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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 December 19, 2017) 

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

"Receiver") 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 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 (the "Properties") will make a motion to a judge presiding over the 

Ontario Superior Court of Justice (Commercial List) (the "Court") on December 19, 2017, at 9:30 
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a.m., or as soon after that time as the motion can be heard, at 330 University Avenue, Toronto, 

Ontario. 

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

THE MOTION IS FOR: 

1. An order (the "Approval and Vesting Order") substantially in the form of the draft order 

attached as Tab "3" of this Motion Record, among other things, approving the sale transaction (the 

"Transaction") contemplated by an agreement of purchase and sale between the Receiver, as 

vendor, and 2609466 Ontario Inc. (the "Purchaser"), as purchaser, dated October 31, 2017, (the 

"Sale Agreement") and vesting in the Purchaser, or as it may direct in accordance with the Sale 

Agreement, all of the Receiver's and the Debtor's right, title and interest in and to the property 

described as the "Purchased Assets" in the Sale Agreement (the "Purchased Assets"); 

2. An order (the "Ancillary Order") substantially in the form of the draft order attached at 

Tab "4" of this Motion Record, among other things: 

(a) sealing the confidential appendices of the Tenth Report of the Receiver dated 

December 12, 2017 (the "Tenth Report") pending completion of the Transaction; 

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

to make the following distributions: 

(i) to MarshallZehr Group Inc. ("MZG"), to repay all amounts owing to it; 

(ii) subject to reserving for the full amount ofHLD Corporation Ltd. 's ("HLD") 

lien claim (the "Lien Reserve"), to Grant Thornton Limited, in its capacity 

2 
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as Court-appointed Trustee of 2223947 Ontario Limited ("222") in the 

proceedings bearing Court File No. CV-16-11567-00CL (in such capacity, 

the "Trustee"), to repay up to the amount owing to 222; and 

(iii) to 222 and/or HLD (or as it may direct) in the amount of the Lien Reserve, 

upon a joint written direction from HLD and 222 or upon further Order of 

the Court. 

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 of eleven entities 

which raised monies from investors ("Investors") through syndicated mortgage investments 

(collectively, the "Trustee Corporations"). Eight of the Trustee Corporations advanced the 

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"). 

2. Legacy Lane purchased the real property municipally known as 18 Legacy Lane, 

Huntsville, Ontario (the "Real Property") in September, 2012 and intended to develop a low-rise 

condominium building consisting of 33 townhomes. 

3. KSV was appointed Receiver of the Property owned by Scollard pursuant to the 

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

owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess and 525 Princess pursuant 

to the Amended and Restated Receivership Order made on April 28, 2017. 
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4. The Investors have formed a committee to represent their interests in these proceedings 

(the "Investor Committee"). Chaitons LLP was appointed representative counsel to the Investors 

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

A. Strategic Process 

5. On June 30, 2017, the Court made an order (the "June 30th Order") approving a process 

to solicit offers for the development and/or sale of the Companies' properties (the "Strategic 

Process"), including the Real Property, and approving the retention of Royal LePage Lakes of 

Muskoka Realty Inc. ("Royal LePage") as the listing agent for the Real Property. 

6. The Strategic Process resulted in two offers for the Real Property. A summary of the offers 

received is provided in Confidential Appendix "l" to the Tenth Report (the "Offer Summary"). 

7. As part of the Strategic Process, the Receiver engaged in discussions with the Purchaser, 

which culminated in the Sale Agreement, which is subject to Court approval. 

8. The Receiver also discussed with Cushman & Wakefield Ltd. (''Cushman") the feasibility 

of a joint venture for the Real Property. Cushman advised that the Real Property is not attractive 

for a joint venture opportunity given the small scale of the intended development and the resulting 

economics. 

9. The Receiver recommends that the Court issue an order approving the Transaction and 

vesting title to the Purchased Assets in the Purchaser or as it may direct in accordance with the 

Sale Agreement for the following reasons: 

(a) the Strategic Process was conducted in accordance with the June 30th Order; 
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(b) the markets were widely canvassed; 

( c) of the offers received, the Transaction generates the greatest and highest recovery; 

( d) Royal LePage is familiar with the local real estate market and is of the view that 

the Transaction is the best one available in these circumstances; 

(e) Royal LePage discussed joint venture opportunities with interested parties but no 

offers were submitted on this basis. The Receiver also discussed the feasibility of a 

joint venture transaction with Cushman, which advised that the small scale and 

related economics of the project do not warrant such a transaction; 

(f) absent the Transaction, a protracted marketing period will continue to be necessary, 

and ongoing professional fees would erode the proceeds available for distribution 

with no certainty that a superior transaction could be completed; and 

(g) the Trustee and Representative Counsel have consented to the Transaction. 

B. Sealing 

10. The Receiver requests that the Offer Summary and the unredacted Sale Agreement be filed 

with the Court on a confidential basis and be sealed (the "Sealing Order") as the documents 

contain confidential information. 

11. If the Offer Summary and the unredacted Sale Agreement are not sealed, the information 

may negatively impact realizations on the Purchased Assets if the Transaction does not close. 

12. 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. 
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C. Proposed Distributions 

(a) MZG Legacy Facility 

13. Pursuant to the June 30th Order, the Receiver borrowed $300,000 from MZG in respect of 

Legacy Lane (the "MZG Legacy Facility") and MZG was granted a first ranking Court-ordered 

charge against the assets of Legacy Lane, subject only to the Receiver's Charge and certain priority 

amounts set out in the Bankruptcy and Insolvency Act ("BIA"). MZG also registered a mortgage 

against the Real Property. 

14. The MZG Legacy Facility has a term of nine months. Approximately $50,000 remains in 

the receivership bank account of Legacy Lane. Pursuant to the term of the MZG Legacy Facility, 

MZG deducted a nine-month interest reserve totaling approximately $29,000 in respect of Legacy 

Lane. If the MZG Facility is repaid prior to maturity, MZG will refund to the Receiver a pro-rated 

portion of the interest reserve. 

15. The Receiver is seeking Court approval to make a distribution to repay the MZG Legacy 

Facility following the closing of the Transaction. 

16. 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 Legacy Lane, to fund the costs of 

its investigation into the Companies' pre-receivership affairs, and any litigation that results 

therefrom (the "Litigation Reserve"). 
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(b) 222 

17. 222 raised $3.5 million from Investors through syndicated mortgage investments. 222 then 

entered into a loan agreement with Legacy Lane secured by a mortgage over the Real Property. 

The obligations owing to 222 are subordinate to obligations owing to MZG. 

18. The Receiver's counsel has provided an opinion that 222's security constitutes a valid and 

enforceable charge against the Real Property. 

19. Depending on the quantum of the Litigation Reserve and the priority amount of the Lien 

Reserve, if any, there may be no funds currently available to distribute to 222. However, in the 

event there are funds available to distribute to 222, the Receiver is requesting authority to make a 

distribution or distributions to 222 at this time to avoid the cost of a subsequent Court attendance 

for the sole purpose of authorizing such distribution. 

(c) HLD 

20. HLD has registered a construction lien of $93,959 against the Real Property. The 

Receiver's counsel has requested information from HLD's counsel to review the lien claim but 

HLD' s counsel has not responded to the information request. 

21. The Receiver proposes to create a reserve for the full amount of the lien, and proposes to 

only distribute the Lien Reserve upon further order of the Court or upon receipt of a joint written 

direction by HLD and 222. 

22. Other than the Receiver's Charge, the Receiver is not aware of any claim that may rank in 

priority to the MZG Facility, the Lien Reserve and the debt owing to 222. 

7 
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D. General 

23. 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. 

24. Rules 1.04, 1.05, 2.01, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.0. 1990 

Reg. 194, as amended. 

25. 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: 

1. the Tenth Report, filed; and 

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

December 13, 2017 
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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 

TENTH REPORT OF 
KSV KOFMAN INC. 

AS RECEIVER AND MANAGER 

DECEMBER 13, 2017 

1.0 Introduction 

1. This report ("Report") is filed by KSV Kofman Inc. ("KSV") as receiver and manager 
of the real property registered on title as being owned by Scollard Development 
Corporation ("Scollard"), Memory Care Investments (Kitchener) Ltd. ("Kitchener"), 
Memory Care Investments (Oakville) Ltd. ("Oakville"), 1703858 Ontario Inc. 
("Burlington"), Legacy Lane Investments Ltd. ("Legacy Lane"), Textbook (555 
Princess Street) Inc. ("555 Princess") and Textbook (525 Princess Street) Inc. ("525 
Princess") (collectively, the "Companies"), and 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 all of 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 alia, seeking an order amending 
and restating the Receivership Order to include the real property registered on title as 
being owned by Kitchener, Oakville, Burlington, Legacy Lane, 555 Princess and 525 
Princess, 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 301h Order") approving a 
process to solicit offers for the development and/or sale of certain of the Companies' 
properties, including the real property municipally known as 18 Legacy Lane, 
Huntsville, Ontario (the "Real Property") (the "Strategic Process"). 

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, which investigation has been detailed in 
various other reports of the Receiver previously filed and which 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 receivership proceedings; 

b) summarize the results of the Strategic Process carried out by the Receiver for 
the Real Property; 

c) summarize a transaction (the "Transaction") with 2609466 Ontario Inc. (the 
"Purchaser") for the sale of the Purchased Assets (as defined below) pursuant 
to an Agreement of Purchase and Sale dated October 31, 2017 between the 
Receiver and the Purchaser (the "APS"); 

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

i. 

ii. 

iii. 
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approving the Transaction; 

vesting title in and to the Purchased Assets in the Purchaser, or as it may 
direct in accordance with the APS, free and clear of all liens, claims and 
encumbrances, except the Permitted Encumbrances (as defined in the 
APS) upon filing of a certificate confirming, among other things, 
completion of the Transaction; 

following the completion of the Transaction, authorizing and directing the 
Receiver to make a distribution to MarshallZehr Group Inc. ("MZG") to 
repay advances it made to the Receiver under a Receiver's Certificate; 
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1.2 Currency 

iv. following the completion of the Transaction, subject to reserving for the 
full amount of HLD Corporation Ltd.'s ("HLD") lien claim (the "Lien 
Reserve"), authorizing and directing the Receiver to make a distribution 
or distributions to the Trustee, on behalf of 2223947 Ontario Limited 
("222"), in respect of Investor funds advanced to Legacy Lane, up to the 
amount owing to 222; 

v. following the completion of the Transaction, authorizing and directing the 
Receiver to make a distribution or distributions to 222 and/or HLD (or as 
they may direct) for some or all of the Lien Reserve, upon a joint written 
direction from HLD and 222 or upon further Order of the Court; and 

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

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 pre-construction 3 

(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 from 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 Legacy Lane 

1. Legacy Lane purchased the Real Property in 2012 for $650,000. Legacy Lane 
intended to develop a low-rise condominium building consisting of 33 townhomes. 

2. John Davies is the sole director and officer of Legacy Lane. 

3. The shareholders of Legacy Lane are Aeolian Investments Ltd. ("Aeolian") (50%) and 
Alan Harris (50%). Aeolian is owned by Mr. Davies' wife and children. Mr. Harris is 
the father of Greg Harris, a partner at Harris & Harris LLP, legal counsel to the Davies 
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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2.2 Secured Creditors 

2.2.1 MarshallZehr Group Inc. 

1. Pursuant to the June 30th Order, the Receiver borrowed $300,000 from MZG in 
respect of Legacy Lane (the "MZG Facility"). The MZG Facility has a term of nine 
months. A copy of the June 30th Order is attached as Appendix "A". 

2. MZG was granted a first ranking Court-ordered charge against the assets of Legacy 
Lane, subject only to the Receiver's Charge and certain priority amounts set out in the 
Bankruptcy and Insolvency Act (Canada). MZG also registered a mortgage against 
the Real Property. 

3. The Receiver used the monies advanced from MZG to fund the fees and costs of the 
receivership, including investigative matters and the Strategic Process. Approximately 
$50,000 remains in the Legacy Lane receivership bank account. Pursuant to the term 
of the MZG Facility, MZG deducted a nine-month interest reserve totalling 
approximately $29,000 in respect of Legacy Lane. If the MZG Facility is repaid prior 
to maturity, MZG will refund to the Receiver a pro-rated portion of the interest reserve. 

2.2.2 222 

1. 222 raised $3.5 million from Investors through syndicated mortgage investments. 222 
then entered into a loan agreement with Legacy Lane secured by a mortgage over 
the Real Property. The monies raised from 222 were substantially spent by the date 
the receivership proceedings commenced. 

2.3 Schedule of Receipts and Disbursements 

1. A Schedule of Receipts and Disbursements for Legacy Lane is reflected below. 
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($000s; unaudited) 
Receipts 

Syndicated Mortgage Proceeds 
Affiliated entities 
Mortgage proceeds 
Other/unknown 

Disbursements 
Affiliated entities 
Interest paid 
Land 
Payment to shareholders 
Broker and referral fees 
Mortgage payout 
Development costs 
Professional fees 
Other/unknown 

Ending bank balance 

Amount 

3,478 
1,023 

425 
166 

5,092 

1,246 
889 
650 
614 
557 
436 
324 
150 
225 

5,091 
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2. The table reflects that of the nearly $5.1 million in receipts: 

• approximately $1 million was received from affiliated entities and $1.2 million 
was advanced to affiliated entities; 

• $614,000 was paid to shareholders and entities and individuals related to 
shareholders of Legacy Lane; 

• $557,000 was spent on brokers and referral fees in connection with raising the 
syndicated mortgage investments; and 

• $324,000 was spent on development costs (6% of total receipts)5
. 

3. The majority of the development costs were spent on architectural and site servicing 
plans. The Purchaser has advised that it does not intend to use these plans for the 
development of the Real Property. 

2.4 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. Legacy Lane's 
representative has been kept apprised of the Strategic Process at a high level during 
these proceedings. The Legacy Lane representative has been advised of the value 
of the Transaction. 

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

3.0 Strategic Process 

3.1 Overview 

1. The June 301h Order approved the retention of Royal LePage Lakes of Muskoka 
Realty Inc. ("Royal LePage") as the listing agent for the Real Property. 

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

Pre-marketing Phase 

a) Following the making of the Strategic Process Order, the Receiver and Royal 
LePage assembled information to be made available to interested parties in a 
virtual data room; 

b) Royal LePage and the Receiver prepared: 

• an investment summary detailing the acquisition opportunity for the Real 
Property (the "Investment Summary"); 

5 The Receiver's Fourth Report to Court dated June 6, 2017 included a Schedule of Receipts and Disbursements for 
Legacy Lane. The schedule reflected that approximately $502,000 was spent on development expenses. Upon further 
review, approximately $178,000 of the development expenses were spent on behalf of other Davies Developers. The 
schedule above reflects these expenses as advances to affiliated entities. 
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Marketing 

a confidentiality agreement ("CA"); 

a virtual data room, which contained, inter a/ia, architectural drawings and 
a summary of Legacy Lane's development plans; 

a form of asset purchase agreement - the Receiver recommended that 
interested parties submit their offers using this form of agreement. A copy 
of the asset purchase agreement was made available in the virtual data 
room; and 

a Confidential Information Memorandum ("CIM"), which included a 
summary of the Real Property and details concerning the Strategic 
Process. 

a) On August 4, 2017, Royal LePage sent the Investment Summary to 
approximately 400 parties, including builders and developers within the Region 
of Muskoka, and parties that had contacted the Receiver prior to the 
commencement of the Strategic Process; 

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

c) A listing was posted on the Real Estate Board Multiple Listing Services for the 
Huntsville region ("MLS"); 

d) Royal LePage encouraged interested parties to submit purchase and/or joint 
venture offers - the Receiver encouraged Royal LePage to discuss joint venture 
opportunities with developers; and 

e) The opportunity was advertised on September 5 and 7, 2017 in the national 
edition of The Globe and Mail newspaper. 

Bid Deadline 

a) The Strategic Process approved as part of the June 301h Order did not set a bid 
deadline. As there are a limited number of parties who are interested in 
developing a project of this nature and scale in the Huntsville region, the 
Receiver and Royal LePage determined that they should first canvass the 
market before setting a bid deadline; 

b) Throughout the process, Royal LePage provided the Receiver with updates of 
its marketing efforts and feedback concerning the process. On September 18, 
2017, the Receiver and Royal LePage determined that there was a sufficient 
amount of interest in the Real Property to set a bid date. Accordingly, a bid 
deadline of October 6, 2017 was established (the "Bid Deadline"), being 
approximately two months from the commencement of the Strategic Process; 
and 

c) All parties contacted by Royal LePage during the marketing process were 
advised of the Bid Deadline. In order to facilitate comparison of the offers 
submitted, all parties were encouraged to submit their offers in the form of the 
asset purchase agreement provided in the data room, and to blackline any 
changes made to that agreement. 
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3.2 Sale Process Results 

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

• nine parties executed the CA, were provided a copy of the CIM and given 
access to the data room; and 

• two offers were received for the Real Property. 

2. A summary of the offers received for the Real Property is provided in Confidential 
Appendix "1" (the "Offer Summary"). The Receiver's rationale for requesting that the 
Offer Summary be sealed is provided in Section 4.1 below. 

3. No joint venture proposals were received for the Real Property. 

4. Prior to the receivership proceedings, Mr. Davies advised the Receiver that he had 
received an offer to purchase the Real Property (the "Pre-Filing Offer"). The value of 
the Pre-Filing Offer significantly exceeds the value of the Transaction. The Receiver 
does not have the contact information of the prospective purchaser, but does have 
contact information for the prospective purchaser's legal counsel, Murray Maltz. The 
Receiver contacted Mr. Maltz to determine if his client remained interested in 
purchasing the Real Property. Despite following up with Mr. Maltz on several 
occasions, Mr. Maltz never advised the Receiver whether his client remained 
interested in acquiring the Real Property. 

5. The Purchaser's initial offer was submitted in the form of a Letter of Intent. On 
October 30, 2017, the Receiver countered the Purchaser's initial offer, using the 
Receiver's form of an Agreement of Purchase and Sale. The Receiver then engaged 
in discussions with the Purchaser, which culminated in the APS. Its only material 
condition is Court approval. 

3.3 Joint Venture Consideration 

1. The Receiver discussed with Cushman & Wakefield Ltd. ("Cushman") the feasibility 
of a joint venture for the Real Property.6 Cushman advised that the Real Property is 
not attractive for a joint venture given the small scale of the intended development 
and the resulting economics. 

4.0 Transaction7 

1. A summary of the Transaction is as follows: 

• Purchaser: 2609466 Ontario Inc. 

• Purchased Assets: all of the Receiver's and Legacy Lane's right, title and 
interest in the following: 

(i) the Real Property; 

6 Cushman was retained by the Receiver on other Davies Developers' projects to provide advice on joint venture 
opportunities. 
7 Terms not defined in this section have the meaning provided to them in the APS. 
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(ii) prepaid expenses and all deposits with any Person, public utility or 
Governmental Authority relating to the Real Property; 

(iii) Plans; 

(iv) Permits in connection with the Real Property, to the extent transferable; 
and 

(v) all intellectual property, if any, owned by Legacy Lane with respect to the 
Project; 

• Purchase Price: 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; 

• Deposit: the Purchaser has paid a deposit representing approximately 15% of 
the purchase price; 

• Excluded Assets: the Receiver's and Legacy Lane's right, title and interest in 
any assets of Legacy Lane, other than the Purchased Assets, and includes: (i) 
books and records that do not exclusively or primarily relate to the Purchased 
Assets; (ii) tax refunds; and (iii) all contracts entered into by Legacy Lane 
relating to the Business; 

• Representation and Warranties: consistent with standard terms of an 
insolvency transaction, i.e. on an "as is, where is" basis, with limited 
representations and warranties; 

• Closing: two business days after receipt of the Approval and Vesting Order; 

• Waived Conditions: the APS was subject to a diligence condition, which has 
been waived by the Purchaser; 

• Conditions (other than Court approval) include: 

(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; and 

(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. 

• Termination: the APS can be terminated: 

(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 

ksv advisory inc. Page 8 

19 



(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. 

2. A redacted version of the APS is attached as Appendix "B". An unredacted version 
of the APS is provided in Confidential Appendix "2". 

4.1 Confidentiality 

1. The Receiver respectfully requests that the Offer Summary and the unredacted APS 
be filed with the Court on a confidential basis and be sealed ("Sealing Order") as the 
documents contain confidential information. If the terms of the APS and the Offer 
Summary are not sealed, the information may negatively impact realizations on the 
Purchased Assets if the Transaction does 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, inter alia, approving the 
Transaction and vesting title to the Purchased Assets in the Purchaser (or as it may 
direct in accordance with the APS) for the following reasons: 

a) the Strategic Process was conducted in accordance with the June 301h Order; 

b) the market was canvassed using several marketing techniques, including direct 
solicitation of prospective purchasers by Royal LePage, a newspaper 
advertisement in a national publication, and listing the property on MLS; 

c) of the offers received, the Transaction generates the greatest and highest 
recovery; 

d) Royal Le Page is familiar with the local real estate market and is of the view that 
the Transaction is the best one available in these circumstances; 

e) Royal LePage discussed joint venture opportunities with interested parties - no 
offers were submitted on this basis. The Receiver also discussed the feasibility 
of a joint venture transaction with Cushman, which advised that the small scale 
and related economics of the project do not warrant such a transaction; 

f) absent the Transaction, 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 a superior transaction could be completed; 

g) the Receiver investigated the Pre-Filing Offer, but no interest was 
communicated to the Receiver in this regard; and 

h) the Trustee and Representative Counsel have consented to the Transaction. 
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5.0 Distributions 

5.1 Secured Creditors 

1. MZG and 222 are secured creditors of Legacy Lane. The obligations owing to 222 are 
subordinate to obligations owing to MZG. 

2. Bennett Jones LLP ("Bennett Jones"), the Receiver's legal counsel, provided the 
Receiver with an opinion on 222's security which indicates that, subject to the usual 
qualifications and assumptions, 222 holds a valid and perfected security interest in 
Legacy Lane's business and assets as set out in its security documents, and that 
222's mortgage with respect to the Real Property constitutes a valid and enforceable 
charge. A copy of the security opinion will be made available to the Court should it 
wish to review it. 

5.2 Lien 

1. According to the Land Titles Office, a lien of $93,959 has been registered by HLD on 
title against the Real Property, pursuant to the Construction Lien Act, R.S.O. 1990, c. 
C.30, as amended. 

2. The Receiver's counsel has requested information from HLD's counsel so that it could 
review the lien claim. To date, HLD's counsel has not responded to the Bennett Jones' 
request. Accordingly, the Receiver proposes to create a reserve for the full amount 
of the lien, and proposes to distribute some or all of the Lien Reserve upon further 
order of the Court or upon receipt of a joint written direction by HLD and 222. If the 
Receiver does not hear from HLD's counsel shortly, the Receiver intends to seek the 
assistance of the Court to resolve this matter. HLD's counsel is being served with a 
copy of these motion materials. 

5.3 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 Legacy Lane, to fund 
the costs of its investigation into the Companies' pre-receivership affairs, and litigation 
that results therefrom (the "Litigation Reserve"). The Receiver has been and will 
continue to allocate its costs of the investigation and related litigation, and those of its 
legal counsel, on an entity-by-entity basis. As of the date of this Report, the amount 
of the Litigation Reserve remains undetermined and subject to further discussions 
with the Trustee. 

2. Depending on the quantum of the Litigation Reserve and the priority amount of the 
Lien Reserve, if any, there may be no funds available to distribute to 222. However, 
in the event there are funds available to distribute to 222, the Receiver is requesting 
authority to make a distribution to 222 at this time to avoid the cost of a subsequent 
Court attendance for this purpose only. 
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3. The Receiver is seeking Court approval to make the following distributions upon 
closing of the Transaction: 

a) first, to repay in full the MZG Legacy Facility; and 

b) second, the amount of the Lien Reserve to HLD and/or 222 (or as they may 
direct) upon further order of the Court or upon receipt by the Receiver of a joint 
written direction from HLD and 222, until the obligations to 222 are repaid in full. 

4. Other than the Receiver's Charge, the Receiver is not aware of any claim that ranks 
or may rank in priority to the MZG Facility, the Lien Reserve and the debt owing to 
222. 

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 CAPACITY AS RECEIVER AND MANAGER OF 
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE 
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD., 
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS 
STREET) INC., AND TEXTBOOK (555 PRINCESS STREET) INC. 
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY 
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I ... 

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 mana$er of certain property of Scollard Development Corporation ('~Scollard"), Memory 

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

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

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

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

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

Avenue, Toronto, Ontario. 

ON READING the Notice of Motion and the Receiver's Fifth Repo1t 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 manne1· of service of the Notice of Motion 

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

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

thereof. 

ENGAGEMENT OF LISTING AGENTS 

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

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

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

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

Lepage Listing Agreement"). 

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

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

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

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

Listing Agreements"). 

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

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

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

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

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

the "Listing Agreements"). 

APPROVAL OF STRATEGIC PROCESS 

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

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

6. THIS COURT ORDERS that the Receiver, Royal Lepage, Collie1·s and SVN be and are 

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

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

Process. 

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

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

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

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

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

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

this Court). 

8. THIS COURT ORDERS that in connection with the Strategic Process and pursuant to 

clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act 

(Canada), the Receiver, Royal Lepage, Colliers and SVN are authorized and permitted to 

disclose personal information of identifiable individuals to prospective purchasers or 

offerors and to their advisors, but only to the extent desirable or required to negotiate and 

attempt to complete one or m01:e transactions (each, a "Transaction"). Each prospective 

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

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

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

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

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

all such information to the extent it is reasonably practical to do so. Notwithstanding the 

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

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

and related to such property purchased, in a manner which is in all material l'espects 

identical to the prior use of such information by the Receivership Company. 

FUNDING 

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

borrow the sum of up to $300,000 (or such greater amount as this Court may by further 
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Order authorize) by way of the Legacy Lane Commitment Letter attached to the Fifth 

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

from a fixed and specific cha1·ge on the property of Legacy Lane as security for the 

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

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

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

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

out in sections 14.06(7), 81.4(4), and 81.6(2) of the Bankruptcy and Insolvency Act (the 

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

be and are hereby approved by this Court. 

10. THIS COURT ORDERS that the Receiver be at libe1ty and is hereby empowered to 

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

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

Report (the 11525 Princess Borrowings"), which 525 Princess Borrowings shall benefit 

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

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

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

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

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

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

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

this Court. 

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

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

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

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

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

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

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

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

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

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

this Court. 

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

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

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

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

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

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

Princess Borrowings. 

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

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

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

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

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

SEALING ORDER 

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

kept confidential and not form part of the public record pending fu1ther Order of this 

Court. 

GENERAL 

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

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

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

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

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

as an officer of this Court, as may be necessary or desirable to give effect to this Order, to 
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grant representative status to the Receiver in any foreign proceeding, or to assist the 

Receiver and its agents in carrying out the terms of this Order. 

17. THIS COURT ORDERS that the Reciever be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever 

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

this Order. 

ENTEFIED AT/ INSCR\i AT ONTD 
ON/600KNO: 
LE/ DANS LE REGISTRE NO: 

JUN 3 0-2017 

PER 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 ''Receiver") of, among other property, certain real property registered on title as 

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

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

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

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

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

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

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

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

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

no late1· 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 pet• 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 theteon of all other certificates issued by the 

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

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

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

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

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

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

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

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

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

holde1· of this certificate. 

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

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

Court. 

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

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

DATED the __ day of _____ , 2017. 
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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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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 

~e~\074735\00013\1&160735v2 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COM:MERCIAL LIST 

PROCEEDING COMMENCED AT 
TORONTO 

ORDER 

BE:r\1NETT JONES LLP 
One First Canadian Place 
Suite 3400, P.O. Box 130 
Toronto, Ontario 
M5X1A4 

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

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

BETWEEN 

KSV KOFMAN INC. 
in its capacity 11$ eourt-appolnted receiver 

oralf Iha real property registered on title as being owned by Lqiacy Lnne lnvestmcnts Ltd. and 
ofull the asscl.s, undcrtaklnus and properlies ofLesai:y Lene rnvesiments Ltd. 11c:qui111d for or 

used In relation to such real property, 
nnd no! In Its personnl cupnclty or in MY <>lher capncily 

Dated: Oc1obcr 31, 2017 
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AGREEMENT or fUitCltASE AND SALE 

THIS AGREEMENT made this 31i1 day of October, 2017, 

BETWEEN: 

RECITALS 

K'.SV KOFMAN INC. ("KSV"), in il.5 c:apacily 11!1 court.appointed 
recefverof11ll lhe real property rcglsterad on lllle ubelna owned by 
Legaay Lane Investments Ltd. 81ld of all the assois, unde1111klnp arnl 
properties of Legacy Lnne Jnvestment!I Ltd. aequtred for or used In 
relation to i;uch real property, an~ nor In lu pcrson11l capacity er In 
any other capaehy 

(111 such capaclly, the 11R. e1iclver11
) \i\ ~ ~. 

• ond • d::rJ ( ~ 
-~~J 'LG. oql./6 6 O>JTAQ \D ( tJC. 
(lite "l'urchascr") 

A. WHEREAS pursuant 10 nn order of the Ontario Superior Court of Jus1lca (Common:lal 
List) (the "Court") Issued 011 May 2, 2011 (the "Rct:lllversblp Order11

), lhe Receiver wns 
appointed as the coun·nppolntcd rc®lvcr of all of the londs Md prcmlse5 munlclJlllllY 
described ns 18 Lague)' Lane, Hunlsvllla, Onlnrio (ct1lh1ctlvcly, tftq 11L1111ds11

) 11nd all of the 
present snd alieMn:qulred 11ue1s, undercaldna and propertll!li or LeSllCY Lane Investments 
Ltd. (tho "Debtoru) aequfred ror or used In relation to the Laml$(\lollcollvcl)', togother wJlh 
the Londs, the "Pr11porty11

); 

B. AND WHEREAS purauant to lhe Recl.tlvershlp Order the Receiver wns authorized 101 

amons other Ullnp, market the Purchtsed Assets (es defined hereafter) and apply for an 
order of tho CoUJt 11ppwvlng the sale or tho Pun:hased Assc&s and vesting In and to a 
purchaser 11.11 tha Deblot111 right, title Wld l111ere$I in nnd t<1 tho Purchased Asdell; 

C. AND WHEREAS pursunnt 10 an order of the Court fs~ucid on Ju® 30, 2017, a s1mlegic 
process was approved by the Court nnd Implemented by the Receiver. 

D. AND WHEREAS the Purehuer wishes 10 purchase 1111d the Receiver wishes 10 aell che 
Pu~hnsed Assets upon the 1cmus 11nd subject tu the condlllons set oul herein; 

NOW THEREFORE, In consideration of lhe promises, mutual covenants and a11recmonts 
contained In this Asr.,amcmt, and for otlu:r good and vulm1blc consldemtlon, the receipt and 
sufficlenc)' or whlch art each htreb)' aaknowledg11d by lhe P1111les (Wi defined hereafter), the 
Parties asrec as follows: 
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1.1 oonrtHfons 

In &his Agreement: 

ARTICLE! 
J!EFINED TEBMS 

"Ac:eoptrmcn Date" means the dale that this Agreement Is executed by and dellvcmd to llll Parties 
hereunder; 

nAccottnts PayabJt" melllls nit amounts relntlna to lhll Business owing to any Person which Pre 
incu11ed in oonnecllon with the purchase of goods or scrvlcl!S In the ordlnnry course ofbtJsiM!lSl 

11Agreemco1" lllClll1'1 this ugteemcnt of purcha.'>C nnd sale, including all schedules and ell 
amcndmenu or resta1cmen1S1 as pcnnlttcd, and rcfcmrm:cs 10 "artido .. , 1111ulion11 or "schedule" 
mCPI\ the spcclned artlch~. section of. or sd1edulc to this Ayrecmcnl 11nd the expressions "hcreor'. 
''herein", "herato~, "hereunder", "hr:rcby" and simller expressiom1 mfer lo thii; A.gree1Mnt an~ not 
to any particular &cction or other portion or this Agreement; 

11Appllcilbh: Law" mCllllS, with respect 10 any Pcc!ion, property, transru:tlon, event or othar muller, 
all appllr:ablc laws, sta1111es, reiiulntlons, rules, by·lnws, ordinances, ptotoools, regukttory pollcle:i, 
codc11, auldellnes, offichil dlrectlve!I, orders, rullnss, judgments and dclcroes of any Oovemmantol 
Authority; 

"Approval .nd Ve11llng Ordar" means lb!! approval and vcsllne order is1tued by the Court 
approving this Aureomcnl and the tnmsaclions conlemplnled by this Agreement, Md a11thorizln11 
nnd dlrccling the Receiver to comple1e the TmllSllctlon and convoying to the Purchasar Pit of each 
of the Receiver's and the Debtor's rlgh11 Ihle and Interest, If ooy, In nnd 10 the Pun:hnsed Asllcts 
ITT!a 11nd clf!nr of all anoumbrimoos other than the Ponnl1tcd Encumbmnccs, and which order shall 
be In 11 form subsllmlfvely simllur 10 lhe dmft urdtr attachitd 11.11 Schadul11 ''A 11 hereto; 

"Books and Record.i0 maans tho Illes, document!!, in:strumcnts, surveys, papers, books and records 
(whi:lhor 111orcd or malnlafnod in hard copy, digits! or electronlc fonnat or otherwise) portalnlng 
to Ute PCJNhascd Assel5 lhol hove been or wlll be dollvmd by the Receiver lo tho Pu1'lh!ISGr 111 c:ir 
before Closing; provided, however, lh11t "Books and lt•eords" shall not ln11lud11 any brmk or 
nccountlng rccordsi 

uauslne.ss" means tho business carried on by lhe Debtor wlth respect ta the Propertyi 

"Bwilnm Day" mt11111s a day on which bnnks are open for buslnes$ fn the C:iLy onaronto but does 
not Include a S111urd11y, Sundny or st11tu1ory holiday In che Provlnc-e of Ontario; 

"Claims" meani any und all clolms1 demands, complaints, grievances, autlons, applicBtlons, suits, 
causes of 1111tlon, ordcl'I, charges, indictments, pros!!Cutlons or other similar processes, assassmenis 
or rcassessmenl.5, juduments, debts, lrabUltle!, expenses, c:o11S, damages or losses, conlfngcnl or 
otherwlso, whether liquidated or unllquldatcd, matured or unm11tured, disputed or undlspUled, 
conlt'tlctual, lc:aaJ or equltnble, Including k>sa or value, professional rees, Including solicitor and 
climl costs Md disbursements, and oll costs lncum:d In inves1i~11tina or pursuing any of the 
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fore11ofna or MY proceeding relallns 10 any of the foregoing, related 10 1M Debtor or the Real 
Property, and "Cl1dm11 moans anyone oflhem; 

"Closh:ig'' mC!IW the succwfiJI complcllon of the TnlnSllcllon; 

"Cklslng Date" meuns lhe firsl Business D11y which ls Two (2) Bmrlness Days after receipt of lhe 
Approval and Vesting Older; 

"Closing Titne" means 4:00 p.m. (Toronto lime) on 1hc Closlnc Da10 or such other time as asreed 
In writing by tho PrutlC$; 

11Confitlentl11l lnfonn111tnn" hM lhe mconlns slvc:n In Sectlmt 6.1 herein; 

41Confralltll" mean.'> all of the contn11:t111 l111CnCCS1 leases, BUfllCmcnl.!I, obllgallons, promises, 
llndcrtakings, under.ilandlng!I, nmmgements, documents, commitments, cntltlcmcnts nnd 
ensasements to whlt:h the Debtor Is a pnrty nnd whlc:h relale 10 the Business, provided lhnl lhc 
Unit Purchase Agreements sh1'1l not be lnuluded ns Contraclsi 

"Court" has th(! tntU111l1111 Sl!t t>ut lr1 1he recltuls hereon 

"DcbtorM has the moaning soi out In thu rccit11ls hereof; 

"DoposJI" hllll the mennln1;1 ylvcn In Section 4.2 herein; 

"Encumbrnncc.s" means all llellll, c:harge11, sconrily interests (whether c:ontrac1ual, statutory of 
otherwise), plcdscs. lcasu.s, ommi 10 lcasei lllle rclcntlon agreements, mortgages, rcstricllons on 
use, development or similar 11greemcn1s1 e11SemenlS, rights·of·way, llllc dotecis, options or advorsi: 
claims or cncumbrMccs of ony kind or chnrac1cr whatsoever; 

"ETA" means the E.<tclse Tax Ar:I, R.S.C. 1985, c. IMS, llS Mlllnded; 

"Esotutlon Date" mcOJ\!I the dnte of execuUon of this Agreement by oil partil!s; 

"Excl1dad Assal:i" mcnll!I the Reccrvcr'11 nnd lhc Dcb1or's right, title nnd lntcrcs1 ln and to nny 
asset of the Receiver Md the Debtor other th11.11 the Purdlascd Asser.s, which &eluded AssnlS 
Include tt1c Receivers nnd Che Debtor's right, lltlc nnd lntercsl In and to die followlt11i: 

(a) orlglnlll lax records and books nnd records penalulng thereto, minute books, 
corporate seals, taxpayer and 01hcr ldentlncatlon numbel'S 11.11d olhcr documents 
rell1tlnJ& to the oraanwtlon, mnlntenuncc and c1ds111nce of the Debtor that do n<>t 
rcl1110 excl11Slvcly or primllrily 10 4lny or lhe Purc:hased Assets; 

(b) the benefit ohny rerundable Taxes pnyabhi or paid by the Debtorln respect oflhe 
Purchnscd Assets and 11pp!lc11ble 10 lhe period prior to the Closing Dnte net of M)' 
mnounts withheld by any loxlng 11ulhorily1 nnd 11ny claim or right or lhc Debtor to 
any ref\md, rebate, or credit ofTnxcs for the period prior to the Closing Dultil and 

(c) the Contracts; 

40 



"Exd11detl Llablllfiea0 hi.I$ th11 rntaning given in Sccrion 3.3 hl!reln; 

noovornmantal A.utborit)'" means govcmmcnis, regulatory authorities, sovcmmenuir 
dcpnrtmcnis, ogenales, commissions, bureaus, offiginJs, ministers, Crown corporallons, courts, 
bodlcst bollfds, trlbunoJs or dlspute settlement poncls or other law or reaulatkm·maklng 
organlzalions or cntlllca: (a) h11vl11a or purportln; 10 have Jurisdiction on buh1tlf or any t1Bdon, 
province, rcpublhi, 1cnitol)'1 s1at11 or other aco1ir11phhi or polltlcllt subdivision thaniof; or (b) 
exercising, oren11tlc:d orJlurporlins 10 cxcn:lsc 11r1y admlnlstmlivo, c1tcc:utlvc,judicl11l, lcslslative. 
policy, rc11uta1ory or lnxing authority or power, Md "Govcmm11ntal Aathority" menm; 1111y one 
of them; 

KffSTN ml!llnff htumonlzed soles lax Imposed under Part IX of the Bf Al 

11JTA" mmins the lm:omc Ta:otcr, R.S.C. 1985, c.1 1 as11m1mdcd; 

11Land511 has the malllllns 11c1 out In lhc recitals hereof, the lcflll] descriptions of which Lands arc 
nltachod llS Schedule "C11 hereto, and lni:ludes nil rights llrtd benefits appurtenant thereto; 

11LR.O" mc1111s U1e Lnnd Registry Office for tha Lnnd Tides Division of Muakoka (No, 35); 

"Notice" hns the meaning given In Section 16.3 hcrelni 

"P11rUCH111 menns tho Receiver nnd the Purchaser; 

"Pormltsw rnewis 11ll 1hc suthorlzatlon11, rc.11ls1ratlons1 pem1lls, c:crtlfli:atcs ofapproval, approvals, 
consents1 comtnltmenl!l, rlghls or prlvileacs Issued, glllnti:id or rcquirc:d by 1111y Oovomm1mtal 
Authority In res peel oflhe Rent Property; 

~Pcnnillcd Enct1mbranccs1
' means nll lhose Encumbrunt:es described In Schedule "B11 hereto; 

11Persun" menns ony individual, portnen1hlp, llmlled partnership, limited llablllty comp1U1y,Joln1 
vcn1ure, syndlCDte, sole proprle1orshlp, company or corporation with or without share capital, 
unlnuorpomled BS!iOlllatlon, trust, 1rus11te, executor, admlnlumtor or 01hcr legal personal 
rcprcsen101lve1 OovemmentaJ Au1horl1y or othar anlily however doslgnoted or conslltutedi 

''Pl111s11 means nil plana, designs and specifl1111tion in i:onnttlion with the Real Property which nrc 
In lhe possession or conarol of lhe Receiver (II being naknowJedged that the Receiver is under no 
obllgotlon to Incur addlllonal e1qJ1msc to obtain such plans, designs and spcalfiantlons)1 

"Property" hllS tho meruiln.s sec out ln the recitals ltercon 

"Pardtaso Price" has the meaning set out In Section 4.1 herein; 

"Punhasecl Amts" means 1111 of thll Rccclvur's nnd tho Dubtor's right, title Wld interest in and 10 
the fallowing: 

(a) the full benefit or all prepaid llKpenses and all deposits with nny Person, public 
utility or Oovcrnmcntal Authority rch11lna to lhe Real Property; 
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{b} Ulo Real Property; 

(o) the Plarui; 

(d) 1hc Permlta, but only to the exton1 1tansfcl'8blc 10 the Purchaser or che Purchaser's 
permitted assism:es; 111111 

(e) 1111 lntcllecluol property, If nny1 owned by lhc Debtor with Je51>Ccl lo lhc 
dovclopmcnr 10 be completed on lhc Lands, 

provided, however. that lhc P1.1rctu1sed Assets shall not lnclu~ the Eiccludcd Assets or the 
BKcluded Lh:iblllllctS: ~ 

'
1Purchuer" 1rnnma IE~od~; ~bOCl ~ bb () t-,i·r-A (.tl0 I \::.JJ ~ 
"Purch1Ucr Representatives" hiu lite mennlng slven In Section 6.1 hcn:ln; · ~17 
"Purchnscr's Review Perind" hes the meaning given In &!etlo~cQ_horeln; 

"P1m1bASers Sollcllofll" mtlll15?J~ ~0.<"<,·'bru/\. L..i,.P @ ~~ 
"Real Property" mt?nns lhe Lnnds, 1ogethcr with 1111 buildings, improvements ond structures 
thereon, ns well as all plnns, designs and speclficallons In connccllon th~rowith; 

"RC!celvcr14 hll$ the meaning set ou1 In the recllols horeofi 

"Recclvcnhlp Order" hns the moaning sel out In 1he rccltabi hereof; 

"RcuielYer's Sol1cllt1rs11 ml!ans Bennell Jones U.P; 

"IUgh1:1~ hllS the meanlng u1vcn In Section 3.l(c) herein, bul only has such meaninu In such 
Sectloni 
1"J'u:115 11 means all laxes, HST, lnnd tnwfcr tucs, chnrse$1 fees, levies, lmposl!I and other 
as.se11smcn11, Including 1111 Income, soles, use, goods nnd services, hannonlzed, valuo added, 
oapllal, capllal pins, ollematlvei net worth, transfer, profit.s, wlthholdlnu, excise, real property and 
personal prvpeny uu1cs, pqd any related lnlercst, fines and penalties, Imposed by any 
Oovcmmentlll Authority, 11nd whether disputed or not; 
11Transacllos1" me1111s the tr11nsacUon of purchase and sale 'onlemplatcd by this Agreement; 
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2,1 Schl!dulcs 

ARTICLE2 
SCHlijDULI§ 

The following schedules are lncorporntod In and form part oflhls Aarcemcnu 

§chedul!! 

Schedule A 
Schedule B 
Schedule C 

Dgcrlnflon 

Approvnl nnd Vesting Order 
Permlued Eucumbmncc!I 
Legal Description oflunds 

ARTICLE3 
AGtmEMENTTQPURCHA§E 

3.1 Purcha$c nnd S1d11 of Purchrmd As11c1s 

(u) R11lylnn on die rcpn:scn1atlons and wammtlas herein, lhe Receiver hereby agrees 
10 sell, misn, convey and trlln$fcr to lhc Purchaser, Md the Purcltuser hereby 
119rccs lo purchnsc, 1111 right, tltlc ll.lld lnlcres< of the Receiver and the Debtor In and 
to lhe Purebnsed Assets frci: ond clClllr of 1111 Sncumbninccfi, othrsr than tho Pormittud 
Bncumbnm~cs. 

(b) Subjccl lo the Clo!iing, the Receiver hereby tcn1iscs, rclCU111Js and forever discharges 
co, Md In r.wour of, tho Pul'Qh11ti11r1 nil a fits rights, claims and demand$ wh11twcver 
In the Purc:hnsed AsselS. 

(e) This Ar;rc11mcn1 or an)' document delivered In c:onnecllon with 1hls Agreement 11h111l 
not con11lltt11e an 1JSslgnmen1 or any riut11s, bcnvf1l!i or remedies (In this 
Section 3,J(c), coll11cllv11Jy, cha 11Rlgh111~) under any Permits that form part of the 
Jlurchnscd Asselll and whleh 11ra not 1JJ111lgf!llblc by the Receiver to the Purchruicr 
without the required consent of lhc other pl\rty or pnrties lharcto (colh:ctlvcty, tha 
''Third P11rt1"). To the extent any such conlicnt Is required and not ob111lmid by 
the Receiver prior to the Closing Date, then, 10 the e.xtr:nt permitted by Applicable 
Low: 

(I) the Re-:elvcr \viii, at the request, dlrocllon Md cust uf tht: Puri;:hwr, atJtlng 
reasonably, assiat the Purchaser, In a thnely m11Mcr and uslni commerc:lally 
rc11son11blc efforts, In applying for and obtnlnlns 1111 consen!S or npprovals 
required under the Pemtlts In a foml snllsfnctory to the Receiver and the 
Pu1cbi.u11r, aallng rell$onnblyi 

(ii) llta Receivar will only d11al wllh or mllke use of such Rlt1ht11 In uccanlnnce 
wtth the dlrec1lons of Che Purchnscr~ 
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(ili) at the Purchasers cast, the Receiver will use llS commcrclelly rcnsonnble 
efforts lo tllke such actions and do sul.lh lhlngs w; may be reasonably and 
lawf\llly designed to provide the benolllJ or the Permits lU the Pun:hucr, 
Including Mlding those P4lnllits In trust for lhe benefit of the P11rthB.!ler or 
11ctlns llS agent for 1he Purchaser pend Ina such a.ulsnment; nnd 

(iv) In the event that the Receiver receives funds wilh rcspeal to those Permlls, 
the Receiver will promptly pay over to 1110 Purchaser aU such funds 
collected by the Receiver, nel or any outstandlna costs directly related co 
the asslgruncnl In rtspccl of such Permits. 

The provisions of Ibis Sllctlon l. 2 shall nut merge but shall &urvivc lho completion 
oflhe Tmnsactlon. Notwilhst1111dins the forgoing, nothing herein 11hatl prohibit the 
Receiver, In llS sole, absolu1e nnd unfc11ered discretion, from seeking Ill be 
dlschl\rged as receiver of the Debtor at any llme after Closing. The p111tles hereto 
lum:by acknowledge and 11grce that the c11vcnants or the Receiver r:ontalned In thl11 
Section 3.1 shnll tcnninntc concu"ently with Cha disch11rg11 of the Receiver as 
iuceiver of die Debtor. 

3.l Exc:ludcd A.ssi:ls 

No1wllhsta11dlns nnythlng el50 in this Agrcc:meni, the Puruho.sed Assets shall nol Include lhe 
Excluded Assets. 

3.3 Excluded Lfabllltfcs 

The Purchru;rirls 1101 o.ssumlrig, and sh11ll nol be dcu:mad to have essumed uny llabllltles, obligations 
or commitments orlhc Oi:btor or lhti ReQelver or of nny other Person, wh111hcr known or unkno'm, 
filccd or contingent or ollterwise, Including MY dcbls, obllptioM, sureties, po5iljvc or nesative 
covcmmts or other llabllllies directly or Indirectly arising oul of or resulting from lhc conduct or 
oper111lon of 1h11 Business ar the Debtor's ownership or lnterut 1hereln1 whether pul'$uimt to this 
Agreement or as It result orthe 'fransacllon (c:ollecllvcly, che "Exc:h1dod LIAbllltlH,.). For 11ren1cr 
cert11ln1y, the EKcluded Lh1blliti11s shall inchJdr:1 but not be lltnlled to, the rolloWing: 

(a) except iu otherwise 11arccd In this Agreement, all Taxe!I payable by tho Debtor 
arising whh respect to nny poriod prior 10 tha Closing 011te and an Tmccs payable 
relnling lo any matllJls or 11Ssets olherlhan the PurchaHd Assets llrislng whh respco1 
lo the period from and ofter lhc Closing D11te; 

(b) nny llablllty, obllsatlon or commltmenl DSS4Xllatcd with: (I} the AccounLS Payable 
nnd Incurred prior 10 Clo!ilnm ot (ii) uny ttmployccs or the Debtor, 

(c) 11ny llabllity. oblisntion un:ommitmcml resulting from an Encurnbmncc that Is not 
a Ponniuad £ncumbranca; 

(d) any llabillly, obligation or commilment nssoclated wllh e.ny orthe Excluded Assel!i; 
lllld 
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(e) any liablllly, obliga~on or cmmmttment in respecl 10 Cl~ms arising ft'Om or In 
rehnlon 10 any faclli, clrcurns11U1ces, events or occunem:cs exlsUng or arising prior 
to U1e Clo.sing Dale, 

ARTICLE4 
f!JJ8C'JIASE PRJ9fi AND St\IlSfACTION OF PURCHASE PRICE 

4.1 Pur11b11su Price 

ror the Purchasttd /Wcts shall be lhc aoorc 
the 0Purcluue Price"). ~ 

Within two (2) Business Days nf\cr the Acccplanco Dato, lhu 
llchoti ln trusJ, a dcposh by wire or c:ortlOcd cheque of 

·····li·ollars (thu "Dvposlt") which Deposit shall be !Ni n ecco rum e prov sions 
ort A,greemcnt pending complellon or other tonnln11tlon of this AgrHment and shall bo epplled 
ouainnl nnd towmds the Purchntc Prlce due on ~lion Qr the 'fransac&lon C>n 1hn Closing Dale. 
TJ111Purch1111or1111011 pay an addlllcin111 du posit of-upon removal of conrJlllon!lll\k..tA t ,, 
4.3 Satlsracti1111 or Purehuo Price ~ ~ V 

The Purch11.SCr $holl lndereaslbly p11y nnd $llli111)' &he Purehll$4! Prll!e 115 followa: 

(11) the Deposit stulll b11 uppliod anulnst the Putcha.so Ptic:111 and 

(h) the bnlnnce or lho Purcho.se Price, subject to ndjustmcnts contolned In this 
Aa~ement, shnll be paid by wire or certined cheque on Closing by chu Purchaser 
IP dttt Rocr:lvcrs Solicitors or ns lhe Receivers Sollcl1or.s may otherwise direct In 
wrillng, 

4.4 AUocaUon of Purdtase Prlce 

The Parties, uellng raasonably and In aond faith, 1mven11n1 to use best crrorl!i to nurcc to 11llocotc 
the Purchase Price 11mong the Purchased Assets In u mutually ogrccable mllllner on or prior 10 llwi 
Closing Time, provided thnt fttllure of11ttl P1111l11s 10 agree upon M nllormllon shnU nol result In the 
u:rmlrm1lon or this Agraement bul mlher shall result In 1ho nullity of 1h1 11ppll,:11tlon or llus 
Scctton 4.4 or che Asrccment such 1ha1 each Pan)' shnll be rrea to mlike lu own rcwon11ble 
alloc111ion. 

4.5 Adjustmaut of Purahase Prlct 

(a) The Purchnse Price Shrill be adjUSled ns of l11e Closinc Tima ror WlY realty laxes 
1111d local lmpr<ivcmcnc rat~B and charaes (Including lntcrCJt thereon), ulilllles Wld 
any olller Items whlcharo usulllly adjusted in purchase 1rens11cttons Involving ascts 
similar co the Purohased Assets In lha context of 11 reccilvcrshlp sale, The Recalvcr 
llhall prep1m1 11 lilalement of 11dj\1$lments and deliver SIUlll'I with all supponlna 
dacu1ncn1111ion to the Purchaser ror 115 approvul no la1er !ban flvt (5) Business Days 
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.. 9. 

prior to the Closlna Date. rr Ille amount of M)' ndjuslments requin:d to be mlldct 
pun1uan1 to this Agniemcni cannot bet refi.SOnnbJy detormlncd asortbc Closing Dato, 
an e5tlm11te t1h1tll be aureed upon by the Parties aa oflhe Clusing Date bakd Utron 
lhe best lnfonnatf on avnilnblc 10 the Parties nl such time, each Party acting 
fWOnnbly, and such estlma111 shall serve as a final de1ermln11tlon. Nolwilhsllmdlng 
any otber tenn ln this Asrce~nt, in no event shall lhc Purdtnser be responsible for 
any chntBH1 fees, Taxes, costs or other adjustments In MY way relaiins 10 the 
period prior to the Ciostng Date or relatinB to the Excluded Llabllities or 10 any 
mnuers or nmts other thnn the Purchased Aucts for lhc periad from and after the 
Closins Dale. 

(b) Other than ll!l provided ror In this Seclfor1 4.5, there shall be n11 adjustments to the 
Purchnse Price. 

5.1 1'a:r.l!!I 

ARTICLES 
IAXU 

The Purlllwcr Jilmll be respomilbh: ror all federal llfld provlm:iel sales IW!C!I, land transfer lruc, 
coods nnd services, HST and 01her similar taxes and duties 1md oll rcslsuatlon fees psyabla upon 
or In connec1lon with the conveyance or transfer of lhe Purchased Assets 10 lhc Purch11Ser, If lhe 
snle 1>C d)ll Purchas11d Assqt.;; i!l subjecl to HST, then liuch lUX $h1tll bu In uddition lo Iha Puivhll5C 
Prive. The Receiver will nol collect HST If lhe Purchaser provides 10 the Receiver a wnrmnty that 
it is registered undor the BT A, together with 11 copy of the required ET A rcshJlrallon 111 least five 
(5) Business 011ys prior lo Closing, 11 warranty thal tho Purchaser shnll seJf.a.ssess nnd iemil the 
HST pnyable nnd file the prescribed fonn and shnll Indemnify Ute Rl!celver In respcc1 ornny HST 
pnyable. The foregoing wammthui shall not merge but shall survive the completion of the 
Transaction. 

ARTICLEci 
ACCESS AND CONFIDiNTIALITY 

6.1 Cenndontllllly 

Prior 10 Closln.s, Che PurchttSer shell maintain In conndr:ncc and nol dl.sclosc lo any Pmon this 
A8fl!ument or the tcnns thereof or any lnrormatloo er doaumcnmllon obtained, prepared or 
summarized by 1he Purch11scr or its n:presi:nlatlvcs (coUucdvaly, thi: "ConRdcnlht1 
lnformntlo11")1 e1eccip11 on a need to know basis, lo those individuals etnployed by the Purchaser, 
Its profcSlllomd consullanlS, Including lhe Purchaser's legal counsel, and to those Persons who hnve 
11a~ed in wrlllng in r11vour of the R119clvor and Purcbasqr nol 10 disclose 11.1'1)' Confidential 
Jnrorm1ulon (colleollvoly, 1hc "Purchasor Re1trii$cnlatll'e!i11

), The Purchoser will ensure that ench 
Purc:luiscr RcptC11en11uive trents lhc Confidenthd Inf onnotlon as c1>nRd11n1lal Md any fillluro of a 
Purclwflr Representative to do so wtll be a broach of lhls Agree111en1 by the Purohosor, 

46 



li.l Aulhoriutlon.s 

Upon rcque$1, 1he Rtcelver shnll provide thn Purnbmr with 11ulhonza1lons executed by the 
Receiver and 11ddrcsscd 10 the approprhlle municipal building department, zoning dcpllf'tment and' 
flro dcpattntent wid 11> any other Governmental Authority, authorizfna lhe release of any and llll 
lnfonm1tlon on Ille In rcapect of the Purchased AssclB, but such aulhoritntlon llhnll no111ulhorlte 
o.ny lnspoctf ollS by any Oovemmcntal Authority. 

7.1 Closing 

ARTICLE? 

~b(>SING ARMNOEMENJ'§ 

Closins shhll tnko place a1 th11 Closing Timu at tha offic-us oflhe Receiver's lawyers, Bllfinett Jones 
LLP, locat!!d In Toronto, Ontario, or 111 sucrh other time or al such olher piece 11$ th!! P1utles may 
1111rec In writing. 

7.2 Tender 

Any lender of documents or money under lhlli Asreemen1 m11y be mPdr: upon the P(ll1its or lhelt 
respcc1lve lawyers, ond money shnll be tendered by wire tmnsfcr of ltnm1Jdla1cty uvailnblu funds 
to lhc account spcclnad by lh~ recelvins Patty. TI1e Receiver ond the P1trd1e.ser acknuwledge 11nd 
11gnia lhnt lnsorar as the cendcr of nny docurnants 10 be clectronic:nlly registered Is conccmcd, the 
tender of lllfltO will be deemed 10 be ellectlve and proper when 1ha solicllor for 1hc party tendering 
has complcled Pll sti:ps required by Tenwlew In orde1 to complete lhe Tnmsacllon 1001 can be 
(Hlrformcd c:ir undcrtAken by lho 1ondoring party's solicitor without the cooporatlon or p11rdclpatlon 
oflhc other pm.Y's sollclcor, nnd speclficolly wtum the tendering pnn,Y's sollcltor has eleclrllnlcully 
0algnod" the ltansfcrldccd and any odm Chi Ming documcint, Ir any, to be elcc1ronlcally re&:ls1crad 
ror complcteneS& and amnted oc:ecss 10 Ute oUiat po.rty'!I solicilor lo same, but without the necmlly 
oflhe tendering pLVty's sollcilor ac1u111ly releasing such documen1(s) to the olherp11ny'.s si>llcltor 
for reslstration. 

7,3 Receiver's Cfoslng Dellvombtos 

The Receiver covenll.l'lts to execute, whore 11ppllC11blc, and dcllvet the following to the Purchaser 
at Closing or on sui:h olh11r dote llS expressly provided herein: 

{n) a copy of the Issued and entered Approvnl nnd Vesting Order nnd lhe aunched 
Receiver's Certlri11a1e: 

(b) 11 statement of adjll!itments prepru:ed in aecordonce with Sec:tion 4.S hereof, 10 be 
delivered 1101 less than live (S) Busln1tss Days prior to Closln~i 

(c) to the extent applicable, an assignment and essumption agreement with respect to 
ell Permits ond lo the rmlcnt not a!l5iJilnoble, 1111 upmcnt lhat the Receiver will 
hold same in trust for the Purcl111m In occordance with the provi£loll$ of 
Section 3.1 (c): 
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(d) n ccrtifiol'llc signed by 11 senior officer of the Receiver confirming thal the Rccclv11r 
hi no! a non-resident of Canada witllin the meaning of section 116 of the IT A and 
tha~ to lhc best of the Racelvcu"s knowledge, the Debtor Is not a non·rcsldcnt of 
canuda wflhln the meaning of the 1;11ld Section 116: 

(e) 11 cenlficn1c from the Receiver, d111cd as or1ho Closing Date, ccrtil)'ing: 

(I) that, exccpl as dlsolo!cd In tho ccr110cnte, tho Recelvor hos 1101 been acrved 
Willi any r1otic11 ofappenl with mpec1 lo the Approv11I and Vesting Order, 
or any notice of nny eppllcatlon, motion or proceedings seeking 10 sat aside 
or vary lhe Appmv111 and Vcstlnu Order or lo enjoin, restrh:I or prohlbh the 
Transaction: ond 

(II) thal all represenl11tlons, \Vllfl'tllllh:s and cov1,1m111ts of the Receiver contelned 
In lhls Agreement arc lnte Ill! or lhc Closing TI me, with Ilic n.me errect as 
though modu on 11.11d 11.5 of the Closing Time; 

(Q an ncknowledgcmenl, dnccd as of the Closing Dnte, lhnt each of the conditions In 
Section i.l l11:rcofl111ve b!:fln fulfilled, performed or waived as of the Closing Time; 
8tld 

(g) such further docttmcnlutlcm relating lo the completion oflho Tnwoullon !IS shnll 
be otharwisc referred lo horoin or rcquirnd by the Purchaser, nctlng reusonnbly, or 
by Applicable Law or any Oovemmenlal Authority. 

7.4 P1rch1mir'a Closing Dcllvi:rablc.s 

Tho Pun:hawr co\.'ananl5 to cx.ocutc, whare applicable, i1nd deliver the rollowlng to the Receiver 
ac Closing or on such other date as expressly provided herein: 

{n) Iha indcfeoslble payment nncl satisfaction In full 1>rcttt Purdmso Price 11ccordinG 10 
Socltt>n 4.3 hcm:111'; 

(b) an wlgnment and assumption agreement with rvspei:t 10 all Pennlts pertaining to 
the Rcal Property (lo thr: cxt11nl 1Uslgnable) and 10 t11e extent not assfgnnble. BJJ 
1111raement thnt the Receiver will hold some In lmst ror tho Purchaser ln accordance 
with Che provbloru of Section 3.1(c)1 

(c) 11 cerdficote fh>m che Purch11Ser1 doted 1111 or the Closing Date, c:urtifylnu thol all 
rcprcsen1111ions, warmnlics and covenat11s of the Purchnser contained fn Article IO 
art true as of the Closlns Ti11111, with 1hc $(lfflf: em:ot !IS Owu11h mnde on nnd as Qf 
the Closing Timo; 

(d) If neceu11ry, p11ymon1 or evidence or poymenl of HST appllcoble lo the Purchased 
A$sets or, If applicable, appropriate lB>I exemption certlficates with respect 10 HST 
In uccord1mcc with Arih:le S her110C; 
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(o) 

(f) 

if de:iired, n dlrcclion dlrecling the Receiver to convey title lo MY of th" PuNhll$c:<l 
Assels 10 M enthy olhcr ltum the Pun:haser; Md 

sui:h fllf1her documenllllion relating to the eompleliou or lhc Tmnsac1lon flB shall 
be otherwise "'fetted lo herein or required by the Receiver, 11cting n:a501U1bly, or 
by Appllcablo Law or eny Oovemmental Authority. 

7.5 R«lelllVllr'1 Ccrtmeelci 

Upon rcoelpl of written confinnatlon rrom the flurcihasor lhlll nil of lhc conditions contained In 
Sactlon 8.3 hnve been sat'511ed or waived by the Purchll!ier, lllld upon satlsfootlon or waiver by the 
Rtcelver of all of the condlllons contnlned in Section s.1 1 the Rritrilver r>hnll forthwith deliver to 
the P11rcbeser the Receiver's Certlficetc c:ompri!!lng Schedule "A'' of the Approval nnd Vesting 
Ord11r, and shall file snmc whh the Court. 

ARTICLES 
'QNDJIIQNS l'RICEQENT TO CLOSING 

8.1 Conditions In Favour of tho Re(cJvcr 

The obligation of the R«clvcr to complete lhe TflUlSQ(ltlon ls subjeC1 and c:cmdltlonnl to the 
satisfaction of 1he rallowlng conditions on ot before the Closlnu D111c: 

(a) all the: rcprcscmta1ions and warranties t>f the Purchaser con111Jned in this Agreement 
aholl be true and corrcot In all m111orlal rcspcc1s on the Clo1tln11 Data; 

(b) 1111 the covcnnnlll of Iha Purchaser con111lnl!d In A.nlcle 1010 be performed on or 
beforo the Closing Dnte :ihnll hnve been duly pcrfonncd by lhc Purchnm; 

(e) there shall be no order Issued by 11 Oovemmcnial Authority rianlnst either of tl.e 
PortJcs, or Involving nny of the Pur1:hesed A6Selll cnjolnlna. pruvenllng or 
mtralnlno the c:omplction oflh~ Tnmsactlon: Md 

(d) the Cuurt shall huvo lssuud the Approval and Vesllnu Order. 

8.2 CondUlons ln Favour of Rcu1lvor Not FulQlled 

lhny of che conditions conlllfned In Section 8.1 ltereoris m.11 l\JIOlled on or prior lo tho Closlna 
Dace and su1:h non·fillfillment Is nut directly or Indirectly as e result or MY 11c:1l11n or omission or 
the Reeelver, lhm the Receiver may, 111 Its sole dlscrcllon (other thun as slipulsted below), and 
without Umitlng any nijhlS or rcmedleli 11v11llBblc to 111:11 law or ln eqully: 

(o) tcrmlnata this Aarcemenl by notice lo the Purch11Str, in whic:h event the Rc1:clver 
sbllll be released from its obllgatlons under dlls Aoruomenl to i:omplcle the 
T1'1111$acllon; or 

(b) wllve complluncc with MY such condition without prejudice to the right of 
lcrmlnatlon In rospect of the non·t\tlfillmcnt of any other condition. 
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8.3 Condlllons In Favour orth11 Purcbasor 

TI1c obligation of the Purchaser lo comp1c11: lhe Tnmsactlon b subJett end condldon11I 10 die 
wtlsfacdon of the following conditions on or before tht Closing D111c. which condilhms are 
Inserted ror lhe sole benefit of lhe VurahllU!r and m11y be waived In whole or in plU't at the 
Purchaser's sole option: 

(a) all lhe representations and wnmmllcs ofche Rai:elver contained In this Asrcemcnt 
shall b4 true Md correct In all material resptJcts on the Closing Dalcf 

(b) 1111 lhe covenanlS of the Receiver under this Agreement lo be pcrfonned on or bcron? 
lhe Closing Date shall have been duly perfom;cd by thv n.e~olvor; 

(c) there shall be no order Issued by a Oovemmcntal Aulbority 11gainst ell.her of the 
Parties, or lnvi>lvlng nny or the Purc11ued /welS cr\)olning, preventing or 
restraining Che complclion of the Transnction; 

(d} ITom the Acceptanet Dntc to l :00 pm 011 November 30, 2017 (the "Purcha5et's 
Re\'lnv Pniodn), 1he Pun:hnser shnll have the opportunity to mnlsfy l1&elr1 In its 
sok!, absolute and subjC1?tive dlscn:llon with all aspects ofth11 Purehased A!$elS Wld 
lite tronsncllon, lneludlnth wilhout llml111Uon: (i) wlll1 Its Inspection oflhc property; 
(II) with a completion of n fcaalbl111y lilUd)'i nnd (iii) thnt It can armnge debt 
flnanalng for 1he pu!llhnse or the Pul'Chlll!ed Assets in suc:h amounts Plld on lemls 
acccplabfe to the Purchaser. Unless the Purchaser or lhe Pun:hoscr's Solicitors 
delivers wrlllen nolice to the Receiver thal this condition hns been walvt:d or 
satisfied prior to the expiry oftha Pun:ft115ef's Review Period, lhls Agreement 8hall 
be 11ulomallc111ly (1111d without furtlwlr f\Utlce or 1101lon by Iha Purchasur) tcnninatcd 
and Ill an and, the parties hcrelu shllll ba rclell!lfd from all obligaliuns and li11bllltlcs 
herounderand the Dopostt plus Interest shall be forthwith returned 10 the PurallaMr 
without daducthm; 

(c) from 1he Atccplllllce Date to Cltnilna, there slmll have bfen JIO new worl: orders, 
deficiency notices, nollces ofviolnlion or non-tomplianca or slmllar orders, Md no 
new Encumbmm:es registered on tllta 10 Iha Lands or muller.; affccliq lhe title 10 
the Lnnds srlslns or rcslstared after the Ac:ccplan<:e Date:, in each caso which are 
not otherwise vested.out pursuant Id tht Approval and V estlng Order; 

(t) front lhe Acceptance Dntc lo Closlng1 lhare sholl not have been any emission, 
release, discharge, disposal, or other dcposll of a hazntdous subslllnco oacumng on 
or which has mluratcd onto the Lands which hBS a m11terial adve11e effect on tho 
Lands, and there $hall not hnvc been any material advcl'S4 ct111nge in lhe condition 
ur operation or the Lands; and 

(g) the Coun shall hove issued the Approval and Vesting Order. 
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8.4 Condllfons In F11vour or Purch115r:r Not Fulf11Jcd 

If any of d10 cot'ldlllon& contalnm in Sea1lon 8.3 hmor h nol fUlfilled on or prior to tho Closing 
Date and 1.1uch non·fullillment Is not dlreclly or lndireclly as n mull of111y acllon or omlaslon or 
tho Pun:twer, lhen lhe PW'Chn.ser mny, in Its sole discretion ll1d without limitinu its rights or 
fflmed"ics avallablc al low or In equity: 

(a) tcm\lnate this Agreemem by notf ce to the Receiver. in which event the Purchaser 
and the Rctelvct shall be h!leased from their obli.aations under lhls Agreement 10 
oomp!ete the Tmnsecllon and the Deposit and all lnlercsl accrued &hereon shall bf 
Immediately returned to the P11rch11Scr without deduction; or 

(b) \vnlva compllnncc whh any such condhlon whhoul prejudice to the rlsht or 
tcfTlllnat!on In respect ofthn non·fulfillm~nt of any od1m:ondllion, 

ARTICLE9 
REPRE§ENTATIONS & WARRANTIES OF THE BECEIYER 

The Receiver represents lllld wamio1s to the Purchll!icr llli follows, with the knowlcdac nnd 
cxf)Ccl11llot1 th111 lho Pun:hnser Is phrnlng ~omplele reliance thereon and, but lbr wch 
represenlollons ond warmnlles, Ille Purchnscr would 1101 have entered Into this Agreement: 

(n) lhc Receiver hns nll necessary power nnd authority 10 en111r Into lhls Asreement und 
to carry oul IL'I 1>b1lsollon11 hereunder. The exccullon rmd delivery of lhls 
Agruemcnt und thi: ctmsummnUon of the Tran$llcllon hnvc bi:cn duly aulhoriied by 
all naccsslU)' action on the pnrt of the Receiver, subject to the Approval und Vcs1lng 
Ordl!r. 111111 Agroemanl Is. 11 valid and binding obllgalion of tho Receiver 
enforceable in occordancc with Its tcnns; 

(b) the Receiver hns been duly appointed as tho receiver or lhe Real P1opcrty by the 
Receivership Order and such Rccolvenihip Order Is in full force and effect and hns 
nol b~cn stayed, nnd lhc Receiver has the fi.tll rf sh11 power and authority to cmer 
ln1o this Asrocmont, porronn 1111 obllsa1lons hereunder Md convey all righ~ tille 
and lntem1 of1he Rt!i!elvor nnd the Debtor In 11nd to IM Purchased Asrc1s; 

(o) the Receiver Is not n non·rcsfdcnt of Canadn for lhc purposes orth11 ITl\1 nnd 

(d) subjeel 10 llllY charges created by Cho Receivership Order, tho Recelv~ hos done 110 
eel i11clr lo encumber or dispose cf the Purchased Assei.s and Is not a wart of any 
action or proaess pending or 1hruu1encd against the Debtor lhat mny anecc Its ability 
10 convey lllt)' or the Purchuwd Assets Ill! contemplated herein. 

ARTICLE 10 
B§ERESW[ATIONS& WABRANTIES OF'l'HE PURCHA§ER 

The Purchaser represent& ond warrants to lhc Receiver 8JI follows. with the kn0Wled11c lilld 
eKpeclntlon that the Receiver ts placing complete reliance thereon llOd1 bu1 for such teprcsen111tions 
1U1d warranties, the Receiver would not have entered into this Agrcemenl: 
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(D) 

(b) 

(c) 

(d) 

• IS· ;'fnV\ ~~ 
..-W("(?e>t~O~ 

the Purchaser Is 11 .f:\f duiiy· fl ed and wdidly subslstl. n. s u. nder the laws or the 
Province ofl,)(J [NTD1 Pur · Olf_(l~rm]; 

.... Ol\•WL('\' CJ-.J~ 
die Purchaser hu all nee • l'J!Dm1e power and authority to enter Into this. 
Agreement and lo carry out Its obllga1lons hereundet. Neltlwr 1hi: execution of this 
Agreement nor the performanC(! by the Purchuer of the Transaclion will vlol11te the 
Jlurchnsar1s tonstolinQ documenl.'I; any 11grc11mant to which the Purchlllier is \xlund, 
any judgment or order or a court of competent jurisdiction or any Oovcmmental 
Authority, or r.my Applicable Law. The exei1ulfon and doll very of this Asrel:'ment 
nnd lhe consummntlon of the Transaction have been d"IY 111.tlhorh:ed by nil 
necessary col'J)Ora1e action on lhe pan or lhc PurchreJer. This Agreement is e valid 
and blndlpg obllQutlon of the Purchaserenfom:nb1e In 11ccurd11nc:e witl1 Its terms; 

the Puri:hnscr Is or will bell m11isuan1 under Part IX of the ETA on the Closing 
Date; and 

the Purchaser hos not committed an act or bankruptcy, is nol insolvent. has not 
proposed a compromise or IU'nlllgemonl 10 Jui credl1ors gencrolly, Ina nol hed any 
uppllcritlon for a b11nkJUptcy order t11ed &!Ullnst It, hns nol taken ony proceeding and 
no proceeding hos been lakcn to have a receiver nppolnled over any or Its assets, 
fins not hnd nn encumbrnncer tnke possession ofuny ofil!I propcny and hos not had 
any exccu1lon or distress benomc enforceable or levied ngnlnsl nny or lls property. 

ARTICLE 11 
£;'0YE!l!Af!lT§ 

lJ .t Muhud Covcn11nts 

Eoch or 1hc Receiver 1.1t1d Iha Purchnscr hereby covcnoncs ond a11rees lho11 from the dote hereof 
unlll Closing, encl1 shell take 1111 such actions A! nrc nctcssary to have the Tnmsnctlon 11pproved In 
Che Approval end Vesting Ord or on subsl.llntially the Sllffie temu and conditions as arc contained 
In lhl11 A1rocman1, Md 10 lllkc all commercially reasonable actlonll as ere within Its power to 
conirol, and to use llS commcreinlly rcason11blc effom to cause other uctions to be token which Dre 
nol wt thin II~ power lo conu-ol, so as 10 ensure compliance with each of the condillons se1 forth 
in Article 8 hereof. 

11.J Receiver Covcnnnts 

The Rc<:eivar hereby ~ovcnunls and ngrues th1111 from the dnle hereof unlll Closing, h shall USt 
i;ornmar11i111ly l'fllSOnably efforts to provide to the Puniham all nocnsary iJ1fonn11tlon In respect 
or tho Debtor and the Purchasad Assets rcosonably re<1ulred to complete IJ1e applicable tl1X 
elections in accordnnce wil11 Article S hereof 11nd to exc11u1e all neaussary fonns rclnled thcrc10. 
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ARTICLE12 
fOSSE5SION AND ACClj:SS 'BIOR IO CLOSINQ 

12.1 Poamslon or Purchnstd Am1ts 

Tiie Receiver shall remain In possession ofd1e Pun:hBSed AsseLi; untll lhc Closing 1imei al which 
time Iha P~haser 11hall 111ke posatl-llslon oflhc Purchased Asaeu where sl1ua1cd, In nll event shall 
lh11 Pumhnsed Assel$ be sold, eigncd, c:onveyed or tmnsrcrred to the Purchaser un1ll all 1hc 
conditions set out In this Asrccmenl nnd the Approval and VC!Sllng Order have been seli!ficd or 
waived and \he Purchaser hllll sullsfied or the Rtcclvcr has waived oil the dr:Jlvery rcqulremcnl!I 
oulllned in Sccllon 8.1 hereof. 

ll,2 Risk 

(n) 1l1e Purchnsed A.!Sets shell be find n=mnln el lhe risk oflhc Receiver u111ll Closing 
and et the risk oflhc Purchaser rrom 11nd after Closing. 

(b) 1r, prior 10 Clos1ng, the Purchnscd Assets nre substantiotly dllfnaced or dcstro)'ed 
by Ore, cusually or otherwiS11, 1hen1 111 lls optloni tho Purcl111m mny decline 10 
complelc the Trruuactlon, Sunh option sh11ll be exercised within lif\ccn (IS) 
cahmdar days aflcr no11ficallon lo the Purchaser by the Receiver of the occuJTQnce 
ofsuch drun11ge or dC1Strucliun (or prior to the Closing Dote IC such occurrence lakes 
place within fifteen (15} c11lcndar days of the Closing Dute), In which ovont this 
Agreement sh11ll br: 1cnnln11ted au1om111lcally. If the t>urcboser does not exe~tse 
such option, it shall complete the Tronsacllon encl shall be entitled to 110 asslsnmcnt 
of uny proceeds orlnsumncc nifernble 10 sueh dumnge or dClilnlcllon. Where nny 
damage or destruction Is not substnntlnl, the Pun:hnser shall. complete llle 
Transaction and shall be enlilled to an usslgnmcnt or nny proceeds of insutt1ncc 
rcfarablr: 10 5\lch dll.mllgu or dcs1ruc1lon. Fut the purposes of Ihle Section I 2.2(b), 
subs1R11tlol domnge or destruction shall bo dcomed to have occurred 1r the lo!IS or 
d11m11sc to the Purchnscd Assets eJ(ccads fl ftacn percent ( 15%) of Ute Iota! Pun:hruie 
Price (l~luslvc oflhe Deposit). 

(c) If, prior lo the Closlna Da1111 1111 or a material part oflhc L1111ds is eKproprialed or a 
notice or expropriation orlntem to expmprh1leall or 11 m11leri11l plU'I ortho Lands 111 
issued by any Oovemmcntal Authority. the R~elvcr shall lmmedlately odvlse &he 
Purchaser thereof by Notice In writing. The Purchil$er shall, by Notice In writing 
given within three (3) Business Days ancr tho Purchaser receives Notice In Willing 
from the Receiver of lll!ah expropriation, elect 10 either: (l) complete the 
Transaeth:m contemplated hereln In accordance with tJ11: terms hereof without 
reduction of the Purchase Price, end all compensation for expropriation r;hr.ill be 
payable to the PutchllSl'lr and all right, &Ille and interest <1fthe Receiver or Debtor to 
such amounis, if any, llhall be mi,encd to the Purch11Ser on a without recour1e bnsls; 
or (ii) tcnrtlmue this Agreomenl and not complete the Transaction, in which castl 
all rights and abllaullons of the Receiver and lbe Purchaser (except for those 
obligations which me expressly smti:d 10 survive the lermlm1tlon of this Agreement) 
shall tennlnate, and die Deposit shell be returned to tJ1e PQ!'1lhasar forlhwilh. 

WSLl!OllLI07~735'.000I0\11"'1-10ldv2 
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ARTICLE 13 
AS IS. WHERE IS 

13.1 Condition ortllc Purchsmd Assets 

Thu Purch11111Jr 11cknowladges thllt ~Ill Recalvcr is sellint1 llnd the Pumhaser Is pun:haslng thc­
Purchll.scd Assets on an "as Is, wltero Is" and "w/tho11t r11co11rseH busls as the Purc~d Assets 
sbult exist on th~ Closing Date, including, w!lhoul llmltnllon, wlmtever defects, condlrlons, 
lmpcdhnents1 hwrdous malerlals or dcOoicnch:s exist on lhe Clolilng Date, whether patent or 
hllO'nt. The Purchaser l\ttthur acknuwlcdues and agrees that It has cnicrcd Into lids Agreem1m1 on 
lhe basis that neither the Receiver nor lhc Dcbror has nuomntecd or will gunran1cc lltle to or 
marketablllcy, UllC or qunlity or lhe Purcha.scd AssclS, thnl lhc Purchaser wlll conducl suoh 
lnapecttons of the conditlon and tille la lhc Jlurche.sed Assets as It deom& appropri111e and wlll 
satlsl)' Itself with regard lo these matters. No reprcsenrnllon, warranty or tondlllon Is exprvssvd 
or can be lrnplh1d h$ lo title, tmcumbr11ncc1 dcscripllon, fl1ness for purpose, envlronmcnhll 
complhmcri, mctchlllltt1bllily1 condlllon or quPlhy, or In Tfl5Jl11CI or nny other motcer or thins 
whutsocver r:oncominn the Purchnsad Assets, or lhe ril!hl oflhc Receiver lo aell, asslen, convey or 
transfer snmc, snve nnd except es expressly provided In this Anrccmenr. Without llmlllna the 
g1merallty of the llm:going, nny und nil conditions, w111T11nllcs or represenlPtions expressed or 
Implied pursuant to the Snf(J o/Qoruls Act, R.S.O. 1990, c, S.I, do 1101 upply hirrelo and/or huve 
bl!en waived by lhe Purchaser. The dcscriptlon or the Purchnsed Assets con111lncd ln this 
Acrcemcmt Is ror 1he PUl'JIOSC ot ldemlflcutlon onl)' l'lnd no reprmn1ntlon, wnmnty or condition 
hllS or will bir given by lhe Receiver conccming the eccumcy of sm:h descripllon. 

J4.I Do1>ks oad Rcciords 

ARTICLE 14 
POST-CLOSING MATTERS 

The Purchaser shnll keop and mnlnlnln lhe Books and Records for n period of iwo (2) yel\fs from 
tho Closlng Onte, or for n.ny lonaer period as mny be requited by Applicable Law or Oovemmen1al 
Aulhorlty or 11.9 r~questcd by tho Receiver. Upon fCllSOnnblo odvanco uollcc, during suoh Two (2) 
year period after lhe CloslnQ Dnte, 1hc Purchoer wlll gnm1 the Receiver ond 1he Debtor and, In 
the event the Debtor Is adjudged bankrupt, any trustee of the CSIQlll or the 011btor Md their 
respective O!ptcsenlatlves, rcllllonnbla access during normal business hours to use and copy lhe 
Books and Records al the S(llc cost of the Receiver or bankrupu~y lnUltee of the ostntc oflho D4b1or1 

as the aruut mny be, anti nt no oost to the Purchasi:r. 

ARTICLE 15 
:rERMINATION 

15.I Termhu~llon or Chis Agr"ment 

Thi~ Agreement may bo valldly tcmtinated: 

(a) upon the mutual Writ111n agreement of lhn Parties; 

(b) pursuant to Section 8.2 hereof by the Receiver; 
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(c) pu11uant 10 Sei:lion 8.4 hcrcorby lhe PurchDSCr; or 

(d) pursuan1 10 Section 12.2 hereof. 

16.'Z Rcmedl11s ror Br1:11cb or AgmmotU 

lrthls Agrcemmt is mmlmlled au result ofan)' breach ofa reprusenblllon, wammty, covenant or 
obllgallon of the Receiver, tha Purchaser 11h11ll be enlllled tu the n:i1um or 1hi: Deposl1 wlthou1 
deduclion, which shnll llc returned lo lhe Purchnscr forthwith, nnd thb i;hnll bC' lhe Puri:hasar's sole 
rfaht 11nd remedy pun;unnl to this Agreement or ot lnw as n result of the Receiver's breach. Ii this 
Agreement is terminnted ns a result of a bre11ch of 11 rcprcson1a1h>n, warranty, covenant or 
obllantlon of the Pur®oser1 tJ1e Oepmiit shall be fllrfcltad to Iha Receiver 85 llquldntcd dnmages 
anil nol ns 11 penalty, which Duposlt the Parties agree Is n geliutnc esllm11te of the liquidated 
damngcs that !he Receiver would riuffer In such clrcums111nces, und this 11111111 be lhc Recc:lvc:fs sole 
rlylt111nd remedy pursunnt lo this Agreement or at law B!I ll l'C!iUll or the Pun:hllSet'ti bri:ac:h. 

15.3 Torml11atlon If No Breach of Agnicmcnt 

If this ABmcment Is tenninuted nther lhhll ~ o rci;ult of a breach {)f ll roprascnlntion, w1manty, 
covenant Qf obll11uclon of 11 Pa11y, th~n lh11 parties hereto 11hall bu relunsc:d fTom all obllgnllom nnd 
llubllltics hereunder. other th11J1 their obligations under Artl..So 6, nnd 1he Deposll sholl be ronhwl1h 
returned lo 1he Purchaser without deduclion.: 

(n) all obligulion~ of a111ih or tbe Receiver nnd the Purtihascr hereunder shnll end 
complc:lely, except lhose th11Lsurvlvc: the tennln111lon of this Agreement; 

(b) 1he Purchnser shall boenllllcd to lhi: nmimofthe Deposit wilhou1 deduction, which 
shnll be rctumed to the Purchaser rorthwlth; u.nd 

(c) nclll1er Po.rty shall have nny right to spaclfli: pt!rfomumce, 10 recover d111T111gcs or 
cxpunscs or to any other remedy (lenol orequltablc) orrallef other ll111n llll expfClsly 
provided heroin. 

AR1'1CL£1' 
QENEBAL CONTRACT PRQVISIONti 

16.1 fi'urit1tr Assuranccs 

From time lo lime after Closing, each of lhe Particrs shall C1'ccute lffld dcllver such further 
ducumenu1 Md lns1rumcn1S and do such tUrth11t 11i:t11 and things ns mny ba required or useful 10 
Clll1')' out lha lmcnt and purpose or 11tls A.grcemenl and whloh arc not lnconslstcnl wlth lllo lcmts 
hereof, Including, at tbc Purchnsers Nqum and expense, the Receiver sholl exci:utc and deliver 
such addhlonol eonveynnees, lraflSfers nnd other asaurnnce$ u may, in the oplnhm of the Ppnfes 
or their counsel, aotfng remnably, be tca50nnbly rcqulrad to afico1ually clUT)' out the Intent orthls 
Agreement lllld transfer the Purcluwld Assets lo the Purchaser. 
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JU Survival Followlnc Camplctfon 

Notwllhscandlng MY other pmvlslun of thls A11reemen1. Article 9, Article lO, Section 15.2 lllld 
Secllon l 5.3 shall aurvlve t110 lennlnatlon or1hls Aarcemcnt tmd U1e c:omplellon of the Tnms11clf on. 
provided, however, lhnl upon the dlschorge of1hc Rec1:ivcr, lhe Parties' rcspco1lvc obll&allons by 
mson of lhfs Agreement sholl end completely and lhey shall hnve no IUnhcr or conllnulni: 
obliaatlons by reason thcreot 

16.3 Notlc11 

All no1lccs1 requests, domands, waivers, congenl.91 aarcements, approvals, communiastions or 
olhur wrltln.os required or pcnnlued to be given hcnmndi:r or for the purposes hereof (cnch, 11 
"Nollet?~) shall be In \Wiling 1111d be suffwienlly given If personally dollvcred, 11cn1 by prcpnld 
rcsistered mnil or tnmsmilttd by email, addressed to the Party 10 whom It ls glveu, l1S follows: 

(11) 10 the Receiver: 

KSV Koftmm Inc. 
I SO K.tng Street Wes1, Sulla 2308 
Tcmm10, ON MSH IJ9 

Attemlort: Robert Kofman and Noah 01>lds1eln 
Tel: (416) 932·6228 / (416) 932-6207 
Emnil: l?Jsofrunn@k$ynpviso!J1·cQm I n11olds1elnt@k:!yadv!sory.com 

and b copy lo the Receiver's counsel 10: 

Bennelt Jones LLP 
3400 One First CIUlodlan Place 
Toronto, ON M5X I A5 

Atti:ntlon: 
Tel: 
BmaU: 

Slll!n Zweig and John van Ocnl 
(416) 777-6254 I (416) 777-6521 
zwclos@benDS!lllonos.com J ~A!IAtnll@benncn!ooos&Q.W 

(b) to the Purchtt.Scr: 

c/o Ooodfellow Construction Jnc. 
10-B Klm\>lirl11y A.venue, Unit N 114 
Bratebrldge, Ontario PIL 0A64 

Allenllon: David Goe>dfellow 
Tel: (70S) 646-1 $64 
Email: gfo@vlanct.ca ~ 

end a copy to the Purchaser's c:oumcl 10: ~~ ~ 
M ~O.n1~to~ l-owJ, LH; AM Sf1-eeJ. I gro~ebri&~e., ow, r IL 'J.C I 
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Aucnllon: 
Tel: 
Emo II: 

or 5uaJt other addreS"S of which Notice h115 been 9iven. Any Notice rneiltd 11S eforesald will be 
deemed 10 hove been slvcn and received on lhe third (3nl) Business Day following the date oflts 
malling. Any Nollce personnlly dellv11red will be d1111m11d to hnve been slven and roc:clvcd on the 
day II ls personally delivered, provid~d tf11111rsuch day Is 11ot a Businm Day, 1he Notii:c will be 
de11mtd to have been given and recelvi:d on the 0ushll!!lS Day ncict following such day, Any Nollce 
transmitted by email will be d11l!mcd given and received on the first (1 11} Business Ony 11fler Its 
1.mnsmlsslon. 

If 11 Notice Is mailed Biid regulnr mall service Is Interrupted by strike or other irrenulerity on or 
beroro lllc fourth (4"') Business Oay after the mftlllng thereor. auch Notice wlll be deemed to have 
not been rec:elvcd unless otherwise pcr.;ona11y delivered or transmitted by email, 

16.4 WlllYetr 

No Porty will be deemvd or lllken to Juwe w11lved wiy provision of lhis Agreement unless such 
w1llvcr ls in writing and ruch wnlvar wlll be Jimlted lo lhc cireumstllllCe &el ronh In such writlcn 
woivcr. 

lfi.5 ConS1Jnt 

Whenever n provision of lhis Asrccment requires nn approval or consent and such approval or 
conseni Is not delivered within the applicable Umo llmlt or lho tcqulrcmont for such conscnl Is not 
requh'ed pursuant lo the terms of the Approvnl and Vesting Order, then, unloss otherwise sptclnad, 
the Party whoso conscnl or epprovol ls requlri:d shnll be conclusively deemed 10 hnve with held its 
approvatorconscnL 

I 6.6 Governing Law 

This Aareement will be govemad by and construed ln accordance with the lnws of the Provincq or 
Ontario and the lews of Ct1n11dn 11pplh:11blc therein. The Parties Irrevocably 111torn to the 
Jurlooicllon of tho courts of tho Province of Onlllrio sitting in Toronlo. The Parties conscnl to thu 
exclusive Jutitdlc1lo11 and venue or the Court for lhe resolution of IUIY dlsputca Among thorn, 
reaardh1ss ofwhethar or not such disputes anise under this Agreement. 

J6,7 Entire Agreement 

This Agreement comlltutcs lhe e111lre agreemont lxnwacn tho Pertlos and supcrsodes 1111 prior 
11grcemi:nt11 and undcrs111ndlngs between the Pattie$. There ore not DJtd will not be any verbal 
statements, represent11tlons, Wllmlnlies, undcnakings or agreements between the Parties. This 
Agtliamcnl muy nut be cimended or m!Xllfied In any respect except by written Instrument 51gnr:d 
by lhe Parties. The recilnhc herein nre true nnd accumle, bolh In substance and In fact. 

WSLliOAl.·.omJ5\IOlll1111Ul~DJ&yJ: 
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Jfi.8 TlbU! tfthc Essence 

Time will h of the essem:c, provided ch!ll If lhe Parties establish a new lime for the performance 
or an o\Jllsatton1 llmu will qwn be or the essence or the ne\V llmn estab11shi:d. 

IU Time Porlods 

Unless otherwise specllled, time perktds withJn or following which any paymc11t l5 lo be made or 
11c1 Is to be donc 11h1dl bu culcululcd by CKcluding the day on which the period c:ommcnoct Md 
Including lhe day on which the period ends and by exlcndln1 the period 10 lhe next Busluess Day 
following irthc las! day or the period is not u Busl nm Day. 

16.10 Asslgnm.,ut 

'TI1i$ Agreement will euure to the bencm of und be binding on the Parties end lhelr rcspacllvc helm, 
c11ccutor.;1 lcgul11nd personal administrators, suctcBSors and permllted 115Slgns. Tho Purchaser mny 
riol asslnn thts Agreement without the ){ecclvcr's prior writ111n appruvuJ, which approval shall be 
In lhc Receiver's sole, absolute and unfcuarcd dlscr1:tiD11, No1wilhs111ndins the foregoing, up umll 
closing, lhc Purohascr shall hnve thtt right to direct thal tllle lu the t.nnds be tuken In the name of 
another persont cntlly. jolnl vcnturet panncrshlp or corporation (pr115c1t1ly In eitlstence or to be 
Incorporated) that Is 8J1 affillnte of the Purchoset, provided thllt lhe Purchaser ahnll not be nilvascd 
from uny and 1111 obllgntlons ond ll1.1bllltlcs hereunder until al\cr lhc Closing oftha 1.nmsac1ton. The 
forgoing right m11y only be exercised onco by the Pwcham. Any other requested direction of1itla 
Nh111l require the Recelver'11 priur wrlnrm llpprovnl, which approval shnll be In the Recelvcl's $Ole, 
absolute and unfcuercd dlscrellon. 

16.IJ Expensca 

Except ns 01herwisc sci out in this Agreement, all costs ttnd expenses (lnch!dlng, wllhaut 
limitation, the fees and disbursementsoflegnl counsel) Incurred in connection whit this Agreemenl 
and lite uansactions contempl111cd hereby shllll be paid by the Party incurring such costs and 
expen1cs. 

16.12 Sovcit11blllty 

If any portion oflhls A&reemm Is prohibiled in whnle or in pnrt In any jutlsdlotkm, 1mch portiun 
shall, 11S 10 such Jurisdlc1lon1 be lncffeallve 10 lhe extent or such prohibition wllh(IUt lnvalldutlnu 
the remaining portions of this Aarecm1mt and sh111l1 as to suchjuri11dlclion, be deemed to be severed 
from lhls Asn:ement to Che eKtcnt of such prohibition. 

16.13 No Slrlct Conatructlon 

The lanaunsc: used in this Agreement Is the lansunec chosen by the Parties to express lholr mutual 
intent, and no rule ohtricl construction shall be applied against any Party, 

WSl.EOAl.I07~7J5\00!lllhlll#1016vl 
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16.14 Cumut11tlvc Remedies 

Unless otherwise expR!llSly suned In lhls A.QrCcmen1, no remedy i:onfemd upon or reserved lo onr: 
or both or lhe Partlct.s Is lntendr.?d to be tncclusilr'C of eny olhnr remedy, but each remedy shall be 
c:wnulollvc and In addition 10 every olher recncdy conferred upon or re.served hereunder, wh11ther 
11uoh remedy shall be existing or bcreal\er cldsllnc, Bttd whelhor such rem11dy shall btlcomc 
11v111l11blo under common law, equity or sUltule, 

JG,15 Curt'tlncy 

All rofe!rences 10 dollnr amounlS conltllned in this Agreement shall be deemed to refor 10 111Wful 
currency orCnnadu. 

JUti Recclver's Capacity 

It i9 acknowledged by 1he Purchaser 1ho1 the Receiver ls cnleri11g Into this Agreement solely In its 
capacity as Court·appointcd receiver of the Property and lhat the Receiver sholl have absolutely 
no personal or corpomto llttbllity under or as e result orthls Agreement In any respect. 

16.17 Planning Acl 

TI1ls Atirccm11n1 ls 10 bo effective only irtbc provisions of the l'lannfng Act, R.S.O. t 990, c. P, 13, 
as amended, are complied wilh. 

16.18 No Third Party De110Rcll1rlcs 

Tiiis AJP'l!t1menl shall nol ~onfer nny righlli or remedies upon ony Person other U11m the Pmifas nnd 
their rcspccllve .successors n.nd permitted 115sl1ns. No other pert;on or anlily shall be regarded ns a 
third party bimctlclary of this Asrccrnont. 

16.19 Numbr:rand Gtnder 

Unless the conloxl requlr~s otherwise, words lmportins the slnaulnr include the plum! ruul vice 
vt:rsa ttnd words lmpt>rtlnu gender Include all gcndl!rs. Where the word "Including" or "includc:s" 
is used In lhi!I Agrecmen11 it means "includlns {or Includes) without limitation". 

16.20 Counterparts 

This Agreement may be executed In eountarplU1s and by facsimile or PDF, c1U1h of wbii:h when so 
executed shaJI be deemed lo be on orlglnlll and such counterparts logothcr shnll c:on.stltutc one and 
the same lnstrumen1. 

/SIGNATIJRE PAGE FOLLOWS/ 
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JN WITNESS WHEREOF tho Receiver hes duly executed this Al,lll'tlment l1!i uf lhl'! dale fir.it 
above wrinen. 

KSY KOFMAN INC.t In Its cap11clty as court• 
oppaltlted rc?celver of all the Jell! property registered 
on 1ltl11 as being owned by Ltinacy Lane Investments 
Ltd. Md or all the ss.oiets, undertakings and propc11ies 
of Lcg11cy LMe Investments Ltd. acqulml far or used 
In rclntion lo such real property. Md net in illl personal 
i:tip1u:lty or In any other capacity 

p~~ 
Nmnc: David Sf erodzkl 
Tide: Mllllllging Direc1or 

ACCErTED by oho Purcrui..r 11t1• .=dor .ro.L November 2 ~ ll:i~ 
~eD11i5MESj 1,.(p() q4bb 6 µr(t.Q.16 I~. 

Per; ~~ 
-1 ' - .. -

N11mc: 
Title: Aulhorizcd Signing Officer 

Wlll.ECMLI01m$'.OOOIO\IUl40J6r? 
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SCHEDULE A 
APPROVAL AND VESTING ORDER 

Court Fiie No. CV·17M1168!1·00CL 

THE HONOURABLE 

JUSTICE 

ON1'AIUO 
SUPERJOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

• THE 

OF.2017 
• DAY 

IN THE MA. TIER OF THE Rl!!CFiJIVERSHIP OF SCOLLARD DEVELOPMENT 
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORV 
CARE JNVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGAC'Y LANE 
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) JNC. AND TEXTBOOK 

(555 PRINCESS STREET) INC. 

AND JN THE MA TIER OF A MOTION PURSUANT TO SUBSECTION 243{1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. tt85, c. B-3, AS AMENDED, AND 

SECTION JOI OF THE COURT$ OF JUSTICE ACT, R.s.o. 1990, (!, c. 43, AS AMENDED 

APPROVAL AND VESTING ORDER 

THJS MOTION, mnde by KSV KofmM Inc., in its c11p11clty as Court·nppoln1cd receiver (In such 

oDpBcity, &he 11Rccalvot"), without security, of ccnoin of lhe usets, undertnklng and property of ~ 
IA1,111cy Lane Investments Ltd. (the 11Debt11r") for an order, Inter a/la, approving lhe 11ale ~8\ 

transac:tlon (the H?nmsact111n") contemplllled by an nareement of pLtrChn.~c and sale ~lween the j 
i. e6C{L( lb C>t..JTA'2.\e I"' c. 

R111.1elver, llS vendor, ond~oiHllJl11?if{1he "Purehanr"), M purchnsor, dated•· 2017 

(lhu "Sak Agre1om11nt11
)1 u top)' of which Is allach\:d llS Confldential Appendix •• to lhe • 

Roport of the Receiver doted. 2017 (the"• Reportw), and VeHtinu In the Purchaser, or BS It 
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ma)' dlrec:l In nccordoncc with chc Sale Agmmcnl, all tho Receiver's and the Debtor's right, titJc 

and lnterl!5t In Md lo llto property described as lhc "Purchn.sed Assel!I" In the Snle Agn:cmcnl (the 

"Pureband AS$els"), was he111d this dny ut ~30 Vnlvef5lty Avenue-, Toronto, Ontario. 

ON READING IJ.e • R.eport nnd appendices lhercto, and on hearlnQ the submissions ofr;ounsal 

for the Raceiver end such oth11r counsel o5 ware pre.sent, no ono appoaring for any othur person on 

lhe riervlcc list., although properly served ns appoars from Che 11ffid11vlt or• sworn a 2017, 

!llcd, 

I. THIS COURT ORDERS AND DECLARES 1hnl the Transsclion is hereby ripproved, 

and the cxe<:ulhm orthc: Sah: Agn:crncnl by lhi: Receiver is hereby authClrh:od and DpPfoved1 wilh 

sui:h minor amendmenls ns the Recelvc:t may deem nueessnry, 1110 Receiver Is hc~by authorized 

nnd directed to Ulke such addillonul steps nml execute such oddilion11I documents us may bu 

necessazy or dcslmblc for the completion or IJ1c Tmll!actlon tmd for the convcyimtfl of che 

Purch11Scd Assets lo lhet Pu~hosur, or us II mny dlrc:ol. 

2, THIS COURT ORDERS AND DECLARES 1ha1 11pon 1hc delivery of a Receiver's 

cienllicule 10 the Pun:hnsar substantially in the form 111tnchcd as Si:bedute 11A11 hereto (the 

11Rcctlver's Ccrtlrknte1
•)1 oll lhc Receiver's Md the OcbU>s's rillht, title and lmcN~t In and 10 the 

Purch11Sed Asseas described In the Sale Au11emen11 im:ludlng withou1 limlt111lon 1be subject reul 

property Identified in Schedule 11nu hereto (the "Real Prtifltrty"), shall vest absolutely In the 

Purchaser, or ps it may direct, rr4!c nnd clear or nnd from any and all security lnte~sts (whetbcr 

contractual, statutocy, or otherwise), hypothccs, mongngcs, 1rusts or deemed trusl.S (whether 

contr11clual1 slntutory, or otherwise), liens, oxcculions, lenses, notices orleose, 11ubhr.sses1 licences, 

re5triellcms, cmntractunl rights, options, juduments, ll11bllltles (direct, lndlrccl, 11bsolu1e gr 
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conlln.eanL), obllsadans, levies, aho.rges, or other fin11.m1lnl or monetary cltllms, whelher or not they 

h11vo awu:hed or bean perfected, registered or filed and whether secuNd, unsecured or otherwise 

(collectlvoly1 the "Claims"}, inr:ludin111 wllhoul llmltlnu lhc aenarell1y of the foregoing; (i) 1111y 

encumbrances or charues created by the Order of lhe Honourable Mr. Justice Myen dated May 2, 

2011; (ti) all charscs1 Sllcurit)' intcrcsls or claims evidenced by registrations pursuant 10 the 

Parso11al Properly Secur/IJ' Act (Ontario) or any other porsonnl property rcglslfY system; and (Ill} 

1hosc Clnirns listed on Schedule "C" hereto (all or which 1ue colllffitlvely referred to l1li the 

11Enc11mbrancC$11
, which tenn sh11ll no1 lntludi: lhe pcrmlm:d encumbrom:cs1 easements and 

rt:slrlctlve covemml.5 listed on Schedule 11 D11) 1,1.11d, for stcn1er ccrullnty, this Court orders and 

declares thnt all or the Encumbmnccs plfccllon or relnllog to the Pufllhuscd Asgt~ era hereby 

expunged nnd dischmged ns n,gnlnst the PnrchPsed Assets and are non·cnftm:cablc and non­

bindinu ns ngelnst the Purchuser. 

3. THIS COURT ORDERS tlmt upon lhe ro11fs1.rntlon in the Lllfld RoslRlt.Y Officc ror the 

11ppropria1c Lnnd Titles Division or an Appllcutlun for Vesting Order in the fonn prescribed by 

the Lcrnd Titles Ar:I and/or the Land Roglstmllon Reform Act, tho Land Registrar is hereby directed 

to cnlr:r the PurchDScr, or as II rnoy direct, as lhc owner or the subject real properly ldcm1lficd In 

Schednk! 11811 hlirclo (lht 11~1 Praporty") In rec simple:, and I~ hereby dim:u:d 10 d1lc1c and 

c1tpunae from thkl to tho Real Propiltty all of the Chdms listed In Schadulo 11C11 hereto. 

4. THIS COURT ORDERS that for lhe purposes of determining the muure and priority of 

Clnlms, the ncl proceeds from the sale of tho Purchll.'lc:d AsseUJ shall stand In the place and st11ad 

of1hc Purchased Asms, nnd lha1 from and at\or the delivery of the Receiver's Certificate all Claims 

and Encumbrances shall 11mn:h to the net proceeds from the Bide of the Purehnsad Assels with the 

same priority ns they had wllh respecc ta the Pumhosed Assets lmmedliuely prior to the snlct1 M If 

WSLEOl\l.IDN?JSIOODI01ll.f.H016Y2 
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the Purchased A$sets had not been sold md rcmolned Jn the p11SS1t11slon or conllol of Iha person 

having that po11scsston or conrml lntmcdf111aly prior 10 lh1111111e. 

5, THIS COURT ORDERS AND DIRECTS the Recclvcr to Ille: with the Court 11 copy or 
lhe Receiver's Certlflca1c1 fbrthwllh aft11r delivery thereof. 

6. THIS COURT ORDERS thnt. uotwithstnndlng: 

(a} Ille pendcncy oflhcse pmccedl11gs; 

(b) llllY upplicotlons for n b11nkn.lp1cy order now or hareafh:r Issued pursuant 10 lhc 

Ba11kr11p1c:y and /11sal11et1cy Acl (Cllfl!ldll) In rcspct:I ur U1e Debtor nnd nny 

bankruptcy ordcl' issued pursuru111o any such applications; and 

on)' 05sJgnmcnt In bnnknlptcy made In respect or1hc Debtor, 

lhc vcs1ing of the Purchased A!lSft\S In lhe Putch!l!lcr, or llS It may direct, putsu1m110 this Order 

shell be binding on llllY lruslw in bankruptcy Ural may be oppolntcd in respect or the Debtor and 

shall not be void or voidable by creditors oftha Dobtor, nor ahnll It constllulc nor be deemed IQ be 

e fraudulent preforcmcc, nsslgnment, fraudulent convey11rn:u1 transfer ul undervalue or 01hcr 

revlewnble 1mns1101lon under the BankH1ptty and lnwl11e11cy Act (Canada) or any other appllcable 

fcdcml er provlm:iol lcelsletlon, nor shall It c:orulltulc oppressive or unfairly preJttdlclol conduct 

pursullllt lo nny appllcobla fedarnl or provlnclcl loglslollon, 

7. THIS COURT HEREBY REQUESTS tho aid and ruco3nlllon of any court, 1rlbumll, 

rc2ut11toey or 11dmlnis1r11llvo body hnvlns jurisdlc:tlan In Can11dn or in the United S1111r:a to ylve 

eR'cct to lftls Order md to assist the Receiver nnd Its agents Jn carrying out 1htt terms ofthls Order. 
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All courts, tribunals, reaull11oey and admlnislrn1ive bodies arc h"rcby rcspeetlUlly rcques11ld to 

mllke such orders and to provide sur:h esslsl!moe to the lteaelver, as an officer of this Court,. as 

mny be necc.ssoiy ordeslrnbh1 to give effect to this Order or to ll!'lSlst the Receiver and fls agents in 

currying ou1 th~ lttrms of 1hls Order. 
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SCHEDULE 11A11 

FORM OF RECEIVER'S CERTIFICATE 

Court Piie No. CV·l7MI 1689-00CL 

ONTARIO 
SUl'ERJOR. COURT OF JUSTICE 

COMMERCIAL LIST 

JN THE MATTER OF THE REC£1VE:RSHIP OF SCOLLARD DEVELOPMENT 
CORPORATION, MEMORY CARE INVESTMENTS (KJTCHENER) LTD., MEMORY 
CARE INVESTMENTS (OAKVILLE) LTD" 1'103858 ONTARJO INC., LEOAC\' LANE 
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK 

(SSS PRINCESS STREET) INC. 

AND IN THE MATIER OF A MOTION PURSUANT TO SUBSECTtON 243(1) OF THE 
BANKRCIPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. 0.-3, AS AMENDED, AND 

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

RECEIVER'S CERTIFICATE 

RECITALS 

I, Pursunnl lo an Order of the Honourable Mr. JU!lllae Myer!i of the Ontnrio Superior Coun 

of Justice (Comm1m:hil List) (the "Cnrt") dittcd May 2, 2017, KSV Kofman lnc. was appointed 

11s receiver (In auch c:epaclly, 1ho "Recelver11
) 1 without security, of ell the real property regtslercd 

on lltllc es b11ing own11d by Leigacy Lnne Investments ltd, (lhc "Dcibtor") (c:ollectively, the 

"Lands") and of Qll thc assets, undenllklngs and properties of thr: Debtor acquired for or used in 

reh1tlon lo lhe Lands (lhc 11Property"). 

II. Pursuant to an Order of the Court doted• 201 ?, the Court approved th11 agreement~ ~Vi 
1.60lft1 «PG <'Wil\R.IO l\.\C.• U0t7 

purchase 11nd sule between the Receiver, as vendor, and J~ontelf (tho "Purc:be11r11
), 

as purchaser, do.led • 2017 (the 11S1dv Agrv11mcml11
), und provided for lhe vcstln~ In the 
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.7. 

Purchaser, or ash mny dlrctt Jn 1ri:cordMce wllh the Sale Agrvement, of11U the Receiver's and the 

Debtor'll right. 1ltle Md lnteresl In and lo the Purchnsed Assels (as dellned In die Sala Agreement), 

which vesting Is to be effective with rcsp<:et to the PurchBSed AsselS upon th~ dcllvcr,y by the 

Receiver lo lhe 11un:hasar of a certlficmte conOnning: (I) the payment by the Purchaser of lhn 

purch11SC prlce for lhe Purchased Assets; (ii) that the conditions to closing PS £el out In the Sulc 

Agreement hnve been r;atisficd or waived by Iha Receiver and the Purchll501'i and (iii) the 

tronsaction has been completed lo d10 satisfnr:lion of the Receiver. 

IV, Unless olhcrwi:sc indicated herein, terms with Initial capitals ha11e the meanings Sl!t out In 

the Snle Agreement. 

THE RECEIVER CERTIFIES the following: 

I. The Purchaser hll5 pnid and the Receiver has received the purchnse price for the Purchnsed 

AsselS payable on lhe closing dl!le pursuant to the Sale Agreement; 

2. The conditions to closing as set out In the Sale Asn:ctnent huv1t been satislied or waived 

by the Receiver 11nd the Purchaser; 

J, Tho transaction hns been completed to the satisf11cit[ou or the Receiver; and 

W5L£0AL'.ll147JSi!IODIOlll~40lM 
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"· Thls Certlficale Willi delivered by the Receiver nl ----- (l'JME) on 

____ [DATE}. 

KSV KOFMAN INC.1 in its c:opncity as c1mrt• 
appointed receiver of all the real property registered 
on title as being owned by Legacy Lane 
Jnvcstments Ltd. and of an dle 11SSCIS1 undcrtaklnss 
and properties of Legacy Lam: Jnvastm1mta Ud. 
acquired for or usl!d in relnllon 10 such real 
property, 1tnd not in il.5 pi:!rsonal capaelly or In any 
ulher capacity 

Per: 
Nrune: 
1itle: 
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SCHitOUL£ 11811 

LEGAL DESCRIPTION OF THE REAL PROPERTV 

18 Legacy Lane, Huntsville, On1ario 

£UU.IQ7.2-J§WUD 
PTOF BLK23 PLAN 3SM·694 PTS l, 21 3,4,51 61 718 AND 123SR22739;SffTOPT 4 • 6 
3SJU2739 BASEMENTS AS l'N MT203, MTl701 SIT PT I • 8 & 12 3SJU2739 AS IN 
MT43285; T/W PT 153SIU1206 AS lN MT2.6274;; TOGETHER WfTH AN EASEMENT 
OVER.PT4, 6 AND:200N 35R21206 & P'f IOON 35R2273!> AS IN MT89198; SU0J6Cl'1'0 
AN EASEMENT OVER PT 2, 4, S, 6 & 8 3SR22739 IN FAVOUR. OF PT 1-4, 61 81 10 1 12 1 14, 
16, 171 19 & 20 35R21206 EX<:EPT PT 1·8 & 12 ON 3SR22739AS1N MTS9198; TOWN OF 
HUNTSVILLE 

WSLEOAL'll7UJ)\00Df0\llml>l6r:t 
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SCHEDULE ''C'' 
INSTRUMENTS TO BE DELETED FROM PIN NO. 48079.0670 (LT) 

~ ~ lnii!mm~ol 4!wr.lw! ~en~Fmm P1tUn..Io. 
Imt 

MTl24116 Wl3f04101 Ch11rge S3,500,000.00 Legac)' Lane 2223947 Ontario 
lnvesln1~n1s l1d. Limited 

MTl24121 2013/04/02 Tnmsrerof NIA 2.223947 Olympia Trost 
Charge On11trio Llmhcd Comp1111y 

2223947 Ontnrlo 
Limited 

MTJ24949 2013/04126 TnwferDf NIA 2223947 Olympia Trust 
ChurBll Omllrio Llml1cd Compnny 

2223947 Ontario 
Llmlled 

MTl35164 2014/01/16 Tnmsforof NIA 2223947 Olymplo Trust 
Clmrgc Onlqrio Llml1ed Company 

2223947 Onlnrio 
Limited 

MT175B35 201611110) APL Court NIA On1ario OTIU1t Thorton 
Ord or Supe1ior Coun Limited 

of Justk:c 

MTl76499 2016/11/1 B Comttuclion $93,959.00 HLD NIA 
Li1m Corporation 

Lid, 

MTl78270 2017/01/03 Ccrlltlentc NIA HDL NIA 
Corpomtion 
Ltd. 

MTl8S619 2017/07/07 Charge $300,000.00 Lesney Lont M11rshallzchr 
lnvestmenls Inc. Oroup Inc. 

WSlEOAL\Dt~7J~IO\lftJ.M0?6\'! 



ROJ:. Jllo. Data 

MTl73 2005104121 

MT202 2005104122 

MT203 2005/04122 

MT26278 2006/11122 

MT43285 :2007112112 

MT6798S 2009106/2~ 

MT89447 2010/10/IS 

MT89448 2010/10115 

SCHEDULE "D" 
PERMl'M'ED ENCUMBRANCES 

lnslrumttnl Amount Parties From 
Type 

Notice Mwikoka 
Asmmenl Comm11rce1 

Park Inc. 

Notice Thtt Distrlot 
Agreement Munlclpulity of 

Muskoka 

Tramifer Muskoka 
Easement Commerce 

Pork fnc, 

Notice S2 2097056 
Ontario Inc. 

Transfer $2 209705t'i 
Eascmenl Ontario Inc:. 

Notice The District 
M11nlclpallty of 
Muskoka 

Notice S2 2097056 
Ontario Inc. 
1693221 
Ontnrio Inc, 

Appllc111lon to 2097056 
Annex Onlmiolnc. 
Rcstrlcrive 1693221 Covanant Ontario lmi. 
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PartiuTo 

The Corpora1lon of 
the Town of 
Huntsville 

Mutkoka 
Commerce Park 
Inc. 

The District 
Munlc:lpnlhy of 
Muskokn 

Union Gns Llmt1cd 



PARTll 

SCHEDULED 
PERM!'ITED ENCUMBRANCES 

GENERALPER.MllTEDENCUMBRANCES 

I. Any inchoate lien acerncd but no1 yc1 duo and payable for prcvJnolal truces, munlcipPI 111xes, 
charges, ro1es or assessments, school rates or water rates to the extent adjusted far under 
this Agrrement; 

2. Any municipal by·laws or rcgulollons affecting lhe Land ttt its uso and nny olhar munlclpnl 
land use lnstntments liwluding without llmilRlion, officl111 pl1111s and zoning and building 
by~lllws, ns wclJ as decisions of lhe Committee of Adjustment or any other competent 
authority pennlltlng varlanc~ thercrrom, and all applicable building codes: 

3. Registered 11gr1H.1menls wilh any municipal, provincial or federnl governments or 
authorillcs and any public utilities or private suppliern or services, including wllhout 
Hmll!llion, aubdlvlslon agreements, development ogrccments, onglncerinJJ, grading or 
lendscoping nsreements and similar nnrecments; provld11d same have been compiled with 
or kCUrlty has been posted lo ensure compliance and tompletlon as evidenced by a letter 
from th11 relevant Authority or teQUla1ed u111ll)'i 

4, Any unregistered eesement, rlghl·of·way, agreements or other unregistered interest or 
cl11lms nol disclosed by reyislered title provided snrne does 1101 m1llcrlnlly Impact tho 
Purc:hnser's lnlcndcd use oflhe Property; 

5. Any 1:mcro11chm1mll$ or other dlscn::p1111Cli:s that might be revealed by an UJl"'lo-dolc plm or 
survey of tho Property; 

6. Such olher minor cncumbnutccs or defects In tide whk:h do no1, Individually or In the 
11ssrvsnte, m111erlolly atTect the use, el\}oymen1 or vuluo of the Property or any pllrt thereof. 
or moterlally impnlr the vnluo thereof; 

1. Any rcSt1rv111lons, limll11tlons, provisos and contlilloru; ~Xpte$$Cd In cm onglnal 11ranl ft'om 
tha Crown as lhc samo may bo varied by slatutei 11nd 

8. The followina c1Cccptlons and quulifhinllons eontalned In Se1,1lion 44(1) of the Land Thies 
Act: paragraphs7,8,9, I0, 12und 14. 
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PAR'I' If: SPECIFIC PERMITIED ENCUMBRANCES 

Rt!g.No. Dale JustruntC!nt Amount J111rflcs From Partlc&To 
Type 

MTJ73 2GOS/04tll Notico Muskoku The Corporation of' 
Agreement Commerce tl1cTown of 

Pnrklnc. Huntsville 

MT202 200S/04122 No1Jco The Dlstlict Muskoka Commerce 
Agrci:ment Munlclpalily of Park Inc, 

Muskoke 

M1l03 2005/04122 Transfer Muskokn The District 
Ensemcnt Com1mm:c Munlclpatily of 

Parle Inc. Muskoko. 

MT26278 2006111122 Notice $2 20970SG 
Ontlll"io Inc. 

MT43285 2007112112 Transfer $2 2097056 Union Ons Limited 
Easement Ontario Inc. 

MT679RS 2009/06124 Noll cc TI1c District 
Municipality of 
Mmkokn 

MT89447 2010/10115 No lice S2 2097056 
Onllttia lnr:. 
1693221 
Onuuto Inc, 

MT89448 2010/10/15 Appllc1uio11 2097056 
toAnm'x Omario Inc. 
Restrictive 1693221 Covenant Ont11rlo Jnc. 

wsu:ait.t.VJ141mooo1011mto2&~J 



SCffEDULEC 
LEGAL DESCRIPTION OF LANDS 

18 Legacy Lane, Huntsville. On1nrlo 

PU:14B07?~0&10 am 
PT OF BLK 23 PLAN 3SM-694 PTS l, 2, 3, 4, 5, 6, 11 8 ANt> 12 35Rl2?39; SN' TO PT 4 • 6 
35JW?39 EASEMENTS AS IN MT203, MT270; srr PT I • 8 & 12 35R22739 AS IN 
MT4328S; T/W PT IS 3SJU 1206 AS IN MT26274:; TOGETHER Willi AN EASEMENT 
OVER f'T 4, 6 AN020 ON 3SR21206 & PT to ON3SR22739AS lNMTB9t9B; SUBJECfTO 
AN BASEMENT OVER. PT i, 4, s, c; & s JSR22739 JN PAVOUR or: PT t-4, 6, s, 10, 12, 14, 
16, 17, ISl & 20 3SR21206 EXCJ?PT PT l·B & 12 ON 35R22739 AS IN MT89198; TOWN OF 
HUNTSVJLLE 
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THE HONOURABLE MR. 

JUSTICE MYERS 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

TUESDAY, THE 19THDAY 

OF DECEMBER, 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 and 

manager (in such capacity, the "Receiver"), without security, of certain of the assets, undertaking 

and property of Legacy Lane Investments Ltd. (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 2609466 Ontario Inc. (the "Purchaser"), as purchaser, dated 

October 31, 2017 (the "Sale Agreement"), a copy of which is attached as Confidential Appendix 

"2" to the Tenth Report of the Receiver dated December 13, 2017 (the "Tenth 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 
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"Purchased Assets" in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 

University A venue, Toronto, Ontario. 

ON READING the Tenth 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 December 13, 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 

78 



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 
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sale, as if 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, 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. 

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 

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" 
FORM OF RECEIVER'S CERTIFICATE 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT 
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY 
CARE INVESTMENTS (OAKVILLE) LTD., 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 and manager (in such capacity, the "Receiver"), without security, of all the real 

property registered on tittle as being owned by Legacy Lane Investments Ltd. (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 December 19, 2017, the Court approved the 

agreement of purchase and sale between the Receiver, as vendor, and 2609466 Ontario Inc. (the 

"Purchaser"), as purchaser, dated October 31, 2017 (the "Sale Agreement"), and provided for 

82 



the vesting in the Purchaser, or as it may direct in accordance with the Sale Agreement, of all the 

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 Legacy Lane 
Investments Ltd. and of all the assets, undertakings 
and properties of Legacy Lane Investments Ltd. 
acquired 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 

18 Legacy Lane, Huntsville, Ontario 

PIN 48079-0670 (LT) 

PT OF BLK 23 PLAN 35M-694 PTS 1, 2, 3, 4, 5, 6, 7, 8 AND 12 35R22739; SIT TO PT 4 - 6 
35R22739 EASEMENTS AS IN MT203, MT270; SIT PT 1 - 8 & 12 35R22739 AS IN 
MT43285; TIW PT 15 35R21206 AS IN MT26274;; TOGETHER WITH AN EASEMENT 
OVER PT 4, 6 AND 20 ON 35R21206 & PT 10 ON 35R22739 AS IN MT89198; SUBJECT TO 
AN EASEMENT OVER PT 2, 4, 5, 6 & 8 35R22739 IN FAVOUR OF PT 1-4, 6, 8, 10, 12, 14, 
16, 17, 19 & 20 35R21206 EXCEPT PT 1-8 & 12 ON 35R22739 AS IN MT89198; TOWN OF 
HUNTSVILLE 

85 



86 

SCHEDULE "C" 
INSTRUMENTS TO BE DELETED FROM PIN NO. 48079~0670 (LT) 

Reg No. Date Instrument Amount Parties From Parties To 

~ 

MT124116 2013104102 Charge $3,500,000.00 Legacy Lane 2223947 Ontario 
Investments ltd. Limited 

MT124121 2013104102 Transfer of NIA 2223947 Ontario Olympia Trust 
Charge Limited Company 

2223947 Ontario 
Limited 

MT124949 2013104126 Transfer of NIA 2223947 Ontario Olympia Trust 
Charge Limited Company 

2223947 Ontario 
Limited 

MT135164 2014101/16 Transfer of NIA 2223947 Ontario Olympia Trust 
Charge Limited Company 

2223947 Ontario 
Limited 

MT175835 2016/11/03 APL Court NIA Ontario Superior Grant Thorton 
Order Court of Justice Limited 

MT176499 2016111/18 Construction $93,959.00 HLD Corporation NIA 
Lien Ltd. 

MT178270 2017101/03 Certificate NIA HDL Corporation NIA 
Ltd. 

MT185619 2017107107 Charge $300,000.00 Legacy Lane Marshallzehr Group 
Investments Inc. Inc. 



Reg. No. Date 

MT173 2005/04/21 

MT202 2005/04/22 

MT203 2005/04/22 

MT26278 2006/11/22 

MT43285 2007/12/12 

MT67985 2009/06/24 

MT89447 2010/10/15 

MT89448 2010/10/15 

SCHEDULE "D" 
PERMITTED ENCUMBRANCES 

Instrument Amount Parties From 
Type 

Notice Muskoka 
Agreement Commerce 

Park Inc. 

Notice The District 
Agreement Municipality of 

Muskoka 

Transfer Muskoka 
Easement Commerce 

Park Inc. 

Notice $2 2097056 
Ontario Inc. 

Transfer $2 2097056 
Easement Ontario Inc. 

Notice The District 
Municipality of 
Muskoka 

Notice $2 2097056 
Ontario Inc. 

1693221 
Ontario Inc. 

Application to 2097056 
Annex Ontario Inc. 
Restrictive 1693221 
Covenant Ontario Inc. 
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Parties To 

The Corporation of 
the Town of 
Huntsville 

Muskoka 
Commerce Park 
Inc. 

The District 
Municipality of 
Muskoka 

Union Gas Limited 



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

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

JUSTICE MYERS 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

TUESDAY, THE 19rn DAY 

OF DECEMBER, 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 

ANCILLARY ORDER 

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

appointed receiver and manager of certain property of Scollard Development Corporation 

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

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

Investments Ltd. ("Legacy Lane"), Textbook (525 Princess Street) Inc. ("525 Princess") and 

Textbook (555 Princess Street) Inc. ("555 Princess" and, together with Scollard, Kitchener, 

Oakville, Burlington, Legacy Lane and 525 Princess, the "Receivership Companies"), was heard 

this day at 330 University Avenue, Toronto, Ontario. 
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ON READING the Notice of Motion and the Receiver's Tenth Report dated December 

13, 2017 (the "Tenth Report"), together with the 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 December 13, 2017, filed, 

1. THIS COURT ORDERS that the Confidential Appendices to the Tenth Report shall be 

sealed and kept confidential pending completion of the Transaction (as defined in the Tenth 

Report). 

2. THIS COURT ORDERS that following the delivery of the Receiver's Certificate 

contemplated by the Approval and Vesting Order granted on the date hereof, the Receiver is 

authorized and directed to: 

(a) first, make one or more distributions to MarshallZehr Group Inc. ("MZG") until 

the amounts owing by Legacy Lane to MZG is paid in full; 

(b) second, subject to any reserve considered necessary by the Receiver to address 

outstanding and future fees, costs and obligations related to this proceeding and a 

reserve for the full amount of the lien claim ofHLD Corporation Ltd. ("HLD") (the 

"Lien Reserve"), make one or more distributions to Grant Thornton Limited, in its 

capacity as Court-appointed Trustee of2223947 Ontario Limited in the proceedings 

bearing Court File No. CV-16-11567-00CL (in such capacity, the "Trustee"), to 

repay in full the amounts owing by 2223947 Ontario Limited ("222") to Legacy 

Lane; and 
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( c) third, make one or more distributions to 222 and/or HLD (or as each may direct) in 

the amount of the Lien Reserve upon further Order of this Court or a joint written 

direction from HLD and 222; provided that the distributions to the Trustee under 

paragraphs 2(b) and 2( c) shall not exceed the amounts owing by Legacy Lane to 

the Trustee. 

91 



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 

ANCILLARY 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 
Fax: (416) 863-1716 

Counsel to the Receiver, 
KSV Kofman Inc. 

\0 
N 



· .. 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 

MOTION RECORD 
(Returnable December 19, 2017) 

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

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

Counsel for the Receiver, 
KSV Kofman Inc. 


