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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT 
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., 

MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., 
LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) 

INC. AND TEXTBOOK (555 PRINCESS STREET) INC. 

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) 
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS 

AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 
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 owne~ 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" an.d, 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. 
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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 SYN 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 reliefin relation 

to the Loans; and 

( d) sealing the confidential appendix to the Fifth Report, 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"). 
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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. 
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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: 

(a) Phase 1 (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 

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

a competitive bidding process; 

(b) the Realtors have experience selling developments similar to the Properties and 

have relationships with targeted bidders; 

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

challenges of selling the Projects for their intended use; 

( d) the Strategic Process provides flexibility for the Receiver to consider options for 

the Properties, including sale and development proposals; 

( e) there should be no delay in commencing the Strategic Process; 

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

feedback; and 

(g) 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: 

5 



(a) up to $300,000 to fund the Legacy Lane receivership proceedings; 

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

(c) 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.O. 1990, c. C.43, as amended, and the inherent and equitable jurisdiction 

of this Court. 
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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#57307I) 
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.S.C. 1985, C. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED 

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) 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") (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 
October 27, 2016, Grant Thornton Ltd. was appointed Trustee ("Trustee") of eleven 
entities1 (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. 

1 Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street) Trustee 
Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee (Kitchener) Ltd., 
Scollard Trustee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation, l743l18 Canada Inc., Keele 
Medical Trustee Corporation, Textbook Student Suites (445 Princess Street) Trustee Corporation and Hazelton 40l0 Dixie Road 
Trustee Corporation 
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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. On April 18, 2017, the Trustee brought a motion, inter alia, seeking an order amending 
and restating the Receivership Order to include the real property registered on title as 
being owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess and 525 
Princess (the "Real Property"), as well as all of the assets, 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, inter a/fa, 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. up to $300,000 to fund the Legacy Lane receivership proceedings; 

ii. up to $400,000 to fund the 525 Princess receivership proceedings; and 

iii. 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; 

approving the Loans; and 

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

1. In preparing this Repoti, 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 2 (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. 

__ QQ.Q.1_p..Q.12Y_ __ ..... ________________ fl:'l_l!.QL9!P.9.l_!\_g.Q@s~ .. ---···-·----- Price .J.!P.L ___ Jnte.D.9-~-~~--
-~-~JJ~<?,}'__~ane ___________ 1 .. ? .. LeQ~9'J:.0ne.!_.~~~n!~Y.i_l_le__________ 650, 000 T ?~i:!__h..9.!"es ___ _ 

Burlington 2168 and 217 4 Ghent Avenue, 2,500,000 Alzheimer Facility 

------·-··--·-·--···-·----F?.!:l.r.~~n..9..~'?n. ___________________________________________________ ,, __ _ 
___ !Si!?.b~.n.~r.___ --··· -··----- ~?.§l._§'?_r.9.~!!.!.\Y.~~~~! .. JS.i!?.~~!:1-~!___________________ -- --~,~~9.!.29._Q ____ ~1.:e:~::i}_l!.:~L.~1'.1-~!i!y_ __ _ 

__9.~kvil~---·------··--·-··-1 o.~~~~.Q.~-g~~Q..€l_n._. Driv_~~~~_::'.i.~.e 1, 945, 000 ___ !'-lzhei mer Facility_ ___ _ 

__2?5 Princes~_f;treE'..L ... -~~£'.!.!.1.9..~~-§.!.~~-~!...!5in9st~r::-----·-------_3, 000 ,q9_2 ____ ~~9ent !:!~_sinQ ___ . 
525 Princess Street 525, 527, and 531 Princess Street and 

349 and 351 Alfred Street, Kingston 

2 Footings and foundations have been laid down at the Project owned by Burlington. 
3 Represents the principal amounts owed, excluding interest and fees. 

ksv advisory inc. 

2,400,000 Student Housing 

Page 3 

13 



2.2 Investors Committee and Representative Counsel 

1. The Investors have formed a committee 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 

3.1 Realtor Proposals 

1. The Receiver solicited proposals from seven realtors to act as listing agent for one or 
more of the Properties, including national and regional realtors. The Receiver 
requested that each realtor 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 realtors is attached as Appendix "A". 

2. Each realtor was provided access to 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 Investor 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 
would have access to value estimates provided by realtors which could be prejudicial 
to 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 together with the reasons for their selection. 
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Realtor Property 
Royal LePage Lakes of Legacy Lane 
Muskoka Realty lnc.4 

Colliers Macauly Nicolls Burlington, Kitchener 
Inc. and Oakville 

SVN Rock Advisors Inc. 525 Princess, 555 
Princess 

" r 

}'> 

;.. 
} 

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

>- 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 attract a 
sin~le eurchaser. 

2. The commission structures negotiated by the Receiver for the Realtors are consistent 
with their respective markets, but also recognize the complexities selling these 
developments for their intended use. Feedback from realtors suggests that the 
market is limited for buyers of student housing projects and cognitive care facilities. 

3. A copy 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 

Milestone Description of Activities Timeline 

Phase 1 --- Underwriting 
. ··-··-···-··------------------··-------------------------····---···---··------··--------------- ---··-····-····--··-···------

Due diligence > Realtors to review all available Weeks 1 
documents concerning the Prope1iy, and 2 
including environmental, planning and 
development reports. 

Finalize marketing materials > The Realtors and the Receiver to: 
o prepare a development summary; 
o populate an online data room; 
o prepare a confidentiality 

agreement ("CA"); and 
o prepare a Confidential Information 

....... __ __ . . ........................... __ _ fY.1\".r.D9~?.ri..gl1rnC'GIM'.1 

4 As part of SVN Rock Advisors Inc. ("SVN") listing proposal, SVN intended to engage Royal LePage Lakes of Muskoka 
Realty Inc. ("Royal LePage") to list the Legacy Lane property for sale. The Receiver advised SVN and Royal LePage 
that it intended to engage Royal LePage directly. 
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Milestone 

Prospect Identification 

Phase 2 - Marketing 

Summary of Sale Process 

Description of Activities 

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

>· Realtors will also have pre-marketing 

me line 

discussions with tarqeted develope._r_s. ___ -<--------l 

l--·------------·----·-----·-··--------------·····---·--········--··--------1---------
Stage 1 >- Mass market introduction, including: Week-3 

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. ---- ----------··- ···········-··----··-··--·-------···--··-----··-··-····-- ···-··--------··----------------------------··-- ·········-····-··· ······------··-----·--- -----------------------··-·· 

Stage 2 >- Realtors to provide detailed Week 4 -
information to qualified prospects TBD 
which sign the CA, including the CIM 
and access to the data room. 

> Realtors to facilitate all diligence by 
interested parties. 

:» Realtors 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 

__ ................................................................................................................................... ~ .................. t,_,h __ ,1_e0 _____ d:::.:::a_,t_,_a:::: .... :ro ___ 0, __ o:::.:m .. : .. :.: .......................................................................................................... J ................................................................... i 

Stage 3 >- Prospective purchasers to submit 
PSAs or other proposals, including 
development proposals. 

Phase 3 - Offer Review and Negotiations 

TBD 

-----·---------· ······--------··---···---------------·-··---··----··-······-------·------------------····----···-····----··--- ···----- ·---------------------·· 
}> Proposal short listing and approval. TBD 

Selection of Successful Bids 

:» Further Bidding - Prospective 
purchasers may be asked to re-submit 
PSAs one or more times. 

>- Select successful bidder and finalize 
definitive documents. 

TBD 

Transaction Approval Motion >- Motion for transaction approval and TBD 
and Closing close transaction. 

2. 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 
to 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. 
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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 

c) 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 Properties; 

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

c) 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 

f) 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 Receiver. 

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. A summary of the key terms of the Loans is as follows: 

o Amounts: 

() 525 Princess: $400,000 
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o 555 Princess: $400,000 

o 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: 9.5% per annum, compounded monthly. A nine month interest reserve 
is to be held back from the first advance; 

Draws and Security: funds are to be advanced by way of Receiver'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 Loans Recommendations 

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

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

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

c) 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 KSV's recent experience, including its real estate experience, the effective 
annualized interest rate of the Loans (estimated to be 13.6%5) is consistent with 
market for a loan of this nature; and 

d) 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 Loans. 

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

5 Including Lender's fees. 
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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, 

KSV KOFMAN INC. 
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF 
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, 
MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS 
(OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., 
TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC. 
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY 
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Request for Proposals for 
REAL EST ATE BROKER SERVICES 

Re: Memory Care Investments (Kitchener) Ltd., Memory Care Investments (Oakville) 
Ltd., 1703858 Ontario Inc., Legacy lane Investments Ltd., Textbook (525 Princess 
Street) Inc. and Ttrn:tbook (555 Princess Street) Inc. (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, KSV Kofman Inc. was appointed receiver and manager ("Receiver'') 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 Ltd. 16 Legacy Lane, Huntsville 
""'•••••••••••Y•••••h«h~•A» •••••••••••••••••••••••••••••·•·•·'~'-'"''h''"'' •••••••••••••••••••••••••••••••••••"'-m·~~,..._~c~•··,·wwv••••,v••y••wv•••w"==•=w"vm=~•·'·''· • 

1703858 Ontario Inc. 2168 and 2174 Ghent Avenue, Burlington 

Memory Care Investments (Kitchener) ltd. 169 Borden Avenue, Kitchener 
VA~> •=•·='·"='•'•'°•'•if>»>AY>""'''''°'"°''''' ••••••••••••••••••••••••••••••••••••• • •••W••AY~••YYYW"""""""""'''"°~y~"' 

Memory Care Investments (Oakville) Ltd. 103 and 109 Garden Drive, Oakville 

Textbook (525 Princess Street) Inc. 

Textbook (555 Princess Street) Inc. 

525, 527, and 531 Princess Street and 

349 and 351 Alfred Street, Kingston 
..................................................................................... _ ... ____ ,, ... -........... ~···---

555 Princess Street, Kingston 

Proposals must be submitted to Noah Goldstein, Senior Manager, KSV Kofman inc., 150 
King Street West, Suite 2308, Toronto, Ontario M5H 1J9 by 5:00 p.m. (Toronto time) on 
May 23, 2017. 

For more information or questions, please contact Mr. Goldstein at (416) 932-6207 or at 
ng_oldstQ.lD@Kt?Y~li1Yi~9.ILQQ!.Il. 

A Background 

"' The Receiver is now accepting proposals ("Proposals") to act as listing agent to 
solicit sale, investment and/or development proposals for the Property. The Receiver 
may engage one or more realtors in connection with the marketing of the Property. 

"' 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 proceedings are available on the Receiver's 
website at 

1;1 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". 
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525 Princess Street and 555 Princess Street. Kingston 

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

o The Receiver understands that the properties are currently zoned for residential use 
and that a rezoning application would need to be made 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) Ltd. ("MC Oakville"), 1703858 Ontario Inc. ("MC Burlington") 
intended to develop these properties into long term care facilities for individuals 
suffering from Alzheimer's. 

o The Receiver has been advised that each of the properties has been zoned and 
approved for their intended use. Construction has not commenced on any of the 
properties. 

• The Receiver has been advised that MC Burlington has paid approximately $1.3 
million of development charges in connection with obtaining 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 been obtained and the site has been cleared and graded in preparation for 
construction. 

B. Proposal Submission Deadline 

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

C. Realtor's Role 

The realtor's role will include, inter alia: 

• developing a detailed marketing process, including timelines for the Strategic 
Process, with the assistance of the Receiver; 

• establishing an estimated value for the Property; 

• preparing all marketing materials, with input from the Receiver; 

• 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; 

e assisting interested parties with their due diligence; 

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

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

e assisting the Receiver to close a transaction. 

0. Proposal Content 

The Proposal must contain the following: 

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

2. 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. 

3. 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 resumes). 

4. Bidder's Liability Insurance Certificate: a copy of the bidder's liability insurance 
certificate is to be included. 

5. Compensation Structure: all Proposals shall indicate the proposed 
compensation structure. 

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

E. Proposal Consideration 

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

" Bidder's marketing plan; 

"' Relevant experience; 

"' Depth of reach, including international targets (to the extent applicable); 

• Professional qualifications of individuals assigned to the project; 

e Compensation structure; and 

e 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 

Roaltor 
Allproperlles 

-·;;up;:o;;;;rtreS' .... 

JL[ 
All properties 

~SYN 
ftOl:X!\DV1SOq<; 

Portfofio sale (one purchaser): 1.95%, plus 1% co­
operating broker. 

Individual sales: 225%, plus 1.5% co-operating 
broker. 

-M~;;;;;;yc;;;;:;; properties: 3% if sold exclusively and 
4% lf sold with co-operating broker 

Legacy Lane and Kingston properties: 4% if sold 
exclusively and 5% if sold with co-operating broker 

-sViilas .. exciu5i\;il.ilfCii<er:-43·--·-....... 

Co-operating broker: 2% for SVN and 2% for co­
operating broker 

Pre-marketing: 
MarkeUng: 
Bids & negotiations: 
Due diligence: 
Closing: 
Total 

1 week Key contacts: V"!clor Colic and Jeremiah Shamess 
6 weeks • KSV has experience worl<lng wtth Colliers 
4 weeks • Proposal notes Colliers' strong market knowledge and experience in the Halton Region 

0-6 weeks • key marketing details: 
4-8 weeks • offer properties un-priced with bkf date 45 days from marketing launch 

15-25 weeks • detalled proposal comparing value of outright sale versus a joint venture arrangement 

Pre-markeun!j:·-·· .... -----·2week5" Key~tact5' Peter McKenna and Elliot Medoff ·-............. .. 

Marketing: 8 weeks • KSV has experience working with JlL 
Bids & negotiations: 2 weeks • JLL proposes to engage regional brokers to assist with the sales of Kitchener and Kingston properUes 
Due diligence: 3 weeks • minimal content provided with respect to property background and sales stralegy for each property 
Closing: 4 weeks • key marketing details: 
Total 19 weeks •goal to eliclt firm offers with no due dOlgence period 

Pre-marketing: 
Marketing: 
Bids & negotiations: 
Due diligence: 
Closing: 
Total: 

• interested parties will be asked ta submit a LO!. LOls w!U be used to create a shortlist for a second bids 
4 weeks Key'coni8Ct: Derek Lobo ................. ,, ... ____ ,_,, __ , 

8 weeks • SVN has direct experience with the Kingston sites- SVN brokered the sale of these sites to Textbook 
3 weeks • experienced broker in student housing 
4 weeks • SVN has a strong referral from a real estate fender known to KSV regarding SVN's student housing capabilltles 
4 weeks • key marketing details: 

23 weeks • wol seek finn offers from potential purchasers 
• SVN proposed to retain Royal LePage to sell the Legacy Lane property. KSV contacted and dealt with Royal LePage 
dlracUy. 

PPeosafli_lo/ lnd"Mdual Ptopettfes----:~~:~-::~ .. :::~_::::::: .. :::::::::=::: .. _... ·--·--·-··-.=-==..:=-· .. ······-···-:::::=-······ ,,_.... ---·---==.:::: 

i~~- CUSHMAN & 
~~l')! WAKEIFllELD .. 

Kingston only 3.5% of selling price with an override of 1 % if a Pre-marketing: 2 weeks Key contacts: Peter Kosloglannis and Martin Skoknick 
cooperating broker is involved Marketing: 4 weeks • proposal includes details of comparable land sales completed by C&W In Kingston 

Bids & negotiations: 2 weeks •proposal provides comprehensive discussion surrounding the Kingston market, zoning and comparable sales 
Open to incentive based commission slructure Due diligence & closing 8 weeks •proposal provides sample of potential target buyers (student residence developers, condo developers, etc.) 

Total: 16 weeks •proposal notes C&W's experience selling deveiopment lands, but does not note any student housing experience 
• key marketing details: .. 

• market properties on an un-priced basis 
• allow potential purchasers to bid on one or both properties 
• set date where bidding would start, but no hanl bid deadfine 

....... _Taga;;y1:;;;:;;;-;;;o;;9fiY-· siiooesie<i ;;;ng;;·;;rs:13· "N'Cii'iiiCiUcfed"" .. -· .. ·········· Key contact? John Jarvis ·-------........ .. .......... ----·· 

(Huntsville) only •appears lo be knowledgeable olthe Huntsville area and has highlighted his relationships with numerous developers in the 
area 
• proposal provides comparable transactions closed by John (values between $85,000 and $12 million) 
• minimal detail provided regarding marketing strategy 
• proposal lacks professional polish 
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Schedule "A" 

Re: Listing Agreement {the "Agreement") for 18 Legacy Lane in the city of Huntsville, Ontario (the 
"Property'') between ROYAL LEPAGE LAKES OF MUSKOKA REALTY INC. (the "Listing 
Brokerage") and KSV KOFMAN INC. ("the "Seller"), without personal or corporate liability and solely 
in its capacity as Court-nppointed receiver and manager of the Property owned by Legacy Lane Investments 
Ltd. ("Legacy Lane") and all of the assets, undertakings and properties of Legacy Lane acquired for or used 
in relation to the Property. 

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

1. Termination Rights. The Seller may without penalty or cost to the Seller tcnninale the Agreement 
at any time, if the Listing Brokerage is in default hereunder or under nny other agreement with the Seiter. 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 Legacy Lane is revoked, overturned 
cm appeal, suspended or terminated; and/or (b) !he 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 ha.o; been completed and the applicable Seller is paid in its entirety (other I.bun 
any portion of the purchase price lo be paid by VTB mortgage or similar post-closing payment urrnngement). 

3. Holdovsr Period kommisslon. Any fee, commission or other eompensntion pnynble 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 purchnsers 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 foe, commission and/or other cornpen:l!ltion 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. 

ff the Listing Broker.ige had introduced up lo 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 !he 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 us 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 11 sale to a Serious Prospect be completed, the Listing 
Brokerage shall be entitled to its commission in connection wiili the tr.insaclion 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 DutieSi The Listing Brokerage covenants and agrees with the Seller to: 

(a) pursuant to the Seller's instructions as ou11ined 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 S 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 LtstJng Fee (as defined below)); 

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

Summarv of Sale Process 
Milestone Descrlnthm of Acl:Mties T!meline 
Phase 1 - Underwritlna 

Oucdlllgencc :;. Llstlng Brokerage to review all ava!lab!e 

documents concerning the Property, 

Including environmental reports and 
planning and develllpm1mt reports. 

Finalize marketing materials ~ Listing Brokernge nnd the Seller to: 

o prepare a development summary; Weekl 
o populate an onl!nc dntn roam: and 2 

o prepare ii confidentiality agr~ment 

("CA"}; and 

o prepare ti Confidential Information 

Memorandum f"CIM"). 
Prospect ldent!lkatlon .. Listing Brukernge to develop a master 

prospect list. Listing Brokerage will quallfy 

and prlorttl:re prospects. 
:;. Listing Brokerage wlll a!su huve pre· 

marketing d!sc:ussions with targeted 

developers. 
Phase 2 ~ Marketin11 

Stage 1 .. Mass market lntroductlon, lndudlng: 

o otforlng summary nnd marketing 

materials printed: 

o public;itlon of the ncqulsltlun 

opportunity In The Globe and Mall Week-3 

[National Edltlon): 

o telephone and emall r.llllvass of leading 

prospects: and 

o meet with and Interview bidders. 
St:lge Z ,.. t.lstlng Brokerage to provide detallcd 

lnfonnathm to qualified prospects which 

sign the CA, Including the CIM and access to 

the data room, .. Listing Brokerage to facl!ltnte all diligence by 

Interested parties. Weck4-1'!10 

;. The !.!sting Brokerage wlll c.1nv:m th11 

market and then determine a bid date In 

conjunction with the Seller. 
p The Seller will prepare a Vendor's form of 

Purchase nnd Salt! Agreement (the "PSA j, 
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Summary of Sale Process 
Milestone Descrh1th:m of Activities Timeline 

which will be made available In the data 

room. 
Stage 3 :;. Prospective purchasers to submit PSAs or T!lD 

other proposals, Including development 

proposals. 
Phase 3 - Offer Review and Neuodudons 

Ji- Proposal short llstlng and approval. 
:;. Further Bidding • Prospectlve purchasers 

TBO 
may be asked to re-submit PSAs on one or 

moretlmes. 

;:. Select successful bldd~r nnd fioallza 
TBD 

definltlvi: documents. 
Sale Approval Motlon and Closing ... Motton for sale approval and close 

TBD 
transaction. 

(d) co-operate with all licensed nml estate brokers nnd agents in the sale of the Property 
(collectively the "Coopemting 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 Lisling Fee); 

(e) ensure that there is continuity in the assignment ofindividual slaff members and partners 
to the work performed by the Listing Brokerage under tlm terms of this engagement. In 
particular, the Listing Brokerage agrees to ensure I hat individual staff members originally 
assigned, including Dnrryl McCullough (collectively the "Listing Teum"}, 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; 

(t) subject to the instructions of the Seller, to assist the Seller in negotiating binding 
agreements ofpurchRSe and sale subject to Court approval with those parties identified by 
tJ1e 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 ofthe Seller and/or to otherwise hind the Seller in any manner whatsoever; 

(g) 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 purclmsc and sale with respect to 
the same until such sale has been successfully concluded; and 

(h) unless the Seller's written consent is provided in advance, to net solely for the benefit of 
the Seller in connection with the marketing and sale of t11e 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. 
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5. Commission Payable to the Listing Brokerage. The Sellershall pay to the Listing Brokerage 
upon the successful completion of sale of the Property, a commission equal to 5% of the selling price oflhe 
Property (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 al the Listing Brokerage so 
long that they are not a member of the Listing Team. For greater certainty, other th.an the Listing Team, all 
other agents shall be treated ns third party Cooperating Agents, shall not be provided with any confidential 
information nnd shall be compensated pursuant to this Agreement as a Cooperating Agent. Said Cooperating 
Agent commission shall be payable by the purchnser 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 !he 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 rutd sold on an "as is, where is" basis and, accordingly, any 
agreement of purchase and sale shall provide an acknowledgment by such purchaser !hat 
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 n schedule to the trnnsfer/deedofland (orolherregistrable document 
with respect to the sale) expressly excluding any covenants deemed to be included pursuant 
to the Land Reglstrafla11 Reform Ac/ of Ontario, other than one to the effect that the Seller 
has the right to convey the Property; 

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

(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 absolule discretion. 

7. Advertisement Ex11e1J~S:§ & Third Party Consultants. All 11dvenising and snles promotion shall 
be subject to the approval of the Seller nnd 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 foes 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 lhe 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 orthe Listing Brokerage'sfailure 
lo comply with its obligations hereunder. This indemnity shall survive the expiration or tennination of the 
Agreement. 

9. hm1fidentlality. The Listing Brokerage shall lreal and shall cause its agents to treat as confidential 
nnd shall not disclose, during as well as after U1e rendering of the service contracted herein, any confidential 
information, records or documents to which the Listing Brokerage becomes privy ns a result of its 
perfonnance of the Agreement and shall take all necessary steps lo 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 or 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. 

I I. $~lier's Capacitv. Notwithstanding the foregoing or anything else contained herein or elsewhere, 
the Listing Brokerage acknowledges and agrees that both the execution of this Agreement nnd 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. W1nr11n§l. Subject to Section II 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 snle. Notwithstanding the foregoing und Section 7 of the pre­
printed portion of this Agreement, the listing Brokeragt: acknowledges and agrees that the Seller has only 
limited knowledge about the Property and cannot confirm any third party interests or claims with respect lo 
the Property such as rights of first refusal, options, easemenls, mortgages, encumbrances or olher 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 & Countcrnarts. This Agreement and any other agreement delivered in connection 
!herewith, 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 trnnsmitled, 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 cuse may be, lo the requesting party by 
facsimile or by electronic copy in n port.able document format or such similar format. This Agreement may 
be executed in several counterparts, and each of which so executed shall be deemed 10 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. lf nny provision hereof is invalld 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. Findcr1s fees. The Seller does not consent to the Listing Brokerage or any Cooperating Agents 
(or their respective affiliates) receiving and retaining, in addition lo the commission provided for or otherwise 
contemplated in this 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. Verlflcation oflnformatlon. The Sellerauthorizes the Listing Brokerage to obtain any infommtion 
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 
brreater certainty, none of the Listing Brokerage or the Listing Brokerage's representatives may bind the Seller 
or execute any documentation on llehalf of the Seller. The Seller hereby authorizes, instructs and directs the 
above noted regulatory authorities, governments, mortgagees or others to relea.~ any and all infomiation 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 ns otherwise prescribed herein. Notwithst.anding any other 
provision in this Agreement, the Listing Brokerage shall not advertise the Property on MLS until the Seller 
provides e1'pressed 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. Paramotmtcv. In the event of any conflict or inconsistency between !he 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. 

ROYAL LEPAGE LAKES OF MUSKOKA REALTY 
INC. 

Per: ullm:Jiih ___ _ 

Broker 

(JI\ 
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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, undertakings 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 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 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 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: 

Summarv of Sale Process 
Milestone Description of Activities Timeline 
Phase 1 - Underwritinn 

Due diligence )> Listing Brokerage to review all available 

documents concerning the Property, 

Including environmental reports and 

planning and development report~. 
Finalize marketing materials ,. Listing Brokerage and the Seller to: 

o prepare a development summary; Weekl 
o populate an online data room; and2 

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 2- Marketina 

Stage 1 )> Mass market introduction, including: 

o Offering summary and marketing 

materials printed; 

o publication of the acquisition 

opportunity 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 detailed 

information to qualified prospects which 

sign the CA, including the C!M and access to 

the data room. ,. Listing Brokerage to facilitate all diligence by 

interested parties. Week4-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 Descrintion of Activities Timeline 

which wtll 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 Ne.aatiations --,. Proposal short listing and approval. 

)» Further Bidding - Prospective purchasers 
TBD 

may be asked to re-submit PSAs on one or 

more time~. 
Selection of Successful Bids ,. Select successful bidder and finalize 

TBD 
definitive documents. 

Sale Approval Motion and Closing ,. Motion for sale approval and dose 
TBD 

transaction. 

(d) co-opemte 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); 

(e) 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 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; 

(f) subject to the instructions of the Setler, 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; 

(g) 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 

(h) 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. 
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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 (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 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!and (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 ofland 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. 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. Assi2nment. 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 perfonned, 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 oflnformation. 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 infonnation 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. 

MACAU LY NICOLLS 

Per: 

INC., 

;:eo~~~~~~~t~--
IIDl:<--.Q~~~i'GWiu:.- MNV1tfl:v& D1 teit..·roe 
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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) 169 Borden Avenue, Kitchener; (ii) 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 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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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 "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 
(Oakville) Ltd. ("Memory Care Oakville") 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 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 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 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 Jong 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 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 reasonable efforts to sell the Property pursuant to the following process: 

Summary of Sale Process 
Milestone Descrintion of Activities Timeline ·---
P/Jase 1 - Underwritin.11 

Duedillgence ),> Listing Brokerage to review all available 

documents concerning the Property, 

Including environment.al 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 onllne data room; and 2 

o prepare a confidentiality agreement 

("CA"); and 

o prepare a Confidential Information 

Memorandum ("C!M"). 
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 - Marketina 

Stage 1 )> Mass market introduction, including: 

o Offering summary and marketing 

materials printed; 

o publication of the acquisition 

opportunity ln 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 detailed 

information to qualified prospects which 

slgn the CA, including the CIM and access to 

the data room. 
)> Listing Brokerage to facilitate all diligence by Week4-TBD 

interested parties. 

),> The Listing Brokerage will canvass the 

market and then determine a bid date in 

conjunction with the Seller. 
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Summary of Sale Process 
Milestone Descrintion of Activities Time line 

)> The Seller will prepare a Vendor's form of 

Purchase and Sale Agreement (the "PSA"), 

which will be made available ln the data 

room. 
Stage 3 )> Prospective purchasers to submit PSAs or TBD 

other proposals, including development 

proposals. 
Phase 3 - Offer Review and Ne.ootiations 

)> 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 
definltive documents. 

Sale Approval Motion and Closing )> Motion for sale approval and close 
TBD 

transaction. 

( d) 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); 

(e) 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 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; 

(f) 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; 

(g) 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 

(h) 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. 
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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 (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 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 fonn 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; 

( 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. Indemnity. The Listing Brokerage confinns 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 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 I J 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 orotherwise 
contemplated in this Agreement, a finder's fee for any financing 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, 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 behalfofthe 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 ofany 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. 

MACAULY NICOLLS 

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) 169 Borden Avenue, Kitchener; (ii) 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 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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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 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 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 (c) any of the mortgagees of the Property or 
any other future lenders are pennitted 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 purchas~rs 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 Prope1iy as the new Listing Brokerage (the "New Agenf') 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 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 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 fur sale and use 
commercially reasonable efforts to sell the Property pursuant to the following process: 

Summary of Sale Process 
Milestone Descrir1tion of Activities Timeline --
Phase 1 - U11derwritina 

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 Confidential Information 

Memorandum ("C!M"). 
Prospect Identification }> Listing Brokerage to develop a master 

prospect list. Listing Brokerage will qualify 

and prlolitize prospects. 
}> Listing Brokerage will also have pre· 

marketing discussions with targeted 

developers. 
r PhnoP 2 - Marketing 

Stage 1 ~ Mass market introduction, including: 

o Offering summary and marketing 

materials ptinted; 

o publication of the acquisition 

opportunity in The Globe and Mail Week-3 

(National Edition); 

o telephone and email canvass of leading 

prospects; and 

o meet with and Interview bldders. 
Stage 2 }> Listing Brokerage to provide detailed 

information to qualified prospects which 

sign the CA, including the ClM and access to 

the data room. 
}> Listing Brokerage to facilitate all diligence by Week4-TBD 

interested parties. 
}> The Listing Brokerage will canvass the 

market and then determine a bid date in 

conjunction with the Seller. 
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Summarv of Sale Process 
Milestone Descrlntlon of Activities Time line 

)> 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 Neaotiations 

)> Proposal short listing and approval. 
)> Further Bidding - Prospective purchasers 

TBD 
may be asked to re-submlt 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) 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); 

( e) 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 Victor Catie (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; 

(f) 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; 

(g) 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 

(h) 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. 
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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 (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 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 ofthe successfuLcompletion or closing. The 
Seller hereby instmcts 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 ofland (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 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. 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 lts 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 
infotmation, 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 ofinforrnation 
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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. 

JO. 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. ~eller'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 fonnat 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 ofthe 
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 oflnformation. 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 behalfofthe 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 I 0 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 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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J 8. 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 
BROKERAGE 
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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; (ii) 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 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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Schedule "A" 

Re: Listing Agreement (the "Agreement") for 555 Princess Street in the city of Kingston, Ontario (the 
"Properly") between SVN ROCK ADVISORS INC. (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 Textbook (555 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: 

I. Termination Righls. 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 tenninated; andtor (b) the Seller is restricted in or enjoined from dealing with the 
Property by a court of competent jurisdiction; andior (c) any of the mortgagees of the Property or any other 
future lenders are pennitted by Court order to enforce their rights and/or remedies against the Property. 

2. Price. While ii is the Seller's intention to obtain the highest and best o!Ter 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 ofany 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 ree, 
commission or other compensntion 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 pnid 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 1he 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 n Serious Prospect prior 
to the expiration of the Listing Period, and so long as the Seller is not prohibited !Tom 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 Broljerage'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 
S•<Vloe ("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$ I .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 de!ined 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: 

Summarv of Sale Process 
Milestone ·---Description of Activities ____ Time line 
Phasa 1 - Underwriiin11 

Due diligence ;.. Listing Brokerage to review all a\•ailable 

documents concerning the Pmperty, 

Including environmental reports and 

planning and development reports. 
Finalize marketing materials ;.. Listing Brokerage and the Seller to: 

~' prepare a development summary; Week I 
•; populate an online data room; and 2 

" prepare a confidentrnlity agreement 

("CA"), and 

prepare a Confidential lnfonnatlon 

Memorandum ("CIM"}. 
Prospect Identification }.- Listing Brokerage to develop a master 

prospect list. Listing Brokerage will qualify 

and prioritize prospects 
;. Listing Brokerage will also have pm· 

markelinc discussions with targeted 

developers. 
Phase 2 ~ Morketino 

Stage I ;. Mass market ln1rodu1:tion, lncluding: 

o Offering summary and marketing 

materials printed; 

o publication of the n'qulsillon 

opportunity in The Globe and Moll Weck·3 

(National Edition): 

o telephone und email canvass of leading 

prospects; and 

o meet with and interview bidders. 
Stage 2 ;. Listing Brokerage to provide detailed 

information to qualified prospects which 

sign the CA, including the ClM and access Lo 

the data room. 
:;.. Listing Brokerage to facilitate nil diligence by 

Interested parties. Week4 ·· TUD 
,.. The Listing Brokerage will canvass the 

market and then determine a bid dntc In 

conjunctlon with the Seller. 

" The Seller will prepare a Vendor's form of 

Purchase and Sale Agreement (the *PSA"), 
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Summarv of Sale Process 
Milestone Descrivl:ion of Activities Time line 

which will be made available in the data 

room. 
Stage 3 ;;. Prospective purchasers tC> submit PSAs or TBD 

other proposals, Including dl!vclopmcnl 

proposals. 
Phase 3 - Offer Review and Ne.aotiations 

.,. Proposal short listing and approval . ,. Further Bidding • Prospective purchasers TBD 
may be asked to re·submlt PSAs un one or 

more times. 
Selection of Successful Bids .,. Select successful bidder and finalize TBO 

definitive documents. 
Sale Approvnl Motion and Closing .,. Motion for sate approval and dose 

TBD 
transaction.\ 

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

(e) ensure that there is continuity in the assignment of individual staff members and partners 
to the work perfonned by the Listing Brokerage under the tenns 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; 

(f) 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 nndlor to otherwise bind the Seller in any manner whatsoever; 

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

(h) 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 entit purchasing or proposing to purchase the Property 
and not to receive any payme r benefits from said purchasers 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 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 nnd 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 n member of the Listing Team. For greater certninty, other thnn 
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 (!Tom 
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 n 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 ofsnlc ln 
accordance with an accepted agreement of purchase and sale and to have same addressed as a closing cost to 
the transaction. 

6. f..cknowlcdgmcnts. The Listing Brokerage acknowledges and agrees in favour of the Seiter that: 

(a) the Property is to be marketed and sold on an "as is, where is" basis and, accordingly, uny 
agreement of purchase and sale shall provide an acknowledgment by such purchaser thflt 
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, lo 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 transfertdced of land (or other registrable document 
with respect to the sale) expressly excluding any covenants deemed to be included pursuant 
to the land Registratio11 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. Adver!isement_Expenses & Third Porty Consullants. 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 und/or approved by the Seller shall be at the expense of 
the Seller. 

8. lndemnitI: 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 confinns that it 
owes an obligation to the Indemnified Parties with respect to claims made by third parties .igainst the 
Indemnified Parties arising out of work perfom1ed 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. ConlidentiRlity. The Listing Brokerage shall treat and shall cause its agents to 1rent as confidential 
and shall not disclose, during as well as after the rendering of the service contracted herein, any confldenlial 
information, records or documents to whi~h the Listing Brokerage becomes privy as a result o its 
performance of the Agreement and shall take all necessary steps to ensure the confidentiality of inform tio 
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in the Listing Brokerage's possession or control except for disclosure that may be required for the reasonable 
perfonnance 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 lhe 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 incerests or claims with respect to 
the Property such as rights of flrst 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 & Counterr111rts. 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 fonnat and if so executed and transmitted, will be for nil 
purposes ns effective as if the parties hnd 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 purty 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 dnte 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 oFthc 
Province of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this 
Agreement is to he perfonned, 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 tinder's fee for any financing of the Property. Section 9 of the pre-printed 
portion of this Agreement is amended accordingly. 

16. Verification oflnformatlon. The Seller authorizes the Listing Brokerage to obtain any information 
from any regulatory authori1ies1 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 infonnation to 
the Listing Brokerage. Section 10 of the pre-primed portion of this Agreement is amended accordingly. 

17. Listine 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 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. 

G 
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18. Paramountcl:! In the event of any conllict or inconsistency between the provisions of the pre­
printed portion of this Agreement and lhe provisions of this Schedule "A", the provisions of this Schedule 
"A" shall prevail and govern. 
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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 
$6, 737,823, representing 85% of the principal debt owing to Textbook Student Suites (555 Princess Street) 
nu<tee Co<poratlon, then SVN will be entitled to an add@mmlssion on the purchase price. 
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Schedule "A" 

Re: Listing Agreement (lhe "Agreement") for 525, 527, and 531 Princess Street and 349 and 351 Alfred 
Street in the dty of Kingston, Ontario (the "Property") between SVN ROCK ADVISORS INC. (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 Textbook (525 
Princess Street) Inc. ("Te11:tbook") 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 us follows: 

I. 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 1enninate if: (a) the Court order appointing the Seller and/or the 
Seller's appointment as receiver and manager of the Property owned by Textbook ls 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 pennitted by Court order to enforce their rights and!or remedies against the Property. 

? 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 
nny portion oflhe 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 compensntion 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 lo 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 Lisling 
Brokerage shall be entitled to its commission in connection with the transaction being completed with the 
Serious Prospect upon tenns and conditions acceptable to the Seller in their sole nnd absolute discretion, 
which transaction must be subject to Court approval and a binding and unconditional agreement of purchase 
and sale executed by each ofthe p11rties thereto prior to the expiration ofthc 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 
S•cv;oo ("MLS")); ® 
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(b) if instructed by the Seller, offer the Property for sale on MLS, for which the listed price 
shal I be$ I .DO (as a price is required) and the Commissions to Co-operating Brokerage shall 
be $1.00 (ii 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 shnll 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: 

Summarv of Sale Process 
Milestone Descriution of Activities Timclinc 
Phase l - Underwn't/11.li 

Due diligence ;;. Listing Brokerage to review all nvailable 

documents concerning the Property, 

including environmentnl reports and 

planning and development reports 
Finalize mnrketing mnterlals ;;. Listing Brokerage and the Seller to: 

o prepare a development summary; Wcekl 
o populate an online data room; nnd'2 

o prepare ii confidentiality agreement 

("CA''): ~nd 

o prepare a Confidential infonnation 

Memorandum ("CIM"J. 
Prospect ldentiflcntlon ,. Listing Brokerage to develop a mnster 

prospect list. Listing Brokerage wm qunury 

and prioritize prospects. 
;. Listing Brokerage will also have pre-

marketing discussions with targeted 

developers. 
Phase 2 - Marketin.<1 

Stage 1 :;. Mass market Introduction, including: 

o Offering summary imd marlceting 

materials printed; 

<:> publication of the acquisition 

opportunity ill The Globe 11nd Ma// Weck·3 

(Natfonal Edition}; 

o telephone nnd email canvass of lending 

prospects; and 

o meet with nod interview bidders. 
Stage 2 );. Listing !lrokernge to provide derniled 

information to qualified prospects which 

sign the CA. including the CIM und access to 

the data room. 

~ Listing Brokerage to facilitate all diligence by 

Interested part111s. Week 4-TBD 

;. The Listing Brokerage wlll cnnvass the 

market and then detennlne a bid date in 

conjunction with the Seller. 
;;. The Seller will prepare a Vendor's form of 

Purchase and Sale Agreement (the "PSA 1, 
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Summanr of Sale Process 
Milestone Description or Activities Time line 

which will be made available ln the data 

room. 
Stage 3 ... Prospective purchasers to submn PSAs or TBD 

other proposals, lnclmllng developmenl 

proposals. 
Phase 3 - Offer Review and Ne_qotiatioru 

,.. l'roposnl short listing and npprovnl 

... 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) 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); 

(e) ensure that there is continuity in the assignment or individual staff members and partners 
to the work performed by the Listing Brokemge under the terms of I his engagement In 
particulor, 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: 

(I) subject to the instructions of the Seller, to assist the Seller in negotiating binding 
ngreements of purchase and sale subject to Court approval with those parties identified by 
the Seller. Only the Seller shall have authority to accept o!Ters und 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; 

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

(h) unless the Seller's written consent is provided in advance, to net 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 
P"~h.,.rn. @ 
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5. Commission Payable to the Listing Brokerage. The Seller shall puy 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 Lis1ing Fee, In accordance with Section 4(b) above). A Cooperating Agent muy 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 
wi1h any confidential information and shall be compensated pursuant to this Agreement ns n 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 MST 
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 solicilors 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 n closing cost to 
the transaction. 

6. Acknowledgments. The Listing Brokerage acknowledges and agrees in favour of1hc Seller that: 

(a) the Property is to be marketed and sold on an "us 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 annell a schedule to the transfcrideed of land (or other registrable document 
with respect to the sale) expressly excluding any covenants deemed to be included pursuant 
to the land Registraiion Reform Act of Ontario, other than one to the effect that the Seller 
has the right to convey the Property; 

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

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

7. Advertisement Expenses & Third Party Consullants. All advertising and sales promotion shall 
be subject to the approval of the Seifer 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. Indemnity. The Listing Brokerage confinns 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 
professionul 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 tennination of the 
Agreement. 

9. Confidentialit}'.. The Listing Brokerage shall treat and shall cause its agents to treat as confidential 
and shall not disclose, during us 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 
port'om"°"" oftho A""""''" Md •h>ll "'°•II oooo""'l' "'P' to""''"' tho ""fidoo1;01;1y of;ofow 
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in the Listing Brokerage's possession or control except for disclosure that may be required for the reasonable 
perfonnance by the Listing Brokerage of its responsibilities hereunder. 

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

11. Seller's Canncitv. 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 upproval 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 snle. 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 & Counternarts. This Agreement and any other agreement delivered in connection 
therewith, and any amendments thereto, may be executed by fm:simile trnnsmiual facilities, or electronic 
copy in u 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 
confinns 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 counterparls, 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 financing of the Property. Section 9 of the pre-printed 
portion of this Agreement is amended accordingly. 

16. Verification or 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 lhis 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 nuthorizes, instructs and directs the 
above noted regulatory authorities, governments, mortgagees or others to release any and nll 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 tennination 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 ~erage 
'"'" hm fl"" (5) day• followmg ""' •PP'"'oi 10 '"' "' Propony oo lh• MLS. ~ 
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18. Pnramounlcy. 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 ond govern. 
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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 
$5,42.8,780, 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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MARSHALLZE~H R 
- REAL EsTATE CAPITAL -

May29,2017 

KSV Kofman Inc. 
150 King Street W, Suite 2308 
Toronto, ON M5H 1J9 

Attention: Robert Kofman 

Dear Mr. Kofman, 

Re; Marshal!Zehr 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 "Agreement") subject to 
the terms and conditions set forth herein. Unless otherwise indicated, all amounts are expressed in Canadian currency. 

Facility: 

Purpose: 

Term: 

Facility 
Advances: 

Security and 
Draws: 

Interest Rate 
and Fees: 

Non-revolving loan of up to $400,000 (the "Loan"). 

The purpose of the Loan ls to fund the costs (including professional costs) of the receiver 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. 

The earliest of (i) demand; and (ii) 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. 

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 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 dally outstanding balance of the Loan and 
compounded monthly, not in advance with Interest only payments paid monthly 
from the Interest Reserve. 

~ A fee of $15,000will 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. I Mortgage Administration #11955 I Mortgage Brokerage #12453 
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 I p.519.342.1000 f.519.342.0851 I www.marshallzehr.com 
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Payments: 

Advance 
Deductions: 

Without limiting the rlght of the Lender to at any time demand repayment and subject to and 
in addition to the requirement for repayment 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 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. 

Prepayment: 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. 

Remedies: 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 at law. 

General: Further _A$surWf.!il~"and Doq.Jmgn!.~tlQn; 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. 

* Page2 

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, 
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 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. 

Severabilitv: 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 jurisdiction nor shall it invalidate, 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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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 ls 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 Security 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 pm on 
June 5th, 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, 

MARSHALL.ZEHR GROUP INC. 

Per:G ,~ Nam~--~-A~S!<t ~t..l,,. 
Titre: l_ .o - C.. £o 
I have authority to bind the Corporation. 

®Page 3 
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ACCEPTANCE 

The undersigned hereby accepts this Agreement this ____ day of-·--· ·----' 2017. 

'AWlimiiifl..IOC., solely in its capacity as proposed Receiver and 
nager of ertain property of textbook (525 Princess Street) Inc. 

d not In · perscmal or in any other capacity. 

lUW;;;..ni.>VcrtKUttmtn-~~-

Title: President and Managing Director 
I have authority to bind the Corporation. 
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MARSHALLZE:HF~ 
- REAL E5TATE CAPITAL -

May29,2017 

KSV Kofman Inc. 
150 King Street W, Suite 2308 
Toronto, ON MSH 1J9 

Attention: Robert Kofman 

Dear Mr. Kofman, 

Re: MarshallZehr Group Inc. (the "I.ender'') loan to KSV Kofman Inc., solely in Its capacity as proposed Receiver and 
Manager of certain property ofTextbook (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: 

Term: 

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 (ii) nine (9) months from the date of the Initial advance (the 
11'erm11

), 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 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. All such fees and 
expenses shall be added to the Loan and secured by the Security. 

MarshallZehr Group Inc. I Mortgage Administration #11955 I Mortgage Brokerage #12453 
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 I p.519.342.1000 f.519.342.0851 I www.marshallzehr.com 
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Payments: 

Advance 
Deductions: 

Without limiting the right of the Lender to at any time demand repayment and subject to and 
in addition to the requirement 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 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 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. 

Prepayment: 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. 

Remedies: 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 at law. 

General: 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. 

fl Page 2 

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 Svndication: 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 advance9 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 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. 

Severabilitv: If any provisions of this Agreement is or becomes prohibited or unenforceable in 
any jurisdiction, such prohibition or unenforceabi!ity shall not invalidate or render 
unenforceable the provision concerned in any other jurisdiction nor shall it Invalidate, 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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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. Dellvery 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. 

lime: lime 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 fallure 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 Security 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 :OD pm on 
Junes1

", 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, 
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MARSHALU:EHR GROUP INC. 

Pe~~ 
Name: "J)'ffllu (\'\~l5rr~ 
Title: C. c - l. £.o 
I have authority to bind the Corporation. 
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ACCEPTANCE 

The undersigned hereby accepts this Agreement this ____ day of--.. - .................... • 2017, 

: Ro an 
Title: President and Managing Director 
I have authority to bind the Corporation, 
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- REAL EsTATE CAPITAL-

May29,2017 

KSV Kofman Inc. 
150 King Street W, Suite 2308 
Toronto, ON MSH 1J9 

Attention: Robert Kofman 

Dear Mr. Kofman, 

Re: Marshal!Zehr 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. 

Facility: 

Purpose: 

Term: 

Facility 
Advances: 

Security and 
Draws: 

Interest Rate 
and Fees: 

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) demand; and (II) 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. 

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 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. All such fees and 
expenses shall be added to the Loan and secured by the Security. 

MarshallZehr Group Inc. I Mortgage Administration 1111955 I Mortgage Brokerage #12453 
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Payments: 

Advance 
Deductions: 

Without limiting the right of the Lender to at any time demand repayment and subject to and 
in addition to the requirement for repayment 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, d.educt 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 se1Vice 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 

Prepayment: 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. 

Remedies: 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 at law, 

General: E.4.11bJi1.L~suraf'JfeS and Do<;.!Jmentatjon: 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. 
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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, 
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 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 unenforceabllity shall not Invalidate or render 
unenforceable the provision concerned in any other jurisdiction nor shall it invalidate, 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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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 
telecopler, PDF or by other electronic means shall be as effective as delivery of a manually 
executed counterpart. 

lime: lime 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 wlll 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 Security 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 $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. 

Expiration: This Agreement must be accepted by the Borrower by no later than 5:00 pm on 
June 5t11, 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, 

Per!~~S~ 
Name: "'DA111b f\.\~HJ't-U,.... 
Title: (.. 't:I - (_ fp 
I have authority to bind the Corporation. 
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ACCEPTANCE 

The undersigned hereby accepts this Agreement this ____ day ______ .2017. 
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THE HONOURABLE MR. 

JUSTICE MYERS 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 

) 

) 

FRIDAY, THE 30th 

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, R.S.C. 1985, c. B-3, AS 
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 
1990, c. C.43, AS AMENDED 

ORDER 

THIS MOTION, made by KSV Kofman Inc. (the "Receiver"), in its capacity as receiver 

and manager of certain property of Scollard Development Corporation ("Scollard"), Memory 

Care Investments (Kitchener) Ltd. ("Kitchener"), Memory Care Investments (Oakville) 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 

A venue, Toronto, Ontario. 

ON READING the Notice of Motion and the Receiver's Fifth Report dated June 26, 

2017 (the "Fifth Report"), together with the appendices thereto, 

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

counsel present, 

WSLEGAL\074735\00013\18160735v2 
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SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time and manner of service of the Notice of Motion 

and Motion Record, including the Fifth Report, are hereby abridged and validated so that 

this Motion is properly returnable today and hereby dispenses with further service 

thereof. 

ENGAGEMENT OF LISTING AGENTS 

2. THIS COURT ORDERS that the Receiver and Royal Lepage Lakes of Muskoka Realty 

Inc. ("Royal Lepage") are authorized to execute and to carry out and perform their 

respective obligations under the Listing Agreement dated June 23, 2017 between the 

Receiver and Royal Lepage, attached as Appendix "C" to the Fifth Report (the "Royal 

Lepage Listing Agreement"). 

3. THIS COURT ORDERS that the Receiver and Colliers Macauly Nicolls Inc. 

("Colliers") are authorized to execute and to carry out and perform their respective 

obligations under the Listing Agreements dated June 26, 2017 between the Receiver and 

Colliers, attached as Appendices "D", "E" and "F" to the Fifth Report (the "Colliers 

Listing Agreements"). 

4. THIS COURT ORDERS that the Receiver and SVN Rock Advisors Inc. ("SVN") are 

authorized to execute and to carry out and perform their respective obligations under the 

Listing Agreements dated June 23, 2017 between the Receiver and SVN, attached as 

Appendices "G" and "H" to the Fifth Report (the "SVN Listing Agreements", and 

together with the Royal Page Listing Agreement and the Collients Listing Agreements, 

the "Listing Agreements"). 

APPROVAL OF STRATEGIC PROCESS 

5. THIS COURT ORDERS AND DECLARES that the strategic process (the "Strategic 

Process"), as described in Section 3 of the Fifth Report, be and is hereby approved. 

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

hereby authorized and directed to perform their obligations under and in accordance with 
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the Strategic Process, including under the terms of the Listing Agreements, and to take 

such further steps as they consider necessary or desirable in carrying out the Strategic 

Process. 

7. 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 "555 Princess Borrowings"), which 555 Princess Borrowings shall benefit 

from a fixed and specific charge on the property of 555 Princess as security for the 

payment of the monies borrowed, together with interest and charges thereon, in priority 

to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person, but subordinate in priority to the Receiver's Charge (as defined in 
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the Second Amended and Restated Order dated February 2, 2017), and the charges as set 

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 555 Princess 

Commitment Letter and the terms and conditions thereof, be and are hereby approved by 

this Court. 

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

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

13. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's 

Certificates") for any amount borrowed by it pursuant to this Order, including, without 

limitation, for the Legacy Lane Borrowings, the 525 Princess Borrowings, and the 555 

Princess Borrowings. 

14. THIS COURT ORDERS that any additional monies from time to time borrowed by the 

Receiver pursuant to any further order of this Court and any and all Receiver's 

Certificates evidencing the same or any part thereof shall rank on a pari 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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CERTIFICATE NO. 

SCHEDULE "A" 

RECEIVER'S CERTIFICATE 

------

AMOUNT$ ---------
1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (in such 

capacity, the "Receiver") of, among other property, certain real property registered on title as 

being owned by [applicable Debtor] (the "Debtor") and that is listed on Schedule "A" hereto 

(collectively, the "Real Property") and of all the assets, undertakings and properties of the 

Debtor acquired for or used in relation to the Real Property (together with the Real Property, the 

"Property"), appointed by the Seocond Amended and Restated Order of the Ontario Superior 

Court of Justice (Commercial List) (the "Court") dated Februay 2, 2017 (the "Order") made in a 

motion assigned to Court file number CV-17-11689-00CL, has received as such Receiver from 

the holder of this certificate (the "Lender") the principal sum of$ , being part of the 

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

2. The principal sum evidenced by this certificate is payable [on demand by the Lender][by 

no later than the day of ] with interest thereon calculated and compounded 

[daily][monthly not in advance on the day of each month] after the date hereof at a 

notional rate per annum equal to the rate of per cent above the prime commercial lending 

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

3. Such principal sum with interest and fees thereon is, by the terms of the Order, together 

with the principal sums and interest and fees thereon of all other certificates issued by the 

Receiver pursuant to the Order or to any further order of the Court, a charge upon the whole of 

the Property except for the Deposits (as defined in the Order), if applicable, in priority to the 

security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

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

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

payable at the main office of the Lender at Toronto, Ontario. 
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5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

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

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

DATED the __ day of _____ , 2017. 
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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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