. Beeforth for approval as to form and
content; Multiple correspondences with N. Goldstein and S. Zweig
regarding discrete issues relating to matter; Generally engaged in file

Multiple correspondences with KSV, S. Zweig and J. Bell; Revising 0.26
letter to M. Beeforth; Drafting letter to G. Harris and P. Matukas;
Reviewing and considering reply factum for motion for leave to appeal;
Generally engaged in file

Reviewing revised letter to M. Beeforth; Call with J. Blinick; Reviewing 0.14
draft letter to G. Harris; Reviewing B. Kofman comments on letter to M.
Beeforth; Reviewing reply leave factum from Dentons, and emails
regarding same

Reviewing and revising amended statement of claim against 111111110; 0,06
Drafting dorrespondence regarding same



Bennett Jones

December 19, 2017
Page 4

10/11/17

10/1 1/17

10/1 1/17

13/11/17 S. H. Zweig

13/11/17 J. G. Bell

14/11/17 S. H. Zweig

15/11/17 S. H. Zweig

15/11/17 J. G. Bell

16/11/17 S. H. Zweig

S. H. Zweig

J. G. Bell

J. Blinick

17/1 1/17 S. H. Zweig

17/11/17 J. Blinick

18/11/17 S. H. Zweig

1 9/1 1/17 S. H. Zweig

20/11/17 S. H. Zweig

Client:
Invoice No,:

Description

074735.00009
1202820

Emails with KSV regarding reply factum; Reviewing further revised
statement of claim; Reviewing revised costs order

Drafting correspondence regarding Davies' appeal materials and next
steps; Reviewing.correspondence regarding same; Reviewing form of
order related to costs

0.09

0,06

Email correspondence with J. Bell regarding revised amended claim; 0.11
Reviewing and considering correspondence from M. Beeforth regarding
costs order; kevising.costs order as per Beeforth's comments;
Emailing M. Beeforth copy of same for further review and approval as to
form and content; Having same issued and entered with court; Email
correspondence to and from J. Bell, S. Zweig and B. Kofman regarding
discrete issues relating to matter

Entails with A&B regarding 445; Reviewing J. Bell email regarding 0.04
Davies

Preparing for and attending call with Davies' counsel regarding potential 0.13
contempt motion; Speaking with counsel for Davies regarding Same and
next steps

Reviewing correspondence 0.04

Emails itgai.ding1J. Davies issues 0.04

Reviewing correspondence regarding information on Davies' assets; 0,03
Drafting correspondence regarding same

Discussions regarding costs submission and reviewing drafts; Emails 0.24
with B. Kofman regarding Davies' living expenses; Discussions with
Receiver and internal team regarding bank statements; Call with I.
Aversa; RevieWing 'Cushman Report; Emails regarding impact of appeal
on costs award

Emails regarding atnended statement of claim; Call with D. Pollack 0.09
regarding 445 Princess; Emails. with KSV regarding same; Reviewing
emails regarding potential class action

Email correspondence to and from B. Kofman and S. Zweig regarding 0,10
amended claim; Making revisions to same; Emailing copy of same to
AB, Chaitons and GT for review and comment; Email correspondence to
and from I. Aversa; Reviewing issued and entered costs order; Serving
same on Dentons; Entailing copy of same to KSV

Emails regarding costs award; Reviewing email from M. Beeforth 0,04

Emails regarding requested disclosure from J. Davies 0.03

Entails with J. Bell and J. Blinick regarding consequences of unpaid 0.07
costs award; Call with I. Aversa and J. Nemers



Bennett Jones

December 19, 2017
Page 5

Client:
Invoice No.:

074735,00009
1202820

20/11/17 J. Blinick

20/11/17 J, G. Bell

21/11/17 J. Blinick

21/1 1/17 S. H. Zweig

22/1 1/17 J. D. van Gent

22/11/17 S. H. Zweig

24/11/17 J. D. van Gent

24/11/17 M. C. A. Loughry

24/11/17 S. H. Zweig

24/11/17 S. H. Zweig

24/11/17 J. Blinick

26/11/17 J. G. Bell

27/11/17 S. H. Zweig

27/11/17 J. G. Bell

eserip#on

Email correspondence with S. Zweig and J. Bell regarding payment of
costs order and discrete issues relating to same; Reviewing and
considering correspondence from M. Beeforth requesting production of
RBC statements; Organizing same for production; Internal
correspondence regarding same

Drafting correspondence to Davies' counsel regarding budget and
additional requested information; Drafting internal correspondence
regarding same; Drafting correspondence regarding costs award

Email correspondence to and from M. Beeforth regarding production of
Aeolian bank statements

Call with N. Goldstein

Emails to and from N. Goldstein concerning the status of the agreement
of purchase and sale, and to obtain instructions to continue to hold the
deposit

Emails regarding status of transaction

Email from S. Zweig forwarding executed agreement of purchase and
sale; Numerous entails to and from J. Cooper, M. Loughly and S. Zweig
concerning error in Sch'e'dule "C] to the agreement of purchase and sale;
Facilitating executiOn and delivery of due diligence authorization

Multiple emailS with S. Zweig and J. van Gent regarding email from
purchaser's counsel, the due diligence authorization and issue with PINs;
Reviewing purchase agreement and pulling PIN to resolve discrepancy
with PINs; Revising critical dates list and circulating same to purchaser's
counsel

Reviewing J. Cooper email and authorization form; Emails regarding
same and coordinating execution; Reviewing critical dates list

Reviewing KingSett rent attornment letter

Reviewing correspondence from I. Aversa; Internal correspondence
regarding same

Drafting correspondence regarding statement of claim against

Eniails with I. Aversa regarding upcoming GT motion; Call with KSV,
A&B and Chaitons regarding next steps in litigation; Reviewing email
from investor; Call with N. Goldstein; Reviewing and commenting on
revised claim; Reviewing revised draft

Reviewing and revising statement of claim against; PreparingPreparing
for and attending conference call with Aird & Berlis and others to
discuss same; Meeting with S. Zweig and J. Blinick to discuss same

Hours

0.06

0.04

0.03

0.03

0.10

0.20

0.30

0.90

0.40

0.01

0.01

0.01

0.20

0.14



Bennett Jones

December 19, 2017
Page 6

Pate

27/11/17

- —
Lawyer

J. Blinick

28/1 1/17 J. Blinick

28/11/17 S. H. Zweig

29/11/17 S. H. Zweig

29/11/17 J. Blinick

29/1 1/17 M. C. A. Loughry

30/1 1/17 J. Blinick

30/1 1/17 S. H. Zweig

Client:
Invoice No.:

Description,

074735.00009
1202820

Conference call with BJ, KSV, AB and Chaitons regarding amended
claim, discrete issues relating to same and path forward; Internal
discusSions regarding same; Revising claim; Revising cover letter tom,
ella enclosing same; Circulating copies of same internally; Further
revising same as per comments; Emailing copies of same to KSV;
Generally engaged in file

Serving issued claim on'defendants; Email correspondence and 0.09
discussions with KSV, J, Bell and S. Zweig regarding amended claim
and discrete issues relating to same; Making further revisions to amended
claim and cover letter to iffingffie as per comments and discussions;
Circulating revised draft of same

Emails with B. Kofman regarding upcoming GT motion; Reviewing 0.19
correspondence serving claim; Reviewing recovery analysis; Reviewing
emails from investors; Reviewing comments on letter to 111111.;
Reviewing B. Kofman comments on statement of claim and discussing
same; Reviewing and commenting on revised recovery analysis

Further emails.regarding statement of claim; Reviewing revised recovery 0.07
analysis; Reviewing Order and Endorsement in GT motion; Call with J.
Blinick

Discussions with S.' Zweig regarding discrete issues relating, to litigation 0.04
and path forward; Email correspondence to and from B. Kofman
regarding same; Revising amended claim to incorporate B. Korman's
further c' omments 'on same

Ours

Reviewing critical dates list and diarizing dates

Discussions with S. Zweig regarding discrete issues relating to matter;
Reviewing correspondence to and from B. Kofman; Follow-up
correspondence to opposing counsel to obtain confirmation of acceptance
of service of issued. claim; Reviewing and considering affidavit of J.
Davies regarding assets, liabilities and cash flow

Emails regarding litigation; Reviewing Davies' Affidavit

Total Hours

ProfeSsional Services

Timekee er - Hours . Rate
J, 0. Bell 0.67 660.00
D. van Gent 0.90 740.00
H. Zweig 4.41 680.00

J. Blinick 1.87 500.00
M. C. A. Loughry 1.50 340.00

0.17

0,10

0.04

0.10

9.35

5,552.00

Other,Charges
Printing Charges 42.36

Total Other Charges  $ 42.36 



Bennett Jones

December 19, 2017
Page 7

bisburieifei
Courier Charges
Land Titles
Process Servers

Client: 074735.00009
Invoice No.: 1202820

Total Disbursements

$ 52.51
84.06
29.71

166.28

Distiurseineutilieurred As Your Agent on-Taxiblej
Souncloath Legal Conferencing 5.13

Total Disbursements Incurred As Your Agent $ 5.13

GST/I-IST $ 748.88

TOTAL DUE $ 6,514.65



BenneIt Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON TVI5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: December 19, 2017
invoice: 1202820

Remittance Statement

Professional Services 5,552.00

Other Charges 42.36

Disbursements 166,28

Disbursements Incurred As Your Agent (Non-taxable) 5.13

Total Due before GST/HST 5,765.77

GST/HST 748.88

TOTAL Due in CAD $ 6.514.65

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2.'d Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 

8m
 Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at wymbenneffiones.com or contact our Privacy Officer
b y writing our offices in Calaary, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Tab I



THIS IS EXHIBIT "I" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.

WSLLGAI,\074735N00009\2080782,4v1



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON IVI5H 1 J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, I First Canadian Place
P.O. Box 130
Toronto, Ontario M5X IA4

Re: 1703858 ONTARIO fNC.
Our File Number: 074735.00009

Date: December 3 I , 2017
Invoice: 1206138

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 4,3 84.60

Other Charges 36.95

Disbursements 16,01

Disbursements Incurred As Your Agent (Non-taxable) 35.00

Total Due before GST/HST 4,472.56

OST/FIST • 576.88

TOTAL Due in CAD 5.049.44

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies, For further information visit our website at www.bennettjones.corn or contact our Privacy Officerby writina our offices in Caloarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Bennett Jones

December
Page 2

Date -̀

31, 2017 Client: 074735.00009
Invoice No.: 1206138

01/12/17 J. G. Bell Reviewing materials provided by J, Davies regarding assets; Drafting
correspondence regarding same

0.04

01/12/17 S. FL Zweig Reviewing D. Franklin memo; Reviewing correspondence with MOW 0.14
MM. Call with N. Goldstein; Emails regarding Davies' affidavit;
Entails with GT regarding litigation

01/12/17 J. Blinick Email correspondence and phone call with ainglii; Emailing copy of
affidavit of J. Davies disclosing assets and liabilities to KSV; Internal
correspondence regarding same and discrete issues relating to same

0.07

03/12/17 S. H. Zweig Reviewing correspondence in connection with D. Franklin memos; 0.11
Reviewing additional memos

04/12/17 S. H, Zweig Entails regarding next steps with Davies; Reviewing additional Franklin
memos

0.16

04/12/17 J. Blinick Internal discussions and correspondence regarding matter and discrete
issues relating to same; Finalizing amended claim and cover letter and
having copies of same delivered to 111111111111111.111111111.1.1; Email
correspondence to and from B. Kofman regarding affidavit of J. Davies
disclosing assets/liabilities and next steps

0.09

04/12/17 J. D. van Gent Emails to and froM M. Loughry and J. Cooper concerning status of
waiver; Emails from B. Korman concerning same

0.20

04/12/17 M. C. A. Loughry Emailing J. Cooper regarding expiry of conditional period; Meeting with 0.40
J. van Gent; Emailing N. Goldstein regarding conditional period

04/12/17 J. G, Bell Draftingcorrespondence regarding latest materials on disclosure of 0.03
Davies' assets; Drafting correspondence regarding Davies' request for
information

05/12/17 M. C. A. Loughry Pulling construction liens registered on title for S. Zweig and circulating
in an email to S.-Zweig and. p. Bell •

0.40

05/12/17 S. H. Zweig Emails regarding Burlington-bid; High level review of lien claims 0.40
05/12/17 P. K. Bell PhOne call with counsel for lien claimants in respect of lien claims; 0.20

Reviewing materials regarding same

05/12/17 J. Blinick ReViewing and considering report from investor forwarded by B. 0.06
Kofman; Reviewing email correspondence to and from M. Beeforth

05/12/17 S. H. Zweig Emails with GT and KSV regarding outstanding liens and current status
thereof; Reviewing additional information from D. Franklin

0.1 I

06/12/17 S. H. Zweig Reviewing correspondence with investor 0.03
07/12/17 S, H. Zweig Reviewing additional materials from D. Franklin 0.04
08/12/17 S. H. Zweig Call with Noah Goldstein; Emails with B. Kofman regarding Davies 0.19

Affidavit; Emails with A&B regarding status of litigation; Reviewing
offer received from A. Harris; Discussions with J. Bell, B. Kofman and
N.•Goldsteinsegarding same



Bennett Jones

December 31, 2017
Page 3

Date _LawYer
08/12/17 J. G. Bell

1 1/1 2/17 S. H. Zweig

1 1/12/17 J. G. Bell Drafting correspondence regarding J. Davies' living expenses

1 1/12/17 S. H. Zweig Reviewing letter from Divisional Court; Emails regarding same; Entails
with M. Beeforth regarding upcoming funding request under Mareva

11/12/17 J. Blinick Reviewing andconsidering correspondence from Divisional Court; 0.06
Email correspondence to and from B. Kofman regarding same and next
steps; Instrtieting E.'Fintio regarding preparatiOn of Bill of Costs;
Re:Viewing correspondence from M. Beeforth regarding potential motion
to vary .Mareva,Order to provide for further allowance for living
expenses and legal costs; Internal correspondence regarding same

12/12/17 J. Blinick Researching discrete issues relating to cost submissions to Divisional 0.23
Court; Internal correspondence and discussions regarding same;
Correspondence with KSV regarding same; Discussions with opposing
counsel regarding same; Correspondence and discussions, internally and
with KSV, regarding pOtential settlement with A. Harris; Drafting letter
to A. Harris setting out counter-offer to settle; Circulating copy of same
internally for review and comment; Revising same as per discussions and
correspondence; Entailing copy of same to KSV for review and
comment; Generally engaged in file

1 2/12/17 J. G. Bell Drafting correspondence regarding Alan Harris' proposed terms of 0.06
settlement and strategy going forward; Reviewing correspondence
regarding Drafting correspondence
regarding costs submissions to the Divisional Court

12/12/17 S. H. Zweig Entails with KSV regarding potential A. Harris settlement; Emails with J. 0.17
Bell and J. Blinick regarding same; Emails with M. Beeforth and B.
Kofman regarding upcoming funding request under Mareva; Discussions
regarding  Milsrsagernismollt; Emails regarding Div Court
request for costs Submissions, and correspondence with KSV regarding
snip; Reviewing and commenting on draft letter to A. Harris

1 2/12/17 M. C. A. Loughry Phone call with A. Zampino and authorizing the wire toenail. for the 0.20
return of the deposit; Circulating wire confirmation to N. Goldstein and
ilainiP representative

Description

Client:
Invoice No,:

074735,00009
120 613 8

:Hours

0.09Drafting correspondence regarding Davies' request for access to
documents; Reviewing offer to settle from A. Harris; Speaking with B.
Kofman regarding same; Speaking with N. Goldstein regarding same

08/12/17 J. Blinick Reviewing and considering settlement offer from A. Harris and related 0,03
correspondence

10/12/17 M. C. A, Loughry Reviewing correspondence regarding the return of the deposit; Entailing 0.10
S..Zanchetta with. instructions for the return of the deposit on Monday

1 1 /12/1 7 M. C. A. Loughry Arranging forreturn of the deposit; Phone call with V. Cotic; Phone call 0.30
with Y. Bohbot regarding wire instructions for j'im'War--; Various entails
regarding return of deposit and wire instructions

Reviewing new offer received 0.20

0.01

0.09



Bennett Jones

December 31, 2017
Page 4

."•,7
Date'u Lawyer
N.,c4., •

1 3/12/17 J. G. Bell

13/12/17 S. H. Zweig

13/12/17 J. Blinick

14/12/17 J. Blinick

14/12/17 J. G. Bell

14/1 2/17 S. H. Zweig

1 5/12/17 S. H. Zweig

Client:
Invoice No.:

Description

074735.00009
1206138

Drafting correspondence regarding Harris settlement; Drafting
correspondence regarding

Reviewing B. Kofman comments on letter to A. Harris; Reviewing draft
materials from M. Beeforth for funding request; Call with N. Goldstein;
Reviewing revised draft of letter to A. Harris and additional comments;
Reviewing final motion record from M. Beeforth; Discussions with J.
Bell, J. Blinick and N. Goldstein regarding Davies

Email correspondence and discussions, internally and with KSV,
regarding potential settlement with A. Harris and discrete issues relatinL,
to same; Revising letter to A. Harris; Emailing copy of samc to KSV for
further review and comment; Making further revisions and finalizing
same; Having same delivered; Emailing copy of same to KSV; Further
internal discussions and correspondence regarding discrete issues
relating to matter; Generally engaged in file

Internal call regarding matter and discrete issues relating to same;
Reviewing insurance policies and corresponding internally regarding
same; Reviewing and considering draft order to vary Mareva to allow for
living expenses; Internal correspondence regarding same; Conference
call with B. Kofman, S. Zweig and J. Bell regarding matter and discrete
issues relating- to same; Email correspondence to and from M. Beeforth
regarding costs of motion for leave to appeal; Drafting letter to
Divisional Court regarding same

Preparing for and attending conference call with B. Kofman regarding
various developments and strategy going forward; Drafting
correspondence regarding same; Speaking with OillIgenlib
1111111110111111111111111111111111.; Drafting correspondence regarding same;
Speaking with S. Zweig and J. Blinick regarding file; Speaking with
counsel forte

Call with J. Bei] and J. Blinick; Call with KSV; Reviewing draft Orders
from M. Beeforth and discussing same; Reviewing email from UMW;
Call with  D. Franklin; Call with A&B; Emails with KSV regarding same;
Emails regarding costs submission for leave to appeal motion

ReViewing and commenting on draft letter to Div Court; Call with N.
Goldstein; Emails regarding secured claims filed in GT claims process;
Reviewing documents in connection with same and discussions with N.
Goldstein regarding same; Call with I. Aversa; Emails regarding aleg.

0.06

0.29

0.20

0.33

0.23

0.40

0.17

15/12/17 M. C. A. Loughry Retrieving and sending- to S. Zweig the requested PPSA search for 0.10
1703858 Ontario Inc.

1 5/12/17 J. G. Bell Speaking with counsel for' ; Drafting correspondence regarding
costs on Divisional Court; Reviewing correspondence related to claim
against OM

0.04



Bennett Jones

December 31, 2017
Page 5

Lawyer

Client: 074735.00009
Invoice No.: 1206138

Description . onrs

15/12/17 J. Blinick Emailing copy of let-ter to Divisional Court to J. Bell and S. Zweig for
review and comment; Internal correspondence and discussions regarding
same; Revising letter; Entailing copy of same to NI. Beeforth for review
and comment

0.04

16/12/17 P. K. Bell Correspondence with S. Zweig regarding construction lien claim
materials

0.10

16/12/17 J. G. Bell Drafting correspondence regarding neat steps in pursuing claims against
allin; Reviewing correspondence regarding same; Drafting
correspondence regarding MINIIIMIENOMMiaib

0.04

16/12/17 S. H. Zweig ReViewing correspondence regarding'  Emails with N. 0.06
Goldstein regarding FSCO meeting

17/12/17 S. H. Zweig Emails with M. Beeforth regarding upcoming hearing 0.03

18/12/17 S. H. Zweig Reviewing offer from A. Harris; Emails regarding same; Reviewing M. 0.19
Beeforth comments on Div Court letter; Emails with B. Kofman
regarding upcoming hearing; Call with A&B and KSV regarding A.
Harris; Preparing for Davies' motion

18/12/17 J. G. Bell Re\Acwing letter from A. Harris regarding possible settlement; Preparing
fOr'andattending conference call with Grant Thornton and Aird & Berlis

0.10

to 'discuss same;•Drafting correspondence regarding same

18/12/17 S. H. Zweig Call with lien counsel 0.10

18/12/17 J. Blinick Email correspondence to and from M. Beeforth regarding letter to Div. 0.16
Ct.; Revising and finalizing same; Having copy of same delivered;
Multiple correspondences to and from S. Zweig, J. Bell and B. Kofman
regarding matter and discrete issues relating to same; Conference call
with BJ, KSV and AB regarding potential settlement with A. Harris;
FollOw-up'correSpondence with S. Zweig and B. Kofman regarding path
forWard

19/12/17 S. H. Zweig Reviewing statement of claim from lien claimant 0.20

19/12/17 J. G. Bell Drafting correspondence regarding Davies' living expenses; Drafting
correspondence regarding next steps re. A. Harris

0.03

19/12/17 S. H. Zweig Attending Davies' motion; Emails with internal team and A&B 0.10

20/12/17 S. H. Zweig Emails with KSV; Reviewing and commenting on letter to A. Harris; 0.11
Reviewing B. Kofman comment; Call with I. Aversa; Email to KSV

20/12/17 J. Blinick Drafting letter to A. HarriS regarding settlement; Circulating copy of
same internally for review and comment; Revising same as per
comments; Emailing copy of same to KSV for review and comment;

0.1 1

Email correspondence to and from B. Kofman regarding same; Further
revising same as per comments; Finalizing letter; Having copy of same
delivered to A: Harris; Emailing copy of same to KSV

20/12/17 J. G. Bell Reviewing and revising letter to A. Harris; Drafting correspondence
regarding same •

0.01



Bennett Jones

December 31, 2017
Page 6

Dal t', •

Client: 074735.00009
Invoice No.: 1206138

Description Hours`
21/12/17 J. G. Bell Reviewing correspondence 0.01
23/12/17 S. H, Zweig Reviewing correspondence between GT and D. Martino; Email to KSV

regarding same
0.01

24/1 2/17 S. II. Zweig Reviewing various correspondence 0.07
25/12/17 S. H. Zweig Reviewing further correspondence 0.04
27/12/17 S. H. Zweig Emails with J. Bell regarding Harris update 0.03
27/12/17 J. G. Bell Drafting correspondence regarding claim against omak 0.01
28/12/17 S. H. Zweig ReViewing D. Goldhand email regarding Landmark Capital 0.01

Tiniekee'i ex'

Total Hours

Professional Services

Ftiti;

7.59

4,384.60

J. G. Bell 0.76 660.00
P. K. Bell 0.30 630.00
J, D. van Gent 0.20 740.00
S. H. Zweig 3.45 680.00
J. Blinick 1,38 500.00
M. C. A. Loughry 1.50 340.00

Printing Charges
36.95

Total Other Charges $ 36.95

.,”
Courier Charges

2.01
Land Titles

14.00
Total Disbursements 16.01

Disbursements Incurred.As Your Agent (Non-Taxable).
Bank Service Charges

35.00
Total Disbursements Incurred As Your Agent $ 35,00

GST/HST $ 576.88

TOTAL DUE $ 5,049.44



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON IVI5I-1 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: December 31, 2017
Invoice: 1206138

Remittance Statement

Professional Services $ 4,384.60

Other Charges 36.95

Disbursements 16.01

Disbursements Incurred As Your Agent (Non-taxable) 35.00

Total Due before GST/EIST 4,472.56

GSTIHST 576.88

TOTAL Due in CAD 5.049.44

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2'd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writina our offices in Caloarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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AFFIDAVIT OF SEAN H. ZWEIG
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Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 1 J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: February 8, 2018
Invoice: 1210389

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 14,428,50

Other Charges 511,92

Disbursements 2.01

Disbursements Incurred As Your Agent (Non-taxable) 4,76

Total Due before GST/HST 14,947,19

GST/HST 1,942.52

TOTAL Due in CAD 16.889.71

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.corn or contact our Privacy Officer
by writina our offices in Calgary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Bennett Jones

February 8, 2018
Page 2

-Thite• •

Client: 074735.00009
Invoice No.: 1210389

- Description -Hours
02/01/18 P. K. Bell Reviewing and analyzing construction lien claimants' statements of claim

and construction documents, in respect of claims from Varcon and
1.30

Limon; Correspondence with S. Zweig regarding mortgage information;
Researching and reviewing applicable statutory provisions

02/01/18 S.14. Zweig Emails with P. Bell regarding lien claim 0.10
02/01/18 J. Blinick Reviewing and considering correspondence from A, Harris regarding

potential settlement; Internal correspondence and discussions regarding
same and path forward; Reviewing and considering correspondence from

0.05

KSV and AB regarding same

02/01/18 S. H. Zweig Reviewing letter from A. Harris; Various emails regarding same and
related issues; Emails with A&B regarding same; Call with N. Goldstein;

0.15

Discussion with N. Goldstein and J. van Gent regarding possible JV
arrangement

02/01/18 J. G. Bell Reviewing correspondence from A. Harris; Drafting correspondence
regarding same; Meeting with J. Blinick to discuss materials to be
prepared

0.08

02/01/18 J. D. van Gent Emails to and from S. Zweig concerning potential joint venture for
certain properties; Telephone call with N. Goldstein to discuss same

0.08

03/01/18 J. G. Bell Drafting correspondence regarding next steps and strategy going
forward; Speaking with counsel for .111111111111.110111.111.111110i

0.06

Speaking with counsel for imml; Drafting correspondence regarding
A. Harris settlement

03/01/18 S. H. Zweig Discussions with B. Kofman and J. Bell regarding litigation status; 0.06
Reviewing and commenting on letter to A. Harris

03/01/18 J. Blinick Email correspondence to and from J. Bell and S. Zweig regarding matter; 0,12
Drafting responding letter to A. Harris; Circulating copy of same for
review and comment; Revising same; Having copy of same delivered

04/01/18 J. Blinick Drafting settlement documents for potential settlement with A. Harris, E. 0.33
Harris and Dachstein Holdings Inc.; Emailing copies of same to S. Zweig
and J. Bell for review and comment; Reviewing and considering S.
Zweig's comments on same

04/01/18 S. H. Zweig Emails regarding status of litigation; Reviewing and commenting on
draft settlement documents

0.09

04/01/18 J. D, van Gent Telephone call with A. Reichman to discuss current use of property and
preliminary questions arising from initial review of form of purchase
agreement

0.10

05/01/18 S. H. Zweig Emails regarding correspondence from D. Martino 0.03

06/01/18 S. H. Zweig Emails regarding litigation status; Emails regarding D. Martino
correspondence; Emails with A&B; Reviewing revised draft of
settlement documents, and emails regarding same

0.10



Bennett Jones

February 8, 2018
Page 3

Date ,.,Lai

06/01/18

07/01/18

J. G. Bell

J. G. Bell

08/01/18 S. H. Zweig

08/01/18 J. Blinick

09/01/18 J. Blinick

09/01/18 S. H. Zweig

09/01/18 J. G. Bell

10/01/18 S. H. Zweig

10/01/18 J. Blinick

1 1/01/18 J. Blinick

1 1/01/18 S. H. Zweig

1 1/01/18 J. D. van Gent

1 1/01/18 J. G. Bell

12/01/18 J. G. Bell

Client:
invoice No.:

074735.00009
1210389

Description -aoeirk!

Drafting correspondence regarding status of various settlements

Reviewing and revising A. Harris settlement documents; Drafting
correspondence regarding same

Further entails regarding D. Martino correspondence; Call with J. Bell
and .1. Blinick regarding draft settlement documents

Email correspondence to and from J. Bell and S. Zweig regarding
documents for potential settlement with A. Harris, E. Harris and
Dachstein; Conference call regarding same; Revising documents as per
discussions; Emailing copies of same to B. Kofman and N. Goldstein for
review and comment

0.03

0.03

0.09

0.09

Drafting letter to MOW Circulating copy of same internally for 0.10
review and comment; Revising same as per comments; Emailing copy of
same to KSV for review and comment; Email correspondence to and
from KSV regarding documents for potential settlement with A. Harris et
al; Emailing copies of same to AB and GT for review and comment

Discussion with N. Goldstein regarding settlement documents; 0.05
Reviewing and commenting on draft letter to 41111.1111

Preparing for and attending conference call to discuss A. Harris 0.06
settlement documents and next steps in other settlements

Reviewing B. Kofman comments on letter to 41111110; Emails regarding 0.05
same; Reviewing email from M. Beeforth

Reviewing and considering B. Kofman's comments on letter to 0.10
Email correspondence to and from B. Kofman regarding same; Revising
and finalizing letter; Delivering copy of same to 111111110; Emailing
copy of same to KSV, GT and AB; Reviewing email correspondence to
and from M. Beeforth

Reviewing and considering AB's comments on settlement documents; 0.12
Revising same to incorporate comments; Circulating copy of same
internally for further review and comment; Internal correspondence
regarding same and next steps; Circulating copy of same to KSV for final
review and comment before delivery to A. Harris

Reviewing and commenting on draft JV outline document; Discussion 0.22
with J. van Gent regarding same; Call with J. Blinick; Call with J. Bell;
Emails regarding Davies update with KSV and J. Bell; Reviewing A&B
comments on settlement agreement; Reviewing revised JV outline
document; Emails with Receiver regarding lien claim matters in
connection with possible JV

Reviewing letter of intent; Office conference with S. Zweig to discuss 0.50
questions and comments on same

Reviewing correspondence; Speaking with counsel for 6111111. 0.06
11111111111 ; Drafting correspondence regarding same

Reviewing and revising settlement documents 0.03



Bennett Jones

February 8, 2018
Page 4

Client: 074735.00009
Invoice No.: 1210389

Vat e. Lawyer :Honks.
1 2/0 1/1 8 P. K. Bell Meeting with M. Bennett regarding subcontractor lien claimant research

issues; Reviewing materials in respect of same
0.20

12/01/18 S. H. Zweig Discussion with P. Bell regarding lien matter 0.30

12/01/18 S. H. Zweig Reviewing B. Kofman comments on settlement documents, and emails
regarding same

0.05

14/01/18 S. IT Zweig Reviewing revised settlement agreement and draft email to KSV 0.03

1 4/01/18 J. G. Bell Reviewing settlement agreements; Drafting correspondence regarding
consideration issue

0.03

14/01/18 .1. Blinick Email correspondence with B. Kofman, S. Zweig and J. Bell; Revising
settlement documents to address B. Kohl-Ian's comments; Emailing
revised documents to J. Bell and S. Zweig for further review and
comment; Finalizing documents; Emailing same to B. Kofman and N.

0.10

Goldstein for final approval before delivery to A. Harris

1 5/01/18 .1. Blinick Internal correspondence regarding matter and next steps; Drafting
follow-up letter to A, flank enclosing draft settlement documents;

0.09

Internal discussions and correspondence regarding same; Having letter
finalized and delivered to A. Harris together with draft settlement
documents

15/01/18 J. G. Bell Reviewing correspondence regarding Harris settlement 0.02

15/01/18 S. H. Zweig Emails with KSV regarding settlement documents and related issue; 0.06
Reviewing and commenting on draft letter to A. Harris

15/01/18 H. M. A. Bennett Research for P. Bell on construction liens 3.40

16/01/18 H. M. A. Bennett Research for P. Bell regarding construction liens 3.60

16/01/18 P. K. Bell Meeting with M. Bennett regarding construction lien claims by
contractor and subcontractor and related issues; Reviewing- and analyzing

0.40

Construction Lien Act provisions in respect of same

17/01/18 P. K. Bell Correspondence with M. Bennett regarding construction lien research
issues

0.10

17/01/18 H. M. A. Bennett Research for P. Bell on construction liens; Drafting a memo for P. Bell
on construction liens

4.20

18/01/18 H. M. A. Bennett Drafting a memo for P. Bell on construction liens 4.70

18/01/18 J. Blinick Reviewing and considering Divisional Court's decision on leave to
appeal motion and correspondence to and from KSV, AB and others
regarding same

0.06

19/01/18 S. H. Zweig Discussion with P. Bell regarding lien claims 0.10

19/01/18 S. H. Zweig Reviewing leave to appeal decision; Considering same and multiple
discussions regarding same; Emails with J. Bell regarding

0.10

41111111011111111

20/01/18 .f. Blinick Email correspondence with J. Bell and S. Zweig 0.02



Bennett Jones

February 8, 2018
Page 5

Date

20/01/18 J. G. Bell

21/01/18 J.

21/01/18 S. H. Zweig

21/01/18 J. G. Bell

22/01/18 S. H. Zweig

22/01/18 J. Blinick

22/01/18 J. G. Bell

23/01/18 S. H. Zweig

26/01/18 S. H. Zweig

26/01/1 8 M. C. A. Loughry

26/0_1./1 8 S. H. Zweig

26/01/18 J. D. van Gent

26/01/18 P. K. Bell

26/01/18 J. G. Bell

Client:
Invoice No.:

Desetiption

074735.00009
121 0389

Drafting correspondence regarding leave to appeal being granted by the
Divisional Court; Drafting correspondence regarding action against •ems
Email correspondence and conference call with S. Zweig and J. Bell 0.09
regarding matter and path forward

Discussion with B. Kofman regarding leave to appeal decision and 0.09
related issues; Call with J. Bell and J. Blinick regarding same

Preparing for and attending conference call to discuss next steps 0.06

Discussion with J. Blinick regarding costs award; Call with Receiver 0.10
regarding litigation matters

Internal correspondence regarding discrete issues relating to matter; 0.10
Conference call with KS V regarding leave to appeal decision and path
forward; Follow-up discussions with S. Zweig regarding same and next
steps

Preparing for and attending conference call to discuss next steps in 0.08
various actions; Drafting correspondence regarding same

Emails with Receiver regarding next steps in litigation 0.03

Reviewing correspondence regarding A. Harris; Call with I. Aversa; 0.09
Reviewing draft leave to appeal order, and emails regarding same and
related issue

• EIolfrs,

Meeting with J. van Gent discussing term sheet and required changes to
form of purchase agreement; Revising form of purchase agreement to
incorporate terms in term sheet from the proposed buyer; Discussing
draft with J. van Gent and revising accordingly

Reviewing term sheet for purchase of Burlington property; Emails with
P. Bell regarding lien claim

Email from S. Zweig with instructions to prepare a revised form of
purchase agreement; Reviewing offer sheet; Office conference with M.
Loughry to provide instructions for drafting form of purchase agreement;
Beginning to review and provide comments on same

Conducting research and analysis into construction lien claim issues
including priority dispute with mortgagees, and amounts of requisite
statutory holdbacks under the Construction Lien Act; Reviewing and
analyzing case law regarding same

Reviewing correspondence from A. Harris; Drafting correspondence
regarding same; Reviewing form of proposed Divisional Court Order re.
leave to appeal; Drafting correspondence regarding same

0.03

2,70

0.20

0.50

1.10

0.03
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February 8, 2018
Page 6

26/01/18

l•

[sawyer:.

J. Blinick

28/01/18 J. Blinick

28/01/18 J. G. Bell

28/01/18 S. H. Zweig

29/01/1 8 S. H. Zweig

29/01/18 S. H. Zweig

29/01/1 8 J. D. van Gent

29/01/18 P. K. Bell

29/01/18 J. G. Bell

29/01/18 J. Blinick

30/01/18 J. Blinick

30/01/18 J. G. Bell

30/01/18 H. M. A. Bennett

30/01/18 S. H. Zweig

Client:
Invoice No.:

Description_

074735.00009074735.00009
1210389

Reviewing and considering email correspondence from M, Beeforth
enclosing draft order; Internal correspondence and discussions regarding
same; Email correspondence to M. Beeforth to approve order as to form
and content; Reviewing correspondence from A. Harris; Responding to
same to provide A. I Iarris with electronic copies of settlement
documents; Drafting
1111.1111.1111111MOISS; Generally engaged in matter

Email correspondence to and from S. Zweig and J. Bell

Drafting correspondence regarding Davies appeal

Emails with J. Bell and J. Blinick regarding appeal issue

Emails regarding next steps in appeal; Reviewing FSCO orders granted;
Reviewing Notice of Appeal and Certificate; Reviewing and commenting
on revised claim including 11111.1111111.101110; Reviewing J. Bell
comments

Reviewing draft APS

Office conference with A„feanrie to discuss treatment of development
charges in draft purchase agreement; Revising purchase agreement to
reflect same; Email to B. Kofman and N. Goldstein forwarding same

Reviewing and analyzing loan agreements; Internal correspondence

Reviewing correspondence from J. Davies' counsel; Drafting
correspondence regarding same; Reviewing and revising statement of
claim against IIIIIIIMIIIMIMIMMML; Drafting correspondence
regarding same

Drafting amended claim adding 1k as parties;
Circulating copy of same for review and comment; Revising same as per
comments; Reviewing and considering Notice of Appeal and certificate
of evidence; Diarizing all deadlines for Appeal; Generally engaged in
matter

Conference call with J. Bell and S. Zweig; Making further revisions to
claim; Circulating copy of same for further review and comment;
Internal correspondence regarding same; Emailing copy of same to B.
Kofman and N. Goldstein for review and comment; Email
correspondence with B. Kofman regarding same

Drafting correspondence to counsel for alinli; Reviewing
correspondence from same; Drafting correspondence regarding revised
statement of claim; Speaking with S. Zweig and J. Blinick regarding
same

0.23

0.02

0.02

0.05

0.15

0.50

0.50

0.30

0.09

0.23

0.13

0.06

Reviewing email to client for P. Bell regarding construction liens 0.30

Reviewing N. Goldstein email regarding Burlington recommendation;
Reviewing P. Bell lien analysis

0.20



Bennett Jones

February 8, 2018
Page 7

Client:
Invoice No.:

074735,00009
1210389

30/01/18 P. K. Bell Reviewing and analyzing construction lien claims and priority with
mortgagee under the Construction Lien Act; Researching and analyzing
statutory provisions and case law regarding same; Correspondence with
N. Goldstein; Drafting summary analysis and correspondence to S.
Zweig regarding same

30/01/18 S. 14, Zweig Entails with 13. Kofman regarding amended claim; Emails regarding PO
SIMINIMM ; Call with J. Bell and J. Blinick; Reviewing and
commenting on revised statement of claim

31/01/18 S. H. Zweig Emails with Trustee regarding proposed sale; Preparing for and attending
call with counsel for Varcon; Entails regarding APS; Reviewing P. Bell
email to V. Scalisi

1.60

0.10

0.70

31/01/18 J. D. van Gent Email from N. Goldstein forwarding comments on draft purchase 0.30
agreement; Telephone call with N. Goldstein to discuss same; Revising
same; Email to N. Goldstein forwarding an execution copy of the
purchase agreement

31/01/18 P. K. Bell Phone call with V. Scalisi, counsel for Varcon construction lien claimant 0.60
in respect of construction lien claim; Reviewing and analyzing materials
in respect of same; Correspondence with V. Scalisi

31/01/18 S. H. Zweig Reviewing article in Globe regarding FSCO decision 0.02

Total Hours

Professional Services

Timekeipir:'- .
J. G. Bell 0.77 $ 675.00
P. K. Bell 5.60 675.00
J. D. van Gent 1.98 755.00
S. H. Zweig 3,81 695,00
J, Blinick 1.98 555.00
M. C. A. Loughry 2.70 370.00
H. M. A. Bennett 16.20 240.00

Citheii• Chaigei
Printing Charges
Library Computer Search
Photocopy Charges

Distiorsenieit4-
Courier Charges

33.04

14,428.50

68.67
432.25

1 1.00
Total Other Charges  $ 511,92

Total Disbursements
2.01
2.01



Bennett Jones

February 8, 2018
Page 8

Client:
Invoice No.:

074735.00009
1210389

ti.ishaileatillts Incurred, s'YouiAlent.(Soi-MaxabloY.;
Soundpath Legal Conferencing $

Total Disbursements Incurred As Your Agent $
4.76
4,76

GST/HST $ 1,942.52

TOTAL DUE $ 16,889.71



Bennett. Jones

KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC,
Our File Number: 074735.00009

Date: February 8, 2018
Invoice: 1210389

Remittance Statement

Professional Services 14,428,50

Other Charges 51 1.92

Disbursements 2.01

Disbursements Incurred As Your Agent (Non-taxable) 4.76

Total Due before CST/HST $ 14,947.19

GST/HST 1,942.52

TOTAL Due in CAD 16.889.71

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - ri Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest ate rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writing our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Tab K



THIS IS EXHIBIT "K" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.

WSI,EGAI 07 47 3 5\ 000 09 \ 2 0 807 8 2 k. I



Bennett Jones

RSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5I-1 1J9

Attention: BOBBY KOFIVIAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario IvI5X 1A4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: March 8, 2018
invoice: 1213661

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 3,603.25

Other Charges 7.31

Disbursements 8,57

Total Due before GST/HST 3,619,13

GST/HST 470.48

TOTAL Due in CAD 4.089.61

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer
by writing our offices in Caloary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



Bennett Jones

March 8, 2018
Page 2

Date

01/02/1 8

-

J. D. van Gent

01/02/18 J. Blinick

01/02/1 8 S. H. Zweig

01/02/1 8 J. G. Bell

02/02/1 8 J. G. Bell

02/02/1 8 S. H. Zweig

04/02/18 J. Blinick

06/02/1 8 J. Blinick

06/02/1 8 S. H. Zweig

07/02/1 8 S. H. Zweig

07/02/18 P. K. Bell

07/02/18 J. G. Bell

08/02/18 S. II. Zweig

Client: 074735.00 009
Invoice No.: 1213 661

. .
Deseription-a• 

Email from N. Goldstein forwarding correspondence to the purchaser
forwarding execution copy of the purchase agreement

Reviewing email correspondence from A. Harris regarding settlement 0.03
documents; Email ing same to S. Zweig and J. Bell for review; Email
correspondence with S. Zweig and J. Bell regarding same; Email
correspondence to A. Harris regarding same and path forward

Reviewing comments from A. Harris on settlement documents; Emails 0.10
regarding same and reviewing B. Kofman comments; Call with J. Bell

Speaking with counsel forte regarding potential next steps; 0.10
Speaking with S. Zweig regarding same; Drafting correspondence
regarding same; Reviewing revisions to settlement documents proposed
by A. Harris; Drafting correspondence regarding same

Drafting correspondence regarding potential settlement; Preparing for 0.10
and attending call with B. Kofman and others to discuss potential
settlements with various defendants; Speaking with counsel for MIMI
regarding potential settlement

Reviewing additional comments from B. Kofman on settlement 0.09
agreement; Call with Receiver regarding litigation matters

Email correspondence with S. Zweig 0.01

Email correspondence with S. Zweig and J. Bell regarding appeal 0.1 1
certificate respecting evidence and amended claim adding 11111111M011,
1101111111111111.111111 Follow-up correspondence to B. Kofman to obtain
comments on amended claim; Preparing appeal certificate respecting
evidence; Emailing copy of same to J. Bell and S. Zweig for review and
comment; Email correspondence with S. Zweig regarding same;
Revising same as per S. Zweig's comments

Emails with J. Blinick regarding certificate respecting evidence for 0.10
appeal; Emails with Receiver regarding litigation matters; Emails with I.
Aversa regarding litigation update; Reviewing and commenting on draft
certificate respective evidence

Reviewing email from J. Nemers regarding questions on litigation; Call 0.10
with A&B regarding litigation update; Call with N. Goldstein regarding
amended statement of claim

flours 

0.10

Correspondence regarding construction lien claims 0.10

Drafting correspondence regarding potential settlement; Drafting 0.03
correspondence to A. Harris regarding same

Emails with internal team, Receiver and A&B regarding A. Harris 0.09
settlement; Reviewing N. Goldstein comments on amended claim;
Emails with J. Blinick regarding certificate for appeal regarding evidence



;Ep Bennett Jones

March 8, 2018
Page 3

Date,'

08/02/1 8

Lawyer .„ •

J. Blinick

08/02/18 J. G. Bell

09/02/1 8 J. G. Bell

1 1/02/18 S. H. Zweig

12/02/18 J. Blinick

Client:
Invoice No.:

escripflol

074735.00009
1213661

Internal correspondence regarding certificate of evidence for appeal;
Further revising same; Emailing copy of same to KSV; Email
correspondence with B. Korman regarding same; Reviewing and
considering correspondence from A. Harris regarding settlement; Email
correspondence internally and with KSV regarding same; Finalizing
settlement documents; Entailing same to AB/GT for signature along with
update on matter; Email correspondence with I. Aversa regarding same;
Reviewing and considering KSV's comments on amended statement of
claim; Internal discussions regarding same; Revising same as per KSV's
comments; Generally engaged in file

Drafting correspondence regarding A. Harris settlement; Speaking with
J. Blinick regarding fresh as amended claim; Drafting correspondence
regarding same

Drafting correspondence to Davies' counsel

0.27

0.03

0.01

Reviewing B. Kofman email regarding FSCO action; Emails with J. 0.03
Blinick regarding appeal certificate

Finalizing respondents certificate regarding evidence; Drafting cover 0.03
letter enclosing same; Having same served on opposing parties and filed
with Divisional Court; internal correspondence regarding same

13/02/18 J. Blinick Revising amended statement of claim; Circulating copy of same 0.13
internally for further review and comment; Emailing copy of same to
KSV for further review and approval; Follow-up correspondence with I.
Aversa regardinL, settlement with A. Harris et al; Preparing execution
copies of documents for settlement with A. Harris et al; Email
correspondence with KSV, GT and AB regarding same; Reviewing
signed documents sent by GT; Generally engaged in matter

13/02/18 S. H. Zweig Reviewing revised draft of amended claim; Emails regarding same and 0.07
related litigation matters; Emails regarding A. Harris settlement

13/02/18 J. G. Bell Reviewing and revising amended statement of claim; Drafting 0.03
correspondence regarding potential settlements

14/02/18 J. G. Bell Drafting correspondence regarding ; 0.04
Drafting correspondence to Davies' counsel

14/02/18 S. H. Zweig Emails with Receiver regarding J. Davies and other litigation matters 0.03

14/02/18 J. Blinick Drafting materials for settlement approval motion; Internal 0.16
correspondence regarding discrete issues relating to same

15/02/18 J. Blinick Drafting materials for settlement approval motion; Internal 0.23
correspondence and discussions regarding discrete issues relating to
same; Email correspondence to and from N. Goldstein regarding
execution of Settlement Agreement

15/02/18 J. G. Bell Reviewing correspondence from Davies' counsel; Drafting 0.06
correspondence regarding same; Speaking with J. Blinick regarding
settlement with A. Harris; Speaking with S. Zweig regarding same



Bennett

March 8,
Page 4

Date•,

Jones

2018 Client: 074735.00009
Invoice No.: 1213661

Descrirdipn. Hours_.

15/02/18 S. H. Zweig Reviewing email from M. Beeforth; Call with J. Bell regarding
settlement; Call with J. Nemers regarding same

0.07

16/02/18 S. H. Zweig Emails with B. Kofman regarding litigation matters; Discussions with J. 0.06
Blinick regarding Settlement Agreement

16/02/1 8 J. Blinick Phone call and email correspondence to and from N. Goldstein 0.03

16/02/18 J. 0. Bell Drafting correspondence to 0.03
IMIUMMIligt; Reviewing correspondence regarding same

17/02/18 P. K. Bell Correspondence with counsel for lien claimant 0.10

17/02/18 S. H. Zweig Emails with P. Bell regarding lien claim 0.10

20/02/1 8 S. H. Zweig Emails with internal team regarding litigation strategic issues; Call with 0.10
1. Aversa; Call with N. Goldstein regarding amended claim;
Correspondence with KSV regarding 1111011.1111111111.

20/02/18 J. Blinick Internal correspondence regarding matter and discrete issues relating to
same; Reviewing correspondence to and from B. Kofman

0.03

21/02/18 J. Blinick Conference call with S. Zweig and J. Bell regarding settlement with A. 0.16
Harris et al and discrete issues relating to same; Email correspondence to
and from B. Kofman; Phone call with N. Goldstein; Reviewing and •
considering KSV comments on amended claim; Revising same as per
comments

21/02/18 S. H. Zweig Emails with Receiver regarding litigation matters; Call with J. Bell and J. 0.19
Blinick regarding litigation update and strategy; Reviewing KSV
comments on Amended Claim; Call with I. Aversa; Reviewing draft
Ross Park receivership order

21/02/18 J. G. Bell Preparing for and attending conference call with S. Zweig and J. Blinick
to discuss A, Harris settlement and other issues; Drafting correspondence
regarding same; Drafting correspondence to B. Kofman regarding
potential investigation into 0111111111111Mt Reviewing and revising
amended statement of claim

0.13

22/02/18 J. G. Bell Drafting correspondence regarding the Arizona property 0,01

22/02/18 S. H, Zweig Call with I. Aversa regarding Ross Park; Reviewing revised draft Order; 0.19
Further call with I. Aversa; Call with J. Blinick; Reviewing email from
M. Beeforth regarding Arizona property; Various discussions with B.
Kofman and N. Goldstein

23/02/18 S. H. Zweig Emails regarding Ross Park receivership; Call with I. Aversa and J. 0.14
Nemers; Reviewing and commenting on revised amended claim;
Discussion regarding same; Reviewing revised Ross Park receivership
order and emails with KSV regarding same

23/02/18 J. Blinick Discussions with N. Goldstein; Revising amended claim; Emailing copy
of same to S. Zweig and J. Bell for further review and comment;

0.04

Emailing copy of same to KSV for further review and comment



Bennett Jones

March 8, 2018
Page 5

Date Lawyer , Description

23/02/18 S. H. Zweig

23/02/18 J. G. Bell

23/02/18 J. D. van Gent

24/02/18 S, H. Zweig

25/02/18 J. G. Bell

25/02/18 S. H. Zweig

25/02/18 S. H. Zweig

25/02/18 J. Blinick

26/02/18 J. Blinick

26/02/18 S. 11. Zweig

27/02/18 S. H. Zweig

27/02/18 J. Blinick

27/02/18 S. H. Zweig

Client:
Invoice No.:

074735.00009
1213661

Reviewing proposed purchaser comments on APS, and emails regarding
same

Drafting correspondence regarding exhibits to Davies' cross-
examinations; Drafting correspondence regarding follow-up questions
related to the Arizona property

Emails to and from S. Zweig concerning comments from purchaser's 0.1 0
counsel on draft offer to purchase

Reviewing revised draft of receivership order 0,03

Reviewing and revising amended statement of claim; Drafting 0,04
correspondence regarding strategy going forward

Emails with V. Scalisi regarding lien claim 0,10

Reviewing additional comments from B. Kofman on Amended Claim; 0,07
Emails regarding same; Emails with Receiver regarding Ross Park

Reviewing and considering correspondence from B. Kofman; Reviewing 0.07
and considering B. Kofman's comments on amended claim; Revising
same; Email correspondence to B. Kofman regarding same

Email correspondence to and from B. Kofman regarding amended claim 0,17
and discrete issues relating to same; Revising claim as per B. Kofman's
comments; Emailing copy of same to AB and Chaitons for review and
comment; Reviewing and considering settlement proposal delivered by
IMMINe; Organizing exhibits to cross-examination of J. Davies;
Generally engaged in file

Reviewing B. Kofman comments on amended claim, and emails 0.19
regarding same; Reviewing Ross Park Motion Record; Reviewing
settlement proposal from M. Beeforth; Emails regarding same; Emails
with I. Aversa regarding deposit refunds protocol

Call with J. Bell regarding litigation strategy; Call with KSV J. Davies 0.20
proposal and next steps in litigation; Call with N. Goldstein regarding
litigation matters; Dealing with litigation budget; Call with I. Aversa
regarding A. Harris settlement; Reviewing I. Aversa comments on claim

Email correspondence to and from M. Beeforth regarding exhibits to 0.16
cross-examinations of Davies; Discussions with J. Bell regarding discrete
issues relating to same; Preparing exhibit packages; Emailing same to M.
Beeforth; Email correspondence internally and with KSV regarding
discrete issues relating to litigation; Conference call with KSV and BJ
regarding same, including   and path forward;
Reviewing and revising litigation budget; Internal correspondence
regarding same; Further revising same; Circulating copy of same

Reviewing correspondence regarding APS 0,10

0.30

0.04



Bennett Jones

March 8, 2018
Page 6

Client:
Invoice No.:

07/1735,00009
1213661

.Date

27/02/18 J. G. Bell

28/02/18 J. Blinick

28/02/18 S. H. Zweig

Hi-mras
Reviewing correspondence from B. Kofman regarding IMAM;
Speaking with J. Blinick regarding exhibits from Davies' cross for
purposes of appeal; Preparing for and attending conference call to
discuss next steps and strategy going forward; Reviewing and revising
budget; Drafting correspondence regarding same

Reviewing correspondence from I. Aversa enclosing comments on 0.13
amended claim; Discussions with S. Zweig and J. Bell regarding same;
Revising claim as per comments; Email correspondence with KSV, BJ,
AB and Chaitons regarding strategy meeting; Reviewing and considering
factum for Appeal to Div. Ct.

Reviewing Mareva appeal factum; Entails with J. Bell and J. Blinick 0.16
regarding amended claim; Reviewing revised Ross Park materials

Total Hours

Professional Services

Timekeeper Hours Rate
J. G. Bell 0.78 $ 675.00
P. K. Bell 0.20 675.00
J. D. van Gent 0.20 755.00
S. H. Zweig 2.61 695.00
J. Blinick 1.76 555.00

Printing Charges
Fax Charges

Process Servers

0.13

5.55

3,603.25

5.60
1.71 

Total Other Charges $ 7.3 ] 

Total Disbursements
8.57
8,57

GST/HST $ 470.48

TOTAL DUE $ 4,089.61



Bennett Jones

KSV KOFMAN
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO
Our File Number: 074735.00009

Date: March 8, 2018
Invoice: 1213661

Remittance Statement

Professional Services $ 3,603.25

Other Charges 7.31

Disbursements 8.57

Total Due before GST/HST 3,6119.13

GST/EIST $ 470.48

TOTAL Due in CAD $ 4.089.61

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2'd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — FP Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
emai l address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further Information visit our website at www.bennettjones.com or contact our Privacy Officer
bvwritina our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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THIS IS EXHIBIT "L" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

TIIE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.

WS1.[GAI,\07-1735\00009\20807821v1



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M511 119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario Iv15X 1A4

Re: 1703858 ONTARIO 1NC.
Our File Number: 074735.00009

Date: April 10, 2018
Invoice: 1217345

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 6,954.80

Other Charges 17.14

Disbursements 3.64

Disbursements Incurred As Your Agent (Non-taxable) 1.13

Total Due before GSTMST $ 6,976.71

GST/HST 906.82

TOTAL Due in CAD 7,883.53

Due upon receipt, Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at wmv.bennettjones.com or contact our Privacy Officerby writino our offices in Calgary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



f! Bennett Jones

April I0, 2018
Page 2

Date

Client: 074735.00009
Invoice No.: 12 173d 5

- - - Description

01/03/1 8 J. Blinick Correspondence with S. Zweig and J. Bell; Revising budget as per
discussions and KSV comments; Circulating copy of same for further
review and comment; Internal correspondence regarding same; Further
revising same; Recirculating same for further review and comment;

0.09

Reviewing correspondence from AB and KSV

01/03/1 8 S. H. Zweig Discussions with each of KSV and internal team regarding litigation
budget and working on same; Reviewing Orders granted over Ross Park

0.09

01/03/18 J. 0. Bell Drafting correspondence regarding upcoming steps in litigation; 0.04
Speaking with Ift11110111111011111101111111111111•1111immommitutuiesmisx

02/03/18 S. H. Zweig Further discussion with KSV regarding litigation budget and working on
same; Reviewing draft Report

0.10

02/03/18 J. Blinick Ongoing correspondence and discussions with S. Zweig; Making
revisions to litigation budget as per correspondence and discussions;

0.10

Reviewing correspondence from N. Goldstein attaching Receiver's report
03/03/18 J. Blinick Email correspondence to and from S. Zweig 0.01
04/03/18 J. Blinick Reviewing and considering KSV's 11th report to court addressing

settlement with A. Harris et al; Revising same; Emailing copy of same to
0.23

S. Zweig and J. Bell for review and comment; Making further revisions
to budget; Emailing copy of same to S. Zweig and J. Bell; Reviewing
correspondence from S. Zweig to KSV

04/03/18 J. G. Bell Drafting correspondence regarding next steps in the litigation 0.01
04/03/18 S. H. Zweig Reviewing J. Blinick comments on draft Report, and revising same; 0.11

Further dealing with budget and considering litigation options

05/03/18 S. H. Zweig Call with N. Goldstein; Call with KSV regarding litigation next steps; 0.13
Call with J. Bell regarding same; Reviewing further revised Report;
Reviewing B. Kofman comments on same

05/03/18 J. G. Bell Reviewing and revising Receiver's report; Drafting correspondence
regarding same

0.01

05/03/18 J. Blinick Reviewing and considering S. Zweig's comments on KSV's 11th report; 0.16
Revising same as per comments; Emailing same to S. Zweig and J. Bell
for further review and comment; Reviewing B. Kofman' comments on
same; Email correspondence with S. Zweig regarding same; Reviewing
and considering correspondence from Divisional Court enclosing hearing
form; Email correspondence to and from M. Beeforth regarding same

06/03/18 S. H. Zweig Reviewing update email to GT and A&B 0.10
06/03/18 S. H. Zweig Attending meeting with A&B and Chaitons regarding litigation 0.14
06/03/1 8 J. G. Bell Preparing for and attending meeting with KSV, Aird & Berlis and 0.20

Chaitons to discuss next steps and strategy going forward; Drafting
correspondence regarding same



Bennett Jones

April 10, 201 8
Page 3

07/03/18

Lawyer;, Description `

S. H. Zweig

07/03/18 J. G. Bell

07/03/18 J. Blinick

08/03/18 J. Blinick

08/03/18 J. G. Bell

08/03/1 8 S. H. Zweig

08/03/18 E. Fimio

09/03/18 J. Blinick

10/03/18 J. Blinick

10/03/18 S. H. Zweig

11/03/18 J. Blinick

12/03/18 J. Blinick

12/03/18 S. H. Zweig

12/03/18 S. H. Zweig

12/03/18 J. G. Bell

invoice No.:
074735.00009

12 17345

Meeting with J. Bell and J. Blinick regarding various matters; Follow-up
discussion with J. Blinick; Drafting receivership order

Meeting with J. Blinick and S. Zweig to discuss next steps, potential new 0.16
claims and strategy going forward; Reviewing documents related to
same; Drafting correspondence regarding same

Meeting with J. Bell and S. Zweig to discuss matter, discrete issues 0.20
relating to same and next steps; Reviewing GT's 9th report; Discussions
with S. Zweig regarding discrete issues relating to application to appoint
receiver in respect of Bronson and Ross Park; Email correspondence to
E. Fimio regarding targeted searches in database for documents relating
to 111101111/1.1.1.11111M

Reviewing and considering draft receivership order; Internal 0.06
correspondence regarding same; Email correspondence with P. Boll
regarding Div. Ct. appeal

Reviewing and revising form of receivership order; Drafting 0.04
correspondence regarding same

Revising receivership order; Discussion with internal team regarding 0.06
same

0.29

Correspondence with J. Blinick; Performing analytics; Performing 0.14
targeted searches; Database administration

Meeting with E. Fimio to coordinate review of documents in database; 0.06
Correspondence with J. Bell and S. Zweig regarding same; Email
correspondence to and from M. Beeforth regarding form to be filed in
connection with appeal to Div. Ct.

Email correspondence to and from S. Zweig

Emails with lien claimant

Drafting application materials to appoint KSV as Receiver in respect of
certain property of Ross Park and Bronson; Drafting materials for motion
to approve settlement with A. Harris et al; Generally engaged in file

Preparing Application materials to appoint Receiver; Preparing motion
materials to approve settlement; Emailing copies of materials to S. Zweig
and J. Bell for review and comment; Discussions with S. Zweig
regarding discrete issues relating to same; Reviewing email
correspondence to and from I. Aversa; Generally engaged in matter

Discussing status of potential purchaser diligence with N. Goldstein

Reviewing and commenting on draft receivership application materials;
Reviewing and commenting on draft settlement agreement motion
materials; Call with I. Aversa regarding Ross Park, Bronson and
McMurray; Email to J. Bell and J. Blinick regarding same

Reviewing draft receivership materials; Drafting correspondence
regarding same

0.01

0.20

0.84

0.47

0.10

0.26

0.04



Ben nett Jones

April 10, 2018
Page 4

Client: 074735.00009
Invoice No.: 1217345

Date: Lawyer, Desciption - Hours

1 3/03/18 S. H. Zweig Reviewing email from NI. Beeforth with draft materials in connection
with sale of house; Emails in connection with same; Discussion with N.

0.07

Goldstein regarding same

13/03/1 8 J. G. Bell Reviewing correspondence regarding Davies counsel's proposal to sell 24 0.06
Country Club property; Drafting correspondence regarding same

14/03/18 P. K. Bell Phone call with V. Scalisi, counsel to lien claimant, regarding statutory
holdback issues; Correspondence with P. Hancock, counsel to lien
claimant, in respect of related issues; Discussing same with S. Zweig

0.70

14/03/18 S. H. Zweig Discussion with P. Bell regarding lien claim; Call with lien claimant and 0.70
P. Bell; Emails with counsel for other lien claimant

14/03/18 J, Blinick Email correspondence and discussions with M. Beeforth regarding
scheduling and other issues relating to appeal to Div. Ct,; Internal
correspondence regarding same

0.04

14/03/18 S. H. Zweig Emails with B. Kofman regarding Davies' proposed house sale; Emails
regarding scheduling of Mareva appeal

0.04

14/03/18 J. a Bell Reviewing correspondence regarding sale of 24 Country Club road; 0,30
Drafting correspondence regarding same; Speaking with counsel for
Davies regarding same; Speaking with antIMI
011.11111.1111.111.; Drafting correspondence regarding same; Reviewing
reports; Revising-second amended statement of defence alimon

; Drafting correspondence
regarding same

15/03/18 J. G. Bell Reviewing and revising second amended statement of claim; Drafting
correspondence regarding same fallifellidaffalifialEaMtiam

0.04

1,11111111110M

15/03/18 S. H. Zweig Reviewing and commenting on draft amended statement of claim; 0.09
Discussion with J. Bell regarding same; Call with N. Goldstein

15/03/18 J. Blinick Internal correspondence regarding amended claim, discrete issues
relating to same and next steps; Email correspondence with S. Zweig and

0.09

N. Goldstein regarding D&O policies; Entailing copies of same to N.
Goldstein

16/03/18 J. Blinick Email correspondence and discussions with J. White regarding document
review; Reviewing and considering documents in database relating to IN

0.31

; Email correspondence to M. Beeforth regarding Div. Ct.
appeal; Meeting with articling student to provide instructions regarding
legal research into discrete issues relating to insurance coverage;
Generally engaged in matter

16/03/18 M. Z. R. Mir Researching fliiiMalliinaliMMINEMOUSIF
wpm for J. Blinick

0,36

16/03/18 S. H. Zweig Emails with B. Kalman regarding receivership application of McMurray 0,03

16/03/18 J. L. White Attending to various database tasks as requested by J. Blinick 0,06



Bennett Jones

April 10, 2018
Page 5

Oate,,

17/03/18 S. H. Zweig

Client:
Invoice No.:

Further emails with13 B. Kaman regarding McMurray receivership

074735.0 000 9
121 734 5

0.03
18/03/18 M. Z. R. Mir Researching

rionNefor Blinick
1.10

18/03/18 3. Blinick Email correspondence with S. Zweig; Reviewing and considering
documents in database relating to 1111111111MP

0.19

19/03/18 J. Blinick Email correspondence to and from S. Zweig regarding results of 0.60

19/03/18 S. II. Zweig

19/03/18 M. Z. R. Mir

20/03/18 S. H. Zweig

20/03/18 J. G. Bell

20/03/1 8 J. Blinick

21/03/18 J. Blinick

21/03/18 S. H. Zweig

document review pertaining to 1 ; Reviewing and
considering S. Zweig's comments on receivership and settlement
approval materials; Revising receivership materials as per comments;
Emailing copies of same to S. Zweig and J. Bell for further review and
comment; Revising settlement approval materials as per comments;
Emailing copies of same to S. Zweig and J. Bell for further review and
comment; Reviewing and making further revisions to amended claim;
Emailim.,, copy of same to S. Zweig and J. Bell; Reviewing and
considering student research on insurance-related issues; Email
correspondence with S. Zweig and J. Bell regarding same; Making
further revisions to claim; Emailing copy of same to J. Bell; Generally
engaged in matter

Call with N. Goldstein regarding litigation; Emails with J. Blinick 0.23
regarding email review; Reviewing and commenting on revised
receivership application materials and settlement approval materials;
Reviewing J. Blinick comments on Amended Claim; Reviewing memo
regarding and discussion regarding same; Emails to KSV

Researching and writing memorandum on 0.93
INUMbillninIMMINIP for J. Blinick

Emails with B. Kofman regarding litigation; Call with N. Goldstein 0.06
regarding same

Drafting correspondence regarding amended claim; Drafting 0.03
correspondence regarding next steps,

Email correspondence with J. Bell and S. Zweig regarding matter and 0.03
discrete issues relating to same

Conference call with KSV and BJ regarding matter, discrete issues 0.13
relating to same and path forward; Email correspondence to and from S.
Zweig; Reviewing N. Goldstein's comments on application materials;
Revising same as per comments; Emailing copies of same to S. Zweig

Call with KSV regarding next steps in litigation; Discussion with N. 0.23
Goldstein regarding HST priority question; Considering same;
Discussion with student regarding same; Call with 1. Aversa; Email to
KSV regarding same; Reviewing KSV comments on receivership
application
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Client: 074735.00009
Invoice No.: 1217345

DOOription.

21/03/18 J. G. Bell Reviewing correspondence regarding the sale to the 24 Country Club
property; Drafting correspondence regarding same; Attending conference
call regarding amended claim and next steps; Drafting and reviewing
correspondence regarding same

0.07

22/03/18 M. Shodeinde Conducting research on priority of HST versus mortgage 0.73
22/03/18 S. H. Zweig Emails regarding sale of Davies' house; Call with J. Bell; Reviewing 0.19

HST memorandum; follow-up discussions with student regarding same;
Discussion with N. Goldstein regarding same; Call with I. Aversa;
Follow-up call with N. Goldstein

22/03/1 8 J. Blinick Email correspondence with S. Zweig; Emailing copies of court materials,
including receivership materials, settlement approval materials and draft
claim, to AB and Chaitons; Email correspondence to and from 1. Aversa
regarding same

0.04

23/03/1 8 J. Blinick Email correspondence with S. Zweig, J. Bell and B. Kofman; Reviewing
and considering draft sales process approval order; Revising same;

0.09

Emailing same to S. Zweig and J. Bell for review and comment; Email
correspondence to and from S. Zweig regarding same

23/03/18 S. H. Zweig Call with N. Goldstein; Call with B. Kofman and N. Goldstein; 0.13
Reviewing and commenting on draft Order for sale of house; Reviewing
J. Blinick comments; Various emails with KSV regarding amended
Statement of Claim

25/03/18 S. H. Zweig Further emails with KSV regarding Moskowitz mortgage and sale of
house

0.03

25/03/1 8 J. Blinick Reviewing email correspondence to and from B. Kofman 0.01

26/03/18 J. Blinick Reviewing correspondence to and from I. Aversa 0.01
26/03/18 S. H. Zweig Call with I. Aversa; Emails with N. Goldstein regarding me 0.04
26/03/18 J. G. Bell Speaking with MOMMINNIIIIMPOIMOMMiiiMIIIMPli 0.04

Drafting correspondence regarding same

27/03/18 J. G. Bell Speaking with counsel for J. Davies regarding the sale of the house; 0.04
Drafting correspondence regarding same

27/03/1 8 S. H. Zweig Reviewing email from M. Beeforth 0.01
27/03/18 J. Blinick Follow-up Correspondence to M. Beeforth regarding form to be filed

with Div. Ct. in respect of appeal; Reviewing correspondence from J.
0.03

Bell regarding realty fees and potential court attendance relating to same

28/03/1 8 J. Blinick Reviewing and considering completed form to be filed with Div. Ct.
delivered by M. Beeforth; Internal correspondence regarding same;

0.03

Reviewing email correspondence to and from J. Bell and B. Kofman
regarding realtor commissions and related issues

28/03/18 S. H. Zweig Further emails regarding sale of Davies house and related issues; 0.13
Reviewing draft Div Court hearing request form; Reviewing comments
from A&B on various documents and considering same
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Date Lawyer

Client: 074735.00009
Invoice No.: 1217345

Description, Hours
28/03/18 P. K. Bell Reviewing appeal materials of John Davies; Internal correspondence 0.03

28/03/] 8 J. G. Bell Speaking with Davies' counsel regarding the sale of the house at 24 0.06
Country Club Road; Drafting correspondence regarding same;
Reviewing documents related to same

29/03/18 S. H. Zweig Reviewing J. Blinick comments on court materials; Emails regarding 0.09
A&B changes with A&B and KS V; Reviewing A&B comments on
Settlement Approval Order; Reviewing additional information from M.
Beeforth

29/03/18 J. Blinick Reviewing internal correspondence regarding form to be filed with Div. 0.26
Ct.; Email correspondence to M. Beeforth regarding same; Reviewing
and considering AB's comments on court materials for settlement
approval and appointment of Receiver; Revising same; Emailing copies
of same to S. Zweig and J. Bell for review and comment; Email
correspondence to and from N. Goldstein regarding amended claim;
Generally engaged in matter

30/03/1 8 J. Blinick internal correspondence regarding discrete issues; Email correspondence
to and from N. Goldstein regarding meeting to discuss amended claim

0.03

31/03/18 S. H. Zweig Emails and discussion regarding Moskowitz mortgage 0.06

31/03/18 J. Blinick Email correspondence to and from J. Bell 0.01

31/03/18 J. G. Bell Reviewing correspondence regarding sale of home on 24 Country Club; 0.01
Drafting correspondence regarding same

31/03/18 J. G. Bell Drafting correspondence regarding HST audit for Oakville 0.01

Total Hours 13.08
Professional Services 6,954.80

Timekeeper: Hours Rate
J. G. Bell 1.16 675.00
P. K. Bell 0.73 675.00
S. H. Zweig 3.74 695.00
J, Blinick 4.13 555.00
J. L. White 0.06 215.00
M. Z. R. Mir 2.39 240.00
M. Shodeincle 0.73 240.00
E. Fimio 0.14 185.00

Vieirliniges
Printing Charges

Rislitiriements
Food and Beverage

$ 17.14
Total Other Charges  $ 17.14 

3.64
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Client: 074735.00009
Invoice No.: 1217345

Total Disbursements 3.64

Disbuisementi Incirred As YourAieitifNon:lrixablel
Soundpath Legal Confierencing 1.13

Total Disbursements Incurred As Your Agent $ 1.13

GST/HST $ 906.82

TOTAL DUE $ 7,883.53



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON MSII IJ9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: April 10, 2018
Invoice: 1217345

Remittance Statement

Professional Services 6,954,80

Other Charges 17.14

Disbursements 3,64

Disbursements Incurred As Your Agent (Non-taxable) 1.13

Total Due before GS11-111ST 6,976.71

GST/FIST 906.82

TOTAL Due in CAD 7.883.53

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 —8th Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA:021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at wvAwbennettjones.com or contact our Privacy Officerby writing our offices in Calgary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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TIIIS IS EXHIBIT "M" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

T IE 7th DAY OF SEPTEMBER, 2018

/ 

A Commissioner for taking affidavits, etc.

WSITGAI \074735\00009\20807824vI



Bennett Jones Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: July 11, 2018
Invoice: Apr2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 13,178.07

Other Charges 106.07

Disbursements 153.33

Disbursements Incurred As Your Agent (Non-taxable) 29.53

Total Due before GST/HST 13,467.00

GST/HST 1,746.87

TOTAL Due in CAD 15.213.87

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757
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pate: Lawyer

0E04/2018 Blinick, Joseph N.

02/04/2018 Bell, Jonathan

02/04/2018 Blinick, Joseph N.

02/04/2018 Fimio, Elizabeth

02/04/2018 Zweig, Sean H.

03/04/2018 Bell, Jonathan

03/04/2018 Blinick, Joseph N.

03/04/2018 Zweig, Sean H.

04/04/2018 Bell, Jonathan
04/04/2018 Bell, Preet K.

04/04/2018 Blinick, Joseph N.

Description 

Client: 074735.00009
Invoice No.: Apr2018-KSV-9

 Hours-

Email correspondence to and from J. Bell

Drafting correspondence regarding HST audit and the sale of 24 Country Club;
Reviewing correspondence to, from or copying Speaking with S. Zweig
regarding potential claim against 111011.111111111111111.
Email correspondence to and from S. Zweig and I. Aversa regarding court 0.10
materials for motions to appoint receiver and approve settlement; Conference call
with S. Zweig, 1. Aversa and J. Nemers regarding same and path forward; Email
correspondence with P. Bell; Emailing P. Bell copies of facta for leave to appeal
motion and injunction motions
Correspondence with J. Blinick and J. Bell regarding document review; Meeting 0.31
with J. Bell regarding document review
Various correspondence with B. Kofman and N. Goldstein regarding settlement 0.11
and additional receiverships; Call with Aird & Berlis regarding draft receivership
documents; Discussion with J. Bell
Drafting correspondence regarding potential claim against; Speaking 0.07
with counsel for J. Davies regarding the sale of the 24 Country Club house;
Drafting correspondence regarding same;
Discussions and email correspondence with J. Bell regarding upcoming motion to 0.10
approve sales process and discrete issues relating to same; Email correspondence
to and from J. Nemers and I. Aversa regarding motion materials for appointment
of receiver; Emailing comments on Notice of motion to J. Nemers; Email
correspondence to and from M. Beeforth regarding filing of form with Div. Ct.
Correspondence regarding claim against Reviewing revised draft 0.16
materials from A&B; Discussion with J. Nemers regarding same; Call with J.
Bell; Discussion regarding 24 country club; Reviewing further revised draft
Order
Drafting correspondence regarding the sale of the 24 Country Club residence 0.04
Reviewing and analyzing materials for appeal of Mareva injunction; Meeting 0.06
with M. Bennett regarding research issues for same
Email correspondence to and from S. Zweig and J. Bell regarding discrete issues 0.46
relating to motion to approve sales process in respect of Davies' personal
residence; Reviewing and considering correspondence from M. Beeforth
regarding same; Revising order; Emailing copy of same to B. Kofman and N.
Goldstein and seeking instructions regarding same; Email correspondence to and
from N. Goldstein regarding same; Meeting with N. Goldstein regarding
statement of claim and further amendments to same; Revising statement of claim
as per discussions; Emailing copy of same to S. Zweig and J. Bell for review and
comment; Internal correspondence and discussions regarding potential claim
against rillit; Instructing student regarding discrete research relating to same;
Generally engaged in matter

0.03

0.24
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Date

04/04/2018 Mir, Rehman
04/04/201 8 Zweig, Sean H.

05/04/20 1 8 Bennett, Meg

05/04/20 1 8 Blinick, Joseph N.

05/04/20 1 8 Mir, Rehman
05/04/2018 Zweig, Sean H.

05/04/2018 Zweig, Sean H.
06/04/2018 Bennett, Meg
06/04/2018 Blinick, Joseph N.

06/04/201 8 Mir, Rehman
06/04/2018 Zweig, Sean H.

07/04/201 8 Blinick, Joseph N.
09/04/20 1 8 Bell, Jonathan

09/04/2018 Bell, Preet K.

09/04/201 8 Bennett, Meg
09/04/2018 Blinick, Joseph N.

09/04/2018 Zweig, Sean H.

1 0/04/201 8 Bell, Preet K.

1 0/04/201 8 Bennett, Meg

1 0/04/2018 Bliniek, Joseph N.

1 0/04/201 8 Zweig, Sean H.

Client: 074735.00009
Invoice No.: Apr201 8-KSV-9

Description,-

Researching for J, Bliniek
Various correspondence regarding 24 Country Club sale; Correspondence
regarding Wilit; Call with B. Kofman regarding same and further emails;
Reviewing and commenting on amended claim
Research for P. Bell regarding requirement of judges to give expansive
judicial reasons
E-mail correspondence and discussions with articling student regarding
research relating to

• Reviewing and considering research
findings; Email correspondence to and from S. Zweig and J. Bell regarding
same; Reviewing S. Zweig's comments on amended claim
Researching IMMINDOOMMIIIIMIONIM for J. Bliniek 0.13
Correspondence with l\,/.1. Beeforth regarding 24 Country Club sale; 0.07
Reviewing research regarding claim againstEMON; Discussions with
KSV regarding same
Reviewing update email to MarshallZehr
Research for P. Bell regarding requirement to give detailed reasons
Reviewing and considering S. Zweig's comments on amended claim;
Revising same as per comments; Emailing copy of same to S. Zweig and J.
Bell for further review and comment
Researching cases regarding for J. Blinick 0.39
Correspondence with KSV regarding 24 Country Club sale; Reviewing 0.14
motion record; Reviewing further revised amended claim; Reviewing and
commenting on draft email to A&B, GT and Chaitons; Emails regarding
HST matter
Email correspondence to and from N. Goldstein regarding amended claim
Reviewing research on 0111011111111111.; Drafting correspondence setting
out proposed next steps in pursuing potential claim against
Reviewing and analyzing Davies' appeal factum in respect of appeal of 0.07
Mareva injunction at Divisional Court, and considering issues in respect of
same; Reviewing relevant appeal materials
Research for P. Bell and drafting email memorandum
Emailing amended claim to N. Goldstein for review and comment; Email
correspondence to and from N. Goldstein regarding same; Email
correspondence to and from P. Bell regarding discrete issues relating to
appeal to Div. Ct.
Correspondence with Receiver regarding various matters; Reviewing 0.11
student's research on 611111111111111111110; Reviewing B. Kofman
comments on email regarding 11111111.
Reviewing court materials for appeal of Mareva injunction before 0.09
Divisional Court, including appeal record, endorsements of Myers J. and
facia from Mareva motions
Research for P. Bell and drafting email memorandum regarding research 0.36
on sufficiency of reasons
Email correspondence to and from N. Goldstein regarding amended claim; 0.03
Email correspondence to and from P. Bell regarding discrete issues
relating to appeal to Div. Ct.
Various correspondence with KSV, internal team and A&B; Reviewing N. 0.11
Goldstein comments on claim; Discussion with N. Goldstein regarding
same

•

0.39
0.13

0.07

0,1 3.

0.10
0.24
0.10

0.01
0.09

0.77
0.06
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Client: 074735.00009
Invoice No.: A m2018-KSV-9

bate > -Lawyer Description - - Hoare-

10/04/2018 Zweig, Sean FL
1 1/04/2018 Bell, Jonathan
1 1/04/2018 Bell, Preet K.

1 1/04/2018 Bennett, Meg

1 1/04/2018 Blinick, Joseph N.
1 1/04/2018 Zweig, Sean II.

1 2/04/2018 Bell, Jonathan

1 2/04/2018 Bell, Preet K.
12/04/2018 Blinick, Joseph N.

12/04/2018 Zweig, Sean H.

1 2/04/2018 Loughry, Meaghan C.

12/04/2018 van Gent, John D.

12/04/2018 Zweig, Scan H.

013/04/2018 Bell, Jonathan

1 3/04/2018 Bell, Preet K.

1 3/04/2018 Bennett, Meg
1 3/04/2018 Blinick, Joseph N.

13/04/2018 Zweig, Sean H.

1 3/04/2018 Loughry, Meaghan C.

13/04/2018 Zweig, Sean H.

13/04/2018 van Gent, John D.

Reviewing APS received; Emails with N. Goldstein regarding same
Drafting correspondence regarding potential claim against GEM
Conducting research and analysis for Divisional Court Appeal Factum in
respect of Mareva injunction, including review and analysis of relevant
statutory provisions, case law, other authorities, appeal record,
endorsements of Justice Myers and prior facia
Research for P. Bell regarding mareva injunctions and requirements to
consider every cause of action
Email correspondence to and from N. Goldstein, S. Zweig and J. Bell
Reviewing J. Bell email regarding finglint; Emails with N. Goldstein
regarding amended claim issue; Discussions with N. Goldstein regarding
receivership application
Reviewing correspondence regarding the sale of 24 Country Club;
Reviewing correspondence regarding potential claim against 411111M;
Drafting correspondence regarding same
Drafting Divisional Court Appeal Factum in respect of Mareva injunction
Reviewing email correspondence to and from M. Beeforth, J. 13011, J.
Neuters and B. Kofman; Phone call and email correspondence with P. Bell
regarding discrete issues relating to appeal to Div. Ct.
Emails with M. Beeforth regarding upcoming motion; Emails regarding
approach within..
Reviewing email from S. Zweig with revised draft agreement of purchase
and instructions to turn a new draft
Emails to and from S. Zweig and M. Loughry concerning preparation of
new purchase agreement
Call with N. Goldstein regarding APS; Discussion with M. Loughry
regarding revisions to be made
Drafting correspondence regarding next steps in advancing potential claim
against
Conducting research and analysis of relevant statutory provisions and case 0.16
law for Mareva appeal factum
Discussing research assignment with P. Bell
Email correspondence to and from J. Bell regarding claim against NM
and path forward; Reviewing and considering correspondence to and from
J. Bell, S. Zweig, AB and B. Kofinan regarding same and other discrete
issues relating to matter
Further emails regarding approach with 1111111111; Further emails with M.
Beeforth regarding upcoming motion; Emails with I. Aversa regarding
timing of receivership application
Reviewing draft of purchase agreement sent from potential purchaser and
incorporating changes added by them into a new draft of the purchase
agreement; Incorporating comments from S. Zweig into new version of
purchase agreement; Meeting with J. van Gent to discuss revisions;
Emailing S. Zweig new version of purchase agreement with blacklines to
form and version sent from Purchaser
Discussion with N. Goldstein regarding APS matters; Reviewing proposed 0.50
re-draft and emails regarding same; Reviewing N. Goldstein update email
to GT, A&B and Chaitons
Reviewing draft purchase and sale agreement; Office conference with M. 0.50
Loughry to discuss comments on same; Numerous emails to and from M.
Loughry and S. Zweig concerning same

0.30

0.03
0.40

0.30

0.03
0.06

0.03

0.51
0.04

0.04

0.10

0.10

0.30
0.06

0.01
0.03

0.06

1.20
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Date - •

1 5/04/2018 Bell, Jonathan

1 5/04/201 8 Blinick, Joseph N.
15/04/201 8 Zweig, Sean H.
1 5/04/201 8 Zweig, Sean H.

1 5/04/201 8 van Gent, John D.

1 6/04/2018 Bell, Preet K.

16/04/2018 Bennett, Meg

1 6/04/201 8 Blinick, Joseph N.

1 6/04/201 8 Zweig, Sean H.

1 6/04/201 8 Zweig, Sean H.
16/04/2018 van Gent, John D.

1 6/04/201 8 Loughry, Meaghan C.

17/04/2018 Bell, Jonathan

17/04/2018 Bell, Preet K.

1 7/04/2018 Bennett, Meg

17/04/2018 Blinick, Joseph N.

17/04/2018 Neilson, Lode

1 7/04/2018 Zweig, Sean H.

1 7/04/2018 Zweig, Sean H.

Client; 074735.00 009
Invoice No.: A r2018-KSV-9

= Description

Reviewing motion record regarding sale of 24 country club; Drafting
correspondence regarding same
Revising statement of claim as per KSV comments 0.09
Entails with J. Bell and B. Kofman regarding upcoming motion 0.03
Emails with N. Goldstein regarding revised APS; Reviewing email from I. 0.30
Aversa regarding Burlington property
Emails to and from S. Zweig and M. Loughry concerning comments on 0.20
draft purchase agreement with respect to inclusion of development charge
credits in the purchased assets
Continuing to draft Divisional Court Appeal Fachim in respect of Mareva 0.31
injunction appeal; Correspondence with M. Bennett regarding case law
research for same
Researching and pulling cases for P. Bell regarding the overlap between 0.39
elements of the test for a mareva injunction
Revising statement of claim as per N. Goldstein's comments; Entailing 0.13
revised claim to N. Goldstein for further review and comment; Discussions
with P. Bell regarding responding factum for appeal to Div. Ct.; Generally
engaged in matter
Various mails regarding upcoming hearing and rescheduling of same; 0.09
Reviewing revised draft of statement of claim; Reviewing further revised
draft of same
Various emails regarding Burlington APS 0.20
Office conference with M. Loughry to discuss revisions to purchase 0.30
agreement to reflect an adjustment for the development charge credits;
Numerous emails to and from N. Goldstein, S. Zweig and NI. Loughry
concerning same
Meeting with J. van Gent discussing draft purchase agreement and issue of 0.30
development charges/security deposits; Revising purchase agreement in
accordance with past draft for different purchaser; Circulating updated
draft to N. Goldstein
Drafting letter to ; Reviewing and revising leave to appeal factum; 0.21
Drafting correspondence regarding same
Continuing to draft appeal factum for Mareva injunction appeal at 0.20
Divisional Court, and reviewing and analyzing case law and other
authorities in respect of same
Research for P. Bell regarding mareva injunction test; Meeting with P. 0.50
Bell to discuss assignment; Reviewing factum and updating footnotes
Researching discrete issues pertaining to potential claim against 0.17
111111MONEMENIMMMIN; Email correspondence to and from
corporate clerks regarding same; Reviewing results of corporate searches
relating to same; Drafting demand letterto MINS; Emailing copy of
same to J. Bell and S. Zweig for review and comment; Email
correspondence to and from P. Bell, J. Bell and S. Zweig regarding appeal
factum; Reviewing correspondence to and from AB; Generally engaged in
matter
Ordering and obtaining 2 Comprehensive Nuans Reports on 11111111.11111110, 0.17
1111111..., 3 Ontario profile reports and 4 Ontario business names lists
Reviewing draft letter to imelpr; Reviewing J. Bell comments on same; 0.06
Emails regarding status of receivership application
Reviewing additional comments from KSV on APS; Call with N. - 0.30
Goldstein regarding MZ loan

0.04
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Page 6

1 7/04/201 8 van Gent, John D.

1 7/04/2018

18/04/2018
18/04/2018

Loughry, Meaghan C.

Bell, Jonathan
Bell, Preet K.

1 8/04/2018 Bennett, Meg
18/04/2018 Blinick, Joseph N.

1 8/04/2018 Zweig, Sean 14.

1 8/04/2018 Loughry, Meaghan C.

18/04/2018 van Gent, John D.

1 8/04/2018 Zweig, Sean H.
1 9/04/2018 Bell, Preet K.

19/04/2018 Blinick, Joseph N.

19/04/2018 Zweig, Sean H.

19/04/2018 Zweig, Sean H.
20/04/2018 Bennett, Meg
20/04/2018 Blinick, Joseph N.

20/04/2018 Zweig, Sean H.

22/04/2018 Bell, Preet K.

22/04/2018 Bennett, Meg

Client: 07473 5.00009
Invoice No.: A r2018-KSV-9

.Description -

Email from N. Goldstein with comments on draft purchase agreement;
Emails to and from M. Loughry and S. Zweig concerning same
Reviewing revised draft of agreement sent by N. Goldstein and blacklining 0.20
it to the purchaser's form
Drafting correspondence regarding letter to
Revising Divisional Court Appeal Factum in respect of Mareva injunction 0.07
in light of internal comments on same
Formatting and checking footnotes for appeal factum 0.54
Email correspondence and discussions with J. Bell and S. Zweig; Revising 0.41
letter to Emailing copy of same to KSV; Reviewing and
considering B. Kofman's comments on same; Discussions with J. Bell
regarding same; Revising letter; Recirculatingcopy of same to KSV; Email
correspondence to and from B. Kofman regarding same; Further revising
same; Emailing copy of same to AB and Chaitons; Email correspondence
to and from 1. Aversa and G. Benchetrit regarding same; Email
correspondence to andfrom P. Bell regarding appeal factum; Reviewing
and revising same; Generally engaged in matter
Reviewing revised letter to rallari and entails regarding same; 0.09
Reviewing N. Goldstein comments on statement of claim; Discussions
regarding receivership application
Reviewing email from N. Goldstein and discussing same with J. van Gent; 0.30
Revising draft purchase agreement to include it-revocability date
Emails to and from N. Goldstein and NI. Loughry concerning revisions to 0.20
draft purchase agreement; Reviewing and providing comments to M.
Loughry with respect to same
Reviewing correspondence regarding Burlington APS 0.20
Continuing to revise factum for Divisional Court Appeal of IVIareva 0.10
injunction in light of internal comments; Internal correspondence and
discussions regarding same
Revising appeal factum; Emailing copy of same to P. Bell, S. Zweig and J. 0.34
Bell; Email correspondence to and from P. Bell and S. Zweig regarding
same; Finalizing letter to 6111111P; Delivering copy of same to
Forwarding same to KSV, AB and Chaitons; Revising statement of claim
as per N. Goldstein's comments; Phone call to S. Zweig regarding same;
Generally engaged in file
Attending motion regarding sale of Davies' house; Discussion with N. 0.17
Goldstein regarding letter to Davies; Call with J. Blinick
Emails with lien claimants 0.10
Revising footnotes and creating schedule A 0.14
Discussions with S. Zweig regarding amended claim and other discrete 0.03
issues relating to matter
Emails with N. Goldstein and A&B; Reviewing and commenting on draft 0.21
factum; Emails with J, Blinick

Reviewing and revising factum for Divisional Court Appeal of Mareva 0.09
injunction and considering issues in respect of same; Internal
correspondence regarding same
Revising and reviewing footnotes 0.16

0.10

0.01
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Date- . '•

22/04/2018 Blinick, Joseph N.

22/04/2018 Zweig, Sean H.
23/04/201 8 Bell, Jonathan

23/04/2018 Bell, Preet K.

23/04/2018 Bennett, Meg
23/04/2018 Blinick, Joseph N.

23/04/2018 Zweig, Sean H.

24/04/2018 Bell, Jonathan

24/04/2018 Bell, Preet K.

24/04/201 8 Bennett, Meg

24/04/2018 Blinick, Joseph N.

24/04/2018 Zweig, Sean H.

Client: 074735.00009
Invoice No.: A A2018-KSV-9

Email correspondence with N. Goldstein; Email correspondence with S.
Zweig, J. Bell, P. Bell and M. Bennett; Reviewing and revising appeal
factum; Circulating copy of same internally; Email correspondence to M.
Bennett regarding footnotes and discrete issues relating to same
Reviewing further comments from J. Blinick on factum 0.03
Reviewing correspondence from 01110111; Drafting correspondence 0.03
regarding same
Continuing to revise appeal factum for Divisional Court regarding Mareva 0.10
appeal in light of internal comments; Internal correspondence and
discussions regarding same
Revising footnotes for factum for P. Bell
Reviewing revisions to appeal facture; Email correspondence to P. Bell 0.24
regarding same; Phone call with N. Goldstein regarding amended claim
and discrete issues relating to same; Revising same as per discussions;
Phone call and email correspondence with S. Zweig regarding same and
other discrete issues relating to matter; Revising settlement agreement with
A. Harris et al to reflect recent developments; Emailing copy of same to S.
Zweig; Email correspondence to and from N. Goldstein regarding 1 lth
report; Reviewing and revising same; Emailing comments on same to N.
Goldstein; Email correspondence with S. Zweig regarding letter to NI.
Beeforth addressing J. Davies' living expenses; Generally engaged in
matter
Reviewing email from 111.111111; Reviewing revised draft of factum; 0.17
Reviewing revised draft of Settlement Agreement; Call with I. Aversa;
Call with J. Blinick; Reviewing and commenting on revised claim
Reviewing correspondence regarding status of potential sale of 1111111) 0.11
OM Drafting correspondence regarding same; Reviewing
correspondence regarding sale of 24 Country Club; Reviewing and
revising factum responding to leave to appeal; Drafting correspondence
regarding same
Revising Divisional Court Appeal Factum regarding Mareva injunction in 0.07
light of comments and changes received from KSV; Internal
correspondence and discussions regarding same
Pulling and sidebarring cases and reviewing pinpoints for book of 0.54
authorities
Revising statement of claim; Emailing copy of same to B. Kofman and N. 0.23
Goldstein for review and comment; Drafting letter to M. Beeforth
demanding information and supporting documentation regarding Davies'
funding for living expenses and legal representation; Emailing copy of
same to S. Zweig for review and comment; Reviewing S. Zweig's
comments; Revising same as per comments; Emailing copy of same to B.
Kofman and N. Goldstein for review and comment; Reviewing and
considering B. Kofman's comments; Revising same as per comments;
Recirculating revised draft for final review and approval; Reviewing and
considering KSV comments on appeal factum; Email correspondence with
P. Bell regarding same

Emails regarding letter to NI. Beeforth; Reviewing and commenting on 0.16
same; Correspondence regarding same; Emails with I. Aversa and
reviewing proposed Order; Emails regarding status of litigation issue; Call
with M. Beeforth regarding 24 Country Club; Emails with KSV regarding
same; Reviewing B. Kofman comments on factum; Reviewing J. Bell
comments on factum

0.16

0.20
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24/04/2018 Zweig, Sean H.
25/04/2018 Bell, Jonathan

25/04/2018 Bell, Preet K.

25/04/2018 Bennett, Meg
25/04/2018 Blinick, Joseph N.

25/04/2018 Zweig, Sean H.

26/04/2018 Bell, Jonathan

26/04/2018 Bell, Preet K.

26/04/2018 Blinick, Joseph N.

26/04/2018 Zweig, Sean H.

27/04/2018 Bell, Preet K.

27/04/2018 Blinick, Joseph N.

27/04/2018 Zweig, Sean H.

28/04/2018 Blinick, Joseph N.

28/04/2018 Garcia, Perry

28/04/2018 Zweig, Sean H.

Client: 074735.00009
Invoice No.: A r2018-KSV-9

Descript!on-

Emails regarding MZ request for increased charge amount
Reviewing and revising factum responding to Davies' appeal; Speaking
with P. Bell and J. Blinick regarding same
Internal correspondence and discussions regarding revisions to Divisional
Court Appeal Factum regarding Mareva injunction and considering related
issues; Continuing to revise and finalize appeal factum and other materials
Adding in footnotes for quotations not cited; Revising book of authorities
Finalizing letter to M. Beeforth and delivering copy of same; Email
correspondence and discussions with P. Bell and J. Bell regarding appeal
factum and discrete issues relating to same
Discussion with P. Bell regarding factum issue; Reviewing and
commenting on revised draft; Discussions with each ofN. Goldstein and I.
Aversa regarding further receivership
Reviewing and revising leave for appeal factum; Drafting correspondence
regarding same
Internal correspondence and discussions regarding revisions to Divisional
Court Appeal Factum regarding Mareva injunction and considering related
issues; Continuing to revise and finalize appeal factum and other materials
Reviewing and revising appeal factum; Emailing comments on same to P.
Bell; Internal correspondence regarding same; Email correspondence to
and from N, Goldstein regarding discrete issues relating to matter
Reviewing J. Blinick comments on factum; Reviewing 24 Country Club
listing agreement; Reviewing further revised factum
Revising Divisional Court appeal factum for Mareva injunction in respect
of comments from KSV; Internal correspondence and discussions
Internal correspondence and discussions regarding discrete issues relating
to appeal; Addressing same; Revising settlement agreement and emailing
copy of same to B. Kaman and N. Goldstein for review and comment;
Email correspondence to and from B. Kofman regarding settlement with
A. Harris et al and discrete issues relating to same; Generally engaged in
matter
Emails regarding status of Keele Medical property; Various
correspondence with B. Kofman; Reviewing correspondence from M.
Beeforth; Call with J. Blinick; Reviewing KSV comments on factum and
discussing same; Reviewing revised factum
Discussions with P. Garcha to provide instructions regarding preparation
of compendium; Emailing relevant documents to P. Garcha; Further
correspondence and discussions with P. Garcha regarding same; Generally
engaged in preparation of compendium; Email correspondence to and from
P. Bell, J. Bell and B. Kofrnan regarding revisions to factum and other
discrete issues relating to same; Email correspondence to and from B.
Kofman regarding settlement agreement with A. Harris et al, and next
steps; Email correspondence to I. Aversa and J. Nemers regarding same;
Generally engaged in matter

Meeting with J. Blinick; Corresponding with J. Blinick; Creating
compendium and finding documents; Editing factum and fixing footnotes
for J. Blinick

0.10
0.10

0.11

0.37
0.06

0.07

0.04

0.06

0.24

0.06

0.07

0.33

0.14

0.49

1.14

Emails with KSV and internal team regarding factum; Reviewing email to 0.06
I. Aversa regarding settlement motion
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-Date: er

29/04/2018 Blinick, Joseph N.

29/04/2018 Garcha, Perry

29/04/2018 Zweig, Sean H.

30/04/2018 Bell, Jonathan

30/04/2018 Bell, Jonathan

30/04/2018 Blinick, Joseph N.

30/04/2018 Garcha, Perry

30/04/2018 Zweig, Sean H.

Client: 074735.00009
Invoice No.: Apr2018-KSV-9

.Description 

Internal correspondence regarding discrete issues relating to appeal factum
and compendium; Generally engaged in matter
Meeting with J. Blinick; Corresponding with J. Blinick; Creating
compendium and finding documents; Editing factum and fixing footnotes
for J. Blinick
Various emails with KSV; Reviewing A&B comments on settlement
materials
Reviewing and revising factum for leave to appeal; Drafting
correspondence regarding same; Drafting correspondence regarding
amending Statement of Claim to adc Drafting correspondence
regarding A. Harris settlement
Reviewing and revising factum for leave to appeal; Speaking to J. Blinick
regarding same; Drafting correspondence regarding same; Drafting
correspondence regarding amending statement of claim 60151M111;
Speaking with counsel for Grant Thornton regarding same; Drafting
correspondence regarding A. Harris settlement
Reviewing and revising compendium; Reviewing and revising factum and
book of authorities; Discussions with J. Bell regarding discrete issues
relating to same; Further revising appeal materials; Drafting cover letters
to opposing parties enclosing copies of same; Finalizing appeal materials;
Having USBs with electronic copies of materials created for filing with
court; Serving appeal materials on opposing parties; Having appeal
materials filed with court; Email correspondence with BJ, KSV, AB and
GT regarding settlement with A. Harris et al and discrete issues relating to
same; Revising settlement agreement; Drafting cover letter to A. Harris
enclosing same; Emailing copy of same to J. Bell and S. Zweig for review
and comment; Generally engaged in matter
Creating compendium and finding documents, and fixing; Creating
compendium and finding documents, and editing factum and fixing
footnotes on factum for J. Blinick
Various emails with B. Kofman and J. Bell; Reviewing and commenting
on revised Report; Entails with A&B; Commenting on draft follow-up to
A. Harris; Call with I. Aversa

Timekeeper Hours Rate
J. G. Bell 1.29 675.00
P. K, Bell 2.47 675.00
M. Bennett 4.60 240.00
J.N. Blinick 5.20 555.00
E. Fimio 0.31 185.00
P. Garcha 4.29 240.00
M.C. Loughry 2.10 370.00
M.Z. R. Mir 0.90 240.00
L. Nelson 0.17 235.00
J.D. van Gent 1.40 755.00
S.H. Zweig 5.00 695.00

0.13

2,21

0,06

0.06

0.11

1.04

0.93

0.21

Total Hours 27.73
Total Professional Services 13,178.07
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':Other-Char eS
Photocopy Charges 4.07
Printing Charges 102.00

Total Other Charges $ 106.07

Disburseinents
Courier Charges 2.50
Library Computer Search 116.93
Land Titles 33.90

Total Disbursements $ 153.33

Disburaetiesits Incurred As Your Agent (Non-Taxable)
Soundpath Legal Conferencing $ 5.05
Government Service Fees 24.47

Total Disbursements Incurred As Your Agent (Non-Taxable) $ 29.53 

GST/HST $ 1,746.87

TOTAL DUE $ 15.213.87
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M51-I 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: July 11, 2018
Invoice: Apr2018-KSV-9

Remittance Statement

Professional Services $ 13,178.07

Other Charges 106.07

Disbursements 153.33

Disbursements Incurred As Your Agent (Non-taxable) 29.53

Total Due before GST/HST 13,467.00

GST/HST 1,746.87

TOTAL Due in CAD 15.213.87

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2" Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 —8 h̀ Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire,
Email notification may be sent to: bennettjoneseft@bennettiones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.benneffiones.com or contact our Privacy Officerby writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757
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THIS IS EXHIBIT "N" REFERRED TO IN THE

AFFIDAVIT OF SEAN ii. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.

\VS I ,FG A I A071735 \ 00009 \2080782
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Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario MSX 1A4

KSV KOFMAN1NC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO iNC.
Our File Number: 074735.00009

Date: Ialy 11, 2018
Invoice: May2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 10,858.25

Other Charges 199.78

Disbursements 28.53

Disbursements Incurred As Your Agent (Non-taxable) 21.00

Total Due before GST/HST 11,107.56

GST/HST 1,441.25

TOTAL Due in CAD S 12.548.81

Due upon receipt. Bennett Jones LLP reser✓es the right to charge interest ate rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies, For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757
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01/05/2018 Zweig, Sean H.

01/05/2018 Blinick, Joseph N.

02/05/2018 Zweig, Sean H.
02/05/2018 Zweig, Sean H.
02/05/2018 van Gent, John D.

02/05/2018 BI nick, Joseph N.

02/05/2018 Loughry, Meaghan
C.

03/05/2018 van Gent, John D.

03/05/2018 Blinick, Joseph N.

03/05/2018 Zweig, Sean H.

03/05/2018 Zweig, Sean H.

04/05/2018 van Gent, John D.

04/05/2018 Blinick, Joseph N.

04/05/2018 Zweig, Sean H.
04/05/2018 Zweig, Sean H.

04/05/2018 Zweig, Sean H.

Client: 074735.00009
Invoice No.: Ma ,2018-KSV-9

ours.'
Call with N. Goldstein; Correspondence throughout day regarding various
matters
Emailing KSV copies of all appeal materials; Internal correspondence regarding 0.18settlement with A. Hanis et al; Emailing settlement documents to A. Harris for
review, approval and execution; Email correspondence with B. Kofman
regarding same; Reviewing hearing notice form from Div. Ct.; Emailing copy of
same to B. Kofinan and N. Goldstein; Internal correspondence regarding
settlement approval materials; Revising same; Email correspondence to and from
J. Nemers regarding discrete issues relating to matter; Reviewing and
considering consent to act as Receiver; Emailing copy of same to B. Kaman and
N. Goldstein for execution; Generally engaged in matter
Call with potential purchaser's counsel; Call with N. Goldstein regarding same
Reviewing correspondence from M. Beeforth and forwarding to KSV
Office conference with M. Loughry to discuss request to incorporate a vendor-
take-back mortgage into the purchase agreement; Voicemails to and from N.
Goldstein concerning same
Email correspondence with N. Goldstein; Reviewing signed consent to act as 0.03
Receiver; Emailing copy of same to J. Nemers; Drafting cover letter to J. Nemers
enclosing hard copy of same
Telephone call with N. Goldstein; revising draft purchase agreement; Meeting
with J. van Gent discussing revisions to purchase agreement and vendor take-
back mortgage provision
Office conference with J. Helmstadter to review land transfer tax issue with
respect to adjustment for development charge credits; Telephone call with N.
Goldstein to discuss vendor-take-back mortgage, and potential new offer
Discussions and correspondence with S. Zweig, J. Nemers and N. Goldstein
regarding receivership motion, settlement approval motion and discrete issues
relating to same; Revising settlement approval motion materials as per
discussions; Follow-up correspondence to A. Harris regarding settlement
agreement; Phone calls with A. Harris regarding same; Reviewing and
considering A. Harris' comments on declaration to settlement agreement;
Revising settlement agreement as per A. Harris' comments; Internal discussions
and correspondence regarding same; Coordinating service of settlement approval
motion materials and addressing diScrete issues relating to same; Generally
engaged in matter
Emails and calls with Receiver regarding sale of property matters; Call with 0.30
counsel to potential purchaser
Discussion with J. Blinick regarding upcoming motion and related matters; 0.06
Discussions with N. Goldstein regarding same; Reviewing email regarding ilk
laraffala; Reviewing comments from A. Harris on settlement documents;
Call with J. Blinick regarding same
Office conference with M. Loughry to provide an update on the status of the 0.10
revised draft purchase agreement
Discussions and correspondence with S. Zweig, I. Aversa and J. Nemers; Phone 0.05
call with A. Harris; Internal discussions and correspondence regarding same and
path forward
Discussion with A. Taylor regarding loan amendments and revising same 0.05
Calls with N. Goldstein; Emails and call with counsel to prospective purchaser; 0.50
Discussion with A. Taylor regarding loan amendments and revising same
Various discussions regarding A. Harris settlement and timing matters 0.03

0.05

0.30
0.01
0.20

0.40

0.20

0.19
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04/05/2018 Taylor, Adam W.
04/05/2018 Taylor, Adam W.
07/05/201 8 van Gent, John D.

07/05/2018 Blinick, Joseph N.

07/05/2018 Zweig, Sean H.

07/05/2018 Zweig, Sean H.

08/05/2018 Afroz, Danish

08/05/2018 Bell, Jonathan

08/05/2018 van Gent, John D.

08/05/2018 van Gent, John D.

08/05/2018 Zweig, Sean H.
08/05/2018 Zweig, Sean H.

09/05/2018 Afroz, Danish

09/05/2018 Bell, Jonathan

09/05/2018 van Gent, John D.

09/05/2018 Blinick, Joseph N.

09/05/2018 Zweig, Sean H.

Client: 074735.00009
Invoice No.: Ma 2018-KS V-9

Drafting loan amending agreement
Drafting loan amending agreement
Voicemail from N. Goldstein with instructions to amend draft agreement of
purchase and sale
Email correspondence to and from S. Zweig regarding settlement with A. Harris 0.14
et al; Phone call with A. Harris regarding same; Phone call with S. Zweig to
provide status update regarding same; Email to B. Kofman and N. Goldstein to
provide status update regarding same; Email correspondence to and from I.
Aversa and J. Nemers to provide status update regarding same; Reviewing
correspondence from A. Harris enclosing comments on settlement documents;
Internal correspondence and discussions regarding same; Phone call with A.
Harris regarding discrete issues relating to same; Further Internal correspondence
and discussions regarding same; Revising settlement documents as per
comments; Entailing copies of same to A. Harris for further review and approval;
Generally engaged in matter
Discussions with Receiver and prospective purchaser counsel regarding sale 0.20
process
Discussions with J. Blinick and N. Goldstein regarding A. Harris settlement; 0.12
Reviewing and commenting on draft Report; Reviewing A. Harris comments on
settlement documents, and correspondence regarding same
Reviewing Receiver's Report; Drafting Amending Agreement Approval Order 0.44
and Notice of Motion in connection with motion
Reviewing proposed settlement documents with A. Harris; Drafting 0.02
correspondence regarding same
Office conference with M. Lougbry to provide instructions on revisions to draft 0.20
agreement of purchase and sale to include vendor-take-back mortgage and
revised purchase price and deposit
Numerous office conferences with M. Loughry to discuss issue concerning 0.20
payment of outstanding realty taxes; Numerous emails to and from A. Sugar
concerning same
Correspondence with A&B regarding loan increases 0.20
Reviewing B. Kofman comments on Report, and providing additional comments; 0.07
Emails regarding outstanding Mareva requests; Reviewing letter from M.
Beeforth; Reviewing and commenting on draft Notice of Motion and Order
Call with N. Goldstein regarding amendments to Order regarding revised 0.25
borrowing limits; Updating motion materials to incorporate comments from KSV
Drafting correspondence regarding Mareva and Davies' sale of boat; Reviewing 0.04
correspondence regarding same; Reviewing correspondence regarding settlement
with A. Harris; Speaking with J. Blinick regarding same
Reviewing and revising agreement of purchase and sale to reflect vendor-take- 0.30
back mortgage provisions; Email to N. Goldstein forwarding revised agreement
of purchase and sale
Reviewing and considering correspondence from M. Beeforth regarding status of 0.12
J. Davies' finances and related issues; Internal correspondence and discussions
regarding same; Email correspondence to B. Kofman and N. Goldstein regarding
same; Reviewing and considering correspondence from A. Harris; Internal
discussions and correspondence regarding same; Phone call to A. Harris (left
voicemail)
Reviewing revised APS 0.10

0.22
0.12
0.10
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09/05/2018 Zweig, Scan H.

10/05/2018 Bell, Jonathan

10/05/2018 Zweig, Sean H.

10/05/2018 Zweig, Sean H.

10/05/2018 Blinick, Joseph N.

11/05/2018 Zweig„, Scan H.
11/05/2018 Zweig, Sean H.

1 1/05/2018 Blinick, Joseph N.

12/05/2018 Zweig, Scan H.

13/05/2018 Afroz, Danish
13/05/2018 Zweig, Sean H.
13/05/2018 Blinick, Joseph N.

1 3/05/2018 Taylor, Adam W.
14/05/2018 Bell, Jonathan

14/05/2018 Zweig, Scan H.
14/05/2018 Zweig, Sean H.

1 4/05/2018 Blinick, Joseph N.

escr

Client: 074735.00009
Invoice May2018-KSV-9

m.e?

ours,
Emails regarding motion materials; Working on same; Reviewing letter from M. 0.10
Beeforth regarding Mareva matters; Emails with internal team regarding same;
Entails regarding A. Harris status and issues; Call with J. Blinick regarding
same; Discussion with N. Goldstein regarding MarshaliZehr
Reviewing correspondence on Davies' reporting obligations; Drafting 0.03
correspondence regarding same; Speaking with J. Blinick regarding settlement
with A. Han-is; Drafting correspondence regarding same
Reviewing update regarding sale process; Discussion with N. Goldstein 0.30
regarding same
Entails regarding M. Beeforth letter; Reviewing draft response, and discussions 0.07
regarding same; Emails regarding A. Harris settlement; Emails with A&B;
Entails regarding AVG loan extensions
Email correspondence with B. Kaman; Drafting letter to M. Beeforth setting out 0.16
requests for additional information; Follow-up phone calls to A. Harris regarding
status of settlement documents; Internal correspondence regarding next steps;
Revising settlement documents to conform to A. Harris' comments; Emailing A.
Harris copies of same; Reviewing and considering response from A. Harris;
Drafting response to same; Internal correspondence and discussions regarding
same and path forward; Entailing response to A. Harris; Generally engaged in
matter
Call with M. Baum; Entails regarding status of potential offer 0.30
Various mails with KSV regarding status of all workstrcams; Entails regarding 0.08
A. Harris settlement and finalizing same; Discussion with A. Taylor regarding
amending M7G amending agreement; Entails with A&B regarding various
matters
Emailing draft response to M. Beeforth to B. Kofman and N. Goldstein for 0.09
review and comment; Phone call to A. Harris regarding settlement (left
voicemail); Email correspondence to and from A. Harris regarding same;
Internal discussions and correspondence regarding same; Email correspondence
to and from B. Kofman and N. Goldstein regarding same and path forward;
Email correspondence to and from I. Aversa and J. Nemers regarding same;
Generally engaged in matter
Reviewing KSV comments on letter responding to M. Beeforth; Reviewing and 0.04
commenting on updated Report
Updating motion materials to conform to revised Report 0.09
Reviewing and revising MZG amending agreements 0.02
Reviewing correspondence from A. Harris; Revising settlement documents as 0.06
per comments; Emailing same to A. Harris for review and approval
Revising amendment agreement 0.40
Reviewing correspondence regarding A. Harris settlement; Drafting 0.02
correspondence regarding same
Entails with KSV and M. Baum regarding status of offer 0.20
Emails regarding finalizing settlement with A. Harris; Call with N. Goldstein; 0.09
Further emails regarding A. Harris; Reviewing revised letter to M. Beeforth;
Various entails with internal team, KSV and A&B
Reviewing and considering correspondences from B. Kofman; Internal 0.24
discussions and correspondence regarding same; Phone call and correspondence
with N. Goldstein regarding same; Revising letter to NI. Beeforth; Circulating
sane internally for review and comment; Circulating same to KSV for review and
comment; Phone calls with A. Harris regarding settlement documents;
Discussions and correspondence with BJ, KSV and AB regarding same and path
forward; Generally engaged in matter
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15/05/2018 Zweig, Sean H.
15/05/2018 Blinick, Joseph N.

16/05/2018 Zweig, Sean H.

16/05/2018 Blinick, Joseph N.

17/05/2018 Afroz, Danish

17/05/2018 van Gent, John D.

17/05/2018 Zweig, Sean H.

17/05/2018 Zweig, Sean H.

17/05/2018 Blinick, Joseph N.

18/05/2018 Jeannie, Andrew L.
18/05/2018 Bell, Jonathan

18/05/2018 Zweig, Sean H.

1 8/05/2018 Zweig, Sean H.
18/05/2018 Blinick, Joseph N.

19/05/2018 Bell, Jonathan

19/05/2018 Zweig, Sean H.

esc lion

Cli cut: 074735.0 0009
Invoice No.: Ma 2018-KSV-9

oursr

Emails in connection with upcoming motions, service, etc.
Email correspondence and discussions with BJ, KSV, AB and GT regarding
settlement with Al Harris et al, upcoming approval motion and discrete issues
relating to same; Revising motion materials; Preparing same for service and
filing; Generally engaged in matter
Emails with B. Kofman; Reviewing KSV comments on letter to M. Beeforth;
Reviewing and commenting on Harris settlement Report; Emails and discussion
regarding same; Emails with A&B regarding litigation matters and other issues
Email correspondence to and from S. Zweig, B. Kofman, N. Goldstein and J.
Meiners regarding upcoming motions and discrete issues relating to same;
Reviewing and revising KSV's eleventh report; Emailing copy of same to S.
Zweig for further review and comment; Phone call with J. Nerners regarding
service of materials; Reviewing and revising settlement approval materials;
Addressing discrete issues relating to service and filing of materials; Internal
discussions regarding same; Further correspondence to KSV regarding same;
Generally engaged in matter
Reviewing updated Report; Updating Notice of Motion, Order and other motion 0.49
materials; Finalizing materials, serving and filing motion record
Email from S. Zweig forwarding comments on draft purchase agreement; 0.20
Completing high level review of same; Emails to and from S. Zweig concerning
timing for review and comments on same
Reviewing APS received; Discussion with N. Goldstein regarding same; Emails 0.40
with lien claimants
Various emails with A&B regarding litigation update; Reviewing and 0.11
commenting on revised 12th Report; Reviewing Trustee's materials; Emails
regarding 24 Country Club
Email correspondence and discussions with BJ, KSV and AB regarding 0.34
upcoming motions and discrete issues relatin,;,, to same; Revising motion
materials; Finalizing same; Having same served on service lists; Flaying same
filed with court; Reviewing recordserved by AB for appointment motion;
Correspondence and discussions with S. Zweig regarding same; Revising factum
and Preparing book of authorities for settlement approval motion; Preparing and
organizing all materials on behalf of S. Zweig for upcoming motions; Generally
engaged in matter
Discussion with S. Zweig regarding development charges; 0.02
Drafting correspondence regarding status of settlement discussions; Speaking 0.02
with J. Blinick regarding same
Call with N. Goldstein regarding development charges; Discussions with each of 0.40
J. van Gent and A. Jeannie regarding same; Email to N. Goldstein
Emails with internal team regarding update from A&B and GT 0.02
Attending to filing of materials and discrete issues relating to same; Drafting 0.19
report summarizing status of settlement discussions with all parties; Internal
discussions and correspondence regarding same; Circulating copy of same
internally for review and comment; Revising same as per comments; Emailing
copy of same to KSV for review and comment; Further revising same as per
comments; Emailing same to I. Aversa
Reviewing correspondence from A. Harris regarding disavowal of settlement 0.05
agreement; Reviewing settlement agreements and correspondence; Drafting
correspondence regarding same; Reviewing correspondence regarding same
Reviewing B. Kofman comments on update email; Reviewing email from A. 0.05
Harris; Considering same and multiple internal discussions regarding same;
Discussing same with KSV

0.02
0.13
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19/05/2018 Blinick, Joseph N.

70/05/2018 Zweig, Sean H.

20/05/2018 Blinick, Joseph N.

21/05/2018 Zweig, Sean H.
22/05/2018 van Gent, John D.

22/05/2018 Bell, Jonathan

22/05/2018 Bliniek, Joseph N.

22/05/2018 Zweig, Scan H.

22/05/2018 Zweig, Sean H.

23/05/2018 van Gent, John D.

23/05/2018 Bell, Jonathan

23/05/2018 Blinick, Joseph N.

'.*;:!PY*..i^Desciii,i
*4-1.044kz,

Client: 074735.00009
Invoice No.: May2018-KS V-9

Reviewing and considering, correspondence from A. Harris regarding issues with 0.15
settlement; Internal correspondence regarding same and path forward; Drafting
response to A. Harris and circulating same for review and comment; Circulating
relevant exchanges of correspondence relating to same; Reviewing
correspondence to and from KSV relating to matter; Generally engaged in file
Emails with B. Kofinan regarding Harris Settlement; Reviewing J. Blinick email 0.02
to A&B
Reviewing correspondence from 13. Kofinan enclosing comments on updating 0.09
email to AB relating to status of settlement discussions with all parties; Revising
same as per comments and updating same to account for recent developments
with A. Harris et al; Emailing copy of same to AB; Generally engaged in matter
Further emails regarding Harris settlement and related matters 0.03
Numerous office conferences and emails to and from S. Zweig to discuss 0.60
comments on draft agreement of purchase and sale; Beginning to review
comments on same
Reviewing settlement documents; Speaking with J. Blinick and S. Zweig 0.09
regarding potentially reopening negotiations with A. Harris; Drafting
correspondence regarding same
Meeting with J. Bell to discuss discrete issues relating to settlement with A. 0.33
Harris et al; Phone call with A. FIarris; internal discussions and correspondence
regarding same and path forward; Email correspondence to and from B. Kofinan
and N. Goldstein regarding same; Email to A. Harris to confirm position; Further
phone call with A. Harris regarding same; Further correspondence with BJ and
KSV regarding same; Email correspondence and phone call with I. Aversa
regarding same; Reviewing further email correspondence from A. Harris; Further
discussions and correspondence with BJ and KSV regarding same and path
forward; Preparing brief of relevant correspondence and documentation in
anticipation of potential opposition to motion; Meeting with student, NI. Bennett,
to provide instructions regarding research into discrete legal issues relating to
dispute; Generally engaged in matter
Various mails and calls regarding Harris settlement; Call with J. Bell and J. 0.10
Blinick
Call with counsel for lien claimant; Two discussions with J. van Gent regarding 0.30
changes required in APS
Completing revisions to agreement of purchase and sale; Email to S. Zweig and 1.50
N. Goldstein forwarding same; Telephone call with N. Goldstein to discuss
comments on same
Preparing for and attending conference call with B. Kofman and N. Goldstein to 0.05
discuss A. Harris settlement; Drafting language for proposed endorsement
addressing A. Harris' concerns; Drafting correspondence regarding same
Meeting with J. Bell in advance of call with B. Kofman and N. Goldstein; 0.17
Conference call with J. Bell, B. Kofinan and N. Goldstein; Further discussions
with J. Bell regarding next steps; Drafting potential endorsement to go on
consent; Circulating copy of same internally for review and comment; Email
correspondence regarding same; Emailing same to B. Kofman and N. Goldstein
for review and comment; Email correspondence to and from B. Kofinan
regarding same; Phone call to A. Harris (left voicemail); Further correspondence
to B. Kofinan regarding same; Reviewing and considering student research
relating to settlement privilege issues; Internal correspondence regarding same;
Generally engaged in matter
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23/05/2018 Zweig, Scan H.

23/05/2018 Zweig, Scan E.
24/05/2018 van Gent, John D.

24/05/2018 Blinick, Joseph N.

24/05/2018 Zweig, Sean H.

24/05/2018 Zweig, Sean H.
25/05/2018 Bell, Jonathan

25/05/2018 Zweig, Scan H.

25/05/2018 Blinick, Joseph N.

26/05/2018 Zweig, Sean H.
27/05/2018 Bell, Jonathan

27/05/2018 Zweig, Sean H.

28/05/2018 Zweig, Sean H.
28/05/2018 Zweig, Sean H.
29/05/2018 Bell, Jonathan

29/05/2018 Zweig, Sean H.

30/05/2018 Bell, Jonathan

30/05/2018 Blinick, Joseph N.

30/05/2018 Zweig, Sean H.

31/05/2018 Bell, Jonathan

ett itywee,

Client: 074735.00009
Invoice No.: Ma 2018-KSV-9

1#1,1%4t.ix*-W qg:r
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Via: ourt

Reviewing revised Burlington APS; Reviewing Receiver's update email to
Trustee
Further emails regarding Harris settlement; Reviewing research related to same
Telephone call with N. Goldstein to discuss final comments on draft agreement 0.50
of purchase and sale, and strategy to proceed with the negotiation of same;
Numerous emails to and from entire working group concerning same; Detailed
email to M. Baum forwarding revised draft of the agreement of purchase and sale
and summarizing the outstanding issues with same
Phone call with A. Harris; Drafting Follow-up Email to A. Harris setting out 0.09
proposed language for draft endorsement; Internal correspondence and
discussions regarding same; Emailing same to A. Harris; Email correspondence
to and from B. Kofman and N. Goldstein to provide status update regarding
same; Email correspondence and discussions with I. Aversa regarding same;
Generally engaged in matter
Reviewing correspondence between Receiver, Trustee and Chaitons regarding 0.30
potential sale
Correspondence regarding Harris settlement 0.03
Reviewing correspondence to A. Harris regarding settlement; Drafting 0.04
correspondence regarding same; Reviewing correspondence from counsel for J.
Davies; Drafting correspondence regarding same
Reviewing correspondence regarding J. Davies and Mareva; Emails regarding 0.05
Harris settlement
Follow-up correspondence to Ni. Beeforth regarding response to letter inquiring 0.08
about Davies' expenditures and budget; Email correspondence to B. Kofman and
N. Goldstein regarding same; Email correspondence with BJ, KSV and AB
regarding settlement with A. Harris and discrete issues relating to same
Emails with Receiver regarding M. Beeforth letter 0.01
Drafting correspondence to A. Harris following-up on settlement; Drafting 0.02
correspondence regarding same
Reviewing correspondence regarding Harris settlement and upcoming court 0.02
attendance
Emails with internal team and A&B regarding upcoming motions 0.03
Entails regarding status of potential purchase transaction 0.20
Drafting correspondence regarding J. Davies refusal to provide more money; 0.03
Drafting correspondence regarding attendance to seek approval of settlement
with A. Harris
Reviewing email from M. Beeforth regarding 24 Country Club sale process; Call 0.09
with N. Goldstein; Emails regarding response to Demons letter; Call with I.
Aversa; Entails with KSV and J. Bell regarding upcoming motion
Preparing for and attending hearing to approve settlement; Drafting 0.38
correspondence regarding same; Drafting submissions regarding same; Speaking
with S. Zweig regarding same; Speaking with A. Harris regarding same; Drafting
correspondence regarding finalizing settlement
Reviewing and considering correspondence to and from AB and BJ; Internal 0.03
discussions regarding settlement with A. Harris and next steps to obtain payment
Various emails with KSV and J. Bell regarding hearing and settlement, etc; Call 0.27
with J. Bell regarding hearing; Preparing for and attending hearing; Call with I.
Aversa; Dealing with finalizing settlement documents
Drafting correspondence regarding settlement with A. Harris; Reviewing 0.03
correspondence regarding same

0.30

0.03
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Client: 074735.00009
invoice No.: May2018-KSV-9

31/05/2018 Zweig, Sean H. Multiple cmails with A&B team regarding various matters
31/05/2018 Zweig, Sean H. Emails with M. Letourncau re2-ardiuL, MZG- :funding matters

Total Hours
Total Professional Services

otot4V24r_Silarn, 3f;

'
a:;f

RR*
D. Aft7oz 1.27 510.00
J. G. Bell 0.82 675.00
J.N. Bliniek 3.05 555.00
AL. Jeanrie 0.02 695.00

Loughry 0.40 370.00
A.W. Taylor 0.74 425.00
J.D. van Gent 4.10 755.00
Zweig- 6.32 695.00

0.04
0.20

16.7)
10,858.25

Photocopy Charges
Printing Charges

S 139.05
S 60.73

Total Other Charges 5 199.78

Courier Charges

Process Server
t(Niiii4rixable) ,

28.53
Total Disbursements  S 28.53 

21.00
Total Disbursements Incurred As Your Agent (Non-Taxable) 21.00

GST/HST $ 1,441.25

TOTAL DUE $ 12,548.81 



Bennett Jones

KS V KOFMAN fNC.
150 KING STREET WEST
KATE 2308
TORONTO, ON NISH 1JO

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO 1NC.
Our File Number: 074735.00009

Date: July 11, 201.8
Invoice: May2018-KSV-9

Remittance Statement

Professional Services 10,858.25

Other Charges 199.78

Disbursements 28.53

Disbursements Incurred As Your Agent (Non-taxable) 21.00

Total Due before GST/HST 11,107.56

GST/EIST 1,441.25

TOTAL Due in CAD 12.548 81

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - 2w Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada
Bank Address: 339 — 8'5 Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at w,,,,,,v.bennettjones.com or contact our Privacy Officerby writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number. 119346757
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THIS IS EXHIBIT "0" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

TILE 7th DAY OF SEPTEMBER, 2018

/A Commissiot -er for taking affidavits, etc.

i Al \074735,,00009 \ 20807824v 1
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KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M5H 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: July 24, 2018
Invoice: June2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 11,583.45

Disbursements 12,34

Disbursements Incurred As Your Agent (Non-taxable) 29,78

Other Charges 34.05

Total Due before GST/HST 11,659.62

OST/HST 1,511.88

TOTAL Due in CAD 13.171.50

Due upon receipt. Bennett Jones LLP reserves the right to charge interest eta rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer
by writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757
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Client: 074735.000009
Invoice No.: June2018-KSV-9

Description .Houri
6/1/2018 Jonathan Bell Speaking with S. Zweig regarding rescission of dividends; Drafting

correspondence to A. Harris regarding same
0.02

6/1/2018 Sean Zweig Emails regarding Harris settlement documents; Discussion with J. Bell regarding
same, and drafting rescission document

0.04

6/1/2018 John van Gent Voicemail and telephone call with D. Reiner to discuss questions and comments
with respect to draft purchase and sale agreement

0.40

6/1/2018 Sean Zweig Discussions with N. Goldstein regarding status of sale discussions; Emails with 0.20
MZG counsel regarding loan amendment

6/4/2018 Jonathan Bell Reviewing correspondence from A. Harris; Drafting correspondence regarding
same

0.01

6/4/2018 Sean Zweig Reviewing A. Harris comments on rescission document; Considering same and
internal correspondence; Discussion with N. Goldstein

0.0-1

6/4/2018 John van Gent Emails to and from S. Zweig and N. Goldstein concerning status of comments on
draft purchase agreement; Voicemail and telephone call with D. Reiner to
follow-up on same

0.30

6/4/2018 Sean Zweig Discussions with N. Goldstein and J. van Gent regarding sale status 0.10
6/5/2018 Scan Zweig Emails with internal team and A&B regarding upcoming motions 0.03
6/5/2018 John van Gent Voicemail and email from D. Reiner summarizing open issues with respect to the

draft purchase agreement; Emails to and from N. Goldstein concerning same
0.30

6/5/2018 Adam Taylor Reviewing ancillary documents to amending agreement 1.00
6/5/2018 Sean Zweig Reviewing draft document for MZG security amendment; Emails with N. 0.30

Goldstein and J. van Gent regarding status of sale
6/6/2018 Jonathan Bell Drafting correspondence to A. Harris; Reviewing notice of recission 0.02
6/6/2018 Sean Zweig Emails regarding Harris status 0.01
6/6/2018 Andrew Jeannie Discussion with J. Van Gent regarding development charges; 0.20
6/6/2018 John van Gent Office conference with A. Jeannie to discuss available evidence from the City of 0.30

Burlington in connection with prepaid development charges and security
deposits; Emails to and from entire working group concerning status of
outstanding questions and issues with respect to the draft purchase agreement

6/6/2018 Sean Zweig Discussions with A. Taylor regarding MZG documents and coordinating
execution/finalization of same

0.20

6/7/2018 Sean Zweig Emails with B. Kofman regarding Harris settlement; Call with N. Goldstein 0.03
6/7/2018 Sean Zweig Emails regarding closing of MZG amendment 0.10
6/8/2018 Sean Zweig Emails regarding Harris settlement 0.01
6/8/2018 Jonathan Bell Drafting correspondence to A. Harris; Drafting correspondence to S. Zweig

regarding same
0.02

6/8/2018 Jonathan Bell Drafting correspondence to A. Harris; Drafting correspondence to S. Zweig; 0,02
Reviewing notices of rescission

6/9/2018 Sean Zweig Emails with P. Hancock (GSNH) regarding status of sale process and
construction lien claim

0.20

6/10/2018 Sean Zweig Emails with KSV and J. Bell regarding status of Harris settlement completion 0.02
6/11/2018 Jonathan Bell Reviewing correspondence and proposed form of rescission from A. Harris; 0.02

Drafting correspondence regarding same
6/11/2018 Sean Zweig Reviewing proposed revisions to document from A. Harris; Discussion regarding

same, and finalizing same
0.03

6/11/2018 Sean Zweig Reviewing N. Goldstein email regarding status of Burlington property 0.10
6/12/2018 John van Gent Email from N. Goldstein summarizing status of negotiations with the purchaser

and discussions with the City of Burlington concerning the future development
of the site

0.10
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-Date, Name

6/13/2018 Sean Zweig

6/13/2018 Joseph Blinick

6/13/2018 Sean Zweig
6/14/2018 Tom Feore
6/14/2018 Scan Zweig

6/14/2018 Joseph Blinick

6/14/2018 John van Gent

6/14/2018 Sean Zweig

6/15/2018 Daniel Baum
6/15/2018 Sean Zweig

6/15/2018 Joseph Blinick

6/19/2018 Jonathan Bell

6/19/2018 Sean Zweig

6/19/2018 Joseph Blinick

6/19/2018 John van Gent

6/19/2018 Sean Zweig

Client: 074735.000009
Invoice No.: June2018-KSV-9

ours
Various emails with KSV and internal team regarding finalizing Harris
settlement; Call with I. Aversa regarding litigation matters, and considering next
steps
Email correspondence to and from J. Bell and S. Zweig; Inquiring with court 0.04
regarding availability for 9:30 attendance before Justice Myers; Further
correspondence with S. Zweig and J. Bell regarding same and path forward
Reviewing revised APS; Discussion with N. Goldstein regarding same 0.40
Filing documents with court (commercial list) 0.08
Reviewing J. Blinick email regarding certain litigation claim; Call with B. 0.03
Kofman
Drafting email summarizing relevant information relating to potential claim 0,1 1
against 11.111111; Emailing copy of same to S. Zweig; Email correspondence to
and from S. Zweig regarding same; Phone call with S. Zweig regarding recent
developments, current status of matter and path forward
Telephone call with N. Goldstein to discuss background on negotiation of open 3.40
points in the purchase agreement; Office conference with S. Zweig to discuss
amending the approval and vesting order to include the development charges and
the security deposits; Reviewing comments from D. Reiner on draft purchase
agreement; Revising purchase agreement; Email to N. Goldstein forwarding
revised draft of same
Discussions with N. Goldstein and J. van Gent regarding Davies' markup of APS 0.60
and implementation issues; Reviewing revised turn of APS
Delivery and pickup of bank draft for J. Blinick; Delivery #2 to KSV 0.21
Discussion with A. Harris regarding settlement funds; Call with I. Aversa; Email 0.05
to B. Kofman regarding same
Email correspondence to and from S. Zweig regarding payment of settlement 0.21
funds by A. Harris; Phone call with A. Harris regarding same; Email
correspondence to and from S. Zweig regarding discrete issues relating to
dividend rescission notices; Preparing package of all settlement documents;
Drafting cover letter to A. Harris enclosing same; Emailing copy of same to A.
Harris; Instructing summer student regarding pick up of settlement funds and
exchange of settlement documents; Email correspondence and discussions with
summer student regarding same; Email correspondence to KSV to provide
update regarding same; Email correspondence to and from AB and GT regarding
same; Drafting letter to KSV enclosing settlement funds; Instructing summer
student regarding delivery of same to KSV; Generally engaged in matter
Preparing for and attending conference call with Aird & Berlis and Grant 0.13
Thornton to discuss next steps and strategy going forward; Meeting with S.
Zweig and J. Blinick regarding same; Reviewing amended claim
Reviewing 24 Country Club update from M. Beeforth; Meeting with J. Bell and 0.13
J. Blinick; Call with KSV, GT and A&B; Follow-up discussion with KSV
Internal correspondence and discussions regarding matter and path forward; 0.13
Preparing for upcoming conference call with KSV, GT and AB; Meeting with J.
Bell and S. Zweig in advance of same; Conference call with BJ, KSV, GT and
AB; Discussions with B. Kofman, S. Zweig and J. Bell regarding same and next
steps
Reviewing last draft of the purchase agreement; Emails to and form B. Kofman 0.70
and N. Goldstein to arrange a telephone call to discuss outstanding comments;
Participating in conference call with B. Kofman, N. Goldstein and S. Zweig to
discuss same
Call with KSV and J. van Gent regarding comments on APS 0.40

0.07
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Date Name
6/20/2018 John van Gent

6/20/2018 Scan Zweig
6/21/2018 Jonathan Bell

6/21/2018
6/21/2018

Sean Zweig
Joseph Blinick

6/21/2018 John van Gent
6/22/2018 Sean Zweig

6/22/2018 Joseph Blinick
6/22/2018 John van Gent

6/22/2018 Sean Zweig

6/23/2018 Joseph Blinick

6/25/2018 Leslie Stacey

6/25/2018 Sean Zweig

6/25/2018 John van Gent

6/26/2018 John van Gent

6/26/2018 Sean Zweig

6/27/2018 Jonathan Bell

6/27/2018 Sean Zweig

6/27/2018 John van Gent

6/28/2018 Preet Bell

6/28/2018 Sean Zweig
6/28/2018 John van Gent

Client: 074735.000009
Invoice No.: June2018-KSV-9

Ham's
Revising agreement of purchase and sale; Detailed email to D. Reiner forwarding
same for review and comment
Reviewing blackline of APS provided to proposed purchaser
Speaking with ONISMIMMIS regarding potential settlement and next steps; 0.04
Drafting correspondence regarding same
Emails regarding potential litigation against 0.03
Reviewing correspondence from J. Bell regarding discussions with 0.02
MO Internal discussions and correspondence regarding same and path forward
Telephone call with D. Reiner to negotiate agreement of purchase and sale 1.00
Emails with M. Beeforth regarding sale of 24 Country Club; Emails with KSV 0.03
and I. Aversa regarding status of litigation matter
Reviewing correspondence to and from S. Zweig and B. Kofman 0.01
Emails to and from B. Kofman and N. Goldstein concerning outstanding 0.20
comments on draft agreement of purchase and sale; Emails to and from D.
Reiner concerning issue with respect to payment of outstanding account for
original architect
Emails with KSV and J. van Gent regarding potential sale transaction; 0.50
Reviewing additional offer received
Reviewing and considering correspondence to and from KSV regarding sale of 0.09
445 Princess' second property; Reviewing and consideringeMOMPOt
IIIMIIIIISMIMIMONOMIBIMIEIIIINMIIBW; Internal correspondence
regarding matter and path forward
Subsearch 208-210 Division Street; Multiple emails to and from S. Zweig; 0.04
VuMap searches regarding municipal addresses of Division Street property and
adjoining lands; Follow up email to S. Zweig; Follow up with City of Kingston
regarding municipal numbering of Division Street property
Reviewing Notice of Sale, and email to KSV; Reviewing Div Court perfection 0.05
notice; Reviewing vmail from $1=111Err"."7"'"); Emails with
A&B/GT
Voicemail and telephone call with N. Goldstein to discuss status of negotiation 0.10
of agreement of purchase and sale, and outstanding issues with respect to same
Email from D. Reiner forwarding revised agreement of purchase and sale; 0.70
Emails to and from B. Kofman and D. Reiner concerning outstanding issue with
respect to payment of original architect's fees; Beginning to review comments on
agreement of purchase and sale, and to revise same; Office conference with S.
Zweig to confirm strategy to add Memory Care (Burlington) Ltd. to the
receivership
Reviewing APA mark-up from Davies; Discussion with J. van Gent regarding 0.50
issue in connection with same
Preparing for and attending case conference with J. Myers; Reviewing 0.11
correspondence regarding upcoming motion on June 29
Meeting with Court; Reviewing and commenting on email from B. Kofman; 0.16
Emails regarding litigation status
Telephone call with N. Goldstein to discuss comments on agreement of purchase 0,10
and sale
Reviewing new case law in respect of application to appeal of Mareva 0.08
injunction; Drafting internal summary and correspondence in respect of same
Reviewing P. Bell email regarding Mareva appeal; Call with N. Goldstein 0.04
Completing reviewing of comments on draft agreement of purchase and sale, and 1.00
revisions to same; Email to B. Kofman and N. Goldstein forwarding revised
agreement of purchase and sale for review and comment

0.50

0.20
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Page 5

6/28/2018 Sean Zweig
6/29/2018 John van Gent

Client:
Invoice No.:

Description

074735.000009
June2018-KSV-9

Reviewing J. van Gent mark-up of Burlington APS
Telephone call with N. Goldstein to discuss remaining comments with agreement
of purchase and sale

Total Hours
Total Professional Services

Jonathan Bell
Preet Bell
Sean Zweig
Joseph Blinick
Leslie Stacey
Daniel Baum
Tom Feore
Andrew Jeannie
John van Gent
Adam Taylor

Photocopy Charges
Printing Charges

Taxi
Courier Charges

0,39 675.00
0.08 675.00
4.80 695.00
0.61 555.00
0.04 410.00
0.21 225.00
0.08 225.00
0.20 695.00
9.20 755.00
1.00 425.00

ours-

0.20
0.10

16.61
1 1,583.45

0.03
34.02 

Total Other Charges $ 34.05 

10.81
1.53 

Total Disbursements  $ 12.34 

Disbursements Ineurred As Your Agent (Non-Tikable),
Courthouse

Land Title - Search

Online Government Service

19.50

3.18

7.10
Total Disbursements Incurred As Your Agent (Non-Taxable) $ 29.78

GST/HST $ 1,511.88

TOTAL DUE $ 13,171.50



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON 10511 1J9

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: July 24, 2018
Invoice: June2018-KSV-9

Remittance Statement

Professional Services

Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Other Charges

Total Due before GST/HST

GS T/HS T

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP
Beneficiary Address: 4500, 855 - ZdStreet SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — 
8th

 Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CFIASUS33

Please include the invoice number on the wire.
Email notification may be sent to: bennettjoneseft@bennettjones.com

$

S

11,583.45

12.34

29.78

34.05

1 1,659.62

1,511.88

13.171.50

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt. Bennett Jones LLP reserves the right to charge interest eta rate not greater than 12% per annum on outstanding invoices after 30 days,We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officerby writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number. 119346757
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THIS IS EXHIBIT "P" REFERRED TO IN THE

AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

A Commissioner for taking affidavits, etc.
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Bennett Jones
Bennett Jones LLP
Suite 3400, 1 First Canadian Place
P.O. Box 130
Toronto, Ontario N/I5X 1Ad

KSV KOFMAN INC.
1 50 KING STREET WEST
SUITE 2308
TORONTO, ON 11115H 119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: August 15, 2018
Invoice: July2018-KSV-9

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services 11,430.41

Other Charges 42.60

Disbursements 0.00

Disbursements Incurred As Your Agent (Non-taxable) 0.00

Total Due before GST/HST 11,473.01

GSTflIST 1,491.48

TOTAL Due in CAD 12.964.49

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at wv,w.bennettjones.com or contact our Privacy Officerby writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757



Bennett Jones

August 1 5, 2018
Page 2

Client:
Invoice No.:

074735.00009
Jul 12018-K,SV-9AltrOlt-

Ditteih4r4N-2,7-4:- —-nof --4571:51.*A1 ...41W- AUSW.Ztigt'Vqr:NfAr

03/07/2018 Zweig, Sean
03/07/20 1 8 van Gent, John

03/07/20 1 8 Zweig, Sean
01/07/2018 Zweig, Sean

01/07/70 1 8 van Gent, John

05/07/2018 Zweig, Sean
05/07/2018 van Gent, John

06/07/2018 Blinick, Joseph N.

06/07/2018 Zweig, Sean

06/07/201 8 van Gent, John

06/07/2018 Zweig, Sean
07/07/2018 Blinick, Joseph N.

09/07/2018 Blinick, Joseph N.

09/07/2018 Zweig, Sean

09/07/2018 van Gent, John

09/07/2018 Zweig, Sean

10/07/2018 Bell, Jonathan

10/07/2018 Blinick, Joseph N.

10/07/2018 Zweig, Sean

10/07/2018 van Gent, John

Entails regarding litigation and settlement status; Call with N. Goldstein
Numerous telephone calls with N. Goldstein to discuss comments on agreement 0.50
of purchase and sale; Revising same; Email to D. Reiner forwarding same for
review and comment
Reviewing APS mark-up from J. van Gent 0.20
Entails regarding litigation and settlement status; Dealing with issues related to 0.05
litigation
Office conference with S. Zweig to discuss outstanding issues with the 0.20
agreement of purchase and sale, and strategy to address same
Various emails with B. Kofman; Call with S. Graff 0.05
Emails to and from entire working group to arrange a conference call to discuss 0.10
final comments on agreement of purchase and sale
Reviewing and considering correspondence from NI. Beeforth relating to action 0.01
against J. Davies et al
Emails with N. Goldstein; Reviewing materials provided by L. Vadala; Further 0.10
call with S. Graff
Conference call with D. Reiner and N. Goldstein to negotiate open points in the 0.80
draft agreement of purchase and sale; Telephone call with N. Goldstein to follow
up on same; Telephone call with D. Reiner to discuss some additional questions
and comments arising from revisions to same; Office conference with S. Zweig
to provide and update on the status of the agreement of purchase and sale
Reviewing revised APS from D. Reiner 0.30
Email correspondence to and from B. Kofman regarding MR:fs 0.01

0.03

Email correspondence to and from real estate clerks regarding MONSINNIM 0.05
; Reviewing and considering same;

Further correspondence with real estate clerks to obtain copies of relevant
instruments; Reviewing and considering same; Entailing search results and
related instruments to KS V; Email correspondence to and from B. Kofman and
N. Goldstein regarding same
Various correspondence regarding litigation matters; Call with N. Goldstein 0.07
regarding appraisal issue, and reviewing email
Reviewing comments on draft agreement of purchase and sale; Revising same; 2,50
Numerous entails and telephone calls with N. Goldstein to discuss comments on
same; Numerous emails to and from D. Reiner with respect to additional
comments on draft agreement of purchase and sale; Completing further revisions
to same; Email to D. Reiner forwarding revised draft of same
Reviewing revised APS from J. van Gent; Various correspondence in connection 0.50
with same; Reviewing further comments from D. Reiner; Further correspondence
Reviewing correspondence regarding potential report on 400112;; Drafting 0.02
correspondence regarding same
Reviewing correspondence from B. Kofman regarding issues pertaining to tife 0.31
tylinank ; Drafting second fresh as amended statement of claim dildiallap
tagftilleM and making other amendments to pleading; Generally engaged
in matter
Emails regarding litigation matters; Reviewing information provided by M. 0.04
Beeforth regarding receivership companies
Telephone call with D. Reiner to negotiate outstanding issues with respect to the 2.00
agreement of purchase and sale; Telephone call with N. Goldstein to discuss
same; Completing numerous revisions to the draft agreement of purchase and
sale; Numerous emails to and from entire working group concerning open issues
with same



Dt.r.IVICUL )orles

August 15, 2018
Page 3

Client:
Invoice No.:

07173 5.00009
Jul /2018-KSV-94'•

•

10/0700 1 8 Zweig, Sean

1 1/07/201 8 Bell, Jonathan

1 1/07/201 8 Blinick, Joseph N.

1 1 /07/2018 Zweig, Sean

1 E07/2018 van Gent, John

1 1/07/2018 Zweig, Sean
12/07/2018 Blinick, Joseph N.

12/07/2018 Zweig, Sean

13/07/2018 Bell, Jonathan

13/07/2018 Blinick, Joseph N.

13/07/2018 van Gent, John

16,07/2018 Bell, Jonathan

16107/2018 Zweig, Sean

16/07/2018 Blinick, Joseph N.

1 7/07/2018 Zweig, Sean
1 9/07/2018 Bell, Jonathan

and making furtherrevisions; Reviewing and considering disclosure provided by M. Beeforth;Correspondence and discussions with S. Zweig and N. Goldstein regardingsame; Reviewing and considering further correspondence from M. Beeforthregarding potential employment .for J. Davies; Internal discussions and
correspondence regarding same; Generally engaged in matter
Various entails with KSV and J. Blinick regarding information received from M. 0.07Boeforth; Entails regarding Mr. Davies' employment opportunity; Call with 1.Aversa
Email from D. Reiner with additional comments on agreement of purchase and 0.30sale; Completing further revisions to same; Entails to and from entire workinggroup circulating final copy of same for review and approval
Reviewing revised AI'S 

0.20Email correspondence to and from B. Kofman, N. Goldstein, S. Zweig and .J. 0.29Bell regarding discrete issues relating to matter; Drafting letter to NI. Beeforthregarding various matters in issue in litigation; Circulating copy of same
internally for review and comment; Revising same as per comments; Entailingcopy of same to KSV for review and comment; Discussions with S. Zweigregarding same; Revising same as per comments; Entailing copy of same to KSVfor further review and approval; Reviewing and considering 0011000116110W4ANNINIMPIM; Internal discussions and correspondence regarding same;Making revisions to same; Circulating copy of same internally for review andcomment; Generally engaged in matter
Entails with KSV and internal team regarding various matters; Reviewing and 0.09commenting on draft letter; Reviewing
NW" ; Call with J. Blinick regarding comments on letter; Reviewing revised01111111MMISPONEET
Speaking with 4.011Pr• regarding issue.; Drafting correspondence regarding 0.0=1same; Speaking with N. Goldstein regarding same
Email correspondence to and from B, Kofman and N. Goldstein; Revising letter 0.07to M. Beeforth; Finalizing and delivering copy of same
Email to N. Goldstein following up on the status of final comments on the 0.10agreement of purchase and sale
Reviewing correspondence regarding 

; Drafting 0,02correspondence regarding same
Entails with J. Bell regarding litigation issue; Call with B. Kofman; Call with I. 0,11Aversa; Follow-up call with E. Kofman and N. Goldstein; Emails with J. Belland J. Blinick regarding same; Reviewing email from GT; Considering same andentails regarding same
Reviewing and considering correspondence relating to 0.05telie; Internal correspondence regarding same
Call with N. Goldstein regarding APS; Revising same 0.30Preparing for and attending conference call with B. Kofman and others to discuss 0.18next steps; Attending conference call with the trustee and its counsel to discussSWIPMEMPEt leanetft and strategy going forward; Reviewing andrevising draft claim; Drafting correspondence regarding EZIMMin

0.06

Correspondence regarding APS and related deal points; Reviewing revised draft 0.10from D. Reiner; Emails in connection with same.
Speaking with N. Goldstein regarding
Preparing for and attending conference call regarding appraiser report;
Reviewing correspondence, from Davies' counsel regarding his new employment;Drafting correspondence regarding same
Drafting amended claim

0.23



bennett Jones

August 15, 2018
Page 4

- -
i t wyer-fk,-6tatili‘..'

1 9/07%2018 Blinick, Joseph N.

19/07/2018 Zweig, Sean

19/07/2018 Zweig, Sean
20/07/2018 Bell, Jonathan

20/07/2018 Blinick, Joseph N.

20/07/2018 Zweig, Sean

20/07/2018 Zweig, Sean
21/07/2018 Zweig, Sean
22/07/2018 Bell, Jonathan

Client:
Invoice No,:

Conference call with KS V and BJ regarding
and discrete issues relating to same.; Conference call with GT AB KSV and BJ,

074735.00009
July2018-KSV-9

regarding same; Drafting in
cot-Election with potential settlement; Entailing same together with amended
claim to J. Bell and S. Zweig for review and comment; Internal correspondence
regarding targeted searches to be conducted in document database relating toW

• Generally engaged in

Reviewing and revising
claim; Drafting
Meeting with J. Blinick to discuss review of documents
Discussions and correspondence with J. Bell and S. Zweig regarding discrete
issues relating to matter; Entailing revised to J. Bell;
Reviewing correspondence betweeftgEIRWOWSSOW; Entailing report to J.
Bell and S. Zweig; Reviewing correspondence to and froM KSV regarding
discrete issues relating to potential settlement witl-AM; Generally engaged
in matter
Call with N. Goldstein; Reviewing and commenting on litigation action plan
document; Reviewing and commenting on draft
Emails and call with J. Bell regarding same and related issue; Reviewing revised
litigation action plan document; Reviewing J. Blinick email regarding email
review
Entails with D. Reiner regarding APS status
Reviewing B. Kofman comments on eniaitiffitap
Drafting correspondence regarding

matter
Call with KSV regarding potential settlement and related issues; Call with KSV,
GT, AEB and G. Benchetrit regarding same; Various entails with internal entail
regarding follow-up requests; Entails with KSV regarding alITIMMIffrtg,,; Call
with N. Goldstein; Emails with A&B regarding settlement matters
Emails with D. Reiner regarding APS; Revising same

• Reviewing statement of— - .
14 .fg:-..11$1.01. 044 #.•,.s%r-.,1 "F''V., • • - 

fee

-.4., :two, ••• •

72/07/2018 Blinick, Joseph N. Email correspondence to and from J. Bell and S. Zweig; Drafting

72/07/2018 Zweig, Sean

73/07/2018 Bell, Jonathan

.4771.r-earridttgiR
; Email

correspondence to KSV regarding same; Reviewing further correspondence from
J. Bell regarding same; Generally engaged in matter
Various emails with J. Bell and J. Blinick regarding litigation matters; 0.06
Reviewing draft Tolling Agreement
Reviewing and revising tolling agreement; Drafting correspondence regarding 0.08

•• •same; Reviewing ; Drafting correspondence
regarding same; Drafting correspondence regarding

0.22

0.30
0.04

0.14

0.09

0.10
0.01
0.02

0.14

23/07/2018 Blinick, Joseph N. Email correspondence to and from S. Zweig and J. Bell; Reviewing and revising 0.36
Tolling Agreement; Entailing copy of same to J. Bell and S. Zweig for further
review and comment; Internal correspondence regarding same; Email
correspondence to and from B. Kofman regarding review of documents relating
to Milligt; Internal correspondence regarding same; Reviewing email
correspondence between • ; Generally engaged in matter

23/07/2018 Zweig, Sean Various emails with KSV and internal team regarding litigation matters; Call 0.05
with J. Bell regarding draft tolling agreement; Emails with J. Bell regarding



Bennett Jones

August 15, 2018
Page 5

21/07/701 8 van Gent, John

23/07/2018 Zweig, Sean
24/07/701 8 Zweig, Sean

24/07/2018 Blinick, Joseph N.

2=1/07/2018 Bell, Jonathan

74/07/7018 van Gent, John

24/07/2018 Zweig, Sean
25(07/2018 Blinick, Joseph N.

25/07/2018 Bell, Jonathan

75/07/2018 Zweig, Sean

25/07/2018 van Gent, John

26/07/2018 Blinick, Joseph N.

76/07/2018 Zweig, Sean

27/07/2018 Blinick, Joseph N.

27/07/2018 Zweig, Sean

30/07/2018 Bell, Jonathan

30/07/2018 Zweig, Sean

30/07/2018 van Gent, John

Client:
Invoice No,:

074735.00009
J ul t2018-KSV-9

Preparing execution copy of agreement of purchase and sale; Facilitating 1.00
execution of same; Email to entire working group circulating fully executed copy
of sane; Beginning to draft critical dates list; [mails to and from entire 'Working
group concerning payment of first deposit
Emails in connection with finalizing executed APS
Entails with KSV regarding draft Tolling Agreement; Reviewing B. Kofman
comments on .0; Reviewing revised tolling agreement
Correspondence with KSV and internally regarding Tolling Agreement and
discrete issues relating to same; Revising same as per comments; Circulating
same; Reviewing and considering further changes to same sent by AB; Entail
correspondence to AB, GT and KSV regarding seine; Reviewing and considering

in document database; Drafting report
summarizing findings; [mailing copy of same to J. Bell anti S. Zweig; Generally
engaged in matter
Reviewing and revising tolling agreement; Drafting correspondence regarding 0.09
same; Speaking with I. Aversa regarding same
Completing draft critical dates list; Email to entire working group forwarding 0.60
same; Numerous entails to and front entire working group concerning payment
of the first deposit
Reviewing critical dates list
Reviewing and considering correspondence front M. Beeforth responding to
disclosure requests; Internal correspondence regarding same
Reviewing and revising CANOWNINISIONIIM; Drafting correspondence 0.03
regarding same
Reviewing letter from M. Beeforth and discussions regarding same; Call with N. 0.06
Goldstein
Facilitating receipt of first deposit; Entails to and front D. Reiner concerning
approval of critical dates list
Reviewing correspondence from KSV regarding J. Davies' disclosure; Email
correspondence with S. Zweig regarding same
Reviewing , and entails regarding same; Call with N.
Goldstein; Entails regarding Dentons' letter
Drafting responding letter to M. Beeforth; Circulating copy of same internally 0.16
for review and comment; Email correspondence to and from J. Bell and S. Zweig
regarding same; Revising letter as per comments; Entailing copy of same to KSV
for review and comment
Reviewing and commenting on draft letter to M. Beeforth; Entails with internal 0.03
team regarding same
Reviewing and revising tolling agreement; Drafting correspondence regarding 0.05
same; Reviewing correspondence front Law Society regarding Greg Harris;
Drafting correspondence regarding same

30/07./2018 Macdonald, Cortina Obtaining Ontario Profile reports; Entailing same to J. Blinick 0.04
30/07/2018 Blinick, Joseph N. Entail correspondence to and from B. Kofman regarding letter to M. Beeforth; 0.04

Revising same as per comments; Having copy of same delivered
Reviewing B. Kofman comments on letter and reviewing revised draft; [mails 0.06
with GT, A&B and others regarding litigation matters; Reviewing revised tolling
agreement and entails regarding same
[mails to and from D. Reiner with respect to comments on critical dates list; 0.50
Revising same; Entails to and from D. Reiner to confirm acceptance of revised
critical dates list

0.20
0.04

0.1

0.10
0.05

0.20

0.02

0.05
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August 15, 2018
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;0/07/2018 Zweig, Sean
11/07/2018 Blinick, Joseph N.

31/07/2018 Zweig, Sean

31/07/2018 Bell, Jonathan

31/07/2018 van Gent, John

Client:
Invoice No.:

Emails regarding critical dates
Reviewing and considering correspondence to and from AB and 0.06

; Internal discussions and correspondence regarding
amended claim and path forward
Various emails regarding litigation matters with KSV, CiT, Ak13 and Chaitons; 0.05

regarding CSUC complaint
Reviewing and revising statement of claim; Drafting correspondence regarding 0,08
same; Meeting with J. Blinick to discuss same
Updating critical dates in calendar

074735.00009
 Julv2018-KSV-9

T,-,4aa7F%

Total Flours
Total Professional Services

1. G. Bell
Bliniek

C. Macdonald
3. van Gent
8.11. Zweig

„ dlitetrY1-1TrissoPv-IsTWA..%1741g4-1-•,---;_. • etv-i44A14,4x-wf«.

0.71
2.40
0.04
8.90
4.16

-̂ ^
_Otattt

675.00
555.00
235.00
755.00
695.00

0.20

0.10

16.21
1 1,130.41

if."MMURSZOPM-WPhotocopy Charges
Printing Charges

10 AflE .Sdiiii-AA43.9:AMS 44M:eft-OPbrianweMn- .  14'

0.05
S 47.55 

Total Other Charges $ 42.60 

tri:-.0010Wit

GSTIIST 1,491.48

TOTAL DUE $ 12.964.49



Bennett Jones

KSV KOFMAN INC.
150 KING STREET WEST
SUITE 2308
TORONTO, ON M51-1 1.119

Attention: BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: 1703858 ONTARIO INC.
Our File Number: 074735.00009

Date: August 15, 2018
Invoice: July2018-KSV-9

Remittance Statement

Professional Services

Other Charges

Disbursements

Disbursements Incurred As Your Agent (Non-taxable)

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2'd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 — eta Avenue SW Calgary, AB T2P 1C4 Canada
Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

S

11,430.41

42.60

0.00

0.00

1 1 ,473.01

1,491.48

12.964.49 

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Receivable Specialist at
(403) 298-3137 or (403) 298-3164 with
your credit card number, expiry date, and
email address.

Due upon receipt, Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use anal disclose information pursuant to our Privacy Policies. For further information visit our website at ,88,,m.bennettjones.com or contact our Privacy Officer
by writing our offices in Calgary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757
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THIS IS EXHIBIT "Q" REFERRED TO IN THE

AFFIDAVIT OF SEAN II. ZWEIG

SWORN

THE 7th DAY OF SEPTEMBER, 2018

//.././7
/ —
A Commissioner for taking affidavits, etc.

\VS1 17,CiAl.\071735\00009\208078241



Timekeepers' Call to Bar Hourly
Rate

Total
Time

Value

(excluding
HST)

A. L. Jeanrie 2002 $680 1,40 :952.00

A. L. Jeanrie 2002 $695 0.22 :152.90

J. D. van Gent 2002 $740 8.46 $6,260.40

J. D. van Gent 2002 $755 25.78 519,463.90

J. G. Bell 2008 $660 20.51 $13,536.60

J. G, Bell 2008 $675 5.92 :3,996.00

P. K. Bell 2008 $630 8,76 $5,518,80

P. K. Bell 2008 $675 9.08 $6,129.00

S. H. /wei,g 2009 $680 74.59 $50,721.20

S. II. Zweig 2009 $695 30.44 $21.155.80

N. J. Shaheen 201 1 $570 0,25 $142.50

C, Viney 2012 $480 1.16 $556.80

.1. N. Blinick 2013 $500 60,19 $30.095.00

J. N. Blinicic 2013 $555 19.13 $10,617.15

F. Abele 2014 $460 0.08 $36.80

D Afroz 2014 $460 0.87 $400.20

D. A rroz 2014 $510 1,27 5647.70

A. W. Taylor 2016 $425 1.74 $739.50

M, C. Loughry 2017 $340 3,00 81,020.00

M, C. Loughry 2017 $370 5.20 $1,924.00

D. Baum Law Student $225 0,21 $47.25

Tiinckcepers appear twiee \vi11-1 different rates if they billed lime in both 2017 and 2018.

WS I ,F6 A I \ 07d 735 \ 00009\20807824 vl



2

Timekeepers1 Call to Bar Hourly
Rate

Total
Time

Value

(excluding
HST)

M. Bennett Articling Student $240 20.80 $4,992.00

S. BernamotT Law Student $220 4.95 $1,089.00

K. Crocker Law  Student $220 3.38 $743.60

T Feore Law Student $225 0.08 $18.00

D. Fenton Law Student $220 3.40 $748.00

P. Gareha Articling Student $240 4.29 $1.029.60

T. W. Henderson Articling Student $230 0.80 $184.00

M. 7. R. Mir Articling, Student $240 3.29 :789.60

S. Mosonvi Law Student $220 2.51 $552.20

M. P. Vaughan Articling Student $230 4.55 $1,046.50

R. Sharfuddin Law Student $220 0.10 $22.00

M. Shodeinde Articling Student $240 0.73 $175.20

J. 13iener Law Clerk, Real kstate $340 0.08 $27.20

E. Fimio Law Clerk, Litigation/
Litigation Support

$180 3.09 $556.20

F. Fimio Law Clerk, Litigation/
Litigation Support

$185 0.45 $83.25

T. /, Iwamoto Paralegal, Litigation
Support

$215 1.75 :376.25

L. J. Klemens Law Clerk, Litigation $340 0.42 $142.80

C. Macdonald Law Clerk, Corporate $230 0.08 $18.40

C. Macdonald Law Clerk, Corporate $235 0,04 $9.40

N. K. MeNeilage Law Clerk, Real Estate $340 0 1 1 $37.40

LEGAL \ 074735 \ 00009 \ 2080782,Iv I
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Timekeepers' Call to Bar Hourly
Rate

Total
Time

Value

(excluding
HST)

S. Mohamad Law Clerk, Real Estate $245 2.94 $720.30

L. Neilson Corporate Searcher $230 1.89 $434.70

L. Neilson Corporate Searcher $235 0.17 $39.95

J. E. Odland Paralegal, Real Estate $240 0.10 $24.00

I Stacey Law Clerk, Real Estate $400 0.46 $184.00

L. Stacey Law Clerk, Real Estate $410 0.04 $16.40

A. Terpoy-Heinemann Real Estate Search Clerk $225 2.75 $618.75

J. L. White Litigation Support
Specialist

$210 0.93 $195.30

J. L. White Litigation Support
Specialist

$215 0.06 $12.90

Document Processor $40 0.09 $3.60

Total 342.59 $189,004.00

Less adjustment on
invoice dated
November 16, 2017

($11,905.42)2

Total after adjustment $177,098.58'

Average hourly rate = $516.94

Adjustment of Des due to the faet that no fees were being allocated to Seollard Development Corporation for it period of time 'Phis itdjustment
was allocated to .Seollard Development Corporation.

This itmount is $1.21 higher than the total fees of $177,097.37 actually charged to and payable by the Receiver due to rounding,

WSLEDAI, \074735‘,00009 \20807821v1
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