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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, ¢. B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0O.
1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(Returnable June 30, 2017)

KSV Kofman Inc. (“KSV?”) in its capacity as receiver and manager (the “Receiver”) of the
real property (the “Real Property”) registered on title as being owned by Scollard Development
Corporation (“Scollard”), Memory Care Investments (Kitchener) Ltd. (“Kitchener”), Memory
Care Investments (Oakville) Ltd. (“Oakville”), 1703858 Ontario Inc. (“Burlington”), Legacy
Lane Investments Ltd. (“Legacy Lane”), Textbook (555 Princess Street) Inc, (“555 Princess”)
and Textbook (525 Princess Street) Inc. (“525 Princess” and, together with Scollard, Kitchener,
Oakville, Burlington, Legacy Lane and 555 Princess, the “Companies”, and each a “Company”),
and of all of the assets, undertakings and properties of the Companies acquired for or used in
relation to the Real Property (together with the Real Property, the “Properties”) will make a
motion to a judge presiding over the Ontario Superior Court of Justice (Commercial List) (the
“Court”) on June 30, 2017, at 10:00 a.m., or as soon after that time as the motion can be heard, at

330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.



THE MOTION IS FOR:
1. An order (the "Order") substantially in the form of the draft order attached as Tab "3" of

this Motion Record, among other things,

(a) authorizing the execution and performance of the listing agreements between the
Receiver and each of Royal Lepage Lakes of Muskoka Realty Inc., Colliers

Macauly Nicolls Inc, and SVN Rock Advisors Inc.;

(b) approving the strategic process (the “Strategic Process”), as described in Section

3 of the Receiver’s Fifth Report dated June 26, 2017 (the “Fifth Report”);

(c) approving the Loans (defined below) and granting certain ancillary relief in relation

to the Loans; and

(d)  sealing the confidential appendix to the Fifth Repott, pending further Order of this

Court.
2. Such further and other relief as counsel may advise and this Court may permit.
THE GROUNDS FOR THE MOTION ARE:

Overview

3. The Companies are developers of student residences, accommodations for people suffering
from various forms of cognitive impairment and low-rise condominiums. All but one of the

Companies’ projects are in pre-construction (collectively, the “Projects”).



4, Each of the Companies was advanced monies by various entities (collectively, the
“Trustee Corporations”), which monies had been raised by the Trustee Corporations from
investors (the “Investors”) through syndicated mortgage investments. The Trustee Corporations
then advanced these monies on a secured basis pursuant to loan agreements between the Trustee

Corporations and the Companies and four other related entities.

5. Grant Thornton Ltd. was appointed Trustee (“Trustee”) of the Trustee Corporations

pursuant to the Order of the Court made on October 27, 2016.

6. KSV was appointed as Receiver of certain property owned by Scollard pursuant to the
Receivership Order made on February 2, 2016, and was appointed the Receiver of certain property
owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess and 525 Princess pursuant

to the Amended and Restated Receivership Order made on April 28, 2017.

7. The Investors have formed a committee to represent their interests in these proceedings
(the “Investor Committee™). Chaitons LLP was appointed representative counsel to the Investors

(“Representative Counsel”) pursuant to an Order of the Court dated January 24, 2017.

Sealing Order

8. The Receiver solicited proposals from seven realtors to act as listing agent for one or more

of the Properties, including national and regional realtors.

9. The deadline for proposals was May 23, 2017. Five of seven realtors submitted proposals.

10.  The Receiver prepared a summary of the proposals (the “Realtor Summary”) and

provided it to the Trustee, Representative Counsel and to the Investor Committee representatives.



11.  The Receiver respectfully requests that the unredacted Realtor Summary be filed with the

Court on a confidential basis and be sealed (“Sealing Order”).

12. The Realtor Summary contains confidential information; if it is not sealed, bidders will
have access to value estimates provided by realtors which could be prejudicial to the Strategic

Process.

13.  The Receiver is not aware of any party that will be prejudiced if the information is sealed

and believes that the Sealing Order is appropriate in the circumstances.
Strategic Process

14, The Receiver, in conjunction with the realtors selected by the Receiver to market the
Properties for sale (the “Realtors”), has developed the Strategic Process (summarized in section

3.4 of the Fifth Report) comprised of the following three phases:

(@)  Phase I (Underwriting) — involves due diligence, finalizing the marketing materials

and identification of prospects;

(b)  Phase 2 (Marketing) — involves a three stage marketing process culminating in
prospective purchasers submitting PSAs or other proposals, including development

proposals; and

(¢)  Phase 3 (Offer Review and Negotiation) — involves the selection of successful bids,

seeking approval of the transaction and closing the transaction.

15. It is appropriate for the Court to approve the Strategic Process, including the retention of

the Realtors as the listing agents, for the following reasons:



(a)

(b)

(©

(d)

(©)

®

(8)

the Receiver solicited proposals from multiple realtors for each of the Properties in

a competitive bidding process;

the Realtors have experience selling developments similar to the Properties and

have relationships with targeted bidders;

the Realtors' commission structures are consistent with market and also reflect the

challenges of selling the Projects for their intended use;

the Strategic Process provides flexibility for the Receiver to consider options for

the Properties, including sale and development proposals;
there should be no delay in commencing the Strategic Process;

the Strategic Process is flexible so that timelines can be established based on market

feedback; and

the Receiver discussed the realtor selections with the Trustee, Representative
Counsel and the relevant members of the Investor Committee. The Trustee has
consented to the realtor selections and neither the Representative Counsel nor the

Investor Committee members have objected to the realtor selections.

Receiver’s Borrowings

16.  The Receiver approached three parties to determine their interest in providing funding for

the 525 Princess, 555 Princess and Legacy Lane receivership proceedings. The proposal provided

by MarshallZehr Group Inc. (“MZG”) is the least expensive of the three parties contacted.

17.  Subject to Court approval, the following loan facilities are to be provided by MZG:



(&  upto $300,000 to fund the Legacy Lane receivership proceedings;

(b)  up to $400,000 to fund the 525 Princess receivership proceedings; and

() up to $400,000 to fund the 555 Princess receivership proceedings (collectively, the

“Loans™),

18.  The Receiver believes that the terms of the Loans are reasonable in the circumstances,

based on, among other factors, the following:

(a) they will provide the Receiver with liquidity to fund the 525 Princess, 555 Princess

and Legacy Lane proceedings;

(b)  the cost of MZG's facilities are the least expensive of the three parties approached;

(c) the Loans are consistent with other recent real estate restructurings, including those
involving other of the Companies and those provided by MZG to the Memory Care
Entities, and the effective annualized interest rate of the Loans is consistent with

market for a loan of this nature; and

(d)  the Receiver discussed the key terms of the Loans with the Trustee, Representative
Counsel and the relevant Investor Committee members and the Receiver

understands that none of these parties object to the Loans.

General

19.  The provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, the
Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, and the inherent and equitable jurisdiction

of this Court.



20.  Rules 1.04,1.05,2.01,2.03, 3.02, 16, and 37 of the Rules of Civil Procedure, R.R,O. 1990

Reg. 194, as amended.
21.  Such further and other grounds as counsel may advise and this Court may permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

1. the Fifth Report, filed herewith; and

2. such further and other material as counsel may advise and this Court may permit.
June 26, 2017 BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

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

Counsel to the Receiver,
KSV Kofman Inc,
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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.5.C. 1985, C. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 19890, C. C.43, AS AMENDED

FIFTH REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

JUNE 26, 2017

1.0 Introduction

1. This report (“Report’) is filed by KSV Kofman Inc. ("KSV”) as receiver and manager
of the real property registered on title as being owned by Scollard Development
Corporation (“Scollard”), Memory Care Investments (Kitchener) Lid. (“Kitchener”),
Memory Care Investments (Qakville) Lid. (“Oakville”), 1703858 Ontario Inc.
("Burlington”), Legacy Lane Investments Ltd. (“Legacy Lane”), Textbook (555
Princess Street) Inc. ("655 Princess”) and Textbook (525 Princess Street) Inc. ("525
Princess”) (collectively the "Companies”, and each a “Company”), and of all of their
assets, undertakings and properties acquired for or used in relation to their real
property.

2. Pursuant to an order of the Ontario Superior Court of Justice (“Court’) dated
QOctober 27, 2016, Grant Thornton Lid. was appointed Trustee (“Trustee”) of eleven
entities? (collectively, the “Trustee Corporations”) which raised monies from investors
(the ‘“Investors”) through syndicated mortgage investments. The Trustee
Corporations then advanced these monies on a secured basis pursuant to loan
agreements between the Trustee Corporation and the Companies and four other
related entities.

¥ Texthook Student Suites (625 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street) Trustee
Corporation, Textbook Student Suites (Ross Park) Trustes Corporation, 2223947 Ontario Limited, MC Trustee (Kitchener) Lid,,
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

kev advisory inc. Page 1



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

4,  Pursuant to an order made on April 13, 2017, the Court approved a process to solicit
offers for the development and/or sale of certain property owned by Scollard.

5. OnApril 18, 2017, the Trustee brought a motion, infer alia, seeking an order amending
and restating the Receivership Order to include the real property registered on title as
being owned by Kitchener, Qakville, Burlington, Legacy Lane, 555 Princess and 525
Princess (the “Real Property”), as well as all of the assetls, undertakings and
properties of these entities acquired for or used in relation to the Real Property
(together with the Real Property, the “Properties”) (the “Amended and Restated
Receivership Order”).

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

7.  The principal purpose of these proceedings is to, infer alia, complete transactions that
maximize value for the benefit of the Companies’ creditors.

1.1 Purposes of this Report
1. The purposes of this Report are to:
a)  provide background information about the Companies,

b) summarize the recommended marketing process to solicit offers for the
development and/or sale of the Properties (the “Strategic Process”),

c) discuss the following loan facilities to be provided by MarshallZehr Group Inc.
("MZG"):

i.  upto $300,000 to fund the Legacy L.ane receivership proceedings;
ii.  upto $400,000 to fund the 525 Princess receivership proceedings; and

ii. up to $400,000 to fund the 555 Princess receivership proceedings
(collectively, the “Loans”);

d) recommend that the Court issue an order, among other things:
® approving the Strategic Process;
o approving the Loans; and

2 sealing the confidential appendix until further order of this Court.
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1.2 Restrictions

1. In preparing this Report, the Receiver has relied upon unaudited financial information
of the Companies. The Receiver has not performed an audit or other verification of
such information. The financial information discussed herein is preliminary and
remains subject to further review. The Receiver expresses no opinion or other form
of assurance with respect to the financial information presented in this Report.

2.0 Background

1. The Companies are developers of student residences, accommodations for people
suffering from various forms of cognitive impairment and low-rise condominiums. All
but one of the Companies’ projects are in pre-construction ? (collectively the
“Projects”).

2. The secured amounts borrowed by the Companies total approximately $66.3 million®,
being approximately $59.3 million in secured debt owing to the Trustee Corporations
(being monies raised by the Trustee Corporations from Investors) and $7.0 million
owing to other lenders (the “"Other Lenders”). The Receiver understands that all of
the obligations owing to Other Lenders rank in priority to the Trustee Corporations.

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

2.1 Properties

1. The table below provides a summary of the Properties.

Purchase
Company Municipal Address Price ($) intended Use
Legacy Lane 16 Legacy Lane, Huntsville 650,000 Townhomes
Burlington 2168 and 2174 Ghent Avenue, 2,500,000  Alzheimer Facility
Burlington

Kitchener 169 Borden Avenue, Kitchener 3,950,000  Alzheimer Facility
OCakville 103 and 109 Garden Drive, Oakville 1,945,000 Alzheimer Facility
555 Princess Street 555 Princess Street, Kingston 2,000,000  Student Housing
525 Princess Street 525, 527, and 531 Princess Street and 2,400,000 Student Housing

349 and 351 Alfred Street, Kingston

“ Footings and foundations have been laid down at the Project owned by Burlington,
3 Represents the principal amounts owed, excluding interest and fees.
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2.2 Investors Commitice and Representative Counsel

1. The Investors have formed a commitiee to represent their interests in these
proceedings (the “Investor Committee”). Each member of the Investor Committee
represents a different Project. :

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

3.0 Strategic Process

341 Realtor Proposals

1. The Receiver solicited proposals from seven realtors {o act as listing agent for one or
more of the Properties, including national and regional realtors. The Receiver
requested that each realior provide, among other information, background information
regarding its firm's experience with real estate similar to the Properties, a marketing
plan which considered both development opportunities and an outright sale of the
Properties, an estimate of value of the Property under sale and development
scenarios and the realtor's proposed commission structure. A copy of the request for
proposal sent to the realfors is attached as Appendix “A”,

2. Each realtor was provided access 10 an electronic data room after it executed a
confidentiality agreement.

3. The deadline for proposals was May 23, 2017. Five of seven realtors submitted
proposals.

4.  The Receiver prepared a summary of the proposals (the “Realtor Summary”) and
provided it to the Trustee, Representative Counsel and to the Invastor Committee
representatives. The Receiver is proposing to seal the value ranges in the Realtor
Summary. Accordingly, a redacted Realtor Summary is provided in Appendix “B”. An
unredacted Realtor Summary is attached as Confidential Appendix “1”.

3.2 Confidentiality

1. The Receiver respectfully requests that the unredacted Realtor Summary be filed with
the Court on a confidential basis and be sealed (“Sealing Order”) as it contains
confidential information. If the unredacted Realtor Summary is not sealed, bidders
woulld have access {o value estimates provided by realtors which could be prejudicial
fo the Strategic Process. The Receiver is not aware of any party that will be prejudiced
if the information is sealed. The Receiver believes the proposed Sealing Order is
appropriate in the circumstances.

3.3 Realtor Selection

1. The realtors selected by the Receiver to market the properties for sale (the “Realtors”)
are provided in the table below fogether with the reasons for their selection.
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Realtor

Property

Reasons

Royal LePage Lakes of
Muskoka Realty Inc.®

Legacy Lane

Regional broker with knowledge of the local
market and most likely local buyers.
Appears to bhe among most
commercial realtors in the area.

aclive

Colliers Macauly Nicolls
Inc.

Burlington, Kitchener
and Qakville

Experience selling similar properties.
Colliers has a global reach. It intends to run
a broad marketing campaign, considering
buyers who may acquire the property for its
intended use and buyers who may develop it
for other uses.

Proposal provides a thorough analysis of the
potential value of the project in a joint
venture.

Properties will be marketed both jointly and
separately as their intended use is similar,

SVN Rock Advisors Inc.

525 Princess, 555
Princess

Significant  experience  selling  student
housing projects.

These properties will be marketed both jointly
and separately as they are across the street
from one another and may be complimentary
to each other, The properties may altract a
single purchaser.

2. The commission structures negotiated by the Receiver for the Realtors are consistent
with their respective markets, but also recognize the complexities selling these
Feedback from realtors suggests that the

developments for their intended use.
market is limited for buyers of student housing projects and cognitive care facilities.

3. Acopy of each of the listing agreements is provided in Appendices “C” through “H”".

3.4  Strategic Process

1. The Strategic Process developed by the Receiver, in conjunction with the Realtors, is
substantially similar for each of the Properties. A summary of the Strategic Process is

provided in the table below.

Summary of Sale Process

including environmental, planning and
development reports.

Milestone Description of Activities Timeline
Phase 1 Underwriting
Due diligence » Realtors to review all available Weeks 1
documents concerning the Property, and 2

Finalize rnarketing materials ¥ The Realtors and the Receiver {o:

o prepare a development summary;

o populate an online data room;

o prepare
agreement (“CA"); and

a confidentiality

o prepare a Confidential Information
Mermorandum (“CIM").

4 As part of VN Rock Advisors Inc. (“SVN") listing proposal, SVN intended to engage Royal LePage Lakes of Muskoka
Really Inc. (“Royal LePage”) o list the Legacy Lane property for sale. The Receiver advised SVN and Royal LePage

that it intended to engage Royal LePage directly.

ksv advisoryinc.
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Summary of Sale Process

Milestone

Description of Activities

Timeline

Prospect ldentification

>

%7

Realtors to develop a master prospect
list. The Realtors will qualify and
prioritize prospects.

Realtors will also have pre-marketing
discussions with targeted developers.

Phase 2 ~ Marketing

Stage 1

Mass market introduction, including:

o offering summary and marketing
materials printed;

o publication of the acquisition
opportunity in The Globe and Mail
(National Edition);

o telephone and email canvass of
leading prospects; and

o _meet with and interview bidders.

Week-3

Stage 2

Y

7

Realtors 1o provide  detailed
information 1o qualified prospects
which sign the CA, including the CiM
and access to the data room.

Realtors to facilitate all diligence by
interested parties.

Realiors will canvass the market and
then determine a bid date, in
consultation with the Receiver.
Receiver will prepare a Vendor's form
of Purchase and Sale Agreement (the
“PSA”), which will be made available in
the data room.

Week 4 —
TBD

Stage 3

%

Prospective purchasers to submit
PSAs or other proposals, including
development proposals.

™D

Fhase 3 — Offer Review and Negotiations

Proposal short listing and approval.
Further Bidding -  Prospective
purchasers may be asked {0 re-submit
PSAs one or more times.

TBD

Selection of Successful Bids

Select successful bidder and finalize
definitive documents.

™D

Transaction Approval

Motion
and Closing ‘

%7

Motion for transaction approval and
¢lose transaction.

TBD

As reflected in the table, bid deadlines (and the deadlines that follow) have not yet
been established. This is due to the intended development purpose of each project,
for which there are likely a limited number of buyers. Prior to setting deadlines, the
Receiver believes it is appropriate to gauge feedback from the market. Accordingly,
the Receiver has asked each realtor to focus on both purchasers for the Properties’
intended use and purchasers who may wish to develop the Properties differently. It
is intended that after the Realtors complete their initial marketing efforts {(anticipated
o be around the end of the fourth week of the Strategic Process), the Receiver and
the Realtors would establish the deadlines for submitting offers on the Properties.
The offer deadlines may ultimately be different for each of the Properties.

ksv advisory inc.
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3. Additional attributes of the Strategic Process include:
a) the Properties will be marketed on an “as is, where is” basis;

b)  the Receiver will have the right to reject any and all offers, including the highest
offer; and

¢} transactions will be subject to Court-approval.
3.5 Strategic Process Recommendation

1. The Receiver recommends that the Court issue an order approving the Strategic
Process, including the retention of the Realtors, for the following reasons:

a) the Receiver solicited proposals from multiple realtors for each of the Propetties;

b)  the Realtors have experience selling developments similar to the Properties and
have relationships with targeted bidders;

¢) the Realtors’ commission structures are consistent with market. The
commissions also reflect the challenges selling the projects for their intended
use and the potential that each process is lengthy;

d) the Strategic Process provides flexibility for the Receiver to consider options for
the Properties, including sale and development proposals;

e) the Strategic Process is flexible so that timelines are established based on
market feedback; and :

) the Receiver discussed the realtor selections with the Trustee, Representative
Counsel and the relevant members of the Investor Committee. The Trustee has
consented to the realtor selections and neither Representative Counsel nor the
Investor Committee members have expressed an objection to the Receliver.

4.0 Receiver’s Borrowings
1. The Receiver approached three parties to determine their interest in providing funding
for the 525 Princess, 555 Princess and Legacy Lane receivership proceedings.
MZG's proposal is the least expensive of the three parties contacted. MZG has
provided similar facilities in the Kitchener, Oakville and Burlington (the “Memory Care
Entities”) proceedings.

2. The terms of the Loans are provided below and copies of the Commitment Letters are
provided in Appendix “I”. The Commitment Letters are subject to Court approval.

3. Asummary of the key terms of the Loans is as follows:
o Amounts:

o 525 Princess: $400,000

ksv advisory inc. Page 7
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o 555 Princess: $400,000
) Legacy Lane: $300,000

Term: the earliest of (i) demand; and (ii) nine months from the date of the initial
advance, which may be extended for an additional twelve months upon at least 30
days prior written notice;

Lender fee: $15,000 for each Loan;

Repayment: any time, without penalty, with three business days written notice to
MZG;

Interest rate: 8.5% per annum, compounded monthly. A nine month interest reserve
is to be held back from the first advance;

Draws and Security: funds are {o be advanced by way of Recelver's Certificates.
Each of the Loans is to be secured by way of the Receiver's Borrowings Charge on
the assets of the applicable borrower only; and

Material Conditions: the Receiver understands that all conditions (other than Court
approval) outlined in the Commitment Letters have been satisfied or waived.

4.1 l.oans Recommendations

1. The Receiver considered the following factors regarding the Loans:

a)

b)

they will provide the Receiver with liquidity necessary to fund the 525 Princess,
555 Princess and Legacy Lane proceedings;

the Receiver approached three parties. The cost of MZG's facilities are the least
expensive of the three;

the Receiver is of the view that the terms of the Loans are consistent with other
recent real estate restructurings, including those involving other of the
Companies and those provided by MZG to the Memory Care Entities. Based
on K8V's recent experience, including its real estate experience, the effective
annualized interest rate of the Loans (estimated to be 13.6%°) is consistent with
market for a loan of this nature; and

the Receiver discussed the Commitment Letter with the Trustee,
Representative Counsel and the relevant Investor Committee members and the
Receiver has not been advised of any objection to the L.oans.

2. Based on the foregoing, the Receiver believes that the terms of the Loans are
reasonable in the circumstances.

5 Including Lender's fees.

ksv advisory inc.
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5.0 Conclusion and Recommendation

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

All of which is respectfully submitted,

KSY Leopran 4

KSV KOFMAN INC.

SOLELY INITS CAPACITY AS RECEIVER AND MANAGER OF

CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION,

MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS
(OAKVILLE) LTD., 1703858 ONTARIO INC.,, LEGACY LANE INVESTMENTS LTD,
TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

ksv advisoryinc. Page 9
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Request for Proposals for
REAL ESTATE BROKER SERVICES

Re: Memory Care Investments (Kitchener) Lid,, Memory Care Investments (Oakvills)
Lid., 1703858 Ontario Inc., Legacy Lane Investments Lid., Textbook (525 Princess
Strest) Inc. and Textbook (555 Princess Street) Ine. (collectively, the “Companies™)

Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (‘Court”) made
on February 2, 2017, as amended by orders of the Court made on April 28, 2017 and May 2,
2017, K8V Kofman Inc. was appointed receiver and manager ("Recaiver”) of the real property
(“Real Property”) registered on title as being owned by the Companies and of all of the assets,
undertakings and properties of the Companies acquired for or used in relation to the Real
Property (together with the Real Property, the "Property”).

The Receiver invites proposals to provide real estate broker services for the Real Property
municipally described as follows:

Company Address
Legacy Lane Investments Lid. 16 Legacy Lane, Huntsville
1703858 Ontario Inc. 2168 and 2174 Ghent Avenue, Burlington

Memory Care Investments (Kitchener) Ltd. 169 Borden Avenue, Kitchener

Memory Care Investrnents {Oakville) Lid. 103 and 1689 Garden Drive, Oakville

Textbook (525 Princess Street) Inc. 525, 527, and 531 Princess Street and
349 and 351 Alfred Street, Kingston
Textbook (558 Princess Street) Inc. 555 Princess Street, Kingsion

Proposals must be submitted to Noah Goldstein, Senior Manager, K8Y Kofman Inc., 150
King Street West, Suite 2308, Toronto, Ontario M5H 1J9 by 5:00 p.m. {Toronto tims) on
May 23, 2617.

For more information or questions, please contact Mr. Goldstein at (416) 932-6207 or at
naoldstein@ksvadvisorv.com.

A.  Background
» The Receliver is now accepting proposals (*Proposals”) to act as listing agent to
solicit sale, Investment and/or development proposals forthe Property. The Recsliver
may engage one or more realtors in connection with the marketing of the Property.

o The terms of any sale, investment and/or development process (the “Strategic
Process”) and the selection of a realtor(s) are subject to Court approval.

® Copies of all Court materials these proceadings are available on the Receiver's
website at:

hitn: A ksvadvisory.comiinsolvency-casesfiaxtboolk-825-princess-stroet-ing/

@ A brief summary of the Property is provided below. More information is provided in
a data room maintained by the Receiver, Realtors can obtain access to the data
room once they sign the confidentiality agreement attached as Appendix "B”.

Page 1
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525 Princess Street and 555 Princess Street, Kingston

® Textbook (525 Princess Street) Inc. and Textbook (555 Princess Street) Inc.
intended {0 develop a student residence on each of the properties. The properties
are located approximately one kilometer from Queen’s University.

© The Recelver understands that the properties are currently zoned for residential use
and that a rezoning application would need to be mads to develop a mid or high-rise
building. Construction has not commenced on either of the properties.

169 Borden Avenue, Kitchener, 2168 and 2174 Ghent Avenue, Burlington and 103 and
109 Garden Drive, Oakville

® Memory Care Investments (Kitchener) Ltd. ("MC Kitchener”), Memory Care
investments (Oakville) Lid. ("MC Oakville”), 1703858 Ontario Inc. ("MC Burlington™)
intended to develop these properties into long term care facilities for individuals
suffering from Alzhelmer’s.

@ The Recelver has been advised that each of the properties has been zoned and
approved for their intended use. Construction has not commaenced on any of the
properties.

° The Receiver has been advised that MC Burlington has paid approximately $1.3
million of development charges in connaction with obtalning building permits and
that neither MC Oakville nor MC Kitchener have paid any development charges.

16 Legacy Lane, Huntsville

® The Receiver understands that the Huntsville property is zoned and approved for 57
residential townhome units. The Receiver has been advised that building permits
have besn obtained and the site has been cleared and graded in preparation for
construction.

Proposal Submission Deadline

® Proposals are to be submitted to the Recelver by 5:00 p.m. (Toronto time) on May
23, 2017,

Raaltor's Role
The realtor's role will include, inter alia:

@ developing a defailed marketing process, including timelines for the Strategic
Frocess, with the assistance of the Receiver;

& establishing an estimated value for the Property;

@ preparing all marketing materials, with input from the Recelver;

# advertising the Property at the agent's expense;

® obtaining and negotiating confidentiality agreements from interested parties;

® showing the Property to interested parties and working with the Receiver to maintain
a data room or data rooms to facilitate the Strategic Process;
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qualifying interested parties from a financial prospective;
assisting interested parties with their due diligence;

assisting the Receiver to assess offers submitted, including development proposals
and sale proposals;

providing the Receiver with a report summarizing the Strategic Process, to be relied
upon by the Receiver to support the Receiver's recommaended transaction; and

agsisting the Receiver o close a transaction.

Proposal Content

The Proposal must contain the following:

1.
2.

Work Plan: all bidders shall provide a detailed work plan.

Highest and Best Use: a discussion concerning the highest and best use for the
property, including options to maximize recoveries and whether there are uses
superior to the Company's intended use. This will be a key criterion when
evaluating proposals. All bidders shall provide an estimate of the value of the
Property, together with supporting assumptions.

Firm Background and Staff Experience: all bidders shall provide background
information concerning their firm, including the experience of their staff who will
be working on this assignment (including résumeés).

Bidder's Liability Insurance Certificate: a copy of the bidder's Hability insurance
certificate is 1o be included.

Compensation Structure:  all Proposals shall indicats the proposed
compensation structure.

Conflict of Interest Statement: all bidders shall disclose any professional or
parsonal financial interests which could be a possible conflict of interest. In
addition, all bidders shall further disclose any arrangements to derive additional
compensation.

Proposal Congideration

The factors on which gach Proposal will be considered include the following:

@

Bidder's marketing plan;

Relevant experiance;

Depth of reach, including international targets {to the exient applicable);
Professional qualifications of individuals assigned to the project;
Compensation structure; and

Other factors as determined by the Receiver at its sole discretion.
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Summary of Listing Proposals for the Textbook Group of Companies

i Propenties lncluded
i Ruoaltor In‘proposal

Comimission: percentage’

Listing Timeline

Partfolio sale {ona purchaser): 1.95%, pius 1% co- Pre-marksiing: 1waek Key contacts: Victor Colic and Jeremiah Shamess
operating broker. Marketing: Swaeks «KSV has experiance working with Colfiers
Bids & negotiations: 4 wesks « Proposal nates Colilers' strong market knowiadge and experience in the Halton Region
QAT A Individual sales: 2.25%, plus 1.5% co-operating Due ditlgence: (-6 wesks -+ key marketing detatls:
; broker. Closing: 4-8 wesks - offer properties un-priced with bid date 45 days from marketing launch
Total 15-25 weeks - detalled proposal comparing valus of outright sale versus a joint venture arrangement
iemory Cara properties: 3% if sold exciusively and Pre-marketing: 2weeks Key contacis: Peter McKenna and Eliiot Medoff
4% If sokd with co-operating broker Marketing: 8waseks - XSV has experience working with Ji1
Bids & negotiations: 2weeks «JLL proposes to engage regional brokers io assist with the sales of Kitchener and Kingston properties
Legacy Lane and Kingston properties: 4% if sold Dus diligence: 3waeks »minimal content provided with respect to property background and sales strategy for each property
exclusively and 5% if sold with co-operating broker  Closing: 4 weeks +key marketing delails:
Total 12 woeks = goal fo elicit firm offers with no due diligence period
« interested parfies will be asked te submit a LOL LOIs wilf be used to create a shorllist for a second bids
SVN as exclusive broker: 4% Pre-marketing: 4 weeks Key contact: Derek Lobo
MMarkating: 8weseks »SVN has direct experience with the Kingston sites - SVN brokered the sale of these sites io Texibook
p Co-operating broker: 2% for SVN and 2% for co- Bids & negotiations: 3weaeks - exparienced broker in student housing
¢ §§§ }SVN operaling broker Due diligence: 4weeks « SVN has a strong referral from a real estals lender known to KSV regarding SYI's student housing capabilities
HOEKABVISHAS Closing: 4 weeks + key markating detaiis:
Total: 23 weeks - will seek firm offers from potentlal purchasers
+ SVN proposed ic retain Royal LePage to seil the Legacy Lane property. KSV contacted and dealt with Royal LePage
directly.
Progosals for Individus] P .
3.5% of sefling price with an override of 1% if a Pre-marketing: 2weeks Key contacts: Peter Koslogiannis and Martin Skoknick
cooperating broker is involved Marketing: 4 weeks - proposal inciudes detalls of bl land sales completed by C&W in Kingston
Bids & negotiations: 2 weeks - proposal provides pret di sur fing the Ki market, zoning and comparable sales
Open to incentive based commission structure Due diligence & closing 8weeks - proposal provides sample of potential target buyers (student residence developers, cando developers, etc.)
ﬁg%k CUSHMAN & Total: 16 weeks « :Broposal m?tas C&\_N‘.s experience selling devaiopmant lands, but does not note any student housing experience
b WAKEFIELD. + key markeing detals: . .
« market properties on an un-pricad basis
- allow potentiai purchasers o bid on one or both properties
» set daie whare bkiding would start, but no hard bid deadiine
Legacy Lane properly  Suggested range of 5-7% Not inciuded Key contact: John Jarvis
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Schedule “AY

Re: Listing Agreement (the “Agreement”) for 18 Legacy Lane in the city of Huntsville, Ontario (the
“Property”) between ROVAL LEPAGE LAKES OF MUSKOKA REALTY INC. (the “Listing
Brokerage”) and KSV KOFMAN INC. (“the “Sefler™), without personal or corporate liability and solely
in its capacity as Conrt-sppointed receiver and manager of the Property owned by Legacy Lane Investments
Lid. {"Legacy Lane™) and all of the assets, undertakings and properties of Legacy Lane scquired foe or used
in relation to the Property,

Notwithstanding anything conlained in the Agreement, cach of Listing Brokerage, and the Seller
acknowledges and agrees as follows:

1, Terminstion Riphts, The Seller may without penalty or cost to the Seller terminate the Agreement
ot any time, if the Listing Brokerage is in default hereunder or under any other agreement with the Seller. In
sddition, this Agreement shall sutomatically terminate if} {a) the Court order appointing the Seller and/or the
Seller's appointment as veceiver and manager of the Property owned by Legacy Lane is revoked, overturmed
on appeal, suspended or terminated; and/or (b) the Seller is restricted in or enjoined from dealing with the
Property by a court of competent jurisdiction; and/or (¢} any of the mortgagees of the Property or any other
future lenders are permitted by Court order to enforce their rights and/or remedies against the Property.

2, Price, While it is the Scller’s intention to obtain the highest and best offer for the Property, the
Listing Brokerage scknowledges and agrees that the Seller nead not accept the highest offers and/or the best
offers or any offer, znd that acceptance by the Scller of any offers for the Property are subject at all times to
the Seller's approval in its sole and sbaolule discretion and as well as spproval by the Court, No fee,
commission or-other compensation is payable to the Listing Brokerage in respeet of the Property unless and
until the sale of the Property has been completed and the applicable Seller {s paid in its entirety (other than
any portion of the purchase price to be paid by VTB mortgage or similar post-closing payment arrangement).

3. Holdover Period Commission. Any fee, commission or other compensation payable to the Listing
Brokerage in connection with a holdover period, being six months from the termination of the Listing
Agreement {“Heldover Perlod™), shall: (8) only apply to those purchasers who were introduced to the Seller
or 1o the Property by the Listing Brokerage during the Listing Period and who the Listing Brokerage has
previously disclosed in writing to the Seller no later than thyee (3) days following the carlier of the expiration
or termination of the Agreement; and (b) be reduced by any fee, commission and/or other compensation paid
to another broker or agent for the sale of the Property as the new Listing Brokerage (the *New Agent™) on
the basis of an agreement with the New Agent entered into with respect to the Holdover Perfod.

if the Listing Brokerage had introduced up to a maximum of two (2) different prospective bona fide
purchasers to the Seller during the Listing Period {each being a “Serious Prospect”) and said Serious
Prospect had entered into material negotiations with the Seller to purchase the Property, but said material
negotiations had not resulted in a binding agreement of purchase and sale, to the extent that each of the Listing
Brokerage and the Seller agree in writing to designate snid prospective purchaser ns a Serious Prospect prior
to the expitation of the Listing Period, and so long as the Seller is not prohibited from doing 5o, and provided
that the New Agent has agreed to forego its fee should n sale to a Serious Prospect be completed, the Listing
Brokerage shall be entitled to its commission in connection with the transaction being completed with the
Sericus Prospect upon terms and conditions acceptable to the Seller in their sole and absolute discretion,
which transaction must be subject to Court approval and & binding and unconditional agreement of purchase
and sale executed by each of the parties thereto prior to the expiration of the Holdover Period.

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

4, Listing Brokevage’s Duties, The Listing Brokerage covenants and agrees with the Sellerto:

{a) pursuant to the Ssller's instructions as outlined below, offer the Property for sale on an un-
priced basis (save and except as described in (b) below with respect fo the Multiple Listings

Service (“MLS")); (90\
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{b) if instructed by the Seller, offer the Property for sale on MLS, for which the listed price
shall be 81,00 (as a price is requived) and the Commissions to Co-operating Brokerage shall
be $1.00 (it being the intention that the buyer(s) shall be responsible for any commissions
to any Cooperating Agents (as defined below) or that the Listing Brokerage shall pay the
Cooperating Agent from the Listdng Fee {as defined below));

(] unless otherwise agreed by the Seller, diligently market the Property for sale and use |

sommercially reasonable efforis to sell the Property pursuant to the following process;

Suminary of Sale Process
Milestone Description of Actlvities Timeline
Phase 1 - Underwriting
Duc diligence > Listing Brokerage to review all avaflable

documents  concerning  the Property,
inclading  environmental  veports  and
planning and development reports,

Finalize marketing materials % Listing Brokerage and the Sellor to:

o prepare a development summary; Week 1

o papulate an online dotn room; and 2

o prepare a confidentlality agreement

[*CA"}; and
o prepare a Confldentlal Information
Memorandum {"CIM"),

Prospect Identification % Listing Brokerage to develop a master
prospect list. Listing Hrokerage will qualify
and prisritize prospects,

3 Listing Brokerage will alsp have pre.

mavketlng  Mscussions  with  torgeted

developers,
| Phase 2 - Marketing
Stage 1 *  Mass market intraduction, Tncluding:

o Offerlng  summary  and  marketing
materials printed;

o publieation  of  the  acquision |
opportunity tn The Globe and Mall Week-3
{Natlonal Editlon};

o telephone and email canvass of leading
prospects; and
o meet with and Interview hldders,

Stage 2

v

Listing Brokerage o provide detalied
information to qualified prospects which
sign the CA, Including the CIM and access o
tha data raom,

w*

Listing Brokerage to factitate all diligence by

Interested partes, Week 4+ TBD

» The Uisting Brokerage will canvass the
market and then determing a bld date tn
conjunction with the Seller,

» The Seller will prepare s Vendor's form of

Purchase and Sale Agreement (the "PSAT),

on
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Summary of Sale Pracess
Milestone Descrintion of Activitles Timeline
which will be made avallable in the data
roam,
Stagge 3 % Prospective purchasers to subimt PSAs or T8D

ather proposals, including development
proposals,

Phase 3 - Offer Review and Negoriatons

»  Proposal short Hsting and approval,
% Purther Bidding - Prospective purchasers TED
may be asked to re-subumlt PSAs on one or
maore tmes,
Selection of Suceesstul Slds > Select successful bidder and  floalize 8D
» definitive documants,
Sale Approval Motlon and Clasing > Motlon for sale approval and clase -

transaction.

@

{©)

®

(8

(h)

co-operate with all licensed renl estate brokers and agents fn the sale of the Propenty
(collectively the “Cosperating Agents” and each a “Cooperating Agent”), with any
corninissions or fees of such Cooperaling Agents to be paid by the purchasers or by the
Listing Brokerage (out of the Listing Fee),

ensure that there is continuity in the assignment of individual staff members and partners
to the work performed by the Listing Brokerage under the torms of this engagement, In
particular, the Listing Brokerage agrees to cnsure that individual staff members originally
assigned, including Darry) McCullough (collectively the “Listing Team™), to perform
work in connection with the Listing Brokerage's engngement, will exch be available and
will devote the time required 1o underiake the assigmment contemplated herein;

subject to the instructions of the Scller, 1o assist the Seller in negotiuting binding
agreements of purchase and sale subject to Court approval with those parties identified by
the Seller. Only the Seller shall have authority to aceept offers and the Listing Brokerage
shall not have any authority whatsoever (o enter into any sale, financing or other contract
on behalf of the Scller and/or to otherwise hind the Seller in any manner whatsoever;

continue 1o assist the Seller in connection with the sale of the Property and seeking Court
approval after the execution of a binding ngreement of purchase and sale with respect to
the same until such sale has been successfully concluded; and

unless the Seller’s written consent is provided in advance, 10 act solely for the benefit of
the Selier in connection with the marketing and sale of the Property and not 10 have any
divect or indirect interest in any entity purchasing or proposing to purchase the Property
and not to receive any payments or other benefits from said purchnsers or potential

purchasers,
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5. Commission Pavable to the Listing Brokerage, The Seller shall pay to the Listing Brokerage
upon the successful completion of sale of the Praperty, 8 commission equal to §% of the selling price of the
Property (the “Listlng Fee™). No additional commission or fee shall be payable by the Seller in the event
that the Property is sold throngh s Cooperating Agent, it being the intention that the commission and fee of
any Cooperating Agent be paid either by the purchaser or the Listing Brokerage {ouf of the Listing Fee, in
accordance with Section 4(b) above), A Cooperating Agent may be employed at the Listing Brokerage so
fong that they are not a member of the Listing Team., For greater certainty, other than the Listing Team, all
other agents shall be treated ns third party Cooperating Agents, shall not be provided with any confidential
Information and shall be compensated pursuant to this Agreement as s Cooperating Agent. Said Cooperating
Agent commission shall be payable by the purchaser or the Listing Brokerage (from the Listing Fee) to said
Cooperating Agent's brokerage. The Scller acknowledges that payment of HST applies on all commissions
payable, As it relates to the commission payable, a sale constitutes a court approved sale of the Property,
share transaction, exercise of fivst right to purchase, option or other form of sale or transfer of the rights of
the Property. The Seller agrees to notify the Listing Brokerage of the successful completion or closing, The
Seller hereby instructs its solicitors and agrees to advise the court to distribute payment to the Listing
Brokerage in the amount noted above directly out of the proceeds of sale in sceordance with an accepted
agreement of purchase and sale and to have same sddressed as a closing cost 1o the transaction,

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

(a) the Property is to be marketed and sold on an “as is, where is™ basis and, accordingly, any
agreement of purchese and sale shall provide an acknowledgment by such purchaser that
the Properly is being sold by the Seller on an “as is, where is" basis, and that no
representations or warranties have been or will be made by the Seller or anyone acting on
its behalf, to the Listing Brokerage or such purchaser as to the condition of the Property or
any buildings located thereon;

(b) the Seller may annex a schedule to the transfer/deed of land {or other registrable document
with vespect to the sale) expressly excluding any covenants deemed to be included pursuant
10 the Land Registration Reform Act of Ontario, other than one to the cffect that the Seller
has the right to convey the Property:

{©) in lieu of a transfer/deed of fand for the Property, the Seller will vest title to the Property
by way of a vesting order; and

(d) the sate of the Property requires the prior approval of the Ontario Superior Court of Justice
(Commercial List) in said Court’s sole and absohue discretion.

7. Advertisement Expenses & Thivd Farty Consultants. All advertising and sales promotion shall

be subject to the approval of the Seller and all such advenisement and promotional material shall be prepared,
published and distributed by the Listing Brokerage and shall be at the expense of the Listing Brokerage. All
third party reports and legal service fees requested and/or approved by the Seller shall be st the expense of
the Seller.

8. Indamuity, The Listing Brokerage confirms that it owes an obligation to the Seller and its officers,
employees and agents (collectively, the “Indemnified Parties™) to carry out its activities in & competent and
professional manner acting reasonably and in good faith, As such, the Listing Brokerage confirms that it
owes an obligation fo the Indemnified Parties with respect to claims made by third parties sgainst the
Inderanified Parties arising out of'work performed by the Listing Brokerage or the Listing Brokerage's failure
to comply with its obligations hercunder. This indemnity shall survive the gxpiration or termination of the
Agroeement.

9. Counfidentiality, The Listing Brokerage shall treat and shall cause its agents to treat as confidential
and shall not diselose, during as well as after the rendering of the service contracted herein, any confidential
information, records or documents to which the Listing Brokersge becomes privy as a result of its
performance of the Agreement and shall take all necessary steps {o ensure the confidentiality of information

O
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in the Listing Brokerage’s possession or control except for disclosure that may be required for the reasonable
performance by the Listing Brokerage of its responsibilities hereunder,

10. Asstpnment, This Agreement shall not be assigned in whole or in past by the Listing Brokerage
without the prior written consent of the Seller which consent may be vareasonably and/or arbitrarily withheld
and any assignment made without that consent is void and of no effect,

i1, Seller’s Capacity. Notwithstanding the foregoing or anything clse contained berein or elsewhere,
the Listing Brokerage acknowledges and agrees that both the execution of this Agreement and any transaction
or transactions invelving a sale of the Property require the prior approval of the Ontario Superior Court of
Justice (Commercial List) in said Court’s sole and sbsolute discretion.

12, Warranty, Subject to Section 11 above and the remainder of this Section 12, the Seller represents
and warrants that the Seller has the exclusive authority and power to execute this Agreement and to authorize
the Listing Brokerage to offer the Property for sule. Notwithstanding the foregoing ond Section 7 of the pre-
printed postion of this Agreement, the Listing Brokerage acknowledges and agrees that the Seller bas only
fimited knowledge about the Property and cannot confirm any third party interests or claims with respect to
the Property such as rights of first refusal, options, easements, mortgages, encumbrances or other otherwise
concerning the Property, which may affect the sale of the Property. Section 7 of the pre-printed portion of
this Agreement is qualified by the previous sentence.

13 Facsimile & Counterparts, This Agreement and nny other agreement delivered in connection
therewith, and any amendments thereto, wmay be exccuted by facsimile transimittal facilities, or electronic
copy in a portable document format or such similar format and if so executed and transmitied, will be for all
purposes as effective as if the partics had delivered an executed original of this Agreement, or such other
agraement or amendment, as the case may be, and shall be deemed o be made when the receiving party
confirms this Agreement, or such agreement or amendment, as the case may be, to the requesting party by
facsimile or by electronie copy in a portable document format or such similar format. This Agreement may
be executed in several counterparis, and each of which so exccuted shall be deemed 1o be an original and
such counterparts together shall constitute one and the same instrument and, notwithstanding their date of
exccution, shall be deemed to bear date as of the date firse written above.

14, Jurisdiction, This Agreement shall be governed and construed in accordance with the laws of the
Province of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed to be deleted and the remaining portions of
this Agreement shall remain valid and binding on the parties hereto,

15. Finder's Fees. The Seller does not consent to the Listing Brokerage or any Cooperating Agenis
{or their respective affilintes) receiving and retaining, in addition o the commission provided for or otherwise
contemplated inthis Agreement, a linder’s fee for any financing of the Property. Section 9 of the pre-printed
portion of this Agreement is amended accordingly.

16. Yerification of information. The Seller authorizes the Listing Brokerage to obtain any information
from any regulatory authorities, governments, mortgagees or others affecting the Property and the Seller
agrees 1o execute and deliver such further authorizations in this regard as may be reasonably required, For
grester certainty, none of the Listing Brokerage or the Listing Brokerage’s representatives may bind the Seller
or-execute any documentation on Behalf of the Seller. The Seller hereby authorizes, instructs and directs the
ubove noted regulatory suthorities, governments, mortgagees or others to release any and all information to
the Listing Brokerage. Section 10 of the pre-printed portion of this Agreement is amended accordingly.

17. Listing Perlod, The term of this Agreement shall begin upon acceptance of this Agrecment {the
“Commencement Date™) and shall expire one minute before midaight on the eight month snniversary of the
Commencement Dete or upon earlier termination as otherwise preseribed herein, Notwithstandiag any other
provision in this Agreement, the Listing Brokerage shall not advertise the Property on MLS until the Seller
provides expressed authority to do so and all marketing materials have been approved. The Listing Brokerage
shall have five (5) days following said approval to post the Property on the MLS,
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18. Pavamountey, Inhe event of any conflict or inconsistency between the provisions of the pre-
primted portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
“A" shall prevail and govern.

ROYAL LEPAGE LAKES OF MUSKOKA REALTY

INC. f
I P
Peg:

Name: Dérryl McGullough
Title:  Officer angd Broker

K8V MAN ING. SOLELY INITS CAPAC!TY

Name:Hobert Kofman
Title:  President

ON
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Schedule “A”

Re: Listing Agreement (the “Agreement”) for 2168 and 2174 Ghent Avenue in the city of Burlington,
Ontario (the “Property”) between COLLIERS MACAULY NICOLLS INC., BROKERAGE (the
“Listing Brokerage”) and KSV KOFMAN INC. (“the “Seller™), without personal or corporate liability and
solely in its capacity as Court-appointed receiver and manager of the Property owned by 1703858 Ontario
Inc. (“1703858") and all of the assets, uridertakings and properties of 1703858 acquired for or used in relation
to the Property,

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

1, Termination Rights, The Seller may without penalty or cost to the Seller terminate the Agreement
at any time, if the Listing Brokerage is in default hereunder or-under any other agreement with the Seller. In
addition, this Agreement shall automatically terminate if: (a) the Court order appointing the Seller and/or the
Seller's appointment as receiver and manager of the Property owned by 1703858 is revoked, overturned on
appeal, suspended or terminated; and/or (b) the Seller is restricted in or enjoined from dealing with the
Property by a court of competent jurisdiction; and/or (c) any of the mortgagees of the Property or any other
future lenders are permitted by Court-order to enforce their rights and/or remedies against the Property.

2, Price. While it is the Seller’s intention to obtain the highest and best offer for the Property, the
Listing Brokerage acknowledges and agrees that the Seller need not accept the highest offers and/or the best
offers or any offer, and that acceptance by the Seller of any offers for the Property are subject at all times to
the Seller’s approval in its sole and absolute discretion and as well as approval by the Court. No fee,
commission or other compensation is payable to the Listing Brokerage in respect of the Property unless and
until the sale of the Property has been completed and the applicable Seller is paid in its entirety (other than
any portion ofthe purchase price to be paid by VTB mortgage or similar post-closing payment arrangement),

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

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

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

4. Listing Brokerape’s Duties, The Listing Brokerage covenants and agrees with the Seller to:
(a) pursuant to the Seller’s instructions as outlined below, offer the Property for sale on an un-

priced basis (save and except as described in (b) below with respect to the Multiple Listings
Service (“MLS”));
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(b) if instructed by the Seller, offer the Property for sale on MLS, for which the listed price
shall be $1.00 (as a price is required) and the Commissions to Co-operating Brokerage shall
be $1.00 (it being the intention that the buyer(s) shall be responsible for any commissions
to any Cooperating Agents (as defined below) or that the Listing Brokerage shall pay the
Cooperating Agent from the Listing Fee (as defined below));

(c) unless otherwise agreed by the Seller, diligently market the Property for sale and use
commercially reasonable efforts to sell the Property pursuant to the following process:

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 - Underwriting

Due diligence * Listing Brokerage to review all available
documents concerning the Property,
including  environmental reports and
planning and development reports.

Finalize marketing matertals » Listing Brokerage and the Seller to:

o prepare a development summary; Week 1

o populate an onling data room; and 2

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

o prepare a Confidential Information
Memorandum ("CIM").

Prospect Identification » Listing Brokerage to develop a master
prospect list. Listing Brokerage will qualify
and prioritize prospects.

¥ Listing Brokerage will also have pre-
marketing  discussions  with  targeted
developers,

Phase Z - Marketing

Stage 1 » Mass market introduction, including:
o Offering summary and marketing

materials printed;

o publicaion of the  acquisition
epportanity in The Globe and Mail Week-3
{National Edition);

o telephone and email canvass of leading
prospects; and
o meet with and interview bidders.

Stage 2 » Listing Brokerage to provide detafled
information to qualified prospects which
sign the CA, including the CIM and access to
the data room.

» Listing Brokerage to faciiitate all diligence by
interested parties, Week 4~ TBD

» The Listing Brokerage will canvass the
market and then determine a bid date in
conjuniction with the Seller.

¥» The Seller will prepare a Vendor's form of

Purchase and Sale Agreement (the "PSA"),
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Summary of Sale Process
Milestone Description of Activities Timeline
which will be made available in the data
room.
Stage 3 ¥ Prospective purchasers to submit PSAs or TBD
) other proposals, Including development
proposals.
Phase 3 - Offer Review and Negotiations
» Proposal shortlisting and approval.
> Further Bidding - Prospective purchasers TBD
may be asked to re-submit PSAs on one or
more times.
Selection of Successful Bids > Select successful bidder and finalize TBD
definitive documents,
Sale Approval Motlon and Closing » Motion for sale approval and close 8D
transaction.
(d) co-operate with all licensed real estate brokers and agents in the sale of the Property

(e)

6

(&)

()

(collectively the “Cooperating Agents” and each a “Cooperating Agent”), with any
commissions or fees of such Cooperating Agents to be paid by the purchasers or by the
Listing Brokerage (out of the Listing Fee);

ensure that there is continuity in the assignment of individual staff members and partners
to the work performed by the Listing Brokerage under the terms of this engagement. In
particutar, the Listing Brokerage agrees to ensure that individual staff members originally
assigned, including Victor Cotic (collectively the “Listing Team™), to perform work in
comnection with the Listing Brokerage’s engagement, will each be available and will
devote the time required to undertake the assignment contemplated herein;

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

continue to assist the Seller in connection with the sale of the Property and seeking Court
approval after the execution of a binding agreement of purchase and sale with respect to
the same until such sale has been successfully concluded; and

uniess the Seller’s written consent is provided in advance, to act solely for the benefit of
the Seller in connection with the marketing and sale of the Property and not to have any
direct or indirect interest in any entity purchasing or proposing to purchase the Property
and not to receive any payments or other benefits from said purchasers or potential
purchasers.



5. Commission Payable to the Listing Brokerage. The Seller shall pay to the Listing Brokerage
upon the successful completion of sale of the Property, a commission payable in accordance with Schedule
"A" attached hereto (the “Listing Fee™), No additional commission or fee shall be payable by the Seller in
the event that the Property is sold through a Cooperating Agent, it being the intention that the commission
and fee of any Cooperating Agent be paid either by the purchaser or the Listing Brokerage (out of the Listing
Fee, in accordance with Section 4(b) above). A Cooperating Agent may be employed at the Listing Brokerage
s0 long that they are not a member of the Listing Team. For greater certainty, other than the Listing Team,
all other agents shall be treated as third party Cooperating Agents, shall not be provided with any confidential
information and shall be compensated pursuant to this Agreement as a Cooperating Agent. Said Cooperating
Agent commission shall be payable by the purchaser or the Listing Brokerage (from the Listing Fee) to said
Cooperating Agent’s brokerage. The Seller acknowledges that payment of HST applies on all commissions
payable. As it relates to the commission payable, a sale constitutes a court approved sale of the Property,
share transaction, exercise of first right to purchase, option or other form of sale or transfer of the rights of
the Property. The Seller agrees to notify the Listing Brokerage of the successful completion or closing. The
Seller hereby instructs its solicitors and agrees o advise the court to distribute payment to the Listing
Brokerage in the amount noted above directly out of the proceeds of sale in accordance with an accepted
agreement of purchase and sale and to have same addressed as a closing cost to the transaction.

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

(a) the Property is to be marketed and sold on an “as is, where is™ basis aud, accordingly, any
agreement of purchase and sale shall provide an acknowledgment by such purchaser that
the Property is being sold by the Seller on an “as is, where is” basis, and that no
representations or warranties have been or will be made by the Seller or anyone acting on
its behalf, to the Listing Brokerage or such purchaser as to the condition of the Property or
any buildings located thereon;

(b) the Seller may annex a schedule to the transfer/deed of land (or other registrable document
with respect to the sale) expressly excluding any covenants deemed to be included pursuant
to the Land Registration Reform 4ct of Ontario, other than one to the effect that the Seller
has the right to convey the Property;

(c) in lieu of a transfer/deed of land for the Property, the Seller will vest title to the Property
by way of a vesting order; and

(d) the sale of the Property requires the prior approval of the Ontario Superior Court of Justice
(Commercial List} in said Court’s sole and absolute discretion.

7. Advertisement Expenses & Third Partv Consultants. All advertising and sales promotion shall

be subject to the approval of the Seller and all such advertisement and promotional material shall be prepared,
published and distributed by the Listing Brokerage and shall be at the expense of the Listing Brokerage. All
third party reports and legal service fees requested and/or approved by the Selter shall be at the expense of
the Seller.

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

9. Confidentiality. The Listing Brokerage shall treat and shall cause its agents to treat as confidential
and shall not disclose, during as well as after the rendering of the service contracted herein, any confidential
information, records or documents to which the Listing Brokerage becomes privy as a result of its
performance of the Agreement and shall take all necessary steps to ensure the confidentiality of information
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in the Listing Brokerage’s possession or control except for disclosure that may be required for the reasonable
performance by the Listing Brokerage of its responsibilities hereunder,

10. Assignment. This Agreement shall not be assigned in whole or in part by the Listing Brokerage
without the prior written consent of the Seller which consent may be unreasonably and/or arbitrarily withheld
and any assigniment made without that consent is void and of no effect,

11, Seller’s Capaeity. Notwithstanding the foregoing or anything else contained herein or elsewhere,
the Listing Brokerage acknowledges and agrees that both the execution of this Agreement and any transaction
or transactions involving a sale of the Property require the prior approval of the Ontario Superior Court of
Justice (Commercial List) in said Court’s sole and absolute discretion,

12, Warranty, Subject to Section 11 above and the remainder of this Section 12, the Seller represents
and warrants that the Seller has the exclusive authority and power to execute this Agreement and to authorize
the Listing Brokerage to offer the Property for sale, Notwithstanding the foregoing and Section 7 of the pre-
printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that the Seller has only
limited knowledge about the Property and cannot confirm any third party interests or claims with respect to
the Property such as rights of first refusal, options, easernents, mortgages, encumbrances or other otherwise
concerning the Property, which may affect the sale of the Property. Section 7 of the pre-printed portion of
this Agreement is qualified by the previous sentence.

13. Facsimile & Counterparts. This Agresment and any other agreement delivered in connection
therewith, and any amendments thereto, may be executed by facsimile transmittal facilities, or electronic
copy in a portable document format or such similar format and if so executed and transmitted, will be forall
purposes as effective as if the parties had delivered an executed original of this Agreement, or such other
agreement or amendment, as the case may be, and shall be deemed to be made when the receiving party
confirms this Agreement, or such agreement or amendment, as the case may be, to the requesting party by
facsimile or by electronic copy in-a portable document format or such similar format. This Agreement may
be executed in several counterparts, and each of which so executed shall be deemed to be an original and
such counterparts together shall constitute one and the same instrument and, notwithstanding their date of
execution, shall be deemed to bear date as of the date first written above.

14, Jurisdiction, This Agreement shall be governed and construed in accordance with the laws of the
Province of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed to be deleted and the remaining portions of
this Agreement shail remain valid and binding on the parties hereto,

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

16. Yerification of Information. The Seller authorizes the Listing Brokerage to obtain any information
from any regulatory authorities, governments, mortgagees or others affecting the Property and the Seller
agrees to execute and deliver such further authorizations in this regard as may be reasonably required. For
greater certainty, none of the Listing Brokerage or the Listing Brokerage’s representatives may bind the Seller
or execute any documentation on behalf of the Seller. The Seller hereby authorizes, instructs and directs the
above noted regulatory authorities, governments, mortgagees or others to release any and all information to
the Listing Brokerage. Section 10 of the pre-printed portion of this Agreement is amended accordingly.

17. Listing Period, The term of this Agreement shall begin upon acceptance of this Agreement (the
“Commencement Date”) and shall expire one minute before midnight on the eight month anniversary of the
Commencement Date or upon earlier termination as otherwise prescribed herein, Notwithstanding any other
provision in this Agreement, the Listing Brokerage shall not advertise the Property on MLS until the Seller
provides expressed authority to do so and all marketing materials have been approved. The Listing Brokerage
shall have five (5) days following said approval to post the Property on the MLS,
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18. Paramountcy. In the event of any conflict or inconsistency between the provisions of the pre-
printed portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
"A" shall prevail and govern.

COLLIERS MACAULY NICOLLS INC,,

BROKERAGE ;//
# # {

LRTY OF 1703858 ONTARIO
PERSONAL CAPACITY

. M%w‘mm\”

o,

Name~Reber, Kofman

Title:  President



Schedule “A”

Sale of the Property

The Listing Brokerage is entitled to a listing fee equal to 2.25% of the purchase price of the Property, If
the Property is sold through a Cooperating Agent, the Cooperating Agent will be entitled to a further
commission of 1% of the purchase price of the Property.

Sale of all Properties to one Purchaser

The Listing Brokerage is also selling: (i} 169 Borden Avenue, Kitchener; (i) 103 and 109 Garden Drive,
Oakville (collectively, with the Property, the “Properties”). if the Properties are sold to a single purchaser,
the Listing Brokerage is entitied to a listing fee equal to 1.95% of the purchase price of the Properties, If
the Properties are sold through a Cooperating Agent to a single purchaser, the Cooperating Agent will be
entitled to a further commission of 1% of the purchase price of the Properties.
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Appendix “E”

47



panbdben  Listing Agreement
Authority to Offer for Sale

ol EXCLUSIVE
o

Form 200
for sy b he Provings of Onterly

Tais fo & Mulilple Listing Berviee® A OR  Exolushvs bisling Sereement
& {Bavar's Wnluniz) (Baters riluls)
BROKERAGE: !!IQ JE e 4o CJQ" i AQ {g¢e MM%

{the 87 TOLNO, (umners

BELAERISR (e "Baliar}

ts congddaration ol S Listing Brokerags fsting the roal propanty fer asieknown gy

{the "Prapasty’)
the Ssllar haraby glees the Listing Bmm? I;crus!w and frinvperbie Hobl to a3 the Sellar's agani,
comnancing & 1261 sm,on ﬁmﬁ‘?ﬁ‘ ! 5* f1¢ £y L ﬂv@:‘i 0.
satedit 1158 pon, on the cloy - o 203,

Wmmwwwwmm?mumwmmmmm 04, ¥ 50850 ising
try ba mibick o telaeasn henver, b1 st B e finel} Breliam Act (200),
{Baver & tiitlals)
i offar the proparty for sele sl a priea of Dolss (CONS) lo QO
Gl e Selbes saﬁwwm

et ol hogenln, «xmmmmmwmmm Wiy
aarhs the Listing Broleraga's fafscsivialive reg

dandon wihithe
hm:mhwmm
Be prepeciy

for the snle o
Agngmend Authodlly’ o ‘Aginement” wmw tios,
d mmrmmﬁm , Wﬁgm‘ o
whase wiich b

55858 In consigaration of tha Listing Brohurage fsling e pmpc?y far ag‘_g

Ohormnneeren o O 010 6533 prich ol tho Propaly of... A W 2

for any valid o arwmm mﬂ o g "

outM%ﬁaMmm ? k4
aliar furlher agrees 1o M ﬁudl

gnyunannlfwsma’swhﬁwm ﬁ; {b

Sy e wh e indiensd & o Proparly o eny

e u@ungsm' m‘ne & commbasion
i m’m 10 tho

WW Wm’ mammwtm trensactin hee ] {0 teduce Bie von
%MMMW&WW e Bafar shall be Galds b pay b G Lisling

Bmkm@a on dﬁmmd 8 commisglon end lnis owing on guch commission

Mmmunmsa!mﬂwwmmmwmaampmwmmwmauwmmm

% of the wale pice of te Praparty on,

et of B eornsdaslon the Seller pays the Listiogr i
IATTIALE OF SoLLEEH @
qmmmmmwmmmmwm S o Etals
’ HCREA N Fonn 200 Meveed 2119 Poga 4 of 3

Eﬂm CORER"Y A st mesrves Ths ow mwmu ﬁ\hmmmm
of Mz inembess ang Kownaumy st 0 12 redenduedna s DroPibind aesyp) with polor wilion sonuent of OREA Do not el
wmvwm;»« mwmmmwmm foun u

7‘-‘:5 }M

48



49

Boraby oty by . mm&%mwmw | i £ o Sekae b M’“wwmmwhmﬁma
mmwmw mmmamammmmmum iﬂ)’ nolioss pEwint o any olfer of
rmww o purchass the popart. Unless eleruis samed 1 oy Lok b b mny o

BuLsiels

bt e Selfar and e buyer mnd wqually
mm@wwmwmm

Mmtoﬁ%emmamm
Howaves, he Baller furibar prdantents and scinowladoes el MMM

M Poth the Ssller and e Buye
erm m@mmmm:mm
B f

buyare, M@g
fratde, shedll, I wiking, 82t ool p
«mmcxmmmsr@m@mmwwm

8, mm Belier syess & eliow Gu Usting Brclerage b dow ad umaﬁ buyars to illy lnapact Pmpeﬁy ressongiie
hora and e Balar B wwwm o WW mﬁ
" ghves W&W gt sﬁm wn(s)m ﬁm ool

mmmm
fm

o ewhatve sulfadly Bnd power i sxscu s Authorly b sifer
' Mmemwm righins of ot v
mmmwdmmy

[ 3 rmvwmmsmmwm spmed pansent
the Bellar’s spousa has axeculed the consent hersinalior provded

Tha trstamvarty BEALTORS. mmmmwmmwmmmw o

{CREA) and tdendly r e hhore of CREA, Usod eovier Moo
owm TIRERY) 48 repis reaprved T 2 Ao was govslagad by OREA for 92 woa sl mdwiniietion
i G a0 OF FEOTHLNERNN w proliivied asment v fiod wiilen eonaont of GHEA Do not gilss Feorem 800 Rovieed 2018 Page 2 el 3
memwmm%nw&m Ow&mmmwm#mm 4




50

,mmmmwmmm As\ynprmmmm
e Propuly ee Sus b the bedd of my loniedps, nformation o belled,

Bave hareunts st my hand ang geat

Wgﬂmgm Zoik _AW0ED <

{val.tla}

. DATE

Eipanwe ol Bai}

WWMumm@mmdmSa*erhambywmmmmmmmgdmmmh«mnpmmmmvﬂ&mdmﬁamﬂyw
Act, REB.O. 1590 end hasmby hat bwfehe wil assauds ol nosaseusy dosumanis o bether Bny bonbarton provided for hesln,

® o
] @

- . \

{Hatoy of BrokeriBalespanson)
1y the Resl Esbtls and Buslngss Brolere Aot (REBBA) and R

e e

ACKNOWLEDEEMENT
Tho Balfasfe) i fedpe 4 the turmse of this Agr % wond bve ved o tros vy of Gide
Spresmest o e ny of o
{Eiatin o S2laH Dete:
&gnmdw Dt
:
mm@wﬁu% Mﬁmwmm1mmmwmmmm

£21y, By CONT 188 6 PETT AR

»mmw oo by OF
radse $ wignditd g mwwummmmmwmmumm Form 200 Ravised 2035 Page Jof 3

Assteigion POSIEAY B ity gsurend mmmammomswm oﬁ»\mmw:



Schedule “A”

Re: Listing Agreement (the “Agreement”) for 103 and 109 Garden Drive in the city of Oakville, Ontario
(the “Property”) between COLLIERS MACAULY NICOLLS INC., BROKERAGE (the “Listing
Brokerage”) and KSV KOFMAN INC. (“the “Sefler™), without personal or corporate liability and solely
in its capacity as Court-appointed receiver and manager of the Property owned by Memory Care Investments
(Oakville) Ltd. (“Memory Care Qakville”) and all of the assets, undertakings and properties of Memory
Care Oakville acquired for or used in relation to the Property.

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

1. Termination Rights, The Seller may without penalty or cost to the Seller terminate the Agreement
at any time, if the Listing Brokerage is in default hereunder or under any other agreement with the Seller. In
addition, this Agreement shall automatically terminate ift (a) the Court order appointing the Seller and/or the
Seller’s appointment as receiver and manager of the Property owned by Memory Care Oakville is revoked,
overturned on appeal, suspended or terminated; and/or (b) the Seller is restricted in or enjoined from dealing
with the Property by a court of competent jurisdiction; and/or (c) any of the mortgagees of the Property or
any other future lenders are permitted by Court order to enforce their rights and/or remedies against the

Property,

2. Price, While it is the Seller’s intention to obtain the highest and best offer for the Property, the
Listing Brokerage acknowledges and agrees that the Seller need not accept the highest offers and/or the best
offers or any offer, and that acceptance by the Seller of any offers for the Property are subject at all times to
the Seller’s approval in its sole and absolute discretion and as well as approval by the Court, No fee,
commission or other compensation is payable to the Listing Brokerage in respect of the Property unless and
until the sale of the Property has been completed and the applicable Seller is paid in its entirety (other than
any portion of the purchase price to be paid by VTB mortgage or similar post-closing payment arrangement).

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

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

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

4. Listing Brokerage’s Duties. The Listing Brokerage covenants and agrees with the Seller to:

(a) pursuant to the Seller’s instructions as outlined below, offer the Property for sale on an un-
priced basis (save and except as described in (b) below with respect to the Multiple Listings
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Service (“MLS"));

(b) if instructed by the Seller, offer the Property for sale on MLS, for which the listed price
shall be $1.00 (as a price is required) and the Commissions o Co-operating Brokerage shall
be $1.00 (it being the intention that the buyer(s) shall be responsible for any commissions
to any Cooperating Agents (as defined below) or that the Listing Brokerage shall pay the

Cooperating Agent from the Listing Fee (as defined below)});

(¢} unless otherwise agreed by the Seller, diligently market the Property for sale and use

commercially reasonable efforts to sell the Property pursuant to the following process:

Summary of Sale Process

Milestone

Description of Activities

Timeline

Phase 1 - Underwriting

Due diligence

> Listing Brokerage to review all available
documents concerning the Property,
Including environmental reports and
planning and development reports.

Finalize marketing materials

» Listing Brokerage and the Seller to:
o prepare a development summary;
o populate an online data room;
o prepare a confidentiality agreement
("CA"); and
o prepare a Confidential Information
Memorandum {"CIM").

Prospect [dentification

» Listing Brokerage to develop a waster
prospect list, Listing Brokerage will qualify
and prioritize prospects.

» Listing Brokerage will also have pre-
marketing  discussions with  targeted
developers.

Week 1
and 2

Phase 2 - Marketing

Stage 1

» Mass market introduction, including:

o Offering summary and marketing
materfals printed;

o publication of the  acquisition
opportunity in The Globe and Mail
(National Editon);

o telephone and email canvass of leading
prospects; and

© meet with and interview bidders,

Week-3

Stage 2

| » Listing Brokerage to provide detailed
information to qualified prospects which
sign the CA, including the CIM and access to
the data room.

» Listing Brokerage o facilitate all diligence by
interested parties.

> The Listing Brokerage will canvass the
market and then determine a bid date in
conjunction with the Seller.

Week 4 - TBD
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Summary of Sale Process

Milestone Description of Activities Timeline

» The Seller will prepare a Vendor's form of
Purchase and Sale Agreement {the "PSA"),
which will be made available in the data
room,

Stage 3 » Prospective purchasers to submit PSAs or

TBD

other proposals, including development

proposals.

Phase 3 - Offer Review and Negatiations

» Proposal shortlisting and approval,

> Further Bidding - Prospective purchasers
may be asked to re-submit PSAs on oune or
more times.

TBD

Selection of Successful Bids » Selact successful bidder and finalize

TBD
definitive documents.

Sale Approval Motion and Closing » Motion for sale approval and close

TBD

transaction.

(@

()
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(h)

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

ensure that there is continuity in the assignment of individual staff members and partners
to the work performed by the Listing Brokerage under the terms of this engagement. In
particular, the Listing Brokerage agrees to ensure that individua! staff members originally
assigned, including Victor Cotic (collectively the “Listing Team™), to perform work in
connection with the Listing Brokerage’s engagement, will each be available and will
devote the time required to undertake the assignment contemplated herein;

subject to the instructions of the Seller, to assist the Seller in negotiating binding
agreements of purchase and sale subject to Court approval with those parties identified by
the Seller. Only the Seller shall have authority to accept offers and the Listing Brokerage
shall :not have any authority whatsoever to enter into any sale, financing or other contract
on behalf of the Seller and/or to otherwise bind the Seller in any manner whatsoever;

continue to assist the Seller in connection with the sale of the Property and seeking Court
approval after the exccution of a binding agreement of purchase and sale with respect to
the same until such sale has been successfully concluded; and

unless the Seller’s written consent is provided in advance, to act solely for the benefit of
the Seller in connection with the marketing and sale of the Property and not to have any
direct or indirect interest in any entity purchasing or proposing to purchase the Property
and not to receive any payments or other benefits from sald purchasers or potential
purchasers.
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5. Commission Payable to the Listing Brokerage. The Seller shall pay to the Listing Brokerage
upon the successful completion of sale of the Property, a commission payable in accordance with Schedule
"A" attached hereto (the “Listing Fee™). No additional commission or fee shall be payable by the Seller in
the event that the Property is sold through a Cooperating Agent, it being the intention that the commission
and fee of any Cooperating Agent be paid either by the purchaser or the Listing Brokerage (outof the Listing
Fee, in accordance with Section 4(b) above), A Cooperating Agent may be.employed at the Listing Brokerage
s0 long that they are not a member of the Listing Team. For greater certainty, other than the Listing Team,
all other agents shall be treated as third party Cooperating Agents, shall not be provided with any confidential
information and shall be compensated pursuant fo this Agreement as a Cooperating Agent. Said Cooperating
Agent commission shall be payable by the purchaser or the Listing Brokerage (from the Listing Fee) to said
Cooperating Agent’s brokerage. The Seller acknowledges that payment of HST applies on all commissions
payable. As it relates to the commission payable, a sale constitutes a court approved sale of the Property,
share transaction, exercise of first right to purchase, option or other form of sale or transfer of the rights of
the Property. The Seller agrees to notify the Listing Brokerage of the successful completion or closing. The
Seller hereby instructs its solicitors and agrees to advise the court to distribute payment to the Listing
Brokerage in the amount noted above directly out of the proceeds of sale in accordance with an accepted
agreement of purchase and sale and to have same addressed as a closing cost to the transaction,

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

(a) the Property is to be marketed and sold on an “as is, where is” basis and, accordingly, any
agreement of purchase and sale shall provide an acknowledgment by such purchaser that
the Property is being sold by the Seller on an *as is, where is” basis, and that no
representations or warranties have been or will be made by the Seller or anyone acting on
its behalf, to the Listing Brokerage or such purchaser as to the condition of the Property or
any buildings located thereon;

(b} the Seller may annex a schedule to the transfer/deed of land (or other registrable document
with respect to the sale) expressly excluding any covenants deemed to be included pursuant
to the Land Registration Reform Act of Ontario, other than one to the effect that the Seller
has the right to convey the Property;

(¢) in lieu of a transfer/deed of land for the Property, the Seller will vest title to the Property
by way of a vesting order; and

(d) the sale of the Property requires the prior approval of the Ontario Superior Court of Justice
{Commercial List) in said Court’s sole and absolute discretion.

7. Advertisement Expenses & Third Party Consultants. All advertising and sales promotion shall

be subject to the approval of the Seller and all such advertisement and promotional material shall be prepared,
published and distributed by the Listing Brokerage and shall be at the expense of the Listing Brokerage, All
third party reports and legal service fees requested and/or approved by the Seller shall be at the expense of
the Seller.

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

9. Confidentiality. The Listing Brokerage shall treat and shall cause its agents to treat as confidential
and shall not disclose, during as well as after the rendering of the service contracted herein, any confidential
information, records or documents to which the Listing Brokerage becomes privy as a result of its
performance of the Agreement and shall take all necessary steps to ensure the confidentiality of information
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in the Listing Brokerage’s possession or contro! except for disclosure that may be required for the reasonable
performance by the Listing Brokerage of its responsibilities hereunder.

10. Assignment. This Agreement shall not be assigned in whole or in part by the Listing Brokerage
without the prior written consent of the Seller which consent may be unreasonably and/or arbitrarily withheld
and any assignment made without that consent is void and of no effect.

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

12.  Warranty, Subject to Section 11 above and the remainder of this Section 12, the Seller represents
and warrants that the Seller has the exclusive authority and power to execute this Agreement and to authorize
the Listing Brokerage to offer the Property for sale. Notwithstanding the foregoing and Section 7 of the pre-
printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that the Seller has only
limited knowledge about the Property and cannot confirm any third party interests or claims with respect to
the Property such as rights of first refusal, options, easements, mortgages, encumbrances or other otherwise
concerning the Property, which may affect the sale of the Property. Section 7 of the pre-printed portion of
this Agreement is qualified by the previous sentence.

13, Facsimile & Counterparts. This Agreement and any other agreement delivered in connection
therewith, and any amendments thereto, may be executed by facsimile transmittal facilities, or electronic
copy in a portable document format or such similar format and if so executed and transmitted, will be for all
purposes as effective as if the parties had delivered an executed original of this Agreement, or such other
agreement or amendment, as the case may be, and shall be deemed to be made when the receiving party
confirms this Agreement, or such agreement or amendment, as the case may be, to the requesting party by
facsimile or by electronic copy in a portable document format or such similar format. This Agreement may
be executed in several counterparts, and each of which so executed shall be deemed to be an original and
such counterparts together shall constitute one and the same instrument and, notwithstanding their date of
execution, shall be deemed to bear date as of the date first written above.

14, Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the
Province of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed to be deleted and the remaining portions of
this Agreement shall remain valid and binding on the parties hereto.

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

16. Verification of Information. The Seller authorizes the Listing Brokerage to obtain any information
from any regulatory authorities, governments, morigagees or others affecting the Froperty and the Seller
agrees to execute and deliver such further authorizations in this regard as may be reasonably required. For
greater certainty, none of the Listing Brokerage or the Listing Brokerags’s representatives may bind the Seller
or execute any documentation on behalf of the Seller. The Seller hereby authorizes, instructs and directs the
above noted regulatory authorities, governments, mortgagees or others to release any and all information to
the Listing Brokerage. Section 10 of the pre-printed portion of this Agreement is amended accordingly.

17. Listing Period, The term of this Agreement shall begin upon acceptance of this Agreement (the
“Commencement Date™) and shall expire one minute before midnight on the eight month anniversary of the
Commencement Date or upon earlier termination as otherwise prescribed herein. Notwithstanding any other
provision in this Agreement, the Listing Brokerage shall not advertise the Property on MLS until the Seller
provides expressed authority to do so and all marketing materials have been approved. The Listing Brokerage
shall have five (5) days following said approval to post the Property on the MLS.
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18. Paramountey, In the event of any conflict or inconsistency between the provisions of the pre-
printed portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
"A" shall prevail and govern,

COLLIERS MACAULY NICOLLS ING,,

BROKERAZ? / >

srliptie. ﬁzﬁﬂ EALE HAD
Prad-Brokar— UMY DiCecrl

Name:™Rebsit Kofinan
Title:  President



Schedule “A”

Sale of the Property

The Listing Brokerage is entitled to a listing fee equal to 2.25% of the purchase price of the Property. If
the Property is sold through a Cooperating Agent, the Cooperating Agent will be entitled to a further
commission of 1% of the purchase price of the Property.

Sale of all Properties to one Purchaser

The Listing Brokerage is also selling: (i) 169 Borden Avenue, Kitchener; (i) 2168 and 2174 Ghent Avenue,
Burlington (collectively, with the Property, the “Properties”). If the Properties are sold to a single
purchaser, the Listing Brokerage is entitled to a listing fee equal to 1.95% of the purchase price of the
Properties. if the Properties are soid through a Cooperating Agent to a single purchaser, the Cooperating
Agent will be entitled to a further commission of 1% of the purchase price of the Properties,
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Schedule “A»

Re: Listing Agreement (the “Agreement”) for 169 Borden Avenue in the city of Kitchener, Ontario (the
“Property”) between COLLIERS MACAULY NICOLLS INC., BROKERAGE (the “Listing
Brokerage”) and KSV KOFMAN INC. (“the “Seller™), without personal or corporate liability and solely
in its capacity as Court-appointed receiver and manager of the Property owned by Memory Care Investments
(Kitchener) Ltd. (“Memory Care Kitchener”) and all of the assets, undertakings and properties of Memory
Care Kitchener acquired for or used in relation to the Property.

Notwithstanding anything comtained in the Agreement, each of Listing Brokerage, and the Seller
acknowledges and agrees as follows:

1. Termination Rights. The Seller may without penalty or cost to the Seller terminate the Agreement
- at any time, if the Listing Brokerage is in default hereunder or under any other agreement with the Seller, In
addition, this Agreement shall automatically terminate if: (a) the Court order appointing the Seller and/or the
Seller’s appointment as receiver and manager of the Property owned by Memory Care Kitchener is revoked,
overturned on appeal, suspended or terminated; and/or (b) the Seller is restricted in or enjoined from dealing
with the Property by a court of competent jurisdiction; and/or () any of the mortgagees of the Property or
any other future lenders are permitted by Court order to enforce their rights and/or remedies against the

Property.

2. Price, While it is the Seller’s intention to obtain the highest and best offer for the Property, the
Listing Brokerage acknowledges and agrees that the Seller need not accept the highest offers and/or the best
offers or any offer, and that acceptance by the Seller of any offers for the Property are subject at all times to
the Seller’s approval in its sole and absolute discretion and as well as approval by the Court. No fee,
commission or other compensation is payable to the Listing Brokerage in respect of the Property unless and
until the sale of the Property has been completed and the applicable Seller is paid in its entirety (other than
any portion of the purchase price to be paid by VTB mortgage or similar post-closing payment arrangement).

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

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

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

4. Listing Brokerage’s Duties, The Listing Brokerage covenants and agrees with the Seller to:
(a) pursuant to the Seller’s instructions as outlined below, offer the Property for sale on an un-

priced basis (save and except as deseribed in (b) below with respect to the Multiple Listings
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Service (“MLS"));

(b) if instructed by the Seller, offer the Property for sale on MLS, for which the listed price
shall be $1.00 (as a price is required) and the Commissions to Co-operating Brokerage shall
be $1.00 (it being the intention that the buyer(s) shall be responsible for any commissions
to any Cooperating Agents (as defined below) or that the Listing Brokerage shall pay the
Cooperating Agent from the Listing Fee (as defined below));

(c) unless otherwise agreed by the Seller, diligently market the Property for sale and use
commercially teasonable efforts to sell the Property pursuant to the following process:

Summary of Sale Process

Milestone Description of Activities Timeline
Phase 1 - Underwriting :

Due diligence » Listing Brokerage to review all available
documents concerning the Property,
including environmental reports and
planning and development reports.

Finalize marketing materials » Listing Brokerage and the Seller to:

o prepare a development summary; Week 1

o populate an online data room; and 2

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

o prepare a Confidentlal Information
Memorandum ("CIM").

Prospect Identification » Listing Brokerage to develop a master
prospect list. Listing Brokerage will qualify
and prioritize prospects.

» Listing Brokerage will also have pre-
marketing  discussions  with  targeted
developers.

Phase 2 - Marketing

Stage1 » Mass marketintroduction, including:

o Offering summary and marketing
materfals printed;

o publicaion of the  acquisition
opportunity In The Globe and Mail Week-3
(National Edition);

o telephone and email canvass of leading
prospects; and

0O meet with and Interview bidders.

Stage 2 » Listing Brokerage to provide detailed
information to qualified prospects which
sign the CA, including the CIM and access to
the data room.

¥ Listing Brokerage to facilitate all diligence by Week 4 - TBD
interested parties,

» The Listing Brokerage will canvass the
market and then determine a bhid date in
conjunction with the Seller.
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Summary of Sale Process

Milestone Description of Activities Timeline

» The Seller will prepare a Vendor's form of
Purchase and Sale Agreement (the "PSA"),
which will be made available in the data

roont,

Stage 3 > Prospective purchasers to submit PSAs or

TBD

other proposals, Including development
proposals.

Phase 3 - Offer Review and Negotiations

» Proposal short listing and approval,

> Further Bidding - Prospective purchasers TBD
may be asked to re-submit PSAs on one or
more times,

Selection of Successful Bids » Select successful bidder and finalize

TBD
definitive documents.

Sale Approval Motion and Closing » Motion for sale approval and close

TBD

transaction.

(d)

(e)

()

{8)

(h)

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

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

subject to the instructions of the Seller, to assist the Seller in negotiating binding
agreemaents of purchase and sale subject to Court approval with those parties identified by
the Seller. Only the Seller shall have authority to accept offers and the Listing Brokerage
shall not have any authority whatsoever to enter into any sale, financing or other contract
on behalf of the Seller and/or to otherwise bind the Seller in any manner whatsoever;

continue to assist the Seller in connection with the sale of the Property and seeking Court
approval after the execution of a binding agreement of purchase and sale with respect to
the same until such sale has been successfully concluded; and

unless the Seller’s written consent is provided in advance, to act solely for the benefit of
the Seller in connection with the marketing and sale of the Property and not to have any
direct or indirect interest in any entity purchasing or proposing to purchase the Property
and not to receive any payments or other benefits from said purchasers or potential
purchasers.



3. Commission Pavableto the Listing Brokerage, The Seller shall pay to the Listing Brokerage
upon the successful -completion of sale of the Property, a commission payable in accordance with Schedule
"A" attached hereto (the “Listing Fee™), No additional commission or fee shall be payable by the Seller in
the event that the Property is sold through a Cooperating Agent, it being the intention that the commission
and fee of any Cooperating Agent be paid either by the purchaser or the Listing Brokerage (out of the Listing
Fee, in accordance with Section 4(b) above). A Cooperating Agent may be employed at the Listing Brokerage
50 long that they are not a member of the Listing Team. For greater certainty, other than the Listing Team,
all other agents shall be treated as third party Cooperating Agents, shall not be provided with any confidential
information and shall be compensated pursuant to this Agreement as a Cooperating Agent. Said Cooperating
Agent commission shall be payable by the purchaser or the Listing Brokerage (from the Listing Fee) to sald
Cooperating Agent’s brokerage. The Seller acknowledges that payment of HST applies on all commissions
payable. As it relates to the commission payable, a sale constitutes a court approved sale of the Property,
share transaction, exercise of first right to purchase, option or other form of sale or transfer of the rights of
the Property. The Seller agrees to notify the Listing Brokerage of the sucecessful.completion or closing, The
Seller hereby instructs its solicitors and agrees to advise the court to distribute payment to the Listing
Brokerage in the amount noted above directly out of the proceeds of sale in accordance with an accepted
agreement of purchase and sale and to have same addressed as a closing cost to the transaction,

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

(a) the Property is to be marketed and sold on an “as is, where is” basis and, accordingly, any
agreement of purchase and sale shall provide an acknowledgment by such purchaser that
the Property is being sold by the Seller on an “as is, where is” basis, and that no
representations or warranties have been or will be made by the Seller or anyone acting on
its behalf, to the Listing Brokerage or such purchaser as to the condition of the Property or
any buildings located thereon;

(b) the Seller may annex a schedule to the transfer/deed of land (or other registrable document
with respect o the sale) expressly excluding any covenants deemed to be included pursuant
to the Land Registration Reform Act of Ontario, other than one to the effect that the Seller
has the right to convey the Property;

(c) in lieu of a transfer/deed of land for the Property, the Seller will vest title to the Property
by way of a vesting order; and

(d) the sale of the Property requires the prior approval of the Ontario Superior Court of Justice
(Commercial List) in said Court’s sole and absolute discretion.

7. Advertisement Expenses & Third Party Consultants, All advertising and sales promotion shall

be subject to the approval of the Seller and all such advertisement and promotional material shall be prepared,
published and distributed by the Listing Brokerage and shall be at the expense of the Listing Brokerage. All
third party reports and legal service fees requested and/or approved by the Seller shall be at the expense of
the Seller.

8. Indemuity. The Listing Brokerage confirms that it owes an obligation to the Seller and its officers,
employees and agents (collectively, the “Indemnified Parties™) to carry out its activities in a competent and
professional manner acting reasonably and in good faith, As such, the Listing Brokerage confirms that it
owes an obligation to the Indemnified Parties with respect to claims made by third parties against the
Indemnified Parties arising out of work performed by the Listing Brokerage or the Listing Brokerage’s failure
to comply with its obligations hereunder. This indemnity shall survive the expiration or termination of the
Agreement.

9. Confidentiality. The Listing Brokerage shall treat and shall cause its agents to treat as confidential
and shall not disclose, during as well as afer the rendering of the service contracted herein, any confidential
information, records or documents to which the Listing Brokerage becomes privy as a result of its
performance of the Agreement and shall take all necessary steps to ensure the confidentiality of information
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in the Listing Brokerage's possession or control except for disclosure that may be required for the reasonable
performance by the Listing Brokerage of its responsibilities hereunder,

10. Assignment. This Agreement shall not be assigned in whole or in part by the Listing Brokerage
without the prior written consent of the Seller which consent may be unreasonably and/or arbitrarily withheld
and any assignment made without that consent is void and of no effect.

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

12. Warranty, Subject to Section 11 above and the remainder of this Section 12, the Seller represents
and warrants that the Seller has the exclusive authority and power to executs this Agreement and to authorize
the Listing Brokerage 1o offer the Property for sale. Notwithstanding the foregoing and Section 7 of the pre-
printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that the Seller has only
limited knowledge about the Property and cannot confirm any third party interests or claims with respect to
the Property such as rights of first refusal, options, easements, mortgages, encumbrances or other otherwise
concerning the Property, which may affect the sale of the Property. Section 7 of the pre-printed portion of
this Agreement is qualified by the previous sentence.

13, Facsimile & Counterparts, This Agreement and any other agreement delivered in connection
therewith, and any amendments thereto, may be executed by facsimile transmittal facilities, or electronic
copy in a portable document format or such similar format and if so executed and transmitted, will be for all
purposes as effective as if the parties had delivered an executed original of this Agreement, or such other
agreement or amendment, as the case may 'be, and shall be deemed to be made when the receiving party
confirms this Agreement, or such agreement or amendment, as the case may be, to the requesting party by
facsimile or by electronic copy in a portable document format or such similar format. This Agreement may
be executed in several counterparts, and each of which so executed shall be deemed to be an original and
such counterparts fogether shall constitute one and the same instrument and, notwithstanding their date of
execution, shall be deemed to bear date as of the date first written above.

14, Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the
Province of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed to be deleted and the remaining portions of
this Agreement shall remain valid and binding on the parties hereto,

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

16, Verification of Information. The Seller authorizes the Listing Brokerage to obtain any information
from any regulatory authorities, governments, mortgagees or others affecting the Property and the Seller
agrees to execute and deliver such further authorizations in this regard as may be reasonably required. For
greater certainty, none ofthe Listing Brokerage or the Listing Brokerage’s representatives may bind the Seller
or execute any documentation on behalf of the Seller, The Seller hereby authorizes, instructs and directs the
above noted regulatory authorities, governments, mortgagees or others to release any and all information to
the Listing Brokerage. Section 10 of the pre-printed portion of this Agreement is amended accordingly.

17. Listing Period, The term of this Agreement shall begin upon acceptance of this Agreement (the
“Commencement Date™) and shall expire one minute before midnight on the eight month anniversary of the
Commencement Date or upon earlier termination as otherwise prescribed herein, Notwithstanding any other
provision in this Agreement, the Listing Brokerage shall not adveriise the Property on MLS untif the Seller
provides expressed authority to do so and all marketing materials have been approved. The Listing Brokerage
shall have five (5) days following said approval to post the Property on the MLS.
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18. Paramountcy. Inthe event of any conflict or inconsistency between the provisions of the pre-
printed portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
"A" ghall prevail and govern.

COLLIERS MACAULY NICOLLS INC.,
BROKERAGE

Per:

v JRETEf (PRRIEATO
wd-Broker- MAAFING DIfrEc €

R bert Kofinan
Title:  President
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Schedule “A”

Sale of the Property

The Listing Brokerage is entitled to a listing fee equal to 2.25% of the purchase price of the Property. If
the Property is sold through a Cooperating Agent, the Cooperating Agent will be entitled to a further
commission of 1% of the purchase price of the Property.

Sale of all Properties to one Purchaser

The Listing Brokerage is also selling: (i) 2168 and 2174 Ghent Avenue, Burlington; (if) 103 and 109 Garden
Drive, Oakville {collectively, with the Property, the “Properties”). If the Praperties are sold to a single
purchaser, the Listing Brokerage is entitled to a listing fee equal to 1.95% of the purchase price of the
Properties. If the Properties are sold through a Cooperating Agent to a single purchaser, the Cooperating
Agent will be entitled to a further commission of 1% of the purchase price of the Properties,
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Appendix “G”
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Schedule “A”

Re: Listing Agreement (the “Agreement™) for 555 Princess Street in the city of Kingston, Ontario (the
“Property”) between SVN ROCK ADVISORS INC, (the “Listing Brokerage™) and KSV KOFMAN
INC. (“the “Seller™), without personal or ¢orporate liability and solely in its capacity as Court-appointed
receiver and manager of the Property owned by Texthook (555 Princess Street) Ine, (*Textbook™) and ali of
the assets, undertakings and properties of Textbook acquired for or used in relation to the Property.

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

i Termination Rights. The Seller may without penalty or cost to the Seller terminate the Agreement
at any time, if the Listing Brokerape is in default hereunder or under any other agreement with the Seller. In
addition, this Agreement shalt awtomatically terminate if: (a) the Court order appointing the Seller and/or the
Seller's appointment as receiver and manager of the Property owned by Textbook is revoked, overturned on
appeal, suspended or terminated; and’or (b) the Seller is vestricted in or enjoined from dealing with the
Property by a court of competent jurisdiction; andfor () any of the mortgagees of the Property or any other
future lenders are permitted by Court order to enforce their rights and/or remedies against the Property.

2. Price, While it is the Seller’s intention to obtain the highest and best offer for the Property, the
Listing Brokerage acknowledges and agrees that the Seller need not accept the highest offers and:or the best
offers or any offer, and that acceptance by the Seller of any offers for the Property are subject at all times to
the Seller’s approval in its sole and absolute discretion and as well as approval by the Court. No lee,
commissien or other compensation is payable to the Listing Brokerage in respect of the Property unless and
until the salc of the Property has been completed and the applicable Seller is paid in its entirety (other than
any portion of the purchase price to be paid by VTB mortgage or similar post-closing payment arrangement).

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

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

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

4. Listing Brokerage's Duties. The Listing Brokerage covenants and agrees with the Seller to:

(a) pursuant to the Seller’s instructions as outlined below, offer the Property for sale on an un-
priced basis (save and except as described in (b) below with respect (o the Multiple Listings
Service (“MLS™);
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b) if instructed by the Seller, offer the Property for sale op MLS, for which the fisted price
shall be $1.00 (as a price is required) and the Commissions to Co-operating Brokerage shall
be $1.00 (it being the intention that the buyer(s) shall be responsible for any commissions
to any Cooperating Agents (as defined below) or that the Listing Brokerage shall pay the
Cooperating Agent (rom the Listing Fee (as defined below));

(c) unless otherwise agreed by the Seller, diligently market the Property for sale and use
commercially reasonable efforts to sell the Property pursuant to the following process:

Summary of Sale Process

Milestone Description of Activities Timeline
Phase 1 - Undenwriting
Due diligence » Listing Brokerage to review all available

documents  concerning  the  Property,
including  environmental reports  and
planning and development repotts.

Finalize marketing materials = Listing Brokerage and the Seller to:
= prepare a- development summary; Waek 1
4 populate an online data room; and 2

¢ prepare o confidentinlity agreement
(*CA"), and

= prepare a  Confidential Information
Memorandum {"CIM").

Prospect{dentification » Listing Brokerage to develop a master

praspect list. Listing Brokerage will qualify
and prioritize prospects

Y

Listing Brokerage will alse have pre-
marketing  discussions  with targeted
developers,

Phase 2 - Marketing

Stage §

o

Mass market introduction, including:

o Offering summary and marketing
materials printed;

o publication  of  the  acquisition
opportunity in The Globe and Mol Week-3
{National Edition);

a telephone and emnail convass of leading
prospects; and

o meel with and interview bidders,

Stage 2 % Listing Brokerge o provide detailed

information te qualified prospects which
sign the CA, including the CIM and access o
the data rootn.

A4

Listing Brokerage to facilitate all diligence by
interested parties, ) Week 4 - TBD
The Listing Brokerage will canvass the

»

market and then determine a bid date in
conjunction with the Seller.
The Seller will prepare a Vendor's form of

%

Purchase and Sale Agreement (the *PSA"),
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Summary of Sale Process

Milestone Description of Activities Timeline
which will be made available in the data
room.
Stage 3 » Prospective purchasers to submit PSAs or TBD

other proposals, including development
proposals,

Phase 3 ~ Offer Review and Negotiations

¥ Proposal short listing and approval.
> Further Bidding - Prospective purchasers T80
may be asked to re-submit PSAs on one or
more tintes.
Selection of Successful Bids > Select successful bidder and finalize _—
delinitive documents.
Sale Approval Motion and Closing > Motion for sale approval and close —_—

transaction.\

(d

(=)

®

(8)

W

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

ensure that there is continuity in the assignment of individual staff members and partners
to the work performed by the Listing Brokerage under the terms of this engagement, In
particular, the Listing Brokerage aprees to ensure that individual staff members originally
assigned, including Derek Lobo (collectively the “Listing Team™), to perform work in
connection with the Listing Brokerage's engagement, will each be available and will
devote the time required to undertake the assignment contemplated herein;

subject to the instructions of the Seiler, to assist the Seller in negotiating binding
agreements of purchase and sale subject to Court approval with those patties identified by
the Seller. Only the Seller shall have authority to accept offers and the Listing Brokerage
shall not have any authority whatsoever to enter into any sale, financing or other contract
on behalf of the Seller and/or to otherwise bind the Seller in any manner whatsoever;

continue to assist the Seller in connection with the sale of the Property and seeking Court
approval afler the execution of a binding agreement of purchase and sale with respect to
the same until such sale has been successfully concluded; and

unless the Seller’s written consent is provided in advance, to act solely for the benefit of
the Seller in connection with the marketing and sale of the Property and not to have any
direct or indirect interest in any entity purchasing or proposing to purchase the Property

und #not to receive any payme 7 benefits from said purchasers or potential
purchasers.
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3. Commission Pavable to the Listing Brokerage. The Seller shall pay to the Listing Brokerage
upon the successful completion of sale of each of the Property, a commission payable in accordance with
Schedule "A" attached hereto (the “Listing Fee"). No additional commission or fee shall be payable by the
Seller in the event that the Property is sold through a Cooperating Apgent, it being the intention that the
commission and fee of any Cooperating Agent be paid either by the purchaser or the Listing Brokerage (out
of the Listing Fee, in accordance with Section 4(b) above). A Cooperating Agent may be employed al the
Listing Brokerage so long that they are not a member of the Listing Team. For greater certainty, other than
the Listing Team, all other agents shall be treated as third party Cooperating Agents, shall not be provided
with any confidential information and shall be compensated pursuant to this Agreement as a Cooperating
Agent. Said Cooperating Agent commission shall be payable by the purchaser or the Listing Brokerage (from
the Listing Fee) to said Cooperating Agent's brokerage. The Seller acknowledges that payment of H8T
applies on all commissions payable. As it relates to the commission payable, a sale constitutes a court
approved sale of the Property, share transaction, exercise of first right to purchase, option or ather form of
sale or transfer of the rights of the Property. The Seller agrees to notify the Listing Brokerage of the
successful completion or closing, The Seller hereby instructs its solicitors and agrees lo advise the court to
distribute payment to the Listing Brokerage in the amount noted above directly out ol the proceeds of sale in
accordance with an accepted agreement of purchase and sale and to have same addressed as a closing cost 1o
the transaction.

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

(a) the Property is to be marketed and sold on an “as i, where is" basis and, accordingly, any
agreement of purchase and sale shall provide an acknowledgment by such purchaser that
the Property is being sold by the Seller on an “as is, where is" basis, and that no
representations or warranties have been or will be made by the Seller or anyone acting on
its behalf, to the Listing Brokerage or such purchaser as to the condition of the Property or
any buildings located thereon;

(b) the Seller may annex a schedule o the transfer’deed of land (or other registrable document
with respect to the sale) expressly excluding any covenants deemed to be included pursuant
to the Land Registration Reform Act of Ontario, other than one to the effect that the Seller
has the right to convey the Property;

(c) in lieu of a transfer'deed of fand for the Property, the Selter will vest title to the Property
by way of a vesting order; and

(d) the sale of the Property requires the prior approval of the Ontario Superior Court of Justice
{Commercial List) in said Court’s sole and absolute discretion.

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

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

9. Confidentiality. The Listing Brokerage shall treat and shall cause its agents to treat as confidential
and shall not disclose, during as well as after the rendering of the service contracted herein, any confidential
information, records or documents to which the Listing Brokerage becomes privy as a result ofits
performance of the Agreement and shall take all necessary steps to easure the confidentiality of informgtio
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in the Listing Brokerage’s possession or control except for disclosure that may be required for the reasonable
performance by the Listing Brokerage of its responsibilities hereunder.

10. Assipnment. This Agreement shall not be assigned in whole or in part by the Listing Brokerage
without the prior written consent of the Seller which consent may be unreasonably and’or arbitrarily withheld
and any assignment made without that consent is void and of no effect.

R Seller's Capaeity. Notwithstanding the foregoing or anything else contained herein or elsewhere,
the Listing Brokerage acknowledges and agrees that both the execution of this Agreement and any transaction
or transactions invalving a sale of the Property require the prior approval of the Ontarie Superior Court of
Justice (Commercial List) in said Court's sole and absolute discretion.

12, Warranty, Subject to Section 11 above and the remainder of this Section 12, the Seller represcnts
and warrants that the Seller has the exclusive authority and power to execute this Agreement and to authorize
the Listing Brokerage to offer the Property for sale, Notwithstanding the foregoing and Section 7 of the pre-
printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that the Seller has only
linited knowledge about the Property and cannot confirm any third party interests or clalms with respect to
the Property such as rights of first refusal, options, easements, mortgages, encumbrances or other otherwise
concerning the Property, which may affect the sale of the Property. Section 7 of the pre-printed portion of
this Agreement is qualified by the previous sentence,

13. Facsimile & Counterparts. This Agreement and any other agreement delivered in connection
therewith, and any amendments thereto, may be executed by facsimile transmittal facilities, or electronic
copy in a portable document format or such similar format and if so executed and transmitted, will be for all
purposes as effective as if the parties had delivered an executed original of this Agreement, or such other
agreement or amendment, as the case may be, and shall be deemed to be made when the receiving pary
confirms this Agreement, or such agreement or amendment, as the case may be, to the requesting party by
facsimile or by electronic copy in a portable document format or such similar format, This Agreement may
be executed in several counterparts, and each of which so executed shall be deemed to be an original and
such counterparts together shall constitute one and the same instrument and, notwithstanding their date of
execution, shall be deemed to bear date as of the date first written above.

14. Jurisdiction, This Agreement shall be governed and construed in accordance with the laws of the
Province of Ontario. 1F any provision hereof is invalid or unenforceable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed to be deleted and the remaining portions of
this Agrecment shall remain valid and binding on the parties hereto.

15. Finder's ¥ees. The Seller does not consent to the Listing Brokerage or any Cooperating Agents
{or their respective affiliates) receiving and retaining, in addition to the commission provided for ot otherwise
contemplated in this Agreement, a finder's fee for any financing of the Property. Section 9 of the pre-printed
portion of this Agreement is amended accordingly.

16. Verification of Information, The Seller authorizes the Listing Brokerage to-obtain any information
from any regulatory authorities, governments, mortgagees or others affecting the Property and the Seller
agrees to execute and deliver such further authorizations in this regard as may be reasonably required. For
grenter certainty, none of the Listing Brokerage or the Listing Brokerage's representatives may bind the Seller
or execuite any documentation on behalf of the Seller, The Seller hereby authorizes, instructs and directs the
above noted regulatory authorities, governments, mortgagees or others to release any and all information to
the Listing Brokerage. Section 10 of the pre-printed portion of this Agreement is amended accordingly,

17. Listing Period. The tenn of this Agreement shall begin upon acceptance of this Agreement (the
“Commencement Date™) and shall expire one minute before midnight on the eight month anniversary of the
Commencement Date or upon earlier termination as otherwise prescribed herein. Notwithstanding any other
provision in this Agreement, the Listing Brokerage shall not advettise the Property on MLS until the Seller
provides expressed authority to do so and all marketing materials have been approved. The Listing Brokerage
shall bave five (5) days following said approval to post the Property on the MLS,
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18. Paramounicy. Inthe event of any conflict or inconsistency between the provisions of the pre-
printed portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
"A" shall prevail and govern.

SVN ROCK
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Schedule “A”

The Listing Fee is equal to 3% of the purchase price of the Property. If the purchase price is greater than
56,737,823, representing 85% of the principal debt owing to Texthook Student Suites {555 Princess Street)
Trustee Corparation, then SVN will be entitled to an additional 1% commission on the purchase price.
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Schedule “A"

Re: Listing Agreement (the “Agreement”) for 525, 527, and 531 Princess Street and 349 and 351 Alfred
Street in the city of Kingston, Ontario (the “Property”) between SVN ROCK ADVISORS INC. (the
“Listing Brolierage™}and KSV KOFMAN INC, (“the *Seller™), without personal or corporate lability and
solely in its eapacity as Coust-appointed receiver and manager of the Property owned by Textbook (525
Princess Street) Inc. (“Textbook™) and all of the assets, undertakings and properties of Textbook acquired
for or used in relation to the Property.

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

1 Termination Rights. The Seller may without penalty or cost to the Seller terminate the Agreement
at any time, if the Listing Brokerage is in default hereunder or under any other agreement with the Seller, In
addition, this Agreement shall automatically terminate if: (a) the Court order appointing the Seller and/or the
Seller's appointment as receiver and manager of the Property owned by Textbook is revoked, overturned on
appeal, suspended or terminated; and/or (b} the Seiler is restricted in or enjoined from dealing with the
Property by a court of competent jurisdiction; and/or (¢} any of the mortgagees of the Property or any other
future lenders are permitted by Court order to enforce theit rights and/or remedies against the Property.

2 Price, While it is the Seller's intention to obtain the highest and best offer for the Property, the
Listing Brokerage acknowledges and agrees that the Seiler need not accept the highest offers and-or the best
offers or any offer, and that acceptance by the Seller of any offers for the Property are subject at nll times to
the Seller’s approval in its sole and absolute discretion and as well as approval by the Court. No fee,
commission or other compensation is payable to the Listing Brokerage in respect of the Property unless and
until the sale of the Propenty has been completed and the applicable Seller is paid in its cntirety (other than
any portion of the purchase price to be paid by VTB mortgage or similar post-closing payment arrangement).

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

If the Listing Brokerage had introduced up to a maximum of two (2) different prospective bona fide
purchasers to the Seller during the Listing Period (each being a “Serious Prospect”) and said Serious
Prospect had entered into material negotistions with the Selier to purchase the Property, but said material
negotiations had not resulted in a binding agreement of purchase and sale, to the extent that each of the Listing
Brokerage and the Seller agree In writing to designate said prospective purchaser as a Serfous Prospect prior
1o the expiration of the Listing Period, and so long as the Seller is not prohibited from doing so, and provided
that the New Agent has agreed to forego its fee should a sale to a Serious Prospect be completed, the Listing
Brokerage shall be entitled to its commission in connection with the transaction being completed with the
Serious Prospect upon terms and conditions acceptable to the Seller in their sole and abselute discretion,
which transaction must be subject to Court approval and a binding and unconditional agreement of purchase
and sale executed by each of the parties thereto prior to the expiration of the Heldover Period.

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

4, Listing Brokerape’s Dutles. The Listing Brokerage covenants and agrees with the Seller to:

() pursuant to the Seller's instructions as-outlined betow, offer the Property for sale on an un-
priced basis (save and excep! as described in (b) below with respect to the Multiple Listings
Service (*MLS"));
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(b} if instructed by the Seller, ofter the Property for sale on MLS, for which the listed price
shall be £1.00 (as a price is required) and the Commissions to Co-operating Brokerage shall
be $1.00 (it being the intention that the buyer(s) shall be responsible for any commissions
to any Cooperating Agents (as defined below) or that the Listing Brokerage shall pay the
Cooperating Agent from the Listing Fee (as defined below)):

(€} unless otherwise agreed by the Seller, diligently market the Property for sale and use
commercially reasonable efforts to sell the Property pursuant to the following process:

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 - Underwriting

Due diligence

%

Listing Brokerage to review all available
documents  concerning  the  Property,
including  environmental reports  and
planning and development reports

Finalize marketing maiertals

w

Listing Brokerage and the Seller to:
o prepave a development summary; Week 1
o populate an online data room; and 2
o prepare 3 confidentiality agreement

(cA"); and
o prepare o Confidentinl  Information

Memorandum {"CIM™),
Praspect ldentificatian % Listing Brokerage to develop a mmster
prospect list. Listing Brakerage will qualify
and prioritize prospects.

¥

Listing Brokerage will also have pre-
marketing  discusslons  with  targeted

developers.
Phase 2 - Marketing
Stage 1 3 Mass market introduction, including:
o Offering  summary and warketing
materials printed;
o publication  of the  acquisitian
oppoctunity in The Globe and Mail Week-3
(Nationat Edition);
o telephone and email canvass of leading
prospects; and
¢ meet with and imterview bidders.
Stage 2 > Listing Brokerage to provide detailed

information to qualified prospects which
sign the CA, Including the CIM and access to
the data room,

LY

Listing Brokerage to facilitate all diligence by
interested parties. Week 4 ~ TBD
The Listing Brokerage will canvass the
market and then determine a bid date in

(v

conjunction with the Selter.
* The Seller will prepare a Vendor's form of
Purchase and Sale Agreement (the "PSA"),
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Summary of Sale Process
Milestone Description of Activities Timeline
which will be made available In the data
raom.
Stage 3 # Prospective purchasers to submut PSAs or TBD

other propesals, Including development
proposals.

Phase 3 ~ Offer Review and Negotiations

%

Proposal shart listing and approval

2%

Further Bidding - Prospective purchasers

TBD
may be asked to re-submit PSAs on one or
more times.
Selection of Suecessful Bids % Select successhul bidder and finalize 8D
definitive documents,
Sale Appraval Mation and Closing * Motion for sale approval and close 18D

transaction.

(@)

()

)

{g)

0

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

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

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

continue to assist the Seller in connection with the sale of the Property and seeking Court
approval afier the execution of a binding agreement of purchase and sale with respect to
the same until such sale has been successfully concluded; and

unless the Seller’s written consent is provided in advance, to act solely for the benefit of
the Seller in connection with the marketing and sale of the Property and not to have any
direct or indirect interest in any entity purchasing or proposing to purchase the Property
and not to receive any payments or ather benefits from said purchasers or polential
purchasers,
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5. Commission Payvable to the Listing Brokerage. The Seller shal pay to the Listing Brokerage
upon the successful completion of sale of each of the Property, a commission payable in accordance with
Schedule "A" attached hereto {the “Listing Fee™). No additional commission or fee shall be payable by the
Seller in the event that the Property is sold through a Cooperating Agent, it being the intention that the
commission and fee of any Cooperating Agent be paid either by the purchaser or the Listing Brokerage (out
of the Listing Fee, in accordance with Section 4(b) above). A Cooperating Agent may be employed at the
Listing Brokerage so long that they are not a member of the Listing Team. For greater certainty, other than
the Listing Team, all other agents shall be treated as third party Cooperating Agents, shall not be provided
with any confidential information and shall be compensated pursuant to this Agreement as a Cooperating
Agent. Said Cooperating Agent commission shall be payable by the purchaser or the Listing Brokerage (from
the Listing Fee) to said Cooperating Agent's brokerage. The Seller acknowledges that payment of HST
applies on all commissions payable, As it relates fo the commission payable, a sale constitutes a court
approved sale of the Property, share transaction, exercise of first right to purchase, option or other form of
sale or transfer of the rights of the Property. The Seller agrees to notify the Listing Brokerage of the
successful completion or closing. The Seller hereby instructs its solicitors and agrees to advise the court to
distribute payment to the Listing Brokerage in the amount noted above directly out of the proceeds of sale in
accordance with an accepted agreement of purchase and sale and to have same addressed as a closing cost to
the transaction.

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

(a) the Property is to be marketed and sold on an “as is, where is” basis and, accordingly, any
agreement of purchase and sale shall provide an acknowledgment by such purchaser that
the Property is being sold by the Seller on an “as is, where is” basis, and that no
representations or warranties have been or will be made by the Seiler or anyone acting on
its behalf, to the Listing Brokerage or such puschaser as to the condition of the Property or
any buildings located therean;

(b) the Seller may annex a schedule to the transfer’deed of land (or other registrable document
with respect to the sale) expressly excluding any covenants deemed to be included pursuant
to the Land Registration Reforin Act of Ontario, other than one to the effect that the Seller
has the right to convey the Property;

(c) in lieu of a traasfer/deed of land for the Property, the Seller will vest title to the Property
by way of a vesting order; and

(d) the sale of the Property requires the prior approval of the Ontario Superior Court of Justice
{Commercial List) in said Count's sole and absolute discretion.

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

8. Endemaity. The Listing Brokerage confirms that it owes an obligation to the Seller and its officers,
employees and agents (collectively, the “Indemnified Parties”) to catry out its activities in a competent and
professional manner acting reasonably and in good faith. As such, the Listing Brokerage confirms that it
owes an obligation to the Indemnified Parties with respect to claims made by third parties against the
Indemuified Parties arising out of work performed by the Listing Brokerage or the Listing Brokerage's failure
1o comply with its obligations hereunder. This indemnity shall survive the expiration or termination of the
Agreement,

9. Confidentiality, The Listing Brokerage shall treat and shall cause its agents to treat as confidential
and shall not disclose, during as weli as after the rendering of the service contracted herein, any confidential
information, records or documents to which the Listing Brokerage becomes privy as a result of its
performance of the Agreement and shall take all necessary steps to ensure the confidentiality of informati
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in the Listing Brokerage's possession or control except for disclosure that may be required for the reasonable
pecformance by the Listing Brokerage of its responsibilities hereunder.

10. Assignment, This Agreement shall not be assigned in whole or in part by the Listing Brokerage
without the prior written consent of the Seller which consent may be unreasonably and/or arbitrarily withheld
and any assignment made without that consent is void and of no effect,

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

12, Warranty. Subject to Section 11 above and the remainder of this Section 12, the Seller represents
and warrants that the Seller has the exclusive authority and power to execute this Agreement and to authorize
the Listing Brokerage to offer the Property for sale, Notwithstanding the foregoing and Section 7 of the pre-
printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that the Scller has only
limited knowledge about the Property and cannot confirm any third party interests or claims with respect to
the Propenty such as rights of first refusal, options, easements, mortgages, encumbrances or other otherwise
concerning the Property, which may affect the sale of the Property. Section 7 of the pre-printed portion of
this Agreement is qualified by the previous sentence.

13. Facsimile & Counterparts. This Agreement and any other agreement delivered in connection
therewith, and any amendments thereto, may be executed by facsimile transmittal facilities, or electronic
copy in a portable document format or such similar format and if so-executed and transmitted, will be for all
purposes as effective as if the parties had delivered an executed original of this Agreement, or such other
agreement or amendment, as the case may be, and shall be deemed to be made when the receiving party
confirms this Agreement, or such agreement or amendment, as the case may be, to the requesting party by
facsimile or by electronic copy in a portable document format or such similar format, This Agreement may
be executed in several counterparts, and each of which so executed shall be deemed to be an original and
such counterparts together shall constitute one and the same instrument and, notwithstanding their date of
execution, shall be deemed to bear date as of the date first written above.

14. Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the
Province of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this
Agreement is to be performed, such provision shall be deemed to be deleted and the remaining portions of
this Apreement shall remain valid and binding on the parties hereto.

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

16. Verifieation of Information, The Seller authorizes the Listing Brokerage to obtain any information
from any regulatory autharities, governments, mortgagees or others affecting the Property and the Seller
agrees to execute and deliver such further authorizations in this regard as may be reasonably required, For
greater certainty, none of the Listing Brokerage or the Listing Brokerage's representatives may bind the Seller
or execute any documentation on behalf of the Seller. The Seller hereby authorizes, instructs and directs the
above noted regulatory authorities, governments, mortgagees or others to release any and all information to
the Listing Brokerage. Section 10 of the pre-printed portion of this Agreement is amended accordingly.

17. Listing Period, The term of this Agreement shall begin upon acceptance of this Agreement (the
“Commencement Date™) and shall expire one minute before midnight on the eight month anniversary of the
Commencement Date or upon earlier termination as otherwise prescribed herein. Notwithstanding any other
provision in this Agreement, the Listing Brokerage shall not advertise the Property on MLS until the Setler
provides expressed authority to do so and all marketing materials have been approved. The Lisi erage
shall have five (5) days following said approval to post the Property on the MLS,
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18. Paramountey. Inthe event of any conflict or inconsistency between the provisions of the pre-
printed portion of this Agreement and the provisions of this Schedule "A", the provisions of this Schedule
"A" shall prevail and govern.

Per:

N : —
Tx;:e .Qﬁicer_nud-Bmkervf fmiﬁﬁf ME{S”K

e Sewida

Title: . President

89



Schedule “A”

The Listing Fee is equal to 3% of the purchase price of the Property. if the purchase price is greater than
$5,428,780, representing 85% of the principal debt owing to Textbook Student Suites {525 Princess Street)
Trustee Corporation, then the Listing Brokerage will be entitled to an additional 1% commission on the
" purchase price.
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MARSHALL ZEHR

~— REAL ESTATE CAPITAL —

May 29, 2017

K5V Kofman Inc.
150 King Street W, Suite 2308
Toronto, ON MSH 159

Attention: Robert Kofman
Dear Mr. Kofiman,

Re:  MarshallZehr Group Inc. {the “Lender”) loan to KSV Kofman Inc., solely in its capacity as proposed Receiver and
Manager of certain property of Textbook (525 Princess Street) inc. {the “Borrower”)

The Lender is pleased to offer financing by way of a loan described in this letter agreement {the "Agreemant”) subject to
theterms and conditions set forth herein. Unless otherwise indicated, all amounts are expressed in Canadian currency.

Facility: Non-revolving foan of up to $400,000 (the “Loan”),

Purpose: The purpose of the Loan Is to fund the costs (including professional costs) of the recelver and
applicable Borrower for 525 Princess Street, 531 Princess Street, 349 Alfred Street and
351 Alfred Street, Kingston, ON, including marketing the property of the applicable Borrower
for sale to potential buyers.

Term: The earliest of (i) demand; and {il) nine {9) months from the date of the initial advance (the
“Term"), which may be extended for an additional twelve {12} months upon at least 30 days
prior written notice by Borrower to Lender,

Facility

Advances: Available by way of advances to the Borrower to be evidenced by a Receiver’s Certificate in a
form satisfactory to the Lender each In the minimum amount of $50,600.

Security and

Draws: Certificates shall be approved by the Court in the Appointment Order to be issued
forthwith upon the Proposed Receiver being appointed as the Recelver or Recelver and
Manager of the Property. The Loan is to be secured by the Receiver’s Borrowings Charge.
The Proposed Receiver is to consent to a charge on the Property, if required by the
Lender, to reflect the Lender’s interest in the Receiver’s Borrowings Charge.

interest Rate

and Fees: Interest: Annual rate of 9.5% calculated on the daily outstanding balance of the Loan and

compounded monthly, not in advance with interest only payments paid monthly
from the Interest Reserve.

Fee: Afee of $15,000 will be due and payable to the Lender at the time of the first
advance of the Loan and shall be deducted from the advance of the Loan.

Expense; The Borrower shall be responsible for all costs, fees and expenses Incurred by the
Lender in connection with the negotiation, preparation and administration of this
Agreement and the enforcement of the Security (as hereinafter defined) including,
without limitation, all court attendances in connection therewith. All such fees and
expenses shall be added to the Loan and secured by the Security.

MarshallZehr Group Inc. | Mortgage Administration #11855 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519,342.1000 £.519.342.0851 | www.marshallzehr.com
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Payments:

Advance
Daductions:

Prepayment:

Remedies:

General:

® Page?

Without limiting the right of the Lender to at any time demand repayment and subject to and
in addltion to the requirement for repayrment in full pursuant to this Agreement, interest only
at the aforesaid rate, calculated daily and compounded monthly, paid monthly from the
Interest Reserve,

At the time of the Initial advance, the Lender may at its sole discretion, deduct an amount equal
to the applicable interest for such advance for the balance of the term of the Loan as an interest

reserve {the “Interest Reserve”),

Interest Reserve Amount: $28,500

The Interest Reserve shall be heldin the Lender’s trust account and be used to service the interest
payments on the outstanding balance of the Loan. Any funds held in the Lender’s trust account
from an advance are considered to be and shall be deemed to be principal advanced to the
Borrower and Interest shall accrue on those funds as if they had been paid directly to the

Borrower.

The Loan can be repald in whole or in part at any time without any fee or penalty upon three
(3) Business Days written notice to the Lender.

In the event that the Loan is net paid in full at the end of the Term, the Lender may exercise all
rights and remedies avallable to it under the security or at faw.

Further Assurances and Documentation: The Borrower shall do all things and execute all
docurnents deemed necessary or appropriate by the Lender for the purposes of giving full force
and effect to the terms hereof.

Non-Merger: The provisions of this Agreement shall not merge with any of the Security, but
shall continue in full force and effect for the benefit of the parties hereto. in the event of an
Inconsistency between this Agreement and any of the Facility and security documentation,

" including the Security, the provisions of this Agreement shall prevall.

Assigniment and Syndication: This Agreement when accepted and any commitment to advance,
ifissued, and the Security in furtherance theraof may be assigned by the Lender, or monies
required to be advanced may be syndicated by the Lender from time to time. Forgreater
certainty, the Lender may assign or grant participation in all or part of this Agreement or in the
Facility made hereunder without notice to and without the Borrower’s consent. The Borrower
may not assign or transfer all or any part of its rights or obligations under this Agreement, any
such transfer or assignment belng null and vold insofar as the Lender is concerned and
rendering any balance then outstanding under the Facility immediately due and payable at the
option of the Lender,

Severability: If any provisions of this Agreement is or becomes prohibited or unenforceable in
any jurisdiction, such prohibition or unenforceability shall not invalldate or render
unenforceable the provision concerned in any other jurisdiction nor shall it invalidate, affect or
impalr any of the remaining provisions of this Agreement.

Governing Law: This Agreement shall be construed in accordance with and be governed by the
laws of the Province of Ontario and of Canada applicable therein.
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Conditlons:

Expiration:

Counterparts; This Agreement may be executed in any number of separate counterparts by any
one or more of the parties thereto, and all of said counterparts taken together shall constitute
one and the same instrument. Delivery of an executed counterpart of this Agreement by
telecopier, PDF or by other electronic means shall be as effective as delivery of a manually
executed counterpart.

Time: Time shall be of the essence in all provisions of this Agreement.

Whole Agreement, Amendments and Waiver: This Agreement, the Security and any other
written agreement delivered pursuant to or referred to In this Agreement constitute the entire
agreement between the parties in respect of the Loan. No amendment or waiver of any
provision of this Agreement will be effective unless it is in writing signed by the Borrower and
the Lender, No failure or delay on the part of the Lender in exercising any right or power
hereunder or under any of the Security shall operate as a waiver thereof. No course of conduct
hy the Lender will give rise to any reasonable expectation which s in any way inconsistent with
the terms and conditions of this Agreement and the Seclrity or the Lender’s rights thereunder.

The Lender shall not be required to-advance any funds prior to the Borrower having fulfilled to
the Lender's satisfaction the following conditions:

1. Land valued at a minimum of $2.0MM, satisfactory to the Lender.
2. The Lender shall have a period of 5 business days to secure the syndication of the
Offer Letter.

This Agreement must be accepted by the Borrower by no later than 5:00 pm on
June 5%, 2017, after which this Agreement will expire.

If the terms and conditions of this Agreement are acceptable to you, please sign in the space indicated below and
return the signed copy of this Agreement to us,

We thank you for allowing us the opportunity to provide you with this offer of financing.

Yours truly,

MARSHALLZEHR GROUP INC.

Name: “DAVID MMA Sl

Title:

¢o- Ce

| have authority to bind the Corporation.

@ Page 3
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© Page 4

ACCEPTANCE

The undersigned hereby accepts this Agreement this day of . 2017,

e, sole!y in its capachty as proposed Recelver and

thle Premdent and Managing Du'ector
1 have authority to bind the Corporation,
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May 29, 2017

KsV Kofman Inc.

MARSHALLZEHR

~ REAML. ESTATE CAPITAL —

150 King Street W, Suite 2308

Toronto, ON M5H 119

Attention: Robert Kofman

Dear Mr. Kofman,

Re:  MarshaliZehr Group Inc. (the “Lender”) foan to KSV Kofman Inc.,, solely in its capacity as proposed Receiver and
Manager of certain property of Textbook {555 Princess Street) Inc. {the “Borrower”)

The Lender is pleased to offer financing by way of a loan described in this letter agreement (the “Agreement”) subject to
the terms and conditions set forth herein, Unless otherwise indicated, all amounts are expressed in Canadian currency.

Facility:

Purpose:

Terny

Facility
Advances:

Security and
Draws:

Interest Rate
and Fees:

Non-revolving loan of up to $400,000 {the “Loan”).

The purpose of the Loan is to fund the costs:{(including professional costs) of the receiver and
applicable Borrower for 555 Princess Street, Kingston, ON, including marketing the property of
the applicable Borrower for sale to potential buyers.

The earliest of {i) demand; and (i1} nine (9) months from the date of the Initial advance (the
“Tarm”), which may be extended for an additional twelve {12) months upon at least 30 days
prior written notice by Borrower to Lender.

Available by way of advances to the Borrower to be evidenced by a Receiver’s Certificate in a
form satisfactory to the Lender each in the minimum amount of $50,000.

Certificates shall be approved by the Court in the Appointment Order to be issued
forthwith upon the Proposed Receiver being appointed as the Receiver or Recelver and
Manager of the Property. The Loan is to be secured by the Receiver's Borrowings Charge.
The Proposed Recelver Is to consent to a charge on the Property, if required by the
Lender, to reflect the Lender's interest in the Recelver’s Borrowings Charge.

Interest; Annual rate of 9.5% calculated on the daily outstanding balance of the-Loan and
compounded monthly, not in advance with interest only payments paid monthly
from the Interest Reserve.

Fee: A fee of $15,000 will be due and payable to the Lender at the time of the first
advance of the Loan and shall be deducted from the advance of the Loan.

Expense; The Borrower shall be responsible for all costs, fees and expenses incurred by the

Lender in connection with the negotiation, preparation and administration of this
Agreement and the enforcement of the Security (as hereinafter defined) including,
without limitation, all court attendances in connection therewith, All such fees and
expenses shall be added to the Loan and secured by the Security.

MarshaliZehr Group Inc. | Morigage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Sulte 206, Waterloo, ON N2L 6C7 | p.519.342.1000 £.519.342.0851 | www.rmarshallzehr.com
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Payments:

Advance
Deductions:

Prepayment;

Remedies:

General:

@ Page 2

Without limiting the right of the Lender to at any time demand repayment and subject to and
in addition to the reguirement for repayment in full pursuant to this Agreement, interest only
at the aforesaid rate, calculated dally and compounded monthly, paid monthly from the
Interest Reserve.

At the time of the initlal advance, the Lender may at its sole discretion, deduct an amount equal
to the applicable interest for such advance for the balance of the term of the Loan as an Interest

reserve (the “Interest Reserve”),

Interest Reserve Amount: $28,500

The Interest Reserve shall be held in the Lender’s trust account and be used to service the interest
payments on the outstanding balance of the Loan. Any funds held in the Lender’s trust account
from an advance are considered to be and shall be deemed to be principal advanced to the
Borrower and Interest shall accrue on those funds as if they had been paid directly to the

Borrower.

The Loan can be repaid in whole orin part at any time without any fee oy penalty upon three
{3) Business Days written notice to the Lender.

in the event that the Loan is not paid in full at the end of the Term, the Lender may exercise all
rights and remedies avallable to it under the security or at law.

Further Assurances and Documentation: The Borrower shall do all things and execute all.
documents deemed necessary or appropriate by the Lender for the purposes of giving full force
and effect to the terms hereof.

Non<Merger: The provisions of this Agreement shall not merge with any of the Security, but
shall continue in full force and effect for the beneflt of the partles hereto. In the event of an
inconsistency between this Agreement and any of the Facllity and security documentation,

including the Securlty, the provisions of this Agreement shall prevail,

Assignment and Syndication: This Agreement when accepted and any commitment to advance,
if issued, and the Security in furtherance thereof may be assigned by the Lender, or monies
required to be advanced may be syndicated by the Lender from time to time, For greater
certainty, the Lender may assign or grant participation in all or part of this Agreement or in the
Facility made hereunder without notice to and without the Borrower’s consent. The Borrower
may not assign or transfer all or any part of its rights or obligations under this Agreement, any
such transfer or assignmentbeing null and void insofar as the Lender is concerned and
rendering any balance then outstanding under the Facility immediately due and payable at the
option of the Lender.

Severability: If any provisions of this Agreement is or becomes prohibited or unenforceable in
any Jurlsdiction, such prohibition or unenforceability shall not Invalidate or render
unenforceable the provislon concerned in any other jurisdiction nor shall it invalidate, affect or
impair any of the remalning provisions of this Agreement.

Governing Law: This Agreement shall be construed In accordance with and be governed by the
laws of the Province of Ontario and of Canada applicable therein.
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Counterparts: This Agreement may be executed in any number of separate counterparts by any
one or-more of the parties thereto, and all of said counterparts taken together shall constitute
one and the same instrument. Delivery of an executed counterpart of this Agreement by
telecopier, PDF or by other electronic means shall be as effective as delivery of a manually
executed counterpart.

Time: Time shall be of the essence in all provisions of this Agreement.

Whole Agreement, Amendments and Waiver: This Agreement, the Security and any other
written agreement delivered pursuant to or referred to in this Agreement constitute the entire
agreement between the parties in respect of the Loan. No amendment or waiver of any
provision of this Agreement will be effective unless it is In writing signed by the Borrower and
the Lender, No failure or delay on the part of the Lender in exercising any right or power
hereunder or under any of the Security shall operate as a waiver thereof, No course of conduct
by the Lender will give rise to any reasonable expectation which is in any way inconsistent with
the terms and conditions of this Agreement and the Securlty or the Lender’s rights thereunder.

Conditions: The Lender shall not be required to advance any funds prior to the Borrower having fulfilled to
the Lender's satisfaction the following conditions:

1. Land valued at a minimum of $2.0MM, satisfactory to the Lender,
2. The Lender shall have a period of 5 business days to secure the syndication of the
Offer Letter.

Expiration: This Agreement must be accepted by the Borrower by no later than 5:00 pmon
June 5%, 2017, after-which this Agreement will expire.

If the terms and conditions of this Agreement are acceptable to you, please sign in the space indicated below and
return the signed copy of this Agreement to us.

We thank you for allowing us the opportunity to provide you with this offer of financing.

Yours truly,

MARSHALLZEHR GROUP INC.

Pe%‘c MM

Name: VAVYD WakSHaLl-
Title: Co - L e
{ have authority to bind the Corporation.

@ Page3
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ACCEPTANCE

The undersigned hereby accepts this Agreement this day of

T 1€le ‘ Pre‘ndent and Managmg Director
I have authority to bind the Corporation,

» 2017,
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May 29, 2017

KSV Kofman Inc,

MARSHALLZEHR

— REAL ESTATE CAPITAL, ==

150 King Street W, Suite 2308

Toronto, ON M5H 19

Attention: Robert Kafman

Dear Mr, Kofman,

Re:  MarshallZehr Group Inc. {the “Lender”) loan to KSV Kofman Inc,, solely in its capacity as proposed Receiver and
Manager of certain property of Legacy Lane Investments Ltd. {the “Borrower”)

The Lender Is pleased to offer financing by way of a loan described in this letter agreement (the “Agreement”) subject to
the terms and conditions set forth herein. Unless otherwise indicated, all amounts are expressed in Canadian currency.

Facllity:

Purpose:

Term:

Facility
Advances:

Security and
Draws:

interest Rate
and Feas:

Non-revolving loan of up to $300,000 (the “Loan”).

The purpose of the Loan is to fund the costs (including professional costs}) of the receiver and
applicable Borrower for 18 Legacy Lane, Huntsville, ON, including marketing the property of the
applicable Borrower for sale to potential buyers.

The earliest of (i} dermand; and (ii) nine {9) months from the date of the Initial advance {the
“Terrn”), which may be extended for an additional twelve (12} months upon at least 30 days
prior written notice by Borrower to Lender.

Available by way of advances to the Borrower to be evidenced by a Recelver’s Certificate in a
form satisfactory to the Lender each in the minitmum amount of $50,000.

Certificates shall be approved by the Court in the Appointment Order to be issued
forthwith upon the Proposed Recelver being appointed as the Receiver or Receiver and
Manager of the Property. The Loan is to be secured by the Receiver’s Borrowings Charge.
The Proposed Receiver is to consent to a charge on the Property, if required by the
Lender, to reflect the Lender's interest in the Receiver’s Borrowings Charge.

Interest: Annual rate of 9.5% calculated on the daily outstanding balance of the Loan and
compounded monthly, not in advance with interest only payments paid monthly
from the Interest Reserve.

Fee; A fee of $15,000 will be due and payable to the Lender at the time of the first
advance of the Loan and shall be deducted from the advance of the Loan,

Expense: The Borrower shall be responsible for all costs, fees and expenses incurred by the
Lender in connection with the negotiation, preparation and administration of this
Agreement and the enforcement of the Security (as hereinafter defined) including,
without limitation, all court attendances in connection therewith. Al such fees and
expenses shall be added to the Loan and secured by the Security.

MarshallZehr Group Inc, | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Sulte 206, Waterloo, ON N2L 6C7 | p.519.342.1000 £.519.342.085 1] www.rnarshallzehr.com
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Payments:

Advance
Deductions:

Prepayment;

Remedies:

General:

@ Page 2

Without fimiting the right of the Lender to at any time demand repayment and subject to and
in addition to the requirernent for repayment in full pursuant to this Agreement, interest only
at the aforesaid rate, calculated dally and compounded monthly, pald monthly from the
Interest Reserve.,

At the time of the initial advance, the Lender may at its sole discretion, deduct an amount equal
to the applicable Interest for such advance for the balance of the term of the Loan as an interest
reserve {the “Interest Reserve”).

Interest Reserve Amount: $21,375

The Interest Reserve shall be held in the Lender’s trust account and be used to service the interest
payments on the outstanding balance of the Loan. Any funds held in the Lender’s trust account
from an advance are considered to be and shall be deemed to be principal advanced to the
Borrower and interest shall accrue on those funds as if they had been paid directly to the

Borrower.s

The Loan can be repaid in whole or in part at any time without any fee or penalty upon three
{3) Business Days written notice to the Lender,

In the event that the Loan Is not paid in full at the end of the Term, the Lender may exercise all
rights and remedies available to it under the security or af law.

Further Assurances and Documentation; The Borrower shall do all things and execute all

documents deemed necessary or appropriate by the Lender for the purposes of giving full force
and effect to the terms hereof.

Non-Merger: The provisions of this Agreement shall not:merge with any of the Security, but
shall continue In full force and effect for the benefit of the parties hereto. In the event of an
Inconsistency between this Agreement and any of the Facility and security documentation,

including the Security, the provisions of this Agreement shall prevail.

Assignment and Syndication: This Agreement when accepted and any commitment to advance,
ifissued, and the Security in furtherance thereof may be assigned by the Lender, or monies
required to be advanced may be syndicated by the Lender from timeto time. For greater
certainty, the Lender may assign or grant participation in all or part of this Agreement or in the
Facility made hereunder without notice to and without the Borrower's consent. The Borrower
may not assign or transfer all or any part of its rights or obligations under this Agreement, any
such transfer or assignment being null and void insofar as the Lender Is concerned and
rendering any balance then outstanding under the Facility immediately due and payable at the
option of the Lender,

Severability: If any provisions of this Agreement Is or becomes prohibited or unenforceable in
any jurisdiction, such prohibition or unenforceability shall not invalidate or render
unenforceable the provision concerned in any other jurlsdiction nor shall itinvalidate, affect or
impair any of the remaining provisions of this Agreement.

Governing Law: This Agreement shall be construed in accordance with and be governed by the
laws of the Province of Ontario and of Canada applicable therein.
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Conditlons:

Expiration:

Counterparts: This Agresment may be executed in any number of separate counterparts by any
one or more of the pariies thereto, and all of said counterparts taken together shall constitute
one and the same instrument. Delivery of an executed counterpart of this Agreement by
telecapier, PDF or by other electronic means shall be as effective as dellvery of a manually
executed counterpart.

me: Time shall be of the essence in-all provisions of this Agreement.

Whole Agreement, Amendments and Walver: This Agreement, the Security and any other
written agreement delivered pursuant to or referred to in this Agreement constitute the entire
agreement between the parties in respect of the Loan, No amendment or waiver of any
provision of this Agreement will be effective unless it is in writing signed by the Borrower and
the Lender. No failure or delay on the part of the Lender in exerclsing any right or power
hereunder or under any of the Security shall operate as a waiver thereof. No course of conduct
by the Lender will give rise to any reasonable expectation which is in any way inconsistent with
the terms and conditions of this Agreement and the Security or the Lender’s rights thereunder,

The Lender shall not be required to advance any funds prior to the Borrower having fulfilled to
the Lender's satisfaction the foliowing conditions:

1. Land valued at a minimum of $1.2MM, satisfactory to the Lender,
2. The Lender shall have a period of 5 business days to secure the syndication of the

Offer Letter.

This Agreement must be accepted by the Borrower by no later than 5:00 pm on
June 5%, 2017, after which this Agreement will expire,

If the terms and conditions of this Agreement are acceptable to you, please sign in the space indicated below and
return the signed cepy of this Agreement to us.

We thank you for allowing us the opportunity to provide you with this offer of financing,

Yours truly,

MARSHALLZEHR GROUP INC.

Per:

e D b RS AL
Title:

Co.CEn

I have authority to bind the Corporation.

@ Page 3
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ACCEPTANCE

The undersigned hereby accepts this Agreement this day of . 2017,

7 KSV Kofmgah Ine,, solely In its capacity as proposed Receiver and
: ertain property of textbook Legacy Lane

fenis lid. andygu personal or In any other capacity.

'% Néme: Roberf Kofman pEN——

tesPrefident and Managing Director
I have authority to bind the Corporation.
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Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) FRIDAY, THE 30"
)
JUSTICE MYERS ) DAY OF JUNE, 2017

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, RS.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

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,
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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

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. ("SYN") 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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13.

14.
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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.
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SCHEDULE "A"
RECEIVER'S CERTIFICATE
CERTIFICATE NO.

AMOUNT $

L. 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 thanthe _ 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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