PROOF OF CLAIM

PROOF OF CLAIM AGAINST CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED,
CLAYTON SMITH, CRYSTAL WEALTH MEDIA STRATEGY, CRYSTAL WEALTH
MORTGAGE STRATEGY, CRYSTAL ENLIGHTENED RESOURCE & PRECIOUS METALS
FUND, CRYSTAL WEALTH MEDICAL STRATEGY, CRYSTAL WEALTH ENLIGHTENED
FACTORING STRATEGY, ACM GROWTH FUND, ACM INCOME FUND, CRYSTAL WEALTH
HIGH YIELD MORTGAGE STRATEGY, CRYSTAL ENLIGHTENED BULLION FUND,
ABSOLUTE SUSTAINABLE DIVIDEND FUND, ABSOLUTE SUSTAINABLE PROPERTY
FUND, CRYSTAL WEALTH ENLIGHTENED HEDGE FUND, CRYSTAL WEALTH
INFRASTRUCTURE STRATEGY, CRYSTAL WEALTH CONSCIOUS CAPITAL STRATEGY,
CRYSTAL WEALTH RETIREMENT ONE FUND, CLJ EVEREST LTD., AND 1150752
ONTARIO LIMITED (INDIVIDUALLY AND COLLECTIVELY, THE “CRYSTAL WEALTH
GROUP”) PURSUANT TO THE CLAIMS PROCEDURE ORDER DATED June 30, 2017

A. PARTICULARS OF CREDITOR:

Full Legal Name of Creditor; _ BDO Canada LLP

-—

2. Full Mailing Address of the Creditor (the original Creditor and not the Assignee):
3115 Harvester Road, Suite 400

Burlington, Ontario L7N 3N8

3. Telephone number: _905-639-9500

4. E-mail address; __ Mvriend@bdo.ca

5. Facsimile number; _905-633-4939

8. Attention (Contact Person): _Mike Vriend

7. Has the Claim been sold or assigned by the Creditor to another party [check (v) one]?
Yes: No: X

B. PARTICULARS OF ASSIGNEE(S) (IF ANSWER TO QUESTION 7 IS YES):

8. Full Legal Name of Assignhee(s):

(If Claim has been assigned, insert full legal name of assignee(s) of Claim (if all or a portion
of the Claim has been sold). If there is more than one assignee, please attach a separate
sheet with the require information)



10.

11.

12,

13.

Full Mailing Address of Assignee(s):

Telephone number of Assignee(s):

E-mail address:

Facsimile number:

Attention (Contact Person):

PROOF OF CLAIM:

I Mike Vriend
[name of Creditor or Representative of the Creditor],

of Burlington, Ontario do hereby centify that:
[City or Province]

(a) I [check (¥) one]

O am the Creditor of the Crystal Wealth Group; OR

am (state position or title) of
BDO Canada LLP (name of creditor);
(b) | have knowledge of all the circumstances connected with the Claim referred to below;
(©) See Schedule "A" attached [Insert the

name(s) of the specific Crystal Wealth Group entity(ies) to which the Claim relates]
was and still is indebted to the Creditor as follows:

) TOTAL CLAIM: § 180,796,337.73 CAD

(Claims in a foreign currency are to be converted to Canadian Dollars at
the Bank of Canada noon spot rate as at April 26, 2017. The Canadian
Dollar/U.S. Dollar rate of exchange on that date was
CDN$1.3592/US$1.00); and




NATURE OF CLAIM:
(check (v') one and complete appropriate category)

XI  A.UNSECURED CLAIM OF $_180,796,337.73

That in respect of this debt, | do not hold any security and

(Check (¥') appropriate description)

Regarding the amount of $_180.796.337.73 | do not claim a right to a
priority.
] Regarding the amount of § , | claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the
“BIA") or would claim such a priority if this Proof of Claim were being filed
in accordance with that Act.

(Set out on an attached sheet details to support priority claim.)

N B. SECURED CLAIM OF $

That in respect of this debt, | hold security valued at $ particulars of
which are as follows:

(Give full particulars of the security, including the date on which the security was given
and the value at which you assess the security, and attach a copy of the security
documents.)

PARTICULARS OF CLAIM:
Other than as already set out herein the particulars of the undersigned's total Claim are attached.

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of Crystal
Wealth Group entity/entities involved, name of any guarantor which has guaranteed the
Claim, and amount of invoices, particulars of all credits, discounts, etc. claimed,
description of the security, if any, granted by the Crystal Wealth Group to the Creditor and
estimated value of such security, and particulars of any interim period claim.)

This Proof of Claim must be received by the Receiver by no later than 5:00 p.m.
(Toronto time) on August 3, 2017 (“Claims Bar Date"), by prepaid ordinary mail,
courier, personal delivery or electronic or digital transmission at the following address:

Grant Thornton Limited
in its capacity as Receiver and Manager of the Crystal Wealth Group

200 King Street West, 11" Floor
Toronto, Ontario MSH 3T4



Attention:; Jason Knight
E-mail: jason.knight@ca.gt.com or crystalwealth@qrantthornton.ca

F. FILING OF CLAIM:

Failure to file your Proof of Claim as directed by the Claims Bar Date will result in
your Claim being barred and in you being prevented from making or enforcing a
Claim against the Crystal Wealth Group. In addition, you shall not be entitled to
further notice in, and shall not be entitled to participate as a creditor in these
proceedings.

G. EXCLUDED CLAIMS

Claims by creditors who are investors in the Crystal Wealth Group and whose claim
derives from such investor's investment in the Crystal Wealth Group are Excluded Claims
and no such person or entity needs to file any claim in respect thereof at this time. Please
consult the Claims Procedure Order made on June 30, 2017 for details with respect to this
and other exemptions.

Dated at Burlington this day of _August , 2017.

BDO CANADAgLLP
Per: /:

Signature of Creditor
Mike Vriend, CPA CA




SCHEDULE “A”

To the Amended Proof of Claim
Of BDO Canada LLP

Invoices rendered by BDO Canada LLP $511,101.26

Invoices rendered by Blake, Cassels & Graydon LLP to $285,236.47
BDO Canada LLP in connection with its representation in the
OSC proceedings

Amount claimed in Court File No. CV-17-579357, proposed $175,000,000.00
class action commenced by Anthony Whitehouse against
BDO Canada LLP

Estimated legal fees for defence of Court File No. CV-17-579357, $5,000,000.00
proposed class action commenced by Anthony Whitehouse
against BDO Canada LLP

Total Amount Claimed: $180,796,337.73

Supporting Documents:

1.

2.

12908699.1

List and copies of invoices rendered by BDO to Crystal Wealth Group entities

Invoices rendered by Blakes to BDO [summary only, without narrative which may
contain details subject to lawyer-client privilege]

Statement of Claim commenced by Anthony Whitehouse against BDO Canada
LLP, Court File No. CV-17-579357

Appointment Letter Agreement between BDO and Crystal Wealth Management
System Limited dated December 21, 2016, as signed and agreed to by Clayton
Smith on behalf of Crystal Wealth Management System Limited on

December 21, 2016




Crystal Wealth Proof of Claim

Crystal Wealth Group Entity
Absolute Sustainable Dividend Fund
Absolute Sustainable Property Fund
ACM Growth Fund
ACM Income Fund
Crystal Entightened Bullion Fund
Crystal Enlightened Resource and Precious Metals Fund
Crystal Weaith Enlightened Factoring Strategy
Crystal Wealth Conscious Capital Strategy
Crystal Wealth Enlightened Factoring Strategy
Crystal Wealth Enlightened Hedge Fund
Crystal Wealth High Yield Mortgage Strategy
Crystal Weolth Infrastructure Strategy
Crystal Wealth Management System Limited
Crystal Wealth Media Strategy
Crystal Wealth Medical Strategy
Crystal Wealth Martgage Strategy
Crystal Wealth Retirement One Fund

Total of Claim

Total per
18,565.90
31,142.80
18,565.90
18,565.90
20,841,72
18,565.90
21,320.84
18,565.90
18,565.90
27,788.96
25,393.36
33,538.40
17,967.00

101,813.00
41,923.00
59,410.88
18,565.90

$ 511,101.26

invoicel’s
88856957
88856991;88897630
88857115
8857121
88857363;88897628
88857137
88897636
88857018
88857918
88857047;88897637
88857370;38897631
§8857071;88897633
886855798
88857147;88897638;89028357
88857186;88897634
88857290,886897635
88857380



Tel: 905-639:9500
Fax: 905-631-4939

e—————————— www.bdo.ca

March 31, 2017

Absolute Sustainable Dividend Fund
3385 Harvester Road, Suite 200
Burlington ON L7N 3N2

Attention: Mr. Clayton Smith

For Professional Services

800 Canada s.r.l./S.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontaric L7N 3N8 Canada

Invoice 88856957

Electronic Banking Account No. 437272809975
HST Registration No. 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2014.

Preparation of the T3 Income Tax and Information Return.

Administration, technotogy and disbursement fee:

Accounts are due when rendered

$15,500.00

930.00

Qur Fee $16,430.00
HST ___ 2,135.90

Total $18,565.90

Interest at 1.00% per maenth (12.00% per annum) will be charged on accounts over 10 days

7755-1858052-3

BDO Canada LLP, & Canadian Yimited Uabllity parinership, 15 a member af BOO Intemational kimited, a UX company {imited by guarantee, and forms part of the

intemationai BDO netwark of independent memder firms

800 Canada 3.0,1.76 E.H.C.R.L., une 30cIdlé canadignne b responsabilité limitde/soclété en nom collectlf a responsibline limitde, est membre da BDO
tntemational Limited, soclété de dralt anglals, ci 1alt partie du réseau ntermational de saciéedy membres Indépendantas BDO.,



Tel: 905-639-9500
Fax: 905-633-4939

P www,bdo.ca

March 31, 2017

Absolute Sustainable Property Fund
3385 Harvester Road, Suite 200
Burlington ON L7N 3N2

Attention: Mr, Clayton Smith

For Professional Services

B8DO Canada s.r.(./S.E.N.C.R.L,/LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice B8B56991

Electronic Banking Account No, 437272809983
HST Registration No. 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016,

Preparation of the T3 Income Tax and Information Return,

Administration, technology and disbursement fee:

Accounts are due when rendered

$15,500.00

930.00

Qur Fee $16,430.00
HST ___2,135.90

Total $18,565.90

interest at 1,00% per month (12.00% per annum) will be charged on accounts over 30 days

7755-1858056-3

BDO Canada LLP, » Cansdian limited Habllity parnenhlp, (k3 ber of BOO Int

international 800 network of Independent mamber flems.

Limiied, 3 UK company limiicd by guazantee, and forms part of the

BDO Canada $ ©.1./S.LH.C A 1., une sclété canadienne b responuabliiié Simitee/société en nom collectil & respensibllité timitée, est membre de BOC
Intemational Limited, soclété de drolt anglais, et falt partie du rézeay intemational de soclétés membres indépendantes BDO.



Tel; 905-639-9500 BDC Canada s.r.A./5.E.N.C.R.L./LLP
Fax: 905-633-4939 3115 Harvester Road
e T ] www.bdo.ca Suite 4m

Burlington Ontario L7M 3N& Canada

April 26, 2017

Absolute Sustainable Property Fund
3385 Harvester Road, Sulte 200
Burlington ON L7N 3N2

Attention: Mr. Clayton Smith
Invoice BBB97630
Electronic Banking Account No, 437272809983
HST Registration No. 131585366RT0043

For Professional Services

Interim invoice for audit work performed to April 26, 2017 $10,500.00
Administration, technology and disbursement fee: 630.00
Qur Fee $11,130.00

HST 1,446.90

Total __$12,576.30

Accounts are due when rendered
Interest at 1,00% per month (12.00% per annum) will be charged on accounts over 30 days
7755-1858056-4

BCO Canada LLP, a Canndlian limited liabllity par hip, Is a ber of BDO International Limlicd, a UK company limited by gusrantee, and forms part of the
inlermational BDO network of Independent member Hims

BDO Canada 3.1.1./5 €1 C.R.L., une soclétd canadlenne b responsabliité limitée/socidté en nom callectil a responsibitité imltée, est membre de BOO
Intemational Limited, soclété de drolt anglals, et falt partie du téseay fntemational de sociétes membres Independantes BDO.



Tel: 905-639-9500

I B D 0 Fax: 905-633-4939

= www.bdo. ca

March 31, 2017

ACM Growth Fund

3385 Harvester Road, Suite 200
Burlington ON L7N 3N2

Attention: Mr. Clayton Smith

For Professional Services

BDO Canada s.r.1,/S.E.N.C.R.L,/LLP
3115 Harvester Road

Suite 400

Burlington Ontardo L7N 3N8 Canada

Invoice B8B57115

Electronic Banking Account No. 437271898383
HST Registration No. 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016.

Preparation of the T3 Income Tax and Information Return.

Administration, technology and disbursement fee:

Accounts are due when rendered

' $15,500.00

930.00

Our Fee $16,430.00
HST 2,135.90

Total $18,565.90

Interest at 1,00% per month (12,00% per annum) will be charged on accounts over 30 days

7755-8843379-3

PDO Canada LLP, & Canadian limited tability partnership, is a her of BDO imemational Limited, a UK company limited by guarantee, and torm part of the
international BDD network of Independ ber fir.

BDO Canada 3.1 1./5.E.5 C.R L., unc soclété canadienne i responsabiiité timitéessociélé en nom cellectl! 3 rosponsibilile limitée, est membre de BDO
International Limited, soclété de droft anglais, el lalt partie du réscau Intetnational de saciétés membres incépendantes 0O



Tel; 905-639-9500 BDO Canada s.r.l./S.E.N.C.R.L./LLP
Fax: 905-633-4939 3115 Harvester Road
e, www. bdo,ca Suite 400

Burlington Ontarfo L7N 3NB Canada

March 31, 2017

ACM Income Fund
3385 Harvester Road, Suite 200
Burlington ON L7N 3N2

Attention: Mr. Clayton Smith
Invoice 88857121
Electronic Banking Account No. 437271898391
HST Registration No, 131585366RT0043

For Professional Services

Interim Invoicing regarding the preparation of the audited financial statements
for the year ended December 31, 2016.

Preparation of the T3 Income Tax and Information Return. ‘ §15,500.00
Administration, technology and disbursement fee: 930.00
Qur Fee $16,430.00

HST 2,135.90

Total __$18,565.90

Accounts are due when rendered
Interest at 1.00% per month (12.00% per annum) will be charged on accounts over 30 days

7755-8843381-3

300 Canada LLP, a Canadian lbmited habllly par hip, is & member of BDO inter i Limited, 8 UK company ilmited by quarantee, and lorms part of the
International BOO nelwork of Independent membet {imms.

BOO Canada 3.r.1./S E.1L C.R L., unc sociéte canadienne & responisbilliié limltdes soclété en nom collectit a responsibilité limitée, €5t membre de 800
termational Limited, socléré de droit anglais, €4 Tait partle du riseau Intemational de socidtes membres indépendantes BDO



Tel: 905-639-9500

l B D O Fax: 905-633-4939

Y ————— www,bdo.ca

March 31, 2017

Crystal Enlightened Bullion Fund

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith

Far Professional Services

BDO Canada s.r../S.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice 88857363

Electronic Banking Account No. 437272465364
HST Registration No, 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016,

Preparation of the T3 Income Tax and Information Return,

Administration, technology and disbursement fee:

Accounts are due when rendered

$15,500.00

930.00

Our Fee $16,430,00
HST 2,135.90

Total __$18,565.90

Interest at 1.00% per menth (12.00% per annum) will be charged on accounts over 30 days

7755:326246-3

BDO Canada LLP, a Canadlan lemited Iabitity parinership, is a member of 8DO Intemationsl Limited, a UK company limlted by guarantee, and forms part of the

intomational BDO network of Independent member firms,

BDO Canads 5 .4./5 E.1.C.A.L., Lne soclété canadienne & respontabiiite lmitée/socléte en nam collectil 3 respontibilie limitée, #3t membre de BOO
International Limited, soclété de droit angtafs, et falt partie du tézoau Intemational de foclétés membres Indépentantes BOO.



Tel: 905-639-9500

l B D 0 Fax: 905-633-4939

Tem———a—————=m www, bdo.ca

April 26, 2017

Crystal Enlightened Bullion Fund

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr, Clayton Smith

For Professional Services

Interim invoice for audit work performed to April 26, 2017

Administration, technology and disbursement fee:

Accounts are due when rendered

BDO Canada s.r.l./S.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3NB Canada

Invoice 88897628

Electronic Banking Account No, 437272465364
HST Registration No. 131585366RT0043

$1,900.00

114,00

Our Fee 52,014.00
HST 26182
Total $2,275.82

interest at 1.00% per month {(12.00% per annum) will be charged on accounts over 30 days

7755-326246-4

8DO Canada LLP, a Canadian lbmited Habllity par hip, I5 s ber of 800 inter

intermational BDO netwbrk of independent member Hrmae,

t Limited, a UK company lindted by guaranter, and forms pan ol the

8D0 Canada 3.7.1./5.E N.C.R.L., ung 1eiéth canadienne & respontabilité limitée/societé en mm cottectit 4 reipensibiné Uimiée, est membre de BDO
Intemationsl Limited, soclété de dialt anglals, €l falt partle du féseau intermatiznal de soclites membres indepondanies BOQ.



Tel: 505-639-9500 BDO Canada s.r.\./5, E.N.C.R,L./LLP
Fax: 905-633-4939 3115 Harvester Road
e www.bdo.ca Suite 400

Burlington Ontario L7N 3NB Canada

March 31, 2017

Crystal Enlightened Resource and Precious Metals Fund
¢/0 Crystal Wealth Management System

192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith Invoice 88857137

Electronic Banking Account No, 437270498342
HST Registration No, 131585366RT0043

For Professional Services

Interim Invoicing regarding the preparation of the audited financial statements
for the year ended December 31, 2016.

Preparation of the T3 Income Tax and Information Return. $15,500.00
Administration, technology and disbursement fee: 930,00
Our Fee $16,430.00

HST _ 2,135.90

Total 518,565.90

Accounts are due when rendered
Interest at 1.00% per month (12.00% per annum) will be charged on accounts over 30 days

7755-5929-3

BDO Canada LLP, a Canadian lirnited (labliity partnership, 4 a membder of BDO tnternational Limiled, a UK company lkmited by guarantee, snd formm pant of the
int I 1 UDO " d 1o s o, 4 "m

BDO Canada s.r.1,/5.E.H C AL , une soclété canadienne A responsabilié limitde/ société en nom colleclif b responsibilité timitée, est mamare de 800
Intemational Limited, socicte de droft anglafs, ot falt partic du réscau Internalional de soclétey membres Indépendantes BDO



Tel: 905-639-9500 BOO Canada s.r.1,/S.E.NCLR.L./LLP
Fax: 905-633-4939 3115 Harvester Road
www,bdo.ca Suite 400

Burlington Ontaric L7N IN8 Canada

April 26, 2017

Crystal Wealth Enlightened Factoring Strategy
c/o Crystal Wealth Management System

192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith Invoice B8B97636

Electronic Banking Account No, 437271087664
HST Registration No, 131585366RT0043

For Professional Services

Interim invoice for audit work performed to April 26, 2017 $17,800.00
Administration, technology and disbursement fee: 1,068.00
Our Fee $18,868.00

HST 2,452.84

Total $21,320.84

Accounts are due when rendered
Interest at 1.00% per month (12,00% per annum) will be charged on accounts over 30 days
7755-99003-4

BDG Canava LLP, a Canadlan limited tability partnensblp, 15 2 ber ot 800 inlemational Limited. a UX ¢company limited by guarantee, and forms part of the
inmemational BOD network of independent member tirms,

BDO Canada 3.7.1,/5,E.1LC.A L., une seclété canadienne a rosponsabliité thnltée/ socicté en nom colicetil a responsibillré limitée, est membre de BOO
Intemational Limited, socléie de droit anglals, et fait pantic th réseav intemational de sociéiés membres Indépendantes BDA.



Tel: 905:639-9500
Fax: 905-633-4939

www.bdo. ca

March 31, 2017

Crystal Wealth Conscious Capital Strategy
¢/0 Crystal Wealth Management System
192 Plains Road East

Burlington ON L77 2C3

Attention: Mr. Clayton Smith

For Professional Services

BDO Canada s.r.l./S.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice 88857018

Electronic Banking Account No. 437272809991
HST Registration No, 1315835366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016,

Preparation of the T3 Income Tax and Information Return.

Administration, technology and disbursement fee:

Accounts are due when rendered

$15,500.00

930.00

Our Fee $16,430.00
HST 2,135.90

Total $18,565.90

Interest at 1,00% per month (12.00% per annum) will be charged an accounts aver 30 days

7755-1858065-3

BOO Canada \LP, a Canadlan limited liabliity parincrship, js 3 member of 8DO Intematlonal 4 imited, a UK

Intemational BDD neivrork ol Independent member Jirns

pany limited by ¢ , and forms pan of the

BDO Canada 1 r.0,7$ E.H.C.R.L., une société canadiznne a responabliite limitée/sociaté en nom collectit 3 tesponsibitiié limiiée, est membre de BDO
ttemational Limited, soclété de drolt anglals, ek fait partle du réscau intemationa) de wciétés membres indépendantes BDO.



Tel; 905:639-9500
Fax: 905-633-4939

e Y wwvy.bdo.ca

March 31, 2017

Crystal Wealth Enlightened Factoring Strategy
c/o Crystal Wealth Management System

192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith

For Professional Services

800 Canada 5.r../S.E.N.C.R,L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice 88857918

Electronic Banking Account No. 437271087664
HST Registration No. 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016,

Preparation of the T3 Income Tax and Information Returp,

Administration, technology and disbursement fee:

Accounts are due when rendered

$15,500.00

930.00

Our Fee $16,430,00
HST __ 2,135.90

Total $18,565.90

Interest at 1.00% per month (12,00% per annum} will be charged on accounts over 30 days

7755-99003-3

BDO Canada LLP, a Canadlan limited Hability pactmership, Is & ber of BOO |

intemational BDO network of lndependent membet firms.

I Limlted, a UK company limited by guarzntee, and lorms part of the

BOO Canada 3.v.1.75.E.0.C A L , unc socletd canadienne & respamhllll: lhnitéersociéte € nom cellectls a rcspon)lbl!ﬂc \Imitde, est membre de 6DO
BDO.

intemational Umited, societe dc drolt anglais, el {sit partie du réscau




Tel: 905-639-9500

| B Do Fax: 905-633-4939

—— e www.bdo.ca

March 31, 2017

Crystal Wealth Enlightened Hedge Fund
¢/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith

For Professional Services

800 Canada s.r.L./S.ENN.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontarlo L7N 3NB Canada

Invoice 88857047

Electronic Banking Account No, 437272810171
HST Registration No. 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016.

Preparation of the T3 Income Tax and Information Return,

Administration, technology and disbursement fee:

Accounts are due when rendered

$15,500,00

930,00

Qur Fee $16,430,00
HST _ 2,135.90

Total $18,565.90

interest at 1.00% per month (12,00% per annum) will be charged on accounts over 30 days

7755-1862217-13

800 Canada LLP, a Canadlan \imited Wability partnership, {3 a member of BDO Inlematlonal Umited, 3 UK company limiled by guarantee, and forms part of the

International 800 netviark of independent mmember flrm,

BOD Canada &.r 1,45 EJLC.R,L,, une socléte canadienne & responsabllité limitde/soclété en nom collectlf & respansibliité limitée, est membre de BDO
Intematianal Limited, société de drolt snglals, et falt partle du réceau Internationat de sociélés membres indépendantes BDO.



Tel: 205-639-9500 BDO Canada 5.r.1./5.E.N.C.R,L./LLP
Fax: 905-633-4939 3115 Harvester Road
Cat e ey wrww.bdo.ca Suite 400

Burlington Ontario L7N 3N8 Canada

April 26, 2017

Crystal Wealth Enlightened Hedge Fund
c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith Invoice 88897637

Electronic Banking Account No. 43727281171
HST Registration No. 131585366RT0043

For Professional Services

Interim invoice for audit work performed to April 26, 2017 $7,700.00
Administration, technology and disbursement fee: 462.00
Our Fee $8,162.00

HST __ 1,061.06

Total $9,223.06

Accounts are due when rendered
Interest at 1.00% per manth (12.00% per annum) will be charged on accounts over 30 days
7755-1862217-4

8DO Canada LLP, » Canadlan limited liabllity partnershitp, is » b of BOO Int fona) Limlted, a UK company lirnited by guarantce, and formms part of the
jntematlonal BDO netwswk of Independent memter Firms.

BDO Canada s,7.1./5.E.4.C R.L., une société canadicnne a responsabllité lhnhiée/socléné en nom cottectit a responsibllite iimitéc, est membre do B30
Intemational { imited, 30¢lété de droft anglais, ct 1ait partle du rézcau internalional de wcIétEs membres Indépendantes BDO



Tel: 905-639-9500 BDO Capada s.r.l./S.E.N.C.R.L,/LLP
Fax: 905-633-4939 3115 Harvester Road
www . bdo.ca Suite 400

Burlington Ontario L7N 3N8 Canada

March 31, 2017

Crystal Wealth High Yield Mortgage Strategy
c/o Crystal Wealth Management System

192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith Invoice BB857370

Electronic Banking Account No. 437272448741
HST Registration No. 131585366RT0043

For Professional Services

Interim Invoicing regarding the preparation of the audited financial statements
for the year ended December 31, 2016,

Preparation of the T3 Income Tax and Information Return. $15,500.00

Administration, technology and disbursement fee: 930.00

Qur Fee $16,430.00
HST _2,135.90
Total_$18,565.90

Accounts are due when rendered .
Interest at 1.00% per month {12.00% per annum) will be charged on accounts over 30 days

7755-313817-3

ODD Canada LLP, a Canadian timited labitity parinership, 13 a memtor of BOO (nt jonal Limiled, a UK company limited by guarantee, and fomu part ol the
Intemational BDO network of independent member irms.

BDO Canada 3.r.1.75.E.H C.R L., une société dl a responsabilile limitee/socleté en nom collectlt & responsibling limitge, est membre de BOO
intermational Limited, 1ocléré de drolt anglals, ct fafy panie du téscay Intermatlonal de 30Cietes membrey Indépendanies BDO,



Tel: 905-639-9500
Fax: 905-633-4919

] www.bdo.ca

April 26, 2017

Crystal Wealth High Yield Mortgage Strategy
¢/a Crystal Wealth Management System

192 Plains Road East

Burlington ON 177 2C3

Attention: Mr. Clayton Smith

For Professional Services

Interim invoice for audit work performed to April 26, 2017

Administration, technology and disbursement fee:

Accounts are due when rendered

BDO Canada s.r.1./5.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice 88897631

Electronic Banking Account No., 437272448741
HST Registration No. 131585366RT0043

$5,700.00

342,00

Our Fee $6,042.00
HST 785.46

Total $6,827.46

Interest at 1.00% per month {12.00% per annum) will be charged on accounts over 30 days

7755:313817-4
BDO Canada LLP, a Canadlan limitcd Habiiy pacnerstdp, Is a ber of BOO

Intematipnal 800 network of Independent member Hrms.

I timited, a UK company limited by yuarantee, and forvns part of the

BDO Canada 3.1.1,75.6.1.C. R, L., une sociéte canadienne & responsabilité limitée/s0ciété on nom collectif & responsibliité Uimltée, est membire de BDO
International timited, société de drolt angiais, et falt partle du réscau Intemational de 1cléteés membies Indépendantes BDO,



Tel: 905-639-9300

l B D o Fax: 905-633.4939

e o www.bdo.ca

March 31, 2017

Crystal Wealth Infrastructure Strategy
¢/o0 Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr, Clayton Smith

For Professignal Services

8DO Canada s.r.L./S.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice 88857071

Etectronic Banking Account No. 437272809959
HST Registration No. 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016,

Preparation of the T3 Income Tax and Information Return,

Administration, technology and disbursement fee:

Accounts are due when rendered

§15,500.00

930,00

Our Fee $16,430.00
HST 213590

Total _518.565.90

Interest at 1.00% per month (12.00% per annum) will be charged on accounts over 30 days

7755-1856484-3

BDO Canada LLP, a Canadian timited iabillty pannership, i a ber of 800 int

aternational BDO network of independent member flrms.

ionai Limited, a UK company timited by guaranter, and lorms part of the

MDO Canada s r../5.E U LR L , une socléte canadienne b responiabllité timitée/socleté en nom coflectit a csponsibilitg imitce, est membre de BDO

Intemalional Limited, socletd de drait anglals et falt partie du réseau intemat

iétes membres indépendantes BDO




Tel: 905-639-9500 BDO Canada s.r.1./S.E.N.C.R,L./LLP
Fax; 905-633-4939 3115 Harvester Road
Y e www,bdo.ca Sulte 400

Burlington Ontario L7N 3N8 Canada

April 26, 2017

Crystal Wealth Infrastructure Strategy
c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith Invoice 88897633
Electronic Banking Account No. 437272809959

HST Registration No. 131585366RT0043

For Professional Services

Interim invoice for audit work performed to April 26, 2017 $12,500,00

Administration, technology and disbursement fee; 750.00

Our Fee $13,250.00
HST _1,722.50
Total $14,972.50

Accounts are due when rendered
Interest at 1.00% per month (12.00% per annum) will be charged on accounts over 30 days
7755:1856484-4

BDO Canads LLP, a Canadian limived liability parinership, Is a ber of BDO it tonal Limited, 2 UK
international BDO netviork of independent member timma.

pany Itmlied by g , and forms part of the

BDO Canada 3 ¢ 175 € 1.C R L, ume societe canadienna b Fosponsabilité Limitée/sociéié en nom collectlf 3 responsibilité limitée, est membre de BDO
Intemational Limited, soclélé de drolt anglals, et alt partic du réseau Intemational de so¢létés membres Indépendantes 800,



Tel; 905-639-9500 BDO Canada s.r../S.E.N.C,R.L./LLP
Fax: 905-633-4939 3115 Harvester Road
e, www,bdo.ca Suite 400

Burlington Ontario L7N 3NB Canada

March 31, 2017

Crystal Wealth Management System Limited
192 Plains Road East
Burlington ON L7T 2C3

Attention: Mr. Clayton Smith
invoice 88855798
Electronic Banking Account No, 437271100574
HST Registration No, 131585366RT0043

For Professional Services

Interim billing for audit services rendered in connection with the December 31,

2016 year end. $15,000.00
Administration, technology and disbursement fee: 900.00
Our Fee 515,900.00

HST _ 2,067.00

Total $17,967.00

Accounts are due when rendered
Interest at 1.00% per month (12.00% par annum) will be charged on accounts aver 30 days

7326-440664-1

BDO Canava LLP, a Canadlan limited Slabitity partnonship, is ® ber of 800 1 lonal Limited, a UK company timited by suacanteo, snd forms part of the
Intemational BDD netveork of independent membey toms

BOO Canada s 1.1./5 [N C.R.L., une sociétd canadionne b responsabitité limiiée/societé en nom collectif b responsibliié timitde, est membre de B0O
Intematianat Limited, soclété de drait anglals, et Talt partie du réseau inemational de 1ociéics membres indépendanter BDO.



Tel: 805-639-9500

I B D O Fax: 905-633-4939

gEEmsS www.bdo,ca

March 31, 2017

Crystal Wealth Media Strategy

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith

For Professional Services

BDO Canada s.r.L./S.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N IN8 Canada

Invoice B8857147

Electronic Banking Account No. 437271219622
HST Registration No, 1315B5366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

far the year ended Decernber 31, 2016.

Preparation of the T3 Income Tax and Information Return.

Administration, technology and disbursement fee:

Accounts are due when rendered

$45,000.00

2,700.00

Our Fee $47,700.00
HST ___6,201.00

Total $53,901.00

Interest at 1.00% per month {12.00% per annum) will be charged on accounts over 30 days

7755-78614-3
BOO Canads LLP, a Canddian limited Uabillty pannership, 4 a ber of BOO

intematlonal BDO network of independent member Hims,

\ Limited, a UK company limited by g . and forms part of the

BDO Canada 3.5.0.75.E.1LC.R.L., une 3ockété canadienne 3 respontabiiie lmitee/socléte en fiomm collectit @ rosponsitiing imitée, st membre de BDO
International Limited, société de draft anglals, et lait partle dureseau intemational de welités membres Indépendantes BDO.



Tel: 905-639:9500

IBDO

a1 Www, bdo,ca

April 26, 2017

Crystal Wealth Media Strategy

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON 17T 2C3

Attention; Mr, Clayton Smith

For Professional Services

Interim invaice for audit work performed to April 26, 2017

Administration, technology and disbursement fee:

Accounts are due when rendered

BOO Canada s.r.\. /S, EN.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice 88897638

Electronic Banking Account No. 437271219622
HST Registration No. 1315853166RT0043

515,800.00

948,00

Qur Fee $16,748.00
HST 217724

Total 518,925.24

Interest at 1.00% per month (12,.00% per annum) will be charged on accounts over 30 days

7755-78614-4

BDO Canada LkP, a Canadlan limfted liabitity partnershlp, f3 3 member of BDO Intemational Limited, a UK company limited by guaranter, and forms part of the

international BDO network of Independent inember tHrms.

BDO Cenada 1.7.0.¢5,E.W.C.R.L., une sociéeé canadienne i responsabllité mitdessociété en nom collectil A responibiité limitéde, e membre de DO
fntemational Limited. 10ciété de droit angtaly, et fait pantie du séscau Intemational de soclétés membres Indépendaates BDO



Tel: 905:639-9500
Fax: 905-633:4939

e www.bdo.ca

June 30, 2017

Crystal Wealth Media Strategy

c¢/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2€3

Attention: Mr. Clayton Smith

For Professional Services

B00 Canada s.r.1./5.EN,C.R.L./LLP

3115 Harvester Road
Suite 400

Burlington Ontario L7N 3NE Canada

Invoice

Electronic Banking Account No.
HST Registration No,

Time charges for Carmen Macoretta regarding the CW-Media Fund. Meetings

with OSC, Blakes and "Grants”,

Administration, technology and disbursement fee:

Accounts are due when rendered
Interest at 1.00% per month (12.00% per annum} will be charged on accounts over 30 days

7755-78614-6

89028357
437271219622
131585366RT0043

$24,200.00
1,452.00

Qur Fee $25,652.00

KT 3,334.76

Total $28,986.76

BDO Canada LLP, a Canadlan limited Uabiity parinenbip, Is 2 member of BDO International Limited, & UK company Iimited by guarsntee, and fosms part of the

international BDO netwiork of independent member flnms

80O Canads 1 r.1./5 E 0 € AL, une sociélé canadienne a responsabilité (imitéelsociélé en nom collecul 2 responsibliité limitée, ¢st membre de 800
Intemational Limited, société de dralt anglals, ot fait partic du réscau Intemational de sociétés membres Indépendantes BOO



Tel: 905-639-9500
Fax: 905-633-4939

] www. bdo.ca

March 31, 2017

Crystal Wealth Medical Strategy

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith

For Professional Services

BDO Canada s.r.\./S.E.N.C.R.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3M8 Canada

Invoice B8857186

Electronic Banking Account No. 437271087656
HST Registration No. 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016.

Preparation of the T3 Income Tax and Information Return,

Administration, technology and disbursement fee:

Accounts are due when rendered

$15,500.00

930.00

Our Fee $16,430.00
HST 2113590

Total $18,565.90

Interest at 1.00% per month (12.00% per annum) will be charged on accounts over 30 days

7755-99002-3

BDC Canada LLP, a Canadian imited Uabliity parsnership, b @ tsember of BDO International Limited, a UK company Wmited by guarsntec, and {ormi part of the

{ntemational BDO network of independent member tirms,

RDO Canada £ 7.0.7S € #.C.R.L., une soctété canadienne & tesponzabliité Himitée/socléré en nom collect!t a reiponsibliité imitée, st membee de BDO
Intemational Limitcd. tocléts de drolt anglals, £t 121t partte du réseau (ntemational do wocietds membres ndépendantes 80Q.



Tel: 905-639-9500

I B Do Fax; 905-633-4939

R ——————) www,bdo.ca

April 26, 2017

Crystal Wealth Medical Strategy

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith

For Professional Services

Interim invoice for audit work performed to April 26, 2017

Administration, technology and disbursement fee:

Accounts are due when rendered

BDO Canada s.r.1./S.E.N, CR.L./LLP
3115 Harvester Road

Suite 400

Burlington Ontario L7N 3N8 Canada

Invoice BBB97634

Electronic Banking Account No. 437271087656
HST Registration No. 131585366RT0043

$19,500.00

1,170.00

Our Fee $20,670.00
HST ___ 2,687.10

Total __$%3,357.10

Interest at 1.00% per month (12.00% per annum) will be charged on accounts over 30 days

7755-99002-4

BDO Canada LLP, a Canadian Umited labllity partnership, Is a member of 80O intemational Limlied, a UK company limited by ¢ . and torms part of the

international BDO network of independent member 1t

BDO Canads 4.7, /%, E.N.C R.L., ure saclété canadienne & responsabltité Limitée/sociéle on nom collect!d a responsibliile iimitée, est membre de 80O
Intermational Limited, toclété de drolt anglals, et lalt pantie du réseau intermations| de 1ociétes membres indépendantes BOO.



Tel: 905-639-9500

l B DO Fax: 905-633:4939

e e www.bdo.ca

March 31, 2017

Crystal Wealth Mortgage Strategy

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr, Clayton Smith

For Professional Services

800 Canada s.r.L./S.E.N.C.R.L./LLP
3115 Marvester Road

Suite 400

Burlington Ontario L7N IN8 Canada

Invoice 88857290

Electronic Banking Account No, 437270260718
HST Registration No.  131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016.

Preparation of the T3 Income Tax and Information Return.

Administration, technology and disbursement fee:

Accounts are due when rendered

$35,000.00

2,100.00

Our Fee §37,100.00
AL

Total $41,923.00

Interest at 1.00% per month (12.00% per annum) will be charged an accounts over 30 days

7755-763573418-3

800 Canada LLP, a Canadian timited Wabiity partnership, f3 a3 ber of 800 |

Internstionst BDO network of Independent member fitms,

| LImited, a UK company limited by quarantee, and forms parl of the

BDO Canada s 7.1 ¢S E.4.C.R L., une socléte canadienne & responsabliité limitée/soclélé en nom collectil & responsibllng limitée, est membre de B0O
Intemationsl Limited, soclété de drait angtals, et fait partle du réscau {nternational de sociétes membret Indépendantes BOO.



Tel: 905-639-9500 BDO Canada s5.r.L./S.E.N.C.R.L./LLP
Fax: 905-633-4939 3115 Harvester Road
www.bdo.ca Suite 400

Burlington Ontario L7N 3N8 Canada

April 26, 2017

Crystal Wealth Mortgage Strategy

c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2(C3

Attention: Mr. Clayton Smith Invoice 88897635
Electronic Banking Account No. 437270260718

HST Registration No. 131585366RT0043

For Professional Services

Interim invoice for audit work performed to April 26, 2017 $14,600.00

Administration, tethnology and disbursement fee: 876.00

Our Fee 515,476.00
HST ___2,011.88
Total $17,487.88

) Accounts are due when rendered
Interest at 1,00% per month (12,00% per annum) will be charged on accounts over 30 days

7755-763573438-4

BDD Canada LEP, a Canadlan limited labitity partnership, ik 2 member of BDO International Umiied, a UK company Iknited by guarantce. and form pan of the
intermational BUO netwark of independent member tims.

ROO Canada ¢ .1./5,E.H € R L., une soclété canadienne 3 responiabitité limitde/société en nom collzetit 3 responsibilité limitée, est membre de BDO
tntematlonsl Limited, société de drall anglals et 1ait partie du réseau interational de socléles membres Indépendantes BDG



Tel: 905-639-9500

I B D O Fax: 905-633-4939

e ——— www.bdo, ca

March 31, 2017

Crystal Wealth Retirement One Fund
c/o Crystal Wealth Management System
192 Plains Road East

Burlington ON L7T 2C3

Attention: Mr. Clayton Smith

For Professional Services

BOQ Canada s.r.L./S.E.N.C.R.L,/LLP
3145 Harvester Road

Sulte 400

Burlington Ontario L7N 3N8 Canada

Invoice 88857380

Electronic Banking Account No, 437272448709
HST Registration No, 131585366RT0043

Interim Invoicing regarding the preparation of the audited financial statements

for the year ended December 31, 2016.

Preparation of the T3 Income Tax and Information Return.

Administration, technology and disbursement fee:

Accounts are due when rendered

$15,500.00

930.00

Our Fee 516,430.00
HST ___ 2,135.90

Totat $18,565.90

interest at 1.00% per month (12.00% per annum} will be charged on accounts over 30 days

7755-313811-3

BDO Canada LLP, a Canadian Yimited Wfability partnership, Is a ber ol BOQ I

intomational 8DO network of independent member firms.

al LImited, a UK company timited by guarantee, and forms part of the

BOO Canada s 1.1.7S.E.0.C.R L., une socicle ¢anadienne & respontabiliié Umlide/1ociété en nom coliectif 3 responsibllité limitde, est membre de 8DO
International Limited, société de diolt anglaty, et (ait partie du réscau International de soclé¢tes membres Indépendantct 8DO



INVOICES RENDERED TO BDO TO THE PERIOD ENDING JULY 31, 2017

Period Ending Fees i ?_luslflj,e“ . Sull)?escl:.t]:(l)ltST Subtotal HST Total
December 31, 2016 $34,313.00 $58.31 $0.00 $34,371.31 $4,468.27 $38,839.58
January 31, 2017 $79,176.00 $304.41 $0.00 $79.480.41 $10,332.45 $89.,812.86
March 31, 2017 $7,743.50 $161.05 $0.00 $7,904.55 $1.027.60 $8.932.15
April 30, 2017 $24,983.00 $2,592.82 $0.00 $27.575.82 $3.584.86 $31.,160.68
May 31, 2017 $7.688.00 $0.00 $0.00 $7.688.00 $999.44 $8,687.44
June 30, 2017 $11,540.50 $0.00 $0.00 $11,540.50 $1,500.27 $13.040.77
July 31,2017 $0.00 $0.00 $0.00 $26,962.99
S E el OICOTEIESHOn $60,000.00 $0.00 $0.00 |  $60,000.00 | $7,800.00 | $67,800.00
of Representation
Totals: $225.444.00 $3.116.59 $0.00 $228,560.59 | $29.712.89 | $285.236.47

12908713.1




Blake, Cassels & Graydon LLP
Barristers & Solicitors
Pztent & Trade-mark Agents

199 Bay Street

Suite 4000, Commerce Court West
Toronto ON MBL 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

INVOICE

Please write invoice
number(s) on cheque

December 31, 2016

BDO Canada LL.P Invoice: 1953886

36 Toronto Street Billing Lawyer Campbel), Nigel
Suite 600 HST/IGST No.: R119396778
Toronto, ON M5C 2C5 Client: 00069170
Canada Matter: 000040

Attention: Paul Swanson
General Counsel

Re: Crystal Wealth re: OSC

FOR PROFESSIONAL SERVICES RENDERED
during the period ended December 31, 2016, as follows:

Total Fees $34,313.00
Taxable Disbursement(s)
Courier $ 10.56
Duplicating 47.75
$ 58.31
Harmonized Sales Tax (13.0%) 4,468.27 ) (
AA
TOTAL DUE IN CANADIAN CURRENCY $ 38,839.58 CAD;)"
TORONTO CAl GARY VANCOUVER MONTREAL OTTAWA NEW YORK LONDON RIYAOH/AL-KHOBAR* BAHRAIN BEVING

Blake. Casse's & Graydon LLP | *Associsted Dffices | bizkes.com



Blake, Cassels & Graydon LLP
Barristers & Solicitors
Palent & Trade-mark Agents

199 Bay Street

Suite 4000, Commerce Court West
Totonto ON MS5L 1AS8 Canada

Tel: 416-863-2400 Fax: 416-863-2653

INVOICE

Please write invoice
number(s) on cheque

February 13, 2017

BDO Canada LLP Invoice: 1960146

36 Toronto Street Billing Lawyer Campbell, Nigel
Suite 600 HSTIGST No.: R119396778
Toronto, ON M5C 2C5 Client: 00069170
Canada Matter: 000040

Attention: Paul Swanson .
General Counsel

Re: Crystal Wealth re: OSC

FOR PROFESSIONAL SERVICES RENDERED
during the period ended January 31, 2017, as follows:

Total Fees $79,176.00
Taxable Disbursement(s)
Courier $ 10.56
Duplicating 283.85 -
$ 304.41
Harmonized Sales Tax (13.0%) 10,332.45 W’
TOTAL DUE IN CANADIAN CURRENCY $89,812.86 cmy‘

TORONTO CALGARY VANCOUVER MONTREAL OTTawa HEW YORK LONDON AP ASIVALKHORAR® BAHRAIN BEVING
Buly Casse v & Gragdor Ll¥ | "Azsonsted Olbtes | blokes cam



i
Biake, Cassels & GrayuuLLP
%“ Barristers & Solicitors
Patent & Trade-mark Agents
192 Bay Street
Suite 4000, Commerce Court West
Toronto ON MB5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-26563

INVOICE

Please write invoice
number(s) on cheque

April 24, 2017
BDO Canada LLP Invoice; 1972296
36 Toronto Street Billing Lawyer Campbell, Nigel
Suite 800 HST/GST No.: R119396778
Toronto, ON M5C 2C8 Client: 000698170
Canada Matter: 000040
Attention: Paul Swanson
General Counsel
Re: Crystal Wealth re: OSC
FOR PROFESSIONAL SERVICES RENDERED
during the period ended March 31, 2017, as follows:
Total Fees $7,743.50
Taxable Disbursement(s)
Duplicating $161.05
$181.05
Harmonized Sales Tax {13.0%) 1,027.60
TOTAL DUE IN CANADIAN CURRENCY $8,932.15 CAD
TORONTO CALGARY VANCOUVER MONYREAL OTTAWA NEW YORK LONDON RIYADM/ALXHOBAR® BAHRAIN BELNNG

Biske Cassels & Grpydon LLP | *Assavated Offices | blahes com



= — Blake, Cassels & Graydon LLP
.%‘ Barristers & Solititors

Patent & Trade-rmark Agents

199 Bay Street

Suite 4000, Commerce Court West

Toronto ON M5EL 1A8 Canada

Tel: 416-863-2400 Fax: 416-863-2653

INVOICE

Please write invoice
number(s) on cheque

May 26, 2017
BDO Canada LLP Invoice: 1979284
36 Torento Street Billing Lawyer Campbell, Nigel
Suite 600 HST/GST No.: R119396778
Toronto, ON M5C 2C5 Client; 00069170
Canada Matter: 000040
Attention. Paul Swanson
General Counsel
Re:; Crystal Wealth re: OSC
FOR PROFESSIONAL SERVICES RENDERED
during the period ended April 30, 2017, as follows:
Total Fees $ 24,983.00
Taxable Disbursement{s)
Courier $21.12
Duplicating 2,571.70
$2,692.82
Harmonized Sales Tax {13.0%) 3,584.86 1 /
TOTAL DUE IN CANADIAN CURRENCY $ 31,160,68 cnﬁ/
YORDNIO CALGARY VANCOUVER MOMNTREAL OTTAWA NEW YORAK LONDON RIYADHMAL-KNQBAR* BAMRAW BEIJING

Blova, Cosseis & Graycon LLP | "Agsaciaied Ofhices | blakes.com



' Blake, Cassels & Graydon LLP
Barristers & Solicitors
Patent & Trade-mark Agents

199 Bay Street

Suite 4000, Commerce Court West
Toronto ON MBL 1A9 Canads

Tel: 416-863-2400 Fax: 416-863-2653

INVOICE

Please write invoice
number(s) on cheque

June 21,2017

BDO Canada LLP Invoice: 1983878

36 Toronto Street Billing Lawyer Carmpbell, Nigel
Suite 600 HSTIGST No.: R119396778
Toronto, ON M5C 2C5 Client: 00069170
Canada Matter: 000040

Attention: Paul Swanson
General Counsel

Re: Crystal Wealth re: OSC

FOR PROFESSIONAL SERVICES RENDERED
during the period ended May 31, 2017, as follows:

Total Fees $ 7,688.00
Harmonized Sales Tax (13.0%) 999.44 /
TOTAL DUE IN CANADIAN CURRENCY $8,687.44 CAﬁ/[
TOAONTO CALGARY VANCOUVER MONTREAL OTTAWA NEW YORK LONDON RIYAOH/AL-KHOBAR® BAHRAAIN BELING

Blake, Cassets & Graydon LLP | *Associsled Ollces | Makes com



- Blake, Cassels & Graydon LLP
Barristers & Solicitors
Patent & Trade-mark Agents

199 Bay Street

Suite 4000, Commaearce Court West
Toronto ON M5L 1AS Canada

Tel: 416-863-2400 Fax: 416-863-2663

INVOICE

Please write invoice
number(s) on cheque

July 26, 2017
BODO Canada LLP Invoice: 1980690
36 Toronto Street Billing Lawyer Campbell, Nigel
Suite 600 HST/GST No.: R119396778
Toronto, ON M5C 2C5 Client: 00069170
Canada Matter; 000040
Attention: Paul Swanson
General Counsel
Re: Crystal Wealth re: OSC
FOR PROFESSIONAL SERVICES RENDERED
during the period ended June 30, 2017, as follows:
Total Fees $ 11,540.50
Harmonized Sales Tax (13.0%) 1,500.27 /
TOTAL DUE IN CANADIAN CURRENCY $13,040.77 CA
!
1GAONTO CALGARY VANCOUVER SACNTREAL OTTAWA NEW YORX LONOCN RIYADM/AL-KHCBAR " BAHRAIN BEIING

Blaks, Casseis & Graygon LLP | *Assocated Othces | blakes.om
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INVOICE

Please write invoice
number(s) on cheque

Blake, Cassels & Graydon LLP
Batristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street

Suite 4000, Commerce Court West
Toronto ON MSL 1AS Canada

Tei: 416-863-2400 Fax: 416-863-2653

August 10, 2017

BDO Canada LLP Invaice: 1993773
36 Toronto Street Billing Lawyer Campbell, Nigel
Suite 600 HST/GST No.: R119396778
Toronto, ON M5C 2C5 Client: 00089170
Canada Matter: 000040
Attention: Paul Swanson
General Counsel
Re: Crystal Wealth re: OSC
FOR PROFESSIONAL SERVICES RENDERED
during the period ended July 31, 2017, as foliows:
Total Fees $23,574.00
Taxable Disbursement(s)
Courier $7.50
Duplicating ‘ 279.55 -
$ 287.05
Harmonized Sales Tax (13.0%) 3,101.94

TOTAL DUE IN CANADIAN CURRENCY

TORONTO CALGARY YANCOUVER MONTREAL LTTAWA NEW YORK LONDGN

e — ——————

$ 26,962.99 CAD

.

AIYADH/AL-KHOBAR® BAMBAIN QEUING

Wisky Castez & Graygdon LiP | *Aszociated Olfices | blakes com
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Court File No
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
{Court Seal) = _ __
TR ANTHONY WHITEHOUSE
P \"-\ Plaintiff
\
} \ -and -
U-\'l ) -
/ / BDO'CANADA LLP

\ -/ Defendant
T~ Proceeding under the Class Proceeding Act, 1992

STATEMENT OF CLAIM

TO THE DEFENDANT

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

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 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 1s 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 LOCAL LEGAL AID
OFFICE.

_35?“' E

CovAt 3T
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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.

; - 7
Date  July 20,2017 Issued by \\ba\c SKiaw

~ Local Registrar

Address of  Superior Court of Justice
court office: 330 University Avenue, 7th Floor
. Toronto ON M5G 1R7
TO: BDO Canada LLF
36 Totonto Street
No. 600
Toronto ON M5C 2C5
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CLAIM

1. The Plaintiff claims:

(a) an order certifying this proceeding as a class proceeding and appointing Anthony

Whitehouse ("“Tony") as representative Plaintiff on his own behalf and on behalf of

a class (the "Tlass") consisting of each and every person who:

(1)

(i)

became a client of Crystal Wealth: Management System Ltd. /(" Crystal
Wealth") at any time from the inception of Crystal Wealth's operations
through to April 7, 2017 (the "Class Period") and who was a client of
Crystal Wealth on April 7, 2017, including, without limitation, those
persons who filed claims in the receivership of Crystal Wealth, but

excluding the Excluded Persons;
for purposes hereof, "Excluded Persons" means:

(1) any client of Crystal Wealth who did not invest in any of the Funds,

as defined in paragraph 4 below, during the Class Period;
2) the Defendant, BDO Canada LLP ("BDO"),

(3) any partner or employee of BDO, and any member of the

immediate family of any such partner or employee;

)] any person who served as an officer or director of Crystal Wealth at
arty tirmne, and any member of the immediate family of any such

officer or director;



)

(6)

()

®

)

(10)

(11

(12)

(14)

4.

any person who acted as a Crystal Wealth invesiment advisor;

Media House Capital (Canada) Corp. ("MHC");

Bron Capital Partners Corp., Bron Studios Inc., Bron Animation
Inc., Bron Media Corp., and Bron Developments Inc. (collectively,

the "Bron Companies™);

Aaron Gilbert ("Giibert");

Stephen Thibault ("Thibauit”");

Chrysalis Yoga Inc. ("Chrysalis Yoga");

any other beneficial shareholders of Crystal Wealth, and members

of their immediate familijes;

any entity in respect of which any of the persons identified in (1) to

(11) above has a direct or indirect controlling interest; '

any person who ultimately controls an entity that is an Excluded

Person; and

the legal representatives, heirs, successors and assignees of any

Excluded Person.

(b) a declaration that all of the audit opinions delivered by BDO with respect to the

financial reporting of Crystal Wealth and all attestations delivered by BDO with

respect to Crystal Wealth's Financial Statements (and Fund Statements) were given



©

(d)

()

O

)

(h)

.5

for the purpose of allowing Crystal Wealth to continue to operate as an Exempt
Market Dealer, Investment Fund Manager, Portfolio Manager and Commodity
Trading Manager registered in Ontario pursuvant to the Secwrities Act and
Regulations and with the expectation and knowledge that the Ontario Securities
Commission (the "OSC") would rely on BDO's opinion and the BDO
Representations (as defined below) as the basis for: (i) OSC registration renewals;

and (1} continued, additional or new investment by members of the Class;

a declaration that BDO owed a duty of care to the Class;

a declaration that BDO breached the duty of care it owed to the Class by negligently
performing its professional services and that such negligence caused the Class to

suffer the damages claimed and described herein;

damages for negligence in the sum of $150,000,000 or such further sum as this

Honourable Court may find appropriate;

punitive damages of $25,000,000;

prejudgment interest in accordance with section 128 of the Courts of Justice Act,

R.6.0.1990,¢. C.43,s. 128;

postjudgment interest-in accordance with section 129 of the Courts of Justice Act,

R.S.0. 1990, c. C.43, 5. 129,

costs of this action on a substantial indemuity basis, including any applicable taxes;

and
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such further and other relief this Honourable Court may deem just.

The Parties and the Crystal Wealth Funds

2

[VS]

The proposed Representative Plaintiff, Tony, is an individual residing in Mississauga,

Ontario. Tony is 55 years old and is semi-retired. Tony invested his life savings in a

number of mutual funds marketed and managed by Crystal Wealth and Clayton Smith '

("Smith"). Tony's total investment was approximately $1 million.

Tony invested in the following 5 Crystal Wealth funds:

(a)

(b)

(©)

(@

()

Crystal Wealth Mortgage Strategy;,

Crystal Wealth High Yield Mortgage Strategy;
Crystal Wealth Infrastructure Strategy;

Crystal Wealth Media Strategy; and

(=2

Crystal Wealth Medical Stratcgy.

Crystal Wealth is an Ontario corporation based in Burlington and is registered with the

OSC as an Exempt Market Dealer, Investment Fund Manager, Portfolio Manager and

Commodity Trading Manager. Crystal Wealth operated 15 proprietary investment funds.

Of these, the following 10 murual funds were audited by the defendant, BDO:

(a)

Crystal Wealth Mortgage Strategy;



<7
(b) Crystal Enlightened Resource and Precious Metals Fund,;
(c) Crystal Wealth Enlightened Factoring Strategy;
(d) Crystal Wealth Medical Strategy;
(e) Crystal Enlightened Bullion Fund;
) Crysta] Wealth Media Strategy (the "Media Fund");
(2) Crystal Wealth High Yield Mortgage Strategy;
(b ACM Income Fund;
(1) ACM Growth Fund; and
() Crystal Wealth Retirement One Fund (collectively the "Funds™).

The Funds were structured as open-ended mutual fund trusts that were distributed to
investors on an exempt basis, pursuant to Offering Memorandums. Crystal Wealth was the

Investment Fund Manager of the Funds.
Generally, the Funds contained one or more of the following types of investments:

(a) cash and money market securities held with National Bank Correspondent Network

("NBCN") and Interactive Brokers Canada Inc.;
(b) investments where the underlying security is held and recorded by NBCN; and

{©) investments neither held nor recorded by NBCN but rather administered by Crystal

Wealth or a third party ("Off Book Assets").
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The Defendant, BDO, audited each of the Funds. Each year, the Funds released financial
statements (collectively, the "Financial Statements") and audit reports (from BDO)
representing that the financial statements presented fairly, in all material respects, the
financial position of each Fund and that their financial performance and cash flows were in
accordance with Generally Accepted Accounting Procedures ("GAAP") or International

Financial Reporting Standards ("IFRS") as applicable.

Tony read the Financial Statements and the accompanying audit reports. He used the
Financial Statements and audit reporis to fairly value his investments, assess the

performance of the Funds, and make decisions about investment in the Funds.

The OSC Freezes the Funds

o

On April 7, 2017, the OSC issued an order against Smith, Crystal Wealth, the Funds and
certain other persons ("The Temporﬁry Order"), which prohibited all trading including
redemptions, distributions, and acquisitions of securities in the Funds. In short, the

J

Temporary Order froze the Funds and their assets.

Subsequently, pursuant to an Order of the Ontario Superior Court issued April 26, 2017,
Grant Thomton LLP ("Grant Thornton") was appointed receiver of all of the assets,
undertakings and propertics of Crystal Wealth and the Funds (the "Appointment Order”).
Pursuant to the Appointment Order and as of the date of this claim, monies held in the

Funds cannot be traded or redeemed by investors, including Tony.
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9.

These two orders resulted from an ongoing investigation by OSC Staff into breaches of
securities laws by Crystal Wealth and Smith. The investigation focused in particular on

improper aclivities associated with the Medid Fund.

As described further below, the OSC investigation has revealed that Crystal Wealth, Smith,
and others were invalved in a scheme by which monies were improperly diverted from the

Media Fund to enrich Smith, Crystal Wealth, and others.

As described further, below, Grant Thornton's investigation, subsequent to its appointment
as receiver, indicates that Crystal Wealth's record-keeping is seriously deficient such that it
is not even possible to identify Crystal Wealth's assets, liabilities or creditors from existing

documentation.

The Media Fund Scheme

14,

,_..
n

The Media Fund was purportedly the largest of the Funds — it supposedly had the most

assets under management.

In the Offering Memorandum and the Strategy Overview of the Media Fund, Smith and
Crystal Wealth represented to Tony (and the other investors in the Funds) that the Media

Fund functioned as follows:
(a) MHC would enter into a Joan agreement with a film production company;
(b) MHC would then sell that loan to the Media Fund,

(c) The Media Fund then owned the loan and recorded it as an asset in its financial

reporting.
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18.

21.

-10-

The profitability of the Media Fund was driven in large part by the validity and
collectability of the loans. If the loans were either invalid or uncollectable, the Fund would

lose money and would have to write-down its assets and net asset value ("NAV").

Crystal Wealth and Smith held out MHC to investors as being (i) independent from Crystal
Wealth and (ii) in the business of making loans to film production companies with a

portfolio of existing loans that Crystal Wealth could purchase.

In reality, none of this was true. MHC did not have a stable of loans to production
companies. It would only enter into Joans with production companies when the Media
Fund had already agreed to purchase those loans. Accordingly, the loan transactions were
simultaneous - MHC would enter the loan with the production company and

simultaneously sell the Joan to the Media Fund.

Al times, MHC played no role at all and the Media Fund made leans directly to the

_ production companies (contrary to the process described above and in the Media Fund’s

)

financial disclosures).

MHC was paid a fee, which initially was 10% of the loan amount. Over time, MHC began
1o remit part of this fee back to Smith and Crystal Wealth. It kept 7% of the loan amount

and remitted 3% back to Smith and/or Crystal Wealth.

Gilbert, Thibault and Smith together directed this flow of funds.
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Gilbert and Thibault were both the Borrower and the Lender

22,

24,

[ ]
w

26.

27,

The Media Fund purchased loans from MHC pursuant to a Production Loan
Administration Agreement effective August 12, 2011. The Media Fund purchased

approximately 24 loans from MHC.

Smith primarily dealt with two individuals at MHC, Gilbert and Thibault, with respect to

the Media Fund.

In addition to having an exccutive role at MHC, Gilbert is the president and a director of
Bron Studios and is a director of Bron Animation — two film production companies. He is
also listed as the producer or executive producer of the majority of film productions for

which the Media Fund purchased loans and he benefited from those loans.

T'his means that when MHC was making loans to these {ilm production companies, Gilbert
was representing both the borrower (acting on behalf of the film production company) and
the lender (acting on behalf of MHC). This relationship and obvious conflict of interest

was not disclosed to investors but should have been apparent to BDO.

Thibault is an employee of MHC, former VP-finance of MHC, and is an Executive Vice
President of Bron Media. Given his roles, Thibault was also representing both the borrower
and the lender in connection with loans to film production companies. Again, this conflict

of interest was not disclosed to investors but should have been apparent to BDO.

Many of the films produced by the Bron Companies were commercial failures with no

prospect of generating enough revenue to repay the loans.
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The validity and collectability of the loans was critical to the Media Fund's performance.
To the extent that the loans were invalid, illegitimate, fabricated or uncollectable, the
Media Fund's assets would need to be written down. This would affect the NAY of the
Media'Fund and the pricing of its units. It would also affect the NAV of the other Funds,

because there was significant’inter-fund investment in the Media Fund.

Accordingly, in the course of its audits of the Media Fund, BDO should have assessed their

legitimacy and collectability.

In reality, the Joans to the Bron Companies were worthless and uncollectable. Gilbert,

Thibault and Smith misappropriated the majority of the loan proceeds.

Self-Dealing and Misappropriation of Investors' Money

31,

(U8}
|98}

Smith misappropriated money from the Media Fund with the assistance of MHC, the Bron

Companies, Thibault and Gilbert.

He also received undisclosed fees from MHC, Thibauit and Gilbert (3% of any loans as

described above).
He also received significant payments (in excess of $1 million) from the Bron Companies.

At least $9,634,200 from the fund was improperly diverted into and through the accounts
of MHC and the Bron Companies and into bank accounts held by Smith or by companies

he controlled.
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35.  Smith used the misappropriated money for his own purposes. Some of it was used to buy a
multi-million dollar luxury home near Toronto. Other investor money was used by Smith

and his then-girlfriend to found and fund 2 yoga studio, Chrysalis Yoga.
36. Thibault, Gilbert, MHC, and the Bron Companies also received investor funds.

37.  As the scheme began to unravel (when it became more and more apparent that the loans
would not be repaid), Smith began to use funds from new investors to satisfy redemption
requests from older investors. In short, he began running a Ponzi scheme. He did this to
attempt to lure new investors to the Funds (or in the hopes of keeping existing investors
from withdrawing their money), so that he and the Defendants could continue to

misappropriate investor funds.
38.  BDO turned a blind eye to all of this.

39. Subsequent to the receivership, Grant Thornton has been unable to obtain enough
information 1o fully understand and support the value of the loans underlying the Media

Fund. The documents simply do not exist.

Problems not Limited to the Media Fund.

40, The Media Fund Scheme described above impacted each and every other Fund due to the
significant amount of inter-fund investment amongst the Crystal Wealth Funds. In fact, the
Media Fund was the single largest recipient of inter-fund investment by the other Funds.
Many of those inter-fund investments were made to create liquidity in the Media Fund to,
among other things, fund redemptions by investors. As a result, the inaccurate valuation of

the Media Fund rendered inaccurate the value of every other Fund.
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The assets of each of the Funds were materially overstated during the Class Period. In
particular, to the extent that a Fund held Off-Book Assets, the value of those assets was

overstated in Crystal Wealth's financial reporting.

Moreover, many assets are simply non-existent. Though the Crystal Wealth Funds
purportedly had assets under management ("AUM") of $177 million as at January 1, 2017,
0SC staff could only find $49 million worth of cash and investments, $22 million of which

were inter-fund investments in other Crystal Wealth Funds.

Grant Thornton has also concluded in its review of Crystal Wealth’s records that the
documentation supporting the purported value of the funds is seriously deficient,

particularly with respect to the Off-Book Assets.

Indeed, Grant Thornton has been unable o identify all of the creditors of Crystal Wealth or

the Funds from existing documentation.

The Claim

45,

46.

47,

BDO was engaged by Crystal Wealth to audit each of the Funds.

Crystal Wealth was required to file audited financial statements with the OSC pursuant to
5. 21.10(3) of the Securities Act, National Instrument 31 -103 ~ Registration Requirements,
Exemptions and Ongoing Registrant Obligations (ss. 12.10, 12.14, 12.3 and 12.14), and

National Instrument $1-106 — Jnvestment Fund Continuous Disclosure (ss. 2.1 and 2.2).

Accordingly, BDO was conducting its audits for two purposes: (i) to ensure that Crystal
Wealth complied with Ontario’s securities laws such that it could continue to offer and

redeem units in the Funds; and (i) to allow investors in the Funds to assess the
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49.

SS:

performance of the Funds and fairly value and/or evaluate their investments and to make

investment decisions.

BDO knew that the OSC would rely on its audits in making decisions about Crystal Wealth

and its ability to offer securities to the public.

In addition, BDQ knew that investors were relying on its audits in purchasing units in the
Funds and making decisions in respect of their investments. Indeed, BDO specifically
addressed each of its audit reports to the "Unitholders" of the particular fund that it was
auditing. Accordingly, BDO intended that the Unitholders receive each audit report and

rely on it in making investment decisions.

The Duty to the Class

50.

51

BDO knew and intended for the Class to receive and rely on its audit reports. As part of its
audits of the Funds, BDO had access to the individual names and number of units held by
cach investor of the Funds through the Funds Unit Holder Listing. BDO was aware of the
exact amounts held by each investor and in which of the Funds each of the investors had

invested.

At all material times BDO knew or ought to have known:

(a) the identities and contact information of Crystal Wealth's investors;

{b) that some or all of the Class Members knew that BDO was the auditor of the Funds;
(c) that its audits would(be relied upon by Class Members;

(d) the holdings in some or all of the Class Members' accounts; and
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(¢) that the purpose of the its audits was, in par, to enable Crystal Wealth to receive

and hold cash and securities owned by the Class Members.

At all material times, BDO owed a duty to the Class to:

(i)

(i)

(iii)

(iv)

audit the financial statements of each Fund in accordance with generally

accepted auditing standards ("GAAS");

ensure that the financial statements of each Fund presented fairly, in all
material respects, the financial positon of the Fund and its financial
performance and its cash flows for the year in question in accordance with
Generally Accepted Accounting Principles ("GAAP") or International

Financial Reporting Standards ("JFRS") as applicable;

issue audit reports on Crystal Wealth's financial statements for delivery to,

inter alia, the OSC; and

identify any material misstatements in Crystal Wealth's financial reporting

or material weaknesses in Crystal Wealth's internal controls.

To the extent that the Funds held Off-Book Assets or non-traditional/illiquid assets, a

GAAS-compliant audit required BDO to obtain substantial evidence that the assets (i)

actually existed and (ii) were fairly valued.

Furthermore, 2 GAAS-compliant audit required BDO to employ measures to obtain

evidence and reasonable assurance that the loans in the Media Funds were (i) legitimate;

(ii) enforceable; (ili) collectable; and (iv) did not constitute related party fransactions.
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Similarly, a GAAS-compliant audit required BDO to employ measures 1o obtain

reasonable assurance that Smith was not misappropriating investor money from the Funds.

The Plaintiff pleads and relies upon the Ontario Business Corporations Act (the "OBCA")
and, in particular, sections 149, 151, 152, 153, 155, 158 and 159. In addition the Plaintiff
pleads and relies upon the rr;gulations promulgated under the OBCA and, iﬁ particular,
Regulation 62, sections 40,41 and 42. The Plaintiff further pleads anld relies upon sections

19,21.10, 122 and 143 of the Securities Act and National Instruments 31-103 and 81-106.

BDO knew or ought to have known, the requirements of the Securities Act and the
associated regulations and National Instruments applicable to the conduct of Crystal
Wealth's business. BDO had an obligation conduct a competent and thorough audit in
accordance with GAAS. BDO was required to report any material misstatements or

omissions contained in any material filed with the OSC.

BDO Breaches Iis Duty to the Class

58.

59.

Contrary to its duties, BDO did not conduct its audits of the Funds in accordance with

GAAS andfor GAAP/IFRS.
Among other things:

(a) BDO did not obtain reasonable assurance about whether the financial statements

were free from material misstatement, as it was required to do;

()  BDO did not obtain appropriate and sufficient evidence that the assets of the Funds

actually existed and were fairly valued;
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(c) BDO did not conduct a sufficient review of the underlying documentation

associated with the assets of the Funds;

(d)  BDO’s audit of the Media fund lacks support for at least $4.5 million in reported

value;

(e) BDO did not appropriately account for the value (or lack thereof) of the Off-Book

Assets;

(H BDO relied on emails from MHC to confirm the value and collectability of the
loans in the Media Fund, rather than independently confirming same through ils

OWn revicw;

(g) BDO failed to discover that there was insufficient documentation to support the

value of the Media Fund,

(h)  BDO failed to identify Crystal Wealth’s poor record-keeping and internal controls;

and
)} BDO did not identify that the Funds were significantly over-valued.
As a result of its negligent audit of Crystal Wealth and the Funds, BDO did not discover:

(a) that Crystal Wealth's financial record-keeping was deficient and potentially

inaccurate;

(b) that the governance and management of the Funds, especially with respect to
Off-Book Assels, was contrary to Ontario's securities laws and in breach of Crystal

Wealth's fiduciary duties to the Class;
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(c)

(d)

(e)

(B

(i)

-19-

that there were little or no internal tracking mechanisms in place at Crystal Wealth

with respect to Off-Book Assets in the Funds;

there was little to no evidence to support the existence and value of the Off-Book

Assets;

that the Net Asset Value of the Funds was malerially overstaied;

that the underlying loan assets in the Media Fund had litile or no value;
that the loans in the Media Fund were transacted with related parties;

that the Funds and Crysial Wealth were undercapitalized or insolvent; and

that Smith and others were improperly diverting investors’ money to themselves.

BDQO knew or ought to have known the facts alleged above. BDO owed the Class a

continuing duty of care 1o diligently investigate, uncover, and disclose any misstaternents

or omissions in the Funds' financial statements and in any material filed with the OSC.

At all material times BDO knew or ought to have known that the Class would suffer

damage if BDO breached any of the duties it owed to the class.

Members of the class would not have invested in the Funds if they had known that ;

(a)

that Crystal Wealth's financial record-keeping was deficient and potentially

inaccurate;
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(b)

(©)

(e)

D

(&)

(h)

(i)

220-

that the governance and management of the Funds, especially with respect to
Off-Book Assets, was contrary to Ontario's securities laws and in breach of Crystal

Wealth's fiduciary duties to the Class;

that there were little or no internal tracking mechanisms in place at Crystai Wealth

with respect to Off-Book Assets in the Funds;

that there was little or no evidence to support the existence and value of the

Off-Bock Assets;

that the loans in the Media Fund were transacted between related parties;
that the Net Asset Value of the Funds was materially overstated;

that the underlying loan assets in the Media Fund had little or no yalue;
that the Funds and Crystal Wealth were undercapitalized or insolvent; and

that Smith and others were improperly diverling investors’ money to themselves.

BDO repeatedly represented to Crystal Wealth, Class Members, and to the OSC that:

(a)

(b)

(©)

The audit evidence obtained by BDO with regard to each of the Funds was

sufficient and appropriate to provide a basis for BDO's audit opinion;
The financial statements of each Fund were free from material misstatement;

The financial statements of the Funds presented fairly, in all material respects, the
financial position of each Fund and ecach Fund's financial performance in

accordance with TI'RS or GAAP, as applicable; and



(d) That BDO's audit was conducted in accordance with GAAS.

65.  More particularly, BDO filed a series of audit reports with the OSC between April 1, 2007
and December 31, 2015 that contained the representations set oui above. These audit

reports were addressed to the unit-holders of each of the Funds.

66, The representations set out in paragraph 61 above were unlrue, and were made in breach of
BDO's duty to the Class. The Class members relied on these representations to their

detriment in investing in each Fund.
Negligence
67. As outlined above, the Class alleges that:

(@) BDO owed a duty of care to the Class in connection with the preparation of the

Audit Reporis;

(b) BDO was retained in whole or in part for the specific purpose of preparing the

Audit reports such that Crystal Wealth could operate and continue to operate;

(c) BDO knew or ought to have known that the purpose, or at a minimum one of the
core purposes, of the Audit reports was to protect the interests of the Class

Members;

(d) BDO did not prepare the Audit Reports in accordance with GAAS and/or IFRS and

the standard of care that it owed to Class Members;

(e) BDO did not conduct GAAS-compliant audits of the Funds
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H but for BDO's failure to properly prepare the Aundit Reports the Class would not
have invested with Crystal Wealth or would have ceased to do business with

Crystal Wealth;
(g¢) BDO knew:
(i) that Crystal Wealth had clients;
(1) the identify of some or all of Crystal Wealth's clients;
(iii)  the number or approximate number of Crystal Wealth's clients;

(iv)  that Crystal Wealth’s ability 10 operate was dependant, in whole or in part,

on the preparation of accurate Audit Reports; and

{v) that the Audit Reports were prepared, in whole or in part, to allow Crystal

Wealth to operate and to take funds from the Class; and
68.  Accordingly, the Class claims that BDO negligently performed its professional duties.

Damages

69.  The Plaintiff states that if the BDO had complied with the duties it owed to the Class to
investigate, detect, and repoit any Deficiencies as well as material misstatements and
omissions in the Audit Reports, Crystal Wealth would not have been able to renew its

registrations, thereby:



70.

71.

-23-

(1) minimizing and/or avoiding further losses on the part of the existing Crystal
Wealth clients including Tony and other similarly situated members of the

Class; and/or
(i1) Preventing Crystal Wealth from incurring increased liability to the Class.

The Plaintiff states that, if BDO had complied with its duties, BDO or the OSC would have
discovered the Media Fund Scheme and the misappropriation of investor funds sooner than
they did. If these improprieties had been discovered earlier, losses 1o investors would have

been reduced or avoided.

The Plaintiff states that if BDO had complied with its duties, the Class Members would

have:

1) minimized or reduced their own losses by altering their investment profile,

including by redeeming their investments; and/or
(i) would not have invested or made further investments in the Funds.

The Plaintiff proposes that this action be tried at Toronto.
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Wardle Daley Bernstein Bieber LLp
2104-401 Bay Street

P.O. Box 21

Toronto ON M5H 2Y4

Simon Bieber LSUCH 56219Q
Tel:  (416) 351-2791
Fax: (416)351-9196

Michael Finley LSUCH 65496C
Tel:  (416)351-2783
Fax:  (416)351-9196

Lawyers for the Plaintiff
Tony Whitehouse
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Tel: 905 639 9500 BDO Canada LLP
BDO Fax: 905 633 4939 3115 Harvester Road, Suite 400
Toll-Free: 888 236 2383 Burlington ON L7N 3N8 Canada

e————r=—rwamn www,bdo.ca

PLEASC SiGN
AND RETURN

December 21, 2016

Mr. Clayton Smith

Crystal Wealth Management System Limited
192 Plains Rd. E

Burlington, Ontario

L7T 2C3

Dear Mr. Smith:

We understand that you wish to appoint us as the auditors of Crystal Wealth Management System
Limited commencing with its fiscal year ended December 31, 2016.

We are pleased to accept appointment as your auditors subject to the terms and conditions of
this Agreement, to which the attached Standard Terms and Conditions form an integral part. The
definitions set out in the Standard Terms and Conditions are applicable throughout this
Agreement. This Agreement will remain in place and fully effective for future years until varied
or replaced by another relevant written agreement,

Mike Vriend, CPA, CA will be the Engagement Partner for all assurance work we perform for you.
The Engagement Partner will call upon other individuals with specialized knowledge to assist in
the performance of Services.

Our Role as Auditors

We will conduct our audit in accordance with Canadian generally accepted auditing standards.
Those standards require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether the financial statements prepared in
accordance with the financial reporting framework specified in subsection 3.2(3)(a) of National
tnstrument 52-107 Acceptable Accounting Principles and Auditing Standards for financial
statements delivered by registrants are free from material misstatement. An audit involves
performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to
fraud or error. Qur audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by you, as well as evaluating the overall
financial statement presentation.

Because of the inherent limitations of an audit, together with the inherent limitations of internal
control, there is an unavoidable risk that some material misstatements, whether by fraud or
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error, may not be detected, even though the audit is properly planned and performed in
accordance with Canadian generally accepted auditing standards.

In making our risk assessments, we consider internal control relevant to your preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
your internal controls, However, we will communicate to you concerning any significant
deficiencies in internal controls relevant to the audit of the financial statements that we have
identified during the audit.

We will also communicate matters required by professional standards, to the extent that such
matters come to our attention, to you, those charged with governance and/or the board of
directors.

Reporting

Our audit will be conducted on the basis that the financial statements have been prepared in
accordance with the financial reporting framework specified in subsection 3.2(3){a) of National
Instrument 52-107 Acceptable Accounting Principles and Auditing Standards for financial
statements delivered by registrants,

Our independent auditor’s report will be substantially in the form set out in Canadian Auditing
Standard (CAS) 700. The form and content of our report may need to be amended in the light of
our audit findings. If we are unable to issue or decline to fssue an audit report, we will discuss
the reasons with you and seek to resolve any differences of view that may exist.

Role of Management and Those Charged with Governance
You acknowledge and understand that you have responsibility for:

(a) the preparation and fair presentation of the financial statements in accordance with the
financial reporting framework specified in subsection 3.2(3)(a) of National Instrument 52-
107 Acceptable Accounting Principles and Auditing Standards for financial statements
delivered by registrants. The audit of the financial statements does not relieve you of your
responsibilities;

{b)such internal controls as you determine are necessary to enable the preparation of
financial statements that are free from material misstatement, whether due to fraud or
error; and

(c) providing us with:

s access, in a timely manner, to all information of which you are aware that is relevant
to the preparation of the financial statements such as records, documentation and
other matters;

« additional information that we may request for the purpose of the audit;
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+ unrestricted access to persons within the entity from whom we determine it is
necessary to obtain audit evidence;

« financial and non-financial information {other information) that will be included in
document(s) containing financial statements and our audit report thereon prior to the
date of our auditor’s report. If it is not possible to provide all the other information
prior to the date of our auditor’s report, you are responsible for provision of such other
information as soon as practicable; and

e written confirmation concerning representations made to us in connection with the
audit, If appropriate and adequate written representations are not provided to us,
professional standards require that we disclaim an audit opinion.

Communication with the Securities Regulators

If the financial statements, supporting schedules and our audit thereon are included in a
document required by securities legislation, they may be subject to review and comment by the
staff of a securities regulator and to their interpretation of the applicable rules and regulations.
This may involve discussions and communications with them, and/or the submission of
supplemental data in connection with their review. You agree to inform us of any discussion,
communication or submission which may have bearing on the financial statements, schedules and
other financial data in the filings and furnish us with copies of related written communications.
If we are involved in such communications with the staff of a securities regulator, we will inform
you and provide you with copies of the retlevant communications.

Financial Statement Services
We will obtain your approval, if during the course of our engagement we:

(a) prepare or change a journal entry; or

(b) prepare or change an account code or a classification for a transaction.

As agreed, we will provide assistance in the preparation of the financial statements.

These services create a threat to our independence. We, therefore, require that the following
safeguards be put into place:

o that you create the source data for all accounting entries;

« that you develop any underlying assumptions for the accounting treatment and measurement
of entries; and

« that you review and approve the draft financial statements, including the notes to the
financial statements.

Tax Services

In addition to the assurance services discussed above, we may be requested by you to prepare
corporate tax returns. The returns will be prepared based upon the information supplied by you.
We will not audit, review or otherwise attempt to verify the accuracy or completeness of such
information. We will utilize the information you have already provided to our assurance
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engagement team to the extent that the material is available and relevant to the preparation of
the returns. It may be necessary for us to request further information,

Regardless of any tax return preparation services we provide to you, you will remain responsible
for filing your tax returns with the appropriate authorities on a timely basis.

Your returns are, of course, subject to review by the taxation authorities. Any items reassessed
against you by the taxation authorities are subject to certain rights of appeal. In the event of
any tax audit, we will be available to represent you for a mutually agreed upon fee.

We will discuss with you any filing positions which, if taken, have the potential to give rise to a
materijal adverse assessment or reassessment by the taxing authorities. If such an assessment or
reassessment occurs, any additional tax that arises will be your responsibility. In addition, we
cannot be responsible for interest and penalties assessed against you in connection with your
income tax affairs. Therefore, should any interest or penalty be assessed, they shall be your
responsibility.

Our audit is conducted primarily to enable us to express an opinion on the financial statements.
Accordingly, the audit process is not designed to provide us with a full understanding of your tax
situation and in particular, to allow us to determine whether the organization has specific tax
compliance issues. We will, however, provide advice on an ongoing basis on general income tax
matters as requested by you. A separate engagement letter may be issued for significant tax
projects. To the extent that tax services requested by you are not covered by a separate
engagement letter, the terms of this Agreement shall apply to the tax services,

Additional Services

We are available to provide a wide range of services beyond those outlined in this Agreement. To
the extent that any additional services that we provide to you that are not provided under a
separate written engagement agreement, the provisions of this Agreement will apply to the
services.

Standard Terms and Conditions

A copy of our Standard Terms and Conditions is attached as Appendix 1. You should ensure that
you read and understand them. The Standard Terms and Conditions include clauses that limit our
professional liability.

Please sign and return the attached copy of this Agreement to indicate your agreement with it. If
you have any questions concerning this Agreement, please contact us before signing it.
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It is a pleasure for us to be of service and we look forward to many future years of association
with you.

Yours truly,

RO Cpade .t

Chartered Professional Accountants, Licensed Public Accountants

Agreement of all the terms and conditions in this Agreement is hereby acknowledged by:
Crystal Wealth Management System Limited

/'é_\ Dec.31, 2014

Clayton Smith, CEQ Date
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1.
1.1

1.2

2.
21

2.2

2.3

Appendix 1
Standard Terms and Conditions

Overview and Interpretation

This Agreement sets forth the entire agreement between the parties in relation to
Services and it supersedes all prior agreements, negotiations or understandings, whether
oral or written, with respect to Services. To the extent that any of the provisions of the
accompanying Engagement Letter conflict with these Standard Terms and Conditions,
these Standard Terms and Conditions shall prevail. This Agreement may not be changed,
modified or waived in whole or part except by an instrument in writing signed by both
parties,

In this agreement, the following words and expressions have the meanings set out below:

This Agreement - these Standard Terms and Conditions, the letter to which they are
attached, and any supporting schedules or other appendices to the letter

Services - the services provided or to be provided under this Agreement

We, us, our, BDO - refer to BDO Canada LLP, a Canadian limited liability partnership
organized under the laws of the Province of Ontario

You, your - the party or parties contracting with BDO under this agreement, including
the party’s or parties’ management and those charged with corporate governance, You
and your does not include BDO, its affiliates or BDO Member Firms

BDO Member Firm or Firms - any firm or firms that form part of the international
network of independent firms that are members of BDO International Limited

Confidential Information - information that contains identifying features that can be
attributed to you or individual personnel

BDO Network and Sole Recourse

BDO is a member of BDO International Limited, a UK company limited by guarantee, and
forms part of the international network of independent member firms (i.e. BDO Member
Firms), each of which is a separate legal entity.

We may use other BDO Member Firms or subcontractors to provide Services; however, we
remain solely responsible for Services. You agree not to bring any claim or action against
another BDO Member Firm (or their partners, members, directors, employees or
subcontractors) or our subcontractors in respect of any ljability relating to the provision
of Services.

You agree that any of our affiliates, subcontractors, and other BDO Member Firms and
any subcontractors thereof whom we directly or indirectly involve in providing Services
have the right to rely on and enforce Section 2.2 above as if they were a party to this
agreement.
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3.
31

3.2

4.
4.1

4.2

4.3

4.4

4.5

5.
5.1

5.2

Respective Responsibilities

We will use reasonable effarts to complete, within any agreed-upon time frame, the
performance of Services.

You shall be responsible for your personnel’s compliance with your obligations under this
Agreement. We will not be responsible for any delays or other consequences arising from
you not fulfilling your obligations.

Working Papers and Deliverables

Ownership - Any documents prepared by us or for us in connection with Services betong
solely to us.

Oral advice and draft deliverables - You should not rely upon any draft deliverables or
oral advice provided by us, Should you wish to rely upon something we have said to you,
please let us know and, if possible, we will provide the information that you require in
writing.

Translated documents - If you engage us to translate any documents, advice, opinions,
reports or other work product of BDO from one language to another, you are responsible
for the accuracy of the translation work.

Reliance by Third Parties - Our Services will not be planned or conducted in
contemplation of or for the purpose of reliance by any third party other than you and any
party to whom the assurance report is addressed. Items of possible interest to a third
party will not be addressed and matters may exist that would be assessed differently by a
third party, possibly in connection with a specific transaction.

Consent to use the Report - If we are requested to consent to the use of our report in
connection with a continuous disclosure document, a public or private offering document,
an annual report or any other document, we will consider, at the relevant time, providing
consent and any conditions applicable to our consent. Our consent must be in writing. In
order to provide consent, professional standards require that we read the other
information in the related document and consider whether such information is materially
inconsistent with the related financial statements. We will require adequate notice of
the request for consent to allow us to consider your identification and resolution of
events occurring in the period since the date of our report, and to obtain updated written
representation letters. Such procedures will be performed at your cost.

Confidentiality

We agree to use Confidential Information provided by you only in relation to the services
in connection with which the information is provided and we will not disclose the
information, except where required by law, regulation or professional obligation. We
may, however, give Confidential Information to other BDO Member Firms or other
subcontractors assisting us in providing services.

BDO shall be entitled to include a description of services we.render to or for you in
marketing and research materials and disclose such information to third parties, provided
that all such information will be made anonymous and not associated with you.
Additionally, we may analyze information on an industry or sector basis for internal
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6.
6.1

7.
7.1

8.
8.1

8.2

8.3

9.
9.1

purposes or to provide industry/sector wide information to our clients or potential
clients. You consent to our using information obtained from you in this way provided that
the outputs therefrom will not contain any identifying features that can be attributed to
you,

Independence

Professional and certain regulatory standards require us to be independent, in both fact
and appearance, with respect to our clients in the performance of our services. We will
communicate to you any relationships between BDO (including its related entities) and
you that, in our professional judgment, may reasonably be thought to bear an our
independence. Further, we will confirm our independence in writing.

Offers of Employment

Any discussions that you, or any party acting on your behalf, have with professional
personnel of our Firm regarding employment could pose a threat to our independence.
Your recruitment of an engagement team member from the current or prior year's
engagement may compromise our independence and our ability to render agreed services
to you. Engagement team members may include current and former partners and staff of
BDO, other BDO Member Firms and other firms who work under our direction. Therefore,
you agree to inform us prior to any such discussions 50 that you and we can implement
appropriate safeguards to maintain qur independence.

Professional and Regulatory Oversight

As required by legal, regulatory, ar professional authorities (both in Canada and abroad)
and by BDO policy, our client files must periodically be reviewed by practice inspectors to
ensure that we are adhering to professional and BDO standards. It is understood that by
entering into this agreement, you provide your consent to us providing our files relating
to your engagement to the practice inspectors for the sole purpose of their inspection.

Certain regulatory bodies may also have the right to conduct investigations of you,
including the services provided by us. To the extent practicable and permitted by law,
we will advise you of any such investigation request or order prior to providing our
working papers.

You agree to reimburse us for our time and expenses, including reasonable legal fees,
incurred in responding to any investigation that is requested or authorized by you or
investigations of you undertaken under government regulation or authority, court order
or other legal process.

Privacy and Consents

You agree we will have access to all personal information in your custody that we require
to complete our engagement. We may collect, use, transfer, store, or process such
information disclosed by you of a personal nature (personal infarmation). Our services are
provided on the understanding that:

+ you have obtained any consents for collection, use and disclosure to us of personal
information required under all applicable privacy legislation; and
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» we will hold all personal information in compliance with our Privacy Statement.

10. Electronic Communications

10.1

10.2

Both parties recognize and accept the security risks associated with email
communications, including but not limited to the lack of security, unreliability of delivery
and possible loss of confidentiality and privilege. Unless you request in writing that we do
not communicate by internet email, you assume all responsibility and liability in respect
of risk associated with its use,

Unless BDO is otherwise advised in writing, by executing this agreement you provide BDO
with consent to communicate with you electronically, including sending newsletters,
publications, announcements, invitations and other news and alerts.

11. Limitation of Liability

1.1

11.4

In any dispute, action, claim, demand for losses or damages arising out of the services
performed by BDO pursuant to this engagement, BDO shalt only be liable for its
proportionate share of the total liabijlity based on degree of fault as determined by a
court of competent jurisdiction or by an independent arbitrator as a result of the dispute
resolution procedures, notwithstanding the provisions of any statute or rule of common
law which create, or purport to create, joint and several liability.

Our liability shall be restricted to damages of a direct and compensatory nature and shall
not include indirect, consequential, aggravated or punitive damages, or damages for loss
of profits or expected tax savings, whether or not the likelihood of such loss or damage
was contemplated.

You agree that BDO shall not be liable to you for any actions, damages, claims, liabilities,
costs, expenses, or losses in any way arising out of or relating to the services performed
hereunder for an aggregate amount no more than the higher of:

e three times the fees paid by you to BDO in the twelve months preceding the incident
giving rise to the claim; and

e 525,000,

No exclusion or limitation on the liability of other responsible persons imposed or agreed

at any time shall affect any assessment of our propartionate liability hereunder, nor shall
settlement of or difficulty enforcing any claim, or the death, dissolution or insolvency of

any such other responsible persons or their ceasing to be liable for the loss or damage or

any portion thereof, affect any such assessment.

You agree claims or actions relating to the delivery of services shall be brought against us
alone, and not against any individual. Where our individuals are described as partners,
they are acting as one of our members.

12. Indemnity

12.1

To the fullest extent permitted by applicable law and professional regulations, you agree
to indemnify and hold harmless BDO from and against all losses, costs (including solicitors'
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fees), damages, expenses, claims, demands or liabilities arising out of or in consequence
of:

« a misrepresentation by a member of your management or board of directors,
regardless of whether such person was acting in your interest

« the services performed by BDO pursuant to this Agreement, unless, and to the extent
that, such losses, costs, damages and expenses are found by a court of competent
jurisdiction to have been due to the gross negligence of BDO. In the event that the
matter is settled out of court, we will mutually agree on the extent of the
indemnification to be provided by your company, failing which, the matter may be
referred to dispute resolution in accordance with the terms of this letter.

13. Alternative Dispute Resolution

131

13.2

Both parties agree that they will first attempt to settle any dispute arising out of or
relating to this agreement or the services provided hereunder through good faith
negotiations.

In the event that the parties are unable to settle or resolve their dispute through
negotiation, such dispute shall be subject to mediation pursuant to the National
Mediation rules of the ADR Institute of Canada Inc. All disputes remaining unsettled for
more than 60 days following the parties first meeting with a mediator or such longer
period as the parties mutually agree upon shall be subject to arbitration pursuant to the
National Arbitration Rules of the ADR Institute of Canada Inc. Such arbitration shall be
final, conclusive and binding upon the parties, and the parties shall have no right of
appeal or judicial review of the decision. The parties hereby waive any such right of
appeal which may otherwise be provided for in any provincial arbitration statute made
applicable under the National Arbitration Rules.

14. Limitation Period

14.1

You shall make any claim relating to Services or otherwise under this Agreement no later
than one year after you became aware (or ought reasanably to have become aware) of
the facts giving rise to any such claim and in any event no later than two years after the
completion of the relevant services. The parties to this Agreement agree that the
limitation periad established by any limitations act and/or any other applicable
legislation shall be considered not to apply (to the extent permitted by law).

15. Québec Personnel

15.1

We may sometimes have individual partners and employees performing Services within
the Province of Québec who are members of the Ordre des comptables professionnels
agréés du Québec. Any such members performing professional services hereunder
assumes full personal civil liability arising from the practice of their profession,
regardless of their status within our partnership. They may not invoke the liability of our
partnership as grounds for excluding or timiting their own liability. The provisions in
Subsection 13.2 and Sections 11 (Limitation of Liability) and 14 {Limitation Period) shall
therefore not apply to limit the personal civil liability of partners and employees who are
members of the Ordre des comptables professionnels agréés du Québec.
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16. Termination

16.1

16.2

This Agreement applies to Services whenever performed (including before the date of this
Agreement).

You or we may terminate this Agreement at any time upon written notice of such
termination to the other party. We will not be liable for any loss, cost or expense arising
from such termination. You agree to pay us for all services performed up to the date of
termination, including services performed, work-in-progress and expenses incurred by us
up to and including the effective date of the termination of this Agreement.

17. Fees and Billings

171

17.2

17.3

17.4

17.5

Qur estimated fee is based on an assumed level of quality of your accounting records, the
agreed upon level of preparation and assistance from your personnel and adherence to
the agreed-upon timetable. Our estimated fee also assumes that your financial
statements are in accordance with the applicable financial reporting framework and that
there are no significant new or changed accounting policies or issues or internal control
or other reporting issues. We will inform you on a timely basfs if these factors are not in
place.

Should our assumptions with respect to the quality of your accounting records be
incorrect or should the conditions of the records, degree of cooperation, results of audit
procedures, or other matters beyond our reasonable control require additional
commitments by us beyond those upon which our estimated fees are based, we may
adjust our fees and planned completion dates.

Our professional fees will be based on our regular bitling rates which depend on the
means by which and by whom our services are provided. We also will bill you for our out-
of-packet expenses, our administrative charge {described below), and applicable
Harmonized Sales Tax, Goods and Services Tax and Provincial Sales Tax.

Our administrative charge is calculated as a percentage of our professional fee and
represents an allocation of estimated costs associated with our technology infrastructure,
telephone charges, photocopying and some support staff time costs.

Qur accounts are due when rendered. BDO may suspend the performance of Services in
the event that you fail to pay an invoice when it is due. Interest may be charged at the
rate of 12% per annum on all accounts outstanding for more than 30 days.

18. Governing Laws

18.1

The terms of our engagement shall remain operative until amended, terminated, or
superseded in writing. They shall be interpreted according to the laws of the province or
territory in which BDO’s principal Canadian office performing the engagement is located,
without regard to such province/territory’s rules on conflicts of law.

19. Entire Agreement and Survival

19.1

This Agreement sets forth the entire agreement between the parties with respect to the
subject matter herein, superseding all prior agreements, negotiations or understandings,
whether oral or written, with respect to such subject matter, It is understood that this
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letter will not be superseded by any contract with us for other specific services that are
not of the same scope as the Services contemplated in this Agreement, unless the other
contract explicitly references this Agreement and an intent to supersede it.

19.2 The provisions of this Agreement that give either of us rights or obligations beyond its
termination shall continue indefinitely following the termination of this Agreement. Any
clause that is meant to continue to apply after termination of this Agreement will do so.

20. Force Majeure

20.1 We will not be liable for any delays or failures in perfarmance or breach of contract due
to events or circumstances beyond our reasonable control, including acts of God, war,
acts by governments and regulators, acts of terrorism, accident, fire, flood or storm or
civil disturbance.

21. Assignment

21.1 No party may assign, transfer or delegate any of the rights or obligations hereunder
without the written consent of the other party or parties. BDO may engage independent
contractors and BDO Member Firms to assist us in performing the Services in this
Agreement without your consent.

22, Severability

22.1 If a court or regulator with proper jurisdiction determines that a provision of this
Agreement is invalid, then the provision will be interpreted in a way that is valid under
applicable law or regulation. If any provision is invalid, the rest of this Agreement will
remain effective.
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