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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

NOTICE OF MOTION
(Returnable November 22, 2017)

KSV Kofman Inc., in its capacity as Court-appoint_ed recéiver (in such capacity, the
“Receiver”) of the real property (the “Real Property”) registered on title as being owned by
Scollard Development Corporation (“Scollard”), Memory Care Investments (Kitchener) Ltd.
(“Kitchener”), Memory Care Investments (Oakville) Ltd. (“Oakville”), 1703858 Ontario Inc.
(“Burlington”), Legacy Lane Investments Ltd. (“Legacy Lane”), Textbook (555 Princess Street)
Inc. (“555 Princess”) and Textbook (525 Princess Street) Inc. (“525 Princess” and, together with
Scollard, Kitchener, Oakville, Burlington, Legacy Lane and 555 Princess, the “Companies”, and
each a “Company”), and of all of the assets, undertakings and properties of the Companies
acquired for or used in relation to the Real Property will make a motion to a judge presiding over

the Ontario Superior Court of Justice (Commercial List) (the “Court”) on November 22, 2017, at



10:00 a.m., or as soon after that time as the motion can be heard, at 330 University Avenue,

Toronto, Ontario.

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

THE MOTION IS FOR:

1. An order substantially in the form of the draft order attached as Tab “3” of this Motion

Record, among other things,

(a) approving the sale transaction (the “525 Princess Transaction”) contemplated by
an agreement of purchase and sale between the Receiver, as vendor, and 9840478
Canada Inc., as purchaser (the “Purchaser”), dated October 23, 2017 (the “525
Princess Sale Agreement”) and vesting in the Purchaser, or as the Purchaser may
direct, all of the Receiver’s and 525 Princess’ right, title and interest in and to the

property described as the “Purchased Assets” in the 525 Princess Sale Agreement;

(b)  following the completion of the 525 Princess Transaction, authorizing and directing

the Receiver to make the following distributions:

6} to MarshallZehr Group Inc. (“MZG”) to repay in full the funds it
advanced to the Receiver in respect of the real property municipally
known as 525 Princess Street, Kingston, under a Receiver’s

Certificate to fund these proceedings;

(ii)  to JL Richards & Associates Limited (“JL Richards”) in the

amount of $3,337, provided certain conditions are met; and



(©

(iii)  to Grant Thornton Limited, in its capacity as Court-appointed trustee
of Textbook Student Suites (525 Princess Street) Trustee
Corporation in the proceedings bearing Court File No. CV-16-
11567-00CL (in such capacity, the “525 Princess Trustee”) to

repay up to the amounts owing to the 525 Princess Trustee; and

sealing the Confidential Appendices of the Ninth Report of the Receiver (the

“Ninth Report”).

2. An order substantially in the form of the draft order attached as Tab “4” of this Motion

Record, among other things,

(a)

(b)

approving the sale transaction (the “555 Princess Transaction”) contemplated by
an agreement of purchase and sale between the Receiver, as vendor, and the
Purchaser, dated October 23, 2017 (the “555 Princess Sale Agreement”) and
vesting in the Purchaser, of as the Purchaser may direct, all of the Receiver’s and
555 Princess’ right, title and interest in and to the property described as the

“Purchased Assets” in the 555 Princess Sale Agreement;

following the completion of the 555 Princess Transaction, authorizing and directing

the Receiver to make the following distributions:

(1) to MZG to repay in full the funds it advanced to the Receiver in
respect of the real property municipally known as 555 Princess
Street, Kingston, under a Receiver’s Certificate to fund these

proceedings;



@ii))  to JL Richards in the amount of $3,337, provided certain conditions

are met; and

(iii)  to Grant Thornton Limited, in its capacity as Court-appointed trustee
of Textbook Student Suites (555 Princess Street) Trustee
Corporation in the proceedings bearing Court File No. CV-16-
11567-00CL (in such capacity, the “555 Princess Trustee”) to

repay up to the amounts owing to the 555 Princess Trustee.
3. Such further and other relief as counsel may request and the Honourable Court deems just.
THE GROUNDS FOR THIS MOTION ARE:

1. On October 27, 2016, Grant Thornton Limited was appointed Trustee (the “Trustee”) of
eleven entities which raised monies from investors (“Investors”) through syndicated mortgage
investments. Eight of those corporations then advanced the monies on a secured basis pursuant to

loan agreements between those corporations and the Companies and four other related entities.

2. 525 Princess purchased the real properties municipally known as 525, 527 and 531 Princess
Street and 349 and 351 Alfred Street, Kingston (the “525 Property”) for a total of $2.4 million in

December, 2015.

3. 555 Princess purchased the real property municipally known as 555 Princess Street,

Kingston (the “555 Property”) in October, 2015 for $2 million.

4, KSV was appointed Receiver of the Property owned by Scollard pursuant to the

Receivership Order made on February 2, 2017, and was appointed the Receiver of the 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.

5. The Investors have formed a committee to represent their interests in these proceedings.
Chaitons LLP was appointed representative counsel to the Investors (“Representative Counsel’)

pursuant to an order of the Court dated January 24, 2017.
A. Strategic Process

6. On June 30, 2017, the Court made an order (the “Strategic Process Order”) approving a
process (the “Strategic Process”) to solicit offers for the development and/or sale of certain of the
Companies’ properties, including the 555 Property and the 525 Property (collectively the
“Properties”) and approving the retention of SVN Rock Advisors Inc. (“SVN”) as the listing agent

for each of the Properties.

7. The Strategic Process resulted in three offers for the Properties. A summary of the offers
received for the Properties is provided in Confidential Appendix “1” to the Ninth Report (the

“Offer Summary”).

8. The Receiver reviewed the offers received and determined, after consultation with the
Trustee and Representative Counsel, that none of the offers were acceptable. Accordingly, the

Receiver instructed SVN to continue to market the Properties.

9. On October 23, 2017, the Receiver received offers for each of the Properties from the

Purchaser. The offers were conditional on the Purchaser acquiring both Properties.



10.  After consulting with the Trustee and Representative Counsel, the Receiver countered the

offers from the Purchaser. The counter offers were accepted by the Purchaser.

11.  The 525 Princess Sale Agreement and the 555 Princess Sale Agreement are subject to Court

approval.

12. The Receiver recommends that the Court issue orders approving the 525 Princess

Transaction and the 555 Princess Transaction (collectively, the “Transactions™) and vesting title

in the Properties to the Purchaser, or as it may direct, for the following reasons:

(a)

(b)

©

(d)

(©

the Strategic Process was conducted in accordance with the Strategic Process

Order;
the market was widely and appropriately canvassed,
the Transactions represent the bet and highest offers received;

SVN is familiar with the local real estate student housing market and is of the view

that the Transactions represent the best opportunity in these circumstances;

the Receiver engaged Cushman & Wakefield (“Cushman”) to prepare a joint
venture analysis. The analysis prepared by Cushman reflected that there is minimal
upside and significant risk to completing such a transaction or transactions for the
Properties. Additionally, SVN canvassed the market for joint venture opportunities

and no joint venture proposals were received for either of the Properties;



® absent the Transactions, a protracted marketing period will be necessary, and
ongoing professional fees would erode the proceeds available for distribution with

no certainty that a superior transaction could be completed,;
(g)  the Trustee and Representative Counsel have consented to the Transactions; and

(h) MZG has consented to the Transactions. The loans from MZG mature in
approximately five months and a transaction must be completed before then in
order to avoid the risk of enforcement proceedings by MZG, which could result in

inferior transactions.
B. Sealing

13.  The Receiver requests that the Offer Summary and the unredacted versions of the 525
Princess Sale Agreement and the 555 Princess Sale Agreement (collectively, the “Sale
Agreements”) be filed with the Court on a confidential basis and be sealed (the “Sealing Order”)

as the documents contain confidential information,

14.  If the Offer Summary and the Sale Agreements are not sealed, the information may

negatively impact realizations on the Purchased Assets if the Transactions do not close.

15.  The Receiver believes that the proposed Sealing Order is appropriate in the circumstances

and is not aware of any party that will be prejudiced if the information is sealed.
C. Proposed Distributions

(a) MarshallZehr Group Inc.



16.  Pursuant to the Amended and Restated Receivership Order, the Receiver borrowed
$400,000 from MZG in respect of each of the Properties ($800,000 in total) and MZG was granted
separate first ranking Court-ordered charges against the assets of 525 Princess and 555 Princess,
subject only to the Receiver’s Charge, and certain charges set out in the Bankruptcy and Insolvency

Act (“BIA”). MZG has also registered a mortgage against each of the Properties.

17.  The Receiver is seeking Court approval to make distributions to MZG to repay the
advances it made to the Receiver under Receiver’s Certificates to fund the respective receivership

proceedings of 525 Princess and 555 Princess, following the closing of the Transactions.
(b)  Liens

18.  JL Richards had registered a construction lien claim on title against each of the 525
Property and the 555 Property, and the Receiver’s counsel believes that JL Richards has a priority
claim in the amount of $3,337 against each of the Properties. The Receiver’s counsel has notified
JL Ri.chards’ counsel of that, and proposés not to make any distribution to JL. Richards until JL

Richards’ counsel confirms its agreement with that or further order of the Court.

19.  The Receiver is seeking Court approval to make distributions to JL Richards upon

confirmation of JL Richards’ counsel of such amount.
(¢) The Trustee (on behalf of 525 Princess Trustee and 555 Princess Trustee)
20. 525 Princess borrowed approximately $6.4 million from the 525 Princess Trustee.

21. 555 Princess borrowed approximately $8 million from the 555 Princess Trustee.



22. The 525 Princess Trustee and 555 Princess Trustee (collectively, the *“Trustee
Corporations”) did not register security under the Personal Property Security Act (Ontario).
However, given that all or substantially all of the value of the Purchased Assets is in the real
properties (over which the Trustee Corporations have valid and enforceable charges), the Receiver
and Receiver’s counsel believe that the charge over the Properties is sufficient to warrant

distributions to the Trustee Corporations.

23.  Accordingly, the Receiver is seeking Court approval to make distributions to repay
amounts owing to the applicable Trustee Corporation up until such obligations are repaid in full,

following the closing of the Transactions.

24.  Other than the Receiver’s charge, the Receiver is not aware of any claim against either of
525 Princess and 555 Princess that ranks or may rank in priority to the MZG facilities, the lien

amounts owing to JL Richards, and the debts owing to the Trustee Corporations.

25.  With the consent of the Trustee, the Receiver intends to maintain a reserve from the
proceeds of sale of each of the Companies’ properties, including from the Properties, to fund the
costs of its investigation into the Companies’ pre-receivership affairs, and any litigation that results

therefrom.
D. General

26. The provisions of the BIA, as amended, the Courts of Justice Act, R.S.0. 1990, c. C.43, as

amended, and the inherent and equitable jurisdiction of this Court.

27. 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.
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28.  Such further and other grounds as counsel my advise and this Court may permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:
29.  the Ninth Report, filed; and

30.  such further and other material as counsel may advise and this Court may permit.

November 16, 2017 BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

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

Counsel to the Receiver,
KSV Kofman Inc.
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COURT FILE NO: CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

. PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.5.C. 1985, C. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990, C. C.43, AS AMENDED

NINTH REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

NOVEMBER 16, 2017
1.0 Introduction

1. This report (“Report”) is filed by K8V Kofman Inc. ("K&V") as receiver and manager
of the real property registered on title as being owned by Scollard Development
Corporation (“Scollard”), Memory Care Investmenis (Kitchener) Ltd. (“Kitchener”),
Memory Care Investments (Oakville) Lid. (“Oakville), 1703858 Ontaric Inc.
(“Burlington”), lLegacy Lane Investments Lid. (“Legacy lane”), Textbook (555
Princess Street) Inc. (“555 Princess”) and Textbook (525 Princess Street) Inc. (“525
Princess” and together with 555 Princess, the “Princess Developers”) (collectively
each of the foregoing are defined as the "Companies”), 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 Thorton Limited was appointed Trustee (“Trustee”) of
eleven entities” which raised monies from investors (“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations”)?. Eight of the Trustee
Corporations then advanced these monies on a secured basis pursuant to loan
agreements between the Trustee Corporation and the Companies and four other
related entities (collectively, the “Davies Developers”).

7 Textbook Student Suites (625 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street) Trustee
Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee (Kitchener} Ltd.,
Scollard Trustee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation, 7743718 Canada Inc., Keele
Medical Trustee Corporation, Textbook Student Sultes (445 Princess Street) Trustee Corporation and Hazelton 4070 Dixie Road
Trustee Corporation

2 Individuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with Olympia Trust instead
of the applicable Trustee Corporation.
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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 the real property
owned by Scollard, as well as the assets, undertakings and properties of Scollard
acquired for or used in relation to the real property. On February 2, 2017, the Court
made the Receivership Order.

4, On April 18, 2017, the Trustee brought a motion, infer alia, seeking an order amending
and restating the Receivership Order to include the real property registered ontitle as
being owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess and 525
Princess, as well as all the assets, undertakings and properties of these entities
acquired for or used in relation to their real property (the “Amended and Restated
Receivership Order”). On April 28, 2017, the Court made the Amended and Restated
Receivership Order. The Amended and Restated Receivership Order was further
amended by Court order on May 2, 2017 to address clerical errors.

5. On June 30, 2017, the Court made an order (the “June 30" Order”) approving, inter
alia, a process to solicit offers for the development and/or sale of certain of the
Companies’ properties, including the real properties municipally known as 555
Princess Street, Kingston (the “555 Property”) and 525, 527 and 531 Princess Street
and 349 and 351 Alfred Street, Kingston (the “525 Property”) (the 525 Property and
the 555 Property are referred to herein as the "Properties”).

6. The Receiver is also investigating transactions involving the Davies Developers,
including the use by the Davies Developers of the monies advanced to them by
Investors through the Trustee Corporations. This investigation has been detailed in
prior reports of the Receiver filed in these proceedings and can be found on the
Receiver's website at www.ksvadvisory.com.

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

b} summarize the results of the Strategic Process carried out by the Receiver for
the Properties;

¢) summarize the transactions for the sale of each of the Properties (jointly, the
“Transactions”); and

d)  recommend that the Court issue an order, infer alia:
i. approving the Transactions;

ii. vesting title in and to the purchased assets in the purchasers, or as they
may direct, free and clear of all liens, claims and encumbrances, other
than permitted encumbrances;

jil. following the completion of the Transactions, authorizing and directing the
Receiver to make distributions to MarshallZehr Group Inc. ("MZG") to
repay advances it made to the Receiver under Receivers Certificates to
fund the Princess Developers’ respective receivership proceeding;
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iv. following the completion of the Transactions, authorizing and directing the
Receiver to make a distribution or distributions on behalf of each Princess
Developer up to the amounts owing by the applicable Princess Developer
{o the relevant Trustee Corporation;

V. following the completion of the Transactions, authorizing and directing the
Receiver to make a distribution to JL Richards & Associates Limited (“JL
Richards”), a lien claimant, provided the conditions in section 5.1.1(2) of
this Report are met; and

vi, sealing the confidential appendices to this Report pending completion of
the Transactions.

1.2 Currency

1. All currency references in this Report are in Canadian dollars.

2.0 Background

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

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

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

2.1 555 Princess and 525 Princess
1. The Princess Developers intended to develop student housing on the Properties.
2. 555 Princess purchased the 555 Property for $2 million in October, 2015.
3. The 525 Property is comprised of five adjacent municipal addresses. These
properties were acquired for a total of $2.4 million in December, 2015. The 525

Property is located across the street from the 555 Property.

4.  John Davies and Walter Thompson are the directors and officers of the Princess
Developers.

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

1.

Each of the Trustee Corporations raised monies from Investors through syndicated
mortgage investments. The Trustee Corporations then entered into loan agreements
with one of the Davies Developers, secured by a mortgage over its real property.

As it relates to the Princess Developers:

a) 555 Princess borrowed approximately $7.9 million from Textbook Student
Suites (555 Princess Street) Trustee Corporation (the “555 Princess Trusiee”);
and

b) 525 Princess borrowed approximately $6.4 million from Textbook Student
Suites (525 Princess Street) Trustee Corporation (the “525 Princess Trustee”).

The monies raised from the 555 Princess Trustee and the 525 Princess Trustee were
substantially exhausted by the date the receivership proceedings commenced.

Notwithstanding that more than $14 million was advanced by the Trustee
Corporations to the Princess Developers, none of the development activities
performed by the Davies Developers added value 1o the Properties. There have been
no improvements to the Properties. Based on the results of the Strategic Process
{discussed below), none of the costs incurred on the Properties increased their value.

The Princess Developers raised monies from Investors based on Projects that the
Receiver believes were unlikely to be approved by the City of Kingston. For example,
525 Princess and 555 Princess intended to build 12 and 11 storey buildings,
respectively, when the maximum zoning permitted by the City of Kingston is expected
to be four and ten storeys, respectively. Additionally, there is an easement which runs
through the center of the 525 Property, which complicates its development.

2.1.2 MarshallZehr Group Inc.

1.

Pursuant to the June 30" Order, the Receiver borrowed $400,000 from MZG in
respect of each of the Properties ($800,000 total). The loan facilities each have a term
of nine months. A copy of the June 30" Order is attached as Appendix “A”,

MZG was granted separate first ranking Court-ordered charges against the assets of
the applicable Princess Developer, subject only to the Receiver's Charge and certain
priority amounts set out in the Bankrupicy and Insolvency Act (Canada). MZG also
registered mortgages against the Properties. The loans are not cross collateralized.

The Receiver has used the monies advanced from MZG to fund the fees and costs of
each receivership, including investigative matters and the Strategic Process.
Pursuant to the terms of the loans, MZG deducted a nine-month interest reserve
totalling approximately $76,000 in respect of both Princess Developers.
Approximately $129,000 and $147,000 remains in the receivership bank accounts of
525 Princess and 555 Princess, respectively. If the MZG loans are repaid prior to
maturity, MZG will refund to the Receiver a pro-rated portion of the interest reserves.
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2.2  Investors Committee and Representative Counsel

1.

The Investors have formed a committee to represent their interests in each Project
subject to the Receivership Order and the Amended and Restated Receivership
Order. Each member of the committee represents a different Project. The
representatives for each of 555 Princess and 525 Princess have been kept apprised
of the Strategic Process at a high level during these proceedings. The representatives
have been advised of the value of the Transactions.

On January 24, 2017, the Court made an order appointing Chaitons LLP as
representative counsel to the Investors (“Representative Counsel”). Representative
Counsel has been kept apprised of the Strategic Process for the Properties and the
Transactions.

3.0 Strategic Process

31  Overview

1.

The June 30" Order approved the retention of SVN Rock Advisors Inc. (*SVN”) as the
listing agent for each of the Properties. SVN has a focus on student housing and
multi-unit residential housing, such as apartmenis.

A summary of the Strategic Process conducted is as follows:

Pre-marketing Phase

a) Immediately following the entry of the Strategic Process Order, the Receiver
and SVN assembled information to be made available to interested parties in a
virtual data room (“VDR”); and

by  8VN and the Receiver worked together to prepare the following:

i an investment summary detailing the acquisition opportunities for the
Properties (the “Investment Summary”). The Investment Summary
advised that interested parties could bid on the Properties together or
separately;

il. a confidentiality agreement ("CA”);

iii. a VDR for each property which contained, infer alia, various reports
concerning the Properties, including environmental site assessments and
development plans;

iv. a confidential information memorandum (“CIM”) for each property; and

V. a form of Agreement of Purchase and Sale (“APS”) for each property - the
Receiver recommended that interested parties submit their offers using
this form of agreement. A copy of the APS was made available in each
VDR.

ksv advisory inc.
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Marketing

a)

On July 18, 2017 and September 6, 2017, SVN sent an e-mail regarding the
Properties to its database of approximately 13,000 parties, including industry
contacts and the brokerage community;

On August 2, 2017, the Investment Summmary was sent by SVN to approximately
850 parties, including student housing developers across Ontario, developers
in Ontario, and parties that had contacted the Receiver following the July 18
2017 email or prior to the commencement of the Strategic Process;

The CA was attached fo the Investment Summary. Interested parties were
required to sign the CA 1o obtain a copy of the CIM and access to the VDR,

On August 1 and 3, 2017, advertisements were placed in the national edition of
The Globe and Mail,

On August 2, 2017, an adverlisement was published on SVN's website;

Listings were posted on the Toronto Real Estate Board Multiple Listing Services
(“MLS"); and

Interested parties were encouraged by SVN fo submit purchase and/or joint
venture offers.

Bid Deadline

a)

The Strategic Process Order did not establish a deadline for submitting offers.
As there are a limited number of purchasers for student development projects,
the Receiver and SVN believed that it would be appropriate 1o canvass the
market and gauge feedback from interested parties prior to setting a bid date;

From the commencement of the marketing process, the Recsiver
communicated with SVN on a near-daily basis and received weekly e-mail
updates from SVN regarding the level of interest. Based on this feedback, the
Receiver and SVN set a bid date of October 5, 2017 (the “Bid Deadline”), being
approximately eleven weeks from the commencement of the marketing process;
and

All parties contacted by SVN during the marketing process were advised of the
Bid Deadline. In order to facilitate a comparison of the offers received, all parties
were encouraged to submit offers in the form of the APS provided in the VDRs,
and to blackline any changes made to that agreement.

3.2 Strategic Process Results

1. A summary of the results of the Strategic Process is as follows:

a)

b)

25 parties executed CAs. The parties that executed CAs were provided with
copies of the ClMs and given access to the VDRs; and

Three offers were received for the Properties, as summarized in Confidential
Appendix “1" ("Offer Summary”). The Receiver’s rationale for requesting that
the Offer Summary be sealed is provided in Section 4.2 below.

kev advisory Inc.
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N()'joint venture proposals were received for either of the Properties.

The Receiver reviewed the offers received and determined after consultation with the
Trustee and Representative Counsel, that none of the offers were acceptable.
Accordingly, the Receiver instructed SVN to continue to market the Properties.

On October 23, 2017, the Receiver received offers for each of the Properties from
9840478 Canada Inc. (the “Purchaser’).® The offers were conditional on the
Purchaser acquiring both Propertties.

After consulting with the Trustee and Representative Counsel, the Receiver countered
the offers from the Purchaser on October 31, 2017. The counter offers were accepted
by the Purchaser on November 1, 2017.

3.3 Joint Venture Consideration

1.

Because the results of the Strategic Process for the Princess Developers were
disappointing, the Receiver revisited alternatives to create value. In this regard, the
Receiver engaged Cushman & Wakefield ("Cushman®) fo prepare a joint venture
analysis for several of the Companies’ Projects, including the Princess Developers’,
based on the current highest and best use of the applicable properties. In respect of
the Princess Developers’ Properties, Cushman’s analysis reflects minimal upside.
Moreover, since a joint venture would require the Receiver to retain an interest in the
Projects, the upside would be subject to risk based on the financial performance of
the Projects.

4.0 Transaction®

1.

The terms of each of the Transactions are identical and are summarized below.
a) Purchaser: 9840478 Canada Inc.

b)  Purchased Assets: all of the Receiver's and the Debtor’s right, title and interest
in the following:

i the Real Property;

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

jil. the Plans;

iv. Permits issued in respect of the Real Property, to the exient transferable;
and

V. all intellectual property, if any, owned by the Debtor with respect to the
developments to be completed on the Lands.

5 A summary of these offers is also contained in the Offer Summary.

6 Terms not defined in this section have the meaning provided to them in the applicable APS between the Receiver
and the Purchaser.
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d)

Purchase Price: the Receiver recommends that the Purchase Price be sealed.
The Purchase Price is o be adjusted on closing for property taxes and other
adjustments standard for a real estate transaction.

Deposit: The Purchaser has paid a deposit representing approximately 10% of
the Purchase Price and is required to pay a further deposit representing
approximately 5% of the Purchase Price within 30 days of the acceptance date.

Excluded Assets: The Receiver's and the Debtor's right, title and interest in
and to any asset of the Receiver and the Debtor other than the Purchased
Assets, and includes:

i. books and records that do not exclusively or primarily relate to the
Purchased Assets;

il. certain tax refunds; and
iii. Contracts relating to the Business.
Representations and Warranties: consistent with standard terms of an

insolvency transaction, i.e. on an “as is, where is” basis, with limited
representations and warranties.

Closing Date: the first Business Day which is 90 days after receipt of the
Approval and Vesting Order.

Material Conditions: as follows:

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

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

iil. there shall be no new environmental issue that causes a material adverse

effect on the Real Property and there shall not be any other materia!_

adverse change to the condition or operation of the Real Property; and

iv. the Court shall issue an Approval and Vesting Order in respect of both the
Transactions, otherwise neither of the Transactions will be completed.

Termination: each APS can be terminated:

i. upon mutual written agreement of the Receiver and the Purchaser;

fi. if any of the conditions in favour of the Purchaser or Receiver are not
waived or satisfied; and

iii. if prior to closing: (a) the Purchased Assets are substantially damaged or
destroyed. Substantial damage is deemed to have occurred if the loss or
damage to the Purchased Assets exceeds 15% of the Purchase Price; or
b} a Government Authority expropriates all or a material part of the Real
Property.
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Redacted versions of the 525 Princess APS and the 555 Princess APS are attached
as Appendices “B” and “C”, respectively. Unredacted versions of the 525 Princess
APS and the 555 Princess APS are provided in Confidential Appendices “2” and “3”,
respectively.

4.1 Confidentiality

1.

The Receiver respecifully requests that the Offer Summary and the unredacted
versions of the APSs be filed with the Court on a confidential basis and be sealed as
the documents contain confidential information (“Sealing Order”). If the terms of the
APSs and the Offer Summary are not sealed, the information may negatively impact
realizations on the Purchased Assets should the Transactions not close. The Receiver
is not aware of any party that will be prejudiced if the information is sealed.
Accordingly, the Receiver believes the proposed Sealing Order is appropriate in the
circumstances.

4.2 Recommendation

1.

The Receiver recommends that the Court issue an order approving the Transactions
and vesting title in the Properties fo the Purchaser or as it may direct for the following
reasons:

a) the Strategic Process was condugcted in accordance with the June 30" Order;

b)  the market was widely canvassed using several marketing techniques, including
direct solicitation of prospective purchasers by SVN, a newspaper
advertisement in a national publication, and listing the Properties on ML.S. SVN
also introduced this opportunity to thousands of its contacts;

c) the Transactions represent the best and highest offers received;

d)  8VN is familiar with the Ontario real estate and student housing markets and is
of the view that the Transactions represent the best opportunity in these
circumstances;

e) the Receiver engaged Cushman to prepare the joint venture analysis discussed
in Section 3.3 above — it reflected that there is minimal upside and significant
risk to completing such a transaction or transactions for the Properties.
Additionally, SVN canvassed the market for joint venture opportunities. Al
offers received in the process were for an outright purchase of the Properties
{i.e. no joint venture bids were submitted);

f) absent the Transactions, a protracted marketing period will be necessary. The
ongoing professional fees and other costs will erode the proceeds available for
distribution with no certainty that superior transactions could be completed;

g) the Trustee and Representative Counsel have consented to the Transactions;
and

h)  MZG has consented to the Transactions. The loans from MZG mature in
approximately five months and a transaction must be completed before then or
MZG has the right to exercise all rights and remedies available to it under its
security, including the appointment of a receiver.
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5.0 Distributions

51 Secured Creditors

1.

The primary secured creditors of the Princess Developers are MZG and the Trustee
Corporations.

The obligations owing to the Trustee Corporation are subordinate to the MZG
facilities.

Bennett Jones LLP (“Bennett Jones”), the Receiver's legal counsel, provided opinions
on the validity and enforceability of the security of 525 Princess Trustee and 555
Princess Trustee. Bennett Jones is of the opinion, subject to standard qualifications
and assumptions contained therein, that the 555 Princess Trustee’s mortgage and the
555 Princess Trustee’s mortgage with respect to the 525 Property and 555 Property,
respectively, constitute valid and enforceable charges. Copies of the security
opinions will be made available to the Court should it wish to review them.

The Trustee Corporations did not register security under the Personal Property
Security Act (Ontario). However, given the Receiver's view that all or substantially all
of the value of the Purchased Assets is in the real properties {over which the Trustee
Corporations have valid and enforceable charges), the Receiver and Bennett Jones
believe that the charge over Properties is sufficient for the relief sought in this motion.

51.1 Liens

1.

According to the Land Titles Office (Toronto), a lien of $66,747 has been registered
by JL Richards, an engineering consultant, on title against each of the 525 Property’
and the 555 Property, pursuant to the Construction Lien Act, R.5.0. 1990, ¢. C.30, as
amended. .

The Receiver's counsel has reviewed the liens. Notwithstanding that JL. Richards
registered a lien in the amount of $66,747 against each of the Properties, the
Statement of Claim makes it clear, and counsel to JL. Richards has confirmed, that JL
Richards is actually asserting a lien in the amount of $33,373.50 against each of the
Properties. Bennett Jones is of the view that JL Richards has a priority claim in the
amount of $3,337 against each of the Properties (the “Priority Lien Amount”) and has
notified JL Richard's counsel of that view. The Receiver proposes not to make any
distribution to JL Richards until ifs counsel confirms its agreement with this
determination or until further order of the Court. Until that time, the Receiver intends
to hold back for the full amount of the lien.

T Separate liens in the amount of $66,747 have been registered on title of the five municipal properties owned by 525

Property.
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5.1.2 Proposed Distributions

1. With the consent of the Trustee, the Receiver intends to maintain a reserve from the
proceeds of sale of each of the Companies’ properties, including from the Properties,
to fund the ongoing costs of the Receiver's investigation into the Companies’ pre-
receivership affairs, and any litigation that results therefrom (the “Reserve”). The
investigation is addressed in prior reports of the Receiver filed in these proceedings,
copies of which are available on the Receiver's website. The Receiver has been, and
will continue to, allocate its costs of the investigation and the related litigation on an
entity-by-entity basis, including the fees and costs of Bennett Jones. As of the date of
this Report, the amount of the Reserve has not been determined - it is subject {o
discussions with the Trustee.

2. The Receiver is seeking Court approval to make the following distributions in respect
of each of the Princess Developers following the closing of the Transactions:

a) first, to repay the applicable MZG facility in full;

b)  second, to pay JL Richards the applicable Priority Lien Amount upon its
confirmation that it agrees with the Receiver’s view on this matter. Alternatively,
the Receiver intends to hold back for the full amount of the lien untill an
agreement is reached with JL. Richards or the Court has determined this issue;
and

c) third, to repay amounts owing to the applicable Trustee Corporation up until
such obligations are repaid in full.

3. Other than the Receiver's Charge, the Receiver is not aware of any claim against
gither of the Princess Developers that ranks or may rank in priority to the MZG
facilities, the Priority Lien Amount or the debts owing to the 525 Princess Trustee and
the 655 Princess Trustee.

6.0 Conclusion and Recommendation

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

* * *

All of which is respectfully submitted,

KV Lespran £

KSV KOFMAN INC.,

SOLELY IN ITS CAPACIT AS RECEIVER AND MANAGER OF

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

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

ksv advisoty inc. Page 11



Tab A



Appendix “A”

25



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

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

q }v\\\, (N£HE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
" '-.\w‘[‘ OR ORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD.,

YMEVIORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC,,
ACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET)
JC. AND TEXTBOOK (555 PRINCESS STREET) INC,

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1)
OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢, B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.
1990, ¢, 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 Prineess”) and Textbook (555 Princess:

Street) Inc. (“555 Princess” and, together with Scollard, Kitchener, Oakville, Burlington, Legacy
Lane and 525 Princess, the “Receivership Companies™), was heard this day at 330 University

Avenue, Toronto, Ontario,

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

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

counsel present,

WSLEGAL\074735\00013\18160735v2
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SERVICE AND DEFINITIONS

1.

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

thereof,

ENGAGEMENT OF LISTING AGENTS

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

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

Listing Agreements").

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

APPROVAL OF STRATEGIC PROCESS

5,

6.

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

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

hereby authorized and directed to perform their obligations under and in accordance with

WSLEBGAL\074735\00013\18160735v2
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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, partnets, 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, fo 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 "T'ransaction"), Each prospective
purchaser or offeror to whom such information is disclosed shall maintain and pl’ofect the
privacy of such information and shall limit the use of such information fo its evalvation
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; (i) 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 if,
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

WSLEGAL\N74735\00013\18160735v2



10,

11.

- -

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.

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,

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

WSLEGAL\074735\00013\18160735v2
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12,

13.

14,

-5

the Second Amended and Restated Order dated February 2, 2017), and the charges as set

out in sections 14,06(7), 81.4(4), and 81.6(2) of the BIA, and the 555 Princess
Commitment Letter and the terms and conditions thereof, be and are hereby approved by

this Court,.

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

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

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

Princess Borrowings.

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

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

SEALING ORDER

15,

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

GENERAL

16,

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

as an officer of this Court, as may be necessary or desirable to give effect to this Order, to

WSLEGAL\074735\00013\18160735v2
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-6 -
grant representative status to the Receiver in any foreign proceeding, or to assist the
Receiver and its agents in carrying out the terms of this Order.

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

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

this Order. Z\L’

ENTEAED AT / INSCRIT A TORONTD

ON / BOOKNO:
LE //DAN?: LE REGISTRE NO

JUN 307201

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

AMOUNT $

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

total principal sum which the Receiver is authorized to borrow under and pursuvant 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 hercof 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
secutity 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 L, 2017,

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

capacity

Per:
Name;
Title:
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SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE
LEGAL DESCRIPTION OF THE REAL PROPERTY

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

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS
(KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 1763858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD.,
TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C43,’AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

ORDER

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

M5X 1A4

Sean H. Zweig (LSUC #57307D)
Tel: (416) 777-6254
Fax: (416) 863-1716

Lawyers for the Receiver,
KSV Kofman Inc.
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AGREEMENT OF PURCHASE AND SALE
BETWEEN

KSV KOFMAN INC.
in its capacity as court-appointed receiver
of all the real property registered on title as being owned by Textbook (555 Princess Street) Inc,
and of all the assets, undertakings and properties of Textbook (555 Princess Street) Inc. scquired
for or used in relation to such real propeny,
and not in its personal capacity or in any other capacity ~

ol 4 gfoqr e S
11gg R/

Dated: [}, 2017

Ot 200 F

WILEGALWHIIN0OHIN B4410492vY




Table of Contents

Page

j : Z
: Yefinili
A DB DN  ccoverins sinin 5 saeesssseressmnsssabstsss & 5as§ vors prsins aRoy Y5 . cbrBsOR-acs cnp 3 bx A

& o
ARTICLE 2 SCHEDULES civcnts vt mensmsmastrsi seiss soseasresnisns nsimen sons SRR,
g'l S{;hgdﬁigs RBERFHIREPFARLCHF GG NS F A PE L2 FERS L RPEIRD % ¥k oy TRE 3 CERFRRE KON ETHCIN W 5

ARTICLE 3 AGREEMENT TO PURCHABE .o s emrirnns wresaes o ve s e &
33 Purchase snd Sele of Purchased ASS815 . vnmmeies R

32 EXOIUEE ASSOE crviamsanseviiinsrrvassensss svssg 1sabes 60nd erkts sebenabbe sebs krvade 6254046 Se0sonsnscabvavess 1

3.3 Exeluded Lisbilities oo O " poarne xevavever seseren en ¥

8

8

£

ARTICLE 4 PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE s
4.1 PUrchast Prite oo simmsssmmsessssisssmmin
4.2 Deposilasonaminiosmmsime e .
4,3 Satisfaction of PUrchiase PrCE... ciomevonmmcso s omeosns o s oo s« onen con 8
44 AHocation of PUrCHBSE PG i s oo s s sonsnis 5o s o srsvaes B
4.5  Adjustment of Purchase PO s v i v v s we oo sass co e s B

vr E E& X}:
& !q 9
AR ICL * 5 {\ KF SERAFFCABEREVCRERESNSE GRUECH A SEREVANRLRITIVRINRANRLENKFLNVOPERAIUE B GRTHE 4FEL F % FEATHRD T RIARNE TSRV PRARN

543 rﬁxﬁgwuouwuununummum.&M EEREEVEN CHUTLEFR RN KFLEAT G0 s EXRVRRE R LBAALERDAR $HF HoR SRR~ SATHRE A SIRoREIRE § Q

! 3 't 5.
ARTICLE 6 ACCESS AND CONFIDENTIALITY i wenssmsissmesrisnsoms s s 9
% €
6.1 Confidentighity wovervmaummmnminis » . sersnspsronsaves @
6v2 Ag¥harzzatxen5§egaxm:x*»wtrtt%‘Kt‘%k!*ﬁ‘ic&;.li?ivar"tﬁiit‘i»lU‘QOObal»{kiiidt‘ ¥ FREIHARY & VR FER & Kavan 9

ARTICLE 7 CLOSING ARRANGEMENTS (ovsiivns cosoe stronn sexinssnses sersssivssrorens sscvssssser swossenss 10
Td ClOSHIZ v onnirsmnsirismrssseostrmniosssessonsmasssssssaarssmasssssansmess sesssvesonanearsse 10
7.2 Tender vonmommmnnouion S prane versresscssonnaenses Ll
7.3 Receiver's Closing Deliverables oo s armmcsisss snssin v sver 10
74 Purchaser's Closing Beiwe:mblea 11
7.5 Recoiver's ContifiCale v aom s s e s o restee sin 1 saeis sowemsee 1 ne 12

ARTICLE 8 CONDITIONS PRECEDENT TO CLOBING e senmrereiassosmmemesmessensicies e 14
8.1 Conditions in Favour of the Recelver .o asamon s s somsirsisiens o 12
82  Conditions in Favour of Receiver Not Fullilled vmoromonimomeoammeasmaoron 12
83  Conditions in Favour of the Purchiser. e vres o smve st ¢ sivara + e 12
84  Conditions in Favour of Purchaser Not Fulfilled.via - comronses vovmmr vos e 13

ARTICLE 9 REPRESENTATIONS & WARRANTIES OF THE RECEIVER crivences e 13
ARTICLE 10 REPRESENTATIONS & WARRANTIES OF THE PURCHASER i s 14

COVEMANTS 5

.,

ART‘;CIJE ' ’ (n o BELEHRCERIFV AU TRFNT TNV SIICE I ARENIFIFASBE RS AFEFHFEOIIFRIE € 2R ep RIS o wEFATSHAF LRSS RN CEXY A TH
FLA  Mutua] COVENBIIES v crvvnemsirviriorsss sos - ke 16 53 rsurass o assvssessascraiaioss ver oor srss 103

WHLEDALWHIISNOOB DIRIA0I !

38



Table of Contents
(continued)
Page

11,2 Receiver COVEIBIE o « sons 10r sosse sees sesmnes oo 2 seasnes ansssssss ooe « goone 15

ARTICLE 12 POSSESSION AND ACCESS PRIOR TO CLOSING ..o vovnisnmsesssnaserns orven 13
12,1 Possession of Purchased ABSEE. . un v sorerimors sammmrsmsressasinssone 30 sassasrases sesonts 13

A ok ;
T22 REBK ooiiininimmnsssrecrsrsvensvassssessseansssessnsuerssss resnssvonvms = iscssen sasesvs sasssssnssnsos os osrse § 3

ARTICLE 13 AS 18, WHERE I8 1 cmimannssismsmismersonsenotssessssmsonssssammstsscossees snrasersssonens 18
131 Condition of the Purchased ASSOLE omcmrmrcimsarn s maimsssoresstaasesssniss oramse 1

ARTICLE 14 POST-CLOSING MATTERS. N ©
141 Dooks snd Records coveesrascormmsosm revtrri st eeann 2in maarsessrbens. a sranse B F

ARTICLE 15 TERMINATION cimommcmimmn erprenarsaes bt et sere cbarremis e nssesrssconesecnorneas | B
150 Termination of this AGreement. . e e . erern oee 17
15,2 Remedies for Breach of ARreomont. s ce o 17
15,3 Termination If No Bresch of Agreement...cou..., vorspsnsns SRR

» . ’
2 16 GENERAL CONTRACT PROVISIONS 18
“urther Assu 1
16,1 FUrther ASSUTHNESR . uvrmvescomsimommmis sooismessisans + 5 sasion eammmemisstins ¢ o
Survival Following Completi
i3
16,2 Survival Followng Completion. o s me e oo s csscsmorenne oo 1§
163 Noti
»- gi!ae(6’»‘&2’@}!1!'#(‘8%%‘&!8)\'!64t!vl&if‘!ﬁ‘!'}i')‘i\x{xkl’ték?‘;*ﬁ\¥»)kv¥*xq)hx‘ FYETRRGT RN EIRARND CORRVRFRERR v FS ReoFeppe 18
@ K g
i Pé Wa}vuftviﬂ‘w))kec)sc!&z%t@us’)n‘.@kotux(vqubﬂvb'(-)«x‘xv»!«ot« REZTLEENXN S ¥ Bk O RRRCENAREREITLLNXECRRFIE T KBS Xgax })
165 CONSENL oo s crases e 19
16 G i ,
B Goverming LawW . aommmammanan o arern vbestsesstseeres snesses cusy ¢ B
£l N
6.7 Lntire Agreement ... . at e perssrsesaresrensrassasiesnesss 20
iﬁ?g Tﬂﬁ‘r} {)fih& {:SS{i‘nga FEEVETERABREF AR T FO RIS AP LR R nN I TEN G S AR TR R EANF F 0B PET K IR T DRI RARR YRR N AT S FRENLIRRNERI Y 20
169 Time Perio {
09 * gmg &rigds6‘!*6)»%)@!\0’l"0‘&0ll&kl#}bti'i\1&%&&!t»ylAtdG)8Q¢lxﬁkU'Aﬁk&&%?*l|¢Av‘k$¢l’§€l(\3?Q(Vlkk'}!k»x%;é!i!,\(v}* 20
16,10 i (
A0 ASSIENIMICHL s cmomarers torminsmmno s sovn srntaveesssssnsesssssissses asssassass sxssnsssssrnrsts troars 40
iﬁ)t l mensﬁs EEEFIRCRI SRRV 2ARE NI RLBRCERFERERLH¥REY 2 R 2 R 9 = SRR S i SE SEREAR BRE IEFFRAFI ePUAVRS ZI
16,12 % bili )
£l Q?@rg I*ty FEEARIKLRIBERRE 3 3. ¥ 3 A £ X I ERR FAFEVHUEL  AEY AINGEDRELEST RIIURERATELE e HRT 2]

16: ! 3 NO S“rsc( Coggl{ue{ign toﬁ(xaﬁ.ﬁllﬂA&.v&zttk)t&ﬂ%lt%&"k&‘l&“h&@|lphi$gl‘,§!&»|Aavg.n:$‘~»avtnv‘bbu%ﬂ\f¢7|¢ta(y9‘t13p'ysv 23
16,14 Cumulative Remiedies .o ommirimosemmssesossinns s sommaions s sns sses miser o5 24
TO.LT  CUITEOCY 1 iicsisemsnmsessms s matosncsnsssassssssesemsatesnsiasansans an seave -5 as oo 75 ¢ 1 3 sarversssenss 21
16,16 Receiver's Capaeily oo ssssssss 21
F6.17  PHINNINE ACL.wivcssensiresesavemmsmsesassaersssisstsssssrassonsss sesssessesssssessasns oxssmrenssssensos 21
16.18  No Third Party BenefiCiaries ..o cmeomieesrons e cossmmsooserser 15 21
16,19 Number 280d GERAET wriies e sasmertrmessaress sumsert a5+ se s sarvvessroonss s 88
1020 CoUBIPRILE 1ovevvuriirasteescoasmiastassbonssmeesotos sasss hrsanrasars seasines. apsssernssonsssesse sussensvasrs B4

2ud
P

WELLOGALIHTIBO00T 2 184440420} /

39



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 23 day of [#]. 20)7.
Qi
BETWEEN:

KSV KOFMAN INC, ("KSV*"), in its capacity as court-appointed
receiver of all the real property registéred on title as being owned
by Textbook (555 Princess Street) ine. snd of all the assets,
undertakings and properties of Textbook (555 Princess Street) Inc.
acquired for or used in relation to such real property, and not in its
personal capacity or in any other capacity

(in such capacity, the "Reeg

{the™ Purchuser”)

RECITALS

A. WHEREAS pursuant (o an order of the Onlario Superior Court of Justice (Commareial
Ldst) {the “"Court") issued on May 2, 2017 (the "Receivership Ovrder®), the Receiver was
appointed as the court-appointed receiver of all of the lands and promises municipally
deseribed as 555 Princess Street, Kingston, Ontario (collectively, the "Lands”) and all of
the present and afler-acquired pssets, underteking and properties of Textbook (535
Princess Streel) Inc. (the "Deblor") acquired for or used in relation 1o the Lands
{collectively, together with the Lands, the "Property™);

B. AND WHEREAS pursuant to the Receivership Order the Receiver was authorized 1o,
among other things, market the Purchased Assets (as defined hereafter) and apply for an
order of the Court approving the sale of the Purchased Assels and vesting inand o s
purchuser all the Deblor's right, title and interest in and (o the Purchased Assels;

C.  AND WHEREAS pursuant lo an order of the Court issued on June 30, 2017, 4 strategic
process was approved by the Court and implemented by the Receiver;

D, AND WHEREAS the Purchaser wishes 1o purchase and the Receiver wishes to sell the
Purchnsed Assets upon the terms and subjeet to the conditions set out hereing

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are cach hereby acknowledged by the Parties (as defined hereafter), the
Partigs agroe as follows:

WELLGALMTIS0001 24 BH409 2L @
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2.

ARTICLE]

i1 Delinitiung
In this Agreement

"Accoptance Date” means the dale that this Agreement is exccuted by and delivered 1o all
Parties hereunder;

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

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendrnents or restatements, as permilled, and references to "article”, "section" or "schedule”
mean the specified anticle, soction of, or schedule 1o this Agreement and the expressions
“hereof®, "herein®, "hereto”, "hereunder®, “hereby" and similar expressions refer to this
Agreemnent and not to any particular section or other portion of this Agreement;

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

"Approval and Yesting Order” means the approval and vesting order issucd by the Court
approving this Agreement and the transactions contemplated by this Agreement, and authorizing
and directing the Receiver to complete the Transaction and conveying to the Purchaser all of
each of the Receiver's and the Debior's right, title and interest, il any, in and to the Purchased
Assets free and clear of all Encumbrances other than the Pormitted Encumbrances, and which
order shall be in a form substantively similar (o the drafi order attached as Schedule *A" hereto;

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

“Business” means the business carrled on by the Debtor with respect to the Property;

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

"Claims" means any and all claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, charges, indictments, proscoutions or other similar processes,
assessments or reassessrments, judgments, debts, labilities, expenses, costs, damages or losses,
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including
solicitor and client costs and disbursements, and all costs incurred in investigating or pursuing
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any of the foregoing or any proceeding relating to any of the foregoing, related to the Debtor or 7

the Real Propenty, and "Claim" means any ong of them,

“Clasing" mozns th ful completion of the Transaction; é}/
Gsmg MORNS 00 SUCCESsI compicuon ol ing ransaction, ,/? / A ‘ /. ?@

“Closing Date" means the first Business Day which is Tvesd-H3
Approval and Yesting Onder; :

"t:kssiag Time" means 4:00 p.m. (Toronto time) on the Cl:xsmg Date or such mhzzr ume as
agreed in writing by the Panies;

“Confidential Information” has the meaning given in Section 6.1 herein;

"Contracts” means sl of the conteacts, licences, leases, agreemonis, obligations, promises,
underiakings, understundings, warvangements, documents, commitments, entitlements and
engagements 1o which the Debtor is & party and which relate to the Business, provided that the
Unit Purchase Agreements shall not be included as Contracts;

"Court" has the meaning set out in the reeitals hereof;
"Debtor has the meaning set out in the recitals hereof}
“Deposit” has the meaning given in Seetion 4.2 herein;

"Encumbrances” means all liens, charges, sceurity interesis (whether contractual, slatutory or
otherwise), pledges, leases, offers 10 lease, title retention agreements, morigages, restrictions on
use, development or similar agreements, easements, rights-ofoway, title defects, options or
adverse claims or encumbrances of any kind or characier whatsosver,

"ETA” means the Excise Tax Aef, R.8.C, 1983, ¢, E-135, as amended;
"Execution Date" means the dafc of execution of this Agreement by all parties;

"Excluded Assets” mcans the Receiver's and the Debtor's right, title and intorest in and to any
asset of the Receiver and the Deblor other than the Purchused Assels, which Excluded Assets
include the Receiver's and the Deblor's right, title and interest in and to the following:

(a) nngmai tax reconds and books ami mwrds pmammg tberﬁm, mmul& bmks,

relating 10 ﬁxe organization, maintenance and existence of the Debtor that do not
relate exclusively or primarily 1o any of the Purchased Assets;

(b}  the benefit of any refundable Taxes paysble or paid by the Debtor in respect of
the Purchased Assets and applicable 1o the period prior to the Closing Date net of
any amounts withheld by any taxing authority, and any claim or right of the
Debtor (o any refund, rebate, or credit of Tuxes for the period prior to the Closing
Date; and
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{¢)  the Contracts;
"Excluded Liabilities™ has the meaning given in Section 3.3 herein;

“Governmental  Authority” means governmenis, regulatory authorities, governmental
departments, agencies, commissions, burcaus, officials, ministers, Crown corporations, courts,
bodics, boards, tribunals or dispute sottlement panels or other law or regulation-making
organizations or entities: {a) having or purporting to have jurisdiction on behalf of sny nation,
provinee, republic, territory, stale or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any sdministrative, exscutive, judicial,
legislative, policy, regulatory or taxing authority or power, and "Governmental Authority”
means any one of them; ,

"HST" means harmonized sales tax imposed under Part 1X of the ETA;

"ITA" muuns the lncome Tax Act, RS.C, 1985, ¢.1, os smended;

“Lands" has the meaning set out in the recitals hereof, the lepal descriptions of which Lands are
nttached as Sehedule "C* hereto, and includes all rights and beaefils appuricaant therelo;

“LRO" means the Land Registry Office for the Land Titles Division of Kingston (No, 13);
“Notice” has the meaning given in Section 16,3 herein;
“Parties” means the Recelver and the Purchuser;

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

“Permitted Encumbrances” means all those Encumbrances deseribed in Schedute "B” hereto;
"Person” means any individual, parinership, limited partnership, limited lability company, joint
venture, syndicat, sole proprietorship, company or corporation with or without share capital,

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

“Plans" means all plans, designs and specification in connection with the Real Property which
are in the possession or cantrol of the Receiver (it being acknowledged that the Receiver is under
no obligation to incur additional expense 1o obtain such plans, designs and specifications),
“Property” has the meaning sel oul in the recitals hereof’

"Purchase Price” has the meaning sctoul in Section 4,1 herein,

“Purchased Assets" means all of the Roceiver's and the Debior's right, title and interest in and 10
the following:
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(8)  the full benefit of all prepaid expenses and all deposits with any Person, public
ulility or Governmental Authority relating to the Real Property;
(b} the Real Propenty;
{c)  thePlans;

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

(e} sl intcllectual property, if any, owned by the Deblor with respect to the
development to be completed on the Lands,

provided, however, that the Purchased Ags

Excluded Liabilities; ﬁi} %‘1’9(‘}7‘8 ,

“Purchaser Reprosentalives” hus the moaning glven in Section 6.1 hereln;

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

"Receiver” has the meaning sot oul in the recitals hereof;
“Receivership Order" has the meaning set oul in the recilals hereoll
"Recelver's Solieitors™ means Bennett Jones LLP;

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

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

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

ARTICLE 2
SCHEDULES

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

Schednle Description

P
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Schedule A Approval and Vesting Order
Schedule B Permitied Encumbrances
Schedule C Legal Description of Lands

ARTICLE 3

Purchase and Sale of Purchased Assets

(8)

(b)

()

Relying on the representations and warranties herein, the Receiver hereby agrees
io sell, assign, convey and transfor to the Purchaser, and the Purchaser herchy
agrees to purchase, all right, title and interest of the Receiver and the Dobtor in
und to the Purchased Assets free and clear of all Encumbrances, other than the
Permitied Encumbrances.

Subject 1o the Closing, the Recciver hereby remises, releases and forever
dischurges to, and in favour of, the Purchaser, all of its rights, claims and demands
whatsoever in the Purchased Assets,

‘This Agreement or any document delivered in connection with this Agreement
shatl nol constitute an assignment of sny rights, benefits or remedics (in this
Section 3,1(x), collectively, the "Rights”) under any Permils that form part of the
Purchased Assets and which are not assignable by the Receiver to the Purchaser
without the required consent of the other party or partics thereto (collectively, the
“Third Parfy”). To the extent any such consent is required and not obtained by
the Receiver prior to the Clasing Date, then, to the extent permitied by Applicable
Law:

(i} the Receiver will, at the request, direction and cos! of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and using
commercially reasonable efforts, in upplying for and oblaining all consenty
or approvals required under the Permits in a form satisfactory o the
Receiver and the Purchaser, acting reasonably;

(i) the Recciver will only deal with or make use of such Rights in sccordance
with the directions of the Purchaser;

(ili)  at the Purchaser's cost, the Receiver will use its commercially reasonable
efforts to take such actions and do such things as may be reasonably and
lawfully designed to provide the benefits of the Permits to the Purchaser,
tncluding holding those Permits in trust for the benefit of the Purchaser or
acling as agent for the Purchaser pending such assignment; and

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

A&
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The provisions of this Section 3.1 shall nol merge but shall survive the complation
of the Transaction. Notwithstanding the forgoing, nothing herein shall probibit the
Roceiver, in il sole, ebsolute and unfotiered discrefipn, from seeking v be
discharged as receiver of the Debior at any time afler Closing. The parties heeeto
hereby acknowledge and agree that the covenants of the Receiver contained in
this Seetion 3,1 shall terminate concurrently with the discharge of the Receiver as
receiver of the Debtor.

3.2 Excluded Assels

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

3.3  Euxcluded Liabilities

The Purchaser is not assuming, and shall not be deemed 1o have assumed any linbilitics,
obligations or commitments of the Debtor or the Rectiver or of any other Person, whether known
or unknown, fixed or contingent or otherwise, including any debts, obligations, suretics, positive
or negative covenants or other liabilities divectly or indirectly arising out of or resulting from the
conduet or operation of the Business or the Deblor's ownership or interest therein, whether
pursusnt to this Agreement or ss g result of the Transaction (collectively, the "Excluded
Liabilities"). For greater certainty, the Fxcluded Lisbilities shall include, but not be limited to,
the following:

(a)  except as otherwise agreed in this Agreement, all Tuxes payable by the Debtor
arising with respect to any period prior 10 the Closing Dute and all Taxes payable
relating to any matters or nssels other than the Purchased Asscls arising with
respect o the period from and after the Closing Date;

(b)  eny liability, obligation or conumitment associated withe (i) the Accounts Payuble
and incurred prior to Closing; or (i1) any employees of the Debtor;

{c}  any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitied Encumbrangce;

()  any liability, obligation or commitment associated with any of the Excluded
Assels; and

{c)  any liability, obligation or commitment in respect to Claims arising from or in
relation to any facls, circumstances, events or oceurrences existing or arising prior
1o the Closing Date.

WHEE AR IS S daagl
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8.

_ARTICLE 4

4.1 Purchase Price

The purchase price for the Purchased Assets shall be
“Purchase Price").

42  Deposit

The Purchaser shall indefeasibly pay and satisfy the Purchase Price as Tollows

{a)  the Deposit shall be applicd against the Purchase Price; and

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

4.4 Alloeptlon of Purchase Price

The Partics, acting reasonably and in good faith, covenant to use best efforts to agree to allocate
the Purchase Price among the Purchased Assets in a mutually agreeable manner on or prior 1o the
Closing Time, provided that failure of the Parties to agree upon an allocation shall not result in
the termination of this Agreement but rather shall result in the nullily of the application of this
Section 4.4 of the Agreement such that each Party shall be free to make its own reasonable
allocation.

4.5  Adjustment of Purchase Price

(a)  The Purchase Price shall be adjusted as of the Clusing Time for any realty iaxes
and local improvement rates and charges (including interest thereon), utilities and
any other items which are ususlly adjusted in purchase transactions involving
assets similar 1o the Purchased Asscts in the context of a recelvership sale, The
Receiver shall prepare a stalement of adjustments and deliver same with all
supporting documentation to the Purchaser [or its approval no later than five (3)
Business Days prior to the Closing Date.  If the amount of any adjustments
required to be made pursuant to this Agreement cannot be reasonably determined
as of the Closing Date, sn estimale shall be agroed upon by the Parties as of the
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Closing Date based upon the best information available to the Pasties at such time,
cach Parly scting ressonubly, snd such estimate shell serve a8 8 [final
determination.  Notwithstanding any othor term in this Agreement, in no gvent
shall the Purchaser be responsible for any charges, foes, Taxes, costs or other
adjustments in any way relaling (o the period prior 1o the Closing Date or relating
to the Excluded Liabilities or 1o any matiers or assets other than the Purchased
Assets for the period from and after the Closing Date,

{t)  Other than as provided for in this Section 4.5, there shall be no adjustments 1o the
Furchase Price.

(ARTICLE 5
TAXES

51 Taxes

The Purchaser shall be responsible for all federsl and provincial sales taxes, land transfer tax,
goods and services, HST and other similar taxes and duties and all registration {ees payable upon
or in connection with the conveyance or transler of the Purchased Assets to the Purchaser. 1 the
sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the Purchase
Price. The Receiver will not collect 18T if the Purchaser provides to the Receiver & warranty
that it is registered under the ETA, together with & copy of the required ETA registration at Jeast
five (5) Business Days prior 1o Closing, & warranty that the Purchaser shall sslf-assess and remit
the ST payable and file the proseribed form and shall indemnify the Receiver in respect of any
HST payable, The foregoing warranties shall not merge but shall survive the completion of the
Transaction,

ARTICLE 6

61  Confidentiality

Prior to Closing, the Purchaser shall maistain in confidence and not disclose to any Person this
Agreement or the terms thereol or any information or documentation obtained, prepared or
summurized by the Purchuser or its representatives (collectively, the "Confidentisl
Information”), except, on & noed 10 know basis, to those individuals employed by the Purchaser,
its professional consultants, including the Purchaser's legal counsel, and to those Persons who
have agreed in writing in favour of the Recelver and Purchaser not (o disclose any Confidentisl
Information {vollectively, the “Purchaser Representatives”). The Purchaser will ensure that
each Purchaser Representative troats the Confidentisl Information as confidential and any failure
of a Purchaser Representative 1o do 5o will be a broach of this Agreement by the Purchaser,

6,2  Authuvizations

Upon request, the Receiver shull provide the Purchaser with authorizations executed by the
Receiver and addressed to the appropriate municipal building department, zoning department and
fire depariment and to any other Governmental  Authority, suthorizing the release of any and all
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tnformation on file in respect of the Purchased Assets, but such authorization shall not suthorize
any inspections by any Governmontal Authority,
ARTICLE Y

7.1 Closing

Closing shall take place at the Closing Time at the offices of the Recelver's lawyers, Bennett
Jones LLP, located in Toronto, Ontario, or al sich other time or at such other place a5 the Partics

may agree in writing.
7.Z  Teader

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective lawyers, and money shall be tendered by wire ransfer of immediately available funds
to the sccount speeified by the receiving Party. The Receiver and the Purchaser acknowledge
and agreo that insofar as the wndor of any documents to be elecironically registered s concerned,
the tender of same will be deemed to be effective and proper when the solicitor for the party
tendering has completed all steps required by Teraview in order to complete the Transaction that
can be performed or undertaken by the tendering party's solicitor withoul the cooperation or
participation of the other party's solicitor, and specifically when the tendering party's soliciior
has clectronically "signed" the transler/deed and any other Closing document, il any, to be
electronically registered for completeness and granted mecess to the other party's solicitor to
same, but without the necessity of the iendering peny's solichtor actuslly releasing such
decument(s) {o the other party's solicitor for registration,

7.3 Receiver's Closing Deliverables

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

{(a) & copy of the issued and entered Approval and Vesting Order and the attached
Repetver's Cenifioste;

{b)  u statement of adjusiments prepared in accordance with Section 4.5 hereof, 1o be
delivered not less then five (5) Business Days prior to Closing;

(¢) 1o the extent applicable, un assignment and assumption agrecment with respect to
all Permits and (o the extent not sssignable, an agreement that the Receiver will
hold same in trust for the Purchaser in accordance with the provisions of Section

3.e)

(d) & certificate sipned by a senior officer of the Receiver confirming that the
Receiver is not a non-resident of Canada within the meaning of section 116 of the
ITA and that, 1o the best of the Recelver's knowledge, the Debtor Is not a non-
resident of Canade within the meaning of the said section 116;

49
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# certificate from the Recelver, dated as of the Closing Date, cedifying:

(i)  that, except ns disclosed in the certificate, the Receiver has not been
served with any notice of appeal with respect to the Approval and Vesting
Order, or any notice of any application, motion or proceedings secking to
set aside or vary the Approval and Vesting Order or 1o enjoin, restrict or
- prohibit the Transaction; and

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

an scknowledgement, dated as of the Closing Date, that each of the conditions in
Section B.1 hereof have been fulfilled, performed or waived as of the Closing
Time; and

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

7.4  Purchaser’s Clostag Deliverablos

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

{n)

(b)

d)

{¢)

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

an assignment and assumplion ugreement with respect to all Permits pertaining to
the Real Property (to the extent assignable) and to the extent not assignable, an
agreement that the Receiver will hold same in trust for the Purchaser in
accordance with the provisions of Section 1.1(¢)

o certificate from the Purchaser, dated as of the Closing Date, centifying that all
representations, warranties and covenants of the Purchaser contained in Articlo 10
are true as of the Closing Time, with the sume effcet as though made on and us of
the Closing Time;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, i applicable, appropriate tex exemption centificates with respect to
HST in nccordence with Article 5 hereol;

il desired, 8 direction directing the Receiver to convey title to any of the
Purchased Assets to an entity other than the Purchaser; and

such further documentation relating to the completion of the Transaction as shall
be otherwise relerred 1o herein or required by the Receiver, acting reasonsbly, or
by Applicable Law or any Governmental Authority. -
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7.5  Receiver's Certifieate

Upon receipt of wrillen confirmation from the Purchaser that all of the conditions contained in
Section 8.3 have been satisfied or waived by the Purchaser, and upon satisfection or walver by
the Receiver of all of the conditions comtained in Section 8.1, the Receiver shall forthwith defiver
to the Purchaser the Receiver's Certificate comprising Schedule A" of the Approval and Vesting
Order, and shall filo same with the Court,

ARTICLEY
CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions in Favous of the Receiver

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

{a) sl the representations snd warranties of the Purchaser contained in this
Agreement shall be true and corveet in all material respects on the Closing Date;

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

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

{d)  the Court shall have issucd the Approval and Yesting Order.
82  Conditions in Favour of Reeclver Neot Fulfilled

if any of the conditions contained in Section 8.1 hereol is not fulfilled on or prior to the Closing
Dute and such non-fulfillment is not directly or indirectly 8s a result of any aetion or omission of
the Receiver, then the Recciver may, al its sole discretion (other than ax stipulsted below), and
without limiting any rights or remedies available 10 it at law or in equily:

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

{b)  waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

8.3  Cenditions in Faveur of the Purchaser

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

WA EGALORTIWN001 84440424
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{a) ol the representations and waranties of the Receiver contained in thiv Agreement
shall be true and correet in all material respects on the Closing Date;

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

(e}  there shall be no order issued by a Governmental Authority against cither of the
Parties, ur involving any of the Purchased Asscls enjoining, prevenling or
restraining the completion of the Transaction;

(d) fromthe ﬂccepmnw Date to Closing, there shall have been no new work orders,
deficiency notices, notices of violation or non-compliance or similer orders, and
no new Encumbrances registered on title to the Lands or malters affecting the title
16 the Lands arising or registered afler the Acceptance Date, in each case which
are not otherwise vested-out pursuant to the Approval and Vesting Order;

{e)  from the Acceptance Date to Closing, there shall not have been any emission,
release, discharge, disposal, or other deposit of a hazardous substence ocourring
on or which has migrated onto the Lands which hes 2 material adverse effect on
the Lands, and there shall not have been any material adverse change in the

candition ur operation of the Lands; and
«i Gy
the Court shall have Issued the Approval and Vesling Order. é

84  Cenditions in Favour of Purchaser Not Fulfilled

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

{a) lerminate this Agreement by notice lo the Receiver, in which event the Purchaser
and the Receiver shall be released from thelr obligations under this Agreement lo
complete the Transaction and the Deposit and all interest necrued thereon shall be
immediately returned to the Purchaser without deduction; or

(b)  waive compliance with any such condition without prejudice 1o the right of
termination in respect of the non-fulfiliment of any other condition.

ARTICLE 9
IEPRESENTATIONS & WARRANTIES OF THE RECEIVE]

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

(2} the Receiver has all necessary power and authority to enter into this Agreement
and to carry out its obligations hereunder. The execcution and delivery of this

() Thin din o yrdikipndd i yon
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Agreement and the consummation of the Transeetion have been duly suthorized
by all necessary sction on the parl of the Receiver, subject 1o the Approval snd
Vesting Order. This Agreement Is a valid and binding obligation of the Recelver
enforceable in acoordance with s terms;

the Receiver has been duly sppointed as the receiver ol the Real Property by the
Recetvership Order and such Receivership Order is in full force and effect and
has not been stayed, and the Recsiver has the full right, power and suthority to
enter o this Agreement, perform its obligations hercunder and convey sil right,
title and interest of the Receiver and the Deblor in and to the Purchased Assets;

the Receiver is not & non-resident of Canada for the purposes of the ITA; end

subject 10 any charges created by the Reeeivership Order, the Receiver has done
no act iself o encumber or dispose of the Purchased Assets and is not aware of
any sction or process pending or threatened against the Deblor that muy affect jts
ability to convey any of the Purchased Assets as contemplated herein,

ARTICLE 10

EPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and wareants to the Receiver as follows, with the knowledge and
expectation that the Recelver is placing complete roliance thercon and, but for such

representations and warranties, the Receiver would not

(a)

(b}

{¢)

(d)

WRLEUALIOMZIN000 DIRMAI v
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qlercd into this Agreement:

Qo DA OV o7 B,
the Purcheser is a [¢] duly formed and \ &x?‘sxéng under the laws of the

Province of [o]; s R W G—Y- £

the Purchaser has all necessary -1:2 power and authority to enter into this
Apreement and to carry out its obligations hergunder, Neither the execution of
this Agreement nor the performance by the Purchaser of the Transugtion will
violate the Purchaser's constating documents, any agreement to which the
Purchaser is bound, any judgment or order of & court of competent jurisdiction or
any Governmental Authority, or any Applicable Law. The execution and delivery
of this Agreemont and the consummation of the Transaclion have been duly
authorized by all necessary corporate action on the part of the Purchaser, This
Agreement is a valid and binding obligation of the Purchaser enforceable in
accordance with its terms;

the Purchaser is or will be & registrant under Part 1X of the ETA on the Closing
Date; and

the Purchaser has not commitled an act of bankruptey, is tot insolvent, has not
proposed & compromise of arrangement to its creditors generally, has not had any
application for a bankruptey order filed against it, has not taken any procecding
and no procoeding has been taken to have a receiver appointed over any of its
assets, hus not had an encumbrancer take possession of any of its property and has
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not had any execution or distress become enforceeble or levied against any of its
property.

ARTICLE 11

COVENANTS
1] Muotoesl Covenanis

Each of the Receiver nnd the Purchaser hereby covenants and sgrees thal, from the date hereof
until Closing, each shall tuke all such actions s are necessary 10 have the Transaction approved
in the Approval and Vesting Order on substantislly the same terms and conditions as are
contained in this Agreement, and (o take all commercially reasonable sctions as are within its
power ta control, snd 10 use its commercially reasonable efforts to cause other actions 1o be

conditions sct forth in Article 8 herepf,
11.2  Reeeiver Covenanty

The Receiver hercby covenants and agreas that, from the date hercol until Closing, it shall vse
commercially reasonably efforts (o provide o the Purchaser all necessary information in respect
of the Deblor and the Purchased Assels reasonably required to complete the applicable tax
elections in accordance with Anicle 5 hereol and 1o execute all pecessary forms related thereto,

ARTICLE 12

12.1  Possession of Purchased Assets

The Receiver shall remain in possession of the Purchased Assets until the Closing Time, at
which time the Purchaser shall 1ake possession of the Purchased Assets where situated, n no
event shall the Purchazed Assets be sold, assigned, conveyed or transferred to the Purchaser until
all the conditions set out in this Agreement and the Approval und Vesting Order have been
satisfied or waived and the Purchaser has salisfied or the Receiver has waived all the delivery
requirements outlined in Section 8.1 hereof.

122 Risk

{a)  The Purchased Assets shall be and remain at the risk of the Recciver until Closing
and at the risk of the Purchaser from and afler Closing,

() I, prior to Closing, the Purchased Assets are substantially damaged or destroyed
by fire, casually or otherwise, then, at its option, the Purchaser may decline to
complete the Transaction. Such option shall be gxercised within fifteen (15)
calendar days afler notification to the Purchaser by the Receiver of the cecurrence
of such damage or destruction (or prior to the Closing Date if such occurrence
takes place within lifleen (15) calendar days of the Closing Date), in which event
this Agreement shall be terminated sutematically. If the Purchaser does not
exercise such option, it shall complete the Transaction and shall be entitled 10 an

WELEGALGM PIN000I 2444042v
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assigriment of any proceeds of insurance referable to such damage or destruction,
Where any damage or destruetion is not substantial, the Purchaser shall complete
the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable 1o such damage or destruction, For the purposes of this
Section 12.2(b), substantial damage or destruction shall be deemed 1o have
occurred if the loss or damage lo the Purchascd Assets exceeds fifleen percent
(15%) of the total Purchass Price (inclugive of the Depaosit),

)y W prief 10 the Closing Date, all or a material part of the Lands is expropriated or a
notice of cxpropriation or intent to expropriale all or a material part of the Lands
is issued by any Govermmental Amhemy, the Recciver shall immediately advise
the Purchaser thereof by Notice in writing. The Purchaser shall, by Netice in
writing given within three (3) Business Days afier the Purchaser receives Notice
in writing from the Receiver of such expropriation, eleet to either: (i) complete the
Transaction conteraplated herein in secordance with the terms hergofl withowt
reduction of the Purchase Price, and all compensation for expropriation shall be
paysble 1o the Purchaser and all right, ttle and interest of the Recelver or Deblor
to such amounts, if any, shall be assigned to the Purchaser on a without recourse
basis; or (i) terminate this Apreement and not complete the Transsotion, in which
vase all rights and obligations of the Recsiver and the Purchaser (except for thase
obligations which are cxpressly stated to swvive the termination of this
Agreement) shall terminate, and the Deposit shall be returned 10 the Purchaser
forthwith,

ARTICLE 13
AS IS, WHERE 1S

131 Condition of the Purchased Assets

‘The Purchaser acknowledges that the Receiver is solling and the Purchaser is purchasing the
Purchased Assels on an “as ix, where is" and "without reconrse” basis a3 the Purchused Assels
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous matordals or deficiencies cxist on the Closing Date, whether patent or
latent, The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee title o or
mﬁfkélﬁﬁﬂi(}% use or quelity of the Purchased Assels, that the Purchaser will conduet such
inspections of the condition and title to the Purchased Assels as it deems appmpmte and will
satisfy iself with regard to these matters. No represcntation, warranty or condition is expressed
or can be implied as to title, encumbrance, description, fitness for purpose, environmental
compliance, merchantability, condition or qualily, or In respect of any otheér matter or thing
whatsocver concerning the Purchased Assets, or the right of the Receiver to sell, assign, convey
or transfer same, save and except as expressly provided in this Agreement. Without limiting the
generality of the foregoing, any and all conditions, warrantios or representations expressed or
implicd pursuant o the Sale of Goods Aer, R.8.0, 1990, ¢. 8.1, do not apply hereto and/or have
been waived by the Purchaser. The deseription of the Purchased Assels contalned in this
Agreement is for the purpose of identification only and no representation, warranty or condition
has or will be given by the Receiver concerning the accuracy of such description,

WELLGAL G700 MEL0 3 £
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ARTICLE 14

14,1  Books and Records

The Purchaser shall keep and maintain the Books and Records for a period of Two (2) years
from the Closing Date, or for any fonger period as may be required by Applicable Law or
Covernmental Authority or as requested by the Receiver. Upon ressonable advance notice,
during such Two {2) year period afler the Closing Date, the Purchaser will grant the Receiver
and the Debtor and, in the event the Debior is adjudged bankrupt, any trustes of the estate of the
Debtor end their respective representatives, reasonable access during noomal business houwrs 1o
usc and copy the Books and Reeords at the sole cost of the Receiver or bankruptey trustee of the
estate of the Debtor, as the case may be, end at no cost to the Purchaser.

ARTICLE 15
TERMINATION

151  Termination of this Agreement

This Agreement may be validly terminated:
(&)  upon the mutual written agrezment of the Parties;
(by  pursuant 1o Section B.2 hereof by the Recelver;
(¢} pursuant 1o Section 8.4 hereof by the Purchaser, or
(d)  pursuant to Section 12,2 hereof,

15.2  Remedies for Breach of Agroement

If this Agreement is lerminaled as a result of any breach of a representation, warranty, covenant
or obligation of the Receiver, the Purchaser shall be entitled (o the return of the Deposit withowt
deduction, which shall be returned (o the Purchaser forthwith, and this shall be the Purchaser's
sole right and remedy pursuant to this Agreement or at law as a rosult of the Reeceiver's breach, Il
this Agreement is terminated a3 & resull of a breach of a representation, warranty, covenant or
obligation of the Purchaser, the Deposit shall be forfeited 10 the Receiver as liquidated damages
and not as 2 penslty, which Deposit the Parties agree is a genulne estimate of the liquidated
damages that the Receiver would suffer in such circumstances, and this shall be the Receiver's
sole right and remedy pursuant to this Agreement or al law as a result of the Purchaser’s breach,

15.3  Termination If No Breach of Agresment
If this Agreement is terminatod other than as a result of a breach of a representation, warranty,
covenant or obligation of & Party, then the parties hereto shall be released from all obligations

and labililics hereunder, other than their obligations under Article 6, and tho Deposit shall be
forthwith retuened to the Purchaser without deduction,;

WRLLOALHTING00 3844408341
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(a)  all obligations of each of the Receiver and the Purcheser hereunder shall end
completely, except those that survive the lermination of this Agreement;

()  the Purchaser shall be entitled to the rotum of the Deposit without deduction,
which shall be returned 1o the Purchaser forthwith: and

(¢}  neither Party shall have any right 1o specific performance, 10 recover damages or
expenses or to any other remedy (Jegal or cquitable) or relief other than as
expressly provided berein,

ARTICLE 16
GENERAL CONTRACT PROVISIONS

161 Furiber Assnrances

From time 1o time afier Closing, each of the Parlies shall execute and deliver such further
documents und instruments and do such further acts and things as may be required or useful 1o
curry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereol, including, at the Purchaser's request and expense, the Receiver shall execule and deliver
such additional conveyances, transfers und other assurunces as may, in the opinion of the Parties
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of
this Agreement and transfer the Purchased Assets to the Purchaser.

16,2 Survival Following Completion

Notwithstanding any other provision of this Apreement, Article 9, Article 10, Seetion 15.2 and
Scclion 153 shall survive the tormination of this Apreement und the completion ol the
Transuction, provided, however, thal upon the discharge of the Receiver, the Parties' respective
obligations by reason of this Agrecment shall end completely and they shall have no further or
continuing obligations by reason thereof,

163 Notice

All notices, requests, demands, waivers, consents, agreements, spprovals, communications or
other writings required or permitted to be given hercunder or fur the purposes hereof (each, o
“Notiee") shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered matl or transmitied by email, addressed (o the Party to whom itis given, as follows:

(a) to the Recejver:
K8V Kofman Ine,
150 King Street West, Suite 2308
Toronto, ON MSH 1J9

Allentiom: Rabert Kolman and Neab Goldstein

Tel: (416) 932-6228 1 {(416) 932-6207
Ernail; bhofiman ¢ hsvads ison com / peoldsiein o kavads isurvcom
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and & copy to the Recsiver's counsel to

Bennett Jones LLP
3400 One First Canudiar Place
Taronto, ON M3X 1AS

Attentions  Sean Zweig and John van Gent
Tel: (4I6) 7‘77*5254 / (416} 7??»&522 _‘
Email: z sennettiones.com AYungedl]

(b)  tothe Purchaser:

[e] 1 W Duinet
Atention:  [¢] A0 L0

Tel: [*] &F-226-22L4C Y 20/

Email: [*1 bedun gspetrrfymes.c 4
and a copy to the Purchaser's counsel (o

maAnyERs Ll fhgo Scyrr ST Sl 710
0T

f#]
Attention:  []  sTelpn GuEST
Tel: (] g/3~g21- 110 ¥ Wi

Email Ul srpppen g Mo LAwy SO 4

ot such other sddress of which Notice has been given, Any Motice mailed ay aforessid will be
deemed (o have been given and received on the third (3™) Business Day fciiizwmg the dute of its
mailing, My Notice personully delivered will be deemed to have been given and received on
the day it is personally delivered, provided that if such day is not a Business Day, the Notice will
be deemed to have been given and received on the Business Day next following such day, Any
Notice transmitied by emsil will be dvemed given and received on the first (1) Business Day
after ils transmission,

If & Notice is mailed and regular mail sorvice is interrupied by strike or other imegularity on or
before the fourth (4™) Business Day afRer the mailing thereol, such Netice will be deemed 1o
tve not besn received unless otherwise personally delivered ar transmitied by email,

164 Waiver

No Party will be deemed or taken to have waived any provision of this Agreement unless such
waiver is in writing and such waiver will be limited to the circumstance set forth in such written
waliver,

16,5  Consent

Whenever a provision of this Agrecment requires an approval or consenl and such approval or
consent is not delivered within the applicable time limit or the requirement for such consent is

WAL FOALWHMIIR000T IR0 16
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not required pursuani to the terms of the Approval and Vesting Order, then, unless otherwise
specificd, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its spprovul or consent,

16,6 Governing Law

This Agreement will be governed by snd construed in accordance with the laws of the Province
of Ontarie and the laws of Canada eppliceble therein.  The Parties irrevocably atiom to the
Jjurisdicion of the courts of the Provinee of Ontario sitting in Toronte. The Purties consent (o the
exclusive jurisdiction and venue of the Court for the resolution of any disputes among them,
regardless of whether or not such disputes arose under this Agreement,

167 Entire Agroomont

This Agreement constitutes the entire apreement between the Parties and supersedes all prior
agreements and understandings between the Parties. There are not and will not be any verbal
staterents, ropresentations, warranties, underiakings or agreements between the Parties. Thig
Agreement may not be amended or modificd in any respect except by written instrument signed
by the Parties, The recitals herein are true and accurate, both in substance and in fact,

168 Timp of the Essence

Time will be of the essence, provided that if the Parties establish a new time for the performance
of an obligation, time will again be of the essence of the new time established,

169 Time Poriods

Unless otherwise specified, time periods within or following which any payment is to be made or
act Is to be done shall be caleulated by excluding the day on which the period commences and
inchuding the day on which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day,

16,10 Assignmoent

This Agreement will enure 1o the benefit of and be binding on the Parties and their respective
heirs, executors, legal and personal administrators, successors and permitied assigns, The
Purchaser may not assign this Agreement without the Receiver's prior wrilten approval, which
approval shall be in the Receiver's sole, absolute and unfetiered discretion. Notwithstanding the
foregoing, up unti closing, the Purchaser shall have the right to direct that title to the Lands be
taken in the name of another person, entity, joint venture, parinership or covporation (presently in
existence or lo be incorporated) that is on affiliale of the Purchaser, provided that the Purchaser
shall not be released {rom any and all obligations and liabilities hereunder until afier the Closing
of the transaction. The forgoing right may only be exercised once by the Purchaser. Any other
requested direction of title shall require the Recelver's prior written approval, which approval
shall be in the Receiver's sole, absolute and unfettered discretion.

WSLEGALGHTIN00( I8 440421 /
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16,11 Expenses

Except as otherwise sel out in this Agreement, all costs and -expenses (including, withowt
limitation, the fess and disbursements of legal counsel) incurred in connection with this
Agresment and the trunsuctions contemplated hereby shall be paid by the Party incurring such
costs and expenses,

16,12 Severability

If any pontion of this Agreement is prohibited in whole or in part in any jurisdiction, such portion
shall, as to such jurisdiction, be inefTective to the extent of such prohibition without invalidating
the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed to be
severed from this Agreement {o the extent of such prohibition,

16,13 N Striet Construction

The language used in this Agreement is the language chosen by the Parties to express their
mutual iatent, and no rule of strict construetion shall be applicd against eny Party,

16,14 Cumulative Remedies

Unless otherwise expressly stated in this Agreament, no remedy conferred upon or reserved o
one or both of the Partics is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition 1o every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafler existing, and whether such remedy shall
beeome available under common law, equity or statute,

16.18 Currency

All references 1o dollar amounts contained in this Agreement shall be deemed to refer to lawlul
currency of Canada,

1616 Receiver's Capacity

Itis acknowledged by the Purchaser that the Recciver is enlering into this Agreement solely in its
capacity as Court-appointed receiver of the Property and that the Receiver shall have sbsolutely
no personal or corporate Hability under or as a result of this Agreement in any respect,

1417 Planning Adl

This Agreement is 1o be effective only if the pravisions of the Planning Aer, R.8.0, 1990, ¢
P13, 85 amended, are complied with,

16.18 Nu Third Party Beneficiarics

This Apreement shall not confer any rights or romuedies upon any Person other thun the Parties
and Iheir respective successors and permitted assigns. No other person or entity shall be
regarded as a third party beneliciary of this Agreement.

WA FOALWH IGO0 1 B8040 vE
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16.1% Number and Gender

Unless the context requires otherwise, words importing the singular include the plural and vice
versd and words importing gender include all genders, Where the word "including” or "includes”
is used in this Agreement, it means "including (or includes) without limitation”,

16.20 Counterparis

This Agrecment may be executed in counterparts and by facsimile or PDF, each of which when
30 executed shall be deemed to be an original and such counterparts together shall constitute one

sad the same instrument.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first

shove writion,

ACCEPTED by the Purchuser this 2*33.53 ol {= J »e)ék/ (Sﬁ -
3%"{?”8 e

WSETGAL 0471510001 A R444042v1

K8V KOFMAN INC., in its capacity as coun-
appointed receiver of all the real property registered
on title as being owned by Textbook (555 Princess
Street) Inc, and of all the assets, undertakings and
properties of Textbook (555 Princess Street) Inc.
acquired for or used in relation to such real property,
and not in its personal capacity or in gny other
capeeity

Per:

Name: Rt Sou « | Coredk
Title: Pesldwstand:-Managing Director

Title:  Authorized S;gmng Officer

x
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SCHEDULE A
APPROVAL AND VESTING ORDER

Counrt File No, CV-12-11688.00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) <¥»  THE &% DAY
)
JUSTICE ) OF <*>, 2017

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

(558 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSGLVENCY ACT, R.8.C, 1985, ¢, B-3, AS AMENDED, AND
- SECTION 101 OF THE COURTS OF JUSTICE ACT, R8.0. 1990, ¢, ¢. 43, AS AMENDED

APPROYAL AND VESTING ORDER

THIS MOTION, made by K8V Kofman Inc,, in its capacity as Court-appolinted receiver (in
such capacity, the "Recelver"), without security, of cenain of the ussels, underlaking and
property of Texibook (555 Princess Street) lnc, (the "Debtar”™) for an order, infer alia, approving
the sale (ransaction (the "Transaction”) contemplated by an agreement of purchase and sale
between the Receiver, as vendor, and <*> (the "Purchaser"), as purchaser, dated %3, 2017 (the
“Sale Agreement™), a copy of which is atlached as Confidential Appendix "€%»" 10 the <¥>

Report of the Receiver dated <#>, 2017 (the "<*> Report”), and vesting in the Porchaser, or as it

st ersh oM IRnaE By
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may direct in sccordance with the Sale Agreement, a1l the Receiver's and the Debtor's right, title
and interest in and to the property described as the "Purchased Asseis” in the Sale Agrecment

{the "Purchased Assets"™), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the <#*> Report and appendices thereto, and on heering the submissions of
counsel for the Receiver and such other counsel s were present, no one appearing for any other
person on the service list, although properly served as appears from the affidavit of 525 swom

<>, 2017, filed,

R THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Recciver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Recelver is hereby
authorized and direcied to take such additional steps and execute such additional dovuments es
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form altached as Schedule "AY hersto (the
"Receiver's Certificate”), all the Receiver's and the Debtor's right, title and interest in and 1o the
Purchased Assets described in the Sale Agreement, including witbc;;ﬁ limitation the subject real
property identified in Schedule "B" hereto (the "Real Property"), shall vest absolutely in the
Purchaser, or as it may direct, free snd clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, morigages, Irusts or deemed trusts (whether
contractual, stalutory, or otherwise), liens, executions, leases, nolices of lease, subleases,

licences, restrictions, contractual rights, options, judgments, labilitivs (direct, indirect, absolute

WRLEGALWYS LRt Elazy)
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or contingent), obligations, Jevies, charges, or other financial or monclary elaims, whether or not
they have attached or been perfecied, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Clalms®), including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Mr, Justice
Myers dated May 2, 2017, (i1} all charges, security interests or ¢laims evidenced by registrations
pursuant to the Personal Properly Security Act (Ontario) or any other personal property registry
system; and (iil) those Claims listed on Schedule "C* hereto (gl of which are colleetively
referred 1o as the "Encumbrauces”, which term shall not include the permitted encumbrances,
casemnenty and restrictive covenanis listed on Schedule "DY) and, for greater certainty, this
Court orders and declares that all of the Encumbrances affecting or relating 1o the Purchased
Assets are horeby expunged and discharged as against the Purchased Assets and are none

enforceable and non-binding as against the Purchaser,

3 THIS COURT QRDERS that upon the registration in the Lund Registry Ofﬁeé for the
sppropriate Land Tiles Divislon of an Application for Vesting Order in the form prescribed by
the Land Tides Aet andfor the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser, or as it may direct, as the owner of the subject real property
identified in Schedule "B" hereto (the "Real Peoperty”) in fec simple, snd is hereby directed 1o
delete and expunge from title to the Real Property all of the Claims listed in Sehedule *C*

herelo,

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Puechased Assets shall stand in the place and stead
of the Purchased Assets, and that {rom and after the delivery of the Receiver's Cenificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchused Assets
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with the same priority as they hed with respect o the Purchased Assets immedistely prior to the
sale, a5 il the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immedisicly prior (o the sale,

5. THIS COURT ORDERS AND DIRECTS the Rocelver 1o file with the Couort a copy of

the Receiver's Certificate, forthwith afier delivery thereof,
6. THIS COURT ORDERS that, notwithstanding:
()  the pendency of these proccedings,

(b}  any upplications for a bankrupicy order now or hereafler issued pursvant to the
Bankruptcy and Insolvency Act {Cenada) in respect of the Deblor and any

bankruptey order issued pursuant to any such applications; and
any assignment in bankrupley made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankrupley that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to
be a fraudulemt proference, assignment, fraudulent conveyance, transfer at undervalue or other
reviewable (ransaction under the Banwkrupicy and Insolvency Avi (Cenada) or any other
applicable federal or provincial legislation, nor shall it constitule oppressive or unfeirly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid snd recoguition of uny court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States w0 give
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effect 1o this Order and to assist the Receiver and its agents in carrying out the terms of this
Order, Al courts, tribunals, regulatory and administistive bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, 85 an officer of this
Court, as may be nscessary or desirable 1o give effect to this Order or (o assist the Receiver and

its agents in carrying out the terms of this Order.
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SCHEDULE "A"
FORM OF RECEIVER'S CERTIFICATE

Court File No. CV-17-1168%-00CL
ONTARIO

SUPERIOR COQURT 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) IRC. 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.8.C. 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R8.0. 1990, c. ¢. 43, AS AMENDED

RECEIVER'S CERTIFICATE
RECITALS
I Pussuant 1o an Order of the Honourable Mr. Justice Myers of the Ontario Superior Court
of Justice (Commercial List) (the "Court”) dated May 2, 2017, KSV Kofman Inc. was appointed
as receiver (in such capacity, the "Reeeiver™), without security, of all the real property regisiered
on tittle as being owned by Textbook (555 Princess Street) Ing, (the "Diebtor™) (collectively, the
“Lands") end of all the assets, undertakings and properties of the Debtor acquired for or used in

relation to the Lands (the "Property™).

i Pursuant to an Order of the Court dated %>, 2017, the Court approved the agreement of
purchase and sale between the Receiver, as vendor, and &% (the "Purchaser”), 88 purchaser,

dated <*>, 2017 (the "Ssle Agreement”), and provided for the vesting in the Purchaser, or as it
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£ 3 ? )
may direct in accordance with the Sale Agreement, of all the Recelver's and the Debtor's right,
title and interest in and 1o the Purchased Assets (as defined in the Sale Agreement), which
vesling is to be effective with respeet 1o the Purchased Assets upon the delivery by the Recelver
to the Purchaser of & certificate confirming: (i) the payment by the Purchaser of the purchase
price for the Purchased Assets; (i) that the conditions to closing as set out in the Sale Agreement
have been satisfied or waived by the Receiver and the Purchaser; and (iii) the transaction has
been completed 1o the sutisfaction of the Recelver.
IV, Unless otherwise indicated herein, terms with inftial capitals have the meanings sei out In

the Sale Agrecment.
THE RECEIVER CERTIFIES the following:

I The Purchaser has paid and the Resclver has received the purchase prive for the

Purchased Assets payable on the closing date pursuant o the Sale Agreement;

2 The conditions to closing as set out in the Sale Agrecment have been satisfied or waived

by the Receiver and the Purchaser;

3. The transaction has been completed to the satisfaction of the Receiver: and
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4, This Certificate was delivered by the Recelver al [TIME] on

[DATE]}.

WELEGALMIINO00 {0 18494904001

KSY KOFMAN INC., in its capacity as couri-
appointed receiver of all the real property
registered on title as being owaed by Textbook
(555 Princess Steet) Inc. and of all the assels,
undertakings and properties of Textbook (535
Princess Street) Inc, acquired for or used in
relation to such real property, and not in i3
personal eapacity or in any other capagity

Per;
Nasmne;
Title:
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SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

558 Princees Street, Kinpsion, Ontario

PIN 26072-0135 (L T)

PT LT 626-627 PL A12 KINGSTON CITY AS IN CK40869 EXCEPT FRS68186; KINGSTON
THE COUNTY OF FRONTENAC
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FC225967 1 2016/08/24

i

SCHEDULE “C"
INSTRUMENTS TO BE DELETED FROM PIN NO, 36071-0135 (L.T)

| Instrument

: Type
“Charge

TN

[ Transfer of
i Charge

Teansfer of
| Charge

i
§

| Construction
! Lien

FC228793  2016/10/07  Cenificate

% Parties From

$8,000,000.00 | Textbook (555

N/A

N/A

$66,747.00

CNZA

CFC230376 2016711703 | APL Count ' NVA

- Order

W LA 000 BRIy

; Princess Street)
; Ine

|

i

i Textbook

! Student Suites

1 (555 Princess
Street) Teustes
Corporation

Student Suites
{553 Princess
Streel) Trustee
Corporation

Olymapia Trust
[ Company

J.L. Richards &
. Associates
- Limited

i

; 3.1, Richards &
. Associales

; Limited

1]

i ,
I Ontario Superior
: Court of Justice

H

i Parties To

T Texibook Student |

Suites (555
Princess Steeat)
Trustee
Corporalion

| Textbook Student

Suites (555
Prinvess Streel)
Trustes
Corporation

Olympia Trus
Company

| Texibook Student

Suites (555
Princess Street)
¢ Trustee
Corporation

?i Olympia Trust
Company AS

- NIA

» Orant Thorion
. Limited

H

i
¢

-
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SCHEDULE "p"

PERMITTED ENCUMBRANCES
Date tostrument | Parties To
{ ;
FR359630 | 1982/06/08 ° Agreement ! City of Kingston

; Lo | . A T
' FC208910 | 2015/10/20 5 Application ' 'Pextbook {555
: ‘ o Ammex Princess Steset)

; Restrictive Ine.

' . Covenant 5

; i {
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SCHEDULE B
PERMITTED ENCUMBRANCES

PARTI: GEMERAL PERMITTED ENCUMBRANCES

1.

3.

Any inchogte lien accrued but not yet due and payable for provincial tuxes, municipal
taxes, charges, rates or sssessments, school rates or waler rates to the extent adjusted for

under this Agreement;

Any municipal by-lsws or regulstions alfecting the Land or its use snd any other
municipal fand use instruments including without limitation, officisl plans and zoning
and building by-laws, as well as decisions of the Committee of Adjustment or any other
compeient authority permitting variances therefrom, and sl applicable building codes;

Registered mgreements with any municipal, provincial or federal govemments or
authorities and any public utilitics or privaic suppliers of services, including withowt
limitation, subdivision agresments, developmenl agreements, engincering, grading or
landscaping agreements and similar agreements; provided same have been complied with
or security hag been posted to ensure complisnce and completion as cvidenced by s letter
from the relevant Authority or regolated utility;

~ Any unregistered gasement, right-nfoway, sgreements or other unregistered interest of

glaims not disclosed by registered title provided same does not materiully impact the
Purchaser's intended use of the Property;

Any encroachuments or other discrepancies that might be rovealed by an up-o-date plan
of survey ol the Property; '

Such other minor encumbrances or defects in title which do not, individually or in the
agyregate, materially affect the use, enjoyment or value of the Property or any pant
thereof, or materially impair the value thereof,

Any reservations, limitations, provisos and conditions expressed in the original grant
from the Crown 8s the same may be varled by statute; and

The following exceptions and qualifications contained in Section 44(1} of the Land Titles
Act: parapraphs 7, 8,9, 10, 12 and 14,

Wt FOADIITIGDN Y I ey
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PART Ik

§ Reg Ne,

" ER359630

| FC08910°] 2015710020

|
i
|
i
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SPECIFIC PERMITTED ENCUMBRANCES

i Date

i
H

1982/06/08

H
#

[nstrument ]

Type
Agreement
Applieatioii
{0 Annex

Restrictive
Covenant

Amount | Parties From

, ,,g_«w...«

T Textbook (555
i Princess Street)
. Ine,

!
1

o

e L
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SCHEDULE C
LEGAL DESCRIPTION OF LANDS

555 Princess Strect. Kinpston, Ontarig

S PIN36072-B135(L 1)

' PTLT 626-627 PL A12 KINGSTON CITY AS IN'CK40869 EXCEPT FR568186; KINGSTON
* THE COUNTY OF FRONTENAC
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Appendix “C”
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AGREEMENT OF PURCHASE AND SALE
BETWEEN

KSV KOFMAN INC,
in its éapacity as court-appointed receiver ‘
of all the real property registercd on title as being owned by Textbook (525 Princess Streef) Ine.
and of all the assets, underiakings and properties of Textbook (525 Princess Street) Inc, acquired
for or used in relation 1o such real property,
and not in its personal capacity or in sny other capacity

-and -
] _—
1696598 (asda foe

”fggvaq?g

Dated: [¢], 2017

O a3 20/ %
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT mude this_J3day of [¢], 2017,

)

BETWEEN:

RECITALS
A.

D.

KSV KOFMAN INC. ("K8V"), in its capacily as court-appointed
receiver of all the real property regisiered on title as being owned
by Textbook (525 Princess Street) Inc. and of all the assots,
undertakings and properties of Textbook (525 Princess Street) Inc,
acquired for or used in relation to such real property, and not in its
personal capacity or in any other capacity

(in such capacity, the "Receiver'
-and ~ ‘?’8‘-}53‘-{?8; gjy
o 18HO508 hntds

(the "Purchaser”)

WHEREAS pursuant to an order of the Ontario Superior Count of Justice {(Commercial
List) (the "Court") issued on May 2, 2017 (the "Receivership Order"), the Receiver was
appointed as the court-appointed receiver of all of the lands and premises municipally
described as 525 Princess Street, Kingsion, Ontario (collectively, the "Lands") and sll of
the presernt and eferacquired assets, underteking and properties of Textbook (525
Princess Street) Ine. (the "Debtor”) acquired for or used in relation to the Landg
{collectively, together with the Lands, the "Property™),

AND WHEREAS pursuant o the Recelvership Order the Receiver was suthorized 1o,
among other things, marke! the Purchased Assels {as defined hercaller) and apply for an
order of the Court approving the sale of the Purchused Assets and vesting in and 0 a
purchaser al) the Debtor's right, title and interest in and to the Purchased Assets:

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

AND WHEREAS the Purchaser wishes (o purchase and the Receiver wishes 10 zell the
Purchased Assets upon the terms and subject to the conditions set out horeing

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement, and for other good and valuable consideration, the receipt and
sulticiency of which are each hereby acknowledpged by the Parties (as defined hercafier), the
Parties ngree as follows:

WSLEGALOHTIS00DIIS4:4006v1 7 g
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ARTICLE 1
DEFINED TE

1.1 Defindtions

In this Agreement

"Acceptance Date” means the date that this Agreement is exeeuted by and delivered 1o afl
Parties hereunder;

“Accounts Payable” means all amounts relating to the Business owing 1o any Person which are
incurred in commection with the purchase of goods or services in the ordinary course of business;

"Agreement” means this agreement of purchase and sale, including all schedules and all
smendments or restatements, as permitted, and references (o "artiele”, "section” or "schedule”
mean the specified anicle, section of, or schedule 1o this Agrecment and the expressions
"hereof®, “herein®, “hereto”, “hercunder”, "hereby" and similar expressions refer to this
Agrecment and not to any particular section or other portion of this Agreement;

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

"Approval and Vesting Order” means the approval and vesting order issued by the Count
approving this Agreement and the transactions contemplated by this Agreement, and authorizing
and direeting the Reeeiver to complele the Transaction and conveying to the Purchaser off of
each of the Receiver's and the Deblor's right, title and interest, if any, in and to the Purchased
Assets free and clear of all Encumbrances other than the Permitted Encombrances, and which
order shall be in & form substantively similar 1o the draft order atiached as Schedule "AY herato;

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

“Business” means the business carried on by the Deblor with respeet o the Property;

“Business Day" means & day on which banks are open for business in the City of Toronto but
dous not include » Saturday, Sunday or statulory holiday in the Provinee of Ontario;

*Claimy” means any and all claims, demonds, complaints, grievances, sctions, applications,
suits, causes of action, orders, charpes, indictments, prosecutions or other similar processes,
assessments ov reasscssrents, judgments, debts, liabilities, expenses, costs, damages or losses,
vontingent or otherwise, whether liquidated or unliquidated, matured or unmntured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including

solicitor and client costs and dishursements, and all costs incurred in investigating or pursuing .

/
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any of the foregoing or any proceeding relating to any of the foregoing, related to the Debtor or

the Real Property, and "Claim” means any one of them;
*Closing" means the successful completion of the Transaction; NI / q Q) éyéw v .

*Closing Date” means the first Business Day which ix»} Hovrrsbaggalior cocaipt ol the
Approvul und Vesting Order; e / ‘L L -

g

ch other time

Jughgoasonp _—
o PR T 1 0 it P
=4 & e ot e

“Closing Time" means 4:00 pom, (Toronto time) on the Closing Date or
agreed in writing by the Parties;

“Confidential Information” has the meaning given in Section 6,1 hereln;

“Contracts" means all of the contracts, licences, loases, agreements, obligations, promises,

undertakings, undosstandings, errangements, documents, commitments, entitlements and
engagements lo which the Deblor is a party and which relate 10 the Business, provided that the
Unit Purchase Agreements shall not be included es Contracts;

“Court” has the meaning set out in the recitals hercof;
“Debtor” has the meaning set oul in the recitals hereof;
“Beposit” has the meaning given in Section 4.2 herein;

“Encumbruances” means all lens, charges, security intorests (whether vontractual, statutory or
otherwise), pledges, leasces, offers to leuse, (itle retention sgreements, mortgages, restrictions on
use, development or similar agreements, casements, rights-ofiway, title defects, options or
adverse claims or encumbrances of any kind or character whatsosver;

"ETA" means the Excise Tax Aet, RS.C. 1985, ¢, E-15, as amended;
"Execution Date” means the date of execution of this Agreement by all parties;

“Excloded Assets” means the Receiver's and the Deblor's right, title and interest in and to any
assel of the Receiver und the Deblor other than the Purchased Assets, which Excluded Assels
include the Receiver's and the Deblor's right, title and interest in and to the following:

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

(b)  the benefit of any refundable Taxcs payable or paid by the Debtor in respect of
the Purchased Assets and applicable 1o the period prior to the Closing Date net of
any amourts withheld by any taxing authority, and any claim or right of the
Debtor 1o any refund, rebate, or credit of Taxes for the period prior o the Closing
Date: and .

WELEDALMMIISGO0HEI40)6]
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{e)  the Contracts;
“Excluded Liabilities" has the meaning given in Section 3.3 hereing

“Governmoental Aunthoerity” means governments, regulatory authoritics, povernmental
departments, agencles, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, buourds, wibunals or dispute settlement punels or other law or regulation-making
organizations or entities: (8) having or purporting 1o have jurisdiction on behalf of any nation,
provinee, republic, teeritory, state or other geographic or political subdivision thereof; or (b)
excreising, or entiled or purporting 1o oxercise any administrative, oxceutive, judicial,
fegislative, policy, regulatory or taxing authority or power, and "Governmental Authority®
means any one of them,;

"HET" means harmonized sales 1ex imposed vider Part [X of the ETA;
"ITA™ means the lncome Tax Act, RS.C, 1985, ¢.1, as amended,

“Lands" has the meaning set out in the reciials hereof, the legal descriptions of which Lands are
atinched as Schedule "C* hereto, and includes all rights and benelits appurtenant thereto;

"LRO" means the Land Registry Office for the Land Titles Division of Kiogston (No, 13);
“Motice" has the meaning given in Section 16.3 herein;
“Parties" means the Recciver and the Purchaser;

“Permits” means ull the suthorizations, registeations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Real Property;

“Permiticd Eqcumbranves” meuns gl those Encumbrances described in Schedule "B hereto:

"Persen” means any individual, partnership, limiled partnership, limited liability company, joint
venlure, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, irust, trusiee, executor, adminisirator or other legal porsonal
~ representative, Governmental Authority or other entity however designated or constituted;

“Plans" means all plans, designs and specification in connection with the Real Proporty which
gre in the possession or contro] of the Receiver (it being acknowledged that the Receiver is under
ao obligation to incur additional expense to obtain such plans, designs and specifications);

"Property” has the meaning sct out in the recitals hercof;
"Purchase Price” has the meaning set out in Section 4.1 herein;

“Purchased Assets" means all of the Receiver's and the Deblor's right, title and interestinand to
the following:
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(&)  the full benefit of all prepaid expenses and all deposits with any Person, public
utility or Governmentel Authority relating 1o the Real Property;

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

{dy  the Permits, but only to the extent transferable to the Purchaser or the Purchaser's
permitied assignees; and

{ey  all intellectual property, il sny, owned b Deblor with respect to the

development to be completed on the Lapd

ey Hude the ﬁ#etud&d Assels or the
Exeluded Liabilities; G404 F8 LA K& »
"Purchaser” means [o]; W9 s 4] 2M (ﬁg
"Purchaser Representatives” has the meaning given in Section 6.1 herein;

"Heal Property” means the Lands, together with all buildings, improvements and structures
thereun, s well as all plans, designs and specifications in connection therowith;

*Receiver” has the meaning set out in the recitals hercol}
“Reevivership Order” has the meaning set out in the reeitals hereol}
*Receiver's Solicitors” means Bennett Jones LLP;

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

"Taxes" means all taxes, H8T, Jand transfer taxes, charges, fees, levies, imposts and other
assessments. including all income, salgs, use, goods and services, harmonized, value added,
cupital, eapital pains, alternative, net worth, wansfer, profits, withholding, excise, real property
and personal property taxes, and any related interest, fines and penslties, imposed by any
Governmental Authority, and whether disputed or not;

“Transnetion” means the transavtion of purchase and sale contemplated by this Agreement;

ARTICLE 2
SCHEDULES

2.1 Kchedules

Ihe following schedules are incorporated inand form part of this Agreement:

Schedule Deseription

WELEGALYHMTIN00B] I B444006¢ 1
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Schedule A Approval and Vesting Order
Schedule B Permitied Encumbrances
Schedule C Legal Description of Lands
ARTICLE 3

AGREEMENT TO PURCHASE

Purchase snd Sule of Porchased Asseis

{a)

(b)

()

Relying on the representations and warranties herein, the Receiver hereby ogrees
to sell, assign, convey and transfer (o the Purchaser, and the Purchaser hereby
agrees to purchase, all right, tile and interest of the Reeeiver and the Deblor in
and 10 the Purchased Assets free and cloar of all Encumbrances, other than the
Permitied Encumbrances,

Subject 1o the Closing, the Recciver hereby remiscs, reloases and forever
discharges to, and in favour of, the Purchaser, &ll of its rights, claims and demands
whatsoever in the Purchased Assels,

This Agreemont or any document delivered in connection with this Agreement
shall not constiule an assignment of any rights, benefits or remedies (in this
Section 3.1(c), collectively, the "Rights”) under sny Permiis that form part of the
Purchesed Asscis and which are noi assignable by the Receiver 1o the Purchaser
without the required consent of the other party or parties therelo (Collectively, the
“Third Party”). To the extent any such consent is required and not obtained by
the Receiver prior to the Closing Date, then, lo the extent permitted by Applicable
Lawe

(i} the Recelver will, at the request, direction and cost of the Purchaser, seting
reasonably, assist the Purchasor, in 8 timely manner and using
commercially ressonable efforts, in applying for and obtaining all consents
or approvals required under the Peemits in a form satisfactory to the
Receiver and the Purchaser, acting reasonably;

(i) the Recsiver will only deal with or make use of such Rights in accordance
with the directions of the Purchuser:

(i)t the Purchuser's cost, the Roceiver will use its commercially reasonable
efTorts 1o take such actions and do such things as may be reasonably and
luwfully designed w provide the benefits of the Permits to the Purchaser,
including holding those Permits in trust for the benefit of the Purchaser or
scting as agent for the Purchaser pending such assignment; and

~(iv}  in the event that the Receiver receives funds with respect 1o those Permits,

the Receiver will promptly pay over to the Purchaser sl such funds
collcoted by the Receiver, net of any outstanding costs directly related 1o
the assignment in respect of such Permis,
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The provisions of this Section 3.1 shall oot merge but shall survive the completion
of the Transaction. Notwithstanding the forgoing, nothing herein shall prohibit the
Receiver, in its sole, absolute and unfetiored diseretion, from secking to be
discharged ss receiver of the Debtor at any time after Closing. The parties hereto
hereby acknowledge and agree that the covenants of the Receiver contained in
this Section 3.1 shall 1erminate concurrently with the discharge of the Receiver as
receiver of the Debitor,

3.2 Excluded Assets

Notwithstanding anything clse in this Agreement, the Purchased Assels shall not include the
Excluded Asscts,

33  Excluded Liabilitios

The Purchaser is not assuming, and shall not be deemed to have assumed any lisbilities,
obligations or commitments of the Deblor or the Receiver or of any other Person, whether known
or unknown, fixed or contingent or otherwise, including any debts, obligations, suretics, positive
or negative eovenants or other labilities directly or indirectly arising out of or resulting from the
conduct or operation of the Business or the Deblor's ownership or interest therein, whather
pursuant (o this Agreement or as a result of the Transaction (collectively, the "Excluded
Liabilities*). For greater cenainty, the Excluded Linbilities shall include, but not be limited 1o,
the following:

{a) excepl as otherwise agreed in this Agmemém afl Taxes payable by the Debor
arising with respect \o any period prior to the Closing Date snd all Taxes paysble
relating to any matters or asseis other than the Purchased Assets ariging with
respect (o the period from ond afer the Closing Date;

(b)  any liability, obligation or commitment associated with: (i) the Aceounts Payable
and incurred prior 1o Closing; or (i) say vmployees of the Deblor,

{(¢)  any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitled Encurnbrance;

(d)  any liebility, obligation or commitment associated with any of the Excluded
Assets; and

{¢)  any liability, obligation or commitment in respect to Claims arising from or in
relation 1o any facls, circumstances, cvents or oecurrences existing or arising prior
to the Closing Date.
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4.1 Purchase Price

“Purchase Price”). {

4.2  Deposit

TD: The Deposit must 56 87 1wt 15% 61 the Furchase Pme}, which Deposit
i h acemﬁance w:(h the provisions ai‘ this Agraemem pt’mdmg cnmpleimn or other

an completma af'llm Tr&nsacum onihnClosing t}atts e 5 M )

43 Satisfaction of Purchase Price WW 3p d},&d % L< ,
£
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows: @ @)
{a)  the Deposit shull be applied against the Purchase Price; and

(b)  the balance of the Purchase Price, subject to adjustments contalned in this
Apreement, shall be paid by wire or certified cheque on Closing by the Purchaser
1o the Receiver's Solicitors or a5 the Receiver's Solicitors may otherwise direct in
wriling.

4.4  Allocation of Purchase Price

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to sllocate
the Purchase Price among the Purchased Assets in a mutually agreeable manner on or prior to the
Closing Tiroe, provided that failure of the Partics to 8gree upon an allocation shall not result in
the termination of this Agreement but rather shall result in the nullity of the application of this
Section 4.4 of the Agrﬁemem such that each Party shall be free to make its own reasonuble
allocation,

4,5  Adjustment of Purchase Price

(8)  The Purchase Prive shall be adjusted as of the Closing Time for any realty taxes
and focal improverent rates and charges (including intevest thereon), utilities and
any other items which are usually adjusted in purchase tansactions involving
assels similar to the Purchased Assets in the context of & receivership sale, The
Receiver shall prepare a statement of adjustments and deliver same with all
supporting docurnentation to the Purchaser for lts approval no later than five (5)
Business Days prior to the Closing Date. If the amount of any adjustments
required to be made pursuant to this Agreement cannot be reasonably determined
as of the Closing Date, an cstimate shall be agreed upon by the Parties as of the
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Closing Datc based upon the best information available to the Parties al such time,
guch Party acting reasonably, snd such estimate shall serve as a final
determination. Motwithstanding any other lerm in this Agreement, in no event
shall the Purchaser be respousible for any charges, fees, Taxes, costs or other
adjustments in any way relating (o the period prior (o the Closing Date or relating
to the Excluded Liabilities or to any matiers or assets other than the Purchased
Assets for the period from and after the Closing Date,

6] Other then as provided for in this Section 4,5, there shall be no adjusiments to the
Purchase Price,

ARTICLES
TAXES

51 Taxes

‘The Purchaser shall be responsible for all federal and provincial sales taxes, land transfor tax,
goads and services, M8T and other similar taxes and duties and all registration fees payable upon
or in connection with the eonveyance or transfor of the Purchused Assets (o the Purchaser, If the
sale of the Purchased Asscts is subject to HST, then such tax shall be in addition to the Purchase
Price. The Receiver will not colleet HST if the Purchaser provides to the Recsiver a warranty
that it is registered under the ETA, together with a copy of the required ETA registration a( leust
live (5) Business Duys prior to Closing, 1 warranty that the Purchoser shall selfsassess and remit
the HST payable and file the prescribed form and shall indemnify the Receiver in respeet of any
HIST payable, The forepoing warranties shall not merge but shall survive the completion of the
[ransaction. '

ARTICLE S
ACCESS AND CONFIDENTIALITY

6,1  Confidentality

Prior to Closing, the Purchaser shall maintain in confidence and not disclose to any Person this
Agreement or the terms thereof or any information or documentution obteined, prepered or
suramarized by the Purchaser or its representatives (collectively, the "Confidentinl
Information”), except, on a need to know basis, to those individuals employed by the Purchaser,
its professional consultants, including the Purchaser's legsl counsel, and to those Persons who
have agreed in writing in favour of the Receiver and Purchaser not (o disclose any Confidential
Information (collectively, the “Purchaser Representatives”), The Purchaser will ensure that
each Purchaser Representative treats the Confidential Information as confidential end any failure
ol'a Purchascr Representative 10 do so will be a breach of this Agreement by the Burchaser,

62  Authorizations

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

ARTICLE 7

CLOSING ARRANGEMENTS
7.t Clasing

Closing shall take place at the Closing Time at the offices of the Receiver's lawyers, Bennetl
Jones LLP, located in Totonto, Ontario, or at such other time or af such other place as the Parties

may agree in writing,
7.2 Tender

Any tondor of documents or moncy under this Agreement muy be made upon the Parties or their
respective lawyers, and money shall be tendered by wire transfor of immediately available funds
to the account specified by the receiving Party, The Receiver and the Purchaser acknowledge
and agree that insofar as the tender of any documents to be electronically registered is concemed,
the tender of same will be deemed (o be effective and proper when the solicitor for the parly
tendering has completed all steps required by Teraview in order to complete the Transaction that
can be performed or underiaken by the tendering party's solicitor without the cooperation or

participation of the other parly's solicitor, and specifically when the tendering party's solicitor

has clectronically signed” the transfer/deed and any other Closing document, if any, to be
clectronically registered for completeness and granted access to the other party's solicitor to
same, bul withowt the necessity of the tendering perty's solicitor actunlly releasing such
document(s) to the other party's solicitor for registration.

7.3 Reeciver's Closing Deliverables

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

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

(b)  astatement of adjustments prepared in agcordance with Section 4,5 hereof, to be
delivered not less than five (5) Business Days prior to Closing;

(¢} 1o the extent applicable, an assignment and assumption agreement with respeet to
all Permits and (o the exient not assignable, an agresment that the Receiver will
hold same (n trust for the Purchaser in accordance with the provisions of Section

3 ey

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

. & ,/)
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u cerlificate from the Receiver, dated as of the Closing Date, vertifying:

) that, excepl as disclosed in the cortificate, the Receiver has not been
served with any notice of appeal with respect to the Approval and Vesting
Order, or any notice of any application, motion or proceedings seeking to
set aside or vary the Approval and Vesling Order or 1o enjoin, restrict or
prohibit the Transaction; and

(i)  that sl representations, werramies and covenanls of the Receiver
contained in this Agreoment are true as of the Closing Time, with the same
effect as though made on and 85 of the Closing Time;

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

Time: and

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

74 Purchaser's Closing Deliverables

The Purchaser covenanis 1o execute, where applicable, and deliver the following to the Receiver
at Closing or on such other date as expressly provided herein:

{a)

{b)

(d)

(¢}

N

the indefleasible payment and satisfaction in full of the Purchase Price sccording
o Seetion 4.3 hereol}

an sssignment and assumption agreement with respeet to all Permils pertaining to
the Real Propenty (to the extent assignable) and to the extent not assignable, an
agreement that the Recelver will hold same in trust for the Purchaser in
accordance with the provisions of Section 3.1(c);

a certificate from the Purchaser, dated as of the Closing Date, certifying that all
representations, warranties and covenants of the Purchaser conlained in Article 10
are true 85 of the Closing Time, with the same effect as though made on and as of
the Closing Time;

if necessary, payment or evidence of payment of HST applicable o the Purchused
Assets or, if applicable, appropriate tax exemption certificates with respeet 1o
HST in aecordance with Article 5 hereof}

if desired, a direction directing the Receiver 1o convey title w any of the
Purchased Assets (o an entity other than the Purchaser; and

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

Upon receipt of written confirmation from the Purchaser that all of the conditions contained in
Section 8.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Receiver of all of the conditions contained in Scction 8.1, the Receiver shall forthwith deliver
1o the Purchuser the Receiver's Certificate comprising Schedule A" of the Approval and Vesting
Order, and shall (e same with the Court,

ARTICLE 8
ONDITIONS PRECEDENT TO CLOSING

8.t Conditions in Favour of the Receiver

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

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

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

{¢)  there shall be no order issued by a Governmental Awthority against either of the
Partics, or involving any of the Purchased Assets enjoining, preventing or
restraining the completion of the Transaction; and

{d)  the Court shall have issued the Approval and Vesting Otder,
8.2  Conditions in Favour of Reeciver Not Fulfilled

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

(8)  ierminate this Agreement by notice 1o the Purchaser, in which event the Receiver
shall be released from ils obligations under this Agreement w0 complete the
Transuction; or

(b)  waive compliance with any such condition without prejudice fo the right of
termination in respeet of the non-fulfiliment of any other condition.

8.3  Conditions in Favour of the Purchasey

The obligation of the Purchaser 1o complete the Vranssction is subject and conditional w0 the
sutisfaction of the following conditions on or before the Closing Date, which conditions are
tnserted for the sole benclit of the Purchaser and may be waived in whole or in part at the
Purchaser’s sole option:
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(8)  all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

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

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

(d) from the Actoptance Date to Closing, thore shall have been no new work orders,
deficiency notices, notices of violation or non-compliance or similar orders, and
no new Encumbrances registered on title (o the Lands or matters efféeting the title
to the Lands arising or repistered afller the Acceplence Date, in each case which
are not atherwise vested-out pursuant to the Approval and Vesting Order,

()  Trom the Acceptance Date to Closing, there shall nol have been any emission,
release, discharge, disposal, or othor deposit of & hezardous substance occurring
on or which has migrated onto the Lands which has a material adverse effect on
the Lands, and there shall not have been any material adverse change in the
condi imwﬁmmnm of the Lands: snd

@ (*Q 20 A
the Court shall have issued the Approval and Vesting Order.
84 -Cfendiﬁaas in Favour of Purchuser Not Fulfilled

Il any of the conditions contained in Section 8.3 hereof is not fulfilled on or prior w the Closing
Date and such non-{ul{illment is not dircetly or indircety as u result of any action or omission of
the Purchaser, then the Purchaser may, in its sole discretion and without limiting {15 rights or
remedics available al law or in equity;

(m)  terminate this Agreement by notice to the Receiver, in which event the Purchascr
and the Receiver shall be released from thelr obligations under this Agreement to
complete the Transaction and the Deposit and all inferest acerued thereon shall be
immediately retumed (o the Purchaser withowt deduction; or

{(b)  waive compliance with any such condilion without prejudice to the right of
termination in respeet of the non-fulliliment of any other condition.

AR‘T‘ICLE 7

The Receiver represents and warants 1o the Purchuser as follows, with the knowledge and
expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warrantics, the Purchaser would not have entered into this Agreement

{s}  the Reveiver has all necessary power and authorily to enter into this Agreement
and to carry oul its obligations bereunder. The exccution and delivery of this

(5) 7Aco 44& 2 yrditigrnd in b acefpan
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{b)

(c)
(d)

w]il-...

Agreement and the consummation of the Transaction have been duly authorized
by all nceessary action on the pant of the Receiver, subject 1o the Approval and
Vesting Order. This Agrecment is a valid and binding obligation of the Receiver
enforceable in accordance with its terms;

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

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

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

ARTICLE 10

REPRESEMTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete relisnce thereon and, but for such
representations and warrantics, the Recefver would not have entered inta this Agroement:

(8)

)

{c)

(4

WRSLLGALO M 1000 Ba Dl

subsisting under the laws of the

the Purchaser is n [s} tinlim:md vyl

alfel: : .
vamew &L&} (et ” /.
the Purchaser has all necessary corporale power and authority 1o enter into this
Agreement and to carry out its obligations hercunder. Neither the execution of
this Agresment nor the performance by the Purchaser of the Transaction will
violute the Purchoser's comstaling documents, any agreemen! to which the
Purchaser is bound, any judgment or order of & court of competent jurisdiction or
any Governmental Authority, or any Applicable Law, The execution sad delivery
of this Agreement and the consummation of the Transaction have been duly
authorized by all necessary corporate action on the part of the Purchaser. This
Agreement is 8 valid and binding obligation of the Purchaser enforceable in
accordance with its terms;

the Purchaser is or will be a registrant under Part IX of the ETA on the Clasing
Date; and

the Purchaser hus nol commitled an act of bankruptey, Is not insolvent, has not
proposud & compromise or arrangement to its ereditors generally, has not had any
application for a bankruptey order filed apainst it, has not taken any proceeding
and no proceeding has been taken o have s receiver appointed over any of its
assets, has not had an epcumbrancer take possession of any of its propenty und has
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not had any execution or distress become enforceable or levied apgainst any of its
property.

ARTICLE 11
COYENANTS

11,1  Mutoal Covenanis

Euch of the Receiver and the Purchaser hereby covenants and agrees that, from the date hereol
antil Closing, each shall take sll such sctions as are necessary to huve the Transaction approved
in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and (o teke all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts o cause other actions W be
taken which are not within its power to control, 50 as (0 ensure complisnce with cach of the
conditions set forth in Article 8 hereof,

112 Reeciver Covenants

The Receiver hereby covenants and agrees thay, from the date hereof until Closing, it shall use
commercially reasonably efforts to provide to the Purchaser all necessary information in respect
of the Debtor and the Purchased Assels rensonably required to complete the applicable tax
clections in aceordance with Article 5 hercol and to execule all necessary forms related thereto,

ARTICLE 12

131 Possession of Purchased Assets

The Receiver shall remain in possession of the Purchased Assets until the Closing Time, at
which time the Purchaser shall 1ake possession of the Purchased Assets where situated. In no
sl the conditions set oul in this Agreement and the Approval and Vesting Order have been
sutisfied or waived and the Purchaser has satisfied or the Reveiver has waived sll the delivery
requirements outlined in Scction 8.1 hereof.

122 Risk

(8)  The Purchased Assets shall be and remain at the risk of the Receiver until Closing
and at the risk of the Purchaser from and after Closing,

(&) I, prior to Closing, the Purchased Assets are substantially damaged or destroyed
by fire, casualty or otherwise, then, at its option, the Purchaser may decline to
complete the Transaction. Such option shall be exerciscd within fifleen (13)
calendar days after notification o the Purchaser by the Receiver of the oceurrence
of such damage or destruction {or prior to the Closing Date if such oceurrence
tekes place within fifteen (15) calendar days of the Closing Date), in which evemt
this Agreement shall be terminsted avtomatically, If the Purchaser does not
exescise such option, it shall complete the Transaction and shall be entitled 10 an
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assipnment of sny praceeds of insurance refersble to such damage or destruction.
Where any damage or destroction is not substantial, the Purchaser shall complew
the Transaction and shall be entided to an assignment of any proceeds of
insurance referable to such damage or destruction.  For the purposes of this
Scetion 12.2(k), substantial damege or destruction shall be deemed w0 have
oceurred if the loss or domoge o the Purchased Assets exceeds fifleen percent
(15%) of the wo1a! Purchase Price (inclusive of the Deposit).

{¢) If, prior to the Closing Date, all or & material part of the Lands {s cxpropriated or a
notice of expropristion or intent o cxpropriate all or a material part of the Lands
is issued by any Governmental Authorily, the Receiver shall immediaely advise
the Purchaser thergof by Notice in writing, The Purchaser shall, by Notice in
writing given within three (3) Business Days afler the Purcheser receives Notice
in writing from the Receiver of such expropriation, clect to cither: (i) complote the
Transsction contemplated herein in sccordance with the terms hereol without
reduction of the Purchase Price, and all compensation lor expropriation shall be
payable to the Pusrchaser and all right, tide and interest of the Receiver ar Debior
to such amounts, if any, shall be assigned 1o the Purchaser on g without recourse
bugis; or (1) terminate this Agreement and not complete the Transaction, in which
case all rights and obligations of the Recelver and the Purchaser (except for those
obligations which are expressly stated to survive the termingtion of this
Apgreement) shall terminate, and the Deposit shall be retuened to the Purchaser
forthwith, »

ARTICLE 13
AS IS, WHERE IS8

L1 Condiion of the Porehased Assels

The Purchaser scknowledpes that the Recciver is solling and the Purchaser is purchasing the
Purchased Assels on an "as is, where &7 and “without reconrse” basis as the Purchased Assets
shall exist on the Closing Dale, including, without limitation, whatever defects, conditions,
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
Jatent, The Purchaser further acknowledges and agrees that it hay entered into this Agreement on
the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee title to or
marketability, use or quality of the Purchased Assets, that the Purchaser will conduct such
inspections of the condition and title 1o the Purchased Assels a3 it deems appropriste and will
satisfy ltself with regard 1o these malters, No representation, wareanty or condition is expressed
or can be implied as to title, encumbrance, description, fitness for purpose, environmental
compliance, merchantability, condition or quality, or in respect of any other matter or thing
whatsoever concerning the Purchased Assets, or the right of the Reeeiver to sell, assign, convey
or transfer same, save and excepl as expressly provided in this Agroement, Withowt limiting the
generality of the foregoing, any and all conditions, warrantics or reprosentations oxpressed or
implied pursuant to the Sale of Goody Act, R.8.0, 1990, ¢. 5.1, do not apply hereto and/or have
been waived by the Purchaser. The description of the Purchased Assets comtained in this
Agreement is For the purpose of identification only and no representation, warranty or condition
has or will be given by the Receiver concerning the accuracy of such deseription,
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ARTICLE 4
POST-CLOSING MATTERS

i4.1  Books snd Records

The Purchascr shall keep and maintain the Books and Records for a period of Two (2) years
from the Closing Date, or for any longer perod 85 muy be required by Applicable Law or
Governmental Authority or as requested by the Receiver. Upon reasonable advance notiee,
during such Two (2) year period after the Closing Date, the Purchaser will grant the Receiver
und the Debior and, in the event the Debtor is adjudged bankrupt, any trustee of the estate of the
Debtor and their respective represematives, reasonable access during normal business hours o

use and copy the Books and Records at the sole cost of the Receiver or bankruplcy trustec of the

estule of the Dieblor, us the case may be, and 8t no cost to the Purchaser,

ARTICLE 15
TERMINATION

181  Terminstion of this Agreement

This Agreement may be validly terminated:
{#)  upon the mulual written agreemsent of the Parties;
{b)  pursuant to Section 8.2 hercof by the Receiver;
(¢} pursuant to Section 8.4 hereof by the Purchaser; or
{d)  pursuant 1o Section 12.2 hereof.

182  Remedies for Breach of Agreomont

If this Agreement is terminated as a result of any breach of & representation, warranty, covenant
ar obligation of the Recciver, the Purchaser shall be entitled to the return of the Deposit without
deduction, which shall be returned to the Purchaser forthwith, and this shall be the Purchaser's
sole right and remedy pursuant to 1his Agrecment or at law as a result of the Receiver's breach, 1T
this Agreement is terminated as a result of a breach of a represeniution, warranty, covenanl or
obligation of the Purchasee, the Deposit shall be forfkited 1o the Receiver as liquidated damages
and not as a penalty, which Deposit the Parties agree is a genuine estimate of the liquidsted
damages that the Receiver would suffer in such circumstances, and this shall be the Ruceivers
sole right and remedy pursuant to this Agreement or st law as a result of the Purchaser's breach.

153 Termination If No Breach of Agreement
Il this Agreernent is terminated othor than as o result of g breach of 8 representation, warranty,
covenant or obligation of & Parly, then the parties hercto shall be released from all obligations

and Habilities hercunder, other than their obligations under Article 6, and the Deposit shall be
forthwith returned 1o the Purchaser withoul deduction.:
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(1)  all obligations of each of the Receiver and the Purcheser hercunder shall end
completely, excepl those that survive the termination of this Agreement;

(b)  the Purchaser sholl be entitled to the return of the Deposit without deduction,
which shall be returned o the Purchaser forthwith; and

(¢)  neither Pary shall have any right to specific performance, lo recover damages or
expenses or lo any other remedy (legal or equitable) or relief other than as
expregsly provided hevein,

ARTICLE 16
GENERAL CONTRACT PROVISIONS

16.1 Further Assurances

From time to time afler Closing, each of the Parties shall exeeute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof, including, ut the Purchaser's request and expense, the Receiver shall execute and deliver
such additional conveyances, transfers and other assurances as may, in the opinion of the Parties
or their counsel, aeting reasonably, be reasonably required o cffectually carry out the intent of
this Agreoment and trungfer thy Purchased Assets w the Purchaser,

16,2 Sarvival Following Completion

Notwithstanding any other provision of this Agreement, Article 9, Article 10, Section 15.2 and
Section 15,3 shall survive the torminstion of this Agreement end the completion of the
Transaction, provided, however, that upon the discharge of the Recelver, the Parties' respective
obligations by reason of this Agreement shall end completely and they shall have no further or
continuing obligations by reason thereof,

163 Notice
All notices, requests, demands, waivers, consents, agreements, approvals, communications or
other writings required or permitted to be given hereunder or for the purposes hereof (each, a

“Notice”) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
rogistered mail or ransmitied by email, addressed to the Party to whom it is given, as (ollows:

{a) to the Receivor:
K8V Kofman Ine,
150 King Street West, Suite 2308
Toronto, ON MSH 1J9

Altention: Robert Kofman and Nosh Goldsiein

Tel: (416) 932-6228 / (416) 932-6207
Email; bholinan ghesvadvisors.com / puoldstein ¢ Asvadvisary, com

W LA TIS000 P 830D Bl

98



G-

and a copy to the Recciver's counsel to:

Bennett Jones LLP
3400 One First Canadian Place
Toromo, ON M3SX 1A5

Altention: Secen Zweig and Joho van Gent | -~
Tel: (416) 777-6254 1 {416) TT1.85
Emmil: sueips o bennotiiones.com (A ude

1649978 (A N

{b) 1o the Purchaser: 4 " i '
[« m i ot kBE

Aucntiom:  [¢] [Avi0 LHED

Tel: [e] bjg~226~2266 ¥ 20/
Email: le] dcHoo @ Asteterrdgme S.c 4

and & vopy 1o the Purchaser's counsel to:

M\lmmygmw 1600 Scyrr ST Luwds 710

1]
Atention; o]  spcfmew GuesT
Tel: (s} 613 272 pgo ¥ I

fmaile 1) srppgen o Mapap LU CO 7

or such other address of which Nolice has been given, Any Notice mailed as aforesaid will be
deemed to have been given and received on the third (3") Busincss Day f‘aﬁowing the date of iis
mailing, Any Notice personally delivered will be deemed to huve been given and received on
the day it is personally delivered, provided that if such day is not a Business Day, the Notice will
be deemed to buve been givon and received on the Business Day nexi following such day. Any
Notice transmitied by email will be deemcd given and rcecived on the first (1) Business Day
afler its wransmission,

If @ Notice is muailed and regular mail service is interruptod by strike or other irregularity on or
before the fourth (4™) Business Day afier the mailing thereol, such Notice will be deemed 10
have not been received unless otherwise porsonally deliversd or transmitted by email.

16,4 Wailver

No Party will be deemed or taken 1o have waived any provision of this Agreement unless such
waiver is in writing and such waiver will be limited to the cirgumsiance set forth in such written

waiver,
165 Consent
Whenever a provision of this Agreement requires an approval or consent and such approval or

consent is not delivered within the applicable time limit or the requirement for such consent is
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not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwisce
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its spproval or congent,

166 Governing Law

This Agreement will be governed by and construed in sccordance with the laws of the Province
of Omario and the laws of Canada applicable therein, The Parties irvevocably atiom o the
jurisdiction of the courts of the Province of Ontacio sitting in Toronto, The Parties consent to the
exclusive jurisdiction and venue of the Court for the resolution of any disputes among them,
rogardless of whether or not such disputes arose under this Agreement,

167 Entire Agreement

This Agreement constituies the entire agreement between the Partics and supersedes all prior
agrecments and understandings between the Parlies, There are not and will not be any verbal
siatemnents, represeniations, warranties, undertakings or agreements between the Parties.  This
Agreement may not be amended or modified in any vespeet except by written instrument signed
by the Parties, The recitals hergin are true and accurate, both in substance and in foct.

16,8 Time of the Essonce

Time will be of the essence, provided that if the Partics establish a new time for the performance
of an obligation, time will again be of the essence of the new time established,

16,9 Fime Perlods

Unless otherwise speeificd, time periods within or following which any payment is lo be made or
aet is lo be done shall be caleuloted by excluding the day on which the peried cormences and
including the day on which the period ends end by extending the period 10 the next Business Day
following il the last day of the period is not a Business Day.

16,10 Assigniment

This Agréement will gnure to the benelit of and be binding on the Parties and their respective
heirs, exccutors, legal and personsl sdministrators, successors and permitted assigns.  The
Purchaser may not assign this Agreement without the Receiver's prior written spproval, which
approval shall be in the Receiver’s sole, absolute and unfeuered diseretion, Notwithstanding the
forcgoing, up until closing, the Purchaser shall have the right to direct that title 1o the Lends be
taken in the name of another person, entity, joint venture, partnership or corporation (presently in
existence or 1o be incorporated) that is an affiliate of the Purchaser, provided that the Purchaser
shall not be released from any and all obligations and liabilities hereunder unti! after the Closing
of the transaction, The forgoing right muy only be exercised once by the Purchaser. Any other
requested direction of title shall require the Receivers prior written approval, which approval
shall be in the Recciver's sole, absolute and unfetteced discretion.
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16,11 Expenscs

Exeept as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees und disbursements of legal counsel) incurred in connection with this
Agreemont and the transactions contemplated hereby shall be paid by the Party incurring such
costs and cxpenses,

1612 Beverability
[l any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such portion
shall, us to such jurisdiction, be ineffective (o the extent of such prohibition without invalidating

the remaining portions of this Agreement and shall, gs to such jurisdiction, be deemed to be
severed from this Agreement 1o the extent of such prohibition.

16,03 No Bivict Congstraction

The language used in this Agreement is the language chosen by (he Parties to express their
mutusl intent, and no rule of strict construction shall be applied against any Party.

16,14 Cumulstive Remedies

Unless otherwise expressly stated in this Agreemont, no remedy conferred upon or reserved 10
one or buth of the Parties is intended 10 be oxelusive of any other remedy, but each remedy shall
be cumulative snd in addition to cvery other remedy conferred upon or reserved hergunder,
whether such remedy shall be existing or hereafler existing, and whether such remedy shall
become available under common law, equily or statute.

16,15 Currency

All references to dollar amounts contained in this Agreement shall be deemed to refor to lawful
currency of Canudu.

16,16 Recciver's Capacity

it is acknowledged by the Purchaser that the Receiver is entering into this Agreement solely in its
capucily as Court-appoinied receiver of the Property and that the Receiver shall have absalutely
no personal or corporate Hability under or as a result of this Agreement in any respect.

16.17 Planning Aet

This Agreement Is to be cffective only il the provisions of the Planning Act, R8.0. 1990, ¢,
£.13, as amended, are complied with,

16,18 No Third Purty Benefleinries

and their respective successors and permitied assigns. No other person or entity shall be
regarded as a third party bencficiary of this Agreement.
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16.19 Number and Gender

Unless the context requites otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders. Where the word "including” or "includes”
is used in this Agreement, it means “including (or includes) without limitation”.

1620 Counterparts

This Agreement may be executed in counterparts and by facsimile or PDF, gach of which when
s0 executed shall be deemed to be an original and such counterparts together shall constitule one

aud the same Instrument,

{SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first
above writlen,

KSY KOFMAN INC,, in its capacity as court-
appointed receiver of all the real property registered
on title as being owned by Textbook (525 Princess
Street) Ine. and of ell the assets, undertakings and
properties of Textbook (525 Princess Sireet) lnc,
gequired for or used in relation to such rerl property,
and not in its personal capacily or in any other
capacity

Per:

Title: Presid Managing Director

Narme: qu A e SK)

ACCEPTED by the Purchaser this 2 7 day of 53 2007,

WILEGALM 150001 14844403844



SCHEDULE A
APPROVAL AND VESTING ORDER

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) 3, THE S DAY
) -
JUSTICE } OF %55, 2017

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

(555 PRINCESS STREET) INC,

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, RS.C, 1985, ¢. B-3, A8 AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8,0, 1990, ¢. ¢. 43, AS AMENDED

APPROVAL AND YESTING ORDER

THIS MOTION, made by K8V Kofman Inc, in its capacity as Court-appointed receiver (in
such capueily, the "Receciver®), without security, of cerlain of the assets, undertaking and
property of Textbook (525 Princess Street) Inc. (the "Debtor") for an order, infer afia, spproving
the sale transaction (the “Traasaction”) conteraplated by sn agreement of purchase and sale
between the Recciver, as vendor, and <> (the "Purchaser®), as purchuser, dated <*2, 2017 (the
"8ale Agreement”), a vopy of which is attached as Conlidential Appendix "<>" (o the <*>

Reoport of the Recelver dated <%, 2017 (the "<*> Report”), and vesting in the Purchaser, or as it
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may direct in accordance with the Sale Agreement, all the Receiver's and the Debtor's right, title
and interest in and to the property described as the “Purchased Assets” in the Sale Agreement

(the "Purchased Assefs"). was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the <*> Report and appendices thercto, and on hearing the submissions of
counsel for the Reeciver and such other counsel as were present, no one appearing for any other
person on the service list, although properly served as appears from the affidavit of €% sworn

<¥w 2017, fed,

1, THIS COURT ORDERS AND DECLARES that the Transsction is hereby approved,
and the exceution of the Sale Agreement by the Recciver is hereby suthorized and approved,
with such minor amendments as the Receiver may deem necessary, The Receiver is hereby
authorized and directed to ke such additional sieps and execute such additional documents us
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets lo the Purchaser, or as it may direct

2, THIS COURT ORDERS AND DECLARES that upon the delivery of u Receiver's
certificate to the Purchaser substantially in the form alached as Schedule "AY hereto (the
“Receiver's Certificaic”), all the Receiver's and the Deblor's right, title and interest in and 1o the
Purchased Assets deseribed in the Sale Agreement, including without limitation the subject real
property identified in Schedule "B™ hercto (the "Real Property”), shall vest absolutely in the
Purchaser, or as it may direet, froe and clear of and from any and all seourity interests (whether
contractual, statutory, or otherwise), hypothecs, morigages, trusts or deemed trusts (whether
comtractual, statutory, or othorwise), licns, excowtions, lesses, notices of lease, subleases,

licences, restrictions, contractual rights, options, judgmoents, liabilities (direct, indireet, absolute
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or contingent), obligations, levies, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the "Claims®), inchuding, without limiting the generality of the
foregaing: (i) any encumbrances or charges created by the Order of the Honourable Mr, Justice
Myers dated May 2, 2017; (ii) all charges, security interests or claims evidenced by registrations
pursuant 1o the Personal Property Security Act (Ontario) or any other personsl property registry
systern, and {iH) those Claims ii&lfﬁﬂ on Schedule "C" hereto (all of which are callmivesfy
referred to s the "Encumbrances”, which term shall not include the permitted encumbrances,
casements and restrictive covenants listed on Schedule "DY) and, for geealer certainty, this
Court orders and declares that all of the Encumbrances affecting or relating to the Purchased
Assets are hereby expunged and discharped as against the Purchased Assels snd are none

enforcenble and non-binding us against the Purchaser,

3, THIS COURT ORBERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division éf an Application for Vesting Order in the form presceibed by
the Land Titdes Act andlor the Land Registrotion ftggézr:;z‘({ef, the Land Regisirar is hereby
dirgeted 1o enter the Purchaser, or as it may direct, as the owner of the subject real property
identified in Schedule "B" hereto (the “Real Property™) in fee simple, and is hereby directed to
defete and expunge from title to the Real Property all of the Claims listed in Schedufe ¥C*

hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds {rom the sale of the Purchased Assets shall stand in the place and siead
of the Purchased Asscts, and that from and after the delivery of the Recelver's Centificate all

Claims and Encumbrances shall attach 10 the nel proceeds from the sale of the Purchased Assets
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with the same priority as they had with respect 1o the Purchased Assets immeditely prior to the

sale, as if the Purchased Assets had not boen sold and romained in the possession or control of

the person having that possession or control immediately prior (o the sale,

"5, THIS COURT ORDERS AND DIRECTS the Recciver 1o file with the Court a copy of

the: Reeeiver's Certificate, forthwith afier delivery thereof.
6.  THIS COURT ORDERS that, notwithstanding:
(a)  the pendency of these proceedings;

(b)  any applications for & bankruptcy order now or hereafler issued pursuant to the
Bunkrupicy and Insolvency Act (Canada) in respect of the Debtor and any

bankrupicy order issued pursuant (o any such upplications; and
any assignment in banksupicy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trusiee in bankrupley that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed 1o
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue or other
reviewable transaction under the Bonkruptcy and Insolvency Act {Carada) or any other
spplicable federsl or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provineial Jegislation,

7, THIS COURT HEREBY REQUESTS the aid and rccognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States 1o give

WAL DALIITI 0] RG]

107



!Sb

affect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Ocder.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such arders ond fo provide such assistance fo the Receiver, a5 an officer of this
Caurt, 85 may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in corrying out the terms of this Order,
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FORM OF RECEIVER'S CERTIFICATE
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,, 1703838 ONTARIO INC,, LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK

(355 PRINCESS STREET) INC,

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.8.C. 1985, ¢, B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990, ¢. ¢, 43, AS AMENDED

RECEIVER'S CERTIFICATE
RECITALS
L Pursuant to an Order of the Honourable Mr. Justice Myers of the Ontario Supcrior Coust
of Justice (Commercial List) (the "Couet™) dated May 2, 2017, K8V Kofman Inc, was appointed
as receiver (in such capacity, the "Recefver”), without security, of all the real propenty registered
on tittle as being owned by Textbook (525 Princess Stecet) Inc. (the "Debtor”) (collectively, the

"Lands") and of all the usseis, underiakings and properties of the Debtor acquired for or used in

relation 1o the Lands (the “Property™),

i, Pursuant 10 an Order of the Court dated $%>, 2017, the Courl spproved the agreement of
purchuse and sale between the Receiver, as vendor, and <*> (the "Purchaser”), as purchaser,

dated <¥>, 2017 (the "Sale Agreement”), and provided for the vesting in the Purchaser, or os it
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may dirgct in accordance with the Sale Agreemnent, of all the Receiver's and the Debtor's right,
title and inferest in and 1o the Purchased Assets (ss defined in the Snle Agreement), which
vesting is to be effective with respet 1o the Purchased Assots upon the delivery by the Receiver
to the Purchaser of & centificate confirming; (i) the payment by the Purchaser of the purchase
price for the Purchused Assets; (ii) that the f:afzdiiioﬁs to closing as sel out in the Sale Agreemont
have been satisfied or waived by the Receiver and the Purcheser; and (i) the transaction hay

been completed to the satisfaction of the Recelver,

V. Unless otherwise indicated hereln, terms with inftial capitals have the meanings set out in

the Szle Agreement,
THE RECEIVER CERTIFIES the following:

I The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assels payable on the closing date pursuant (o the Szle Agreement;

2. The conditions to closing as sct out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The transsction has been completed to the satisfaction of the Receiver; and
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4, This Cerlificale was delivered by the Recelver st [TIME] on

[DATE]L

WARLEGALWTIS000 B bel

K8V KOFMAN INC,, in its capacity as court-
appointed receiver of all the real propeny
registered on ttle as being owned by Textbook
{525 Princess Street) Inc. and of all the asseis,
underiakings and propertics of Textbook (525
Princass Streat) [ne. for or used in relation o such
real property, and nol in its personal capacity or in
any other capacity

Par;
Name:
Title:
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SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL FROPERTY

525 Princess Sweet, Kingston, Ontario

FIRSTLY: PIN 36071-0115 (LT)

PTLT 636 PL AIZKINGSTON CITY AS IN FR183198; EXCEPT PT 1 13R21051;
KINGSTON.

SECONDLY: PIN 36071-0116 (LT)

PT LT 636 PL A12 KINGSTON AS IN FRISI33; KINGSTON; THE COUNTY OF
FRONTENAC,

THIRDLY: PIN 36071-0117 (LT

PTLT 637-638 PL. A12 AS IN FR218760 & FR142138 EXCEPT THE EASEMENT THEREIN
SECONDLY AND THIRDLY DESCRIBED IN FR142138 AND EXCEFT THE EASEMENT
THEREIN FIRSTLY DESCRIBED IN FR218760 & FR142138; KINGSTON; THE COUNTY
OF FRONTENAC,

FOURTHLY: PIN 36071-0118 (LT

PT LT 637-638 PL A12 KINGSTON CITY PT 1 13R6390; T/W FR412426; KINGSTON; THE
COUNTY OF FRONTENAC
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SCHEDULE "C"
INSTRUMENTS TO BE DELETED FROM PIN NOS. 36071-0115 (LT), 360710116 (LT),
360710117 (LT) AND 36071-0118(LT)

RegNo, - Date Instrument | Amount f Partics From | Parties To
|Type | |
FC212202 - 2015/12/16 , Charge $6 400,000. oe - Teubook (525 | Textbook Student f
_ Prmctzss Streel) | Suites (523 ’
§ ; Ine. Princess Street) .
; ' Trustee
i i ! Corporation
FC212203 2015012016 g'i"ransfizr of TWA 7 |Texbook | Textbook Student
: Qhargis Student Suites | Suites (525
. : (525 Princess Princess Street)
Streal) Trustee | Trustee -
f | " Corporation Corporation
¥ 3 § 3
; !
‘ : : Olympia Trust ¢
¢ Company i
FC213823 2016/01/25 ‘Transferof | N/A ' Textbook . Texibook Student |
" Charge Student Suites  © Suites (525
: : {525 Princess Princess Streety |
Seet) Trustoe Trusiw
Corporation Corporation |
%
{ Olympia Trust | Olympia Trust
! | Company ¢ Company
FC125967 | 2016/08/24 | Construction | $66,747.00 ~ L. Richards & | N/A
" Lign Associates
) { : Limited |
- FC228793  2016/10/07 ; Centificate - N/A D)L, Richards & | N/A
: ! Associates é
i

]

3 | |
£C230376  2016/11/03  APL Count [
§ i Qrder E

SN ] G ST T B0 It

! Limited

{)mam Superior z Gram Thorton

Court of Sustice
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SCHEDULE "D"
PERMITTED ENCUMBRANCES
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SCHEDULE B
PERMITTED ENCUMBRANCES

PART I GENERAL PERMITTED ENCUMBRANCES

Any inchoate lien sccrued but not yet due and payable for provincial taxes, municipal
1axes, charges, rates or assessments, schm)i rates or water rates to the sxtent adjusted for

under this Agresment;

Any municipal by-laws or regulations affecting the Land or its use and any other
municipal land use Instruments including without limitation, official plans and zoning
and building by-laws, as well as decisions of the Commitiee of Adjusiment or any other
competent authority permitting variances therefrom, and all applicable buoilding codes;

Registered agreements with any municipal, provincial or federal governments or
authorities and any public utilities or private supplicrs of services, including without
limitation, subdivision agreements, development agreements, engincering, grading or
landscaping agreemenis and similar agreements; provided same have been complied with
or securily has boen posted to ensure complinnce and completion as evideneed by o letter
{rom the relevant Authority or regulated utility;

Any unrepistered easement, right-of-way, agreements or other unregistered interest of
claims not disclosed by registered title provided same does not materially impact the
Purchaser's inteaded use of the Property;

Any encroachments or other diserepancies that might be revealed by un up-lo-date plan
of survey of the Property;

Such other minor encumbrances or defects in title which do not, individually or in the
nggregate, materially affect the use, enjoyment or value of the Property or any part
thereol, or materially impair the value thereof}

Any reservations, limitations, provisos and conditions expressed in the original grant
from the Crown as the sume may be varied by statute; and

The following cxceptions and gualifications contained iy Section 44(1) of the Land Titles
Aol paragraphs 7,8,9.10, 12 and 14,

Wl AT RYER L I
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PARTIL:  SPECIFIC PERMITTED ENCUMBRANCES

NIL
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SCHEDULE C
LEGAL DESCRIPTION OF LANDS

525 Princess Street, Kingston, Ontario

FIRSTLY: PIN 360710115 ¢1L.T)

PT LT 636 PL A12 KINGSTON CITY AS IN FR183198; EXCEPT PT 1 13R21051;
KINGSTON.

SECONDLY: PIN 360710116 (LT)

PTLT 636 PL A12 KINGSTON AS TN FRI51313; KINGSTON, THE COUNTY OF
FRONTENAC, '

THIRDLY; PIN 360710117 (LT

PTLT637-638 PL A12 AS IN FRZ18760 & FR142138 EXCEPT THE EASEMENT THEREIN
SECONDLY AND THIRDLY DESCRIBED IN FR142138 AND EXCEPT THE EASEMENT
THEREIN FIRSTLY DESCRIBED IN FR218760 & FR142138; KINGSTON; THE COUNTY

OF FRONTENAC,

FOURTHLY: PIN 36071-0118 (LT)

PTLT 637-638 PL A12 KINGSTON CITY PT | 13R6390; T/W FR412426; KINGSTON; THE
COUNTY OF FRONTENAC.,

wh FOADDS AN BN
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Court File No. CV-17-11689-00CL .

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 22N° DAY
)
JUSTICE MYERS ) OF NOVEMBER, 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.0. 1990, c. c. 43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed receiver (in such
capacity, the "Receiver"), without security, of certain of the assets, undertaking and property of
Textbook (525 Princess Street) Inc. (the "Debtor") for an order, inter alia, approving the sale
transaction (the "Transaction") contemplated by an agreement of purchase and sale between the
Recetver, as vendor, and 9840478 Canada Inc. (the "Purchaser"), as purchaser, dated October 23,
2017 (the "Sale Agreement"), a copy of which is attached as Confidential Appendix "C" to the
Ninth Report of the Receiver dated November 15, 2017 (the "Ninth Report"), and vesting in the
Purchaser, or as it may direct in accordance with the Sale Agreement, all the Receiver's and the

Debtor's right, title and interest in and to the property described as the "Purchased Assets" in the
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Sale Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Ninth Report and appendices thereto, and on hearing the submissions of
counsel for the Receiver and such other counsel as were present, no one appearing for any other
person on the service list, although properly served as appears from the affidavit of Danish Afroz

sworn November 16, 2017, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser, or as it may direct.

2 THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule "A'" hereto (the
"Receiver's Certificate"), all the Receiver's and the Debtor's right, title and interest in and to the
Purchased Assets described in the Sale Agreement, including without limitation the subject real
property identified in Schedule "B" hereto (the "Real Property"), shall vest absolutely in the
Purchaser, or as it may direct, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notices of lease, subleases, licences,
restrictions, contractual rights, options, judgments, liabilities (direct, indirect, absolute or

contingent), obligations, levies, charges, or other financial or monetary claims, whether or not they
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have attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims"), including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Mr. Justice Myers dated May 2,
2017, (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and (iii)
those Claims listed on Schedule "C" hereto (all of which are collectively referred to as the
"Encumbrances", which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule "D") and, for greater certainty, this Court orders and
declares that all of the Encumbrances affecting or relating to the Purchased Assets are hereby
expunged and discharged as against the Purchased Assets and are non-enforceable and non-

binding as against the Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser, or as it may direct, as the owner of the subject real property identified in
Schedule "B" hereto (the "Real Property") in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Schedule "C" hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
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the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that following the delivery of the Receiver’s Certificate, the

Receiver is authorized and directed to make the following distributions:

(a)

(b)

(©

first, all amounts owing to MarshallZehr Group Inc. to repay all amounts owing to

it;

second, to JL Richards & Associates Limited (“JL Richards”) in the amount of
$3,337, provided that counsel for JL Richards confirms its agreement that such
amount represents JL Richards’ entitlement to a special priority lien under section
78 of the Construction Lien Act, and failing which the distribution will be subject

to further Order of the Court; and

third, to Grant Thornton Limited, in its capacity as Court-appointed trustee of
Textbook Student Suites (525 Princess Street) Trustee Corporation in the
proceedings bearing Court File No. CV-16-11567-00CL (in such capacity, the
“Trustee”), to repay up to the amounts owing to Textbook Student Suites (525

Princess Street) Trustee Corporation.

7. THIS COURT ORDERS that following the making of the distributions contemplated in

paragraph 6 above, the Receiver is authorized to make such further distributions to the Trustee
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- from time to time up to the amount owing to Textbook Student Suites (525 Princess Street) Trustee

Corporation.

8. THIS COURT ORDERS that, notwithstanding;:

(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be
a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

9. THIS COURT ORDERS that the Confidential Appendices to the Ninth Report shall be

sealed and kept confidential pending completing of the Transaction.

10.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
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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 or to assist the Receiver and its agents in

carrying out the terms of this Order.




SCHEDULE "A"
Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

(555 PRINCESS STREET) INC.

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

RECEIVER'S CERTIFICATE
RECITALS

L Pursuant to an Order of the Honourable Mr. Justice Myers of the Ontario Superior Court
of Justice (Commercial List) (the "Court") dated May 2, 2017, KSV Kofman Inc, was appointed
as receiver (in such capacity, the "Receiver"), without security, of all the real property registered
on tittle as being owned by Textbook (525 Princess Street) Inc. (the "Debtor") (collectively, the
"Lands") and of all the assets, undertakings and properties of the Debtor acquired for or used in

relation to the Lands (the "Property").

II. Pursuant to an Order of the Court dated November 22, 2017, the Court approved the
agreement of purchase and sale between the Receiver, as vendor, and 9840478 Canada Inc. (the
"Purchaser"), as purchaser, dated October 23, 2017 (the "Sale Agreement"), and provided for the

vesting in the Purchaser, or as it may direct in accordance with the Sale Agreement, of all the
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Receiver's and the Debtor's right, title and interest in and to the Purchased Assets (as defined in
the Sale Agreement), which vesting is to be effective with respect to the Purchased Assets upon
the delivery by the Receiver to the Purchaser of a certificate confirming: (i) the payment by the
Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions to closing as set
out in the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and

(iii) the transaction has been completed to the satisfaction of the Receiver.

III.  Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the Purchased

Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The transaction has been completed to the satisfaction of the Receiver; and
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4.

This Certificate was delivered by the Receiver at [TIME] on

[DATE].

KSV KOFMAN INC.,, in its capacity as court-
appointed receiver of all the real property registered
on title as being owned by Textbook (525 Princess
Street) Inc. and of all the assets, undertakings and
properties of Textbook (525 Princess Street) Inc.
for or used in relation to such real property, and not
in its personal capacity or in any other capacity

Per:

Name:
Title:

129



130

SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

525 Princess Street, Kingston, Ontario

FIRSTLY: PIN 36071-0115 (LT)

PT LT 636 PL A12 KINGSTON CITY AS IN FR183198; EXCEPT PT 1 13R21051;
KINGSTON.

SECONDLY: PIN 36071-0116 (LT)

PT LT 636 PL A12 KINGSTON AS IN FR151313; KINGSTON; THE COUNTY OF
FRONTENAC.

THIRDLY: PIN 36071-0117 (LT)

PT LT 637-638 PL A12 AS IN FR218760 & FR142138 EXCEPT THE EASEMENT THEREIN
SECONDLY AND THIRDLY DESCRIBED IN FR142138 AND EXCEPT THE EASEMENT
THEREIN FIRSTLY DESCRIBED IN FR218760 & FR142138; KINGSTON; THE COUNTY
OF FRONTENAC.

FOURTHLY: PIN 36071-0118 (I.'T)

PT LT 637-638 PL A12 KINGSTON CITY PT 1 13R6390; T/W FR412426; KINGSTON; THE
COUNTY OF FRONTENAC



SCHEDULE "'C"
INSTRUMENTS TO BE DELETED FROM PIN NOS. 36071-0115 (LT), 36071-0116 (LT),

36071-0117 (LT) AND 36071-0118 (LT)

Reg No. Date Instrument | Amount Parties From | Parties To
Type
FC212202 | 2015/12/16 | Charge $6,400,000.00 Texfbook (525 | Textbook Student
‘ Princess Street) | Suites (525
Inc. Princess Street)
Trustee
Corporation
FC212203 | 2015/12/16 | Transfer of | N/A Textbook Textbook Student
Charge Student Suites | Suites (525
(525 Princess Princess Street)
Street) Trustee | Trustee
Corporation Corporation
Olympia Trust
Company
FC213823 | 2016/01/25 | Transfer of | N/A Textbook Textbook Student
Charge Student Suites | Suites (525
(525 Princess Princess Street)
Street) Trustee | Trustee
Corporation Corporation
Olympia Trust | Olympia Trust
Company Company
FC225967 | 2016/08/24 | Construction | $66,747.00 J.L. Richards & | N/A
Lien Associates
Limited
FC228793 | 2016/10/07 | Certificate | N/A J.L. Richards & | N/A
Associates
Limited
FC230376 | 2016/11/03 | APL Court | N/A Ontario Grant Thornton
Order Superior Court | Limited
of Justice
FC243442 | 2017/07/07 Charge $400,000.00 | Textbook (525 | Marshallzehr
Princess Street) | Group Inc.

Inc.
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SCHEDULE "D"
PERMITTED ENCUMBRANCES

NIL.



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

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER

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

Toronto, Ontario M5X 1A4

Sean H. Zweig (LSUC#573071)
Tel: (416) 777-6253
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
THE HONOURABLE MR. ) WEDNESDAY, THE 22N° DAY
)
JUSTICE MYERS ) OF NOVEMBER, 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.8.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. c. 43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed receiver (in such
capacity, the "Receiver"), without security, of certain of the assets, undertaking and property of
Textbook (555 Princess Street) Inc. (the "Debtor") for an order, inter alia, approving the sale
transaction (the "Transaction") contemplated by an agreement of purchase and sale between the
Receiver, as vendor, and 9840478 Canada Inc. (the "Purchaser"), as purchaser, dated October 23,
2017 (the "Sale Agreement"), a copy of which is attached as Confidential Appendix "B" to the
Ninth Report of the Receiver dated November 15, 2017 (the "Ninth Report"), and vesting in the
Purchaser, or as it may direct in accordance with the Sale Agreement, all the Receiver's and the

Debtor's right, title and interest in and to the property described as the "Purchased Assets" in the
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Sale Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Ninth Report and appendices thereto, and on hearing the submissions of
counsel for the Receiver and such other counsel as were present, no one appearing for any other
person on the service list, although properly served as appears from the affidavit of Danish Afroz

sworn November 16, 2017, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the
"Receiver's Certificate"), all the Receiver's and the Debtor's right, title and interest in and to the
Purchased Assets described in the Sale Agreement, including without limitation the subject real
property identified in Schedule "B" hereto (the "Real Property"), shall vest absolutely in the
Purchaser, or as it may direct, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, leases, notices of lease, subleases, licences,
restrictions, contractual rights, options, judgments, liabilities (direct, indirect, absolute or

contingent), obligations, levies, charges, or other financial or monetary claims, whether or not they
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have attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims"), including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Mr. Justice Myers dated May 2,
2017; (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and (iii)
those Claims listed on Schedule "C'" hereto (all of which are collectively referred to as the
"Encumbrances", which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule "D") and, for greater certainty, this Court orders and
declares that all of the Encumbrances affecting or relating to the Purchased Assets are hereby
expunged and discharged as against the Purchased Assets and are non-enforceable and non-

binding as against the Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser, or as it may direct, as the owner of the subject real property identified in
Schedule "B'" hereto (the "Real Property") in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Schedule "C" hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of'the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
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the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that following the delivery of the Receiver’s Certificate, the

Receiver is authorized and directed to make the following distributions:

(a)

(b)

(©

first, all amounts owing to MarshallZehr Group Inc. to repay all amounts owing to

it;

second, to JL Richards & Associates Limited (“JL Richards”) in the amount of
$3,337, provided that counsel for JL Richards confirms its agreement that such
amount represents JL Richards’ entitlement to a special priority lien under section
78 of the Construction Lien Act, and failing which the distribution will be subject

to further Order of the Court; and

third, to Grant Thornton Limited, in its capacity as Court-appointed trustee of
Textbook Student Suites (555 Princess Street) Trustee Corporation in the
proceedings bearing Court File No. CV-16-11567-00CL (in such capacity, the
“Trustee”), to repay up to the amounts owing to Textbook Student Suites (555

Princess Street) Trustee Corporation.

7. THIS COURT ORDERS that following the making of the distributions contemplated in

paragraph 6 above, the Receiver is authorized to make such further distributions to the Trustee
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from time to time up to the amount owing to Textbook Student Suites (555 Princess Street) Trustee

Corporation
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and
(©) any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be
a fraudulent preference, assignment, fraudulent conveyance, transfer ét undervalue or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States 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
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may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.




SCHEDULE "A"
Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
' COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT

CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY

CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE

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

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

RECEIVER'S CERTIFICATE
RECITALS

L Pursuant to an Order of the Honourable Mr. Justice .Myers of the Ontario Superior Couﬁ
of Justice (Commercial List) (the "Court") dated May 2, 2017, KSV Kofman Inc. was appointed
as receiver (in such capacity, the "Receiver"), without security, of all the real property registered
on tittle as being owned by Textbook (555 Princess Street) Inc. (the "Debtor") (collectively, the
"Lands") and of all the assets, undertakings and properties of the Debtor acquired for or used in

relation to the Lands (the "Property").

II. Pursuant to an Order of the Court dated November 22, 2017, the Court approved the
agreement of purchase and sale between the Receiver, as vendor, and 9840478 Canada Inc. (the
"Purchaser"), as purchaser, dated October 23, 2017 (the "Sale Agreement"), and provided for the

vesting in the Purchaser, or as it may direct in accordance with the Sale Agreement, of all the
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Receiver's and the Debtor's right, title and interest in and to the Purchased Assets (as defined in
the Sale Agreement), which vesting is to be effective with respect to the Purchased Assets upon
the delivery by the Receiver to the Purchaser of a certificate confirming: (i) the payment by the
Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions to closing as set
out in the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and

(iii) the transaction has been completed to the satisfaction of the Receiver.

III.  Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the Purchased

Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The transaction has been completed to the satisfaction of the Receiver; and
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4,

This Certificate was delivered by the Receiver at [TIME] on

[DATE].

KSV KOFMAN INC,, in its capacity as court-
appointed receiver of all the real property registered
on title as being owned by Textbook (555 Princess
Street) Inc. and of all the assets, undertakings and
properties of Textbook (555 Princess Street) Inc.
for or used in relation to such real property, and not
in its personal capacity or in any other capacity

Per:

Name:
Title;
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SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

555 Princess Street, Kingston, Ontario

PIN 36072-013S (LT)

PT LT 626-627 PL A12 KINGSTON CITY AS IN CK40869 EXCEPT FR568186; KINGSTON
THE COUNTY OF FRONTENAC



SCHEDULE "C"

INSTRUMENTS TO BE DELETED FROM PIN NO. 36072-0135 (LT)

Reg No. Date Instrument Amount Parties From Parties To
Type
FC208911 2015/10/20 Charge $8,000,000.00 | Textbook (555 Textbook Student
Princess Street) Inc. | Suites (555 Princess
Street) Trustee
Corporation
FC208912 2015/10/20 Transfer of N/A Textbook Student Textbook Student
| Charge Suites (555 Princess | Suites (555 Princess
Street) Trustee Street) Trustee
Corporation Corporation.
Olympia Trust
Company
FC211442 2015/12/01 Transfer of N/A Textbook Student Textbook Student
Charge Suites (555 Princess | Suites (555 Princess
Street) Trustee Street) Trustee
Corporation | Corporation
Olympia Trust Olympia Trust
Company Company AS
FC225967 2016/08/24 Construction $66,747.00 | J.L. Richards & N/A
‘ Lien Associates Limited
FC228793 2016/10/07 Certificate N/A J.L. Richards & N/A
Associates Limited
FC230376 2016/11/03 APL Court N/A Ontario Superior Grant Thornton
Order | Court of Justice Limited
FC243444 2017/07/07 Charge $400,000.00 | Textbook (555 Marshallzehr Group
Princess Street) Inc. | Inc.
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SCHEDULE "D"
PERMITTED ENCUMBRANCES

Reg No. Date Instrument Amount Parties From Parties To
Type
FR359630 1982/06/08 Agreement City of Kingston
FC208910 2015/10/20 Application to Textbook (555
Annex Princess Street) Inc.
Restrictive

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

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER

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

Toronto, Ontario M5X 1A4

Sean H. Zweig (LSUC#573071)
Tel: (416) 777-6253
Fax: (416) 863-1716

Counsel to the Receiver,
KSV Kofman Inc.
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Court File No.: CV-17-11689-00CL

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD.,
MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 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 BANKRUPICY AND INSOLVENCY ACT, R.S.C. 1985, c.B-3, AS
AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD
(Returnable November 22, 2017)

BENNETT JONES LLP
3400 One First Canadian Place
P.0.Box 130

Toronto ON M5X 1A4

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

Counsel for the Receiver,
KSV Kofman Inc.




