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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
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IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED
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ONTARIO SECURITIES COMMISSION

Applicant
-and -

CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED, CLAYTON SMITH, CLJ
EVEREST LTD., 1150752 ONTARIO LIMITED, 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 AND CHRYSALIS YOGA INC.
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APPLICATION UNDER SECTION 129 OF THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED
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VOLUME 8 OF 8
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Factoring Strategy, ACM Growth Fund, ACM Income Fund, Crystal Wealth
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Wealth Enlightened Hedge Fund, Crystal Wealth Infrastructure Strategy,
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One Fund
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE SECURITIES ACT
R.S.0.1990, c. S.5, AS AMENDED

BETWEEN:

ONTARIO SECURITIES COMMISSION

Applicant

- and -

CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED, CLAYTON SMITH, CLJ
EVEREST LTD., 1150752 ONTARIO LIMITED, 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 AND
CHRYSALIS YOGA INC.

Respondents

APPLICATION UNDER SECTION 129 OF THE SECURITIES ACT,
R.S.0. 1990, ¢. S.5, AS AMENDED

Index

Tab Ne. Description
VOLUME 1
AA Notice of Application un-issued

A Affidavit of Marcel Tillie sworn April 17, 2017



Exhibit 1 -

Exhibit 2 -

Exhibit 3 -

Exhibit 4 -

Exhibit § -

Exhibit 6 -

Exhibit 7 -

Exhibit 8 -

Exhibit 9 -

Exhibit 10 -

Exhibit 11 -

Exkibit 12 -

Exhibit 13 -

Commission Temporary Order dated April 7, 2017 and
Commission Temporary Order dated April 6, 2017

Freeze Directions dated April 6, 2017, April 7, 2017; Property
Direction dated April 13, 2017

National Registration Database (“NRD”) printout showing the
categories of registration for Crystal Wealth and the provinces
in which it is registered.

Table showing Assets Under Management of Crystal Wealth
Funds as at January 31, 2017

Risk Assessment Questionnaire for Crystal Wealth dated June
28,2016

Crystal Wealth Management System Limited Audited
Financial Statements for the years ended December 31, 2015
and 2014

Ownership of Securities and Derivatives for Crystal Wealth
with effective dates of November §, 2016 and August 13,
2012, printed from NRD

Offering Memorandum of Crystal Wealth Media Strategy
dated November 21, 2016

NRD printout showing the categories of registration for Smith
and the provinces in which he is registered

(1)Corporation Profile Report for CLJ Everest dated January
3,2017, (i1) a draft letter from BDO Canada LLP (“BDO”) to
Crystal Wealth dated September 24, 2014 “Re: Qualified
small business corporation shares”, (ii1) an email from Smith
to BDO dated February 2, 2015 “Re: Valuation Services”
with a Balance Sheet and Profit and Loss of Crystal Wealth
and (iv) Form 33-109F5-Change of Registration Information
for Crystal Wealth dated November §, 2016

Corporation Profile Report for 1150752 Ontario Limited
dated February 2, 2017

Excerpts from the OMs for each of the Crystal Wealth Funds

(i) a listing of the reports of distribution, Form 45-106F1,
submitted by Crystal Wealth indicating the exemptions relied
on for sales of units of each of the Funds for the years 2014 to
2016; (i1) Forms 45-106F1 for the Crystal Wealth Funds for
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Exhibit 14 -

Exhibit 15 -

Exhibit 16 -

Exhibit 17 -

Exhibit 18 -

Exhibit 19 -

Exhibit 20 -

Exhibit 21 -

Exhibit 22 -

Exhibit 23 -

Exhibit 24 -

Exhibit 25 -

Exhibit 26 -

2016

Offering Memorandum of Crystal Wealth Media Strategy
dated August 31, 2012

Offering Memorandum of Crystal Wealth Media Strategy
dated September 27, 2015

VOLUME 2

Offering Memorandum of Crystal Wealth Media Strategy
dated May 6, 2016

Production Loan Administration Agreement effective August
12,2011 (the “PLAA”) between the Media Fund and MHC
effective as of August 12, 2011

Listings of Film Loans purchased by the Media Fund and the
Mortgage Fund to date produced by Crystal Wealth in
response to Staff’s summonses

Listings of Film Loans purchased by the Media Fund and the
Mortgage Fund to date produced by MHC in response to
Staff’s summonses

MHC’s Federal Corporation Information, Extraprovincial
Company Summary, and Corporation Profile Report

Bron Studios’ BC Company Summary

Bron Animation’s BC Company Summary and Ontario
Corporation Profile Report

Printout from the IMDb website of films for which Aaron
Gilbert is the producer/executive producer

Corporation profile reports for five underlying borrowers
indicating Gilbert’s positions with each of the production
companies

Stephen Thibault’s biography from Bron Studios’ website;
BC Company Summary for Bron Media Corp

June 30, 2016 Unaudited Financial Statements -of the Media
Fund; Financial Statements for the Media Fund for the year
ended December 31, 2015 (the “2015 Media Fund Financial
Statements™)
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Exhibit 27 - Highlights Report from the prepared by BDO with respect to
the 2015 Media Fund Audit

Exhibit 28 - Email from Smith dated March 7, 2016, entitled “Media
Strategy Recovery Expectations™ attaching a spreadsheet
entitled “Media Loans — Summary at 31 Dec 2015”

Exhibit 29 - Schedule of Media Loans Owned by Crystal Wealth Media
: Strategy as at December 31, 2015

Exhibit 30 - BDO’s retrospective review for the Media Fund as at
December 31, 2015

Exhibit 31 - Email dated April 1, 2016, entitled “FW: MEDIA HOUSE
GUARANTEE”, attaching a guarantee letter to Smith from
Gilbert dated March 31, 2016, obtained from BDO and a copy
of the MHC Guarantee annotated by BDO obtained from the
working papers prepared in connection with the 2015 Media
Fund Audit

Exhibit 32 - Spreadsheet “Fair Value of Media Loans”

Exhibit 33 - Document 2 07—“Use of Experts—Management” from the
2015 BDO Audit Working Papers

Exhibit 34 - Audit of Estimates—FV of Media Loans from the 2015 BDO
Audit Working Papers

Exhibit 35 - Email chain between Smith and MHC dated February 13,
2014 “RE: CWSYMF RESULTS TRACKING - Q4 2013,

Exhibit 36 - Email chain between Smith and MHC dated February 23,
2014 “RE: Henchmen — Tax Credit Agreements”.

Exhibit 37 - Email chain between Smith, BDO and MHC dated February
12, 2015 “Re: Year end summary for auditors™

Exhibit 38 - Email chain between Smith and MHC dated December 30,
2015 “Re: Crystal Wealth Media Fund”

Exhibit 39 - Email from Smith to Gilbert, copying others, including
‘Thibault, dated August 3, 2016, and attaching expected
receipts for remaining territories

Exhibit 40 - Email from Smith to Gilbert and Thibault, copying others,
dated August 9, 2016 “Sales Agent Conversations”



Exhibit 41 -

Exhibit 42 -

Exhibit 43 -

Exhibit 44 -

Exhibit 45 -

Exhibit 46 -

Exhibit 47 -

Exhibit 48 -

B

Exhibit 1 -

Exhibit 2 -

(1) Email from Smith to Gilbert dated November 17, 2016
“Fwd: AFM Meeting Notes™ attaching “AFM 2016 / Crystal
Wealth Media Strategy Meeting — Meeting Notes”; and (ii) a
Schedule of Film Loan Outstanding Principal and Interest at
December 16, 2016 with Fair Value Analysis

Chart prepared by Staff of the weekly NAV per unit of the
Media Fund from September, 10, 2011 to March 11, 2017
based on data from Morningstar Canada

Excerpts of a compelled interview of Carmen Macoretta on
April 12,2017

Outstanding Items List dated April 7, 2017

Email from Smith to Macoretta dated March 31, 2017,
copying Rick Chittley-Young and Scott Jarrett

Printout from NRD printed April 17, 2017, regarding Wells
Asset Management

Email received by BDO from Smith dated March 30, 2017,
forwarding an email dated February 9, 2017 from Dale Wells,
copying Gilbert and Thibault, re: “Fwd: CW/Wells Movie
Proposal” with an attached schedule “Final WAM Purchase
of CW Movies.xlsx”

Excerpt from the compelled examination of Macoretta held
on April 12, 2017

VOLUME 3
Affidavit of Michael Ho sworn April 17, 2017

Confidential offering memorandum for the Crystal Wealth
Strategic Yield Media Fund dated August 31, 2012

Crystal Wealth’s Corporation Profile Report; Ownership of
Securities and Derivatives for Crystal Wealth with effective
dates of November §, 2016 and August 13, 2012; MHC’s
Federal Corporation Information, Extraprovincial Company
Summary, and Corporation Profile Report; Bron Studios’ BC
Company Summary; Bron Animation’s BC Company
Summary and Ontario Corporation Profile Report; BC
Company Summary for Bron Media Corp. and Thibault’s
biography from Bron Studios’ website.
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Exhibit 3 -

Exhibit 4 -

Exhibit 5 -

Exhibit 6 -

Exhibit 7 -

Exhibit 8 -

Exhibit 9 -

Exhibit 10 -

Exhibit 11 -

Exhibit 12 -

Exhibit 13 -

Exhibit 14 -

Exhibit 15 -

Exhibit 16 -

Exhibit 17 -

Exhibit 18 -

Screenshot with the file information for the Spreadsheet

Crystal Wealth Film Loan Schedule produced by Crystal
Wealth to Staff

MHC Film Loan Schedule produced by MHC to Staff

TD Bank’s customer information enquiry in relation to CLJ
Everest

Printout from the Chrysalis Yoga website

Copies of the e-mail chain dated September 18, 2015 and the
attached spreadsheet titled “LOAN PORTFOLIO.xlsx” (the
“Spreadsheet”) produced by MHC to Staff

BC Company Summary for Henchmen Productions Inc. dated
March 28, 2017

A copy of the BC Company Summary for Kingdom
Productions Inc. dated October 21, 2016

BC Company Summary for Mercy Productions Inc., now Para
Productions BC Inc. dated October 21, 2016

BC Company Summary for Mighty Productions 3 Inc. dated
March 28, 2017

BC Company Summary for Star Hunters 1 Productions Inc.
dated October 21, 2016

Henchmen CAD - Tax Credit Loan and Security Agreement
dated October 7, 2013

Henchmen USD - Tax Credit Loan and Security Agreement
dated September 17, 2013

VOLUME 4

Kingdom - Loan and Security Agreement dated October 23,
2014

Mercy - Loan and Security Agreement dated October 23,
2014

Mighty Monsters - Tax Credit Loan and Security Agreement
dated October 16, 2014
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Exhibit 19 -

Exhibit 20 -
Exhibit 21 -
Exhibit 22 -
Exhibit 23 -

Exhibit 24 -

Exhibit 25 -

Exhibit 26 -
Exhibit 27 -
Exhibit 28 -

Exhibit 29 -

Exhibit 30 -

Exhibit 31 -

Exhibit 32 -
Exhibit 33 -

Exhibit 34 -

Exhibit 35 -

Hunters of the Stars - Promissory Note dated August 21, 2014

Uniform Application of Registration/Approval dated February
10, 1998 and filed with the Commission

Henchmen Film Project Schedule

Account statements for the Media Fund NBCN Account for

the months of October and November 2013 and January to
June 2014

Account statement for the Bron Animation Account for the
period of January 1, 2013 to March 27, 2017

RBC client profile for Bron Animation

Account statements for Smith’s TD Account for the period of
January 1, 2014 to November 9, 2016

VOLUME §
Mercy and Kingdom Film Projects Schedule

Account statements for Media Fund NBCN Account for the
months of October, November and December 2014 and
January 2015

Account statements for the MHC RBC Account for the period
of January 1, 2013 to March 27, 2017

RBC client profile for MHC which is attached as Exhibit 29

Account statements for the CLJ Everest TD Account for for
the period of January 1, 2014 to November 9, 2016

Smith’s TD Account Analysis

Supporting documents for certain transactions in Smith’s TD
Account

Account statements for the Smith Joint TD Account for the
period of January 1, 2014 to November 7, 2016

Account statements for Crystal Wealth’s TD Bank account
5004279 for the period of January 1, 2013 to November 9,
2016

Account statements for the Chrysalis Yoga Scotiabank
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Exhibit 36 -
Exhibit 37 -

Exhibit 38 -

“Exhibit 39 -

Exhibit 40 -
Exhibit 41 -

Exhibit 42 -
Exhibit 43 -

Exhibit 44 -

Exhibit 45 -

Exhibit 46 -

Exhibit 47 -

Exhibit 48 -

Exhibit 49 -
Exhibit 50 -

Exhibit 51 -

Account for the month of February 2014
Corporation Profile Report for 1150752 Ontario Limited
E-mail chain dated February 12, 2014 from Smith to Thibault

E-mail chain dated February 13, 2014 and attached Wire
Activity - Detail Report dated February 13, 2014

E-mail dated February 27, 2014 from Smith to Thibault and
the attached NBCN “Funds Out” document dated February
25,2014

E-mail chain dated February 27, 2017 from Thibault to Smith
and RBC Wire information document

Email chain dated January 15, 2014 and unsigned Promissory
Note and Loan Agreement

Email chain dated February 23, 2014
Purchase Notice dated October 7, 2013

Supplement to Master Assignment Agreement dated October
7,2013

Tax Credit Loan and Security Agreement dated as of October
7,2013

E-mail dated February 9, 2016 and an excerpt of the
spreadsheet

E-mail dated May 4, 2015
VOLUME 6
CLJ TD Account Analysis

Supporting documents for certain transactions in the CLJ
Everest TD Account

Account statements for Chrysalis Yoga’s Scotiabank Account
for the month of Dec 2014

Statements for the account of Crystal Wealth Marketing Inc.
for TD Bank Account 5008285 for the period of July 24, 2014
to December 30, 2016
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Exhibit 52 - Mortgage Procurement and Administration Agreement among
Crystal Wealth, the Mortgage Fund, Spectrum-Canada
Capital (2002) Corporation and Spectrum dated March 10,
2010

Exhibit 53 - Carol Matthews” Linked In profile

Exhibit 54 - E-mail dated October 30, 2014 produced by MHC

Exhibit 55 - Crystal Wealth Schedule of payments received on each of the
Film Loans owned by the Media Fund as at December 16,
2016

Exhibit 56 - MHC schedule of payments received on each of the Film
Loans owned by the Media Fund as at December 16, 2016

Exhibit 57 - Attachment referred to in the Crystal Wealth Film Loan
Schedule (Exhibit 4) in regard to the production status of
Mighty Mighty Monsters

Exhibit 58 - Purview Sales History Report dated April 11, 2017, and the
Land Registry Office # 20 Parcel Register for the Mount
Nemo Property

Exhibit 59 - Smith’s profile from the National Registration Database
printed on April 14, 2017

Exhibit 60 - Print-out from Realtor.ca printed on April 11, 2017

Exhibit 61 - Land Registry Office Transfer documenting the sale of the
Mount Nemo Property dated January 16, 2016

Exhibit 62 - Land Registry Office Charge/Mortgage dated January 16,
2016

Exhibit 63 - Land Registry Office Parcel Register dated January 16, 2015
Exhibit 64 - E-mail dated January 14, 2015
Exhibit 65 - E-mail dated January 14, 2015
Exhibit 66 - E-mail dated January 15, 2015
Exhibit 67 - E-mail dated January 18, 2015

Exhibit 68 - Certificate of Direction for the Mount Nemo Property dated
April 13, 2017



Exhibit 69 -

Exhibit 70 -

Exhibit 71 -

Exhibit 72 -

Exhibit 73 -

Exhibit 74 -

Exhibit 75 -

Exhibit 76 -

Exhibit 77 -

Exhibit 78 -

Exhibit 79 -

Exhibit 80 -

Exhibit 81 -

Exhibit 82 -

Exhibit 83 -

Exhibit 84 -

Exhibit 85 -
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Order exempting Crystal Wealth from compliance with ss.
111(2)(b), 111(2)(c) and subsection 111(3) of the Act dated
April 29, 2005

Listing of Inter-Fund Investments as at April 7, 2017

Investor listing as at April 7, 2017 for the Crystal Wealth
Funds provided by IFDS

2015 Financial Statements for Crystal Wealth Media Strategy
Inter-Fund Loans Schedule

Financial statements for the year ended December 31, 2015
for the Mortgage Fund

Financial statements for the year ended December 31, 2015
for the Medical Fund

Financial statements for the year ended December 31, 2015
for the High Yield Mortgage Fund

Financial statements for the year ended December 31, 2015
for the Factoring Fund

An excerpt of the general ledger for the period of January 1 to
November 30, 2016 for the Media Fund

VOLUME 7

An excerpt of the general ledger for the period of January 1 to
November 30, 2016 for the Mortgage Fund

An excerpt of the general ledger for the period of January 1 to
November 30, 2016 for the Medical Fund

An excerpt of the general ledger for the period of January 1 to
November 30, 2016 for the High Yield Mortgage Fund

The general ledger for the period of January 1 to November
30, 2016 for the Factoring Fund

Email dated March 28, 2016

Crystal Wealth Funds Cash and Investment Balances on April
7, 2017 Schedule

A letter from the TD Bank with the account balance for 2 Mortgage Fund



Exhibit 86 -

Exhibit 87 -

Exhibit 88 -

Exhibit 89 -

Exhibit 90 -

Exhibit 91 -

Exhibit 92 -

Exhibit 93 -

Exhibit 94 -

Exhibit 95 -

Exhibit 96 -

Exhibit 97 -

Exhibit 98 -

Exhibit 99 -

Exhibit 1 -
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bank account

Account statement for ACM Growth Fund’s account at Interactive
Brokers Canada Inc., dated April 4, 2017

Account statement for the Media Fund’s account at Interactive Brokers
Canada Inc., dated April 4, 2017

Account statement for the Medical Fund’s account at Interactive Brokers
Canada Inc., dated April 4, 2017

Account statement for the Enlightened Resource Fund’s account at
Interactive Brokers Canada Inc., dated April 4, 2017

A list showing the balances for the NBCN accounts held by the Crystal
Wealth Funds, as at April 4, 2017

Risk Assessment Questionnaire for Crystal Wealth submitted
on June 28, 2016

Confidential Offering Memorandum for Crystal Wealth
Mortgage Strategy dated November 21, 2016

Confidential Offering Memorandum for the Crystal Wealth
Media Strategy dated November 21, 2016

Confidential Offering Memorandum for the Crystal Wealth
Medical Strategy

Confidential Offering Memorandum for the Crystal Wealth
Infrastructure Strategy dated November 21, 2016

Email dated September 12, 2016

A spreadsheet which shows purchases in the Media Fund on
September 9 and 16, 2016

Spreadsheet which shows redemptions from the Media Fund
on September 9 and 16, 2016

Account statement for the Media Fund NBCN Account for
the month of September 2016

VOLUME 8

Supplementary Affidavit of Michael Ho sworn April 24,
2017

Copies of an email chain dated April 7, 2017 attaching
Temporary Orders dated April 6 and 7, 2017 and freeze
directions addressed to Smith, Crystal Wealth, CLJ Everest



Exhibit 2 -

Exhibit 3 -

Exhibit 4 -

Exhibit 5 -
Exhibit 6 -

Exhibit 7 -

Exhibit 8 -
Exhibit 9 -

Exhibit 10 -

Exhibit 11 -

Exhibit 12 -

Exhibit 13 -

Exhibit 14 -

Exhibit 15 -

Exhibit 16 -

Exhibit 17 -

and Chrysalis Yoga

Rule 1.5.1 Service of Documents on Parties from the
Commission’s Rules of Procedure

Copies of Staff’s email attaching the certificate of direction
and order dated April 13, 2017, and Laura Paglia’s response
dated April 13, 2017, accepting service

A copy of Paglia’s April 17, 2017 email to Staff and attached
certificate of direction

Staff’s email to Paglia dated April 17, 2017
Paglia’s response to Staff’s April 17, 2017 email

Copies of Kittell’s April 19, 2017 email and letter, and the
attached listing documents, agent file checklist and
Agreement of Purchase and Sale

Staff’s email dated April 19, 2017 at 5:53 p.m.
April 19, 2017 email chain from Paglia and Doane

A copy of pages 63-66 of the transcript of the April 21, 2017
compelled examination of Steven Thibault

A copy of pages 83-85 of the transcript of Aaron Gilbert’s
compelled examination on April 21, 2017

A copy of pages 93-95 of the transcript of Aaron Gilbert’s
compelled examination on April 21, 2017

A copy of page 72 of the transcript of the April 21, 2017
compelled examination of Steven Thibault

A copy of page 77 of the transcript of Aaron Gilbert’s
compelled examination on April 21, 2017

A copy of page 81 of the transcript of Aaron Gilbert’s
compelled examination on April 21, 2017

A copy of pages 72-73 and 85 of the transcript of Aaron
Gilbert’s compelled examination on April 21, 2017

A copy of pages 75-76 of the transcript of the April 21, 2017
compelled examination of Steven Thibault
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Exhibit 18 -

Exhibit 19 -

Exhibit 20 -

Exhibit 21 -

Exhibit 22 -

Exhibit 23 -

Exhibit 24 -

Exhibit 25 -

Exhibit 26 -

Exhibit 27 -

Exhibit 28 -

Exhibit 29 -

Exhibit 30 -

Exhibit 31 -

Exhibit 32 -

Exhibit 33 -

A copy of page 76 of the transcript of Aaron Gilbert’s
compelled examination on April 21, 2017

A copy of pages 67-68 of the transcript of the April 21, 2017
compelled examination of Steven Thibault

A copy of pages 139-141 of the transcript of the April 21,
2017 compelled examination of Steven Thibault and Exhibit
15 of the Examination

A copy of pages 96-106 of the transcript of Aaron Gilbert’s
compelled examination on April 21, 2017

A copy of pages 91-95 of the transcript of the April 21, 2017
compelled examination of Steven Thibault

A copy of pages 33-34 and 36-39 of the transcript of Aaron
Gilbert’s compelled examination on April 21, 2017

A copy of pages 82 and 102 of the transcript of the April 21,
2017 compelled examination of Steven Thibault

A copy of pages 154-162 of the transcript of the April 21,
2017 compelled examination of Aaron Gilbert

A copy of pages 103-104 of the transcript of the April 21,
2017 compelled examination of Steven Thibault

A copy of pages 109-110 of the transcript of the April 21,
2017 compelled examination of Aaron Gilbert

A copy of pages 115-120 of the transcript of the April 21,
2017 compelled examination of Steven Thibault

A copy of page 122-124 of the transcript of the April 21, 2017

compelled examination of Steven Thibault

A copy of page 161 of the transcript of the April 21, 2017
compelled examination of Aaron Gilbert

A copy of page 142 of the transcript of the April 21, 2017
compelled examination of Steven Thibault

A copy of pages 144-146 of the transcript of the April 21,
2017 compelled examination of Steven Thibault

A copy of page 129 of the transcript of the April 21, 2017
compelled examination of Steven Thibauit
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Exhibit 34 - A copy of pages 134-137 of the transcript of the April 21,
2017 compelled examination of Steven Thibault and Exhibit
13 from the Examination

Exhibit 35 - A copy of pages 149-150 of the transcript of the April 21,
2017 compelled examination of Steven Thibault, and Exhibit
16 to the Examination

Exhibit 36 - A copy of pages 27, 86-87 of the transcript of Aaron Gilbert’s
compelled examination on April 21, 2017

Exhibit 37 - A copy of pages 36, 44-45 of the transcript of the April 21,
2017 compelled examination of Steven Thibault

Exhibit 38 - Grant Thornton Limited’s signed consent dated April 24,
2017

D Affidavit of David Adler sworn April 24, 2017

Exhibit 1 - A copy of page 6 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

Exhibit 2 -  Corporation Profile Report Re: Chrysalis Yoga Inc. dated
March 28, 2017

Exhibit 3 - A copy of pages 7-9 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

Exhibit 4 - A copy of pages 10-13 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

Exhibit 5- A copy of pages 6, 12-13 and 15 of the transcript of the April
21,2017 compelled examination of Shanine Dennill

Exhibit 6 - A copy of pages 13-14 and 18 of the transcript of the April
21,2017 compelled examination of Shanine Dennill

Exhibit 7- A copy of pages 15-20 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

Exhibit 8 - A copy of pages 16-17 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

Exhibit 9 - A copy of pages 18-20 and 26-27 of the transcript of the April
21,2017 compelled examination of Shanine Dennill

Exhibit 10 - A copy of pages 15-16 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill



Exhibit 11 -

Exhibit 12 -

Exhibit 13 -

Exhibit 14 -

Exhibit 15 -

Exhibit 16 -

Exhibit 17 -

Exhibit 18 -

Exhibit 19 -

Exhibit 20 -

Freeze Direction dated April 6, 2017

A copy of pages 21-22 and 24 of the transcript of the April
21, 2017 compelled examination of Shanine Dennill

A copy of pages 27-30 and 40 of the transcript of the April
21, 2017 compelled examination of Shanine Dennill

A copy of page 38 of the transcript of the April 21, 2017
compelled examination of Shanine Denniil

A copy of pages 30-31 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

A copy of pages 21 and 41 of the transcript of the April 21,
2017 compelled examination of Shanine Dennili

A copy of pages 40-45 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

A copy of pages 31-32 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

A copy of pages 33-35 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

A copy of pages 35-37 of the transcript of the April 21, 2017
compelled examination of Shanine Dennill

Notice of Application to continue the Freeze Directions
dated April 18, 2016
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

BETWEEN:
ONTARIO SECURITIES COMMISSION

Applicant
-and -

CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED, CLAYTON SMITH, CLJ
EVEREST LTD., 1150752 ONTARIO LIMITED, 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 AND
CHRYSALIS YOGA INC.

Respondents

SUPPLEMENTARY AFFIDAVIT OF MICHAEL HO
(Sworn April 24, 2017)

I, MICHAEL HO, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

A. BACKGROUND

1. I am a Senior Forensic Accountant with staff of the Enforcement Branch
(“Staff”) of the Ontario Securities Commission (the “Commission™), assigned to the

Crystal Wealth Management System Limited (“Crystal Wealth™) file. As such, I have



.

personal information of the matters referred to in this affidavit, save for those matters of

which I have been advised and do believe.

2. I swore an affidavit on April 17, 2017 in respect of this matter (the “April 17
Affidavit”). I make this affidavit to provide additional information about Staff’s

investigation in this matter.

s}

3. I have been involved in an investigation into the activities of Crystal Wealth and
its principal, Clayton Smith (“Smith”), as well as the activities of companies connected
to Smith, CLJ Everest Ltd (“CLJ Everest”) and 1150752 Ontario Limited (“115
Limited™), in regard to certain investment funds managed by Crystal Wealth. Staff’s

investigation into these matters is ongoing.

B. SALE OF RESIDENTIAL PROPERTY SUBJECT TO COMMISSION
FREEZE DIRECTIONS

Freeze Directions Served April 7, 2017

4, On April 7, 2017, Staff served temporary orders and freeze directions on Smith,
Crystal Wealth, CLJ Everest and Chrysalis Yoga Inc.! The freeze directions were
served via email to Smith’s counsel, pursuant to Rule 1.5.1 of the Commission’s Rules

of Procedure which permit service by delivery to the representative of the party.

! Copies of an email chain dated April 7, 2017 attaching Temporary Orders dated April 6 and 7, 2017 and
freeze directions addressed to Smith, Crystal Wealth, CLJ Everest and Chrysalis Yoga are attached at
Exhibit “1”.

% A copy of Rule 1.5.1 Service of Documents on Parties from the Commission’s Rules of Procedure is
attached as Exhibit “2”.
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Smith’s counsel at the time, Laura Paglia (“Ms. Paglia”) at Borden Ladner Gervais

LLP, accepted service on behalf of Smith, Crystal Wealth and CLJ Everest.?

5. The freeze directions directed Smith, Crystal Wealth and CLJ Everest, among
other things:
@) “to refrain from withdrawing any funds, securities or property” from
named financial institutions;
(i)  “to maintain funds, securities or property”; and

(iil)  “to refrain from disposing of, transferring, dissipating or otherwise

dealing with or diminishing the value of those funds, securities or

property”.
6. In other words, among other things, the freeze directions directed Smith, Crystal

Wealth and CLJ Everest not to sell or dispose of any financial assets or property.
Certificate of Direction Served April 13, 2017

7. On April 13, 2017, the Commission issued a certificate of direction and an order
that the certificate of direction shall have the same effect as a certificate of pending
litigation, in respect of a residential property at 5043 Mount Nemo Cres., Burlington,
Ontario (the “Mount Nemo Property™). As detailed at paras 54 to 57 in my April 17

Affidavit, Smith’s company, CLJ Everest, paid for and is the registered owner of the

* Exhibit “1” - Email chain dated April 7, 2017 attaching Temporary Orders dated April 6 and 7, 2017
and freeze directions addressed to Smith, Crystal Wealth, CLJ Everest and Chrysalis Yoga; Chrysalis
Yoga was served personally via process server on April 7, 2017.

¢ Exhibit “1” - Email chain dated April 7, 2017 attaching Temporary Orders dated April 6 and 7, 2017
and freeze directions addressed to Smith, Crystal Wealth, CLJ Everest and Chrysalis Yoga.
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Mount Nemo Property, which is Smith’s mailing address on the National Registration

Database (“NRD™).

8. Staff served the certificate of direction and order on Ms. Paglia at 4:49 p.m. on

Thursday, April 13, 2017, who confirmed receipt of Staff’s email at 5:12 p.m. that day.’
Sale of the Mount Nemo Property

9, Four days later, on April 17, 2017, Ms. Paglia sent an email to Staff advising
that the Mount Nemo Property had been sold on April 13, 2017 and the transaction
would close on April 28, 2017, the same day scheduled for the hearing to consider
Staff’s request for an extension of the Commission’s temporary orders. Ms. Paglia

advised that:

@A) “The sale price was $3,250,000;”

(11) “There is one mortgage (Home Trust) with approximately
$1,290,000 outstanding;”

(i11))  “Real estate commission is $189,275;” and

(iv)  “Anticipated legals and related miscellaneous expenses are approx.
$10,000.”

10.  Ms. Paglia also wrote, “We trust that in the circumstances the OSC will not take
issue with the sale and is looking for terms/freeze directions in respect of the sale

proceeds.”6

* Copies of Staff's email attaching the certificate of direction and order dated April 13, 2017, and Laura
Paglia’s response dated April 13, 2017, accepting service are attached as Exhibit “3”.

¢ A copy of Paglia’s April 17, 2017 email to Staff and attached certificate of direction is attached as
Exhibit “4”.
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11.  Staff responded to Ms. Paglia the same day (April 17), stating “Staff of the
Commission do take issue with a sale of the Mount Nemo Property”. Staff wrote that
the sale of the property was in contravention of the freeze directions that had been
served on April 7, 2017. Staff asked Ms. Paglia to provide documents, as well as
specifics of the transaction, including: the name of the purchaser and whether the
purchaser or any beneficial owner are related to CLJ Everest or Clayton Smith (the sole
owner of CLJ Everest); and the circumstances of the commission of $189,000 to the
realtor for the property, whom Staff understood was Smith’s sister, Jo-Anne Smith.
Staff indicated that, “Given the Freeze Directions in place, we trust that no further steps

will be taken regarding the sale or any disbursement of funds relating to the sale.”’

12.  On April 17, 2017, Ms. Paglia responded to Staff’s email regarding the sale of
the Mount Nemo Property, and indicated that the buyer was Martin McCready
(“McCready”) and the seller was CLJ Everest. Ms. Paglia wrote that “the property was
listed before notice of the OSC’s order.” Ms. Paglia also wrote, “we wish to work with
you to maximize return for investors” and “We don’t see investor harm in a
circumstance where the proceeds of sale remain subject to any OSC order and for the

benefit of investors.”®

13. On April 19, 2017, Ms. Paglia’s associate, Suzanne Kittell (“Ms. Kittell”) sent a

letter and attachments to Staff responding to certain of Staff’s inquiries regarding the

7 A copy of Staff's email to Paglia dated April 17, 2017 is attached as Exhibit “5”.

¥ A copy of Paglia’s response to Staff’s April 17, 2017 email is attached as Exhibit “6”.

2969

5




-6-

sale of the Mount Nemo Property set out in Staff’s April 17, 2017 correspondence.’ Ms.

Kittel’s answer to Staff’s inquiry as to whether the purchaser or any beneficial owner

was related to CLJ Everest or Clayton Smith was non-responsive. Ms. Kittell wrote:

“The seller 1s CLJ”.

14.  In her letter, Ms. Kittell’s provided the following details regarding the sale

transaction:

@

(i)

iii)

(v)

™)

(vi)

(vid)

(viii)

(ix)

McCready contacted Jo-Anne Smith by phone on March 12, 2017,
advising he was out front of the Mount Nemo Property and asking to
view it.

Jo-Anne Smith and McCready agreed to meet on Wednesday March
15,2017 for a viewing.

On Friday March 17, 2017, McCready advised Jo-Anne Smith that
he was considering an offer, would arrange for funds and would
advise within one week.

After one week, Jo-Anne Smith called McCready to see if he was
still interested. McCready advised he was interested but did not want
to make a conditional offer.

After one week, Jo-Anne Smith contacted McCready again, who
advised he was still not prepared to sign an offer.

On April 10, 2017, Jo-Anne Smith contacted Mr. McCready again as
another agent had expressed interest. McCready advised he was
interested and ready to sign an offer.

Jo-Anne Smith prepared the offer and sent it to Mr. McCready on
April 12, 2017.

Mr. McCready signed the offer that evening.

Smith made some revisions and signed the offer at 5:52 p.m. on April
13,2017.

® Copies of Kittell’s April 19, 2017 email and letter, and the attached listing documents, agent file
checklist and Agreement of Purchase and Sale are attached as Exhibit “7”.
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x) McCrei)ady accepted the revised offer at 7:00 p.m. on April 13,
2017.!

15.  The Agreement of Purchase and Sale provided by Ms. Kittell shows the typed
offer signed by McCready dated April 12, 2017, in which he offered $3,400,000 for the
Mount Nemo Property. There are handwritten revisions to the Agreement of Purchase
and Sale, which appear to be revisions made by Smith as described by Ms. Kittell.
Smith appears to have reduced the sale price to $3,350,000 on behalf of CLJ Everest
and crossed out certain included chattels: a riding lawn mower and trailer, snowblower,
reclining lounge chairs & lawn furniture in the barn, hanging lounge chair in cabana,
exercise equipment in barn and 5 mango wood kitchen chairs. Despite Ms. Paglia and
Ms. Kittell’s statements in writing that the Mount Nemo Property has been sold, the
Agreement of Purchase and Sale attached to Ms. Kittell’s letter does not appear to have

been signed nor initialed by Smith.!!

16.  In response to Staff’s question regarding the realtor commission, Ms. Kittell
wrote: “The agreed-upon commission is 4% plus HST, with 1.5% going to the Listing
Broker’s office and 2.5% going to the Selling Broker’s office. This is detailed in clause

2 of the Listing Agreement.”

17.  Staff responded to Ms. Kittell’s April 19, 2017 correspondence at 5:53 p.m. the

same day. Staff explained again that the sale of the Mount Nemo Property was in

1 Exhibit 7 - Copies of Kittell’s April 19, 2017 email and letter, and the attached listing documents, agent
file checklist and Agreement of Purchase and Sale

! Exhibit 7 - Copies of Kittell’s April 19, 2017 email and letter, and the attached listing documents, agent
file checklist and Agreement of Purchase and Sale
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contravention of the freeze directions applicable to both Smith and CLJ Everest. Staff

also noted the following:

®

(i)

(iif)

(iv)

That Ms. Kittell had not responded to Staff’s inquiry regarding
whether McCready or any beneficial purchaser connected to hum was
in any way related to Smith or CLJ Everest;

There were discrepancies between the sale price for the property and
realty commission amounts in Ms. Paglia’s email to Staff on April
17,2017, and in Ms. Kittell’s letter to Staff on April 19, 2017,

Smith’s sister, Jo-Anne Smith, was double-ending the deal by acting
for both buyer and seller, and therefore, would receive the vast
majority of the 4% commission from the sale;

Kim Alvarez, the broker at Your Choice Realty Corp’s Burlington
Office, with which Jo-Anne Smith is associated, has a last name
similar to an associate of Smith’s (Paco Alvarez)."

18.  Staff also asked Ms. Paglia and Ms. Kittell to provide:

®

(ii)
(iii)
(iv)

™)
(vi)

more information on Mr. McCready, including “whether Smith, CLJ
Everest Ltd, Crystal Wealth Management System Limited, 1150752
Ontario Limited, any of the Funds and/or any entities connected with
Smith or his wife whatsoever, has any relationship, whether as an
acquaintance, friend, family member or business associate, or as an
employee, owner (beneficial or otherwise) director, officer,
shareholder and the like”;

what was the source of McCready’s funds;

why Jo-Anne Smith was charging 4% on a deal which did not
involve more than three phone calls and one offer sign-back;

which were the correct sale price and commission amounts;
where the deposit of $100,000 was being held and in what form; and

whether there was any relationship between Kim and Paco Alvarez.!

12 A copy of Staff’s email dated April 19, 2017 at 5:53 p.m. is attached as Exhibit “8§”.

1 Exhibit 8 - Staff's email dated April 19, 2017 at 5:53 p.m.
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19. In response to Staff’s April 19, 2017 correspondence, Staff received an email
from Ms. Paglia indicating that Martin Doane (“Mr. Doane”) was “assuming carriage of
this matter” and that he would respond to Staff’s inquiries. Mr. Doane replied, stating “I

have just taken on carriage of this file and will get back to you as soon as I can.™*

20.  On April 21, 2017, Mr. Doane responded to Staff’s April 19, 2017 letter. He
stated that there was no violation of the Commission Freeze Directions, referring to the
Temporary Order dated April 6, 2017 and noting that it did not place restrictions on
Smith’s home. In his letter, Mr. Doane did not refer to the Freeze Directions dated April
6, 2017 applicable to both Smith and CLJ Everest which direct them not to dispose of or
transfer of any financial assets or property. Despite having served Smith’s counsel with
the Certificate of Direction at 4:49 on April 13, 2017, Mr. Doane states that Smith “did
not become aware of it until sometime after”. He also stated that “The Offer to
Purchase, which came in on April 12th, was signed back on April 13th, well before the
delivery of the Certificate of Direction on BLG, let alone Mr. Smith.” This conflicts
with Ms. Kittell’s chronology of the sale in her letter dated April 19, 2017 in which she
wrote that Smith “made some revisions and signed the offer at 5:52 P.M. on April 13,
2017 on behalf of CLJ Everest Ltd” which is affer the certificate of direction was served

at 4:49 P.M.

21.  Regardless of the timing of the service of the Certificate of Direction, the fact
remains that the Smith was served with the Freeze Directions dated April 6, 2017, on

April 7, 2017, prior to the time he accepted McCready’s offer to purchase the property.

' A copy of the April 19, 2017 email chain from Paglia and Doane is attached as Exhibit “9”.
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22.  Mr. Doane’s responded as follows to the inquiries in Staff’s April 19, 2017 letter

as follows:

®

(ii)

(iii)

(iv)

™)

He stated that Smith has never met McCready and that McCready
has no relationship with Smith, CLJ Everest, Crystal Wealth, 115
Limited, the Funds, or any entities connected with Smith or his wife;

Smith does not know the source of McCready’s funds. McCready
told Jo-Anne Smith her that he has a construction company and he
deals with residential and commercial properties, and the funds were
coming from his corporate account.

Jo-Anne Smith gave Smith a discount of 1% on the sale of the
property. He wrote that when Jo-Anne Smith “listed the property, she
expected to earn 1.5% herself and pay 2.5% to the agent for the
Purchaser”. However, since McCready contacted her directly and
was not represented by an agent, she is permitted to keep the entire
fee when and if the transaction closes. He stated that Jo-Anne Smith
has “fixed costs that she is responsible for at her office both on a
monthly and transactional basis, including for the processing of
transactional paperwork.”

In respect of the different sale price and commission amounts, he
wrote that Ms. Paglia “simply got the numbers wrong in her email”
and that the correct numbers are in the Agent File Checklist Ms.
Kittell provided on April 19, 2017.

No deposit has been made on the property to date. McCready was
supposed to provide the deposit by April 18, 2017 but has stalled
after learning about the OSC’s lien on the property. Mr. Doane
indicated that McCready “says he still wishes to close.”

23. Mr. Doane’s email indicates that Smith wishes to move ahead with the sale of

the Mount Nemo Property to McCready.

C. INTERVIEWS OF THIBAULT AND GILBERT

24, On April 21, 2017, Staff conducted compelled examinations of Aaron Gilbert

(“Gilbert”) and Steven Thibault (“Thibault”). As stated in the April 17 Affidavit,
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Gilbert is the sole director of Media House Capital (“MHC”)," the entity through which
Crystal Wealth Media Strategy (the “Media Fund”) acquired film loans. Gilbert is also
the President and a director of Bron Studios Inc. (“Bron Studios™) and Bron Animation
Inc. (“Bron Animation”), one of the entities through which Media Fund monies flowed
before being paid to Smith.'® Thibault is Executive Vice President for Bron Media Corp
and a former VP Finance at MHC. Thibault was a party to email correspondence
regarding transfers of Media Fund monies from Bron Ammation to Smith, and from
MHC to Smith’s company, CLJ Everest and the use of Media Fund monies to buy

mortgages from Crystal Wealth Mortgage Strategy (the “Mortgage Fund”)."”

25. Below I have set out the new information Staff learned from Gilbert and
Thibault to supplement the information set out in Parts B through D of the April 17
Affidavit, relating to: (i) the flow of funds for the purchase of film loans by the Media
Fund; (ii) Thibault’s and Gilbert’s involvement in the sales estimates and valuation; (iii)
“corporate personal loans” made to Smith; (iv) a spreadsheet which sets out five film
projects for which the Media Fund purportedly purchased film loans from MHC (the
“Spreadsheet”) and lists underlying borrowers, including Smith and CLJ Everest that
were not production companies; (v) payments using Media Fund monies to purchase

mortgages from the Mortgage Fund; and (iv) the current status of MHC.

i The Flow of Funds for the Purchase of Film Loans by the Media Fund

1 April 17 Affidavit at paragraph 6.
' April 17 Affidavit at paragraph 24.

17 April 17 Affidavit at paragraphs 28-29, 32, 44, 59-61.
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26.  According to Thibault, once the Media Fund has decided to purchase a film
loan, Crystal Wealth would send the money to the escrow account of MHC’s lawyer,
Adam Davids (“Davids™), and from the escrow account, the money was sent to the
producer production account. MHC would receive its fees from the escrow account, and
use those monies to pay consultant and legal fees. According to Thibault, money should
not have come directly to MHC from the Media Fund.!® Gilbert’s testimony was

consistent on this was consistent with Thibault’s.'’

27.  However, for the projects that Bron produces (e.g., Henchmen, Kingdom,
Mercy, Mighty Mighty Monsters and Hunters of the Stars, the “Five Film Projects™),
Thibault told Staff the money flows would be different. Monies for tax credit loans
would flow directly to Bron or MHC but monies for gap loans would have gone through
Davids® escrow account.” Gilbert’s testimony differed slightly from Thibault’s in that
for the Bron projects, whether tax credit loans or gap loans, money would flow directly

from the Media Fund to the production companies. 21

28.  Using Henchmen Productions Inc. as an example, Thibauit told Staff that the

monies advanced by the Media Fund would have gone to the underlying borrower film

¥ A copy of pages 63-66 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “10”.

¥ A copy of pages 83-85 of the transcript of Aaron Gilbert’s compelled examination on April 21,2017 is
attached at Exhibit “11”.

20 Exhibit “10” - a copy of pages 63-66 of the transcript of the April 21, 2017 compelled examination of
Steven Thibault.

#! Exhibit “11” - A copy of pages 83-85 of the transcript of Aaron Gilbert’s compelled examination on
April 21, 2017; A copy of pages 93-95 of the transcript of Aaron Gilbert’s compelled examination on
April 21, 2017 is attached at Exhibit “12”.
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production company, such as Henchmen Productions Inc., which is Gilbert’s

2
company.?

29.  Thibault told Staff that MHC doesn’t loan the money to the production
companies making the films. MHC creates the paperwork but it is a simultaneous
transfer to the Media Fund, who holds the loans. The loans do not get recorded on
MHC’s books.” Gilbert also referred to the extension of a loan to a production
company and the sale of a loan to Crystal Wealth as a “simultaneous transaction.”
According to Gilbert the transactions were set up this way because Smith told him that
“he couldn’t make a direct loan to a production. He could only buy an asset. So the
reason that was structured that way was so that we would essentially, as Media House,

enter into the loan that he would then buy.”?

30.  According to Gilbert, MHC’s fee for loans sold to Crystal Wealth “is usually 7
percent; 3 would be held back by Crystal.” He later stated that Clayton would send

MHC’s lawyer 107% of what a film production needed and “He would hold back 3

# Exhibit “13” - page 72 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault.

Z Exhibit “10” - pages 63-66 of the transcript of the April 21, 2017 compelled examination of Steven
Thibaulit.

> A copy of page 77 of the transcript of Aaron Gilbert’s compelled examination on April 21, 2017 is
attached at Exhibit “14”.

¥ A copy of page 81 of the transcript of Aaron Gilbert’s compelled examination on April 21, 2017 is
attached at Exhibit “15”.
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percent, which he deemed as whatever fees he required for marketing or whatever he

was doing it for.” %

31. Thibault stated that MHC used to earn 10% fees on the early projects sold to the
Media Fund. For later projects, the amounts changed so that MHC received 7% in fees
and 3% was returned to Crystal Wealth or kept separately. He is unaware of why this

change occurred.”’

32.  The offering memoranda (“OMs”) for the Media Fund refer to a 10 % fee

payable to MHC and do not reference Crystal Wealth receiving a portion of this fee.”®
ii. Thibault’s and Gilbert’s Involvement in the Sales Estimates and Valuation

33. Gilbert was aware that Smith had to do some valuation on the film loans and
said that MHC provided Smith with updates but how he dealt with the information
provided was up to him. Gilbert said that he and Smith did not discuss writing down

any of the film loans.”

34.  Thibault testified that the sales agents are the only ones capable of letting MHC

know what their current sales are and what they may or may not be in the future.

% A copy of pages 72-73 and 85 of the transcript of Aaron Gilbert’s compelled examination on April 21,
2017 is attached at Exhibit “16”.

77 A copy of pages 75-76 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “17”.

2 August 31, 2012, Exhibit “14” to Tillie Affidavit, page 8; September 27, 2015, Exhibit “15” to Tillie
Affidavit, page 6; May 6, 2016, Exhibit “16” to Tillie Affidavit, page 6; November 21, 2016, Exhibit “8”
to Tillie Affidavit, page 6.

* A copy of page 76 of the transcript of Aaron Gilbert’s compelled examination on April 21, 2017 is
attached at Exhibit “18”.

2978

14



-15-

Thibault simply takes the information down by phone, puts it into an excel spreadsheet
and sends it over to Smith. Thibault is not a chartered accountant and does not consider
himself qualified to do valuation type work. He stated that he was not aware of Gilbert

being involved in doing valuation based on what the sales agents were telling MHC.*

35.  With respect to the December 31, 2015 schedule of film loans that was part of
the 2015 audit file, Thibault stated that “This would be the year-end requested
documentation to BDO to let them know the notes about sales agents’ activities up until
that point.” Thibault stated that the interest and principal columns on the document
would have come from Smith’s records, and Thibault would have filled out the
information from the sales agents and the notes based on our conversation with the sales

agent, “so Aaron and I would have provided the notes side.”"

36. Thibault said that BDO never confirmed the principal and interest balances on
the loans as part of its audit work. Thibault stated “what I provided them was just the

sales documentation based on this sales agents’ conversation.”
77 “Corporate Personal Loans” to Smith

37. Gilbert and Thibault were both asked if there were any other business between
MHC and Crystal Wealth, aside from the Media Fund’s purchase of film loans. Gilbert

said that he loaned Clayton a few million dollars when Clayton had a 30-45 day

% A copy of pages 67-68 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “19”.

31 A copy of pages 139-141 of the transcript of the April 21, 2017 compelied examination of Steven
Thibault and Exhibit 15 of the Examination is attached as Exhibit “20”.
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shortfall to cover. Gilbert thought that one of Bron’s holding companies lent the money
to Smith. The money was sent to Smith in two transfers and went to one of Clayton’s
holding companies. Gilbert did not remember when the loans were made and did not
know what the money was used for. Gilbert is not charging Smith interest and has not
been repaid. Gilbert did not know if money ever went directly to Smith. Gilbert said
that the money used for the loans was Bron corporate money. When asked if the Media
Fund monies were used to make the loans to Smith, Gilbert said “it wasn’t me financing

9532

with his money, no.

38.  Thibault responded, “We did do corporate personal loans to Crystal ... It went to
Clayton.” Thibault described a loan of approximately $3 million to Smith made by
MHC and recorded on its books. He said he thought the loan was made in two payments
to Smith’s company CLJ Everest, and the money came from the MHC treasury and had
not been repaid. Thibault was unaware of the terms of the loan or the reason it was

made.*

39. I cannot comment on whether a corporate personal loan was extended by Gilbert
to Smith. However, the analysis in the April 17 Affidavit shows that transfers to Smith’s
personal account and to the account of CLJ Everest coincided in time, and in many
cases were largely funded with, monies advanced to Bron Animation or MHC by the

Media Fund.

32 A copy of pages 96-106 of the transcript of Aaron Gilbert’s compelled examination on April 21, 2017
is attached at Exhibit “21”.

* A copy of pages 91-95 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “227”.
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iv. The Spreadsheet

40.  Gilbert was a producer on the Bron projects that the Media Fund financed. He
describes the producer role as being involved with financing and being involved with

the IP and creation on set.>*

41.  With respect to all of the Five Film Projects, Thibault told Staff that he was
involved with all of these projects. Thibault stated that he has a role with the production
company borrower in the sense that he manages the accountants that perform the

bookkeeping and makes sure production costs are onside.>

42.  When shown the Spreadsheet Gilbert at first thought he recognized it, stating “I
have never seen it in this form, but I know the document.” When asked about the
borrowers on the summary page of the Spreadsheet, including MHC, Mortgage Fund,
CLJ Everest, Chrysalis Yoga and Clayton, Gilbert said “Truly have no idea what that
is.” When asked to turn to the Henchmen tab of the Spreadsheet, Gilbert said, “I don’t
know this document, to be honest with you.” Gilbert did not know what the reference to
“Clayton Principal” on the Henchmen tab of the spreadsheet meant. He could not

explain why Clayton would have any part of the principal of the Henchmen film loan

> A copy of pages 33-34 and 36-39 of the transcript of Aaron Gilbert’s compelled examination on April
21, 2017 is attached as Exhibit “23”.

%5 A copy of pages 82 and 102 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “24”.
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and did not believe that Clayton Smith had borrowed money from Henchmen. Later,

Gilbert said “] have never seen this spreadsheet before. Forgive me. I haven’t.” 36

43,  Like Gilbert, Thibault did not know what the references to MHC, the Mortgage
Fund, Clayton, CLJ Everest or Chrysalis Yoga on the Spreadsheet represented. He did
not know what the reference to “Clayton Principal” was on the Henchmen tab of the

Spreadsheet. 37

44.  With respect to the first advance to Smith on the Spreadsheet (of $50,000 on
February 12, 2014), Thibault said “I can’t explain what is happening there ... We are
responsible for the $2.39 [million]. That is the loan that we asked for from him, so [
don’t know why he has this.”*® After reviewing the February 12, 2014 email chain
between himself and Smith which is Exhibit 37 to the April 17 Affidavit, Thibault
explained the $50,00 payment by saying “that is probably the personal loan that we

provided to him.”*

45.  When asked about further advances to Smith reflected on the Henchmen tab of
the Spreadsheet, Thibault stated that he was “not aware of any ongoing request to have

loans”. Thibault said he would be asked to transfer money and would transfer the

3 A copy of pages 154-162 of the transcript of the April 21, 2017 compelled examination of Aaron
Gilbert is attached as Exhibit “25”.

37 A copy of pages 103-104 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “26”.

3% A copy of pages 109-110 of the transcript of the April 21, 2017 compelled examination of Aaron
Gilbert is attached as Exhibit “27”.

% A copy of pages 115-120 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “28”.
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money accordingly. Thibault agreed that it did not appear that the advances on the

Henchmen tab of the Spreadsheet were being paid to Henchmen Productions Inc.*

46.  When taken to the Mercy Tab of the spreadsheet and asked about the column
labelled “CLJ Principal”, Gilbert stated “I don’t know what that is.” He stated, “I don’t

know what CLJ is. It must be one of Clayton’s companies.”*!

47.  When taken to the Mercy Tab of the Spreadsheet, Staff asked Thibault about the
December 2014 advance of $1,452,000 to CLJ Everest. His explanation was “I think
that is the corporate loan that we provided him”. When asked why that would increase
the principal balance for the Mercy Film Project, Thibault answered “That would have
been an increase in the tax credit requirements, but I am not 100 percent sure why it is
linked back honestly.” ** Thibault gave an undertaking to look into whether this advance
was funded from the Media Fund to MHC. The Kingdom and Mercy Film Project
Schedule at Exhibit 26 to the April 17 Affidavit, summarized in para 58 (iv) and (v),
shows that $1,357,400 was in fact transferred from MHC to CLJ Everest on December
23, 2014 and this transfer was indeed funded with monies MHC received from the

Media Fund.

A copy of page 122-124 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “29”. \

*1 A copy of page 161 of the transcript of the April 21, 2017 compelled examination of Aaron Gilbert is
attached as Exhibit “30”.

> A copy of page 142 of the transcript of the April 21, 2017 compelled examination of Steven Thibault is
attached as Exhibit “31”.
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48. When taken to the Kingdom Tab of the Spreadsheet, Staff asked Thibault about
the advance of $550,000 to CLJ Everest on January 12, 2015. Thibault responded,
“Same as what we just talked about on the other one. I need to look and see. This
appears to be another loan to CLJ but I need to go back and look at that to determine
how that transacted on our books.” In reference to the payments reflected on the Mercy
and Kingdom Tabs, Thibault stated, “I want to know if it went through those bank
accounts, and if it did, I want to understand whether the funds used were corporate
funds or if they were fund funds, if you will.”* Again, the Mercy and Kingdom Film
Project Schedule at Exhibit 26 to the April 17 Affidavit shows that on January 13, 2015,
$500,000 was in fact advanced to CLJ Everest, which was funded largely from monies

advanced to MHC by the Media Fund.

12 Payments using Media Fund Monies to Purchase Mortgages for the
Mortgage Fund

49.  Gilbert told Staff that through one of his companies, he bought one of the

mortgages from the Mortgage Fund. He does not recall the name of the mortgage.**

50. When asked if he was aware that MHC or Bron-related companies bought out
mortgages from the Crystal Wealth Funds, Thibault responded, “We did purchase some

mortgages from the mortgage fund. My understanding was that that was a transaction

“ A copy of pages 144-146 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “32”.

*“ A copy of page 96 of the transcript of Aaron Gilbert's compelled examination on April 21, 2017 is
attached at Exhibit “21”.
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that was sanctioned and Aaron and Crystal or Clayton.” He was not sure why.*
Although Thibault was reluctant to acknowledge that the comment on the Spreadsheet
“buy out tasci mortgage” was related to an advance of $500,000 in connection with the
Henchmen Film Project, when shown Exhibit 47 of the April 17 2017 Affidavit, an
email dated May 4, 2016 from Smith to him, Thibault agreed that the $500,000 advance
on November 28, 2014 on the Henchmen tab of the Spreadsheet appeared to have been

used to buy out a mortgage from the mortgage fund.*®

51. Thibault also explained that Exhibit 54 of my Affidavit, an October 30, 2014
email from Smith to him, “would be a purchase of ... a mortgage loan,” and that “it
appears to be linked to the Mercy transaction.”’ He stated that he believed Spectrum
Canada was “a mortgage fund of Clayton’s” and that Carol Matthews may be the person

who runs Spectrum.
Vi Current Status of MHC

52.  Both Gilbert and Thibault told Staff that MHC no longer engages in film
financing and essentially only exists to administer existing Film Loans. Gilbert said that
MHC has stopped financing movies and Gilbert describes it as “not as active a

company”. Gilbert says this started around 2014 and by mid-2015 that was it. Gilbert

4> A copy of page 129 of the transcript of the April 21, 2017 compelled examination of Steven Thibault is
attached as Exhibit “33”.

“ A copy of pages 134-137 of the transcript of the April 21, 2017 compelied examination of Steven
Thibault and Exhibit 13 from the Examination is attached as Exhibit “34”.

47 A copy of pages 149-150 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault, and Exhibit 16 to the Examination is attached as Exhibit “35”.

2985

21




-22 -

has focused on building Bron and Media House’s role was solely collections and
administration of existing loans. According to Gilbert, the reason that Media House

wasn’t overly active is that Crystal Wealth wasn’t.*®

53.  Thibault stated he does not have a title for MHC anymore and that work with
MHC has stopped. In his words, “There are no projects going through that company.”
According to Thibault, MHC stopped doing film financing in 2014, apart from a tax
credit loan in 2016. He said “We didn’t make a conscious choice to stop.” Crystal

Wealth “wasn’t able to accept new projects.”49

54.  Despite Smith’s knowledge that MHC had curtailed its financing activities, the
Media Fund OMs dated September 27, 2015, May 6, 2016°! and November 21, 2016>
continue to refer to the Production Loan Administration Agreement with MHC dated
August 12, 2011 and that the Media Fund “currently intends to purchase the majority of

its loans from [MHC].”

D. CONSENT OF PROPOSED RECEIVER

“® A copy of pages 27, 86-87 of the transcript of Aaron Gilbert’s compelled examination on April 21,
2017 is attached at Exhibit “36”.

“ A copy of pages 36, 44-45 of the transcript of the April 21, 2017 compelled examination of Steven
Thibault is attached as Exhibit “37”.

%% Exhibit “15” to Tillie Affidavit, page 6.
*! Exhibit “16” to Tillie Affidavit, page 6.

52 Exhibit “8” to Tillie Affidavit, page 6.
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55. Grant Thornton Limited consents to its appointment as a receiver and manager,
without security, of all the assets, undertakings and properties of Smith, Crystal Wealth,
CLJ Everest, 115 Limited, the Crystal Wealth Funds and an account of Chrysalis Yoga

at the Bank of Nova Scotia.”

56. I make this affidavit in furtherance of Staff’s investigation and enforcement

efforts as authorized by the Commission.

SWORN BEFORE ME in the )
City of Toronto, in the Province of )
Ontario, this 24th day of April, 2017 ) MICHAEL HO

~Theea Q4D (Pr—

A Commissioner for taking affidavits

Michelle Spain, a Commissioner, etc.,

Province of Ontario, for the

Government of Ontario, Ontario Securities Commission.
Expirse March 22, 2018,

%3 A copy of Grant Thornton Limited’s signed consent dated April 24, 2017 is attached as Exhibit “38”.
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This is Exhibit “1” referred to in the
affidavit of Michael Ho

sworn before me, this 24th day of April, 2017

Michelle Spain, a Commissioner, etc.,

Province of Ontanto, for the

Government of Ontario, Ontario Securities Commission.
) Expirse March 22, 2018, .
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Catherine Weiler

From: Paglia, Laura <LPaglia@blg.com>

Sent: April-07-17 3:19 PM

To: Catherine Weiler

Cc: Jason Tan; Kittell, Suzanne

Subject: FW: Freeze Directions and Temparary Orders - C. Smith et al.

Attachments: Temporary Order April 6, 2017.pdf; Temporary Order April 7, 2017.pdf; Freeze Direction

Smith April 6, 2017.pdf; Freeze Direction Chrysalis April 6, 2017.pdf; Freeze Direction
CLJ April 6, 2017.pdf; Freeze Direction Crystal Wealth April 6, 2017 pdf

Catherine, Jason,
| confirm acceptance of service on behalf of all parties except for Chrysalis Yoga Inc.

With respect to the freeze directions, | trust these will remain non-public. Mr. Smith will require exemptive relief from
his order so that living expenses may be met. Similarly, Crystal Wealth will require exemptive relief to meet investors
withdrawal needs, particularly those who have systemic monthly withdrawals. it will also need to pay operating
expenses including employee salaries. We will send you the particulars in these regards as soon as is possible. if there is
specific information required beyond particulars, kindly advise.

With respect to paragraphs 4 & 5 of the temporary orders, we will provide you with a list of cash equivalents Crystal
Wealth proposes for the proceeds of redemptions. We ask for immediate disclosure of the documents and particulars in
support of the allegations made in paragraphs 1 f), i} and i} from the investigation referred to in paragraph k) of these
orders.

Laura

Laura Paglia

Partner

T 416.367.6050 | F 416.367.6749 | Ipaglia@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg com | To manage your communication preferences or unsubscribe, pl click on blg.com/mypreferences/

s% Please consider the environment before printing fhus emaii

From: Jason Tan [mailto:JTAN@osc.gov.on.ca]

Sent: April-07-17 2:24 PM

To: Paglia, Laura

Cc: Catherine Weiler

Subject: Freeze Directions and Temporary Orders - C. Smith et al.

Laura -

25
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Following on our discussion, we understand that you are accepting service of the following on behalf of Clayton Smith,
Crystal Wealth Management System Limited and CL) Everest Ltd.:

Freeze Direction to Clayton Smith dated April 6, 2017

Freeze Direction to Crystal Wealth Management System Limited dated April 6, 2017
Freeze Direction to CL} Everest Ltd. dated April 6, 2017

Temporary Order dated April 6, 2017

Temporary Order dated April 7, 2017

We would appreciate confirmation from you via return e-mail of your agreement to accept service of the foregoing on
behalf of the aforementioned entities via e-mail, and your receipt of the documents.

We attach a Freeze Direction to Chrysalis Yoga Inc. Please let us know if you will be accepting service for this entity. If
s0, please confirm with us via return e-mail of your agreement to accept service on behalf of the entity via e-mail, and
your receipt of the Freeze Direction.

Jason

Jason J. Tan | Ontario Securities Commission | Enforcement [ Senior investigation Counsel
20 Queen Street West, 22™ Floor | Toronto ON M5H 3S8
Phone: (416) 593-2312 | jtan@osc.gov.on ca

Please consider the environment before printing this e-mail

0SC Disclaimer

This message 1s intended only for the use of the addressee and may contain information that is privileged and confidential. If you are not the intended
recipient or have received this communication in error, you are hereby notified that any unauthorized use or disclosure is strictly prohibited. Please notify
the sender immediately and delete the original without making a copy or disclosing its contents.

Le présent message s'adresse exclusivement a son destinataire et peut contenir des renseignements privilégiés et confidentiels. Si vous n'étes pas le
destinataire de ce document ou si vous |'avez regu par erreur, vous &tes par la présente avisé qu'il est strictement interdit de le divulguer ou de l'utiliser sans
autorisation. Veuillez en avertir I'expéditeur immédiatement et détruire le message original sans le copier ou en révéler le contenu. .

Ontario Securities Commission
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K 7; Ontario Commission des 22™ Fioor 22e étage
Securities valeurs mobilieres 20 Queen Street West 20, rue gueen ouest
- o Commission  de I'Ontario Toronto ON M5H 358 Toronto ON M5H 3S8

Ontarlo

IN THE MATTER OF THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED

- and -

IN THE MATTER OF
CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED

TEMPORARY ORDER
(Subsections 127(1) and 127(5))

WHEREAS:
1. it appears to the Ontario Securities Commission (the “Commission”) that:

a. Crystal Wealth Management System Limited (“Crystal Wealth”) is a Burlington-
based Ontario corporation, registered in the categories of Exempt Market Dealer
(“EMD”), Investment Fund Manager (“IFM”™), Portfolio Manager (“PM”) and
Commodity Trading Manager;

b. Crystal Wealth is the trustee, IFM, PM and promoter, and for some funds is also
the commodity trading manager, for the following 15 investment funds, which are
structured as open-ended mutual fund trusts:

Crystal Wealth Media Strategy

Crystal Wealth Mortgage Strategy

Crystal Enlightened Resource & Precious Metal 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
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Absolute Sustainable Property Fund
Crystal Wealth Enlightened Hedge Fund
Crystal Wealth Infrastructure Strategy
Crystal Wealth Conscious Capital Strategy
Crystal Wealth Retirement One Fund

(collectively the “Crystal Wealth Funds™);

Clayton Smith (“Smith™) is an Ontario resident and is the sole officer and director
of Crystal Wealth. Smith is registered in Ontario as a dealing representative, an
advising representative in the category of PM, an advising representative in the
category of Commodity Trading Manager, and as Crystal Wealth’s Chief
Compliance Officer (“CCO”) and Ultimate Designated Person (“UDP”);

. CLJ Everest Ltd, (“CLJ Everest”) is an Ontario company, with a registered office
in Burlington. Smith is the sole officer and director of CLJ Everest. CLJ Everest
holds 28.26% of Crystal Wealth’s shares and 100% of the shares of 1150752
Ontario Limited (“115 Limited™);

115 Limited holds 63.5% of Crystal Wealth’s outstanding shares;

Smith and Crystal Wealth (collectively, the “Respondents™) may have participated
in a course of conduct relating to securities that they knew or reasonably ought to
have known perpetrated a fraud contrary to subsection 126.1(1)(b) of the
Securities Act, R.S.0. 1990, c. S.5, as amended (the “Act™); failed to act fairly,
honestly and in good faith with clients, contrary to section 2.1 of Rule 31-505 —
Conditions of Registration; and failed to comply with the standard of care
expected of an IFM under section 116 of the Act;

Crystal Wealth may have failed to comply with the Funds’ obligations to deliver
the Funds’ audited financial statements for the calendar year ending December 31,
2016, according to sections 2.1, 2.2 and 2.11 of National Instrument 81-106 —
Investment Fund Continuous Disclosure;

Crystal Wealth may have failed to comply with its obligations to file its audited

financial statements in compliance with subsection 21.10(3) of the Act and

2993
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sections 12.10(2), 12.12, 12.13 and 12.14 of National Instrument 31-103 —
Registration Requirements, Exemptions and Ongoing Registration Obligations,

i. Crystal Wealth and Smith may have acted contrary to the public interest.

j» Smith may have authorized, permitted or acquiesced in Crystal Wealth’s
contraventions of the Act and if so, may be deemed to have failed to comply with
Ontario securities law pursuant to section 129.2 of the Act;

k. Staff are conducting an investigation into the conduct described above;

the Commission is of the opinion that the time required to conclude a hearing could be
prejudicial to the public interest as set out in subsection 127(5) of the Act;

the Commission is of the opinion that it is in the public interest to make this Order,

by Authorization Order made March 24, 2017, pursuant to subsection 3.5(3) of the Act,
each of Maureen Jensen, Monica Kowal, D. Grant Vingoe, Philip Anisman, Robert P,
Hutchison, Janet Leiper, Timothy Moseley, and Mark J. Sandler, acting alone, is

authorized to make orders under section 127 of the Act.

IT IS ORDERED pursuant to section 127 of the Act that:

. pursuant to paragraphs 2 and 2.1 of subsection 127(1), all trading, including

redemptions and distributions, or acquisitions of the securities of Crystal Wealth Funds
shall cease;

pursuant to paragraphs 2 and 2.1 of subsection 127(1) all trading in securities held by
the Crystal Wealth Funds, or the acquisition of securities by Crystal Wealth on behalf of
the Crystal Wealth Funds shall cease;

pursuant to paragraphs 2 and 2.1 of subsection 127(1), the trading in or the acquisition of

any securities or derivatives by Smith, CLJ Everest and 115 Limited shall cease;

pursuant to subsection 127(2), as an exception to the prohibition on trading securities and
derivatives in paragraph 3 above, Crystal Wealth in its capacity as portfolio manager for
the Funds and Smith in his capacity as advising representative may, if in compliance with
Ontario securities law, place orders to sell securities and derivatives already held as of the

date of this temporary order by the Crystal Wealth Funds, or held by clients in
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discretionary accounts for which Crystal Wealth is the portfolio manager (the “Managed
Accounts”), provided that the sales occur through the facilities of a recognized exchange
and all proceeds of such sales remain in the account of the respective Crystal Wealth Fund

or Managed Account client for whom the order was placed until further order of the

Commission;

. pursuant to subsection 127(2), the following terms and conditions apply to the registration

of Crystal Wealth as an exempt market dealer:

a. Crystal Wealth and any dealing representatives shall not accept any new money
for investment from any existing clients, and shall not accept any new clients or

open any new client accounts of any kind;

pursuant to subsection 127(2), the following terms and conditions apply to the registration

of Crystal Wealth as a portfolio manager and investment fund manager:

a. Crystal Wealth’s activities as a portfolio manager and investment fund manager
shall be applied exclusively to the Managed Accounts and to the Crystal Wealth
Funds, subject to the restrictions on trading set out in paragraph 2 and the

exception in paragraph 4,

b. Crystal Wealth and any advising representatives shall not accept any new money
for investment from any existing clients, shall not accept any new clients or open

any new client accounts of any kind;

pursuant to subsection 127(6) of the Act, this Order shall take effect immediately and
shall expire on the 15th day after its making unless extended by the Commission.

LN
DATED at Toronto, this 6 day of April, 2017,

Y q..l/lﬂ/m_\
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%\ 7% Ontario Commission des 22™ Fioor 22e étage
Securities valeurs mobiliéres 20 Queen Street West 20, rue queen ouest
e Commission  de I'Ontario Toronto ONM5H 3S8  Toronto ON M5H 358

Ontario

IN THE MATTER OF THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED

-and -

IN THE MATTER OF
CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED

TEMPORARY ORDER
(Subsections 127(1) and 127(8))

WHEREAS:
1. it appears to the Ontario Securities Commission (the “Commission”) that;
a. Crystal Wealth Management System Limited (“Crystal Wealth”) is a Burlington-
based Ontario corporation, registered in the categories of Exempt Market Dealer
(“EMD”), Investment Fund Manager (“IFM”), Portfolio Manager (“PM”) and
Commodity Trading Manager;

b. Crystal Wealth is the trustee, IFM, PM and promoter, and for some funds is also
the commodity trading manager, for the following 15 investment funds, which are

structured as open-ended mutual fund trusts:

Crystal Wealth Media Strategy

Crystal Wealth Mortgage Strategy

Crystal Enlightened Resource & Precious Metal 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
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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

(collectively with any other investment funds managed or advised by Crystal
Wealth, the “Crystal Wealth Funds”™);

Clayton Smith (“Smith™) is an Ontario resident and is the sole officer and director
of Crystal Wealth. Smith is registered in Ontario as a dealing representative, an
advising representative in the category of PM, an advising representative in the
category of Commodity Trading Manager, and as Crystal Wealth’s Chief
Compliance Officer (“CCO”) and Ultimate Designated Person (“UDP”);

. CLJ Everest Ltd, (“CLJ Everest”) is an Ontario company, with a registered office
in Burlington. Smith is the sole officer and director of CLJ Everest. CLJ Everest
holds 28.26% of Crystal Wealth’s shares and 100% of the shares of 1150752
Ontario Limited (“115 Limited”);

115 Limited holds 63.5% of Crystal Wealth’s outstanding shares;

Smith and Crystal Wealth (collectively, the “Respondents”) may have participated
in a course of conduct relating to securities that they knew or reasonably ought to
have known perpetrated a fraud contrary to subsection 126.1(1)(b) of the
Securities Act, R.S.0. 1990, c. S.5, as amended (the “Act”); failed to act fairly,
honestly and in good faith with clients, contrary to section 2.1 of Rule 31-505 —
Conditions of Registration; and failed to comply with the standard of care

expected of an IFM under section 116 of the Act;

Crystal Wealth may have failed to comply with the Funds’ obligations to deliver

the Funds’ audited financial statements for the calendar year ending December 31,
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2016, according to sections 2.1, 2.2 and 2.11 of National Instrument 81-106 —

Investment Fund Continuous Disclosure;

h. Crystal Wealth may have failed to comply with its obligations to file its audited
financial statements in compliance with subsection 21.10(3) of the Act and
sections 12.10(2), 12.12, 12.13 and 12.14 of National Instrument 31-103 —

Registration Requirements, Exemptions and Ongoing Registration Obligations;
1. Crystal Wealth and Smith may have acted contrary to the public interest.

j- Smith may have authorized, permitted or acquiesced in Crystal Wealth’s
contraventions of the Act and if so, may be deemed to have failed to comply with

Ontario securities law pursuant to section 129.2 of the Act;

k. Staff are conducting an investigation into the conduct described above;

2. the Commission is of the opinion that the time required to conclude a hearing could be

prejudicial to the public interest as set out in subsection 127(5) of the Act;
the Commission is of the opinion that it is in the public interest to make this Order;

by Authorization Order made March 24, 2017, pursuant to subsection 3.5(3) of the Act,
each of Maureen Jensen, Monica Kowal, D. Grant Vingoe, Philip Anisman, Robert P.
Hutchison, Janet Leiper, Timothy Moseley, and Mark J. Sandler, acting alone, is

authorized to make orders under section 127 of the Act.

IT IS ORDERED pursuant to section 127 of the Act that:

1.

pursuant to paragraphs 2 and 2.1 of subsection 127(1), all trading, including
redemptions and distributions, or acquisitions of the securities of Crystal Wealth Funds
shall cease;

pursuant to paragraphs 2 and 2.1 of subsection 127(1) all trading in securities held by
the Crystal Wealth Funds, or the acquisition of securities by Crystal Wealth on behalf of
the Crystal Wealth Funds shall cease;
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. pursuant to paragraphs 2 and 2.1 of subsection 127(1), the trading in or the acquisition of

any securities or derivatives by Smith, CLJ Everest and 115 Limited shall cease;

. pursuant to subsection 127(2), as an exception to the prohibition on trading securities and
derivatives in paragraphs 2 and 3 above, Crystal Wealth in its capacity as portfolio
manager for the Funds may, and Clayton Smith in his capacity as advising representative
may, if in compliance with Ontario securities law, place orders to sell securities and
derivatives already held as of the date of this temporary order by the Crystal Wealth
Funds, provided that the sales occur through the facilities of a recognized exchange and
all proceeds of such sales remain in the account of the respective Crystal Wealth Fund for

which the order was placed until further order of the Commission;

. pursuant to subsection 127(2), as an exception to the prohibition on trading securities and
derivatives in paragraphs 2 and 3 above, Smith in his capacity as advising representative
may, if in compliance with Ontario securities law, place orders to sell securities and
derivatives already held by clients in discretionary accounts for which Crystal Wealth is
the portfolio manager (the “Managed Accounts”), provided that the sales occur through

the facilities of a recognized exchange;

. pursuant to subsection 127(2), the following terms and conditions apply to the registration

of Crystal Wealth as an exempt market dealer:

a. Crystal Wealth and any dealing representatives shall not accept any new money
for investment from any existing clients, and shall not accept any new clients or

open any new client accounts of any kind;

. pursuant to subsection 127(2), the following terms and conditions apply to the registration

of Crystal Wealth as a portfolio manager and investment fund manager:

a. Crystal Wealth’s activities as a portfolio manager and investment fund manager
shall be applied exclusively to the Managed Accounts and to the Crystal Wealth
Funds, subject to the restrictions on trading set out in paragraph 2 and the

exception in paragraph 4;
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b. Crystal Wealth and any advising representatives shall not accept any new money
for investment from any existing clients, shall not accept any new clients or open

any new client accounts of any kind,;

8. pursuant to subsection 127(6) of the Act, this Order shall take effect immediately and

shall expire on the 15th day after its making unless extended by the Commission.

DATED at Toronto, this 7 day of April, 2017.

Qe
[
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@ Ontario Commission des 22™ Floor 22e étage
v

Securities vaieurs mobilieres 20 Queen Street West 20, rue queen ouest
Ontaria Commission de I'Ontario Toronto ON M5H 358 Toronto ON M5H 358

IN THE MATTER OF THE SECURITIES ACT
R.8.0. 1990, c. S.5, AS AMENDED

- and -

IN THE MATTER OF CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED

FREEZE DIRECTION
(Subsection 126(1))

TO: CLAYTON SMITH
5043 Mount Nemo Crescent
Burlington, Ontario
L7M 0T7

RE: Accounts at The Toronto Dominion Bank

TAKE NOTICE THAT pursuant to subsection 126(1) of the Securities Act, R.S.0.
1990, c. S.5 (the “Act”) you are directed to refrain from withdrawing any funds, securities or
property from the institutions listed in Schedule “A” to this Freeze Direction including from, but
not limited to, the accounts listed in Schedule “A” to this Freeze Direction until the Ontario
Securities Commission in writing revokes or varies this Freeze Direction or consents to release a
particular fund, security or property from this Freeze Direction or until the Ontario Superior
Court of Justice orders otherwise.

TAKE NOTICE THAT pursuant to subsection 126(1) of the Act you are directed to
maintain funds, securities or property, and you are directed to refrain from disposing of,
transferring, dissipating or otherwise dealing with or diminishing the value of those funds,
securities or property until the Ontario Securities Commission in writing revokes or varies this
Freeze Direction or consents to release a particular fund, security or property from this Freeze
Direction or until the Ontario Superior Court of Justice orders otherwise.

AT
DATED at Toronto this L[_day of April, 2017.

M-OIAA/\/\A

l
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SCHEDULE “A” TO FREEZE DIRECTION

Institution

Account Name

Account Number

The Toronto Dominion Bank

Clayton Edward Smith

6045439-2228

The Toronto Dominion Bank

Clayton Edward Smith and
Lee Ann Smith

0523771-0122

3004
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@ Ontario Commission des 22" Floor 22 étage
V

Securities valeurs mobiliéres 20 Queen Street West 20, rue queen ouest
Cntarlo Commission de I'Ontario Toronto ON M5H 358 Toronto ON M5H 358
Phone. 416-263-7653 Web site; www,0sc.gov.on.ca
Fax; 416-593-2319

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. 8.5, AS AMENDED

-and -

IN THE MATTER OF CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED

FREEZE DIRECTION
(Subsection 126(1))

TO: CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED
192 Plains Road East
Burlington, Ontario
L7T 2C3

C/O: CLAYTON SMITH
192 Plains Road East
Burlington, Ontario
L7T 2C3

RE: Accounts at NBCN Inc., Royal Bank of Canada, The Toronto Dominion Bank and
Interactive Brokers Canada Inc.

TAKE NOTICE THAT pursuant to subsection 126(1) of the Securities Act, R.S.O.
1990, ¢. S.5 (the “Act™) you are directed to refrain from withdrawing any funds, securities or
property from the institutions listed in Schedule “A” to this Freeze Direction including from, but
not limited to, the accounts listed in Schedule “A” to this Freeze Direction until the Ontario
Securities Commission in writing revokes or varies this Freeze Direction or consents to release a
particular fund, security or property from this Freeze Direction or until the Ontario Superior
Court of Justice orders otherwise.

TAKE NOTICE THAT pursuant to subsection 126(1) of the Act you are directed to maintain
funds, securities or property, and you are directed to refrain from disposing of, transferring,
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dissipating or otherwise dealing with or diminishing the value of those funds, securities or
property until the Ontario Securities Commission in writing revokes or varies this Freeze
Direction or consents to release a particular fund, security or property from this Freeze Direction
or until the Ontario Superior Court of Justice orders otherwise, except that Crystal Wealth may
dispose of securities and derivatives already held in Brokerage Accounts identified on Schedule
“A” as at the date of the Directions on behalf of one or more of the following funds:

Crystal Wealth Media Strategy (the “Media Fund”)

Crystal Wealth Mortgage Strategy (the “Mortgage Fund™)

Crystal Enlightened Resource & Precious Metal Fund (the “Enlightened Resource
Fund”)

Crystal Wealth Medical Strategy (the “Medical Fund™)

Crystal Wealth Enlightened Factoring Strategy (the “Factoring Fund™)

ACM Growth Fund

ACM Income Fund

Crystal Wealth High Yield Mortgage Strategy (the “High Yield Mortgage Fund”)
Crystal Enlightened Bullion Fund (the “Enlightened Bullion Fund”)

Absolute Sustainable Dividend Fund (the “Sustainable Dividend Fund”)
Absolute Sustainable Property Fund (the “Sustainable Property Fund”)

Crystal Wealth Enlightened Hedge Fund (the “Enlightened Hedge Fund”)
Crystal Wealth Infrastructure Strategy (the “Infrastructure Fund”)

Crystal Wealth Conscious Capital Strategy (the “Conscious Capital Fund”)
Crystal Wealth Retirement One Fund (the “Retirement Fund”)

(collectively the “Funds™),

provided that any disposition of securities on behalf of the Funds occurs through the facilities of
a recognized exchange and all proceeds of such sales are maintained in the account of the Fund
on whose behalf the trade is executed.

Th

DATED at Toronto this {y day of April, 2017.

"l ‘Q\a{/l/]/l/\r\
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SCHEDULE “A” TO FREEZE DIRECTION

Institution Account Name Account Number

NBCN Inc. Crystal Wealth Management | 27Q000A
System Limited

NBCN Inc. Crystal Wealth Management | 27QCNAA
System Limited

NBCN Inc. Crystal Wealth Management | 27QTAAA
System Limited

NBCN Inc. Crystal Wealth Management | 27QAABC
System Limited

NBCN Inc. Crystal Wealth Management | 27QCNCA
System Limited

Royal Bank of Canada Crystal Wealth Management | 00002 1304211
System Limited

Royal Bank of Canada Crystal Wealth Management | 00002 1304260
System Limited

The Toronto Dominion Bank | Crystal Wealth Management | 5004279-0122
System Limited

Interactive Brokers Canada | Crystal Wealth Management | F4795511

Inc. System Limited

The Toronto Dominior Bank | Crystal Wealth Mortgage | 5266530-0125
Strategy

Interactive Brokers Canada | ACM Growth Fund U14468%4

Inc.

Interactive Brokers Canada | Crystal Wealth Strategic Yield | U4657920

Inc. Media Fund

Interactive Brokers Canada | Crystal  Wealth  Medical | U4895282

Inc. Income Fund

Interactive Brokers Canada | Crystal Enlightened Resource | U4804316

Inc.

and Precious Metals Fund

3008
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Institution Account Name Account Number

NBCN Inc. Crystal Wealth Media | 27Q003E
Strategy

NBCN Inc. Crystal Wealth Media | 27Q003F
Strategy

NBCN Inc. Crystal Wealth Mortgage | 27Q0S0E
Strategy

NBCN Inc. Crystal Wealth Mortgage | 27Q050F
Strategy

NBCN Inc. Crystal Enlightened Resource | 27Q070E
& Precious Metal Fund

NBCN Inc. Crystal Enlightened Resource | 27Q070F
& Precious Metal Fund

NBCN Inc. Crystal  Wealth  Medical | 27Q080E
Strategy

NBCN Inc¢. Crystal ~ Wealth  Medical | 27Q080F
Strategy

NBCN Inc, Crystal Wealth Enlightened | 27Q090E
Factoring Strategy

NBCN Inc, Crystal Wealth Enlightened | 27Q090F
Factoring Strategy

NBCN Inc, ACM Growth Fund 27QA23E

NBCN Inc. ACM Growth Fund 27QA23F

NBCN Inc. ACM Income Fund 27QA24E

NBCN Inc. ACM Income Fund 27QA24F

NBCN Inc. Crystal Wealth High Yield | 27QB26E
Mortgage Strategy

NBCN Inc, Crystal Wealth High Yield | 27QB26F

Mortgage Strategy




Retirement One Fund

Institution Account Name Account Number

NBCN Inc. Crystal Enlightened Bullion | 27QC25E
Fund

NBCN Inc. Crystal Enlightened Bullion | 27QC25F
Fund

NBCN Inc. Absolute Sustainable | 27QD93A
Dividend Fund ‘

NBCN Inc. Absolute Sustainable | 27QD93B
Dividend Fund

NBCN Inc. Absolute Sustainable Property | 27QD9%4A
Fund

NBCN Inc. Absolute Sustainable Property | 27QD94B
Fund

NBCN Inc. Crystal Wealth Englightened | 27QF14E
Hedge Fund

NBCN Inc. Crystal Wealth Englightened | 27QF14F
Hedge Fund

NBCN Inc. Crystal Wealth Infrastructure | 27QGOLE
Strategy

NBCN Inc. Crystal Wealth Infrastructure | 27QGO1F
Strategy

NBCN Inc. Crystal Wealth Conscious | 27QHS3E
Capital Strategy

NBCN Inc. Crystal Wealth Conscious { 2Z7QH93F
Capital Strategy

NBCN Inc. Crystal Wealth Retirement { 27QB27E

] Retirement One Fund

NBCN Inc. Crystal Wealth Retirement | 27QB27F

3010
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6
»
Ontario Commission des 22™ Floor 22¢ étage
@ Securities valeurs mobilieres 20 Queen Street West 20, rue queen ouest
S Commission de I'Ontario Toronto ON M5H 358 Toronto ON M5H 358

Ontario

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

- and -

IN THE MATTER OF CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED

FREEZE DIRECTION
(Subsection 126(1))

TO: CLJEVERESTLTD.
5043 Mount Nemo Crescent
Burlington, Ontario
L7M 0T7

C/O: CLAYTON SMITH
5043 Mount Nemo Crescent
Burlington, Ontario
L7M 0T7

RE: Accounts at The Toronto Dominion Bank

TAKE NOTICE THAT pursuant to subsection 126(1) of the Securities Act, R.S.0.
1990, c. S.5 (the “Act™) you are directed to refrain from withdrawing any funds, securities or
property from the institutions listed in Schedule “A” to this Freeze Direction including from, but
not limited to, the accounts listed in Schedule “A” to this Freeze Direction until the Ontario
Securities Commission in writing revokes or varies this Freeze Direction or consents to release a
particular fund, security or property from this Freeze Direction or until the Ontario Superior
Court of Justice orders otherwise.

TAKE NOTICE THAT pursuant to subsection 126(1) of the Act you are directed to
maintain funds, securities or property, and you are directed to refrain from disposing of,
transferring, dissipating or otherwise dealing with or diminishing the value of those funds,
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securities or property until the Ontario Securities Commission in writing revokes or varies this
Freeze Direction or consents to release a particular fund, security or property from this Freeze
Direction or until the Ontario Superior Court of Justice orders otherwise.

L

4
DATED at Toronto this L[_day of April, 2017.

/t4-K}L4¢¢4[
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SCHEDULE “A” TO FREEZE DIRECTION

Institution

Account Name

rAccount Number

The Toronto Dominion Bank

CLJ Everest Lid

5002640-0122

3014
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@ Ontario Commission des 22™ Floor 22e étage
——

Securities valeurs mobiliéres 20 Queen Street West 20, rue queen ouest
Ontario Commission de 'Ontario Toronto ON M5H 358 Toronto ON M5H 3S8
Phone: 416-263-7653 Web site: www.osc.gov.on.ca
Fax: 416-593-2318

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. 8.5, AS AMENDED

- and -

IN THE MATTER OF CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED

FREEZE DIRECTION
(Subsection 126(1))

TO: CHRYSALIS YOGA INC.
4040 Palladium Way
Burlington, Ontario
L7M 0C2

C/0: Shanine Lee Dennill
4040 Palladium Way
Burlington, Ontario
L7M 0C2

RE: Accounts at The Bank of Nova Scotia

TAKE NOTICE THAT pursuant to subsection 126(1) of the Securities Act, R.S.0.
1990, c. S.5 (the “Act”) you are directed to refrain from withdrawing any funds, securities or
property from the institutions listed in Schedule “A” to this Freeze Direction including from, but
not limited to, the accounts listed in Schedule “A” to this Freeze Direction until the Ontario
Securities Commission in writing revokes or varies this Freeze Direction or consents to release a
particular fund, security or property from this Freeze Direction or until the Ontario Superior
Court of Justice orders otherwise.



10

TAKE NOTICE THAT pursuant to subsection 126(1) of the Act you are directed to
maintain funds, securities or property, and you are directed to refrain from disposing of,
transferring, dissipating or otherwise dealing with or diminishing the value of those funds,
securities or property until the Ontario Securities Commission in writing revokes or varies this
Freeze Direction or consents to release a particular fund, security or property from this Freeze
Direction or until the Ontario Superior Court of Justice orders otherwise.

T+
DATED at Toronto this _(Lday of April, 2017.

U, O;//W

3017
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SCHEDULE “A” TO FREEZE DIRECTION

13018

Institution

Account Name

Account Number

The Bank of Nova Scotia

Chrysalis Yoga Inc.

87296 00518 10
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This is Exhibit “2” referred to in the
affidavit of Michael Ho

sworn before me, this 24th day of April, 2017

A Commissioner

Taking Affidavits

Michelle Spain, a Commissioner, &tc.,
Province of Ontario, for the
Government of Ontario, Ontario Securities Commission.
Expirse March 22, 2018.
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ONTARIO SECURITIES COMMISSION RULES OF PROCEDURE
(Amendment and Consolidation as of April 8, 2014)

Made under the Statutory Powers Procedure Act, R.S.0. 1990, c. S.22

3020
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1.5 Service and Filing

1.5.1 Service of Documents on Parties — (1) All documents required to be
served under the Rules shall be served by one of the following methods:
(a) by personal delivery to the party;

(b) by delivery to the representative of the party;

(c) by delivery to an adult person at the premises where the party
resides, is employed or carries on business, or where the
representative of the party carries on business;

(d) by delivery to a company, by leaving a copy with an officer, director
or agent of the company, or a person at any place of business of

the company who appears to be in control or management of the

place of business;

(e) by regular, registered or certified mail to the last known address of
the party or the representative of the party;

(f) electronically to the facsimile number or e-mail address of the party
or the representative of the party;

(g9) by courier to the last known address of the party or the
representative of the party, or

(h) by any other means authorized by a Panel.

(2) Date on Which Service is Effective — Service is deemed to be effective,
when delivered:

(a) by personal delivery, on the day of delivery;
(b) by mail, on the fifth day after the day of mailing;
(c) electronically, on the same day;

(d) by courier, on the earlier of the date on the delivery receipt or the
second day after it was sent; or

(e) by any other means authorized by a Panel, on the date specified by
the Panel.

(3) Service After 4:30 p.m. — Documents served after 4:30 p.m. shall be
deemed to have been served on the next day that is not a holiday.
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This is Exhibit “3” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

A Commissionet for Taking Affidavits

Michelle Spain, a Commissioner, etc.,

Province of Ontario, for the

Government of Ontario, Ontario Securities Commission.
Expirse March 22, 2018.
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Catherine Weiler

From: Catherine Weiler

Sent: April-13-17 4:49 PM

To: Paglia, Laura

Cc: Yvonne Chisholm; Jason Tan

Subject: Crystal Wealth

Attachments: Certificate of Direction April 13, 2017 pdf
Laura,

Please find attached a Property Direction for a property at 5043 Mount Nemo Cres., Burlington, ON, owned by CLJ
Everest Limited that has been registered on title. Please confirm that you accept service.

Yours truly,

Catherine

Catherine V. Weiler | Ontario Secunties Commission | Enforcement | Senior Litigation Counsel
20 Queen Street West, 22™ Fioor | Toronto ON M5H 3588

Phone. (416) 204-8985 | cweller@osc.gov.on ca

Please consider the environment before printing this e-mail
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Ontario

Ontario Commission des 22™ Floor
Securities valeurs mobiliéres 20 Queen Street West
Commission  de I'Ontario Toronto ON M5H 3S8

3026 54

22e étage
20, rue queen ouest
Toronto ON M5H 358

TO:

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

-and -

IN THE MATTER OF

CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED,

CLAYTON SMITH, CLJ EVEREST LTD. and 1150752 ONTARIO LIMITED

CERTIFICATE OF DIRECTION
(Subsections 126(1) and 126(4))

Land Titles Division of the Halton Land Registry Office (No. 20)

TAKE NOTICE that, pursuant to subsection 126(1) of the Ontario Securities Act, R.S.0.
1990, ¢. S.5, as amended (the “Act”), you are hereby directed to register this Certificate of
Direction on title to the following lands:

07198-0202 (LT)
PT LT 1, CON 4 NS DES AS PTS 1, 2 & 3 ON 20R16429; BURLINGTON. S/T

EASEMENT IN GROSS OVER PT 2 ON 20R16429 AS IN HR436235.

Municipally known as 5043 Mount Nemo Cres., Burlington, Ontario

AND FURTHER TAKE NOTICE that pursuant to subsection 126(4) of the Act, this
Certificate of Direction shall have the same effect as a certificate of pending litigation until the
Ontario Securities Commission authorizes the removal of this Certificate of Direction from the
title to the property or until the Ontario Superior Court orders otherwise.

idth

DATED at Toronto, this day of April, 2017.

(———/\‘-’—ja,
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Catherine Weiler

3028

From:
Sent:
To:

Cc:
Subject:

Hi Catherine,

Receipt confirmed.

Laura Paglia
Partner

Paglia, Laura <LPaglia@big.com>
April-13-17 5:12 PM

Catherine Weiler

Yvonne Chisholm; fason Tan

RE: Crystal Wealth

T 416.367.6050 | F 416.367.6749 | Ipaglia@bla com
Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver

blg.com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

% Piease consider the environment befare printing this ernail

This message Is ntended only for tne namea recipients Tris message may contain nformauon that 1s privilegea confidential or exempt from disclosure under applicable
law Any disseminanon or copying of ihis message by anyone other than a named reciprent is strictly prohibited If you are not a named recipient or an employee or agent
responsibie for aslivenng this message to a named recipient please notify us Immediately ana permanently destroy this message and any copies you may nave Warning
Email may not be secure unless properly sncrypted

From: Catherine Weiler [mailto:CWEILER@osc.gov.on.ca]
Sent: April-13-17 4:49 PM

To: Paglia, Laura

Cc: Yvonne Chisholm; Jason Tan
Subject: Crystal Wealth

Laurg,

Please find attached a Property Direction for a property at 5043 Mount Nemo Cres., Burlington, ON, owned by CLJ

Everest Limited that has been registered on title. Please confirm that you accept service.

Yours truly,

Catherine

Catherine V. Weiler | Ontario Securities Commission | Enforcement | Senior Litigation Counsel

20 Queen Street West, 22™ Floor | Toronto ON M5H 3S8
Phone. (416) 204-8985 | cweiler@osc gov.on.ca

Please consider the environment before printing this e-mail

0OSC Disclaimer
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This message is intended only for the use of the addressee and may contain information that is privileged and confidential. If you are not the intended
recipient or have received this communication in error, you are hereby notified that any unauthorized use or disclosure 1s strictly prohibited. Please notify
the sender immediately and delete the original without making a copy or disclosing its contents.

Le présent message s'adresse exclusivement a son destinataire et peut contenir des renseignements privilégiés et confidentiels. Si vous n'étes pas le
destinataire de ce document ou si vous l'avez recu par erreur, vous étes par la présente avisé qu'il est strictement interdit de le divulguer ou de l'utiliser sans
autorisation. Veuillez en avertir I'expéditeur immédiatement et détruire le message original sans le copier ou en révéler le contenu. .

Ontario Securities Commission
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This is Exhibit “4” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

A Commissioner for Taking Affidavits

Michelle Spain, a Commissioner, elc.,

Province of Ontario, for the

Government of Ontario, Ontano Securities Commission,
Expirse March 22, 2018.
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Catherine Weiler
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AR
From: Paglia, Laura <LPaglia@blg.com>
Sent: April-17-17 2:51 PM
To: Catherine Weiler
Cc Yvonne Chisholm; Jason Tan
Subject: RE: Crystal Wealth
Attachments: Certificate of Direction April 13, 2017.pdf
Catherine,

With respect to the attached Certificate of Direction, this property sold on April 13, 2017 and is set to close April 28,

2017. Please be advised that:

a) The sale price was $3,250,000;

b) There is one mortgage (Home Trust) with approximately $1,290,000 outstanding;
¢) Real estate commission is $188,275;

d) Anticipated legals and related miscellaneous expenses are approx. $10,000

Therefore, it is anticipated that the net proceeds of sale are approximately $1,860,725.

We trust that in the circumstances the OSC will not take issue with the sale and is looking for terms/freeze directions in

respect of the sale proceeds.

Kindly advise.

L.aura Pagiia

Partner

T 416.367.6050 | F 416.367.6749 | ipagha@big.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | It begins with service
Cailgary | Montréal | Ottawa | Toronto | Vancouver
big.com | To manage your communication preferences or unsubscribe, piease click on big.com/mypreferences/

% Please consider the erwironment before printing this email

Thus message Is intenced only for the named recipients This messags may contam mnformation that 1s pnvileged  confiaential or exempt from disclosure under applicable
law Any dissemination or copying of this message by anyone other than a named recipient ts strictly pronibited I you are not a named reciplent or an employes or agent
responsibie for delivering this message to a named recipient please notify us iImmediately and permanently destroy tnis message and any copies you may have Warning
Email may not be secure uniess properly encrypted

From: Paglia, Laura

Sent: April-13-17 5:12 PM

To: 'Catherine Weiler'

Cc: Yvonne Chisholm; Jason Tan
Subject: RE: Crystal Wealth

Hi Catherine,

Receipt confirmed.
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Laura Paglia

Partner

T 416.367.6050 | F 416.367.6749 | Ipaglia@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréali | Ottawa | Toronto | Vancouver
blg.com | To manage your communication preferences or unsubscribe, pl click on blg.com/mypreferences/

% Please consider the environment before printing thrs ematt

This message 's intended only for the named recipients This message may contain information that 1s privileged confidential o7 exemp: from disclosure under apphicable
law Any disseminanon or copying of this message by anyone other than a named recipiens 1s stnictly prohibited i you are not @ named recipient 0~ an empioyee or agen:
responsible for delivering this message to & named recipient, piease notify us Immediately ana permanently destroy tris message and any copies you may nave Warnng
Email may not be secure unless properly encrypted

From: Catherine Weiler [mailto: CWEILER@osc.gov.on.caj
Sent: April-13-17 4:49 PM

To: Paglia, Laura

Cc: Yvonne Chishoim; Jason Tan

Subject: Crystal Wealth

Laura,

Please find attached a Property Direction for a property at 5043 Mount Nemo Cres., Burlington, ON, owned by CLJ
Everest Limited that has been registered on title. Please confirm that you accept service.

Yours truly,

Catherine

Catherine V. Weiler | Ontario Securities Commission | Enforcement | Senior Litigation Counsel
20 Queen Street West, 22" Floor | Toronto ON M5H 358
Phone. (416) 204-8985 | cweiler@os¢.gov.on.ca

Please consider the environment before printing this e-mail

0OSC Disclaimer

This message is intended only for the use of the addressee and may contain information that 1s privileged and confidential. If you are not the intended
recipient or have received this communication 1n error, you are hereby notified that any unauthorized use or disclosure is strictly prohibited. Please notify
the sender immediately and delete the original without making a copy or disclosing its contents.

Le présent message s'adresse exclusivement & son destinataire et peut contenir des renseignements privilégiés et confidentiels. S1 vous n'étes pas le
destinataire de ce document ou si vous 'avez regu par erreur, vous étes par la présente avisé qu'il est strictement interdit de le divulguer ou de l'utiiser sans
autorisation. Veuillez en avertir I'expéditeur immédiatement et détruire le message origmal sans le copier ou en révéler le contenu. .

Ontario Securities Commission
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Ontario

Ontario Commission des 22™ Floor
Securities valeurs mobiliéres 20 Queen Street West
Commission  de I'Ontario Toronto ON M5H 3S8

3034

22e étage
20, rue queen ouest
Toronto ON M5H 3S8

TO:

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

-and -

IN THE MATTER OF

CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED,

CLAYTON SMITH, CLJ EVEREST LTD. and 1150752 ONTARIO LIMITED

CERTIFICATE OF DIRECTION
(Subsections 126(1) and 126(4))

Land Titles Division of the Halton Land Registry Office (No. 20)

TAKE NOTICE that, pursuant to subsection 126(1) of the Ontario Securities Act, R.S.0O.
1990, c. S.5, as amended (the “Act”), you are hereby directed to register this Certificate of
Direction on title to the following lands:

07198-0202 (LT)
PT LT 1, CON 4 NS DES AS PTS 1, 2 & 3 ON 20R16429; BURLINGTON. S/T

EASEMENT IN GROSS OVER PT 2 ON 20R16429 AS IN HR436235.

Municipally known as 5043 Mount Nemo Cres., Burlington, Ontario

AND FURTHER TAKE NOTICE that pursuant to subsection 126(4) of the Act, this
Certificate of Direction shall have the same effect as a certificate of pending litigation until the
Ontario Securities Commission authorizes the removal of this Certificate of Direction from the
title to the property or until the Ontario Superior Court orders otherwise.

i3th

DATED at Toronto, this day of April, 2017.

4—/\‘—'—?&.
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This is Exhibit “5” referred to in the
affidavit of Michael Ho

sworn before me, this 24th day of April, 2017

A Commissioner for Taking Affidavits

Michelle Spain, a Commissioner, €tc.,

Province of Ontario, for the

Government of Ontanio, Ontario Securities Commissiof.
Expirse March 22, 2018,
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Catherine Weiler

From: Catherine Weiler

Sent: April-17-17 7:23 PM

To: Paglia, Laura; Kittell, Suzanne
Cc: Yvonne Chisholm; Jason Tan
Subject: RE: Crystal Wealth

Laura,

Staff of the Commission do take issue with a sale of the Mount Nemo property. On April 7, 2017, your client CLJ Everest
Ltd (“CU") was served with Freeze Directions which direct the company to “maintain funds, securities or property” and
direct CU to “refrain from disposing of, transferring, dissipating or otherwise dealing with or diminishing the value
from those funds, securities or property”.

By entering into a contract for sale of the property at 5043 Mount Nemo Cres, CLJ is in contravention of this direction.
Further to our conversation on Tuesday, April 11, 2017, Staff advised that we intend to seek to continue the direction.

Please immediately advise of the following in respect of the purported sale on April 13, 2017:
¢ the name of the purchaser of the property, and the beneficial owner of the purchaser if a corporate entity;
e whether the purchaser or any beneficial owner are related to CL or Clayton Smith (the sole owner of CLJ);
e the circumstances of the commission of $188,000 to the reattor for the property, who we understand is Jo-Anne
Smith, Clayton’s Smith’s sister, including whether Ms. Smith acted for both purchaser and seller; and
e what are the “miscellaneaus expenses”.

We also ask that you please provide the following:
e achronology of the events leading to the sale of the property;
e the Agreement of Purchase and Sale, and the date and time at which it was signed;
e the listing Agreement;
e all other documents pertaining to the sale and the payment of commissions; and
e the retainer with counsel on the sale.

Given the Freeze Directions in place, we trust that no further steps will be taken regarding the sale or any disbursement
of funds relating to the sale.

Yours truly,

Catherine

From:; Paglia, Laura [mailto:LPaglia@blg.com]

Sent: April-17-17 2:51 PM

To: Catherine Weiler <CWEILER@o0sc.gov.on.ca>

Cc: Yvonne Chisholm <YCHISHOLM@osc.gov.on.ca>; Jason Tan <JTAN@osc.gov.on.ca>
Subject: RE: Crystal Wealth

Catherine,

With respect to the attached Certificate of Direction, this property sold on April 13, 2017 and is set to close April 28,
2017. Please be advised that:
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a) The sale price was $3,250,000;

b) There is one mortgage (Home Trust) with approximately $1,290,000 outstanding;
c) Real estate commission is $189,275;

d) Anticipated legals and related miscellaneous expenses are approx. $10,000

Therefore, it is anticipated that the net proceeds of sale are approximately $1,860,725.

We trust that in the circumstances the OSC will not take issue with the sale and is looking for terms/freeze directions in
respect of the sale proceeds.

Kindly advise.

Laura Paglia

Partner

T 416 367.6050 | F 416.367 6749 | Ipaglia@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

b% Please consider the environment before printing this ematl
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Dy [ messtge may contair rformation hats fintieged CoNhaonizt OF exerpt from disciosure undsr applicanle
Sy any ne cthet th 1oeent 1s stCy profbited 1y ou are not a named rocipient o a1 empleyre of agoernt
cOpic tDIFRSe O us IMmediately and prrmanonby deshoy s MEesage 4 any CopeT you may have Warmmna

Ao r T 2l S s 500

M RS 07

From: Paglia, Laura

Sent: April-13-17 5:12 PM

To: 'Catherine Weiler'

Cc: Yvonne Chisholm; Jason Tan
Subject: RE: Crystal Weaith

Hi Catherine,

Receipt confirmed.

Laura Paglia

Partner

T 416.367.6050 | F 416.367.67489 | Ipaglia@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com | To manage your communication preferences or unsubscribe, pl click on big com/mypreferences/

;.% Please consider the environment before printing this emait
Pras v (saay0 s et by rer ther " an G RAON'E 170G MESSAAE Midy ~OManY nfernaton Thatis divleqed, conndenual & Txendl o dis “0%. 46 Wder applcable
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From: Catherine Weiler [mailto: CWEILER@osc.gov.on.ca]
Sent: April-13-17 4:49 PM

To: Paglia, Laura

Cc: Yvonne Chisholm; Jason Tan

Subject: Crystal Wealth

Laura,

Please find attached a Property Direction for a property at 5043 Mount Nemo Cres., Burlington, ON, owned by CU
Everest Limited that has been registered on title. Please confirm that you accept service.

Yours truly,

Catherine

Catherine V. Weiler | Ontario Securities Commission | Enforcement | Senior Litigation Counsel
20 Queen Street West, 22™ Floor | Toronto ON M5H 3S8

Phone (416) 204-8985 | cweiller@osc.gov.on.ca

Please consider the environment before printing this e-mail

0SC Disclaimer

This message is intended only for the use of the addressee and may contain information that is privileged and confidential. If you are not the intended
recipient or have received this communication in error, you are hereby notified that any unauthorized use or disclosure is strictly prohibited. Please notify
the sender immediately and delete the original without making a copy or disclosing its contents.

Le présent message s'adresse exclusivement 4 son destinataire et peut contenir des renseignements privilégiés et confidentiels. Si vous n'étes pas le
destinataire de ce document ou si vous l'avez regu par erreur, vous &tes par la présente avisé qu'il est strictement interdit de le divulguer ou de l'utiliser sans
autorisation. Veuillez en avertir I'expéditeur immédiatement et détruire le message original sans le copier ou en révéler le contenu. .

Ontario Securities Commission
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This is Exhibit “6” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

A Commissioner‘for Taking Affidavits

Michelle Spain, a Commissioner, &tc.,

Province of Ontario, for the

Government of Ontario, Ontario Securities Commission.
Expirse March 22, 2018.
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Catherine Weiler

From: Paglia, Laura <LPaglia@big.com>

Sent: April-17-17 7:50 PM

To: Catherine Weiler

Cc Yvonne Chisholm; Jason Tan; Kittell, Suzanne
Subject: RE: Crystal Wealth

Catherine,

By way of preliminary responses, the buyer is Martin McCready and the selier is CU Everest Ltd. | will get you the
answers to the balance of your questions.

As you are aware, the property was listed before notice of the OSC's order. There was no intention to contravene the
order, as can be seen by bringing the agreement of purchase and sale to your immediate attention. Rather, we wish fo
work with you to maximize return for investors. Best efforts to minimize investor impact remain our clients’ primary
concern and its interests continue to be aligned with the OSC in that regard.

We don'’t see investor harm in a circumstance where the proceeds of sale remain subject to any OSC order and for the
benefit of investors. We do have concern that continuing to hold the property may not yield a similar purchase price
and may therefore result in greater investor loss.

Laura Paglia

Partner

T 416.367.6050 | F 416.367.6749 | [paglia@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

i% Please consider the environment bsfore printing this email

This message 1s Intenaed only for the named recipients  This message may contain information that 1s privileged, confidenuai or exempt from disclosure under applicapie
iaw Any dissemination or copying of this message by anyone otner than a named recipient Is strictly promibiied if you are not a named recipient or an employee or agent
responsibie for ashvaring this message to a named recipient, piease notfy us immediately ana permanently aestroy this message and any comes vou may nave Warning
Email may not be secure unless properiy encrypted

From: Catherine Weiler [mailto:CWEILER@osc.gov.on.ca]
Sent: April-17-17 7:23 PM

To: Paglia, Laura; Kittell, Suzanne

Cc: Yvonne Chisholm; Jason Tan

Subject: RE: Crystal Wealth

Laura,

Staff of the Commission do take issue with a sale of the Mount Nemo property. On April 7, 2017, your client CLJ Everest
Ltd (“CLJ") was served with Freeze Directions which direct the company to “maintain funds, securities or property” and
direct CU to “refrain from disposing of, transferring, dissipating or otherwise dealing with or diminishing the vaiue
from those funds, securities or property”.
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By entering into a contract for sale of the property at 5043 Mount Nemo Cres, CLJ is in contravention of this direction.
Further to our conversation on Tuesday, April 11, 2017, Staff advised that we intend to seek to continue the direction.

Please immediately advise of the following in respect of the purported sale on April 13, 2017:
¢ the name of the purchaser of the property, and the beneficial owner of the purchaser if a corporate entity;
« whether the purchaser or any beneficial owner are related to CU or Clayton Smith (the sole owner of CLI);
e the circumstances of the commission of $189,000 to the realtor for the property, who we understand is Jo-Anne
Smith, Clayton’s Smith’s sister, including whether Ms. Smith acted for both purchaser and seller; and
e what are the “miscellaneous expenses”.

We also ask that you please provide the following:

e achronology of the events leading to the sale of the property;
the Agreement of Purchase and Sale, and the date and time at which it was signed;
the listing Agreement;
all other documents pertaining to the sale and the payment of commissions; and
the retainer with counsel on the sale.

Given the Freeze Directions in place, we trust that no further steps will be taken regarding the sale or any disbursement
of funds relating to the sale.

Yours truly,

Catherine

From: Paglia, Laura [mailto:LPaglia@blg.com]

Sent: April-17-17 2:51 PM

To: Catherine Weiler <CWEILER@osc.gov.on.ca>

Cc: Yvonne Chisholm <YCHISHOLM@osc.gov.on.ca>; Jason Tan <JTAN@osc.gov.on.ca>
Subject: RE: Crystal Wealth

Catherine,

With respect to the attached Certificate of Direction, this property sold on April 13, 2017 and is set to close April 28,
2017. Piease be advised that:

a) The sale price was $3,250,000;

b} There is one mortgage (Home Trust) with approximately 51,290,000 outstanding;
c} Real estate commission is $189,275;

d) Anticipated legals and related miscellaneous expenses are approx. $10,000

Therefore, it is anticipated that the net proceeds of sale are approximately $1,860,725.

We trust that in the circumstances the OSC will not take issue with the sale and is looking for terms/freeze directions in
respect of the sale proceeds.

Kindly advise.

L.
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Laura Paglia

Partner

T 416.367.6050 | F 416.367.6749 | paglia@big.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréa! | Ottawa | Toronto | Vancouver
big.com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

b% Piease consider the environment before printing this email

Trus message 1s intenaed only for the namea recioierts This message may comain information that 1s privileged confidential or exempt from disclosure under appiicable
faw Any dissemination or copying of this message by anyone other than a namad reciprent 1s strictiy orohitbited If vou are nat 8 named recipient or an employee or agent
responsible for aefivering this message tc & named recipient please nofify us immediately ana permanentty destroy this message ang any copies you may have Warning
Email may not be secure uniess property encrypted

From: Paglia, Laura

Sent: April-13-17 5:12 PM

To: 'Catherine Weiler'

Cc: Yvonne Chisholm; Jason Tan
Subject: RE: Crystal Wealth

Hi Catherine,

Receipt confirmed.

Laura Paglia

Partner

T 416.367.6050 | F 416.367.6748 | Ipaglia@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver
big.com | To manage your communication preferences or unsubscribe, please click on big.com/mypreferences/

B% Please consider the environment before pnnting thus ematl

This message ¢ intended only for the namea recipients Trus message may contamn informahorn thatis privileged, confidenual or exempt from disclosure unaer appiicaoie
Jaw Any dissemination o copying of this message by anyone other than & named recipient 1s strictly prohibiied i vou are not 2 named reciprent or an employee or agent
responsinie for delivermng ihis message tc 2 namea recipient please notfy us immeniatery and permanently aestroy this message and any copies you may have Warning
Emait may not be secure uniess properly encrypiec

From: Catherine Weiler [mailto:CWEIL ER@osc.aov.on.ca]
Sent: April-13-17 4:49 PM

To: Paglia, Laura

Cc: Yvonne Chisholm; Jason Tan

Subject: Crystal Wealth

Laura,

Piease find attached a Property Direction for a property at 5043 Mount Nemo Cres., Burlington, ON, owned by ClJ
Everest Limited that has been registered on title. Please confirm that you accept service.

Yours truly,
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Catherine

Catherine V. Weiler | Ontario Securities Commussion | Enforcement | Senior Lifigation Counsel
20 Queen Street West, 22™ Fioor | Toronto ON M5H 358
Phone. (416) 204-8985 | cweiler@osc.gov.on.ca

Please consider the environment before printing this e-mail

0OSC Disclaimer

This message is intended only for the use of the addressee and may contain information that is privileged and confidential. If you are not the intended
recipient or have received this communication in error, you are hereby notified that any unauthorized use or disclosure is strictly prohibited. Please notify
the sender immediately and delete the original without making a copy or disclosing its contents.

Le présent message s'adresse exclusivement a son destinataire et peut contenir des renseignements privilégiés et confidentiels. Si vous n'étes pas le
destinataire de ce document ou si vous l'avez regu par erreur, vous étes par la présente avisé qu'il est strictement interdit de le divulguer ou de I'utiliser sans
autorisation. Veuillez en avertir I'expéditeur immédiatement et détruire le message original sans le copier ou en révéler le contenu. .

Ontario Securities Commission

OSC Disclaimer

This message is intended only for the use of the addressee and may contain information that is privileged and confidential. If you are not the intended
recipient or have received this communication in error, you are hereby notified that any unauthorized use or disclosure is strictly prohibited. Please notify
the sender immediately and delete the original without making a copy or disclosing its contents.

Le présent message s'adresse exclusivement a son destinataire et peut contenir des renseignements privilégiés et confidentiels. Si vous n'étes pas le
destinataire de ce document ou si vous I'avez recu par erreur, vous étes par la présente avisé qu'il est strictement interdit de le divalguer ou de !'utiliser sans
autorisation. Veuillez en avertir l'expéditeur immédiatement et détruire le message original sans le copier ou en révéler le contenu. .

Ontario Securities Commission
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This is Exhibit “7” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

A Commissioner for Taking Affidavits

Wichelle Spain, a Commissioner, efc.,

Province of Ontario, for the

Government of Ontario, Ontario Securities Commission.
Expirse March 22, 2018.

3044
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From:

Sent:

To:

Cc:

Subject:
Attachments:

Ms. Weiler,

Kittell, Suzanne <SKittell@blg.com>

April-19-17 2:22 PM

Catherine Weiler

Paglia, Laura

Crystal Wealth - Property Sale

Mount Nemo Listing Package For Office_0001_NEW.pdf; Mount Nemo Sale Agent Fife
Checklist.pdf; Nemo offer_0001.pdf; TOR01-#6787271-v2-
sck_Crystal_Wealth_-_ltr_to_OSC_re__Property.pdf

Please find my attached letter of today’s date with enclosures.

Thank you,
Suzanne

3SLG

Borden Ladner Gervais

Suzanne Kittell

Lawyer

T416.367.6564 | F 416.367.6749 | SKittell@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg com | To manage your communication preferences or unsubscribe, please click on bla.com/mypreferences/

b% Please consider the environment before pnnting this email

Tng v smale 180 e Wiy 0 e ranied R0 ptends TS masvage may conten, micimatior thats onveeaed cort dential of exampl from disciosure under applicabls law

Ty Q6 By Ay

e rauient s sirtody pronibted i you dre not L named recipwnt of 3
e b plrave oty us inrredately and peimanently destioy this ingssage el any Copes you may have Wiarnng
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Suzanne Kittell Borden Ladner Gervais LLP
T 416 367 6564 Bay Adelaide Centre, East Tower
F 4|2 36; 6749 22 Adelade Sticet West

N Toronto, ON, Canada M5H 4E3

skitteli@blg.com T416 367 6000 .
Laura Paglia F 416 367 6749 Borden Ladner Gervais
T (416) 367-6050 big com

F 416.367 6749
LPaglha@blg com

April 19,2017

Delivered by Email

Ms. Catherine Weiler

Ontario Securities Commission
20 Queen Street West, 22nd Floor
Toronto, ON MS5H 3S8
cweiler@osc.gov.on.ca

Ms. Weiler,

Re:

Crystal Wealth Management System Limited, Clayton Smith, CLJ
Everest Ltd., and 1150752 Ontario Limited

In response to your email of April 17, 2017, please find herein the answers to your requested particulars
with respect to the sale of 5043 Mount Nemo Crescent (the “Property”).

1.

The name of the purchaser of the Property, and the beneficial owner of the purchaser if a
corporate entity.
The purchaser of the Property is Martin McCready, and the seller is CLJ Everest Ltd.

Whether the purchaser or any beneficial owner is related to CLJ or Clayton Smith,
The seller is CLJ.

The circumstances of the commission of $189,000 to the realtor for the Property, who we
understand is Jo-Anne Smith, Clayton Smith’s sister, including whether Ms. Smith acted for
both purchaser and seller.

The agreed-upon commission is 4% plus HST, with 1.5% going to the Listing Broker’s office, and
2.5% going to the Selling Broker’s office. This is detailed in clause 2 of the Listing Agreement.

What are the “miscellaneous expenses”?
These comprise of $2,000 for legal fees and an estimate of adjustments (e.g. taxes).

A chronology of the events leading to the sale of the Property.

Martin McCready (“Mr. McCready”) contacted the listing agent, Jo-Anne Smith, (“Ms. Smith”)
by phone on Sunday March 12, 2017, advising that he was out front of the Property, and asking to
view it. Ms. Smith and Mr. McCready agreed to meet at the Property on Wednesday March 15,
2017 for a viewing,.. On Friday March 17, 2017, Mr. McCready advised Ms. Smith that he was
considering an offer, would arrange for funds, and would further advise Ms. Smith within one
week. After one week, Ms. Smith called Mr. McCready to see if he was still interested. Mr.

Lawyers | Patent & Trademark Agents
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BLG

Borden Ladner Gervais

McCready advised that he was interested, and was in the process of getting everything in order,
but did not want to make a conditional offer at that time. After one week, Ms. Smith contacted Mr.
McCready again, who advised that he was still not prepared to sign an offer. On April 10, 2017,
Ms. Smith contacted Mr. McCready again, as another agent showing the Property to a client had
expressed interest. Mr. McCready advised that he was interested and ready to sign an offer; she
prepared the offer and sent it to Mr. McCready on April 12, 2017. Mr. McCready signed the offer
that evening. Clayton Smith (“Clayton”) made some revisions and signed the offer at 5:52 P.M.
on April 13, 2017 on behalf of CLJ Everest Ltd. Mr. McCready accepted the revised offer at 7
P.M. on April 13, 2017.

Mr. McCready is offering a quick closing of April 28, 2017; Ms. Smith is of the view that it is
within the best interest of the Property to effect the quick closing, as the Property has been
historically difficult to sell. Before CLJ Everest Ltd. purchased the Property, it had been listed for
many years without successful sale. Since the Listing, Ms. Smith had not received much interest in
the Property; there had only been 3 showing (including Mr. McCready) in over two months.
According to Ms. Smith, Mr. McCready’s offer is excellent, and if the Agreement is lost, it will be
very difficult to secure a comparatively good offer, and doing so will require some time as well as
a listing price reduction due to lack of activity on the Property

6. The Agreement of Purchase and Sale, and the date and time at which it was signed.
Enclosed. Please see answer to 5.

7. The Listing Agreement.
Enclosed.

8. All other documents pertaining to the sale and payment of commissions.
There are no further documents.

9. The retainer with counsel on the sale.
Enclosed is the Sale Agent Checklist, detailing retained counsel for both parties. There is no
written retainer agreement with counsel for the seller.

Sincerely,

e {‘, ,Av/\;[/(

Suzanne Kittell

Jencl.

73



3049




3050

Matrix http://matrix.onregional.ca/Matrix/Printing/PrintOptions.aspx?c=A...

Cross Property Member Full One Page

., Listing
Moun r Burlington, ON L7MOT?7 Price: $3,450,000 (SALE

MLS®#: 30556103 Prior Price:

Status: Active Single Family/Freehold/Sale
Building Type: Detached Bedrooms: 4 Bathrooms: 3.1
Style: 2 Storey Bedrooms AG: 4 Baths Full: 3
Region: Halton Bedrooms BG: © Baths Half: 1
Municipality: 38 - Burlington DOM: 3
Neighbourhood: 380 - North Burlington Rural
Zoning: NEC DEV CONTROL Age/Yr Bullt: 100+ Years/1874
Sq.Ft Source: 4,625/LBO provided Acres: 4,980 / 2-4.99
Lot Front/Depth: 312,17 Ft/716.28 Ft Lot Shape: Rectangular

Irregularities:
Directions/Cross: NORTH OF DUNDAS ON GUELPH LINE, RIGHT ON 2ND SIDE ROAD (WILL
SEE SIGN FOR MOUNT NEMO CRES - JUST PAST BLUFFS DEV), LEFT ON
MOUNT NEMO CRES, PROPERTY 1S ON THE RIGHT - Cross Street: 2ND

SIDE ROAD
Recent Change: 02/04/2017 : NEW
Property Details
Exterior: Stone Heat Source: Gas Air Condition: Central Air
Bsmt Size/Fn/Dev: Partial Basement/Unfinished Heat Type:  Steam Radiators Air Cond Type: Yes
/Walk-Out
Foundation: Stone Sewers: Septic Fireplaces: 2 Natural Gas,
Wood

Roof: Asphalt Shingle/ Water Meter: Waterfront:
Water: Well Wtr Sup Type:Drilled Well Pool: Inground
#/Type of Garage: 4.0/Detached Total Parking Spaces:16 VisitAble:

: 12.0/Private Double Wide, RV / Truck . .
#/Driveway/Type parking/Asphalt ’ Assigned Spaces:
Energy Cert Level: Laundry Access: In-Suite UFFI: Addl Month Fees:
Recreational Use: Elevator YN: No Soil Type: Clay Freehold w/Com Elem Fee:
Remarks

Possessing rare beauty & luxurious timelessness, Award Winning ¢1874 Harris-Thomas Estate will capture your heart.
Meticulously restored stunning 4,625 sqft 4 Bdrm 4 Bthrm stone home nestied on approx 5 park-like, treed acres just
5 min from Burlington. Abounding with exceptional serenity and exquisite detailing, the light filled rooms are graced
with crown moulding, gleaming red pine floors, deep sills, period style high baseboards and ceilings. Luxurious
gourmet custom-built kitchen & adjoining great room with fireplace are an entertainer's dream. State of the art S/S
Viking professional appliances, abundant French cabinetry & granite counters. New wood-burning stone fireplace
warms the quietude of the living room. Separate family room for entertainment, private corner office & 2 pc powder
room finish out the main floor. The grand center-hall, hand-carved staircase leads to a sun-filled second floor with
sewing enclave. 4 spacious bedrooms, 2 ensuite bthrms & 1 main bthrm. Separate 3 appliance laundry room. Prepare
to be amazed as you step into the exceptional stone-walled master bedroom, spa-like 5 pc ensuite & custom walk-in
closet. Resort-like living awaits with a 10,000 sqft historical post and beam barn including 5000 sqft of finished
additional living space, Heated, 24'x20' Saltwater, Betz inground pool, complete with waterfall, large cabana with bar
area and new 7 person Saltwater hot tub. A detached, 4-car garage awaits your fleet. Once in a lifetime opportunity.

Property Features
Features/Amenities: Air Exchanger, Alarm System, Central Vacuum, Fire Alarm System, Security System, Water Purifier,
Water Softener /

Area Features: Greenbelt/Conservation, Level, Quiet Area
Other Structures: Barn, Fence - Partial, Gazebo, Workshop, Other (see Remarks)
Inclusions: VIKING RANGE, VIKING REFRIGERATOR, VIKING FREEZER, BOSCH B/I D/W, PANASONIC B/I

MICRO, ALL ELF, WINDOW TREATMENTS, ALL TVS IN BARN, APPLIANCES & CABINETRY IN BAR
AREA OF BARN, SOUND SYSTEM IN BARN, 2 GDO, POOL HEATER & ACC, HOT TUB, CENT VAC & ATT

Exclusions: TALL WINE COOLER FRIDGE IN BARN

Tax and Financial Information

Roll#: 240203030602500 Assessment: $2,687,000/2016 Survey: Yes 2016

Pin#: 071980202 Taxes: $11,285/2016 Private Entrance:

Legal Desc: PTLT 1, CON 4 NS DES AS PTS 1, 2 & 3 ON 20R16429; BURLINGTON. S/T EASEMENT IN GROSS
OVER PT 2 ON 20R16429 AS IN HR436235

Location: Rural Fronting On: East HST Applicable: Included

Special Designation: Easement, Niagara Esc. Com.
REALTOR® Information

Rmks for Brokerages:

Possessing a rare beauty and luxurious timelessness, the Award Winning c1874 Harris-Thomas Estate will capture

your heart. Meticulously restored, this stunning 4,625 sqft, 4 Bdrm, 4 Bthrm stone home nestled on approx 5

park-like, treed acres, is just 5 minutes from Burlington. Approached through a majestic, pillared entry and down a

long, tree-lined drive, this unparalleled property abounds with exceptional serenity and exquisite detailing. Request

feature sheet showing extensive recently finished renovations and upgrades. 10,000 sqft post and beam barn with

5000 additional sqft of living space. Conditional approval from NEC for living quarters in barn and architectural

drawings available. New survey-see attached. New roof on 4 car garage. L Sales Rep is related to Seller. Include

Schedule B with offers. Contact LA prior to showing.

Sellers: CLJ EVEREST LTD.

Appointments: CALL LBO AND CONTACT AGENT FOR Occupant: Owner Possession: Fiexible
SPECIAL INSTRUCTIONS; 6HRS NOTICE

1of2 06/02/2017 10:26 AM
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Commission:
Under Contract:
Sign:

Commence Date:
Financing:

List Brokerage 1:

List Salesperson 1:
Email:

2,5

Security System

Yes Holdover Days: 60
02/03/2017 Expire Date: 08/31/2017
Clear

Your Choice Realty Corp.. Brokerage

Jo-Anne Smith, Salesperson %

kvil n ail.

Prepared By: Jo-Anne Smith, Salesperson

3051

http://matrix.onregional.ca/Matrix/Printing/PrintOptions.aspx?c=

Deposit Req:
Deposit: 100000.00
Lockbox: Yes

Permit DDF: Yes

Possess Date:

SPIS: No/No

Brkg Acct: B

Spec Agreement: No

Cntct Expired: No

CDOM: 3

L/BR Phone: {905) 337-5930

L/SP Phone: (647) 782-9057

Date Printed: 02/06/2017

Copyright ORTIS 2017 Al nghts reserved Information is from sources deemed reliable, but not guaranteed. Unauthonzed distribution, reproduction, or sale of this dafa is prohibited.

06/02/2017 10:26 AM
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Fax or Email this page only to the Appointment
Email: info@yourchoicerealty.ca
Fax: 877.918.0634

(SEND IMMEDIATELY AFTER BROKER LOADING)

FOR

NEW LISTINGS

("’j Your ChoiceJ APPOINTMENT INFORMATION SHEET

Realty Corp.

BROKERAGE

ms# 2055 (1O 3 Listing Agentis):_ U~ ANNE OMITH

Property Address: D043 MeunNT /\f('_’,MLL (RES, BurLiNG Top
Expiry Date: (Month) AL/( GUST (Day) 30® (Year) _L [F
Vendor/Tenant(s) Name for Contact: ln L 1\'47)\0 w .

Vendor Phone: Home:

Work:

Cell: 595~ 5% - NEZ
Email: C\Cx\fmns @ Cr\}ehﬁw&% L OV

Showing Instructions:
[] 24 Hours notice required
[] Vacant - Release Lockbox (no need to contact Vendor)
[] Call & confirm all appts with Seller, Go Direct (no L/B)
[] Call Seller, leave a msg of appt details, then release L/B
all & confirm all appts with Seller, then release L/B
gent Books (Agent is responsible to confirm appt with Seller and Buyer Brok;g\em

Lockbox code and location of lockbox: | 352 on_ Side door

Special Instructions: %f' SL\OW U«.P (\QQWA;{B JQLLG.AL
Send e O&@Cks LomLarf’ n‘{ﬁ a/(d LLJ,(Z &nﬁm

L
Please Note: When there are multiple Vendors/Tenants and }yobu are indicating Work or CeII
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the Seller’s persanol information as is consisteat with listing ond marketing of the Property, The Seller consents, +F this is an MIS® Listing, 1o plocement of
the listing informotion and soles information by the Brokerage into the datobasa(s) of the MLS® Sysiem of the appropriote Board, and fo the posiing of
any documenis ond other informalion (including, without limilation, photogrophs, images, grophics, audio ond video recordirgs, virlual fours, drawings,
floor plans, architectural designs, ortistic renderin%:;uweys ond listing descriptions] provided by or on behalf of the Sefler inlo the database(s ofngve
ML5® System of the appropriate Boord. The Seller hereby indemnifies and soves harmiess the Brokerage and/or any of #s employeas. sarvanis, brokers
of soles representatives from any and olf claims, labilifies, suits, octions, losses, costs and lego! fees coused by, or orising out of, or resulting from the
posting of any documents or other information (inchiding, without limitation, photographs, images, grophics, cudio and video recordings, virtual tours,
druwir;ﬁ:, ﬂoo;ftans, architectural designs, aslistic rendatings, surveys and listing descriptions] as aforesald The Selfer acknowledges that the dotobuse,
within the boata's MLS® System is the proparty of the recl estate bourdis) and con be licensed, resold, ar ctherwise dealt with by the board(s]. The Seiler
further acknowledges that the real estote boord|s) moy: during the term of the listing and thereafter, disinbute the informalion in the database, within the
boord's MLS® System to any persons authorized o use such service which may include other brokerages, government depariments, opprotsers, municipe’
organizations and others; market the Prope;y, of its option, in ony medium, inchiding elecironic media; during the term of the listing ond Ihereoh’;n
compile, refain and J:ublish any sfotistics including hislorical dake within the boord’s MLS* System and relain, reproduce and display photographs, images,
graphics, avdie and video recordings, virtual tours, drawings, floor plans, architectural designs, arlistic randerings, surveys and listing descripions which
may be used by boord members 1o conduct comparative unul{ses; and make such other vse of the information as the Brokeraga and/or real estote
boord(s} deem appropriate, in connection with the list ng, marketing and selfing of real estote during the term of the lisiing and thereatter, The Seller
acknowledges the! the informalion, personal or otherwisa [“mformotion™}, pravided to the reol estote board or asseciotion may be siored on dotobases
located outside of Canada, in which cose the informaiion would be subject to the laws of the jurisdiction in which the information is located.

in the event that this Agreement expires or is concelled or otherwise
terminated and tha Praperty is not sold, the Seller, by initiofling: Q @
Does

consent to ollow other rec! estate board members 10 contact the Seller ofter expirat on or Does Not
othet termination of this Agreement to discuss hsting or otherwise marketing the Property.

12. SUCCESSORS AND ASSIGNS: The heirs, tors adminisrators, s and ass'gns of the undersigned are bound by the lerms of this Agreement

13. CONFLICT OR DISCREPANCY: If there is any conflict or discrepancy between any provision added to this Agresment {includ ng ony Schedule
otioched heroto) and any provision in the slondord pre-set portion hereof, the added provision sholl supersede the srandard pre-set provision 1o the
exient of such conllict or discrepancy. This Agreement, including any Schedule atached herefo, shall conskiute the entire Agreement between the
Seller and :‘hn Listing Brokerage. There is no represeniation, worranty, collatercl ogreement or condition which affects this Agreement other than as
expressed herein,

14, ELECTRONIC COMMUNICATION: This Agreemens ond any agreements, nalices ar ather ¢ olions ploted thereby may be ransm ted

by means of electronic sysiems, in which case signotures shall be deemed 1o be original The wansmission of this Agreement by the Seller by slectronic
means shall be deemed 1o confirm the Seller has retained @ frue copy of the Agreement.

15, ELECTRONIC SIGNATURES: If this Agreement hos been signed with on eleciranic signature the porties herato consent and ogree to ti-e use of such
electronic signature with raspect to this Agreement pursuant o the Electronic Commerce Act 200(;,”5.0. 2000. 17 os omended from time fo t me

18, SCHEDULE(S): .......ccoocvvirins i Ce e e and dotc form atiached hereto forms) port of this Agreement

THE USTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN ENDEAVOUR TO OBTAIN

A VALD OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH QTHER TERMS SATISFACTORY TO THE SELLER.

DATE. . e . Jo-Anne Smith

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME AND | ACKNOWLEDGE THIS DATE | HAVE SIGNED UNDER SEAL. Any represeniations
conwined herein or as shown on the accomponying data form respecling the Property are irue to the best of my knowledge, information ond befief.

SIGNED, SEALED AND DEUVERED  hove hereunto set my hond ond seal

e+ e oo ‘S?d’ owe 2.lab 77 =5 bR

[T’ Na}
. Q@ DATE. e, C e e e o
{Seol

SPOUSAL CONSENT: The undersigned spouse of the Sefler hereby cansents 1o the listing of the Property herein pursucnt 1o the provisions of the Fomily
law Ach, R 5.0 1990 and hereby agrees to execule all necessary or incidental dacuments to further any tronsoction provided for herain,

e eree rer erees ertiesr cens sesssvesas sessirs wn e o o eseaae DATE. . . o e e e e
{Spavse] lSO‘O')

| 1

DECLARATION OF INSURANCE

| The broker/solesperson JO-Anne Smith var e e s en s e e e e esrersa et e e s
{Nome of Broker/Saiasparson)
hereby declares that he/she is insured as required by the Real Esi;ie ond Business Brokers Act {REBBA) and Regulations

7 {signatures] of Broker/Salesperson] T 7 !

ACKNOWLEDGEMENT
The Sellerls) hereby acknowledge that the Sellerls) fully understund the terms of this Agreement und have received o true copy of this Agreement
on the doy of . 20
{Signature of Sefler)
e rerepusei sesees ceseieess sas seievrnerase ers se ms seee @ e sievenns © e a it e eae el Dale hes s e o
{Signature of Seflor]

The wademarts REAITOR®, REATIORSY and the REAITORY: loga tidled by The C hon Redl Estote
@_ FunAct ot ot S o ohob il s G i e . 1 W B
2017, Onkxrie Red Aswxish_a |"OREA’). Al ved Thix foim W OREA Tor the use ond 1emaducion
E ‘n? mm%:n and'bcaen“:: y. A g,L"O?E‘ n" upmnﬂ pmhlbi:.d uz:;: with prior :{mn consent of OREA \;:p'nd ﬁ-r .
whon prinling o caprochrcing he u d pre-tal portion OREA baaes b labudity for your use of this form, Form 200 Revised 2017  Page Jof J
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Corporation/Entity Identification Information Record

NOTE A Corporation Entity lagntficaton infarmanon Record 18 reowted by the Proceeds of Unme (Money Laundering;
anc Tewror st Frnaacqg Act Tris Recore must se compietes by the REALTOR  memper whenever they act in respect
the purchase o sale of real ostate
s recommended that the Corporanon-Entity icenthcatcs infonnabion Becord be compisted

i for g huyer when the offer . submdted ancor & geposn made and

Ky a seher when the seller accepts the offer

Transaction Property Address: 3043 Maunt Nemo Crescent. Budlington. Omario, 1.7V 017

Burlimgton
LIMOLT
Sales Representative/Broker Name: Jo-Anne Smitn Your Choice Realty Corpl, Brokerage

Date: Janury 31,2017

A 1. Verification of Corporation

1. Name of corporation: ¢1Jverestiud
2. Corporate Address: S04z Mo /U(’xv\o Cegecent
Bur | m}dz«/ Ons LA 0T 7

3. Nature of Principal Business: PQ”S erad Mo [dz :29 Ca»«f)&'uf

4, Name of Directors:

Clas ton Smith

5. Type and Source of Verification Record:
Ce‘rf\ F,‘wé:_ olb Cabpotwte § Azhs

6. Registration number of corporation: JOI2385 67

7. Copy of corporate record showing authority to bind corporation regarding transaction:

/}»(fh (/6\ A «l"fﬂ-‘ﬂ‘{w ~

[E The AD0emiont Fas vees prenates by 7 e Garat.arn Aeal B8 81 Assn
as Proceers A Crne oee, Laanger v Era Trer

oo mplying weit recurenenis
arns T P4 2075
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Corporation/Entity Identification Information Record

Dnty cotrwaele Secuons © and D tor your chents

C. Client Risk (ask your Compliance Officer if this section 1s applicable)

Dete'mire the level o7 nsk of & money fauncenng or tarrorst bnancma otfence for s chent by datermining the
approprate c.uster of ¢rent 0 your policies and procedures maral s chent 1ahs inlo ano ehecking ane of the
cneckboxes below

Low Risk
X Canacuan Coiporanon o Entity

T3 Furewgn Corpotancn o Entty hat aee

T Othe” gxpian

Medwm Risk
1 Explain

High Risk

Foregn Comoraton o7 Ently that operaies n a High Risv Country

o

1
O

e expian

a0

F you JEIB TINST atl he SUEnd § trse was hwgn el your Lrorérage s Complance Oincegr They will want to
consiger this wnen conaucting the overall brokerage (sh sssessmeant ahchh ocours evéry two years it will
alsc he rerevantin compieting Saecton D betow Nete that your urokerage many have deveioped other clusters
rotisted apuve 0o Jiusier S @pproprate N ager will necd 1o provide 8 nsk assessment of the client,
GN0 expan ther gssessment 1 e relevant space above,

TR CaommL U P ar 8070 PILER S Ly TP Dar A0a g BatBle A o,att 30 D Dalial al@rh ity 10 Suripaynag Wilh rouaremerts 3
GGt nna s Frovepus of Srme Moosey . 2anlo ng, et TR0 SERnancary Reguiitions 0 of 4

NEBFommsE Aug'215
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Corporation/Entity Identification Information Record

D. Business Relationship
(ask your Comphance Officer when this section 1s applicable if you don’t know)

D.1. Purpose and Intended Nature of the Business Relationship
Tk 08 ADDICTALE DOXES
Acung as an agent 101 ing putinase or sam o
i tand tor Comvrercial use
O Commerciat pooperty
5]

% Other please specity Residential Property

D.2. Measures Taken to Monitor Business Relationship and Keep Client information Up-To-Date

D21 itthe Client:s a corporalion ask ' its name ance address and name of its airectors have changed and if they have
melade Ui upeated nformaton on page one il the chent s an entity other than a corporation ask if its name. address ang
prnc pa place of tusness has changed and 1they have inciude the wodated informanon on page oe

D 2 2 Kesp ail retevart correspondence with the chert on file .n order 10 maintan a reccerg of the information you have
used 1o monttor the business relationshup witr the clien! Cotonal f you have taken measures beyond simply keeping
Curresponcence onlile speciy e here

I |
* |
% |
' |
i
i
j
D232 ribe coent s gr sk you st SONGLCT @nnances measures i monior the prorerage s business relationship
ana rkeep thew cuentiiormaus up 1o date Optonal - consull vour Complarce Officer and document what enhanced
MEasLres you nave apphed

D.3 Suspicious Transactions

Don tiarge) o you »&e sDMeth ng SaspiCus Carng the ransaction report 110 your Gomphancs Oticer Consult your
pOlCIBS &Nt Proceduras Manual o More Barmation

m T st e ey e Lotha o by The Canagrar Rer E41ale Assonate
., P CEraE s oaCeeos ¢ (ring JAONEy CRUNIRNNG G Terror 5

Taw st U i with @Quaremerts
e s 2042013
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Reguest 1D 017211320 Province ol Ontano Date Report Proguced  2015/01/12
Oemande n Province de | Ontang Oucument produt ie

Transaction 1D 5644064/ Munstry of Goversment Services Time Repnrt Produced 10 59 12
Transdcuon n Muusiore dus Survices gouvet nementaux imprime &

Category 1D CT

Categonie

CERTIFICATE OF STATUS
ATTESTATION DU STATUT JURIDIQUE

This is to certify that according to the D'aprés les dossiers du Ministére des
records of the Ministry of Government Services gouvernementaux, nous attestons
Services que la societe

CLJ EVEREST LTD.

Ontario Corporauon Number Numero matricule de la societe (Ontario)

0012881867

1S & corporation incorporated, est une societe constituee, prorogee ou nee
amalgamated or continued under d’'une fusion aux termes des lois de la

the laws of the Province of Ontario. Province de I'Ontario.

The corporation came into existence on La societe a ete fondée le

MARCH 31 MARS, 1988

and has not been dissolved. et n'est pas dissoute.

Dated Faitle
JANUARY 12 JANVIER, 2015

RS

Director
Directeur

The 1ssuance of this certifcate 1n eiectronic Torm s suthonzed by the Minstry of Govemment Services
La détivrance du présent certificat sous forme dlectromique 85t avtonsés par le Ministére des Services gouvemnementaux

84



Entry/Access to Property -
Seller Acknowledgement

mEA Qntario Real Estate
Association

Form 108

N S VN

3061

L a0 Mee

seiLer: 1 Laerest bad
prOPERTY: U3 Mount Nemw Creseent. Buthngion. Ontarto. L7M 017 Burlington
BROKERAGE: ) our Uhoice Realty Corpl. Brokerage

"o el o acxncwienge: 21d cOraEnls L ME enTy to the shive Droperty Yo0 e ollowing purpcse

Buyer Broheraze Showings, Home Inspeciions, Appraisals, Fie

LI R I S R R O

Deten . e, Lovkbovan Property s Repntered Sates Representatives given the aovess code.

M AT Cw EEYe s that e fenicaveng cenresarial vels) w ! Bo ore.ert G rag the enlry, suces, O e Loy

- %A’H'Zi:] DS OGE TRU NIV

L OGS g DIORET UG FCH 00 WV

‘ X Tiw seobt (otae it e Fe leing Drosernge cepres e o
R e DI, I DGR GEE  RDNesaIanve by g esont dering the ety

AL TG 0T LTS

Sgnaty g of Sele o

o o e

e
e e

L7M017

L CATE ‘,,2 % 37 .

TR
With their initials, seller{s) acknowledge ond consent to the toking of photographs/videos
of the property as required for the purposes of the above described entry,
Do L WA et e e
[ T R THE T SN LYY
TREA ol g wbrest © R ey e [
Aol B Vet farm 108

esee 2017 Page 1 of 1
WEBFor-s® Dec 2018
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AGENT FILE CHECKLIST

m Your Choice
Realty Corp.

BROKERAGE

Copy of All Documents (Agreement, Waivers, Amendments)
Confirmation of Co-Op & Representation (List or Sell)
{1 Receipt and Copy of the Deposit Cheque

[] Receipt of Funds (FINTRAC) (if on Buyers Side/Dbl End)
Individual/Corp Identification Info Record(1 from each party)

Address: 5043 Mount Nemo Crescent, Burlington, Ontario L7M 0T7

EMAIL to: deals@yourchoicereaity.ca

FAX to: 416.479.0634

Buyer Representation/Customer Srve Agmnt
Schedule ‘B’

Working With A Realtor (List or Sell)

Registrant Statement as Buyer/Seller (if Applicable)

Real Estate Board: OMDREB

MLS #: 30556103, 30561153 Exclusive:

Sale Price: $3,350,000.00

Firm: April 13, 2017

Offer Date: April 12, 2017

Conditions:

Closing Date: April 28, 2017

Further Deposit Due Date: April 18, 2017

Vendor’s Name(s): CLJ Everest Ltd.

Purchaser’s Name(s): Martin McCready

COMMISSION BREAKDOWN

YCR 4 % +H.S.T.
+/~ (Mktg Fee)

CO-OP BROKER % + H.S.T.
- (Mktg Fee)

Special Instructions: Commission to Your Choice Realty is 4 % of Selling Price plus HST

($134,000.00 plus $17,420.00 = $151,420.00)

LISTING AGENT

Name: Jo-Anne Smith

BUYER’S AGENT

Name: Jo-Anne Smith providing customer service

Broker: Your Choice Realty Corp

Broker: Your Choice Realty Corp

Phone #: 905-337-5930 Fax #: 905-332-3468

Phone #: 905-337-5930 Fax # 905-337-3468

SELLER’S LAWYER
Agent to Fax Copy to Lawyer (w/Listing Agreement)

Date Copy was faxed: April 17, 2017

BUYER’S LAWYER
Agent to Fax Copy to Lawyer Directly

Date Copy was faxed: April 17, 2017

Name: Greg Brechin - Brechin & Huffman

Name: Stephan Frankel - Frankel Law Offices

Phone #: 905-681-2476  pax #: 905-333-4298

Phone #: 905-522-3972 Fax #: 905-628-2767

AGENT REFERRAL INFORMATION

PURCHASER’S INFORMATION

(SIN # must be provided for Purchaser to get Interest on Deposit)

Lising  or  Selling % or § SIN #:
Name: Address:
Broker:

Phone #: Phone #:

SUBMITTED BY, NAME: Jo-Anne Smith

DATE: April 15,2017

——— — —

—— e

NO COMMISSION CHEQITE WILL BE IS

ED—UNLESS ALL REQUIRED DOCUMENTS |

ARE IN THE FILE.

e e — —
o —

o — e ————

—
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OREA o:ieritsme - Agreement of Purchase and Sale

Association I's } The Qakvitle, Mitton

Form 100
for use in the Province of Ontono
This Agreement of Purchase and Sale dated this 2 day of S O 2017
suver, MartimMcCready

R, Bl gl wamas o all B T , agrees to purchase from
seuer, CLIEverestLtd, e e

Bl s Gl el , the following

REAL PROPERTY:

Address 3043 MOUNE NEmO CresCent | e e e oo

fronting on the Bt e e s S

inthe Cityof . BUIHNBION |t 1t e e weerr e s et s
and having a frontage of BIZR e . more ot less by a depth of TR more or less

ond legally described os P11 1, CON4 NS DES ASPTS 1,2 & 3 ON 20R16429; BURLINGTON. S/T EASEMENT IN |

‘GROSS OVER PT 2 ON 20R16429 AS IN HR436235 . v
ocal dnseioter Pl eioding e o e {the “property”)

PURCHASE PRIS'E Dollars {CDN$) SRy =oomy
‘Three Million Fe:medredm and. -C ’?‘}y ‘(’ho usand ..... T = _Dollars

/M g)(‘ AL / ,Q/ ﬁ

2%
(Herewwb/Upon Accepkmca/us ofherwise described in s Agreement)

DEPOSIT: Buyer submifs " ROT, 2%

by negotiable cheque payable to . Your Choice Realty Corp. . “Deposit Holder” o be held
in trust pending completion or other terminafion of this Agreement ond o be credned wword ihe Purd'-ase Pnce on complenon For the purposes of this
Agreement, "Upon Acceplance” shall mean that the Buyer is required 1o deliver the deposit 1o the Deposit Holder within 24 hours of the acceplence of
this Agreement. The parties fo this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposit Holder's non-interest bearing Real Estate Trust Account and no inferest shaill be earned, received or paid on the deposit,

Buyer agrees to pay the bolance as more particularly set out in Schedule A attached.

SCHEDULE(S) A2 B oo A ..................................... attached hereto formis) part of this Agreement.

1. IRREVOCABIUTY: This offer shail be iirevocable by Buyer $e\ler ............................ Luntit 8 pm. onthe 14 .
{Seller/Buyer)

dayof APTHL 20 17...., ofter which time, if not accepted, this offer shall be null and void ond the deposit

2. COMPLETION DATE: This Agreement sholl be completed by no later than 6:00 p.m. on the 28 day of Aprl

2017 <venn. . Upon completion, vocant possession of the property shall be given to the Buyer unless otherwise provided for in this Agreement.

INITIALS OF SELLER(S): ©

Form 100 Revised 2017 Paged of 6
WEBForms® Dec/2016

INITIALS OF BUYER(S):

The trodemarks REAITOR®, REALTORSS and the REAITOR® k
bl Association {CREA] end wentify reci astate prof:ssuonuls who o mer mmblu of CK?A Used v
Y Thi by DREA for “-e d reproduch
© 2017, Oniatio Reol EslobAssoaoﬁoﬂ OREA) Alt ri sreservad sbm dwelopod maﬁ"mﬁﬂmdm‘m

mbers ond i h prior
31.::- g:nlmg o? repx‘m ?P:‘ely shan d pra-sd EA boors no hab}viy yow use of

.3,350,000,00
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3. NOTICES: The Sefler hereby appoints the Listing Brokerage os agent for the Sefler for the purpose of giving and receiving notices pursuant to this
Agreement. Where a Brokerage {Buyer's Brokerage] has entered into a rep tation ogreement with the Buyer, the Buyer hereby appoints the
Buyer’s Brokerage as ogent for the purpose of giving and receiving nofices pursuant 1o this Agreement. Where a Brokerage represents both
the Seller and the Buyer {muitiple representation), the Brokeroge shall not be appointed or authorized to be agent for
either the Buyer or the Sellor for the purpose of giving and receiving nofices. Any nofice relating hereto or provided for herein shall
be in wrifing. In addition o ony provision contoined herein and in any Schedule hereto, this offer, any counteroffer, nofice of acceptance thereof
of any nofice to be given or received pursuant to this Agreement or any Schedule hereto {any of them, “Document”} shall be deemed given and
recerved when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where a facsimile
number or email address is provided herein, whan transmitted electronically lo that facsimile number or email address, respectively, in which case,
the signature{s) of the party {porties) shall be deemed fo be original.

FAXIND.: oottt son otz oo saesessassennezcazsesrastses seomenmcnce FAXINO.: 1ottt e ceeevang e se s et cmvess st anenessbasensnnsasssnns
{For delivery of Documents to Seller) {For delivery of Documents 1o Buyer}

Email Address: . QakvilleAndBeyond@gmailcomn .. Emoil Address: .IChE_62@hotmailcom . . ...
{For delivery of Documents io Sefler) {For delivery of Documents to Buyer)

ELF, Window Treauments, All TVs in Barn, Appliances & Cabinetry in Bar Area of Barn, Sound System in Barn, 2

2 GDOs (no remotes), Pool Heater & Accessories, Hot Tub, Central Vac & Attachments,

— 8 - B3t H , y

Equipment

Unless otherwise siated in this Agreement or ony Schedule hereto, Seller agrees fo convey all fixtures and chattels included in the Purchase Price free
from all hens, encumbrances or claims offecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:. Tall Wine Cooer I Barm e eeeeeeer s s e

6. RENTAL ITEMS (including Lease, Lease to Own): The following equipmenl is rented and not included in the Purchase Price. The Buyer agrees
fo assume the rental contracts), if assumable:

The Buyer agrees fo co-operate and execute such documentation as moy be required 1o facilitate such assumption.

7. HST: i the sole of the properly (Real Properly as described above) is subject to MHarmonized Scles Tex {HST), then such tox shall be

INITIALS OF BUYER(S):

included in the Purchase Price. If the sale of the properly is not subject to HST, Seller agrees to certify on or before
K nd the REATTOR® | #rolled by The
Lot 7A.uach. k?m&gx Ev-%k én“ﬂf:l;eag-?;l‘: prmumoh who?g embars of CR%\ Used o

INITIALS OF SELLER(S): ©
@ 2017, Ontano Rec! Estale Association {*OREA”). Ali rights reserved. w was developsd by the yse and reproduction

icensoes A hon it writieo consent of OREA. Do not clier .
t?v‘uim‘s :ﬁﬂﬁ:ﬁ’?ﬁ;ﬁﬁ'&mg o‘;ely“ n d«'.i ptwu::‘o;;;r.rgn OREA geapxhno tiability vvawu:oi this form, form 100 Revised 2017 Page2 of 6
WEBForms® Dec/2016
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8. TITLE SEARCH: Buyer shall be ollowed untit 6:00 p.m. on the 2. day ofAprl . ey 2017 ..., (Requisition Date}
1o examine the fitle to the property at Buyer’s own expense and until the earlier of: {i) thirty days from the later of the Requisition Date or the date on which

be lawfully continued and that the principal building may be insured against risk of fire. Seffer hereby consents to the municipatity or other governmental
agencies releasing to Buyer delalls of all outstonding work orders and deficiency notices offecting the property, and Seller agrees to execute and
deliver such further authorizations in this regard as Buyer may reasonably require,

9. FUTURE USE: Seller and Buyer ogres that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lowful except as may be specifically provided for in this Agreement.

10. TITLE: Provided that the title to the property is good and free from all registered restrictions, charges, liens, and encumbrances except os ofherwise
spectfically provided in this Agreement and save and except for fo] any registered restrictions or covenants that run with the land providing thet
such are complied with; {b} any registered municipal agreements and registered agresments with publicly regulated utilities providing such have
been complied with, or securily has been posted to ensure complionce and complefion, as evidenced by a lefter from the relevant municipality or
regulated utifity; {c} any minor easements for the supply of domestic ulility or telephone services to the property or adjacent properties; and {d) any
easements for drainage, storm or sonitary sewers, public utility lines, telephone lines, cable television lines or other services which do not materially
offect the use of the property. If within the specified limes referred 1o in parograph 8 ony valid objection to tifle or to ony outstanding work order or
deficiency nofice, or io the foct the said present use may not lowhilly be confinued, or thot the principal building moy not be insured ogeinst risk of
fire is made in writing fo Seller and which Seller is uncble or unwilling to remove, remedy or satisfy or obtain insurance save and except against risk
of fire (Title Insurance] in favour of the Buyer ond any morigogee, [with oll related costs of the expense of the Seller), and which Buyer will not waive,
this Agreement notwithstonding ony intermedicte acis or negotiations in respect of such objections, sholl be at an end and oll monies paid shall be
returned without inferest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be lioble for ony costs or damoges. Save
as fo ony volid objection so made by such day and except for ony objection going 1o the root of the file, Buyer shall be conclusively deemed 1o have
accepled Seller’s fitle fo the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer refain a lawyer o complele the Agreement of Purchase and Sale of the properiy,
and where the transaction will be completed by elecironic registration pursuant to Part il of the Land Registration Reform Act, R.S.0. 1990, Chapter
L4 and the Electronic Registration Act, 5.0. 1991, Chapter 44, and any omendments thereto, the Seller and Buyer acknowledge ond agree that
the exchange of closing funds, nonegisirable documents and other items (the “Requisite Deliveries”) end the release thereof 1o the Seller and Buyer
will {0} not occur at the some time as the registration of the tronsfer/deed (and any other documents intended 1o be registered in connection with the
completion of this ronsaction) and (b) be subject to conditions whereby the lowyer(s) receiving ony of the Requisite Deliveries will be required 1o hold
same in frust and not relecse same except in accordance with the terms of a document registration agreement between the said lawyers. The Seller
ond Buyer irrevocably instruct the said lowyers to be bound by the document regisiration agresment which is recommended from time to ime by the
Law Society of Upper Canada, Unless otherwise ngreed 1o by the fawyers, such exchange of the Requisite Deliveries will occur in the applicable Land
Titles Office or such other locotion agreeable 1o both lowyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, absiract, survey or other evidence of title fo the property
except such os ore in the possession or control of Seller. If requested by Buyer, Selfer will deliver any sketch or survey of the property within Seller’s
control 1o Buyer as soon as possible and prior lo the Requisition Dote. If o discharge of any Charge/Morigage held by o corporation incorporated
pursuont to the Trust And Loan Componies Act [Canoda), Chartered Bonk, Trust Company, Credit Union, Caisse Populaire or Insuronce Company
and which is not to be assumed by Buyer on completion, is not avollable in registrable form on completion, Buyer agrees to accept Seller's lawyer's
persanal undertaking to obtain, out of the closing funds, a discharge in registrable form and to register same, or couse same 1o be registered, on
tile within o reasanable period of time after completion, provided thet on or before completion Sefler shall provide to Buyer a morigage statement
prepored by the morigagee setting out the bolonce required to obioin the discharge, and, where a realtime electronic cleared funds transfer system is
not being used, a direction executed by Seller directing payment 1o the morigagee of the amount required io obtain the discharge out of the balance
due on completion.

13. INSPECTION: Buyer acknowledges having had the opportunily to inspect the property and understands that upon acceptance of this offer thers shall
be o binding agreement of purchose and sale between Buyer and Seller. The Buyer acknowledges having the opportunity to include o
requirement for o property inspection report in this Agreement and agrees that except os may be specifically provided for in
this Agreement, the Buyer will not be obtaining a property inspection or properly inspection report regarding the property.

14. INSURANCE: Al buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending
completion, Seller shalt hold ol insurance policies, if any, and the proceeds thereof in trust for the parties as their interests may oppear and in the
event of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned without inferest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion. If Seller is taking back a Charge/
Morigoge, or Buyer is assuming o Charge/Morigage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller's o

other morigagee's interest on complefion.

INITIALS OF BUYER(S): INITIALS OF SELLER{S}): O

trademarks REAITOR®, REAITORS® and the REAITOR® logo are conirafled by The Cdhadion Real Estote
m mtoad?o"rlCﬂ‘éA) ond idenfify real esk:l: professionals who ore members of . Used under license.
% A for the use and reproduchion

© 2017, Ontario Real Estate Associoban ["OREA"} Afl nghts reserved. This latm was daveloped by ORE
juction is Woﬁbdﬁdmw%movwnmbfc:nwmdoﬂﬁ Do not atier " 100 Revised 2017 Poge 3 of 8

i . Asy
wi - Zﬁm‘;‘: ':epmdnd |csn‘sq"c‘r; ?fﬂ]mysmzard pru-selu“ o;:rhon, OREA beors ro your use of this form.
WEBForms® Dec/2015
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15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision confrol
provisions of the Planning Act by completion and Seller cavenants to proceed diligently of Seller's expense to obtain any necessary consent by

completion,

16, DOCUMENT PREPARATION: The Tronsfer/Deed shall, save for the Land Tronsfer Tox Affidavit, be prepored in regisirable form af the expense of
Seller, and any Charge/Moarigoge to be given back by the Buyer to Seller af the expense of the Buyer. I requested by Buyer, Seller covenants that
the Tronsfer/Deed 1o be delivered on completion shall contain the stalements contemplated by Section 50(22) of the Planning Act, R.S.0.1990.

17. RESIDENCY: (o) Subject to (b} below, the Seller represents and warrants thot the Sefler is not and on completion will not be a non-resident under
the non-residency provisions of the Income Tax Act which representation and warronty shall survive and not merge upon the completion of this
transaction and the Seller shall deliver to the Buyer a stotutory declaration that Seller is not then o non-resident of Canada; (b} provided that if the
Seller is o non-resident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited towards the Purchase Price with the
omount, if ony, necessory for Buyer to pay to the Minister of National Revenue fo salisfy Buyer's liability in respect of tax payable by Seller under
the non-esidency provisions of the Income Tax Act by reason of this sale. Buyer shall not cloim such credit if Seller delivers on complefion the

prescribed certificate

18

ADSUSTMENTS: Any rents, morigage interest, realty taxes including local improvement rates and unmetered public or private uiility charges and

unmetered cost of fuel, os opplicable, shall be apportioned and allowed 1o the day of completion, the day of completion itself to be apportioned

fo Buyer.

19. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Onlorio has implementsd current value assessment
ond properties may be re-ossessed on an annual bosis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as a result of o recssessment of the property, save and except any properly

taxes that accrued prior to the completion of this transaction,

20. TIME LIMITS: Time shall in ol respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein
may be extended or abridged by on agreement in writing signed by Seller and Buyer or by their respeciive lawyers who may be specifically

authorized in thot regard.

21, TENDER: Any tender of documents or money hereunder may be mode upon Sefler or Buyer or their respective lawyers on the day set for
completion Money shall be lendered with funds drawn on o lawyer’s trust aceount in the form of o bonk draft, certified cheque or wire transfer

vsing the Large Volue Transfer System.

22, FAMILY LAW ACT: Seller warrants that spousal consent is not necessary fo this transaction under the provisions of the Fomily law Act,

R.5.0.1990 unless the spouse of the Seller has executed the consent hereinafter provided.

23. UFFl: Seller represents and warrants to Buyer thot during the time Seller has owned the property, Seller has not coused any building on the
properly to be insulated with insulafion containing ureaformoldehyde, and thot to the best of Seller's knowledge no building on the property
contains or has ever contained insulation that conlains ureaformaldehyde. This warranty shall survive and not merge on the completion of this
transaction, and if the building is part of o multiple unit building, this warranty shall only apply to that part of the building which is the subject of

this transoction.

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The porties acknowledge that ony information provided by the brokerage is not

legal, tax or environmental advice.

25. CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or personal information

moy be referred to in connection with this transaction.

26

AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision odded to this Agreement {including any Schedule ottached
hereto) and any provision in the standard pre-set portion herec, the added provision shall supersede the standard pre-set provision to the extent

of such conflict or discrepancy. This Agreement including any Schedule aitoched hereto, sholi

te the entire Ag t beh Buyer and

Saller. There is no representation, warranty, collateral agreement or condition, which affeds this Agreement other than as expressed herein. For the
purposes of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all changes of gender or number

required by the context.

27. TIME AND DATE: Any refersnce to a time and date in this Agreement shall mean the fime and dale where the properly is located.

INITIALS OF BUYER(S):

The Concylion Reol Esicte

The irodemarks REAITOR®, REALTORS® ond the REATOR® logo are controlled
@ Assoc?dio':'\u(CKEA) ond identify reol es!ol: professionals who are members of Used vrider licanse.
Onfori Estate Association "OREAY) All rights reserved. This form was daveloped by OREA for the use ond reproduction
g 2i!2|n2 :n%:mwes only. 'clwiuar we o‘v npr'&udion Is prohibited ax;‘pI with prior w‘:l%en consent of OREA. Do nat dlier
£n printing of reproducing the siendord pre-set poriion. OREA bears no liability for your use of #his form

INITIALS OF SELLER({S}): ©
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WEBForms® Dec/2016

90



3069

28, SUCCESSORS AND ASSIGNS: The heirs, executors, odministrators, successors and assigns of the undersigned are bound by the terms herein.

w), SEALED AhD DELIVERED in the presence of: ereof 179 hereuntq set ary hond and sedl.
: aomzﬁ éjwﬂ /Z//@)M (5.,} ot Ao LL..20°
80

{Witness} artin M&Crea
...................................................................... @ OAE

1, the Undersigned Seller, agree 1o the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokeragets} with whom | have agreed
to pay commission, the unpaid bolance of the commission togethes with applicable Harmonized Soles Tax [and any ofher taxes as may hereafter be
applicable), from the proceeds of the sale prior Yo any payment fo the undersigned on completion, as advised by the brokeragefs) 1o my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand und seaf:

R Rl G e By
. et raeren 10.3 1
(Witness) {Selier] (sg!) ATE

SPOUSAL CONSENT; The undersigned spouse of the Seller hereby consents to the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.S5.0.1990, and hereby agrees fo execute all necessory or incidentol documents 1o give full force and effect to the sole evidenced herein.

and written was finally accepted by ofl parties af .............. &.00./p.Mthis .. .......... Ay Of....c.i e e e L N
s e
INFORMATION ON BROKERAGE(S)
Lisiing Brokeroge . Y.0uI. Choice Realty Corp., Brokerage | ermmsenernnee: TelNo, (908)337-5930
Jo-Anne Smith e e e s e
{Salesperson / Broker Nome) T
CoOp/BUYer Brokerage ..........covrviiiiminciic it ittt sacenas s s et bssbes tranns seteetenins TelNO. et s e

. {Scln/BrokerNome]

ACKNOWLEDGEMENT
t acknowledge receipt of my signed copy of this accepted Agreement of ! acknowledge receipt of my signed copy of this accepted Agreement of
Purchose and Sale and 1 authorize the Brokeroge to forward a copy to my Jowyer. | Purchose ond Sale and | outhorize the Brokerage lo forward a copy to my lawyer.

et ez es cemeses eaeaz wezees s <eeemscesess Secessesseenis DATE ...oovciiririannn veseeerepng sebneny sea izt sagesraesipranesronsrentieanes saesnssvensne DATE ieerararieesonssens
isebe) CLY Everest Lid. {Buyer) Martin McCready

IO UUURUUIUPRURORIUUUURNP b 7. | RS s et e e e eentes beesesrrtanesene . DATE

{Seller} [Buyer)

Address for SBrvICE ... . ... ccis cee s e v cren ceeae « aes eeeae e | AQTESS O SEIVICE .. L Lo e et reees

.. TelNo.

Buyer's lawyer ........
AGAIESS ovovemiiriiee o et eee o eeren eee + evenrenenens seerenssenen sveneens | ADATESS il et i s ceeeteesinie s et sar et e en e

Seller’s Lawyer

................ G e e g Gk Lo,
FOR OFFICE USE ONIY COMMISSION TRUST AGREEMENT

To: Cooperaling Brokeroge shown on the foregoing Agreement of Purchase and Sale:

in consideration for the Co-operafing Brokerage procuring the foregoing Agreemeni of Purchase and Sdle, | hereby declare thot oll moneys received or receivable by me in
connection with the Transaction as contemplaled in the MLS® Rules and Regulations of my Redl Estote Board shall be receivoble and held in trust. This agreement shall constitute
o Commission Trust Agreement os dehined in the MLS® Rules and shall be subject to and govemed by the MLS® Rules pertaining to Commission Trust.

DATED os of the date and time of the accep of the foregoing Ag of Purchase and Sale. Acknowledged by

|Auh‘|onzadhbvné*mCoop&miungBrokamge)‘

{Acthortzad 1o bind the Lisnng Brokeragel —1

)
The frodemarks REALTOR®, REALTORS® and the REAITOR® trolled by The Canadion Reol Esiote
m As:otiﬂﬁon ICREAE?trgg identify real esu: profesnionals whol:?: Ms of CE'?A Jud under license.
© 2017, Qntario Reo! Estate Associafion {*OREA®) Al rights reserved. This form was developed by OREA for the yse and repraduchon
i ond licensees only. Any of o% tion is prohibited it writien consen) of OREA. Do not alfer
e oo e sionond ot porion. CREA babrs ne by ot you vse of o form. Form 100 Revised 2017 Page 5 of 6
WEBForms ® Dec/2016
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omarioReat st Schedule A

Association 4 } The Oakville, Milton

Form 100 Agreement of Purchase and Sale

for use in the Province of Oniorio

This Schedule is atiached o and forms port of the Agreement of Purchase and Sale between:

BUYER, MATHMOCTOaAY || et sttt ettt s oo oo , and
SEUER, CLIEVEIESULMA. | s s s
for the purchase and sale of . 5043 Mount Nemo Crescent . Bulington
LIMOTT oorrmereerscereinsner s ronece: dated the 32 day of APILL L 2017

Buyer agrees to poy the balance as follows:

1. The Buyer agrees to pay the balance of the purchase price, subject to adjustments, to the Seller on completion of
this transaction, with funds drawn on a lawyer's trust account in the form of a bank draft, certified cheque or wire

transfer using the Large Value Transfer System,

2. The Buyer agrees that he has been advised by the Listing Sales Representative to have a home inspection done by a
Certified Home Inspector and that he, being a home inspector himself, has declined having an independent home
inspection done and has done his own due diligence with respect to the condition of the house, barn and any other

structures on the property.

3. The Buyer agrees that he has been advised to have a Cendition with respect to suitable financing in the offer and
that he has declined as he is satisfied with his own situation with respect to financing the purchase of the property.

4, The Buyer agrees that he has done his own due diligence with respect to the zoning of the property.

5'//7—(«: fgw{cﬁ, Acess % d:'uw-ﬂ %&‘/’S/’Z‘ gé_:aa:’
e Voor  Cueres Zé/ﬂ‘wfy @99 g?d éﬁ;;. Tocx

py

/-]p,zfc.- /8. 4/

’

This form must be initicled by olf pariies to the Agreement of Purchase and Sale.
4

INITIALS OF BUYER(S): (/WD INITIALS OF SELLER(S}: Q

The trademarks REALTOR®, REATTORS® ond the REALTOR® logo are controfled by The Conadion Reot Estate
m Aa:o:iul;nna(’C:REA) ond identify reat .sm:"pmi:uimu s who ore rs of Used under hicense.
@ 2017, Onlario Reol Esiole Association }:;?R[A"), All nghts reserved This form was deve by OREA for the use and reproduclion
s me icensees only. An ockion hibited with priot wriien consent of OREA. Do not alter
3%;::. m:?ngg“; r;gplr::i:'xing ?:’eymm Td pr::io;;o';ipo(n. OREA i:eg: no |iubﬁixc 3 your':ursu of this form e " Form 100 Revised 2017 Pagot of 6
WEBForms® Dec/2016
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OREA i, Schedule b Form 105
Associafion Agreement d Purchase and sale for use in the Province of Ontario

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER Martin  McCr Cady ............................................................................ and

’

seuer,. .. CLI Everest L. . .
for the property known as............ 5 0"15Moun‘tf\(emocmxguf‘“ﬂjﬁﬂ, Dﬁ(
dated the ....ccovvveerennn. ! 2-& day of ....... A P!‘i( ............... 2007

INTEREST BEARING TRUST ACCOUNT DISCLOSURE
The parties to this agreement hereby acknowledge and agree that the deposit holder Your Choice Reailty Corp. shall place
the deposit into its interest bearing real estate trust account, which earn interest at the current rate of prime less 2% per
annum, The parties to this agreement agree that should the amount of interest calculated be more than $285.00 the deposit
holder shall pay the beneficial owner of the trust money the interest accrued on the successful completion of this
transaction; and that this Schedule forms part of the terms of the trust. The parties further agree that the deposit holder
will retain any interest earned uniess the beneficial owner provides the Deposit Holder with valid SIN Number(s) for use
on the T5 forms, no earlier or later than 10 days prior to the completion of the transaction by registered mail to the
Brokerage's Corporate Office as registered with RECO.

All Parties hereby acknowledge that no information provided by Your Choice Realty Corp. is to be construed as being
expert legal, financial, tax, building condition, current/future zoning or environmental advice. Each party to the agreement
has been advised to seek independent professional advice in the above noted ficlds before entering into this agreement.

All Parties hereby acknowledge that any measurements and information provided by Your Choice Realty Corp. in the
MLS listing, feature sheet, any pre-listing Home Inspection Report, and any other marketing matcrials has been obtained
from sources deemed reliable, however, it has been provided to the Buyer for general informational purposes only and as
such, Your Choijce Realty Corp. does not warrant ils accuracy nor make any representations or warranties regarding
contents of same. Reliance upon any and all information contained in the marketing materials is at the Buyer's risk and as
such the Buyer is advised to verify any measurements or other information upon which he or she is relying.

The Buyer/Lessor acknowledges that Seller/Landlord, Listing and Cooperating Brokerages are making no representation
with regards to zoning by-laws and if applicable retrofit requirements of the subject property’s current permitted legal use
as well as any proposed or future use by the Buyer/Tenant. The Buyer/Tenant agrees to hold the Seller/Landlord, Listing
and Cooperation Brokerages harmless from any liabilities arising from the Buyer’s use of the subject property

All Parties hereby agree to allow the Listing and Cooperating Brokerages in this transaction to use the statistical
information about the sale or lease of this property in their future marketing materials.

SALE TRANSACTIONS: DEPOSITS $1000 OR GREATER ARE REQUIRED TO BE CERTIFIED FUNDS. NO
PERSONAL OR CORP. CHEQUES WILL BE ACCEPTED FOR AMOUNTS $1000 OR GREATER.

RENTAL TRANSACTIONS: ALL DEPOSITS ARE REQUIRED TO BE CERTIFIED FUNDS REGARDLESS OF
THE AMOUNT. NO PERSONAL OR CORP. CHEQUES WILL BE ACCEPTED

In the event that any deposit cheque made payable to Your Choice Realty Corp. is non negotiable an additional $25
administrative fee will be due by Payor.

This form must be initialed by all parties to the Agreement of Purchase and Sdle.

INITIALS OF SELLER(S): O

m © 2011, Oniono Real Eslote Associofion "OREA™), erighhwwd‘mibmmdwdapdbywhhmnm{!upmduéoneiﬁsmsnbsnond!ww
arly Any ober use or roproduchon s prohibted except with pricr writen conssrt of OREA Do ol aber when prining o feproducing the sondard preeet porfon.  Form 105 Revised 2008 Pags 1 of 1

WEBForms™ Dec/2010
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OREA uicketse - Confirmation of Co-operation

Association 1} The Qakville, Milton

and Representation

Form 320 P

for use in the Province of Ontario

BUYER: MBIHNMCCICAAY. | et et e e
SELLER: CLLBVETOSt LUA. oo seoes et oe s eeseeese et see oo eesee e rereoss s e
For the fransaction on the property known as: 3043 Mount Nemo Crescent . . . . Burlington .. .. L7 MOT7 ..

DEFINITIONS AND INTERPREVATIONS: For the purposes of this Confirmation of Co-operation and Representation:

“Seller” includes a vendor, a landlord, or a prospective, seller, vendor or landlord and “Buyer” includes a purchaser, o tenant, or a prospective, buyer,
purchaser or tenant, “sale” includes a lease, and “Agreement of Purchase and Sale” includes an Agreement to Lease. Commission shall be deemed to
included other remuneration.

The following information is confirmed by the undersigned salesperson/broker representatives of the Brokeragels). If a Co-operating Brokerage is involved
in the fransaction, the brokerages agree to co-operate, in consideration of, and on the terms and conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representative(s) of the Brokeragels) hereby declare that he/she is insured as
required by the Redl Estote and Business Brokers Act, 2002 {REBBA 2002) and Regulations.

1. LISTING BROKERAGE
a) The Listing Brokerage represents the interests of the Seller in this fransaction. It is further undersiood and agreed that:

1) The Listing Brokerage is not representing or providing Customer Service to the Buyer.
{If the Buyer is working with a Co-operating Brokerage, Section 3 is fo be completed by Cooperating Brokerage)

2) X The Listing Brokerage is providing Customer Service to the Buyer.

b) [J MULTIPLE REPRESENTATION: The Listing Brokerage has entered into a Buyer Representation Agreement with the Buyer and
represents the inferests of the Seller and the Buyer, with their consent, for this transaction. The Listing Brokerage must be impartial and
equally protect the interests of the Seller and the Buyer in this fransaction. The Listing Brokerage has a duty of full disclosure to both
the Seller and the Buyer, including o requirement to disclose all factual information about the property known to the Listing Brokerage.
However, the Listing Brokerage shall not disclose:

¢ That the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;

 That the Buyer may or will pay more than the offered price, unless otherwise instructed in writing by the Buyer;

¢ The motivation of or personal information about the Seller or Buyer, unless otherwise instructed in writing by the party to which the

information applies, or unless failure fo disclose would constitute fraudulent, unlawful or unethical practice;

* The price the Buyer should offer or the price the Seller should accept;

¢ And; the Listing Brokerage shall not disclose to the Buyer the terms of any other offer.
However, it is understood that factual market information about comparable properties and information known to the Listing Brokerage
concerning potential uses for the property will be disclosed to both Seller and Buyer to assist them to come to their own conclusions.

Additional comments and/or disclosures by Listing Brokerage: (e.g. The Listing Brokerage represents more than one Buyer offering on this property.)

2. PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED

TheBrokerage .........coo.ovemuirevnns representthe Buyer andthe property is notlisted with any realestate brokerage. The Brokerage will be paid
{does/does not}

by the Seller in accordance with a Seller Customer Service Agreement
or: [ by the Buyer directly

Additional comments and/or disclosures by Buyer Brokerage: (e.g. The Buyer Brokerage represents more than one Buyer offering on this property.)

INITIALS OF BUYER(S)/SELLER(S)/BROKERAGE REPRESENTATIVE(S) (Where applicable)

BUYER CO-OPERATING/BUYER BROKERAGE SELLER

The trademarks REALTOR®, REATORS® and the REALTOR® logo are controlled by The Canadian Reol Estate
| o] As:ncmuon {CREA] ond idantify real estate professionals who%gr: members of CR%. Used under license.
© 2017, Ontanio Real Eslate Association L“OREA'] All rights reserved. This form was developed by OREA for the use and reproduction

b d li . Any of © oducti rohibiied excepl with prior written consent of OREA Do not alter )
Ev)‘\:: ’;rem"f‘inegrsa??epr'gm; ?ﬁno!y slu%ord ;rv;sse'op:;:gn‘ g'R‘on i:ezrs no liability for yourzrsle of this form, Form 320 Revised 2017 Page 1 of 2
WEBForms® Dec/2016
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3. Co-operating Brokerage completes Section 3 and Listing Brokerage completes Section 1.

CO-OPERATING BROKERAGE- REPRESENTATION:

a) 0 The Co-operating Brokerage represents the interests of the Buyer in this transaction,

b) O The Co-operating Brokerage is providing Customer Service fo the Buyer in this transaction,

<) O the Co-operating Brokerage is not representing the Buyer and has not entered into an agreement fo provide customer setvice(s) fo the Buyer.

CO-OPERATING BROKERAGE- COMMISSION:
a) O 1he Listing Brokerage will pay the Cooperating Brokerage the commission as indicated in the MLS® information for the property

...................................................................................... to be paid from the amount paid by the Seller to the Listing Brokerage.
{Commission As Indicated In MLS® Information)

b} O the Co-operating Brokerage will be paid as follows:

Additionalcommentsand/or disclosures by Co-operating Brokerage: (e.g., The Co-operating Brokeragerepresents more than one Buyer offering on this property.)

Commission will be payable as described above, plus applicable faxes.

COMMISSION TRUST AGREEMENT: If the above Cooperating Brokerage is receiving payment of commission from the Listing Brokerage, then the
agreement between listing Brokerage and Co-operating Brokerage further includes o Commission Trust Agreement, the consideration for which is the
Cooperating Brokerage procuring an offer for o trade of the property, acceptable to the Seller. This Commission Trust Agreement shall be subject to and
governed by the MLS® rules and regulafions perfaining fo commission trusts of the Listing Brokerage's local real estate board, if the local board's MLS®
rules and regulations so provide. Otherwise, the provisions of the OREA recommended MLS® rules and regulations shall apply to this Commission Tryst
Agreement. For the purpose of this Commission Trust Agreement, the Commission Trust Amount shall be the amount noted in Section 3 above. The Listing
Brokerage hereby declares that all monies received in connection with the trade shall constitute @ Commission Trust ond shall be held, in trust, for the
Co-operating Brokerage under the terms of the applicable MLS® rules and regulations.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable)

{Name of Cooperating/Buyer Brokerage) {Name of Listing Brokeroge}

3145 Walkers Line Burlington

s i e cvssine sease et e eae Dater. i,
[Authorized to bind the Co-operoting/Buyer Brokerage}

(Print Name of Broker/Salesperson Representative of the Brokerage)

CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage represents more than one client for the fransaction]

The Buyer/Seller consent with their inifials to their Brokerage O ©
representing more than one client for this transaction.

BUYER'S {NITIALS SELLER’S INITIALS
ACKNOWLEDGEMENT
1 have received, read, and understand the above information.
......................................................... [ - ccerieereeretgestosioseasensessnnsessaessonss DOBI it erasien
(Signature of Buyer) Martin Mccready {Signature of Seller) CT.J Everest Ltd.
e e e e DIOIE. cetiiiiieiee et eesreensreensaine ieeses e ez s e raneee s s eeer b anvsneaes Dater i
{Signature of Buyer) {Signature of Seller)

Association {CREA] and identify reaf estate professionals who are members of CREA Used under license.

@ 2017, Obmanc selul Estate AsiociAaﬁon “OREA”") All r‘i%hls reserved.i;ﬂgi: fgrm was d@v'halopsd bymOREA for 'lhoi uosg E:x\d Drepr&du‘::ﬁon
t other use or reproduchon is prohibiled except with prior wntien consent of 0 not olter .
e T e O ot et nc e GREA et na. habii or youn st of s form Form 320 Revised 2017 Page 2 of 2

WEBForms® Dec/2016
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This 1s Exhibit “8” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

Michelle Spain, a Commissioner, etc.,

Province of Ontario, for the

Government of Ontario, Ontario Securities Commission,
Expirse March 22, 2018.
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Catherine Weiler

From: Catherine Weiler

Sent: April-19-17 5:53 PM

To: ‘Paglia, Laura'; Kittell, Suzanne

Cc: Yvonne Chisholm; Jason Tan

Subject: Crystal Wealth - Residential Property Subject to Freeze Direction

Laura and Suzanne,
Breach of Freeze Direction

Further to Laura’s email of April 17 and 18 and Suzanne’s letter with attachments of April 19, 2017, you advised Staff of
the sale of the Mount Nemo residential property on April 17, 2017, four days after the sale agreement was apparently
signed. The freeze directions were served 10 days earlier, on April 7, 2017, and the property direction was issued,
registered on title and served on your clients four days earlier, on April 13, 2017. The sale agreement provides for a
closing date of April 28, 2017, the same day as the Commission hearing to extend the Temporary Order. As | made clear
in my email of April 18, having entered into the sale agreement, ClJ Everest Ltd. is in contravention of the Commission’s
freeze direction. Moreover, Clayton Smith is also in contravention of the freeze direction, by virtue of being the
directing mind, sole shareholder, director and officer of CLJ Everest Ltd.

The listing of the property for sale before the OSC freeze directions were issued by the Commission does not alter the
fact that a sale agreement was entered into after the freeze directions went into effect and after the property direction
was served on Aprit 13, 2017 at 4:49 p.m.

Martin McCready

We have reviewed Suzanne's letter of today and the attachments thereto. You have not indicated whether the
purchaser of the Mount Nemo residential property, Martin McCready, or any beneficial purchaser connected to him, is
in any way related to Clayton Smith or CLJ Everest Ltd. indeed, your reply is non-responsive: “The selleris CU.”

We need maore information regarding Martin McCready, and, if any person or entity is acting with him in any capacity,
we require full information regarding that person or company as well. Qur request for evidence should be read by you
in the broadest terms, and includes, but is not limited to:

1. Whether Smith, CLJ Everest Ltd., Crystal Wealth Management System Limited, 1150752 Ontario Limited, any of the
Funds, and/or any entities connected with Smith or his wife whatsoever, has any relationship, whether as an
acquaintance, friend, family member or business associate, or as an employee, owner (beneficial or otherwise),
director, officer, shareholder and the like. Please also provide all details and supporting documents which have a
bearing on your response to this question.

2. We note that the sale agreement is not conditional on financing. What is the source of Mr. McCready’s funds to
acquire the residential property for $3,350,000?

Commission to Clayton Smith’s Sister, Jo-Anne Smith, Sale Price, Deposit and Kim Alvarez

We note that Clayton Smith’s sister, Jo-Anne Smith, is double ending this deal by acting for the seller, her brother’s
company, and for Mr. McCready. At item 3 of your letter, you indicate that the commissions go to the “office” of the
listing and selling brokers. First, we note that there is only one brokerage, Your Choice Realty Corp. We expect that the
vast majority of the commission will go directly to Ms. Jo-Anne Smith as the agent, and not to Your Choice Realty

1
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Corp. Kindly confirm same and provide details and documentary support. Also, why is Jo-Anne Smith charging 4%
commission on a deal which, according to your explanation, did not involve more than three phone calls and one offer
sign back? | also note your statement that there were only three showings of this property in two months.

You have given us different sale price and commission amounts. In her April 17 email, Laura indicated that the sale
price is $3,250,000, and the commission is $189,275. The Agent File Checklist attached with Suzanne's April 19 letter
indicates that the sale price is $3,350,000 and the commission is $134,000, plus HST of $17,420, for a total of
$151,420. Kindly confirm which are the correct amounts, and explain the reason for the discrepancies.

The sale agreement indicates that the deposit is $100,000. Kindly advise where that deposit is being held, and in what
form, ie. in trust etc.

As you know, Paco Alvarez was engaged by Clayton Smith to meet with sales agents regarding the film loans for the
Media Fund, See Marcel Tillie's affidavit, paragraph 54. We note that Kim Alvarez is the broker at Your Choice Realty
Corp.’s Burlington office. Is there any relationship between Kim and Paco Alvarez? Please provide details.

We look forward to receiving this information as soon as possible.

| reiterate our position that no further steps whatsoever should be taken to transfer or dispose of the Mount Nemo
residential property.

Yours truly,

Catherine

From: Kittell, Suzanne [mailto:SKittell@big.com]
Sent: April-19-17 2:22 PM

To: Catherine Weiler <CWEILER@osc.gov.on.ca>
Cc: Paglia, Laura <LPaglia@blg.com>

Subject: Crystal Wealth - Property Sale

Ms. Weiler,
Please find my attached letter of today’'s date with enclosures.

Thank you,
Suzanne

' G Suzanne Kittell
Lawyer

Borden Ladner Gervalg T 416.367.6564 | F 416.367.6749 | SKittell@blg.com
Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LL.P | It begins with service
Calgary | Montréat | Ottawa | Toronto | Vancouver
blg com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

b% Please consider the environment before printing this email
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This 1s Exhibit ©“9” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

A Commissioner for ¥ aking Affidavits

Michelie Spain, a Commissioner, efc.,

Province of Ontano, for the

Government of Ontario, Ontario Securities Commission.
Expirse March 22, 2018,
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Catherine Weiler

From: Martin ). Doane <mjd@martinjdoane.com>

Sent: April-19-17 6:17 PM

To: Paglia, Laura; Catherine Weiler

Cc: Yvonne Chisholm; Jason Tan; Kittell, Suzanne

Subject: Re: Crystal Wealth - Residential Property Subject to Freeze Direction
Attachments: image001,jpg

Hello Catherine. ] have just taken on carriage of this file and will get back to you as soon as | can.

MARTIN | DOANE

Barrister & Sohicitor

2500-120 Adelaide St. W. Toronto, ON M5H 1T1
416 903 6691 » nini@martin;doane.com

z - MARTIN DOANE
7 » BARRISTER  SOUCITOR

From: "Paglia, Laura" <LPaglia@blg.com>

Date: Wednesday, April 19, 2017 at 6:14 PM

To: Catherine Weiler <CWEILER@0sc.gov.on.ca>
Cc: Yvonne Chisholm <YCHISHOLM@osc.gov.on.ca>, Jason Tan <JTAN@osc.gov.on.ca>, "Kittell, Suzanne"
<SKittell@blg.com>, Martin Doane <mid@martinjdoane.com>

Subject: RE: Crystal Wealth - Residential Property Subject to Freeze Direction

Hi Catherine,

Mr. Doane, copied above, will be assuming carriage of this matter and will reply to you in the below regards.

Laura Paglia

Partner

T416.367.6050 | F 416.367.6749 | lpaglia@blg.com

Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | it begins with service
Calgary | Montréai | Ottawa | Toronto { Vancouver
blg com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

s% Please consider the environment before printing this email
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From: Catherine Weiler [mailto:CWEILER@0s¢.gov.on.ca]
Sent: April-19-17 5:53 PM
To: Paglia, Laura; Kittell, Suzanne
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Cc: Yvonne Chisholm; Jason Tan
Subject: Crystal Wealth - Residential Property Subject to Freeze Direction

Laura and Suzanne,
Breach of Freeze Direction

Further to Laura’s email of April 17 and 18 and Suzanne’s letter with attachments of April 19, 2017, you advised Staff of
the sale of the Mount Nemo residential property on April 17, 2017, four days after the sale agreement was apparently
signed. The freeze directions were served 10 days earlier, on April 7, 2017, and the property direction was issued,
registered on title and served on your clients four days earlier, on April 13, 2017. The sale agreement provides for a
closing date of April 28, 2017, the same day as the Commission hearing to extend the Temporary Order. As | made
clear in my email of April 18, having entered into the sale agreement, CLJ Everest Ltd. is in contravention of the
Commission’s freeze direction. Moreover, Clayton Smith is also in contravention of the freeze direction, by virtue of
being the directing mind, sole shareholder, director and officer of CLJ Everest Ltd.

The listing of the property for sale before the OSC freeze directions were issued by the Commission does not alter the
fact that a sale agreement was entered into after the freeze directions went into effect and after the property direction
was served on April 13, 2017 at 4:49 p.m.

Martin McCready

We have reviewed Suzanne’s letter of today and the attachments thereto. You have not indicated whether the
purchaser of the Mount Nemo residential property, Martin McCready, or any beneficial purchaser connected to him, is
in any way related to Clayton Smith or CLJ Everest Ltd. Indeed, your reply is non-responsive: “The seller is CLJ.”

We need more information regarding Martin McCready, and, if any person or entity is acting with him in any capacity,
we require full information regarding that person or company as well. Our request for evidence should be read by you
in the broadest terms, and includes, but is not limited to:

1. Whether Smith, CLJ Everest Ltd., Crystal Wealth Management System Limited, 1150752 Ontario Limited, any of the
Funds, and/or any entities connected with Smith or his wife whatsoever, has any relationship, whether as an
acquaintance, friend, family member or business associate, or as an employee, owner (beneficial or otherwise},
director, officer, shareholder and the like. Please also provide all details and supporting documents which have a
bearing on your response to this question.

2. We note that the sale agreement is not conditional on financing. What is the source of Mr. McCready’s funds to
acquire the residential property for $3,350,000?

Commission to Clayton Smith’s Sister, Jo-Anne Smith, Sale Price, Deposit and Kim Alvarez

We note that Clayton Smith’s sister, Jo-Anne Smith, is double ending this deal by acting for the seller, her brother’s
company, and for Mr. McCready. At item 3 of your letter, you indicate that the commissions go to the “office” of the
listing and selling brokers. First, we note that there is only one brokerage, Your Choice Realty Corp. We expect that
the vast majority of the commission will go directly to Ms. Jo-Anne Smith as the agent, and not to Your Choice Reafty
Corp. Kindly confirm same and provide details and documentary support. Also, why is Jo-Anne Smith charging 4%
commission on a deal which, according to your explanation, did not involve more than three phone calls and one offer
sign back? 1also note your statement that there were only three showings of this property in two months.

You have given us different sale price and commission amounts. [n her April 17 email, Laura indicated that the sale
price is $3,250,000, and the commission is $189,275. The Agent File Checklist attached with Suzanne’s April 19 letter
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indicates that the sale price is $3,350,000 and the commission is $134,000, plus HST of $17,420, for a total of
$151,420. Kindly confirm which are the correct amounts, and explain the reason for the discrepancies.

The sale agreement indicates that the deposit is $100,000. Kindly advise where that deposit is being held, and in what
form, ie. in trust etc.

As you know, Paco Alvarez was engaged by Clayton Smith to meet with sales agents regarding the film loans for the
Media Fund. See Marcel Tillie's affidavit, paragraph 54. We note that Kim Alvarez is the broker at Your Choice Realty
Corp.’s Burlington office. Is there any relationship between Kim and Paco Alvarez? Please provide details.

We look forward to receiving this information as soon as possible.

| reiterate our position that no further steps whatsoever should be taken to transfer or dispose of the Mount Nemo
residential property.

Yours truly,

Catherine

From: Kittell, Suzanne [mailto:SKitteil@blg.com]
Sent: April-19-17 2:22 PM

To: Catherine Weiler <CWEILER@o0sc.gov.on.ca>
Cc: Paglia, Laura <LPaglia@blg.com>

Subject: Crystal Wealth - Property Sale

Ms. Weiler,
Please find my attached letter of today’s date with enclosures.

Thank you,
Suzanne

B‘ G Suzanne Kittell
Lawyer

Borden Ladner Gervals T416.367.6564 | F 416.367.674¢ | SKifteli@blg.com
Bay Adelaide Centre, East Tower, 22 Adelaide St W, Toronto, ON, Canada M5H 4E3

Borden Ladner Gervais LLP | It begins with service
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg com| To manage your communication preferences or unsubscribe, please click on big.com/mypreferences/
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This message is intended only for the use of the addressee and may contain information that is privileged and confidential. If you are not the intended
recipient or have received this communication in error, you are hereby notified that any unauthorized use or disclosure is strictly prohibited. Please notify
the sender immediately and delete the original without making a copy or disclosing its contents.

A

4
e

Le présent message s'adresse exclusivement a son destinataire et peut contenir des renseignements privilégiés et confidentiels. Si vous n'étes pas le
destinataire de ce document ou si vous )'avez regu par erreur, vous &tes par la présente avisé qu'il est strictement interdit de le divulguer ou de l'utiliser sans
autorisation. Veuillez en avertir I'expéditeur immédiatement et détruire le message original sans le copier ou en révéler le contenu. .

Ontario Securities Commission
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CONFIDENTIAL

COMPELLED INTERVIEW OF STEVEN THIBAULT April 21,2017

186

187

188

189

190

A. That would go to the
escrow account. So what happens, as far as I
understand it, Crystal Wealth sends the funds to
the escrow account, and the escrow sends it to the
producer production account, and it is all
papered, obviously, in then the fees that are
associated with transacting this come to Media
House Capital, our portion of it, and then we pay
out the legal fees and consultant fees and so on.

Q. The escrow account you

are talking about, this is Adam's escrow account?

A, Correct.

Q. Do you know where that
is?

A. I don't.

Q. Who reconciles that?

A. I wouldn't know that.

Q. It would be at the

lawyer's account?

A, Adam is a lawyer, so I am
assuming it is his professional escrow account. I
wouldn't know that.

Q. Did any funds come

directly to Media House from the media fund?
A. No. Should not have.
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CONFIDENTIAL

COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017

191 Q. In terms of the
accounting for this or the bookkeeping for this,
do you do that part of 1t?

A. What is "this"?

192 Q. Any transaction, any
production loan or film loan that is sold to the
media fund?

A. Loans that are brought in
to —-- loans that are directly -- do you mean the
fees that come to us?

193 0. No, the entire loan?

MR. HAUSMAN: The loan
proceeds?

MR. TILLIE:

194 0. Media House lends money
to the production company and then sells that loan
to the media fund?

A. Media House doesn't loan
the money.

195 0. Who loans the money to

the production company?

A. Isn't that Crystal
Wealth?
196 Q. I am asking you. I don't
work there.
Page 64
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CONFIDENTIAL
COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
A. Based on what we just
talked about in terms of flow, we create the
paperwork, but it is a simultaneous transfer.
Crystal Wealth would be the ones that hold the
loan.
197 Q. You don't account for the

MR. HAUSMAN: I think the best
way to do it, and I don't mean to interrupt, tell
me if this helps. Maybe if you could talk about
the money flow rather than --

MR. TILLIE: I am talking
about the accounting now.

198 Q. We have talked about the
money flow.

A. I don't account for the
fund's loans, if that is what you are asking.

199 Q. Not the fund's loans, but
for a moment in time, the loan is on Media House's

books, is it not?

A. No.
200 Q. It is not? Okay.
A. I have not recorded that.

I record the net transfer to us, and in the cases
where we have been, there are some projects that
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CONFIDENTIAL

COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017

Bron produced. Those monies would flow directly
to us.

201 0. The net monies you are
talking about initially were the fees that Media
House collects on various things?

A. Yes.

202 Q. Subsequent to that, when
you are saying Bron, this is one where the
financing was done through Bron Studios? Which
Bron?

A. It depends on the show.
There have been some projects that the fund funded
on the producer's side where we produced the show
itself, and those would have come to us.

203 Q. The funds would have
flowed from the media fund to whatever Bron entity
is producing?

A. On a couple of them for
tax credits, they could have flowed directly from
the fund to us, and on the ones that were gap
locans and whatnot that were not our projects, they
would have gone from Adam's escrow account.

MR. TAN:

204 Q. What about the gap loans
that are your projects?
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CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT Aprit 21, 2017

lender, if there was a guarantee from a Royal Bank
or a National, of course, they would accept that
as strong, as if it was in cash in a bank, but
equity would always have to be in place. All the
other money would have to have been in the account
before a closing would occur. Again, often Media
House would interim finance some money before
Clayton would purchase.

200 Q. That would be for a short

period of time?

A. Yes.
MR. TAN:
201 Q. Is that the bridge loan
species?
A. It is a little different.

Really it is more to make sure the film stays on
course more than anything.

202 Q. Just to focus on what Ms.
Weiler was getting at, for these media fund loans,
in terms of when MHC would fund the loan to the
underlying borrower, the production company, when
in the process would that occur?

A. That would happen upon
the closing, so when we did a deal with Clayton,
if we knew he was going to be involved with that
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CONFIDENTIAL

particular film, we would finalize it, enter into
our assignment agreements and purchase agreements
with him, which again you guys would have in your
files with every one of the lcans. Then he would
close either directly to an escrow, for the bond
company. Sometimes he would finance through our

attorney, Adam Davids. He would put money with

April 21, 2017

Adam, and Adam would push it where it needs to go.

It was either one of those two ways.

MR. TILLIE:

Q. Generally, you received
the money from media fund and you forward it to
the production company?

A, I never received a dollar
directly that way.

Q. No, the company.

A. I meant Media House when

I say I in that context. Money would either come

to the lawyer, because often the lawyer would hold

it in trust until -~ if he was waiting for a

signature back or something like that if there was

something to be held in escrow. Often it would
sit with Adam in his trust account, and he would
push it.

Always whenever monies were
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CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

coming from Clayton, we would get the net amount.

In other words, what I mean by that is that on

every loan that was put in place, if a film

production needed $100, the loan would be for $110

and the production would have to service the $110.

Then when it came
advance the loans
advance the loans

example, he would

from Clayton, he would always
less -- pardon me. He would
-- if it went to Adam, as an

send Adam 107 percent. He would

hold back 3 percent, which he deemed as whatever

fees he required for marketing or whatever he was

doing it for. I don't even know.
MR. TAN:
205 Q. This is Clayton Smith who

would hold back the 3 percent?

A. Yes, Crystal would hold

back 3. TIf you look at the transactional history

of monies that would go from the fund to Adam on

the various loans,

it would go ~-- again, I should

say that on some of the loans that were Bron, tax

credit loans and other, he would send money

directly to the prod cos for those, to the

production companies, but he would always hold

back his fees off

206

the top. Does that make sense?
Q. It does.
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CONFIDENTIAL
COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017
Q. Which one is it?
A. Bron Studiocs, if we are

producing films, we have to go and arrange
capital. There are several institutional and
other kind of film lenders or film investors that
I have relationships with. Several different
investors have put money into our films. I
developed a relationship with a company called
Creative Wealth about three years ago now, and
without question, that is when the gasoline went
into the tank for us to grow, because Creative
Wealth, Jason Cloth, a very talented fundraiser,
money raiser, and really helped us grow our
company and backing a lot of our films.

Q. In terms of films that
you produced at Bron, why is it that MHC couldn't
lend to Bron and media fund purchase that loan?

A. They have on several.

The films you asked about earlier, Henchmen,
Willoughbys, that is exactly what happened. Those
are films I am producing where Crystal has a role
as a lender on those movies. They have complete
security over those films, and we are paying it
back. In fact, there is a huge chunk of money
about to hit him by Monday. That is all happening
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CONFIDENTIAL
COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017
right now.
Q. Isn't that MHC financing?
A. It is, technically. You

are right. It is flowing through MHC. You are
right. I meant more so out there looking to
originate new borrowers, new opportunities, new
films. You are not going to grow Media House,
grow the fund by him just putting some capital
when he has it available into Bron-related movies.
That is not going to grow the company in that
context.

Q. In terms of tax credits,
we got into a discussion. Regarding that species
of loan and the process, the media fund, when it
purchases a tax credit loan, can you walk us
through the process of the money flow? Would it
be from the media fund to -- you mentioned an
escrow account?

A. It would happen two
different ways. When we are dealing with
third-party companies, it would always run through
an escrow or run through our lawyers, because of
the relationship, candidly, he was doing a deal
with a Bron entity. Money would go directly into
the production company for Bron. We didn't have
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CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

to flow -- we didn't flow through a third party
because of the relationship, honestly, but the
structure in place was exactly the same. The same
security agreements were in place. The same
process, went through the evaluation of the loans,
and he has all the same filing and all the same
security on each of those.

229 Q. Did Mr. Smith raise any
concern about the flow of money being directly
from Media House right into the underlying

production company?

A. In a Bron context or a
non-Bron context?
230 Q. I suppose 1n any context.
A. In the non-Bron context,

money would flow directly from him to either
escrow or from him via the lawyers into the
production entities. 1In a Bron context, yes,
sometimes it would flow directly to us.

231 Q. In the latter context,
the Bron context, did Mr. Smith express any
concern about whether the media fund could
actually lend and advance the monies directly to
that production company?

A. No, he did not. That is
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CONFIDENTIAL
COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
A. That is right.
Q. For this project, the

monies advanced by the media fund, ultimately they
go to that entity?

A. They do.

Q. Do you know what bank
account is used for the production company?

A. Yes, there are two.

Well, there are four. One in U.S., one in
Canadian, so there is an RBC one and a National
Bank one, as well.

MR. TILLIE:

Q. For each production
company there are two accounts?

A. Yes. I know.

MR. HAUSMAN: Why 1is that?

For Canadian and U.S. dollars?

THE WITNESS: Yes, because even
if you are doing a Canadian film, you always have
U.S. dollar costs because you are getting your SAG
-- SAG is the Screen Actors Guild players. You
are always paying someone in U.S. dollars. If it
is a U.S.-born project, then the rights are
usually in U.S. dollars. There is always an
element, even if you are shooting in Canada, in
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CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

to the loan process, if I can describe 1t that
way, for MHC. Do I have it correct that MHC would
enter into film loan agreements with the film
production companies to lend them money so that
they could produce the film? That is correct?

A. So the entities could
produce the film. Correct, yes.

186 Q. The end borrower 1is the
production company?

A, Correct.

187 Q. MHC would then sell those
film loans to the media fund. Correct?

A. Correct. It was a
simultaneous transaction, but yes.

MS. WEILER:

188 Q. Can you walk us through
the moving pieces in the simultaneous transaction
sO we can understand?

A. Sure. We had an overall
deal between Crystal and Media House that based on
Media House applying a film that Crystal wanted to
purchase based on it checking all the boxes that
Crystal required, so if we made a submission to
them and we knew, again, everything from the
project creatively, what is involved, the

Page 77
A_S.A P Reporting Services Inc.

(613) 564-2727 (416) 861-8720

121



This is Exhibit “15” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

AN D

A Commissioner fdr Taking Affidavits

Michelle Spain, a Commussioner, etc.,
Province of Ontario, for the
Government of Ontario, Ontario Securities Commission.

Bxpirse March 22, 2018.

3100

122




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

3101

CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

with Clayton, that is correct.

MS. WEILER:

Q. To understand how the
money works, you propose the film to Clayton.
Based on the documents you provided, he says yea
or nay. If he says yes, let's go ahead, how does
it work from that point?

A. We complete our paperwork
and all the security docs would be filed in his
name, so they would be filed in the favour of
Crystal Wealth. As I mentioned, we had an overall
document. What he told me -- and I am not a
securities person, forgive me. We set 1t up this
way because he said he couldn't make a direct loan
to a production. He could only buy an asset.

So the reason that was
structured that way was so that we would
essentially, as Media House, enter into the loan
that he would then buy. That 1s why I mentioned
to John that it was a simultaneous transaction,
because on the films -- and again, we did lots of
films outside of him, but on the films we did with
Clayton, that is how it would be structured.

Q. Would money flow from MHC
to the production co before or after the media
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CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT April 21,2017

movie. It just didn't happen.

MR. TAN:

173 Q. I think generally
speaking, what you are saying is that some of the
films were not as successful that the media fund
purchased?

A. No, and something like
this is the reason --

MR. HAUSMAN: The media fund
financed. You are right. Media fund purchased
the loans in respect of. Sorry.

MS. WEILER: How about Aaron
takes the first crack, David, at the answers.

MR. TAN:

174 Q. Fair point. When the
media fund purchases a film loan, obviously the
money that the media fund advances 1s to go to the
film project?

A. 100 percent, yes.

175 Q. Almost 100 percent. MHC
does take a loan facilitation fee, 10 percent.
Correct?

A. It is usually 7 percent;
3 would be held back by Crystal.

176 Q. Everything apart from the
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CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

loan facilitation fee, the monies that media fund
advances, to cut to the chase, that goes to the
financing of the film project?

A. Correct.

177 0. We were talking about
some projects that the media fund had purchased or
financed, were not ultimately as successful as one
would have hoped. At that point, what was Clayton
Smith's reaction?

A. That is a good guestion.
It was a discussion that we always would have over
time. We had to change sales companies several
times. Can I digress for 10 seconds and answer
the question?

178 Q. I was going to ask you,
was Clayton Smith aware that the sales agents were
being changed because there was some difficulty?

A. Sure.

179 Q. He was aware through that
whole process?

A. Absolutely.

180 Q. Go ahead.

A. When we initially started
working together, the expectation was that there
was going to be a certain amount of capital that
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coming from Clayton, we would get the net amount.
In other words, what I mean by that is that on
every loan that was put in place, if a film
production needed $100, the loan would be for $110
and the production would have to service the $110.
Then when it came from Clayton, he would always
advance the loans less -- pardon me. He would
advance the loans -- if it went to Adam, as an

example, he would send Adam 107 percent. He would
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hold back 3 percent, which he deemed as whatever
fees he required for marketing or whatever he was
doing it for. I don't even know.

MR. TAN:

Q. This is Clayton Smith who
would hold back the 3 percent?

A. Yes, Crystal would hold
back 3. 1If you look at the transactional history
of monies that would go from the fund to Adam on
the various loans, it would go -- again, I should
say that on some of the loans that were Bron, tax
credit loans and other, he would send money
directly to the prod cos for those, to the
production companies, but he would always hold
back his fees off the top. Does that make sense?

0. It does.
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COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017

escrow account?

A. Sorry. The gquantum?

Q. How much.

A. Sorry. The fee per the
LSA is 10 percent. In the early projects, Media
House would get 10 percent, which is the
grossed-up value, and then we would pay the
lawyers and the collateral analysis and whatnot,
whoever else we had working on this project from
that. We also have changed it where we have now
been receiving 7 percent and 3 percent has been
kept separately.

Q. Who keeps the 3 percent?

A. It is basically returned
to Crystal. Actually, that is a supposition or
whatever you want to call it.

MR. HAUSMAN: That is an
assumption.

THE WITNESS: Yes. It 1is
netted out before it comes to me. 7 percent comes
now, not 10.

MS. WEILER:

Q. When did that change
happen?

A. I don't know specifically
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COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
the date.
233 0. Approximately what year?
A. Maybe 2014, 2013,
something like that.
MR. TAN:
234 Q. Do you know why that
occurred?
A. I don't know the specific
why, so no.
235 Q. If you have a general
understanding?
A. My general understanding
is that —--

MR. HAUSMAN: If it is
something somebody told you, then you know it. I
know I told you not to guess, but if you have an
understanding of something but you can't remember
the exact source but you know that you know 1it,
that is evidence.

THE WITNESS: I don't know 100
percent remember why we did it, but it was
basically to be able to help strengthen the
returns to the fund, and the industry price range
of 10 percent was accurate as far as the rest of
our other colleagues in the industry doing similar
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COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

involved in, Clayton Smith was aware of the
difficulties. Correct?

A. Correct.

0. You are aware that
Clayton Smith would have to do some sort of
valuation on these films. Correct?

A. Yes, again, that wasn't
my Jjob to tell'him how to manage it, but we would
make available to him exactly where we were, and
however he dealt with that information was up to
him.

0. Are you aware whether
Clayton Smith had to do anything with the
valuation in terms of writing down the film loans?

A. Tt is not a conversation
that he and I ever had, quite frankly. We would
talk to him about films we were concerned about,
but this legal matter as an example, the three
films that got stuck with the trustee, there is
not going to be any revenue coming in on those
movies until that whole mess was dealt with.
Obviously we suggested that he put a halt on
interest for a period of time. Whatever he did is
up to him. I have no control over it.

Q. I want to scroll forward
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A. The gap loans that are
our projects predate me. I wasn't involved in the
accounting of that part or the transaction fees
for those. That was A Single Shot and
Foreverland. I wasn't working for Bron at that
point or Media House.

MR. TILLIE:

Q. One last part of the
transaction, our understanding is that media fund
has to value these loans on a periodic basis. Are
you involved in providing sales estimates to the
media fund on an annual or semi-annual basis?

A. As I mentioned before, my
role in that is to provide the data from the sales
agents, who are the only ones who are capable of
letting us know what their current sales are and
what they may or may not be. That is their
expertise. All I do is transfer that information
to Clayton or Kayla at the time or Joanne, and

that is the extent of my involvement around that

part.
Q. Do you manipulate that
data in any way?
A. Define manipulate.
Q. Take it from one format
Page 67
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that you --
A. I take it from the phone
and I put it on Excel and I send it over to him.

208 Q. That is a form of
manipulation, I guess. I am thinking of --

A. That was my point.

209 Q. Do you do anything with
the data other than push it right through?

A. No. As I said several
times, I am not an evaluator of projects. I am a
bookkeeper, an accountant, an executive in this
company. I am not a chartered accountant. I
believe most chartered accountants wouldn't be
able to do this kind of work. It is actually
guite particular.

MR. TAN:

210 Q. This is after a film has
been purchased by the media fund. I want to talk
about Mr. Gilbert. Does he have any role in doing
any forecasting or valuation going forward to give
that information to the media fund, if you know?

A. Again, I think I have
said it before. What we are doing is taking the
information from the sales agents and providing
that information. Is that what you are talking
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around the fact that a production can't carry as
much interest as that on one production because it
is over a three-and-a-half-year loan.

I am assuming Clayton has the
discretion to either stop accruing interest or
not, which is what has happened here.

MR. TILLIE:

Q. Was there a modification
of the loan agreement that you are aware of?

A. I am not aware of that.
There could have been. I am not sure if the loan
as 1t stands originally has the ability to allow
for that or not within the wording. I am not
sure. I would have to look.

MR. TAN:

Q. I am going to mark as the
next exhibit, Exhibit 15, a document titled media
Loans Owned by Crystal Wealth Media Strategy. It
is dated as at -- it indicates as at December 31,
2015.

EXHIBIT NO. 15: Document
titled Media Loans Owned
by Crystal Wealth Media
Strategy as at

December 31, 2015.
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THE WITNESS: Do we know who
generated this?

MR. TAN:

473 Q. I was going to ask you.
Do you know who generated that?

A, Was it in an email?

474 Q. My understanding is that
this is in the BDO audit file for the media file.

A. This would be the
year-end requested documentation to BDO to let
them know the notes about the sales agents'
activities up until that point.

475 Q. Did you provide
information regarding the principal and interest
owing on the loans indicated on the document?

A. The interest and
principal should have come from Clayton's
documents, and I would have filled out the
information from the sales agent and the notes
based on our conversation with the sales agent, so
Aaron and I would have provided the notes side.

MR. TILLIE:

476 Q. Did you annually confirm
to BDO the principal and interest balances
outstanding?
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A. They weren't asking
for the -- usually when you have loan balances, we
used to send them out when I was at Ernst & Young.
You get loan confirmations to each of the
borrowers. They never did that.

477 Q. What did they do?

A. I don't know. We never
received it for our own loans, and I am not sure.
I couldn't speculate whether or not other
borrowers had received them.

478 Q. Did you ever receive any
other format of confirmation request?

a. No. What I provided them
was Just the sales documentation based on this
sales agents' conversation.

MR. TAN:

479 Q. If you could turn back to
our Exhibit 8 spreadsheet, we can move forward in
the Excel document to the Mercy tab. You will see
it indicated --

MR. TILLIE: The very bottom
of the page.

MR. TAN:

4380 Q. You will see on the Mercy
tab that there is a reference to an advance at
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Media Loans Owned by Crystal Wealth Media Strategy

as al:

December 31, 2015

MFA o088 -

L T e e et g

This is EXHIRTT __
Examination of

Prolect Title

Loans Denominated In CAD
Qs Jenonynaled

Currant Principal
Balance dug

Current inlerest
Due

Tolal

Total $ O/S
Recelvables from
Slgned Distribution
Deals

Tolal Additienal
Esilmaled Sales

Total Recslvables
againsi Slgned
Oisufbution plus
esilmaled sales

Potenilal Loss (Column
L minys Golumn F)

FOREVERLAND

$985,679.00

$826,007 35

$1,822,686.35

60,000.00

945,678.00

995,679 00

- 626,907.35

\hat may miilgate polenlial joss
ales agant changed to West End - they
will be re-evaluating the produsiion and

Noles re estimated sales and any factors

Moniss Recelvad
2018 YTD

p I gy ges! ceasing
interesl acoitial

|GINGER AND ROSA

$182,670.11

$58,690.20]

$241,260.40

250,000.00

250,000.00

All fights fo the movie were acquired by
company Hanway (who has acquired all
Sally Poller Movies).

SINGLE SHOT

$2,215,854 56

$857,309.72

$3,073,164 28

67,125.00

2,932,875.00

9,000,000.00

- 73,164 28

W15 TOW SO T WO0g T 0Ny T IoTes
nt and sunning through thelr syndicalion
{system giobaily. Moie than $1M was
lgenerated In revenues in the first 3
[quarters and additional revenues are
coming 1o the walerfall on a quarlerly
basls. Over lime the majorlly of lhis loan
will get pald down as Sony insists they are
on track with thelr P&L which was $3M  As
protaciion we suggest ceasing the accrual
of interast.

SILENT NIGHT

$1,000,000.00

$603,451.95,

$1,609,451 95

1,500 00

1,600,000.00

1,601,600.00

- 1,051 85

RIrundar way - over ima we Wil gat oat
fully. fhls Sales Agent continues lo
package it oul opy ly. Cease
{accruing additional Interesl.

LULLABY

$2,408,133.74

$1,162,890.55

$3,641,124,29

8,500,000.00

3,500,000.00

- 141,124.29

Bales agent changad (0 Wesi End - ey
will be re-svalualing Ihe produclion and
provide updated siralegy.

SUPREMACY

$606,924 57

$48,268.77

$645,193.94

650,000.00

650,000.00

Collectlons undarway. This flim Is handlad
by The Exchange who are gelling sales

paid and the flim wili gel out over the nexi
quatler or iwo. We should siop inleiest by

$56,731.00

next guarier.
This il I will 58 taken oul via Forliude

ELECTRIC SLIDE

$2,619,406 26

$1,327,665.67,

$3,047,161 94

1,122,124.20

2,000,000.00

3,122,124 20

- 825,037.74

Through some TV syndication deals, Over
tima we will get this lilm oul. Cease Inierest
[accrsal (No changes heie - process
conlinues

ELSA AND FRED

$1,752,601.57|

$14,843.87|

$1,767,445.44

1,500,000 00

1,600,000 00

- 267,445.44

loved 10 WesT End raiher than Forliude -
Waest End has better direct deats and we
waele {rustialed wilh the limeframe that
Forlilude was taking lo complele
papecwork. Suggest ceasing Interast

SOAG

$1,608,920 98

$303,162.75

$1,013,082 73

2,000,000.00

2,000,000 00

accrual
Pushing on colleclions. Sevaral

intermalional sales were delaysd In
|delivery. We are out In full with Interest on
this fim

$500,000.00f

MISS JULIE

$1,283,335 82

$125,428.28

$1,408,764.10,

1,500,000.00

1,500,000 00

o deals made In several marksting
n the EU. Wastend is coming on board In
2016 10 handie complelion of global sales
and ‘unning the fim through thelr
calalogue end lv oulpuls, We are
' | it on Whe {ikm

p

p 9 P
over some Uma.

HENCHMEN CAD

$2,390,000.00]

$761,227.58

$3,151,227.58

1,100,000.00

2,100,000 00

8,200,000 00

Toan agalnst Tax Credlls - Currently In post
and {ully expsct lo be repald In 2017

ovl



3119

WELCOME TO ME

$1,297,463 34

$8,762.74,

$1,306,226.08

2,100,000.00

2,100,000.00

s B
{approximately $2 1M lor Alchamy and
Unlversal deals as well as some of the
smaiter terrllorles. The llim Is still being
ol d Exf 9 10 bigger a pay
now and expect remalning lerrltories lo
coma Into the accounls over the next (sw
duarlers.

KILL ME 3 TIMES

$1,811,800 36

$56,630,85

$1,867,431.21

1,800,000 00

1,900,000 00

FOnds Tiave slansd 1o 1low back 1o fund.
lasl quarler - Daals wilh Universal & E1
|overseas are concluded and the film Is
being dellvered.

$28,261.91

BY WAY OF HELENA

$4,544,562.00

$781,6768 24

$5,926,240 24

4,600,000.00

800,000 00

5,400,000.00

)

The film was sold lo LlonsGate who will
take theatrically in NA this yesr LGE dea!
was $2 75M up (ront (secured by WME)
Other deals lolal $1 85M so far from
Internatlonal - More In the woiks. On paper
the (lim Is out with piinclpal end Interssl. it's
a malter of colteclions which are angolng
as the lim gels delivered then into 1elease.

$620,000.00

MERCY

$4,347,200 00,

$605,715.08,

$6,032,915 08

6,050,000.00

5,060,000.00

tn Post productlon - will updalte next quarler|

KINGDOM

$2,807,000 00

$451,950 08

$3,348,950 08

3,350,000 00

3,350,000 0O

In Post producilon - wili update next quarter

HAVANA

$124,756.62

$077.55

$125,734.17

126,734.17

125,734 17

Coan agalnst Tax Cradlis and fufly secured
by Canada Revenus Agency.

PHENOM

$1,033,188.75

$164,338.76

$1,187,627 51

244,125.00

1,126,000 00

1,369,126.00

TIBCEIpTS IOV UwaTy 10T PI0T P
$400 olher int sales and North Amerlca lor
$1M - WME handling and all 1eceivable on
Notice of Dsllvery - Project Is in Post
currently. The first USD$400K has already
been Involced and we are sxpecling
paymenl. Cther moneys paid upon
lacceplance of delivery in the US and
around the world. There are mote than
anaugh current sales (with others
happening) lo cover loans with Interest,
Nole the flim is preinlenng at the Tribeca
Fllm Feslival Iy April 2016

GOOO OL' BOY

$382,008 00

$65,361 52

$437,360.52

437,348.00

437,348 00

20.52

Ciiirarlly compleling acqulstifon on tha tte |
which covers the entire princlpal and
interast - funds will low dlreclly lo GW -
Expecied lime 2 - 3 weeks,

$437,349.00

VINGENT N AROXXY

$1,436,823 75

$203,080.77

$1,639,604.562

240,000.00

1,400,000.00

1,640,000.00

¥ A0S 01 USSA5UR THERS MTsuge
Fortitude The fiim Is premiering this Aprit at
the Tribeca Flim Feslival in NYC, WME Is
liepresenting the {lim to US buyers The
entlre amounl of the loan with interest Is
\expscled back on Ihis fim In the next
quarter or wo.

CHILDHOOD OF A LEADER

$2,031,208.70]

$198,310.21

$2,230,617.91

2,500,000.00

2,500,000 00

FINTWoT USST Oratior ar vaes FuMs
Feslival, [ias gone on lo win several other
European Feslivais. WME is concluding a
deal wiih 1FC and and global Amazon deal
Is in the works Moie details by end of
Qi/early Q2 as the {ilm is sliil playlng
{isstivals and concluding lis disirbution
arrangerients.

TOTAL CAD

' $37,088,427,14

$45,717,078.71

$13,550,608.97

$31,640,903.00

$45,191,511 37

$2,135,661.57

$a.677.ﬂ51253“
|

Loans D

In USD

Project Tlile

Princlpal

Accrued Interest

$1,642,331.91

vl
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Ul 7aCovary axpacled, smaler sales
|remalning that will slowly trickle In and
reiice Whe principal and oulslanding interest

51,000.00 625,000.00 676,000.00 on lean through 2017, A recent TV deal In
Europe will get this oulstanding princlpal

THE ENGLISH TEAGHER $486,058.81 $189,198.98 $675,252.78 Lcoveled by mld year

1,050,000 00 1,060,000.00 Loan agalnst Tax Credits - Gurranlly in post
HENCHMEN USD $750,000.00 $290,624.14 $1,040,624.14 and fully expecl to be repald 2017 lalest

2,000,000.00 2,000,000 00 Loan agalnst Tax Credits - Gusrently in post
HUNTERS OF THE STARS $1,648,000.00, $317,282.01 $1,965,282.01 and fully expscl 1o be repaid 2017 latest

1,250,000.00 1,250,000.00 L.oan against Tax Giedits - Gurrenlly In posl
MIGHTY MONSTERS $1,066,287,89 §160,313.25 $1,246,601.14 and lully expect lo be repald 2017 latss!
| TOTALUSD $3,950,941 70 $077,418,30) | $4,027,760.09 51,000.00 4,025,000.00 4,976,000.00 $0.00]
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COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

actually an interesting question.

Q. You have described and
talked about the loan process. I want to ask you
about whether there is any other business that MHC
has with Crystal Wealth or the funds that it
manages?

A. Any other business? I
have or Aaron Gilbert has bought? Through one of
my companies, I bought one of the mortgages from
his mortgage fund.

Q. Which mortgage was that?

A. Oh God. Can you ask
Steven that, please? He did it. We did that a
few years ago. Outside of that, no. I am trying
to think. There is no other business with Crystal
other than that, no.

0. It would be one instance
of purchasing a mortgage?

A. Purchasing a mortgage,
but --

MR. HAUSMAN: Okay.

THE WITNESS: I have -- again,
this is something I flagged for John and for David
when we spoke. I did lend Clayton money. There
was a period of time when he was involved with
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transactions with Bron and he had a shortfall. He
told me he had a 30- or 45-day shortfall that he
needed, and I lent him some money to cover him
until some other money on his side was going to
drop. In other words, he was expecting money 30
days from now. He had a hole. He needed to

borrow some money, and I lent him some money.

MR. TAN:

Q. How much money are we
talking?

A. A few million dollars?

Q. What entity was that lent
from?

A. I think it was one of

Bron's holding companies.

Q. We talked a lot about the
various entities.

A. There are a few companies
that would hold underlying rights to properties.
It is really -- just for an example, we have -- I
am happy to send you a corporate org chart. That
is not a difficult process.

We have Bron Developments,
which is a company that when we do an underlying
rights-deal, it would come into that. We have
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COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017
other entities that hold rights.
MR. TILLIE:
238 Q. Can we get an undertaking

for that? The corporate org chart?
U/T MR. HAUSMAN: The corporate
org chart, yes, for sure.

THE WITNESS: Happy to do
that. Is that the answer you are looking for?
That would be the only other thing that I was
involved with.

MR. TAN:

23% Q. I wanted your
understanding of which of the companies the money
would have been lent from. Do you know the names?

A. It would have come
through a Bron entity. I don't remember which
one. Ask Steven. He will know.

240 Q. Did that loan amount
happen in one chunk?

A. There were two different
times. It would have been two different times.

MS. WEILER:

241 Q. Approximately when?

A. I don't remember off the
top of my head. It is a few years ago. I don't
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have an exact date. It has been an ongoing
discussion, because now more than ever, I am

fearful I am not going to see that money back.

MR. TAN:
242 Q. It still hasn't been
paid?
A. No, it never got paid

back. It was always coming, coming, coming. It
just never happened.

243 Q. When was the last time
you spoke to Mr. Smith about that?

A. Daily, weekly. I haven't
talked to him -- since all this started, we are
not talking very much other than me letting him
know when monies are coming through and what is
happening, but up until that, it was something we
would talk about fairly often.

MR. TILLIE:

244 Q. Who did you lend the
money to? Who did the money flow to?

A. It went to an entity, to
one of Clayton's companies.

245 Q. One of his holding
companies?

A. Yes.
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MR. TAN:

246 Q. Did it ever go directly
to Mr. Smith?

A. Honestly, I don't know
what company it went to. It went to one of his.
It was Clayton. It went to one of his companies.
I don't know which, what it was called.

MR. TILLIE:

247 Q. You said it happened
twice?

A, Yes.

248 Q. A few million each or in
total a few million?

A, A few million total.
Forgive me. I don't remember the exact number.
Steven will be able to answer all that for you.

MR. TAN:

249 Q. You talked a bit about
what it was for. Can you expand on it, in terms
of what Clayton Smith told you?

MR. HAUSMAN: Exactly. What
he told you it was for. You might not know.

THE WITNESS: I am going to
digress for 10 seconds, if I may. I understand
what is happening here. I understand there is an

Page 100
A.S.A.P Reporting Services Inc.
(613) 564-2727 (416) 861-8720




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

3127

CONFIDENTIAL

COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

investigation on Clayton. For me and my
standpoint, I am not here to hang Clayton at all.
This is a guy who was supportive of me at a point
in time when I just started in this business. I
really didn't know enough toc -- he supported me in
the learning curve of this business, which is why
for me now, years later, I still continue to put
the energy in every day to track loans and make
money back and try to do right by it. I wish I
knew then what I know now.

For me, knowing the situation,
outsider looking in at me loaning him money, think
about it a little differently. This happens to me
in my business all the time. 1In fact, I have a
movie that I am doing in L.A. as we speak. One of
my partners who I have now financed five movies
with literally covered this week on my behalf, and
I am covering next week on his behalf because I
have been here and not able to physically get
stuff done in Vancouver. It is $9 million he
covered for me this week. People who are not in
that type of relationship would look at that as:
How is that possible? That seems crazy. It does
happen when you are working with people that you
trust and deal with all the time. Knowing the
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timing --

MR. HAUSMAN: RAaron, I think
we missed that part. What you mean is that person
lent you $9 million short term?

THE WITNESS: Yes, literally we
are going to finance it back next week. This
happens all the time. It happens sometimes in my
business. At the time when I lent Clayton money,
we were involved in lots of things. He said to
me, "Listen, I have a shortfall here of 30, 45
days. Are you able to help me?" And I said yes.
That is the words of that conversation.

What the money was used for, T
don't know. I know that he had lots of issues
with family stuff and other things. It was him
saying, "Can you help me for 30 or 45 days?" I
said yes. I didn't actually ask for an itemized

list of what he was doing with it.

MR. TILLIE:

Q. Were these loans
documented?

A. They were documented.

They were not documented. There were not
documents between us, no.

0. There is no paper on
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those loans?
A. No paper.
252 Q. What were the terms of
the loan?
A. Pay me back in 30 to 45

days. I wasn't asking for interest. It was
nothing like that. It wasn't a transactional
for-profit loan. This is really just to help out
somebody who had a cash flow shortage. I know it
sounds crazy to some people, but that is what
happens in this business.

MR. TAN:

253 Q. Was it your understanding
that Clayton was asking you personally that he
needed the money for himself personally?

A. I don't know. I will be
honest with you. He just told me he had a hole
and he needed help covering it.

254 Q. Did he mention what the
30 to 45 days meant?

A. He meant that he was
expecting money to drop into his fund or money
coming available to him, that he would be able to
provide that money back to me quickly.

255 Q. Did he give you any
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understanding of where that money coming available
was originating from?

A. I know it sounds odd, but
the conversation was: I have money dropping next
month. I need 30 days, maybe 45. Are you cool to
cover me for that time? And I said yes. That was
the conversation.

MR. TILLIE:

Q. How do you explain his
inability to pay it back?

A. It has been a big
conversation. How do I explain his inability?

MR. HAUSMAN: How did he
explain 1t?

THE WITNESS: I can see his
inability to pay it back, because he hasn't been
able to raise any other money. Obviously at the
time when I lent him money, he had all these
advisors that were supposed to be joining him.
This guy was a book of 60 and this guy is a book
of 80. All these people, and within X amount of
time, I have going to have X amount under
management, and we are going to be able to
continue to grow and build, and that is where the

money will be. Unfortunately, it didn't happen.
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MS. WEILER:

257 Q. Where did the money come
from that you lent to --

A. Bron.

258 Q. Just the Bron --

A. Bron corporate money,
which we have honestly, over time, covered
ourselves out over other movies, our own films.

259 Q. It would be your
financing that you raised?

A, Yes, Bron movies.

260 Q. And you lent some of that
to Clayton?

A. Correct. Bron corporate

money. I am sure not to be seen again.
MR. TAN:

261 0. In terms of the money
raised, and you talked about it being from Bron,
the money that was raised, was it from the media
fund?

A. The money that was
raised? How do you mean?

MR. HAUSMAN: Sorry?

MR. TAN:
262 Q. The money that was lent
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to Mr. Smith, that is being lent from one of the
Bron entities. I have that correct so far?

A. Yes. Did it come from
Crystal Wealth money?

Q. Correct.

A. Let me walk that through.
If you remember earlier on, I mentioned to you
that very often I am interim financing projects
ahead of the game. In other words, on a movie
that is a $5 million film, before I actually
undertake into closing, I may be into that movie
for $600,000, $700,000, $800,000 of Bron capital
before I can do an overall closing and have money
come 1in.

So was money coming from
Clayton that then came back from me? No. Money
was coming into our production companies. I may
have financed him back money from that company
from monies that I already had interim financed
out of it. That would have happened, but it
wasn't me financing with his money, no.

MR. HAUSMAN: In other words,
it was money that Bron had for itself. It was
Bron's own money, not anybody else's.

MR. TAN:
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some information about Bron Studios. For the Bron

entities, are you the bookkeeper for all the Bron
entities?
A. I am.
284 Q. We talked about the roles
and process regarding MHC and the media fund. Is
there any other business that MHC has with Crystal

Wealth and the funds it operates?

A. No. Business? Can you
define business?
MR. TILLIE:
285 Q. Any transactions that you

are aware of between the Bron group and Crystal
Wealth group?

A. We did do corporate
loans, corporate personal loans to Crystal. I am

not sure where to. It went to Clayton.

MR. TAN:

286 Q. Can you explain that?

A. I don't know much more
than that. I transacted corporate loans from Bron
Studios to Crystal.

287 Q. Why was that done?

A. I wouldn't know

specifically why. It was something that I was
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asked to do, and we have done that in the
industry. In our industry, we do receive loans in
that manner sometimes, specifically to bridge
projects, in between when projects are going
forward and being funded. We will receive loans
like that. We have done it for friends of Bron,
as well. It is pretty typical. We did loan money
to Clayton.
288 0. Clayton personally?
MR. HAUSMAN: Clayton or
Crystal?
THE WITNESS: I am not sure.
CLJ or CJL. That was the name of the company that
provided the wire instruction for, and that is
what I used.
MR. TAN:
289 0. That is a company

associated with Clayton Smith?

A. I am assuming so, yes.
290 Q. It was a loan from which
company?
A. Would have been from

probably Media House Capital.
291 Q. Any other entity?
A. I don't believe so.
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292 Q. I think you had indicated

that you were asked to do that. Who asked you to

do that?
A. Aaron.
293 Q. What did he say?
A. He said, "I am loaning

some money to Clayton. Please do that."

MR. TILLIE:

294 Q. Who prepared the
paperwork for the loan?

A. We don't have paperwork
for the personal loan. Like I said earlier just
now, we often do bridge financing or bridge loans,
if you will, temporary bridge loans without paper.
It is what it is.

295 Q. Do you know what the
terms were of the loan?

A. I don't.

296 Q. When was the loan or when

were the loans made?

A. I don't have the specific
dates.
297 Q. Year?
A. I would be speculating.

I would have to look.
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298 Q. Do you know how many
loans there were?
A. There should have been —--
I think there were two.
299 Q. Do you know the total
dollar amount of the loans?
A. Not off the top of my
head.
MR. TAN:
300 Q. Approximately?
A. It has to be like
$3 million.
MR. TILLIE:
301 Q. Were they repaid?
A. They have not yet.
MR. TAN:
302 Q. Were the loans recorded
on the books of the lender?
A. Of our books, yes.
303 Q. So there will be an
entry. Where would it be recorded?
A. In Media House and/or --
I think it is Media House.
MR. TILLIE:
304 Q. How did Media House fund
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those loans? From where did it get the money?
A. We have money from our
different revenue sources, like production fees,
producer fees. We have a treasury, if you will.
MR. HO:
305 Q. Does the Media House

produce financial statements?

A. Yes.
306 0. Are they audited?
A. No, none of our companies

are audited. We are moving to review engagement
this year, 2017, with Ernst & Young because we are
trying to attract financers, and they need that.
MR. TILLIE:
307 Q. Currently Ernst & Young
does production cost audits?
A. There is a mix of Wolrige
Mahon for some of our older ones. We have moved
to Ernst & Young recently, last year. They did
our last year's books for 2015-2016.
308 Q. Which books are those?
A. For the companies, the
group of companies.
309 Q. They write up the books
for the group of companies and prepare financial
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think, through MHC.

Q. In terms of your role as
producer and executive producer of films, can you
give me an understanding of how many films?

A. Around the same number
but different role. 1In a Media House capacity, on
the majority of those films, I would be more of an
executive producer, essentially on behalf of Media
House, and I would be there to be involved with
and keep an eye on anything material, i.e.,
ensuring that everything from the financing
structure to the budget to the casting and the
scripts, what have you, we had approval over how
that worked and being comfortable and confident in
the financing plan and the sales companies
involved and so on, which is part of a learning
curve over many years on how to do that better and
better.

Aaron as a producer is a little
different, because in that case, I am actually on
set, involved with the IP and creation and the
filmmaking process itself. The distinction would
be that in one case I do financing and on set, and
in the other case, I am really doing more of an
oversight, involved with the deal making and
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follow~through.

102 Q. We will come to this.
There is an entity, media fund, and I understand
that it purchases film loans from MHC. Correct?

MR. HAUSMAN: The media fund,
Crystal media fund?

MR. TAN: Correct.

MR. HAUSMAN: I think probably
the term would be purchased, not purchases.

MR. TAN:

103 Q. It purchased the film
loans from MHC. Correct?

A, Correct.

104 Q. For those films that
media fund purchased, did you have a role as
producer or executive producer?

A, On some. Exec producer
on all of them that weren't also Bron projects.
There are several of the movies that Media House
or Crystal would also provide financing for some
of the Bron movies that we were producing, as
well. Whenever that happened, there was a very
specific structure in place on how those types of
loans would go forward.

As an example, I was never
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Q. For the Bron ones, you
were producer on those?
A. I was producer. In fact,

several of those are very active right now. I am
still producing those.

Q. Can you list them?

A. Sure. The animated movie
Henchmen will deliver at the end of this year.
Right now, the animated movie Willoughbys. 1In
both cases, those are tax credit loans that
Crystal Wealth has provided towards the financing.
Those are both in full production now, with the
one finishing this year and the other one
finishing next year.

There is a movie called
Collared, which is in production now, which
formerly had a name change. It was initially
called -- I can't remember which one. There were
two films that had name changes. One was a film
called Parallel, which is delivering next quarter,
which I believer was formerly called Mercy. It is
a horror movie that they changed the name on.
There was another film called Kingdom, which is
now called Collared, which is in production as we
speak.
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Q. What about Mighty
Monsters?

A. Mighty Monsters is an
animated series that has delivered. We are
literally just waiting forever from CRA to get
back tax credits. I am not sure if you guys know
that world.

MR. HAUSMAN: You might want
to explain it to them.

THE WITNESS: The way it works
in Canada -- do you want me to take a minute and
explain that?

MR. HAUSMAN: Are you
interested? I assume you would be.

MR. TAN:

Q. Just to complete that,
you are producer of Mighty Monsters?

A. I am, and it is
completed, and it is delivered and aired. It is
just waiting on tax credit money back from the
CRA. The loans that were made from Crystal
relative to Mighty Mighty Monsters were tax credit
loans. They were not gap or bridge loans. They
were against the tax credits.

MR. HAUSMAN: Do you
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understand how that works? Do you want an
explanation?
MR. TAN: I can get an
explanation on that.

110 Q. I just want to get, just
for completeness, a list of the ones that you were
producer on. We were talking about Mighty
Monsters.

MR. HAUSMAN: Do you want to
do that by way of undertaking?

MR. TAN:

111 Q. If you know?

A. When it originally
started, the first film ever that Crystal got
involved in was a film that I produced called
Foreverland. A few years later, a film called A
Single Shot. Then a few years later or a while
later, a film called Welcome to Me. Those are all
in the past. The current projects are the ones I
Just mentioned to you.

112 0. Hunters of the Stars?

A. That 1s an animated
series that is going right now, as well.

113 Q. You are a producer of it?

A. I am producing. They are
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all active. We can show everybody anything they
want to see on any of those movies.
114 Q. Any that we have left out
that you can recall?
A. You said Mighty,
Henchmen, Willoughbys, Hunters, now Collared, now
Parallel. Years ago, Foreverland, A Single Shot,
and Welcome to Me. I think that's it.
115 0. We will come to the tax
credit process in a moment.
MR. HAUSMAN: As I say, only
if you are interested.
MR. TAN: It may well assist.
116 Q. Let me ask you a couple
more general gquestions, securities questions.
What is your familiarity with the securities

industry generally?

A. Not much.
117 Q. You have no securities
courses?
A. No, sir.
118 Q. Anything to do with

mutual or investment funds?

A. No.
119 Q. Financing courses?
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loan and security
agreement dated October 7,
2013, regarding the

Henchmen project.

MR. TAN:
247 Q. Do you recognize this
document?
A. I do.
248 Q. You will notice at the

end of the document, you will see the page numbers

in the top right corner, page 15. You will see

signatures for Media House Capital Canada Corp and

Henchmen Productions Inc. Those are the

signatures of Mr. Gilbert and yourself. Correct?
A. That is right.

249 Q. The underlying production
company, Mr. Gilbert, that is his production
company. Correct? It is Henchmen Productions
Inc.?

A. Yes.

250 0. You have a role with the
underlying production company?

A. Insofar as I manage the
accountants that bookkeep it. My role with all
productions that we do, which is to make sure that
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portion of the spreadsheet that there is reference
to Henchmen CAD, Henchmen USD, Mercy, Hunters of
the Stars, Mighty Monsters, Kingdom, et cetera.
Those are film projects that the media fund was
involved with. Correct?

A. That is correct.

331 Q. You were involved with
all of these projects?

A. Yes.

332 Q. For the underlying
production company, the answer is the same. You
also were involved in the underlying production
company for these projects?

A. What do you mean by
involved?

333 Q. We have talked about
Henchmen. You have had a role in --

A. Similarly, yes.

334 Q. That is the same for
Mercy, Hunters of the Stars, Mighty Monsters, and
Kingdom?

A. That is right.

335 Q. You will see that on the
left side, there is a reference to borrower, and
under the borrower, there are indications MHC
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Smith to Mr. Thibault attaching a document titled
loanportfolio.xlsx.
EXHIBIT NO. 12: Email
September 18, 2015, from
Mr. Smith to Mr. Thibault
attaching a document
titled loanportfolio.xlsx.

THE WITNESS: 1Is this just an
expanded version of the Excel file that goes into
each project?

MR. TILLIE:

424 Q. The Excel file has one
summary sheet, which is the front page, and all
the tabs are the worksheets, are attached.

A. That i1s what I am asking.
Is that what this 1is?

425 Q. Yes.

A. I have never seen it in
this form, but I know the document. This is --
what is this?

MR. HAUSMAN: This looks like
summary for Henchmen. No, sorry.

MR. TILLIE:

426 0. If you look at the bottom
of the page, it says summary. That is the summary
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spreadsheet part of that workbook.
A. I don't actually know if
I have seen this document. Did this come from me?

MR. TAN: This was produced by
Media House in response to our request for
production.

MR. HAUSMAN: This is an
expanded version.

THE WITNESS: This would have
been sent by probably Steven.

MR. HAUSMAN: This is an email
that Clayton Smith sent to Steven. They took the
attachment and printed it out, but it was a very
large document.

MR. TAN:

Q. If I could focus you on
the attachment, I will call it the spreadsheet.
Have a look at the spreadsheet. Do you recognize
this document?

A. No. I am not saying it
is not -- I have not seen this myself. If I saw
it, I would have seen it in electronic form, and
it would have looked a little different. I
haven't seen this, as far as I know.

Q. Have you seen some
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1 version of this spreadsheet?
2 A. For sure. There is
3 another document you guys should probably have
4 that is an Excel file that shows the status of
5 things. Normally that is all I would ever see,
6 sort of acting for an update on that. This 1is
7 obviously in the weeds of every interest rate and
8 everything else that is going on. That i1s not
9 something that would have come to me. It would
10 have come to Steven.
11 429 0. Have a look at the
12 summary page, if you could, of the spreadsheet.
13 Indicated on the summary page is "project," and
14 you will see reference along the top row to
15 Henchmen CAD, Henchmen USD, Mercy, Hunters of the
16 Stars, Mighty Monsters, Kingdom. Those are the
17 projects that the media fund has purchased film
18 financing loans for?
19 A. Yes. Again, they are
20 retitled, a few of those, but yes.
21 430 Q. Down the left column, you
22 will see the spreadsheet indicates borrower and
23 then refers to MHC mortgage fund, CLJ Everest,
24 Chrysalis Yoga, and Clayton?
25 A. Truly have no idea what
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that is. I don't know what Chrysalis Yoga is.
There is no information there. I don't know what
that is.
431 Q. If you turn to the

spreadsheet tab, you will see it indicated in the
bottom left, Henchmen CAD.

MR. HAUSMAN: The first page
after the —--

MR. TAN: Correct.

432 Q. Have a look at that
spreadsheet if you could. There is reference to
Henchmen in the top left corner in the amount
$2,390,000, reference to initial disbursement,
October 7, 2013. You will see columns --

A. I don't know this
document, to be honest with you. Go ahead. Ask
your question.

MR. HAUSMAN: You don't know
the document, so the only relevant evidence you
can give is if you understand the underlying
facts.

THE WITNESS: All right.

Please go ahead. Sorry.

MR. TAN:
433 Q. If you look at the
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columns, you will see reference to Clayton
principal. Do you know what that means?

A. I assume that it means
the principal amount of the loan, not the interest
component. Where does it say that?

MR. TILLIE:

434 Q. Top header, about fifth
or sixth from the right.

A. I don't know what that
means.

MR. HO:

435 Q. You haven't seen a
document in paper form. Have you seen a similar
document in electronic form?

A. I don't, but this is
something that would have been more Steven and
Clayton, not me. I am not familiar with it,
Jason.

MR. TAN:

436 Q. Can you explain to me
apart from the spreadsheet whether there would be
any involvement of Clayton having principal on the
Henchmen loan?

A. He himself having? No,
not at all. I don't know. No. Sorry. Just to
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make sure I am correct, that Clayton Smith would
have invested in the film? 1Is that the question?
MR. TILLIE:
437 Q. No, that Clayton Smith

might have borrowed money.

A. From Henchmen?
438 Q. Yes.
A. Not as far as I know. I
don't believe so. I can look back and check.

There is an example we talked about earlier where
we lent him some money. I can't imagine it came
from Henchmen Productions, but it would have come
from a Bron entity. I don't know off the top of
my head.

MR. TAN:

439 Q. In terms of the dates
when the lending occurred that you have referred
to, how would you find out the dates?

A. I can go back and get
that for you. What is the term? I undertake to
let you know those dates.

440 Q. Where would you look for
that?

A. I would have to get

Steven to track it on our banking records.
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441 0. If you could let me know

the amounts and dates when the lending happened?
U/T A. Absolutely. I have no
idea what that 1is.

MR. HAUSMAN: Neither do I.

MR. TAN:

442 Q. If you unclip the
document, the next spreadsheet, there is a
reference to Mercy. We have been talking about a
Mercy project. Correct?

A. Yes. Rebranded, but yes.

443 Q. There is an amount
indicated in the top left corner. I would like to
direct your attention to the column that says
"Aaron principal." Do you know what that means?

A. I don't know what that
means. Sorry. That should be MHC?

MR. HAUSMAN: I don't know.

MR. TAN:

444 Q. Did you borrow money in
respect of this project?

A. I wouldn't have borrowed
money from Clayton if I got paid money from the
company itself, but I wouldn't have borrowed it in
that context.
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445 Q. Which company itself?

A. Any of the prod cos that
pay me would have paid me directly. What is the
gquestion?

MR. TILLIE: We are going to
go off the record.

-—-— (Off-record discussion)

MR. TAN:

446 0. Mr. Gilbert, there is
reference to CLJ principal. We are on the Mercy
tab of the spreadsheet. Do you know what this
company is?

A. I don't. I don't know
what that is.

447 0. You have no business
dealings with CLJ?

A. I myself, I don't know
what CLJ is. It must be one of Clayton's
companies.

448 Q. If it is one of Clayton's
companies, you have no business dealings with that
company?

A. Other than what we have
talked about today, no.

449 Q. Is there anything else
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that we should know?
A. In what context?
450 Q. About this spreadsheet?
A. I have never seen this

spreadsheet before. Forgive me. I haven't.

MR. HAUSMAN: The question is:
Does Clayton have -- this sheet seems to suggest
that Clayton has some kind of rights to a
percentage of this loan. The question is: 1Is
that correct or not?

THE WITNESS: No.

MR. HAUSMAN: That is the
plain question being asked.

THE WITNESS: I don't know.

MR. HAUSMAN: You don't know
or no, that is not the case?

THE WITNESS: No, Clayton Smith
has never directly done any investments with
anything, so I don't know. I have never paid
Clayton Smith directly money ever.

MR. TILLIE:

451 Q. You are not aware other
than the loans or his holding companies --

A. I am not aware of it,
honestly.
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mortgage funds, CLJ Everest, Chrysalis Yoga, and
Clayton. Do you know what that is?

A. I don't know what all of
-- under MHC is my responsibility, and the rest of
it would be his own tracking for other funds that
he is part of, I am assuming.

336 Q. Why would it be MHC? I
thought the underlying borrower is the production
company.

A. Because maybe he -- can I
opine about this?

MR. HAUSMAN: You can if you
have -- let's put it this way --

THE WITNESS: I think these are
the ones that are related to the transactions
through MHC would be the ones that are identified
as MHC.

MR. TAN:

337 Q. Why is Clayton Smith
sending this spreadsheet to you?

A. Because he needs me to
verify that the sales agents' numbers, the numbers
they have sent, any amounts they have sent
actually are recorded on his loan tracker.

338 Q. If you could turn to the
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next tab, which is the Henchmen CAD tab, you will
see that there is a reference to Henchmen in the
top left corner in an amount of $2,390,000. The
date, October 7, 2013.

I want to direct your attention
to a column that says "Clayton principal." Do you

know what that is about?

A. I don't. I don't know
what that is.
MR. TILLIE:
339 Q. You had mentioned that he

sent you this spreadsheet for you to verify the
amounts from sales agents?
A, Yes.
340 Q. Do you see any numbers
from sales agents on here?
A. No, there aren't any.
That is the advance. It would be under payments,
so I don't see one for Henchmen. Henchmen hasn't
been sold, so it wouldn't have any.
341 Q. Have any of those movies
received any payments?
A. No. They are all in
active production. No, none of these should have
sales.
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and Bron Animation.
273 0. Who are the producers?

A, Me, myself, and Luke
Carroll, who works for Bron.
274 Q. Has a distribution deal
been signed?
A. We have a deal with eOne
for Canada, and right now we do not have a global
distribution deal. That is going to come soon.

Something we are going to put in place later this

year.
275 Q. Is this a tax credit
loan?
A. It is a tax credit loan.
276 Q. Why is there a U.S. loan

and then a Canadian-denominated loan?

A. I don't know. I could
probably only think at the time, maybe Crystal was
holding a denomination. They had money in U.S.
currency. 1 am not sure.

277 Q. It is the same underlying
borrower for both?

A, Correct. That is right.

278 Q. Which jurisdiction are
the tax credits being filed in?
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A. British Columbia.

Q. For both?

A, Yes. It is all part of
one. It all makes up one. As an example, as you
continue to spend the budget, the tax credit
obviously -- the tax credit is very, very high in
that film because it is a Canadian content B.C.
film. Should I take 10 seconds, Jason, and give
an explanation of that?

Q. Sure.

A. The tax credit on that
particular film is exceptionally high, same with
Willoughbys, because on animated movies, you have
what is called a DAVE credit, which is Digital
Animation Visual Effects credit, along with the
provincial credit, the regional credit, because we
also have a second studio in Duncan, B.C., and the
federal credit. There are multiple entities that
are together providing a tax credit that is well
over 40 percent of that budget.

Q. The term of the loan and
the stage that it is at, I understand it 1s an
18-month term?

A. Yes, the loan is
definitely behind, because that lcan, that film,
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374 Q. Why is he sending that to

you?
A. I believe that is
probably the personal loan that we provided him.
375 Q. If you look at page 2,
just on the prior page, the February 12, 2014,
email from Mr. Smith to yourself:
"Thanks, Steven. 1Is there
any way you could check
with the bank? I just
need the money in my
account by tomorrow so it
probably has to be
initiated by you today."
That is him telling you to
send the money to his account. Correct?
A. That looks like it.
376 Q. That is what he wanted
you to do?
A. That is right.
377 Q. Mr. Gilbert was aware of
that, as well?
A. Yes. That was the
personal loan, corporate personal loan.
378 Q. Just on that Exhibit 10,
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379

380

381

382

you will see on page 3 that in the centre of the
page you will see a reference to an email from
yourself February 12, 2014, re. wire payment
details. You are asking, "When did you wire the
funds to us and to which account?”

A. Yes.

Q. There is a response, went
to Royal Bank account, paraphrasing, 232. Whose

account 1is that?

A. I don't know off the top

of my head.

0. Is that an MHC account, a
Bron account?

A. I am not sure.

Q. Do you know what he is
referring to?

A. I don't recall.

MS. WEILER:

Q. Why did you ask the
question in the email?
MR. HAUSMAN: When do you wire
the funds to us and from which account?
THE WITNESS: I am not sure. I
have to look back in that email.
MR. TILLIE:
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383 0. We are looking at your
email. What would you have to look for?
A. I would have to see the

context.

MR. HAUSMAN: The question is:
What are those funds?

THE WITNESS: I don't know off

the top of my head.

MR. TAN:
384 Q. How would you refresh
your memory?
A. I would look at my email

around that time and see what was going on. It
could have been fees that he was -- that we were
due. It could have been -- I am not 100 percent
sure right now.

MR. TILLIE:

385 Q. He had fees that were due
to you and then you were sending money to him?

A. I said it could have
been. I am not sure. I can figure it out. I can
look it up.

MR. TAN:

386 Q. You would look it up on
your email? What would you do? Go to the bank
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statements?

A. I would probably look at
my bank statements and look at my email around
that time and try to figure out where 1t came
from, transactions on my accounting software. I
am sorry. I don't recall.

MR. HAUSMAN: Do you want him
to do that? I am sitting here. I don't know if
you want him to go back and do that for you? Why
not? Don't you want to know what it is about?

MR. TILLIE: Sure.

U/T MR. HAUSMAN: Obviously,
right? You will go back to the records and find
out what this is about.

MR. TAN:

Q. I will mark as Exhibit 11
an email from yourself to Mr. Smith re. wire
transfer reference number or details, wire
confirmation Claytonsmith.pdf.

EXHIBIT NO. 11: Email
from Mr. Thibault to Mr.
Smith re. wire transfer
reference number or
details, wire confirmation
Claytonsmith.pdf.
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MR. TAN:
388 Q. Can you tell me what this
email and its attachment is?
A. This is Bron Animation to
Clayton Smith for $50,000.
389 Q. Do you know what this is?
A. It would be a loan that
we provided to him.
390 Q. There 1s a reference to
$50,000°7
A. Yes.
391 Q. This is a loan. You will

see the transaction detail and the wire activity
report, from Bron Animation to Clayton Smith.
Correct?
A, Yes.
392 Q. It says "status

completed, approved by Aaron Gilbert and Steven

Thibault." Were you involved in sending this
wire?

A. Yes.

393 Q. Mr. Gilbert knew about

that?

A. He would have to, yes.
He did.
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394 Q. Top right corner, who is
Kurt Unger, Bron Studios?
A. He is a bookkeeper, was a
bookkeeper.
395 0. Was he aware of that
wire?
A. He would have been, vyes.
396 Q. Was he involved in
understanding why that wire was being sent?
A, No.
MS. WEILER:
397 Q. Why was there a loan for

$50,000 to Clayton Smith on February 13, 20147
A. I am not sure. It was
part of the loans that Aaron personally loaned to
him.
MR. TILLIE:
398 Q. Which I think you said
were two loans totalling about $3 million?
A. I said I thought about
$3 million in loans, and I thought two.
MR. TAN:
399 Q. If you turn back to our
Exhibit 8, which is the large spreadsheet, to the
Henchmen tab, if you look at February 25, 2014,
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corporate loans that have been approved.

406 Q. Again, approved by Mr.
Gilbert?
A. That would be correct.
407 Q. Are you aware of any

ongoing reguest by Mr. Smith to have these loans?

A. Not an ongoing request.

I am aware that we did loan him money over time, I
think around $3 million, but I would have to
refresh my memory as to how much.

408 Q. On these occasions when
these transactions are occurring, how does it
work? Does Mr. Gilbert just come into your office
and tell you this is happening?

A. Yes, in most cases, I
would be asked to transfer money, and I would
transfer money as I am asked to do, especially
around that time, where -- because obviously, I am
not 100 percent sure. I don't recall the specific
events, but I obviously transacted those.

409 Q. In terms of discussions,

I am going to ask you, did Mr. Smith call you up

and say another amount has to go?

A. No.
410 Q. Nothing to that effect?
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A. Not with me.
411 0. If you look at the

April 25, 2014, advance, we are now on page 3 of
Henchmen tab, Exhibit 8. You will see a reference
to $80,000 in the advance column. If you look at
the Clayton principal column we have been
discussing, you will see that it increases by
$80,000. Do you see that, sir?

A. I don't.

MR. HAUSMAN: It goes from 210

to 290.
THE WITNESS: Yes, I see that.
MR. TAN:
412 Q. My understanding is that

Bron Animation wires $80,000 to Mr. Smith's

account. Do you have any reason to disagree?
A. I have no reason to.
413 Q. Same thing. This is part

of the loan?
A. Yes, this is all
inclusive of the loan that we are due to repay the
fund.
MS. WEILER:
414 Q. Sorry. Say that again?
A. These numbers, if you
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look at page 11, the 2.390 is the requirement for
us to pay back to the fund as Henchmen, so it
forms part of what we are required to repay to the
fund.

415 Q. When you say "we," you
are referring to --

A. Henchmen Productions Inc.
It is tax credits, vyes.

416 Q. Henchmen Productions Inc.
owes the media fund $2.39 million?

A. Plus interest. Correct.

417 Q. Are you saying that these
payments to Mr. Smith are part of the repayment of
that loan?

A. What I am saying is that
they form part of it. It appears to form part of
the total loan wvalue.

MR. TAN:

418 0. Just to cut to the chase
here, Henchmen Productions Inc., the underlying
production company, it 1s not getting these monies
that are advanced, are they?

A. It doesn't appear to be
the case.

419 Q. Look at May 13, 2014,
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445 Q. Which company itself?

A. Any of the prod cos that
pay me would have paid me directly. What is the
question?

MR. TILLIE: We are going to
go off the record.

-—— (Off-record discussion)

MR. TAN:

446 0. Mr. Gilbert, there is
reference to CLJ principal. We are on the Mercy
tab of the spreadsheet. Do you know what this
company 1is?

A. I don't. I don't know
what that is.

447 Q. You have no business
dealings with CLJ?

A. I myself, I don't know
what CLJ is. It must be one of Clayton's
companies.

448 Q. If it is one of Clayton's

companies, you have no business dealings with that
’ company?
A. Other than what we have
talked about today, no.
449 0. Is there anything else
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December 13, 2014, on the first page, $1,452,000.
Do you see that?

A. I do.

481 0. Do you know why there is
a reference to CLJ principal on the spreadsheet?

A. This would be the
corporate loan that we provided him. That would
be what I transacted from the books.

482 Q. You will see under the
CLJ principal for the same date the amount of
$1,452,000. Do you see that, sir?

A. I do.

483 Q. Can you explain to me
what is going on here?

A. I think that is the
corporate loan that we provided him.

MR. TILLIE:

484 Q. Why did that increase the
principal balance in Mercy?

A. That would have been an
increase in the tax credit requirements, but I am
not 100 percent sure why it is linked back,
honestly.

485 Q. Was the money funded from
the media fund to MHC?
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his document.

THE WITNESS: It is not my
document, and honestly, this was =--

MR. TILLIE:

488 Q. If you can look at that
for us, please?

A. That would be great.
That 1s in December 2014. I need to go back and
figure out what was going on at that time.

MR. TAN:

489 Q. If you could turn to the
next tab of this spreadsheet, Exhibit 8. I am
looking for --

MR. HAUSMAN: Mercy? Hunters
of the Stars? This one says Hunters of the Stars.

MR. TAN: I am looking for the
Kingdom one.

MR. HAUSMAN: Kingdom. Okay.

THE WITNESS: Kingdom, which is
called different now.

MR. TAN:

490 Q. Collared, I think?

A. That is right.

491 Q. Kingdom. This is
obviously a film project the media fund is
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COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
involved in. Correct?
A. That is correct.

492 Q. January 12, 2015, on
page 2. My apologies. The titles of the column
didn't repeat.

MR. HO:

493 Q. It is the column starting
with 495,000. It is the column that started with
the number 495,000.

MR. TILLIE: CLJ.
MR. TAN:

494 Q. From reading this, I see
that the spreadshget indicates $550,000 under the
advance column for that date, January 12, 2015.
Before that date, CLJ principal column on the
spreadsheet increased by the same amount,
$550,000. Can you explain that?

A. Same as what we just
talked about on the other one. I need to look and
see. This appears to be another loan to CLJ, but
I need to go back and look at that to determine
how that transacted on our books.

495 Q. Again, this is with
reference to a media fund project?

A. I understand. I want to
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COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017

496

497

understand whether or not we moved funds into that
corporately and how we Jjournalized it, because if
it went through this bank account, that might have
been not correct, but if the funds were covered
corporately and the loan is sitting on my Bron
Studios boocks, that would be a different
conversation than if it is transacting through
media fund funds. Do you understand what I am
saying?

Q. I am not sure I do.

MR. HAUSMAN: The question is:
What is the accounting treatment, what is the --

THE WITNESS: The actual cash
transaction.

MR. HAUSMAN: This is Clayton
Smith's records.

THE WITNESS: Clayton is tying
it, I am assuming, to this project, and I need to

understand whether it went in and out of this bank

account.
MR. HO:
Q. Which bank account?
A. In this case, Kingdom,

Mercy or otherwise. Right? I want to know if it
went through those bank accounts, and if it did, I
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CONFIDENTIAL
COMPELLED INTERVIEW OF STEVEN THIBAULT April 21,2017
A. Yes.
433 Q. Firstly, that column goes

from blank to $500,000. It appears that $500,000,
the advance is being allocated to the mortgage
fund principal. Is that your understanding of
what 1s happening?

A. That appears to be the
case, yes.

434 Q. This spreadsheet sent to
you and Clayton Smith indicates buyout Tasci

mortgage, and there is an amount there of
$496,619.98. What is that?

A. I am not sure.

435 Q. Are you aware of any MHC-
or Bron-related companies buying out mortgages
from the Crystal Wealth funds?

A. We did purchase some
mortgages from the mortgage fund. My
understanding was that that was a transaction that
was sanctioned and ARaron and Crystal or Clayton.

MR. TILLIE:

436 Q. Do you know why the
companies bought mortgages from the Crystal Wealth
funds?

A. I am not sure.
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COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
there, but that is an assumption.
MS. WEILER:
456 0. You don't know looking at

this if it refers to a real estate mortgage or a
film loan?

A. No, I don't actually know
that. That is a good point. But when we speak
about projects and UCC filing, I am countersigning
on -- we have to get notarized the mortgage
document, so that is a common term in our
transaction.

457 Q. If you look at the first
page of the Henchmen tab of the spreadsheet, there
is an advance on October 7, 2013, for $400,000,
and then there is the advance November 28, 2013,
for $500,000, so that totals to 9007

A. Right.

458 Q. At the November 28
section, the November 28 entry for $500,000, that

is where the "buyout Tasci mortgage" comment is

located.

A. Understood.

459 0. The bottom email on
Exhibit 12 is from Margot Hand. It 1is dated
Friday the 6th of December 2013. That is about
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CONFIDENTIAL
COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
six days after the November 28 advance?
A. Okay.
460 Q. The loan agreement and

the promissory note attached reference $900, 000,

so the amount that has been advanced to that date?

A. Understood.
MR. TAN:
461 0. I am going to mark as

Exhibit 13 another email.

MS. WEILER:
462 Q. The only thing —-- I was
going to finish that line of questioning -- was

just to say that this reference on page 3 of the
agreement could be to a real estate mortgage?

A. I don't know how to
understand that. It could be, yes. I don't know.
I can't confirm but I don't know, because I don't
know at that point.

MR. TAN:

463 Q. Thank you. Next exhibit,
Exhibit 13, email from Mr. Smith to yourself, May
4, 2016. Reporting memo is the subject line, and
there is some other information there.

EXHIBIT NO. 13: Email
from Mr. Smith to Mr.
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COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
Thibault, May 4, 2016.
MR. TAN:
464 Q. The email indicates:
"Hi, Steven. If you did
receive this amount,
ideally you could use it
plus the amount I just
sent you, $5,582, to send
back to media strategy
account at NBCN as a
payment against Henchmen's
CAD, since we used
$500,000 of that to buy
mortgages from the
mortgage fund."

Does that help you?

A. Yes, that is obviously
what he has stated there.

465 Q. What does that mean?

A. It seems that we are —--
can I read the back side just to get my brain
refreshed?

466 Q. Take your time.
A. That 1s the mortgage.
Okay.
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COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017

467 Q. That is what is
happening, is it not, that $500,000 is used to buy
mortgages from the mortgage fund?

A. That is what it appears
to be, based on this.

468 Q. I will mark as the next
exhibit, Exhibit 14, an email from Mr. Smith to
Mr. Gilbert, copying you.

EXHIBIT NO. 14: FEmail
from Mr. Smith to Mr.

Gilbert, copying Mr.

Thibault.
MR. TAN:
469 0. You will see at the

bottom of the first page, September 27, 2015,
email from Mr. Smith, "Steven and I talked about
putting up other projects on the Bron Media
Capital web site, Henchmen, Mercy, Kingdom, for
perception's sake,” and the response back from Mr.
Gilbert same day, "Let's chat on that. There is a
can of worms here we may need to be careful
about." What does that mean?

A. This is the issue with
animation projects i1s that the fund was set up to
do primarily gap funding, which is 18-month loans,
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DIS01_000818/1
" From: Clayton Smith"

To: "Steven Thibault” <steven@mediahousecapita,.com>  « == ornios Conrriosian

Date: 05/04/2016 12:53:00 PM RE —

Subject: Fwd: REPORTING MEMO: 1581926 AB Ltd. (Sterling) - Milb#d9e FX{HIBIT l 2
Examimationof

Hi Steven,

¥ you did receive this amount, ideally you could use it plus the amoun?t\Ljust sentyou $5, 582 to send back to Media

Lo o e oy

from the mortgage fund.

Let me know,

Clayton Smith, CAIA

Chief Executive Officer

Crystal Weailth

3385 Harvester Road, Suite 200
Burlington, ON L7N 3N2

(P) 905-332-4414

(C) 905-517-6172

(F) 905-332-6028

(TF) 877-299-2854

www.crystalwealth.com

If you no longer wish to receive electronic communications from CrYstal Wealth, please reply with UNSUBSCRIBE as
the subject.

Begin forwarded message:

From: Kari Gillespie <kgillespie@libertymortgage.ca>
To: Clayton Smith <claytons @crystalwealth.com>

Cc: Steven Thibault <steven@mediahousecapital.com>
Subject: RE: REPORTING MEMO: 1581926 AB Ltd. (Sterling) - MID#196
Date: May 3, 2016 at 10:49:49 PM EDT

Hi Clayton,
The funds were deposited into their account. | will email Steven a copy of the deposit receipt

Kari Gillespie
Operations.Ma_nager, Administration and Risk Management

216, 20 Sunpark Plaza SE
Calgary, Alberta T2X 3712
Telephone: 403-252-1977
Direct Line: 403-984-6201
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. DIS01_000818/2
_ Fax: 403-266-1971

The information in the e-mail and in any attachment is confidential and may be privileged. If you are not the intended recipient, please destroy thismessage,
delete any copiesheld on your systems and notify the sender immediately. You should not retain, copy or use thise-mail for any purpose, nor disclose all orany part
of itscontent to any other person.

If you believe you have received unwanted, unsolicited email sent by us or purporting to be sent by us please forward a copy of that email with your commentsto
piivacy@ibertymortgage.ca for review. Thank you.

A Please consider the environment before printing this email.

From: Clayton Smith [mailto:claytons@ crystalwealth.com]

Sent: April-28-16 11:47 AM

To: Kari Gillespie <kgillespie @libertymortgage.ca>

Cc: Steven Thibault <steven@ mediahousecapital.com>

Subject: Re: REPORTING MEMO: 1581926 AB Ltd. (Sterling) - MID#196

Hi Kari,
| was checking with BSI on this and was advised that they never received the payment. Could you please look into and advise.

Thank you,

Clayton Smith, CAIA

Chief Executive Officer

Crystal Wealth

3385 Harvester Road, Suite 200
Burlington, ON L7N 3N2

(P) 905-332-4414

(C) 905-517-6172

(F) 905-332-6028

(TF)  877-299-2854

www.crystalwealith.com

If you no longer wish to receive electronic communications from Crystal Wealth, please reply with UNSUBSCRIBE as the subject.

On Jul 23, 2015, at 12:48 PM, Clayton Smith <claytons@ crystalwealth.com> wrote:

Hi Kari,
Thank you. Money is onits way back to you now.,
Please see attached for BSI’s wire information.

Thank you,

Cayton Smith, CAIA

Chief Executive Officer

Crystal Wealth

3385 Harvester Road, Suite 200
Burlington, ON L7N 3N2

(P) 905-332-4414

(C) 805-517-6172

(F) 905-332-6028

(TF) 877-299-2854

www.crystalwealth.com
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<BSI WIREINCOMING INSTRUCTIONS Transit 00010. doc>

On Jul 21, 2015, at 9:27 AM, Kari Gillespie <kgillespie @libertymortgage.ca> wrote:

Hi Qayton,

Attached please find our banking information for direct deposit. Would you please forward the banking info for BS! as it was probably
attached to the original email that you sent Allie however it was not attached to the email | received.

Once the wire has been completed please forward a copy of the receipt for our records.
Thx.

Kari Gillespie
Operations Manager, Administration and Risk Management
<image003.jpg>

216, 20 Sunpark Plaza SE
Calgary, Alberta T2X 3T2
Telephone: 403-252-1977
Direct Line: 403-984-6201
Fax: 403-266-1971

The information in the e-mail and in any attachment is confidential and may be privileged. If you are not the intended recipient, please destroy thismessage,
delete any copiesheld on your systems and notify the senderimmediately. You should not retain, copy or use thise-mail for any pumpose, nor disclose all orany part
of itscontent to any other person.

If you believe you have received unwanted, unsolicited email sent by us or purporting to be sent by us, please forward a copy of that email with your commentsto

privacy@li bertymortgage.ca for review. Thank you.

2 Please consider the environment before printing this email.

From: Clayton Smith [mailto:claytons@ crystalwealth.com]

Sent: Tuesday, July21, 2015 8:40AM

To: Kari Gillespie

Subject: Fwd: REPORTING MEMO: 1581926 AB Ltd. (Sterling) - MID#196

Hi Kari,
| understand Allie is out of the office so!’m hoping you can help with the below?

Thanks,

Clayton Smith, CAIA

Chief Executive Officer

Crystal Wealth

3385 Harvester Road, Suite 200
Burlington, ON L7N 3N2

{P) 905-332-4414

(C) 905-517-6172

(F) 905-332-6028

(TF) 877-299-2854

www.crystalwealth.com

Begin forwarded message:

From: Clayten Smith <claytons@crystalwealth.com>
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DIS01_000818/4

. Subject: Re: REPORTING MEMO: 1581926 AB Ltd. (Sterling) - MID#196
Date: July 20, 2015 at 8:18:12 AMMDT
To: Allie Yorke <ayorke@libertymortgage.ca>

Hi Allie,

| have to send back to Liberty the $76,000 payment we received for Worthington earlier this year as we had already sold the mortgage to
BSI Developmentsinc. Once you receive it, you’ll needto send it to BSI instead.

| would send it directly to BSI, but | think from anaudit trail point of view it makes more sense tosend it back to Liberty and have you send
it toBSL.

| have attached BSI’s wire transfer details. Could you please send me Liberty’ s incoming wire details so| can initiate the wire to you.

Thank you,

Clayton Smith, CAIA

Chief Executive Officer

Crysta! Wealth

3385 Harvester Road, Suite 200
Burlington, ON L7N 3N2

(P) 905-332-4414

) 905-517-6172

(F) 905-332-6028

(TF)  877-299-2854

www.crystalwealth.com

On Oct 22, 2014, at 12:28 PM, Allie Yorke <ayorke@libertymortgage. ca> wrote:

Good Afternoon,

I have attached your October 2014 Reporting Memo for 1581926 AB Ltd. (Sterling) - MiD#196.
Please do not hesitate to contact our office should you have any questions.
Have a great day!

Kind Regards,

Allie Yorke
Corporate Administrator

<image001.jpg>

216, 20 Sunpark Plaza SE
Calgary, Aberta T2X 3T2

Main: 403-252-1977

Fax 403-266-1971

Email: ayorke@libertymortgage.ca

The information in the e-mail and in any attachment is confidential and may be privileged. If you are not the intended recipient, please destroy this message,
delete any copiesheld on your systems and notify the sender immediately. You should not retain, copy or use thise-mail for any purpose, nor disclose all orany part
of its content to any other person.

If you believe you have received unwanted, unsolicited email sent by us or purporting to be sent by us, please forward a copy of that emai! with your comments to
privacy@ibertymortgage.ca for review. Thankyou.

& Please consider the environment before printing this emall.

<Robert Sterling - Reporting Memo - Oct 2014.pdf>

<Final Liberty Bank Cordinates doc.pdf>
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CONFIDENTIAL
COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
504 Q. My question is: When you

505

506

say transfer corporately into this MHC RBC
account, which corporate account are you talking
about?
A. It would have been Bron
Studios, a corporate account, and that is how it
should have happened. I will have to double check
on that.
MR. TAN:
0. Exhibit 16, an email from
Mr. Smith to yourself, copying Mr. Gilbert.
EXHIBIT NO. 16: Email
from Mr. Smith to Mr.
Thibault, copying Mr.

Gilbert, dated October 30,

2014.
MR. TAN:
Q. It is dated October 30,

2014, wire transfers and accounting, Mr. Smith
indicating to you, Mr. Thibault, "Please wire the
following amounts to the respective parties in
accordance with our discussions, tracking
$2,632,000 Mercy loan."

Below that, $2,536,476 total of
wires, $95,524, balance to be applied to the next
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CONFIDENTIAL

COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017

set of transactions. You will see below that
wire 1, there is reference to Spectrum Canada,

wire 2, Carol Matthews?

A. Right.
507 Q. Can you explain what this
is?
A. This would be a purchase

of a loan, of a mortgage loan. Right?

508 Q. What is the reference to
Mercy loan?

A. It appears to be linked
to the Mercy transaction.

509 Q. What is Spectrum Canada-?

A. I believe it is a
mortgage fund of Clayton's.

510 Q. Carol Matthews?

A. Not sure. I think she is
the person who runs Spectrum, maybe.

511 0. Exhibit 17 is an email
from Mr. Smith to yourself, copying Mr. Gilbert,
wire transfers to CLJ Everest. It indicates:

"Hi, Steven. Any chance
you could send copies of
the wire transfer
instructions from your end
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DIS01_001356/1

" From: "Clayton Smith" . . o
To: "Steven Thibault” <steven@mediahousecapital.com> N ]

ccC: "Aaron Gilbert" <aaron@mediahousecapital.com> This is EXHIBIT .,w_LgZ._,_
Date:  10/30/2014 2:02:09 PM Examination of

Subject: wire transfers and accounting

Hi Steven, Ll
Please wire the following amounts fo the res pective parties in accordance with our discussions.
Tracking:

$2,632,000 Mercy Loan
$2,536,476 Total of wires

$95,524 Balance to be applied to next set of transactions.
Wire #1

Spectrum Canada

201-3920 Norland Ave.

Bumaby, BC

HSBC Bank of Canada

45850 Yale Rd., 100B

Chilliwack, BC

Transit 10660
Acct 261693001

Amount $2,430,207.83
Wire #2

Carol Matthews

4115 East Braemar Rd.
North Vancouver, BC
V7K 3C9

BMO

585 Burrard Street

Vancouver, BC

Transit 34880
Acct 34883007059

Amount: $106,268.17

Thank you,

Clayton Smith, CAIA

221
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Crystal Wealth

3385 Harvester Road, Suite 200
Burlington, ON L7N 3N2

(P) 905-332-4414

(€) 905-517-6172

(F) 905-332-6028

(TF) 877-299-2854

www.crystaiwealth.com
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CONFIDENTIAL
COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017
1 shareholders were myself, and David Bodanis had
2 shares. I think there were other people. I am
3 not 100 percent sure if any other people had
4 shares, but there were other people who should
5 have had shares in it that were involved with the
6 company. I am just not sure if that was ever
7 actually papered.
8 84 Q. What percentage of the
9 outstanding shares would you have?
10 A. I think I had close to
11 85 percent. I think David was 15 or 16.
12 85 Q. Are you around the same
13 percentage today?
14 A, It is truly not an
15 operating company for many years or not as active
16 a company, meaning we are not out soliciting and
17 putting new films together for Media House. More
18 so it is there as a body that is continuing to
19 administer and track old loans. Really it is
20 sitting in that form right now, as it was years
21 ago.
22 86 Q. You still have roughly
23 85 percent?
24 A. Yes, I believe so.
25 MR. TAN:
Page 27
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COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

MS. WEILER: Should we take a
short recess?

MR. HAUSMAN: That would be
good.

MR. TAN: Sure, a 10-minute
break.

—-——- Recess taken at 10:46 a.m.
—--- Upon resuming at 11:00 a.m.

MR. TAN:

Q. Mr. Gilbert, I want to
circle back on a few discussion points. I believe
you had mentioned that MHC at some point had
stopped financing movies. Did I hear correctly?

A. Yes, I wanted to put all
my focus into Bron as a producer, Aaron the
producer, and I felt like my brain looking at
other opportunities was taking me away from
focusing on what I was needing to focus on.

0. When did that occur?

A. It happened a little bit
over a period of time, definitely started around
2014, and pretty much by some point in time, maybe
mid-2015, it is pretty much that that is it.
There may have been an odd situation with Media
House here and there, odd in the context that
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COMPELLED INTERVIEW OF AARON GILBERT April 21, 2017

there may have been a project or two here and
there. It wasn't a big amount of our focus as far
as building, let's call it. The building was
focused on Bron, the collections and admin, and
continues to be still. That is the Media House
role.

Q. Stepping back from that,
in terms of from the media fund perspective, how
did that affect Clayton Smith's role in the media
fund if MHC is no longer financing or trying to
get out of that?

MR. HAUSMAN: I didn't fully
understand the question. I think what you are
asking is if you are aware of what was the impact
on that in the media fund itself.

THE WITNESS: I want to make
sure I am answering correctly. Impact in the
context of -- all I knew is the reason we weren't
overly active, to be candid with you, is that they
weren't -- again, when we set off the goal
together, the goal was always to create -- Clayton
was always talking about creating a media fund
that was going to have a couple of hundred million
dollars in it.

That was what we had started
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100 0. Understood. Just in
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(613) 5642727

terms of your Jjob description at MHC, did it
change over time? It sounds like your
responsibilities are increasing to some degree?

4. Yes.

0. Did your title change at
some point?

A. My title has changed four
times. Basically, I am still doing the same thing
I did a year in. We have since stopped working
with MHC, so I don't really have a title for MHC
anymore. There are no projects going through that
company .

I did add a couple of things to
my plate, which was that at some point when there
were enough projects that were in the maturity
phase, which is after 18 months, we needed to make
sure that we could track from the sales
perspective with the sales agents, because at that
point, we had expected that the sales would start
to come in to repay the loans through Crystal
Wealth, and my task was to make sure that we
coordinated with the sales agent to make sure that
they were sending the money, and I would
coordinate with Crystal Wealth to make sure they

Page 36
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CONFIDENTIAL

COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017
117 Q. What types of courses?
A. Accounting, basically

maybe years 1 and 2 of what used to be the school
of chartered accountancy. It was all the

beginning courses.

118 0. Any others?
A. Psychology.

119 Q. Just limited to finance?
A. No.

120 Q. Securities?
A. No.

121 Q. Just so I cover this, no

mutual or investment fund experience or history

for you?

A. No desire. Sorry. No
offence.

MS. WEILER: None taken.

THE WITNESS: Especially not
now. ’

MR. TAN:

122 Q. I believe you mentioned

that at some point, Media House ceased doing

financing for films. Is that correct?
A, Yes.
123 Q. When did that happen?

Page 44
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CONFIDENTIAL

COMPELLED INTERVIEW OF STEVEN THIBAULT April 21, 2017

A. It mostly stopped in
2014, but we did a tax credit loan in 2016, I
believe. We didn't make a conscious choice to
stop. Our partner wasn't able to accept new
projects.

124 0. Your partner being Mr.
Smith?

A. The fund that we were
working with, Crystal Wealth.

125 Q. The last project, you
mentioned 2014. Do you remember what that project
was”?

A. I don't. I would have to
refresh my memory on the list, the timeline.

126 Q. You mentioned a 2016 tax
credit project. Do you recall that one?

A. I don't remember which
one it was, but I remember going through the data
to provide to you. I don't have the right name of
it off the top of my head.

127 Q. Willoughbys?

A. I wouldn't know. I would
have to see my chart with the dates. I have a lot
in my head.

128 0. I am going to mark as

Page 45
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This is Exhibit “38” referred to in the
affidavit of Michael Ho
sworn before me, this 24th day of April, 2017

A Commissioner for Taking Affidavits

Michelie Spain, a Commissioner, efc.,

Province of Ontario, for the

Government of Ontario, Ontario Securities Commission,
Expirse March 22, 2018.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

BETWEEN:
ONTARIO SECURITIES COMMISSION
Applicant
-and -

CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED, CLAYTON SMITH, CLJ
EVEREST LTD., 1150752 ONTARIO LIMITED, 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, AND CRYSTAL WEALTH RETIREMENT ONE FUND

Respondents

APPLICATION UNDER SECTION 129 OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

CONSENT

The undersigned, Grant Thornton Limited (“*GTL”), hereby consents to the appointment
of GTL as receiver and manager, without security, of all of the assets, undertakings and
properties of Crystal Wealth Management System Limited, Clayton Smith, CLJ Everest Ltd.,
1150752 Ontario Limited, 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, and Crystal
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Wealth Retirement One Fund pursuant to section 129 of the Securiries Act, R.S.0. 1990, ¢, §.5,

as amended, and the terms of an order substantially in the form filed in these proceedings.

* .
DATED at Toronto. this &% day of April, 2017.

GRANT THORNTON LIMITED

Nighe: Jonathan Krieger
Title: Senior Vice President




ONTARIO SECURITIES COMMISSION

Applicant

3212

-and - CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED, ET AL.

Respondents

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceedings commenced at Toronto

CONSENT

ONTARIO SECURITIES COMMISSION
20 Queen Street West, 22" Floor
Toronto ON MSH 3S8

Catherine Weiler (LSUC # 52424M)
Tel: (416) 204-8985
Fax: (416) 593-8321
Email: cweiler@osc.gov.on.ca

Yvonne Chisholm (LSUC No. #37040F)
Tel: (416) 593-2363
Fax: (416) 593-8321
Email: ychisholm@osc.gov.on.ca

Lawyers for the Applicant,
Ontario Securities Commission

14X
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

BETWEEN:

ONTARIO SECURITIES COMMISSION

Applicant
-and -

CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED, CLAYTON SMITH, CLJ
EVEREST LTD., 1150752 ONTARIO LIMITED, 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 AND
CHRYSALIS YOGA INC.

Respondents

APPLICATION UNDER SECTION 129 OF THE SECURITIES ACT,
R.S.0. 1990, c. S.5, AS AMENDED

AFFIDAVIT OF DAVID ADLER
(Sworn April 24, 2017)

I, David Adler, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

1. I am an Assistant Investigator in the Enforcement Branch of the Ontario Securities

Commission (the “Commission”) assigned to the Crystal Wealth Management System
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Limited (“Crystal Wealth”) file. As such, I have personal information about the matters
referred to in this affidavit, save for those matters of which I have been advised and do

believe.

2. On Friday April 21, 2017, I conducted a compelled examination of Ms. Shanine Lee
Dennill (“Dennill”) via telephone conference. Dennill testified under oath, and attended
with her counsel, Bruce O’Toole. A court reporter was with me in a boardroom at the

Commission’s offices, and he prepared a transcript of the interview.

3. Dennill is currently the owner of Chrysalis Studio Inc. (“Chrysalis™) located at 4040
Palladium Way in Burlington, Ontario. Attached as Exhibit 1 is page 6 of the transcript of
the examination of Shanine Dennill (the “Dennill Transcript™). Attached as Exhibit 2 is
the Corporation Profile Report for Chrysalis dated March 28, 2017, which indicates that

Dennill is the Chief Executive Officer and a director of Chrysalis.

Employment at Crystal Wealth and Relationship with Clayton Smith

4, From approximately 2008 to 2010, Dennill worked as an office receptionist at the
Burlington, Ontario offices of Crystal Wealth. During this time period, aside from
Dennill, there were three other people working at the Crystal Wealth office: Clayton
Smith (“Smith™), Scott Whale, and an accountant whose name she could not recall.

Attached as Exhibit 3 are pages 7-9 of the transcript of the Dennill Transcript.

5. Dennill knew Smith for a short while before she began working at Crystal Wealth. While

Dennill was working at Crystal Wealth, she and Smith became involved in an intimate
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relationship, and began cohabiting in 2009. Attached as Exhibit 4 are pages 10-13 of the

Dennill Transcript.

Chrysalis Yoga Business

6. Dennill left her employment with Crystal Wealth because Smith needed to reduce his
business expenses and because she was going to open Chrysalis. When Chrysalis was
incorporated in June 2009, Dennill and Smith each owned 50 percent of the business, and
were both directors and officers of Chrysalis. Dennill does not know specifically what
positions she and Smith held. Attached as Exhibit 5 are pages 6, 12-13 and 15 of the

Dennill Transcript.

7. The Chrysalis business opened on January 29, 2011. The time gap between incorporation
and the business opening was due to time taken to find the location, delays waiting for
the developer of the plaza that was the chosen location for Chrysalis to break ground, and
building out the space for the studio. Attached as Exhibit 6 are pages 13-14 and 18 of the

Dennill Transcript.

8. Dennill does not know the set up costs of the yoga studio, “because Clayton would
handle all of that stuff’ and he generally handled the financial management of the

business. Dennill knew the following about the initial financing of the business:

a. She used $20,000 in funds from her line of credit.

b. Dennill had obtained a $40,000 loan from the Business Development Bank of

Canada. She was the guarantor for the loan.



10.

11.

3216

c. Dennill and Smith had sought, unsuccessfully, to obtain a loan from CIBC.

d. Dennill and Smith then arranged for a loan from the Bank of Nova Scotia, but
the bank pulled out on opening day, or possibly the day before. Dennill
believes that the loan was for $200,000 or $300,000, but cannot specifically

recall. Attached as Exhibit 7 are pages 15-20 of the Dennill Transcript.

When the Bank of Nova Scotia pulled out, Smith said that he would need to get a loan,
and that he had gotten a loan and put money into the business. Dennill does not know the
amount of the loan or the source of the funds. Attached as Exhibit 8 are pages 16-17 of

the Dennill Transcript.

At the time of Chrysalis’ opening, in January 2011, the ownership of Chrysalis changed,
and Dennill became the sole shareholder, buying out Smith “for like a dollar or
something.” Dennill oversaw the day-to-day running of the business, and Smith dealt with
the financial side of the business, including the banking and bookkeeping. Dennill said
that Smith “was the CFO” and “was doing all of our finances and stuff.” Smith also taught
two classes at the studio. Dennill does not know what the operating costs of the business
were at the time. Dennill knew that Smith was using some of his credit cards to pay for
the buildout “and stuff like that.” Again, she has no idea of the amounts involved.

Attached as Exhibit 9 are pages 18-20 and 26-27 of the Dennill Transcript.

While Dennill and Smith both had signing authority on the Chrysalis® bank account (the
“Chrysalis Bank Account”), Dennill did not sign cheques, only Smith did. Attached as

Exhibit 10 are pages 15-16 of the Dennill Transcript.
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I have independent verification that Smith had signing authority on the Chrysalis Bank
Account. On December 5, 2016, in the course of Staff’s investigation, I received material
from Dian Milouchev of the Bank of Nova Scotia responsive to a section 13 Summons I
had served on the Bank. This material included account statements the Chrysalis Bank
Account 87296 00518 10. The Summons required the Bank of Nova Scotia to produce
banking records associated with Smith, companies associated with him, and other named
individuals and companies, but did not include either Dennill or Chrysalis. When I spoke
to Milouchev soon after receiving this material, I was told that Smith was listed as the
treasurer for Chrysalis and had signing authority on the Chrysalis account. For that
reason, the Bank of Nova Scotia produced records pertaining to the Chrysalis Bank
Account. Then, on April 6, 2017, the Commission issued a Freeze Direction under section
126(1) of the Ontario Securities Act, RSO 1990, c.S-8, in respect of the Chrysalis Bank
Account, among others. Attached as Exhibit 11 is the Freeze Direction dated April 6,

2017.

Smith dealt with the Chrysalis books and had signing authority on the Chysalis Bank
Account from the inception of the business. Smith continued dealing with the Chrysalis
books until, Dennill believes, 2013, when an accountant was hired to do it, although she
thinks Smith and the accountant “would talk to each other and work with each other.”
Smith continued to have signing authority on the Chrysalis Bank Account until late 2016
or early 2017. Currently, Dennill has signing authority on the Chrysalis Bank Account,
and her accountant has access to pay bills and payroll. However, if there are cheques to be
signed, Dennill signs them. Attached as Exhibit 12 are pages 21-22 and 24 of the Dennill

Transcript.
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Smith invested money in Chrysalis after it opened. Dennill has no knowledge of the
amounts or dates of these investments, nor does she know the source of the funds. There
are no loan agreements, promissory notes or other documentation for the Smith
investments. Dennill was not aware of three specific transactions between February and
December 2014, which were bank drafts drawn on Smith’s Toronto Dominion bank
account and deposited into the Chrysalis Bank Account in the amounts of $32,000,
$52,000, and $100,000. These three transactions are referred to in the Commission’s
Notice or Application to continue the Freeze Direction. Smith no longer invests in
Chrysalis and Dennill does not know at what point in time Smith stopped investing funds

in the business. Attached as Exhibit 13 are pages 27-30, and 40 of the Dennill Transcript.

Dennill and Smith also shared another business enterprise within the Chrysalis space, a
restaurant named The Naked Sprout. It opened in 2011, soon after Chrysalis itself, and
closed in May of 2014 because it was not doing well. The space occupied by the
restaurant was converted to a third yoga studio for Chrysalis. Attached as Exhibit 14 is

page 38 of the Dennill Transcript.

Relationship with Clayton Smith Ends; The Draft Separation Agreement

16.

In late 2014 or early 2015, Smith “started drifting away from it [Chrysalis] a little bit”,
and then gave up his classes, saying he was too busy. In June or July, 2015 Dennill and
Smith’s intimate relationship began to deteriorate, and they “officially called it quits” at
the end of August or early September 2015. Dennill moved out of the shared home, which
is described below, in October 2015. Attached as Exhibit 15 are pages 30-31 of the

Dennill Transcript.
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In November 2016, Dennill and Smith, who are each represented by counsel, reached a
draft separation agreement, within which there are provisions for a loan agreement to be
provided by Smith to deal with Smith’s investments in Chrysalis. It was also soon after
this date that Dennill removed Smith’s signing authority on the Chrysalis bank accounts.

Attached as Exhibit 16 are pages 21 and 41 of the Dennill Transcript.

The total amount of the loans from Smith to Chrysalis on the Chrysalis books in
November 2015 was $2.4 million. Dennill asked Smith to reduce this amount as part of
their separation negotiations. In January 2016, Smith reduced it to $1.2 million. Chrysalis
is not yet at the break-even point, but it is close. As outlined in the draft separation
agreement, the loan agreement that is to be provided sets out repayment terms as follows:
once Chrysalis is profitable, it will pay 50 percent of the profits to Smith until such time
that he has received $1.2 million. At that time, the loan will be considered to have been
paid in full; there is no interest on the $1.2 million. Dennill will make the loan payments
to Smith himself. In her words, “Mr. Smith owns the loan.” Attached as Exhibit 17 is

pages 40-45 of the Dennill Transcript.

The Mount Nemo Property

19.

At the time she moved out, Dennill and Smith were living at 5043 Mount Nemo Crescent
in Burlington, Ontario (the “Mount Nemo Property”). Dennill cannot recall exactly when
the Mount Nemo Property was purchased, possibly in February or March 2015, but it
could have been earlier. Smith renovated the bathroom and some other things before they
moved in, but they certainly were in the house by April 2015. Attached as Exhibit 18 are

pages 31-32 of the Dennill Transcript.
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20. Dennill believes that the Mount Nemo Property was on the market for four years before it
was purchased by Smith, and she believes the purchase price was $2.7 million. Denill did
not make any financial contributions to the purchase because she “couldn’t afford that at
all”, nor did she have any ownership stake in the Mount Nemo Property. The Mount
Nemo Property purchase was financed solely by Smith. Dennill has no knowledge of the
amount of the down payment, the initial amount of the mortgage, the mortgage provider
(although it may have been Spectrum Canada), or the current balance owing on the
mortgage. She does not know the source of funds for the down payment. She thoﬁght that
the Mount Nemo Property was registered in Smith’s name, but she later learned it was in
the name of CLJ Everest Ltd. Attached as Exhibit 19 are pages 33-35 of the Dennill

Transcript.

21. Dennill became aware the Mount Nemo Property was listed for sale when her mother
came across the listing on the MLS web site. Dennill was not involved in the listing or
sale of the Mount Nemo Property, and she has no knowledge of the current ownership
status of the Mount Nemo Property. Dennill confirmed that the listing agent is Smith’s

sister, Joanne Smith. Attached as Exhibit 20 are pages 35-37 of the Dennill Transcript.

SWORN before me at the

)
City of Toronto in the ) \
Province of Ontario this )
24th day of April, 2017 )

David Adler
W&%W\

A Commissioner, etc’

Michelle Spain, 2 Commissioner, etc.,

Province of Ontario, for the ]
Government of Ontario, Ontario Securities Commission,

Expirse March 22, 2018.
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COMPELLED INTERVIEW OF SHANINE DENNILL day of. Y. { Aprit 24, 2017-
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Michelle Spain, a Commissioner, etc., This is Exhibit..... / S referrad to in the
Province of Ontario, for the affidavit Of.&.'[.ld---M-’-d ..................

Government of Ontario, Ontario Securities Commission, Z
Expirse March 22, 2018. T A
pre sworn before me, this el st

LI

A. Single. 544124%%L2é2225§32_—“)

A COMMISSIONER FOR TAKING AFFIDAVITS
8 Q. Just very briefly, because I want

e ¢ e =

to try to keep this interview not too long, could you
just give me your highest level of school and what
other educational qualifications you may have,
personal, professional accreditations, stuff like
that?

A. I have a three-year diploma in
marketing, and I took some university courses. I also
have teacher training courses or a certification in
the 200-level and a bunch of other little

certifications in yoga.

9 Q. And your present employment is
what?
A. Chrysalis Yoga.
10 Q. How long have you been there?
A. It was incorporated in June 2009,

but the doors actually opened in January 2011. So
it's been about six years going onto seven from the
date of opening.

MR. O'TOOLE: David, I usually do get
agreements that Evidence Act protections will apply to
everything in the examination without having to put it
on the record before every question. I assume you

agree to that?

Page 6
A.S.A.P Reporting Services Inc.

(613) 564-2727 (416) 861-8720
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Request ID 020083474
Transaction |D. 64008029
Category ID (C)CC/E

Province of Ontario
Ministry of Government Services
Page.

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2208819

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

4040 PALLADIUM WAY

BURLINGTON
ONTARIO
CANADA L7M 0C2

Maiting Address

4040 PALLADIUM WAY

Suite # 11
BURLINGTON
ONTARIO
CANADA L7M0C2

Activity Classification

NOT AVAILABLE

Corporation Name

CHRYSALIS YOGA INC.

Corporation Status

ACTIVE

Date Amaigamated

NOT APPLICABLE

New Amat. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE
Number of Directors Date Commenced
Minimum Maximum in Ontario
00001 00005 NOT APPLICABLE

This is Exhibit...z........... referred to in the

affidavit of.. O vid.. Adler

sworn before me, this 24
day of...... ARG 20077

Arecaddpo—_

A COMMISSIONER FOR TAKING AFFIDAVITS

Michetle Spain, a Commissioner, &tc.,

Province of Ontario, for the

Government of Ontario, Ontario Securities Commission.
Expirse March 22, 2018,

3222
0SC0000679/1

Date Report Produced’ 2017/03/28
Time Report Produced. 16.38.35
1

Incorporation Date
2009/06/10
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/inactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE

OSC 0SC0000679
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Request ID* 020083474
Transaction ID' 64008029
Category 1D (C)CC/E

0SC0000679/2
Province of Ontario Date Report Produced: 2017/03/28
Ministry of Government Services Time Report Produced. ; 6:38:35
Page.

Certified a true copy of the data as recorded on the Ontarlo Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2208819

Corporate Name History

CHRYSALIS YOGA INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

SHANINE

LEE
DENNILL

Date Began
2009/06/10
Designation

OFFICER

Corporation Name

CHRYSALIS YOGA INC.

Effective Date
2009/06/10

NO
YES - SEARCH REQUIRED FOR DETAILS

Address

747 SALES COURT

MILTON
ONTARIO
CANADA L9OT 022
First Director
NOT APPLICABLE
Officer Type Resident Canadian

CHIEF EXECUTIVE OFFICER

OSC 0SC0000680
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0SC0000679/3
Request ID. 020083474 Province of Ontario Date Report Produced. 2017/03/28
Transaction {D: 64008029 Ministry of Government Services Time Report Produced. 16.38:35
Category ID°  (C)CCIE Page.

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2208819 CHRYSALIS YOGA INC.

Administrator:

Name {individual / Corporation) Address
SHANINE
LEE 747 SALES COURT
DENNILL
MILTON
ONTARIO
CANADA L9T 022
Date Began First Director
2009/06/10 NOT APPLICABLE
Designation Officer Type Resident Canadian
DIRECTOR Y

OSC OSC0000681
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0SC0000679/4
Request 10 020083474 Province of Ontario Date Report Produced 2017/03/28
Transaction ID: 64008028 Ministry of Government Services Time Report Produced: 16:38:35
Category ID (C)CC/E Page 4

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2208819 CHRYSALIS YOGA INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2015 1C 2016/12/25 (ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHD ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE |NCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

The issuance of this certified report n slectronic form 1s authorized by the Ministry of Government Services.

OSC 0SC0000682
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Request 1D

Transaction (D 64008030
(C)CCIE

Category ID

020083475 Province of Ontario
Ministry of Government Services

3226
0SC0000679/5

Date Report Produced' 2017/03/28
Time Report Produced: 16:38:36

Page

Certlfied a true copy of the data as recorded on the Ontario Business

information System.

Director

Ministry of Government Services

Toronto, Ontario

1

CORPORATION DOCUMENT LIST

Ontario Corporation Number

2208819

Corporation Name
CHRYSALIS YOGA INC.

ACT/CODE DESCRIPTION

CiA

ClA

CIA

CIA

CIA

CIA

CIA

CIA

CIA

CIA

BCA

ANNUAL RETURN 2015
PAF: DENNILL, SHANINE
ANNUAL RETURN 2014
PAF: DENNILL, SHANINE
ANNUAL RETURN 2013
PAF: DENNILL, SHANINE
ANNUAL RETURN 2012
PAF. DENNILL, SHANINE
CHANGE NOTICE

PAF: WOLFE, JOHN LESLIE
ANNUAL RETURN 2011
PAF: DENNILL, SHANINE
ANNUAL RETURN 2010
PAF: DENNILL, SHANINE
CHANGE NOTICE

PAF: SMITH, CLAYTON
ANNUAL RETURN 2009
PAF: DENNILL, SHANINE
INITIAL RETURN

PAF: WOLFE, JOHN LESLIE
ARTICLES OF INCORPORATION

FORM
1C

1C

1C

1C

1C

1C

1C

DATE

(YY/MM/DD)

2016/12/25

2016/12/25

2015/09/26

2014/04/19

2013/10/18

2012/12/15

2011/10/29

2011/06/07

2011/02/26

2009/06/10

2009/06/10

(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)
(ELECTRONIC FILING)

(ELECTRONIC FILING)

(ELECTRONIC FILING)

(ELECTRONIC FiLING)

(ELECTRONIC FILING)

OSC 0SC0000683
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0SC0000679/6

Request {D 020083475 Province of Ontario

Transaction ID 64008030 Ministry of Government Services

Date Report Produced. 2017/03/28
Category ID (C)cCie

Time Report Produced 16 38 36
Page

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director

Ministry of Government Services
Toronto, Ontario

CORPORATION DOCUMENT LIST

Ontario Corporation Number
2208819

Corporation Name
CHRYSALIS YOGA INC

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

THIS REPORT SETS QUT ALL DOC MENTS FOR THE ABQVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
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' Expirse March 22, 2018,
sworn before me, this 2"{ . P * CONFIDENTIAL
day of., pi '%‘fQMPELLED INTERVIEW, OF SHANINE DENNILL April 21, 2017

%{&@Cfp?_, MR. ADLER: Yes, that's standard.

A COMMISSIONER FOR TAKING AFFIDAVITTVIR O' TOOLE :

Yes. I realized I

3 hadn't put it on the record. With that, please go

4 ahead.
5 BY MR. ADLER
6 11 Q. Okay. If you could just very

7 briefly list your past work experience?

8 A. I'm originally from South Africa,
9 so I had some work experience there. But when I came
10 to Canada in 2001 I started at Rogers Video, did a few

11 retail stuff until I finished my marketing diploma.

12 And then I worked at the Toronto Board of Trade. Then
13 I worked at Clayton's firm Crystal Wealth for a few
14 years until we opened the yoga studio, so then I

15 worked at the yoga studio. I work at the yoga studio.
16 12 Q. Just very briefly, a couple of

17 financial questions, your annual income, source of

18 income?

19 A. My annual income is about

20 $55,000. It goes up and down because I have $50,000
21 for salary for the studio manager and then the

22 teaching is the difference, that's like the $5,000,

23 for teaching yoga. And that's all at Chrysalis Yoga.
24 13 Q. That's your sole source of

25 income?
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21,2017
A, Yes.
14 Q. Do you have any substantial
investments?
A. I have an RRSP that's roughly

$40,000 or $43,000. However, I'm cashing them in to

pay for lawyer stuff that's going down.

15 Q. Do you own or rent a home?
A. I rent.
16 Q. You mentioned the $40,000.

What's your approximate net worth?

A. Probably nothing because I have
debt, a credit card that's like $6,000. And then my
line of credit is about $40,000.

17 Q. Let's talk first about when you
worked at Crystal Wealth. I believe I saw on a
website -- I think it was your website -- it said you

were the office manager?

A. Yes.
18 Q. Roughly what dates does that
cover?

A. I'm not 100 per cent certain. I

think it was from 2008 to 2010. I tried to look that
up yesterday and I couldn't find it.
19 Q. ‘could you describe to me what

your duties were?
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017
A. I was at the reception desk, so I

would just answer phone calls. I think there was --
this was a long time ago, but there was some daily
banking thing I had to do with NBCN. Again, I don't
know the technical stuff, sorry; it was such a long
time ago. And I received clients as they came in. I
would just put them in a boardroom and inform Clayton
or his other business partners at the time, like Scott
Whale.

20 Q. About how many people worked in
the Crystal Wealth offices?

A. It was just me, Clayton and
Scott. I think he had another accountant there at a
certain time. His name was Adam something.

21 Q. What's Scott's last name again?

A. Whale, W-h-a-1l-e. I think Scott
was partner and he was sales manager.

22 Q. You said you dealt with people
who were coming to the office. Did he have a lot of
people coming to the office?

A. Not a lot, no. It was mainly --
yveah, I don't know.

23 Q. Do you recall if a lot of
investors came in to speak with him?

A, No.
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Michelle Spain, a pommissloner, ete., This is Exhibit... L. referred to in the
Province of Qntario, for the i ' ' d
Government of Ontaio, Ontario Securities Commission. affidavit of Dawt : IC id
Expirse March 22, 2018. sw ] 2
orn before me, thi i
e Mo NTIAL

24 Q. How many visitors a week would he

A COMMISSIONER FOR TAKING AFFIDAVIT 3
get? Can you ballpark a figure for me?

A. At least one, but it would
probably be one every second week or third week. And
sometimes they would come and talk to Scott because I
know Scott had personal clients too.

25 Q. So you're telling me that less
than five people a week came into the offices?

A. Yes, I think so.

26 Q. Did Clayton work out of the
office most of the time?

A. Yes.

27 Q. Had you known Clayton Smith
before you started working at Crystal Wealth?

A, Yes, I did.

28 Q. For how long?

A. Not long. I think it was just a
few months because we met at a yoga studio.

29 Q. What was the nature of your

relationship at the time you started working there?

A. I was just an employee then.
30 Q. Did that change during the --
A. Yes.
31 0. How did that change?

MR. O'TOOLE: David, I'm just going to
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CONFIDENTIAL

COMPELLED INTERVIEW OF SHANINE DENNILL April 21,2017

give her a quick reminder to let you finish the
question for the court reporter, especially with the
phone. I don't mean to cut you off. I just wanted to
give her that reminder so everyone knows. If you
could repeat the question, David?
BY MR. ADLER

32 Q. Sure, and it's a good reminder to
me also actually. How did the nature of your
relationship with Mr. Smith change during your

employment there?

A. We became partners or lovers, I
guess.
33 Q. Was Mr. Smith in a relationship
at the time?
A. He was in a long-distance

relationship, but I don't know when they broke up.
34 Q. Do you know the name of the
person that he was in a relationship with?
A. Tracey Schechter (ph), I think.
35 Q. You were there about two years.
At what time did it become an intimate relationship?
A, I'm not 100 per cent certain. I
think it was probably a few months in. I can't
remember how far in.
36 Q. So would it be fair to say more

Page 11
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towards the beginning -- the beginning, middle or end?
A, Beginning to middle I would say.
37 Q. What was your reason for leaving
Crystal Wealth?
A, We were going to open up a yoga
studio.
38 Q. Let's talk about the yoga
studio --
A. Oh, wait, sorry, can I go back?
39 Q. Sure.
A. He also needed to cut down

expenses, so he needed to get rid of my position. And
we were going to open up a yoga studio.

40 Q. If I've asked you a question and
you want to revisit something you said earlier, please
feel free to do so.

A. Sure.

41 Q. And if you want to give a fuller
answer than the question implies, again, anything that
comes to mind that you think is worth sharing with us,
please do so.

Let's talk about Chrysalis Yoga.
Let's talk about the whole business idea. When did
that get started and how did it all happen?

A. I think by that time we had moved

Page 12
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017

in with each other and we were just talking about it,
how we wanted to create a yoga studio, something
different from other places. And then we started
looking for an area where we could either rent an
existing place or start it up from scratch. Sorry, T
don't know what else to say.

42 Q. When did you start living

together then? Can you give me an idea?

A, I think 2009.
43 Q. You said you incorporated in
June 2009.
A. Yes. So it must have been
sometime before.
44 Q. You mentioned you thought about

it. You incorporated in 2009 and you said you opened
in January 2011, correct?

A. Yes.

45 Q. What happened in that period
between incorporation and opening?

A. We found a place to open our yoga
studio, and they were supposed to break ground pretty
soon after June 2009.

46 Q. Sorry, I missed -- the what yoga
studios? You said you found -- I didn't quite hear a
name in there or something.
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A. Single. W&

A COMMISSIONER FOR TAKING AFFIDAVITS
8 Q. Just very briefly, because I want

to try to keep this interview not too long, could you
just give me your highest level of school and what
other educational qualifications you may have,
personal, professional accreditations, stuff like
that?

A. I have a three-year diploma in
marketing, and I took some university courses. I also
have teacher training courses or a certification in
the 200-level and a bunch of other little

certifications in yoga.

9 Q. And your present employment is
what?
A. Chrysalis Yoga.
10 Q. How long have you been there?
A. It was incorporated in June 2009,

but the doors actually opened in January 2011. So
it's been about six years going onto seven from the
date of opening.

MR. O'TOOLE: David, I usually do get
agreements that Evidence Act protections will apply to
everything in the examination without having to put it
on the record before every question. I assume you
agree to that?
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017
towards the beginning -- the beginning, middle or end?
A. Beginning to middle I would say.
37 Q. What was your reason for leaving
Crystal Wealth?
A. We were going to open up a yoga
studio.
38 Q. Let's talk about the yoga
studio --
a. Oh, wait, sorry, can I go back?
39 Q. Sure.
A. He also needed to cut down

expenses, so he needed to get rid of my position. And
we were going to open up a yoga studio.

40 Q. If I've asked you a question and
you want to revisit something you said earlier, please
feel free to do so.

A. Sure.

41 0. And if you want to give a fuller
answer than the question implies, again, anything that
comes to mind that you think is worth sharing with us,
please do so.

Let's talk about Chrysalis Yoga.
Let's talk about the whole business idea. When did
that get started and how did it all happen?

A. I think by that time we had moved
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017

in with each other and we were just talking about it,
how we wanted to create a yoga studio, something
different from other places. And then we started
looking for an area where we could either rent an
existing place or start it up from scratch. Sorry, I
don't know what else to say.

42 Q. When did you start living

together then? Can you give me an idea?

A. I think 2009.
43 Q. You said you incorporated in
June 2009.
A. Yes. So it must have been
sometime before.
44 Q. You mentioned you thought about

it. You incorporated in 2009 and you said you opened
in January 2011, correct?

A. Yes.

45 Q. What happened in that period
between incorporation and opening?

A. We found a place to open our yoga
studio, and they were supposed to break ground pretty
soon after June 2009,

46 Q. Sorry, I missed -- the what yoga
studios? You said you found -- I didn't quite hear a

name in there or something.
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CONFIDENTIAL
COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017
50 Q. Has it always been in the space
it's presently occupying?
A. Yes. I know when we registered

the company we had to use our residential address at
the time. But the present location, the physical
location, opening up the studio, is where it's at
right now, always been.

51 Q. At the time of incorporation, who

were the shareholders or owners of the business?

A. Me and Clayton and --
52 Q. What percentage did each of you
holar
A, 50 per cent each.
53 Q. Who were the officers and

directors of the corporation?

A. Both of us.
54 Q. Do you know what positions you
held?
A. I held? I don't know at that
time, no.
55 Q. Or what positions Mr. Smith held

as far as officer or director?
A, At the time that we incorporated?
I don't know.
56 Q. When you were setting up the
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in with each other and we were..juskt.talking..about it,
A COMMISSIONER FOR TAKING AFFIDAVITS

how we wanted to create a yoga studio, something
different from other places. And then we started
looking for an area where we could either rent an
existing place or start it up from scratch. Sorry, I
don't know what else to say.

42 Q. When did you start living

together then? Can you give me an idea?

A, I think 2009.
43 Q. You said you incorporated in
June 2009.
A. Yes. So it must have been
sometime before.
44 Q. You mentioned you thought about
it. You incorporated in 2009 and you said you opened

in January 2011, correct?

A, Yes.

45 Q. What happened in that period
between incorporation and opening?

A, We found a place to open our yoga
studio, and they were supposed to break ground pretty
soon after June 2009.

46 Q. Sorry, I missed -- the what yoga
studios? You said you found -- I didn't quite hear a
name in there or something.
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21,2017

A. Our yoga studio?
MR. O'TOOLE: All she said was that

they found a location where they could have a yoga

studio.
MR. ADLER: Sorry, this thing garbles
a bit.
MR. O'TOOLE: ©Not a problem.
BY MR. ADLER
47 Q. Go on.

A, They were supposed to break
ground, but they hadn't because they were waiting for
a bunch of tenants in the plaza before they broke
ground. They couldn't break ground, so they stopped
it and then we couldn't open the studio. And then
they were finally able to get enough tenants in the
plaza that we could open the studio.

And then at that time we were doing
business plans and stuff like that to get a loan from
CIBC and BDC, Business Development of Canada.

48 Q. So part of the delay was just
waiting for the building to be built?

A. Yes.

49 Q. Is the present location of
Chrysalis Yoga its only location it's ever had?
A, Yes.
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017

last moment, Mr. Smith got a loan, but you don't know
the amount?

A. No, I don't know.

67 Q. Can you recall offhand what size

of loan you were seeking from Scotia?

A. I think it was a few hundred
thousand dollars, maybe $200,000 or $300,000, but
again, I can't remember. He would probably remember

that more than I do.

68 Q. Do you remember the date of the
opening?
A. Yes, January 29, 2011.
69 Q. So the bank pulled out the day of

or the day before?

A. I think the day of or maybe the
day before. I don't know. I think it was the day of,
but T can't remember.

70 Q. How long did it take Mr. Smith to

secure the loan?

A. I have no idea. I can't
remember.
71 Q. Give me a moment here.
A. Sorry, if I can go back, I know

he was also using some of his credit cards to pay for

the buildout and stuff like that.

Page 18
A.S.A.P Reporting Services Inc.

(613) 564-2727 (416) 861-8720

264



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

3246

Michelle Spain, a Commissioner, etc., “This is Exhlblt ...... '. ...... M referred to in the
Province of Ontario, for the
Government of Ontano, Ontario Securities Commission. affidavit Of _l ‘f
Expirse March 22, 2018. efore me, this...dezd o eceeeccaszozes
prrse Mare sworn befo i ;KONFIDENTIAL
COMPELLED INTERVIEW OF SHANINE DENSLDF ....L. ] 2080 April 21,2017
50 Q. Has it always been in the space

A COMMISSIONER FOR TAKING AFFIDAVITS
it's presently occupying?

A. Yes. I know when we registered
the company we had to use our residential address at
the time. But the present location, the physical
location, opening up the studio, is where it's at
right now, always been.

51 Q. At the time of incorporation, who
were the shareholders or owners of the business?

A. Me and Clayton and --

52 Q. What percentage did each of you
hold?
A. 50 per cent each.
53 Q. Who were the officers and

directors of the corporation?

A. Both of us.
54 Q. Do you know what positions you
held?
A. I held? I don't know at that
time, no.
55 Q. Or what positions Mr. Smith held

as far as officer or director?

A. At the time that we incorporated?
I don't know.
56 Q. When you were setting up the
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017

business what were your approximate setup costs?

A. Sorry, I don't even know because
Clayton would handle all of that stuff.

57 Q. He handled all of the financial
side of it?

A. Yes, he did.

58 Q. Who had signing authority on the
bank accounts?

A. We both did. However, he would
sign cheques and stuff. I never signed it.

59 Q. Let me expand the question:
General financial management of the business, control
of funds, signing authority on bank accounts, business
planning, all of those sorts of things, who took care
of that?

A. He took care of that, Clayton.

60 Q. So you don't know how much it
cost to set up the business. Do you know the source
of the startup funds?

A. Yes. I put in some of my
personal money, which was a line of credit at that
time. And I can't remember now, I think I may have
put in some savings. I got a credit from BDC, the
Business Development of Canada, which was about

$40,000, and I was the guarantor for the loan.
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21, 2017

And then we were trying to get a loan
from CIBC at the time. They pulled out. Then we
tried to get a loan from Scotiabank, and they pulled
out the day that we opened.

So Clayton had said that he would need
to get a loan, so he said he had gotten a loan and put
money into the business.

61 Q. Do you know what the amount of

that loan was?

A. I have no idea.
62 Q. Do you know the source of funds
for that loan?

A, I don't know the funds, no.
63 Q. You said you put in some savings

and line of credit?

A. Yes.
64 Q. Do you know the amounts?
A. I think my line of credit, the

limit at that time was 3$20,000. And the BDC amount
was $40,000.
65 Q. What about your personal savings?
A, I can't remember if I did or
didn't. I would have to check through my personal
savings to see how much I did and when I did it.
66 Q. When Scotia pulled out at the
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last moment, Mr. Smith got a loan, but you don't know
the amount?

A. No, I don't know.

67 Q. Can you recall offhand what size

of loan you were seeking from Scotia?

A. I think it was a few hundred
thousand dollars, maybe $200,000 or $300,000, but
again, I can't remember. He would probably remember

that more than I do.

68 Q. Do you remember the date of the
opening?
A. Yes, January 29, 2011.
69 Q. So the bank pulled out the day of

or the day before?

A. I think the day of or maybe the
day before. I don't know. I think it was the day of,
but I can't remember.

70 Q. How long did it take Mr. Smith to

secure the loan?

A. I have no idea. I can't
remember.
71 0. Give me a moment here.
A. Sorry, if I can go back, I know

he was also using some of his credit cards to pay for
the buildout and stuff like that.
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COMPELLED INTERVIEW OF SHANINE DENNILL April 21,2017
72 0. Again, any idea of the amounts?
A. I have no idea of the amounts.
73 Q. So you got started in January of
2011. How many employees did you start with?
A, I was managing it at the time, so

we probably had maybe five or six employees. And then
we had yoga teachers, probably about 10 or 13 yoga
teachers. Again, I'm estimating. I can't give exact
numbers.

74 Q. It's always to the best of your
ability to recall. I appreciate the fact we're asking
you questions about things that you might not have
thought about for a while.

So you had a few employees. What
roles did those employees have?

A. They worked at the front desk, so
they would meet and greet customers and answer the
phone, process payments, stuff like that.

75 Q. Would you consider that you
oversaw the day-to-day running of the business?

A, Yes.

76 Q. But from what you said earlier, I
gather that you didn't take care of the books?

A. No, I didn't; that was his role.

So I just managed the studio, did the scheduling, made
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sure everything was followed up within the studio.

77 Q. Do you have any idea of the

initial running costs of the venture?

A. I don't know, sorry.
78 Q. You mentioned that Mr. Smith took

care of the bookkeeping and that; let's call it the
back office. What else were his intended roles at the
business when you started it up?

A. He taught some classes, so he was
a yoga teacher there.

79 Q. How much time would he spend on
the back office stuff and how much time would he spend
teaching in a typical week?

A. For teaching? He only had two
classes, which are an hour long each, so that's two
hours a week. For the back end, I wouldn't be able to
tell you. I don't know that.

80 0. When he did that back office
stuff, was he physically there doing it?

A. No. He would probably be doing
it at home or at his other work. I don't know.

81 Q. So you don't know how
time-consuming that was?

A. No.

82 Q. When you started up about how
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________ 1 business what were your approximate setup costs?
A COMMISSIONER FOR TAKING AFFIDAVITS
2 A. Sorry, I don't even know because
3 Clayton would handle all of that stuff.
4 57 Q. He handled all of the financial
5 side of it?
6 A Yes, he did.
7 58 Q. Who had signing authority on the
8 bank accounts?
9 A, We both did. However, he would
10 sign cheques and stuff. I never signed it.
11 59 Q. Let me expand the question:
12 General financial management of the business, control
13 of funds, signing authority on bank accounts, business
14 planning, all of those sorts of things, who took care
15 of that?
16 A, He took care of that, Clayton.
17 60 Q. So you don't know how much it
18 cost to set up the business. Do you know the source
19 of the startup funds?
20 A, Yes. I put in some of my
21 personal money, which was a line of credit at that
22 time. And I can't remember now, I think I may have
23 put in some savings. I got a credit from BDC, the
24 Business Development of Canada, which was about
25 $40,000, and I was the guarantor for the loan.
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And then we were trying to get a loan
from CIBC at the time. They pulled out. Then we
tried to get a loan from Scotiabank, and they pulled
out the day that we opened.

So Clayton had said that he would need
to get a loan, so he said he had gotten a loan and put
money into the business.

61 Q. Do you know what the amount of

that loan was?

A. I have no idea.
62 Q. Do you know the source of funds
for that loan?

A, I don't know the funds, no.
63 Q. You said you put in some savings

and line of credit?

A. Yes.
64 Q. Do you know the amounts?
A. I think my line of credit, the

limit at that time was $20,000. And the BDC amount
was $40,000.
65 Q. What about your personal savings?
A. I can't remember if I did or
didn't. I would have to check through my personal
savings to see how much I did and when I did it.
66 Q. When Scotia pulled out at the
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last moment, Mr. Smith got a loan, but you.don't. know...
A COMMISSIONER FOR TAKING AFFIDAVITS

the amount?
A. No, I don't know.
67 Q. Can you recall offhand what size
of loan you were seeking from Scotia?
A. I think it was a few hundred
thousand dollars, maybe $200,000 or $300,000, but
again, I can't remember. He would probably remember

that more than I do.

68 Q. Do you remember the date of the
opening?
A. Yes, January 29, 2011.
69 Q. So the bank pulled out the day of

or the day before?

A, I think the day of or maybe the
day before. I don't know. I think it was the day of,
but I can't remember.

70 Q. How long did it take Mr. Smith to

secure the loan-?

A. I have no idea. I can't
remember.
71 Q. Give me a moment here.

A. Sorry, if I can go back, I know

he was also using some of his credit cards to pay for

the buildout and stuff like that.
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72 Q. Again, any idea of the amountg?
A. I have no idea of the amounts.
73 Q. So you got started in January of
2011. How many employees did you start with?
A. I was managing it at the time, so

we probably had maybe five or six employees. And then
we had yoga teachers, probably about 10 or 13 yoga
teachers. Again, I'm estimating. I can't give exact
numbers.

74 Q. It's always to the best of your
ability to recall. I appreciate the fact we're asking
you questions about things that you might not have
thought about for a while.

So you had a few employees. What
roles did those employees have?

A, They worked at the front desk, so
they would meet and greet customers and answer the
phone, process payments, stuff like that.

75 Q. Would you consider that you
oversaw the day-to-day running of the business?

A. Yes.

76 0. But from what you said earlier, I
gather that you didn't take care of the booksg?

A. No, I didn't; that was his role.
So I just managed the studio, did the scheduling, made
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sure everything was followed up within the studio.
77 Q. Do you have any idea of the
initial running costs of the venture?
A. I don't know, sorry.
78 Q. You mentioned that Mr. Smith took

care of the bookkeeping and that; let's call it the
back office. What else were his intended roles at the
business when you started it up?

A. He taught some classes, so he was
a yoga teacher there.

79 Q. How much time would he spend on
the back office stuff and how much time would he spend
teaching in a typical week?

A. For teaching? He only had two
classes, which are an hour long each, so that's two
hours a week. For the back end, I wouldn't be able to
tell you. I don't know that.

80 Q. When he did that back office
stuff, was he physically there doing it?

A, No. He would probably be doing
it at home or at his other work. I don't know.

81 Q. So you don't know how
time-consuming that was?

A. No.

82 Q. When you started up about how
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104 Q. I think I might have asked you

this. The space you're occupying in the plaza, is
that the space you originally started with or have you
expanded since your original one?

A. No. It's the original one.

105 Q. That's a very ambitious -- it
sounds like a very ambitious plan; is that fair to
say?

MR. O'TOOLE: I'm not sure how anyone
can answer that question.

BY MR. ADLER

106 Q. Okay, fair enough. We talked
about the ownership and shareholders at the beginning
of the business. Has the ownership of the business
changed?

A, Yes. So we had 50-50. Again, I
don't know when this happened. I bought out his
shares. It was fairly close -- either before we
opened or after we opened. I don't know the exact
time. I took over his shares. I think I just bought
it for like a dollar or something. And then I have it
100 per cent under my name.

107 Q. Is he still involved? When you
bought the shares was he still an officer and director
after that? |
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A. I'm not too clued up with the

officer and director thing, but he was the CFO. He
was doing all of our finances and stuff.

108 Q. That role continued until what
point?

A. Well, we had accountants, but he
still had access to the cheques and would write
cheques all the way up until I took him off the
signing, which was, like I said, December or January
after our separation.

109 0. So the separation, the legal
separation -- was that a legal separation or that's
when you just stopped?

A. It was a legal separation,
although I was waiting for him to finalize it. We did
a draft, but it hasn't been final because I was
waiting for him to bring me a loan agreement because
he invested money and I still have to repay those
loans.

110 Q. Do you know how much -- did he
make any ongoing investments in the business after his
initial investment? You talked about he made a loan
just at the time it opened and stuff. Are you aware
of any ongoing money he put in the business after it
oprened?
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50 Q. Has it always been in the space

A COMMISSIONER FOR TAKING AFFIDAVITS
it's presently occupying?

A. Yes. I know when we registered
the company we had to use our residential address at
the time. But the present location, the physical
location, opening up the studio, is where it's at
right now, always been.

51 Q. At the time of incorporation, who
were the shareholders or owners of the business?

A. Me and Clayton and --

52 Q. What percentage did each of you
holdr
A, 50 per cent each.
53 Q. Who were the officers and

directors of the corporation?

A. Both of us.
54 Q. Do you know what positions you
held?
A. I held? I don't know at that
time, no.
55 Q. Or what positions Mr. Smith held

as far as officer or director?
A. At the time that we incorporated?
I don't know.
56 Q. When you were setting up the
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business what were your approximate setup costs?

A, Sorry, I don't even know because
Clayton would handle all of that stuff.

57 Q. He handled all of the financial
side of it?

A, Yes, he did.

58 Q. Who had signing authority on the
bank accounts?

A. We both did. However, he would
sign cheques and stuff. I never signed it.

59 0. Let me expand the question:
General financial management of the business, control
of funds, signing authority on bank accounts, business
planning, all of those sorts of things, who took care
of thatv?

A. He took care of that, Clayton.

60 Q. So you don't know how much it
cost to set up the business. Do you know the source
of the startup funds?

A. Yes. I put in some of my
personal money, which was a line of credit at that
time. And I can't remember now, I think I may have
put in some savings. I got a credit from BDC, the
Business Development of Canada, which was about
$40,000, and I was the guarantor for the loan.
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Securities valeurs mobiliéres 20 Queen Street West 20, rue queen ouest
Ontarlo Commission de I'Ontario Toronto ON M5H 3S8 Toronto ON M5H 358
Phone: 416-263-7653 Web site; www.osc.gov.on.ca
Fax: 416-593-2319

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990, c. S.5, AS AMENDED

- and -

IN THE MATTER OF CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED

FREEZE DIRECTION
(Subsection 126(1))
Thisis Exhrblt..../../. ......... referred to in the

TO: CHRYSALIS YOGA INC. affidavit of A V1d

4040 Palladium Way o

Burlington, Ontario sworn before n;:—:“ this..... 2= i

L7M 0C2 day of, 20
C/O: Shanine Lee Dennill Wl/ﬁ/ﬁwﬁi&f_\

4040 Palladium Way A COMMISSIONER FOR TAKING AFFIDAVITS

Burlington, Ontario

L7M 0C2 Michelle Spain, a Commissioner, ets,

Province of Ontario, for the

Government of Ontario, Ontario Securities C
o
, Expirse March 22, 2018, mimission.
RE: Accounts at The Bank of Nova Scotia

TAKE NOTICE THAT pursuant to subsection 126(1) of the Securities Act, R.S.0O.
1990, c. S.5 (the “Act”) you are directed to refrain from withdrawing any funds, securities or
property from the institutions listed in Schedule “A” to this Freeze Direction including from, but
not limited to, the accounts listed in Schedule “A” to this Freeze Direction until the Ontario
Securities Commission in writing revokes or varies this Freeze Direction or consents to release a
particular fund, security or property from this Freeze Direction or until the Ontario Superior
Court of Justice orders otherwise.
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TAKE NOTICE THAT pursuant to subsection 126(1) of the Act you are directed to
maintain funds, securities or property, and you are directed to refrain from disposing of,
transferring, dissipating or otherwise dealing with or diminishing the value of those funds,
securities or property until the Ontario Securities Commission in writing revokes or varies this
Freeze Direction or consents to release a particular fund, security or property from this Freeze
Direction or until the Ontario Superior Court of Justice orders otherwise.

A
DATED at Toronto this _(ﬂ_day of April, 2017.

M.CWW
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Account Name

Account Number

The Bank of Nova Scotia

Chrysalis Yoga Inc.
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many customers were you getting? ... T
A COMMISSIONER FOR TAKING AFFIDAVITS

A. I have no idea. It was very slow

for us in the beginning.

83 Q. So it's been -- obviously, it's
been growing or it's been sustaining?

A. Yes.

84 Q. Do you know how far into the life
of the business you started to make a profit?

A. We still haven't made a profit.

I think we're close to break-even now.

85 Q. Let's talk about the ongoing
business, what's been happening since January 2011.
The ongoing financial management, for example, control
of funds, signing authority on bank accounts, business
planning; has there been any changes in who's doing
that?

A. Well, he was doing it for a long
time until we went through our separation agreement.
And we went through lawyers, which was finalized
November 2016. And then I took him off the signing
authority.

86 Q. In November 20167

A. I don't remember or recall
exactly when, but it was soon after that I took him

off, so it could have been in December or January that
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I took him off.
87 Q. Up until the time you took him

off, was he still handling all of the financial side
of the company?

A. Yes and no. We also had
accountants. Originally he was the accountant, and
then we hired another accountant, and then her mom
took over. And then we got another accountant who he
knows through his work. So she's now still doing our
books.

88 Q. Do you recall when you initially
hired the first outside accountant?

A. I think 2013, but again, I'm not
100 per cent certain. I'd have to look at my records
and stuff. Even then, I'm not even sure if I can see
it.

89 Q. Did Mr. Smith then no longer do
any of it or was it a shared task still?

A. He would still sign cheques and
stuff. He would just do the bookkeeping thing. And I
think they would talk to each other and work with each
other.

90 Q. But around sometime in 2013 he
stopped doing the day-to-day bookkeeping?

A. Yes, he stopped around there.
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doing more hands-on running of the business when this
person's contract expires?

A Yes, because I'm trying to get
the business to be profitable..

96 Q. Who has signing authority in the
accounts since Clayton has taken off. You do
obviously, and anybody else?

A. I do. My accountant pays
payroll, so she has access to our bank account.
She'll pay payroll and bills and stuff 1like that. But
if there are cheques that need to be signed, I'll sign
them.

97 Q. Do you have any idea of the

current running costs of the business?

A. Sorry, I don't have it offhand.
98 Q. How are your customer numbers
now?
A. It's better. We've grown. We

have probably about 445 members. And we have other
people that are not members but still come to my
classes. And we also have people who just come in to
try the yoga studio.

99 Q. When you first started, about how
many classes a week was the studio doing?

A. I can't remember.
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A. I'm not too clued up. with.the.
A COMMISSIONER FOR TAKING AFFIDAVITS

officer and director thing, but he was the CFO. He

was doing all of our finances and stuff.

108 Q. That role continued until what
point?

A. Well, we had accountants, but he
still had access to the cheques and would write
cheques all the way up until I took him off the
signing, which was, like I said, December or January
after our separation.

109 Q. So the separation, the legal
separation -- was that a legal separation or that's
when you just stopped?

A. It was a legal separation,
although I was waiting for him to finalize it. We did
a draft, but it hasn't been final because I was
waiting for him to bring me a loan agreement because
he invested money and I still have to repay those
loans.

110 Q. Do you know how much -- did he
make any ongoing investments in the business after his
initial investment? You talked about he made a loan
just at the time it opened and stuff. Are you aware
of any ongoing money he put in the business after it
opened?
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A. Yes. He did put in more money
ongoing.
111 Q. Do you know the amounts or times
when he did that?
A. No, I don't.
112 Q. Do you know the source of the
funds for any of itv?
A. No, I don't.
113 Q. For all of these investments he

made, was there any documentation?

A. Like a loan agreement?

114 Q. A loan agreement, even a
promissory note, an IOU or anything?

A. No.

115 Q. I'm just going to ask you a
couple of specific questions, only because we're aware
of, we believe, certain transactions that we see going
into your account. Let me know if any of this sounds
familiar.

On February 14, 2014 there was a
$32,000 bank draft to Chrysalis Yoga. Are you aware
of that?

A. No. I don't know the specifics.

116 Q. On April 29, 2014 there was a
$55,000 bank draft to the Chrysalis Yoga account?
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A. I don't know the specifics.
117 Q. Are you aware of money going in

from Mr. Smith at that time?
A, I know Clayton had to keep
putting money in, yes.

118 Q. And the third one was on
December 29, 2014. There was a bank draft for
$100,000.

A, I don't know.
119 Q. You're not aware of those

specific transactions?

A. No.
120 Q. In your bookkeeping is there any
way that you can -- do you know if you can see the

money he put in as far as the books go? Is there a
record of it there?

MR. O'TOOLE: Sorry, what do you mean
by that? Obviously she had access to her bank
account. We can look at the bank account. Do you
mean something different?

BY MR. ADLER

121 Q. Well, you had a bookkeeper for
the business?

A. Yes.

122 Q. I'm saying would the loans from
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1 Mr. Smith or the investments from Mr. Smith be
2 documented in the books of the business?
3 A. Yes, they would be.
4 123 Q. We may ask you for those records
5 at some point.
6 A, Okay.
7 MR. O'TOOLE: You know you have the

8 ability to ask for those. So if you do, just let us
9 know.
10 MR. ADLER: We'll see. We don't want

11 to ask for something just to ask for it.

12 MR. O'TOOLE: I understand.
13 BY MR. ADLER
14 124 Q. On an ongoing basis once the

15 business got off the ground, you mentioned that

16 Mr. Smith taught a couple of classes a week?

17 A. Yes.

18 125 Q. Was that through the time

19 until -- is he still teaching classes?

20 A, No, he stopped. He was very

21 involved in the studio for a while and then he started

22 drifting away from it a little bit. And then he had

23 to give up his classes because he said he was too
24 busy.
25 126 Q. When was that?
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in as far as I know.
176 Q. Do you know up until what point
he was still putting money in?
A. No.
177 Q. Do you know the amount of money

over time that he put in in total?

A. The total loan that was on the
books when we looked at the separation was about
$2.4 million I think. And in the separation I asked
him if we could reduce that, and we reduced it to
$1.2 million.

178 Q. So from your understanding he
invested $2.4 million, and the current outstanding
debt or at the time of the separation was half of that
at $1.2 million?

A. No. At the time of the
separation it was $2.4 million. And then in the
negotiation of our separation agreement I said that
would be hard for the company to repay back. And he
said he would reduce it to $1.2 million.

179 Q. So that $2.4 million calculation
was current at about what date?

A. It would be November of 2015. By
the time I think it actually got reduced it was
probably in January of 2016.
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167 Q. What about something called The

A COMMISSIONER FOR TAKING AFFIDAVIIS

Naked Sprout?

A, Oh, sorry, I forgot about that.
The Naked Sprout was a restaurant that was under the
name of Chrysalis Yoga. It was a restaurant that --
remember I had said we have three yoga rooms?

168 Q. Yes.

A. Originally, one of the yoga rooms
our intention was to have it as a café, but it ended
up being a restaurant, so that took up a portion of
the area within the Chrysalis Yoga square footage kind
of thing.

169 Q. What were the dates of the
operation of The Naked Sprout?

A. I don't know the exact dates, but
I think we opened it soon after we opened Chrysalis,

so probably mid-2011, and then we closed it probably

May 2014.
170 Q. What was the reason for closing?
A. It just wasn't doing well.
171 Q. Again, I'll ask you these sorts
of questions: Any idea of the sort of startup -- was

the startup cost of it rolled into the startup cost of
the whole studio or was it a separate thing?
A, I don't know the details
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Mr. Smith or the investments from Mr. Smith be

------

A COMMISSIONER FOR TAKING AFFIDAVI! =
documented in the books of the business?

A. Yes, they would be.
123 Q. We may ask you for those records
at some point.
A. Okay.

MR. O'TOOLE: You know you have the
ability to ask for those. 8o if you do, just let us
know.

MR. ADLER: We'll see. We don't want
to ask for something just to ask for it.

MR. O'TOOLE: I understand.

BY MR. ADLER

124 Q. On an ongoing basis once the
business got off the ground, you mentioned that

Mr. Smith taught a couple of classes a week?

A. Yes.
125 Q. Was that through the time
until -- is he still teaching classes?
A. No, he stopped. He was very

involved in the studio for a while and then he started
drifting away from it a little bit. And then he had
to give up his classes because he said he was too
busy.

126 Q. When was that?
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A. Probably in late 2014. And he
may have given it up late 2014, early 2015. I can
check for that if you need that because that I can
easily look in my computers.

127 Q. We'll let you know if we want
anything like that. Not at the moment. You said the
separation was in 2016. When did the relationship
start to deteriorate?

A. It started to deteriorate
probably in June or July 2015. And then we officially
called it quits probably the end of August 2015 or
early September 2015. And then I moved out
October 2015.

128 Q. So there was about a year or a

little more before you had the legal separation?

A. Yes.
129 Q. Where were you living at the time
with Mr. Smith?
A. At Mt. Nemo Crescent.
130 Q. Would that be 5043 Mt. Nemo

Crescent in Burlington?

A. Yes.
131 Q. What are the dates that you lived
there?
A. I think April 2015 to the
Page 31
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A COMMISSIONER FOR TAKING AFFIDAVITS

A. I have no idea. It was very slow
for us in the beginning.

83 Q. So it's been -- obviously, it's
been growing or it's been sustaining?

A, Yes.,

84 Q. Do you know how far into the life
of the business you started to make a profit?

A. We still haven't made a profit.

I think we're close to break-even now.

85 Q. Let's talk about the ongoing
business, what's been happening since January 2011.
The ongoing financial management, for example, control
of funds, signing authority on bank accounts, business
planning; has there been any changes in who's doing
that?

A. Well, he was doing it for a long
time until we went through our separation agreement.
And we went through lawyers, which was finalized
November 2016. And then I took him off the signing
authority.

86 Q. In November 20167

A. I don't remember or recall
exactly when, but it was soon after that I took him
off, so it could have been in December or January that
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180 Q. In November 2015 it was
$2.4 million and in January it was $1.2 million. And
then you had the separation agreement actually signed
in November 2016, right?
A. Yes. And remember it was a draft
one. We were waiting for a loan agreement before the

final one, like the final, final.

181 0. So November 2016 is a draft?
A. Yes.
182 Q. When do you anticipate the final,
final?
A. I was waiting for him to do a

loan agreement from his separation lawyer, which in
our clause said he had 60 days to do it, but he had
lapsed on it, so my lawyer was trying to get back to
him on that.

183 Q. Do you know offhand what the
terms were in that draft agreement?

MR. O'TOOLE: We have to be a little
bit careful. There's a confidentiality non-disclosure
around the material that was provided as part of that.
It doesn't have a carve-out that I thought it would
have which would usually say "as required by law"
because I understand we're required by law to provide
this information.
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176 0. Do you know up until what point

Michelle Spain, a Commissioner, etc.,

Province of Ontanio, for the
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A. No. Expirse March 22, 2018.

he was still putting money in?

177 Q. Do you know the amount of money
over time that he put in in total?

A, The total loan that was on the
books when we looked at the separation was about
$2.4 million I think. And in the separation I asked
him if we could reduce that, and we reduced it to
$1.2 million.

178 Q. So from your understanding he
invested $2.4 million, and the current outstanding
debt or at the time of the separation was half of that
at $1.2 million?

A. No. At the time of the
separation it was $2.4 million. And then in the
negotiation of our separation agreement I said that
would be hard for the company to repay back. And he
said he would reduce it to $1.2 million.

179 Q. So that $2.4 million calculation
was current at about what date?

A, It would be November of 2015. By
the time I think it actually got reduced it was

probably in January of 2016.
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180 Q. In November 2015 it was
$2.4 million and in January it was $1.2 million. And
then you had the separation agreement actually signed
in November 2016, right?
A. Yes. And remember it was a draft
one. We were waiting for a loan agreement before the

final one, like the final, final.

181 Q. So November 2016 is a draft?

A. Yes.
182 Q. When do you anticipate the final,
final?

A. I was waiting for him to do a

loan agreement from his separation lawyer, which in
our clause said he had 60 days to do it, but he had
lapsed on it, so my lawyer was trying to get back to
him on that.

183 Q. Do you know offhand what the
terms were in that draft agreement?

MR. O'TOOLE: We have to be a little
bit careful. There's a confidentiality non-disclosure
around the material that was provided as part of that.
It doesn't have a carve-out that I thought it would
have which would usually say "as required by law"
because I understand we're required by law to provide
this information.
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I'm just putting that on the table I'm
a little bit concerned with that. Can you re-ask the
question? And we'll try to answer it as fully and
frankly as we can.

BY MR. ADLER

184 Q. You said the amount is
$1.2 million.

A, Yes.

185 Q. Do you know the terms and
conditions of the repayment?

A, Yes. Because the studio isn't
break-even yet but it's close to, we had said as soon
as the studio makes profit, 50 per cent will come to
me and 50 per cent will go to him. I know it's not --
that's how it is.

186 Q. So there's no specific you're
paying this on certain dates. It's just on the basis

of he gets 50 per cent of the profits once they are

made?
A. Yes.
187 Q. Is there an interest on that
$1.2 million?
A. No.
188 Q. So it's $1.2 million and he keeps

getting 50 per cent of the profits until it's paid
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off?
A. Yes.
189 Q. Given what you just said, Bruce,

if I were to ask for an undertaking to provide a copy
of the loan agreement, what would you say?

MR. O'TOOLE: What I've asked you to
do is either put it in a summons to me where you
specifically mention the loan agreement, and I would
say I am compelled by law to provide it to you.

MR. ADLER: Okay.

MR. O'TOOLE: I would just be
concerned about an undertaking because that puts me in
the way of it. That's why.

MR. ADLER: Okay. If we were to give
you a summons today, would it be possible to get it
today?

MR. O'TOOLE: I believe it would be,
if we get a copy of the draft loan agreement -- is
there a draft loan agreement?

THE WITNESS: It's not a draft loan
agreement. It's a draft separation agreement. And
within the separation agreement it talks about the
loan and says that he needs to do up an official loan
agreement. So I can give you a copy of the separation

agreement and that will have the loan within it.
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MR. O'TOOLE: That's what we can get
you today. I would take a quick look at it and
potentially redact some things if there's stuff in it,
but I just haven't seen it yet, so I just don't know
what's there.

MR. ADLER: We'll go off the record
for a second, please.

--- Off-record discussion

MR. ADLER: Thank you for telling me
the terms of the repayment and the amounts, that's
very helpful.

I'm going to take a brief break. I
just want to review my questions. I think we're
pretty well close to done.

MR. O'TOOLE: Okay. We're just going
to put you on mute and let us know when you're ready
to go again.

--- Recess taken at 11:02 a.m.
--- Upon resuming at 11:03 a.m.
BY MR. ADLER
190 Q. Just one more question about the
debt. That's connected with just Chrysalis, correct?

A, Yes.

191 Q. There are no other outstanding
debts between you and Mr. Smith?
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A. No.
192 Q. Who receives the money that will

eventually be paid back to pay off that loan?

A Hopefully I understand your

question, like how we receive money from our students?

193 Q. No, sorry. I asked it very
poorly. The money, when you're paying off the loan,
who are you actually paying?

A. We haven't even paid off the
loan, so I probably -- I don't know. I didn't even
think about that with the separation. I probably have
to ask Clayton.

194 Q. Would it be Mr. Smith who's
the --

A. Oh, sorry, yes. On the record
it's Mr. Smith who owns the loan.

195 Q. Do you know the current
residential address or whereabouts of Mr. Smith?

A. No, I don't.

196 Q. When was the last time you saw
him?

A. I honestly weirdly enough bumped
into him yesterday at the grocery store.

197 Q. Okay. I think that's pretty well

all our questions. Is there anything else you'd like
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%@ﬂé@@c%ﬁ—\ ‘__A. Probably in late 2014. And he

A COMNISSIONEA FOR TAKING AFFIDAVi, 3

2 may have given 1t up late 2014, early 2015. I can

3 check for that if you need that because that I can

4 easily look in my computers.

5 127 Q. We'll let you know if we want

6 anything like that. Not at the moment. You said the

7 separation was in 2016. When did the relationship

8 start to deteriorate?

9 A. It started to deteriorate

10 probably in June or July 2015. And then we officially

11 called it quits probably the end of August 2015 or

12 early September 2015. And then I moved out

13 October 2015.

14 128 Q. So there was about a year or a

15 little more before you had the legal separation?

16 A. Yes.

17 129 Q. Where were you living at the time

18 with Mr. Smith?

19 A. At Mt. Nemo Crescent.

20 130 Q. Would that be 5043 Mt. Nemo

21 Crescent in Burlington?

22 A. Yes.

23 131 Q. What are the dates that you lived

24 there?

25 A, I think April 2015 to the

A.8.A.P Reporting Services Inc.
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beginning of October 2015.
132 Q. Were you involved in looking for

the property?
A, Yes. We both looked for it on

MLS and we both went with a realtor to see it.

133 Q. Do you remember when you first
saw itz
A, I don't remember, but it was
probably soon before -- I think probably February or

March of 2015.
134 Q. Was there much of a time lag
between the time you saw it and when you moved in?

A. Maybe we saw it before because T
remember we couldn't move in because we had to do some
renovations. He wanted the bathroom renovated before
we moved in and some other things in the place. So
I'm almost certain we moved in in April. We probably
needed a month or two in order to --

135 Q. Can you recall specifically when
the purchase was made?

A, I don't know that because he did
all of that.

136 Q. Do you know if the property had
been on the market for a while?

A. Now?
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137 Q. No, at_the time.that.youw ...
purchased it.

A. Yes, it had been, probably like
four years, I was told.

138 Q. So it had sat vacant for four
years?

A. Not vacant. The guy was living
in it, the owner.

139 0. Sorry, bad assumption on my part.
So it was on the market for four years then, you
heard?

A, I believe I heard it. I don't
know for certain.

140 Q. Do you know the purchase price of
the house?

A. I think it was $2,700,000,
somewhere around there.

141 0. Do you know how the purchase was
funded?

A. I know Clayton -- I was in the
car with him sometimes and he was trying to get a
mortgage. So I know he was talking, like every time
he would answer the phone, and it was mortgage stuff.

142 Q. Did you make any financial
contributions to the purchase?
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A, No, I didn't. He did it because
I couldn't afford that at all.
143 Q. Do you know the amount of the
mortgage he took?
A. I have no idea.
144 Q. Do you know the name of the
mortgage provider?
A. I don't know. I thought it was

through Spectrum Canada because he knew them or they
referred him to a mortgage provider. But I have no
idea it who was finally.

145 Q. And down payment money, things
like that, do you know the source of those funds for
that?

A. I have no idea.
146 Q. What about any idea of the

current balance of the mortgage?

A, I have no idea.
147 Q. In whose name was the property
registered?
A. I thought it was his. Later, I

found out it was CLJ Everest, but I always thought it
was under his name.
148 Q. You had no interest in it --

sorry, no legal ownership in it.
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A. No.
149 Q. Was there any business purpose to
the property?
A. His intention was to hopefully

bring the Crystal Wealth office into the barn that was
there. When we separated, he wasn't sure if he was
going to do it. When we separated, I don't know what
his final decision was.

150 Q. Are you aware the property had

been put back on the market?

A. Yes, I am now.
151 Q. When did you become aware of
that?
A. I think my mom found it on MLS
and told me.
152 Q. Do you know how long?
A. I don't know how long that was,
SOrry.
153 Q. So you don't know when it was

listed. Do you know why it was listed?

A. Well, I know kind of now through
the grapevine and that. I don't know all of the other
details.

154 Q. What have you heard?
MR. O'TOOLE: Sorry, that's not --
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A COMMISSIONER FOR TAKING AFFIDAVITS
149 Q. Was there any business purpose to
the property?
A, His intention was to hopefully

bring the Crystal Wealth office into the barn that was
there. When we separated, he wasn't sure if he was
going to do it. When we separated, I don't know what
his final decision was.

150 Q. Are you aware the property had

been put back on the market?

A. Yes, I am now.
151 Q. When did you become aware of
that?
A. I think my mom found it on MLS
and told me.
152 Q. Do you know how long?
A. I don't know how long that was,
Sorry.
153 Q. So you don't know when it was

listed. Do you know why it was listed?

A. Well, I know kind of now through
the grapevine and that. I don't know all of the other
details.

154 Q. What have you heard?
MR. O'TOOLE: Sorry, that's not --
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it's not useful to
BY
155 Q.
anything about the
A,

Smith.
156 Q.

the listing or the

A.

157 Q.
you met any of her
called Your Choice
MR.

want her to answer?

Why don't we start

BY

158 Q.

A,

159 Q.

connected with her

A.

160 Q.
bell?

A.

161 Q.
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hear what the grapevine has to say.
MR. ADLER

Fair enough. Do you know
listing agent?

Yes. It's his sister Joanne

Were you involved in any way in

sale or anything like that?

No.
Have you met Joanne Smith? Have
colleagues at -- I think it's

Realty; is that correct?

O'TOOLE: Which question do you

Whether she's met the sister?
with that.
MR. ADLER

Yes. Have you met Joanne Smith?
Yes, I have.

What about any of the people
company?

No. I've never met any of them.

Does the name Kim Alvarez ring a

No.

What about Paco Alvarez?
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A. No. I do remember we had bought
a house before Mt. Nemo and we met some lady connected
to Joanne, but I don't know who she was.

162 Q. You said you bought a house
before Mt. Nemo. Did you have any ownership of that?
Were you on the deed or anything like that?

A. No, I didn't.

163 Q. Are you aware of what the current

status of the listing is, whether the house has been

sold or not?

A. I have no idea.
164 Q. So you're not aware of a
purchaser?
A. No, I have no idea.
165 Q. Are you familiar with the name of

Martin McCready, M-c-C-r-e-a-d-y?

A. No.

166 Q. Just give me a moment to review
my notes and see where we're at. I think you've
answered most of the questions about your time with
Mr. Smith.

Were there any other businesses you
had with him aside from having worked at Crystal
Wealth and the Chrysalis Yoga studio?

A. No.
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

ONTARIO SECURITIES COMMISSION
Applicant

-and -

- © CRYSTAL WEALTH MANAGEMENT SYSTEM LIMITED,
CLAYTON SMITH, CLJ EVEREST LTD, CHRYSALIS YOGA INC.

Respondents

APPLICATION UNDER
Subsections 126(5) and (5.1) of the Securities Act, R.S.0. 1990, ¢. 8.5, as amended

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim made
by the Applicant appears on the following pages.

THIS APPLICATION will come on for a hearing before a judge presiding over the
Commercial List at the Superior Court of Justice (Ontario) at 330 University Avenue, Toronto,
Ontario on a date to be established at a 9:30 Chambers Appointment on a date to be determined.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have
a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
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serve a copy of the evidence on the applicant’s lawyer or, where the applicant does not have a
lawyer, serve it on the applicant, and file it, with proof of service, in the court office where the
application is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE. -

i f’;. .
Vs e " ,{}
Date: APY b “}J:}%:}issucd by s\//é/if .\/J{

Local Registrar

C. Iwin
Address of Court Office; |CaIStar
Commercial List Office,
7th Floor, 330 University Avenue,
Toronto, ON M5G 1R7

TO: Laura Paglia
Borden Ladner Gervais LLP
Bay Adelaide Centre, East Tower,
22 Adelaide St W,
Toronto, ON, Canada M5SH 4E3

Counsel for Clayton Smith, Crystal Wealth Management System Limited
and CLJ Everest Ltd,

AND TO: Chrysalis Yoga Inc.
¢/0 Shanine Lee Dennill
4040 Palladium Way
Burlington, ON
L7M 0C2
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APPLICATION

1. THE APPLICANT MAKES APPLICATION FOR:

(a)

(b)

(©

(d)

An order pursuant to subsections 126(5) and 126(5.1) of the Securities Act, R.S.0.
1990, ¢. 8.5, as amended (the “Act”™), continuing Freeze Directions (identified
below in paragraph 2(z)) issued by the Ontario Securities Commission (the
“Commission™) on April 6 and 7, 2017 (the “Freeze Directions”) and continuing a
Direction (identified below in paragraph 2(aa}) issued by the Ontario Securities
Commission on April 13, 2017 (the “Certificate of Direction”) to the Land Titles
Division of the Halton Land Registry Office (No. 20) until further order of this
Honourable Court or until the Commission revokes the Certificate of Direction or

consents to the release of the property from the Certificate of Direction;

An order, should it be necessary, abridging time for the serving and filing of this

Application;

An order, should it be necessary, validating service of this Application; and

Such further and other relief as counsel may request and this Honourable Court

deems just.

2. THE GROUNDS FOR THE APPLICATION ARE:

Investigation by the Ontario Securities Commission

(a)

Enforcement Staff of the Ontario Securities Commmission (“Staff”) are conducting
an investigation into the activities of Crystal Wealth Management System Limited

(“Crystal Wealth™) and its principal, Clayton Smith (“Smith”), as well as the

3297
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(b}

(©)

activities of companies conpected to Smith, including CLJ Everest Ltd (“CLJ

Everest”), for potential breaches of Ontario securities law;

Staff have obtained evidence that demonstrates:

il

iil.

1v.

that Smith, Crystal Wealth and CLJ Everest may have participated in 2
course of conduct relating to securities that they knew or reasonably ought
to have known perpetrated a fraud contrary to s. 126.1(1)(b) of the Act;

that Smith and Crystal Wealth may have failed to act fairly, honestly and
in good faith with clients, contrary to section 2.1 of Rule 31-505 -
Conditions of Registration,

that Smith and Crystal Wealth may have failed to comply with the
standard of care expected of an [FM under s. 116 of the Act;

that Crystal Wealth may have failed to comply with the Funds’ obligations
to deliver the Funds’ audited financial statements for the calendar vear
ending December 31, 2016, according to sections 2.1, 2.2 and 2.11 of
National Instrument 81-106 — Investment Fund Continuous Disclosure;
and

that Crystal Wealth may have failed to comply with its obligations to file
its audited financial statements in compliance with subsection 21.10(3) of
the Act and sections 12.10(2), 12.12, 12.13 and 12.14 of National
Instrument 31-103 — Registration Requirements, Exemptions and Ongoing
Registration Obligations,

Among other things, Staff have reason to believe that Smith and Crystal Wealth

may have used investor monies from a fund managed by Crystal Wealth for

purposes other than those set out in the offering memorandum. As detailed below,

Staff have reason to believe that Smith directed investor monies from the largest

of the funds managed by Crystal Wealth to a third party intermediary, and from

there, the monies flowed back to Smith and his company CLJ Everest, for uses

unconnected with the business of the investment fund. Staff have traced some of

these monies to the purchase of a residential property acquired by CLI Everest

3298
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Smith

(d)

(e)

and among other uses, and to Chrysalis Yoga Inc. (“Chrysalis Yoga™), 2 yoga

studio for which Smith is described as the co-founder.

Smith is an Ontario resident and the directing mind of Crystal Wealth. Smith
holds a controlling interest in the shares of Crystal Wealth and is the sole officer

and director of Crystal Wealth;

Smith is registered in Ontario with the Commission as a dealing representative, an
advising representative in the category of portfolio manager, an advising
representative in the category of Commodity Trading Manager, and as Crystal
Wealth’s Chief Compliance Officer (“CCO”) and Ultimate Designated Person
(“UDP”). As CCO and UDP, Smith bears responsibility for the firm’s compliance

with Ontario securities laws;

Crystal Wealth

®

(g)

Crystal Wealth is a Burlington-based Ontario corporation, registered with the
Commission in the categories of Exempt Market Dealer, Investment Fund

Manager, Portfolio Manager and Commodity Trading Manager;

Crystal Wealth has approximately 1,265 portfolio management clients with assets
under management (“AUM”) as at March 31, 2016 in discretionary accounts
totalling $139,524,613.77. Approximately 309 of these clients are located in
Ontario. Crystal Wealth’s clients are invested through discretionary accounts, and

of those, approximately 94% are invested in investment funds managed by Crystal
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3300

Wealth.

The Crystal Wealth Funds

(h)

@

Crystal Wealth has created and manages the following 15 proprietary investment

funds:

Crystal Wealth Media Strategy (the “Media Fund™);
Crystal Wealth Mortgage Strategy (the “Mortgage Fund™);

Crystal Enlightened Resource & Precious Metal Fund (the “Enlightened Resource
Fund™);

Crystal Wealth Medical Strategy (the “Medical Fund™);

Crystal Wealth Enlightened Factoring Strategy (the “Factoring Fund”);

ACM Growth Fund,

ACM Income Fund;

Crystal Wealth High Yield Mortgage Strategy (the “High Yield Mortgage Fund™);
Crystal Enlightened Bullion Fund;

Absolute Sustainable Dividend Fund (the “Sustainable Dividend Fund™),
Absolute Sustainable Property Fund (the “Sustainable Property Fund™);

Crystal Wealth Enlightened Hedge Fund (the “Hedge Fund™);

Crystal Wealth Infrastructure Strategy (the “Infrastructure Fund™);

Crystal Wealth Conscious Capital Strategy (the “Conscious Capital Fund™); and
Crystal Wealth Retirement One Fund

(collectively, the “Crystal Wealth Funds™ or the “Funds™);

The Crystal Wealth Funds are structured as open-ended mutual fund trusts, and
distributed on an exempt basis, pursuant to offering memoranda (“OMSs™). As the
Investment Fund Manager of the Funds, Crystal Wealth manages the day-to day
business of the Funds and oversees the Portfolio Manager function. As Portfolio

Manager of the Funds, Crystal Wealth is required to make suitable investment

315



decisions for the Funds’ portfolios consistent with the respective Fund’s
investment objectives. As at January 30, 2017, the total Assets under Management

(“AUM”) for all of the Crystal Wealth Funds was approximately $177,237,747;

The Media Fund

)] The largest of the Crystal Wealth Funds is the Media Fund, which had an AUM of
$53,221,497 as at January 31, 2017. The business of the Media Fund involves the

following:

1. Investors with discretionary managed accounts provide funds to Crystal
Wealth to manage on their behalf in accordance with their investment
objectives and agreements governing their accounts;

ii. As Portfolio Manager for the discretionary managed accounts, Crystal
Wealth uses its discretionary authority to place investor funds into the
proprietary funds it manufactures, such as the Media Fund;

iii. The Media Fund’s investment objective is to earn interest income from
loans made for film productions (“Film Loans™);

iv. As PM for the Media Fund, Crystal Wealth decides in which Film Loans
the Media Fund will invest;

v. Media House Capital (Canada) Corp. (“MHC”) enters into agreements
with film production companies to lend them money so that they can
produce a film, The end borrower is the production company;

vi, MHC then sells those Film Loans to the Media Fund, and receives an up-
front 10% fee, which is built into the principal of the Film Loan; and

vii. By virtue of owning units of the Media Fund, investors indirectly own the
value of the Film Loan, which is reflected in the NAV of the Media Fund;

CLJ Everest

9] Smith’s company, CLJ Everest, has its registered office in Burlington, Ontario.

Smith is the sole shareholder, officer and director of CLJ Everest, which holds
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28.26% of Crystal Wealth’s outstanding shares and 100% of the shares of another
company, 115 Limited, which holds 63.5% of Crystal Wealth’s outstanding

shares;

Chrysalis Yoga

(D

Chrysalis Yoga is a yoga studio in Burlington that was co-founded by Smith;

Transfers of Monies from the Media Fund to Smith and CLJ Everest

(m)

()

(0)

Staff’s investigation has revealed that monies from the Media Fund, purportedly
for the purchase of Film Loans, have flowed through either MHC or Bron
Animation Inc. (“Bron Animation”™), a company related to MHC, and ultimately
into the accounts of Smith, CLJ Everest, Chrysalis Yoga and a joint account at TD

Bank in the name of Smith and Lee Ann Smith;

Staff’s investigation to date has revealed that at least $9,634,200 was disbursed
from the Media Fund’s account, transferred to the accounts of MHC or Bron
Animation, and from there Staff have traced $329,930 into the account of Smith,
and $2,307,347.50 into the account of Smith’s company, CLJ Everest. Staff have
traced further transfers from the accounts of Smith and CLI Everest totaling
$187,000 to Chrysalis Yoga and at least $13,000 to a joint account in the name of

Smith and Lee Ann Smith;

Staff are still investigating these and other transfers from the Media Fund's

account;
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(@)

Staff’s investigation has also revealed that CLJ Everest acquired a property at
5043 Mount Nemo Cres. Burlington, Ontario (the “Mount Nemo Property™}. CLJ
Everest acquired this property through two payments totalling $1,455,585.13
which were funded largely with monies transferred to CLJ Everest from the

Media Fund;

On Smith’s National Registration Database profile, the address for the Mount

‘Nemo Property is listed as Smith’s home address;

The Net Asset Value (“NAV™} of the Media Fund

()

(s)

Staff also have concerns about the existence and valuation of the Film Loans
acquired by the Media Fund and it appears to Staff that the net asset value
(“NAV™) of the Media Fund may have been materially overstated. Staff’s
concerns arise from Staff’s review of the audit of the Media Fund’s Financial
Statements for the year ended December 31, 2015, and from email
correspondence in which Smith appeared to acknowledge significant valuation

issues with respect to certain Film Loans in the summer and fall of 2016.

If the Media Fund’s NAV were incorrect by being overvalued, investors’
purchases and redemptions of the Media Fund’s units ‘would have been executed
at incorrect, inflated prices. In other words, those investors who redeemed their
Media Fund units may have received excess proceeds to the detriment of
remaining and new investors. Further, those new investors may have paid too
much for their units. In addition, if the Media Fund’s NAV were overstated, it

would similarly impact Funds that were invested in the Media Fund, and
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potentially the NAVs of each of those Funds,.

Inter-Fund Investinents and Leans

®

As at April 7, 2017, there were investments by Crystal Wealth Funds in the units
of other Crystal Wealth Funds (“Inter-Fund Investments”) totalling
$22,694,777.01. Of that amount, seven of the Crystal Wealth Funds held
$11,218,727.32 in units of the Media Fund, three of the Crystal Wealth Funds
held $4,894,288.43 in units the Factoring Fund and three Funds held
$4,841,079.30 in units in the Enlightened Hedge Fund. The extent and amount of
Inter-Fund Investments is dynamic. As at December 31, 2013, seven Crystal

Wealth Funds held $27,340.975 in units of the Media Fund.

Failure to File Financial Statements for Crystal Wealth and 12 of the 15 Funds

(W)

™

Crystal Wealth was required to file audited annual financial statements for the
year ended December 31, 2016 by March 31, 2017. The Crystal Wealth Funds
were required to deliver their audited annual financial statements for the year

ended December 31, 2016 by March 31, 2017.

The 2016 financial statements for Crystal Wealth and the Crystal Wealth Funds
were not delivered or filed prior to March 31, 2017, Crystal Wealth’s auditor was
unable to complete audits of the 2016 financial statements for the Funds by March
31, 2017 other than for three Funds - the Sustainable Dividend Fund, the
Conscious Capital Fund, and the Enlightened Resource Fund. Collectively, these

three Funds represented 4.8% of the AUM of the Crystal Wealth Funds at January
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31,2017,

The Commission’s Temporary Order

(w)  On April 7, 2016, Staff obtained a temporary order (the “Temporary Order”)
ceasing trading in units of all of the Crystal Wealth Funds, ceasing trading in
securities held by the Crystal Wealth Funds and prohibiting the trading in or
acquisition of securities by Smith and Crystal Wealth, with limited exceptions that
permit Smith and Crystal Wealth to liquidate exchange-traded securities for the

Funds but retain the proceeds;

() The Temporary Order also imposed terms and conditions on Crystal Wealth’s
registration, including that Crystal Wealth could accept no new clients, open no

new client accounts or accept new ¢lient monies;

Freeze Directions and Certificate of Direction Issued By the Commission

) As a result of this information, Staff sought and on April 6 and 7, 2017, the

Commission issued, the following Freeze Directions:

i. Pursuant to 5. 126(1)(a) of the Act, that the Bank of Nova Scotia, branch at
4519 Dundas Street, Burlington, Ontario, retain all funds, securities or
property on deposit or under the bank’s control in the name of or
otherwise under the control of Chrysalis Yoga, including in the specified
account;

ii. Pursuant to s. 126(1)a) of the Act, that Interactive Brokers Canada Inc.
retain all funds, securities or property on deposit or under the brokerage’s
control in the name of or otherwise under the control of ACM Growth
Fund, Crystal Wealth Management System Limited, Crystal Wealth
Strategic Yield Media Fund, Crystal Wealth Medical Income Fund and
Crystal Enlightened Resource and Precious Metals Fund, including in the
specified accounts;




iii.

v.

A

Vii.

viii.

1X.

X1.

12

Pursuant to s. 126(1)(a) of the Act, that NBCN Inc. retain all funds,
securities or property on deposit or under the brokerage’s control in the
name of or otherwise under the control of the Crystal Wealth Funds or
Crystal Wealth, including in the specified accounts;

Pursuant to 5. 126(1){a) of the Act, that the Royal Bank of Canada, 200
Bay Street, Toronto, Ontario branch retain all funds, securities or property
on deposit or under the bank’s control in the name of or otherwise under
the control of Crystal Wealth, including in the specified accounts;

. Pursuant to s. 126(1)(a) of the Act, that the TD Bank Group retain ail

funds, securities or property on deposit or under the bank’s contro! in the
name of or otherwise under the control of Smith, including in the specified
account,;

Pursuant to s. 126(1)(a) of the Act, that the TD Bank Group retain all
funds, securities or property on deposit or under the bank’s control in the
name of or otherwise under the control of CLJ Everest, Crystal Wealth,
Smith and Lee Ann Smith, including in the specified accounts;

Pursuant to s. 126(1)a), that the TD Bank Group retain all funds,
securities or property on deposit or under the bank’s control in the name of
or otherwise under the control of Crystal Wealth Mortgage Strategy,
including in the specified account;

Pursuant to s. 126(1)(b) and (c) that Smith refrain from withdrawing any
funds, securities or property from the listed institutions, and directing
Smith to maintain funds, securities or property and refrain from disposing
of transferring, dissipating or otherwise dealing with or diminishing the
value of those funds, securities or property;

Pursuant to s. 126(1)(b) and (c) that Crystal Wealth refrain from
withdrawing any funds, securities or property from the listed institutions,
and directing Crystal Wealth to maintain funds, securities or property and
refrain from disposing of transferring, dissipating or otherwise dealing
with or diminishing the value of those funds, securities or property;

Pursuant to s. 126(1)(b) and (c) that CLJ Everest refrain from withdrawing
any funds, securities or property from the listed institution, and directing
CLJ Everest to maintain funds, securities or property and refrain from
disposing of transferring, dissipating or otherwise dealing with or
diminishing the value of those funds, securities or property;

Pursuant to s. 126(1)}(b) and (c) that Chrysalis Yoga refrain from
withdrawing any funds, securities or property from the listed institution,
and directing Chrysalis Yoga to maintain funds, securities or property and
refrain from disposing of transferring, dissipating or otherwise dealing
with or diminishing the value of those funds, securities or property;
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(z)

(aa)

(bb)

(cc)

(dd)

13

(collectively, the “Freeze Directions™);

Staff also sought and on April 13, 2017, the Commission issued a Certificate of
Direction pursuant to subsections 126(1)(2) and 126(4) of the Act to Land Titles
Division of the Halton Land Registry Office (No. 20) to register a Certificate of

Direction against the Mount Nemo Property;

The Commission issued the Certificate of Direction on the basis that it was
expedient for the due administration of Ontario securities law or the regulation of

the capital markets in Ontario;

Staff are of the view that Smith, Crystal Wealth and CLJ Everest’s conduct has

negatively affected the reputation and integrity of Ontario’s capital markets;

The continuation of the Freeze Directions and the Certificate of Direction by this
Court would be reasonable and expedient in the circumstances, having due regard
to the public interest and, (a) the due administration of Ontario securities law, and

(b) the regulation of capital markets in Ontario;

A continuation of the Freeze Directions and the Certificate of Direction is
necessary to preserve available assets, and any equity in the Mount Nemo
Property, in the event that that any amounts are determined to have been obtained
as a result of a breach of Ontario securities law, and the Commission makes an
order for sanctions against Smith, Crystal Wealth or CLJ Everest, following a
proceeding, which may include disgorgement, administrative penalties and/or

costs;
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{ee)  Section 126 of the Act; and

3308

14

(ffy  Rules 2.01,3.02, 14.05(2), 16.08 and 38 of the Rules of Civil Procedure.

3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE APPLICATION:

(a) The Commission Freeze Directions;

b The Certificate of Direction;

(© The Affidavits of Marcel Tillie and Michael Ho to be sworn and their exhibits;

and

(d)  Such further and other materials as counsel may advise and this Honourable Court

permits.

Date of Issue: A
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ONTARIO SECURITIES COMMISSION
20 Queen Street West, 22™ Floor
Toronto, ON MS5H 388

Catherine Weiler, LSUC No. 52424M
Senior Litigation Counsel
Enforcement Branch

Tel: 416-204-8985
Fax: 416-593-8321

Yvonne B. Chisholm, LSUC No. 37040F
Senior Litigation Counsel
Enforcement Branch

Tel: 416-593-2363
Fax: 416-593-8321
Counsel for the Ontario Securities Commission
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ONTARIO
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Email: cweiler@osc.gov.on.ca

Yvonne B. Chisholm (LSUC No. #37040F)
Tel: (416) 593-2363
Fax: (416) 593-8321
Email: ychisholm@osc.gov.on.ca

Lawyers for the Applicant,
Ontario Securities Commission



ANTHONY WHITEHOUSE -and- BDO CANADA LLP Court File No. CV-17-579357-00CP
Plaintiff Defendant

ONTARIO
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ADAIR GOLDBLATT BIEBER LLP
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Simon Bieber (56219Q)
Tel: 416.351.2781
Email:  shieber@agbllp.com
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Tel: 416.351.2789
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Tel: 416.351.2793

Email:  igraham@agbllp.com

Tel:  416.499.9940
Fax: 647.689.2059

Lawyers for the Plaintiff
Anthony Whitehouse




	MOTION RECORD INDEX
	Application Record Volume 8 of 8
	Index
	Tab C
	Tab 1
	Tab 2
	Tab 3
	Tab 4
	Tab 5
	Tab 6
	Tab 7
	Tab 8
	Tab 9
	Tab 10
	Tab 11
	Tab 12
	Tab 13
	Tab 14
	Tab 15
	Tab 16
	Tab 17
	Tab 18
	Tab 19
	Tab 20
	Tab 21
	Tab 22
	Tab 23
	Tab 24
	Tab 25
	Tab 26
	Tab 27
	Tab 28
	Tab 29
	Tab 30
	Tab 31
	Tab 32
	Tab 33
	Tab 34
	Tab 35
	Tab 36
	Tab 37
	Tab 38
	Tab D
	Tab 1
	Tab 2
	Tab 3
	Tab 4
	Tab 5
	Tab 6
	Tab 7
	Tab 8
	Tab 9
	Tab 10
	Tab 11
	Tab 12
	Tab 13
	Tab 14
	Tab 15
	Tab 16
	Tab 17
	Tab 18
	Tab 19
	Tab 20
	Tab E




