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1. Introduction

1. This report (“Report”) is filed by KSV Restructuring Inc.! (‘KSV”) in its capacity as
receiver of certain property of Scollard Development Corporation (“Scollard”),
Memory Care Investments (Kitchener) Ltd. (“Kitchener’), Memory Care
Investments (Oakville) Ltd. (“Oakville”), 1703858 Ontario Inc. (“Burlington”),
Legacy Lane Investments Ltd. (“Legacy Lane”), Textbook (525 Princess Street)
Inc. (“525 Princess”), Textbook (555 Princess Street) Inc. (“555 Princess”),
Textbook (445 Princess Street) Inc. (“445 Princess”), Textbook (774 Bronson
Avenue) Inc. (“Bronson”), Textbook Ross Park Inc. (‘Ross Park”) and McMurray
Street Investments Inc. (“McMurray”) (collectively, the “Receivership Companies”).

2. Pursuant to an order (the “Trustee Appointment Order”) of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated October 27, 2016, Grant
Thornton Limited was appointed Trustee (in such capacity, the “Trustee”) of eleven
entities ? (collectively, the “Trustee Corporations”), which raised monies from
investors (the “Investors”) through syndicated mortgage investments (the “SMIs”).?
Eight of the Trustee Corporations then advanced these monies on a secured basis
pursuant to loan agreements (the “Loan Agreements”) between the Trustee
Corporations and the Receivership Companies.

3. On January 21, 2017, the Trustee brought a motion for an order (the “Initial
Receivership Order”) appointing KSV as receiver and manager (in such capacity,
the “Receiver”) of the real property owned by Scollard and the assets, undertaking
and property of Scollard acquired for or used in relation to the real property. On
February 2, 2017, the Court made the Initial Receivership Order.

4. On April 18, 2017, the Trustee brought a motion, inter alia, seeking an order
amending and restating the Initial Receivership Order to include the real property
registered on title as being owned by Kitchener, Oakville, Burlington, Legacy Lane,
555 Princess and 525 Princess, and the assets, undertaking and property of these
entities acquired for or used in relation to their respective real property (the
“Amended and Restated Receivership Order”). On April 28, 2017, the Court made
the Amended and Restated Receivership Order. The Amended and Restated
Receivership Order was further amended by Court order on May 2, 2017, to
address certain clerical errors.

5. On January 3, 2018, KingSett Mortgage Corporation (“KingSett”), a secured
creditor of 445 Princess, brought a motion for an order (the “445 Receivership
Order”) in a separate Court proceeding appointing KSV as Receiver of the real
property owned by 445 Princess and the assets, undertaking and property of 445

1 Effective August 31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.

% Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street)
Trustee Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee
(Kitchener) Ltd., Scollard Trustee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation,
7743718 Canada Inc., Keele Medical Trustee Corporation, Textbook Student Suites (445 Princess Street) Trustee
Corporation and Hazelton 4070 Dixie Road Trustee Corporation.

3 Individuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with
Olympia Trust instead of the applicable Trustee Corporation.
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Princess acquired for or used in relation to the real property. On January 9, 2018,
the Court made the 445 Receivership Order.

On February 26, 2018, the Trustee brought a motion for an order (the “Ross Park
Receivership Order”) appointing MNP Ltd. (“MNP”) as receiver of the real property
owned by Ross Park and certain related assets, undertaking and property of Ross
Park. On March 1, 2018, the Court made the Ross Park Receivership Order.
Pursuant to the Ross Park Receivership Order, MNP is not permitted to deal with
the litigation that is the subject of the Receiver’s various reports to Court.

On May 17, 2018, the Trustee brought a motion for an order (the “Bronson-Ross
Park-McMurray Receivership Order”) appointing KSV as Receiver of certain
assets, undertaking and property of Bronson, Ross Park and McMurray for the
primary purpose of including them and representing their interest in any litigation
pursued by the Receiver. On May 30, 2018, the Court made the Bronson-Ross
Park-McMurray Receivership Order. The Initial Receivership Order, the Amended
and Restated Receivership Order, the 445 Receivership Order and the Bronson-
Ross Park-McMurray Receivership Order are collectively referred to below as the
“Receivership Orders” and are attached as Appendix “A”.

The Receivership Orders expressly empower and authorize the Receiver to
initiate, prosecute and continue the prosecution of any and all proceedings on
behalf of the companies subject to the Receivership Orders (i.e., the Receivership
Companies). Under the Receivership Orders, the Receiver is also empowered and
authorized to settle or compromise any such proceedings. The Receivership
Orders further provide that the Receiver is at liberty and authorized and
empowered to apply to any court for assistance in carrying out the terms of the
Receivership Orders.

1.2  Litigation

1.

Following the issuance of the Amended and Restated Receivership Order, the
Receiver commenced a review of, inter alia, the receipts and disbursements of the
Receivership Companies (other than 445 Princess, Bronson, Ross Park and
McMurray, which were not in receivership at the time) (the “Review”). Additionally,
at the request of the Trustee, the Receiver reviewed the receipts and
disbursements of the balance of the Receivership Companies, namely 445
Princess, Bronson, Ross Park and McMurray.

OnJune 6, 2017, the Receiver filed its Fourth Report to Court (the “Fourth Report”),
which provided the Court with the Receiver’s findings regarding the Review. The
Fourth Report reflected that, inter alia, millions of dollars were paid by the
Receivership Companies to their shareholders and related parties in respect of
management fees, consulting fees, dividends, loans and other amounts.

Based on the Receiver’s findings as set out in the Fourth Report, the Receiver
commenced an action (the “Initial Litigation”) by way of statement of claim (the
“Statement of Claim”) against John Davies (“Davies”) and Aeolian Investments Ltd.
(“Aeolian”, and together with Davies, the “Davies Defendants”) alleging, inter alia,
fraud, breach of fiduciary duty and negligence. Davies is a director and officer of
each of the Receivership Companies. Aeolian is owned by Davies’ wife, Judith
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Davies (“Judith”), and his children. Aeolian’s sole director and officer is Davies.
Aeolian is a direct or an indirect shareholder of each of the Receivership
Companies other than McMurray, which is owned, in part, by the Davies Family
Trust (the “Family Trust”).

On July 12, 2017, the Receiver filed its Sixth Report to Court. The Sixth Report
detailed, inter alia, that Davies and Aeolian inappropriately transferred assets
received from the Receivership Companies to Judith, the Family Trust and the
Davies Arizona Trust (the “Arizona Trust” and together with the Family Trust, the
“Trusts”).

On August 31, 2017, the Court granted the Receiver leave to amend its Statement
of Claim (the “Amended Statement of Claim”) to add as defendants Davies in his
capacity as the trustee and/or representative of the Trusts, Judith in her personal
capacity and in her capacity as trustee and/or representative of the Family Trust,
and Gregory Harris (“Harris”), solely in his capacity as trustee and/or
representative of the Family Trust.

On October 3, 2018, the Trustee and the Receiver jointly commenced a new action
(the “Litigation”) by way of statement of claim (the “Fresh Statement of Claim”), a
copy of which is attached as Appendix “B”, against, among others, all the principals
of the Receivership Companies and the Trustee Corporations, certain related
persons, companies and entities, and several of their advisors and related
companies and entities, including:

° James Grace (“Grace”), a former officer of 445 Princess;

° Raj Singh (“Singh”), Tier 1 Transaction Advisory Services Inc. (“Tier 17),
and RS Consulting Group Inc.;

° Nancy Elliott and Elliott Law Professional Corporation (together, the “Elliott
Defendants”), which ostensibly acted as legal counsel for the Trustee
Corporations;

° the Davies Defendants, Judith and the Trusts;

° Davies’ business partner, Walter Thompson (“Thompson”), and

Thompson’s holding corporation, 1321805 Ontario Inc.;

o certain other current and former directors and officers of the Trustee
Corporations, the Receivership Companies and Tier 1, including, Bruce
Stewart (“Stewart”), as well as The Traditions Development Company Ltd.,
Jude Cassimy (“Cassimy”), First Commonwealth Mortgage Corporation
(“FCMC”), David Arsenault (“Arsenault”) and certain related corporations;

° Harris and his law firm, Harris & Harris LLP (together, the “Harris
Defendants”), which acted for the Receivership Companies and the
Trustee Corporations; and

° Michael Cane (“Cane”), who prepared appraisals of the real property on
which the SMIs were raised.
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10.

11.

12.

In the Fresh Statement of Claim, a total of $106 million in damages is sought
(among other relief), representing the anticipated amount of the principal lost by
the Investors from their aggregate investment of approximately $131.3 million in
the SMis.

The Receiver and the Trustee diligently advanced the Litigation in the best
interests of the Receivership Companies, the Trustee Corporations, and their
respective stakeholders.

Since its issuance, the Fresh Statement of Claim has been amended on four
occasions in connection with Court-approved settlements, including the Mareva
Settlement, the Singh Settlement, the Grace Settlement, the Elliott Settlement, the
Arsenault Settlement, the Cane Settlement, the Thompson Settlement, the Stewart
Settlement and the Harris Settlement (all as defined and described in more detail
in the Receiver’'s Twenty-Third Report, which is attached as Appendix “C”, without
attachments). A copy of the Fourth Amended Statement of Claim is attached as
Appendix “D”.

The most recent settlements (with the Stewart Defendants and Harris Defendants,
resulting in recoveries of approximately $7 million and $2.5 million, respectively)
were achieved at a judicial mediation, held on March 5, 2025 before the
Honourable Justice Conway, in advance of the Receiver and Trustee setting the
Litigation down for trial as against all remaining defendants to the Litigation. The
Davies Defendants also attended at the judicial mediation; however, no resolution
was achieved with the Davies Defendants at that time.

Through the Court-approved settlements, the Trustee and the Receiver have
resolved the Litigation against most of the defendants to the Litigation. Such Court-
approved settlements have resulted in approximately $20 million in recoveries to
date, which recoveries ultimately stand to benefit the innocent Investors who lost
funds in connection with the SMI scheme.

As a result of all of the Court-approved settlements achieved to date, there now
remain only a few remaining defendants to the Litigation, including the Davies
Defendants (who are self-represented, without insurance, and who the Receiver
understands have no or insufficient assets to satisfy a judgment) as well as
Cassimy and FCMC (who, as described below, have not participated in the
Litigation and have been noted in default).

1.3 Purposes of this Report

1.

The purposes of this Report are to:

a) provide background information with respect to the Litigation in these
proceedings as against Cassimy and FCMC; and

b) recommend that the Court issue, inter alia, an order granting default
judgment as against Cassimy in the amount of $6 million.

Nothing in this Report or its enclosures is intended to constitute a waiver of any
privilege. The Receiver expressly preserves all privileges, including in respect of
all matters relating to the Litigation.
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2. Background

1.

The Davies Developers were developers of student residences, accommaodations
for people suffering from various forms of cognitive impairment and low-rise
condominiums (collectively, the “Projects”, and each a “Project”).

The Davies Developers borrowed $119.940 million, consisting of $93.675 million
in secured debt owing to the Trustee Corporations (being monies raised by the
Trustee Corporations from the Investors) and $23.675 million owing to mortgage
lenders (the “Other Lenders”). The Receiver understands that the obligations
owing to the Other Lenders rank in priority to the Trustee Corporations.

The funds advanced to the Davies Developers from the Trustee Corporations were
to be used to purchase real property and to pay “soft costs” associated with the
development of the Projects.

Further background to this Report is set out in the Receiver’s previous reports to
Court, including, in particular, its Fourth Report, Sixth Report, Supplement to the
Sixth Report, Seventeenth Report, Eighteenth Report, Nineteenth Report,
Twentieth Report and Twenty-Third Report. All of the reports and other materials
previously filed in these proceedings can be found on the Receiver’s website at:
https://www.ksvadvisory.com/experience/case/scollard-development-corporation.

2.2 Default Judgment

2.2.1 Cassimy and FCMC

1.

Cassimy is an individual residing in Markham, Ontario. He was a licensed
mortgage broker who served as the principal broker and the sole director and
officer of FCMC. FCMC was a licensed mortgage brokerage firm that promoted
and sold the SMis to the Investors. A copy of the corporate profile report of FCMC
is attached as Appendix “E”.

Cassimy was also, at all material times, a director and officer of two Trustee
Corporations: Textbook Student Suites (445 Princess Street) Trustee Corporation
(“445 Trust Co.”) and Hazelton 4070 Dixie Road Trustee Corporation (“Hazelton
Trust Co.”). As such, Cassimy simultaneously held dual roles as a director and
officer of 445 Trust Co. and Hazelton Trust Co., while also serving as the sole
director, officer, and principal mortgage agent of FCMC — in a clear conflict of
interest that was not properly disclosed to the investors. Copies of the corporate
profile reports for each of 445 Trust Co. and Hazelton Trust Co. are attached as
Appendices “F” and “G”, respectively.

Based on the Receiver’'s and Trustee’s review, Cassimy and FCMC received
approximately $9.8 million in broker and referral fees from the Receivership
Companies. It appears that these amounts exceed what is contemplated under the
applicable Loan Agreements. Rather than properly administering and enforcing the
SMis for 445 Trust Co. and Hazelton Trust Co. as required, Cassimy further
marketed SMIs and raised as much money as possible from Investors in order to
obtain further broker and referral fees.
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4, The claims against Cassimy and FCMC are set out in the Fourth Amended
Statement of Claim. They include a claim for a constructive trust and/or damages
in the amount of $8.4 million against Cassimy for breach of fiduciary duty, knowing
assistance in breach of fiduciary duty, negligence and/or unjust enrichment, as well
as a claim for a constructive trust and/or damages in the amount of $106 million
against FCMC for knowing assistance in breach of fiduciary duty, negligence
and/or unjust enrichment. These claims arise from allegations that Cassimy and
FCMC (as applicable), among other things:

a) failed to act in the manner that was required of him as a director and officer
of 445 Princess, including to act honestly and in good faith with a view to
its best interests;

b) failed to administer and enforce the applicable SMI on behalf of 445 Trust
Co. against 445 Princess in the best interests of 445 Trust Co. and, by
extension, the Investors in the SMI held by 445 Trust Co.;

C) received $9.8 million purportedly in respect of broker and referral fees to
which they were not fully entitled,;

d) failed to recognize when potential conflicts of interest ripened into actual
conflicts or, in the alternative, failed to take steps to appropriately avoid or
resolve those conflicts;

e) solicited and/or knowingly obtained appraisal reports that did not reflect the
as-is value of the applicable real properties at the time of the relevant SMls
but, rather, reflected the hypothetical value of the fully developed Projects
(premised on the successful completion of the proposed developments),
such that 445 Trust Co. and its Investors (among others) were presented a
false and/or misleading appraisal value that failed to disclose that the true
value of the property and corresponding security was inadequate to cover
that SMI;

f) knowingly and/or recklessly permitted the funds advanced by 445 Trust Co.
to 445 Princess to be used for purposes other than those for which they
were intended pursuant to the Loan Agreement between 445 Trust Co. and
445 Princess; and

Q) allowed the Davies Defendants to defraud 445 Princess, as well as the
other Receivership Companies, while enriching himself and parties related
to him at the expense of the Receivership Companies and their creditors,
including 445 Trust Co. and other Trustee Corporations.

5. Cassimy’s and FCMC’s mortgage broker licenses were ultimately revoked by the
Financial Services Commission of Ontario in connection with its investigation into
the SMis that form the subject matter of this Litigation.

2.2.2 Cassimy and FCMC Fail to Participate in the Litigation and are Noted in Default

1. Following the issuance of the Fresh Statement of Claim on October 12, 2018,
Cassimy and FCMC were each personally served with a copy of the Fresh
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Statement of Claim. Copies of the affidavits of service are attached as Appendix
“H”.

Upon being duly served with the Fresh Statement of Claim, Cassimy and FCMC
retained Sheldon Benjamin (“Benjamin”) to represent them in the Litigation.

Nearly five months after the Fresh Statement of Claim was duly served, Benjamin
delivered a statement of defence on behalf of Cassimy and FCMC dated March
15, 2019 (the “Statement of Defence”). A copy of the Statement of Defence is
attached as Appendix “I”.

On September 3, 2020, after the Receiver circulated a discovery plan (the
“Discovery Plan”) (which was heavily negotiated by many of the parties to the
Litigation) for execution by all parties, Benjamin advised the Receiver (for the first
time) that he was no longer acting for Cassimy and FCMC and indicated that new
counsel would be in touch with the Receiver. This was notwithstanding the fact
that: (i) Benjamin ostensibly remained counsel of record and had taken no steps
to be removed since serving the Statement of Defence on behalf of Cassimy and
FCMC,; and (ii) Benjamin had been on the service list since the Fresh Statement
of Claim was served and had not raised any issue regarding his representation
despite receiving numerous communications and documents relating to the
Litigation, including in respect of the Discovery Plan. A copy of the email exchange
between counsel to the Receiver and Benjamin dated September 3, 2020 is
attached as Appendix “J".

Despite repeated follow-ups from the Receiver, Benjamin never executed nor
delivered a copy of the Discovery Plan on behalf of Cassimy or FCMC.

On or about October 1, 2020, the Receiver was contacted by Roberto Cucci
(“Cucci”), who advised that he would be acting for both Cassimy and FCMC. At
that time, Cucci also advised that while Benjamin previously served the Statement
of Defence on behalf of Cassimy and FCMC, Benjamin never actually filed it with
the Court. Accordingly, Cucci sought an indulgence, until October 31, 2020, to
serve and file a (potentially amended) statement of defence on behalf of Cassimy
and FCMC, which he proposed to deliver concurrently with their affidavit of
documents and Schedule “A” productions (which were due on October 31, 2020 in
accordance with the terms of the Discovery Plan negotiated by the parties). The
Receiver, in good faith, provided the requested indulgence. A copy of the email
from counsel to the Receiver to Mr. Cucci dated October 1, 2020 is attached as
Appendix “K”.

However, after Cucci represented to the Receiver that he would be acting for
Cassimy and FCMC, and that he would soon be delivering a (potentially amended)
statement of defence on their behalf concurrently with their affidavit of documents
and Schedule “A” productions, Cucci failed to participate in the Litigation in any
capacity, despite repeated communications and follow-ups from the Receiver. In
fact, none of Cucci, Cassimy or FCMC delivered an amended statement of
defence, nor did they file any statement of defence with the Court whatsoever.
They also did not deliver an affidavit of documents nor any Schedule “A”
productions at any time. Copies of emails between counsel to the Receiver and
Mr. Cucci dated October to December 2020 are attached as Appendix “L”.
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10.

11.

Furthermore, neither Cassimy nor his counsel attended the scheduled examination
for discovery, notwithstanding that Cassimy was served with a Notice of
Examination (through Cucci) and notwithstanding that both Cucci and Cassimy
were copied on correspondence regarding the scheduled examination. Copies of
some of the correspondence sent by the Receiver’s counsel to Cucci and Cassimy
are attached as Appendix “M”. A copy of the Notice of Examination and
corresponding affidavit of service is attached as Appendix “N”. A copy of the
Certificate of Non-Attendance is attached as Appendix “O”.

Following their failure to attend examinations for discovery, their failure to file a
defence in the more than three years since the Litigation was commenced, and
their failure to engage in the Litigation in any meaningful way, on August 18, 2021,
the Receiver and the Trustee took steps to note Cassimy and FCMC in default. A
copy of the filed Court requisition noting Cassimy and FCMC in default is attached
as Appendix “P”.

Notwithstanding them being noted in default, the Receiver and the Trustee
continued to communicate with Cassimy and FCMC, including directly and through
their purported counsel Cucci. Both Cassimy and Cucci have been, and remain,
on the service list for all documents served in these receivership proceedings,
including all motions brought to approve the various settlements in the Litigation
between 2023-2025 (i.e., the Arsenault Settlement, the Cane Settlement, the
Thompson Settlement, the Stewart Settlement, and the Harris Settlement). In
addition, on June 19, 2025, the Receiver and the Trustee sent a letter directly to
Cassimy urging him to engage in the Litigation, even though he had been noted in
default. Cassimy failed to respond or engage in any way. Attached as Appendix
“Q” is a copy of the letter dated June 19, 2025.

Cassimy and FCMC (and their purported counsel) have remained unresponsive to
all efforts by the Receiver, the Trustee and their counsel to engage them in the
Litigation, despite being repeatedly made aware of the claims against them.

2.2.3 Sale of the 445 Princess Property

1.

445 Trust Co. held an SMI in the principal amount of approximately $8.4 million
over certain of 445 Princess’ real property, which was registered on title behind
encumbrances of approximately $7 million, including a first-ranking mortgage in
favour of KingSett.

The Receiver conducted a thorough marketing and sale process for 445 Princess’
applicable real property. On April 20, 2018, the Receiver brought a motion for an
order (which was subsequently issued by the Court) approving, among other
things, the sale of the 445 Princess property for $7.55 million (the “445 Princess
Transaction”).

In support of the relief that was sought, the Receiver filed its First Report to Court
(which may be accessed on KSV’s website here). The net sale proceeds from the
445 Princess Transaction were insufficient to repay in full the amount owing to the
first mortgagee, KingSett. As a result, the recovery from the 445 Princess
Transaction to 445 Trust Co., as second mortgagee, and the Investors of 445
Princess, was nil.
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2.2.4 Losses Attributable to Cassimy

1.

The $8.4 million in SMI funds advanced by 445 Trust Co. to 445 Princess was to
be used to purchase real property and to fund the soft costs associated with the
445 Princess Project.

However, the SMI funds advanced by 445 Trust Co. to 445 Princess were
misappropriated, diverted, and used for other purposes.

As a director and officer of 445 Trust Co., Cassimy owed fiduciary duties and duties
of care both at common law and under applicable statutes to 445 Trust Co. He was
required to ensure that the SMI in respect of 445 Princess was appropriately
administered and enforced in the best interests of 445 Trust Co. and the Investors
in the 445 Princess SMI.

Instead of fulfilling his duties, Cassimy, among other things, (i) failed to notify the
Investors in the 445 Princess SMI of numerous Events of Default as defined in the
loan agreement between 445 Trust Co. and 445 Princess (the “445 Princess Loan
Agreement”); and (ii) knowingly and/or recklessly permitted the funds advanced by
445 Trust Co. to 445 Princess to be used for purposes other than those for which
they were intended pursuant to the 445 Princess Loan Agreement.

To date, the Investors in respect of 445 Princess have not recovered any portion
of their investment from 445 Trust Co. As detailed above, the real property owned
by 445 Princess was sold, and there was a shortfall to the secured creditor who
held a first mortgage on the property.

Based on the anticipated allocation of settlement proceeds to 445 Trust Co., 445
Trust Co. will sustain losses of at least $6 million, exclusive of costs and interest.
Cassimy is fully responsible for these losses, among others.

2.3 Recommendation

1.

The Receiver recommends that the Court issue an order granting default judgment
as against Cassimy in the amount of $6 million for the following reasons:

a) since being duly served with the Fresh Statement of Claim, Cassimy has
been unresponsive to efforts by the Receiver and the Trustee, and their
counsel, to engage him in the Litigation, despite being repeatedly made
aware of the claims against him;

b) as a result of their failure to file a statement of defence within the time
prescribed by the Rules of Civil Procedure (or at all), and his failure to
otherwise participate in the Litigation, Cassimy was noted in default and is
thereby deemed to admit the truth of all allegations made in the Fresh
Statement of Claim;

C) Cassimy has been given ample opportunity to respond to, participate in,
and otherwise regularize his status in the Litigation, and he has failed to
take any steps as required;
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d)

f)

h)

the claims advanced by the Trustee and the Receiver have strong
documentary support, and there is no indication that Cassimy has any bona
fide defence to the allegations;

allowing Cassimy’s conduct to stand without consequence would
undermine the integrity of both the Trusteeship and Receivership
proceedings, and would be contrary to the administration of justice;

the enforcement of the default judgment could generate additional
recoveries for the ultimate benefit of Investors;

the continued inaction by Cassimy has caused significant delay in the
Litigation. Any further indulgences would unfairly prejudice the Trustee, the
Receiver, the Investors and other stakeholders by needlessly prolonging
the Litigation and increasing costs; and

it is anticipated that, once the claims against Cassimy are resolved, the
claims against the Davies Defendants (as the sole remaining defendants
in the Litigation, with FCMC having been noted in default and the Receiver
and Trustee not anticipating pursuing recovery against it), will be promptly
resolved too, such that the Litigation will come to a full and final conclusion.
Beyond various administrative matters, the Litigation is the only substantive
outstanding matter that needs to be completed before these Receivership
proceedings and the Trusteeship proceedings can be brought to an end.
Accordingly, resolving the outstanding claims against Cassimy will facilitate
the timely conclusion of these proceedings and would be in the best interest
of all affected stakeholders.

3. Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Court
grant the relief detailed in Section 1.3(1)(b) of this Report.

* *

All of which is respectfully submitted,

.v"'::'.rgl{:/ ’\A"(":f". { :'-"J.'i:r.-f'-;ﬁ! "I‘r \. .

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS RECEIVER OF

CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445 PRINCESS
STREET) INC., TEXTBOOK ROSS PARK INC., TEXTBOOK (774 BRONSON AVENUE) INC.
AND MCMURRAY STREET INVESTMENTS INC.

ksv advisory inc.
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 2ND
)
MR. JUSTICE WILTON-SIEGEL ) DAY OF FEBRUARY, 2017

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

-and -

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

TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE
(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718
CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and
HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.0. 2006,
¢. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990 ¢. C.43

ORDER
(appointing Receiver)
THIS MOTION, made by Grant Thornton Limited ("GTL"), in its capacity as the
Court-appointed trustee (in such capacity, the "Trustee") of Scollard Trustee Corporation

("STC"), for an Order, pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act,
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R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43, as amended (the "CJA") appointing KSV Kofman Inc. ("KSV") as receiver and
manager (in such capacity, the "Receiver"), without security, of all the real property registered
on title as being owned by Scollard Development Corporation (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"), was heard January 31, 2017, February 1, 2017 and this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Fourth Report of the Trustee dated January 20, 2017 and the
appendices thereto (the "Fourth Report"), including, without limitation, the consent of KSV
dated January 19, 2017 to act as the Receiver, the Supplement to the Fourth Report dated January
26, 2017 and the appendices thereto (the "Fourth Report Supplement") and the Report of the
proposed Receiver dated January 30, 2017, and on hearing the submissions of counsel for the
Trustee and such other counsel as were present, no one appearing for any other person on the
service list although duly served as appears from the affidavits of service of Eunice Baltkois

sworn January 20, 2017 and January 26, 2017,
SERVICE

I. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101
of the CJA, KSV is hereby appointed Receiver, without security, of the Property.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
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of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

a)

b)

d)

g)

to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

to receive, preserve, and protect the Property, or any part or parts thereof, including, but
not limited to, the changing of locks and security codes, the relocating of Property to
safeguard it, the engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or

desirable;

to manage, operate, and carry on the business of the Debtor in respect of the Property,
including the powers to enter into any agreements, incur any obligations in the ordinary
course of business in respect of the Property, cease to carry on all or any part of the
business in respect of the Property, or cease to perform any contracts of the Debtor in

respect of the Property;

to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including on a
temporary basis, to assist with the exercise of the Receiver's powers and duties,

including, without limitation, those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or other
assets to continue the business of the Debtor in respect of the Property or any part or parts

thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
in respect of the Property and to exercise all remedies of the Debtor in collecting such

monies, including, without limitation, to enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor in respect of the

Property;



-4 -

h) to execute, assign, issue and endorse documents of whatever nature in respect of any of

)

k)

D

the Property, whether in the Receiver's name or in the name and on behalf of the Debtor,

for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the Debtor in
respect of the Property, the Property or the Receiver, and to settle or compromise any
such proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in any

such proceeding;

to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of
investment, development and/or sale as the Receiver in its discretion may deem

appropriate;

subject to paragraphs 33 and 34 of this Order, to sell, convey, transfer, lease or assign the
Property or any part or parts thereof out of the ordinary course of business with the
approval of this Court, and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages Act, as the case
may be, shall not be required, and in each case the Ontario Bulk Sales Act shall not apply;

to apply for any vesting order or other orders necessary to convey the Property or any
part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

m) to report to, meet with and discuss with such affected Persons (as defined below) as the

n)

Receiver deems appropriate on all matters relating to the Property and the receivership,
and to share information, subject to such terms as to confidentiality as the Receiver

deems advisable;

to register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;
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0) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof in respect to the Property for and on

behalf of and, if thought desirable by the Receiver, in the name of the Debtor;

p) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into occupation agreements for the Property;

q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor

may have in respect to the Property; and

r) to take any steps reasonably incidental to the exercise of these powers or the performance

of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

S. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the Property, and
any computer programs, computer tapes, computer disks, or other data storage media containing

any such information (the foregoing, collectively, the "Records") in that Person's possession or
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control, and shall provide to the Receiver or permit the Receiver to make, retaiﬁ and take away
copies thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this paragraph
5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting of access
to Records, which may not be disclosed or provided to the Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure,

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that, subject to paragraph 10 of this Order, no Proceeding
against or in respect of the Debtor or the Property shall be commenced or continued except with

the written consent of the Receiver or with leave of this Court and any and all Proceedings
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currently under way against or in respect of the Debtor or the Property are hereby stayed and

suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that, subject to paragraph 10 of this Order, all rights and
remedies against the Debtor, the Receiver or affecting the Property, are hereby stayed and
suspended except with the written consent of the Receiver or leave of this Court, provided
however that this stay and suspension does not apply in respect of any "eligible financial
contract" as defined in the BIA, and further provided that nothing in this paragraph shall (i)
empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

10.  THIS COURT ORDERS that nothing in this Order shall prevent Trisura Guarantee
Insurance Company ("Trisura") from commencing one or more Proceeding(s) against the
Debtor and Trisura’s other indemnitors (excluding the Debtor, the "Indemnitors") where the
commencement of such Proceeding(s) against the Debtor is required in order to name the
Indemnitors in such Proceeding(s), provided, however, that neither Trisura nor any of the
Indemnitors shall be permitted to continue such Proceeding(s) against the Debtor or the

Receiver.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12, THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including,
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever (except deposits from purchasers in respect of sales of condominium
units, which shall be delivered to Chaitons LLP to be held and form part of the Deposits (as
defined in paragraph 34 of this Order)), including, without limitation, the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in existence
on the date of this Order or hereafter coming into existence, shall be deposited into one or more
new accounts to be opened by the Receiver (the "Post Receivership Accounts") and the monies
standing to the credit of such Post Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Receiver to be paid in accordance with

the terms of this Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). FEach prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
all the Property except the Deposits (as defined herein), as security for such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Receiver's Charge shall form a first charge on all the Property except the Deposits in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,

in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$3,500,000 (or such greater amount as this Court may by further Order authorize) (the
"Authorized Sum") at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the powers
and duties conferred upon the Receiver by this Order, including interim expenditures. The whole
of the Property except for the Deposits shall be and is hereby charged by way of a fixed and
specific charge (the "Receiver's Borrowings Charge") 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, the charges as set out in sections 14.06(7),
81.4(4), and 81.6(2) of the BIA and any special priority lien under section 78 of the Construction
Lien Act in favour of Leeswood Design Build Ltd. (not to exceed $58,000) that may be
determined to exist by the Receiver (the "Lien"). If the Lien is determined to exist by the
Receiver, the Receiver shall discharge the Lien from the proceeds (not to exceed $58,000)

generated from the Property.

22. THIS COURT ORDERS that, without in any way limiting the generality of paragraph
21 of this Order, the Receiver be at liberty and is hereby empowered to borrow the Authorized
Sum by way of the Commitment Letter (as defined in the Fourth Report Supplement) (the
"Identified Borrowings") for the purpose of, amongst other things, discharging any and all
encumbrances on title to the Property in favour of Firm Capital Mortgage Fund Inc. ("Firm
Capital"), which Identified Borrowings shall benefit from the Receiver’s Borrowings Charge on
the same terms and conditions as provided in paragraph 21 of this Order, and which
Commitment Letter, as amended, and the terms and conditions thereof be and are hereby

approved by this Court.

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be
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enforced without leave of this Court; however, the Receiver shall be entitled but not obligated to

register the Receiver's Borrowings Charge on title to the Real Property.

24.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule '"B" hereto (the "Receiver’s
Certificates") for any amount borrowed by it pursuant to this Order, including, without

limitation, for the Identified Borrowings.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court from the lender named in the
Commitment Letter and any and all Receiver’s Certificates evidencing the same or any part
thereof shall, up to a principal amount of $3,500,000, rank on a pari passu basis, unless
otherwise agreed to by the holders of any prior issued Receiver's Certificates, and any additional
monies from time to time borrowed by the Receiver pursuant to this Order or 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 passu basis but immediately subordinate to the borrowings in favour of the lender
named in the Commitment Letter, unless otherwise agreed to by the holders of any prior issued

Receiver's Certificates.

26,  THIS COURT ORDERS that all amounts owing under and secured by the Firm Capital
Boathaus Mortgage (as defined in the Fourth Report) in favour of Firm Capital shall be repaid in
full by the Receiver within two (2) business days of the date of this Order from the proceeds of
the Identified Borrowings. Notwithstanding anything else contained herein, nothing in this
Order shall affect the rights, remedies or priority of Firm Capital in respect of the Firm Capital
Boathaus Mortgage in the interim period from the making of this Order to the time such
mortgage has been repaid in full (the "Interim Period"), provided, however, that Firm Capital
shall not enforce any of its rights or remedies during the Interim Period in respect of the Firm

Capital Boathaus Mortgage without the consent of the Receiver or approval of this Court.

SERVICE AND NOTICE

27. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List
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website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.ksvadvisory.com/insolvency-cases/scollard-development-

corporation.

28.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor’s creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

29. THIS COURT ORDERS AND DIRECTS that the within proceedings in respect of the
Debtor, the Receiver and the Property (collectively, the "Receivership Proceedings") shall,
immediately upon the issuance of this Order, be assigned the new Court file number referenced
in paragraph 30 of this Order and proceed separately from the proceedings in respect of STC, the
Trustee and the assets, properties and undertakings of STC.

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

Receivership Proceedings shall be as follows:
Court File No. CV-17- (LG & 4 -00CL K
b

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
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IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED

31. THIS COURT ORDERS that the Receiver may from time to time apply to this Court in
the Receivership Proceedings for advice and directions in the discharge of its powers and duties

hereunder.

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

acting as a trustee in bankruptcy of the Debtor.

33. THIS COURT ORDERS that nothing in this Order or the BIA shall now or in the future
grant to the Receiver, or be deemed to grant to the Receiver, or create in favour of any Person
(including, without limitation, any potential future purchaser of the Property or the Debtor (the
"Future Purchaser")), any right, title, entitlement, benefit or interest in or to Tarion Bond Nos.
TDS0990169 or TDS0990142 issued, respectively, by Everest Insurance Company of Canada
("Everest") and Trisura (collectively, the "Tarion Bonds"). For greater certainty, neither the
Receiver nor any Future Purchaser shall in any way be entitled to the benefit of or rely on the

Tarion Bonds for any purpose whatsoever.

34. THIS COURT ORDERS that no Future Purchaser of the Property or Debtor shall,
without making arrangements to extinguish any liability that Trisura and Everest may have in
respect of the Tarion Bonds, be entitled to any right, title, entitlement, benefit or interest, in or to
the Property, the Debtor or any pre-sale deposits held in trust by Chaitons LLP and paid by
purchasers of the condominium units in respect of pre-sales at the Real Property related to the

Tarion Bonds (the "Deposits").

35. THIS COURT ORDERS AND DIRECTS that Trisura shall be paid, in full, for any and
all losses, damages, liabilities, costs and expenses owed to it by the Debtor or to any other
Indemnitor pursuant to the Tarion Bonds or Indemnity Agreements defined below from any

proceeds of sale resulting from any Transaction (as defined below) in respect of the Property.
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36. THIS COURT ORDERS that the Receiver is precluded from consummating any

Transaction (as defined below) that does not:

(a) fully and finally discharge Trisura and Everest from any and all liability

related to the Tarion Bonds; and

(b) fully indemnify Trisura under the Indemnity Agreements dated October
19, 2015 and May 11, 2015 (the "Indemnity Agreements").

The term "Transaction” means any arrangement that provides for the sale of, development of or

investment in all or part of the Property.

37. 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.

38. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

39. THIS COURT ORDERS that the Trustee shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of STC’s security or, if not
so provided by STC’s security, then on a substantial indemnity basis to be paid by the Receiver

from the Property with such priority and at such time as this Court may determine.

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

amend this Order on not less than seven (7) days' notice to the Receiver, to the Trustee and to
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any other party likely to be affected by the order sought or upon such other notice, if any, as this

N

Court may order.
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SCHEDULE "A"
LEGAL DESCRIPTION OF THE REAL PROPERTY
The real property legally described by the following PINs:
(a) 26484-0005 (LT);
(b)  26484-0006 (LT); and

(c)  26484-0007 (LT).



SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (in such
capacity, the "Receiver") of certain real property registered on title as being owned by Scollard
Development Corporation (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 Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated the 2nd day of February 2017 (the "Order") made in a motion assigned to Court

file number CV-17- -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 of § 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), 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 and 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.

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,

0. 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 Kofman Inc., solely in its capacity as the
Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:



SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

The real property legally described by the following PINs:
(a) 26484-0005 (LT);
(b)  26484-0006 (LT); and

()  26484-0007 (LT).
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 2ND
)
MR. JUSTICE WILTON-SIEGEL ) DAY OF FEBRUARY, 2017

THE SUPERINTENDENT OF FINANCIAL SERVICES
Applicant

-and -

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

TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE
(KITCHENER) LTD,, SCOLLARD TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718
CANADA INC,, KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE, CORPORATION and
HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.0. 2006,
¢, 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0, 1990 ¢, C.43

SECOND AMENDED AND RESTATED ORDER
(appointing Receiver)

THIS MOTION, made by Grant Thornton Limited ("GTL"), in its capacity as the
Court-appointed trustee (in such capacity, the "Trustee") of Scollard Trustee Corporation
("STC"), MC Trustee (Kitchener) Ltd., 2223974 Ontario Limited, Textbook Student Suites (525
Princess Street) Trustee Corporation, and Textbook Student Suites (555 Princess Street) Trustee
Corporation for an Order, pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act,
R.8.C. 1985, ¢, B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0.

WSLEGALA074735\00006\17902797v1



-2

1990, ¢. C.43, as amended (the "CJA") appointing KSV Kofman In¢, ("KSV") as receiver and
manager (in such capacity, the "Receiver"), without security, of all the real property registered
on title as being owned by Scollard Development Corporation (the "Original Debtor") and
Memory Care Investments (Kitchener) Ltd, ("MC Kitchener"), Memory Care Investments
(Oakville) Ltd. ("MC Oakville"), 1703858 Ontario Inc. ("MC Burlington"), Legacy Lane
Investments Ltd. ("Legacy Lane"), Textbook (525 Princess Street) Inc, ("525"), and Textbook
(555 Princess Street) Inc, ("S55", and together with MC Kitchener, MC Oakville, MC
Burlington, Legacy Lane and 525, the "Additional Debtors", and together with the Original
Debtor, the "Debtors") and that is listed on Schedule "A" hereto (collectively, the "Real
Property") and of all the assets, undertakings and properties of the Debtors acquired for or used
in relation to the Real Property (together with the Real Property, the "Property"), was heard
January 31, 2017, February 1, 2017, February 2, 2017 and this day at 330 University Avenue,

Toronto, Ontario.,

ON READING the Fourth Report of the Trustee dated January 20, 2017 and the
appendices thereto (the "Fourth Report"), including, without limitation, the consent of KSV
dated January 19, 2017 to act as the Receiver, the Supplement to the Fourth Report dated January
26, 2017 and the appendices thereto (the "Fourth Report Supplement"), the Report of the
proposed Receiver dated January 30, 2017, the Sixth Report of the Trustee dated April 18,2017,
including, without limitation, the consent of KSV dated April 18, 2017, the Second Report of the
Receiver dated April 21, 2017 and the Supplement to the Second Report of the Receiver dated
April 24,2017, and on hearing the submissions of counsel for the Trustee and such other counsel
as were present, no one appearing for any other person on the service list although duly served as
appears from the affidavits of service of Eunice Baltkois sworn January 20, 2017 and J anuary 26,
2017 and the affidavit of service of Timothy Jones sworn April 18, 2017,

SERVICE

1, THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof,
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EFFECTIVENLESS

2. THIS COURT ORDERS that, notwithstanding anything else contained herein, the
provisions in this Order that relate to any of the Additional Debtors or any Property owned by
any of the Additional Debtors shall only be effective as of April 28, 2017,

APPOINTMENT

3. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101
of the CJA, KSV is hereby appointed Receiver, without security, of the Property.

RECEIVER’S POWERS
4, THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

~ following where the Receiver considers it necessary or desirable:

a) to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but
not limited to, the changing of locks and security codes, the relocating of Property to
safeguard it, the engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or

desirable;

¢) to manage, operate, and carry on the business of the Debtors in respect of the Property,
including the powers to enter into any agreements, incur any obligations in the ordinary
course of business in respect of the Property, cease to carry on all or any part of the
business in respect of the Property, or cease to perform any contracts of the Debtors in

respect of the Property;

d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,

counsel and such other persons from time to time and on whatever basis, including on a
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temporary basis, to assist with the exercise of the Receiver's powers and duties,

including, without limitation, those conferred by this Order;

¢) to purchase or lease such machinery, equipment, inventories, supplies, premises or other
assets to continue the business of the Debtors in respect of the Property or any part or

parts thereof;

f) to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors in respect of the Property and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any security held by the

Debtors;

g) to settle, extend or compromise any indebtedness owing to the Debtors in respect of the

Property;

h) to execute, assign, issue and endorse documents of whatever nature in respect of any of
the Property, whether in the Receiver's name or in the name and on behalf of any Debtor,

for any purpose pursuant to this Order;

i) to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to any Debtor in
respect of the Property, the Property or the Receiver, and to settle or compromise any
such proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in any

such proceeding;

j) to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of
investment, development and/or sale as the Receiver in its discretion may deem

appropriate;

k) subject to paragraphs 37 and 38 of this Order with respect to the Original Debtor and the
Property owned by the Original Debtor only, to sell, convey, transfer, lease or assign the

Property or any part or parts thereof out of the ordinary course of business with the
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approval of this Court, and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required;

I) to apply for any vesting order or other orders necessary to convey the Property or any
part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

m) to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate on all matters relating to the Property and the receivership,
and to share information, subject to such terms as to confidentiality as the Receiver

deems advisable;

n) to register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

0) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof in respect to the Property for and on

behalf of and, if thought desirable by the Receiver, in the name of any Debtor;

p) to enter into agreements with any trustee in bankruptcy appointed in respect of any
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into occupation agreements for the Property;

q) to exercise any shareholder, partnership, joint venture or other rights which any Debtor

may have in respect to any of the Property; and

r) to take any steps reasonably incidental to the exercise of these powers or the performance

of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
5. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property fo the Receiver upon the Receiver's request,

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the Property, and
any computer programs, computer tapes, computer disks, or other data storage media containing
any such information (the foregoing, collectively, the "Records") in that Person's possession or
control, and shall provide to the Receiver or permit the Receiver to make, retain and take away
copies thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this paragraph
6 or in paragraph 7 of this Order shall require the delivery of Records, or the granting of access
to Records, which may not be disclosed or provided to the Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure,

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver, Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
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access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that, subject to paragraph 10 of this Order, no Proceeding
against or in respect of the Debtors or the Property shall be commenced or continued except with
the written consent of the Receiver or with leave of this Court and any and all Proceedings
currently under way against or in respect of any Debtor or the Property are hereby stayed and

suspended pending further Order of this Court,

10, THIS COURT ORDERS that nothing in this Order shall prevent Trisura Guarantee
Insurance Company ("Trisura") from commencing one or more Proceeding(s) against the
Original Debtor and Trisura’s other indemnitors (excluding the Original Debtor, the
"Indemnitors") where the commencement of such Proceeding(s) against the Original Debtor is
required in order to name the Indemnitors in such Proceeding(s), provided, however, that neither
Trisura nor any of the Indemnitors shall be permitted to continue such Proceeding(s) against the

Original Debtor or the Receiver.

NO EXERCISE OF RIGHTS OR REMEDIES
11. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver

or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or any Debtor to carry on any business

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or any Debtor from
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compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien,

NO INTERFERENCE WITH THE RECEIVER
12, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by any Debtor, without written consent of the Receiver or

leave of this Court,

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with any
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including,
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debiors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court,

RECEIVER TO HOLD FUNDS
14, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever (except deposits from purchasers in respect of sales of condominium
units relating to the Original Debtor, which shall be delivered to Chaitons LLP to be held and
form part of the Deposits (as defined in paragraph 38 of this Order)), including, without
limitation, the sale of all or any of the Property and the collection of any accounts receivable in

whole or in part, whether in existence on the date of this Order or hereafter coming into
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existence, shall be deposited into one or more new accounts to be opened by the Receiver (the
"Post Receivership Accounts") and the monies standing to the credit of such Post Receivership
Accounts from time to time, net of any disbursements provided for herein, shall be held by the

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

EMPLOYEES
15, THIS COURT ORDERS that all employees of the Debtors shall remain the employees

of the Debtors until such time as the Recciver, on the applicable Debtor’s behalf, may terminate
the employment of such employees, The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act,

PIPEDA
16, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the applicable Debtor(s), and
shall return all other personal information to the Receiver, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
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collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession,

LIMITATION ON THE RECEIVER’S LIABILITY
18, THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act, Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14,06 of the BIA

or by any other applicable legislation,

RECEIVER'S ACCOUNTS
19.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
all the Property except the Deposits (as defined herein), as security for such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Receiver's Charge shall form a first charge on all the Property except the Deposits

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
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otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

20.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice,

21, THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court,
FUNDING OF THE RECEIVERSHIP

22, THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $3,500,000 (or such greater amount as this Court may by further Order
authorize) by way of the Commitment Letter (as defined in the Fourth Report Supplement) (the
"Scollard Borrowings") for the purpose of, amongst other things, discharging any and all
encumbrances on title to the Property of the Original Debtor in favour of Firm Capital Mortgage
Fund Inc. ("Firm Capital"), which Scollard Borrowings shall benefit from a fixed and specific
charge on the Property of the Original Debtor 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, the charges as set out in sections 14.06(7), 81.4(4), and
81.6(2) of the BIA, and any special priority lien under section 78 of the Construction Lien Act in
favour of Leeswood Design Build Ltd. (not to exceed $58,000) that may be determined to exist
by the Receiver (the "Lien"), If the Lien is determined to exist by the Receiver, the Receiver
shall discharge the Lien from the proceeds (not to exceed $58,000) generated from the Property
owned by the Original Debtor, The Commitment Letter, as amended, and the terms and

conditions thereof be and are hereby approved by this Court.
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23, THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $1;357000 $1,475,000 (or such greater amount as this Court may by
further Order authorize) by way of the MC Kitchener Commitment Letter (as defined in the
Sixth Report) (the "MC Kitchener Borrowings") for the purpose of, amongst other things,
discharging any and all encumbrances on title to the Property of MC Kitchener in favour of
2174217 Ontario Inc, (“217”), which MC Kitchener Borrowings shall benefit from a fixed and
specific charge on the Property of MC Kitchener 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 and the charges as set out in sections 14,06(7), 81.4(4), and
81.6(2) of the BIA, and the MC Kitchener Commitment Letter, as amended, and the terms and
conditions thereof be and are hereby approved by this Court.

24, THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $4:632;000 $1,662,000 (or such greater amount as this Court may by
further Order authorize) by way of the MC Oakville Commitment Letter (as defined in the Sixth
Report) (the "MC Oakyville Borrowings") for the purpose of, amongst other things, discharging
any and all encumbrances on title to the Property of MC Oakville in favour of 217, which MC
Oakville Borrowings shall benefit from a fixed and specific charge on the Property of MC
Oakville 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 and the
charges as set out in sections 14,06(7), 81.4(4), and 81.6(2) of the BIA, and the MC Oakville
Commitment Letter, as amended, and the terms and conditions thereof be and are hereby

approved by this Court,

25, THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $4:643;000 $1,775,000 (or such greater amount as this Court may by
further Order authorize) by way of the MC Burlington Commitment Letter (as defined in the
Sixth Report) (the "MC Burlington Borrowings", and together the MC Kitchener Borrowings
and the MC Oakville Borrowings, the "MC Borrowings") for the purpose of, amongst other

things, discharging any and all encumbrances on title to the Property of MC Burlington in favour
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of 217, which MC Burlington Borrowings shall benefit from a fixed and specific charge on the
Property of MC Burlington 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 and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA, and the MC Burlington Commitment Letter, as amended, and the terms and conditions

thereof be and are hereby approved by this Court,

26,  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; however, the Receiver
shall be entitled but not obligated to register the Receiver's Borrowings Charge on title to the

applicable Real Property.

27.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hercto (the "Receiver’s
Certificates") for any amount borrowed by it pursuant to this Order, including, without
limitation, for the Scollard Borrowings, the MC Kitchener Borrowings, the MC Oakville

Borrowings, and the MC Burlington Borrowings,

28.  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 passu 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,

29, THIS COURT ORDERS that all amounts owing under and secured by the Firm Capital
Boathaus Mortgage (as defined in the Fourth Report) in favour of Firm Capital shall be repaid in
full by the Receiver within two (2) business days of the date of this Order from the proceeds of
the Scollard Borrowings. Notwithstanding anything else contained herein, nothing in this Order
shall affect the rights, remedies or priority of Firm Capital in respect of the Firm Capital
Boathaus Mortgage in the interim period from the making of this Order to the time such

mortgage has been repaid in full (the "Interim Period"), provided, however, that Firm Capital
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shall not enforce any of its rights or remedies during the Interim Period in respect of the Firm

Capital Boathaus Mortgage without the consent of the Receiver or approval of this Court,

30.  THIS COURT ORDERS that all amounts owing under and secured by the 217 Memory
Care Mortgages (as defined in the Sixth Report) in favour of 217 shall be repaid in full by the
Receiver within seven (7) business days following April 28, 2017 from the proceeds of the MC
Borrowings, Notwithstanding anything else contained herein, nothing in this Order shall affect
the rights, remedies or priority of 217 in respect of the 217 Memory Care Mortgages in the
interim period from the making of this Order to the time such mortgages have been repaid in full
(the “217 Interim Period”), provided, however, that 217 shall not enforce any of its rights or
remedies during the 217 Interim Period in respect of the 217 Memory Care Mortgages without

the written consent of the Receiver or approval of this Court,

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

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

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

commercial/) shall be valid and effective service, Subject to Rule 17,05 this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3,01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established for each Debtor in accordance with the

Protocol with the following URL: http://www.ksvadvisory.com/insolvency-cases/.

32, THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors’ creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business
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day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing,

GENERAL

33. THIS COURT ORDERS AND DIRECTS that the within proceedings in respect of the
Debtors, the Receiver and the Property (collectively, the "Receivership Proceedings") shall,
immediately upon the issuance of this Order, be assigned the new Court file number referenced
in paragraph 34 of this Order and proceed separately from the proceedings in respect of STC, the

Trustee and the assets, properties and undertakings of STC,

34, THIS COURT ORDERS AND DIRECTS that the title of proceedings in the

Receivership Proceedings shall be as follows:
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, ¢, B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S,0., 1990, ¢, C.43, AS AMENDED

35, THIS COURT ORDERS that the Receiver may from time to time apply to this Court in
the Receivership Proceedings for advice and directions in the discharge of its powers and duties

hereunder,

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

acting as a trustee in bankruptcy of any Debtor,

37.  THIS COURT ORDERS that nothing in this Order or the BIA shall now or in the future

grant to the Receiver, or be deemed to grant to the Receiver, or create in favour of any Person

WSLEGAL\N074735\00006\17902797v1



-16 -

(including, without limitation, any potential future purchaser of the Property or the Original
Debtor (the "Future Purchaser")), any right, title, entitlement, benefit or interest in or to Tarion
Bond Nos. TDS0990169 or TDS0990142 issued, respectively, by Everest Insurance Company of
Canada ("Everest") and Trisura (collectively, the "Tarion Bonds"). For greater certainty,
neither the Receiver nor any Future Purchaser shall in any way be entitled to the benefit of or

rely on the Tarion Bonds for any purpose whatsoever.

38. THIS COURT ORDERS that no Future Purchaser of the Property of the Original
Debtor or the Original Debtor shall, without making arrangements to extinguish any liability that
Trisura and Everest may have in respect of the Tarion Bonds, be entitled to any right, title,
entitlement, benefit or interest, in or to the Property of the Original Debtor, the Original Debtor
or any pre-sale deposits held in trust by Chaitons LLP and paid by purchasers of the
condominium units in respect of pre-sales at the Real Property related to the Tarion Bonds (the

"Deposits").

39, THIS COURT ORDERS AND DIRECTS that Trisura shall be paid, in full, for any and
all losses, damages, liabilities, costs and expenses owed to it by the Original Debtor or to any
other Indemnitor pursuant to the Tarion Bonds or Indemnity Agreements defined below from
any proceeds of sale resulting from any Transaction (as defined below) in respect of the Property

of the Original Debtor,

40.  THIS COURT ORDERS that the Receiver is precluded from consummating any

Transaction (as defined below) that does not;

(a) fully and finally discharge Trisura and Everest from any and all liability

related to the Tarion Bonds; and

(b) fully indemnify Trisura under the Indemnity Agreements dated October
19,2015 and May 11, 2015 (the "Indemnity Agreements"),

The term "Transaction” means any arrangement that provides for the sale of, development of or

investment in all or part of the Property of the Original Debtor,
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41.  THIS COURT ORDERS that this Amended and Restated Order shall not in any way
amend or waive the rights of Trisura as set out in the original Receivership Order dated February
2, 2017, Without limiting the generality of the foregoing, the Amended and Restated Order has
no effect on paragraphs 33 to 36 of the Receivership Order (now paragraphs 37 to 40 of this
Amended and Restated Order), and this Amended and Restated Order shall not be relied on by
the Receiver or any other party to prejudice the rights of Trisura as set out in paragraphs 33 to 36
of the Receivership Order (now paragraphs 37 to 40 of this Amended and Restated Order),

42, 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.

43, THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada,

44, THIS COURT ORDERS that the Trustee shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of STC’s security or, if not
so provided by STC’s security, then on a substantial indemnity basis to be paid by the Receiver

from the applicable Properties with such priority and at such time as this Court may determine.
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45.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver, to the Trustee and to
any other party likely to be affected by the order sought or upon such other notice, if any, as this

Court may order.,
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SCHEDULE "A"
LEGAL DESCRIPTION OF THE REAL PROPERTY
The real property legally described by the following PINs:
(a)  26484-0005 (LT);
(b)  26484-0006 (LT);
(c)  26484-0007 (LT);
(d)  22507-0109 (LT);
(e)  24821-0207 (LT);
() 07074-0452 (LT),
(g8)  48079-0670 (LT);
(h)  36071-0115 (LT), 36071-0116 (LT), 36071-0117 (LT) and 36071-0118 (LT); and
(1) 36072-0135 (LT).
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SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

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 Amended and Restated Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the 28" day of April 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 and 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.

WSLEGALN74735\00006\17902797v1



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.

0. 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 Kofman 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 PIN:
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Court File No. CV-17-589078-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

‘THE HONOURABLE TUESDAY, THE 9TH

MR. JUSTICE HAINEY DAY OF JANUARY, 2018
BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant

and

TEXTBOOK (445 PRINCESS STREET) INC.
Respondent

IN THE MATTER OF THE RECEIVERSHIP OF
TEXTBOOK (445 PRINCESS STREET) INC.

AND IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43, AS AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA”) appointing KSV
Kofman Inc. (“KSV?) as receiver and manager (in such capacity, the “Receiver”) without security,
of the real property known as 429 and 445 Princess Street, Kingston, Ontario, (collectively, the
“Real Property”) the legal description of which is further set out in Schedule “A” to this Order,

and all other property, assets and undertakings of Textbook (445 Princess Street) Inc. (“Textbook



-

445 Princess” or the “Debtor”) acquired for, or used in relation to the Real Property (the

“Property”), was heard this day at 330 University Avenue, 8th Floor, Toronto, Ontario.

ON READING the Affidavit of Daniel Pollack, sworn January 3, 2018, and the Exhibits
thereto, the Pre-Filing Report of KSV dated January 5, 2018 (the “Pre-Filing Report™), and on
hearing the submissions of counsel for the Applicant and Counsel for KSV, no one else appearing
although duly served as appears from the Affidavit of Service of Helen Osijezuk-Pawlyk sworn

January 5, 2018, and on reading the Consent of KSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, KSV is hereby appointed Receiver, without security, of the Property, including all proceeds

thereof.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

proceeds, receipts and disbursements arising out of or from the Property;



(b)

(©)

(d)

(e)

®

_3-

to receive, preserve, and protect the Propetty, or any part or parts thereof, including,
but not limited to, the changing of locks and security codes, the relocating of
Property to safeguard it, the engaging of independent security personnel, the taking
of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons (each a “Consultant”) from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this

Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or
other assets as the Receiver deems reasonably necessary in order to carry out the

powers conferred on the Receiver in this Order;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor with respect to the Property, including, without limitation, rent owing to the
Debtor from the Property and to exercise all remedies of the Debtor in collecting
such monies, including, without limitation, to enforce any security held by the
Debtor, including, as may be necessary, to collect funds currently or hereafter in

the hands of the Debtor or any Person (as defined below) related thereto N

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;



@

(h)

)

(k)

4-

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Property or the Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or applications for judicial

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

in accordance with paragraphs 28 to 0 herein, to market any or all of the Property,
including advertising and soliciting offers in respect of the Property or any part or
parts thereof and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out
of the ordinary course of business, with the approval of this Court, and in each such
case notice under subsection 63(4) of the Ontario Personal Property Security Act,
or section 31 of the Ontario Morigages Act, as the case may be, shall not be

required.

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate, on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality as

the Receiver deems advisable;
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{)] to register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

(m)  to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

(n) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any Property owned or leased by the Debtor;

and

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors
(including Walter Thompson and John Davies), officers, employees, agents, accountants, legal
counsel and shareholders, and all other persons acting on its instructions or behalf, and (iii) all
other individuals, firms, corporations, governmental bodies or agencies, or other entities having
notice of this Order (all of the foregoing, collectively, being “Persons” and each being a “Person”)

shall forthwith advise the Receiver of the existence of any Property in such Person’s possession or
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control, shall grant immediate and continued access to the Property to the Receiver, and shall

deliver all such Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that Person’s
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting
of access to Records, which may not be disclosed or provided to the Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this

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



-

access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and providing
the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

Ve THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a “Proceeding”), shall be commenced or continued against the Receiver except with the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the

Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

0. THIS COURT ORDERS that no party, other than the Receiver or its Consultants shall
advertise, market for sale or sell all or any part of the Property, without the written consent of the

Receiver and the Applicant, or further order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "ecligible financial contract" as defined in the BIA, and further provided that nothing

in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the
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Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance
with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor
or statutory or regulatory mandates for the supply of goods and/or services, including without
limitation, all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation services, utility or other services to the Debtor
are hereby restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply of such goods or services as may be required by the Receiver, and that
the Receiver shall be entitled to the continued use of the Debtor’s current telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are paid by the
Receiver in accordance with normal payment practices of the Debtor or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered by

this Court.



RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

14, THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including

any successor employer liabilities as provided for in section 14.06(1.2) of the BIA.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
“Possession”) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste

or other contamination including, without limitation, the Canadian Environmental Protection Act,
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the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the “Environmental
Legislation”), provided however that nothing herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall
not, as a result of this Order or anything done in pursuance of the Receiver’s duties and powers
under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER’S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the “Receiver's Charge”) on the Property,
limited to the amount of $300,000, as security for such fees and disbursements, both before and
after the making of this Order in respect of these proceedings, and that the Receiver’s Charge shall
form a first charge on the Property in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),
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81.4(4), and 81.6(2) of the BIA. With respect to any amounts in excess of $300,000, the Receiver
and counsel to the Receiver shall be entitled to and are hereby granted a further charge (the
“Subordinated Receiver's Charge™) on the Property as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and the
Subordinated Receiver's Charge shall form a charge on the Property immediately subordinate to
the security in favour of the Applicant, but in priority to all security interests, trusts, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person ranking subordinate to the

security in favour of the Applicant.

18. THIS COURT ORDERS that, if requested by the Court, the Applicant or any other
interested party, the Receiver and its legal counsel shall pass its accounts from time to time, and
for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a Judge

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

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $200,000

(or such greater amount as this Court may by further Order authorize) (the “Authorized Sum”) at
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any time, at such rate or rates of interest as it deems advisable for such period or periods of time
as it may arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”)
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 and the charges as set

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

21. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to borrow
the Authorized Sum from the Applicant by way of the Commitment Letter (as described in the
Pre-Filing Report) (the “Identified Borrowings”) which Identified Borrowings shall benefit from
the Receiver's Borrowings Charge on the same terms and conditions as provided in paragraph 21
of this Order, and which Commitment Letter and the terms and conditions thereof be and are

hereby approved by this Court.

22.  THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court; however, the Applicant shall be entitled but not obligated to

register the Receiver's Borrowings Charge on title to the Real Property.

23, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule “B” hereto (the “Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.
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24, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof, up to the principal amount of $200,000, shall rank on a
pari passu basis, unless otherwise agreed to by the holders of any prior issued Receiver’s
Certificates, and any additional monies from time to time borrowed by the Receiver pursuant to
this Order or 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 passu basis but immediately subordinate to the
borrowings in favour of the Applicant under those Receiver's Certificates, unless otherwise agreed

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

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL: “http://ksvadvisory.com/insolvency-cases/textbook-445-princess-street-inc/”.

26. THIS COURT ORDERS that the Applicant, the Receiver, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or

other electronic copy of such materials to counsels' email addresses as recorded on the Service List
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from time to time, and the Receiver shall post a copy of all such materials on its website at the

URL listed in paragraph 25 above.

ENGAGEMENT OF ENVIRONMENTAL CONSULTANT AND LISTING AGENT

27.  THIS COURT ORDERS that the Receiver is hereby authorized to engage Pinchin Inc.

(“Pinchin”) to carry out and perform an environmental phase two assessment of the Real Property.

the.
28.  THIS COURT ORDERSZlhal Listing Agreement dﬁmﬂ'ﬂmry-::;—%é}l-&)getween the

in s tun Lally  form and SULGance
Receiver and Jones Lang LaSalle ( "JLL").‘allached as Appendix “B” to the Pre-Filing Report (the
“Listing Agreement”) is hereby approved, and the Receiver and JLL are hereby authorized to

carry out and perform their respective obligations under the Listing Agreement (including payment

of the amounts due to be paid to JLL pursuant to the terms of the Listing Agreement).

APPROVAL OF SALE PROCESS

29. THIS COURT ORDERS AND DECLARES that the sale process (the “Sale Process™), as

described in Section 3.0 of the Pre-Filing Report, be and is hereby approved.

30.  THIS COURT ORDERS that the Receiver and JLL be and are hereby authorized and
directed to perform their obligations under and in accordance with the Sale Process, including
under the terms of the Listing Agreement, and to take such further steps as they consider necessary

or desirable in carrying out the Sale Process.

31.  THIS COURT ORDERS that the Receiver and its affiliates, partners, directors, employees,
agents, counsel and controlling person 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 Sale Process, except to the extent such losses, claims, damages or liabilities result from the
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gross negligence or willful misconduct of such party in performing its obligations under the Sale

Process (as determined by this Court).

PIPEDA

32. THIS COURT ORDERS that, in connection with the Sale Process and pursuant to clause
7(3)(c) of the Canada Personal Information Protection and Electronic Documents Act, the
Receiver and JLL are authorized and permitted to disclose personal information of identifiable
individuals to prospective purchasers or bidders for the Property and to their advisors, but only to
the extent desirable or required to negotiate and attempt to complete one or more sales of the
Property (each, a “Sale”). Each prospective purchaser or bidder to whom such personal
information is disclosed shall maintain and protect the privacy of such information and limit the
use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall (i)
return all such information to the Receiver or JLL, as applicable; (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. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property purchased, in a
manner which is in all material respects identical to the prior use of such information by the Debtor,
and shall return all other personal information to the Receiver or JLL, as applicable, or ensure that

all other personal information is destroyed.

GENERAL

33. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.
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34. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

35, 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.

36. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

37. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security or,
if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor’s estate with such priority and at such time as this Court may

determine.



-17-

38. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days’ notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.

g/ )
7"
2
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SCHEDULE “A”

LEGAL DESCRIPTION OF THE REAL PROPERTY

PIN: 36071-0211 (LT)
Address: 429 Princess Street, Kingston, Ontario
PIN: 36071-0209 (LT)

Address: 445 Princess Street, Kingston, Ontario
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SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (the “Receiver”)
of certain real property registered on title as being owned by Textbook (445 Princess Street) Inc.
(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 Order of the Ontario
Superior Court of Justice (Commercial List) (the “Court™) dated the 9th day of January, 2018 (the
“Order”) made in an action having Court file number CV-17-589078-00CL, has received as such
Receiver from the holder of this certificate (the “Lender”) the principal sum of $ ;
being part of the total principal sum of $200,000 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 with
interest thereon calculated and compounded monthly not in advance on the 1% day of each month

after the date hereof at a notional rate per annum equal to the rate of 11.5 per cent per annum.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest 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, 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 and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses. All sums payable in respect of



=

principal and interest under this certificate are payable at the main office of the Lender at Toronto,

Ontario.

4. 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.

St 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.

6. 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 , 20

KSV KOFMAN INC., solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:



PIN:

Address:

PIN:

Address:
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SCHEDULE “A” TO THE RECEIVER’S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

36071-0211 (LT)

429 Princess Street, Kingston, Ontario

36071-0209 (LT)

445 Princess Street, Kingston, Ontario
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Court File No. CV-16-11567-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE . ) WEDNESDAY, THE 30TH

% o,

DAY OF MAY, 2018

ICE

Sy
—’

THE SUPERINTENDENT OF FINANCIAL SERVICES

Applicant

-and -

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

TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE
(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718
CANADA INC., KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION and
HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Respondents

APPLICATION UNDER SECTION 37 OF THE
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.0O. 2006,
¢. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.5.0. 1990 c. C.43

ORDER
(appointing Receiver)
THIS MOTION, made by Grant Thornton Limited ("GTL"), in its capacity as the
Court-appointed trustee (in such capacity, the "Trustee") of each of the Respondents in the
proceedings bearing Court File No. CV-16-11567-00CL (the "Trustee Corporations"), for an
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Order, pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,
as amended (the' "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c¢. C43, as
amended (the "CJA") appointing KSV Kofman Inc. ("KSV") as receiver (in such capacity, the
"Receiver"), without security, of all the assets, undertakings and properties that are not listed on
Schedule "A" hereto of Textbook (774 Bronson Avenue) Inc. (the "Bronson Debtor"),
Textbook Ross Park Inc. (the "Ross Park Debtor") and McMurray Street Investments Inc. (the
"McMurray Debtor", and together with the Bronson Debtor and the Ross Park Debtor, the
"Debtors", and each being a "Debtor") (collectively, excluding the assets, undertakings and
properties listed on Schedule "A" hereto, the "Property"), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Ninth Report of the Trustee dated February 26, 2018 (without
appendices), the Eight Report of the Trustee dated November 3, 2017 (without appendices), the
Sixth Report of the Trustee dated April 18, 2017 (the "Trustee’s Sixth Report") and certain
appendices thereto, the Eleventh Report of KSV dated May 17, 2018 and the appendices thereto,
and on hearing the submissions of counsel for the Trustee, counsel for KSV and such other
counsel as were present, no one appearing for any other party, although duly served as appears
from the affidavits of service of Eunice Baltkois sworn May 17, 2018, and on reading the

consent of KSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that, pursuant to section 243(1) of the BIA and section 101 of
the CJA, KSV is hereby appointed Receiver, without security, of the Property.

3. THIS COURT ORDERS that nothing in this Order and no action by the Receiver shall
alter or interfere with any part of the Order (appointing Receiver) of the Honourable Mr. Justice

McEwen made in Court File No. CV-16-11567-00CL on March 1, 2018 (the "MINP Ross Park



-3-

Appointment Order"), the Approval and Vesting Order of the Honourable Mr. Justice McEwen
made in Court File Nos. CV-16-11567-00CL and CV-18-593063-00CL on March 1, 2018 (the
"MINP Ross Park Approval and Vesting Order"), the Ancillary and Discharge Order of the
Honourable Mr. Justice McEwen made in Court File Nos. CV-16-11567-00CL and CV-18-
593063-00CL on March 1, 2018 (the "MNP Ross Park Ancillary and Discharge Order", and
together with the MNP Rovss Park Appointment Order and the MNP Ross Park Ancillary and
Discharge Order, the "MINP Ross Park Orders") or the Order (Holdback Procedure re
McMurray) of this Court made today in Court File No. CV-16-11567-00CL (the "McMurray
Holdback Order", and together with the MNP Ross Park Orders, the "Specified Prior
Orders"). For greater certainty, any and all rights, powers, remedies and obligations conferred
by any of the Specified Prior Orders to or on any Person (as defined herein), including, without
limitation, the Ross Park Debtor, the McMurray Debtor, John Davies, Trisura Insurance
Guarantee Company, Everest Insurance Company of Canada, Tarion Warranty Corporation,
Chaitons LLP, Viner Kennedy LLP, MNP Ltd., the Trustee, Ross Park Trustee Corporation,
McMurray Trustee Corporation, 2377358 Ontario Limited, Creek Crest Holdings Inc., Rise Real
Estate Inc., 2411208 Ontario Inc., Computershare Trust Company of Canada, Frontenac
Mortgage Investment Corporation, Pillar Financial Services Inc. and any of their respective

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

RECEIVER’S POWERS

4. THIS COURT ORDERS that, subject to paragraph 3 of this Order, the Receiver is
hereby empowered and authorized, but not obligated, to act at once in respect of the Property
and, without in any way limiting the generality of the foregoing, the Receiver is hereby expressly
empowered and authorized to do any of the following where the Receiver considers it necessary

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

(b) to engage counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those

conferred by this Order;
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(c) to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver’s name or in the

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

(d) to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Property or the Receiver, and to settle or
compromise any such proceedings. The authority hereby conveyed shall
extend to such appeals or applications for judicial review in respect of any

order or judgment pronounced in any such proceeding;

(e) to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;
€3 to enter into agreements with the Trustee; and

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

the performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtors, (i) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any books, documents, securities, contracts, orders, corporate and

accounting records, and any other papers, records and information of any kind related to the
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Property, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the “Records”) in that
Person’s possession or control, and shall provide to the Receiver or permit the Receiver to make,
retain and take away copies thereof and grant to the Receiver unfettered access to and use of
accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph S or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

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

against or in respect of the Property shall be commenced or continued except with the written
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consent of the Receiver or with leave of this Court and any and all Proceedings currently under
way against or in respect of the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that, subject to paragraph 3 of this Order, all rights and
remedies against the Receiver or affecting the Property are hereby stayed and suspended except
with the written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any “eligible financial contract” as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or any
Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii) exempt
the Receiver or any Debtor from compliance with statutory or regulatory provisions relating to
health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect

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

RECEIVER TO HOLD FUNDS

10. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, whether in existence on the date of this Order or hereafter coming into
existence, shall be deposited into one or more new accounts to be opened by the Receiver (the
“Post Receivership Accounts”) and the monies standing to the credit of such Post Receivership
Accounts from time to time, net of any disbursements provided for herein, shall bé held by the

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

EMPLOYEES

11.  The Receiver shall not be liable for any employee-related liabilities, including any
successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations

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

12. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER’S ACCOUNTS

13. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver’s Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

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

14. THIS COURT ORDERS that, if requested by the Trustee, this Court or any other
interested party, the Receiver and its legal counsel shall pass their accounts from time to time,
and for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a

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

15. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.



SERVICE AND NOTICE

16. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

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

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This
Court further orders that a Case Website shall be established in accordance with the Protocol

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

17.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors’ creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

18. THIS COURT ORDERS AND DIRECTS that the within proceedings in respect of the
Debtors, the Receiver and the Property (collectively, the "Receivership Proceedings") shall,
immediately upon the issuance of this Order, be assigned the new Court file number referenced
in paragraph 19 of this Order and proceed separately from the proceedings in respect of the
Trustee Corporations, the Trustee and the assets, properties and undertakings of the Trustee

Corporations.

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

Receivership Proceedings shall be as follows:


http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercial/
http://www.ksvadvisory.com

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF TEXTBOOK STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE
CORPORATION AND 7743718 CANADA INC.

Applicant

-and -

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

Respondents

IN THE MATTER OF A MOTION PURSUANT TO SECTION 243 OF THE
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, ¢ B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, ¢ C 43, AS AMENDED

20. THIS COURT ORDERS that the Receiver may from time to time apply to this Court in
the Receivership Proceedings for advice and directions in the discharge of its powers and duties

hereunder.

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

acting as a trustee in bankruptcy of any Debtor.

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this
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Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

23, THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

24. THIS COURT ORDERS that the Trustee shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the security of the
Respondent’s security or, if not so provided by such security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtors’ estates with such priority and at such time as -

this Court may determine.

25. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver, to the Trustee and to
any other party likely to be affected by the order sought or upon such other notice, if any, as this

Court may order.

R e P - /
P A e Y /
= i ST /
s o / b
£ s /

ENTERED AT/ INSCRIT A TORONTO
ON/BOOK NO:
LE /DANS LE REGISTRE NO:
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SCHEDULE "A"
EXCLUSIONS FROM THE DEFINITION OF “PROPERTY” IN THIS ORDER

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

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

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

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

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

€3 any and all real property, if any, including, without limitation, any and all fixtures, if any;

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

(h) any and all documents of title (as defined in the PPSA), if any.
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Appendix “B”



Court File No. (N - [‘g" bDbSlL}/@a/

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

Y

o .Lw}{@ﬂ)& TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE

\ s, € *OR&TION, 2223947 ONTARIO LIMITED, MC TRUSTEE (KITCHENER) LTD.,

N BEOEBARD TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (774
BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA INC., KEELE
MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (445
PRINCESS STREET) TRUSTEE CORPORATION AND HAZELTON 4070 DIXIE ROAD
TRUSTEE CORPORATION, AND KSV KOFMAN INC., IN ITS CAPACITY AS THE
COURT-APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY OF
SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO LTD., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC., MCMURRAY STREET INVESTMENTS INC., TEXTBOOK
(774 BRONSON AVENUE) INC. AND TEXTBOOK ROSS PARK INC.

Plaintiffs

- and -

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY AND
IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST AND THE
DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN
HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY TRUST, GREGORY
HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF
THE DAVIES FAMILY TRUST, HARRIS + HARRIS LLP, NANCY ELLIOT, ELLIOT
LAW PROFESSIONAL CORPORATION, WALTER THOMPSON, 1321805 ONTARIO
INC., BRUCE STEWART, THE TRADITIONS DEVELOPMENT COMPANY LTD.,
DAVID ARSENAULT, JAMES GRACE, BHAKTRAJ SINGH A.K.A. RAJ SINGH, RS
CONSULTING GROUP INC., TIER 1 TRANSACTION ADVISORY SERVICES INC,,
JUDE CASSIMY, FIRST COMMONWEALTH MORTGAGE CORPORATION,
MEMORY CARE INVESTMENTS LTD., TEXTBOOK SUITES INC., TEXTBOOK
STUDENT SUITES INC. AND MICHAEL CANE

Defendants

STATEMENT OF CLAIM



TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
plaintiffs. The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting
for you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiff's lawyer or, where the plaintiff does not have a lawyer, serve it
on the plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS
after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are served
outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL
FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LEGAL AID
OFFICE.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not
been set down for trial or terminated by any means within five years after the action was
commenced unless otherwise ordered by the court.

DATE: October 3, 2018 Issued by:

]_,Ouﬁwislmr

Address of Court Office:
330 University Avenue
7" Floor

Toronto, Ontario

MS5G 116

R

TO: JOHN DAVIES
24 Country Club Drive
King City, ON L7B IMS5



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AEOLIAN INVESTMENTS LTD.
2355 Skymark Avenue, Suite 300
Mississauga, ON L4W 4Y6

-and -

24 Country Club Drive
King City, ON L7B 1M5

JUDITH DAVIES
24 Country Club Drive
King City, ON L7B 1M5

GREGORY HARRIS
295 The West Mall, 6th Floor
Etobicoke, ON MOC 474

-and -

95 Loch Erne Lane
Nobleton, ON LOG 1NO

HARRIS + HARRIS LLP
295 The West Mall, 6th Floor
Etobicoke, ON MOIC 474

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

ELLIOT LAW PROFESSIONAL CORPORATION
5000 Yonge Street, Suite 1901
Toronto, ON M2N 7E9

WALTER THOMPSON

18 Brookfield Road
Toronto, ON M2P 1A9

-and -

1248 Atkins Drive
Newmarket, ON L3X 0C3



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

1321805 ONTARIO INC.
9140 Leslie Street
Richmond Hill, ON LOH 1GO0

BRUCE STEWART
127 Teskey Drive, RR2
Clarksburg, ON NOH 1J0

THE TRADITIONS DEVELOPMENT COMPANY LTD.
127 Teskey Drive, RR2
Clarksburg, ON NOH 1J0

DAVID ARSENAULT
5186 Dundas Street West
Toronto, ON MO9A 1C4

JAMES GRACE
266 Oriole Parkway
Toronto, ON MS5P 2H3

BHAKTRAJ SINGH A.K.A. RAJ SINGH
7 Bowam Court
Toronto, ON M2K 3AB

-and -

20 Damian Drive
Richmond Hill, ON L4B 379

RS CONSULTING GROUP INC.
20 Damian Drive
Richmond Hill, ON L4B 379

-and -

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

-and -

295 The West Mall, 6th Floor
Etobicoke, ON MOIC 474



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

TIER 1 TRANSACTION ADVISORY SERVICES INC.
7 Bowam Court
Toronto, ON M2K 3AB

-and -

2100 Steeles Avenue East, Suite 902
Markham, ON L3R 8T3

JUDE CASSIMY
445 Snowball Crescent
Scarborough, ON M1B IS5

-and -

337 Castlemore Ave.
Markham, ON L6C 2Y1

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

MEMORY CARE INVESTMENTS LTD.
51 Caldari Road, Suite #A1M
Concord, ON L4K 4G3

-and -

24 Country Club Drive
King City, ON L7B 1M5

TEXTBOOK STUDENT SUITES INC.
2355 Skymark Avenue

Suite 300

Mississauga, ON L4W 4Y6

-and -

51 Caldari Road, Suite #A1M
Concord, ON L4K 4G3

-and -

295 The West Mall, 6th Floor
Etobicoke, ON MO9C 474



AND TO: TEXTBOOK SUITES INC.
2355 Skymark Avenue
Suite 300
Mississauga, ON L4W 4Y6

-and -

51 Caldari Road, Suite #A1M
Concord, ON L4K 4G3

-and -

295 The West Mall, 6th Floor
Etobicoke, ON MOIC 474

AND TO: MICHAEL CANE
320 Tweedsmuir Ave, Suite 902
York, ON M5P 2Y3



Definitions

CLAIM

1. The following definitions apply for the purpose of this pleading:

(a)

(b)

(c)

(d)

(e)

&)

(&)

(h)

(@)

G

(k)

“445 Princess” means Textbook (445 Princess Street) Inc.;

“445 Trust Co.” means Textbook Student Suites (445 Princess Street) Trustee

Corporation;

“525 Princess” means Textbook (525 Princess Street) Inc.;

“525 Trust Co.” means Textbook Student Suites (525 Princess Street) Trustee

Corporation;

“555 Princess” means Textbook (555 Princess Street) Inc.;

“555 Trust Co.” means Textbook Student Suites (555 Princess Street) Trustee

Corporation;

“Aeolian” means the defendant Aeolian Investments Ltd.;

“Brokers” means Tier 1 Mortgage and the defendant FCMC;

“Bronson’” means Textbook (774 Bronson Avenue) Inc.;

“Bronson Trust Co.” means Textbook Student Suites (774 Bronson Avenue)

Trustee Corporation;

“Burlington” means 1703858 Ontario Ltd.;



M

(m)

(n)

(o)

(p)

(@

(r)

(s)

®

(w)

)

(W)

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

“Dachstein” means Dachstein Holdings Inc.;

“Davies Children” means the children of Mr. and Ms. Davies: Jessica Deborah
Davies, Sarah Ramona Davies, Andrew John Davies and Walter Robert Jackson

Davies;

“Davies Defendants” means Aeolian, Mr. Davies, Ms. Davies and Mr. Harris
(solely in his capacity as trustee and representative of the Family Trust and not in

his personal capacity or any other capacity):

“Davies, Thompson, Stewart and Singh Defendants” means the Davies
Defendants, the Thompson Defendants, the Steward Defendants and the Singh

Defendants;

“Development Companies” means the Receivership Companies and the Non-

Receivership Development Companies;

“Elliot Co.” means the defendant Elliot Law Professional Corporation;

“Elliot Defendants” means Ms. Elliot and Elliot Co.;

“FCMC” means the defendant First Commonwealth Mortgage Corporation;

“Guildwood” means 1416958 Ontario Inc.;

“Grant Thornton” means Grant Thornton Limited;

“Harris Defendants” means Mr. Harris (in his personal capacity) and Harris LLP;



(x) “Harris LLP” means the defendant Harris + Harris LLP;

(y) “Hazelton” means Hazelton Development Corporation;

() “Hazelton Trust Co.” means Hazelton 4070 Dixie Road Trustee Corporation;

(aa) “Keele Medical” means Keele Medical Properties Ltd.;

(bb) “Keele Medical Trust Co.” means Keele Medical Trustee Corporation;

(cc)  “Kitchener” means Memory Care Investments (Kitchener) Ltd.;

(dd) “Kitchener Trust Co.” means MC Trustee (Kitchener) Ltd.;

(ee) “KSV” means KSV Kofman Inc.;

(ff)  “Legacy Lane” means Legacy Lane Investments Ltd.;

(gg) “Loan Agreements” means the loan agreements respectively between the

Development Companies and the Tier 1 Trust Companies;

(hh)  “MC Burlington” means Memory Care Investments Burlington Ltd.;

(11) “McMurray” means McMurray Street Investments Inc.;

()) “McMurray Trust Co.” means 7743718 Canada Inc.;

(kk)  “MCIL” means the defendant Memory Care Investments Ltd.;

1) “Moscowitz” means Moscowitz Capital Mortgage Fund II;

(mm) “Mr. Arsenault” means the defendant David Arsenault;



(nn)

(00)

(pp)

(qq)

(rr)

(ss)

(tt)

(uw)

(Vv)

(Ww)

(xx)

(yy)

(z2)

“Mr. Cane” means the defendant Michael Cane;

“Mr. Cassimy” means the defendant Jude Cassimy;

“Mr. Davies” means the defendant John Davies in his personal capacity and,
separately, in his capacity as trustee and/or representative of both the Davies

Arizona Trust and the Davies Family Trust;

“Mr. Grace” means the defendant James Grace;

“Mr. Harris” means the defendant Gregory Harris;

“Mr. Singh means the defendant Raj Singh;

“Mr. Stewart” means the defendant Bruce Stewart;

“Mr. Thompson” means the defendant Walter Thompson;

“Ms. Davies” means the defendant Judith Davies in her personal capacity and,
separately, in her capacity as trustee and/or representative of the Davies Family

Trust;

“Ms. Elliott” means the defendant Nancy Elliott;

“Ms. Harris” means Erika Harris;

“Non-Receivership Development Companies” means Vaughan Crossings, Silver

Seven, Keele Medical, Guildwood, and Hazelton;

“Qakville” means Memory Care Investments (Oakville) Ltd.;

10



(aaa)

(bbb)

(cce)

(ddd)

(eee)

(£FD)

(gg2)

(hhh)

(iii)

(i)

(kkk)

“Qakville/Burlington/Guildwood/Legacy Lane Trust Co.” means 2223947

Ontario Limited;

“Project” means, for each Development Company, the real estate development

project that was to have been developed by such Development Company;

“Receiver” means KSV, solely in its capacity as the court-appointed receiver and
manager or, as applicable, receiver, of certain property of the Receivership

Companies and not in its personal capacity or any other capacity;

“Receivership Companies” means 445 Princess, 525 Princess, 555 Princess,
Bronson, Burlington, Kitchener, Legacy Lane, McMurray, Oakville, Ross Park and

Scollard;

“Ross Park” means Textbook Ross Park Inc.;

“Ross Park Trust Co.” means Textbook Student Suites (Ross Park) Trustee

Corporation;

“Scollard” means Scollard Development Corporation;

“Scollard/Vaughan Crossings/Silver Seven Trust Co.” means Scollard Trustee

Corporation;

“Silver Seven” means Silver Seven Corporate Centre Inc.;

“Singh Co.” means the defendant RS Consulting Group Inc.;

“Singh Defendants” means Mr. Singh, Singh Co. and Tier 1 Advisory;

11



(1)

“SMIs” means syndicated mortgage investments, specifically in respect of the Tier

1 Trust Companies;

(mmm)“Stewart Co.” means the defendant Traditions Development Company Ltd.;

(nnn)

(000)

(ppp)

(999

(rrr)

(sss)

(ttt)

“Stewart Defendants” means Mr. Stewart and Stewart Co.;

“Thompson Co.” means the defendant 1321805 Ontario Inc.;

“Thompson Defendants” means Mr. Thompson and Thompson Co.;

“Tier 1 Advisory” means the defendant Tier 1 Transaction Advisory Services Inc.;

“Tier 1 Mortgage” means Tier 1 Mortgage Corporation;

“Tier 1 Trust Companies” means 445 Trust Co., 525 Trust Co., 555 Trust Co.,
Bronson Trust Co., Hazelton Trust Co., Keele Medical Trust Co., Kitchener Trust
Co., McMurray Trust Co., Oakville/Burlington/Guildwood/Legacy Lane Trust Co.,

Ross Park Trust Co, and Scollard/Vaughan Crossings/Silver Seven Trust Co.;

“Trust Companies” means 445 Trust Co., 525 Trust Co., 555 Trust Co., Bronson
Trust Co., Kitchener Trust Co., McMurray Trust Co.,
Oakville/Burlington/Guildwood/Legacy Lane Trust Co. (solely in its capacity as
lender to Oakville, Burlington and Legacy Lane), Ross Park Trust Co, and
Scollard/Vaughan Crossings/Silver Seven Trust Co. (solely in its capacity as lender

to Scollard);

12



(uuu) “Trustee” means Grant Thornton, solely in its capacity as the court appointed
trustee of the Trust Companies and not in its personal capacity or any other

capacity;

(vvv) “TSI” means the defendant Textbook Suites Inc.;

(www) “TSSI” means the defendant Textbook Student Suites Inc.; and

(xxx) “Vaughan Crossings” means Vaughan Crossings Inc.

Relief Sought

2. The plaintiffs, the Trustee and the Receiver, as applicable, make the following claims as

against the defendants on a joint and several basis (as particularized in more detail below):

(a) As against the Singh Defendants:

(1) a constructive trust and/or damages in the sum of $106 million or, in the
alternative, damages in an amount to be assessed or determined by this
Honourable Court for fraud, deceit, conspiracy, conversion and/or unjust
enrichment, and, additionally, as against Mr. Singh, for breach of fiduciary

duty, knowing assistance in breach of fiduciary duty and/or negligence;

(11) a declaration that the liability of Mr. Singh in his personal capacity arises
out of fraud, embezzlement, misappropriation and/or defalcation while
acting in a fiduciary capacity; and/or that the liability of the Singh
Defendants arises from obtaining property or services by false pretenses or

fraudulent misrepresentation, for purposes of sections 178(1)(d) and/or

13



178(1)(e) of the Bankruptcy and Insolvency Act, RSC, 1985, ¢ B-3, as

amended;

(ii1))  orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to any of the Singh

Defendants or any person, corporation or other entity on any of their behalf;

(iv)  adeclaration that the plaintiffs are entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies and the Receivership Companies into
the hands of the Singh Defendants, and a declaration that the Singh
Defendants hold those assets, properties, and funds as constructive trustees

for the plaintiffs; and

%) a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to any of the Singh
Defendants or any person, corporation or other entity on any of their behalf,

and in respect of all the traceable products thereof.

(b) As against the Davies Defendants:

(1) a constructive trust and/or damages in the sum of $84 million or, in the
alternative, damages in an amount to be assessed or determined by this

Honourable Court for fraud, deceit, conspiracy, conversion and/or unjust
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(i)

(iii)

(iv)

)

enrichment, and, additionally, as against Mr. Davies, for breach of fiduciary

duty, knowing assistance in breach of fiduciary duty and/or negligence;

a declaration that the liability of Mr. Davies in his personal capacity arises
out of fraud, embezzlement, misappropriation and/or defalcation while
acting in a fiduciary capacity; and/or that the liability of the Davies
Defendants arises from obtaining property or services by false pretenses or
fraudulent misrepresentation, for purposes of sections 178(1)(d) and/or
178(1)(e) of the Bankruptcy and Insolvency Act, RSC, 1985, ¢ B-3, as

amended;

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to any of the
Davies Defendants or any person, corporation or other entity on any of their

behalf;

a declaration that the plaintiffs are entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies and the Receivership Companies into
the hands of the Davies Defendants, and a declaration that the Davies
Defendants hold those assets, properties, and funds as constructive trustees

for the plaintiffs;

a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the

Receivership Companies, and improperly diverted by or to any of the
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(vi)

Davies Defendants or any person, corporation or other entity on any of their

behalf, and in respect of all the traceable products thereof; and

an interim, interlocutory and permanent order, in the form of a worldwide
Mareva injunction, restraining the Davies Defendants, and, as applicable,
their respective servants, employees, agents, assigns, officers, directors and
anyone else acting on their behalf or in conjunction with any of them,
whether directly or indirectly, from selling, liquidating, removing,
dissipating, alienating, transferring, assigning, encumbering, or similarly

dealing with any of their assets, wherever situated.

(©) As against the Stewart Defendants:

(@)

(ii)

a constructive trust and/or damages in the sum of $30 million or, in the
alternative, damages in an amount to be assessed or determined by this
Honourable Court for unjust enrichment, and, additionally, as against Mr.
Stewart, for breach of fiduciary duty, knowing assistance in breach of

fiduciary duty and negligence;

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to any of the
Stewart Defendants or any person, corporation or other entity on any of their

behalf;

16



(iii)

(iv)

a declaration that the plaintiffs are entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies and the Receivership Companies into
the hands of the Stewart Defendants, and a declaration that the Stewart
Defendants hold those assets, properties, and funds as a constructive trustee

for the plaintiffs; and

a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to any of the
Stewart Defendants, or any person, corporation or other entity on any of

their behalf, and in respect of all the traceable products thereof.

(d) As against the Thompson Defendants:

(@)

(ii)

a constructive trust and/or damages in the sum of $40 million or, in the
alternative, damages in an amount to be assessed or determined by this
Honourable Court for unjust enrichment, and, additionally, as against Mr.
Thompson for breach of fiduciary duty, knowing assistance in breach of

fiduciary duty and negligence;

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to any of the
Thompson Defendants or any person, corporation or other entity on any of

their behalf;
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(e)

(iii)

(iv)

a declaration that the plaintiffs are entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies and the Receivership Companies into
the hands of the Thompson Defendants, and a declaration that the
Thompson Defendants hold those assets, properties, and funds as a

constructive trustee for the plaintiffs; and

a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to any of the
Thompson Defendants, or any person, corporation or other entity on any of

their behalf, and in respect of all the traceable products thereof.

As against Mr. Arsenault:

(@)

(ii)

(iii)

a constructive trust and/or damages in the sum of $3.5 million or, in the
alternative, damages in an amount to be assessed or determined by this
Honourable Court for breach of fiduciary duty, knowing assistance in

breach of fiduciary duty, negligence and/or unjust enrichment;

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to Mr. Arsenault or

any person, corporation or other entity on his behalf;

a declaration that the plaintiffs are entitled to trace the assets, properties and

funds of the Tier 1 Trust Companies and the Receivership Companies into
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()

(iv)

the hands of Mr. Arsenault, and a declaration that Mr. Arsenault holds those

assets, properties, and funds as a constructive trustee for the plaintiffs; and

a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to Mr. Arsenault,
or any person, corporation or other entity on his behalf, and in respect of all

the traceable products thereof.

As against Mr. Grace:

(1)

(i)

(iii)

a constructive trust and/or damages in the sum of $8.4 million or, in the
alternative, damages in an amount to be assessed or determined by this
Honourable Court for breach of fiduciary duty, knowing assistance in

breach of fiduciary duty, negligence and/or unjust enrichment;

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to Mr. Grace or any

person, corporation or other entity on his behalf;

a declaration that the plaintiffs are entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies and the Receivership Companies into
the hands of Mr. Grace, and a declaration that Mr. Grace holds those assets,

properties, and funds as a constructive trustee for the plaintiffs; and
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(2

(iv)

a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to Mr. Grace, or
any person, corporation or other entity on his behalf, and in respect of all

the traceable products thereof.

As against Mr. Cassimy:

(1)

(i)

(iii)

(iv)

a constructive trust and/or damages in the sum of $8.4 million or, in the
alternative, damages in an amount to be assessed or determined by this
Honourable Court for, breach of fiduciary duty, knowing assistance in

breach of fiduciary duty, negligence and/or unjust enrichment;

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies, and
improperly diverted by or to Mr. Cassimy or any person, corporation or

other entity on his behalf;

a declaration that the Trustee is entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies into the hands of Mr. Cassimy, and a
declaration that Mr. Cassimy holds those assets, properties, and funds as a

constructive trustee for the Trustee; and

a constructive trust and tracing or following order in respect of all assets,

properties, and funds belonging to the Tier 1 Trust Companies, and
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(h)

(@)

improperly diverted by or to Mr. Cassimy, or any person, corporation or

other entity on his behalf, and in respect of all the traceable products thereof.

As against FCMC:

(1)

(i)

(iii)

(iv)

a constructive trust and/or damages in the sum of $106 million or, in the
alternative, damages in an amount to be assessed or determined by this
Honourable Court for knowing assistance in breach of fiduciary duty,

negligence and/or unjust enrichment;

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies, and
improperly diverted by or to FCMC or any person, corporation or other

entity on its behalf;

a declaration that the Trustee is entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies into the hands of FCMC, and a
declaration that FCMC holds those assets, properties, and funds as a

constructive trustee for the Trustee; and

a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and
improperly diverted by or to FCMC, or any person, corporation or other

entity on its behalf, and in respect of all the traceable products thereof.

As against each of the Harris Defendants:
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W)

(k)

M

(@)

(i)

damages in the sum of $106 million or, in the alternative, damages in an
amount to be assessed or determined by this Honourable Court for
negligence, breach of contract, breach of fiduciary duty and/or knowing

assistance in breach of fiduciary duty; and

disgorgement of all costs and legal fees paid by the Tier 1 Trust Companies

and the Receivership Companies to the respective Harris Defendants.

As against each of the Elliot Defendants:

(1)

(i)

damages in the sum of $84.6 million or, in the alternative, damages in an
amount to be assessed or determined by this Honourable Court for
negligence, breach of contract, breach of fiduciary duty and/or knowing

assistance in breach of fiduciary duty; and

disgorgement of all costs and legal fees paid by the Tier 1 Trust Companies

and the Receivership Companies to the Elliot Defendants.

As against Mr. Cane:

(@)

(ii)

damages in the sum of $88 million or, in the alternative, damages in an
amount to be assessed or determined by this Honourable Court for

negligence and breach of contract; and

disgorgement of all costs and fees paid by the Receivership Companies to

Mr. Cane.

As against each of MCIL, TSI and TSSI:
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(i)

(iii)

orders for restitution, an accounting, and disgorgement of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to MCIL, TSI and

TSSI, or any person, corporation or other entity on any of their behalf;

a declaration that the plaintiffs are entitled to trace the assets, properties and
funds of the Tier 1 Trust Companies and the Receivership Companies into
the hands of MCIL, TSI and TSSI, and a declaration that MCIL, TSI and
TSSI hold those assets, properties, and funds as constructive trustees for the

plaintiffs; and

a constructive trust and tracing or following order in respect of all assets,
properties, and funds belonging to the Tier 1 Trust Companies and the
Receivership Companies, and improperly diverted by or to MCIL, TSI and
TSSI or any person, corporation or other entity on any of their behalf, and

in respect of the traceable products thereof.

(m) In addition to the above, as against each of the Defendants, as applicable:

(@)

(ii)

special damages, including all costs and expenses arising out of the
detection, investigation, and quantification of the losses suffered by the Tier
1 Trust Companies and the Receivership Companies, in an amount to be

particularized prior to trial;

punitive and/or exemplary damages in an amount to be particularized prior

to trial;
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(iii)  pre-judgment and post-judgment interest on a compound basis or,
alternatively, pursuant to the Courts of Justice Act, RSO 1990, ¢ C 43, as

amended;

(iv)  costs of this action, including the costs of any and all interim and
interlocutory motions, on a full indemnity or other appropriate scale,

including all applicable taxes; and

(V) such further and other relief, including equitable relief and constructive

trusts in favour of the plaintiffs, as this Honourable Court deems just.

Overview

3. This action is in respect of a SMI scheme involving 16 different real estate development
Projects, including (1) eleven Projects respectively undertaken by the eleven Receivership
Companies (collectively, the “Receivership Projects”); and (2) five other distinct Projects
respectively undertaken by the five Non-Receivership Development Companies (the “Non-

Receivership Projects”™).

The Receivership Projects

4. As it relates to the Receivership Projects, this action is in respect of a fraudulent scheme
whereby the Davies Defendants and Singh Defendants conspired with each other to have the Trust
Companies, and their underlying investors, loan moneys through SMIs to the Receivership
Companies based on false, inaccurate and misleading statements and covenants. The Davies
Defendants and Singh Defendants then misappropriated tens of millions of dollars of those loans

from the Receivership Companies by improperly diverting funds to themselves, related defendant
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parties and others through management fees, professional fees, broker and referral fees, consulting
fees, dividends and/or other means using corporate structures, directly and/or indirectly controlled

by and/or related to them.

5. The Davies Defendants and Singh Defendants were aware that appraisals used to promote
investment in the SMIs were inflated and inaccurate, and that assurances that money loaned by the
Trust Companies to the Receivership Companies would be fully secured were false, inaccurate
and misleading. They were further aware that covenants in the applicable Loan Agreements
between the Trust Companies and the Receivership Companies restricting the use of loaned funds
would not be fully honoured, but instead such funds would be diverted for other purposes to the

Defendants’ direct and indirect personal benefit.

6. Notwithstanding this knowledge, the Davies Defendants and Singh Defendants continued
to raise, and/or facilitated the raising of, further funds from public investors which were then
advanced by the Trust Companies to Receivership Companies and other related entities they

directly or indirectly owned, perpetuating a “Ponzi Scheme”.

7. The actions of the Davies Defendants and Singh Defendants were facilitated by some or
all of the other Defendants, who failed to discharge their respective duties as outlined below, and
who, in many cases, benefited financially from their improper actions and from the improper

actions taken by the Davies Defendants and Singh Defendants.

8. In this action, the Trustee and the Receiver both seek relief in respect of the Receivership

Projects.
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The Non-Receivership Projects

0. As it relates to the five Non-Receivership Projects, this action is in respect of a scheme
whereby the Singh Defendants, in conjunction with others, caused the Tier 1 Trust Companies,
and their underlying investors, to loan moneys through SMIs to the Non-Receivership
Development Companies based on undisclosed conflicts of interest and other false, inaccurate and
misleading statements and covenants. The Singh Defendants also then improperly diverted funds
raised for two of the Non-Receivership Projects to related defendant parties and others. These
actions led to millions of dollars of realized or anticipated losses, as applicable, for four of the five

SMIs.

10. The Singh Defendants were aware that appraisals used to promote investment in three of
the five SMIs were inflated and inaccurate, and that assurances that money loaned by at least two
of the Tier 1 Trust Companies to the Non-Receivership Development Companies would be fully
secure were false, inaccurate and misleading. They were further aware that covenants in the
applicable Loan Agreements between at least two of the Tier 1 Trust Companies and the Non-
Receivership Development Companies restricting the use of loaned funds would not be fully

honoured, but instead such funds would be diverted for other purposes.

11. The actions of the Singh Defendants were facilitated by some or all of the other Defendants,
who failed to discharge their respective duties as outlined below, and who, in certain cases,
benefited financially from their improper actions and from the improper actions taken by the Singh

Defendants.

12.  In this action, only the Trustee seeks relief in respect of the Non-Receivership Projects.

The Receiver seeks no relief in respect of the Non-Receivership Projects.
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Parties

(a) Plaintiffs

13. The plaintiff, Grant Thornton, is the court-appointed Trustee, over all of the assets,
undertakings and properties of the Tier 1 Trust Companies, appointed pursuant to an order of the

Court dated October 27, 2016.

14. The purpose of the Trustee’s appointment is to, among other things, protect the interests of
the investing public, who were or are (through the Tier 1 Trust Companies and subsequently the
Trustee) mortgagees with secured lending positions registered on title to real properties owned by
the Development Companies. The mortgages registered on title in favour of the Tier 1 Trust
Companies were or are also co-registered in favour of Olympia Trust Company, which acted as
administrative agent for RRSP and other registered investments made through the Tier 1 Trust

Companies.

15. The plaintiff, KSV, is the court-appointed Receiver of certain property of the Receivership
Companies appointed pursuant to orders of the Court dated February 2, April 28 and May 2, 2017
(for all Receivership Companies other than 445 Princess, McMurray, Bronson and Ross Park),

January 9, 2018 (for 445 Princess) and May 30, 2018 (for McMurray, Bronson and Ross Park).

16. The Receiver’s mandate includes pursuing litigation claims on behalf of the Receivership
Companies and maximizing recoveries on behalf of their creditors, including the Trust Companies,
which are the largest creditors in each receivership, by far. In this action, the Receiver is seeking
relief strictly on behalf of the Receivership Companies and not on behalf of the broader group of

Development Companies or any other entities.
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(b) Davies Defendants

17. The defendant, Mr. Davies, is an individual residing in King City, Ontario. He was, at all
material times, a director and officer of the Receivership Companies. He was also, at all material
times, the trustee and/or representative of the Davies Family Trust, together with Ms. Davies and
Mr. Harris (further identified below), and the sole trustee and/or representative of the Davies

Arizona Trust.

18. The defendant, Ms. Davies, is an individual residing in King City, Ontario. She is Mr.
Davies’ spouse. She was, at all material times, a trustee and/or representative of the Davies Family

Trust, together with Mr. Davies and Mr. Harris.

19. The Davies Family Trust and the Davies Arizona Trust are trusts that were established by,
or at the direction of, Mr. Davies in or around 2003 and 2013, respectively. The beneficiaries of
the Davies Family Trust are Mr. Davies, Ms. Davies and the Davies Children, as well as any future
children and issue of Mr. Davies. The beneficiaries of the Davies Arizona Trust are the Davies

Children.

20. The defendant, Aeolian, is a company incorporated pursuant to the laws of Ontario.

Aeolian’s mailing address is Mr. and Ms. Davies’ personal residence in King City, Ontario.

21. Aeolian is directly owned by Ms. Davies and the Davies Children. Mr. Davies is Aeolian’s

sole officer and director.

22. Aeolian is a direct shareholder of Scollard and Legacy Lane and an indirect shareholder of
each of the other Receivership Companies (other than McMurray, which is owned, in part, by the

Davies Family Trust).
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23. Aeolian is also a shareholder of:

(a) MCIL, which is a shareholder of Kitchener, Oakville and MC Burlington. MC

Burlington is the sole shareholder of Burlington;

(b) TSSI, which is a shareholder of 525 Princess, 555 Princess and Ross Park; and

() TSI, which is a shareholder of 445 Princess and Bronson.

(©) Thompson Defendants

24, The defendant, Mr. Thompson, is an individual residing in Aurora, Ontario.

25. He was, at all material times, a director and officer of certain of the Receivership

Companies, including 525 Princess, 555 Princess, 445 Princess, Bronson and Ross Park.

26. He was also, at all material times, a director and officer of TSI and TSSI.

27. The defendant, Thompson Co., is a company incorporated pursuant to the laws of Ontario.

Mr. Thompson is Thompson Co.’s sole officer and director.

28. Thompson Co. is an indirect shareholder of certain of the Receivership Companies.
Specifically, Thompson Co. is a shareholder of TSI and TSSI, which are shareholders of 525

Princess, 555 Princess, 445 Princess, Bronson and Ross Park.

(d) Stewart Defendants

29. The defendant, Mr. Stewart, is an individual residing in Clarksburg, Ontario. He was, at
all material times, a founder and directing mind of MCIL and associated with certain Receivership

Companies.
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30.  Mr. Stewart previously had an indirect ownership interest in MCIL and Legacy Lane.

31.  He was formerly a director and officer of certain Receivership Companies, including

Legacy Lane, Kitchener, Burlington and Oakville.

32. The defendant, Stewart Co., is a company incorporated pursuant to the laws of Ontario.

Mr. Stewart is a director and officer of Stewart Co.

(e) Singh Defendants

33. The defendant, Mr. Singh, is an individual residing in Richmond Hill, Ontario.

34.  Heis the sole director, officer and shareholder of each of the Tier 1 Trust Companies (other
than 445 Trust Co. and Hazelton Trust Co., for both of which Mr. Cassidy is the sole registered

director and officer, although Mr. Singh was a de facto director and officer of these entities).

35.  Mr. Singh was also the sole director and officer of three of the five Non-Receivership

Development Companies, being Keele Medical, Guildwood and Hazelton.

36.  Mr. Singh was also a director and the sole officer of Tier 1 Mortgage, which was a licensed

mortgage brokerage firm that promoted and sold the SMIs to public investors.

37. Mr. Singh was also previously a licensed mortgage broker with FCMC, which was also a

licensed mortgage brokerage firm that promoted and sold the SMIs to public investors.

38. Mr. Singh’s and Tier 1 Mortgage’s mortgage brokerage licenses were ultimately revoked
by the Financial Services Commission of Ontario in connection with its investigation into the SMIs

that form the subject matter of this litigation.
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39. The defendant, Singh Co., is a company incorporated pursuant to the laws of Ontario.

Singh Co. is owned by Mr. Singh, and he is the sole director and officer of Singh Co.

40. Singh Co. is a direct shareholder of certain Development Companies, including 555
Princess, 525 Princess, 445 Princess, Bronson and Ross Park, and one or more of the Singh

Defendants is or was also a shareholder of Vaughan Crossings.

41.  Singh Co. is also a shareholder of TSI and TSSI, which are also shareholders of 555

Princess, 525 Princess, 445 Princess, Bronson, and Ross Park.

42. The defendant, Tier 1 Advisory, is a company incorporated pursuant to the laws of Ontario.

Mr. Singh is the sole director, officer and shareholder of Tier 1 Advisory.

43. Tier 1 Advisory arranged and facilitated the SMIs that the Brokers marketed and sold to
public investors. In particular, Tier 1 Advisory performed marketing and project development
consultation services and structured deals with the Development Companies, it prepared
investment information and it developed and presented promotional materials for the various

Projects to solicit investments in the Projects.

® The defendant Jude Cassimy

44. The defendant, Mr. Cassimy, is an individual residing in Markham, Ontario.

45. He was a director and officer of 445 Trust Co. and Hazelton Trust Co. He was also the

sole director and officer of the defendant, FCMC.

46. Mr. Cassimy was a licensed mortgage broker. He was the principal broker of FCMC.
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47.  Mr. Cassimy’s and FCMC'’s licenses were also ultimately revoked by the Financial
Services Commission of Ontario in connection with its investigation into the SMIs that form the

subject matter of this litigation.

(g) The defendant FCMC

48. The defendant, FCMC, was formerly a licensed mortgage brokerage firm, which promoted

and sold the SMlIs to public investors.

(h) The defendant David Arsenault

49, The defendant, Mr. Arsenault, is an individual residing in Toronto, Ontario. At all material
times, he was an officer of McMurray. At all material times, he was also an indirect shareholder

of McMurray through his holding company, D. Arsenault Holdings Inc.

(i) The defendant James Grace

50. The defendant, Mr. Grace, is an individual residing in Toronto, Ontario. At all material

times, he was an officer of 445 Princess.

() Harris Defendants

51. The defendant, Mr. Harris, is an individual residing in the Town of Nobleton, Ontario.
52.  Heis alicensed Ontario lawyer in private practice and a partner at Harris LLP.
53.  Asnoted above, Mr. Harris was a trustee and/or representative of the Davies Family Trust,

together with Mr. Davies and Ms. Davies. The Receiver has no knowledge of any material facts

indicating that Mr. Harris in his capacity as a trustee and/or representative of the Davies Family
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Trust engaged in any fraudulent, deceitful or other misconduct relating to the Davies Family Trust.
Nevertheless, given that the Davies Family Trust improperly received and retained funds that were
initially sourced from SMI monies advanced to the Receivership Companies, one or more of the
trustees of the Family Trust caused, directed and/or had knowledge of such improper transfers.
The role that each of the trustees played (or did not play) in these improper transfers is known only
to the Davies Defendants. In any event, each of the trustees of the Family Trust must be named as
a defendant to allow the Receiver to obtain the sought after relief regarding the assets improperly

funneled to the Davies Family Trust.

54.  Mr. Harris was also legal counsel at all material times to each of the Development
Companies except for Vaughan Crossings and Silver Seven, and served as legal counsel providing

ongoing legal advice to all the Tier 1 Trust Companies at material times.

55.  The defendant, Harris LLP, is an Ontario limited liability partnership of lawyers which

carries on business from an office located in Mississauga, Ontario.

56. At all material times, Harris LLP acted as the solicitors for each of the Development

Companies except for Vaughan Crossings and Silver Seven.

57. At material times, Harris LLP also acted as the solicitors for each of the Tier 1 Trust

Companies and provided ongoing advice and representation to the Tier 1 Trust Companies.

58. Throughout the material period, Harris LLP held itself out as being experienced in advising
clients on corporate and real estate law matters, including in relation to commercial real estate
transactions, real estate financing, property and asset acquisitions, and general corporate law

matters.
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59. One or more of the Harris Defendants is or was also a shareholder of Vaughan Crossings.

(k) Elliott Defendants

60. The defendant, Ms. Elliott, is an individual residing in Toronto, Ontario. She is a licensed

Ontario lawyer in private practice and the principal and sole director of Elliot Co.

61. The defendant, Elliot Co., is a professional corporation incorporated pursuant to the laws
of Ontario.
62. The Elliot Defendants specialize in Canadian immigration law, providing immigration and

related legal services to individual and corporate clients.

63. At material times, the Elliott Defendants acted as the solicitors for the Tier 1 Trust
Companies except for McMurray Trust Co. and Scollard/Vaughan Crossings/Silver Seven Trust
Co. to the extent of its advancement of monies to Vaughan Crossings and Silver Seven. In other
words, the Elliot Defendants provided advice and representation to the lenders in respect of their
loans to the following Development Companies: 445 Princess, 525 Princess, 555 Princess,
Bronson, Scollard, Legacy Lane, Burlington, Ross Park, Oakville, Kitchener, Keele Medical,

Guildwood and Hazelton.

) The defendant MCIL

64. The defendant, MCIL, is a company incorporated pursuant to the laws of Ontario. Mr.
Davies is the sole officer and director of MCIL. MCIL is owned by Aeolian and Ms. Harris. MCIL
is a shareholder of Kitchener, Oakville and MC Burlington, which is the sole shareholder of

Burlington.

34



(m)  The defendant TSI

65. The defendant, TSI, is a company incorporated pursuant to the laws of Ontario. The only

officers and directors of TSI are Messrs. Davies and Thompson.

66. TSI is owned by Aeolian, Thompson Co., Singh Co. and Dachstein.

67. TSI is a shareholder of 445 Princess and Bronson.

(n) The defendant TSSI

68. The defendant, TSSI, is a company incorporated pursuant to the laws of Ontario. The only

officers and directors of TSSI are Messrs. Davies and Thompson.

69. TSSI is owned by Aeolian, Thompson Co., Singh Co. and Dachstein.

70. TSSI is a shareholder of 525 Princess, 555 Princess and Ross Park.

(0) The defendant Michael Cane

71. The defendant, Mr. Cane, is an individual residing in the City of Toronto, Ontario.

72.  He is an appraiser of real property, with over 40 years of experience, who focuses on the

valuation of commercial real estate on behalf of developers, mortgage lenders and others.

73.  He is a member of the Appraiser Institute of Canada, a fellow of the Royal Institution of
Charted Surveyors and Professional Land Economist from the Association of Ontario Land

Economists, among other professional accreditations.
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74. At all material times, he acted as the appraiser for each of the Development Companies in
respect of their real properties and related Projects, except for Vaughan Crossings and Silver
Seven. Mr. Cane was aware that his appraisals were used and relied upon to promote and solicit

the SMIs in the various Projects.

Capital Raised Through SMIs

75. SMIs are mortgages for which there are more than one lender or investor. SMIs are a

financial instrument used by real estate developers to finance real estate development.

76. The Brokers, in conjunction with Tier 1 Advisory, promoted and sold SMIs to investors in

relation to the Projects.

77. The Tier 1 Trust Companies were incorporated to hold the SMIs in trust and to administer

the SMIs on behalf of investors.

78. The Tier 1 Trust Companies are distinct entities from the Development Companies. They

are the lenders to the Development Companies.

79.  Approximately $131 million was raised through SMIs administered by the Tier 1 Trust
Companies and advanced for the benefit of the Development Companies’ in respect of their
Projects, of which approximately $94 million was advanced, on a secured basis, by the Trust
Companies for the benefit of the Receivership Companies. The Development Companies further
raised an additional amount of approximately $62 million from other mortgage lenders, for a

combined total of approximately $193 million in secured loans.
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Mortgages by the Tier 1 Trust Companies to the Development Companies

80. The relevant mortgages between the Tier 1 Trust Companies and the Development

Companies are as follows:

Development Tier 1 Trust Approximate
Real Property Company Company Principal Amount of
Project (Mortgagee) (Mortgagor) SMI

445 Princess Street 445 Princess 445 Trust Co. $8.4 million
525 Princess Street 525 Princess 525 Trust Co. $6.4 million
555 Princess Street 555 Princess 555 Trust Co. $7.9 million
Bronson Ave. Bronson Bronson Trust Co. $10.8 million
Scollard Project Scollard Scollard/Vaughan $13.6 million

Crossings/Silver

Seven Trust Co.
Legacy Lane Project | Legacy Lane Oakville / Burlington / $3.5 million

Guildwood / Legacy

Trust Co.
Memory Care MC Burlington Oakville / Burlington / $8.3 million
Burlington Guildwood / Legacy

Trust Co.
Memory Care Oakville Oakville / Burlington / $9 million
Oakville Guildwood / Legacy

Trust Co.
Memory Care Kitchener Kitchener Trust Co. $10.6 million
Kitchener
McMurray Street McMurray McMurray Trust Co. $3.5 million
Ross Park Ross Park Ross Park Trust Co. $11.6 million
TOTAL FOR ALL RECEIVERSHIP COMPANIES $93.6 million
Keele Medical Keele Medical Keele Medical Trust $4.1 million
Project Co.
Highlands Hazelton Hazelton Trust Co. $6.4 million
Mississauga
Guildwood Project Guildwood Oakville / Burlington / $6.4 million

Guildwood / Legacy

Trust Co.
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Silver Seven Project | Silver Seven Scollard/Vaughan $6 million
Crossings/Silver
Seven Trust Co.
Vaughan Crossings Vaughan Crossings | Scollard/Vaughan $14.8 million
Project Crossings/Silver
Seven Trust Co.
TOTAL FOR ALL NON-RECEIVERSHIP DEVELOPMENT $37.7 million
COMPANIES
81.  As described further below, these various Development Companies continue to owe, in

each case, millions of dollars to the corresponding Tier 1 Trust Companies without the means to
satisfy such indebtedness (other than Hazelton, which paid its indebtedness in respect of the
Hazelton SMI, and Guildwood and Silver Seven, which entered into settlement agreements to pay
less than the indebtedness owing in respect of the Guildwood SMI and the Silver Seven SMI).
Apart from the Hazelton SMI, the other SMIs, including all of the SMIs for which the Receivership
Companies were borrowers, were effectively doomed to fail from the outset, and they did in fact
fail. In this action, the plaintiffs seek no relief from any of the Defendants with respect to the
Hazelton SMI (which was the only SMI that was repaid in full) or the Guildwood SMI (the
settlement agreement for which treats the Guildwood SMI’s indebtedness as having been repaid

in full).



Faulty and Misleading Appraisals

82. To support the amounts raised for the SMIs, all the Receivership Companies and certain of
the Development Companies retained the defendant Mr. Cane as an appraiser to provide estimated

hypothetical market values of the subject sites, assuming they could be developed.

83. The appraisals were based on several other assumptions, including: (i) development costs,
as estimated by the applicable Development Company and as set out in the applicable Project pro
forma, remaining consistent with the budget; (ii) the necessary planning approvals being obtained
in a timely manner; and (iii) the development being commenced, and completed, in a timely

manner.

84.  Importantly, certain of the Project pro formas on which the appraisals were based contained

false, inaccurate and/or materially misleading information. For instance, certain of the pro formas:

(a) reflected an equity injection by the shareholders of the respective Development
Company in cases where no such equity contribution was ever made by Mr. Davies,
Aeolian, Mr. Thompson, Thompson Co., Mr. Stewart, Stewart Co., Mr. Singh,
Singh Co., Mr. Arsenault, D. Arsenault Holdings Inc., or any of the other

shareholders of the applicable Development Companies;!

(b) failed to account for a significant portion of the initial costs, consisting of fees
payable to Tier 1, amounts paid or payable to agents who sold the SMIs to investors,

professional costs and amounts to fund a one-year interest reserve; and

Oakville raised $1 million from five individuals through the issuance of preference shares. These individuals were also investors in the
Oakville SMI.
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() did not reflect the payment of dividends, which, as described in more detail below,
were paid from the initial SMI advances for each of 525 Princess, 555 Princess,

Bronson and Ross Park.

85.  Further, certain appraisals were based on unrealistic and unattainable development plans
that could never come to fruition given, among other things, zoning, planning and other

restrictions.

86. Other appraisal reports contained development timelines that had already lapsed by the
time Mr. Cane was asked to prepare a further appraisal report for that same property at a higher

value.

SMIs Under Secured

87.  Each SMI was registered on title in favour of the applicable Tier 1 Trust Company (and,

as set out above, Olympia Trust for administrative purposes).

88. The Singh Defendants and/or Mr. Davies (in the latter case in relation to the Receivership
Companies), and/or individuals and/or entities acting on their instruction or behalf, led the SMI
investors to believe that the advances from the Tier 1 Trust Companies to the Development
Companies would be used for, and fully secured against, specific real property projects of the
applicable Development Companies with a first-ranking security interest (which would only be

subordinated to construction financing intended to advance the applicable Project).

89. Based on these assurances, investors invested in the SMIs and the Tier 1 Trust Companies

advanced the funds raised from investors through SMlIs to the Development Companies.
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90.  However, contrary to the above representations made to investors and the Tier 1 Trust
Companies that the SMIs would have first-ranking security, certain Development Companies,
including Scollard, Oakville, Kitchener, Burlington and McMurray, borrowed funds on a first-
ranking secured basis against the applicable real property after funding for the SMIs was raised

and advanced.

91.  Furthermore, and more generally, each SMI, together with any applicable pre-existing
encumbrances, significantly exceeded the purchase price of the real property, resulting in the
advances from each of the Tier 1 Trust Companies to the Development Companies being under-

secured from the day they were made.

92.  In particular, at all material times, the only assets of material value owned by the
Development Companies were their real properties, for which they paid, collectively,

approximately $77 million.

93.  All of the Receivership Companies’ properties remain in the pre-construction phase, with

the exception of Burlington, which has footings and foundations.

94.  Of the approximately $94 million advanced by the Trust Companies to the Receivership

Companies, only approximately $12.4 million was spent on development costs.

95.  With the exception of Oakville (which was purchased for $1.945 million and sold for $4.25
million during the receivership proceedings), none of the Receivership Companies’ properties has
increased materially in value from the time it was purchased, including as a result of any
development activities undertaken by the Receivership Companies. The increase in Oakville’s

value is not attributable to any activity performed by the Davies Developers but, rather, it is mainly
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a result of the increase in the value of real estate in the Greater Toronto Area during the relevant

period.

96.  Further, as at each of the respective receivership dates, none of the Receivership

Companies had any cash or any access to capital to further develop their Projects.

97.  All the Receivership Companies, and some of the non-Receivership Development
Companies, were insolvent from the date of the first SMI advance, and the Projects undertaken by
these Development Companies had virtually no prospect of success due to, among other things,
the lack of capital (which necessitated further borrowing to advance the Projects), the significant
initial costs, the improper use of monies to fund expenses on other unrelated projects and the front-
end loading of excessive dividends, management fees and other undue payments directly or
indirectly to some or all of the Davies, Thompson, Stewart and Singh Defendants and Mr. Cassimy
and to affiliates of, and persons related to, the Davies, Thompson, Stewart and Singh Defendants

and Mr. Cassimy, as well as others, as described in more detail below.

98.  Had there not been new financings in other projects that raised additional funds from new
investors, which funds were loaned to and among the Receivership Companies to fund pre-existing
liabilities and future costs, the Receivership Companies would have been unable much earlier to
service interest and other obligations they were required to pay. Accordingly, the scheme as
among the Receivership Companies had the hallmarks of a Ponzi scheme as its continuance was

dependent upon the raising of ever-increasing sums of new money.
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Restrictions on Use of Advanced Funds under the L.oan Agreements

99.  Under the Loan Agreements between the respective Development Companies and the
applicable Tier 1 Trust Companies, the funds advanced from the Tier 1 Trust Companies to the
Development Companies were to be used to purchase real property and to pay the soft costs

associated with the Projects for which the funds were invested and advanced.

100.  Under the Loan Agreements, the Development Companies covenanted that they would not,
without the consent of the applicable Tier 1 Trust Company (subject to certain limited exceptions),
“use the proceeds of any Loan Instalment for any purposes other than the development and

construction of the project on the Property”.

101. Despite these restrictions, as particularized below, the Defendants collectively received at
least $45 million from the Development Companies making use of the funds advanced under the

SMIs

(a) Prohibited Management Fees

102. Pursuant to Section 7.02(c) of the Loan Agreements with Scollard, Oakville, Kitchener,
Burlington, Legacy Lane, McMurray, Silver Seven and Vaughan Crossings, the payment of
management fees to shareholders is prohibited absent the written consent of the applicable Tier 1

Trust Company.

103.  Pursuant to Section 7.02(c) of the Loan Agreements with 525 Princess, 555 Princess, 445
Princess, Ross Park, Bronson and Keele Medical, ordinary course payments to shareholders for

amounts related to the management, development and operation of the property are permitted, but
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only if such payments are reasonable in relation to the services rendered, unless the written consent

of the applicable Tier 1 Trust Company is obtained.

104.  Contrary to the terms of these Loan Agreements and the Receivership Companies’ other
legal obligations, and contrary to Messrs. Davies’, Thompson’s and Stewarts’ respective fiduciary
and other obligations, Mr. Davies caused, and Messrs. Thompson and/or Stewart allowed, certain
Receivership Companies to improperly pay millions of dollars in management fees directly to
Aeolian, Thompson Co. and Stewart Co., notwithstanding that, among other things, the

Receivership Companies never:

(a) received the written consent of the Trust Companies for these payments (or,
alternatively, to the extent such consent was provided, it was provided unlawfully
given the clear conflict of interest of Mr. Singh who was the controlling mind of
the Trust Companies and simultaneously held a financial interest in each of the
Receivership Companies to which the funds were advanced by the Trust

Companies);

(b) entered into any management services agreements; or

(c) received services that would justify such payments.

105. Specifically, Mr. Davies caused, and in some instances Mr. Stewart allowed, certain
Receivership Companies, including Scollard, Oakville, Kitchener, Burlington, Legacy Lane and
McMurray, to transfer approximately $4.069 million in prohibited management fees directly to

Acolian, as follows:

(a) Scollard transferred approximately $1,244,000;
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(b) Oakville transferred approximately $1,112,000;

(c) Kitchener transferred approximately $506,000;

(d) Burlington transferred approximately $592,000;

(e) Legacy Lane transferred approximately $341,000; and

6y} McMurray transferred approximately $274,000.

106. Mr. Davies further caused, and Mr. Stewart allowed, certain Receivership Companies,
including Kitchener, Burlington, Oakville and Legacy Lane, to transfer approximately $1.487

million in prohibited management fees directly to Stewart Co.

107. These payments are all prohibited under the Loan Agreements. In addition, these payments
were caused and/or allowed to be made on the basis of knowingly false representations and/or

material omissions made by Mr. Davies.

108. Mr. Davies also caused, and Mr. Thompson allowed, 525 Princess, 555 Princess, 445
Princess, Bronson and Ross Park to transfer to Aeolian and Thompson Co. (purportedly in respect
of management fees) amounts that are unreasonable, particularly given that these Receivership
Companies never entered into any management agreements with Aeolian or Thompson Co., the
Projects for which the funds were advanced have achieved very limited progress (they all remain
in the pre-development phase), and the intended Projects are unlikely to ever be developed because
of, among other things, zoning and other restrictions that preclude such developments.

Specifically, Aeolian received approximately $500,000 and Thompson Co. received

45



approximately $947,000 in management fees from 525 Princess, 555 Princess, 445 Princess, Ross

Park and/or Bronson.

109. These payments are also all prohibited under the Loan Agreements.

110. The management fees in respect of each of the Projects were also paid at an accelerated

rate inconsistent with the stage of development of the Projects.

(b) Improper Transfers to TSI, TSSI and MCIL

111.  Contrary to the terms of the Loan Agreements and the Receivership Companies’ other legal
obligations, Mr. Davies caused, and Messrs. Thompson and/or Stewart allowed, certain of the
Receivership Companies to improperly transfer approximately $5.5 million to TSI, TSSI and
MCIL, the parent companies of Kitchener, Oakville, Burlington, 525 Princess, 555 Princess, 445

Princess, Bronson and Ross Park.

112. TSI and TSSI are both owned by Aeolian, Thompson Co., Singh Co. and Dachstein.

113.  MCIL is owned by Aeolian and Ms. Harris.

114.  Ofthe approximately $5.5 million transferred to TSI, TSSI and MCIL, approximately $4.1
million was transferred by cheque. The memo line on each of the cheques indicated that payment

was a “loan”, notwithstanding that:

(a) none of these “loans” were documented;

(b) no interest has been received by any of the applicable Receivership Companies on

account of any such “loan”; and
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(c) the relevant Loan Agreements do not permit the applicable Receivership

Companies to make these loans absent the applicable Trust Company’s consent.

115. The balance of approximately $1.4 million was also transferred by the relevant
Receivership Companies to TSI, TSSI and MCIL for which no explanation is available in the
books and records of the applicable Receivership Companies or the books and records of TSI,

TSSI and MCIL.
(©) Improper Dividends

116. Mr. Davies also caused, and Mr. Thompson allowed, certain Receivership Companies to
improperly pay significant dividends to Aeolian, Thompson Co. and Singh Co. Specifically, Mr.
Davies caused, and Mr. Thompson allowed, each of 525 Princess, 555 Princess, Bronson and Ross

Park to pay:
(a) $250,000 in dividends to Aeolian (for a total of $1 million);
(b) $250,000 in dividends to Thompson Co. (for a further total of $1 million); and
(c) $250,000 in dividends to Singh Co. (for a further total of $1 million).

117.  While the payment of dividends is permitted under the Loan Agreements in certain
circumstances, dividends are only to be paid from the “excess proceeds after the [real estate
development property] has been acquired”. In each instance, Mr. Davies caused, and Mr.
Thompson allowed, the dividends to be paid to Aeolian, Thompson Co. and Singh Co. immediately
after 525 Princess, 555 Princess, Bronson and Ross Park received the funds from the applicable
Trust Company at a time when each of 525 Princess, 555 Princess, Bronson and Ross Park had no

profits and insufficient cash to develop their respective Projects. As a result of the payment of
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dividends and other payments to related parties, 525 Princess, 555 Princess, Bronson and Ross

Park essentially had no further monies to advance their respective Projects.

118. The payment of improper dividends as set out above was done on the basis of knowingly

false representations and/or material omissions made by Mr. Davies.

119. These dividend distributions caused 525 Princess, 555 Princess, Bronson and Ross Park to
become insolvent or contributed to their insolvency (if they were not already insolvent at the time

of payment).

120. At or around the same time of the above-noted dividend payments to Aeolian, Thompson
Co. and Singh Co., an additional $250,000 in dividends was paid by each of 525 Princess, 555
Princess, Bronson and Ross Park to Dachstein (for a total payment of $1 million to Dachstein).
The Receiver and the Trustee recently entered into a settlement with Dachstein pursuant to which
the full amount of $1 million was returned to the Receiver and the Trustee by Dachstein. In this
action, the plaintiffs seek no relief from any of the Defendants with respect to the dividend

payments made by 525 Princess, 555 Princess, Bronson and Ross Park to Dachstein.

(d) Improper Inter-Company Transfers and Transfers to Affiliates

121. In further contravention of the Loan Agreements, and their own legal and contractual
obligations, Mr. Davies routinely caused, and/or Messrs. Thompson, Stewart and/or Singh
routinely allowed, the Receivership Companies to improperly transfer monies between entities and

to affiliates, including over $17 million to and among the Receivership Companies.

122.  Mr. Davies caused, and/or Messrs. Thompson, Stewart and/or Singh allowed, such

intercompany transfers to be made as the Receivership Companies’ Projects were facing a liquidity
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crisis, which necessitated the making of intercompany loans to perpetuate the scheme and avoid
defaulting on the loans from the Trust Companies and the Receivership Companies’ other

obligations. This has the hallmarks of a Ponzi scheme.

123.  Mr. Davies caused, and Messrs. Thompson Stewart and/or Singh allowed, certain
Receivership Companies to improperly transfer monies to Lafontaine Terrace Management
Corporation and Memory Care Investments (Victoria) Ltd. — two companies in respect of which

Mr. Davies is the sole director and officer. Specifically:

(a) Scollard, Legacy Lane, Burlington and Oakville improperly transferred a total of

$324,000 to Lafontaine Terrace Management Corporation; and

(b) Legacy Lane improperly transferred $15,000 to Memory Care Investments

(Victoria) Ltd.

124. These transfers are prohibited under the applicable Loan Agreements and constitute a

breach of the Loan Agreements.

(e) Misappropriation of Funds to Finance the Purchase of the Ottawa Property

125.  Mr. Davies improperly diverted and Mr. Thompson allowed the diversion of further funds
from 555 Princess, Kitchener and Ross Park (and the respective Projects in which the funds were
required to be invested) to a company they controlled, Generx (Byward Hall) Inc. (formerly
Textbook (256 Rideau St.) Inc.) (“Rideau”), to finance its purchase of real property municipally
described as 256 Rideau Street, Ottawa, Ontario and 211 Besserer Street, Ottawa, Ontario

(collectively, the “Ottawa Property”).
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126. The Ottawa Property was purchased by Rideau on or around November 6, 2015 for $11

million.

127. Immediately prior to Rideau’s purchase of the Ottawa Property, on October 27, 2015, Mr.
Davies caused, and Mr. Thompson allowed, 555 Princess to improperly transfer $1.39 million to
Rideau, Mr. Davies caused Kitchener to improperly transfer $111,000 to Rideau, and Mr. Davies
caused, and Mr. Thompson allowed, Ross Park to transfer approximately $1.25 million to Rideau,
all by way of cheque. The cheques were all signed by Mr. Davies. These monies were used to
fund the purchase price of the Ottawa Property. The balance of the purchase price was funded by

way of a mortgage.

128. The funds were transferred from 555 Princess, Kitchener and Ross Park to Rideau for no
consideration, with no security, for an illegitimate business purpose and in contravention of the

relevant Loan Agreements.

129. Despite the fact that the funds were required to be used for specific projects to be
respectively undertaken by 555 Princess, Kitchener and Ross Park, Mr. Davies caused, and Mr.
Thompson allowed, the funds to be transferred to Rideau with complete disregard for the separate
corporate identities of 555 Princess, Kitchener, Ross Park and Rideau and the contractual and other
legal obligations of the parties, which had the result of sheltering assets and frustrating creditors

of each of 555 Princess, Kitchener and Ross Park.

130. Following Rideau’s acquisition of the Ottawa Property, Mr. Davies and/or Mr. Thompson
caused and/or allowed a further $900,900 to be improperly transferred to Rideau from 555

Princess, 525 Princess, Burlington, 445 Princess, Bronson and Ross Park by way of cheques, each
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of which was also signed by Mr. Davies. Specifically, Mr. Davies caused, and Mr. Thompson

allowed, these Receivership Companies to transfer the following amounts to Rideau:

(unaudited; $)

Transferor Amount
445 Princess 766,500
Bronson 56,200
555 Princess 43,000
Ross Park 17,000
525 Princess 16,000
Burlington 2,200
Total 900,900

131. Despite the fact that these funds were required to be used for the specific Projects to be
respectively undertaken by 555 Princess, 525 Princess, Burlington, 445 Princess, Bronson and
Ross Park, the $900,900 was transferred to Rideau for no consideration, with no security, for an

illegitimate business purpose and in contravention of the relevant Loan Agreements.

132.  The above misappropriations were based on knowingly false representations and/or

material omissions made by Mr. Davies.

133.  The Ottawa Property was recently sold through a Court-approved receivership sale, and,
given the purchase price and the quantum of the liens registered against the property, there are no

funds available to satisfy any of the plaintiffs’ claims with respect to this property.

® Improper Payments to Mr. Davies’ Family Members

134. Mr. Davies also caused certain of the Receivership Companies to make further payments,
totaling approximately $423,000 to Ms. Davies and certain Davies Children for services

purportedly rendered by them in connection with the Projects. To the extent these services were
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not provided, or the payments in respect of any services that were provided are unreasonable, these
payments are prohibited under the applicable Loan Agreements and constitute a breach of the Loan

Agreements.

(g) Prohibited Payments in Respect of Mr. and Ms. Davies’ Mortgage on their
Personal Residence

135.  Mr. Davies improperly caused McMurray to make prohibited payments in the total amount
of approximately $935,000 to Moscowitz, a mortgage lender. Moscowitz is not a mortgagee on
the property owned by McMurray; however, it is a mortgagee on Mr. and Ms. Davies’ personal
residence (and formerly on their cottage, which they recently sold). The Loan Agreement between
McMurray and McMurray Trust Co. prohibits these payments. There is no legitimate reason why
SMI funds were used to service Mr. Davies’ mortgage payments, or any of the other personal

obligations of Mr. and Ms. Davies.

(h) The Arizona Property

136. Mr. Davies, in his capacity as sole trustee of the Davies Arizona Trust, owns, among other
things, real property municipally described as 35411 N. 66th Place in Carefree, Arizona, United
States (the “Arizona Property”), that was acquired with funds from Aeolian, which were initially

sourced from SMI monies advanced to the Receivership Companies.

137. The Arizona Property was purchased by the Davies Arizona Trust for US$1.2 million. The
funds used to purchase the Arizona Property came from Aeolian, with the Bofl Federal Bank
having a US$600,000 mortgage on the Arizona Property. Almost US$2 million was spent to

renovate the Arizona Property following its acquisition.
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138. Aeolian funded a substantial portion of the costs to purchase and renovate the Arizona
Property (at least in part through the Davies Family Trust and the Davies Arizona Trust), which

funds came from the Receivership Companies.

139. Ms. Davies and Mr. Harris in their capacities as trustees and/or representatives of the

Davies Family Trust had knowledge of, facilitated and/or allowed some of these payments.

(i) Aeolian and Ms. Davies

140.  Aeolian’s only source of income and/or receipts was from the Davies Developers. Aeolian
transferred over $2.5 million, which it received from the Receivership Companies, directly to Ms.
Davies, purportedly in respect of management fees, although she performed no work for or on
behalf of Aeolian or any of the Receivership Companies. Aeolian further used approximately $1.3
million, which it received from the Receivership Companies, to service an American Express card
used by Mr. and Ms. Davies to fund their personal day-to-day and other expenses. Additionally,
as described above, the Receivership Companies’ funds went from Aeolian toward the purchase
and renovation of the Arizona Property. Mr. and Ms. Davies had no personal bank accounts and

they used Aeolian’s account for their own personal banking.

141.  Atall material times, Aeolian and Ms. Davies knowingly acted as a conduit for Mr. Davies
to improperly divert and funnel millions of dollars from the Receivership Companies to himself

and his family members for their own personal use and benefit.

() Repayment of Purported Loan to Mr. Singh

142.  Mr. Singh received $650,000 from Kitchener, which is characterized in Kitchener’s books

and records as a loan repayment. To the extent Singh did not advance funds to Kitchener, or to the
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extent such funds were advanced but not in an amount commensurate to the repayment, Singh’s

receipt of such funds from Kitchener was improper.

(k) Improper Broker and Referral Fees Paid to Parties related to Mr. Singh

143.  Each of the Loan Agreements includes a provision requiring the Development Companies

to pay the following brokerage and referral fees (collectively, the “Broker and Referral Fees”):

(a) 1% of the amounts raised by the relevant Trust Companies as a brokerage fee to the

Brokers; and

(b) 15% to 16% of the amounts raised by the Tier 1 Trust Companies as a referral fee

to an entity directed by the Brokers;

(©) Except for:

(1) the McMurray Loan Agreement, which provides fixed referral fees of

$445,000 (i.e., 12.7% of the funds raised);

(1)  the Silver Seven Loan Agreement, which provides for a 16.5% broker fee

and no referral fee;

(111)  the Vaughan Crossings Loan Agreement, which provides for a 16% broker

fee and a 2% referral fee; and

(iv)  the Keele Medical Loan Agreement, which provides for a 1% broker fee

and a 17% referral fee.
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144. The Broker and Referral Fees paid to the Brokers and/or Tier 1 Advisory in respect of
Kitchener, Burlington, Silver Seven and Vaughan Crossings are, cumulatively, approximately

$272,000 greater than permitted under the Loan Agreements.

145. In total, entities related to Mr. Singh received Broker and Referral Fees of approximately
$21.9 million from the Development Companies comprised of approximately $11.9 million to Tier

1 Advisory, $9.8 million to FCMC and $200,000 to other referring brokers.

146. Mr. Singh, as a director, officer and/or shareholder of Tier 1 Advisory and FCMC, was
also an officer, director and/or shareholder (directly or indirectly) and/or had other financial
interests in many of the Development Companies that borrowed investor funds from the Tier 1
Trust Companies. As such, Mr. Singh not only benefitted from the Broker and Referral Fees, but
he also benefitted from his financial interests in the Development Companies (which were not

disclosed to the investors from whom the SMI funds were raised).

147.  Mr. Singh also authorized approximately $2 million of monies raised by Scollard/Vaughan
Crossings/Silver Seven Trust Co. to be diverted to certain shareholders of Vaughan Crossings and
a further amount of approximately $5 million of monies raised by Scollard/Vaughan
Crossings/Silver Seven Trust Co. to be diverted to pay another mortgagee, when, according to the
applicable Loan Agreement, these monies should have been used for the sole purpose of

developing and constructing a commercial/office development on the Vaughan Crossings

property.
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1)) Improper Consulting and Diligence Fees Paid to Parties related to Mr. Singh

148.  Approximately $1.485 million in purported consulting and diligence fees were paid by the
Receivership Companies to Singh Co. and/or Tier 1 Advisory. These amounts were not referenced
or disclosed in any of the Loan Agreements or the ancillary documents. As such, these payments

constitute a breach of the applicable Loan Agreements.
(m) Improper Notary Fees Paid to Parties related to Mr. Singh

149. Approximately $420,000 in purported notary fees were paid by the Development
Companies and related entities to Tier 1 Advisory to have each investor’s loan documents

notarized, notwithstanding that these amounts are unreasonable.

Causes of Action

(a) Causes of Action Asserted by the Receiver Alone

Messrs. Davies’, Thompson’s and/or Stewart’s Breach of Fiduciary Duty, Negligence,
Breach of Contract and Knowing Assistance in Breach of Fiduciary Duty

150. By virtue of the positions Messrs. Davies, Thompson and Stewart respectively held, Mr.
Davies was a fiduciary of each of the Receivership Companies, Mr. Thompson was a fiduciary of
525 Princess, 555 Princess, 445 Princess, Bronson and Ross Park and Mr. Stewart was a fiduciary
of Legacy Lane, Kitchener, Burlington and Oakville, and they respectively owed the applicable
Receivership Companies fiduciary duties, contractual duties, statutory duties (including pursuant
to sections 71 and 134 of the Business Corporations Act, RSO 1990, ¢ B 16, as amended) and a

duty of care to, among other things:

(a) act honestly and in good faith with a view to their best interests;
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(b) avoid improper self-dealing;

(c) avoid conflicts of interest; and

(d) exercise the care, diligence and skill that a reasonably prudent person would

exercise in comparable circumstances.

151. By reason of the facts described above, Messrs. Davies, Thompson and Stewart breached
these duties and failed to act in a manner that was required of them as directors and officers of the

applicable companies.

152.  The applicable companies were vulnerable to the unilateral exercise of Messrs. Davies’,
Thompson’s and Stewart’s respective discretion and power, particularly given that they were the
controlling minds and management of the applicable companies. By reason of the facts described
above, Messrs. Davies, Thompson and Stewart breached their respective duties to the companies,
including their fiduciary and other duties owed, including but not limited to their duties of good

faith, honest performance and loyalty.

153. By reason of the facts described above, Messrs. Davies, Thompson and Stewart also
breached express and/or implied terms of their employment agreements with the respective
companies. Among other things, Messrs. Davies, Thompson and Stewart were, at a minimum,
required to conduct themselves and the operations of the applicable companies in a competent and
lawful manner, which they failed to do. Additionally, Messrs. Davies’, Thompson’s and Stewart’s
conduct breached the standard of care required of them and they were grossly negligent in the

performance of their duties as officers and directors of the applicable companies.
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154. Messrs. Davies, Thompson and/or Stewart effectively treated the respective companies as
their own personal fiefdoms, without due regard for transparency, disclosure, the avoidance of
self-dealing and conflicts of interest, or corporate separateness, amongst other things. Messrs.
Davies, Thompson and/or Stewart effectively operated the applicable companies as their own
personal corporations and saw the respective corporations’ assets as their own. This resulted in
their failure to act in the best interests of the companies, including by Messrs. Thompson and
Stewart allowing the Davies Defendants to defraud the Receivership Companies, all the while
enriching themselves, parties related to them, and parties working with them, at the expense of the

Receivership Companies and their creditors, including the Trust Companies.

155. Like Mr. Davies, Messrs. Thompson and Stewart were both compensated handsomely for
facilitating the Davies Defendants’ fraudulent scheme in breach of their respective fiduciary,
contractual and other duties owed to the applicable Receivership Companies. Mr. Thompson and
entities related to him (including Thompson Co., TSI and/or TSSI) received undue management
fees (which exceeded $900,000 from the Receivership Companies), dividends ($1 million from
the Receivership Companies) and/or other amounts to which they were not properly entitled. Mr.
Stewart and entities related to him (including Stewart Co., Lafontaine and/or MC Victoria)
received undue management fees (which exceeded $1.48 million from the Receivership

Companies) and/or other amounts to which they were not properly entitled.

156. Messrs. Davies, Thompson and Stewart each had knowledge of one another’s fiduciary
duties owed to the applicable Receivership Companies. By virtue of their acts and omissions as
described above, each of Messrs. Davies, Thompson and Stewart assisted one another in breaching

their respective fiduciary duties owed to the applicable Receivership Companies.
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Mr. Arsenault’s Breach of Fiduciary Duty, Negligence, Breach of Contract and
Knowing Assistance in Breach of Fiduciary Duty

157. As an officer of McMurray, Mr. Arsenault was a fiduciary of McMurray and owed it
fiduciary duties, contractual duties, statutory duties (including pursuant to sections 71 and 134 of
the Business Corporations Act, RSO 1990, ¢ B 16, as amended) and a common law duty of care
to, among other things, act competently, diligently and in its best interests. In particular, Mr.
Arsenault was, at a minimum, required to have a rudimentary knowledge of McMurray’s business
and exercise a degree of monitoring in order to keep himself appraised of and familiar with the

general affairs of the company, including the financial status of the company.

158. Mr. Arsenault failed to act in a competent or diligent manner, or in the company’s best
interests, as he preferred the interests of management, including Mr. Davies, over the interests of
the company itself, in contravention of his duties owed to McMurray. Mr. Arsenault allowed Mr.
Davies to engage in gross misconduct and treat McMurray as his own personal fiefdom, without
due regard for transparency, disclosure, the avoidance of self-dealing and conflicts of interest, or
corporate separateness, amongst other things. Mr. Arsenault’s conduct breached the standard of
care required of him and he was negligent in the performance of his duties as an officer of
McMurray. Mr. Arsenault also assisted Mr. Davies’ breach of fiduciary and other legal duties

owed to McMurray, and the wider group of Receivership Companies.

159. By reason of the facts described above, Mr. Arsenault also breached express and/or implied
terms of his employment agreement with McMurray. Among other things, Mr. Arsenault was, at
a minimum, required to ensure that McMurray conducted itself in a competent and lawful manner,

which he failed to do.
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160. Mr. Arsenault’s failure to fulfill his fiduciary, contractual, statutory and other obligations
as an officer of McMurray allowed Mr. Davies to perpetrate the fraudulent scheme described

herein and caused damages to McMurray and the other Receivership Companies.

Mr. Grace’s Breach of Fiduciary Duty, Negligence, Breach of Contract and Knowing
Assistance in Breach of Fiduciary Duty

161. As an officer of 445 Princess, Mr. Grace was a fiduciary of 445 Princess and owed it
fiduciary duties, contractual duties, statutory duties (including pursuant to sections 71 and 134 of
the Business Corporations Act, RSO 1990, ¢ B 16, as amended) and a common law duty of care
to, among other things, act competently, diligently and in its best interests. In particular, Mr. Grace
was, at a minimum, required to have a rudimentary knowledge of 445 Princess’ business and
exercise a degree of monitoring in order to keep himself appraised of and familiar with the general

affairs of the company, including the financial status of the company.

162.  Mr. Grace failed to act in a competent or diligent manner, or in the company’s best
interests, as he preferred the interests of management, including Mr. Davies, over the interests of
the company itself, in contravention of his duties owed to 445 Princess. Mr. Grace allowed Mr.
Davies to engage in gross misconduct and treat 445 Princess as his own personal fiefdom, without
due regard for transparency, disclosure, the avoidance of self-dealing and conflicts of interest, or
corporate separateness, amongst other things. Mr. Grace’s conduct breached the standard of care
required of him and he was negligent in the performance of his duties as an officer of 445 Princess.
Mr. Grace also assisted Messrs. Davies’ and Thompson’s breach of their fiduciary and other legal

duties owed to 445 Princess, and the wider group of Receivership Companies.
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163. By reason of the facts described above, Mr. Grace also breached express and/or implied
terms of his employment agreements with 445 Princess. Among other things, Mr. Grace was, at a
minimum, required to ensure that 445 Princess conducted itself in a competent and lawful manner,

which he failed to do.

164. Mr. Grace’s failure to fulfill his fiduciary, contractual, statutory and other obligations as
an officer of 445 Princess allowed Mr. Davies to perpetrate the fraudulent scheme described herein

and caused damages to 445 Princess and the other Receivership Companies.

(b) Causes of Action Jointly and Severally Asserted by the Receiver on behalf of
the Receivership Companies and the Trustee exclusively on behalf of the Trust
Companies

Fraud and Deceit

165. The Davies Defendants and Singh Defendants perpetrated the fraudulent scheme described
herein. Although the precise particulars of the fraudulent scheme are only fully known to some or

all of the Davies Defendants and Singh Defendants at this time, they include, without limitation:

(a) intentionally and knowingly/recklessly creating, facilitating and/or allowing the
creation of Project pro formas containing false information that in no way reflected
commercial reality to obtain artificially inflated appraisals that were used in

connection with the SMI offerings and the raising of funds from investors;

(b) intentionally and knowingly/recklessly creating, using and/or allowing inaccurate
and/or misleading appraisals containing false information to be created and/or used

to raise funds from investors;
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(c)

(d)

(e)

()

(2

(h)

knowingly or recklessly and falsely misrepresenting the nature of the Projects and
the potential for the Projects to be successfully executed in a timely manner, or at
all, including the likelihood of obtaining the necessary zoning and planning

approvals;

knowingly or recklessly and falsely misrepresenting other facts and omitting

material risks in order to raise and/or facilitate the raising of funds from investors;

knowingly and falsely representing, and making material omissions regarding, the
capital structure of the Receivership Companies, including the purported equity

injections that would be made by their shareholders;

intentionally, deceitfully and knowingly/recklessly making false representations to
raise and/or facilitate the raising of funds from investors, and diverting those funds
from the Receivership Companies to which they were advanced (and, in at least
two cases, from the Non-Receivership Development Companies to which they were

advanced), for purposes inconsistent with their intended use;

knowingly and falsely representing, and/or knowingly/recklessly making material
omissions regarding, the relationships between themselves and other related, non-

arm’s length parties;

knowingly/recklessly and falsely directing, causing, facilitating and/or allowing
prohibited payments and transfers to be made by certain of the Development

Companies to such related, non-arm’s length parties, including payments and
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W)

(k)

M

(m)

(n)

transfers for which no goods or services, or no goods or services of any material

value, were provided;

knowingly, falsely and dishonestly diverting funds from certain of the
Development Companies to shell corporations and a network of non-arm’s length

parties and others to obtain secret profits for their own benefits;

intentionally, deceitfully and knowingly/recklessly making false representations to
direct and/or facilitate payments to shell corporations and a network of non-arm’s
length parties to covertly divert funds from the Receivership Companies, shelter

the funds, avoid detection and thwart recovery attempts;

knowingly receiving, retaining and/or using funds, which rightfully belonged to the

Development Companies;

intentionally and knowingly/recklessly making the false representations and
undertaking the acts and omissions with respect to prohibited management fees as

set out above;

intentionally and knowingly/recklessly making the false representations and
undertaking the acts and omissions with respect to improper dividends as set out

above;

intentionally and knowingly/recklessly making the false representations and
undertaking the acts and omissions with respect to the misappropriation of funds as

set out above; and/or
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(0) making material omissions, failing to take any steps, or any reasonable or sufficient

steps, to stop the improper conduct or mitigate the harm being caused by it.

166. All of the above acts, false representations and material omissions were intended to and

did cause the Trust Companies and the Receivership Companies to act.

167.  All of the above acts, false representations and material omissions caused detriment and
deprivation to each of the Trust Companies and the Receivership Companies, as further set out

below.

168. The Davies Defendants and Singh Defendants perpetrated and/or facilitated the fraudulent
scheme described herein in order to profit, and continue to profit, through the receipt of millions

in undue fees, dividends, and/or other amounts to which they were not properly entitled.

Conspiracy

169. The Davies Defendants and Singh Defendants acted in combination or in concert, by
agreement or with a common design, to perpetrate the scheme described herein. The full particulars
of the agreement or common design are only fully known to these Defendants at this time, but

further particulars will be provided in advance of trial.

170. The conduct of these Defendants in perpetrating the scheme was unlawful (including the
torts and other wrongful acts and omissions described herein) and directed towards the Trust
Companies, the Receivership Companies and the innocent investors whose funds they
misappropriated. As described herein, for which further particulars will be provided in advance of
trial as such particulars are currently only known to these Defendants at this time, these Defendants

each committed overt acts in furtherance of the agreement. These Defendants knew that injury to
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the Trust Companies, the Receivership Companies and the innocent investors whose funds they

misappropriated was likely to result in the circumstances, and such injury did result.

171.  The predominant purpose of these Defendants’ conduct was to intentionally harm the Trust
Companies, the Receivership Companies and/or the innocent investors whose funds they

misappropriated, and the conduct of these Defendants did harm them.

172.  As further described below, as a result of the above, each of the Trust Companies and the

Receivership Companies suffered injury and damage.

173.  These Defendants are liable to the Trust Companies and the Receivership Companies for

predominant purpose conspiracy and unlawful act conspiracy, amongst other things.

Conversion

174.  The Receivership Companies were in possession of, or entitled to immediate possession
of, the specific and identifiable funds described above. The Davies Defendants and Singh
Defendants intentionally and wrongfully converted and/or facilitated the conversion of the
Receivership Companies’ funds inconsistent with the Receivership Companies’ right of possession
and other rights, and thereby deprived the Receivership Companies and their creditors, including
the Trust Companies, of the benefit of the funds, exposing them to significant liabilities. The
Receivership Companies, for the benefit of their creditors, including the Trust Companies, are

entitled to recover the amounts that these Defendants have converted.
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(c) Causes of Action Jointly and Severally Asserted by the Receiver on behalf of
the Receivership Companies and the Trustee on behalf of all Tier 1 Trust
Companies

Unjust Enrichment

175.  As particularized above, some or all of the Defendants received by improper means or
purposes monies from the Tier 1 Trust Companies and the Receivership Companies, enriching

these Defendants.

176. The Tier 1 Trust Companies and the Receivership Companies have suffered a

corresponding deprivation.

177.  There is no juristic reason for these Defendants’ enrichment or for the Tier 1 Trust

Companies’ and the Receivership Companies’ corresponding deprivation.

178.  These Defendants should be held to account for their enrichment and for the corresponding

deprivation they have caused.

Constructive Trust(s)

179.  Some or all of the Defendants received and retained the Tier 1 Trust Companies’ and/or
the Development Companies’ funds with full knowledge of some or all of the unlawful acts
pleaded herein, including Messrs. Davies’, Thompson’s, Stewart’s, Arsenault’s, Grace’s, Singh’s
and/or Cassimy’s breach of their respective fiduciary and other legal duties owed to the Tier 1

Trust Companies and the Development Companies, as applicable.

180. By virtue of the facts described herein, these Defendants hold all assets, properties, and

funds that they diverted, misappropriated and improperly received from the Tier 1 Trust
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Companies and the Development Companies, and all traceable products thereof, as trustees of a

constructive trust (or trusts) for the benefit of the plaintiffs.

Mr. Cane’s Professional Negligence and Breach of Contract

181. As the appraiser for certain of the Development Companies’ respective real properties
(including, without limitation, all the Receivership Companies’ respective real properties), Mr.
Cane owed these Development Companies contractual, common law, regulatory, professional and
other duties, which required him to bring reasonable care, skill and knowledge to the performance

of his professional services in order to meet the standards of a reasonable, competent appraiser.

182. The legal standards of conduct that applied to Mr. Cane are informed by, among other
things, the Canadian Uniform Standards of Professional Appraisal Practice, which provide, among

other things, that:

(a) members shall carry out work with integrity, due skill, care and diligence and with

proper regard for the technical standards expected of them;

(b) members shall carry out work in a timely manner and avoid conflicts of interests

and situations inconsistent with their professional obligations;

(©) members shall have the competence for any professional services assignment

undertaken; and

(d) members shall comply with the applicable legislative and/or licensing requirements

for all types of professional services assignments undertaken.
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183. Mr. Cane knew that his appraisal reports would be used by most of the Development
Companies and relied on by the Tier 1 Trust Companies in raising funds from investors and
advancing those funds to these Development Companies. Given Mr. Cane’s knowledge and all of
the other circumstances, he was, and is, subject to a higher standard in performing professional

services for these Development Companies.

184. The engagement agreements between Mr. Cane and these Development Companies also
contained express and/or implied terms that required Mr. Cane to, among other things, perform his

services in a competent, skilled, diligent and workmanlike manner.

185.  Mr. Cane breached his contractual, common law, regulatory, professional and other duties
owed to each of these Development Companies. Mr. Cane is liable for his acts and omissions as

the appraiser for these Development Companies’ Projects.

186. The particulars of Mr. Cane’s breach of contract, breach of duty and professional
negligence include but are not limited to the following errors and omissions made in the course of
preparing his appraisal reports and rendering professional services to these Development
Companies, many of which are unrelated and gave rise to discrete losses specific to each of these
Development Companies and the Tier 1 Trust Companies (other than in respect to the Hazelton
Project, for which no losses have been suffered, or the Guildwood Project, the settlement

agreement for which treats the Guildwood SMI’s indebtedness as having been repaid in full):

(a) failing to adequately identify the scope of work employed in the appraisal reports;
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(b)

(c)

(d)

(e)

()

(2

(h)

W)

(k)

M

failing to make thorough inquiries of the actions of marketplace participants to
obtain market derived data that might be relevant to answering the appraisal

questions in issue;

failing to provide market support for supply analysis;

failing to provide market support for absorption of the proposed units over the

development timelines;

failing to obtain adequate support for the costs of development;

failing to obtain comparative support for revenues and operating expenses in the

development pro formas relied on;

failing to adequately vet the purported construction costs and other relevant

financial information;

failing to adequately disclose any vetting and/or investigations of factual and/or

unaudited information upon which the appraisal reports were based;

failing to describe and analyze all data relevant to the assignments;

failing to use comparables and failing to make such inquiries and investigations as

were necessary with respect to the use of such comparables;

failing to take sufficient steps to inform himself about the values of relevant

properties and the relevant circumstances which affect the properties;

basing his appraisal reports on unreasonable, irrational and unrealistic assumptions;
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(m)

(n)

(o)

(p)

(@

(r)

(s)

®

(w)

failing to adequately disclose extraordinary assumptions and hypothetical

conditions;

failing to explore different appraisal techniques that were available in the toolbox
of appraisal theory and practice that would have assisted in answering the ultimate

questions of value;

failing to use as many appraisal methodologies as possible to arrive at answers to
the inquiries from different approaches so that the most accurate market derived

determinations of the ultimate issues were obtained and provided;

failing to describe and apply the appraisal procedures relevant to the assignments

and support the reasons for the exclusion of any of the usual valuation procedures;

failing to adequately disclose extraordinary limiting conditions necessary for the
exclusion of certain valuation approaches in valuing the properties through

comparative analyses;

employing a hybrid valuation methodology and/or other valuation approaches that

were not common, proper or appropriate for the given assignments;

using questionable inputs in the Argus Developer software modelling used in

connection with the appraisals;

relying on unsupported results from the Argus Developer software;

failing to properly detail the reasoning supporting the analyses, opinions and

conclusions of the employed valuation approaches;
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(V) failing to make reasoned reconciliations of the indicators to obtain the best

estimates of the answers to the ultimate issues of value;

(w)  failing to provide proper opinions as to whether the analyses and conclusions in the
reports were appropriate, reasonable and suitable for reliance by the intended user

for the intended use;

(x) preparing reports that were flawed by inconsistencies, typos, incongruent

procedures and incorrect arithmetical results;

§%) grossly overstating the values of the applicable properties; and/or

(2) ignoring or, alternatively, failing to identify major red flags which ought to have

caused heightened caution relating to the Development Companies’ Projects.

187.  Further particulars may be provided prior to trial.

188. By virtue of his acts and omissions as described above, Mr. Cane failed to meet the
standards of a reasonable, competent appraiser and he was professionally negligent. Mr. Cane also
breached express and/or implied terms of his agreements with the applicable Development
Companies to provide appraisals with integrity, due skill, care and diligence and with proper regard
for the technical standards expected of him. Mr. Cane’s failure to appropriately discharge his
contractual, common law, regulatory, professional and other duties and obligations owed to these
Development Companies allowed a multi-million dollar fraud to be perpetrated by the Davies
Defendants and Singh Defendants and caused significant damage to these Development

Companies and their creditors, including the Tier 1 Trust Companies.
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189. Had Mr. Cane fulfilled his duties and professional obligations, the fraud and other

misconduct would not have occurred, or it would not have occurred to the same degree or extent.

Harris LLP’s and its Lawyers’ Breach of Duties, Professional Negligence, Breach of
Contract and Knowing Assistance in Breach of Fiduciary Duty

190. Mr. Harris introduced Mr. Davies to Tier 1, which helped set in motion the wheels of the

SMI scheme.

191. Harris LLP and its lawyers then provided professional legal services and acted as the
solicitors for each of the non-Vaughan Crossings and non-Silver Seven Development Companies
in connection with the loan transactions pursuant to which approximately $131 million in SMI
monies were loaned by the Tier 1 Trust Companies to the Development Companies for purposes

of purchasing real estate and developing projects thereon.

192. Pursuant to the Loan Agreements, Harris was to charge fees ranging from $25,000 to
$35,000 on the first advance under a Loan Agreement and $15,000 to $20,000 on subsequent

advances.

193.  Section 2.01 of the Loan Agreements provide that:

(a) “Borrower’s Solicitors” shall mean Harris + Harris LLP, or such other solicitors
that the Borrower may in writing designate (except in the case of the Loan
Agreements for Vaughan Crossings and Silver Seven, where a third-party law firm

is listed as “Borrower’s Solicitors™); and

(b) “Lender’s Solicitors” shall mean Nancy Elliot, Barrister & Solicitor, or such other

solicitors that the Lender may in writing designate (except in the case of the Loan
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Agreements for McMurray, where Harris LLP is listed as both “Lender’s
Solicitors” and “Borrower’s Solicitors”, and Vaughan Crossings and Silver Seven,

where Harris LLP is listed as “Lender’s Solicitors”).

194. Pursuant to delegation agreements between Harris LLP and Ms. Elliot, certain mortgage
administration and facilitation responsibilities were delegated by Ms. Elliot to Harris LLP in
connection with the loan transactions. Under these delegation agreements, Harris LLP was
delegated the responsibilities of, among other things, holding the Interest Reserve (as defined in
the Loan Agreements) in trust for the benefit of the SMI lenders (the Tier 1 Trust Companies) and

disbursing the Interest Reserve proceeds to the SMI lenders from its trust account.

195. Harris LLP and, in particular, Mr. Harris, also performed further functions on behalf of the
Tier 1 Trust Companies and/or Mr. Singh, including providing ongoing advice and representation
to the Tier 1 Trust Companies and/or Mr. Singh with respect to the Loan Agreements and the other
affairs and operations of the Tier 1 Trust Companies, including their ongoing relations with the
Development Companies and their rights under the Loan Agreements. For these services, Harris

LLP was paid by the Development Corporations.

196. Harris LLP and its lawyers, including but not limited to Mr. Harris, also provided ongoing
advice and representation to each of the Development Companies (except for Vaughan Crossings
and Silver Seven) in respect of other matters unrelated to the loan transactions both before and
after funds were advanced to the Development Companies, including advice and representation
with respect to incorporation, property acquisitions, property development, zoning, planning and

other discrete matters. Essentially, Harris LLP and its lawyers provided ongoing advice and
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representation to each of the Development Companies (except for Vaughan Crossings and Silver

Seven) in respect of substantially all legal matters relating to the companies and their business.

197. Throughout the retainers, several lawyers at Harris LLP provided legal advice and
performed legal services for the various applicable Development Companies, including not only
Mr. Harris but also Peter Matukas, Amy Lok and Mark McMackin. Other staff of Harris LLP,
including articling students and law clerks, also performed services for the various applicable

Development Companies.

198.  Each of the Tier 1 Trust Companies and the Development Companies (except in the latter
case for Vaughan Crossings and Silver Seven) as well as their respective management were highly
reliant upon the legal advice and professional services provided by Harris LLP. At all material
times, the Tier 1 Trust Companies and these Development Companies effectively had no other
legal counsel advising them other than lawyers of Harris LLP. This fact was well known to Harris

LLP and Mr. Harris.

199. Harris LLP and its lawyers owed these Development Companies contractual, professional
and other duties, which required them to bring reasonable care, skill and knowledge to the

performance of their professional services.

200. Harris LLP held itself out as having “significant experience in commercial real estate
transactions, including real estate financing using syndicated mortgages”. It further held itself out
as having “extensive experience in buying, selling and financing all types of commercial real estate
and all its concomitant perils and nuances.” As the Harris Defendants were hired to provide legal
services in the areas of, among other things, real estate law, corporate law and corporate finance

requiring expertise, which it and its lawyers claimed to possess, and given all the other
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circumstances, the Harris Defendants were, and are, subject to a higher standard in performing

legal services for these Development Companies.

201. The legal standards of conduct that applied to Harris LLP and its lawyers are informed by,

among other things, the Rules of Professional Conduct of the Law Society of Upper Canada (the

“Rules”). The Rules state, among other things, that:

(a)

(b)

(c)

(d)

(e)

a lawyer is required to perform any legal services undertaken on behalf of a client

to the standard of a competent lawyer (Rule 3.1(2));

when retained by a corporation, a lawyer must recognize that the client is the
corporation itself, not the individual members of management or the board of

directors (Rule 3.2(3));

a lawyer shall not knowingly assist in or encourage any dishonesty, fraud, crime,
or illegal conduct, or do or omit to do anything that the lawyer ought to know assists
in, encourages or facilitates any dishonesty, fraud, crime, or illegal conduct by a

client or any other person (Rule 3.2(7));

a lawyer has a duty to avoid conflicts of interest (Rule 3.4); and

a lawyer, or two or more lawyers practising in partnership or association, must not
act for or otherwise represent both lender and borrower in a mortgage or loan

transaction (Rule 3.4(11)).

202. In performing its duties, Harris LLP and its lawyers were also required to:
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(a) make reasonable efforts to ascertain the purpose and objectives of the retainer and
to obtain information about the client necessary to fulfill this obligation

(Rule 3.2(7.2));

(b) be on guard against being used as the tool or dupe of an unscrupulous client or
persons associated with such a client or any other person (Commentary to

Rule 3.2(7)); and

(c) be vigilant in identifying the presence of ‘red flags’ in their areas of practice and
make inquiries to determine whether a proposed retainer relates to a bona fide

transaction (Commentary to Rule 3.2(7)).

203. The retainer agreements between Harris LLP and the respective Tier 1 Trust Companies
and Development Companies contained express and/or implied terms that required Harris LLP
and its lawyers to, among other things, perform services in a competent manner, act in the best

interests of each of the companies and avoid conflicts of interest.

204. Similarly, as fiduciaries, Harris LLP and its lawyers were required to protect and act in the
best interests of each of the Tier 1 Trust Companies and the applicable Development Companies

while avoiding conflicts of interest.

205. Harris LLP and its lawyers breached their contractual, common law and other duties owed
to each of the respective Tier 1 Trust Companies and non-Vaughan Crossings and non-Silver
Seven Development Companies. Harris LLP and its lawyers are liable for their acts and/or

omissions as the lawyers for the respective Tier 1 Trust Companies and these Development
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Companies, which have caused damages to the Tier 1 Trust Companies and the Receivership

Companies.

206. The particulars of the Harris Defendants’ breach of contract, breach of duty and
professional negligence include but are not limited to the following errors and omissions, many of
which are unrelated and gave rise to discrete losses specific to each of the Receivership Companies
and the Tier 1 Trust Companies (other than in respect to the Hazelton Project, for which no losses
have been suffered, or the Guildwood Project, the settlement agreement for which treats the

Guildwood SMI’s indebtedness as having been repaid in full):

(a) entering into delegation agreements and/or other formal arrangements pursuant to
which Harris LLP and its lawyers acted for both the borrowers and the lenders in

connection with certain or all aspects of the various loan transactions;

(b) acting in the cases set out above for both the Development Companies as borrowers
and the Tier 1 Trust Companies as lenders, in a conflict of interest, in connection
with certain aspects of the various loan transactions and the ongoing relations

between these Development Companies and the Tier 1 Trust Companies;

(©) providing ongoing advice and representation to the Tier 1 Trust Companies and
Tier 1 and/or its representatives, including Mr. Singh, while simultaneously
providing ongoing advice and representation to the applicable Development
Companies, despite conflicts of interest at the outset and/or the emergence of

diverging and conflicting interests;
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(d)

(e)

()

(2

(h)

(@)

failing to recognize when potential conflicts of interest, referred to above, ripened
into actual conflicts or, in the alternative, failing to take steps to appropriately avoid

or resolve those conflicts;

failing to recognize inaccuracies and materially misleading information in
marketing material being used in connection with the SMI offerings and/or having
recognized such inaccuracies and/or materially misleading information and failing
to take any adequate steps to correct the information and/or ensure that
representations regarding the Tier 1 Trust Companies, the applicable Development

Companies and their affairs were true and accurate;

failing to properly consider and/or advise the Tier 1 Trust Companies of the
statutory requirements under relevant legislation, including, for instance, the Loan

and Trust Corporations Act, R.S.0. 1990, c. L.25, as amended,;

failing to take steps at the outset to properly structure the SMIs and the subsequent
loans by the Tier 1 Trust Companies to the Development Companies with

appropriate controls to safeguard funds;

failing to properly consider and/or advise the applicable Development Companies
of the regulatory, planning, zoning and other perils and nuances associated with

their acquisitions of various real properties;

failing to recognize and/or to take appropriate steps to ensure that the security of
certain of the SMIs was secured on a first-ranked basis against the real property for

which the investments were made and the funds were advanced;
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W)

(k)

M

(m)

(o)

(p)

@

failing to recognize that some of the borrowing of funds by the Development
Companies on a first-ranking secured basis was contrary to the representations
made to investors in the respective SMIs and/or failing to take appropriate and/or

any steps to ensure that such borrowing was appropriately secured;

failing to advise of and recommend to the applicable Development Companies and

Tier 1 Trust Companies appropriate, or any, corporate governance safeguards;

failing to prevent, facilitating, suggesting and/or directing that intercompany loans
be made by certain Receivership Companies to other Receivership Companies in

order to fund ongoing interest payment obligations and/or other costs and liabilities;

failing to prevent, facilitating, suggesting and/or directing that intercompany loans

be made by certain Development Companies to non-Development Companies;

acting for both borrowers and lenders in connection with such intercompany loan
transactions (including (1) between and among the Receivership Companies, and
(2) between and among the Development Companies and non-Development

Companies);

failing to properly document such intercompany loans;

failing to ensure such intercompany loans were made on reasonable terms;

failing to ensure that reasonable or sufficient security was obtained by the lending

Development Companies in respect of such intercompany loans;
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(r)

(s)

®

(w)

)

(W)

disbursing and/or facilitating the disbursement of interest payments to the SMI
lenders in respect of one Receivership Company with funds obtained from another
Receivership Company, while failing to recognize that this was inappropriate
and/or contrary to representations made to investors and the covenants given to the

Trust Companies;

failing to prevent and/or facilitating the funding of liabilities of one Receivership
Company with funds obtained from another Receivership Company, while failing
to recognize that this was inappropriate and/or contrary to representations made to

investors and the covenants given to the Trust Companies;

acting, and continuing to act, for all of the Development Companies (other than
Vaughan Crossings and Silver Seven) notwithstanding the emergence of diverging

and conflicting interests between and among them;

failing to terminate the retainers with the applicable Development Companies when
conflicts arose and circumstances rendered the continued representation of some or

all of the applicable Development Companies inappropriate;

ignoring or, alternatively, failing to identify major red flags which ought to have

caused heightened caution relating to the Development Companies and their affairs;

failing to make the requisite inquiries regarding the highly unusual business

practices of the Development Companies, the Tier 1 Trust Companies and others;

80



(x) failing to insist on the verification of the legitimacy of the Development
Companies’ business, development Projects, representations and financial

condition in light of all the red flags;

(y) failing to provide appropriate advice regarding the raising of SMI monies in
circumstances where it was known that such monies could be applied and used in

a manner inconsistent with representations made to investors, brokers and others;

() failing to provide appropriate advice and/or take reasonable, appropriate or
adequate steps to address the highly unusual business practices of the Development

Companies, the Tier 1 Trust Companies and others; and/or

(aa) failing to guide the Development Companies and the Tier 1 Trust Companies to act
in ways that were ethical and consistent with their responsibilities to their

stakeholders and to the public.

207. The Harris Defendants’ failure to appropriately discharge the duties owed to the
Development Companies (except for Vaughan Crossings and Silver Seven) and the Tier 1 Trust
Companies constituted a breach of their duties as these Development Companies’ counsel and the
Tier 1 Trust Companies’ counsel and allowed a multi-million dollar fraud to be perpetrated by the
Davies Defendants and Singh Defendants on the Receivership Companies and the Tier 1 Trust

Companies.

208. By virtue of their positions as lawyers for these Development Companies and the Tier 1
Trust Companies, the Harris Defendants had knowledge of Messrs. Davies’, Thompson’s,

Stewart’s, Arsenault’s, Grace’s, Singh’s and Cassimy’s fiduciary duties respectively owed to the
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Tier 1 Trust Companies and/or the Receivership Companies, as applicable. By virtue of the Harris
Defendants’ acts and omissions as described above, they knowingly assisted Messrs. Davies,
Thompson, Stewart, Aresenault, Grace, Singh and/or Cassimy in breaching their respective

fiduciary duties owed to the Tier 1 Trust Companies and Receivership Companies, as applicable.

209. Had the Harris Defendants fulfilled their duties and professional obligations as the lawyers
for the Tier 1 Trust Companies and the Receivership Companies, provided proper advice and taken
steps to address the misconduct by management of the Tier 1 Trust Companies and the
Receivership Companies, the fraud and other misconduct would not have occurred, or it would not

have occurred to the same degree or extent.

210. Through their negligent acts and omissions, the Harris Defendants breached their duties
and obligations owed to the Development Companies (except for Vaughan Crossings and Silver
Seven) and the Tier 1 Trust Companies. As a result, the Receivership Companies and the Tier 1
Trust Companies (and thereby their respective creditors, including public investors), suffered

significant damages for which the Harris Defendants are jointly and severally responsible.

Improper Legal Fees Paid to the Harris Defendants

211.  The Development Companies improperly paid over $3.1 million in fees to the Harris
Defendants for legal services purportedly rendered by them in connection with the Projects, of
which approximately $2.4 million was paid by the Receivership Companies for which the plaintiffs
are seeking recovery, notwithstanding that the Loan Agreements provide a combined estimate for

Harris LLP’s fees in an amount well-below that.
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(d) Additional Causes of Action Asserted by the Trustee Alone

Breach of Fiduciary Duty and Duty of Care Owed by Directors & Officers of the Tier
1 Trust Companies

212.  The Tier 1 Trust Companies were special purpose entities required to hold the mortgages

in trust for the investors and to act in a fiduciary capacity to administer and enforce the mortgages.

213. At all material times, Mr. Singh was the sole director and officer of each of the Tier 1Trust

Companies (other than 445 Trust Co. and Hazelton Trust Co.).

214.  Atall material times, Mr. Cassimy was a director and officer of 445 Trust Co. and Hazelton
Trust Co. However, Mr. Singh also served as a de facto director and officer of 445 Trust Co. and

Hazelton Trust Co.

215. By virtue of the positions held by Mr. Singh and Mr. Cassimy, they respectively owed
fiduciary duties and duties of care both at common law and pursuant to statute (including pursuant
to sections 71 and 134 of the Business Corporations Act, RSO 1990, ¢ B 16, as amended, and
sections 120 and 122 of the Canada Business Corporations Act, RSC, 1985, ¢ C-44, as amended)

to the applicable Tier 1 Trust Companies.

216. These duties also formed part of the terms of their employment with the Tier 1 Trust

Companies.

217.  Their duties required that they, among other things, act diligently and in the Tier 1 Trust

Companies’ best interests while avoiding conflicts of interest and improper self-dealing.

218. By reason of the facts described above and further summarized below, Mr. Singh and Mr.

Cassimy each breached these duties and failed to act in a manner that was required of them.
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219. Mr. Singh’s and Mr. Cassimy’s duties required that they each administer and enforce the
applicable SMIs on behalf of the applicable Tier 1 Trust Companies against the applicable

Development Companies in the best interests of the Tier 1 Trust Companies’ investors.

220. Instead of fulfilling their duties, Mr. Singh and Mr. Cassimy, solicited and/or knowingly
obtained appraisal reports that did not reflect the as-is value of the applicable real properties at the
time of the SMIs but, rather, reflected the hypothetical value of the fully developed Projects
(premised on the successful completion of the proposed developments), such that the Tier 1 Trust
Companies and their investors were presented a false and/or misleading appraisal value that failed
to disclose to the Tier 1 Trust Companies and their investors that the true values of the properties

and corresponding security were inadequate to cover the respective SMIs.

221. They each also failed to notify the investors of numerous Events of Default as defined in
the applicable Loan Agreements (for instance, under section 6.01 the Loan Agreements, in which
the applicable Development Companies represented that they had obtained all material licences,
permits and approvals, which were required and which would allow for the development of the
applicable property, which they had not, in fact, obtained). By virtue of their respective failures
to properly administer and enforce some or all of the SMIs as required, they caused the Tier 1

Trust Companies to suffer significant losses and harm.

222.  Furthermore, they each knowingly and/or recklessly permitted the funds advanced by the
Tier 1 Trust Companies to the Development Companies to be used for purposes other than for

which they were intended pursuant to the applicable Loan Agreements.

223.  As described above, among the improper uses of such funds, were payments and transfers

directly or indirectly to Mr. Singh or entities in which he had a financial interest, including but not
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limited to certain Receivership Companies. Specifically, Mr. Singh and entities related to him
(including Singh Co., Tier 1 Advisory and the Brokers) received undue Broker and Referral fees
(approximately $15.848 million), undue consulting and diligence fees (approximately $1.45

million), dividends ($1 million) and/or other amounts to which they were not properly entitled.

224. Mr. Singh and Mr. Cassimy also facilitated and/or furthered Mr. Davies’ gross
mismanagement and other misconduct vis-a-vis the Receivership Companies, including with
respect to the making of improper inter-company transfers as between the Receivership Companies

and to affiliates and other related entities.

225.  Mr. Singh, who simultaneously to his positions with the Tier 1 Trust Companies, was (i)
the President, the CEO and a shareholder of Tier 1 Advisory, (ii) a mortgage agent of FCMC, and
(ii1) a director, officer, shareholder (either directly or indirectly) and/or a financial interest holder
in some or all of the Development Companies. As such, he was in a clear conflict of interest
position, which was not properly disclosed to the investors. Among other non-disclosures, Mr.
Singh did not disclose that he would benefit from the loans to the entities in which he had a

financial interest.

226. Mr. Cassimy, who simultaneously to his positions with 445 Trust Co. and Hazelton Trust
Co., was (i) the sole director and officer of FCMC and (ii) the principal mortgage agent of FCMC,

was also in a clear conflict of interest position, which was not properly disclosed to the investors.

227. Rather than properly administering and enforcing the SMIs as required, Mr. Singh and/or
Mr. Cassimy were instead driven to further market SMls and raise as much money as possible

from further investors in order to obtain further Broker and Referral Fees, consulting and diligence
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fees and other compensation while simultaneously feeding more funds to the Development

Companies in which Mr. Singh had a financial interest.

228. Mr. Cassimy and entities related to him (including FCMC) received undue Broker and

Referral fees totaling $9.8 million and/or other amounts to which they were not properly entitled.

229.  The Tier 1 Trust Companies were vulnerable to the unilateral exercise of Mr. Singh’s and
Mr. Cassimy’s discretion and power, particularly given that they were the controlling mind of the

applicable Tier 1 Trust Companies.

230. They effectively treated the applicable Tier 1 Trust Companies as their own personal
fiefdom, without due regard for transparency, disclosure, the avoidance of self-dealing and

conflicts of interest.

231. By reason of the facts described above, Mr. Singh and Mr. Cassimy breached their
respective statutory, common law and employment duties to the applicable Tier 1 Trust Companies
including, but not limited to, their fiduciary duties of good faith, honest performance and loyalty

and their duties of care.

232.  Mr. Singh, and the companies which he owned, directed and/or managed (including the
Brokers), failed to comply with minimum standards of practice, including failing to provide
investors with proper disclosure of material risks, and failing to conduct proper suitability analyses
to ensure that the SMIs were suitable for the investors to whom they were presented, marketed and

sold.

233.  Mr. Singh also conducted the business of the Trust Companies in a manner that

contravened applicable statutes and regulations. Among other things, the Trust Companies were
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required to be licensed under the Mortgage Brokerages, Lenders and Administrators Act, 2006,
S.0. 2006, c. 29, as amended (the “MBLAA”) because they performed mortgage administration
functions; however, contrary to the MBLAA, the Trust Companies were never licensed as
required. Likewise, Mr. Singh himself was never licensed as a mortgage administrator under the

MBLAA, yet this is the very function he was required to perform.

234. The Trust Companies were also not licensed to carry on business as trust corporations in
Ontario. Consequently, Mr. Singh conducted their business in a manner that contravened the Loan

and Trust Corporations Act, R.S.0. 1990, c. L.25, as amended.

235. Mr. Singh also caused and/or allowed the Trust Companies and the Development
Companies to engage in business with companies that he owned, directed and/or managed
(including Tier 1 Advisory and the Brokers), which had widespread, systematic and recurrent
failures to abide by the basic consumer protection measures put in place by the MBLAA, which
resulted in, among other things, the Superintendent of Financial Services revoking the licenses of
the Brokers and Mr. Singh (amongst others), preventing them from dealing or trading in mortgages
in Ontario. Likewise, Tier 1 Advisory was ordered by the regulator to cease and desist its
operations for improperly soliciting persons or entities to borrow or lend money on the security of
real property; providing information about a prospective borrower to a prospective lender;
assessing prospective borrowers on behalf of prospective lenders; negotiating or arranging SMIs
on behalf of another person and entity; and/or providing fees and remuneration to licensed and

unlicensed individuals.
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Knowing Assistance in Breach of Fiduciary Duty

236. FCMC knew of Messrs. Singh’s and Cassimy’s fiduciary duties owed to the applicable

Tier 1 Trust Companies.

237. Notwithstanding its knowledge, FCMC willfully induced and/or assisted these Defendants
to breach their respective fiduciary duties owed to the applicable Tier 1 Trust Companies,
including by, among other things, encouraging and/or causing them to raise funds from investors
and not enforce or properly administer the SMIs such that certain Tier 1 Trust Companies and
Development Companies could solicit and obtain further funds from investors and FCMC could
continue to earn further Broker and Referral fees. FCMC knowingly participated in, and assisted,

Messrs. Singh’s and Cassimy’s conduct in this respect.

238.  The Trustee has suffered damages as a direct result of FCMC’s inducement and assistance,
and Messrs. Singh’s and Cassimy’s corresponding breach of their fiduciary duties owed to the

applicable Tier 1 Trust Companies.

239.  As such, FCMC holds any proceeds of the scheme, including all Broker and Referral fees,

as a constructive trustee for the Trustee.

240. The Trustee claims the return of those proceeds in whatever form to which they can be

traced and claim damages against FCMC to the extent that such proceeds have been dissipated.

241. Besides FCMC, the defendants Messrs. Singh and Cassimy were aware of each other’s
fiduciary duties owed to the applicable Tier 1 Trust Companies, yet willfully induced and/or

assisted one another in breaching their respective fiduciary duties.
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242. These defendants are jointly and several liable to the applicable Tier 1 Trust Companies

for all losses resulting from such breaches of fiduciary duties and other misconduct.

The Elliot Defendants’ Negligence, Breach of Contract, Breach of Fiduciary Duty and
Knowing Assistance in Breach of Fiduciary Duty

243. The Elliot Defendants purported to render professional legal services and act as the
solicitors for all the Tier 1 Trust Companies except for McMurray Trust Co. (and
Scollard/Vaughan Crossings/Silver Seven Trust Co. to the extent of its advancement of monies to
Vaughan Crossings and Silver Seven) in connection with the loan transactions pursuant to which
approximately $107 million in SMI monies were loaned by these Tier 1 Trust Companies to these
Development Companies for purposes of purchasing real estate and developing the Projects

thereon.

244.  Although under the applicable Loan Agreements, the “Lender’s Solicitors” are defined to
mean Ms. Elliot, at or around the time that funds were advanced by the applicable Tier 1 Trust
Companies to the applicable Development Companies, Ms. Elliot delegated substantially all of her
duties to Harris LLP, the borrower’s solicitors. In doing so, she created, facilitated the creation of
and/or furthered a conflict of interest situation in which Harris LLP and its lawyers acted for both

borrowers and lenders under the applicable Loan Agreements.

245. Ms. Elliot effectively acted as a “straw man” under the applicable Loan Agreements in
order to lend these Loan Agreements an air of legitimacy and create the false impression of an
arm’s length relationship between the borrowers and lenders when, in fact, the applicable Tier 1
Trust Companies and Development Companies were not at arm’s length and were being directed

by persons with conflicts of interest.
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246. The Elliot Defendants owed the applicable Tier 1 Trust Companies duties in contract and
at common law, which required them to, among other things, bring reasonable care, skill and

knowledge to the performance of their professional services.

247. As immigration law practitioners, the Elliot Defendants were not qualified to act as
corporate counsel to the applicable Tier 1 Trust Companies under the Loan Agreements and they
failed to meet the requisite degree of care, skill and knowledge required of them in the

performance, if any, of their professional services.

248. The Elliot Defendants failed to provide appropriate advice to the applicable Tier 1 Trust
Companies and/or take reasonable, appropriate or adequate steps to protect their interests,
including by, among other things, making the following errors and omissions, many of which are
unrelated and gave rise to discrete losses specific to each of the applicable Tier 1 Trust Companies
(other than in respect to the Hazelton Project, for which no losses have been suffered, or the
Guildwood Project, the settlement agreement for which treats the Guildwood SMI’s indebtedness

as having been repaid in full):

(a) failing to advise the applicable Tier 1 Trust Companies of the perils of having the
Harris Defendants act for both them as lenders and the Development Companies as
borrowers in connection with the Loan Agreements and the related matters

thereunder;

(b) failing to ensure the applicable Tier 1 Trust Companies received appropriate,
independent advice and representation in connection with the Loan Agreements and

the related matters thereunder; and
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() failing to appropriate diligence the applicable loan transactions to adequately
protect the interests of the Tier 1 Trust Companies, including against, among other
things, (i) transactions proceeding with what was clearly inadequate security to
satisfy the amount of the mortgage loans and (ii) inter-company transfers and other
payments being made by the Development Companies in the face of contractual

provisions in the Loan Agreements prohibiting such transfers.

249. By virtue of their acts and omissions, the Elliot Defendants breached their duties and
obligations owed to the applicable Tier 1 Trust Companies. Had the Elliot Defendants fulfilled
their duties and professional obligations as the lawyers for the applicable Tier 1 Trust Companies,
provided proper advice and taken steps to address the misconduct by management of the Tier 1
Trust Companies and the Harris Defendants, the damages claimed would not have been suffered,

or they would not have suffered to the same degree or extent.

250. The Elliot Defendants also knowingly assisted the Harris Defendants’ breach of their
fiduciary and other legal duties owed to the Development Companies by delegating certain
responsibilities to Harris LLP and allowing the Harris Defendants to act for both the Development
Companies, as borrowers, and the Tier 1 Trust Companies, as lenders, on virtually all aspects of
the loan transactions and the ongoing relations as between these companies. As a result, the Tier
1 Trust Companies, the Development Companies and their creditors, including public investors,

suffered significant damages for which the Elliot Defendants are jointly and severally responsible.

Improper Legal Fees Paid to the Elliot Defendants

251.  The Development Companies paid approximately $410,000 in fees to the Elliot Defendants

for legal services purportedly rendered by them to the applicable Tier 1 Trust Companies in
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connection with the Loan Agreements, of which approximately $354,000 was paid by the
Receivership Companies to the Elliot Defendants. However, the Elliot Defendants delegated all,
or substantially all, of their responsibilities to Harris LLP and performed virtually no services, or
no services of value, for the Tier 1 Trust Companies and the Development Companies. These are

fees to which the Elliot Defendants are not properly entitled.

Losses and Harm

252.  The conduct of the Defendants as described above has caused, and is continuing to cause,
reasonably foreseeable and proximate damage to the Tier 1 Trust Companies, the Receivership
Companies and their respective creditors, including financial losses and loss of profitable business
opportunities, the full extent of which has not yet fully materialized and is not yet fully known to

the plaintiffs at this time.

253.  Specifically:

(a) Scollard/Vaughan Crossings/Silver Seven Trust Co.:

(1) held an SMI in the principal amount of $13.6 million over Scollard’s real
property, which was registered on title behind encumbrances of
approximately $2.5 million. The Receiver conducted a thorough marketing
and sale process for Scollard’s real property, resulting in a Court-approved

sale for approximately $11.1 million;

(11) held an SMI in the principal amount of approximately $14.8 million over
Vaughan Crossings’ real property, which was registered on title behind

encumbrances in excess of $11.5 million. Vaughan Crossings’ real property
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(b)

(c)

(iii)

was worth no more than $15 million. To preserve the SMI investors’
interest in Vaughan Crossings’ real property in some capacity, the Court
approved a $15 million sale transaction pursuant to which, in substance, the
SMI was partially converted into an equity position in the purchaser (which
purchaser had to borrow $15 million against the real property to fund the
transaction), with the balance of the SMI retained by Scollard/Vaughan
Crossings/Silver Seven Trust Co. on an entirely unsecured basis (for which
balance of the SMI Vaughan Crossings has no assets to satisfy). The Court
ordered that the Trustee has no further interests, duties or obligations in

respect of the purchaser of Vaughan Crossings’ real property; and

held an SMI in the principal amount of approximately $6 million over Silver
Seven’s real property, which was registered on title behind encumbrances
in excess of $15 million. The Court approved a settlement transaction
pursuant to which Silver Seven paid approximately $2.9 million to the

Trustee in exchange for certain conditional releases and an assignment.

Kitchener Trust Co. holds an SMI in the principal amount of approximately $10.6

million over Kitchener’s real property, which is registered on title behind

encumbrances of approximately $1.5 million. No transaction has resulted to date

from the Receiver’s thorough marketing and sale process for Kitchener’s real

property, which real property was purchased by Kitchener in 2014 for $3.95

million.

Oakville/Burlington/Guildwood/Legacy Lane Trust Co.:
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(1) held an SMI in the principal amount of approximately $9 million over
Oakville’s real property, which was registered on title behind encumbrances
in excess of $1 million. The Receiver conducted a thorough marketing and
sale process for Oakville’s real property, resulting in a Court-approved sale

for approximately $4.2 million;

(i)  held an SMI in the principal amount of approximately $8.3 million over
Burlington’s real property, which is registered on title behind encumbrances
of approximately $2 million. The Receiver conducted a thorough marketing
and sale process for Burlington’s real property, resulting in a Court-

approved sale for approximately $3.4 million;

(i)  held an SMI in the principal amount of approximately $6 million over
Guildwood’s real property, which was registered on title behind
encumbrances in excess of $1 million. The Court approved a settlement
transaction pursuant to which Guildwood paid approximately $4.1 million

to the Trustee in exchange for certain releases; and

(iv)  held an SMI in the principal amount of approximately $3.5 million over
Legacy Lane’s real property. The Receiver conducted a thorough
marketing and sale process for Legacy Lane’s real property, resulting in a

Court-approved sale for approximately $650,000.

(d) 525 Trust Co. held an SMI in the principal amount of approximately $6.4 million

over 525 Princess’ real property. The Receiver conducted a thorough marketing
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(e)

()

(2

(h)

(@)

and sale process for 525 Princess’ real property, resulting in a Court-approved sale

for approximately $2.1 million.

555 Trust Co. held an SMI in the principal amount of approximately $8 million
over 555 Princess’ real property. The Receiver conducted a thorough marketing
and sale process for 555 Princess’ real property, resulting in a Court-approved sale

for approximately $2.1 million.

445 Trust Co. held an SMI in the principal amount of approximately $8.5 million
over certain of 445 Princess’ real property, which was registered on title behind
encumbrances of approximately $7 million. The Receiver conducted a thorough
marketing and sale process for 445 Princess’ applicable real property, resulting in

a Court-approved sale for approximately $7.55 million.

McMurray Trust Co. held an SMI in the principal amount of approximately $3.5
million over McMurray’s real property, which was registered on title behind
encumbrances in excess of $2 million. McMurray’s real property was sold by

private sale by a prior-ranking mortgagee for approximately $2.8 million.

Bronson Trust Co. held an SMI in the principal amount of approximately $10.9
million over Bronson’s real property, which was registered on title behind
encumbrances in excess of $5.5 million. Bronson’s real property was sold by

private sale by a prior-ranking mortgagee for approximately $7.2 million.

Ross Park Trust Co. holds an SMI in the principal amount of approximately $11.6

million over Ross Park’s real property, which is registered on title behind a
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W)

(k)

conditional $4 million mortgage and certain other encumbrances. The Court has
approved a sale transaction for $7.25 million (of which only approximately $2.25
million in cash is to be paid on closing, with the balance satisfied by a new
mortgage) that is to be shared between the two mortgages, which sale transaction

has closed.

Keele Medical Trust Co. holds an SMI in the principal amount of approximately
$4.0 million over Keele Medical’s real property, which is registered on title behind
encumbrances of approximately $6 million and certain additional liens. Keele
Medical purchased its real property in 2012 and 2014 for the aggregate of

approximately $10.2 million.

Hazelton Trust Co. held an SMI in the principal amount of approximately $6.3
million over Hazelton’s real property, which was registered on title behind
encumbrances in excess of $2 million. The Court approved a settlement transaction
pursuant to which Hazelton paid approximately $6.6 million to the Trustee in

exchange for certain releases.

The Defendants’ conduct has exposed most of the Development Companies, including all

of the Receivership Companies, to significant liabilities in the form of claims for damages and
losses from their creditors, including, most notably, the applicable Tier 1 Trust Companies on

behalf of the innocent investors whose funds were misappropriated.

At the commencement of the initial receivership proceeding for Scollard in February 2017,

the secured debt obligations of the Receivership Companies alone totalled approximately $120

million, including approximately $94 million owing to the Trust Companies prior to interest and
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costs (being monies raised by the Trust Companies from investors), and the balance owing to other

lenders, primarily mortgagees.

256. Payments to date to secured lenders of the Receivership Companies total approximately
$33 million, including approximately $11 million to the Trust Companies (being only
approximately 12% of the total funds advanced by the Trust Companies to the Receivership

Companies).

257. The payments to the Trust Companies have been used to cover the professional costs in
those proceedings and to repay a small portion of the investor debt on certain projects, which

amounts will be determined through the Receivership proceedings.

258. As at September 26, 2018, the only realizable assets of the Receivership Companies to
satisfy the remaining secured debt obligations (and all the other debt obligations and liabilities of
the Receivership Companies) are the unsold real properties for which the Receivership Companies
collectively paid approximately $3.95 million, or the undistributed proceeds from the sales of the

real properties.

259.  Some or all of the Defendants not only stripped the Receivership Companies of millions
of dollars and preferred their own interests over those of the Receivership Companies and their
creditors (including the investing public), but they also deprived the Receivership Companies of
the opportunity to pursue legitimate and profitable real estate development and other revenue-
generating business opportunities, causing considerable additional losses and damages to the

Receivership Companies.
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260. The plaintiffs have incurred, and are continuing to incur, costs and out-of-pocket expenses
relating to investigations into the Defendants’ acts and omissions, which special damages shall be

particularized prior to trial.

261. Full particulars of the Tier 1 Trust Companies’ and the Receivership Companies’ damages

will be provided prior to trial.

Punitive Damages

262. The Davies Defendants’ and Singh Defendants’ actions constitute a wanton, callous, high-
handed and outrageous disregard for the Tier 1 Trust Companies’ and the Development
Companies’ rights and interests, and for the rights and interests of their creditors, particularly the
investing public whose funds were misappropriated. These Defendants deliberately and willfully
undertook the fraudulent and unlawful activities described herein in an underhanded manner,
knowing that their conduct was wrong and would cause harm to the Tier 1 Trust Companies, the
Development Companies and their creditors. The Thompson, Stewart, Harris, Elliot and Cane
Defendants, as well as MCIL, TSI and TSSI were financially incentivized to allow this fraud to
proceed in breach of the fiduciary, contractual, common law, professional, equitable and/or other
duties they respectively owed. The conduct of these Defendants ought to therefore attract the
disapproval of this Honourable Court and result in a material award of punitive and/or exemplary

damages as well as costs on an elevated scale.

Mareva Injunction

263. Following their improper conduct as described above, and after the commencement of the

initial receivership proceeding for Scollard in February 2017, Mr. and Ms. Davies embarked on a
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course of conduct designed to liquidate their assets and put them beyond the reach of the
Receivership Companies and their creditors. Among other things, on April 25, 2017, Mr. Davies

sold his family cottage located in Gravenhurst, Ontario for approximately $3 million.

264. Mr. and Ms. Davies also attempted, and continue to attempt, to sell their personal residence
located in King City, Ontario, which they jointly own in their capacities as trustees of the Davies

Family Trust, as well as their personal belongings, such as art, jewelry and other assets.

265.  Given the duplicitous and deceitful manner in which Mr. Davies, Ms. Davies and Aeolian
have acted, together with all the surrounding circumstances, including Mr. Davies’ sale of the
family cottage and Mr. and Ms. Davies’ attempted sale of their personal residence as well as their
sale and transferring of other personal assets, there is a real and demonstrated risk that Mr. and
Ms. Davies as well as Aeolian, the Davies Family Trust and the Davies Arizona Trust (all three of
which are controlled by Mr. Davies and/or Ms. Davies) will dissipate assets and/or permanently
abscond with the Receivership Companies’ funds to avoid enforcement of any judgment the
plaintiffs may ultimately obtain. In all the circumstances, interim, interlocutory and permanent
injunctive relief, inter alia, enjoining these Defendants from accessing, liquidating, dissipating,

alienating or otherwise dealing with their assets is necessary, just and appropriate.

266. The conduct of the Davies Defendants as described above has also caused, and is
continuing to cause, irreparable harm to the Receivership Companies and their creditors. In the
absence of relief from this Honourable Court, the Davies Defendants will be able to liquidate and
alienate assets, and/or continue to liquidate and alienate assets, thereby causing the Receivership

Companies and their creditors further harm which would not be compensable in damages alone.
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Legislation

267. The plaintiffs plead and rely on all of the provisions of the following statutes, among others,

all as amended:

(a) Assignments and Preferences Act, RSO 1990, ¢ A 33;

(b) Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3;

(c) Business Corporations Act, RSO 1990, ¢ B 16;

(d) Canada Business Corporations Act, RSC 1985, ¢ C-44;

(e) Fraudulent Conveyances Act, RSO 1990, Chapter F 29;

63) Loan and Trust Corporations Act, RSO 1990, ¢ L 25; and

(g2) Mortgage Brokerages, Lenders and Administrators Act, 2006, SO 2006, ¢ 29.

Place of Trial

268. The plaintiffs propose that the trial of this action take place in the City of Toronto in the

Province of Ontario.
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1. Introduction

1.  This report (“Report”) is filed by KSV Restructuring Inc.! (“KSV”) in its capacity as
receiver of certain property of Scollard Development Corporation (“Scollard”),
Memory Care Investments (Kitchener) Ltd. (“Kitchener”), Memory Care Investments
(Oakville) Ltd. (“Oakville”), 1703858 Ontario Inc. (“Burlington”), Legacy Lane
Investments Ltd. (“Legacy Lane”), Textbook (525 Princess Street) Inc. (“525
Princess”), Textbook (555 Princess Street) Inc. (“555 Princess”), Textbook (445
Princess Street) Inc. (“445 Princess”), Textbook (774 Bronson Avenue) Inc.
(“Bronson”), Textbook Ross Park Inc. (“Ross Park™ and McMurray Street
Investments Inc. (“McMurray”) (collectively, the “Receivership Companies”).

2. Pursuant to an order (the “Trustee Appointment Order”) of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated October 27, 2016, Grant
Thornton Limited was appointed Trustee (in such capacity, the “Trustee”) of eleven
entities ? (collectively, the “Trustee Corporations”), which raised monies from
investors (the “Investors”) through syndicated mortgage investments (the “SMIs”).?
Eight of the Trustee Corporations then advanced these monies on a secured basis
pursuant to loan agreements (the “Loan Agreements”) between the Trustee
Corporations and the Receivership Companies.

3. On January 21, 2017, the Trustee brought a motion for an order (the “Initial
Receivership Order”) appointing KSV as receiver and manager (in such capacity, the
“Receiver”) of the real property owned by Scollard and the assets, undertaking and
property of Scollard acquired for or used in relation to the real property. On
February 2, 2017, the Court made the Initial Receivership Order.

4, On April 18, 2017, the Trustee brought a motion, inter alia, seeking an order amending
and restating the Initial Receivership Order to include the real property registered on
title as being owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess
and 525 Princess, and the assets, undertaking and property of these entities acquired
for or used in relation to their real property (the “Amended and Restated
Receivership Order”). On April 28, 2017, the Court made the Amended and Restated
Receivership Order. The Amended and Restated Receivership Order was further
amended by Court order on May 2, 2017, to address certain clerical errors.

5. On January 3, 2018, KingSett Mortgage Corporation (“KingSett”), a secured creditor
of 445 Princess, brought a motion for an order (the “445 Receivership Order”) in a
separate Court proceeding appointing KSV as Receiver of the real property owned by
445 Princess and the assets, undertaking and property of 445 Princess acquired for
or used in relation to the real property. On January 9, 2018, the Court made the 445
Receivership Order.

1 Effective August 31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.

% Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street)
Trustee Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee
(Kitchener) Ltd., Scollard Trustee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation,
7743718 Canada Inc., Keele Medical Trustee Corporation, Textbook Student Suites (445 Princess Street) Trustee
Corporation and Hazelton 4070 Dixie Road Trustee Corporation.

2 Individuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with
Olympia Trust instead of the applicable Trustee Corporation.
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On February 26, 2018, the Trustee brought a motion for an order (the “Ross Park
Receivership Order”) appointing MNP Ltd. (“MNP”) as receiver of the real property
owned by Ross Park and certain related assets, undertaking and property of Ross
Park. On March 1, 2018, the Court made the Ross Park Receivership Order. Pursuant
to the Ross Park Receivership Order, MNP is not permitted to deal with the litigation
that is the subject of the Receiver’s various reports to Court.

On May 17, 2018, the Trustee brought a motion for an order (the “Bronson-Ross
Park-McMurray Receivership Order”) appointing KSV as Receiver of certain assets,
undertaking and property of Bronson, Ross Park and McMurray for the primary
purpose of including them and representing their interest in any litigation pursued by
the Receiver. On May 30, 2018, the Court made the Bronson-Ross Park-McMurray
Receivership Order. The Initial Receivership Order, the Amended and Restated
Receivership Order, the 445 Receivership Order and the Bronson-Ross Park-
McMurray Receivership Order are collectively referred to below as the “Receivership
Orders” and are attached as Appendix “A”.

The Receivership Orders expressly empower and authorize the Receiver to initiate,
prosecute and continue the prosecution of any and all proceedings on behalf of the
companies subject to the Receivership Orders (i.e., the Receivership Companies).
Under the Receivership Orders, the Receiver is also empowered and authorized to
settle or compromise any such proceedings. The Receivership Orders further provide
that the Receiver is at liberty and authorized and empowered to apply to any court for
assistance in carrying out the terms of the Receivership Orders.

1.1 Litigation

1.

Following the issuance of the Amended and Restated Receivership Order, the
Receiver commenced a review of, inter alia, the receipts and disbursements of the
Receivership Companies (other than 445 Princess, Bronson, Ross Park and
McMurray, which were not in receivership at the time) (the “Review”). Additionally, at
the request of the Trustee, the Receiver reviewed the receipts and disbursements of
the balance of the Receivership Companies, nhamely 445 Princess, Bronson, Ross
Park and McMurray.

On June 6, 2017, the Receiver filed its Fourth Report to Court (the “Fourth Report”),
which provided the Court with the Receiver’s findings regarding the Review. The
Fourth Report reflected that, inter alia, millions of dollars were paid by the Receivership
Companies to their shareholders and related parties in respect of management fees,
consulting fees, dividends, loans and other amounts.

Based on the Receiver’'s findings as set out in the Fourth Report, the Receiver
commenced an action (the “Initial Litigation”) by way of statement of claim (the
“Statement of Claim”) against John Davies (“Davies”) and Aeolian Investments Ltd.
(“Aeolian”, and together with Davies, the “Davies Defendants”) alleging, inter alia,
fraud, breach of fiduciary duty and negligence. Davies is a director and officer of each
of the Receivership Companies. Aeolian is owned by Davies’ wife, Judith Davies
(“Judith™), and his children. Aeolian’s sole director and officer is Davies. Aeolian is a
direct or an indirect shareholder of each of the Receivership Companies other than
McMurray, which is owned, in part, by the Davies Family Trust (the “Family Trust”).

Corporate charts for each of the Receivership Companies are collectively attached as
Appendix “B”.
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On July 12, 2017, the Receiver filed its Sixth Report to Court. The Sixth Report
detailed, inter alia, that Davies and Aeolian inappropriately transferred assets received
from the Receivership Companies to Judith, the Family Trust and the Davies Arizona
Trust (the “Arizona Trust” and together with the Family Trust, the “Trusts”).

On August 31, 2017, the Court granted the Receiver leave to amend its Statement of
Claim (the “Amended Statement of Claim”) to add as defendants Davies in his
capacity as the trustee and/or representative of the Trusts, Judith in her personal
capacity and in her capacity as trustee and/or representative of the Family Trust, and
Gregory Harris (“Harris”), solely in his capacity as trustee and/or representative of the
Family Trust.

On October 3, 2018, the Trustee and the Receiver jointly commenced a new action
(the “Litigation”) by way of Statement of Claim (the “Fresh Statement of Claim”)
against, among others, all the principals of the Receivership Companies and the
Trustee Corporations, certain related persons, companies and entities, and several of
their advisors and related companies and entities, including:

o James Grace (“Grace”), a former officer of 445 Princess;

o Raj Singh (“Singh”), Tier 1 Transaction Advisory Services Inc. (“Tier 1”), and RS
Consulting Group Inc. (“RSCG”, and collectively with Singh and Tier 1, the
“Singh Defendants”);

° Nancy Elliott (“Elliott”) and Elliott Law Professional Corporation (“Elliott Co.”,
and together with Elliott, the “Elliott Defendants”), which ostensibly acted as
legal counsel for the Trustee Corporations;

° the Davies Defendants, Judith and the Trusts;

° Davies’ business partner, Walter Thompson (“Thompson”), and Thompson’s
holding corporation, 1321805 Ontario Inc. (“Thompson Co.”, and together with
Thompson, the “Thompson Defendants”);

o certain other current and former directors and officers of the Trustee
Corporations, the Receivership Companies and Tier 1, including, Bruce Stewart
(“Stewart”), as well as The Traditions Development Company Ltd. (“Stewart
Co.”, and together with Stewart, the “Stewart Defendants”), Jude Cassimy,
David Arsenault (“Arsenault”) and certain related corporations;

o Harris and his law firm, Harris & Harris LLP (“Harris LLP”, and together with
Harris, the “Harris Defendants”), which acted for the Receivership Companies
and the Trustee Corporations; and

o Michael Cane (“Cane”), who prepared appraisals of the real property on which
the SMIs were raised (the foregoing, other than the Singh Defendants, Grace,
the Elliott Defendants, Arsenault, the Thompson Defendants, Cane, the Stewart
Defendants and the Harris Defendants are collectively referred to as the “Non-
Settling Defendants”).

A total of $106 million in damages is sought in the Litigation (among other relief),
representing the anticipated amount of the principal lost by the Investors from their
aggregate investment of approximately $131.3 million in the SMis.
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10.

Since its issuance, the Fresh Statement of Claim has been amended on four occasions
in connection with the Mareva Settlement, the Singh Settlement, the Grace
Settlement, the Elliott Settlement, the Arsenault Settlement, the Cane Settlement, and
the Thompson Settlement (all as defined and described in more detail below). A copy
of the Fourth Amended Statement of Claim is attached as Appendix “C”.

The Receiver and the Trustee have diligently advanced the Litigation in the best
interests of the Trustee Corporations, the Receivership Companies and their
respective stakeholders.

1.2 Purposes of this Report

1.

2.

The purposes of this Report are to:

a)

b)

d)

provide background information with respect to the Litigation in these
proceedings;

summarize the terms of the proposed settlement between the Receiver and the
Trustee, on the one hand, and the Stewart Defendants, on the other hand (the
“Stewart Settlement”), as set out in the settlement agreement between such
parties (the “Stewart Settlement Agreement”);

summarize the terms of the proposed settlement between the Receiver and the
Trustee, on the one hand, and the Harris Defendants, on the other hand (the
“Harris Settlement”), as set out in the settlement agreement between such
parties (the “Harris Settlement Agreement”);

summarize and seek approval of the fees and disbursements of KSV, as
Receiver of the Receivership Companies, and the Receiver's counsel, Bennett
Jones LLP (“Bennett Jones”), for the periods referenced below; and

recommend that the Court issue orders, inter alia:

)] approving the Stewart Settlement and the Harris Settlement (together, the
“Settlements”), as set out in the Stewart Settlement Agreement and the
Harris Settlement Agreement (together, the “Settlement Agreements”),
respectively;

i) authorizing and directing the Receiver and the Trustee to take any and all
steps necessary to give effect to the Settlements;

iii)  approving this Report and the activities of the Receiver described herein;
and

iv)  approving the fees and disbursements of the Receiver and Bennett Jones,
as set out in this Report.

Nothing in this Report or its enclosures is intended to constitute a waiver of any

privilege. The Receiver expressly preserves all privileges, including in respect of all
matters relating to the Litigation.
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2. Background

1.

The Davies Developers were developers of student residences, accommodations
for people suffering from various forms of cognitive impairment and low-rise
condominiums (collectively, the “Projects”, and each a “Project”).

The Davies Developers borrowed $119.940 million, consisting of $93.675 million in
secured debt owing to the Trustee Corporations (being monies raised by the Trustee
Corporations from the Investors) and $23.675 million owing to mortgage lenders (the
“Other Lenders”). The Receiver understands that the obligations owing to the Other
Lenders rank in priority to the Trustee Corporations.

The funds advanced to the Davies Developers from the Trustee Corporations were
to be used to purchase real property and to pay “soft costs” associated with the
development of the Projects.

Further background to this Report is set out in the Receiver’s previous reports to
Court, including, in particular, its Fourth Report, Sixth Report, Supplement to the
Sixth Report, Seventeenth Report, Eighteenth Report, Nineteenth Report and
Twentieth Report. All of the reports and other materials previously filed in these
proceedings  can be  found on the Receiver's  website  at:
https://www.ksvadvisory.com/experience/case/scollard-development-corporation.

2.1 Prior Settlements

2.1.1 Settlement with Alan Harris, Erika Harris and Dachstein Holdings Inc.

1.

In connection with the Initial Litigation, the Receiver contemplated further amending
the Amended Statement of Claim to name additional defendants, including Dachstein
Holdings Inc. (“Dachstein”), Alan Harris (“A. Harris”) and Erika Harris (“E. Harris”).
A. Harris and E. Harris are the parents of Harris.

The Receiver engaged in negotiations with A. Harris, as representative for himself, E.
Harris and Dachstein, regarding the claims against them by the applicable
Receivership Companies, particularly regarding Dachstein’s receipt of dividends
totalling $1 million, comprised of $250,000 from each of 555 Princess, 525 Princess,
Bronson and Ross Park.

Those discussions and negotiations culminated in a settlement (the “A. and E. Harris
and Dachstein Settlement”) between the Receiver and the Trustee, on the one hand,
and A. Harris, E. Harris and Dachstein, on the other hand, as set out in the settlement
agreement between these parties (the “A. and E. Harris and Dachstein Settlement
Agreement”).

Pursuant to the A. and E. Harris and Dachstein Settlement Agreement, the Receiver
and the Trustee agreed to resolve all known claims that they have against A. Harris,
E. Harris and Dachstein in exchange for a payment of $1 million, representing a return
of amounts that they received from the Receivership Companies (which amount was
confirmed by an investigation conducted by the Receiver and further confirmed in a
series of sworn declarations provided to the Receiver and the Trustee by A. Harris, E.
Harris and Dachstein).
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On May 30, 2018, the Court approved the A. and E. Harris and Dachstein Settlement.
The Receiver has been paid all amounts due and owing by A. Harris, E. Harris and
Dachstein under the A. and E. Harris and Dachstein Settlement Agreement. The
proceeds of this settlement were allocated equally to 555 Princess, 525 Princess,
Bronson and Ross Park.

2.1.2 The Mareva Settlement with Davies, Judith and the Trusts

1.

On August 30, 2017, the Court issued an order (the “Mareva Order”) against Davies
in his personal capacity and in his capacity as trustee of the Family Trust and the
Arizona Trust, Judith in her personal capacity and in her capacity as trustee of the
Family Trust, Aeolian (collectively, the “Davies Mareva Defendants”) and Harris,
solely in his capacity as trustee of the Family Trust.

The Mareva Order restricted the Davies Mareva Defendants and Harris, as trustee of
the Family Trust, from selling their assets, including the real estate owned by the
Arizona Trust located at 35410 North 66th Place, Carefree, Arizona, 85377 (the
“Arizona Real Property”).

On January 19, 2018, the Davies Mareva Defendants obtained leave to appeal the
Mareva Order (the “Mareva Appeal”).

In early November 2018, the Arizona Trust sold the Arizona Real Property for US$1.65
million along with the furnishings in the Arizona Real Property for a further
US$150,000. The net proceeds generated from the sale (after payment of transaction
expenses and the liens on the property) totalled US$862,568, which amount was then
reduced by virtue of Davies accessing living expenses of $7,500 per month, as
permitted pursuant to an order issued by the Court. Net of the amounts used by Davies
for his living expenses, the remaining proceeds from the sale of the Arizona Real
Property were US$828,172 (the “Proceeds”). The Davies Mareva Defendants
provided financial disclosure to the Receiver, which indicated that the Proceeds
represented a significant portion of the Davies Mareva Defendants’ assets.

The Receiver, in consultation with the Trustee, negotiated with the Davies Mareva
Defendants concerning the Mareva Order. These negotiations culminated in a
settlement of the Mareva issues only (the “Mareva Settlement”), which was approved
by the Court on May 2, 2019.

Pursuant to the Mareva Settlement, all the Mareva-related issues were resolved in
exchange for payment of 72.5% of the Proceeds to the Receiver, with the balance paid
to Davies. Accordingly, the Receiver was to receive a total of US$584,027.69 under
the Mareva Settlement (the “Mareva Settlement Proceeds”).

The Receiver has received all the Mareva Settlement Proceeds and allocated the
proceeds equally across all of the Receivership Companies. The Receiver
subsequently distributed approximately US$425,000 of the Mareva Settlement
Proceeds to the Trustee.

As required under the Mareva Settlement, the Receiver lifted the Mareva Order and
the parties dismissed the Mareva Appeal on consent, subject to the condition that the
Mareva Order would be immediately reinstated in the event of, among other things,
any misrepresentations in the disclosure provided to the Receiver and the Trustee by
the Davies Mareva Defendants in connection with the Mareva Settlement.
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Pursuant to the Mareva Settlement, no releases were provided to any of the Davies
Mareva Defendants in respect of the Litigation or otherwise. The Receiver and the
Trustee preserved all of their rights to continue their claims and pursue recovery
against the Davies Mareva Defendants for the matters in the Litigation and otherwise.

2.1.3 Settlement with the Singh Defendants

1.

Singh was the sole director, officer and shareholder of all but two of the Trustee
Corporations, and he was responsible for, among other things, administering and
enforcing the SMls on behalf of the applicable Trustee Corporations. Singh was also
the principal of Tier 1 and RSCG. Tier 1 promoted and sold the SMis to the Investors.
RSCG held an indirect ownership interest in several of the Receivership Companies.

The Receiver's Fourth Report sets out that the Singh Defendants received a net
amount of $9.407 million from the Receivership Companies. Singh advised the
Receiver that most of the monies paid to the Singh Defendants were paid to brokers
who raised monies from the Investors in connection with the SMis.

The Receiver and Trustee entered into a settlement agreement with the Singh
Defendants (the “Singh Settlement”). Pursuant to the terms of the Singh Settlement,
the Receiver and Trustee agreed to resolve all known claims that they have against
the Singh Defendants in exchange for a payment of $2.1 million. On November 18,
2019, the Court approved the Singh Settlement. Of the Singh Settlement proceeds,
the Receiver received $525,000, which amount was allocated equally across the
Receivership Companies, and the Trustee received the balance of the proceeds.

Pursuant to the terms of the Singh Settlement, the Singh Defendants also agreed to
cooperate with the Trustee and the Receiver in relation to their claims and proceedings
against the Non-Settling Defendants (as defined in the Singh Settlement).

2.1.4 Settlement with Grace

1.

Grace was employed as the Vice President of Finance for Textbook Suites Inc. (“TSI").
TSI is not a Receivership Company. TSI is the parent company of several of the
Receivership Companies, including 445 Princess, Bronson and Textbook (256 Rideau
St) Inc. (“Rideau”). Rideau is the subject of receivership proceedings commenced by
KingSett in a separate but related proceeding.

Grace was also formally listed as an officer (Vice President) on the corporate profile
report for 445 Princess. Based on the Receiver’s investigations, Grace appears to
have had no other roles in respect of the other Receivership Companies and related
entities. Based on the Receiver’s and Trustee’s review, Grace received approximately
$112,000 from TSI and Textbook Student Suites Inc. (“TSSI”), which are not
Receivership Companies. The Receiver and Trustee did not identify any payments to
Grace from the Receivership Companies.
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3.  Following the commencement of the Litigation, the Receiver and the Trustee engaged
in negotiations with Grace. After investigations and due diligence, those negotiations
culminated in a settlement between the Trustee and the Receiver, on the one hand,
and Grace, on the other hand (the “Grace Settlement”) in accordance with the terms
of a settlement agreement among such parties (the “Grace Settlement Agreement”).
Pursuant to the terms of the Grace Settlement, in exchange for the dismissal of the
Litigation as against Grace, and a release from the Receiver and the Trustee, Grace
paid $450,000 to the Trustee and the Receiver. On July 14, 2020, the Court approved
the Grace Settlement. Of the Grace Settlement proceeds, the Receiver received
$135,000, which amount was allocated equally across the Receivership Companies,
and the Trustee received the balance of the proceeds.

4.  Pursuant to the terms of the Grace Settlement Agreement, Grace also agreed to
cooperate with the Trustee and the Receiver in relation to their claims and the
proceedings against the Non-Settling Defendants (as defined in the Grace Settlement
Agreement).

2.1.5 Settlement with the Elliott Defendants

1. Elliottis alicensed Ontario lawyer in private practice and the principal and sole director
of Elliott Co. Elliott Co. is a professional corporation incorporated under the laws of
Ontario. The Elliott Defendants specialize in Canadian immigration law, providing
immigration and related legal services to individual and corporate clients.

2.  The Elliott Defendants acted as the solicitors for the Trustee Corporations,” including
in connection with the Loan Agreements. Although under the applicable Loan
Agreements, the “Lender’s Solicitors” are defined to mean Elliott, at or around the time
the funds were advanced by the applicable Trustee Corporations to the applicable
Receivership Companies, Elliott delegated substantially all of her duties to Harris LLP,
the borrower’s solicitors.

3. The Receivership Companies paid approximately $354,000 in fees to the Elliott
Defendants for legal services purportedly rendered by them to the applicable Trustee
Corporations in connection with the Loan Agreements. However, in connection with its
review of the Receivership Companies’ records, the Receiver did not uncover any
records that indicate that the Elliott Defendants intentionally or knowingly orchestrated
or facilitated the SMI scheme, and the Elliott Defendants also advised that they had
no knowledge of any of the alleged unlawful conduct relating to the SMI scheme.

4.  Following the commencement of the Litigation, the Receiver and the Trustee engaged
in negotiations with the Elliott Defendants. After investigations and due diligence,
those negotiations culminated in a settlement between the Trustee and the Receiver,
on the one hand, and the Elliott Defendants, on the other hand (the “Elliott
Settlement”) in accordance with the terms of a settlement agreement among such
parties (the “Elliott Settlement Agreement”).

4 In addition to the Trustee Corporations that advanced funds to the Receivership Companies, the Elliott Defendants
also provided services to other trustee corporations subject to the Trustee Appointment Order. The Trustee also settled
those claims as part of the Elliott Settlement Agreement.
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The Elliott Settlement Agreement provided for a no costs dismissal of the Litigation as
against the Elliott Defendants, as well as an exchange of full and final mutual releases
between the Receiver and the Trustee, on the one hand, and the Elliott Defendants,
on the other hand. In exchange for the dismissal of the Litigation as against the Elliott
Defendants, and the release from the Receiver and the Trustee, the Elliott Defendants
agreed to pay $680,000 (the “Guaranteed Settlement Funds”) and fifty percent
(50%) of any amounts remaining under a LAWPRO policy of insurance with limits of
$1,000,000 (the “Elliott Policy”) after resolution of two ongoing investor actions
against the Elliott Defendants (the “Contingent Settlement Funds”).

The Elliott Settlement Agreement was approved by the Court on May 13, 2021. As the
Trustee, on behalf of the Trustee Corporations, is the only plaintiff to the Litigation to
have asserted claims against the Elliott Defendants, the Trustee received the entirety
of the Guaranteed Settlement Funds. Following the resolution of the aforementioned
investor actions against the Elliott Defendants, no amounts remained under the Elliott
Policy. Accordingly, the Trustee did not receive the Contingent Settlement Funds.

Pursuant to the terms of the Elliott Settlement Agreement, the Elliott Defendants also
agreed to cooperate with the Trustee and the Receiver in relation to their claims and
proceedings against the Non-Settling Defendants (as defined in the Elliott Settlement
Agreement).

2.1.6 Settlement with Arsenault

1.

Arsenault carries on business as an architect through Arsenault Architect Inc.
(“Arsenault Inc.”). Arsenault Inc. was retained by Davies to provide certain
architectural services for the Project to be undertaken by McMurray. Arsenault was
also listed as an officer of McMurray on its corporate profile report, and D. Arsenault
Holdings Inc., Arsenault’s holding company, was listed as a shareholder of McMurray
on its corporate share register. Arsenault was named as a defendant in the Litigation
on the basis of him being an officer of McMurray.

Following the commencement of the Litigation, Arsenault delivered an affidavit of
documents and all Schedule “A” productions. He was also examined for discovery by
the Receiver and the Trustee. On discovery, Arsenault testified that he was never
asked nor agreed to be an officer of McMurray despite him being listed as such on the
corporate profile report for McMurray. Arsenault’s position in this regard is supported
by the documentary record. After Arsenault’s examination for discovery and following
further investigations and due diligence by the Receiver and the Trustee, the Receiver
and the Trustee engaged in negotiations with Arsenault. Those negotiations
culminated in a settlement between the Trustee and the Receiver, on the one hand,
and Arsenault, on the other hand (the “Arsenault Settlement”) in accordance with the
terms of a settlement agreement among such parties (the “Arsenault Settlement
Agreement”).

The Arsenault Settlement Agreement provided for a no costs dismissal of the Litigation
as against Arsenault, as well as an exchange of full and final mutual releases between
the Receiver and the Trustee, on the one hand, and Arsenault, on the other hand.
Pursuant to the terms of the Arsenault Settlement, Arsenault paid $50,000 to the
Trustee and the Receiver. Arsenault also agreed to cooperate with the Trustee and
the Receiver in relation to their claims and proceedings against the Non-Settling
Defendants (as defined in the Arsenault Settlement Agreement).
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4.

The Arsenault Settlement Agreement was approved by the Court on April 21, 2023.

2.1.7 Settlement with Cane

1.

6.

Cane is an appraiser of real property, with over forty years of experience, who focuses
on the valuation of commercial real estate on behalf of developers, mortgage lenders
and others. Cane is a member of the Appraisal Institute of Canada, a Professional
Land Economist from the Association of Ontario Land Economists, and a retired
member of the Royal Institution of Chartered Surveyors. Cane acted as the appraiser
for each of the Receivership Companies in respect of their real property and Projects.

To support the amounts raised by way of the SMIs, the Receivership Companies and
certain of the Development Companies (as defined in the Fourth Amended Statement
of Claim) retained Cane as an appraiser to provide estimated hypothetical market
values of the applicable real property, assuming it could be developed. The appraisals
prepared by Cane were based on several assumptions, including that all necessary
planning approvals would be obtained in a timely manner and that the development
would likewise be commenced and completed in a timely manner.

Following the commencement of the Litigation, Cane delivered an affidavit of
documents and all Schedule “A” productions. He was also examined for discovery by
the Receiver and the Trustee. After Cane’s examination for discovery and following
further investigations and due diligence by the Receiver and the Trustee, the Receiver
and the Trustee engaged in negotiations with Cane. Those negotiations culminated in
a settlement between the Trustee and the Receiver, on the one hand, and Cane, on
the other hand (the “Cane Settlement”) in accordance with the terms of a settlement
agreement among such parties (the “Cane Settlement Agreement”).

Pursuant to the Cane Settlement Agreement, Cane agreed to pay $1.5 million to the
Trustee and the Receiver, and provided a declaration confirming that his personal
assets, outside of his personal residence, have a value less than $1 million. The Cane
Settlement Agreement represented virtually the full value of the available insurance
coverage under his $2 million policy, which was partially eroded by defence costs
incurred to the date of the Cane Settlement and which otherwise would have been
substantially further eroded by defence costs absent a settlement.

The Cane Settlement Agreement provided for a no costs dismissal of the action as
against Cane, as well as an exchange of full and final mutual releases between the
Receiver and the Trustee, on the one hand, and Cane, on the other hand. Pursuant to
the terms of the Cane Settlement Agreement, Cane also agreed to cooperate with the
Trustee and the Receiver in relation to their claims and proceedings against the Non-
Settling Defendants (as defined in the Cane Settlement Agreement).

The Cane Settlement Agreement was approved by the Court on April 21, 2023.

2.1.8 Settlement with the Thompson Defendants

1.

Thompson was a director and officer of certain of the Receivership Companies,
including 525 Princess, 555 Princess, 445 Princess, Bronson and Ross Park. He was
also a director and officer of TSI and TSSI.
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Thompson'’s holding company, Thompson Co., of which Thompson is the sole officer
and director, was an indirect shareholder of certain Receivership Companies. Namely,
Thompson Co. was a shareholder of TSI and TSSI, which are shareholders of 525
Princess, 555 Princess, 445 Princess, Bronson and Ross Park.

Based on the Receiver’'s and Trustee’s review, the Thompson Defendants received
approximately $1.947 million from the Davies Developers, comprised of a total of
$1 million in dividends from 525 Princess, 555 Princess, Bronson and Ross Park
($250,000 from each entity) and $947,000 in management fees from 525 Princess,
555 Princess, 445 Princess and Ross Park.

Following the commencement of the Litigation, the Thompson Defendants delivered
an affidavit of documents and all Schedule “A” productions. Thompson was also
examined for discovery (in his personal capacity and in his capacity as a
representative of Thompson Co.) by the Receiver and the Trustee. After Thompson’s
examination for discovery and following further investigations and due diligence by the
Receiver and the Trustee, the Receiver and the Trustee engaged in negotiations with
the Thompson Defendants. Those negotiations culminated in a settlement between
the Trustee and the Receiver, on the one hand, and the Thompson Defendants, on
the other hand (the “Thompson Settlement”) in accordance with the terms of a
settlement agreement among such parties (the “Thompson Settlement
Agreement”).

Pursuant to the Thompson Settlement Agreement, the Thompson Defendants agreed
to pay $3.5 million to the Trustee and the Receiver, and provided a declaration
confirming that, among other things, all of the assets held by the Thompson
Defendants, outside of Thompson’s personal residence, have a value less than $1
million. The Thompson Settlement Agreement represented a sizeable recovery on the
available insurance proceeds under Thompson’s $5 million insurance policy, which
was already substantially eroded by defence costs incurred to the date of the
Thompson Defendants’ settlement and which otherwise would have been substantially
further eroded by defence costs absent a settlement.

The Thompson Settlement Agreement provided for a no costs dismissal of the action
as against the Thompson Defendants, as well as an exchange of full and final mutual
releases between the Receiver and the Trustee, on the one hand, and the Thompson
Defendants, on the other hand. Pursuant to the terms of the Thompson Settlement
Agreement, Thompson also agreed to cooperate with the Trustee and the Receiver in
relation to their claims and proceedings against the Non-Settling Defendants (as
defined in the Thompson Settlement Agreement).

The Thompson Settlement Agreement was approved by the Court on April 21, 2023.
A copy of the Court’s Order and related Endorsement approving the Arsenault

Settlement Agreement, the Cane Settlement Agreement and the Thompson
Settlement Agreement are collectively attached as Appendix “D”.
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3. The

1.

Additional Settling Defendants

Since the approval of the Arsenault Settlement Agreement, the Cane Settlement
Agreement and the Thompson Settlement Agreement, and the filing of the Receiver’s
Twenty-Second Report to Court, the Receiver and the Trustee have negotiated and
entered into the Settlements on the terms of the Settlement Agreements, following
negotiations both in advance of and during a full-day judicial mediation before the
Honourable Justice Conway on March 5, 2025 (the “Judicial Mediation”).

The Settlements and the Settlement Agreements, which have been disclosed to the
Non-Settling Defendants, are discussed below. Each of the Settlements remains
subject to Court approval.

3.1 The Stewart Defendants

1.

Stewart, at all material times, was a founder and directing mind of Memory Care
Investments Ltd. ("MCIL"), which is a shareholder of Kitchener, Oakville and Memory
Care Investments Burlington Ltd. (the sole shareholder of Burlington), and associated
with certain Receivership Companies. He previously held an indirect ownership
interest in MCIL and Legacy Lane through his holding company, Stewart Co., of which
Stewart is the sole officer and director. Stewart was also formerly a director and/or
officer of certain Receivership Companies, including Legacy Lane, Kitchener,
Burlington and Oakville. Stewart resigned from these Receivership Companies amidst
ongoing concerns he had with Davies’ conduct in managing their financial affairs.

The claims against the Stewart Defendants are set out in the Fourth Amended
Statement of Claim. They include a claim for a constructive trust and/or damages in
the amount of $30 million for unjust enrichment, and as against Stewart, breach of
fiduciary duty, knowing assistance in breach of fiduciary duty and negligence arising
from allegations that Stewart, among other things:

a) failed to act in the manner that was required of him as a director and/or officer of
Legacy Lane, Kitchener, Burlington and Oakuville, including to act honestly and
in good faith with a view to their best interests;

b)  was grossly negligent in the performance of his duties as a director and/or officer
of Legacy Lane, Kitchener, Burlington and Oakuville;

c) routinely allowed the Receivership Companies to improperly transfer monies
between entities and to affiliates, contrary to the Loan Agreements and his own
legal and contractual obligations;

d) allowed Legacy Lane, Kitchener, Burlington and Oakville to transfer $1.487
million to Stewart Co., purportedly in respect of development management fees
that were prohibited by the Loan Agreements and unreasonable, particularly
given that (i) such Receivership Companies never entered into any management
agreements with Stewart Co. and (ii) the Receivership Companies from which
such funds were advanced had achieved very limited progress on their
respective Projects;

e) treated the Receivership Companies as his own personal fiefdom, without due
regard for transparency, disclosure, the avoidance of self-dealing and conflicts
of interest, or corporate separateness, among other things; and
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f) allowed the Davies Defendants to defraud the Receivership Companies, while
enriching himself and parties related to him at the expense of the Receivership
Companies and their creditors, including the Trustee Corporations.

3.2 The Proposed Settlement with the Stewart Defendants

1.

Following the commencement of the Litigation, the Stewart Defendants delivered an
affidavit of documents and all Schedule “A” productions. Stewart was also examined
for discovery over several days (in his personal capacity and in his capacity as a
representative of Stewart Co.) by the Receiver and the Trustee. The Stewart
Defendants also delivered answers to undertakings arising from Stewart’s examination
for discovery and made further documentary productions following his examination.
After such time, and following further investigations and due diligence by the Receiver
and the Trustee, the Receiver and the Trustee engaged in negotiations with the
Stewart Defendants. Stewart is insured under four different policies underwritten by
AIG Insurance Company of Canada (collectively, the “Policies”), with limits of $3
million each, for total available coverage of $12 million. The negotiations with the
Stewart Defendants, which preceded and then continued at the Judicial Mediation,
culminated in the Stewart Settlement between the Trustee and the Receiver, on the
one hand, and the Stewart Defendants, on the other, which was formalized in the
Stewart Settlement Agreement. The Stewart Settlement Agreement is subject only to
Court approval. A copy of the Stewart Settlement Agreement, absent the Stewart
Declaration (as defined below), is attached as Appendix “E”.

The Stewart Settlement Agreement contemplates a no costs dismissal of the Litigation
as against the Stewart Defendants, as well as an exchange of full and final mutual
releases between the Receiver and the Trustee, on the one hand, and the Stewart
Defendants, on the other hand.

In exchange for the dismissal of the Litigation as against the Stewart Defendants, and
the release from the Receiver and the Trustee, the Stewart Defendants have agreed
to pay $7 million to the Receiver and the Trustee, representing a material recovery on
the available insurance proceeds under the Policies. In connection with the Stewart
Settlement Agreement, the Stewart Defendants have provided the Trustee and the
Receiver with a declaration confirming that, among other things, all of the assets held
by the Stewart Defendants, outside of Stewart’s personal residence, have a value less
than $1 million (the “Stewart Declaration”).

Pursuant to the Stewart Settlement Agreement, all of the Receiver’s and the Trustee’s
claims, rights and remedies as against all of the Non-Settling Defendants in the
Litigation and otherwise are preserved. If the Court awards Monetary Relief (as defined
in the Stewart Settlement Agreement) to the Receiver or the Trustee against the Non-
Settling Defendants and finds that the Non-Settling Defendants have the right to pass
any liability for such relief on to the Stewart Defendants, the Trustee and the Receiver
have agreed to waive their right to recover such Monetary Relief (as defined in the
Stewart Settlement Agreement) with respect to such portion attributable to the Stewart
Defendants. Additionally, the Stewart Settlement includes a bar order with respect to
the potential exposure of the Non-Settling Defendants to claims of joint responsibility
with the Stewart Defendants, thereby leaving the Non-Settling Defendants responsible
only for the losses they are proved to have caused.
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Under the terms of the Stewart Settlement Agreement, the Stewart Defendants will
also cooperate with the Trustee and the Receiver in relation to their claims and
proceedings against the Non-Settling Defendants. The Stewart Defendants have
already made production in the Litigation of an affidavit of documents and the relevant
non-privileged documents and records in respect of which the Stewart Defendants
have possession, power and/or control, including records relating to Stewart’s
available insurance coverage. Stewart was also examined for discovery over several
days prior to the Stewart Settlement being negotiated and the Stewart Settlement
Agreement being agreed to.

In agreeing to resolve the Litigation pursuant to the terms of the Stewart Settlement
Agreement, the Stewart Defendants continue to deny any liability to the Trustee and
the Receiver, and no findings of liability to the Trustee and the Receiver against the
Stewart Defendants have been made by the Court. The Stewart Settlement
Agreement makes clear that it shall not in any way be construed as an admission of
liability by any party thereto.

3.3 The Harris Defendants

1.

Harris is a licensed Ontario lawyer in private practice and a partner at Harris LLP.
Harris LLP is an Ontario limited liability partnership of lawyers that carries on business
from an office located in Mississauga, Ontario. Harris was also a trustee and/or
representative of the Family Trust, together with Davies and Judith.

The Harris Defendants were, at all material times, legal counsel to each of the
Development Companies except for Vaughan Crossings Inc. (“Vaughan Crossings”)
and Silver Seven Corporate Centre Inc. (“Silver Seven”), neither of which is a
Receivership Company, and legal counsel to all the Trustee Corporations. The Harris
Defendants fulfilled dual roles by acting for the Development Companies as borrowers
of SMI funds and the Trustee Corporations as lenders of SMI funds, concurrently.

The Development Companies improperly paid over $3.1 million in fees to the Harris
Defendants for legal services purportedly rendered by them in connection with the
Projects, of which approximately $2.4 million was paid by the Receivership
Companies, notwithstanding that the Loan Agreements provide a combined estimate
for Harris LLP’s fees in an amount well-below that. Pursuant to the Loan Agreements,
Harris was to charge fees ranging from $25,000 to $35,000 on the first advance under
a Loan Agreement and $15,000 to $20,000 on subsequent advances.

The claims against the Harris Defendants are set out in the Fourth Amended
Statement of Claim. They include a claim for damages in the amount of $106 million
for negligence, breach of contract, breach of fiduciary duty and knowing assistance in
breach of fiduciary duty, arising from allegations that the Harris Defendants, among
other things:

a) entered into delegation agreements and/or other formal arrangements with Elliott
pursuant to which the Harris Defendants acted for both the borrowers and the
lenders in connection with certain aspects of the various loan transactions;
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b) acted for both the Development Companies as borrowers and the Trustee
Corporations as lenders, in a conflict of interest, in connection with certain or all
aspects of the SMI loan transactions and the ongoing relationship between these
Development Companies and the Trustee Corporations, while simultaneously
providing ongoing advice to both the applicable Development Companies and
Trustee Corporations;

c) failedto recognize when potential conflicts of interest ripened into actual conflicts
or, in the alternative, failed to take steps to appropriately avoid or resolve those
conflicts;

d) failed to recognize inaccuracies and materially misleading information in
marketing material being used in connection with the SMI offerings and/or having
recognized such inaccuracies and/or materially misleading information, failed to
take any adequate steps to correct the information and/or ensure that
representations regarding the Trustee Corporations, the applicable Development
Companies and their affairs were true and accurate;

e) failed to prevent and, in fact, facilitated, suggested and/or directed that
intercompany loans be made by certain Receivership Companies to other
Receivership Companies in order to fund ongoing interest payment obligations
and/or other costs and liabilities;

f) disbursed and/or facilitated the disbursement of interest payments to the SMI
lenders in respect of one Receivership Company with funds obtained from
another Receivership Company, while failing to recognize that this was
inappropriate and/or contrary to the representations made to investors and the
covenants given to the Trustee Corporations;

g) acted, and continued to act, for all of the Development Companies (other than
Vaughan Crossings and Silver Seven) notwithstanding the emergence of
diverging and conflicting interests between and among them; and

h) failed to make the requisite inquiries regarding the highly unusual and
inappropriate business practices of the Development Companies, the Trustee
Corporations and others.

Harris is currently subject to an investigation by the Law Society of Ontario (the “LSQ”),
which investigation was initiated following the commencement of the Litigation. The
LSO'’s allegations against Harris as set out in its Notice of Application filed on April 17,
2024, mirror the allegations set out in the Fourth Amended Statement of Claim and
are based on the same professional misconduct that forms the basis of the claims
against the Harris Defendants in the Litigation.

3.4 The Proposed Settlement with the Harris Defendants

1.

Following the commencement of the Litigation, the Harris Defendants delivered an
affidavit of documents and all Schedule “A” productions. Harris was also examined for
discovery over several days (in his personal capacity and in his capacity as a
representative of Harris LLP) by the Receiver and the Trustee. The Harris Defendants
also delivered answers to undertakings arising from Harris’ examination for discovery,
and made further documentary productions following his examination. After such time,
and following further investigations and due diligence by the Receiver and the Trustee,
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the Receiver and the Trustee engaged in negotiations with the Harris Defendants. The
Harris Defendants are the named insureds under LAWPRO primary and excess
policies of insurance (collectively, the “Policy”). As of July 15, 2025, the sum available
under the Policy was $2,432,740.38. The negotiations with the Harris Defendants,
which preceded and then continued at the Judicial Mediation, culminated in the Harris
Settlement between the Trustee and the Receiver, on the one hand, and Harris
Defendants, on the other, which was formalized in the Harris Settlement Agreement.
The Harris Settlement Agreement is subject only to Court approval. A copy of the
Harris Settlement Agreement, absent the Harris Declarations (as defined below), is
attached as Appendix “F”.

The Harris Settlement Agreement contemplates a no costs dismissal of the Litigation
as against the Harris Defendants, as well as an exchange of full and final mutual
releases between the Receiver and the Trustee, on the one hand, and the Harris
Defendants, on the other hand.

In exchange for the dismissal of the Litigation as against the Harris Defendants, and
the release from the Receiver and the Trustee, the Harris Defendants have agreed to
pay $2.43 million (being the full sum available under the Policy) to the Receiver and
the Trustee, and Harris LLP has further agreed to pay $100,000 to the Receiver and
the Trustee in equal instalments of $8,333.33 over a period of twelve months
commencing forthwith following Court approval of the Harris Settlement (the
“Contributed Settlement Funds”), subject to the limitation that if Harris’ license to
practice law is suspended or revoked, no further payments in respect of the
Contributed Settlement Funds will be made during the period of suspension or after
the date of the revocation.

In connection with the Harris Settlement Agreement, the Harris Defendants have
provided the Trustee and the Receiver with detailed statutory declarations attesting to
their financial assets and liabilities (the “Harris Declarations”). The Receiver is
reasonably satisfied that the Harris Defendants have disclosed all their assets and that
there are no assets of material value against which the Receiver and Trustee could
otherwise enforce judgment. However, in the event that the Trustee and/or the
Receiver believe there was a material misrepresentation in the Harris Declarations,
the Trustee and/or the Receiver may seek a determination from the Court regarding
such misrepresentation. In the event the Court determines that there was a material
misrepresentation in the Harris Declarations, the release will be immediately revocable
at the option of the Trustee and the Receiver without any obligation to repay the
Settlement Funds (as defined in the Harris Settlement Agreement).

Pursuant to the Harris Settlement Agreement, all of the Receiver’s and the Trustee’s
claims, rights and remedies as against all of the Non-Settling Defendants in the
Litigation and otherwise are preserved. If the Court awards Monetary Relief (as defined
in the Harris Settlement Agreement) to the Receiver or the Trustee against the Non-
Settling Defendants and finds that the Non-Settling Defendants have the right to pass
any liability for such relief on to the Harris Defendants, the Trustee and the Receiver
have agreed to waive their right to recover such Monetary Relief (as defined in the
Harris Settlement Agreement) with respect to such portion attributable to the Harris
Defendants. Additionally, the Harris Settlement includes a bar order with respect to
the potential exposure of the Non-Settling Defendants to claims of joint responsibility
with the Harris Defendants, thereby leaving the Non-Settling Defendants responsible
only for the losses they are proved to have caused.
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Under the terms of the Harris Settlement Agreement, the Harris Defendants will also
cooperate with the Trustee and the Receiver in relation to their claims and proceedings
against the Non-Settling Defendants. The Harris Defendants have already made
production in the Litigation of an affidavit of documents and the relevant non-privileged
documents and records in respect of which the Harris Defendants have possession,
power and/or control, including records relating to their available insurance coverage.
Harris was also examined for discovery over several days prior to the Harris
Settlement being negotiated and the Harris Settlement Agreement being agreed to.

In agreeing to resolve the Litigation pursuant to the terms of the Harris Settlement
Agreement, the Harris Defendants continue to deny any liability to the Trustee and the
Receiver, and no findings of liability to the Trustee and the Receiver against the Harris
Defendants have been made by the Court. The Harris Settlement Agreement makes
clear that it shall not in any way be construed as an admission of liability by any party
thereto.

3.5 Recommendation

1.

The Receiver recommends that the Court issue an order approving the Settlements,
as set out in the Settlement Agreements, for the following reasons:

a) the Settlements will generate proceeds of $9.43 million in the aggregate, which
proceeds are largely coming from Stewart's and the Harris Defendants’
respective policies of insurance which, in the case of the Harris Defendants,
would otherwise be substantially (and potentially fully) eroded by the Harris
Defendants’ ongoing defence costs in the Litigation;

b) Harris LLP will be making a personal contribution under the Harris Settlement
(by way of the Contributed Settlement Funds);

c) the Settlements avoid protracted, complex and costly litigation with the Stewart
Defendants and Harris Defendants in respect of the settled matters. Pursuant to
the Settlement Agreements, all the claims the Receiver and Trustee have as
against the Stewart Defendants and the Harris Defendants will be fully and finally
resolved. The Settlements therefore provide a degree of certainty regarding the
costs, benefits, and timing that cannot be expeditiously achieved otherwise;

d) the payments to be made pursuant to the Settlements represent significant
recoveries under Stewart's and the Harris Defendants’ respective policies of
insurance having regard to available limits, and all of the other circumstances,
and based on the Stewart Declaration and the Harris Declaration (the contents
of which are confidential), the Receiver and the Trustee are satisfied that
Stewart’s and the Harris Defendants’ respective policies of insurance represent
the only material source of recovery against such defendants to the Litigation;

e) the Settlements allow the Receiver and the Trustee to focus on the few remaining
actors in the SMI scheme in the Litigation — namely, the Davies Defendants, as
well as Jude Cassimy and First Commonwealth Mortgage Corporation (both of
whom have previously been noted in default) — which will increase the efficiency
and efficacy with which the Litigation may be advanced, thereby resulting in
further costs savings, timing efficiencies and benefits. Once the litigation against
these few remaining defendants is resolved, the Litigation will be complete, and
the Receivership Proceedings can be concluded. The Settlements therefore
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f)

9)

h)

)

K)

m)

assist with facilitating not just the completion of the Litigation but also the broader
Receivership Proceedings.

pursuant to the Settlement Agreements, the Stewart Defendants and the Harris
Defendants will be providing the Receiver and the Trustee with cooperation in
connection with the Litigation;

the Settlements make clear that the Non-Settling Defendants, of which, as
referenced above, there are only a few remaining, will only be liable for their
proportionate share of the losses and contemplate a bar order with respect to
their potential exposure to claims of joint responsibility with the Stewart
Defendants and the Harris Defendants, thereby leaving the Non-Settling
Defendants responsible only for the losses they can be proved to have caused;

the Stewart Defendants and the Harris Defendants will each provide the
Receiver and the Trustee with a broad full and final release of all claims they
may have against the Receivership Companies and the Trustee Corporations,
providing a further degree of certainty and closure with respect to any disputes
as between such parties;

the Settlement Agreements are fair and reasonable in the circumstances as the
Receiver believes that they represent a commercially reasonable compromise in
respect of the claims against the Stewart Defendants and the Harris Defendants
and are in the best interests of the Receivership Companies, the Trustee
Corporations and their respective stakeholders;

the terms of the Settlement Agreements, including their respective financial
terms, have been disclosed to the Non-Settling Defendants;

the non-financial terms of the Settlement Agreements are materially similar to
those previously approved by the Court in these proceedings and the Litigation,
including in the Singh Settlement Agreement, the Grace Settlement Agreement,
the Elliott Settlement Agreement, the Arsenault Settlement Agreement, the Cane
Settlement Agreement, and the Thompson Settlement Agreement;

the Stewart Defendants and the Harris Defendants have already made
production in the Litigation of affidavits of documents and the relevant non-
privileged documents and records in respect of which such defendants have
possession, power and/or control, and they have been examined for discovery
over the course of multiple days;

the Settlement Agreements were entered into after extensive litigation process,
investigation, due diligence, and negotiation by the Trustee and the Receiver,
and with the assistance of the Court during the Judicial Mediation that was
attended by the Stewart Defendants, the Harris Defendants, the Davies
Defendants, the Trustee and the Receiver; and

the Trustee has performed its own procedures and undertaken its own due
diligence to consider the reasonableness of each of the Settlements and has
reached conclusions similar to those of the Receiver. The Trustee has agreed to
each of the Settlement Agreements and is also seeking an order of the Court
approving them. The Trustee has filed a separate report to Court recommending
that the Court approve the Settlements.
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4. Activities

1.

Since the commencement of these proceedings, the Receiver has sought and
obtained approval of its previous twenty-two reports to Court, as well as numerous
supplements thereto, and the activities described therein. These activities included,
among others:

a)

b)

d)

f)

g9)

h)

)

K)

n)

reviewing the Trustee’s various reports to Court and other motion materials filed
in these proceedings;

negotiating funding from The Marshall Zehr Group Inc. and Downing Street
Financial Inc. to repay various first mortgages on certain projects and to fund the
costs of the related receiverships;

reviewing background information regarding all of the Projects, including
development plans, sales information, environmental information, appraisals and
financial information;

corresponding with Chaitons LLP, representative counsel to the Investors;
corresponding directly with the Investors;

responding to calls from real estate agents and prospective purchasers in
connection with the seven projects sold by the Receiver (the “Receivership
Projects”);

reviewing marketing materials in connection with the Receivership Projects,
including teasers and confidential information memoranda;

preparing asset purchase agreements for the Receivership Projects for the
purpose of each sale process for the Receivership Projects;

negotiating sale transactions for each of the Receivership Projects and
monetizing each of the Receivership Projects;

dealing with the mortgagees on each of the Projects and repaying in full the
amounts owing to them under their mortgages from the sale proceeds generated
for each of the Receivership Projects;

arranging for the return of deposits to the purchasers on the Scollard property
and coordinating a deposit return protocol with counsel to the surety;

conducting an extensive financial review and analysis of the Receivership
Companies’ bank statements and other financial records and preparing
schedules of receipts and disbursements;

preparing reports and information required to obtain the Mareva Order and
dealing extensively with the matters relating to the Mareva Order;

dealing with the sale of Davies’ personal residence, including corresponding with
legal counsel to Moskowitz Capital Mortgage Fund Il Inc., the first mortgagee on
the property;
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p)

a)

)

Y

y)

corresponding with Dentons LLP, then counsel to Davies, regarding the Mareva
Order and matters related thereto;

preparing a summary of Aeolian’s receipts and disbursements;

preparing for and attending numerous examinations for discovery of the
defendants to the Litigation;

preparing for and being examined for discovery as a plaintiff in the Litigation;

preparing for and attending the examination for discovery of the Trustee's
representative as plaintiff in the Litigation;

answering undertakings and attending to matters arising from and following
examinations for discovery;

reviewing, commenting on and negotiating all settlement materials, including the
A. and E. Harris and Dachstein Settlement, the Mareva Settlement, the Singh
Settlement, the Grace Settlement, the Elliott Settlement, the Arsenault
Settlement, the Cane Settlement and the Thompson Settlement;

corresponding with Canada Revenue Agency, as required throughout these
proceedings;

preparing for and attending Court for case conferences, motions and other
appearances in these proceedings;

maintaining and updating the Receiver’s case website; and

preparing twenty-two reports to Court and numerous supplements thereto, and
submitting reports required by the Office of the Superintendent of Bankruptcy.

Since the filing of the Receiver’'s Twenty-Second Report, the Receiver has continued
to diligently advance these proceedings and the Litigation in the interests of the
Receivership Companies and their stakeholders. The Receiver’s activities in this
regard are detailed in the various invoices attached to the Receiver’s Fee Affidavit (as
defined below), and include, among others:

a)

b)

reviewing the answers to undertakings and supplementary productions of the
defendants to the Litigation;

obtaining Court approval of the Arsenault Settlement, the Cane Settlement and
the Thompson Settlement, and attending to all matters relating thereto, including
the implementation of those settlements;

preparing for and attending case conferences in connection with the Litigation;
engaging in settlement negotiations with remaining defendants;

preparing for and attending the Judicial Mediation;

reviewing, commenting on and negotiating the Settlements;
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9)

h)

negotiating and entering into the Settlement Agreements, and reviewing and
commenting on all materials relating thereto;

continuing discussions with the Non-Settling Defendants about the go-forward

Litigation;

i) attending to all matters relating to the Litigation;

) continuing to liaise with the Receivership Companies’ stakeholders and
corresponding directly with the Investors;

k)  reviewing confidential and privileged material prepared by Bennett Jones relating
to the Litigation and these proceedings;

)] reviewing and assessing Davies’ and Judith’s quarterly reporting packages, as
required in the context of the Mareva Settlement;

m) reviewing and commenting on the Court materials filed in these proceedings;

n) completing and submitting statutory reports required by the Office of the

Superintendent of Bankruptcy;

0) maintaining and updating the Receiver’'s case website;

p) preparing monthly harmonized sales tax returns;

g) working with Bennett Jones to prepare this Report and the additional materials
filed in connection with the approval of the Settlement Agreements;

r)  consulting with the Trustee and its counsel, Aird & Berlis LLP, concerning all
matters in these proceedings and the Litigation; and

s)  attending to other matters relating to these proceedings.

5. Professional Fees

1. A summary of the professional fees, disbursements and hourly rates of the Receiver
and Bennett Jones for the Receivership Companies is provided below.
KSV (%)
Average
Hourly
Entity Period Fees Disbursements Total Rate
Scollard 03/01/23 to 07/31/25 13,804.05 0.00 13,804.05 489.85
555 Princess  03/01/23 to 07/31/25 14,608.80 0.00 14,608.80 477.72
525 Princess  03/01/23 to 07/31/25 16,509.55 0.00 16,509.55 469.29
Oakville 03/01/23 to 07/31/25 14,472.05 0.00 14,472.05 481.92
Legacy Lane  03/01/23 to 07/31/25 12,895.05 0.00 12,895.05 543.41
445 Princess  03/01/23 to 07/31/25 14,535.05 0.00 14,535.05 470.39
Burlington 03/01/23 to 07/31/25 14,239.05 0.00 14,239.05 478.62
Bronson 03/01/23 to 07/31/25 14,396.55 0.00 14,396.55 485.22
Ross Park 03/01/23 to 07/31/25 14,384.30 0.00 14,384.30 489.59
McMurray 03/01/23 to 07/31/25 13,747.55 0.00 13,747.55 518.97
Kitchener 03/01/23 to 07/31/25 14,607.05 0.00 14,607.05 476.89
Total 158,199.05 0.00  158,199.05
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Bennett Jones (%)

Average
Hourly

Entity Period Fees Disbursements Total Rate

Scollard 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
555 Princess  03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
525 Princess  03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
Oakville 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
Legacy Lane 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
445 Princess  03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
Burlington 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
Bronson 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
Ross Park 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
McMurray 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79
Kitchener 03/01/23 to 06/30/25 32,094.26 197.35 32,291.61 725.79

Total 353,036.86 2,170.85 355,207.71

2. Detalled invoices (redacted for privileged and confidential information) are provided in
the affidavits filed by representatives of the Receiver (the “Receiver’s Fee Affidavit”)
and Bennett Jones, which are provided in Appendices “G” and “H”, respectively.

3. A significant portion of the activities performed by the Receiver and its counsel are of
a general nature, and are not specifically allocable to a project, including time related
to the investigation of matters generally relating to the Receivership Companies and
the Litigation. The Receiver and its counsel have allocated such time evenly across
the relevant Receivership Companies.

4.  The Receiver is of the view that the hourly rates charged by Bennett Jones are
consistent with the rates charged by large corporate law firms practicing in the area of
insolvency and restructuring in the Toronto market, and that Bennett Jones’ billings
reflect work performed consistent with the Receiver’s instructions. Further, the
Receiver is of the view that the fees charged by Bennett Jones and the Receiver are
fair and reasonable in the circumstances, given, among other things, the complexity
of these proceedings and the Litigation, as well as the time spent, the responsibilities
assumed, and results achieved by the Receiver and Bennett Jones.

6. Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Court grant
the relief detailed in Section 1.3(1)(e) of this Report.

* * *

All of which is respectfully submitted,

KSV RESTRUCTURING INC,,

SOLELY IN ITS CAPACITY AS RECEIVER OF

CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445 PRINCESS
STREET) INC., TEXTBOOK ROSS PARK INC., TEXTBOOK (774 BRONSON AVENUE) INC.
AND MCMURRAY STREET INVESTMENTS INC.
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Appendix “D”



Electronically filed / Déposé par voie électronique : 04-Jul-2023 Court File No./N° du dossier du greffe : CV-18-00606314-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

AMENDED THIS l!!j y 4, 2()2} PURSUANT TO

MODIFIE CONFORMEMENT A
X RULE/LA REGLE 26.02 (
© THE ORDER OF Just|ce Conwav

Do ie: 2 april 21, 2023 Court File No. CV-18-606314-00CL
RECISTRARGREFFIER ot cotnguiérieumdby fondss ONTARIO
Christina Irwin g 626705 1es0ss SUPERIOR COURT OF JUSTICE
REGISTRAR ........................ 04100 ........ GREFFIER ............. (COMMERCIAL LIST)
BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE
CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE (KITCHENER) LTD.,
SCOLLARD TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (774
BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA INC., KEELE
MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (445
PRINCESS STREET) TRUSTEE CORPORATION AND HAZELTON 4070 DIXIE ROAD
TRUSTEE CORPORATION, AND KSV RESTRUCTURING INC. (FORMERLY KSV
KOFMAN INC.), IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER AND
MANAGER OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY
CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO LTD., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., TEXTBOOK (555
PRINCESS STREET) INC., TEXTBOOK (445 PRINCESS STREET) INC., MCMURRAY
STREET INVESTMENTS INC., TEXTBOOK (774 BRONSON AVENUE) INC. AND
TEXTBOOK ROSS PARK INC.

Plaintiffs

- and -

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY AND
IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST AND THE
DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN
HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY TRUST, GREGORY
HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF
THE DAVIES F AMILY TRUST HARRIS + HARRIS LLP, W%ﬁ%?

NWEALTH MORTGAGE CORPORATION
TEXTBOOK SUITES INC., AND TEXTBOOK
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Appendix “E”



Transaction Number: APP-A11083822371
Report Generated on March 30, 2026, 09:31

Ministry of Public and
Business Service Delivery

Profile Report

FIRST COMMONWEALTH MORTGAGE CORPORATION as of March 30, 2026

Act Business Corporations Act

Type Ontario Business Corporation

Name FIRST COMMONWEALTH MORTGAGE CORPORATION
Ontario Corporation Number (OCN) 1071234

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation February 25, 1994

Registered or Head Office Address 337 Castlemore Ave, Markham, Ontario, L6C 2Y1, Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Minimum Number of Directors
Maximum Number of Directors

Active Director(s)
Name
Address for Service

Resident Canadian
Date Began

Name
Address for Service

Resident Canadian
Date Began

Name
Address for Service

Resident Canadian
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A11083822371
Report Generated on March 30, 2026, 09:31

JUDA A. CASSIMY

45 Snowball Crescent, Scarborough, Ontario, M1B 1S5,
Canada

Yes

February 25, 1994

JUDE CASSIMY

45 Snowball Crescent, Scarborough, Ontario, M1B 1S5,
Canada

Yes

December 25, 1994

JUDE ANTHONY CASSIMY

45 Snowball Crescent, Scarborough, Ontario, M1B 1S5,
Canada

Yes

February 28, 1994

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822371
Report Generated on March 30, 2026, 09:31

Active Officer(s)

Name JUDE CASSIMY

Position President

Address for Service 45 Snowball Crescent, Scarborough, Ontario, M1B 1S5,
Canada

Date Began December 25, 1994

Name JUDE ANTHONY CASSIMY

Position President

Address for Service 45 Snowball Crescent, Scarborough, Ontario, M1B 1S5,
Canada

Date Began February 28, 1994

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822371
Report Generated on March 30, 2026, 09:31

Corporate Name History
Name FIRST COMMONWEALTH MORTGAGE CORPORATION

Effective Date February 25, 1994

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822371
Report Generated on March 30, 2026, 09:31

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822371
Report Generated on March 30, 2026, 09:31

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822371
Report Generated on March 30, 2026, 09:31

Document List
Filing Name Effective Date

Annual Return - 2019 August 04, 2019
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2018 August 04, 2019
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2017 August 04, 2019
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2016 January 22, 2017
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2015 March 19, 2016
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2014 January 31, 2015
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2013 January 17, 2015
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2012 May 25, 2013
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2011 March 26, 2013
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2010 December 01, 2012
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2009 November 10, 2012
PAF: JUDE CASSIMY - OFFICER

Annual Return - 2008 November 01, 2008
PAF: JUDE CASSIMY

Annual Return - 2007 September 29, 2007
PAF: JUDE CASSIMY

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Annual Return - 2006
PAF: JUDE CASSIMY

Annual Return - 2005
Annual Return - 2004
Annual Return - 2004
Annual Return - 2004

Annual Return - 2000

Transaction Number: APP-A11083822371

Report Generated on March 30, 2026, 09:31

October 07, 2006

November 06, 2005
January 16, 2005
January 16, 2005
January 16, 2005

September 15, 2001

CIA - Notice of Change September 01, 1994
PAF: JUDE A. CASSIMY - DIRECTOR

BCA - Articles of Incorporation February 25, 1994

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Appendix “F”



Transaction Number: APP-A11083822565
Report Generated on March 30, 2026, 09:31

Ministry of Public and
Business Service Delivery

Profile Report

TEXTBOOK STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION as of March 30, 2026

Act Business Corporations Act

Type Ontario Business Corporation

Name TEXTBOOK STUDENT SUITES (445 PRINCESS STREET)
TRUSTEE CORPORATION

Ontario Corporation Number (OCN) 2517338

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation May 09, 2016

Registered or Head Office Address 2355 Skymark Avenue, 300, Mississauga, Ontario, LAW 4Y6,
Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822565
Report Generated on March 30, 2026, 09:31

Minimum Number of Directors 1
Maximum Number of Directors 15

Active Director(s)

Name JUDE CASSIMY

Address for Service 337 Castlemore Avenue, Markham, Ontario, L6C 2Y1,
Canada

Resident Canadian Yes

Date Began May 09, 2016

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822565
Report Generated on March 30, 2026, 09:31

Active Officer(s)

Name JUDE CASSIMY

Position President

Address for Service 337 Castlemore Avenue, Markham, Ontario, L6C 2Y1,
Canada

Date Began May 09, 2016

Name JUDE CASSIMY

Position Secretary

Address for Service 337 Castlemore Avenue, Markham, Ontario, L6C 2Y1,
Canada

Date Began May 09, 2016

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822565
Report Generated on March 30, 2026, 09:31

Corporate Name History

Name TEXTBOOK STUDENT SUITES (445 PRINCESS STREET)
TRUSTEE CORPORATION
Effective Date May 09, 2016

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822565
Report Generated on March 30, 2026, 09:31

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822565
Report Generated on March 30, 2026, 09:31

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083822565
Report Generated on March 30, 2026, 09:31

Document List

Filing Name Effective Date

CIA - Initial Return May 18, 2016
PAF: JUDE CASSIMY - DIRECTOR

BCA - Articles of Incorporation May 09, 2016

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083823535
Report Generated on March 30, 2026, 09:31

Ministry of Public and
Business Service Delivery

Profile Report

HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION as of March 30, 2026

Act Business Corporations Act

Type Ontario Business Corporation

Name HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Ontario Corporation Number (OCN) 2508090

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation March 08, 2016

Registered or Head Office Address 2355 Skymark Avenue, 300, Mississauga, Ontario, LAW 4Y6,
Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083823535
Report Generated on March 30, 2026, 09:31

Minimum Number of Directors 1
Maximum Number of Directors 15

Active Director(s)

Name JUDE CASSIMY

Address for Service 337 Castlemore Avenue, Markham, Ontario, L6C 2Y1,
Canada

Resident Canadian Yes

Date Began March 08, 2016

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083823535
Report Generated on March 30, 2026, 09:31

Active Officer(s)

Name JUDE CASSIMY

Position President

Address for Service 337 Castlemore Avenue, Markham, Ontario, L6C 2Y1,
Canada

Date Began March 08, 2016

Name JUDE CASSIMY

Position Secretary

Address for Service 337 Castlemore Avenue, Markham, Ontario, L6C 2Y1,
Canada

Date Began March 08, 2016

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 3 of 7



Transaction Number: APP-A11083823535
Report Generated on March 30, 2026, 09:31

Corporate Name History
Name HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION

Effective Date March 08, 2016

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083823535
Report Generated on March 30, 2026, 09:31

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083823535
Report Generated on March 30, 2026, 09:31

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A11083823535
Report Generated on March 30, 2026, 09:31

Document List

Filing Name Effective Date

CIA - Initial Return April 21, 2016
PAF: JUDE CASSIMY - DIRECTOR

BCA - Articles of Incorporation March 08, 2016

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Court File No. CV-18-606314-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
, COMMERCIAL LIST

BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE
CORPORATION , TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) TRUSTEE
CORPORATION. TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE
CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE (KITCHENER) LTD.,
SCOLLARD TRUSTEE CORPORP TION , TEXTBOOK STUDENT SUITES (774
BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA INC.. KEELE
MEDICAL TRUSTEE CORPORATION, TEXBOOK STUDENT SUITES (445 PRINCESS
STREET) TRUSTEE CORPORATION AND HAZEL TON 4070 DIXIE ROAD TRUSTEE
CORPORATION and KSV KOFMAN INC.. IN ITS CAPACITY AS THE COURT-
APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY OF SCOLLARD
DEVELOPMENT CORPORATION , MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO LTD.,,
LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC,,
TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445 PRINCESS STREET)
INC.. MCMURRAY STREET INVESTMENTS INC.,, TEXTBOOK (774 BRONSON

AVENUE) INC. AND TEXTBOOK ROSS PARK INC.
Plaintiffs

and

AEOLIAN INVESTMENTS LTD.. JOHN DAVIES IN HIS PERSONAL CAPACITY AND
IN HIS CAPACITY AS TRUSTEE OF BOTH THEDA VIES ARIZONA TRUST AND THE
DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL CAPACITY AND IN
HER CAPACITY AS TRUSTEE OF THEDAVIES FAMILY TRUST, GREGORY HARRIS
TN HIS PERSONAL CAPACITY AND IN HIS CAPACITY AS TRUSTEE OF THE
DAVIES FAMILY TRUST, HARRIS+ HARRIS LLP, NANCY ELLIOT, ELLIOT LAW
PROFESSIONAL CORPORATION, WALTER THOMPSON, 1321805 ONTARIO INC.,
BRUCE STEWART , THE TRADITIONS DEVELOPMENT COMPANY LTD.. DAVID
ARSENAULT. JAMES GRACE, BHAKTRAJ SINGH, a.k.a. Raj Singh, RS CONSULTING
GROUP , TrER 1 TRANSACTIONS ADVISORY SERVICES INC., JUDE CASSIMY.
FIRST COMMONWEALTH MORTGAGE  CORPORATION. MEMORY CARE .
INVESTMENTS LTO., TEXTBOOK SUITES INC.. TEXTBOOK STUDENT SUITES

INC.. and MICHAEL CANE
Defendants

STATEMENT OF DEFENCE OF DEFENDANTS, Mr. JUDE CASSIMY AND
FIRST COMMONWEALTH MORTGAGE CORPORATION (FCMC)



1)

2)

3)

4)

5)

6)

7)

8)

9)

The Defendants Mr.Jude Cassimy and FCMC admit the allegations contained in paragraphs 44- 47 and
214 of the Statement of Claim.

The Defendants deny the allegations contained in paragraphs 97; 143 (11& 111); 144; 145; 179;
220; 221;222; 224; 227- 231; 237; 241 & 242.

The Cassimy and FCMC defendants have no knowledge and deny all other allegations contained
in this Statement of Claim and ask the Plaintiffs for proof.

Overview:

This Statement of Claim involves funds raised to finance sixteen Real Estate development projects to a total
amount of approximately $130 million dollars over a period of 4 years. The mastermind behind this
scheme were the lawyer Greg Harris of Harris & Harris LLP law firm; John Davies the developer and
controller of eleven of the sixteen projects and Mr. Raj Singh, the controlling officer of the TIER
1Transaction Advisory and owner of the trustee corporation of all but two of the projects.

All mortgage documents were created and designed by Harris & Harris LLP law firm. Jude Cassimy and
FCMC relied on Harris & Harris LLP for legal advice and expected them to maintain their fiduciary duty
at all times. Also, to advise us of any conflict of interest that they may know about.

The defendant John Davies as the developer received the funds raised from the SMis directly from
Harris & Harris LLP law firm and was not expected to breach his fiduciary duties. Mr. Cassimy and
FCMC did not knowingly or recklessly facilitate any such breach of trust.

The defendant Mr. Raj Singh owner and controller of the Singh companies and trustee companies
was not expected to breach his fiduciary duties as alleged. At no time did Mr. Cassimy and
FCMC knowingly or recklessly facilitate any such breach.

Mr. Cassimy and FCMC did not know, believe or suspect Mr. Raj Singh or Mr.John Davies to commit any
fraud with the funds raised to complete the projects as alleged in this claim. Mr. Cassimy and FCMC
relied on Mr. Raj Singh to advise them of any conflict of interest that he may have in connection with the
projects.

Mr. Cassimy and FCMC expected Mr.John Davies, Harris & Harris LLP, Greg Harrisand Mr. Raj Singh
to have fiduciary duties, contractual duties, statutory duties and duties of care; act honestly in good
faith and without unjust enrichment as alleged inthis claim.



10) Mr. Cassimy nor FCMC did not encourage, assist or benefit inany improper use of monies to fund
expenses on other unrelated projects and frontend loading of dividends, management fees and other undue
payments.

11) FCMC denies receiving 16.5% broker fees from the Silver Seven project loan for it's own gain and no
referral fee.and broker fees going to any other brokers and agents. On all loans, only 1% was committed to
FCMC for Broker Fees. From this 1% Broker Fee, 30% of which went to Mr. Raj Singh and TIER
ITransaction Advisory and the balance was divided equally between FCMC and Dave Balkissoon the owner
of TIER 1Mortgage Corporation, who was the Co-Broker on all of the TIER 1SMI projects over the 4 years.

12) FCMC denies receiving $9.8 million dollars in Broker Fees for it's own gain. These funds were used to pay
all other Mortgage Brokers and Mortgage Agents that referred investors to the TIER 1projects.

13) Mr. Cassimy denies receiving funds with any knowledge of unlawful acts and breaching his
fiduciary duties.

14) FCMC denies encouraging anyone to raise funds and to b each their fiduciary duties.
Furthermore FCMC denies knowingly participating and assisting anyone inany misconduct and by so
doing causing the Trustee any damages. The defendants FCMC and Mr. Cassimy at notime ever willfully or
otherwise induced or assisted Mr. Singh or anyone else in breaching their fiduciary duties.

15) The defendants FCMC and Mr. Cassimy denies participating in ordering any Appraisals for the TIER
1companies projects. The defendants received advice and directions from the Harris & Harris LLP
office to use the appraisals that were given to them. We take no responsibilities for false, incorrect and
misleading information written inthe appraisals as alleged in this Claim.

16) Mr. Cassimy did not benefit in any way by being the owner of the Trustee corporations 445 Trust
Company and Hazelton Trust Company. He depended on the legal advice from Harris & Harris LLP., Greg
Harris and Mr. Raj Singh who were the masterminds behind this request. Greg Harris and Harris and
Harris LLP law firm managed the Incorporation documents and Mr. Raj Singh was also the serving as a
De Facto Director and Officer of the two companies. Therefore, Mr. Cassimy should be relieved of any
and all liabilities.

17) Mr. Cassimy and FCMC are victims of the alleged scheme, fraud and breach of fiduciary duties of the
defendants Harris & Harris LLP, Mr.John Davies the developer, Mr. Raj Singh the owner of the TIER
1companies and Mr. Cane the appraiser. As a result of their actions he has suffered the loss of his
Brokerage License and the ability to earn a living in the field he has worked in for the
past 26 years.



18) Mr. Cassimy and FCMC denies that any lost suffered by the Plaintiffs was caused by their actions
and should not be claimed against them.

19) Mr. Cassimy and FCMC claim contribution and or indemnity as against their co-defendants, Harris &
Harris LLP, Greg Harris, Mr.John Davies, Mr. Raj Singh, Mr. Cane and Nancy Elliott if we are found liable
for any loss by the plaintiffs.

March 15" 2019

TO:

AND TO:

SHELDON BENJAMIN

Barristers, Solicitors and Notary Public

6100 Osprey Boulevard, Mississauga, ON L5N 5W5
Email: sbenjaminlaw@yahoo.com

Tel: (905) 274-0007

Lawyers for the Defendants

Mr. Jude Cassimy and

First Commonwealth Mortgage Corporation

AIRD & BERLIS LLP

Barristers and Solicitors

Brookfield Place

181 Bay Street, Suite 1800

P.O. Box 754; Toronto, ON M5J 2T9

Steven L. Graff LSUC# 31871V
Tel: (416) 865-7726

lan Aversa LSUC# 55449N

Tel: (416) 865-3082

Steve Tenai LSUCH# 33726R
Tel: (416) 865-4620

Tel: (416) 863-1500

Fax: (416) 863-1515

Lawyers for the Plaintiff

Grant Thornton Limited, in its capacity as the Court-Appointed Trustee.

BENNETT JONES LLP
Barristers and Solicitors

1 First Canadian Place, Suite 3400
P.O. Box 130

Toronto ON. M5X 1A4

Sean Zweig LSUC# 573071
Tel: (416) 777-6254

Jonathan Bell LSUC# 55457P
Tel: (416) 777-6511

Joseph Blinick LSUC# 64325B
Tel: (416) 777-4828

Tel:  (416) 863-1200

Fax: (416) 863-1716

Lawyers for the Plaintiff

KSV Kofman Inc., in its capacity as the court-appointed Receiver.



AND TO:

AND TO:

KESTENBERG SIEGAL LIPKUS LLP

65 Granby Street

Toronto, ON M5H 1A4

Michael R. Kestenberg

mrk@msllaw.com

Tel: (416) 597-0000

Fax: (416) 597-6567

Lawyers for the Defendants, Nancy Elliot and Elliot Law Professional Corporation

DENTONS CANADA LLP

77 King Street West, Suite 400.

Toronto, ON. M5K 0A1

Michael Beeforth

Michael.beeforth@dentons.com

Tel:  (416) 367-6779

Fax:  (416) 863-4592

Lawyers for the Defendants,

Walter Thonpson, Aeolian Investments Ltd. John Davies in his Personal

Capacity and in his Capacity as Trustee of both The Davies Arizona Trust and The
Davies Family Trust.

Judith Davies in her Personal Capacity and in her Capacity as Trustee of The Davies
Family Trust and 1328105 Ontario Inc.

BRESVER GROOSMAN CHAPMAN & BABAS LLP
2900-390 Bay Street,

Toronto, ON M5H 2Y2

Andrea M. Babas

atisbas@bschisw.com

Tel: (416) 869-0366

Fax: (416) 869-0321

Lawyers for the Defendants, Bruce Stewart and

The Traditions Development Company.

AND TO: SINGLETON URQUHART REYNOLDS VOGEL LLP
150 King Street, West, Suite 2512
P.O. Box 24, Toronto, ON. M5H 1J9
Peter Wardle
pwardle@singleton.com
Tel: (416) 585-8604
Fax: (416) 585-9458
Lawyers for the Defendants, Gregory Harris in his Personal Capacity
and in his Capacity as Trustee of the Davies Family Trust and Harris
& Harris LLP.



mailto:mrk@msllaw.com
mailto:Michael.beeforth@dentons.com
mailto:atisbas@bschisw.com
mailto:pwardle@singleton.com

AND TO:

WILSON VUKELICH LLP.

Barristers and Solicitors

60 Columbia Way, Suite 700

Markham, ON. L3R 0C9

CHRISTOPHER A.L. CARUANA LSUC#39377U
ccaruana@wvllp.ca

Tel: (905) 944-2952 (Ext 2395)

Fax: (905) 940-8785

Lawyers for the Defendant

David Arsenault

AND TO:

DAVIES WARD PHILLIPS & VINEBERG LLP
155 Wellington Street, West, 4" Floor
Toronto, ON. M5V 317
James Bunting
jbunting@dwpv.com
Tel: (416) 367-7433
Fax: (416) 863-0871
Lawyers for the Defendants, Bhaktraj Singh A.K.A. Raj Singh,
RS Consulting Group Inc. and TIER 1 Transaction Advisory Services.
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From: Joseph Blinick

Sent: Wednesday, September 30, 2020 1:02 PM

To: Sheldon Benjamin

Cc: Jonathan Bell

Subject: RE: [**EXT**] GT et al. v John Davies et al. | CV-18-606314-00CL | Discovery Plan [SBLEGAL-

SBLEGAL.FID318669] [BJ-WSLegal.FID4190141]

Thank you, Mr. Benjamin. May you please let us know who Mr. Cassimy has engaged to represent him on this matter?

Joseph N. Blinick
Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Sheldon Benjamin

Sent: Wednesday, September 30, 2020 12:53 PM

To: Joseph Blinick ; Joseph Blinick ; Murray Stieber ; Clarence Lui

Cc: pwardle@singleton.com; mrk@ksllaw.com; ahabas@bgchlaw.com; ccaruana@wvllp.ca; Zibarras, James
(jzibarras@millerthomson.com) ; dchristie@rubinchristie.ca; ahershtal@ksllaw.com; Jonathan Bell ; Sean Zweig ;
Madison Van Doorn ; iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com;
mgsmith@millerthomson.com; Beeforth, Michael (michael.beeforth@dentons.com) ; Debbie Taruffi-Nievera
Subject: RE: [**EXT**] GT et al. v John Davies et al. | CV-18-606314-00CL | Discovery Plan [SBLEGAL-
SBLEGAL.FID318669] [BJ-WSLegal.FID4190141]

Thank you Sir.

I have communicated your position to Mr.Cassimy.

I understand that his counsel will be contacting you in due course.
Respectfully,

Sheldon Benjamin

Sent from Yahoo Mail on Android

On Wed., 30 Sep. 2020 at 11:28 a.m., Joseph Blinick
<BlinickJ@bennettjones.com> wrote:

Mr. Benjamin,

Further to the below, we have still not received a Notice of Change from your clients, nor have we been served

with an Order of the Court authorizing your removal as counsel of record. Accordingly, you continue be counsel

of record for both Mr. Cassimy and First Commonwealth Mortgage Corporation. As we advised nearly a month
1



ago, to the extent you plan to go off the record, we need a Notice of Change or an Order of the Court
authorizing your removal as counsel of record forthwith. As we also previously advised, we will not allow these
representation issues to delay the discovery process in any way, and we expect your clients to deliver their
affidavits of documents and Schedule "A" productions by no later than October 31, 2020. Should your clients
fail to comply with their obligations in that regard, we will seek to strike their statement of defence and we will
proceed with default proceedings as against them.

Yours truly,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Joseph Blinick

Sent: Thursday, September 3, 2020 2:19 PM

To: Sheldon Benjamin <sbenjaminlaw@yahoo.com>; Murray Stieber <mstieber@sblegal.ca>; Clarence Lui
<clarence.lui@rls.law>

Cc: pwardle@singleton.com; mrk@ksllaw.com; ahabas@bgchlaw.com; ccaruana@wvllp.ca; Zibarras, James
(jzibarras@millerthomson.com) <jzibarras@millerthomson.com>; dchristie@rubinchristie.ca;
ahershtal@ksllaw.com; Jonathan Bell <BellJ@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>;
Madison Van Doorn <VanDoornM@bennettjones.com>; iaversa@airdberlis.com; jnemers@airdberlis.com;
mspence@airdberlis.com; mgsmith@millerthomson.com; Beeforth, Michael (michael.beeforth@dentons.com)
<michael.beeforth@dentons.com>; Debbie Taruffi-Nievera <dtaruffinievera@sblegal.ca>

Subject: RE: [**EXT**] GT et al. v John Davies et al. | CV-18-606314-00CL | Discovery Plan [SBLEGAL-
SBLEGAL.FID318669] [BJ-WSLegal.FID4190141]

Mr. Benjamin,

We are surprised by this position given that, among other things, (1) you are counsel of record for both Mr.
Cassimy and First Commonwealth Mortgage Corporation and have taken no steps to get off the record since
delivering their statement of defence (attached) about a year and a half ago; and (2) you have been on the
service list since that time and you have not raised the issue of your representation until now despite receiving
countless communications and documents relating to the litigation throughout this period.

To the extent you no longer act for Mr. Cassimy or FCMC, you will need to take steps to get off the record,
either by having Mr. Cassimy and FCMC deliver a Notice of Change, or by obtaining an Order of the Court
authorizing your removal as counsel of record. Whatever the case, we will object to any attempt to delay the
discovery process on the basis of representation issues. We trust you will provide Mr. Cassimy and FCMC with
a copy of this correspondence and impress upon them the need for them to promptly retain counsel in this

2



matter, failing which you will need to promptly bring a motion to get off the record, given that we will soon be
proceeding with the exchange of documents and examinations for discovery.

Yours truly,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Sheldon Benjamin <sbenjaminlaw@yahoo.com>

Sent: Thursday, September 3, 2020 1:46 PM

To: Murray Stieber <mstieber@sblegal.ca>; Clarence Lui <clarence.lui@rls.law>; Joseph Blinick
<BlinickJ@bennettjones.com>

Cc: pwardle@singleton.com; mrk@ksllaw.com; ahabas@bgchlaw.com; ccaruana@wvllp.ca; Zibarras, James
(jzibarras@millerthomson.com) <jzibarras@millerthomson.com>; dchristie@rubinchristie.ca;
ahershtal@ksllaw.com; Jonathan Bell <BellJ@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>;
Madison Van Doorn <VanDoornM@bennettjones.com>; iaversa@airdberlis.com; jnemers@airdberlis.com;
mspence@airdberlis.com; mgsmith@millerthomson.com; Beeforth, Michael (michael.beeforth@dentons.com)
<michael.beeforth@dentons.com>; Debbie Taruffi-Nievera <dtaruffinievera@sblegal.ca>

Subject: Re: [**EXT**] GT et al. v John Davies et al. | CV-18-606314-00CL | Discovery Plan [SBLEGAL-
SBLEGAL.FID318669] [BJ-WSLegal.FID4190141]

Dear counsel,

| am representing neither Mr. Cassimy nor First Commonwealth Mortgage in this matter.

In future, Kindly refer all correspondence to Mr. Cassimy directly.

Respectfully,

Sheldon Benjamin



The Law Office of Sheldon Benjamin

Professional, Convenient

Tel: 905-274-0007
Fax: 905-274-0007

sbenjaminlaw@yahoo.com

On Thursday, September 3, 2020, 12:20:31 p.m. EDT, Joseph Blinick <blinickj@bennettjones.com> wrote:

Thank you, Mr. Stieber. We confirm that we have received your signed discovery plan such that the only
outstanding signature is Mr. Benjamin's. Mr. Benjamin, please deliver your signed discovery plan right away.
Once received, we will circulate the fully executed discovery plan to this group so that everyone has a copy for
their records.

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Murray Stieber <MStieber@sblegal.ca>

Sent: Thursday, September 3, 2020 11:01 AM

To: Joseph Blinick <BlinickJ@bennettjones.com>; Clarence Lui <Clarence.Lui@rls.law>

Cc: pwardle@singleton.com; mrk@ksllaw.com; ahabas@bgchlaw.com; ccaruana@wvllp.ca;
sbenjaminlaw@yahoo.com; Zibarras, James (jzibarras@ millerthomson.com) <jzibarras@millerthomson.com>;
dchristie@rubinchristie.ca; ahershtal@ksllaw.com; Jonathan Bell <BellJ@bennettjones.com>; Sean Zweig
<ZweigS@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; mgsmith@millerthomson.com;
Beeforth, Michael (michael.beeforth@dentons.com) <michael.beeforth@dentons.com>; Debbie Taruffi-Nievera
<DTaruffiNievera@sblegal.ca>

Subject: RE: [**EXT**] GT et al. v John Davies et al. | CV-18-606314-00CL | Discovery Plan [SBLEGAL-
SBLEGAL.FID318669] [BJ-WSLegal.FID4190141]




It was sent last week. | will have another copy sent.

Murray Stieber

Stieber Berlach LLP
130 Adelaide Street West
18th Floor

Toronto, Ontario

M5H 3P5

Cell: (416) 560-8352
Fax: (416) 366-1466

www. sblegal.ca

From: Joseph Blinick [mailto:BlinickJ@bennettjones.com]

Sent: September 3, 2020 11:00 AM

To: Clarence Lui

Cc: Murray Stieber; pwardle@singleton.com; mrk@ksllaw.com; ahabas@bgchlaw.com; ccaruana@wvllp.ca;
sbenjaminlaw@yahoo.com; Zibarras, James (jzibarras@millerthomson.com); dchristie@rubinchristie.ca;
ahershtal@ksllaw.com; Jonathan Bell; Sean Zweig; Madison Van Doorn; iaversa@airdberlis.com;
jnemers@airdberlis.com; mspence@airdberlis.com; mgsmith@millerthomson.com; Beeforth, Michael
(michael.beeforth@dentons.com)

Subject: RE: [**EXT**] GT et al. v John Davies et al. | CV-18-606314-00CL | Discovery Plan [SBLEGAL-
SBLEGAL.FID318669] [BJ-WSLegal.FID4190141]

Thank you, Mr. Liu.

Mr. Stieber and Mr. Benjamin — please deliver the signed discovery plan without further delay. You are the only
two who have yet to deliver your signatures.

Thanks,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com




From: Clarence Lui <Clarence.Lui@rls.law>

Sent: Thursday, September 3, 2020 9:37 AM

To: Joseph Blinick <BlinickJ@bennettjones.com>

Cc: MStieber@sblegal.ca; pwardle@singleton.com; mrk@Kksllaw.com; ahabas@bgchlaw.com;
ccaruana@wuvllp.ca; sbenjaminlaw@yahoo.com; Zibarras, James (jzibarras@millerthomson.com)
<jzibarras@millerthomson.com>; dchristie@rubinchristie.ca; ahershtal@ksllaw.com; Jonathan Bell
<BellJ@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Madison Van Doorn
<VanDoornM@bennettjones.com>; iaversa@airdberlis.com; jnemers@airdberlis.com;
mspence@airdberlis.com; mgsmith@millerthomson.com; Beeforth, Michael (michael.beeforth@dentons.com)
<michael.beeforth@dentons.com>

Subject: Re: [**EXT**] GT et al. v John Davies et al. | CV-18-606314-00CL | Discovery Plan [SBLEGAL-
SBLEGAL.FID318669] [BJ-WSLegal.FID4190141]

Enclosed, the signed discovery plan.

Bennett Jones is committed to mitigating the spread of COVID-19. We have transitioned to a remote work environment
and continue to provide complete and uninterrupted service to our clients. Visit our COVID-19 Resource Centre
(https://www.bennettjones.com/COVID-19) for timely legal updates.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to communicate with you
by e-malil, please notify us at your earliest convenience. In the absence of such notification, your consent is assumed.
Should you choose to allow us to communicate by e-mail, we will not take any additional security measures (such as
encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe

Bennett Jones is committed to mitigating the spread of COVID-19. We have transitioned to a remote work environment
and continue to provide complete and uninterrupted service to our clients. Visit our COVID-19 Resource Centre
(https://www.bennettjones.com/COVID-19) for timely legal updates.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to communicate with you
by e-malil, please notify us at your earliest convenience. In the absence of such notification, your consent is assumed.
Should you choose to allow us to communicate by e-mail, we will not take any additional security measures (such as
encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe

Bennett Jones is committed to mitigating the spread of COVID-19. We have transitioned to a remote work
environment and continue to provide complete and uninterrupted service to our clients. Visit our COVID-19
Resource Centre (https://www.bennettjones.com/COVID-19) for timely legal updates.




The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to
communicate with you by e-mail, please notify us at your earliest convenience. In the absence of such
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not
take any additional security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe




Appendix “K”



From: Joseph Blinick

Sent: Thursday, October 8, 2020 3:57 PM

To: cuccislaw@gmail.com

Cc: Jonathan Bell; Sean Zweig; iaversa@airdberlis.com; jnemers@airdberlis.com;
mspence@airdberlis.com

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL [BJ-WSLegal.FID4190141]

Roberto — may we please hear from you on the below?
Thank you,

Joseph N. Blinick
Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Joseph Blinick

Sent: Thursday, October 1, 2020 6:28 PM

To: cuccislaw@gmail.com

Cc: Jonathan G. Bell (Belll@bennettjones.com) ; Sean Zweig ; iaversa@airdberlis.com; jnemers@airdberlis.com;
mspence@airdberlis.com

Subject: GT et al. v John Davies et al. | CV-18-606314-00CL [BJ-WSLegal.FID4190141]

Roberto,

Thank you for the call this morning. Further to our discussion, | confirm that you will be acting for both Jude Cassimy and
First Commonwealth Mortgage Corporation in connection with the above-noted matter. Based on your advice, we
understand that while Mr. Benjamin previously served a statement of defence on behalf of these parties, he never
actually filed it with the Court. We understand that you are now seeking an indulgence, until October 31, to serve and
file a (potentially amended) statement of defence on behalf of these parties, which you have proposed to deliver
concurrently with your clients' affidavit of documents and Schedule "A" productions which are due on October 31 in
accordance with the terms of the attached discovery plan. We are fine to provide you with the requested indulgence for
delivery of the statement of defence provided you: (1) confirm the above and your agreement to deliver the defence
together with your clients' affidavit of documents and Schedule "A" productions by no later than October 31, 2020; and
(2) deliver the signed discovery plan by the end of next week.

We look forward to hearing from you.

Thank you,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com




Appendix “L”



From: Joseph Blinick

Sent: Monday, December 7, 2020 10:45 AM
To: Roberto R Cucci
Cc: Jonathan Bell; Sean Zweig; Joshua Foster; Elizabeth Fimio; Jacquie White; Madison Van Doorn;

sgraff@airdberlis.com; iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com;
‘Codie Mitchell’; 'Christine Miroslavich'; michael.beeforth@dentons.com;
jzibarras@millerthomson.com; mgsmith@millerthomson.com; clarence.lui@rls.law;
pwardle@singleton.com; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com;
ccaruana@wvllp.ca; mstieber@sblegal.ca

Subject: RE: Grant Thornton Limited. et al v. Aeolian Investments Ltd. et al | CV-18-606314-00CL [BJ-
WSLegal.FID4190141]

Roberto — we have still not received your clients' affidavits of documents or Schedule "A" productions. Please deliver
them without further delay.

Thank you,

Joseph N. Blinick
Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Roberto R Cucci

Sent: Monday, November 30, 2020 11:50 AM

To: Joseph Blinick

Cc: Jonathan Bell ; Sean Zweig ; Joshua Foster ; Elizabeth Fimio ; Jacquie White ; Madison Van Doorn ;
sgraff@airdberlis.com; iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; '‘Codie Mitchell';
'Christine Miroslavich' ; michael.beeforth@dentons.com; jzibarras@millerthomson.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; pwardle@singleton.com; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com;
ccaruana@wuvllp.ca; mstieber@sblegal.ca

Subject: RE: Grant Thornton Limited. et al v. Aeolian Investments Ltd. et al | CV-18-606314-00CL [BJ-
WSlLegal.FID4190141]

Thank you for your communication dated November 23, 2020 and the indulgence up to this
point. Completion of the Affidavit of Documents was targeted for your requested date of
November 27 but delayed by an unexpected (unrelated) matter; however we anticipate that it
will be in your hands later this week, which we trust to be acceptable. As other parties have
done, it will likely be in unsworn form in the first instance but fully approved by Mr. Cassimy,
with a sworn copy to follow. If there are any questions, do not hesitate to contact the
undersigned.

ROBERTO R. CUCCI

Barrister and Solicitor
99 Edith Drive, Toronto, Ontario M4R 173



Tel: (416) 485-0986

This communication by e-mail is directed in confidence solely to the person named above, and may not otherwise be distributed,
copied or disclosed. The contents may also be subject to solicitor-client privilege or litigation privilege and all rights to that privilege
are expressly claimed and not waived. If you have received this in error, please notify us immediately and destroy same without
making a copy. Thank you for your assistance.

From: Joseph Blinick [mailto:BlinickJ@bennettjones.com]

Sent: November 23, 2020 11:06 AM

To: michael.beeforth@dentons.com; jzibarras@millerthomson.com; mgsmith@millerthomson.com; clarence.lui@rls.law;
pwardle@singleton.com; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com; ccaruana@wvllp.ca;
mstieber@sblegal.ca; cuccislaw@gmail.com

Cc: Jonathan Bell; Sean Zweig; Joshua Foster; Elizabeth Fimio; Jacquie White; Madison Van Doorn;
sgraff@airdberlis.com; iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; Codie Mitchell;
Christine Miroslavich

Subject: RE: Grant Thornton Limited. et al v. Aeolian Investments Ltd. et al | CV-18-606314-00CL [BJ-
WSLegal.FID4190141]

All:

We still have not received affidavits of documents and corresponding productions from Mr. Liu's client (13281805
Ontario Inc.) and Mr. Cucci's clients (Jude Cassimy & First Commonwealth). Mr. Liu and Mr. Cucci — please deliver the
affidavits of documents and Schedule "A" productions forthwith and by no later than Friday, November 27, failing which
we will take steps to strike your clients' pleadings and/or note them in default without further notice.

Yours truly,

Joseph N. Blinick
Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Joseph Blinick

Sent: Friday, November 13, 2020 11:46 AM

To: michael.beeforth@dentons.com; jzibarras@millerthomson.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; pwardle@singleton.com; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com;
ccaruana@wuvllp.ca; mstieber@sblegal.ca; cuccislaw@gmail.com

Cc: Jonathan G. Bell (Bell)@bennettjones.com) <Bell)@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>;
Joshua Foster <FosterJ@bennettjones.com>; Elizabeth Fimio <FimioE@bennettjones.com>; Jacquie White
<WhiteJ@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; Codie Mitchell
<cmitchell@airdberlis.com>; Christine Miroslavich <cmiroslavich@airdberlis.com>

Subject: Grant Thornton Limited. et al v. Aeolian Investments Ltd. et al | CV-18-606314-00CL [BJ-WSLegal.FID4190141]

All:

We have now received affidavits of documents and Schedule "A" productions (or at least partial productions) from many
of the parties. However, to date, we have not received anything from Mr. Stieber's client (Michael Cane), Mr. Liu's client
(13281805 Ontario Inc.) or Mr. Cucci's clients (Jude Cassimy & First Commonwealth), despite the affidavits of documents
and Schedule "A" productions having been due on October 31, 2020. We require all parties' affidavits of documents and
complete Schedule "A" productions forthwith. To the extent we do not receive the parties' affidavits of documents and
associated productions in a complete and timely manner as required, we will seek relief from the Court. We should also
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note that we are now in the process of reviewing the parties' productions and to the extent there appear to be any
deficiencies, we will be in touch to address those deficiencies and, barring a satisfactory resolution, we will seek relief
from the Court as necessary or appropriate in the circumstances. We will also soon be in touch regarding the scheduling
of examinations for discovery.

Yours truly,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Joseph Blinick

Sent: Friday, October 30, 2020 11:49 AM

To: michael.beeforth@dentons.com; jzibarras@millerthomson.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; pwardle@singleton.com; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com;
ccaruana@wuvllp.ca; scott.kugler@gowlingwlg.com; haddon.murray@gowlingwlg.com; mstieber@sblegal.ca;
cuccislaw@gmail.com

Cc: Jonathan G. Bell (Bell)@bennettjones.com) <Belll@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>;
Joshua Foster <Foster)J@bennettjones.com>; Elizabeth Fimio <FimioE@bennettjones.com>; Jacquie White
<WhiteJ@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; Codie Mitchell
<cmitchell@airdberlis.com>; Christine Miroslavich <cmiroslavich@airdberlis.com>

Subject: Grant Thornton Limited. et al v. Aeolian Investments Ltd. et al | CV-18-606314-00CL [BJ-WSLegal.FID4190141]

To the Service List:

You will soon be receiving a secure download link from Hubshare under separate cover, where you can create an
account to log in and access the court-appointed Receiver's affidavit of documents and Schedule "A" productions in this
matter, which we serve upon you in accordance with the agreed upon discovery plan and the Rules of Civil Procedure.
Please feel free to contact us if you have any issues with accessing the Receiver's affidavit of documents or Schedule "A"
productions.

We look forward to promptly receiving the defendants' affidavit of documents and Schedule "A" productions before the
deadline of October 31 as agreed by the parties in the discovery plan.

Yours truly,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

Bennett Jones is committed to mitigating the spread of COVID-19. We have transitioned to a remote work
environment and continue to provide complete and uninterrupted service to our clients. Visit our COVID-19
Resource Centre (https://www.bennettjones.com/COVID-19) for timely legal updates.

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
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received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to
communicate with you by e-mail, please notify us at your earliest convenience. In the absence of such
notification, your consent is assumed. Should you choose to allow us to communicate by e-mail, we will not
take any additional security measures (such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe




Appendix “M”



From: Joseph Blinick

Sent: Wednesday, February 17, 2021 12:59 PM

To: Aaron Hershtal; Peter Wardle; michael.beeforth@dentons.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; Michael Kestenberg; ahabas@bgchlaw.com; jzibarras@millerthomson.com;
ccaruana@wvllp.ca; mstieber@sblegal.ca; Roberto R Cucci; Ryan Tinney;
astephens@millerthomson.com; Johndavies55@rogers.com; Judydavies67 @rogers.com

Cc: Jonathan Bell; Sean Zweig; Joshua Foster; Elizabeth Fimio; Jacquie White; Madison Van Doorn;
sgraff@airdberlis.com; iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com;
Codie Mitchell; Christine Miroslavich

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery
[SR-GENERAL.FID512745] [BJ-WSLegal.FID4190141]

Thank you. While we are disappointed to see the schedule slip yet again, particularly in the face of the parties' earlier
agreement under the discovery plan to complete all examinations by the end of March, in the interest of locking down
dates and ensuring that the schedule is not delayed any further, we are prepared to agree to the below. We understand
that the Court has availability for a case conference on March 8 at 10:30 am. Accordingly, we will attend a case
conference on that date to seek to have the agreed upon schedule baked into a Court order. We will circulate a draft
order in advance of the case conference.

Please let us know if you would like to attend the case conference and we will circulate the videoconference details;
otherwise we will attend on that date and circulate a copy of the order once it is issued and entered.

Yours truly,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Aaron Hershtal

Sent: Thursday, February 11, 2021 1:03 PM

To: Joseph Blinick ; Peter Wardle ; michael.beeforth@dentons.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; Michael Kestenberg ; ahabas@bgchlaw.com; jzibarras@millerthomson.com; ccaruana@wuvllp.ca;
mstieber@sblegal.ca; Roberto R Cucci ; Ryan Tinney ; astephens@millerthomson.com; Johndavies55@rogers.com;
Judydavies67 @rogers.com

Cc: Jonathan Bell ; Sean Zweig ; Joshua Foster ; Elizabeth Fimio ; Jacquie White ; Madison Van Doorn ;
sgraff@airdberlis.com; iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; Codie Mitchell ;
Christine Miroslavich

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery [SR-
GENERAL.FID512745] [BJ-WSLegal.FID4190141]

Joseph,
Further to our recent correspondence, below is a revised discovery timetable that has been approved by all parties listed

below other than Mr. Cucci who has not responded, and is still subject to Mr. Cane confirming his availability to attend
on July 23 - 26.



Please confirm the foregoing works for you and your clients:

Party Dates for Examination
Gregory Harris and Harris + Harris LLP (P. June 14, 15

Wardle)

Bruce Stewart and The Traditions June 16, 17
Development Company Ltd. (A. Habas)

David Arsenault (C. Caruana) June 21

13281805 Ontario Inc. (C. Lui) June 22, 23, 24

Nancy Elliott and Elliott Law Professional June 28, 29

Corporation (M. Kestenberg)

John Davies / Aeolian July 19, 20

Judith Davies July 21, 22

Michael Cane (M. Stieber) July 23 and 26

Jude Cassimy and First Commonwealth July 27 [Not responded]
Mortgage Corporation (R. Cucci)

Grant Thornton Limited (I. Aversa / M. August 16, 17

Spence)

KSV Kofman Inc. (J. Bell / J. Blinick) August 18, 19

Walter Thompson (J. Zibarras) August 30, September 1, September 3

Best.

Aaron Hershtal
Partner

Kestenberg Siegal Lipkus LLP
Barristers and Solicitors

65 Granby St,
Toronto, Ontario
M5B 1H8

Telephone: 416-342-1110

Fax:416-597-6567

Cell: 416-399-8651 (***PLEASE NOTE THAT DURING THE PANDEMIC | CAN BE REACHED ON MY CELL PHONE
ONL Y***)

E-Mail: ahershtal@ksllaw.com

This e-mail and any attachments to it are confidential and intended solely
for the use of the person to whom they are addressed. If you are not the
addressee, you shall not disclose, disseminate, distribute, copy or take
any action in reliance on the contents of this e-mail nor any attachments
to it.

Please notify the sender by return e-mail that you have received the
message in error and delete the information from your system

From: Aaron Hershtal <ahershtal@ksllaw.com>

Sent: January 18, 2021 6:58 PM

To: 'Joseph Blinick' <BlinickJ@bennettjones.com>; 'Peter Wardle' <PWardle@singleton.com>;
'michael.beeforth@dentons.com' <michael.beeforth@dentons.com>; 'mgsmith@millerthomson.com'
<mgsmith@millerthomson.com>; 'clarence.lui@rls.law' <clarence.lui@rls.law>; Michael Kestenberg <mrk@ksllaw.com>;
'ahabas@bgchlaw.com' <ahabas@bgchlaw.com>; 'jzibarras@millerthomson.com' <jzibarras@millerthomson.com>;
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'ccaruana@wvllp.ca' <ccaruana@wvllp.ca>; 'mstieber@sblegal.ca' <mstieber@sblegal.ca>; 'Roberto R Cucci'
<cuccislaw@gmail.com>; 'Ryan Tinney' <Ryan.Tinney@rls.law>; 'astephens@millerthomson.com'
<astephens@millerthomson.com>; 'Johndavies55@rogers.com' <Johndavies55@rogers.com>;
'Judydavies67@rogers.com' <Judydavies67 @rogers.com>

Cc: 'Jonathan Bell' <BellJ@bennettjones.com>; 'Sean Zweig' <ZweigS@bennettjones.com>; 'Joshua Foster'
<FosterJ@bennettjones.com>; 'Elizabeth Fimio' <FimioE@bennettjones.com>; 'Jacquie White'
<WhiteJ@bennettjones.com>; 'Madison Van Doorn' <VanDoornM@bennettjones.com>; 'sgraff@airdberlis.com’
<sgraff@airdberlis.com>; 'iaversa@airdberlis.com' <iaversa@airdberlis.com>; 'inemers@airdberlis.com'
<jnemers@airdberlis.com>; 'mspence@airdberlis.com' <mspence@airdberlis.com>; 'Codie Mitchell'
<cmitchell@airdberlis.com>; 'Christine Miroslavich' <cmiroslavich@airdberlis.com>

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery [SR-
GENERAL.FID512745] [BJ-WSLegal.FID4190141]

Joseph,

As previously advised, Michael and | do not have sufficient availability to conduct these discoveries on the schedule set
out below.

We are booked solid from now until April, 2021 at which point we have a 6 week trial beginning April 19, 2021 until May
28,2021. We will be in a position to schedule these discoveries in late June/July 2021 and would be pleased to canvass
those dates now.

| look forward to hearing from you.

Aaron Hershtal
Partner

Kestenberg Siegal Lipkus LLP
Barristers and Solicitors

65 Granby St,
Toronto, Ontario
M5B 1H8

Telephone: 416-342-1110

Fax:416-597-6567

Cell: 416-399-8651 (***PLEASE NOTE THAT DURING THE PANDEMIC | CAN BE REACHED ON MY CELL PHONE
ONLY***)

E-Mail: ahershtal@ksllaw.com

This e-mail and any attachments to it are confidential and intended solely
for the use of the person to whom they are addressed. If you are not the
addressee, you shall not disclose, disseminate, distribute, copy or take
any action in reliance on the contents of this e-mail nor any attachments
to it.

Please notify the sender by return e-mail that you have received the
message in error and delete the information from your system

From: Joseph Blinick <Blinick) @bennettjones.com>

Sent: January 18, 2021 3:27 PM

To: Peter Wardle <PWardle@singleton.com>; michael.beeforth@dentons.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com; jzibarras@millerthomson.com;
ccaruana@wuvllp.ca; mstieber@sblegal.ca; Roberto R Cucci <cuccislaw@gmail.com>; Ryan Tinney
<Ryan.Tinney@rls.law>; astephens@millerthomson.com; Johndavies55@rogers.com; Judydavies67 @rogers.com

Cc: Jonathan Bell <BellJ@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Joshua Foster

<FosterJ@bennettjones.com>; Elizabeth Fimio <FimioE@bennettjones.com>; Jacquie White
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<WhiteJ@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; 'Codie Mitchell'
<cmitchell@airdberlis.com>; 'Christine Miroslavich' <cmiroslavich@airdberlis.com>

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery [SR-
GENERAL.FID512745] [BJ-WSLegal.FID4190141]

All:

Below is our proposed schedule for the examinations for discovery in this matter. Please let us know if you have any
issues before the end of the week. We will be making arrangements with the Court reporter and delivering notices of
examination thereafter.

Party Dates for Examination
Gregory Harris and Harris + Harris LLP (P. March 22 & 23
Wardle)

Bruce Stewart and The Traditions March 24 & 25
Development Company Ltd. (A. Habas)

David Arsenault (C. Caruana) April 9

Walter Thompson (J. Zibarras) April 12,13 & 14
13281805 Ontario Inc. (C. Lui) April 12,13 & 14
Nancy Elliott and Elliott Law Professional April 15 & 16
Corporation (M. Kestenberg)

John Davies / Aeolian April 19 & 20
Judith Davies April 21 & 22
Michael Cane (M. Stieber) April 23 & 26
Jude Cassimy and First Commonwealth April 27
Mortgage Corporation (R. Cucci)

Grant Thornton Limited (I. Aversa / M. May3 &4
Spence)

KSV Kofman Inc. (J. Bell / J. Blinick) May 5 &6

Thank you,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Joseph Blinick

Sent: Friday, January 8, 2021 11:50 AM

To: Peter Wardle <PWardle@singleton.com>; michael.beeforth@dentons.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com; jzibarras@millerthomson.com;
ccaruana@wuvllp.ca; mstieber@sblegal.ca; Roberto R Cucci <cuccislaw@gmail.com>; Ryan Tinney
<Ryan.Tinney@rls.law>; astephens@millerthomson.com; Johndavies55@rogers.com; Judydavies67 @rogers.com

Cc: Jonathan Bell <Belll@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Joshua Foster
<FosterJ@bennettjones.com>; Elizabeth Fimio <FimioE@bennettjones.com>; Jacquie White
<WhiteJ@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; 'Codie Mitchell'
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<cmitchell@airdberlis.com>; 'Christine Miroslavich' <cmiroslavich@airdberlis.com>

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery [SR-
GENERAL.FID512745] [BJ-WSLegal.FID4190141]

Importance: High

Counsel,

Thank you to those of you have responded with your availability for examinations. We still have not heard from Mr.
Wardle with his availability (despite him advising we would hear back during the week of December 21), nor have we
received so much as even the courtesy of a response from Mr. Stieber, Mr. Cucci, or Mr. and Ms. Davies, despite
requesting availability on December 8 and following up again on December 16. Please provide your availability
forthwith. If we don't hear from you by Wednesday, January 13, we will proceed with scheduling all of the examinations
on the dates that work for those parties who have responded with their availability.

Yours truly,

Joseph N. Blinick
Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Peter Wardle <PWardle@singleton.com>

Sent: Thursday, December 17, 2020 1:29 PM

To: Joseph Blinick <Blinickl@bennettjones.com>; michael.beeforth@dentons.com; mgsmith@millerthomson.com;
clarence.lui@rls.law; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com; jzibarras@millerthomson.com;
ccaruana@wvllp.ca; mstieber@sblegal.ca; Roberto R Cucci <cuccislaw@gmail.com>; Ryan Tinney
<Ryan.Tinney@rls.law>; astephens@millerthomson.com; Johndavies55@rogers.com; Judydavies67 @rogers.com
Cc: Jonathan Bell <BellJ@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Joshua Foster
<FosterJ@bennettjones.com>; Elizabeth Fimio <FimioE@bennettjones.com>; Jacquie White
<WhiteJ@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; 'Codie Mitchell'
<cmitchell@airdberlis.com>; 'Christine Miroslavich' <cmiroslavich@airdberlis.com>

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery [BJ-
WSLegal.FID4190141] [SR-GENERAL.FID512745]

Joseph, I'll be back to you early next week regarding the availability of our client.

Peter Wardle | Partner

150 King St. West, Suite 2512, PO Box 24, Toronto, ON M5H 1J9
D 416 585 8604 F 416 585 9458

Singleton Urquhart Reynolds Vogel LLP | singleton.com

Vancouver | Toronto

From: Joseph Blinick <Blinick)@bennettjones.com>

Sent: Wednesday, December 16, 2020 6:47 PM

To: michael.beeforth@dentons.com; mgsmith@millerthomson.com; clarence.lui@rls.law; Peter Wardle
<PWardle@singleton.com>; mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com;
jzibarras@millerthomson.com; ccaruana@wvllp.ca; mstieber@sblegal.ca; Roberto R Cucci <cuccislaw@gmail.com>;
Ryan Tinney <Ryan.Tinney@rls.law>; astephens@millerthomson.com; Johndavies55@rogers.com;
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Judydavies67@rogers.com

Cc: Jonathan Bell <Belll@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Joshua Foster
<FosterJ@bennettjones.com>; Elizabeth Fimio <FimioE@bennettjones.com>; Jacquie White
<WhiteJ@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; 'Codie Mitchell'
<cmitchell@airdberlis.com>; 'Christine Miroslavich' <cmiroslavich@airdberlis.com>

Subject: RE: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery [BJ-
WSLegal.FID4190141]

All:

We have yet to receive a single response to our below email, which was sent over a week ago. Please give us the
courtesy of a response as soon as you can, and by no later than the end of this week. To the extent we do not hear
from you in a timely manner, we will schedule a case conference at which we will seek to have the Court impose
a schedule for examinations for discovery, which all parties agreed would be completed by no later than March
31, 2021. While we would certainly prefer to avoid consuming the limited resources of the Court to deal with
these kinds of issues in the face of a global pandemic where the Regional Senior Justice has specifically urged
parties to cooperate, we will be left with no choice but to schedule a case conference if we do not promptly hear
from you.

Thank you,

Joseph N. Blinick
Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T.416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

From: Joseph Blinick

Sent: Tuesday, December 8, 2020 10:00 AM

To: michael.beeforth@dentons.com; mgsmith@millerthomson.com; clarence.lui@rls.law; pwardle@singleton.com;
mrk@ksllaw.com; ahershtal@ksllaw.com; ahabas@bgchlaw.com; jzibarras@millerthomson.com; ccaruana@wvllp.ca;
mstieber@sblegal.ca; Roberto R Cucci <cuccislaw@gmail.com>; Ryan Tinney <Ryan.Tinney@rls.law>;
astephens@millerthomson.com

Cc: Jonathan Bell <BelllJ@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Joshua Foster
<FosterJ@bennettjones.com>; Elizabeth Fimio <FimioE@bennettjones.com>; Jacquie White
<Whitel@bennettjones.com>; Madison Van Doorn <VanDoornM@bennettjones.com>; sgraff@airdberlis.com;
iaversa@airdberlis.com; jnemers@airdberlis.com; mspence@airdberlis.com; 'Codie Mitchell'
<cmitchell@airdberlis.com>; 'Christine Miroslavich' <cmiroslavich@airdberlis.com>

Subject: GT et al. v John Davies et al. | CV-18-606314-00CL | Scheduling of Examinations for Discovery [BJ-
WSLegal.FID4190141]

Counsel:

We are writing regarding the scheduling of examinations for discovery on this matter. As you know, the discovery plan
requires all examinations to be completed by no later than the end of March 2021. Accordingly, counsel for the Receiver
and the Trustee have blocked the entire month of March to complete the parties' respective examinations. We could
also make ourselves available in February to the extent necessary. Please get back to us as soon as you can with your
availability so that we can get the examinations scheduled at mutually convenient times. Of course, given the number of
parties and counsel involved, it will almost inevitably be the case that there is not perfect overlap in availability;
however, we trust everyone will be reasonable in their approach so as to permit these examinations to get scheduled
and go ahead on the days that work best for all involved prior to March 31, 2021. Should we be unable to arrive at a
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satisfactory schedule in a timely manner, we will convene a case conference to address these scheduling issues before
the Court.

We look forward to hearing from you.

Thank you,

Joseph N. Blinick

Litigation Associate, Bennett Jones LLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 4828 | F. 416 863 1716 | M. 416 803 7301
E. blinickj@bennettjones.com

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to communicate with
you by e-mail, please notify us at your earliest convenience. In the absence of such notification, your consent is
assumed. Should you choose to allow us to communicate by e-mail, we will not take any additional security measures
(such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe

The information contained in this transmission is privileged and/or confidential information intended for the use of the individual or entity named above. If the reader of
this message is not the intended recipient, you are hereby notified to delete the message and that any dissemination, distribution or copying of this communication is
strictly prohibited.

-SRDisclaimer-

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. Like other forms of communication, e-mail
communications may be vulnerable to interception by unauthorized parties. If you do not wish us to communicate with
you by e-mail, please notify us at your earliest convenience. In the absence of such notification, your consent is
assumed. Should you choose to allow us to communicate by e-mail, we will not take any additional security measures
(such as encryption) unless specifically requested.

If you no longer wish to receive commercial messages, you can unsubscribe by accessing this link:
http://www.bennettjones.com/unsubscribe







Subject: FW: KSV/GT: Discovery of Jude Cassimy and First Commonwealth Mortgage Corporation
Location: Zoom details below

Start: Tue 7/27/2021 10:00 AM
End: Tue 7/27/2021 5:00 PM
Show Time As: Tentative

Recurrence: (none)

Meeting Status: Not yet responded
Organizer: Joseph Blinick

From: Madison Van Doorn On Behalf Of Joseph Blinick

Sent: Friday, July 23, 2021 2:35 PM

To: Joseph Blinick; Sean Zweig; Joshua Foster; Jonathan Bell; Bobby Kofman; Noah Goldstein; sgraff@airdberlis.com;
iaversa@airdberlis.com; mspence@airdberlis.com; jnemers@airdberlis.com; Johndavies55@rogers.com;
Judydavies67 @rogers.com; jzibarras@millerthomson.com; astephens@millerthomson.com;
stassopoulos@millerthomson.com; clarence.lui@rls.law; ryan.tinney@rls.law; pwardle@singleton.com;
ccaruana@wvllp.ca; ahabas@bgchlaw.com; mstieber@sblegal.ca; cuccislaw@gmail.com; ‘cassimy1376@rogers.com'
Subject: KSV/GT: Discovery of Jude Cassimy and First Commonwealth Mortgage Corporation

When: Tuesday, July 27, 2021 10:00 AM-5:00 PM (UTC-05:00) Eastern Time (US & Canada).

Where: Zoom details below

Victory Verbatim is inviting you to a scheduled Zoom meeting.

Topic: Grant Thornton v. Aeolian
Jun 16, 2021 10:00 AM
Jun 17,2021 10:00 AM
Jun 21, 2021 10:00 AM
Jul 19, 2021 10:00 AM
Jul 20, 2021 10:00 AM
Jul 21, 2021 10:00 AM
Jul 22,2021 10:00 AM
Jul 23,2021 10:00 AM
Jul 26, 2021 10:00 AM
Jul 27,2021 10:00 AM
Aug 16, 2021 10:00 AM
Aug 17,2021 10:00 AM
Aug 18,2021 10:00 AM
Aug 19, 2021 10:00 AM
Aug 30, 2021 10:00 AM
Sep 1, 2021 10:00 AM
Sep 3, 2021 10:00 AM



Join Zoom Meeting
https://us02web.zoom.us/|/82736554943?pwd=NIZMR2FFcG5zU1ZWd2V5NjRUNDBPUT09

Meeting ID: 827 3655 4943

Passcode: 058879

One tap mobile
+14388097799,,82736554943# Canada
+15873281099,,82736554943# Canada

Dial by your location
+1 438 809 7799 Canada
+1 587 328 1099 Canada
+1 647 374 4685 Canada
+1 647 558 0588 Canada
+1 778 907 2071 Canada
+1204 272 7920 Canada
Meeting ID: 827 3655 4943
Find your local number: https://us02web.zoom.us/u/krDIANN73

Join by Skype for Business
https://us02web.zoom.us/skype/82736554943
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Court File No. CV-18-606314-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE
CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE (KITCHENER) LTD.,,
SCOLLARD TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (774
BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA INC., KEELE
MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (445
PRINCESS STREET) TRUSTEE CORPORATION AND HAZELTON 4070 DIXIE ROAD
TRUSTEE CORPORATION, AND KSV KOFMAN INC,, IN ITS CAPACITY AS THE
COURT-APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY OF
SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO LTD., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC., MCMURRAY STREET INVESTMENTS INC., TEXTBOOK
(774 BRONSON AVENUE) INC. AND TEXTBOOK ROSS PARK INC.

Plaintiffs
-and —

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY
AND IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST
AND THE DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL
CAPACITY AND IN HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY
TRUST, GREGORY HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY
AS TRUSTEE OF THE DAVIES FAMILY TRUST, HARRIS + HARRIS LLP, NANCY
ELLIOT, ELLIOT LAW PROFESSIONAL CORPORATION, WALTER THOMPSON,
1321805 ONTARIO INC., BRUCE STEWART, THE TRADITIONS DEVELOPMENT
COMPANY LTD., DAVID ARSENAULT, JAMESGRACE,

CORPORATION, MEMORY CARE INVESTMENTS LTD., TEXTBOOK SUITES INC.,
TEXTBOOK STUDENT SUITES INC. AND MICHAEL CANE
Defendants



NOTICE OF EXAMINATION

TO: JUDE CASSIMY personally and on behalf of FIRST COMMONWEALTH
MORTGAGE CORPORATION

YOU ARE REQUIRED TO ATTEND FOR AN EXAMINATION FOR DISCOVERY
VIRTUALLY BY VIDEOCONFERENCE VIA ZOOM in this action on Tuesday, July 27, 2021
at 10:00 a.m., to be hosted by Victory Verbatim at 222 Bay Street, Suite 900, Toronto, ON, M5K

1HG6, Phone: 416-360-6117. The Zoom details are attached as Schedule "A".

YOU ARE REQUIRED TO BRING WITH YOU and produce at the examination the
documents mentioned in subrule 30.04(4) of the Rules of Civil Procedure, and the following

documents and things:

All books, documents, accounts, contracts, letters, emails, text messages, facsimile
transmissions, minutes, statements, records, bills, notes, memoranda, receipts, computer data, and
other written or electronic writings, entries, or documents or copies of same in your custody,
possession, or power in any way relevant to the matters which are within the scope of this

proceeding or have any reference thereto.

June 8, 2021

BENNETT JONES LLP
Barristers & Solicitors

3400 One First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Sean Zweig (LSO # 573071)
Tel: (416) 777-6254
zweigs@bennettjones.com

Jonathan Bell (LSO # 55457P)
Tel: (416) 777-6511
bellj@bennettjones.com

AIRD & BERLISLLP
Barristers & Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Steven L. Graff (LSO # 31871V)
Tel: (416) 865-7726
sgraff@airdberlis.com

lan Aversa (LSO # 55449N)
Tel: (416) 865-3082
iaversa@airdberlis.com



TO:

AND TO:

AND TO:

AND TO:

Joseph Blinick (LSO # 64325B) Miranda Spence (LSO # 60621 M)

Tel: (416) 777-4828 Tel: (416) 865-3414
blinickj@bennettjones.com mspence@airdberlis.com
Fax: (416) 863-1716 Fax: (416) 863-1515

Lawyers for KSV Restructuring Inc. Lawyers for the plaintiff, Grant
(formerly KSV Kofman Inc.), solely Thornton Limited, solely in its capacity
in its capacity as the Court- as court-appointed Trustee
Appointed Receiver

ROBERTO CUCCI
99 Edith Drive
Toronto, ON M4R 173

cuccislaw@gmail.com
Fax 416-485-0533

Lawyers for the defendants, Jude Cassimy and First Commonwealth Mortgage
Corporation

John Davies
JohndaviesS5@rogers.com

John Davies in his Personal Capacity, in his Capacity as a Representative of
Aeolian Investments Ltd, and as Trustee of both The Davies Arizona Trust and
The Davies Family Trust

Judith Davies
Judydavies67@rogers.com

Judith Davies in her Personal Capacity and in her Capacity as Trustee of The
Davies Family Trust

BRESVER GROSSMAN CHAPMAN & HABAS LLP
2900 - 390 Bay Street
Toronto, ON M5H 2Y2

Andrea M. Habas
ahabas@bgchlaw.com
Fax: 416-869-0321

Lawyers for the defendants, Bruce Stewart and The Traditions Development
Company Ltd.



AND TO:

AND TO:

AND TO:

MILLER THOMSON LLP
40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON M5H 3S1

James Zibarras
jzibarras@millerthomson.com

Adam Stephens
astephens@millerthomson.com

Stephanie Tassopoulos
stassopoulos@millerthomson.com

Fax: 416-595-8695
Lawyers for the defendant, Walter Thompson

REAIN LUI STOCK LLP
18 King Street East

Suite 500

Toronto, ON M5C 1C4

Clarence Lui
clarence.lui@rls.law

Ryan Tinney
ryan.tinney@rls.law

Fax: 416-304-9340

Lawyers for the defendant, 13281805 Ontario Inc.
WILSON VUKELICH LLP

710-60 Columbia Way

Markham, ON L3R 0C9

Christopher A.L. Caruana

ccaruana@wuvllp.ca

Fax: 1-905-940-8785

Lawyers for the defendant, David Arsenault



AND TO:

AND TO:

AND TO:

SINGLETON URQUHART REYNOLDS VOGEL LLP
150 King Street West

Suite 2512

Toronto, ON M5H 1J1

Peter Wardle
pwardle@singleton.com
Fax: 416-585-9458

Lawyers for the defendants, Gregory Harris and Harris + Harris LLP

KESTENBERG SIEGAL LIPKUS LLP
65 Granby Street
Toronto, ON M5B 1H8

Michael R. Kestenberg
mrk@ksllaw.com

Aaron Hershtal
ahershtal@ksllaw.com
Fax 416-597-6567

Lawyers for the defendants, Nancy Elliott and Elliott Law Professional
Corporation

STIEBER BERLACH LLP
130 Adelaide Street West
18t Floor

Toronto, ON M5H 3P5

Murray Stieber
mstieber@sblegal.ca
Fax 416-366-1466

Lawyers for the defendant, Michael Cane



SCHEDULE "A"
Victory Verbatim is inviting you to a scheduled Zoom meeting.
Topic: Grant Thornton Limited et al v. Aeolian Investments Ltd. et al.
July 27, 2021 10:00 AM

Join Zoom Meeting
https://us02web.zoom.us/j/82736554943?pwd=NIZMR2FFcG5zU1ZWd2V5NjRUNDBPUT09

Meeting ID: 827 3655 4943

Passcode: 058879

One tap mobile
+14388097799,,82736554943# Canada
+15873281099,,82736554943# Canada

Dial by your location
+1 438 809 7799 Canada
+1 587 328 1099 Canada
+1 647 374 4685 Canada
+1 647 558 0588 Canada
+1 778 907 2071 Canada
+1 204 272 7920 Canada
Meeting ID: 827 3655 4943
Find your local number: https://usO2web.zoom.us/u/krDIANN73

Join by Skype for Business
https://us02web.zoom.us/skype/82736554943



https://protect-us.mimecast.com/s/nHFbCkR731SA5K35u2lm28?domain=us02web.zoom.us
https://protect-us.mimecast.com/s/FkB8ClY731FmXVqXI928bh?domain=us02web.zoom.us
https://protect-us.mimecast.com/s/sOl1CmZy35t8WgLWTBH1KN?domain=us02web.zoom.us
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Court File No. CV-18-606314-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET)
TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK)
TRUSTEE CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE
(KITCHENER) LTD., SCOLLARD TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (774 BRONSON AVENUE) TRUSTEE CORPORATION, 7743718
CANADA INC.,, KEELE MEDICAL TRUSTEE CORPORATION, TEXTBOOK
STUDENT SUITES (445 PRINCESS STREET) TRUSTEE CORPORATION AND
HAZELTON 4070 DIXIE ROAD TRUSTEE CORPORATION, AND KSV KOFMAN
INC., IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION,
MEMORY CARE INVESTMENTS (KITCHENER) LTD.,, MEMORY CARE
INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO LTD., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC., TEXTBOOK (555
PRINCESS STREET) INC., TEXTBOOK (445 PRINCESS STREET) INC., MCMURRAY
STREET INVESTMENTS INC., TEXTBOOK (774 BRONSON AVENUE) INC. AND
TEXTBOOK ROSS PARK INC.

Plaintiffs
-and -

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY
AND IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST
AND THE DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL
CAPACITY AND IN HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY
TRUST, GREGORY HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY
AS TRUSTEE OF THE DAVIES FAMILY TRUST, HARRIS + HARRIS LLP, NANCY
ELLIOT, ELLIOT LAW PROFESSIONAL CORPORATION, WALTER THOMPSON,
1321805 ONTARIO INC., BRUCE STEWART, THE TRADITIONS DEVELOPMENT
COMPANY LTD., DAVID ARSENAULT, JAMES GRACE, BHAKTRAJ SINGH A.K.A.
RAJ SINGH, RS CONSULTING GROUP INC., TIER 1 TRANSACTION ADVISORY
SERVICES INC., JUDE CASSIMY, FIRST COMMONWEALTH MORTGAGE
CORPORATION, MEMORY CARE INVESTMENTS LTD., TEXTBOOK SUITES INC,,
TEXTBOOK STUDENT SUITES INC. AND MICHAEL CANE

Defendants
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AFFIDAVIT OF SERVICE

I, Madison Van Doorn, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am a Legal Assistant with the law firm of Bennett Jones LLP and, as such, have knowledge

of the following matters.

2. On June 8, 2021, | served the defendants, Jude Cassimy and First Commonwealth Mortgage
Corporation, with the Notice of Examination by sending a copy by email to Roberto Cucci, lawyers

for these defendants, at cuccislaw@gmail.com. A copy of this email and letter is attached and

marked as Exhibit "A".

SWORN BEFORE ME via videoconference at
the City of Toronto, in the Province of Ontario
on June 8, 2021.

[/——-[\‘\i .E-’?—-—*-"“"” —

S

Commissioner for Taking Affidavits MADISON VAN DOORN


mailto:cuccislaw@gmail.com
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This is Exhibit “A” referred to in the Affidavit of Service
of Madison Van Doorn, sworn June 8, 2021

S

A Commissioner of oaths in and for the Province of Ontario
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Madison Van Doorn

From:
Sent:
To:
Cc:

Subject:
Attachments:

DocstoreMailltemid:

Good afternoon Mr. Cucci,

Madison Van Doorn

Tuesday, June 8, 2021 1:10 PM

cuccislaw@gmail.com

Joseph Blinick; Jonathan Bell; Sean Zweig; sgraff@airdberlis.com;
iaversa@airdberlis.com; mspence@airdberlis.com; jnemers@airdberlis.com;
Johndavies55@rogers.com; Judydavies67@rogers.com; jzibarras@millerthomson.com;
astephens@millerthomson.com; stassopoulos@millerthomson.com;
clarence.lui@rls.law; ryan.tinney@rls.law; pwardle@singleton.com; mrk@ksllaw.com;
ahershtal@ksllaw.com; ccaruana@wvllp.ca; ahabas@bgchlaw.com;
mstieber@sblegal.ca

Grant Thornton Limited et al v. Aeolian Investments Ltd et al | CV-18-606314-00CL [BJ-
WSLegal.FID4190141]

Ltr to R. Cucci serving Notice of Exam June 8 2021.PDF

9ca5643a-b1f6-434a-9868-44316970c902

Please see attached correspondence with the enclosed Notice of Examination from Mr. Blinick.

Yours truly,

Madison Van Doorn

Litigation Assistant to Alan Gardner and Joseph Blinick, Bennett Jones SLP

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4

T.416 777 6519 | F. 416 863 1716

E. vandoornm@bennettjones.com

BennettJones.com




Bennett Jones LLP

3400 One First Canadian Place, PO Box 130
Toronto, Ontario, Canada M5X 1A4

Tel: 416.863.1200 Fax:416.863.1716

Joseph Blinick

Partner

Direct Line: 416.777.4828

e-mail: blinickj@bennettjones.com
Our File No.: 74735.13

June 8, 2021
Via Email

Roberto Cucci
99 Edith Drive
Toronto, ON M4R 1Z3

Dear Counsel:

Re:  Grant Thornton Limited et al v. Aeolian Investments Ltd et al | CV-18-606314-00CL

Please find enclosed a Notice of Examination for Jude Cassimy (personally and on behalf of First
Commonwealth Mortgage Corporation), which we hereby serve upon you in accordance with the
Rules of Civil Procedure.

Yours truly,

BENNETT JONES LLP

N

Joseph N. Blinick

JNB:mv

cc: Sean Zweig and Jonathan Bell, Bennett Jones LLP
lan Aversa, Jeremy Nemers, and Miranda Spence, Aird & Berlis
The Service List
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NOTING DEFAULT CONSTATATION DE DEFAUT
DEFENDANT(S)/RESPONDENT(S) DEFENDEUR(S)/INTIME(S)
NOTED IN DEFAULT CONSTATE EN DEFAUT

THIs_18

LE

Maggie Sawka

REGISTRAR

oaror__August 20 21 Court File No. CV-18-606314-00CL

Digitally signed by Ma
cn=Maggie Sawka,

ONTARIO
SUPERIOR COURT OF JUSTICE

=CA
Date: 2021.08.18 21:00:04 -04'00"

GREFFIER

SUPERIOR COURT OF JUSTICE COUR SUPERIEURE DE JUST|O€C()MMERCIAL LIST)

BETWEEN:

GRANT THORNTON LIMITED, IN ITS CAPACITY AS THE COURT-APPOINTED
TRUSTEE OF TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) TRUSTEE
CORPORATION, TEXTBOOK STUDENT SUITES (ROSS PARK) TRUSTEE
CORPORATION, 2223947 ONTARIO LIMITED, MC TRUSTEE (KITCHENER) LTD.,
SCOLLARD TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (774
BRONSON AVENUE) TRUSTEE CORPORATION, 7743718 CANADA INC., KEELE
MEDICAL TRUSTEE CORPORATION, TEXTBOOK STUDENT SUITES (445
PRINCESS STREET) TRUSTEE CORPORATION AND HAZELTON 4070 DIXIE ROAD
TRUSTEE CORPORATION, AND KSV KOFMAN INC,, IN ITS CAPACITY AS THE
COURT-APPOINTED RECEIVER AND MANAGER OF CERTAIN PROPERTY OF
SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO LTD., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC., TEXTBOOK (555 PRINCESS STREET) INC., TEXTBOOK (445
PRINCESS STREET) INC., MCMURRAY STREET INVESTMENTS INC., TEXTBOOK
(774 BRONSON AVENUE) INC. AND TEXTBOOK ROSS PARK INC.

Plaintiffs
-and —

AEOLIAN INVESTMENTS LTD., JOHN DAVIES IN HIS PERSONAL CAPACITY
AND IN HIS CAPACITY AS TRUSTEE OF BOTH THE DAVIES ARIZONA TRUST
AND THE DAVIES FAMILY TRUST, JUDITH DAVIES IN HER PERSONAL
CAPACITY AND IN HER CAPACITY AS TRUSTEE OF THE DAVIES FAMILY
TRUST, GREGORY HARRIS IN HIS PERSONAL CAPACITY AND IN HIS CAPACITY
AS TRUSTEE OF THE DAVIES FAMILY TRUST, HARRIS + HARRIS LLP, NANCY
ELLIOT, ELLIOT LAW PROFESSIONAL CORPORATION, WALTER THOMPSON,
1321805 ONTARIO INC., BRUCE STEWART, THE TRADITIONS DEVELOPMENT
COMPANY LTD., DAVID ARSENAULT, JAMES-GRACE,

AN A AN A

SERMICESING:, JUDE CASSIMY, FIRST COMMONWEALTH MORTGAGE
CORPORATION, MEMORY CARE INVESTMENTS LTD., TEXTBOOK SUITES INC.,
TEXTBOOK STUDENT SUITES INC. AND MICHAEL CANE

Defendants



REQUISITION TO NOTE IN DEFAULT

TO THE LOCAL REGISTRAR at Toronto

I REQUIRE you pursuant to Rule 19.01 of the Rules of Civil Procedure to note the

defendants Jude Cassimy and First Commonwealth Mortgage Corporation in default in this Action

on the grounds that they have failed to deliver a Statement of Defence within the time required by

Rule 18.01 of the Rules of Civil Procedure.

Date: August 17,2021

BENNETT JONES LLP
Barristers & Solicitors

3400 One First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Sean Zweig (LSO # 573071)
Tel: (416) 777-6254
zweigs@bennettjones.com

Jonathan Bell (LSO # 55457P)
Tel: (416) 777-6511
bellj@bennettjones.com

Joseph Blinick (LSO # 64325B)
Tel: (416) 777-4828
blinickj@bennettjones.com

Fax: (416) 863-1716

Lawyers for KSV Restructuring Inc.
(formerly KSV Kofman Inc.), solely
in its capacity as the Court-
Appointed Receiver

Joseph Blinick, Bennett Jones LLP

AIRD & BERLIS LLP
Barristers & Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Steven L. Graff (LSO # 31871V)
Tel: (416) 865-7726
sgraff(@airdberlis.com

Ian Aversa (LSO # 55449N)
Tel: (416) 865-3082
iaversa@airdberlis.com

Miranda Spence (LSO # 60621M)
Tel: (416) 865-3414
mspence@airdberlis.com

Fax: (416) 863-1515

Lawyers for the plaintiff, Grant
Thornton Limited, solely in its capacity
as court-appointed Trustee
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Appendix “Q”



Joseph Blinick

Partner

Direct Line: 416.777.4828

e-mail: blinickj@bennettjones.com

June 19, 2025

Delivered by Courier and Email (cassimy1376@rogers.com)

Jude Cassimy and First Commonwealth Mortgage Corporation
220 Duncan Mill Road, Unit 520

Toronto, ON M3B 2V1

-and-

2177 Avenue Road

Toronto, ON M5M 4B7

Dear Mr. Cassimy:

Re:  Grant Thornton Limited et al v. Jude Cassimy et al, CV-18-606314-00CL

As you know, we are counsel for KSV Restructuring Inc. in its capacity as court-appointed receiver
(in such capacity, the "Receiver") of certain property owned by 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., Textbook (555
Princess Street) Inc., Textbook Ross Park Inc., Textbook (445 Princess Street) Inc., McMurray Street
Investments Inc., and Textbook (774 Bronson Avenue) Inc. We have also copied counsel for Grant
Thornton Limited in its capacity as court-appointed Trustee (in such capacity, the "Trustee™) of
Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555
Princess Street) Trustee Corporation, Textbook Student Suites (Ross Park) Trustee Corporation,
2223947 Ontario Limited, MC Trustee (Kitchener) Ltd., Scollard Trustee Corporation, Textbook
Student Suites (774 Bronson Avenue) Trustee Corporation, 7743718 Canada Inc., Keele Medical
Trustee Corporation, Textbook Student Suites (445 Princess Street) Trustee Corporation and Hazelton
4070 Dixie Road Trustee Corporation.

As you also know, the Receiver and Trustee commenced litigation against First Commonwealth
Mortgage Corporation ("FCMC") and you personally, in which they seek over $100 million in
damages as against you and FCMC on a joint and several basis for your and FCMC's role in the
syndicated mortgage scheme that forms the subject matter of the litigation.

Despite having been validly served with the statement of claim in this matter long ago, you and FCMC
failed to defend the action or otherwise participate in the litigation, and both you and FCMC were
noted in default, with the Receiver and Trustee being in a position to now seek and enforce default
judgment as against you and FCMC.


mailto:cassimy1376@rogers.com

June 19, 2025
Page 2

There have been several developments in the litigation, including settlements reached with most of the
named defendants (including, most recently, Bruce Stewart/Traditions Development Company and
Gregory Harris/Harris + Harris LLP). The Receiver and the Trustee are now considering next steps
with respect to their claims as against you and FCMC.

With a view to avoiding steps adverse to your and FCMC's interests being taken by the Receiver and
Trustee without further notice to you or FCMC, we require that you (or a lawyer acting on your and
FCMC's behalf) immediately contact us to discuss this matter.

We look forward to hearing from you (or a lawyer acting on your and FCMC's behalf) in a timely
manner, and by no later than end of day on June 30, 2025, failing which the Receiver and Trustee will
take such steps as they consider necessary or appropriate in the circumstances, with only such notice
to you and FCMC as may be required under the Rules of Civil Procedure.

Yours truly,

BENNETT JONES LLP

Joseph Blinick

JB

cc: Evana Yukanna, Bennett Jones LLP (counsel to the Receiver)
lan Aversa, Miranda Spence, Cristian Delfino, Aird & Berlis LLP (counsel to the Trustee)
Sheldon Benjamin, s.benjamin@foresthilllaw.com



mailto:s.benjamin@foresthilllaw.com
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