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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

FOURTEENTH REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

NOVEMBER 21, 2018
1.0 Introduction

1.  This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) as receiver and manager
(the “Receiver”) of the real property municipally described as 169 Borden Avenue
North, Kitchener, Ontario (the “Real Property”), which Real Property is registered on
title as being owned by Memory Care Investments (Kitchener) Ltd. (“Kitchener”), and
of the assets, undertakings and properties acquired for or used in relation to the Real
Property (together with the Real Property, the “Property”).

2. 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 (“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations”)?. Eight of the Trustee
Corporations advanced these monies on a secured basis pursuant to loan
agreements between the Trustee Corporation and eleven entities (collectively, the
“Davies Developers”), including Kitchener.

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

2 Individuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with Olympia Trust instead
of the applicable Trustee Corporation.

ksv advisory inc. Page 1



3.  On application by the Trustee, KSV was appointed Receiver of the Property on
April 28, 2017. The order was amended on May 2, 2017 to address certain clerical
errors (the “Amended and Restated Receivership Order”).

4, Pursuant to various orders made by the Court, KSV is also the receiver of certain
assets of the remaining Davies Developers.

5. On June 30, 2017, the Court made an order (the “Sale and Development Process
Order”) approving a process to solicit offers for the sale and/or development of the
Real Property (the “SDP”). A copy of the Sale and Development Process Order is
attached as Appendix “A”.

1.1 Purposes of this Report
1.  The purposes of this Report are to:
a) provide background information with respect to these receivership proceedings;

b) summarize the results of the SDP carried out by the Receiver for the Real
Property;

c) summarize a transaction (the “Transaction”) with 169 Borden Inc. (the
“Purchaser”) for the sale of the Purchased Assets (as defined below) pursuant
to an Agreement of Purchase and Sale dated August 10, 2018 between the
Receiver and the Purchaser® (the “APS”); and

d) recommend that the Court issue orders, inter alia:
i. approving the Transaction;

ii. vesting title in and to the Purchased Assets in the Purchaser, or as it may
direct in accordance with the APS, free and clear of all liens, claims and
encumbrances, except the Permitted Encumbrances (as defined in the
APS) upon filing of a certificate confirming, among other things,
completion of the Transaction;

iii. following the completion of the Transaction, authorizing and directing the
Receiver to make a distribution to Marshall Zehr Group Inc. (“MZG”) to
repay all amounts owing to it under a Receiver Certificate dated May 8,
2017 (the “Receiver Certificate”™);

iv. sealing the confidential appendices to this Report pending completion of
the Transaction; and

V. approving the fees and disbursements of the Receiver and its legal
counsel, Bennett Jones LLP (“Bennett Jones”), in these proceedings, from
its commencement to October 31, 2018.
1.2 Currency

1.  Allreferences to currency in this Report are in Canadian dollars.

3 The APS was assigned to the Purchaser by Vive Development Corporation, an entity related to the Purchaser.
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2.0 Background

1. The Davies Developers are developers of student residences, accommodations for
people suffering from various forms of cognitive impairment and low-rise
condominiums (collectively the “Projects”).

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

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

4.  The Receiver is investigating transactions involving the Davies Developers, including
how the Davies Developers used the monies advanced to them by Investors through
the Trustee Corporations. The investigation has been discussed in various of the
Receiver's reports. These reports can be found on the Receiver's website at
www.ksvadvisory.com.

2.1 Kitchener

1. Kitchener and two other Davies Developers,1703858 Ontario Ltd. ("Burlington") and
Memory Care Investments (Oakuville) Ltd. (“Oakville”, and together with Kitchener and
Burlington, the "Memory Care Entities”) were to develop residences for people
suffering from cognitive impairment. Sale transactions have been approved earlier in
these proceedings for the real properties owned by each of Burlington and Oakuville.

2. On June 4, 2013, 2375219 Ontario Ltd. (“237"), an entity which the Receiver
understands is directly or indirectly owned by individuals that indirectly own some or
all of the Davies Developers, purchased a retirement home located on the Real
Property for $1.585 million (the “Retirement Home”).

3. 237 arranged for Lafontaine Terrace Management Corporation (“Lafontaine”) to
discontinue the business carried on by the Retirement Home. The Retirement Home
was subsequently demolished and it is now raw land.

4.  On February 25, 2014, approximately nine months after the retirement home was
purchased, the Real Property was sold by 237 to Kitchener for $3.950 million. The
Real Property was purchased from 237 with funds advanced by Investors to
Kitchener.

5. John Dawvies is the sole director and officer of Kitchener, Lafontaine and 237.

ksv advisory inc. Page 3



2.2 Secured Creditors
2.2.1 MarshallZehr Group Inc.

1. Pursuant to the Amended and Restated Receivership Order, the Receiver borrowed
$1.475 million from MZG under a Receiver’s Certificate to pay out a first mortgage on
the property in the amount of $1.1 million and to fund these proceedings (the “MZG
Facility”). The interest rate on the MZG Facility is 9.5% per annum. The MZG Facility
had a term of one year, subject to the Receiver’s right to extend the facility for one
year, at its option.

2. Pursuant to an Amending Agreement dated May 15, 2018 (the “Amending
Agreement”), the Receiver exercised the option and the amount of the facility was
increased to approximately $1.63 million to account for an additional year of interest
and a 1% lender’s fee. The Court approved the Amending Agreement on May 30,
2018.

3.  The table below summarizes the use of the amounts funded by MZG.

(unaudited; $) Original Amending
Facility Agreement Total
Loan proceeds 1,475,000 156,276 1,631,276
Interest reserves (140,125) (140,125) (280,250)
MZG fees (29,500) (16,151) (45,651)
MZG'’s legal fees (5,075) - (5,075)
1,300,300 - 1,300,300
Repayment of first mortgages (1,127,833) - (1,127,833)
Remainder 172,467 - 172,467
Receivership Costs
Professional fees*
Receiver (excluding accruals) (79,136) - (79,136)
Receiver’s legal counsel (excluding accruals) (64,303) - (64,303)
Other costs® (28,671) - (28,671)
(172,110) - (172,110)
Balance 357 - 357

4. If the MZG Facility is repaid prior to maturity, MZG is required to refund to the Receiver
the pro-rated portion of the interest reserve. If the Transaction closes on the
anticipated closing date, MZG will be required to refund approximately $35,000 in
interest.

5. MZG was granted a first ranking Court-ordered charge against the assets of
Kitchener, subject only to the Receiver’s Charge and certain priority amounts set out
in the Bankruptcy and Insolvency Act (Canada). MZG has registered a mortgage
against the Real Property.

4 The allocation of professional fees is discussed in Section 6 below.
5 Excludes costs to complete the receivership proceedings.
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2.2.2 MC Trustee (Kitchener) Ltd.

1. MC Trustee (Kitchener) Ltd. (the “Kitchener Trustee”) raised approximately $10.6

million from Investors through syndicated mortgage investments.

The Kitchener

Trustee then entered into a loan agreement with Kitchener secured by a mortgage on
the Real Property. At the date these proceedings commenced, Kitchener had spent
all monies it had raised and the cash balance in its bank account was negligible.

2.3 Schedule of Receipts and Disbursements

1. A Schedule of Receipts and Disbursements reflecting the sources and uses of cash

by Kitchener is provided below.

($000s; unaudited) Amount
Receipts
Syndicated Mortgage Proceeds 10,577
Affiliated entities 1,225
Other mortgagee 950
Other/unknown 247
12,999
Disbursements
Land — 169 Borden Avenue 3,569
Affiliated entities 3,237
Interest paid 1,829
Broker and referral fees 1,733
Payments to shareholders 1,547
Development costs 762
Professional fees 270
Other 52
12,999

Ending bank balance

2.  The table reflects that of the nearly $13 million in receipts:

° approximately $1.2 million was received from affiliated entities and $3.2 million

was advanced to affiliated entities;

approximately $1.7 million was paid to brokers and for referral fees in
connection with the syndicated mortgage investments; and

approximately $1.5 million was paid to shareholders and entities and individuals
related to shareholders, including approximately $650,000 paid to Raj Singh
and $506,000 paid to Aeolian Investments Ltd (“Aeolian”). Mr. Singh and/or
entities related to him are indirect owners of several of the Davies Developers.
Aeolian is owned by John Davies’ wife, Judith, and his children. Aeolian’s sole
director and officer is John Davies. Aeolian is an indirect shareholder of
Kitchener.

2.4 Representative Counsel

1. On January 24, 2017, the Court made an order appointing Chaitons LLP as
representative counsel to the Investors (“Representative Counsel”).
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3.0 SDP

3.1 Overview
1. The Sale and Development Process Order approved the retention of Colliers
Macaulay Nicolls Inc. (“Colliers”) as the listing agent for the real properties owned by
the Memory Care Entities.

2. A summary of the SDP for the Memory Care Entities is as follows:

Pre-marketing Phase

a) Immediately following the making of the Sale and Development Process Order,
the Receiver and Colliers assembled information to be made available to
interested parties in a virtual data room (“VDR");

b)  Colliers and the Receiver worked together to prepare:

. an investment summary detailing the acquisition opportunity for the real
properties owned by the Memory Care Entities (the “Investment
Summary”). The marketing materials set out that interested parties could
bid on any number of the Memory Care Entities’ properties;

. a confidentiality agreement (“CA”);

. the VDR, which contained, inter alia, reports concerning each
development (such as geotechnical reports) and a summary of each of
the Memory Care Entities’ development plans;

. a form of asset purchase agreement, which was made available in the
VDR; and

. a Confidential Information Memorandum (“CIM”), which included a
summary of each property and the details of the SDP.

Marketing Phase

a) OnAugust 1, 2017, Colliers sent the Investment Summary to over 1,900 parties
in its database, including retirement home developers in Ontario, builders and
developers in Southern Ontario and parties that had contacted the Receiver
prior to the commencement of the SDP;

b) The CA was attached to the Investment Summary. Interested parties were
required to sign the CA to obtain a copy of the CIM and to be provided access
to the VDR;

c) Alisting was posted on the Toronto Real Estate Board Multiple Listing Services
(‘MLS");

d) Interested parties were encouraged to submit purchase or joint venture offers;
and

e) The opportunity was advertised in the national edition of The Globe and Mail
newspaper on August 15, 2017.
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Bid Deadline

a) As there are a limited number of parties who would be interested in developing
a memory care project, the Receiver and Colliers determined that they should
first canvass the market before setting a bid deadline;

b)  After canvassing the market for several weeks, Colliers advised the Receiver
that it was its view that the bid deadline should be September 28, 2017 (the “Bid
Deadline”), being approximately eight weeks from the commencement of the
marketing process; and

c) Colliers notified interested parties of the Bid Deadline. In order to compare offers
received, Colliers encouraged interested parties to submit offers in the form of
the asset purchase agreement provided in the VDR and to blackline changes
made to that agreement.

3.2 Sale Process Results
1. A summary of the results of the SDP is as follows:

° 105 parties executed the CA, were provided a copy of the CIM and provided
access to the data room;

° multiple offers were received for each of the Memory Care Entities’ properties,
including five for the Real Property; and

° no joint venture proposals were received.

2. None of the offers received at the Bid Deadline were acceptable to the Receiver.
Accordingly, the Receiver instructed Colliers to continue to market the Real Property.
The marketing process continued until August 2018, at which time the Receiver
entered into the APS.

3. Between the Bid Deadline and the time that the Receiver commenced negotiations
with the Purchaser, several parties expressed an interest in the Property, including
one that considered a joint venture. None of these parties provided an unconditional
offer. In respect of the joint venture, the Receiver was unable to negotiate acceptable
terms and the prospective partner did not have financing.

4.  The principal concern raised by interested parties during the SDP was that they
wanted to change the Real Property’s zoning from memory care to residential, which
required long lead times and negotiations with the City of Kitchener, the success of
which was uncertain.

5. The Receiver and the Purchaser executed the APS on August 10, 2018. The
Receiver kept MZG, the Trustee and Representative Counsel apprised of the SDP,
including negotiations surrounding the Transaction.

6. The APS provides a sixty-day due diligence condition. In September 2018, the
Purchaser advised the Receiver that it was satisfied with its diligence other than
potential environmental issues. On October 9, 2018, the Receiver and Purchaser
entered into a Waiver and Amending Agreement (“First Amending Agreement”), which
waived all diligence conditions, other than providing the Purchaser with an additional
thirty days to complete its environmental diligence.
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7.  Prior to expiry of the environmental diligence period, the Purchaser approached the
Receiver regarding a purchase price adjustment in connection with potential soll
issues on the Real Property. The Receiver discussed the adjustment with MZG. The
Receiver engaged in negotiations with the Purchaser which culminated in an
additional Waiver and Amending Agreement (the “Second Amending Agreement”).
The Second Amending Agreement, inter alia, waives the environmental diligence
condition and contains a purchase price adjustment. The only remaining condition to
the Transaction is Court approval.

8. A summary of the offers received for the Real Property is provided in Confidential
Appendix “1” (the “Offer Summary”). The Receiver’s rationale for requesting that the
Offer Summary be sealed is provided in Section 4.1 below.

3.3 Joint Venture Consideration

1. The Receiver retained Cushman & Wakefield Ltd. (“Cushman”) to investigate the
feasibility of a joint venture for the Real Property.® Cushman advised that the Real
Property is not attractive for a joint venture given the small scale of the intended
development and the resulting economics.

2. The one joint venture opportunity that arose during the SDP was not pursued for the
reasons noted in Section 3.2.3 above.

4.0 Transaction’

1. A summary of the Transaction is as follows:

° Purchaser: 169 Borden Inc., a single purpose entity incorporated for the
purpose of the Transaction;

° Purchased Assets: the Receiver's and Kitchener's right, title and interest in
the following:

(i)  the Real Property;

(i) prepaid expenses and all deposits with any Person, public utility or
Governmental Authority relating to the Real Property;

(i) Plans;

(iv) Permits in connection with the Real Property, to the extent transferable;
and

(v) allintellectual property, if any, with respect to the Project;

° Purchase Price: the Receiver recommends that the Purchase Price be sealed
pending closing of the transaction, at which time the Receiver is of the view it
can be unsealed. The Purchase Price is to be adjusted on closing for property
taxes and other adjustments standard for a real estate transaction;

6 Cushman was retained by the Receiver on several Davies Developers’ projects to provide advice on joint venture
opportunities.

’ Terms not defined in this section have the meaning provided to them in the APS.
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° Deposit: the Purchaser has paid a deposit representing 15% of the purchase
price;

° Excluded Assets: the Receiver’'s and Kitchener’s right, title and interest in any
assets of Kitchener, other than the Purchased Assets, and includes: (i) books
and records that do not exclusively or primarily relate to the Purchased Assets;
(i) tax refunds; and (iii) all contracts entered into by Kitchener relating to the
Business;

o Representation and Warranties: consistent with standard terms of an
insolvency transaction, i.e. on an “as is, where is” basis, with limited
representations and warranties;

° Conditions (other than Court approval) include:

()  there shall be no order issued by a Governmental Authority against either
of the Parties or involving the Purchased Assets that enjoins, prevents or
restrains completion of the Transaction;

(i)  there shall be no new work orders or similar notices or orders, and no new
Encumbrances registered on title to the Real Property or affecting title to
the Real Property arising or registered after the date of the APS, which
cannot be vested out pursuant to the Approval and Vesting Order; and

(i) there shall be no new environmental issue that causes a material adverse
effect on the Real Property and there shall not be any other material
adverse change to the condition or operation of the Real Property.

° Closing: December 17, 2018;
° Termination: the APS can be terminated:
(i)  upon mutual written agreement of the Receiver and the Purchaser;

(i) if any of the conditions in favour of the Purchaser or Receiver are not
waived or satisfied; and

(iif) if prior to closing: (a) the Purchased Assets are substantially damaged or
destroyed. Substantial damage is deemed to have occurred if the loss or
damage to the Purchased Assets exceeds 15% of the Purchase Price; or
b) a Government Authority expropriates all or a material part of the Real
Property.

2. Avredacted version of the APS, the First Amending Agreement and a redacted version
of the Second Amending Agreement are attached as Appendix “B”, “C” and “D”
respectively (each redacted for price only). An unredacted version of the APS and
the Second Amending Agreement is provided in Confidential Appendix “2” and “3”,
respectively.
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4.1 Confidentiality

1. The Receiver recommends that the Offer Summary, the unredacted APS and the
unredacted Second Amending Agreement be filed with the Court on a confidential
basis and be sealed (“Sealing Order”) as the documents contain confidential
information. If these documents are not sealed, the information may negatively impact
future transactions if the Transaction does not close. The Receiver is not aware of
any party that will be prejudiced if the information is sealed. Accordingly, the Receiver
believes the proposed Sealing Order is appropriate in the circumstances.

4.2 Recommendation

1. The Receiver recommends that the Court issue an order approving the Transaction
for the following reasons:

a) the SDP was conducted in accordance with the Sale and Development Process
Order;

b) the market has been widely canvassed since August 2017 using several
marketing techniques, including direct solicitation of prospective purchasers by
Colliers, a newspaper advertisement in a national publication, and listing the
property on MLS. Colliers introduced this opportunity to at least 1,900 of its
contacts and has negotiated potential transactions with a myriad of parties;

c) several parties interested in the Property indicated that the project that Kitchener
intended to develop on the Real Property was too small to be economic and that
the highest and best use for the Real Property is a residential development that
will require concessions from the City of Kitchener, which has risk and will delay
the timeframe to complete the project;

d) Colliers is familiar with the local real estate market and is of the view that the
Transaction is the best one available in these circumstances;

e) Colliers and the Receiver discussed joint venture opportunities with interested
parties — only one such opportunity was identified and it was not pursued
because terms could not be negotiated and the prospective partner did not have
financing. The Receiver also consulted with Cushman regarding the feasibility
of a joint venture transaction. Cushman advised that the small scale of the
project may make a joint venture uneconomic;

f) MZG has consented to the Transaction. MZG is concerned about the risk of
extending the SDP. Absent the Transaction, the marketing process would
continue without any certainty of completing a superior transaction, during which
future professional fees and other costs will erode the proceeds available for
distribution; and

g) the Receiver has kept the Trustee and Representative Counsel apprised of the
SDP and neither has objected to the Transaction.
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5.0 Distributions
5.1 Secured Creditors

1. MZG has a Court-approved senior ranking charge in accordance with the terms of the
Receiver’s Certificate.

1. The Receiver is seeking Court approval to make the following distributions upon
closing of the Transaction:

a) first, to pay outstanding fees and expenses owing to the Receiver and its
counsel. The Receiver and its counsel have been deferring payment of their
invoices for several months given the limited balance in Kitchener’s receivership
bank account; and

b) second, to repay the MZG Facility, in full.

2. Other than the Receiver's Charge, the Receiver is not aware of any claims that rank
in priority to the proposed distributions above that will not otherwise be satisfied from
the Transaction proceeds.

6.0 Professional Fees

1. The fees of the Receiver and Bennett Jones in respect of Kitchener from April 14,
2017 to October 31, 2018 total $157,430.50 and $174,442.52, respectively, excluding
disbursements and HST. Detailed invoices are provided in the affidavits filed by
representatives of the Receiver and Bennett Jones which are provided in Appendices
“E” and “F”, respectively. The invoices include limited redactions where necessary to
maintain confidentiality, particularly in respect of litigation matters®.

2. The average hourly rate for the Receiver and Bennett Jones for the referenced billing
period was $534.99 and $509.89, respectively.

3.  The Receiver and its counsel have allocated the fees to a specific project when their
activities relate to a specific project. However, a significant portion of the activities
performed by the Receiver and its counsel are of a general nature, and are not
specifically allocable to a project, including time related to the investigation of the
Davies Developers and the litigation. The Receiver and its counsel have allocated
such time evenly across the relevant Davies Developers.

4.  The Receiver is of the view that the hourly rates charged by Bennett Jones are
consistent with the rates charged by downtown Toronto law firms practicing in the
area of insolvency and restructuring in the Toronto market, and that the fees charged
are reasonable in the circumstances.

8 Unredacted invoices will be made available to the Court upon request.
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7.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this 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.,

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

CERTAIN PROPERTY OF MEMORY CARE INVESTMENTS (KITCHENER) LTD.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
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) DAY OF JUNE, 2017

oo IN I E MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
6 y. /s CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD.,

Z JMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC.,,
ACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET)
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AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1)
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.
1990, c. C.43, AS AMENDED

ORDER

THIS MOTION, made by KSV Kofman Inc. (the “Receiver”), in its capacity as receiver
and manager of certain property of Scollard Development Corporation (“Scollard”), Memory
Care Investments (Kitchener) Ltd. (“Kitchener”), Memory Care Investments (Oakville) 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” and, together with Scollard, Kitchener, Oakville, Burlington, Legacy
Lane and 525 Princess, the “Receivership Companies”), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion and the Receiver’s Fifth Report dated June 26,
2017 (the “Fifth Report”), together with the appendices thereto,

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

counsel present,

WSLEGAL\074735\00013\18160735v2



SERVICE AND DEFINITIONS

1.

THIS COURT ORDERS that the time and manner of service of the Notice of Motion
and Motion Record, including the Fifth Report, are hereby abridged and validated so that
this Motion is properly returnable today and hereby dispenses with further service

thereof,

ENGAGEMENT OF LISTING AGENTS

THIS COURT ORDERS that the Receiver and Royal Lepage Lakes of Muskoka Realty
Inc. ("Royal Lepage") are authorized to execute and to carry out and perform their
respective obligations under the Listing Agreement dated June 23, 2017 between the
Receiver and Royal Lepage, attached as Appendix "C" to the Fifth Report (the "Royal
Lepage Listing Agreement").

THIS COURT ORDERS that the Receiver and Colliers Macauly Nicolls Inc.
("Colliers") are authorized to execute and to carry out and perform their respective
obligations under the Listing Agreements dated June 26, 2017 between the Receiver and
Colliers, attached as Appendices "D", "E" and "F" to the Fifth Report (the "Colliers
Listing Agreements").

THIS COURT ORDERS that the Receiver and SVN Rock Advisors Inc. ("SVN") are
authorized to execute and to carry out and perform their respective obligations under the
Listing Agreements dated June 23, 2017 between the Receiver and SVN, attached as
Appendices "G" and "H" to the Fifth Report (the "SVN Listing Agreements", and
together with the Royal Page Listing Agreement and the Collients Listing Agreements,
the "Listing Agreements").

APPROVAL OF STRATEGIC PROCESS

THIS COURT ORDERS AND DECLARES that the strategic process (the "Strategic
Process"), as described in Section 3 of the Fifth Report, be and is hereby approved.

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

hereby authorized and directed to perform their obligations under and in accordance with
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the Strategic Process, including under the terms of the Listing Agreements, and to take
such further steps as they consider necessary or desirable in carrying out the Strategic

Process.

7. THIS COURT ORDERS that the Receiver, and its affiliates, partners, directors,
employees, agents and controlling persons shall have no liability with respect to any and
all losses, claims, damages or liabilities, of any nature or kind, to any person in
connection with or as a result of the Strategic Process, except to the extent such losses,
claims, damages or liabilities result from the gross negligence or willful misconduct of
the Receiver in performing its obligations under the Strategic Process (as determined by

this Court).

8. THIS COURT ORDERS that in connection with the Strategic Process and pursuant to
clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act
(Canada), the Receiver, Royal Lepage, Colliers and SVN are authorized and permitted to
disclose personal information of identifiable individuals to prospective purchasers or
offerors and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more transactions (each, a "Transaction"). Each prospective
purchaser or offeror to whom such information is disclosed shall maintain and protect the
privacy of such information and shall limit the use of such information to its evaluation
of the Transaction, and if it does not complete a Transaction, shall: (i) return all such
information to the Receiver or the applicable listing agent; (ii) destroy all such
information; or (iii) in the case of such information that is electronically stored, destroy
all such information to the extent it is reasonably practical to do so. Notwithstanding the
foregoing, the transacting party with respect to any property of the Receivership
Companies shall be entitled to continue to use the personal information provided to it,
and related to such property purchased, in a manner which is in all material respects

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

9. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $300,000 (or such greater amount as this Court may by further
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Order authorize) by way of the Legacy Lane Commitment Letter attached to the Fifth
Report (the "Legacy Lane Borrowings"), which Legacy Lane Borrowings shall benefit
from a fixed and specific charge on the property of Legacy Lane as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
the Second Amended and Restated Order dated February 2, 2017), and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the Bankruptcy and Insolvency Act (the
"BIA"), and the Legacy Lane Commitment Letter and the terms and conditions thereof,

be and are hereby approved by this Court,

10.  THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $400,000 (or such greater amount as this Court may by further
Order authorize) by way of the 525 Princess Commitment Letter attached to the Fifth
Report (the "525 Princess Borrowings"), which 525 Princess Borrowings shall benefit
from a fixed and specific charge on the property of 525 Princess as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
the Second Amended and Restated Order dated February 2, 2017), and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 525 Princess
Commitment Letter and the terms and conditions thereof, be and are hereby approved by

this Court,

11.  THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $400,000 (or such greater amount as this Court may by further
Order authorize) by way of the 555 Princess Commitment Letter attached to the Fifth
Report) (the "S55 Princess Borrowings"), which 555 Princess Borrowings shall benefit
from a fixed and specific charge on the property of 555 Princess as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
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the Second Amended and Restated Order dated February 2, 2017), and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 555 Princess
Commitment Letter and the terms and conditions thereof, be and are hereby approved by

this Court.

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

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

THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s
Certificates") for any amount borrowed by it pursuant to this Order, including, without
limitation, for the Legacy Lane Borrowings, the 525 Princess Borrowings, and the 555

Princess Borrowings.

THIS COURT ORDERS that any additional monies from time to time borrowed by the
Receiver pursuant to any further order of this Court and any and all Receiver’s
Certificates evidencing the same or any part thereof shall rank on a pari passu basis but
immediately subordinate to the borrowings made pursuant to this Order, unless otherwise

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

SEALING ORDER

15.

THIS COURT ORDERS that the confidential appendix to the Fifth Report be sealed,
kept confidential and not form part of the public record pending further Order of this
Court.

GENERAL

16.

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

as an officer of this Court, as may be necessary or desirable to give effect to this Order, to
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grant representative status to the Receiver in any foreign proceeding, or to assist the
Receiver and its agents in carrying out the terms of this Order.

17.  THIS COURT ORDERS that the Reciever be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever

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

this Order. Z\L’

£

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO:

JUN 302077

)
PER | PAR: &\
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SCHEDULE "A"
RECEIVER'S CERTIFICATE
CERTIFICATE NO.

AMOUNT $§

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (in such
capacity, the "Receiver") of, among other property, certain real property registered on title as
being owned by [applicable Debtor] (the "Debtor") and that is listed on Schedule "A" hereto
(collectively, the "Real Property") and of all the assets, undertakings and properties of the
Debtor acquired for or used in relation to the Real Property (together with the Real Property, the
"Property"), appointed by the Seocond Amended and Restated Order of the Ontario Superior
Court of Justice (Commercial List) (the "Court") dated Februay 2, 2017 (the "Order") made in a
motion assigned to Court file number CV-17-11689-00CL, has received as such Receiver from
the holder of this certificate (the "Lender") the principal sum of § , being part of the

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

2. The principal sum evidenced by this certificate is payable [on demand by the Lender][by
no later than the _ day of ] with interest thereon calculated and compounded
[daily][monthly not in advance on the day of each month] after the date hereof at a
notional rate per annum equal to the rate of ___ per cent above the prime commercial lending

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

3. Such principal sum with interest and fees thereon is, by the terms of the Order, together
with the principal sums and interest and fees thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the whole of
the Property except for the Deposits (as defined in the Order), if applicable, in priority to the
security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

payable at the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of ,2017.

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

capacity

Per:
Name;
Title:
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SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

The real property legally described by the following PINs:
[].
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Court File No.: CV-17-11689-00CL

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1763858 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.43, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

ORDER

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

M5X 1A4

Sean H. Zweig (LSUC #573071)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver,
KSV Kofman Inc.
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Appendix “B”



AGREEMENT OF PURCHASE AND SALE
BETWEEN

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

-and -

VIVE DEVELOPMENT CORPORATION

Dated: August 10, 2018
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 10th day of August, 2018.

BETWEEN:

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

(in such capacity, the "Receiver")
- and -
VIVE DEVELOPMENT CORPORATION

(the "Purchaser")

RECITALS

A.

D.

WHEREAS pursuant to an order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") issued on May 2, 2017 (the "Reccivership Order"), the Receiver was
appointed as the court-appointed receiver of all of the lands and premises municipally
described as 169 Borden Avenue North, Kitchener, Ontario (collectively, the "Lands") and
all of the present and after-acquired assets, undertaking and properties of Memory Care
Investments (Kitchener) Ltd. (the "Debtor") acquired for or used in relation to the Lands
(collectively, together with the Lands, the "Property”);

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

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

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

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are each hereby acknowledged by the Parties (as defined hereafter), the
Parties agree as follows:
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ARTICLE 1
DEFINED TERMS

1.1 Definitions
In this Agreement:

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

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

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

to any particular section or other portion of this Agreement;

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

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

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

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

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

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

"Closing Date" means the first Business Day which is Ten (10) Business Days after the later of:
(i) receipt of the Approval and Vesting Order; and (ii) the Due Diligence Date;

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

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

"Contracts" means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which the Debtor is a party and which relate to the Business, provided that the
Unit Purchase Agreements shall not be included as Contracts;

"Court" has the meaning set out in the recitals hereof;
"Debtor" has the meaning set out in the recitals hereof;
"Deposit" has the meaning given in Section 4.2 herein;

“Due Diligence Date” means 5:00 p.m. (Eastern Standard Time) on the sixtieth (60th) day
following the date of mutual acceptance of this Agreement;

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

"ETA" means the Excise Tax Act, R.S.C. 1985, c. E-15, as amended;
"Execution Date" means the date of execution of this Agreement by all parties;

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

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

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

(c) the Contracts;
"Excluded Liabilities” has the meaning given in Section 3.3 herein;

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

"HST" means harmonized sales tax imposed under Part IX of the ETA;
"ITA" means the /ncome Tax Act, R.S.C. 1985, c.1, as amended;

"Lands" has the meaning set out in the recitals hereof, the legal descriptions of which Lands are
attached as Schedule "C" hereto, and includes all rights and benefits appurtenant thereto;

"LRO" means the Land Registry Office for the Land Titles Division of Waterloo (No. 58);
"Notice" has the meaning given in Section 16.3 herein;
"Parties" means the Receiver and the Purchaser;

"Permits" means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Real Property;

"Permitted Encumbrances" means all those Encumbrances described in Schedule "B" hereto;
"Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,

unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted:;

"Plans" means all plans, designs and specification in connection with the Real Property which are
in the possession or control of the Receiver (it being acknowledged that the Receiver is under no
obligation to incur additional expense to obtain such plans, designs and specifications);

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

"Purchase Price" has the meaning set out in Section 4.1 herein;
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"Purchased Assets" means all of the Receiver's and the Debtor's right, title and interest in and to
the following:

(a) the full benefit of all prepaid expenses and all deposits with any Person, public
utility or Governmental Authority relating to the Real Property;

(b)  the Real Property;
{c) the Plans;

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

(e)  all intellectual property, if any, owned by the Debtor with respect to the
development to be completed on the Lands,

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

"Purchaser” means Vive Development Corporation or its assignee in accordance with
Section 16.10 hereof;

"Purchaser Representatives” has the meaning given in Section 6.1 herein;

"Real Property" means the Lands, together with all buildings, improvements and structures
thereon, as well as all plans, designs and specifications in connection therewith;

"Receiver" has the meaning set out in the recitals hereof;
"Receivership Order" has the meaning set out in the recitals hereof;
"Receiver's Solicitors" means Bennett Jones LLP;

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

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

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

WSLEGALV74735\0000720533370v2



2.1

-6-

ARTICLE 2
SCHEDULES

Schedules

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

3.1

Schedule Description
Schedule A Approval and Vesting Order
Schedule B Permitted Encumbrances
Schedule C Legal Description of Lands
ARTICLE 3
AGREEMENT TO PURCHASE

Purchase and Sale of Purchased Assets

(@)

(b)

(©)

Relying on the representations and warranties herein, the Receiver hereby agrees
to sell, assign, convey and transfer to the Purchaser, and the Purchaser hereby
agrees to purchase, all right, title and interest of the Receiver and the Debtor in and
to the Purchased Assets free and clear of all Encumbrances, other than the Permitted
Encumbrances.

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

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

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

(i) the Receiver will only deal with or make use of such Rights in accordance
with the directions of the Purchaser;
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(iii)  at the Purchaser's cost, the Receiver will use its commercially reasonable
efforts to take such actions and do such things as may be reasonably and
lawfully designed to provide the benefits of the Permits to the Purchaser,
including holding those Permits in trust for the benefit of the Purchaser or
acting as agent for the Purchaser pending such assignment; and

(iv)  in the event that the Receiver receives funds with respect to those Permits,
the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs directly related to
the assignment in respect of such Permits.

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

3.2 Excluded Assets

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

33 Excluded Liabilities

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

(a) except as otherwise agreed in this Agreement, all Taxes payable by the Debtor
arising with respect to any period prior to the Closing Date and all Taxes payable
relating to any matters or assets other than the Purchased Assets arising with respect
to the period from and after the Closing Date;

(b)  any liability, obligation or commitment associated with: (i) the Accounts Payable
and incurred prior to Closing; or (ii) any employees of the Debtor;

(c)  any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitted Encumbrance;

(d)  any liability, obligation or commitment associated with any of the Excluded Assets;
and
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(¢)  any liability, obligation or commitment in respect to Claims arising from or in
relation to any facts, circumstances, events or occurrences existing or arising prior
to the Closing Date.

ARTICLE 4
URCHASE P AND SATI 10N OF PURCHASE PRIC

4.1 Parchase Price

The purchase price for the Purchased Assets shall be the aggregate of [ NN
I (< 7ose Pice,

4.2  Deposit

Within twe (2) Business Days after the Acceptance Date, the Purchaser shall pay to the Receiver's
Solicitors, in trust, a deposit by wire or certified cheque o

(the "Deposit”) which Deposit shall be held in accordance with the provisions of this
Agreement pending completion or other termination of this Agreement and shali be applied against
and towards the Purchase Price due on completion of the Transaction on the Closing Date.

43  Satisfaction of Purchase Price
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
(a)  the Deposit shall be applied against the Purchase Price; and

(b)  the balance of the Purchase Price, subject to adjustments contained in this
Agreement, shall be paid by wire or certified cheque on Closing by the Purchaser
1o the Receiver's Solicitors or as the Receiver's Solicitors may otherwise direct in
writing.

4.4 Allocation of Purchase Price

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to allocate
the Purchase Price among the Purchased Assets in a mutually agreeable manner on or prior to the
Closing Time, provided that failure of the Parties to agree upon an allocation shall not result in the
termination of this Agreement but rather shall result in the nullity of the application of this
Section 4.4 of the Agreement such that each Party shall be free to make its own reasonable
allocation.

45  Adjustment of Purchase Price

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

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

ARTICLE 5
TAXES

5.1 Taxes

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer tax,
goods and services, HST and other similar taxes and duties and all registration fees payable upon
or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser. If the
sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the Purchase
Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a warranty that
it is registered under the ETA, together with a copy of the required ETA registration at least five
(5) Business Days prior to Closing, a warranty that the Purchaser shall self-assess and remit the
HST payable and file the prescribed form and shall indemnify the Receiver in respect of any HST
payable. The foregoing warranties shall not merge but shall survive the completion of the
Transaction.

ARTICLE 6
ACCESS AND CONFIDENTIALITY

6.1 Confidentiality

Prior to Closing, the Purchaser shall maintain in confidence and not disclose to any Person this
Agreement or the terms thereof or any information or documentation obtained, prepared or
summarized by the Purchaser or its representatives (collectively, the "Confidential
Information"), except, on a need to know basis, to those individuals employed by the Purchaser,
its professional consultants, including the Purchaser's legal counsel, and to those Persons who have
agreed in writing in favour of the Receiver and Purchaser not to disclose any Confidential
Information (collectively, the "Purchaser Representatives”). The Purchaser will ensure that each
Purchaser Representative treats the Confidential Information as confidential and any failure of a
Purchaser Representative to do so will be a breach of this Agreement by the Purchaser.
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6.2 Authorizations

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

ARTICLE 7
CLOSING ARRANGEMENTS

7.1 Closing

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

7.2 Tender

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective lawyers, and money shall be tendered by wire transfer of immediately available funds
to the account specified by the receiving Party. The Receiver and the Purchaser acknowledge and
agree that insofar as the tender of any documents to be electronically registered is concerned, the
tender of same will be deemed to be effective and proper when the solicitor for the party tendering
has completed all steps required by Teraview in order to complete the Transaction that can be
performed or undertaken by the tendering party's solicitor without the cooperation or participation
of the other party's solicitor, and specifically when the tendering party's solicitor has electronically
"signed" the transfer/deed and any other Closing document, if any, to be electronically registered
for completeness and granted access to the other party's solicitor to same, but without the necessity
of the tendering party's solicitor actually releasing such document(s) to the other party's solicitor
for registration.

7.3  Receiver's Closing Deliverables

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

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

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

(c)  to the extent applicable, an assignment and assumption agreement with respect to
all Permits and to the extent not assignable, an agreement that the Receiver will
hold same in trust for the Purchaser in accordance with the provisions of
Section 3.1(c);



(d)

(e)

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

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

Q) that, except as disclosed in the certificate, the Receiver has not been served
with any notice of appeal with respect to the Approval and Vesting Order,
or any notice of any application, motion or proceedings seeking to set aside
or vary the Approval and Vesting Order or to enjoin, restrict or prohibit the
Transaction; and

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

an acknowledgement, dated as of the Closing Date, that each of the conditions in
Section 8.1 hereof have been fulfilled, performed or waived as of the Closing Time;
and

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

7.4  Purchaser's Closing Deliverables

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

(a)

(b)

(©)

(d

the indefeasible payment and satisfaction in full of the Purchase Price according to
Section 4.3 hereof;

an assignment and assumption agreement with respect to all Permits pertaining to
the Real Property (to the extent assignable) and to the extent not assignable, an
agreement that the Receiver will hold same in trust for the Purchaser in accordance
with the provisions of Section 3.1(c);

a certificate from the Purchaser, dated as of the Closing Date, certifying that all
representations, warranties and covenants of the Purchaser contained in Article 10
are true as of the Closing Time, with the same effect as though made on and as of
the Closing Time;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption certificates with respect to HST
in accordance with Article 5 hereof}
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(e) if desired, a direction directing the Receiver to convey title to any of the Purchased
Assets to an entity other than the Purchaser; and

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

7.5 Receiver's Certificate

Upon receipt of written confirmation from the Purchaser that all of the conditions contained in
Section 8.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by the
Receiver of all of the conditions contained in Section 8.1, the Receiver shall forthwith deliver to
the Purchaser the Receiver's Certificate comprising Schedule "A" of the Approval and Vesting
Order, and shall file same with the Court.

ARTICLE 8
CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions in Favour of the Receiver

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

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

(b) all the covenants of the Purchaser contained in Article 10 to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

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

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

If any of the conditions contained in Section 8.1 hereof is not fulfilled on or prior to the Closing
Date and such non-fulfillment is not directly or indirectly as a result of any action or omission of
the Receiver, then the Receiver may, at its sole discretion (other than as stipulated below), and
without limiting any rights or remedies available to it at law or in equity:

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

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

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

(a)

(b

(c)

(d)

(¢)

®
(®

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

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

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

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

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

the Court shall have issued the Approval and Vesting Order; and

on or before the Due Diligence Date, the Purchaser shall be satisfied in its sole,
absolute and subjective discretion with the Purchased Assets, including without
limitation, title to the Property and the physical and environmental condition of the
Property.

8.4 Conditions in Favour of Purchaser Not Fulfilled

If any of the conditions contained in Section 8.3 hereof is not fulfilled on or prior to the Due
Diligence Date or Closing Date, as applicable, and such non-fulfillment is not directly or indirectly
as a result of any action or omission of the Purchaser, then the Purchaser may, in its sole discretion
and without limiting its rights or remedies available at law or in equity:

(a)

terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction and the Deposit and all interest accrued thereon shall be
immediately returned to the Purchaser without deduction; or
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waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

In the event the condition set forth in section 8.3(g) is not satisfied or waived as
therein provided on or before the Due Diligence Date, this Agreement shall be
terminated, null and void and of no further force or effect whatsoever and no party
to this Agreement shall have a claim against any other party hereto with respect to
this Agreement other than the return of the Deposit to the Purchaser. I[f by 5:00 p.m.
on the Due Diligence Date, the Purchaser has not given Notice to the Vendor or its
solicitors that the condition set forth in section 8.3(g) has not been satisfied or has
been satisfied or has been waived, such condition shall be deemed not to have been
satisfied or waived.

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

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

(a)

(b)

(c)
(d)

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

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

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

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

ARTICLE 10

REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Agreement:
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(a) the Purchaser is a Corporation duly formed and validly subsisting under the laws
of the Province of Ontario;

(b) the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser's constating documents, any agreement to which the Purchaser is bound,
any judgment or order of a court of competent jur