
THE HONOURABLE MR.

Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

FRIDAY, THE 30°

o 
M YERS DAY OF JUNE, 2017J

c)'N
\i

N 'THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CC

(*ORATION, NlEIVIORY CARE INVESTMENTS (KITC11[ENER) LTD.,
01ORY CARE, INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC.,

kof,VGIACy LANE INv EsTMENTS LTD., TEXTBOOK (525 PRINCESS STREET)
AND TEXTBOOK (555 PRINCESS STREET) INC.

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

("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,
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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

2. 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").

3. 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").

4. 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

5, 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.

6. 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. THUS 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

"MA"), 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,

1 1. 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 "555 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.

12. 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.

13. 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.

14. 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 pas.,s11 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.

ENTERED AT / INSCRIT A TCS.RoriTO

ON I BOOK NO.
LE I DANS LL, REGISTRE NO:

.JUN 3 ti 21)17

PEN / PAN:
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CERTIFICATE NO.

AMOUNTS

SCHEDULE "A"

RECEIVER'S CERTIFICATE

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 am! 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 Koffman 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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ORDER

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario
M5X 1A4

Sean H. Zweig (LSUC 4573071)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver.
KSV Kofman
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