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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
KINGSETT MORTGAGE CORPORATION

APPLICANT
- AND -

GENERX (BYWARD HALL) INC.
RESPONDENT

REPORT OF
KSV KOFMAN INC.
AS PROPOSED RECEIVER

JUNE 13, 2017

1.0 Introduction

1.  Thisreport (“Report”) is filed by KSV Kofman Inc. (“KSV”) as proposed receiver of the
real property ("Real Property") registered on title as being owned by Generx (Byward
Hall) Inc.! (the “Company”) and of all of the Company’s assets, undertakings and
properties acquired for or used in relation to the Real Property (together with the Real
Property, the "Property"). KSV has consented to act as receiver of the Property. A
copy of KSV’s consent is attached as Appendix “A”.

2. The principal purpose of the proposed receivership proceedings is to conduct a sale
process for the Property under the supervision of a Court-appointed receiver.

1.1 Purposes of this Report
1.  The purposes of this Report are to:

a) provide background information on the proposed receivership proceedings;

b) summarize a recommended process pursuant to which the Property is to be
marketed for sale, including the retention of SVN Rock Advisory Inc. (“SVN”) to
act as listing agent (“Sale Process”);

1 Formerly known as Textbook (256 Rideau Street) Inc.
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c) summarize the terms under which KSV proposes to borrow up to $200,000
under Receiver Certificates (the “Receiver's Borrowings”) from KingSett
Mortgage Corporation (“KingSett”), which has two mortgages on the Real
Property totalling $8.25 million, before interest, fees and costs that continue to
accrue; and

d) recommend that the Court issue an order:

o approving the Sale Process;
o approving the terms of the Receiver’'s Borrowings; and

. sealing the confidential appendix.

2.0 Background

1. The Company purchased the Real Property in November, 2015 for $11 million. The
municipal addresses of the Real Property are 256 Rideau Street and 211 Besserer
Street, Ottawa, Ontario. The Real Property is vacant land. The Company intended
to develop student housing residences on the Real Property.

2. The Company’'s officers and directors are John Davies (“Davies”) and Walter
Thompson (“Thompson”).

3. In addition to KingSett's mortgages, there are two construction liens registered on title
to the Real Property totalling approximately $906,000.

2.1 Trustee Corporations and Davies Developers’ Proceedings

1. Pursuant to an order of the Ontario Superior Court of Justice (“Court”) dated
October 27, 2016, Grant Thornton Limited was appointed Trustee (“Trustee”) of
eleven entities? which raised monies from investors through syndicated mortgage
investments (collectively, the “Trustee Corporations”). Eight of the Trustee
Corporations then advanced these monies on a secured basis pursuant to loan
agreements (“Loan Agreements”) between a Trustee Corporation and the
Receivership Companies (as defined below) and four other related entities
(collectively, the “Davies Developers”).

2 Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street)
Trustee Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee
(Kitchener) Ltd., Scollard Trustee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation,
7743718 Canada Inc., Keele Medical Trustee Corporation, Textbook Student Suites (445 Princess Street) Trustee
Corporation and Hazelton 4070 Dixie Road Trustee Corporation
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2. Pursuant to an order made by the Court on February 2, 2017, as amended by orders
made on April 28, 2017 and May 2, 2017, KSV was appointed receiver and manager
of the real property registered on title as being owned by, and of all of the assets,
undertakings and properties acquired for or used in relation to the real property of,
Scollard Development Corporation (“Scollard”), Memory Care Investments
(Kitchener) Ltd. (“Kitchener”), Memory Care Investments (Oakville) Ltd. (“Oakville”),
1703858 Ontario Inc. (“Burlington”), Legacy Lane Investments Ltd. (“Legacy Lane”),
Textbook (555 Princess Street) Inc. (“555 Princess”) and Textbook (525 Princess
Street) Inc. (“525 Princess” and collectively with the other entities, the “Receivership
Companies”).

3. Davies is the sole director and officer of Scollard, Kitchener, Oakville, Burlington and
Legacy Lane. Thompson and Davies are the sole directors and officers of 555
Princess and 525 Princess.

4.  As set out in KSV’'s Third Report to Court dated May 16, 2017 in its capacity as
receiver and manager of certain property of the Receivership Companies (the “Third
Report”), 555 Princess, Kitchener and Burlington transferred $3.7 million to the
Company in contravention of the provisions of the Loan Agreements entered into by
555 Princess, Kitchener and Burlington. The monies appear to have been advanced
in connection with the Company'’s purchase of the Real Property. A copy of the Third
Report is attached as Appendix “B”, without appendices.

5. OnMay 17,2017, KSV brought an ex parte motion for an order permitting it to register
a Certificate of Pending Litigation (“CPL") on title to the Real Property. On May 17,
2017, the Court granted the order (the “May 17" Order”) and the CPL was registered
on title shortly thereafter. A copy of the May 17" Order is attached as Appendix “C”.

6.  As of the date of this Report, no party has contested the making of the May 17" Order
nor any aspect of the Third Report.

7.  Atthe time of the May 17" Order, KingSett was in the process of commencing a sale
of the Real Property as it had:

a) made written demand for payment on the Company of the full amount
outstanding under its mortgages and served a Notice of Intention to Enforce
Security pursuant to Section 244 of the Bankruptcy and Insolvency Act; and

b) served a Notice of Sale under Mortgage pursuant to the Mortgages Act, R.S.O.
1990, c. M.40, with a deadline date for payment of April 19, 2017.

8. Due to the complexity resulting from the Davies Developers’ insolvency proceedings
and the filing of the CPL, KingSett determined that it is appropriate that the Real
Property be sold in a Court-supervised process.

9.  The appointment of KSV as the receiver of the Property will result in efficiencies for
the benefit of all creditors due to its knowledge of the business and affairs of the
Davies Developers.
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10.

11.

In the event that there is a priority dispute between KSV, as receiver, in respect of the
claims underlying the CPL and KingSett's security, KSV would appoint a claims officer
to resolve the dispute - KSV would not determine the priority issue as it would find
itself in a conflict position. KSV does not, however, believe there is a priority issue
between KingSett's mortgages and the claims underlying the CPL as KingSett's
mortgages appear to rank in priority to those claims. Additionally, KSV's legal
counsel, Bennett Jones LLP, has provided KSV with an opinion confirming the validity
and enforceability of KingSett's mortgages, subject to standard qualifications and
assumptions.

If appointed receiver, KSV intends to forthwith vacate the CPL and dismiss the related
action as the actions will no longer be required since the Real Property will be sold
pursuant to a Court supervised sale process under its direction, and no proceeds will
be distributed without the approval of KSV and the Court.

3.0 Sales Process

1.

KSV recommends that SVN be retained as the listing agent. SVN has extensive
experience selling student housing projects and is familiar with the Real Property and
the intended project. SVN sold the Real Property to the Company. SVN and KSV
have agreed to the commission structure provided in the listing agreement (“Listing
Agreement”) and KingSett has consented to it. The commission payable to SVN
increases with the value of the transaction, creating alignment between SVN and the
Company'’s creditors. The commission rates reflect the complexity of selling the Real
Property.

The Listing Agreement includes a carve-out for certain transactions for which SVN
would not earn a commission, including a redemption of KingSett's security.
Additionally, SVN would not earn a commission on a transaction that was recently
presented to KingSett by one of the Company's principals.

A copy of the Listing Agreement, redacted for SVN’'s commission structure, is
attached as Appendix “D”. An unredacted version of the Listing Agreement is
attached as Confidential Appendix “1”. KSV proposes to file the unredacted Listing
Agreement on a sealed basis for the reasons provided below.

3.1 Confidentiality

1.

KSV respectfully requests that the unredacted Listing Agreement be filed with the
Court on a confidential basis and be sealed (“Sealing Order”) as it contains
confidential information, including the commission structure. If these documents are
not sealed, the information in these documents may negatively impact realizations on
the Real Property. KSV is not aware of any party that will be prejudiced if the
information is sealed. KSV believes the proposed Sealing Order is appropriate in the
circumstances.
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3.2 Sale Process

1. The recommended Sale Process is summarized in the table below.

Summary of Sale Process

Milestone Description of Activities Timeline
Phase 1 — Underwriting
Due diligence » SVN to review all available documents
concerning the Real Property, including
environmental reports and planning and
development reports.
Finalize  marketing | » SVNandKSV to:
materials 0 prepare a development summary;
0 populate an online data room;
0 prepare a confidentiality agreement (“CA”);
and
0 prepare a Confidential Information
Memorandum (“CIM”).
Prospect » SVN to develop a master prospect list. SVN will
Week 1
|dentification qualify and prioritize prospects.
» SVN will also have pre-marketing discussions
with targeted developers.
Phase 2 — Marketing
Stage 1 » Mass market introduction, including:
0 offering summary and marketing materials
printed;
0 publication of the acquisition opportunity Weeks 2-3
in The Globe and Mail (National Edition);
0 telephone and email canvass of leading
prospects; and
O meet with and interview bidders.
Stage 2 » SVNto provide detailed information to qualified
prospects which sign the CA, including the CIM
and access to the data room;
» SVN to facilitate all diligence by interested
parties; Week 4 - TBD
» SVN will canvass the market and then
determine a bid date in conjunction with KSV;
and
» KSV will prepare a Vendor’s form of Purchase
and Sale Agreement (“PSA”)
Stage 3 » Prospective purchasers to submit PSAs or other TBD
proposals.
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Summary of Sale Process

Milestone Description of Activities Timeline

Phase 3 — Offer Review and Negotiations

» Proposal short listing and approval

» 2" Round Bids - Prospective purchasers may be T8D
asked to re-submit PSAs
Selection of | » Select successful bidder and finalize definitive 80
Successful Bids documents.
Sale Approval | » Motion for sale approval and close transaction
TBD

Motion and Closing

2. The table reflects that the bid date has not yet been determined. It is intended that
after SVN completes its initial marketing efforts (anticipated to be around the end of
the fourth week of the Sale Process), KSV would establish the deadline for submitting
offers.

3. Additional attributes of the Sale Process include:

a)
b)

c)

d)

the Property will be marketed on an “as is, where is” basis;
KSV will have the right to reject any and all offers, including the highest offer;

if the highest and best offer received does not generate proceeds sufficient to
repay KingSett in full, and KingSett does not consent to the proposed
transaction, KSV will terminate the Sale Process. KingSett will then have the
option to credit bid its debt to purchase the Property. If this occurs, provided
the highest and best offer provided by SVN was a closeable offer (“Closeable
Offer”), SVN will still be entitled to the commission it would have generated from
the Closeable Offer; and

any transaction will be subject to Court-approval.

3.3 Sale Process Recommendation

1. KSV recommends that the Court issue an order approving the Sale Process for the
following reasons:

a)

b)

SVN'’s team has experience selling student housing projects and its commission
is structured to incentivize it to maximize recoveries;

the Sale Process is a fair, open and transparent process intended to canvass
the market broadly on an orderly (non-fire sale) basis in order to obtain the
highest and best price;
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c)

d)

e)

there will be no delay commencing the process — SVN is familiar with the Real
Property and the intended project;

the Sale Process is flexible and will allow KSV to set the bid date and establish
such other procedures it believes necessary to maximize value; and

KingSett has consented to the Sale Process.

2.  Based on the foregoing, KSV believes that the terms of the Listing Agreement are
reasonable in the circumstances. KSV recommends the Court approve the Sale
Process and the retention of SVN as listing agent.

4.0 Receiver’'s Borrowings

1. KingSett has advised KSV that it is prepared to fund the receivership proceedings under

Receiver's Certificates.

2. A summary of the key terms of the KingSett facility is as follows:

a)
b)

c)
d)

e)

f)

9)

h)

3. KingSett's commitment letter had not been executed at the time this Report was finalized.
A copy of the commitment letter will be available for the Court on the return of the

Amount: up to $200,000;

Term: one year;

Repayment: any time, with three business days written notice to the Lender;
Interest rate: 11.5% per annum, compounded monthly;

Commitment fee: 2% of the total facility ($4,000). Given the size of the facility,
the commitment fee is immaterial;

Draws and Security: funds are to be advanced by way of Receiver’s Certificates.
Advances are to be secured by way of a Court-ordered charge on the Property
which charge shall only be subordinate to the Receiver's Charge;

Subsequent Loans: in the event the Receiver seeks a subsequent loan, the
receiver will first offer the opportunity to KingSett; and

Conditions: the only condition is that the Court approve the Commitment Letter
and make the proposed receivership order.

application should it wish to see it.
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4.1 Recommendation re Receiver’'s Borrowings
1. KSV considered the following factors regarding the terms of the Receiver’s Borrowings:

a) it will provide KSV with liquidity to fund these proceedings (KSV has advised
KingSett that additional borrowings may be required depending on the duration
of the Sale Process); and

b) KSVis of the view that the terms of the facility are consistent with other recent
real estate restructurings in which it is involved (including those involving the
Receivership Companies). If the Court approves the terms of the Receiver’'s
Borrowings, KSV does not intend to solicit other financing proposals. In this
regard, given the small size of the facility, the fees incurred running such a
process would exceed the savings, if any, achieved by that process.

2. Based on the foregoing, KSV believes that the terms of the KingSett facility are
reasonable in the circumstances.

5.0 Conclusion and Recommendation

1. Based on the foregoing, KSV respectfully recommends that the Court make an order
granting the relief detailed in Section 1.1 (1)(d) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.

IN ITS CAPACITY AS PROPOSED RECEIVER OF
GENERX (BYWARD HALL) INC.

AND NOT IN ITS PERSONAL CAPACITY
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
KINGSETT MORTGAGE CORPORATION
Applicant
- and -

GENERX (BYWARD HALL) INC.

Respondent
APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act

and Section 101 of the Courts of Justice Act

CONSENT

KSV Kofman Inc. hereby consents to act as the Receiver in the above-noted matter.

DATED this 12" day of June, 2017.
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COURT FILE NO: CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

THIRD REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

MAY 16, 2017

1.0 Introduction

1.  This report (“Report”) is filed by KSV Kofman Inc. (“KSV") as receiver and manager
of the real property ("Real Property") registered on title as being owned by Scollard
Development Corporation (“Scollard”), Memory Care Investments (Kitchener) Ltd.
(“Kitchener”), Memory Care Investments (Oakuville) Ltd. (“Oakville”), 1703858 Ontario
Inc. (“Burlington”), Legacy Lane Investments Ltd. (“Legacy Lane”), Textbook (525
Princess Street) Inc. (“525 Princess”) and Textbook (555 Princess Street) Inc. (“555
Princess”) (each of the foregoing a “Company”, and collectively the “Companies”),
and of all of the assets, undertakings and properties of the Companies acquired for
or used in relation to the Real Property (together with the Real Property, the
"Property").
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2. Pursuant to an order of the Ontario Superior Court of Justice (“Court”) dated
October 27, 2016, Grant Thornton Ltd. was appointed Trustee (“Trustee”) of eleven
entities® (collectively, the “Trustee Corporations”) which raised monies from investors
through syndicated mortgage investments. The Trustee Corporations then advanced
these monies on a secured basis pursuant to loan agreements between the Trustee
Corporation and the applicable Davies Developer (as defined below).

3.  On January 21, 2017, the Trustee brought a motion for an order (“Receivership
Order”) appointing KSV as receiver and manager (“Receiver”) of the property owned
by Scollard. On February 2, 2017, the Court made the Receivership Order.

4, On April 18, 2017, the Trustee brought a motion, inter alia, seeking orders:

a) amending and restating the Receivership Order to include the real property
registered on title as being owned by Kitchener, Oakville, Burlington, Legacy
Lane, 525 Princess and 555 Princess, as well as all of the assets, undertakings
and properties of these entities acquired for or used in relation to their real
property (the “Amended and Restated Receivership Order”); and

b)  compelling John Davies and the eleven mortgagors to the Trustee Corporations
for which John Davies is a principal (collectively, the “Davies Developers” and
each a “Davies Developer”) to immediately deliver to the Trustee all bank
statements for the Davies Developers (the “Production Order”). The Trustee has
provided the Receiver with copies of the documents produced to the Trustee
pursuant to the Production Order.

5. On April 28, 2017, the Court made the Amended and Restated Receivership Order
and the Production Order. The Amended and Restated Receivership Order was
further amended and restated by a Court order made on May 2, 2017 to rectify certain
clerical errors.

1.1 Restrictions
1. In preparing this Report, the Receiver has reviewed the following information:

a) unaudited financial information of the Companies, including financial
statements;

b) accounting records and bank statements for Scollard, Kitchener, Oakuville,
Burlington, Legacy Lane, 525 Princess, 555 Princess, which were provided to
the Receiver by management of the Companies; and

1 Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street) Trustee
Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee (Kitchener) Ltd.,
Scollard Trustee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation, 7743718 Canada Inc., Keele
Medical Trustee Corporation, Textbook Student Suites (445 Princess Street) Trustee Corporation and Hazelton 4070 Dixie Road
Trustee Corporation
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c) bank statements for Textbook Ross Park Inc. (“Ross Park”), Textbook (445
Princess Street) Inc. (“445 Princess”) and Textbook (774 Bronson Avenue) Inc.
(“Bronson”)?, which were provided by management of the Davies Developers to
the Trustee pursuant to the Production Order, and which were provided
subsequently by the Trustee to the Receiver.

2.  The Receiver has not performed an audit of the foregoing information. The financial
information discussed herein is preliminary and remains subject to further review. The
Receiver is only partially through its review of the information noted above. The
Receiver expresses no opinion or other form of assurance with respect to the financial
information presented in this Report.

3. The Receiver does not have access to the books and records of Rideau.

4. The Receiver has not discussed or corresponded with John Davies or Walter
Thompson regarding this Report, including in respect of its findings.

2.0 Rideau Property

1. Textbook (256 Rideau Street) Inc. (“Rideau”) is neither subject to these receivership
proceedings nor is it a Davies Developer.

2. Rideau is the registered owner of real properties municipally described as 256 Rideau
Street, Ottawa and 211 Besserer Street, Ottawa (jointly, the “Ottawa Property”).

3.  The officers and directors of Rideau are John Davies and Walter Thompson, who are
also the sole officers and directors of 525 Princess, 555 Princess, 445 Princess,
Bronson and Ross Park. John Davies is the sole officer and director of Kitchener,
Burlington, Oakville, Scollard and Legacy Lane. Corporate profile reports for each of
these entities are provided in Appendix “A”.

4, As the Receiver has not been able to review the books and records of Rideau, the
Receiver does not have knowledge of the ownership structure of Rideau.

2.1 Purchase of the Property

1.  According to title searches, the Ottawa Property was purchased by Rideau for $11
million on or around November 6, 2015. Kingsett Mortgage Corporation has two
mortgages totalling $8.25 million registered on title to the Ottawa Property. The
mortgages were registered on title on November 6, 2015. Copies of the title searches
for the Ottawa Property are collectively attached as Appendix “B”.

2 None of these entities is subject to the receivership proceedings.
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2. The Receiver is performing a review of the receipts and disbursements for each of the
Companies. In performing this exercise, the Receiver identified that on October 27,
2015, shortly prior to Rideau’s acquisition of the Ottawa Property, 555 Princess
transferred $1.39 million to Rideau, and Kitchener transferred $111,000 to Rideau,
both by way of cheque.?

3. In addition, the Trustee has advised the Receiver that on October 27, 2015, Ross
Park* transferred $1.25 million to Rideau by way of cheque. The Receiver has
reviewed the Ross Park bank statements and cancelled cheque and has confirmed
this payment.

4. In all cases, the cheques were signed by John Davies. A copy of the relevant bank
statements and cancelled cheques for 555 Princess, Kitchener and Ross Park are
provided in Appendix “C".

5.  As the Receiver has not been able to review the books and records of Rideau, the
Receiver cannot know with certainty the use of the funds which were transferred to
Rideau on October 27, 2015. As is described below, however, the timing and amount
of the transfer causes the Receiver to suspect that the funds transferred to Rideau
were used to help finance the acquisition of the Ottawa Property.

2.2 Other Payments to Rideau

1. The Receiver has also identified that $61,200 was transferred to Rideau by 555
Princess, 525 Princess and Burlington subsequent to Rideau’s acquisition of the
Ottawa Property, as follows:

(unaudited; $)

Date of Payment Amount
555 Princess

December 17, 2015 36,000

May 31, 2016 7,000

43,000

525 Princess

June 20, 2016 16,000
Burlington

November 5, 2015° 2,200
Total 61,200

3 These transfers (and the subsequent transfers by certain of the Companies referred to below) were recorded in the
applicable Companies’ general ledger as “loans” to Textbook Student Suites Inc. or Textbook Suites Inc. (or just
"Textbook" in the case of Kitchener), notwithstanding that the funds appear to have been transferred from the applicable
entity directly to Rideau.

4 Ross Park is not subject to these receivership proceedings, as noted above.

5 Payment made on the date the Ottawa Property was purchased. This payment is reflected in Burlington’s bank
statement as an “online banking payment”. No details are provided in the bank statement regarding the recipient.
Burlington’s general ledger reflects that this payment was made to Rideau.
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2. Copies of the relevant bank statements and cancelled cheques for each of the
payments in the table above are provided in Appendix “D”.

3.  The Trustee has advised the Receiver that $839,700 was transferred to Rideau by
445 Princess, Bronson and Ross Park subsequent to the acquisition of the Ottawa
Property, as follows:

(unaudited; $)

Date of Payment Amount
445 Princess
July 27, 2016 35,000
August 3, 2016 37,000
August 4, 2016 5,000
August 16, 2016 33,000
August 25, 2016 370,000
August 26, 2016 60,000
September 1, 2016 3,000
September 7, 2016 21,000
September 15, 2016 2,600
September 22, 2016 2,000
September 29, 2016 61,000
September 30, 2016 8,000
October 12, 2016 2,300
October 12, 2016 30,000
October 28, 2016 61,000
November 3, 2016 33,000
December 13, 2016 2,600
766,500
Bronson
April 1, 2016 30,000
April 29, 2016 25,000
May 2, 2016 1,200
56,200
Ross Park
February 29, 2016 17,000
Total 839,700

4.  The Receiver has reviewed the bank statements and cancelled cheques in respect of
the foregoing. Copies of the relevant bank statements and cancelled cheques for the
payments in the table above are provided in Appendix “E”.
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5. Pursuant to Section 7.02 (g) of the loan agreements referred to above entered into by
the Companies, 445 Princess, Bronson and Ross Park with the various Trustee
Corporations in connection with the syndicated mortgage investments (the “Loan
Agreements”), the Companies, 445 Princess, Bronson and Ross Park each
covenanted not to use the loan proceeds from the Trustee Corporations for any
purpose other than the development and construction of such entity’s respective real
estate project, with certain limited carve-outs® provided in certain of the Loan
Agreements. One such carve-out is "for the purposes of earning interest income on
funds which are not immediately required to be expended by the Borrower." The
Receiver has reviewed the income statements provided to it by the relevant
Companies, and notes that there has been no interest received or accrued with
respect to the transfers to Rideau. The Receiver has also not seen any other
document or information to suggest interest was payable on such transfers. Copies
of each of the Loan Agreements are provided in Appendix “F”".

6. The Receiver has not corresponded or discussed with John Davies or Walter
Thompson the purpose of the above transfers; Mr. Davies could potentially provide
an explanation for such transfers. However, the Receiver can think of no commercial
or legitimate purpose for the transfers in violation of the covenants.

7. In discussions with a realtor on May 10, 2017 in connection with the Receiver's
intention to market the Real Property, the realtor advised the Receiver that it had
recently been contacted in respect of a potential engagement to sell the Ottawa
Property.

8. Based on the information presented in this Report, and after discussions with counsel,
the Receiver believes it and the Trustee have a proprietary interest in the Ottawa
Property, and the Receiver is commencing an action against Rideau to assert its
proprietary interest in the Ottawa Property and seek certificates of pending litigation
and related relief.

3.0 Conclusion

1. In order to take steps to protect the interests of the Receiver, 555 Princess, Kitchener
and the other entities noted herein that advanced funds to Rideau in contravention of
the express provisions of the Loan Agreements, the Receiver believes that it is
appropriate that the Court issue an order authorizing the Receiver to file certificates
of pending litigation on title to the Ottawa Property. Such relief is particularly important
and time sensitive given the Receiver’'s understanding that the Ottawa Property is
being (or is about to be) marketed for sale.

5 In addition to the carve-out set out above, Section 7.02 (g) of certain of the Loan Agreements provide an additional
carve-out for any other use specified in the Loan Agreements. The Receiver and its counsel have reviewed each of
the Loan Agreements and does not believe the transfers are permitted by any other sections of the Loan Agreements.

ksv advisory inc. Page 6



All of which is respectfully submitted,

KSV KOFMAN INC.

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

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

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

ksv advisory inc. Page 7
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Court File No. CV-17-11805-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 17"
MR. JUSTICE MYERS ) DAY OF MAY, 2017

)

BETWEEN:
KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER)
LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858
ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK

(525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS
STREET) INC.,

Plaintiff

-and -

4 TEXTBOOK (256 RIDEAU STREET) INC.
Defendant

ORDER
(Certificates of Pending Litigation)

THIS MOTION, made without notice by the plaintiff, KSV Kofman Inc. (“KSV”)
solely in its capacity as Receiver and Manager of certain property of Scollard Development
Corporation, Memory Care Investments (Kitchener) Ltd., Memory Care Investments (Oakville)
Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd., Textbook (525 Princess Street) Inc.
and Textbook (555 Princess Street) Inc. and not in its personal capacity or in any other capacity,
pursuant to section 103 of the Courts of Justice Act and Rule 42 of the Rules of Civil Procedure,

for certificates of pending litigation and related relief, was heard this day.



-2

ON READING the materials filed by the plaintiff, including the Notice of Motion, the
third report of KSV dated May 16, 2017 and the appendices thereto, the factum, and the brief of

authorities of the plaintiff,

1. THIS COURT ORDERS that the Registrar shall issue Certificates of Pending Litigation

on and as against title to:

(a) the real property municipally described as 256 Rideau Street, Ottawa, Ontario,
which is legally described under PIN 04210-0004 (LT) as LT 7, PL 6 , S OF

RIDEAU ST, S/T & T/W CR180805; OTTAWA; and

(b) the real property municipally described as 211 Besserer Street, Ottawa, Ontario,
which is legally described under PIN 04210-0009 (LT) as PCL 7-1, SEC 6; LT 7,

PL 6, PART 1 - 3,4R919, N OF BESSERER; OTTAWA;

2. THIS COURT FURTHER ORDERS that the plaintiff is hereby granted leave to
register this Order and the Certificates of Pending Litigation against title to the properties

described in paragraph 1 above.

3. THIS COURT FURTHER ORDERS that this Order shall remain in full force and
effect until further Order of this Court. In the event the defendant brings a motion to remove the
Certificates of Pending Litigation, it may move for such relief on not less than seven days' notice

to the plaintiff.

ENTERED AT / INSCRIT ATORONTO

BOOK NO: .
EQ/IDANS LE REGISTRE NO:

MAY 17 2017 %}
r—
PER | PAR:

A, ANissimova

i JENE  TI
HNehisiiai



KSV KOFMAN INC. in its capacity as Receiver and Manager of V. TEXTBOOK (256 RIDEAU STREET) INC.
Certain Property of Scollard Development Corporation, et al.

Plaintiff Defendant

Court File No: CV-17-11805-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER
(Certificates of Pending Litigation)

BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130

Toronto ON M5X 1A4

Sean Zweig (LSUC#573071)
Phone: (416) 777-6254
Email: zweigs@bennettjones.com

Jonathan Bell (LSUC#55457P)
Phone: (416) 777-6511
Email: bellj@bennettjones.com

Facsimile:  (416) 863-1716

Lawyers for the Plaintiff
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Brokerage on demand, any dggclancy In commission and taxes owing on such commission
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3 REPRESENTATION:The Seller acimowledges that the Listing Brokerage has provided the Sellar with Information explaining agency relationships,
including infarmation on Seller Represenlatlon, Sub-agency, Buyer Representatlon, Muitiple Representation and Customer Service
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TMSeuerundauundalhatunmameSe!lerbmmwdnah!onmd.meeooperaﬂngbmhmqelarvpruunﬂngmelmmdmobuyelmmmmn.
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herebyeonsamntotheI.iﬁngBmkorugolltﬂngMﬁfopetﬂeamaimaybeslmlertomaSe!lel‘erPOﬂywannydalmbyﬂ\oSdlﬂofmnﬂdai
(ntereat, The Sekier hereby appointa the Listing Brokeraga as tha Sefier’s agent for the purposa of giving and racelving notices pursuant i any offer or
agreement to purchase the . Unless otherwise agreed In writing between Seller and Listing Brokerage, an commission psyabla to any other
hrokarage shall be pald out of the commisalon the Seller pays the Listing rakerags, aald commission to be dlsbureed in accordance with the Commission

Trusl Agreament.

MULTIPLE REPRESENTATION: The Selier horoby acknowladges that the Listing Brokerags may be antadng into buyer representation agreements with
buyers wha may ba intarested in purchasing the Seller's Proparty. In the event that the Listing Brokerage has entered into or snters info a buyer represantation
mmmmammmumswmmm.mmamwmomuwsw”mhnmmmmmmmm
the buyer for the lransaction at tha earllest practicable oppertunity and n all cases prior 1o any offer lo purchase being submitted or presentad.

The Seller understands and acimowledges that the Listing Brokerage must bo Impartial whan representing both the Seller and the buysr and equally
prolact the Inlerests of the Selisr and buyer. The Safler undsratands and acknowiedges that whan rapresenting both the Selier and the buyer, the Listing
Brokafage shall have a duty of full disclosure to beth the Seller and the buyer, Including & requirement to disclose al factual information about the
Property known to the Lisling Brokerage

Hawever, the Saller further understands and ecknowladges that the Listing Brokerage shall not disclose:
- that {he Saller may or will accept less lhan the lisled price, unless otherwisa Instrucled In wriling by the Seller;
-that the may or will pay more than the offsrsd price, unless otherwiss instructad In witting by the buyer;
« the motival nnfofpmmallnfonmﬂmebwlhe&nﬂuuhw,unhmohm&almhﬁadlnwﬂ&)gbympwmmmmmuon
applies or unlsss fallure to diaclose would congtiiute fraudultent, unlawful or unsthical practice;
-the the buyer should offar o the price tha Seller should accept; and
~the Brokerage shal not disclosa to the buyer the terms of any other offer.
Howaever, it Is undarstood that factual market Information bla d known to the Listing Brokera i
e e o e Prapary L ekt oo o e ot to Bl W conciusions. G4 conceming
n), the Brokerage shall not be entitled

Whers a llmbn‘- represents both the Seller and the multiple representatio
or authorized to ba agent for aithar the Buyer or the Ba I-r‘hr u& pu"tgou of giving and recetving notl

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE:The Seller understands and agroes that the Listing Brokerage also provides representation
and customer sevice to other aellers and buyers. If the Listing Brokaraga represants of provides customer aarvice to more than ona saller or buyer for
the same trade, the Listing Brokaraga shall, In writing, at the eastiest practicabla opportuntty and before any offer Is mads, inform &/l sallers and buyers
of the nature of the Listing Broksrage's relationahip to each selier and buyer.
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from any source whatscow afl offare to purchase submitted to tha Seiter shall be Ihimediately s bmitied to the Lising Brokerage
accopts or rejscts the sama. if mx:nqukydurincmomﬂngl'slod rasults In the Seller acoapting a valid offer to purchase during the Pariod or
within the Holdover Perlod aftar oxpkaﬂmafﬂwlhﬂml’uiod,ﬂw&lleugmbuymeLhﬂnaBmkomgomoarmumdcomm n set
abova, payable within five (5) days fokowing the Listing Brokerage's written damand therefor.

6., MARKETINGiThe Seller agrees (o allow the Listing Brokeraga to show end pemit roapective buysra to fully Inspect the Property during reaso
heurs and the Seller gives the Uisting Broksrage the sole and exclusive right to place 'For Sale® and "Sold" sign(s) upon the Property. Theds'glareomenh
ta the Listing Broke mdudlnglmbnnaﬂonmadvonhlngMmayldenﬂfythoPmpeny.ThowlerMsra‘?wmw»Lw»gBroksmg:shanhava
gole and exclusive a to maks all edvertising decisions relating to the marketing of the Property for sale during the Listing Period. The Seller agrees
thet the Listing Brokeraga will niot be held llable In any mannar whatsoevar for any acts or omisslans with respect to advertising by the Listing Brokerage

or any other party, other than by the Listing Brokerage's gross negligence or witful act.

7. WARRANTY: ThaSeﬂempmuntasndwnnanhmmwdlar!mmeaxdualvuuﬂnmyandyowutomtnhiskuﬂwﬂlytonﬁerhs?mﬂyfor
ulundlhatmSoﬂcrhulnfomndthel.lsﬂngamkomgodmymkﬂpaﬁ'hwmhordalmonmoﬁopenynuduﬂﬂnhhoﬂrslmﬁm),opm.
pasamants, morigages, encumbrances of ctharwisa concaming the Propery, wh may &ffect tha sale of the Property.

8. INDEMNIFICATION AND INSURANGCE:Tha Saller will not hoid the Listing Brokerage and representativea of the Brokarege responsibia for any loss
or damaga to the Property or conlents occurring during the term of this Agreement caused the Ligting Broksrage or anyone else by means,
Including lhﬂmocva aliam, other than by the Listing Brokarage's gnoss negligence or witfu sd.’imgmbhdowﬂ#wﬂdmnwﬂ“

9. FABILY LAW ACTiThe Selier hareby warrants that spousa! consent Ia not necessary under the provisions of the Family Law Act, R.8,0. 1990, unlasa
the Seller’s spouse has exacuted the consent hereinafier provided

40. VERIFICATION OF INFORMATION: The Selter authorzes the Listing Brokarage to cbialn any Information affecting the Propaity from any regulatory
authoriles, govemments, mortgagees o athers and the Sefler egrees o axscuts and defiver such further authorizations In this regard es may bo
reasonably raquired. The Seller hereby appoints the Liating Brokerage of the Listing Brokarage's authorized representative as the Seller'a attomey (o
executs such documentation as may be nacaasary to effect obtalning any Information as aforesald. The Sefler heral authostzes, Instructs and directs
tha abova noted regulatory authorities, gavemmants, martgagees or others to ralsasa any and alf Information to the Brokerage.
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to of the fisting information and sales information by the B Inta the databasa(a) of the MLS® Systam of the Board, and

to the posting of any documants and other information (Including, without i A mgmpho, Umages, graphics, audio and video recordings, virtual
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database(s) of the MLS® Sysiem of the @oard. The Sellar hersby Indemnifies and saves henmisss the Brokarage andlor any of ie
om| , servants, brokers or sales represan thmywanddm.m&ﬁu,m.adm,m,mandqualfeesmuedby.otarhhu
out of, or resulting from the posting of any documents or ather Information uding, without limitation, phatographs, ss, grephics, audio and
video recerdings, vistual tours, drawings, fioor plans, architectural designs, ra::?ocb\ou. surveys gnd listing dascriptions) ua aforesald, The Selles
acknowledges thal the databasa, within the board's MLS® System s the propesty of the reaf estate board(s) and can be Hoensed, resold, or othenvise
dealt with by the board(s). The Seller further acknowlsdges that the real estata board(s) may: during the tamm of the isting and thergafier, distribute the
information in the database, within the board's MLS® System to any pamons authorized o use such service which may Include cther byol 08,
govemment departments, appralsers, municipal organizations end others; markst the Pmpﬂlr. at lts option, In any medium, Including electronic media;
during the term of the Hsting and thareafter, compée, retain and publish any statistics including historica! data within the board'a MLS® System and
retaln, reproduce and display p{;:?grgpm. Images, gmphica, audio and video recordings, virtual tours, drawings, floor plans, architectural designs,
may
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during the tarm of the listing and thereaftar, The Seller X
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Jurisdiction In which the information is tocated

In the event thal this Agresment expires or is canceliad or otherwise .
terminated and the Property is nol sold, the Seller, by Initlalting’
Does
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marketing the Property.

12, SUCCESSORS AND ASSIGNS! The helrs, exacutors, administrators, sucoessors and aasigns of the undersigrrad are bound by the tarms of this Agreement.

13. CONFLICT OR Di8GREPANCY: nmumymmdmﬁwmwmmwmmmmm any Schedule attached
h«urgmdanyprwbimhmmndardpwtwﬂonhered. added provision shall superseda the stendard pre-e61 n to the axtent of such
conflict or discre, .mwm,mwmmywmmmmm,shanmmmemhmmmnmmmmsw«mmusung
Brokeraga. Thera is no representallon, warranty, collateral agroement or condition which affects (his Agreemont other fhan as expressed hereln

44. ELECTRONIC COMMUNICATION: Thia Listing Agreement and any sgresments, noticea or other communicaticns contam) thereby may be
bunsmlﬂsdbymeananfehdmﬂcuyﬂaml,lnwhlehuuamnmmﬂmﬂbedoemadbboodglmlmtmmmmhndmls meant by the Sellar
by elactronic means shell bs deemed to confirm the Seller has releined a true copy of the Agreement.

A . ]
15. uumum(a)-.ﬁge...'.'..eu!ﬁ . (e, o5 Ac 1oemait” o data form atisched nereto form(s) part of thia Agreemant.

THRE LIATING BROXERAGE TO BARKET THE ON DENALF OP THE SELLER AND REPRESENT THE SELLER IN AN ENDEAVOUR TO 0BTAIN
AVALID TO mmmmmmmmmmumonoummmummmmm
e orre OOV L2007 DEREV LORO

{Aulhostal fo bind i) Listing Brokerage) b (Name of Person Signing}

THIS AGREEMENT HAS BEEN READ AHD FULLY UNDERSTO0D BY HE AND | ACKNOWLEDQE THIS DAVE | HAVE SIGHED UNDER BEAL. Any representations
contalned hereln or as shown on the accompanylng data form respecting the Property are true to the best of my knawladge, Information and beflef.

2 ||| ||| DELIVERED | hava hereunto sel my hand and seal

§ (% paTE. v 13,2017

. . DATE
(Signature of Soller) (Bea)
SPOUSAL CONBENT! The undersigned spouso of the Sa! er hareby consents 1o the “sting of the Property here n pursuant to th provisions of the Famlly Law
Adl, R.5.0. 1990 end hereby egraes that ho/she wil exocule all necessary or Incldental documents to further eny transaclion provided for hereln,

(Tol. No.)

® oare
{Bpocns) (8ve)

, DECLARATION OF INSURANGE
The broker/salesparson DRV Oy

{Namo ol Brokary
hareby declares that he/she is insured as raquired by the Real and

esperson)
Brokers Act (REBBA) and Regulations.

Ll

ACKNOWLEDGEMENT
-nns.u-r;-)m&ywmmwm»mwmmmdmuwmmm-n-molm
Agresmant on tha i3 day of suinl6, ,20 L2

%‘j ' Date: Sl 3 o7

{8ignatur of Sailer)

Date:

{Signature of Saifar)
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Schedule “A”

Re: Listing Agreement (the “Agreement”) for 256 Rideau Street and 211 Besscrer Street in the city of
Ottawa, Ontario (the “Properties”) between SVN ROCK ADVISORS INC. (the “Listing Brokerage”) and
KSV KOFMAN INC. (KSV” or the “Seller™), withoul personal or corporate liability and solely in its
capacity as proposed Court-appointed receiver of the Propertics owned by Generx (Byward Hall) Inc. fk/a
Textbook (2356 Rideau Street) Inc. (“Rideau™) and all of the assets, undertakings and properties of Ridcau
acquired for or used in relation to the Propertics.

Notwithstanding anything contained in the Agrcement, each of Listing Brokerage. and thc Seller
acknowledges and agrees as follows:

1. Termination Rights. The Sefler may without penalty or cost (o the Seller terminate the Agreement
at any time, if the Listing Brokerage is in default hereunder or under any other agreement with the Sefler. In
addition, this Agreement shall automatically terminate if% (a) KSV is not appointed the receiver and manager
of the Propertics (b) the Court order appointing the Seller and/or the Seller's appointment as receiver and
manager of the Properties owned by Rideau is revoked, overturned on appeal, suspended or terminated:
and/or (c) the Seller is restricted in or enjoined from dealing with the Propertics by a caurt ol competent
Jurisdiction; and/or (d) any of the mortgagees of the Propertics are permitled by Court order to enforce their
rights and/or remedies against the Properties.

2. Price. While it is the Seller’s intention Lo abtain the highest and best offer for the Properties, the
Listing Brokerage acknowledges and agrees that the Seller need not accept the highest ofters and/or the best
ofYers or any offer, and that acceplance by the Seller of any offers for the Propertics are subject at all times to
the Seller’s approval in its sole and absolute discretion and as well as approval by the Courl. No [lee,
commission or other compensation is payable to the Listing Brokerage in respect of uny of the Propertics
unless and until the sale of such Properties has been completed and the applicable Scller is paid in its entircty
(other than any portion of the purchase price to be paid by VTB mortgage or similar post-closing payment
arrangement).

3. Holdover Period Commission. Any {te, commission or other compensation payable to the Listing
Brokerage in connection with a holdover period, being six months from the termination of the 1.isting
Agreement (“Holdover Period™), shall: (a) only apply Lo those purchasers who were introduced to the Seller
or to the Properties by the Listing Brokerage during the 1isting Period and who the Listing Brokerage hus
previously disclosed in writing to the Scller no later than three (3) days following the carlicr of the expiration
or termination of the Agreement; and (b) be reduced by any fee, commission and/or other compensation puid
to another broker or agent for the sale of the Propertics as the new Listing Brokerage (the “New Agent™) on
the basis of an agreement with the New Agent entered into with respect to the Holdover Period.

If the Listing Brokerage had introduced up to a maximum ol two (2) dilferent prospective bona fide
purchasers to the Seller during the Listing Period (cach being a “Serious Prospect”) and said Serious
Prospect had entered into material negotiations with the Seller to purchasc the Propertics, but said material
negotiations had not resulted in a binding agreement of purchase and sale, to the extent that cach of the
Listing Brokerage and the Seller agree in writing to designate said prospeclive purchaser as a Serious
Prospeet prior to the expiration o the Listing Period. and so long as the Seller is not prohibited from doing so.
and provided that the New Agent has agreed to forcgo its fee should a sale to a Serious Prospect be
completed, the Listing Brokerage shall be entitled to its commission in connection with the transaction being
completed with the Serious Prospect upon terms and conditions acceptable to the Seller in their sole and
absolute discretion, which transaction must be subject to Court approval and a binding and unconditional
agreement of purchase and sale exccuted by each ol the partics thereto prior to the expiration of the Holdover
Period.

During the loldover Period, the Listing Brokerage will not be entitled to any commission, payment or fee as
the Seller's agent if the Listing Team represents the purchaser.




Listing Brokerage's Duties. The Listing Brokerage covenants and agrees with the Seller (o:

(a) pursuant to the Scller’s instructions as outlined below, list the Propertics lor sale on an
un-priced basis (save and cxcept as described in (b) below with respect to the Multiple
Listings Scrvice (“MLS™));

b ifinstructed by the Seller. offer cach of the Propertics for sale on ML.S, for which the listed
pricc shall be $1.00 (as a price is required) and the Commissions to Co-operating
Brokerage shall be $1.00 (it being the inlention that the buyer(s) shall be responsible for
any commissions to any Cooperating Agents (as defined below));

(©) unless otherwise agreed by the Seller, diligently market each of the Propertics for sale and
use commercially reasonable efforts to scll the Properties pursuant to the following
process:

Summary of Sale Process
Milestone Description of Activities Timeline
Phase 1 - Undenwriting - -
Due diligence > Listing Brokerage to review all available
documenls concerning the  Properties,
including  environmental  reports  and
planning and devclopment reports
Finalize marketing | 5 yisting Brokerage and the Seller to:
materials
o prepare a development summary; Wecks 1103

Praspect
Identification

o populate an online data room;

o prepare a confidentiality agreement
(“CA"); and

o prepare a Confidental
Memorandum (“CIM")

Information

Y

Listing Brokerage to develop a master
prospect list. Listing Brokerage will qualify
and prioritize prospeets.

Listing  Brokerage  will also  have
pre-marketing  discussions with tavgeted

developers

Phase 2 - Marketling o

Stage 1

Mass market introduction, including:

o Offering  summary  and  marketing
matcrials printed
the

the Globe and Mait

o pubhcation ot acquisition
apportunity in
(National Edition)

o telephone and email canvass of leading
praspects

o meet with and interview bidders

Woeeks 3-5

Stage 2

N

Listing Brokerage to provide detailed
information to qualified prospects which
sign the CA, including the CIM, access to the
data room and a form PSA

Listing Brokerage to facilitate all diligence
by interested parties

Weel(5 - TBD




Summary of Sale Process

Milestone Description of Activities Timeline

% The Listing Brokerage will canvass the
market and then determinc a bid date in
conjunction with the Seller

» The Seller will prepare a Vendor's form of

Purchase and Sale Agreement “{PSA")

Stage 3 8D

'

Praspective purchasers to submit PSAs or
other proposals, including development

proposals

Phase 3 - Offer Review and Negotiations o

> Proposal short listing and approval
% 2 Round Bids - Prospective purchasers TBD
may be asked to re-submit ’SAs

Selection of » Select successful bidder and finalize

Successful Bids TBD
definitive documents.

Sale Approval » Motlon for sale approval and close
Motion and Closing By TBD
transaction

(d)

(H

(h)

co-operate with all licensed real estate brokers and agents in the sale of the Propertics
(collectively the “Cooperating Agents” and cach a “Cooperating Agent™), with any
commissions or fees of such Cooperating Agents to be paid by the purchasers or by the
Listing Brokerage (out of the Listing Fee (as defined below));

ensure that there is continuity in the assignment of individual staff members and partners to
the work performed by the Listing Brokerage under the terms of this engagement. In
particular, the Listing Brokerage agrees to ensurc that individual staff members originally
assigned, including Derek Tobo (collectively the “Listing Team™), to perform work in
connection wilh the Listing Brokerage’s engagement, will cach be avanilable and will
devote the time required to undertake the assignment contemplated herein;

subject to the instructions of the Seller, to assist the Scller in negotiating binding
agreements of purchase and sale subject ta Court approval with those partics identilied by
the Seller. Only the Seller shall have authority to accept ofters and the Listing Brokerage
shall not have any authority whatsoever to enter into any sale, financing or other contract
on behalf of the Seller and/or 1o otherwise bind the Scller in any manner whalsoever;

continue (o assist the Scller in connection with the sale of the Propertics and seeking Court
approval after the execution ofa binding agreement of purchase and sale with respect to the
saume until such sale has been successtully concluded; and

unless the Seller's written cansent is provided in advance, to act solely tor the benefit ol the
Seller in connection with the marketing and sale of the Propertics and not to have any direct
or indirect interest in any entity purchasing or proposing (o purchase the Propertics and not
to receive any payments or other benefits from suid purchasers or potential purchasers.

-



5. Commission Pavable to the Listing Brokerage. The Scller shall pay to the Listing
Brokerage upon the successful completion of sale ol each of the Properties, a commission payable in
accordance with Schedule "R attached hereto (the “Listing Fee™). No additional commission or fee shall be
payable by the Seller in thc’event that the Properlies arc sold through a Cooperating Agent, it being the
intention that the commission and fee of any Cooperating Agent be paid cither by the purchaser or the Listing
Brokerage (out of the Listing L'ee, in accordance with Section 4(b) abovc). A Cooperating Agent may be
employed at the Listing Brokcrage so long that they are not a member of the Listing Team. For greater
certainty, other than the Listing Tcam, all other agents shall be treated as third party Cooperating Agents,
shall not be provided with any confidential information and shall be compensated pursuant to this Agreement
as a Cooperaling Agent. Said Cooperating Agent commission shall be payable by the purchaser or the Listing
Brokerage (from the Listing Fee) to said Cooperating Agent’s brokerage. The Seller acknowledges that
payment of HST applies on all commissions payable. As il rclates to the commission payable, a sale
constitules a court approved sale of the Properties, share transaction, redemption, exercise of fivst right to
purchasc, option or other form of sale or transfer of the rights of the subject Propertics. The Seller agrees Lo
notily the Listing Brokerage of the successlul completion or closing. The Seller hereby instructs its solicitors
and agrees to advise the Court to distribute payment to the Listing Brokerage in the anmount noted above
dircetly out of the proceeds of sale in accordance with an accepted agreement ol purchase and sale and to
have same addressed as a closing cost Lo the transaction. For greater certainty, the Listing Agent shall nol be
entilted to the Listing Fee or any other fee in connection with uny assignment or repayment of the Kingsett
Morlgage Corporate mortage, unless such assignment or repayment is made as part of a sale of the Properties.

6. Acknowledgments. The Listing Brokerage acknowledges and agrees in favour of the Seller that:

(a) the Propertics are to be marketed and sold on an “as is, where is” basis and, accordingly.
any agreement of purchasc and sale shall provide for an acknowledgment by such
purchaser that the Propertics are being sold by the Scller on an “as is, where is” basis. and
that no representations or warrantics have been or will be made by the Seller or anyone
acting on its behalf, Lo the Listing Brokerage or such purchascr as to the condition of the
Propertics ov any buildings located thereon;

(b) the Setler may annex a schedule o the transfer/deed of land (or other registrable document
wilh respect to the sale) expressly excluding any covenants decmed to be included pursuant
(o the Leaned Registration Reform Act of Onturio, other than one (o the effect that the Seller
has the right to convey the Properties:

(¢) in liew of a transfer/deed of land for the Propertics, the Setler will vest title to the Properties
by way of a vesting order; and

) the sale of the Propertics requires the prior approval of the Onlario Superior Courl of
Justice (Commercial List) in said Court’s sole and absolute discretion.

7. Carve-Out. In the event that the Seller enters into a transaction with Walter Thompson or his
designee or affiliate, which transaction is essentially the proposed transaction described in the Atlidavit ol
Justin Walton sworn June 9, 2017 (the “Excluded Party™), the Listing Brokerage will be entitled to no fee. In
addition, it the best and highest closable offer the Listing Agent is able to gencrale (the “Closeable Offer”)
would not result in sufficient proceeds Lo repay the Kingsett Mortgage Corporation in full. and Kingsctt
Mortgage Corporation does not consent to the Closcable Ofter and instead credit bids its debt, the Listing
Agent shall still be entitled to the Listing Fec it would have recived hased on the proceeds that would have
been generated from the Closcable Offer.

8. Advertisement Expenses & Third Party Consultants. All advertising and sales promotion shall
be subject to the approval ol the Scller and all such advertisement and promotional material shall be prepared,
published and distributed by the Listing Brokerage and shall be at the expense of the Listing Brokerage. All
third party reports and legal service fees requested and/or approved by the Scller shall be at the expense of the
Seller.




9. Indemnity. The Listing Brokerage conlirms that it owes an obligation to the Seller and its officers,
employecs and agents (collectively, the “Indemnified Partics”) to carry out its activilies in a competent and
professional manner acting reasonably and in good faith.  As such, the Listing Brokerage conflirms that it
owes an obligation to the Indemnified Parties with respect to claims made by third partics against the
Indemnified Partics arising out of work performed by the Listing Brokerage or the Listing Brokerage's
failure to comply with its obligations hereunder. This indemnity shall survive the expiration or termination
ol the Agreement,

10. Confidentiality. The Listing Brokerage shall treat and shall cause its agents to reat as confidential
and shall not disclose, during as well as alter the rendcring of the service contracted herein, any confidential
information. records or documents to which the Listing Brokcrage becomes privy as a result of its
performance of the Agreement and shall take all necessary sleps to ensure the confidentiality of information
in the 1.isting Brokerage’s possession or control except for disclosure that may be required for the reasonable
performance by Lhe Listing Brokerage of its responsibilities hercunder.

. Assignment, ‘This Agreement shall not be assigned in whole or in part by the Tisting Brokerage
without the prior written consent ol the Scller which consent may be unrcasonably and/or arbitrarily withheld
and any assignment made without that consent is void and ol no eftect.

12. Seller’s Capacity. Notwithstanding the foregoing or anything clse contained herein or elsewhere,
the Listing Brokcrage acknowledges and agrees that both the execution of this Agreement and any
wansaclion or transactions involving a sale of any of the Propertics require the prior approval of the Ontario
Superior Court of Justice (Commercial List) in said Court’s sole and absolute discretion.

13.  Warranty. Subjcct always Lo Section 12 above and the remainder of this Section 13, the Seller
represents and warrants that the Seller has the exclusive authority and power Lo execule this Agreement and
to uuthorize the Listing Brokerage to offer the Propertics for sale. Notwithstanding the foregoing and Section
7 of the pre-printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that the Seller
has only limited knowledge about the Propertics and cannot confirm any third party interests or claims with
respect to the Properties such as rights of first refusal. options. casements, morigages, encumbrances or
otherwise concerning the Propertics. which may affect the sale of the Properties. Section 7 of the pre-printed
portion of this Agreement is qualificd by the previous sentence.

14. Facsimile & Counterparts. This Agreement and uny other agreement delivered in connection
therewith, and any amendments thereto, may be exceuted by facsimile transmittal tacilities, or electronic
copy in a portable document format or such similar format and il so exceuted and transmitted, will be for all
purposes as cffective as il the partics had delivered an exceuted original of this Agreement, or such other
agreement or amendment, as the case may be, and shall be deemed to be made when the receiving party
confirms this Agreement, or such agreement or amendment, as the case may be, to the requesting parly by
facsimile or by electronic copy in a portable document format or such similar format. This Agreement may
be exceuted in several counterparts, and cach of which so exceuted shall be deemed Lo be an original and such
counterparls logether shall constitite one and the sume instrument and, nolwithstanding their date of
exceution, shall be deemied Lo bear date as of the date first written above.

15. Jurisdiction. This Agreement shall be governed and consteued in accordance with the laws of the
Province of Ontario. 11 any provision hereol is invalid or unenforccable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed to be delcted and the remaining portions of
this Agrecment shall remain valid and binding on the partics hereto.

16. Finder's Fees. The Seller does not consent to the 1isting Brokerage or any Cooperating Agents (ot
their respective affiliates) receiving and retaining, in addition to the commission provided for or otherwise
contemplated in this Agreement, a finder’s fee for any financing of the Properties. Section 9 of the
pre-printed portion of this Agreement is amended accordingly.



17. Verification of Information. The Seller authorizes the Listing Brokerage to obtain any
information from any regulatory authoritics, governments, mortgagees or others alfecting the Propertics and
the Scller agrees to exccule and deliver such further authorizations in this regard as may be rcasonably
required. For greater certainty, nonc ol the Listing Brokerage or the Listing Brokerage's represcntatives may
bind the Seller or execute any documentation on behalf of the Seller. The Seller hereby authorizces, instructs
and directs the above noted regulatory authoritics, governments, maortgagees or others to relcasc any and all
information to the Listing Brokerage. Scction 10 of the pre-printed portion of this Agreement is amended

accordingly.

18. Listing Period. The lerm of this Agrecment shall begin upon acceptance of this Agreement (the
“Commencement Date”) and shall expire onc minutc before midnight on the eight month anniversary
following the Commencement Date or upon earlicr termination as otherwise prescribed herein,
Notwithstanding any other provision in this Agrecment, the Listing Brokcrage shall not adverlisc the
Properties on MLS until the Seller provides cxpressed authorily to do so and all marketing materials have
been approved. The Listing Brokerage shall have five (5) days following said approval to post the Properties
on the MLS.

19. Paramountcv. In the event of any conflict or inconsistency belween the provisions of the
pre-printed portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
"A" shall prevail and govern

amc: Derck 1.0bo
Title:  Officer and Broker

KSV KOFMAN INC. SOLELY IN ITS CAPACITY AS
PROPOSED COURT APPOINTED RECEIVER OF
CERTAIN PROPERTY OF GENERX (BYWARD
HALL) INC.

i

Namu: o !)AG\D S\ERAD T |
Title:  Presidont=  MANAGING DRETOR



