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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD 
DEVELOPMENT CORPORATION, MEMORY CARE INVESTMENTS 

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

TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555 
PRINCESS STREET) INC. 

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

R.S.O. 1990, c. c. 43, AS AMENDED 

NOTICE OF MOTION 
(Returnable November 22, 2017) 

KSV Kofman Inc., in its capacity as Court-appointed receiver (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 
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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: 

(i) 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 
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(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 

(c) 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) 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, or 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; 

(b) following the completion of the 555 Princess Transaction, authorizing and directing 

the Receiver to make the following distributions: 

(i) 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; 
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(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 
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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. 
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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 approvmg 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) the Strategic Process was conducted in accordance with the Strategic Process 

Order; 

(b) the market was widely and appropriately canvassed; 

( c) the Transactions represent the bet and highest offers received; 

(d) 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; 

(e) 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; 
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(f) 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) Marshal!Zehr Group Inc. 
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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 Richards' counsel of that, and proposes 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. 

(c) The Trustee (on behalf o/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. 
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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.O. 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#57307I) 
Tel: (416) 777-6254 
Fax: (416) 863-1716 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE 
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555 

PRINCESS STREET) INC. 

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

SECTION 101 OF THE COURTS OF JUST.ICE ACT, R.S.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 KSV Kofman Inc. ("KSV") as receiver and manager 
of the real property registered on title as being owned by Scollard Development 
Corporation ("Scollard"), Memory Care Investments (Kitchener) Ltd. ("Kitchener"), 
Memory Care Investments (Oakville) Ltd. ("Oakville"), 1703858 Ontario Inc. 
("Burlington"), Legacy Lane Investments Ltd. ("Legacy Lane"), Textbook (555 
Princess Street) Inc. ("555 Princess") and Textbook (525 Princess Street) Inc. ("525 
Princess" 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 Thornton Limited was appointed Trustee ("Trustee") of 
eleven entities1 which raised monies from investors ("Investors") through syndicated 
mortgage investments (collectively, the "Trustee Corporations")2. 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"). 

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

2 Individuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with Olympia Trust instead 
of the applicable Trustee Corporation. 
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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, inter a!ia, seeking an order amending 
and restating the Receivership Order to include the real property registered on title as 
being owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess and 525 
Princess, 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 3ot11 Order") approving, inter 
a!ia, 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 Prope1iy") (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; 

c) summarize the transactions for the sale of each of the Properties (jointly, the 
"Transactions"); and 

d) recommend that the Court issue an order, inter a/ia: 

i. 

ii. 

iii. 
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approving the Transactions; 

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; 

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 Receiver's 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 
to 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:i phase (collectively the "Projects"). 

2. The amounts borrowed by the Davies Developers total approximately $119.940 
million4 , 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. 

2. 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 Trustee"); 
and 

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

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

4. 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 to 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. 

5. 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 Prope1iy, which complicates its development. 

2.1.2 MarshallZehr Group Inc. 

1. Pursuant to the June 301h 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 3Q1h Order is attached as Appendix "A". 

2. 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 Bankruptcy and Insolvency Act (Canada). MZG also 
registered mortgages against the Properties. The loans are not cross collateralized. 

3. 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. 

2. 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 

3.1 Overview 

1. The June 30111 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 apartments. 

2. A summary of the Strategic Process conducted is as follows: 

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 

b) SVN and the Receiver worked together to prepare the following: 
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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; 

ii. a confidentiality agreement ("CA"); 

iii. a VDR for each property which contained, inter a/ia, 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. 
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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; 

b) On August 2, 2017, the Investment Sum'rnary 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; 

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

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

e) On August 2, 2017, an advertisement was published on SVN's website; 

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

g) Interested parties were encouraged by SVN to 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 to canvass the 
market and gauge feedback from interested parties prior to setting a bid date; 

b) From the commencement of the marketing process, the Receiver 
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 

c) 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) 25 parties executed CAs. The parties that executed CAs were provided with 
copies of the Cl Ms and given access to the VDRs; and 

b) 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. 
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2. NO' joint venture proposals were received for either of the Properties. 

3. 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. 

4. On October 23, 2017, the Receiver received offers for each of the Properties from 
9840478 Canada Inc. (the "Purchaser"). 5 The offers were conditional on the 
Purchaser acquiring both Properties. 

5. 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") to 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 Transaction6 

1. The terms of each of the Transactions are identical and are summarized belciw. 

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; 

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

iii. the Plans; 

iv. Permits issued in respect of the Real Property, to the extent 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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c) the Receiver recommends that the Purchase Price be sealed. 
The Purchase Price is to be adjusted on closing for property taxes and other 
adjustments standard for a real estate transaction. 

d) 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. 

e) 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; 

ii. certain tax refunds; and 

iii. Contracts relating to the Business. 

f) 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. 

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

h) Material Conditions: as follows: 

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

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

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

i) Termination: each APS can be terminated: 
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i. upon mutual written agreement of the Receiver and the Purchaser; 

ii. 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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2. 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 respectfully 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 to the Purchaser or as it may direct for the following 
reasons: 

a) the Strategic Process was conducted in accordance with the June 3Q1h 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 MLS. SVN 
also introduced this opportunity to thousands of its contacts; 

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

d) SVN 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. All 
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 

5.1 Secured Creditors 

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

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

3. 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. 

4. 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. 

5.1.1 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 Property7 

and the 555 Property, pursuant to the Construction Ueri Act, R.S.O. 1990, c. C.30, as 
amended. 

2. 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 its 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. 

7 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 to 
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 until 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 
either 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 555 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, 

KSV KOFMAN INC., 
SOLELY IN ITS CAPAC IT 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 advisory inc. Page 11 

24 



Tab A 



25 

Appendix ''A'' 



THE HONOURABLE MR. 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 

) 

) 

FRIDAY, THE 30th 

DAY OF JUNE, 2017 

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

ORDER 

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

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

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

("Oakville"), 1703858 Ontario Inc. ("Burlington"), Legacy Lane Investments Ltd. ("Legacy 

Lane"), Textbook (525 Princess Street) Inc. ("525 Princess") and Textbook (555 Princess 

Street) Inc. ("555 Princess" and, together with Scollard, Kitchener, Oakville, Burlington, Legacy 

Lane and 525 Princess, the "Receivership Companies"), was heard this day at 330 University 

A venue, Toronto, Ontario. 

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

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

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

counsel present, 
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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 furthe1· service 

thereof. 

ENGAGEMENT OF LISTING AGENTS 

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

Inc. ("Royal Lepage 11
) 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 11 C11 to the Fifth Report (the "Royal 

Lepage Listing Agreement"). 

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

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

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

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

Listing Agreements"). 

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

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

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

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

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

the "Listing Agreements''). 

APPROVAL OF STRATEGIC PROCESS 

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

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

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

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

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

Process. 

7. THIS COURT ORDERS that the Receiver, and its affiliates, partners, directors, 

employees, agents and controlling persons shall have no liability with respect to any and 

all losses, claims, damages or liabilities, of any nature or kind, to any person in 

connection with or as a result of the Strategic Process, except to the extent such losses, 

claims, damages or liabilities result from the gross negligence or willful misconduct of 

the Receiver in performing its obligations under the Strategic Process (as determined by 

this Comi). 

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 SYN 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 m01'.e transactions (each, a "Transaction''). Each prospective 

purchaser or offeror to whom such information is disclosed shall maintain and protect the 

privacy of such information and shall limit the use of such information to its evaluation 

of the Transaction, and if it does not complete a Transaction, shall: (i) return all such 

information to the Receiver or the applicable listing agent; (ii) destroy all such 

information; or (iii) in the case of such information that is electronically stored, destroy 

all such information to the extent it is 1·easonably practical to do so. Notwithstanding the 

foregoing, the transacting party with respect to any prope1ty of the Receivership 

Companies shall be entitled to continue to use the personal information provided to it, 

and related to such property purchased, in a mam1er 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 furthe1· 
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Order authorize) by way of the Legacy Lane Commitment Letter attached to the Fifth 

Report (the "Legacy Lane Borrowings"), which Legacy Lane Bonowings shall benefit 

from a fixed and specific charge on the property of Legacy Lane as security for the 

payment of the monies bonowed, together with interest and charges thereon, in pl'iority 

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 

11BIA 11
), and the Legacy Lane Commitment Letter and the terms and conditions thereof, 

be and are hereby approved by this Court. 

10. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to 

borrow the sum of up to $400,000 (or such greater amount as this Court may by further 

Order authorize) by way of the 525 Princess Commitment Letter attached to the Fifth 

Report (the "525 Princess Borrowings 11
), which 525 Princess Borrowings shall benefit 

from a fixed and specific charge on the prnperty of 525 Princess as security for the 

payment of the monies borrowed, together with interest and charges thereon, in priol'ity 

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

favour of any Person, but subordinate in priority to the Receiver's Charge (as defined in 

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

out in sections 14.06(7), 81.4( 4), and 81.6(2) of the BIA, and the 525 Princess 

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

this Court. 

11. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to 

borrow the sum of up to $400,000 (or such greater amount as this Court may by further 

Order authorize) by way of the 555 Princess Commitment Letter attached to the Fifth 

Report) (the "555 Princess Borrowings 11
), which 555 Princess Borrowings shall benefit 

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

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

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

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

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

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

this Court 

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

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

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

certificates substantially in the form annexed as Schedule 11A11 hereto (the 11Receiver's 

Certificates 11
) for any amount borrowed by it pursuant to this Order, including, without 

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

Princess Borrowings. 

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

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

Certificates evidencing the same or any part thereof shall rank on a pari passu basis but 

immediately subordinate to the borrowings made pursuant to this Order, unless otherwise 

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

SEALING ORDER 

15. THIS COURT ORDERS that the confidential appendix to the Fifth Report be sealed, 

kept confidential and not form part of the public record pending further Order of this 

Court. 

GENERAL 

16. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or elsehwere to give 

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

this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Receiver, 

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

WSLEGAL\074735\000 J 3\18160735v2 

30 



' . - 6 -

grant representative status to the Receive1' 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. 

ENTEFIED AT I \NSCRIT AT ONTO 
ON/BOOKNO: 
LE/ DANS LE REGISTRE NO: 

JUN 3 0-2017 

PEA I PAR: °"' 
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CERTIFICATE NO. 

SCHEDULE "A" 

RECEIVER'S CERTIFICATE 

------

AMOUNT$~~~~~~-

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

capacity, the 11 Receiver11
) of, among other property, certain real property registered on title as 

being owned by [applicable Debtor] (the 11Debtor11
) and that is listed on Schedule 11A11 hereto 

(collectively, the 11 Real Property 11
) 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 
11Property11

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

Court of Justice (Commercial List) (the 11 Court11
) dated Februay 2, 2017 (the 110rder11

) 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 11Lender11
) the principal sum of$ _____ , being part of the 

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

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

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

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

notional rate per annum equal to the rate of pe.r 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 ce1iificates issued by the 

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

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

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

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

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

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

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

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

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

holder of this certificate. 

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

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

Court. 

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

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

DATEDthe __ dayof ____ ~,2017. 
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KSV Kofman Inc., solely in its capacity as the 
Receiver of the Property, and not in its personal 
capacity 

Per: 

Name: 

Title: 
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SCHEDULE "A" TO THE RECEIVER'S CERTIFICATE 

LEGAL DESCRIPTION OF THE REAL PROPERTY 

The real property legally described by the following PINs: 

[.]. 
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A(;REEMENT OF PURCHASE AND SALE 

BETWEEN 

KSV KOFMAN INC. 
in its capacity as court-appointed receiver 

of all the rea1 pror:wrty re:gislcrod on tide as being owned by Taxtbdok (SSS Princess Street) Im::. 
and of all the assetst undertakings and properties of Textbook (SSS Princess Street) foe. acquired 

for or used in relation to such real property, 
and not in ils personal capacity or in any other capacity 

~ and ~ Cf t!J ~ Ot.ff. '/; 

M~\' 

Dated: [ •], 2017 

{) tf J t 201 ':f 
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AG REEM ENT OF PURCHASE AND SALE 

THIS AGREEMENT made this ,.k}day ofr•l. 2017. 

BETWEEN: thr"'t/\ 

RECITALS 

KSV KOFMAN INC. ("KSV"), in its capacity as comNtppointed 
receiver of aU the real propurty registered 011 title as being owned 
by Textoook (555 Princess Street) Inc, and or all the assets, 
undertakings and properties of Textoook (SSS Princess Stmel) Im:, 
acquired for or used in relation to such real property, and not in its 
personal capacity or in any other capacity 

(in such cap.aci.ty, the ll~Rc ~. · -·· 

~and 4 l[S"f ,6 · 
1•1 1 l?Atffd~ ·LIM tJ4< 
{lhe~h.lls:r") 

A. WlUtREAS pursuam to an order of lhe Ontario Superior Court of Justic<l (Commcrehd 
J,ist) (the °Court11

) issued cm May 2, 2017 (the '*Re<:eivership Ord(tr''), the Receiver was 
appo-hued as the court-appointed rec.elver of all of the lands and premises municipally 
described as 555 Princess Street, Kingston* Onwio (collectively, the 11Lands11

) and nil of 
the present and afteMitquired assets, tmdertaking and properties of Textbook (.555 
Princess Street) lnc. (the "Debtor0

) acquired for or used in relation to the Lands 
(collootively, togethcir with the Lamis, 1he 11Properiy11

); 

B. AND WHEREAS pursuant to the Receivership Order the Receiver was authorized to, 
among other things. market rhe Purchased Assets. (as defined hereafter) and apply for an 
order of !he Court approving du~ sale of the Purchased Assets and vesting in arid co a 
pu~haser all !he Oeb1or1s right, title and interest in and to the Purchased Asse1s; 

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

D. AND WHEREAS lhe Purchaser wishes to purchase Md the Receiver wishes to sell «he 
Purchnsed Assets upon tho terms wid subject to the conditions set out h~rnint 

NOW THEREFORE, in consideration of the promises, mu1u1:d covenants and agreements 
contained in this Agreement, and for other good and valuable consideration. the receipt and 
sufficiency of whid-1 are oach hereby acknowledged by the Parties (as defined hereafter). the 
Parties agree as follows; 
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I, 1 Definitiuns 

In this Agreement: 

ARTlCLEl 
Df;;FINEQ IERMS 

11Acecptanea Date" menns the date that this Agreement is executed by and delivered to all 
Panics hereunder; 

"Accounts Payabfo" means all amounts rclnting to the Business owing lo any Person which arc 
im::urred in connecti?n with the purchase of goods or services in the ordinary cours~ of business~ 

"Agreemtmc•• means this agreement of purohase and sale. including all schedules and all 
amendments or restatements, as permilled, and references lo "article«, "sceth:m" or 0 schedu:re" 
mean the spccHied article, section of, or schedule to this Agreement and the expressions 
"hereof'\ "herein'\ "hereto11

, "hereUflder", 11hereby0 and similar expressions refer to this 
Agreement and f!Ot to any particular seolion or other portion of this Agreement! 

"Applicable Law11 means, with respect to any Person, pmpeny. transaction, event or other 
matter. all applicable laws, statutes, regulations, rules, by-laws, ordimm:ees, protocols, regulatory 
policies, codes, guidelines, official directives, orders1 rulings. judgments and decrees of any 
Oov\}mrrmntat Au1hority; 

"ApprovaJ and Vesting Order" means the approval and ves!ing order issued by !ho Court 
approving this Agreement and the lmnsaclions contemplated by this Agreement, and authorizing 
and directing the Receiver lo complete the Transaction and conveying lo the Purchaser all of 
each of the Receiver's and the Debtor's right, title and interest, if any, in and to the Purchased 
Assc1s free and clear of all Encumbrances other than the Permitted Encumbrances. and which 
order shall he in a f'orm substantively similar to the draft order attached as Schedule 11 A11 hereto; 

0 Books and Reeords11 means the files, documents, instruments, surveys, papers. books and 
records (whether stored or mairitaim:d in hard copyf digital or clccmmic 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 irmlude 
any bank or accounting records: 

0 Bushrnss" means the business carried 011 by the Oeb!or wilh rospect 10 the Property: 

;'Business Day" means a day on which banks are open for business in the City of Toronto but 
does not include a Saiurday. Sunday or statmory holiday in the Pmvim:e uf Ontario: 

11Ctain1s0 means any and all claims, demands, complaints, grievances, actions. applications, 
suits, causes of acticm, orders, charges, indictments. prosecutions or other similar processes, 
assessments or reassessments, judgments, debts. liabilities, exptmscs, costs, damages or losses, 
contingent or otherwise, whether liquidated or untiquidated, matured or unmatured, disputed or 
undisputed, contraclUal, lega1 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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My of the foregoing or any 1:m:meooing relating to MY of I.he fQregoing. related to the Debtor or 
the Real Prupeny, and 11Chtim11 meMunyune of them; 

"Closing" moans Iha suC«S!lful compl<lion ofllw Transaction: // !/1~ (q~ 
"Closing l>mte" means.· the l'irsl Hmtinc~s Duy which is ·i~~~tc:r recd pl oft~ 
Approud and Ws1i11g Ort.!i:r: t' . , · . pr . / 
"Cfmiing Time" mctms 4:00 p.m. (Toronto dme) on the Closing Date or such other time as 
agreed in writing by the Panies; 

"Confidential foformation 11 has the meaning given in Section 6, 1 herein; 
·' ' 

°Contracrs0 means all of the contracts, licences, leases, agreemontsi obligations, promises, 
undertakings, understMdings, arrangements, documents, commitments, entitlements and 
engugemcnts lo which the Debtor is a party and which relate to tho Business, provided that the 
Unh Purchase Agreements shall not be included as Contmcts; 

11Court11 has the meaning set out in the roeiu~ls hertlof; 

"Debtor" has the meaning set out in the recitals hereof; 

0 Ueposlt" has the meaning given in Section 4.2 h¢rein: 

"Eeu:umbraru:~es" means all liens, charges. security imeresls (whether contractual. statutory or 
otherwh1e), pledges. leases, offers to lease, title retention agreements. mortgages, restrictions on 
use, development or similar agreements, eusemcntsi rights·of~way, title defects, options or 
adverse claims or en~umbrances of any kind or character whatsoever; 

11 ETA11 means the E:u:fstt Tax Act, R.S,C, 1985, c. lMS. as amended; 

"Eii!cuUon Datc.n means the date of execution of this Agreement by all partiesj 

11Entuded Assets" moans the Receiver's and the Debtor's rigbt1 tillc and interest in and to M)' 

asscl of the Receiver and the Debtor other than the Purchased Assets, which Excluded Assets 
include too Receiver's and the Debtor's right1 title and interest in and to the following: 

(a) original tax records and books and records pertaining thereto. minute books, 
corporate sealst taxpayer and other identification numbers and other documems 
relating to the organization. maintenam::c and existence of the Debtor that do not 
relate exclusively or primarily 10 My of the Purchased Assets: 

{b} the benefit of any rcfundnble Tw.:es puyabl<: or paid by the Debtor in respect of 
tho Purchased Assets and applicable to the period prior to the Closing Date net of 
any amm .. mts withheld by any tru-:ing authority, and any claim or right of the 
Debtor lo any refund, rebate, or credit of Taxes for the period prior to the Closing 
Date; and 
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(c) th<! Contracts; 

"E11~h.1dcd Liabilities" has the meaning given in Section 3.3 herein; 

"Governmental Authority" means governments, regulatory 1.mthorlties. govemmenml 
departments, agencies. commissions, bureaus. officials, ministers1 Crown corporations, co1.nts, 
bodies, boards, tribunals or dispute settlement panels or olher law or regulation~making 
orglllii?".utions or cniitics: (a) haviftg or purporting lo have jurisdiction -0n behalf of any nation, 
provincet republfo1 territory, state or other geographic or political subdivisiM lhcrcof; or (b) 
exercising1 or entitled or purporting to exercise any administrative, executive, judieia:I, 
legislative, policy, regulatory or taxing authority or power, and "Govemmuta1 Authority 11 

means any one oflhem: 

''HST" mmins harmonized sales tax imposed 1.mdcr Part lX of the BTA; 

11JTA11 mcuns the Income Tax Act, R,S,C. l 985* c, li us amended; 

"Landsn has the meaning set out in the recitals hereof, the legal descriptions of which Lands are 
auachcd as Schedule 11cn hereto, and includes all rights and bcrieftts appurtenant theretoi 

"LROn means the l.!md Registry Office for the Land Titles Division of Kingston (No. 13 ); 

"Notice11 has the meaning given in Section 16,3 heroin: 

0 Pcrmifs" means an lhc authori?.ations. registrations, permits, certificates of approval. approvals, 
consems, eommitmems, rights or privileges issued, granted or required by any Govcmmtmtal 
Authority in respect of the Real Pro~rty: 

0 Permitted Eneumbrimces" means all those Encumbrances describi!d in Schedule nan hereto; 

11 Pers<ln" meoos any indlvidm1I, partnership. limited partnership, limited liability company, joint 
venture, syndicate, sole proprietorship. company or ootporation with or without share capital. 
unincorporau:d association, trust, trust~. ei'<ecutor1 administrator or other legal personal 
rcprcscnlalivc. Oovemm\lntal Authority or other entity however dt:signatcd or constituted: 

"Ptuns" means all plans, designs and specification in cormcction with the Real Property which 
are in the possession or con1rot of the Receiver (it being acknowledged that Iha Receiver is: under 
no obligation to incur ndditional expense to obtain sueh plans, designs Md specifications)~ 

"Property1
' has the meaning sol out in the recitals hereof; 

11Purchuu Price11 has the meaning set out in Scction 4.1 herein~ 

"Pur~hased Assets'' means all or the Receiver's and the Dcbwrs right, title and irmm.mt in and to 
the foJiowing: 
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(aJ the full benefit of all prepaid expenses and all deposits with any Person, publfo 
utility or Governmental Authority relating to the Real Property; 

(b) the Real Property; 

(c) the P!Ms~ 

(d) the Permits, but only 10 the e:Ktent transferable to the Purchaser or the Purchaser's 
permitted assignees: and 

(e} all hncllccti.mJ property, if any. owned by the Oeblor with respect to the 
development to be completed o~ the Lands, 

provided, however, that the Purohased include the Excluded Assets or me 
excluded Liabilitien; 'i'6r./V418 · 
11 Purcbasur11 me!lns f • ]; 'i 

"Pureh~ser Repn>sentulins'' hus lhu mooning given in Section 6, 1 herein; 

"Reat ProfH!rt)'u means the Lands, together with rul buildings, improvemenls and structures 
thereon, as well as all plans, designs Wid specifications in connection therewith; 

1'Rceeiver11 has the meaning set out in the recitals hereof: 

"Receivtl:rship Order" has the meaning set out in the recitals hereof: 

"1Ughts0 has !he meaning given i11 Section 3.l(c) herein, but onfy has such meaning in such 
Section; 

''Tues" means all taxes. I IST. land tmnsrcr taxes, chargest fees, levies, jmposl.S and other 
asscssmt:nls, including all income, sales. use, goods and services, harmonized, value added, 
capital, cnpiial gnins, nitcmative, net worth, trnnsfer, proms. withholding, excise, real property 
and personal property laxes, and any related interest, fines and penalties, imposed by any 
Oovemmental Authority, and whether disputed or not; 

ARTICLE 2 
SCHEDULES 

The following schedules are incorporated in and form part orthls Agreement: 

Dcscriatiun 
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Schedule A 
Schedule B 
Schedule C 

Approval Md Vesting Order 
Permitted Encumbrances 
Legal Description of Lands 

{a) 

(b) 

(c) 

ARTrCL£3 
AGRftEMElST TO £l1RCUASE 

Relying on th~ representations and warranties herein, the Receiver hereby agrees 
lo sell, assign, con,vey and transfer to the Purch~ser. and the Purchaser hereby 
agr~ lo purchase, all right, title and interest of the Receiver and the Debto~ in 
tmd to the Purchu,ood Assets free Md t!ear of !ill llm,mmbraricesi other Ihm the 
Permitted l!rmumbrances. 

Subject to the Closing. thw Receiver hereby rcmises1 releases and forever 
dischurges to, and in favour of, the Purchaser, an of its rights, clalms Md demands 
wlu.11soever in the Purchased Assets, 

This Agreement or any document delivered in connection with this Agreement 
shaH nol constit:ute nn assignm<mt of any rights. benefits or remedies (in this 
Section 3, I (c), collectivcl)\ the 11Rights11

) under any Permits that form part of the 
Purchased Assets Md which arc not assignable by the Receiver lo the Purchnser 
without the required consent of the other party or parties thereto (collcclivcly, thc 
"Third Parzy"). To tht: extent any such consent is required and not obtained by 
the Receiver prior to the Closing Date, then, to the extent permitted by Applicable 
Law: 

Ci) the Receiver wm, al the request, direction and cost of'lhe Purchaser, acting 
reasonably,, assist the Purchaser. in a llmely manner and using 
commercially reasonable efforts, in upplying for and obtaining all commnls 
or approvals required under the Permits in a fi:>rm satisfsctory to 1hc 
Receiver and the Purchaser, acling reasonably; 

(ii) the Receiver wm mdy deal with or make use of such Rights in accordance 
with the directions of the Purchaser; 

(iii) at the Purchaser's cost, the Receiver will use its commercially rcasonabl<l. 
elTorts to tako such actions and do such things as may be reasonably and 
lawfully designed to provide the benefits of the Permits to the Purchaser, 
Including holding those Permits in trust for the benefit of the Purchaser or 
acting as agent for the Ptm:hascr pending such assignment; nnd 

(iv) in the event that !he Receiver receives funds with respect lo those Permits, 
lhe Receiver wm promptly pay over to the Purchaser all such funds 
collected by the Receiver. net of aoy outstanding cosls directly related to 
the assignment in respect of such Permits. 
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The provisions or this Section 3. l shall not merge but shall survive the completion 
oflhe Tmnsnetion. Notwithstanding the forgoing, nothing herein shall prohibit the 
Receiver. in its sole, absolute and unfettered discretitm1 from seeking to be 
discharged as receiver of the Debtor at W'IY time after Closing. The parties hereto 
hereby acknowledge and agree that the covenants of the Re~eiver conudm.ed in 
this Section J, i shall teiminalc com::urrently with the discharge of the Receiver as 
receiv-0r of the Debtor. 

J.2 Exdmied Assets 

Notwiths1anding. anything else in this Agreemem, the Purchased Assets shall not include the 
Excluded Ass:e1s. 

The Purchaser is nor assuming. and shall not be deemed 10 have assumed any liabilities. 
obligations or eommitments of the Debtor or the Receiver or of nny other Person. whether known 
or unknown. fixed or contingent or olherwise, including any debts, obligations, sureties, positive 
or negative covenant'> or other liabilities directly or indirectly arising out of or resulting from the 
eonduet or operation of the Business or the Debtor's ownership or interest therein, whether 
p1mmm1t to this Agreement or as a result of the Transaction (collectively, the "E;u:luded 
Liabilifitis"), Por greater certainty~ the Rxcluded Liabilities shall [11ch.1de1 but not be limited to, 
the following: 

(a) except as olherwise agreed in this Agreement, all Taxes payable by the Debtor 
arising with respect l() any period prior to the Closing Dute and u!I Tuxes puyubic 
relating to any matters or nssels other than the Purchased Assets arising with 
respect lo the period from and after the Closing Date; 

(b) any liability, obligation or commitment associated wilhi (i) the Accounts Payable 
and incurred prior to Closing; or (ii) any employees ol'the Debtor; 

(o) any liability. obligation or commitment resulting from an Encumbrance that is not 
n Peimitted Encumbrance; 

(d) any liability, obligation or commitment associa:lcd with any of the f!xcluded 
Assets; and 

(c) any liability, obligation or commitment in respect to Claims arising rrom or in 
relation to any facls, circumstances, events or occurrences existing or arising prior 
to the Closing Date. 
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The purchase prfoc for the Purchased Assets shall be 
"Purchttse Pricc11

). 

4.2 Deposit 

Within two (2) Business Days after the Acceptance Date, the Purchaser shun p (o the 
Receiver's Solici deposit by 'Wire or certified cheque or ) dollars (the 
0 DcposU" D: The Dt:poait must i.i at least 1 u o ieh Oeposlt 
shall be he · accordance wilh the provisions of this Agreement pending completion or !»titer 
tel"l"llinatio11 of this greemco t · hall oo applied agrdnsi Md towards the Purohnse Pr;' ~ d\ 
on completion of the Transaction cm l Closing 01:ne. ~ O ~ 1/ 
4.3 Satisfactimn.tfPurchasePric~ ~~Bl!~ ~~w . 
The Purchaser shall imfefeasibly pay and satisfy !he Purchase Price as follows: 

(a) the Deposit shall be applied against lhe Purchase Price; and 

(b) the balance of the Purchase Price, subject to adjustments c ined in d'lis 
Agreement, shall be paid by 'Wire or certified cheque on Closing by the Purchaser 
to the Rt(;eiver's Solicitors or as the Receiver's Solfohors may otherwise direct in 
writing. 

4,4 AUo~athm of Purchase Price 

The Parties, acting reasonably and in good falth, covenant to use best efforts to agree to allocate 
the Purchase Price among the Purchased Assets in a mutually agreeable manner on or prior to the 
Closing Time, provided that failure of tho Parties to agree upon art aUoealiori sh1tU not result in 
the tel"l"llination of this Agreement but mther shall result in the mdlily of the application of this 
Section 4.4 of the Agreement such that each Party shall be free lo make its own reasonable 
allocation. 

4.S Adjustment of Puri;:h.asc Price 

(a) The Purchase Price shall be adjusted as or the Closing Time for any realty taxes 
and local improvement rates and charges (including interest !hereon). utililies and 
any other items which are usually adjusted in purchase transactions involving 
assets similar to the Purchased Assets in lhe context of a receivership sale. The 
Receiver shall prepare a statement of adjustments and deliver same with all 
supporting documentation to the Purchaser for its approval no later than five (S) 
Business Days prior to the Closing Date. If the amount of any adjustments 
required 10 be made pursuant to this Agreement cannot be reasonably determined 
as of the Closing Date, an estimate shall be agreed upon by the Parties as of the 
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Closing Date based upon the best information available to the Parties at such time, 
1;1ach Party acting reasonably1 and such estim11le shnll serve as a fimd 
determination. Notwllhst!u1ding any other term in this Agreement, in 110 C'Vent 

shall the Purchaser be responsible for MY charg~. fees, Taxes. costs or other 
udjustments in My way relating to the period prior to the Closing Date or relating 
to the Excluded Liabilities or to MY matlers or assets other than tho Purchased 
Assets for the period from and after the Closing D~ne. 

(b) Other 1han as provided for in this Se~ticm 4.5, •hem shall be no adjustments tu the 
Purchase Price. 

. ARTICLES 
TAXES 

The Purchaser shall be responsible for all redernl arid provinciaJ sales laKes~ hmd transH.lr tax. 
goods and services, HST and other similar taxes and duties and all registration fees payable upon 
or in connec1ion with the conveyMce or trMsfer or the Purchased Assels 10 lhe Puroheser, If lho 
snle of the Purchased Assets is subject to HST:t Chen such tu shall be in addition to the Pm~hase 
Price. The Rccei ver will not collect HST if the Purchaser provides to the Receiver a warranty 
that U is registered under the ETA1 together with a copy of the required ETA registration at least 
five (5) Business Days prior to Closing, a warranty thai the Purchaser shall self-assess and remit 
this HST payable and file the pl'i:lscrlbed fnrm and shall indemnify the Receiver in respect of any 
MST payable. The foregoing warrnntfos shall not merge but shall survive the CMipletion or the 
Tnmsatticm. 

ARTICLE6 
Af;CESS AND COf:iFIDENTlALITV 

6,i Confidentiality 

Prior to Closing, the Purch11Ser shall maintain in confidence and not disclose to 11.ny Person this 
Agreement or the terms thereof or any information or documentation obtained, prepared or 
summurized by the Purchaser or its representatives (collectively, lhe "Confidential 
f!lformatitm"), except, on a need to know basis, to those individuats employed by the Purchaser. 
its professional consultantst including the Purehaser1s legal counsel, and to those Persons who 
have agreed in writing in favour of the Receiver and Purchaser no1 to disclose any Confidential 
Information (collectively, the 1'Pm·chasor Rtipresentathrett"), The Purchaser will ensure that 
each P1m::haser Representative treats the Confident.ia! Information as confidential and any failure 
of a Purchaser Represematlve to do so will be a breach of this Agreement by the Purchaser. 

6.2 Autfwrizations 

Upon request, the Receiver sliall provide the Purchaser with authorizalions executed by the 
Receiver nnd addressed to the appropriate municipal building department, zoning department and 
fire dcpnnmcml and to any other Governmental Authority. authon:dng the release of any end all 
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inform111liun on file in respect of the Purchased Assets, but such authorization shall not authorize 
any inspections by any Govemmontal Authority. 

ARTICLE7 

CLOSING ARRANGEMENTS 

'l.J Closing 

Closing shall take place at the Closing Time at the offlces of the Receiver's lawyers, Bennett 
Jones LU\ located in Tcm:mto* Ontario, or at such other time or at such other place as the Parties 
may agree in writing. 

7.2 Ttmdcr 

Any lender of doouments or money under this Agreement may be made upon the Parties or their 
respective lawyers, and money shall be tendered by wire lmnsfer of immediately available funds 
to the uccoi.mt specHied by the receiving Party. The Receiver and the Purchaser acknowledge 
and agree thal insofar as the tender of any documents to be elecironkally registered is concerned. 
the tender or same wm be deemed lo be effective and proper when I.he solicit£tr for the party 
tendering has completed an steps required by Teraview in order to complete the Transaction that 
can bo perforrned or undertaken by the tendering party's solicitor without 1he coopera!h:m or 
participation of lhc other party1s solicitor, and specifically when the tendering party's solicitor 
has electronically *'sigmid" tho transfer/deed and any other Closing document. if any, to bo 
electronically registered for completeness and granted access to the other party's solicitor to 
same. but without the necessity of the tendering party's solicitor actually releasing such 
documcnt(s) to the other party's solicitor for registration. 

7~3 Receiver's Closing Deliverables 

The Receiver covenants to execute, where applicable. and deliver the following to lhe Purchaser 
at Closing or 011 such other date as expressly provided herein: 

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

(b) 1.1 sta10me111 of adjuslmcnts prepared in accordance with Section 4.5 hereof~ to be 
delivered not less than five (5) Business Days prior to Closing; 

(c) to the extent applicable, fill assignment and assumption agreement whh r$pect 10 
all Permits and to the extent not assignable, an agre~ment that the Receiver will 
hold same in trust for the Purchaser in accordance with the provisions or Section 
3.l(c); 

(d) a certificate signed by a senior officer of the Receiver confirming that lhc 
Receiver is nor a iton-residem of CMadn within the meaning or sectfon 116 of the 
IT A and that, to the best of the Receiver's knowledge, the Debtor is not a non~ 
resid~nt of Canada within the meaning of the said section l 16; 
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{e) a certificate from I.he Receiver, dated as of the Closing Dale, certifying: 

(i) that, except as disclosed in !he certificate. the Receiver has not been 
served wlth any notice of appeal with respect m the Approval and V esling 
Order, or any notice of any application. motion or pro~edirigs seeking to 
set aside or YIU)' the Approval and Ves1ing Order or to enjoin, restrict or 
prohibit me Trnnsactfon; attd 

(ii) that an representations, warrantll!s and covemmts of the Receiver 
contained in this Agl'{lemcnl are true as of the Closing Time. with the same 
etrec1 as though made on and o of the Closirtg Time; 

(t) an nckriowlcdgcmentl dated as of the Closing Date, !hat each of the conditions in 
Se;cdon B. I hereof have been fulfilled; perform{ld or waived as of lhe Closi~g 
Time; and 

(g) such run.her documentution rulating to the completion or the Transaction as shall 
be otherwise referred to herein or required by the P1.m~hascr, acllng reasonably, or 
by Applicable I.aw or any Qovemmcntal Au<horHy, 

7.4 Purchaiwt*s Cloaillg Dellvt:nbl~ 

The Purchaser covcrmnts 10 execute, where applicable, and deliver the following to the Receiver 
at Closing or cm such other dale as expressly provided herein: 

(n) !he indefeasible payment and salisfacckm in full of the Purchase Price according 
to Scclion 4,) hereofj 

(b) a11 assignment and ossumpLion ugreemcnl with respect to all Permits pertaining to 
the Reaf Property (to the extent assignable) and to the extent not assignable, an 
agreement that the Receiver will hold same ln !rust for the Purchaser in 
accordance with the provisions of Section 3. l(c); 

(c} u ct:rtificatc from the Purchaser, dated as of the Closing Date, certifying that all 
representations, warranties and covemmts or the Purchaser contained in Articto l 0 
are true as of the Closing Time, wilh lhe sume effect as though made on and as of 
the Closing Time; 

(d) if necessary, payment or evidence of payment of HST applicable lo the Purchased 
Assets or; if applicable, appropriate u1x exemption certificates wilh respect to 
UST in uceordtmce with Article S hereof: 

(c) if desired, a direction directing the Receiver to convey tltle 10 any of the 
Purchased Assets to an enthy other thun the Purchl.l.Ser; and 

(f) such further documentation relating to the completion of the 'rnmsuction 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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~ 12. 

7.S Rt'c~ivcr's CertiliHte 

Upon receipt or wrilttm ccmlirmathm from the Purchruier thut all of the conditions contained in 
Section 8.3 have been satisfied or 'W'aivoo by the Purchaser. Md upon satisfaetkm or waiver by 
lhe Receiver of all of the conditions contained in Section 8.1. the Receiver shall forthwith deliver 
to !he Purchaser the Receiver's Certificate comprising Schedule "A'r of the Approval and Vesting 
Order, and shall me same with the Court. 

ARTICLEH 
CONDITIONS PRECEDENT TO CLOSING 

Tb~ obligation of the Receiver to cumptet;; the Transaction is subject imd com:titlorml to the 
satisfaction of the following conditions on or before the Closing Date: 

(a) tlll the reprcsimtations mnd warranties of the Purchnser contained in this 
AgJ~ement shall be true and a:irrect in all material respects on the Closing Date; 

(b) all the cove11armi of the Purchaser contained in Article l O to be performed on or 
before the Closing Date shall hnvc been duly perlormcd by the Purchaser; 

(c) them shaU bu no order issued by a Oovemmental Authority aga:insl either of the 
Parties; or involving any of the Purchased Assets enjoining, preventing or 
restraining the completion of the irruisaction; arid 

(d) the Court shall have issued the Approval and Vesting Order. 

8.2 Cm1ditioru in Favour of Receiver Not Fulfilled 

If any of the conditions contained in Section 8. i hereof is not fulfilled on or prior to the Closing 
D1ue and such non-fulfillment ls not directly or indirecdy as a resuh of any action or omission of 
the Receiver, then the Receiver may, al its sole dhwretion (olher than as stipulated below), and 
without limiting any rights or remedies available 10 it at law or in equity: 

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

(b) waive compliance with My such condition without prejudice 1.0 the right of 
(ermirmtion in respect of the nonwfulfillmcnl of MY other condition, 

8.3 Ccmditfons in Favour of the Pureh1ser 

The obligalion of the Purchaser lo comptete the Transacllon is: subject tmd condition11! to the 
sa!lsCaction of the following conditions on or before the Closing Date, which conditions arc 
inserted for the sole benefit of the Purchaser and may be waived in whole or in part at the 
Purchasi:tr's sole option:: 
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(n) 

(b} 

{c} 

(d) 

(e) 

all the representations and wammties of the Receiver oontained in this Agreemenl 
shaU be true and corrctt in all material respects on the Closing Date; 

all !he ccrvenan!s of the Receiver under this Agreement lo be performed on or 
before the Closing Date shall have been duly perforrri:ed by lhe Receiver; 

there shall be no order issued by a Qoverrummtal Authority against either of the 
Parties. or involving any of the Purchased Assets enjoining, preventlng or 
rcstrahting the complelion ofthe Trimsaction; 

from the AccepW'lco Date to Closing, there shall have been no new work orders. 
deficiency notices, notices of violation or norH:omp!iimce or similar orders, and 
no new Encumbrances registered 011 title io the Lands or matters affecting the title 
to the Lands wising or registered after the Acceptance Date. in each case which 
nru not otherwise vested<-0ul punmimt to the ApprovaJ and Vesting Order; 

from the Acceptrutec Date to Closing, there shall not have been any emission, 
release, dischargci disposal~ or other deposit of a hazardous substance occurring 
on or which has migrated onto the Lands which has a material adverse efToot cm 
the Lands. and there: shall Mt have been any material adverse ehimge in the 
ccmditipl} or ~pemtion of the Lands; imd 

..,<W 4f,w 
too Court shall have issued the Approval imd Vesting Order. 

8.4 Conditions in Favour of Purchaser Not Fulfilled 

ff any of the conditions contained in Sectkm 8.3 hereofis not fulfilled on or prior to the Closing 
Date and such non~fuUillment is oot directly or indirectly as a result of any action or omission of 
the Purchaser1 then the Purchaser may, in its sole discretion and without limiting its rights or 
remedies available at law or in equity: 

(a) terminate this Agreement by notice to the Receiver, in which event lhe Purehaser 
and the Receiver shall be released from their obligations under this AgrnemenL lo 
complete the Transaction and the Deposit and all interest !lecmed thereon shaH be 
immediately returned to the Purehaser without deduction: or 

Cb) wui vc compliance with any such condition without prejudic~ to the righl of 
termination in respoot of the non.fulfillment of any other condition. 

ARTICLE9 
BEPIU<iSENTATJONS &. WARRANTIES OF TUE ltECEIVEB 

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

(a) the Reeelvcr has all necessary power and authority lo enter into this Agr~ement 
and to carry out its obligations hereunder. The exooutfon and delivery of this 
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Agreement Md the consummation of the 1'nmsaction have been duly authorized 
by all neeessary action on the part of the Reecivc1\ subject to the Approval Md 
Vesiing Order. This Agreement is a valid Md binding obligation of the Receiver 
enforceable in accord1.mce with its terms~ 

{b) th<t Receiver has been duly appointed as the r~eiver of lhe Real Property by th~ 
Receivership Order Md such Ree<;ivership Order is in full force and effect and 
has mH been stayed. and the Receiver has the full right* power and authorhy to 
enter into this Agreement, perform its obligations hereunder Md convey all right, 
Ihle and interest of the Receiver Md the Debtor in and to the PW'Chased Asse1s; 

(c) the Receiver is not a non-resident of Canada for the purposes ofthe ITA; aml 

(d) subject to MY \lharges created by the Receivcirship Order. the Receiver has done 
no net itself to encumber or dispose of the Purchased Asseis mid is not aware of 
any action or process. pending or thrnatcn~d against the Debtor 1hat may affect its 
ability lo convey ooy oftlw Purohused Assets llS. contemplated herein. 

ARTICLE 10 
llJWltESENTATION§ &. WARRANTms 01'' T!JE PtJttCllASlm 

fhe Purchaser reprcscrns and warrants to the Receiver as follows, witll the knowledge and 
expectation that the Receiver is placing eomplete rnlh.mce lhnreon and, but for such 
represetttalions ood warranties, the Receiver would not Jr , · this Agreement: 

(,'OIU b.f.t'lli.Ot) 7 . 

(a) the Purthaser is a [•] duly formed and \ · y su s1sting under the laws of the 
Pmvinee of(•]; ()i...-'ffllt.V@;: 

(b) lhe Purchaser has all necessary nm: power and authority to enter into this 
Agreement Md to carry out its obligations hereunder. Neither the cxecu1ion of 
this Agreement ttor the performMce by the Purchaser of lhe. TrMsootion will 
violate the Purchaser's conslaling documents, any agreement to which the 
Purchaser is bound, any judgment or order nf a ctrnrt of c-0mpetent jurisdiction or 
any Oovemmernal Authority, or any Applicable Law, The execution and delivery 
of this Agreement and the consummation of the Tnmsaction have been duly 
authorized by ull mmessary oorporalo action on the part of the Purchaser, This 
Agreement is a valid and binding obligation :of the Purchaser enforceable irt 
accordance with its terms; 

(c) the Purchaser is or will b<t a regrstrant under Part IX of the ETA on the Closing 
01UCi and 

(d) the Purchaser has nol committed an act of bankruptcy1 is not insolvem, has not 
proposed :a compromise or arrangement to its <::reditors generally> has m>t had any 
application for a bankruptcy order filed against it, has nol taken any proceeding 
and no proceeding has been taken to have a receiver appointed over any of its 
asse1s, hus not ~d 411 cm:a.1mbrancer take possession of any of its property and has 
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not had My execution or distress become enforceable or levied against wiy of its 
property, 

ARTICLSJJ 
COVl}NANTS 

/Jach of the .Receiver imd the Purchaser hereby covcnMts and agrees that. from the date hereor 
until Closing, each shall !like :all such ncticms us nre necessary to have the Tmnsacliori approved 
in the Approval and Vesting Order cm substantially the same 1erms and conditions as ID'(: 

contained in this Agrecmcmt, and to lake all commercially reasonable 1:1ctions as m whhiri. hs 
power ta commf 1 and to use its commeroially renz1.ma!:ile efforts to cause other actions to be 
taken whfoh are not within its power to controli so as to .ensure compliance with each of the 
conditions sel forth in Article 8 hereof. 

The Receiver hereby covenants and agrees that, from I.he date hereof until Closing1 it shall use 
commercially reasonably efforts lo provide to I.he Purchaser all necessary lnformaih:m in respect 
of I.he Debtor and the Purchased Assets reasonably required to oomplete the applicable tax 
elecdons in accordance with Article 5 hereof and to c:xocute aH necessary forms related thereto. 

ARTICLE 12 
PQS~ESSION AND ACCESS PRIOR TO CLOSING 

The Receiver shall remain in possession of the Purchased Assets until the Closing Time, at 
which time the Purchaser shall lake possession of the Purchased Assets where situated, ln no 
event sh<lll the Purchased Assets be soldt assigned1 conveyed or trnnsfeITed to the Purchaser until 
au the conditions se< out in this Agreement and the Approval und Vesting Order have been 
satisfied or waived and lhe Purchaser has satisfioo or the Receiver has waived all the delivery 
requirements outlined in See1ion 8.1 hereof: 

12,2 Risk 

{a) The Purchased Assets shall be and remain at the risk of the Receiver un1il Closing 
and at the risk of the Purchaser from and il:fler Closing. 

(b) If, 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 exercised within fifteen ( 1 S) 
calendar dnys after nntificntion to the Purchaser by the Receiver of the oocurrente 
or such damage or destruction (or prior to the Closing Date if such occummce 
takes place within fifteen (IS) calendar days of the Closing Date), in which event 
this Agreement shall be terminated uutomatically. 1f the Purchaser does not 
exercise such option. it shall complete the Transaction and shall be entitled to an 
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assigmnem of any proceeds or insurance referable to such damage or destruction. 
Where ru'IY damage or destruction is not substantial, the Purchaser shall complete 
the Transaclion and shal1 be enlilled to an assignment of any proceeds or 
insurW'lcc referable lo such damage or destroction. For the purposes of this 
Section t2.2(b), substantial damage or destruction shall be deemed 10 have 
occurred if the loss or damage !.o the Purchased Assets <:xeeeds fifteen percent 
(15%) of the total Purchase Price(inciusive of the Deposit). 

{c) If. prior to the Closing Date1 all or a material part of the Lands is expropriated or a 
notice of expropriation or intent to expropriate all or s material part of the Lrui.ds 
ii;, issued by any Govemtmmtal Aulhority1 the Receiver shall immediately advise 
the ~urchaser thereof by Notice in writing. The Purohaser shall,, by Notice in 
writing given within three (3) Business Days aO<':r the Purchaser receives Notice 
in writing from the Recci ver of such expropriation, elect to either: (i) complete the 
Transaotion eomemplated herein in 1.umordance with the terms hereof without 
reduclkm of the Purchase Price, and all compensation for cxproprintion shall be 
payable to the Ptm::hnscr and aU rlgh1, litle and intt.irest of the Receiver or Debtor 
lo such amounts, if any, shall be assigned to the Purnfuiser -011 a without recourse 
basis; or (H) terminate this Agreement rui.d not i::omplete the TrMsaction1 in which 
case all rights and obligations oflhe Receivdr and tha Purchaser (except for those 
obligations which W'l'J expressly smted to survive the termhunkm of this 
Agreement) shall terminate, and the Deposit shall be returned to the Purchaser 
forthwith, 

ARTICLE 13 
AS JS1 WHERE IS 

13.1 Condition oftbe Purchased Assets 

The Purchaser acknowledges that the Receiver is soUing and the Purchaser is purchasing the 
Purchased Assets on mi 110.r is. where is" and 1'wilhou1 recourse" basis as the Purchased Assets 
shall exist on. I.he Closing Date. including, without limitation, whatever defects, conditions, 
impediments. hazardous materials or deficiencies exist on the Closing Date, whether patent or 
latent. The Purchaser further acknowledges and agrees that it ha.'i entered into this Agreement on 
the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee title lo or 
mnrkctability, use or quality or 1he Purnhused Assets. that the Purchaser wilt conduct such 
inspections or the eondition and title to the Purchased Assets as it deems appropriate end will 
satisfy itself with regard to these matters. No representation. warranty or condition is expr~ssed 
or can be implied us to title, encumbrance, description, fitness for purpose. environmernal 
compliance, merchantability, condition ot quaJily, or In respe<it of any other matter or thing 
whatsoever concem\ng the Purchased Assets. Qr the right of the Receiver to sell, ossign. t::onvey 
or transfer same. save and except as expressly provided in this Agreement. Without limiting the 
generality of the foregoing, uny Md all conditions, warnmtius or represent.atfons expressed or 
implied punmant to the Sale a/ Goods Act, ltKO. 1990, c. S. 1. do not apply hereto and/or have 
been waived by the Purchaser. The description of the Purcfmsoo Assets contained in this 
Agreement is for the purpose of identificution only and rm representation, warranty or condition 
has or ~ilt be given by the Receiver concerning the accuracy of such ~escription. 
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ARTICLEl4 
POST"kLOSlNG. fylA TIERS 

The PurchMcr shall keep 211d maintain the Books and Records for a period of Two (2) yem 
from the Closing Date~ or for imy longer pariod as may be required by Applicable Law or 
Oovcmmental Authority or as requested by the Receiver, Upon reMcmuble advance notice, 
during such Two {2) year period after the Closing Date, the Purchaser will grant the Receiver 
and the Debtor and, in the evef!l the Debtor is adjudged bankrupt, any trustee of the estate of the 
Debtor c.md their respective representatives, reasonable access rluriog nomiat business hours to 
use and, copy the Books and Records at the sole cost of the Receiver ~r bankruptcy trustee of the 
estate of the Debtor, as the case may bu, and at no cost to the Purchaser, 

ARTlCLEJS 
TERM!l'-<L\'flON 

Hi.1 Termination of Chis Agreement 

This Agreement may be validly terminated: 

(a) upon the mutual written agreement of the Parties; 

(b) ptltsuant to Section 8.2 hereof by the Receiver; 

(c) pursuant 10 Section 8.4 hereof by the Purchaser; or 

{ d) pursmmt to Section 12,2 hereof. 

15.2 Rtmcdies for Brea<:h ot Agrflcmtnt 

If lhis Agreement is lerminatcd as a result of any breach of a mprcsentaUon1 warranty, covernmt 
or obligation of the Receiver, the Purchaser shall be entitled to the return of the: Deposit without 
deduction. which shaU be returned to the Purchaser fo11hwith1 and this shall be the Purehuser's 
sole right and remedy pumn.ml to this Agreement or at law as a result of the Receiver's breach. lf 
this Agreement is tcmilrmtcd llS a resul L or a breach or e representath::in. wrurantyl c<>venant or 
obligation of the Purchaser, the Deposil shall be forfeited to the Rf:ceiver as liquidated damages 
and not as a penalty, which Deposit the Parties agree is a genuine estimate of the liquidated 
damuges that the Re~eiwr would suffer in sueh circumstances. and !his shall be the Receiver's 
sole right and remedy pursuant to this Agreement or al law as u result of the Purchaser's breach. 

1:5.3 Termrnlltion If No BreHh of Agrt:emamt 

1f this Agreement is termirmtod other than as a resufl of a breach of a represerHalfott, warranty, 
covenant or obligation of a Putty, then the parties hereto shall be released from all obligations 
and liabilities hereunder. other thati their obligations under Article 6. nnd the Deposit shall be 
forthwith returned to 1he Purchaser without deduction.: 
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{a) all obiigatioris of each of the Receiver and the Purchaser hereunder shall end 
completely. except those th1:1t survive the termination of this Agreement; 

(b) the Purchaser shall be entitled to the rotum of the Deposit without deduction, 
whleh shall be returned to the Purchaser forthwith; and 

(c) neither Party shall have any right to specific performance, io recover darmiges or 
expenses or to any other remedy (legal or equitable) or rdief other 1hari ttll 

expressly provided herein, 

ARTICLE 16 
GENERAL CONTRACT PROVISION~ 

Prom time to limo after Closing, each of the Parties shall execute and deliver such further 
documents 1md instrt1ments ruid do such further acts and things as may be required or useful to 
curry out lhe intent ruid purpose of this Agreement and which are not inccmsislent with the tcrrns 
hereof, including, at the Purchaser's request and expense, the Receiver shaU execute and deliver 
such additional conveyances, transfers ruid other assurances as may, in the opinion of the Parties 
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of 
this Agreemenl and transfer the Pumhased Assets to the Purchaser, 

16,2 Survival Followlng C<Jmpletion 

Notwithstimding any other provision of !his Agreement, Article 9, Article I 0, Seed on 15.2 and 
Section t 5.3 shall survrve the termination or this Agreement und the completion of the 
Trimsaction, provided, however, thal upon !he discharge of the Receiver, the Parties' respective 
obligations by reason of this Agreement shall end completely and they shall have no further or 
continuing obligations by reason thereof. 

16.3 Notice 

All notices, requests, dermmds, waivers, consents, agrecments1 approvals1 <:ommunications or 
other writings required or pcrmillcd to be given hereunder or for the purposes hereof (each, u 
11 Nuch1e'*) shall be in writing nnd be sufficiently given if personally delivered, sent by prepaid 
registered maU or transmiucd by email, addressed to the Party to whom it is given, as fol lows: 

(a) to the Receiver; 

KSV Kofrmm foe. 
150 King Street West. Suite 2308 
Toronto, ON M5H IJ9 

Attention: 
Tel: 
Email: 

Robert Kofman and Noah Goldstein 
(416) 932~6228 I (416) 932-6207 
hl-J~fimrn tl t.s \•ud ti spru:~'m I nuu ldJitdn a ldi\ 111.h isurv .t'om 
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(b) 

and a oopy to the Receiver's cowrsel to: 

Bennett Jones LLP 
3400 One Pirsl Cemtdian PJace 
Ton)itl<>. ON MSX JAS 

Attention: Sean Zweig and John van Gent 
Tel: (416) 777"62541(416)111~6522 
Email: ~ZWti:!'C!.!Ji ~~~!n£!lli!!J~£!; 

1 ~'/ () t/1- 6 .· 
to the Plltc.hnser: q ~ r JbSt) e- ~~ 
r•1 '~ ~· ~ ,v o.J. ~G' ilfq 
Anentiom [•] [)!'} VIO (,fU}O 
Tel; r.] bl§ ... .,.'PG Lb' "/. ':LO I 
Email: [•J JJC#fOt)<!.,. tsA&l.1r·r"JlrJf..t&S.t:. I/ 
and a copy to the Purchasers counsel to: 

r] n~µlJ4~i1~4.1 t..Lf' /{;<Jo Scorr s-r: ~'9/D 
* 

1 OT~ 
Attention: [•] :sr1.;flfp,DJ {;.\1,r'T 
TeJ: [•] {r,/3"'y12""1~'irJ y.1J"f 
Email: ( •J STE'PJtt;f!J fLl11tri/.J L1wytJLJ, Co~ 

or such othter uduress of which Notice has been given, Any Notice mailed !IS aforesaid will be 
det!med tu h:lvi& been given and received cm the lhird (31c1) Business Duy following the date of its 
malling. Any Notice pcrsormlly 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 Day1 the Notice will 
be deemed tu have boon given .Md received on the Business Day next following such day, Any 
Notice transmitted by umail win oo deemed given and recttived cm the first (lM) Business Day 
after its transmission, 

If a Notice is mailed and regular mail actvlce is interrupted by strike or other irregularity on nr 
before the fourth (411t) Business Day after th(} mailing thereof. such Notice will be deemed to 
have not been received unless otherwise personally delivered m' transmitted by email. 

16.4 Waiver 

No Party wm 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 sel forth in such written 
waiver. 

Whenever a provision of this Agreement requires an approval or consent and such approval or 
consent is not delivered within the npplicnble time limit or the requirement for such consent is 
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not required pursuwn to die terms of the Approval tmd Vesting Oroer1 I.hen, unless otherwise 
specified, the Party whose ctm:sent or approval is requit{1d shall be conclusivl.ll)' deemed lo have 
withheld its appmvul or consent. 

16.6 Govil'rnfrtg Law 

This Agreemen< will be govern~d by imd construed in accordance with the laws of the Province 
of Omnrio and the laws of Canada applicable then::in, The Parties irrevocably attorn to the 
jurisdiction of the cm.ms oflhe· Pmvirme of Ontmfo sitting in Toronto. The Purtics consent 10 the 
exclusive jurisdkiion and venue of &he Court (or the resoluth:m of any disputes among them, 
regardless of whether or not stJch disputes arose tinder this Ag!'eermmt 

16.7 Entire Agreement 

This Agree'ment constirutes the entire agreement between the Pmtits nnd supersedes all prior 
agreements and 1.mdcwstandings between the Parties. There are not rutd will !101 be any verbal 
sllitemcms. ropresentations1 wammUest undertakings or agreements between the Panics. Tithl 
Agreement may not be amended or modified in any respect except by wrinen instmmcmt signed 
by the Patties. The recitals herein are true and aec:uralei troth in smbstimec and in fact. 

16.8 Timt! ofthi: Essen<:c 

Time wm be of the essence, provided that i(the Parties establish a new time for the performance 
of an obligation, dme will again be of dtll essence ofthe new time established. 

16.9 Time Pt!rtods 

Unless otherwise speoiffod, time periods within or following which any payment is lo be made or 
act. ls lo be done shall be calculated by excluding the day on which the period commences and 
including tim day on which the period ends and by extending the period to the next Business Day 
following if the last day ofthe period Is not a Business Day. 

16. IO Assignment 

This Agrccmcm will cnure to the benefit of and be binding on the Parties and their respective 
heirs, executors, legal and personal administrators, successors and p<?rmitted assigns. The 
Purchaser may riot assign this Agreemenl without the Receiver's prior written approval, which 
approval shall be in the Receiver1s sole, absolule and unfettered discredon. Notwithstanding the 
foregoing, up until 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, partnership or corporation (presently ln 
existence or to be incorporated) that is an affiliate of the Purchaser. provided that lhe Purchaser 
sbull not be released from any and all obligations and liabilities hereunder until aficr 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 Receiver's prior wr1mm approval, which approval 
shall be in the Receiver's sole. absolute and unfettered discretion. 
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16.1 l Expenses 

P.xcept as otherwise sel out in this Agreement, all costs and expenses (iriefuding, without 
limitation, the fees and disbursements of legal couns~l) incurred in tonnection with this 
Agreement and the tmnsm::tions contemplated hereby shall be paid by the Party incurring such 
costs and ex.r:umst!t 

Ui.12 Scvcrabllity 

Jf any portion ofthis Agreement is prohibited in whole or in part in any jurisdiction; such portion 
shall. as HJ such jurisdiction, be k1eff'eclive to the ex:tent of such prohibition without invalidating 
th~ remaining portions of this Agreement and shall, as 10 such jurisdiction* he deemed to be 
m:vered from this Agreement 10 the extenl of such prohibition. 

16,13 No Strict Corrntrm.:Omt 

'!'he language used in this Agreemem is the language chosen by 1he Pruties to express their 
mull.la! intent, and no rule of stricl construeticm shall be applied against any Party. 

16.14 Cumulative Remedies 

Unless otherwise expressly slated in this Agreemcm, no remedy conferred upon or reserved to 
c:mc or both of the Parties is intended to be e;;clusive of any other remedy, but each remedy shall 
be cumtilativc Md in addition 10 every other remedy conferred upon or reserved heremidcr, 
whether such remedy shall be existing or hereafter existing, and whether such remedy shall 
become available under common law, equity or statule. 

16.15 Curnmey 

All reforcnccs to dollar amounts contained in this Agreement shall be duemed to refer to lawful 
currency of Cimuda. 

16.16 Receiver's Citpadty 

It is acknowledged by the Purchaser that the Receiver is en!ering into this Agreement solely in its 
capacity as Coun·appointed receiver of the Property und that th~ Rcccivtir shall have absolutely 
no personal or corporate liability under or as a result of this Agreement in any respect. 

16.11 Planrdng Ad 

This Agrccmttot is to be cffcclive only if the pr<:wislons of thn Plarming Act, R.S.O. 1990, c. 
P. I 3, ns amended, arc complied with. 

16.18 N~ Third Party Beneficiaries 

This Agreement shall not confer any rights or remedies upon any Person other than the Parties 
and their respective successors and permitted assigns. No other person or entity shall be 
regarded as a third party beneficiary of this Agreement. 
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16.19 Numbfr and G~nder 

Unless the context requires otherwise, words importing the. singular include the plum! Md vice 
versa and words importing gender inelud<t all genders. Where the word "including" or "includes" 
is used in this Agreement, it means 11including (or includes) without limitation". 

16.20 Coultterpart5 

This Agreement may oo executed ifi cm.mterpw and by facsimile or PDF. each of which when 
so executed shall be deemed Io be an original and such counterpruu together shall constitule one 
and the same instrument. 

[SIGNATURE PAGE POU.OWS./ 
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IN WITNESS WHEREOF the Receiver has duJy executed this Agreement as of the date first 
above wrltton. 

KSV KOFMAN INC.* in lts capacity as court~ 
appointed receiver of all the real prop:rty registered 
on title as being owned by Te11.:tbook (555 Princess 
Street) Inc. and of an the assets, undertakings and 
properties of Textbook (:555 Princess Street) Inc. 
acquired for or used in relation to such real property, 
ood not in its pcrsorml capacity or in My other 
C!ipaoity 

ACCF.Pl'JCD hy thl.' Pun:has1:r lhhi '?~fa> oft~_1Jlfb/ t/ &¥01/18c:f:)-

l•I ~ ,. k· 
Per: 

Name: 
Title: Authorized Signing Officer 
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THE HONOURABLC:: 

JUSTICE 

SCHEDULE A 
APPROVAL AND VESTING ORDER 

Court Fite No. CV~t7-l 1689*00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

Tllfi DAY 

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT 
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY 
CARE INVESTMENTS (OAKVlLLE) L TD.t 1703858 ONTARIO INC,, LEGACY LANE 
INVESTMENTS LTD.1 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 INSOlVA'NCY ACT. R.S.C. 1985, c. B-31 AS AMENDED, AND 

SECTION HH OF THE COlJRTS OF JlJSTICE ACT1 R.S.O. 1990, e. e. 43, AS AMENDED 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by KSV Kofman Im:., in its capacity as Court-appointed receiver (io 

pmperty of Textbook (555 Princess Street) Inc. (the '*Oebtf1r") for an order1 Inter alla1 approving 

the sale transncticm (th~ ''Transaction") cootcmph:ned by an agreement of purchase and sale 

between th¢ Receiver, as vendor. and<*> (the "Ptm.~haserir), as puteh!lS~t\ dawd ~~1 2017 (lhe 

"Sale Agreemfntt!), a copy of which is attached a:s Confidential Appendix lO the 

Report of the Receiver d~ued 2017 (lhc "<*> Repurt"), and vesting in the Purchaser, or as it 
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may direct in accordance with the Sale Agreement, all the Receiver's Md 1he Debtor's right. title 

and interest in and to the property described as the."Pmd1ased Assets11 in the Sale Agreement 

{the "Ptm:hascd Assets"), was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING tile 

cm.ms.el for the Receiver arid such other coMSel as were present, no om~ appearing for any other 

person on the servico list. allhough properly served as appears from too affidavit of sworn 

2017. fired, 

L THtS COlJRT ORDERS AND DECLARES tha1 the Transacth:m is hereby approved. 

and the execution of !he Sale Agreement by the Receivm is hereby authorized and approved. 

with !\tich minf!f amendments as the Receiver may deem necessary. Tha Receiver is hereby 

at.ilhorized and rlirecled to take such additional steps and execute such additional docum(.mts as 

may be neeessm}' or desirable for the completion of the Transaction Md for the corivcytmce of 

lhe Purnhased Assets lo the Purchaser, or as it may direct 

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's 

certificate to the Purehaser substaritially in the form attached as Schcdulu u An hereto (the 

uRcecivcr's Certifie1tc11
), all the Receiver's and the Debtor's right, Lide arid interest in and to the 

Purchased Assets described In the Sale Agreement, including without limitation !he subject real 

property idemlfied in Schedule n B" hereto (the "Real Property11
), shalt vest absolutely in the 

Purchaser, or us It may direct, free and clear of and from any and all security interests (whether 

contractual, statutory, or otherwise), hypothecs, mortgages1 lrusts or deemed trusts (whet.her 

contracwaf, statutory, or otherwise), liens, executions; leases, notices or lease, subleases, 

!icences1 restrictions, contrncltm! rights, options, judgments, liabilities (direct, indirect, absolute 
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or contingeru). obligatii:ms, levies, charges. or other financial or mom.~laey claims, whether or not 

they have attached or beeri perlected, reglst~rcd or filed imd whether sec~d. unsecured or 

otherwise (colleclively. the 11CJ2lms"), including, without limiting the gemmdity of th<l' 

foregoing: (i) any em:mmbrarmcs or charges created by the Order ohhe Honourable Mr. Justice 

Myers rl~ucd May 2, 20 l 7~ {ii) all charges, security interests or claims evidenced by rogis!mtfo1ts 

pursmmt 10 the Personal Properly Seeurfty Act (On!nrfo) or any other personal propeny registry 

system: and (iii) those Claims lis1ed on Sdtooulc 11 C11 hereto (all of which arc i:t>llcclivciy 

referred to as the 1'Erleumbr~11ces11, which term shall not lndude the permitted encumbrances, 

cas~mcnts and restrictive covenants listed on Schedule 11 0H) and, for greater certainty, lhis 

Court orders and dechm:s that all of the Encumbrances affecting or relating 10 !he Purchased 

Assets are hereby expunged and discharged as against !he Purchased Assets and are non~ 

cnforccuble and m.m·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 Vesling Order in the form prescribed by 

the I.anti Ti1fes Act and/or the land Registration Reform Acl, I.he Land Registrar is hereby 

directed to enter ihc Purchaser, or as it may direct, as the owner of the subject reat propel'1y 

identified in Schedule 118 11 hereto (the "Rc~l Prupcrty") in fee simple, and is hereby directed to 

delete and ex:punge from title to the Real Property aU of the Claims listed in Schedule 11C' 

hereto. 

4. TIUS COURT ORDERS I.hat for the purposes of determining the m1ture and priority of 

Claims, the net proceeds trom the sale of the Purchased Assets shall stand in the place and stead 

of the Ptm::hased Assets, and that from and after the delivery of the Receiver's Certificate an 

Claims and Encumbrances shall attach to the net proceeds from lhe sale of !he Ptm.:husc<l Assets 
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with the same priority llS they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had noi been sold and remaim~d in the possession or ci:mt:rQI of 

lhe person having that possession or control irnrm:1diatcly prior to the sale. 

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with th~ Court n copy or 

the Receiver's Certifica1c1 forthwith afler delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) lhe pendcncy of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursoanl tu the 

lJankruptcy and !rm:1!wmcy Acl (Canada) in respect of tlm Debtor Md any 

bankruptcy order issued pursuant to MY such applications; and 

any ussignmcnl in bankruptcy made in respect of the Debtor. 

the vesting of the Purchased Assets in lhc Purclmser, or as it may direct, pursuarll to this Order 

shall be binding on any trustee in bankruptcy that may be appointed in re~pect of lhe Deb!or and 

shall nol be void or voidable by creditors of the Oebtor1 nor shafl it constitute nor be deemed to 

be a fraudulent preference, assignment, fmudutent corweyance, transfer at undervalue or other 

reviewable lrans:aclion und~r the Bankruptcy and lnsolw:mcy Acl (Canada) or any other 

a:pµlicable federal or prcrvincia! legisl:atkm, nor shall il constitute oppressive or unfairly 

prejudicial conduct pursuant tn any applicable f~deral or provim::ial legislation. 

7, 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 
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effect 10 this Order and tn assim ihe R«ieiver and its agents in ttan')'lng out ihe terms of this 

Order. AU oowu, tribunals, ·regulatory and administrative bodies are hereby respectfully 

requested to make such orders 11nd to provide such assistance to the R~ceiver, as M officer of I.his 

Court, all may be necessary or desirable to give effect to this Order or to assist the Receiver mid 

its agents in carrying out the terms of this Order. 
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SCHEDULE 11 An 
FORM OF RECEIVER•$ CERTlFJCATE 

Court File No. CV~l 7~11689-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT 
CORPORATION. MEMORY CARE INVESTMENTS (KJTCHENER) LTD., MEMORY 
CARE INVESTMENTS(OAKVJLLE)LTD., 17038580NTARIO INC.* LEGACY LANE 
INVESTMENTS LTD.~ TEXTBOOK (525 PRJNCESS STREET) INC. AND TEXTBOOK 

(555 PRINCESS STREET) INC? 

ANO IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243{1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 19851 c. e.:~, AS AMENDED, AND 

SECTION 1 OJ OF THE COURTS OF JUSTICE ACT, R.S.O, 1990t c. c. 43, AS AMENDED 

RECEIVER'S CERTIFICATE: 

RECITALS 

I. Pursuant to im Order of the Hom:nirable Mr. Justice Myers of th~ Ontario Superior Court 

of Justice (Cl!mmerc.:ial List) (the "Cuurt'1) dated May 2, 2017, KSV Kofman Inc. was appointed 

on tittle as being owned by Texlbook (555 Princess Street) lnc. (the "Dcbtnr") (collectively, the 

"LHds") and of' all the assets, undertakings and properties of the Debtor acquired for or used in 

relation to the Lands (the: "Property11
). 

If. Punmunt to an Order of she Court duted "<•>, 2017, the Court approved the agreement of 

dated 2017 (the "Sale Agrcement11
), and provided for the vesting in the Purchaser, or as it 
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may dirocl in uccordMce with the Sale Agreement. of all the Receiver's and the Debtor's right. 

title and interest !n and to rhe Purchased Assets (as defined in the Sale Agreement). which 

vcs1ing is to be effective with respect to the Pl.lrehased Assets upon the delivery by the Receiver 

to tho Purchaser of a certificate confirming: (i) Um payment by the Purchaser of the purchase 

price for the Purchased Assets; (ii) that the conditkms ta closing as set out in the Sale Agrcemem 

have bei:m satisfied or waived by the Receiver and the Purchaser; and (iii) the transaction hllS 

been completed 10 the satisfaction of the Receiver. 

IV. Unless otherwise indicated herein, terms with initial capitals have the meanings sel out in 

the Sale Agreement 

THE RECEIVER CERTIFIES the" following: 

I. 1'he Purchaser has paid and the Receiver has rc::ceived the purchase price for the 

f}urchascd Assets payable on the closing date pursuant to the Sale Agreement; 

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

by the Receiver and the P1m::haser; 

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 lNC., in its capacity as court* 
appointed reooivtr of sll the real property 
registered on litle as beifl8 owned by T~xtbook 
(SSS: Princess Street) Inc. and of all the assets, 
W'!dertakings and properties of Textbook (5.55 
Princess Street} loo. acquired far or used ht 
relation to such real propertyi and not in its 
personal capacity or in any other capacity 

Per: 
Name: 
Title: 
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SCHEDULE nan 

LEGAL DESCRIPTION OF THE REAL PROPERTY 

PIN 36072~0135 (LT} 

PT l.T 626·627 PL All KINGSTON CITY AS IN CK40869 EXCEPT FR.568186; KINGSTON 
THE COUNTY OF FRONTENAC 

71 



SCHEDULE "C11 

INSTRUMENTS TO BE DELETED FROM PlN NO. 36071..0135 (LT) 

_,A~ 

~ Date 
i--

1

1

' ·instru~sa~t ! Amount 1 P$trties From ·- i ·Parties T~ 
; Type j J . l 

: FC20S9l l ' 2015/10120 .·Charge r S!Ml00,000.00 l Textbook cs.Ss' T TcxitrooldStudcnt 
f 1 Princess Street) Suites (555 
I I, Inc. Princess Street) 
I I Trostte 

; ..... . .. , .. . . , . .. ~ L. . _.[_., ·- ···~······ J=o~~tion 
; FC208912 ! 2015/10/20 I Transfer of I NfA i Textbook Textbook Studem 
1 1 j Charge . 1 Student, Suites Suites (555 

: (555 Pnrme!is Princess Street) 

; FC2U442 2015/12/01 Tran&ferof I NIA 
' Charge I 

! 

I 
I 
I 

rc22s<Jnf 2ol6/os/24 constructfofi'I $66.141.06 
Lien ! 

FC228793 2016/l0/07 Certificate '. NIA 

"' ''""' •·•·' ,,.,,_. w' ,,.,., ••• 

· FC2J0376 20161t 1/03 ! APL Court : NIA 
! Order 

Street) Trustee ! Trust~ 
Corpomlion Corporation 

! 
j Olympia Trusl 
! Company 
I 
.i. 

I Te11:tbook / Textbook Student , 
j Student Suites j Suhe1t (555 

I. (555 Princess 1 Princess Street} 
Streel) Trustee · Trus1ce 

I Corpoffltion Corpomtkm 
l 
I Olympia Trust Olympia Trust 
! Company , Company AS 
t t 
11.L: Ricili'riis& ... i ·NIA 
1 Assoeiates ! 
: Llmiled 

' J.L. Richards & : NIA 
Associates 
l~imhed 

Ontario Superior ; Grant Thorton 
Court of Justice . Limited 
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SCHEDULE 0 D0 

PERMITTED ENCUMBRANCES 

' ltt·gNo. Dat1 lnslrument 

'. Fl\359630 11982/06/08 1 !::menl 
r • , I , 
' FC2089IO i 201 S/I0/20 ; Application 

to Annex 
Restrictive 
Covenant l 

! 
I --·"'""~""'··-~'·"'"''"'., 

· Textbook (SSS 

I Princess Streer) 
Inc. 
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PART I: 

SCHEDVLEB 
PERMJTTED ENCUMBRANCES 

GENERAL PERMlTTED ENCUMBRANCES 

L Any inchoate lien accrued but not yet due and payable for prnvinciul mxes, municipal 
taxes, charges, rates vr assessments. school rates or water rates to lhc exlent adjusted for 
under this Agreement; 

2, Any m1.miclpal by~laws or re~ululkms affecting the Lund or its use and any other 
municipal tand use instruments including without limi!tUion, official plans and zoning 
and buildiris by~laws, as well as deciskms of loo Committee of Adjustment or any other 
competent m.Hhorlty permitting variances therefrom, tmd all applicable building codes; 

3, Registered agreements with any m1.mkipal 1 provincial or federal governments or 
authorities and any public utilities or priva!c suppliers of services, including without 
limitation, subdivision agreements, development agreements, engirmering. grading or 
landscaping agrccmcnls and similar agreements; provided Hmc have been complied with 
or security has been posted to ~msure compliance and completi.on as evidenced by a letter 
from the relevant Authority or regu!uted utility; 

4. Any unregistered easement; right~of~way, agreements or other unregistered interest of 
claims not disclosed by registered title provided same does not materfolly impact the 
Purchaser's intended use of I.he Property; 

5. Any encroachments or other discrepancies that might be revealed by an up~to·date plan 
of survey of the Property; · 

6. Such other minor encumbrances or defects in title which do not, individually or in the 
aggregate, materially affect the use, enjoyment or value of the Property or uny pun 
thereof, or mnlcrially impair the value thereof; 

7. Any reservations, limitations, provisos and conditions expressed in the original gram 
from the Crown tts the same may be varied by statute; and 

8 The following cxccpticms and qualifications contained in Section 44(1) of the Land Titles 
Act' paragraphs 7, 8, 9, 10, l2 and 14. 
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PART 11: SPECIFl.C PERMITTED ENCUMBRANCES 

i FRJS963o 19s21061os 

i f'c2os9roi :io1sito120 

lm1trumenc 
Type' 

Agreement 

Application 
to Annex 

. Restrictive 
j Covernmt 

Amount 

T 'fexi~k (sss 
; Prim::ess Street) I 
, Inc. J 
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SCHEDULEC 
LEGA.L DESCRlPTlON OF LANDS 

555 Prineess Street. JOngSJton, Ontario 
,:-. -· - . . ....... . 

:;if 
. P~~ 36072-UilS (L l} 

I •;,(,..,t' .,, .. t(t/;i: 

PT LT 62~621 PL A 12 KINGSTON CITY AS IN CK.40869 EXCEPT FR.568186; KrNOSTON 
. THE COUNTY OF FRONTENAC 
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AGREEMENT OF PURCHASE AND SALE 

BETWEEN 

KSV KOFMAN INC. 
in its capacity as COl.ltNippointed receiver 

of all the real property registered on title as being owned by Textbook ($25 Princess Street) Inc. 
and of al I the assets, undertakings and properties of Textbook (525 Princess Street) foe. acquired 

for or used in relation to such real property, 
mid not in its personal capacity or in any other capacity 

Dated: (•J. 2017 

oJ ;;L 1, 2d/ t-
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AGREEMENT OF PURCHASE AND SALE 

THIS AGRE1':MENT mud11 this .1~3duy off•}. 2017. 

BETWlmN: 0 J~..J./'J 

RECITALS 

KSV KOFMAN INC. ("KSV"), in Its capacity as court .. appoirucd 
receiver of all the real property registered on thlc as being owned 
by Textbook {525 Princess Strecl} Inc. and of all the assets. 
1.mdertakings Md properiies orTmdbook (525 Princess Street) lnc, 
acquired for or used in relation to such real property, and not in its: 
personal capacity or in any other capacity 

{in such capacity, tho '1Receiver11
) 

~and¥ 1 S ~IJtf f b 
l•I %of'~J1 
(the "PtrrchHer11

) 

A. WHEREAS pursuant 10 an order or the Ontario Superior Court of Justice (Commeroinl 
List) (the "Court"} issued on May 2. 2017 (the "Rtctiivership Order11

). the Rc!!eiver was 
appointed as '!he c01..1rM•ppointed reeeiver of all of the lands and premises municipally 
described us 525 Princess Streel, Kingston, Onlario (colloodvely, the 0 Lands:i') and allot 
lhe premn and aftl:lr~acquired assets) undertaking und properties of Textbook (525 
Princess Street) Inc, (the 11Debtor11

) acquired (or or used in relation to th<l Lands 
{cotlet:tivcly, together with the Lands, the ''Property''); 

G. AND WHEREAS pursuant to the Rt:t:llivcrship Onfor the Receiver was authorized to, 
among other things, market the Purchased Assets (as defim:d hereaJ\er} and apply for an 
order of the Court approving the safe of the Purchased Assets and vesting in and to a 
purchaser nil the Oeb1or1s right* 1idc nnd imercst in and m the Purchrised Assets: 

C. AND WHEI~RAS pursuant lo an order of the Court issued on June 301 2017, a strategic 
process was approved by the Court and implemented by the Receivor: 

D. AND WHEREAS the Pun::ha~r wishes to purchase and the Receiver wishes to sen the 
Purchased A~sets upon the terms and subject to the conditions set out herein; 

NOW THEREl*'ORE, in consideration or lhe promises, mutual coveru:ints nnd agreements 
contained in this Agrcemenc, and for olher good and valuable cc:msideration, the rei:eipt and 
sulliciency of which are each hereby acknowledged by the Parties (as defined hercaf\cr), the 
Parties ngrec as follows: 
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In this Agreement: 

ARTICLE l 
D~l<'INEDTERM§ 

"Ju:ccptance Dllte" means the date drnt this Agreement is cxeculed by tmd delivered to all 
Parties hereunder; 

"Accounts r~ytibh:11 means all amounts relating to the Business owing to any Person which ure 
incurred in cormectkm with the purchase of goods or services In the ordinary course of business; 

11Agrecmuni'1 means this agreement of purchase and sale, including all schedules and all 
amendments or rcsl!Hcmcrns, as permitted. and refrmmccs to 'tartiflc'*, 11scethmn or "sdu.H.htlw'1 

mean the specified article, sec11on of~ or schedule to this Agreement and the expression!i 
"here:or•. 11 tmrclfl'', 11hcrctoi', "hcrcmndcr", "hereby" and similar expressions refer to !his 
Agreement and not 10 My particular section or other portion of this Agrccmcrlli 

"AppHeaibtc Lrrwu means, wilh respect 10 any Person, pr()pcrty. transaction, evem or other 
mancr, all applkabfo laws, stamtes, regulations, rules, by-Jaws, ordinances, protocols, regulatory 
policies, eodes, guidelines, official directives, orders. mtings, judgments and dcmrees of any 
Oovemmenl!il Amhoriiy; 

"Approval and Vesting Order" means the apprnval and vesting order issued by the Court 
approving this Agreement and the transactions contemplated by thls Agrocmcnl, and authorhdng 
and dirm:ting the Receiver to complete the Trammction and conveying to the Pun:haser ufl of 
each of the Receiver1s and !he Oeb!or1s right. title u:nd interest, if any, in and Lo the Purchased 
Assets free and clear of all Ermumbmrtces other Lhan the Permitted Encumbnmces1 and which 
order shall be in a form substMtively similar to the draft order allached as Schedule ltN hereto; 

"Books and Rllcordsl! means the files, documents, instruments, surveys, papers, books atid 
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 lo the 
Purchaser ttt or before Closing; provided, however, that 11Books and Records>! shall not im:lm:k 
1.my bank or accounting records: 

u8usinc-ss11 means the business carried on by the Debtor with respect to the Property; 

"Busimi~s Oay" means ~ dny on which banks an: open for business in the City of Toronto but 
does not iru:ludi:: a Saturday. Sunday or statutory holiday in the Province of Ontario~ 

11Clnitu!l11 mc1ms any and all claims, demnnds1 complaints, grievi:mces, actions, applicnliotis, 
suils, causes of action, orderst charges. indictments, prosecutions or olher slmilar processes, 
as:scssmcn:!s or rcassi:msments, judgml.lnts, debts, liabilities, expenses, costs, damages or losses, 
t:onlingem or otherwise, whether liquidated or unliquldatcd, matured or u:nmutured. disputed or 
undispuied, contractual, fogal or cquilable, including loss of value. professional fees, including 
solicitor and <:lien! costs and disbursements, and all costs incurred in investiga1ing or pursuing . 
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tmy o. f the roregoing or any pro. ceeding relalin. g to any of. th.e foregoing1 related. to lh·e· Debtor. ortj(. . # 

the Real Property, and 11Claimn means any 0110 oflhem; J 

'Closing• means !he suecmful completion oflhe Tnmsaction: /'IJl7e</~ ( q o) h . · 
"Clo.sing Da. te

11 

means the first Business Oay \\hil:h is)~. ~s.iutJg:.i; Di 1ittc.'t roc:c.1pt .u. fl~· ., .. ~. 
Approval Md Vesting Order; ' .. ( · 

11Closir1g Time11 moons 4:00 p.m, (Toronto timi:) un ih1: Closing Dme m ;;h other time. · , ~ 
agreed in writing by the Parties; 

"Co~fidenthd lnformatit>nu has the meaning given in Section 6.1 hereln; 

"Contra1ds11 means all of the contracts, lic:ermcs. leases, agreements, obligations, pmmtses1 

und<:rl.llldngs, understandings, 11tr!lflgements1 docum1.m1s, commitments, entitlements and 
engagements to which the Debtor is a party and which relate to the Business, provided that the 
Unit Purchase Agreements shall not be included ~· ConU1.lcts; 

11Court11 has the meaning set out In the recitals hereof~ 

nDebtor't ha.ti the meaning set 0111 in the recitals here-0f; 

t
1Dcposlt1' has the meaning given in Scction 4.2 herein; 

"I<:ocumbnmces" means all liens, charses, se:curity irncrests (whether conlraclual, statutory or 
otherwise}, pledges. leases, offers to leaire, title retention ngrucments, mortgages, restrictions on 
use, development or simiilll' agreements, casements, rights-of·way1 dtle defects, options or 
adverse claims or encumbrances of any kind or character whatsoever; 

"ETA" means the &else Ta.~ Ac1, R.S.C. 1985, c. E~t5, us amended; 

11 Exec1.1tfon Dato11 means the date of exeeulion of this Agreement by aU parties: 

''Excluded Assets" means the Receiver's and the Debtor's right. title and interest in and to any 
asscl of the Receiver und the Debtor other lhan the Purchased Assets. which Excluded Assets 
include the Receiver's and the Debtor's right, tide and interest in and to the following: 

(a) original tax records and books and records pertaining thereto, minute books, 
corporate seals, lnxpayer and other identification numbers and other documents 
relating to lhe organization, maintenance and exhnencc of the Debtor that do not 
relate exclusively or primarily to any of the Purchased Assets~ 

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

WSLWAL16141JS\OOOl I \)£.f440J6¥1 
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(c} the Contracts; 

"Ex\!lt1ded Li~bilifies11 has the meMing given in Section 3.3 hcm:in; 

"Governml!ntat Authority" means governments, regulatory authorities, governmental 
departments, agencies, commissions, bureaus, officials, mi11isters, Crown corporations, courts. 
bodh!'s, bt>urds, trib1.muls or dispute settlement pnrmls or olher law or regula.tiorNnaking 
organizations or emhies: (a) having or purporting to have jurisdfodon on behalf of any nation. 
pnwince, rcpubHc, lerrHory, state or other geographic or political subdivision thJJreor; or (b) 
exercising. or cmi!Jed or purporting to cxcrcise uny ndministrative. executive. judicini. 
legislative. policy, regulatory or taxing amhority or power, and "Gtwcrnmental Attthorlty" 
means any one of them; 

"HST" mei:ms lmrmonizi:d !!al~;; tax imposed tmder Pim IX of the ET A~ 

11ITA11 mcam1 the lnr.:mrr1; Tax Act, R.S.C. 1985, e. 1. as amended; 

0 Lands4* has the meaning se1 ou1 in the recilals hereof, the legal descriptions of which Lands are 
annctmd as Schedull;} 11C' hereto. and irmludes all rights and benefits appurtemmt thereto; 

"LRO'' means the Land Registry Office for the Land 'ritlcs Division of Kingston {No. J 3); 

11 Pcrmhs" meana ull lhe uuthorizntions, registrations, permits. certHica!cs ofapproval, approvals. 
eonsenls, commitmenrs, rights or privileges issued, granted or required by any Governmental 
Amtmrity in respect ofthc Real Property; 

"PcrmiUcd Emtumbnuu:es" met.ms all those Encumbrances described in Schedule '*8° hereto; 

'*Person*' means any individual. partnernhip, limited partnership, limited liability comp1:my1 joint 
venture. syndicate, sole proprietorship. company or corporation with or wllhoul share c11pita!, 
unincorporuted association, tmsl, trustee, executor, administrator or olher legal personal 
representativ<l, Governmental Authority or other entity howevc.r designated or constituted; 

np1ans11 means all plans, designs and spccifica!lon in eoMecdon wilh the Real Property which 
llrt: in the possession or control ofthe Receiver (it being acknowledged that the Receiver is under 
no obligation to incur addilional ex~nse to obtain such plans, designs and specifications); 

0 Property" has the meaning set out Jn the recitals hereof; 

nPurchnsc Price" has the meMing set out in Section 4.1 herein; 

11Purduued Assets'* means all of the Rcc1;1iver1s and the Debtor's righl, title and interest in and to 
thi;: fotlowing: 
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(a) the full benefit of all prepaid expenses and all deposits with any Person, public 
utility or Oovemmemal Authority relating to the Real Property; 

(b) the Real Property; 

(c:) the Pla11s; 

(d) the Permits, but only to the exlent transferable to the Purchaser or thu Purchaser's 
permined assignees; and 

(e) all ir1tellcc1ual propert)'i if any. owned b 
development to be completed on the Laµ 

/ 

"P1m:h!lser Repr&seritatins" has the meaning given in Section 6.1 herein; 

''Reid Property" means lhe Lands, together with all buildings, improvements and strmm.ires 
tlnm:on, as· well as all plans, designs and specificailons in connection therewith; 

"Receiver" has tho meaning set otlt in the recitals hereon 

"Rcl!uivership Order** has 1he m~nirig set out in !he recitals hereof; 

"Rights" has the meaning given in Section 3.1 (c) herein. but <inly has such meaning in such 
Section~ 

0 Tu;esu means all taxes. llST, Jand transfer taxes, charges, fees. levies, imposts and other 
assessments. imduding all income. Stiles. use, goods and services, harmonized, value added, 
capital, capital gains, al!emative, net worth. transfer. profits, withholding. eKcise, real property 
and personal property taxes, and any related inlerest, fines and pemdlies, imposed by any 
Oovcmmcntal Aulhori!y. and whether disputed or not; 

11Trimsncthm" means the transaction orpurehase and safe contemplated by this Agreement: 

ARTICLE 2. 
S~HEDULES 

2.1 Schedutcs 

f hc following schedules arc incorporated in und form part oflhis Agreement: 

S<:hedule Oeseriptfon 
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Schedule A 
Schedule 8 
Schedule C 

Approval and Vesting Ordl.}r 
Perrniued Encumbrances 
Legal Description of Lands 

ARTICLE3 
!\yREEM ~NT T() PUl~k'.HASE 

(a) Relying on the representations and warranties herein, the Receiver hereby agrees 
to sell. assign, convey tmd transfer lo tho Purchas\}r, and tho Purchaser hereby 
agrees to purchase, all right, tide and interest of the Receiver Md tho Oebtt>r in 
and to tho Purchased Assets free and clear of all Encumhmnces, othur than the 
Pom1iUed Encumbri.mces. 

(b) Subject tu thlil Closing. the Receiver hereby rnmises, reh:.mses and forever 
discharges to, !llld in favour of. the Purehusor, all -Of its rights, ciluims and dem!lllds 
whn.tsocvt!r in Lhe Purohascd Assets, 

(c) This Agreement or any document delivered ln conn~ction with this Agreement 
shall nol ci:msthutc tm assignment of any rights, bem:fits or remedies (in this 
$e()tl0!1 3. l (e), collectively, the 1'Rights1

') under any Permits that form pan of the 
Purchased Assets and which arc mn assignable by the Receiver to ihe Purchaser 
without the required cc.rnsent of the mher pllrty or parties thereto (eolle<:tively, the 
111'hfrd Piirtyn). To the extent uny such consent is required and not obtained by 
the Receiver prior to the Closing Dale, then. to the exteru permitted by Applicable 
Law: 

(i} the Receiver will. at the request, direction and cost of th~ Purohase.r, ucting 
rea:sormbly, assist the Purchru.;c1\ in a timely manner and using 
commercially reasonable efforts, ht applying for and obmining all constmts 
or approvals required under tho PC'rmits in a form satisfactory to the 
Receiver !llld the Ptm:tmser, acting tt:'$Cmably; 

(it) t.he Receiver will only deal whh or make use of such Rights in accordanm: 
with the directions of the Purchaser; 

(iii) ul the Purch~r's cost, the Receiver will use Its commercially reasonable 
efforts 10 take such actions und do such things ns may be reasonably and 
lnwfully designed to provide the benefits uf the P~m1Hs to the Purchaser. 
Including holding those Permits in trust for the benefit of 1he Purchaser or 
ucting as agent for 100 Purehaser pending such assigrnncnq and 

(iv} in the event thal the Receiver receives funds with respect to those Permits. 
the Receiver will promptly pay c.wcr to the Purchaser all such funds 
collected by the Receiver, net of any outstanding costs directly related to 
the assignment in respect of.such Pcrmhs. 
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The provisions of this Section :u shall not merge but shall survive the completion 
of the Transacticm, Notwithstruuling the forgoing, nothing herein shall prohibit the: 
Receiver, in its sole, absolute Md tmfeuered discrelfon. !Tom seeking to be 
discharged as reooiver of the Debtor at any time after Closing. The parties hereto 
hereby acknowledge and 11.gree that the covenants of the Receiver contained in 
this Section :u shall terminate concurrently with the discharge of the Receiver as 

of the Debtor, 

3.2 Excluded Assets 

No1wilhs1anding anything else in this Agreement, the Purchased Assels shall not include lhe 
Excluded Assets. 

3.3 E~cludcd Liabilities 

The Purchaser is: mil assuming, and shall not ~ deemed to have assumed any liabilities:, 
obligations or commitments of lhe Debtor or the Receiver or of any other Person, whether known 
or 1Jnknown, fixed or t:omhigent or otherwise, including any debts, obligations, sureties, positive 
or negutiv<? covct1ants ol' oiher liabilities directly or indirectly arising out of or resulting from the 
conduct or operation or the Business or tho Debtor*s ownership or Interest therein. whether 
rmrsmmt lo this Agreement or as a resull of the Transaclion (collectively, the 11E>tcluded 
Uabilittcsu). For greater certainty, the Excluded Liabmties shall include, but not be Hmiled 101 

the !bl lowing: 

(a) except us otherwise agreed in this Agreement. all raxes payable by the Debtor 
arising with respect to any period prior to the Closing Date and all Tuxes puyuble 
relating to any matters or assets other Uum the Purcluised Assets arising with 
respect to the period from and at\er the Closing Date; 

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

(\!) any liability, obligation or liommitmcnt resulting from an Bneumbrance that is not 
a Permitted 1.!ncumbrancc; 

{d) any !iabili1y1 obligation or commilmenl associated with any of the Excluded 
Assets; and 

(e) any liability, obligation or commitment in respect to Claims nrising from or in 
relation to any racts, circumstarn.:es, events or occurrences existing or arising prior 
to the Closing Date. 
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4.1 Purcbnse Price 

The purchase price for lhe Purchased Assets shall be 
"Purchase Prke11

). ( 

4.2 Deposit 

pa. to the 
Reccivefs Sol!citors, in trust, a deposit by wire or certified cheque of L11J t~J,¥) dollars (the 
1'Deposir11

) ·rn: Thii)'eposh must ooartmrn 1'SVC'ifille Purchase Price). which Deposit 
shall be h~ · accordance with lhtt provisions of this Agreement pending completion or other 
termination of llun ' grol!ml!n i hull be applied against and towards 1hc Purchase Price d ·· , 
on completion or the Transaction on 1' Closing Oat~)~ '~ ~~ ,,.. 

4.3 Salisfadicm of Purchase Price .(J).~ti,,,µ,. 3b ~ ~ /.,,,(, 
1 
Ii) 

The Purchaser shall indefeasibly pay and satisfy the Purchase Price us follows: .,;;/ 

(a) the Deposit shall be applied against the Purchase Price; and 

(b) the balance of the Purchase Price, subject to adjustments contained in this 
Agreement, shall be paid by wire or certified cheque on Closing by the Purchaser 
to lhe Recciver*s SoHeitors or as the Rcceiveris Solicitors may otherwi~ direct in 
writing, 

4.4 Allocation or Purchase Prh:c 

The Punics. acting reasonably and iu good faith, tovenMt to use best efforts to agree to allocate 
the Purchase Price among the Purchased Assets in a n1utuatly agreeablC; manner on or prior to the 
Closing Time~ provided that failure of th~ Parties to agr~ upon an allocation shall not result in 
the termination of this Agrtromcnt but rather shall resuJt in the mlllity of the application or this 
Section 4.4 or the Agreement such 1hat each Party shall be free to make its own reasonablt! 
allocation, 

4.5 Adjustment of Purt.~has~ Price 

(a) The Purchase Price shall be adjusted as or the Closing Time for any realty taxes 
and local Improvemem rates und cburges (including interest thereon). utilities and 
any other items which are usually adjusted in purchase transactions irrvotving 
assets similar to the Purchased Assets In lhe context of a receivership sale, The 
Re~iver shall prepare a statement of adjustments and deliver same whh all 
supporting documentation lo the Purchaser for Its approval no later than five (5) 
Business Daya prior to the Closing Oate. If lhc amount of any adjustmcnls 
required to be made pursuant to this Agreement crumol be reasonably detennined 
as of the Closing Date, an estimate shall be agreed upon by the Parties as of the 
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Closing Date based upon the best information available to the Parties at such time, 
each Party acting reasonably, and such estimate shall serve as u final 
determirmtion. Notwilhstnnding any other term in this Agreement, in no event 
shall the Purchaser b<: responsible for uny charges, fees, Taxes~ costs or oilier 
adjuslments in any wuy relating m the period prior to ihc Closing Date or relating 
to the Excluded Liabilities or it) uny matters or assets other lhan the Purchased 
Assets for the period from and after the Closing Date. 

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

ARTICLES 
TAXES 

The Purchaser shall be responsible for all federal and provincial safes taices, land transfer tax, 
goods and services, HST and other similar taxes and duties and all registration fees payable upon 
or in conneetkm with lhe conveyunce or transfer or the Purchased Assets to the Purehuser, If the 
sale ofthc Purchased Assois is subject to HST, then such tax shall be in addition to the Purchase 
Price. The Receiver will nm collee1 HST if the Purchaser provides to the Receiver a warranty 
that it is registered under the ETA, logether with a copy of the required BTA registration at least 
rivt: (.5) Busincus Duys prior to Closing, 11 warrunly that 1rm Purchaser shall self .. usscss and remit 
the HST payable and file the prescribed form and shall indemnify the Receiver in respe.ct or any 
i !ST payable. The foregoing warranties shall not merge bu1 shall survive the completion or the 
f'nmsaction. 

ARTJCLE6 
ACCESS AND CONFJDENTIALITV 

6, I Confidentiality 

Prior to Closing, the Purchaser shall maintain in m.mfidenee and not disclose to ID!)' Person this 
Agreement or the terms thereof or any information or doi:mmcntatlon obtained, prepared or 
lH.tmmurized by the Purchaser or its representatives (oollectively, the 11Confidentiat 
lnformatii:rn°). excepl, on a need to know basis, lo those individuals employed by the Purchaser, 
its profcssicmal consultams, including the Purchaser1s legal ¢0tmsel1 and to those Persons who 
have agreed in writing in favour of the Receiver and Purchaser not to disclose any Confidenlial 
lnformution (colleedvoly. the "Purchaser ReprcscnhtUves0

). Thei Purchaser will ensure that 
each Purchaser Representative treats the Confidential Information as confidential and any failure 
of a Purchaser Representative to do so will be a breach of this Agreement by the Purchaser. 

6,2 Aulhurlzations 

IJpon request. the Receiver shall provide lhe Pt.m::haser wilh authorizations executed by th<;i 
Receiver and addressed to the appropriule municipal building department, zoning depariment and 
fire department and to any other Governmental Authority, authorizing the release of any and all 
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information on tile in respect of the Purchased Asset:s1 but such authorization shall not authoriz~ 
any inspections by any Oovemmental Authority. 

i.t Clmiing 

ARTICLE 7 

CLOSING ARRANGEMENTS 

Closing shall take place 1.11 the Closing Time 1.1t the offices of the Receiv~r's lawyers, Bennet! 
Jones l.LP, loeatcd in Toronto, Ontario, or al such other time or al such other place as the Parties 
may agree in writing. 

Any tender or doeumerus or money under this Agreement muy be made upon the Parties cor their 
respective lawyers, a:nd money shall be tendered by wire transfer or Immediately available funds 
to the account specined by the receiving Party. The Receiver and the Purchaser acknowledge: 
and agree thai i11SOfar as the tender of any documents 10 be electronically registered ls i::oncemed, 
the lender of same will be deemed to be effective and proper when the solicitor for the party 
1<.mdedng has completed all steps required by Teraview in order to iJomp1ete the Transaction that 
can be performed or undertaken by the tendering party's solicitor without the cooperation or 
participation of' the other party1s solici1or, Md specifically when !he tendering party's suU~itor 
has electronically nsig11ed 11 the transfer/deed Md MY other Closing document, if M)\ lo be 
electronically registered for completeness and granted aooess to the other party's solicilor to 
samc1 but without the necessity of the tendering party's solicitor actually releasing such 
documcnt(s) to the other partys soliuilor for registration. 

7.J Receiver's Closing Deliverables 

The Receiver covemmts: to ~xecim;. where applicable, and deliver the following to the Purchaser 
ut Closing or on such ocher date a.'l expressly provided herein: 

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

(b) a statement of adjustments prepared in accordance with Section 4.5 hereof, 10 b~ 
delivered not less: than five (5) Business Days prior lo Closirisi 

(c) lo the extent applicable. an assignment and assumption agreement with respect to 
nit Permits and to the extent not assignable, an agreement that the Receiver will 
hold same in trust for the Purchaser in accordam::~ with the provisions of Section 
3. I (c); 

(d} a certificate signed by a st}nior officer of the Receiver confirming that the 
Receiver is rmt a norMesld~nt of Carmda within the meaning of Se;;'.tk:m l 16 of !he 
ITA and that, to the best of the Receiver's knowledge, lhe Debtor is not a non~ 
resident of Canada within the Q'lrutning of the said s.ection 116; 
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(e) 11 certific~te from the Receiver, dated as of the Closing Date, certifying: 

(i) that, excepl as disclosed In the certificate, the Receiver has not been 
served with MY 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 und Vesting Order or to enjoin. restrict or 
prohibit the Transaction; 1100 

(Ii) that all representations, warranties and 11:ovemmls of tho Receiver 
contained in this Agreement are true as oflhe Closing Time. with the same 
effect as though made on and as of the Closing Time; 

{ f) an acknowledgement, dated a5 of the Closing Date1 that each of the conditions in 
Section 8. I hereor have been fulfilled, performed or waived as of the Closing 
Timc;nnd 

(g) such further documentalion relating to the completion of lhe 'fnmsaclion as shall 
be otherwise referred to hereln or ffiQUired by the Purchaser, acting reas<>nably, or 
by Applicable Law or any Oovcmmenwl Authority, 

7 .4 Purchaser's Closing Deliverables 

The Purchaser covenants to execute, where applicable, and deliver the following to the Receiver 
al Closing or 011 such other date as expressly provided herein: 

{a) lhe indefeasible payment and satisfaction in full of the Purchase Price according 
to Section 4,3 hereof; 

(b) an assignment und assumption ngreemcnt with respect to all Permits pertaining co 
the Real Property (to the eruent assignable) and to the t.'lxtenl 1101 assignable, an 
agreement that the Receiver will hold same in trust for the Purchaser in 
accordance wilh the provisions ofSeeticm 3.l(c)~ 

(c) a cmmcutc Crom the Purchaser. dated as of th<l Closing Date, certifying that all 
repr<:si:mtations. warranties and covenants of lhe Purchaser contained in Article 10 
are true us of the Closing Time. with the same effecl as though made on and as or 
the Closing Time: 

(d) lf necessary, payment or evidence uf payment of HST applicable lo the Purchused 
Assets or, if applicable, appropriate tux exemption certiflcntes with ri:sp<:ct to 
HST in m::cordance with Article S hi:re<>n 

(e) if desired, a direction directing the Rectivcr to convey title to any of the 
Purchased Assets to an entity other than the Purchaser: and 

(f) such further documcmaticut relating 10 the completion of the Transaction ns stulll 
be otherwise referred to herein or required by the Receiver, acting reasonably, or 
by Applicable Law or any Govemmcnml Authority. 
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Upon receipl of wrinen confirmation from the Purchaser that all of the conditions contaim:id in 
Section 8.3 have been satisfied or waived by the Purchaser, and upon satisfaction or wuiver by 
the Receiver of all of the conditions contained in Section S.l, the Receiver shall forthwith deliver 
to 1be Purehiiser the Receiver's Certificate comprising Schedule 1'An of the Approval and Vesti.ng 
Order. and shall me same with the Court. 

ARTICLES 
CONDITIONS PRECEDENT TO CLOSING 

8, t Condithins in Favour of the Receiver 

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

(a) an !Im represe111ations and warmnlies or the Purchaser contained in this 
Agreement shall be true and correct in all mat<;Jrial respecls on the Closing Date; 

(b) all the covenants of the Purchaser contained in Article lO to be perfomcd on or 
before the Closing Dute shall hfive be~n duly performed by the Purchaser; 

(c) !here shall be no order issued by a Oovernmcrmd Authority against either of the 
Parties, or involving any of the Purchased Assets enjoining, preventing or 
n::strninfog the completkm oflhe Transaction; and 

(d) the Court shall have issued the Approval and Vesting Order. 

fl.2 Conditions in Favour of RcteiHr Not Fulfilled 

If uny of the conditions contained in Sectiun 8, l hereof is not fulfllled cm or prior to the Closing 
Date tind such non~fulfillment is not diteclly or indirectly as a result of MY action or omission of 
the Receiver. then the Receiver may, al its sole discretion (other than as stipulated below). and 
without limiting any rights or remedies available lo it at law or in equity: 

{a) terminate this Agreement by nolicc to the Purchaser, in which event the Receiver 
shall oo released ftom its obligations under this Agreement to complete Lhe 
Transaction: or 

(b) waive compliance with any such condition without pr-0judice to tho right or 
termination in rcspc,."t:I of tht! non~fulfillment of any other condititm. 

8.3 C1.mditi<.ms in Fuvour of the Pm·ehmier 

The obllgnlion of the Purchaser 10 complete lhc l'nmsaction is subject and conditional 10 th!! 
sutlsraction of Lhe 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: 
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8.4 

(a) all the representations and wammties of the Receiver contained in this Agreement 
shnll be true and (}Otrecl in all material respects on the Closing Date; 

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

(c) them shall be no order issued by a Governmental Au1hori1y against either of the 
Parties, or involving any of the Purchased Assets eajoining, preventing or 
restraining the completion of the Transactinm 

(d) from the Acceptance Date to Closing. there shall have been no new work orders~ 
deficiency nmices, notices of violation or non-compliance or similar orders, and 
no rmw Encumbrances registered on titfe to me Lands or mauers 1dTccting the title 
to the Lands arising or registered after the Acceptance Dato, in each case which 
are not otherwise vested~out purs1.mm to tho Approval and Vesting Order; 

(e) from the Acceptance Date to Closing, there shall riot have been any emission, 
release, discharge, disposal. or other deposit of a hazardtius substam:c occurring 
on or which has migrated onto the Lands which has a material adverse efTect on 
the Lands, and there shall not have been any material adverse change in the 
1:umJltioq or. i Upt!mth.m t)f the I .ands: anti 

..., "2U ../tlf.V/ 
the: Court shall have issued the Approval and Vesting Order; 

If any of the conditions contained in Section 8.3 hereof is not fulfilled on or prior to the Closing 
Dute cmd such mm~fulfillment is no1 directly or indirectly as a result of any action or omission of 
the Purchaser, then the Purchaser may, in its sole discretion and without limiting ils rights or 
remedies available at law or in equity: · 

(a) terminate !his Agreement by notice to lh<! Re~iver, in which event the Purchaser 
and the Receiver shall be released from their obligations under this Agreement to 
complete the Transaction nnd the Deposit and .all interest accrued thereon shall be 
immcdiat<:ly rewmed to the Purchaser without deduction; or 

(b) waive compliam::e with a.ny such condition without prtljudice lo the right of 
termination in respect or the m:m•fulfilbnent of any Other l:lOnditiOfi, 

ARTICLE!) 
REPRES«NTATIONS & WARRA,r,TU:SQFTHE RECEIVE~ 

The Ruccivcr represents and Wllli'tnus to the Pun:hasu:r as follows, with the knowledge and 
expectation that the Purchaser is placing tompJete reliance thereon and, but for ~uch 
represeruatiom;; and warranties, the Purchaser would not have entered into this Agreement: 

{a) tbc Ret:eiver hus ult necessary power and authorily to enter into this Agreement. 
and to carry out its obligations hereunder. The exee~tion and delivery of this 

(~) 7.jµJ l/P, v, ~·rnJ /7' ti ~o.>1 ~ 
W'i! ~GAl\!!147'.IS\OilUll\JUi4filbvl ~ ~ f ~ lJ"l)J..\ pi 1£. Jt'f.Tifoiy 

~ t SJ{ PAou:.f/'.S S'f. l\tNar;r~t..r h -iertll r:f) 
v & 
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Agreement and the consummation of the inmsactfort have been duly nuthorized 
by all necessary action on the pm of the Receiver, subject to the Approval Md 
Vesting Order. This Agreement is a valid aml binding obligation orthe Receiver 
enforceable in accord~ with its terms; 

(b) the Receiver has been duly appointed as the receiver of the Real Property by the 
Receivership Order and such Receivership Order is in fall force and effect and 
has not. been stayed, and the Receiver has tht! foll right, power and aulhority 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; 

(e) the Receiver is not a non-residr.mt of Canada for lhe purposes of the lTA: and 

(d) subjecl to any charges creatod by the Receivership Order, the Receiver has done 
no act itself co encumber or dispose of lhe Purchased Assets and is not aware of 
any action or process pending or threatened against the Oilb!or that may aflect lts 
ability to convey any of the Purchased Assets as crmtemplatcd herein. 

ARTICLE 10 
ttEPRESENTATlONS & WARRANTIES OF THE PURCHASER 

Th-0 Purehuser represents and warrants to the Receiver as foUows, with the knowledge and 
expectation that the Receiver is placing complete reliance thereon and, but for such 
representations and warranties, lhe Receiver would mu have entered into this Agreement: 

(a) 

(b) 

(c) 

(d) 

the Purchaser is n l•I duly fojl)J~d 1md~' subsisting under the laws of the 
Pmvim:i~~ ~~ · .. 

the Purchaser has all necessary corpllnl I: power and authority lo enter into !his 
Agreement and lo carry out its obligations hcnmnder. Neither the execution of 
this Agreement nor enc performance by the Purchaser of the Transaction will 
violate the Purchuser's constating documents, any agreemenl to which the 
Purchaser is bound, uny judgment or order of a court of competent jurisdiction or 
any Governmental Authority, or MY Applicable Law. The execution und d<;livcry 
of this Agreement and the consummulion of the Transaction have been duly 
11uthori1.ed by all necessary corporate action on the part of the Purchaser. This 
Agreement is a valid and binding obligation of the Purchaser enf'orcoable in 
accordance with its terms; 

the Purchaser is or will be a registrant under .Part rx of the llTA on the Closing 
Date; and 

lhc Purchaser has 11ol committed an act of bankruptcy, ls nol insolvent, has not 
proposed a compromise or arrangement to its creditors generally, has not had any 
application lbr a bankruptcy order filed against it, has not taken any proceeding 
and no proceeding has been taken to have a receiver appointed over any of its 
assets, has not had an encumbrancer lake possession of any of its property and has 
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not had any eirncution or distress become enforceable or levied against any of its 
property. 

ARTICLE 11 
COVENAN1'S 

Each of the Receiver and the Purchaser hereby covenants and ngrws that, from the date hereof 
until Closing. each shall tttke all such actions as are necessary to huve the Tnmsaetion ~pproved 
in the Approval and Vesting Order on substantially the same terms and co:nditio11.s as are 
contalrrnd in this Agrecmcm1 and to tak<l all commercially reasonable acdoris as are within its 
power to conlrol, and to us~ its cummerciaHy reasonabltrefforts lo cause other actions to be 
taken which am not whhin its power to control, so as to ensuce compliance with each of lhe 
conditions set forth in Article g hereof. 

The Receiver htZcrcby covenants Md agrees tlun, from the date hereof until Closing, it shall m:m 
oommercialfy reaimrmbly efforts to provide to the Purchaser all necessary inf ormution in respect 
or the Debtor and the Purchas~d Assets reusomtbly required to complete the appllcablc tax 
elections in accordance with Article S hereof and to exccutc an m::cess1uy forms related thereto. 

ARTICLE ll 
POSSE:SSION AND ACg:'ESS PRIOR TO CLOSING 

The Receiver shall remain in possessim1 of the Purcbased Assets until rhe Closing Time, at 
which time the Purchaser shall take possession of the Purchased Assets where situa1ed, In rm 
event shall the Purchased Assets be sold, assigned* conveyed or tra:nsf errcd to the Purchaser untH 
ull the c1.mdilions set out in this Agreeme1n and loo Approval Md Vesting Ord~r have bean 
satisfied or waived and the Purchaser has satisfied or the Receiver has waived all the delivery 
requirements outlined in Section 8.1 hereof. 

12.2 Risk 

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

(b) Ir, prior to Closin~. the Purchased Assi:ls arc subs:iantially damaged or destroyed 
by firel casualty or otherwiset then, at hs option, the Purchaser may decline to 
complete the TrMsaction. Such option shall be eKerciscd within flficcn (15) 
calendar days uficr notilica1fon to the Purchaser by the Receiver of lhc occurrence 
of such damage or destruction (or prior to the Closing Date if such occu!i<:licc 
rakes place within fifteen (l 5) calendar days of the Closing Oate)t in whieh event 
Lhls Agreement shall be temtinntcd automatically, lf the Putchascr does not 
exercise such option, it shall con:tplete the Transaction aml shalf be entitled 10 an 
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assignmem of any proceeds of in.sum.rme referable to such damage or destruction. 
Where W'I}' damage or destruction is not substantial, the Purchaser shall complete 
the Tmnsaction and shall be entitled to an assignment -of any prooee:ds or 
ittsumnee referable to such damage or destruction. For the purposes of this 
Section 12.2(b). subsumtial damage or destruction shall oo deemed to have 
occurred if the loss or damage lo 1he Purchased Assets exceeds fifteen percent 
(l 5%) of the total Purchase Price (inclusive of the Deposit}. 

(c) If~ prior lo the Closing Date1 all or u miuerial part of the Lands is ex.pmpri111ed or a 
notice of expropriation or intent to expropriate all or a material part of the Lands 
is issued by any Governmental Authority, the Receiver shall immediately advise 
the Purchaser thereof by No1foe_ in writing. The Purchaser shall, by Notice in 
writing given within three (3) Business Days after the Pun::haser receives Notice 
In writing from the R'Qceiver of such expropriation~ elect to ~ither: (i) complct~ the 
Transaction comempJated herein in accordance with lhe 1erms hereof without 
reduction of the Purchase Price. and all compeosatioo for expropriation shall be 
payable to the Purchaser and all right. ti lie mid imer<.'\st of the Receiver or Debtor 
to such amom1ts1 if any, sh~ll be assigned to the Purchaser on a without recourse 
ba~ds; or (ii) Ierminate this Agreement and not complete !he Transaction, in which 
ease aU rights and obligations of the Receiver and the Purchaser (except for thos~ 
obligations which are expressly stated 10 survive the terrninatkm of this 
Agreement} shall termimm~, and the Deposit shalJ be retumed ti.} the Purchaser 
forthwith. 

ARTICLE 13 
AS IS. WHERE JS 

I J. I ComJUion of the Purclmsed Assets 

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing the 
P1.m:hased Assets cm an "as Is, whvr1t is" and 1;,withom recrmrse'' basis as the Purchased Assets 
stmll exist on the Closing Date, including, without limitation, whatever defects, conditions. 
impediments, ha?ardous materials or deficiencies exist on the Closing Datet whether patent or 
la.lent. The Purctmser further acknowlerl¥es and agrees that It has entered into this Agreement on 
the basis lhat neither the Receiver nor the: Debtor has guaranteed or will guarantee title to or 
marketability. use or quality of the Purchased Assets, thal the Purchaser will conduct such 
inspections or the condition and title 10 the Purchased Assets as it deems appropriate mid will 
saiisfy itself with regard 10 these matters. No reprnseniation, warranty or coodition is expressed 
or CM be rmplied as to title, enctimbram::e, description. fitness for purpose, environmental 
compliance, merchantability, condition or quality, or in respect of any other matter or lhiag 
whatsoever com::emittg the Purchased Assets~ or the right nf the Receiver to sell, assign* convey 
or transfi:r sume, save sod except as expressly provided in this Agreememt. Without limiting the 
generality of the foregoing, any and all conditions, warranties or representations expressed or 
implied pursuant to the Sale of Goods Act, R.S.O. 19901 c. S.I. do not apply hereto and/or have 
been wtiived by the Purchaser. The description of the Purchased Assets contained in this 
Agreement is for the purpose of identification only and no representation, wamnly or condition 
has or wm be given by the Receiver concerning the accuracy or such dest:rlption, 
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ARTICLE l4 
rosT~Cl.OSJNC MNrrERS 

The Purchaser shall keep and maintain the Books and Records for a period of Two (2) years 
from Lhe Closing Date, or for any longer period as may be required by Applicable Law or 
Governmental Authority or as requested by the Receiver. Upon reasonable advance notice. 
during such Two (2) year period after the Closing Date; lhe Purchaser win grant the Receiver 
und the Debtor and, in tho event the Debtor is adjudged bankrupt, any trustee of the estate of the 
Debtor and their -respective representatives, reasonable access during oormal business hours lo 
use and copy the Books and Rec(}rds al the sole cost of the Receiver or bankruptcy &rustec of the , 
estate of the Deb1or, ;ti; the case may be, and at no cost to the Purchaser. 

ARTICLE 15 
TERMINATION 

JS.I Tcrmirmthm of this Agreement 

rhis Agreemcm may be validly terminated: 

(11) upon the mutual written agreement of the Parties; 

(b) pursmmt to Section 8,2 hernof by the Rcc{")iver; 

(c) pursuant lo Secdon 8.4 hereof by the Purchaser; or 

(d) pursuant 10 Section 12.2 hereof. 

15.:? Remedies for Breath of Agrcciment 

If this AgreemcrH is terminated as a result of any breach of a representation, warratity, coverrn.11t 
or obligation of the Receiver. th<: Purchaser shall be entitled to the rctum of the Deposit without 
deduction, which shall be rtJtumed to the Purchaser forthwith. arid this shall he the Ptm::haser1s 
so.le right and remedy pursuant to Ibis Agreement or al law as a result of the Receivet's breach. If 
this Agreement is terminaled as a n:sult of a breach of a reprcsentution. warruniy, covenant or 
obligation of the Purchaser, the Deposil shall be forftited to the Receiver as liquidated damages 
and not us a penalty, which Deposit the Parties agree is a genuine estimate of' the liquidated 
damages that 1he Receiver w<.mld suffer in such circumstam:es, and this shall be the Receiver's 
sole tight and remedy pursuant to this Agreem11nt or at law as 11 res uh ur the Purchnser1s breach, 

15.3 Termlnathm If No Breath of Agn:ement 

Ir this Agreement is terminated other than as n result of a breach oC a representation, warranty. 
covena!'ll or obligation of a Party, then the parties hereto shall be released from an obligations 
uod litibllities hereunder, other 1han their obligations under Article 6i and the Deposit shall be: 
forthwith returned to the Purchaser without deduction.: 
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(a) all obligations of each of the Rec:eiver and the Purchaser hero1.mdcr shall end 
completely, except those that survive the termination ofthis Agreement; 

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

(c) neither Party shall have any right to specific performance, to recover damages or 
expenses or to any other remedy (legal or equitable) or relier other than as 
expressly prnv!dcd herein. 

ARTICLE 16 
GENERAL CONTRACT PROVISl01"{$. 

From time to time after Closing, each of the Parties shall execute nnd deliver such further 
documents and instruments and do such further acts and things us may be required or useful to 
carry out the intent and purpose of this Agreement and which are not irmonsistenl with the terms 
hereof'; including, at tht> Purchaser's request and expense. the Receiver shall execute and deliver 
such additional conveyances, transfers and other assurances as may, in the opinion ol'lhe Parties 
or their counsel, acting reasonably, be reasonably required to cfl'ceh.wlly carry out the intent of 
this Agrt.•cment 1md transfer thl.l Purchased Assets lo the Purehu.ser. 

16.2 Survival Followb1g Completion 

Notwithstanding any other provision of this Agreem~nl, Arlide 9, Article I 0, Section 15.2 and 
Section I S.3 shall survive the tcrmhmticm of this Agreement and the completion of the 
Transaction, provided, however, lhat upon the discharge of the Receiver, the Parties' respective 
oblf galions by reason of this Agrccmcm shall end completely nnd they shall have no further or 
continuing obligations by reason thereof. 

All notices, requests, demands, waivers, conserils1 agreememts1 approvals. comm1.mications or 
other wrltings required or permitted to be given hereunder or for the purposes hereof (each, a 
"Notice") shalf he in writing and be sufficiently given if persnmdly delivered, sent by prepaid 
registered mail or transmitted by emidl, addressed to the Party to whom it is given, as follows: 

(a) m the Receiver: 

KSV Kofman Inc. 
l so King Street West, Suilc 2308 
Toront¢, ON M5H !J9 

Attention: 
Tel; 
Email; 

Robert Kofman and Noah Ooldstein 
(416) 932~6228 I (416) 932~6207 
bl.ulimm u'bswd "ispr\ &9JJl I m.mld~ldn a $.,§,\'Udvi!W\. t:Qm 
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{b) 

-19-

and a oopy to the Reooivcrts counsel to: 

Bennett Jones LLP 
3400 One first Canadian Place 
'i'oronto. ON M5X JA5 

Attention: Scan Zweig and John van Gent 
Tel: (416} 777·6254 I (416) 777·6 
Email: /'\\\Jig!> f!b£nng!Ji9ncs,~m I..··:..;' u~.,,,·11,.:;f1t1r-T=~~= 

to the Purchaser. 'I l {)y; . - . . _ 
1•1 ~ ~ ~ ,vJ/tuUJ tJJ. ~b 1A1 
Attention: l •I J) ~ VIO tff{)t> 

l•J 6'J§-,,z,r, .... ~l.6' ~ io I Tel: 
Rmail: l•l JJCfJ!J\l \!!.. 's/ftt1rr!lokt?S ,( II-
and a copy to the Purchaser's counsel to: 

1•1 ~JJt..litv'}f'J'~~Lf /6cJcJ Sa.rrr s?: Jt,~710 

Anentiom 
Tel: 
P.mnll: 

(J 1 I fl\11-44 

l•J lTiif/lr.~ G..t1~7 
M r;n~ 111 ... otJo y,, 1.rf 
(•) .S1G"P1tt!N a.. Hl}rtflL1wYIJf..J,(.o? 

or such t11her address of which Notice hos been given. Any Notice mailed as aforesaid will be 
deemed to have been given and recelved on the third (31d) Business Day following the date of its 
mailing. Any Notice pcrsoMUy delivered wm be deemed lo have been giva.m and n.tccived on 
1he day it is pcrsonntly delivered, provided that if such dny is not a Business Day. the Notice wm 
bit deemed to have been given and received on Ole Business Day next following such day. Any 
Notice transmiucd by email will be deemed given and received on tile first (l") Business Day 
after its transmission. 

If a Nolie.: is maHed and regular mail service is interrupted by strike or other irregularity on or 
before the fourth (411~ Business Day after the maiJing thereof~ such Notice will be deemed tn 
have not been received 1..mless otherwi:m personally delivered or transmitted by email. 

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 
waiver. 

16.5 Com1ent 

Whenever a provision of this Agreement requires an approval or consent and such approval or 
consent is 1101 delivered within the applicable time limiL or the requirement for such conscnl. is 
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not. rl.fquirnd purstmnt to the terms of the Approval and Vesting Order, \hen. unless otherwise 
specified, the Party whose c:onsent or approval is required shall be conclusively deemud to have 

· withheld its approval or ccmsent. 

Ui.6 Governing Law 

This Agreement will be governed by Md construed in accordance with the laws of the Province 
of Omado and the laws of Canada applicable therein, Tho Parties irrevocably attom to tbe 
jurisdiction of the courts of the Province of Ontnrio sitting in Toronto. The Parties consent to the 
exclusive Jtirisdktion and venue of the Court for the resolution of nriy disputes among them, 
regardless of whether or not such disputes amse under this Agreement, 

16.1 Entir~ Agreement 

This Agreement constitutes the emire agreement betwecro the Parties and supersedes all prior 
agreements ood understandings between the Prutles, There are not and will not be any verbal 
statements, representntions, wnrrantiest undertakings or agreements tmtwoon the Parties. This 
Agreement may nl:ll be amended or modified in any n~speet except by written instrument signed 
by the Parties, The rm::itals herein arc true and accumtei both in substance and in foct 

Time will be of the essence, provided that ifthc Parties establish a new dme ror the performance 
of an obligation, time will again be of the ess<mec of the new time established. 

16,9 Time Periods 

Unless otht:rwi:re spceH1ed, time periods wi!hin or following which nriy payment is lo be made or 
uct is lo be done shall be calculuted by excluding the day on which the period commences and 
including the day on wbkh the period ends and by extending the period to the next Business Day 
following if the last day of tho period is not a Business Day, 

Hi, to Aasignment 

This Agreement will '1nure to !he benefit of and be binding cm the Parties and their respective 
heirs, executors. legal and personal udminislni.tors. successors and permitted assigns. The 
Purchaser may not assign this Agreemcml without the Receiver's prior written approval, which 
approval shall be in the Receiver's sole, absolute and unfettered discretion. Notwithstanding lhe 
foregoing, up until closing, the Purchaser shall have the righl to direct that title to the Lands be 
taken in the name of unolher person, enlity,joint venture, partnership or corporation (presently in 
existence or to be incorporated) that is an affiliate or tho Purchaser, provided that the Purchaser 
shall nol be released from any and all obligations arid liabilities hereunder until after the Clo.sing 
of the transaction. The forgoing right m~y only be exercised once by lhe Purchaser. Any other 
requttsted dir~lion of title shall require the Receiver's prior written approval, which approval 
shall be in the Receiver's sole, absolute and unfettered discretion. 
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16. l l Exp1.mscs 

l!xccpt as otherwise set out in this Agreemem. all costs and expenses (including, without 
limiuukm, thti foes und disbursements of legal ctitmsel) incurred in cmmeetitm wilh this 
Agreemcnl and the lmnsactfons contemplated hereby shaJJ he paid by the Party incurring such 
costs and c1qx.mses. 

16.12 s~vembUity 

I fruiy pMfoi'l of this Agreement is prohibited in whole or in part in MY jurisdi<:th:m, such portion 
shall, as to such jiuisdicliun. be ineffective to the exterH of such prohibition without irrvalldaling 
tht remaining portions of this Agreement and shall, as to such jurisdiction, he deemed t9 be 
severed from this Agreement m the ex ten< of such prohibition. 

The language used in this Agreemem is lhe hmgm.tge chosen by lhe Parties lo express their 
mutual intent, and no rule of strict constn.mlion stmll oo applied against any Party. 

16.14 CumuJ~Uvi> Remedies 

Unless otherwise expressly suned in this Agr11em1mt, no remedy conferred upon or reserved to 
one or both of the Parties is intended to be cxclusi ve of any other remedy, but each remedy shall 
be cumulative and In addition to every other remedy conferred upon or reserved hereunder. 
whether such remedy shall be existing or hereafter cxlstfr1g, and whether such remedy shall 
become available under common law. equity or slutufe. 

16.SS Currency 

All references to dollar amounts cornained in this Agreement shall be deemed to refer to lawfui 
currency of CW'!u<lu. 

16.16 Receiver's CupaL>ity 

It is acknowledged hy the Purchaser lhnt the Receiver is entering into this Agreement solely in its 
capacity as Crmrt~appointcd receiver of tha Property and that the Receiver shall have absolutely 
no personal or corparate liability 1.mdcr or as a rcsuh of this Agreement in any respect 

16.17 Phuming Act 

This Agreement is to be effective only ir the provisions of th~ Planning Act, R.S.O. 1990, e, 
p, 13, as ameni:fod, ure complied with. 

l6,t8 No Third Puty llcneficillries 

This Agreemem shall not confer any righls or remcdics upon uny Person other than the Pa11ies 
and their respeclivv successors and permitted assigns. No nther person or entity shall be 
regarded as a !bird .Party beneficiary of this Agreement 
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16,19 Numb~r imd Gender 

Unless the context requires otherwise, words importing the singulru- melude the ph.1.rsJ and vice 
versa and words importing gender include all genders. Where the word "including" or ntncludes" 
is used in this Agreement, it means "including (or includes) without limitation". 

16.20 Cotmterp1u1s 

This Agreement may be executed in catmterparis and try facsimile or PDF. each of which when 
so executed shall be deemed lo be an original and such coi.mlerparts togelher shat! constitute one 
and the same instrument 

{SIGNATURE PAGE FOLLOWS,/ 
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IN WITNESS WHEREOF the Receiver has duly executed lhls Agreement as of the date first 
above written. 

WSl.f,O:ALWN1JS\000f l\!1144403iivl 

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. \.mden.akings and 
properties of Textbook (525 Princess Street) inc. 
acquired for or used in relation to such real property 1 

and not in its personal capacity or in any orher 
capacity 

Title: / 
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TH£ HONOUR/\BUt 

JUSTICE 

SCHEDULE A 
APPROVAL AND VESTING ORDER 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

~. THU 

OF 2017 

DAY 

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT 
CORPORATIONt MEMORY CARE INVESTMENTS (KlTCHENER) 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 MA n·~:R o~· A MOTION PURSUANT TO SUBSECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 19851 c. B~3, AS AMENDED, AND 

SECTION 101 OFTHE CO!IRTSQF JUSTICEACT1 R.S,0.1991l, c.c. 43, AS AMENDED 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by KSV Kofrmm Inc,, in its capacity as CcmrN1ppnhited receiver (in 

property of Te)(tbook (525 Princess Street) Inc. (the "Debtor11
) for an order, Inter afia, approving 

the side tmnsaction (the 11Trartssu:tion11
) contemplated by an agreement of purchas~ and sale 

between the Receiver, as vendor, and <*> (lhtJ "Purclum.\r11
}. as purchmmr. dated <*>, 2017 (the 

Report of the Receiver dated 2017 (the n<t> Rcpor&"}, and vesting 1n lhc Purchaser. or as it 
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may direct in accordance with the Sale Agreement, all the Receivers and tho Debtors right, title 

and interest in and to the property described as the 11Ptm::hascd Assets" in the Sale Agreement. 

(!he "Pun:based Aiis4}fs"). was heard this duy al 330 University Avenue, Toronto. Ontario. 

ON READING the Report and appendices thereto, and on hearing the submissions of 

counsel for the Receiver md such other counsel as were present, no one appearing For any other 

person on the service !isl, although properly, served as appears from the affidavit of sworn 

2017, filed, 

1, THIS COURT ORDERS AND DECLARES duu the Trammctlcm is hereby approved, 

and lhc cxecrntion or the Sale Agreement by the Receiver is hereby authorized and approved, 

with such minor amendments us the Receiver may deem necessary, The Receiver is hereby 

uudmriz!!d am1 directed to tuke such additional steps an.d execute such ndditional documents us 

m~y be. necessary or desirable for the completion of the: Transaction arid for the conveynnce of 

lhe Purchased Assets lo Ihe Purchaser, or as it may direct 

2. 'fHIS COURT ORDERS AND DECLARES that upon the delivery or u Receiver's 

certificate to the Purchas~r substantially in the form attached as Schedule nA0 hereto (the 

*'Receiver's Ccrtlllcat~11) 1 all the Receiver's u.nd the Oebtor1s right, title and interest in and to the 

Purchased Assets described in the Sale Agreement, includinB without limitation the subject real 

prop~rty idcmtifittd in Sch~dulc "B" hereto (the ;'Reul Pt<>pcrty"), shall vest 1:1bsolutely in lhe 

Purchaser, or as it may dirccl, Ihm and cfoar of and from any and all security interests (whether 

contractuaL statutory, or otherwise), hypothecs, mortgage!!, trusts or deemed trusts (whelher 

contrnc1ual, statutory, or otherwise). licms, executions, teases. no\k:es of lease, subleases, 

licences, restrictions, conlractual rights, options, judgmcnls, liabilities (direct, indirccl, absolute 
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or contingent), obligations, levies, charges1 or other flnamtial or monetary claim5* whether or not 

they have attached or been pe1fected, registered or moo and whether secured, i.msecured or 

otherwise (collectively, the uc!ainu"), including, without limiting the genernllty of the 

foregoing: (i) any em:umbmrmes or charges created by the Order <Jf lhe Honourable Mr. Justice 

Myers dated May 2. 2017; {ii) aH charges, security interests or claims evidenced by registrations 

pursmmt w the Perwnnal flraperty Securily Act (Omario) or any other persomd proptrty regislry 

system: und (iii) those Claims listed on St:hedadt: flC" hereto (ttll of which are collectively 

referred to as the "Kn~umtmuu:es", which term ~hall not include the permitted encumbrances, 

casements and restrictive covenants listed <:m Sc:heduJe 1'D11
) and, for greater certainty, 1his 

Court orders and declares !hnt all or the Encumbrances affecting or relating to the Purchased 

Assets are hereby exp1.mged arid discharged as against the Purchm;cd Assets and an~ no11· 

cnforceuble and non·binding us againsl the Purchaser, 

3. THIS COURT ORDERS that upon lhe registration in the Land Registry Office for the 

uppmprlate I.and Titles Division of an Application for Vesting Order in the form prescribed by 

tht% Lam{ 11tles Ac:I and/or 1he land Rcagistratlon Refbrm Ac!, the umd Registrar is hereby 

directed to enter the Purchsscr. or as ft may dir~"Ct, as thee owner of lhe subject real property 

idcmificrl in Si;:hudtdt! 11 Bt1 hereto {the "Ru1 Property") ln fee simple. and is hereby directed 10 

delete and expunge from title to the Real Properly all of the Claims listed in Schedule "C" 

hereto. 

4. THJS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale or the Purchased Assets shall stand in the place and stead 

or Um Purchased Assets, and !har f'rom and after the delivery of the Receiver's Certifkatc all 

Claims and Encumbrances shall attach io the net proceeds from the sale of the Purchased Assets 
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with the sami? prioricy as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purclmsed Assets had not been sold and remained in the possession or conlrol of 

!he persm:i having that possession or control immediately prior to the sale. 

5. THIS COURT ORDERS AND DIRECTS !he Receiver to file with tho Court~ copy of 

ihc Receiver's C~rtiftcate, forthwith after delivery thereo( 

6. THIS COURT ORDERS that, notwithstanding: 

(a) Ihe pendency of these proceedings: 

(b) uny applications for a bankruptcy order now or hereafter Issued pursuant to the 

Bankruptcy and lnsolvem::y Acl (Canada) in respect of the Debtor nnd any 

bankruptcy order issued pursuant to any such upplicatfons; and 

any assignment in banktup!cy made in rcspccl 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 bankruplcy that may be appointed in respect of th(l Debtor and 

shall rml be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to 

be a fraudulent preference, assignment1 fraudulent conveyance, transfer at undervalue or other 

revfowable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable fetlt:rul or provincial legislatfon, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, lril:nmal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 
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effect co this Order and to wist the R=iver and its agents in cm:rying out the terms of thi$ 

Order. All courts, tribunals, regulatory and adminis:tm:tive bodies are hereby respectfully 

requested to make such orders and to provide such assistam;e to the Receiver. as an officer ofthis 

Court, as may be necessary or desii'llble to give effect to this Order or lo mist the Receiver and 

its agents in currying out the terms orthis Order, 
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SCHEDULE"A" 
FORM OF RECEIVER!$ CERTJFICATE 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MA1TER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT 
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY 
CARE INVESTMENTS (OAKVILLE) LTD.1 1703858 ONTARIO INC.1 LEGACY LANE 
INVESTMENTS L TD.1 TEXTBOOK (525 PRINCESS STREET) INC. ANO TEXTBOOK 

(555 PRINCESS STREET) INC. 

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) Ol<'THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. S-3. AS AMF:Nnrmt AND 

SECTION 10 I OF THE COURTS OF JUSTICE AC11 R.S.O. 1990, c. c, 43, AS AMENDED 

RECEIVEH'S CERTIFICA'fE 

RECITALS 

I. Pursuant to an Order of the Hom:lurable Mr. Justice Myers ofthe Ontario Superior Court 

of Justice (Commercial List) (lhe 11Court") dated May 2. 2017, KSV Kofman lnc, was appoinled 

as receiver (in such capacity, lhc "Rfceivcr1
'); with-001 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 ru;scts, undertakings and properties of rhe Oeb!or acquired for or used in 

relation to the Lands (the "Pr6perty"). 

IL Pursuant to an Order ol'lho Court dated 20f 7, the Cuurt approved the agreement of 

purchuse and sale bclwccri the Receiver. as vendor, and <•;:; (the "Purclurner11
), as purchaser, 

da1ed 2017 (the "Sale .Agreement"}. and provided for the vesting in lhe Purchaser, <Jr ns it 
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may direcl in accordance with the Sule Agreement, of all the Receiver's and the Debtor's right, 

Lille and interest irt and to the Purchased Assets (as dafioed in the Snle Agreement), which 

vesting ls to be effeclive wi[h respect to the Purchased AssciS upon the delivery by the Receiver 

to the Puroh1m:r of 11; ccrtiffoati: ccmflmiing: (i) the payment by the Purch~ser of Ure purchase 

price for the Purchased Asse1s; (ii) that the conditions 10 closing~ set out in the Sale Agreement 

have been satisfied or waiwd by the Receiver and the Purchaser; 1md {iii) the tmnsaction hu$ 

been compkm~d m !he satisfaction of the Receiver. 

IV. Urliess otht:rwise indicated herein, temis with initial capitals have the meanings set out in 

the Sale Agreement. 

THE Rl!CEIVER Ci!RTIFIES the following: 

I. The P1.1Tetmscr has paid and the Receiver has received the purch~e price for the 

Purchased Assets payable 011 the closing dnte pursuant to the Sule Agreement; 

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

by the Receiver and the Purchaser; 

3. The tran!iiaction has been completed to the satisfaction of the Receiver; and 
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-8~ 

KSV KOFMAN INC.. in its capacity as coun .. 
appointed receiver of all th~ real fn'Operty 
registered on title tw being owned by Textbook 
(525 Princess Su·¢et) Inc. 1111d of all the assets, 
ufdenikings and properties of Tet<thook (S2S 
Prin-0ess Str~t) htc. for or med In mlatkm to such 
real property. and nol irt its personal capacity or in 
imy other capacity 
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SCHEDULE 118 11 

LEGAL DESCRIPTION OF THE REAL PROPERTY 

525 Princess Str.eet, Kingston. Onlruio 

FH~STL V: f'IN 36071-0115 (t, T) 

PT LT636 PL Al2 KINGSTON CITY AS IN FR183198; EXCEPT PT l I3Rlt0SJ; 
KINGSTON. 

SECONDLY: PIN 36671,.0116 (LT} 

PT LT 636 PL AIZ KINGSTON AS lN PRI51Jl3; KINGSTON; Tl IE COUNTY OP 
FRONTENAC. 

'1,'UIRDLV: PIN ~p07J~OI Ji {LT} 

PT LT 637~638 PL Al2 AS JN FR218760 & FRl42l3813XCBPT THE EASEMENT THEREIN 
SECONDLY ANO THIRDLY DESCRIBED fN FR142138 AND EXCEPT THE EASEMENT 
THl!REIN FIRSTl.Y OESCRIBl!D IN FR2l8760& FRl42D8; KINGSTON; THE COUNTY 
OF FRONTENAC. 

FOURTflL\': PIN~G071~0118fLT} 

PT LT 637~638 PL Al2 KINGSTON CITY PT t 13R6390; T/W FR412426; KINGSTON; THI:! 
COUNTY OF FRONTENAC 
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SCHEDULE 11C11 

INSTRUMENTS TO BE DELETED FROM PIN NOS. 36071-0115 (LT), 36011~01 t6(L1), 
36011-0117 (LT) AND 36071-0118 (LT) 

·· lnstrumc!nt 
Type 

Amount 1 Pirties From 
' j 

FC2 I 2202 20 I 5112/I 6 , Charge s6:4ootooo.oo ; Tc~1oook csis 

i 

Fc212203 · 20isn2116 ·rrilnsr~i-or~~·n:J/J\~· · 
1 Charge · 
~ 

FC2l3823 2016101/25 Trimsrerof i NIA 
' 'Charge ; 

. Prim:mss Street) 
; !nc. 
t 

i' '• ... , ,.......... .. 
I Textbook 
! Student Suites 
1 (525 Princess 
l Street} Trusteo 
1 Corporation 

Textbook 
Student Suites 

: (S2S Princess 
1 Street) Trustee 
' Corporation 

I Olympia Trust 
! Company 

t ~ 

Fc22s961 201610&124 ! coii3ini<:iioll 1 s66:74i:oo ,. : IL.. Richards & 
' Lien f 1 Associates 

·Limited 

·Textbook Student 

1 Suites ( 525 
Princess Street) 
Trustee 
Corporation 

.. ··'··"·····'-··- ........... , .... ,, 

Textbook Studenl 
Suites (525 
Princess Stro<Jt) 
Trustee 
Corporation 

I Olympia Trust 
Company 

, Textbook Student 
· Suites (525 

Princess Street) 
Trust(le 
Corporation 

Olympia Trust 
Company 
Ni'A~., .. , ... 

fC228793 2016110/07 1 Certificate NIA ; J.L:"R:icilards & NIA 
1 Associates 

fC230376 2016/11103 APL Court 
; Order 

; Limited 

Ontario Superior 
Court of Justice 

Oran! Thorton 
Limit<id 
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NIL 

SCHEDULE non 

PERMITTED ENCUMBRANCES 
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PART I; 

SCHEDULES 
PERMITTED ENCUMBRANCES 

GENERAL PERMJITED ENCUMBRANCES 

Any irwhoate lien accrued but not yet due 1.md payable for provincial taxes, municipal 
rnxes, charges. rates or assessments, school rates or water rates to the extent adjusted for 
under this Agreement; 

2 Any municipal by~laws or regulations affecting the Land or its use and any other 
municipal hmd use Instruments im::luding wilhm.il limitation, official plans and zoning 
Md building by~Ja:ws, as well as decisions of the Committee of Adjustment or any other 
compelent au1hority permitting variances therefrom, and i.tll applicable building codes; 

3. Registered agreements with any municipal. provincial or fodeml governments or 
uuthorities ond t1ny public utilities or privu!e suppliers of services, including without 
limitalion, subdivision agreements, development agreements, engineering, grading or 
landscaping agreements and similar agreements; provided same have been complied wilh 
or security has ooen posted to ensure complioocc and completion llS evidenced by u letter 
from the relevant Authority or regulated utHity; 

4, Any unregistered easement, right-of~way. agreements or other unregistered interest of 
claims not disclosed by registered dtie provided same does not material1y impact the 
Purchaser's lmcndcd use oithe Property; 

5. Any em:n.mchments or other discrcpancies that might be revealed by M up~to-date pll.m 
of' survey of{he Property; 

6. Such other minor encumbrances or defects in title which do ntH1 individually or in the 
aggregate, materially affect the us~, enjoyment or value or the Property or any pru1 
thereof, or materially impair too value thereof; 

7. Any reservations. limitations, provisos and conditions cxpress~d in the original gnmt 
from the Cr<>wn as the same rrmy be varied by statute; and 

8. The following exceptions and qualifications contained in Section 44( 1} of the Land Titles 
Act: paragraphs 7, 8, 9. 10, 12 and 14. 
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PART JI: SPECIFIC PERMITTED ENCUMBRANCES 

NIL 



SCHEDULEC 
LEGAL DESCRIPTION OF LANDS 

525 Princess Street, Kingston, Ontario 

FIRSTLY: PIN 3601MH 15 (LT) 

f>T LT6.36 PL/\12 KlNGSTONCITY AS IN FRt83198; EXCEPT PT l 13R11051; 
KfNGSTON, 

SECONDLY: PfN 36071~0116 (LT) 

PT LT 636 PL A 12 KINGSTON AS IN FR 151313; KINGSTON: THE COUNTY OF 
rRONTENAC. 

THIRDLY: PtN 3607t~OJ 17 {LT) 

PT LT 631-638 PL Af2 AS IN f'R.218760 & f'Rl42I38 EXCEPT THE EASEMENT THEREIN 
SECONDLY AND THIRDLY DESCRIBED JN FR142l38 AND BXCEPTTHE EASEMENT 
THEREIN flRSTLY DESCRJBED IN FR2t8760 & FRl42138; KINGSTON; THE COUNTY 
OF FRONTENAC. 

FOURTI!l~Y! PIN 36071-0118 fLT} 

PT LT6J7~638 PL Al1 KINGSTON CITY PT 1 l3R6J90; T/W FR4J2426: KINGSTON; 'I llH 
COUNTY OF FRONTENAC. 
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THE HONOURABLE MR. 

JUSTICE MYERS 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

WEDNESDAY, THE 22ND DAY 

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.O. 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 

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 "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 oflease, 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) first, all amounts owing to MarshallZehr Group Inc. to repay all amounts owing to 

it; 

(b) 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 

(c) 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. 
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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, c. B-3, AS AMENDED, AND 

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

RECEIVER'S CERTIFICATE 

RECITALS 

I. 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: 
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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 113R21051; 
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 (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), 36071-0116 (LT), 

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

Reg No. Date Instrument Amount Parties From Parties To 

~ 

FC212202 2015/12116 Charge $6,400,000.00 Textbook (525 Textbook Student 
Princess Street) Suites (525 
Inc. Princess Street) 

Trustee 
Corporation 

FC212203 2015112116 Transfer of NIA Textbook Textbook Student 
Charge Student Suites Suites (525 

(525 Princess Princess Street) 
Street) Trustee Trustee 
Corporation Corporation 

Olympia Trust 
Company 

FC213823 2016101125 Transfer of NIA Textbook Textbook Student 
Charge Student Suites Suites (525 

(525 Princess Princess Street) 
Street) Trustee Trustee 
Corporation Corporation 

Olympia Trust Olympia Trust 
Company Company 

FC225967 2016/08124 Construction $66,747.00 J .L. Richards & NIA 
Lien Associates 

Limited 

FC228793 2016110107 Certificate NIA J.L. Richards & NIA 
Associates 
Limited 

FC230376 2016/11103 APL Court NIA Ontario Grant Thornton 
Order Superior Court Limited 

of Justice 

FC243442 2017107107 Charge $400,000.00 Textbook (525 Marshallzehr 
Princess Street) Group Inc. 
Inc. 
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NIL. 

SCHEDULE "D" 
PERMITTED ENCUMBRANCES 
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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.O. 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#57307I) 
Tel: (416) 777-6253 
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KSV Kofinan Inc. 
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THE HONOURABLE MR. 

JUSTICE MYERS 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

WEDNESDAY, THE 22ND DAY 

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.O. 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 oflease, 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) first, all amounts owing to MarshallZehr Group Inc. to repay all amounts owing to 

it; 

(b) 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 

(c) 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 

(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 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. 
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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, c. B-3, AS AMENDED, AND 

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

RECEIVER'S CERTIFICATE 

RECITALS 

I. 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 (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 36072-0135 (LT) 

PT LT 626-627 PL A12 KINGSTON CITY AS IN CK40869 EXCEPT FR568186; KINGSTON 
THE COUNTY OF FRONTENAC 
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SCHEDULE "C" 
INSTRUMENTS TO BE DELETED FROM PIN NO. 36072-0135 (LT) 

Reg No. Date Instrument Amount Parties From Parties To 
~ 

FC20891 l 2015110120 Charge $8,000,000.00 Textbook (555 Textbook Student 
Princess Street) Inc. Suites (555 Princess 

Street) Trustee 
Corporation 

FC208912 2015110120 Transfer of NIA Textbook Student Textbook Student 
Charge Suites (555 Princess Suites (555 Princess 

Street) Trustee Street) Trustee 
Corporation Corporation 

Olympia Trust 
Company 

FC211442 2015112101 Transfer of NIA 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 2016108124 Construction $66,747.00 J.L. Richards & NIA 
Lien Associates Limited 

FC228793 2016110107 Certificate NIA J.L. Richards & NIA 
Associates Limited 

FC230376 2016111/03 APL Court NIA Ontario Superior Grant Thornton 
Order Court of Justice Limited 

FC243444 2017107107 Charge $400,000.00 Textbook (555 Marshallzehr Group 
Princess Street) Inc. Inc. 



Reg No. Date 

FR359630 1982/06/08 

FC208910 2015/10/20 

SCHEDULE "D" 
PERMITTED ENCUMBRANCES 

Instrument Amount Parties From 
~ 

Agreement 

Application to Textbook (555 
Annex Princess Street) Inc. 
Restrictive 
Covenant 
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