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

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

NOTICE OF MOTION
(Returnable December 19, 2017)

KSV Kofiman Inc., in its capacity as Court-appointed receivér (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. (*S55 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;

(i)  subject to reserving for the full amount of HL.D Corporation Ltd.’s (“HLD”)

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



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:

L. 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.



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 30® 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 “1” 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 30 Order;



(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;

63 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
(@)  MZG Legacy Facility

13.  Pursuant to the June 30" 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”).



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.

(¢) 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.



D. General

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

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

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

Toronto, Ontario M5X 1A4

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

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.5.0. 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. (“5655 Princess™) and Texthook (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 Ontarioc Superior Court of Justice (“Court”) dated
October 27, 2016, Grant Thornton Limited was appointed Trustee (“Trustee”) of
eleven entities’ which raised monies from investors (“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations”)?. Eight of the Trustee
Corporations then advanced these monies on a secured basis pursuant to loan
agreements between the Trustee Corporation and the Companies and four other
related entities (collectively, the “Davies Developers”).

' 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.  OnApril 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 30" 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 alia:
i. approving the Transaction;

ii. 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;

iii. 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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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 fo this Report pending completion of
the Transaction.

1.2 Currency

1.

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

2.0 Background

1.

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

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

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.

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

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 Hartris, 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.

2.2.2 222

1.

Pursuant to the June 30™ 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 30" Order is attached as Appendix “A”.

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.

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.

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 Dishursements

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

Syndicated Mortgage Proceeds 3,478
Affiliated entities 1,023
Mortgage proceeds 425
Otherfunknown 166
5,092

Disbursements
Affiliated entities 1,246
Interest paid - 889
Land 650
Payment to shareholders 614
Broker and referral fees 557
Mortgage payout 436
Development costs 324
Professional fees 150
Other/unknown 225
5,091
Ending bank balance 1
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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;

J $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)®.
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.

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 30" Order approved the retention of Royal LePage Lakes of Muskoka
Realty Inc. (“Royal LePage”) as the listing agent for the Real Property.

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:

d 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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" a confidentiality agreement (“CA”);

. a virtual data room, which contained, inter alia, 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.

Marketing

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 30" 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 8, 2017 was established (the “Bid Deadline”), being
approximately two months from the commencement of the Strategic Process;
and

¢)  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:

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

o two offers were received for the Real Property.

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.

No joint venture proposals were received for the Real Property.

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.

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.® 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 Transaction’

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.

" Terms not defined in this section have the meaning provided to them in the APS.
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(i) prepaid expenses and all deposits with any Person, public utility or
Governmental Authority relating to the Real Property;

(i) Plans;

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

(v) allintellectual 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 fransaction;

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 (jii) 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;

(iiy  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

(ili) 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;

(iiy  if any of the conditions in favour of the Purchaser or Receiver are not
waived or satisfied; and
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(iiiy 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)

b)

the Strategic Process was conducted in accordance with the June 30" Order;

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;

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

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;

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;

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;

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

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

“
N

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.0. 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, HL.D'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,

/4/ S;) V /ég,/ ’Lyféj?}mw;m ZZ*Z’

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

ksv advisory inc. Page 11
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Court File No, CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICFE,
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 30%
)
MYERS ) DAY OF JUNE, 2017

+ 4

"€\ IN'EHE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
Y JORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD,,
’g EVIORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC.,

> @SEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET)
SUPERTANC. AND TEXTBOOK (555 PRINCESS STREET) INC.

Q) e

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

ORDER

THIS MOTION, made by KSV Kofman Inc. (the “Receiver”), in its capacity as receiver
and manager of certain property of Scollard Development Corporation (“Scollard™), Memory
Care Investments (Kitchener) Ltd. (“Kitchener”), Memory Care Investments (Oakville) Lid,
(“Oakville”), 1703858 Ontario Inc. (“Burlington”), Legacy Lane Investments Ltd, (“Legacy

Lane”), Textbook (525 Princess Streef) Inc. (“525 Princess”) and Textbook.(555 Princess-

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

Avenue, Toronto, Ontario,

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

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

counsel present,

WSLEGAL\074735\00013\18160735v2
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SERVICE AND DEFINITIONS

1.

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

ENGAGEMENT OF LISTING AGENTS

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

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

Listing Agreements"),

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

APPROVAL OF STRATEGIC PROCESS

5.

6.

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

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

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

WSLEGALW74735\00013\18160735v2
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the Strategic Process, including under the terms of the Listing Agreements, and to take
such further steps as they consider necessary or desirable in carrying out the Strategic

Process.

7. THIS COURT ORDERS that the Receiver, and its affiliates, partners, directors,
employees, agents and controlling persons shall have no liability with respect to any and
all losses, claims, damages or liabilities, of any nature or kind, to any person in
connection with or as a result of the Strategic Process, except to the extent such losses,
claims, damages or liabilities result from the gross negligence or willful misconduct of
the Receiver in performing its obligations under the Strategic Process (as determined by
this Court),

8. THIS COURT ORDERS that in connection with the Strategic Process and pursuant to
clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act
(Canada), the Receiver, Royal Lepage, Colliers and SVN are authorized and permitted to
disclose personal information of identifiable individuals to prospective purchasers or
offerors and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more transactions (each, a "Transaction"), Each prospective
purchaser or offeror to whom such information is disclosed shall maintain and protect the
privacy of such information and shall limit the use of such information to its evaluation
of the Transaction, and if it does not complete a Transaction, shall: (i) return all such
information to the Receiver or the applicable listing agent; (ii) destroy all such
information; or (iii) in the case of such information that is electronically stored, destroy
all such information to the extent it is reasonably practical to do so, Notwithstanding the
foregoing, the transacting party with respect to any property of the Receivership
Companies shall be entitled to continue to use the personal information provided to it,
and related to such property purchased, in a manner which is in all material respects

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

9. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $300,000 (or such greater amount as this Court may by further

WSLEGALN74735\00013V18160735v2
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Order authorize) by way of the Legacy Lane Commitment Letter attached to the Fifth
Report (the "Legacy Lane Borrowings"), which Legacy Lane Borrowings shall benefit
from a fixed and specific charge on the property of Legacy Lane as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
the Sccond Amended and Restated Order dated February 2, 2017), and the charges as sct
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 Coutt,

THIS COURT ORDERS that the Receiver be at libetty and is hereby empowered to
borrow the sum of up to $400,000 (or such greater amount as this Court may by further
Order authorize) by way of the 525 Princess Commitment Letter attached to the Fifth
Report (the "525 Princess Borrowings"), which 525 Princess Borrowings shall benefit
from a fixed and specific charge on the property of 525 Princess as sccurity for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
the Second Amended and Restated Order dated February 2, 2017), and the charges as set
out in sections 14,06(7), 81.4(4), and 81.6(2) of the BIA, and the 525 Princess
Commitment Letter and the terms and conditions thereof, be and arc hereby approved by
this Court,

THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $400,000 (or such greater amount as this Court may by further
Order authorize) by way of the 555 Princess Commitment Letter attached to the Fifth
Report) (the "555 Princess Borrowings"), which 555 Princess Borrowings shall benefit
from a fixed and specific charge on the property of 555 Princess as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
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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 Qrder, unless otherwise

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

SEALING ORDER

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

GENERAL

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

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

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

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

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

this Order. Z\)ﬂ
7 — x

ENTERED AT { INSCRIT A TORONTO

ON / BOOK NO:
LE //DANS LE REGISTRE NO

JUN 30201

)
PER / PAR: &\

WSLEGAL\074735\00013\18160735v2



SCHEDULE "A"
RECEIVER'S CERTIFICATE
CERTIFICATE NO.

AMOUNT §

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

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

2, The principal sum evidenced by this certificate is payable [on demand by the Lender]|[by
no later than the ____ day of ] with interest thereon calculated and compounded
[daily][monthly not in advance on the day of each month] after the date hereof at a
notional rate per annum equal to the rate of ____ per cent above the prime commercial lending

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

3 Such principal sum with interest and fees thereon is, by the terms of the Order, together
with the principal sums and interest and fees thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the whole of
the Property except for the Deposits (as defined in the Order), if applicable, in priority to the
security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

payable at the main office of the Lender at Toronto, Ontario,
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court,

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

sum in respect of which it may issue certificates under the terms of the Ordert,

DATED the day of , 2017,

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

capacity

Per:
Name:
Title:

WSLEGALN074735\00013\18160735v2
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SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE
LEGAL DESCRIPTION OF THE REAL PROPERTY

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

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

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1999, ¢. C.43,;AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

ORDER

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

M5X 1A4

Sean H. Zweig (LSUC #573071)
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 ns couri-appolnted recelver
of all the resl property roglsiered on title as being owned by Legacy Lane Invesiments Lid, and
of all the assets, undertakings and propenies of Logacy Lane Invesiments Lt1d, scquired for or
used in relation to such real praperty,
and not in its persennl copacily or i any other capacity

-gnd -

EDGEWQOR-HOMES]

[NTD:‘EHM o fo confipm legal nams] N
LeOAHE6 O WTARIO | NC @{)

N

Dated: October 31,2017
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT mude this 31" dey of Qctober, 2017,
BETWEEN:

K8V KOFMAN INC, ("KSV"), in its capacity as courtvappoinied
receiver of ull the res) property reglsiered on e as being owned by
Lepacy Lune Investments Ltd, and of al) the assets, underinkings and
properiies of Legaey Lane Investments Lid, acquired for or used In
relation 10 such real property, end not in hia personnl capacity or in
any other capacity

(in sueh capacity, the "Recelver™)
-pnd « M’

[EDGEW mm L6OQHEL ONTARL (NG,

{the "Purchascr”)

RECITALS

A

C

D.

WHEREAS pursunnt o on osder of the Ontario Superior Count of Justiee (Commerclal
List) {the "Court”) Issued on May 2, 2017 (the "Receivership Order"), the Recslver wos
appolnied 83 the cour-appolnted recelver of all of the Jands ard premises munieipsally
deseribad ns 18 Legucy Lane, Huntsville, Ontaclo (colieciively, the "Lands") and alt of the
present and after-acquired assets, underteking and properties of Lagacy Lone lovastments
Lid, {the "Debtor") acquired for or used in relation (o the Lands (collectively, togothee with
the Lands, the "Property®);

AND WHEREAS putswant to the Recelvership Ocder the Receiver wis authorized to,
among other things, market the Purchesed Assets (as defined hereafter) and apply for an
order of the Coan approving the sale of thy Puchased Assols and vesting in and to &
purchaser all the Deblot's right, title and interest in nnd 10 the Purchased Assets;

AND WHEREAS pursunrd (o an order of the Court issued on June 30, 2017, & sirulegic
process was approved by the Court and Implemented by the Receiver;

AND WHEREAS the Puschuser wishes to purchase and the Recelver wishes to sell the
Purchnsed Asgets upon the terms and subject to the conditlons sel out hereln;

NOW THEREFORE, In consideration of the promises, mulunl covenants and agreements
contained In this Agreament, and for other good and valunble consideration, the recelpt and
sulllclency of which nre each hereby scknowledged by the Partles (as defined hereaer), the
Pontles agree as follows:
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‘2.

ARTICLE 1
DEFINED TERMS

11 Defigitions
In thls Agreement:

“"Accoptance Date” means the date that this Agreement is executed by and delivered (o all Parties
hereunder;

"Accounts Payablc” means all amounts relating to the Business owing (o any Person which ure
incurred in connection with the purchase of goods or services in the ordinary course of business;

PAgreement” means this agreement of purchase and sale, including all schedules and all
amendments of resiatements, as pemmitted, and reforences lo "articha”, "section” or "schedule"
menn the specilied article, scetlon of, or schedule to this Agreement and the expresslons "hereol™,
Yhereln®, "hereto”, "hercunder”, "hereby" and similor expeessions refer to this Agreement and not
1o any particuler section or other porilon of this Agreement;

"Apphicable Law" means, with respect to any Petson, propery, transaction, svent or other matter,
ull applicable laws, statules, regulations, rules, by-lows, ordinanees, protocols, regulutory polloles,
codes, guidelines, officlal directives, orders, rulings, Judgmenta and deeroes of any Qovernmental
Authorlty;

"Approval spd Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement, and anthorizing
and directing the Receiver to complele the Transaction and copveying to the Porchaser all of cach
of the Recelver's and tha Debtor's righl, thile and interest, if any, bt and to the Purchnsed Assets
free nnd elear of al] Encumbrances other than the Pennlited Encumbrances, snd which order shall
be in & form substontively similar to tie draft order attached as Schadule "A® herelo;

"Books and Records” means the files, dosuments, instruments, surveys, papers, hooks nnd records
(wivether slored or maimained in hard copy, digital or electronie format or otherwise) pertalning
{o the Purchased Assals thot have been or wil) be defivesed by the Recelver to the Purchnsernt or
before Closing; provided, however, that “Books and Resonds” shall not Include any bank or
necounting records;

“Bushtess" means the business carpied on by the Debtor with respect to the Property;

"Business Day” means 8 day an which banks are apen far business in the City of Toronto it does
nol Include & Saturday, Sunday or statulory holiday in the Provinee of Ontarlo;

“Clalms” mesns any and all ¢lalms, demands, complalnts, grisvances, avtions, applicaions, suits,
causes of aplion, orders, charges, indictments, prosecutions or other simlar processes, assessments
or reassessments, judgments, debis, lnbilities, expenses, cosis, damages or losaes, contingent or
otherwise, whether liquidated or unliquidated, matured or unmuiured, disputed or undisputed,
contractual, legal or equitnble, including loss of value, professional fees, including soliciior and
elien wosts and disbursements, and all costs incurred In investigating or pursuing any of the
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.1.
foregoing or any proceeding relating 1o any of the foregoing, relnted 10 the Deblor or the Real
Praperty, and "Clalm"® moans any one of them;

*Closing” means the successfil complstion of the Transaction;

"Clasing Date” menns the first Business Day which is Two (2) Busineas Days & Rer recelpt of the
Approval and Vesting Order;

"Closing Time” means 4:00 pam. (Toronto time) on the Closing Date or such othtr time 85 agreed
in writlng by the Parties;

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

“Contrapts” muans all of the conlracts, licences, leases, sgrecmpnts, oblipations, promises,
undentekings, understendings, arrangements, documents, commitments, entlilements and
engagements to which the Debtor Is a party and which relale to the Business, provided that the
Unit Purchase Agreements shall not be included as Contracts;

"Court” has the meanlng set ont In the recitals hereol;
"Debtor* has the meaning set oul in the recitals hereol:
"Dopoait” has the meonlng given [n Scotion 4.2 hereln;

*Encumbrances” means all liens, charges, security interests (whether conleaciual, statutory or
otherwise), pledges, leases, offers (o lease, e retention agreements, morigages, resteiclions on
use, development ar similar ngreements, essements, rights-of-way, title defeets, opions or adverse
claims or encumbrances ol any Rind or character whatsoever;

"ETA" means the Exelse Thx Ael, R.S.C, 1985, ¢, E~15, as amended;
"Expcution Date” means the date of execution of this Agresment by all parties;

"Exclwded Asseis” menns the Receiver's and the Debior's right, tltle and interest in and to any
nsset of the Receiver and the Debtor other than the Purchased Assels, which Excluded Assats
Include the Recelver's and the Debitor's right, e ond interest in and (o the following:

()  orgingl (ax records and books and records perisining theveto, minute books,
corporate seals, taxpayer and other (dentification numbers and other docwnents
relating to the organlzation, malntenance and existence of the Deblor that do not
relate exclusively or psimarily to any of the Purchased Assets;

(b)  the benefli of eny refundable Taxes payable or pald by the Debtor tn respect o the
Purchased Assets and applicable (o the period prior io the Closing Date nel of any
pmounts withheld by any taxing suihority, and any clafm or right of the Debtor to
any refund, rebate, or oredit of Toxes for the perlod prior 1o the Closing Date; and

{c)  the Contracis;
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"Excluded Lintilitios" hus the meaning given in Seetion 3.3 herein;

"Governmontal Authority” means governments, regulatory authoritles, govemmental
depariments, ogenoles, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, booards, tribunals or dispule setilement panels or other law or reguletion-making
organizations or entities: (8) having or purporting 10 have Jurlsdiction on behalf of any netlon,
pravince, republic, terdiory, siate or other geogrophio or pollticet subdivislon theceof; or (b)
exerciging, or entiiled or purporting lo exerclse any administrative, axecutive, judicinl, legislative,
policy, regulalory ar taxing authority or power, snd "Governmental Authority" means any one
of them;

"ITA" means the Jacame Tax detr, R.S.C, 1985, ¢.1, as amended;

“Lands® has the meaning set out in the recituls heeeof, the lngo] descriptions of which Lands are
altached ps Schedule "C" hereto, and Inaludes al) rights and benefits ppurtenant thereto;

YLRO" means the Land Reglsiry Office for the Land Titles Division of Muskoka (No, 35);
"Notice" hns the meaning given in Section 16,3 herein;
“Pariies” menns the Recelver and the Purchnser;

"Pormits* means nll the authorizations, regisications, permits, cerll ficates of approval, approvals,
consents, commitments, tighis or privileges insued, granted or required by any Govornments)
Authorlty In rexpect of the Reat Propedy;

“Permiticd Encumbrances” means ol those Encumbrances described in Schedule "B® herelo;

"Person” means ony individuel, partnership, Hmiled partnership, limited liability campany, joint
ventuve, syndicnle, sole proprictarshlp, company or corporation with or without share capltal,
unincorporated eysoclation, trust, Irusiee, executor, adminlsirtor or other lepal personal
representative, Govemnmenta) Authority or othar enlity however desipnnted or constituled;

"Plany" means oll plans, designs and specification in conneclion with the Real Properly which sro
In the possession or control af the Recelver (It being acknowledged that the Recelver {s under no
obligation to Incur additional expense to obtain such plans, deslgns and specifiontions);
“Property™ has the meaning set out in the rechials hereol

"Purctiase Price” has the meaning set out in Sectlon 4.1 herelin;

"Purchiased Assets” means all of the Recelver's and the Debtor's right, title-end interest in and to
the following:

{8)  the full benelit of all prepuid expenses and all deposits with any Person, public
uthity or Governmental Awthority reloling to the Real Property;
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()  the Real Property;
{e)  the Plang;

{d)  the Permits, but only to the extemt tensfersble (o the Purchaser or the Purchaser's
permitled assignees; and

() ull intellectuol property, if any, owned by the Debtor with respect to the
development 1o be completed on the Lands,

provided, however, that the Purchased Asseis shall not include the Excluded Assets or the

Excluded Linbilitles, :
"Purchayer” means lEgggxmndﬂm; 2E0AH 6L ONTRALD @ &w
"Purchaser Representatives” has the meaning given in Section 6.1 hereln; :
"Purchnger's Review Period" hag the meaning given in Sectlon d)\hordn;

"Purchaser's Solicitors” means [s}7 Bacosion Ll/fj( &w

"Real Properiy™ means the Eands, together with all buildings, Tprovements and siructures
thereon, ns well ag all plans, designs and specifications in connection therewith;

"Receiver” has the meaning set aul in the recitols hereof)
*Recniverskip Ordor” has the meaning set owl In the recitals hetend;
“Recelver's Soliciiors” means Bennett Jones LLP;

"R!glns" has the meaning given [n Seetion 3.1(c) hereln, but enly has such meaning in such
Sectlon;

*Taxes" meons all taxes, HST, tond tmnsfer duxes, charges, fees, levies, lmposts and other
assesaments, including ol) income, snles, use, goods and sorvices, harmonized, value ndded,
caplial, capital gains, altemeative, net worth, trans{er, profits, withholding, exclse, real property and
personal property texes, and any related Interest, fines and penaliies, imposed by any
Governmentn! Authority, and whether disputed or not;

“Transaction" menns the transaction of purchase and sale contemplated by shis Agreenent;
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ARTICLE2

20 Schedules
The following schedules are Incorpornted In and form part of this Agreement;

Schedute Deserintion

Schedule A Approval and Vesting Order

Schedule B Permilied Encumbrances

Schedule C L.egal Deseription of Lunds
ARTICLE3

AGREEMENT TO PURCHA

3.0  Purchase nnd Sale of Purchased Asscls

(®)

0]

()

Relying on the representations and warmranties herein, the Recolver hereby agrees
to gell, assign, convey and trensfer to the Purchaser, and the Purchuser lieroby
agrees 1o purchase, ol vght, tile and Interest of the Recelver and the Debtor [n and
1o the Purchased Assets Jrae and clear of all Encumbrances, other than the Permitied
Encumbmnees,

Subject to the Closing, the Recelver hereby remises, releases and forever dischurges
to, and In favour of, the Purchinser, all of ils rghts, claims and demands whatsoever
in the Purchased Assels,

This Agreement or any document delivered in connzction with thils Agreement shall
not constitule an assignment of any rghts, benufils or remediss (in this
Section 3,1(c), collectively, the "Rights") under any Permits that form part of the
Furchnsed Assets and which ara not assignable ky the Recsiver to the Putchaser
without the required consent of the other party or parties thereto (collectively, the
"Third Party"). To the extent any such consent is required and not oblained by
the Recelver prior to the Closing Date, then, (o the extent permiited by Applicable
Low:

() the Receiver will, ot the request, diroction and ost of the Purchaser, anting
reasonably, assist the Purchaser, in 8 imely ntanner snd using commercinlly
ensonable efforts, In applying for and obiaining all consents ot approvaly
required under the Permits in & form stisfactary 1o the Recelver and the
Purchaser, reting rensonnbly;

(i)  the Recelver will only deal with or make use of such Rights in nceardance
with the directions of the Purchaser;
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(iii) &t the Purcheser's cost, the Recelver will use lts commercially reasonable
efforts to tnke such nctions and do such things as may be reasonably snd
lawfully designed 10 provide the beneflts of the Permits to the Porchaser,
inchuding holding those Permits in trust for the benefit of the Purchaser or
ueling &s ngent for the Purchusir panding such assigament; and

{iv}  in the event that the Recelver recelves funds with respect {o those Permils,
the Recelver will prompily pay over 1o the Purchaser atl such funds
collected by the Recetver, nel of any owstanding costs directly relatod to
the assignmont in respect of such Permits,

The provisions of thls Sacifon 3.2 shall not merge but shall survive tha campletion
of the Transaction. Notwithstanding the forgoing, nothing herein shah prohibit the
Recelver, in lis sole, absolute and unfetiered discretion, from seeking t be
discharged as receiver of the Deblor at any time after Closing, The parties herelo
hereby scknowledge and agres that the covenants of the Recelver comalned in this
Sectlon 3,1 shall terminnte concurrently with the discharge of the Recelver as
neceiver of the Debtor,

3.2  Excludoed Agsels

Notwithsiending anything else in this Agreernent, the Purchosed Assets shall not Inclnde the
Excluded Assets,

33 Excluded Lisbilities

Tha Purchoser{s uot assuming, and shal! not be deemed do have assumed nny labilities, obligations
or commitments of the Debloror the Recelver or of any other Person, whether known or unknown,
fixed or contingent or otherwise, including uny debls, abligations, sursties, positive or negative
covenonts or other Hobllities directly or indisectly aising ont of ot resulting from the conduct or
aperotion of the Business ar ihe Debtor's awnership or Interesl theraln, whether pursuant 1o this
Agreement or a3 a resull of the Transaction (collectively, the *"Excludod Linbilities™), For greater
cerininty, the Excluded Lirbilities shall include, but not be {imited 1o, the followinyg:

{8)  ¢xcept us otherwise sgreed in this Agrcement, all Texes payable by the Debtor
arising with respeel 10 nny porlod prior to the Closing Date and slf Taxes payable
relating lo any motters or nssets other than the Purchased Assels srising with respeot
Lo the perind feom end nfier the Closing Date;

{b)  ony liability, obligetion or commitment nssociated with: (1) the Accounis Payable
nnd incutred prior to Closings or (il) any employces of the Deblor;

()  any Habllity, obligation or commitment resulting from an Encumbrance that is not
& Permitied Encumbrance;

{d) ooy liability, obligetion or commitment associated with any of the Excluded Assats;
end
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{(¢)  any lisbillty, oblipation or commitment in respect (o Clalms arising from or in
relation to eny facts, circumstances, events or vostrrences existing ar ordsing prior
1o the Closing Date,

ARTICLE 4
A RCHASE PRICE

4,1  Purchase Price

for the Purchased Assets shall be the apgregate of
the "Puvchase Price”), N

42  Deposit

Within two (2) Business Days sfier the Accoplance Dato, the Puro]isss
Hcliors, In trust, & deposht by wire of cenified cheque of
ollars (the "Deposi() which Deposit shall be hela in acco & provisions
of this Agreement pending completion orother terminntion of this Agrezment and shall be epplied
oyuinst nnd townrds the Purchase Priee due on completion of the Transactlon on the Closing Dale.
The Purchaser shall pay an addilionsl deposit of upon romoval of oommlonaw V

4.3  Batisfaction of Purehnse Price

The Puschaser shall indefensibly pay and sutisfy the Purchuse Price as follows:
{0} the Deposht sholl be opplied against the Purchase Price; and

(h)  the balance of the Purchnse Price, subject to adjustments contelned in this
Agreement, shall be pald by wire or centified cheque an Closing by the Purchaser
I&;l;n Recelver's Solicltors or as the Recelver's Sollcliors may otherwlise divect In

ting,

44  Allocation of Puychase Price

The Parties, ecting reesonsbly and In good falth, covenant to vse bost efforts 10 agrea 1o allocote
the Purchase Price nmong the Purchased Assety In o rmutually opresable mooner on or prior (o the
Closing Time, provided that faiture of the Partles 1o agree upon an sllocation shnll rot result in the
termination of this Aproement but rather shall result i the nullity of the spplication of this
Sr:cuou 4.4 of the Agreement such that each Party shall be fren to make its own reasonable
allocation,

485  Adjustment of Purchase Price

{0)  The Purchase Price shill be adjusted s of the Closing Time for any really taxes
and ocal improvement rates and charges (including Interest thereon), wilities and
any other {tems which ars usually adjusted in purchase ttensactions Involving assets
similar to the Purchased Assels In the context of g receivership snle, The Recelver
shall prepare a statement of adjustments and deliver same with all supporting
documeniation to the Purchaser for its approval no later than flve (5) Business Days
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prior to the Closing Date, IT the ampunt of any adjustments required to be made
pursuant 1o this Agreement cannol be reasonnbly determined as ofthe Closing Date,
an estimeate shall be apreed upon by the Panies a8 of the Closing Date based upion
the best infonmation nvailoble 10 the Parties ol such time, cach Pary acting
reasonably, and such estimaie shall serve as a final delermination, Nolwithstanding
any other e in this Agreement, in no event shall the Purchuser be responsible for
any charges, fees, Taxes, costs or other edjustments 1n any way ralating to the
perlod prior 1o the Closing Date or relating to the Excluded Linbilities or 1o any
malters or assets other than the Purchased Assets for the perind from and efier the

Closing Date.
()  Other than ay provided for In thig Seetlon 4.5, there shall be no adjustments to the
Purchase Price,
ARTICLE S
JAXES

81  Taxes

The Purchoser sholl be responsible for all Teders! and provincial sales taxes, land teansfer tox,
poods and services, HST and other stmilar taxes and duties and o}l registration fees paysble upon
or in connection with the conveyanes or transfer of the Purchased Assets (o the Purchoser, I the
snle of the Purchased Assels is subject to HST, then such ux shell be in uddition 1o (he Purchase
Prive, The Recelver will not cotlect HST i the Purchaser provides to the Receiver a warranty that
it i vegistered under the ETA, together with s copy of the required ETA replsiration al Jeast five
(5) Business Doys prior to Closing, ¢ warraniy that the Purchaser sholl self-assess and resnil the
HST puyable and file the preseribed form and shall indemnify the Receiver In respect of any H5T
pnynbk.-.' The foregoing wananties shall not merge but shall survive the completion of the
‘Transaction,

ARTICLE 6
ACCESS AND CONFIDENTIALITY

61  Confidentiallly

Prior ¢ Closing, the Purchaser shall maintain in confidence and not disclose to any Person this
Agreement or the terms thereof or any information or documentation obtained, prepared or
summerized by the Purchaser or its represeniatives (vollectively, the "Confidentinl
Information®), except, on & need to know basls, o those individuals employed by the Purchuser,
1ts profossional vonsultants, ineluding the Furchaser's legol eounscl, and (o those Persons who have
pgreed in  writing in favour of the Recelver and Purchaser nol o discloze any Confidentlal
Information {colleolively, the *Purchaser Representatives™), The Purchaser will ensure that each
Purchaser Representative teents the Confidentlal Information as confidential and any faflure of
Purchwsor Representative to do so will be a breach of this Agreement by the Purchaser
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62  Aunthorications

Upon request, the Recelver shall provide the Porchaser with authorizations executed by the
Recelver and nddressed 10 the appropriste municipal building depariment, zoning depariment and
firo department and to eny other Governmental Authority, authorizing the release of any and all
Information on file in respeet of the Purchesed Assets, but such authorization shall not suthorize
any Iinspections by any Govermnmental Authorlty,

ARTICLE Y

CLOSING ARRANGEMENTS
A Closing

Closing shalf take place at the Closing Time al the officey of the Recolvers lawyers, Bennett Jones
LLP, localed in Toronto, Ontario, or 8l such other time or al sueh other pluce as the Periles may
agres in writing,

2 Tender

Any tender of doeuments ar mongy under thls Agreement may be mede upon the Parties or their
respeative lawyers, and money shall be tendered by wire transfor of immudintely availoble funds
to the account specified by the receiving Party, The Receiver and the Purchaser acknowledge und
ogree that insoler as the endec of any decuments to be electronically reglstered is concemed, the
tender of same will be desmed to be e(Tective and proper when the solieltor for the party tendering
hes compleied ell sizps required by Teraview in order to complete the Transaction that can be
performed or undertnken by the tondering party's solichor without the cooporation or participation
of'the othe pany's sollcktor, nud speclfically when the tendering pariy's sollelior hag electronicnlly
“gigned” the tansfer/decd and any othier Closing dotument, [T any, to be elecironleally reglsieied
for campleteness and geanted access do the othar party's solicltor Lo same, but without the necessity
of the tendering porty's solicitor aotuntly releasing such document(s) to the other party's solicltor
for registration.

73 Reeoiver's Closing Deliverables

The Receiver covenanis 1o execute, where applicable, and deliver the following 1o the Purchaser
at Closing or on such ather dote s expressly provided herein:

()  ncopy of the lsmed and entered Approval and Vesting Order and the attaghed
Receiver's Centificate;

(b) 0 statement of adjusiments prepared in aceordance with Section 4.5 hereof, to be
defivered not dess than five (5) Business Days prior to Closing;

(€}  to the extent appliceble, an pssignment and essumption egresment with respect 1o
al] Permits and to the extent not assignsble, an agreement that the Receiver will
hold same in trust for the Purchoser in nocordance with the provisions of
Section 3.1(c);
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(d)

()

it

(8)

C'l]h

a certificate signed by o senfor offcer of the Recelver confinming that the Recelver
is not m non-resident of Canada within the meaning of seetion 116 of the ITA and
thay, to the best of the Recelvar's knpwiedge, the Debtor is not a non-resident of
Canada within the méaning of the suld Section 1 16;

n cevtifiente from the Reoelver, doted a3 ol'the Closing Date, centifying:

(iy  that, excepl s disclosed in the certiflcate, th Recelver has not been served
with any notlce of appenl with respact o the Approval and Vesting Order,
orany notice of any application, motion or proceadings seeking (o set aslde
or vary the Approval and Vesting Order or (o enjoin, vestrict or prohiblt the
Transoction; and

(i) thel all represeniations, warramles and covenants ef the Recelver contained
in this Apreement ave (rue 9 of the Closing Time, with the same effect ps
though made o and &5 of the Closing Time,;

an acknowledgement, dated as of the Closing Dale, that each of the conditions In
Seetion 8.} hereof hnve been fulilled, performed or walved a5 of the Closing Tire,
and

such further documentation relating 1o the completion of the Transaction os shall
be otherwise referved Io horein o required by the Pumhaser, noting reosonnbly, or
by Applicable Law or any Governmental Authority.

74 Parchazer's Closing Dellverables

The Porchasor covenanls 1o execute, whore applicable, and deliver the following 1o the Recelver
at Closing or on such nther date ax expressly pravided herein;

{n)

(b)

©

()

the indefensible pryment and satisfaction in Ml of the Porchase Price uecording o
Seetion 4.3 hereoly

an assignment and assumption agreement with respect 10 all Permits pertaining to
the Real Propesty (1o the extent rssignable) and to the extent not assignable, an
agreement that the Recelver will hold same in trust for the Purchaser in necordance
with the provisions of Section 3.1{c);

o certificate from the Purchuser, dated s of the Cloging Dats, cerlifying thot all
representations, warrantics and covenants of the Purchnser contained in Article 10
are irue as of the Closing Time, with the same effect as though maede on snd Bs of
the Closing Time;

if necessary, payment or evidence of paytmen) of HST applicable to the Purchased
Assets or, I applicable, appropriate tax exemption certificates with respect to HST
in accordance with Anticle 5 hereof;
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()  ildesired, n divection directing the Receiver to convey title ta any of the Purchased
Assels 10 an entily other than the Purchaser; and

)  such Axther documentation relating to the completion of the Transaction as shall
e otherwise referved lo beredn or required by the Receiver, acting reasonsbly, or
by Applicable Law or any Qovesniiental Authority,

78  Recelver's Certificate

Upon recelpl of written confirmation from the Purchnser that el of the conditions contained in
Section £.3 have been satlsfled or walved by the Purchaser, end upon satlsfection or walvar by the
Recelver of 8l of the condittons contnined in Seotion 8.1, the Receiver shall forthwith deliver to
the Purchaser the Recelvers Certificate comprising Schedule "A” of the Approva! and Vesting
Order, and shall file sames with the Coun,

ARTICLE 8
ITIONS PRECEDENT OSING

8.1 Conditions in Favour of the Recelver

The obligation of the Recelver to complele he Transaction 1s subject and conditional o the
satlsfaction of the fallowing conditions on or bafore the Closing Date!

(®  all the reprosentations and warrantics of the Purchrser contained in this Agreement
shall be true and correct In all meterlal respoets on the Cloxsing Date;

(b) il the covennnts of the Purchaser contained In Article 10 to be performed on or
before the Closing Dote shell have been duly performed by the Purchnser;

{)  there shall be no order issued by s Governmentsl Authority against elther of the
Porties, or involving nny of the Purchesed Assels enjolning, preventing or
resiralning the completion of the Transaction; and

(d)  the Court shall have issued the Approval and Vesting Order,
82  Conditlons ln Favour of Revelver Not Falfilled

1Cuny of the eonditions contalned i Seetion 8,1 hereof'is not fulfilled on or prior to the Closing
Date und such non-fulfillment Is not direcily or indirectly a9 a result of any actien or omission of
the Recelver, then the Recelver may, o 1ts sole diserction (other than as stipulated below), and
without Mmiting any righta or remedies avallable to it at taw or In equity:

(o)  terminato this Agreement by nollee to the Purchaser, in which event the Receiver
shall be released From ity cbiigations wnder this Agreement to complele the
Teansaction; or

(b)  walve complinnce with any such condition withowt prejudice to the right of
termination in respect of the non<fulfillment of any ather conditian,
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83  Conditlans In Favour of the Purchasor

The obligation of the Purchaser to complete the Transection is subject and condidonol to the
satisfaction of the fallowing conditions on or before the Closing Date, which conditions are
Inserted for the sole benefit of the Purchnser and may be walved In whole or in part at the

Purchuser's sole option:

(8)  all the vepresentations and warranties of the Recelver contained In this Agreement
shall be true ond corvect In all material respaets on the Closing Date;

{b)  alithe covenanis ofthe Receiver underthis Ageeement to be performed onor before
the Closing Date shall have been duly performed by the Recaiver;

{c)  there shall be no order igsued by a Govemmenial Authority against either of the
Partles, or lovolving any of the Purchased Assets enjolning, prevemding or
testraining the complelion of the Transnetion;

(d)  from the Acceptance Date to 1:00 pm on November 30, 2017 {the "Purclhinser's

(&)

®

®

Roview Poripd"), the Purchaser sholl have the opportunity to satisfy itself, In its
sole, absolute and subjective diserstion with all aspects of the Purchased Assety and
the transnction, Including, without limitatton: (i) with 11 inspection of the property;
(i) with a completion of a feasiblthy study; and (i) thot it can armnge debt
financlng for the purchase of the Purchased Assels in such amounts and on terms
acceplable 10 the Purchaser, Unless the Purchaser or the Furchaser's Soliclors
delivers writien notice 1o the Recelver thal this condition hos baen walved of
satlsfied prior 1o the expiry of the Purchnser’s Review Period, this Agreement shall
be automatically (end without further notlce or action by the Purchaser) terminated
and ot an end, the parties hereto shall be released from all obligations and Hebllities
hereunderand the Doposit plus interest sholl be forthwith returned to the Purchaser
withowt deduction;

from the Acceplance Date 1o Closing, there shall have been no new wotk orders,
deficiency notices, nolices of violation or non-tomplignce or similar orders, and no
new Encumbrances rogistered on 4itle 1o the Lands or mailers afTecting the title 1o
the Lands arising or reglstered after the Acceptance Date, in each caso which are
not otherwise vested-out pursuan (o the Approval and Vesting Ordar;

from the Acesplence Date to Closing, there shall nol have been any emission,
telease, discharpe, dispoaal, or other deposit of n hazardous subsinnce oceurring on
or which hes migrated onto the Lands which has a material adverse efTeci on the
Lands, and these shal) noy have been any materinl adverse clisnge in the condhion
or operatlon of the Lands; and

the Court shall have issued the Approval and Vesting Order,
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84  Conditions In Favour of Purehascr Not Fulfilled

If any of the conditions contained in Seatlon 8.3 hereol is not fulfilled on or prior to the Closing
Date and such non-fulfifiment Is nol dirsctly or lndireetly as n result of any action or omiasion of
the Purchaser, then the Purchaser mny, in s sole discretion and without limiting its rights or
remedies avatlable at law or In equity;

(2)

(b)

temninate this Agreememt by notice 1o the Receiver, in which event the Purchaser
and the Recelver shall be released from their abligations under this Agteement o
complete the Transaction end the Deposit and all interest acerued theseon shall be
Immedistely setumed 10 the Purchaser without deduction; or

waive complinnce with any such conditlon without prejudice to the sight of
teemination tn respect of the nen-fulfillment of any other copdition,

ARTICLE 9
A

REP J 1 El

The Recoiver represents ond warrants to the Purchoser os follows, with the knowledge and
expeciotion that the Purchaser §5 placing complete seflance thercon and, but for such
represenlations and warranties, the Purcheser would not have entered Info this Agreement:

()

(b)

()
()

the Receiver hag all necessary power sind authority to enter Into this Agreement and
fo carry out itg obligetions hersunder,  The execution and delivery of this
Agreement and the consummation of the Transaction have been duly authorized by
all necessary setlon on the part of the Recsiver, subject to the Approval snd Vesting
Ordor, ‘This Agreement is p valld and bindhng obligation of the Recelver
enlorceatile in scoordance with his temms;

the Receiver hns been duly appointed as the receiver of the Real Proporty by the
Receivership Order ond such Recolvership Order Is in full farce and effect and hns
not been stayed, ond the Recelver has the fall rght, powar and authority to enter
into this Agreement, porform its obligations hereonder and convey all right, title
and interesl of the Recolver nnd the Digbtor In and to the Purchiased Assets;

the Recelver Is not o non-resident of Canado for the purposes of the ITA; nnd

subject o any chorges ereated by the Receivership Order, the Recelver hios done no
net itself to encumber or dispose of the Purchased Asseis and {5 not aware of any
uetlon or process pending or threntened against the Debior that iy affect Hs sbilly
lo convey uny of the Purchased Assels oy contemplated herein,

ARTICLE 10
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represenis and warcants to the Recelver a3 follows, with the knowledge and
expeciatlon that the Recelver i placing complete raliance thereon and, but for such representations
and warrantles, the Recalver would not have entered into this Agreement:
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~LOCER BN

(®)  the Purchaser Is a P duly frmed #nd validly subsisting under the laws of the
Provines of D [NTD: Purghzei
~ Opkaevef (B
() the Purchaser hes 8) neces
Agreement and o carry oul ™ nhligallnns hereunder, Nchhcr lh: execiition of this
Agreement nor the performance by the Purchaser of the Transsction will vivlate the
Purchaser's constoling documents; any agreemant to which the Purchaser s bound,
any Judgment or order of a counl of competent jurisdiction or any Qovernmental
Authority, or aoy Applicable Law, The execution and delivery of this Agreement
and the consummation of the Transaciion have been duly authorized by all
necessary carporate aclion on the part of the Purchnser, This Agrecment is s valld

and binding obligution of the Purchaser enforcenble in accordance with lts lerms;

(c)  the Purchaser {5 or will be o segistrant under Par X of the ETA on the Closing
Date; and

(d)  the Purchoser hos nul commitled an act of bankrupley, is not insolvent, has not
propoged & compromise or arrangement 1o its creditors generally, hos not had any
application for a bankrupley order filed against it, has not taken ony procesding &nd
no proceeding hug been taken 1o have a receiver appoinied over any of lis assats,
has not had an encumbraneer tnke possesston af uny of ita property and s not had
any exeoution or distress become enforceable or levied against nny of its property,

ARTICLE 11
LOVENANTS

111 Mutual Covenants

Each of the Receiver nnd the Purchnser hereby covenonts and agrees that, from the date hereof
unilil Closing, each shald take nll such actlons as nre necessary to have the Transactlon approved In
the Approval and Vesting Qrder on substantially the same tzemy snd conditions as are contained
in this Agreement, and to toke all commercially reasanable setlons as ere within its power 10
control, and to use is commercially rensannble efforts to cause other nctions to be taken which sre
not within its power to control, so as 10 ensure compliance with each of the conditions set forth
in Article 8 hereof,

11,2 Reeelver Covenrnts

The Receiver hereby covennnts and agrees that, from the dale hereof until Cloxing, 1t shal) use
commercially rensonably eflorts to provide 1o the Purchaaer all necessary informntlon in respect
of the Deblor and the Purchased Assels reosonably sequired to complete the applicable tnx
elections in accordunce with Arilele 5 hereof ond 10 execute all necessary forms reloted thereto,
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ARTICLE12

4

12,1 Porsession of Purchased Assols

The Receiver shall ramain In possession of the Purchased Assets until the Closing Time, al whith
time the Purchaser shall take possession of the Purchased Assers where sltuated, In no event shall
the Purchused Assets be sold, assigned, conveyed or teanslerved (o the Purchaser umil all the
conditions set out In this Agreement and the Approval and Vesting Order have been satisfied or
walved and the Purchaser hns satisfied or the Recelver hos waived oll the delivery requirements
oullined in Section 8,1 hereof.

122 Risk

(1)  The Porchased Axsets shall be and remnln 81 (he risk of the Recelver until Closing
and at the risk of the Purchaser fram and afer Closing.

(b) If, prior 10 Cloging, the Purchased Assets are substantiolly damaged or desiroyed
by fire, cosvelty or otherwise, then, al #ts oplion, the Purchaser may decline 1o
complete the Transaction, Such option shall be exerclsed within fifeen (15)
calendar days after notficatlon to the Purchaser by the Receiver of the accurrence
of such dnmage or desiruciion (or prior to the Cloying Date I such occurrence takes
ploce within fiReen (15) calendar days of the Closing Date), in which ovent thls
Agreement shall be terminated awtomaticelly. 1f the Purchaser does nol exercise
such ogtion, it shall complete the Transaction end shall be entiled to an assignment
of any progeeds of insurance referable 1o such dumnge or destruction, Where ony
damage ot destruction {3 not substantinl, the Purchoser shall complole the
Transaction and sholl be entitled to an assignment of tny procezds of insurance
referable 1o such domoge or destruclon, For the purposes of thig Section 12.2(b),
substantin] damage or desieuction shall bo deemed (o have oconrred I the foss or
damage o the Purchased Asseis exceeds Tfinen percent (15%) of the tota! Purchase
Prive (Inclusive of the Depostt),

(¢} If, prior lo the Closing Date, 8l or & material pant of the Lunds is expropriated or a
riotice of expropriation or inten 1o exproprinte all or & muterial part of the Lands ls
issued by any Governmental Awthority, the Recelver shall immediately adviss the
Purchaser thereof by Notloe in writing, The Purchasar shall, by Notice in writing
given within three (3) Business Days alter the Purchaser receives Notice In wilting
from the Recelver of such exproprintion, elect 10 clther: () complele the
Transaction contamplated hereln In sccordance with the terms bereof withow
reductlon of the Purchase Price, end all compensation for exproptiation shall be
paysbie (o the Purchaser and all right, title and interest of the Recelver or Debior to
such amounty, if any, shall bz assigaed (o the Purchaser on & withaut recourse bagls;
or (i} terminate this Agreement and nnt complete the Transactlon, in which case
all rights and abligations of the Recclver and the Purcheser (except for those
obligations which are expresaly stated (o survive the termination of this Agreement)
shall terminate, end the Deposht ghall be returned (o the Porcheser forthwith,
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ARTICLE 13
AS IS, WHERFE IS

13,1 Conditien of the Purchased Asspts

The Purchaser acknowledges that the Recelver is selling und the Purchaser s purchasing the
Purchased Assels on un Yog Is, where is™ end "withou! reconrse® bnsls as the Purchnsed Assels
shull exist on the Closing Date, including, withowt fimitation, whatever defects, condiifons,
Impediments, hazardous materinls or deficiencles exist on the Closing Date, whether patont or
latent, The Parchaser farther seknowledges and apeees that 1t has eatered Ima this Agreement on
the basiz that nelther the Recelver nor the Debtor hes guaranteed or will guarantee title to or
macketability, use or quality of the Purchased Assets, that the Purchaser will conduct such
inspections of the condition and title ta the Furchased Assets as It deems sppropriaste and will
satisfy Hsell with repend to these matiers, No representation, warranty or condition is expressed
or ean be Implied us o title, encumbrance, description, filness for puspose, eavironmental
compliunce, merchaniabllivy, condition or quollty, or in respect of any other molier or thing
whatsoever coneerning the Purchased Assels, or the dghl of the Recclver Lo sell, assign, convey or
transfer same, snve and except as expressty provided tn this Agreement,  Without limiting the
generality of the foregoing, any und sll conditions, warrenties or represeniations expressed or
Implied pursuant to the Sale of Goody Act, RS0, 1990, ¢, 5.1, do not apply hereto and/or have
besn walved by the Purcheser, The descripion of the Purchosed Assets contained In this
Apeezimont ks for e purpose of tdentificatlon only and no represenintion, warranty or condition
tieg or will be glven by the Recelver concerning the accurney of such description.

ARTICLE 14
LOST-CLOSING MATTERS

141 Dooks nwd Records

The Purchaser shall keep and malntaln the Books and Records for a perlod of Two (2) years from
the Cloging Dute, or for any longer period as mny be requiced by Applicable Luw or Govemmeninl
Authorlty o a3 requested by the Recelver, Upon reasonnble edvance notice, during suoh Two (2)
year peviod after the Closing Dats, the Purchaser will grant the Recelver and the Deblor and, in
the even! the Deblor 1s adjudged bankrupt, any trustee of the estate af the Debtor and thelr
respective represeniatives, rensonable nceess during nopmal business hours 10 vee and copy the
Bonks and Records at the sole cost of the Recelver o bankruptey trustes of the estate of the Dabior,
a8 the cose may be, and ot no cost (o the Purchaser,

ARTICLE 15
TERMINATION

151 Termination of thly Agresment
This Agreomant may be valldly terminated:
(a)  upon the mutnal writlen agreement of the Panties;

(b)  pursuant to Section 8.2 hereof by the Recelver;
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(€)  pursuant to Seetion B4 hereolby the Purchoser; or
(d)  pursuant to Section 12.2 hereof.
152  Remedlos for Braach of Agreement

If this Agreement is terminated as a result of eny breach of a representation, warranty, covenan) ar
obligation of the Recelver, the Purchaser shull be entitled 10 the retum of (he Deposht without
deduction, which shall be seturned to the Purchaser forthwith, and this shnll be the Purcheser's sole
tight and yemedy pursuant (o this Agrecment or of law as u result of the Recelver's breach, If this
Agreement is terminated ns p result of & brench of n represemtatinn, warranty, covenant of
obligotion of the Purchoser; the Deposit shall be forfelled 1o the Receiver as Hguidated damnges
and no! as a penalty, which Deposit the Pardies ngree iz a genvine estimate of the liguidated
damages that the Recelver would suffer In such clroumstanves, and this shall be the Reeelver's sole
right and vemedy pursbant to this Agraement or at law ux o result of the Purchaser's breach,

153 Tormination If No Breuch of Agreement

IT this Agreement Is tepminated other then a5  result of @ breach of o representation, watranty,
covenan or obligation of'a Party, then the parties hereto shall be relensed from all obligntions nnd
{iebilities hereunder, othor than thelr obligations under Article 6, sid the Deposit shall be forhwith
telumed to the Purchaser withowt deduction.:

{a) ol obligations of eech of the Recelver and the Purchaser hereunder sholl end
complelely, except those that survive (he termination of this Agreement;

() the Purchnser shall be entitled to the retim of the Deposit without deduction, which
shall be retumed fo the Purchnser forthwith; and

(c)  neliher Party shall have any right to speeific parformonce, 10 recover damuges or
expunses of 1o any other remedy (legol or equltable) or relief other than us expressly
provided hereln,

ARTICLE 16
EN ONT 4

16,1 Further Assnrances

From time to time afer Closing, each of the Parties shell execule and deliver such further
documents and instruments and do sueh furthe vets and things ns mny be required or useful to
cary out the iment and purpoge of this Agreement and which are not Inconsistent with the tleyms
heteof, including, ut the Purchuser’s request and expense, the Recelver shall exeoute and deliver
such additionnl conveyanges, transfers ond other assurances as may, in the opinfon of the Poriles
or their counsel, acting reasanably, ba reasonnbly required to effectually carry out the intent of this
Agreement and transler the Purchinsad Assets to the Purchaser,
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162  Survival Following Completion

Notwithstanding any other provision of this Agreement, Article 9, Article 10, Section 15.2 and
Section 15.3 shall survive the termination althis Agreement and the completion of the Transuetion,
provided, howsver, thnt upon the discharge of the Recaiver, the Parlies’ respective obligations by
reason of this Agreement sholl end complelely and they shall have no funther or continuing
abligations by reason thereof.

163 Notlee

All notices, requests, demands, walvers, condents, agreements, approvals, communications or
other writings required or permitied 1o be plven herevndee ur for the purposes hereof (ench, &
"Notice®) shall be in writing and be sufficiently givea If personally delivered, sent by prepaid
registered mail or transmitied by email, addressed to the Party 1o whom it is given, ns follows:

()

®)

0 the Receiven

K&V Koftnan lne,
150 King Streat West, Sulie 2308
Toronte, ON M5H 1J9

Attention:  Robert Kofman and Nouh Goldstein
Tel: (416) 932-6228 / (416) 932.6207

Bmuik bkofman@ksvedvisory.com / paoldsicin@ksvadvisory.com

and o copy to the Recelvers counsel 10;

Bennett Jones LLP
3400 One Flrst Canadian Place
Toronta, ON M3SX 1A5

Auention;:  Sean Zwaig and John van Gent

Tel: (416) 7776284/ (416) 777-6522
Bmail: aweips@bennettiones.com / vanreni@bsnnettiones.com
1o the Purchaser:

¢/a Qovdfellow Construction Inc.
10-B Kimberley Avenue, Unit #114
Bracebridge, Ontarlo PIL 0AG4

Altention:  Daovid Gaodfetlow
Tel: (705) 646-1564
Email: gle@vianst.en

and n copy to the Purchaser’s counsel to:

YRE)

1 Bacriston Loww, 4S Aun Street, Bracebridge, oM, PIL 20 |
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Atention; Mothalie Tiak
Tel: 'E,p:]] FOE - bHS~ $2Ny 22 &?

Emnil; B it @ paccisionlaw @

or such other eddress of which Notice hes baen given, Any Nofice mailed as sforesald will be
deemed 1o have been given and recelved on the third (3) Business Day following the date of its
malling, Any Notles personnlly delivered will be deemad to have been glven and received on the
day §t Is personally delivered, provided thot i such duy Is niot a Buginess Day, the Notice will be
desmed to have baen given and recelved on the Business Day next following such day, Any Nolics
transmitted by emnsl will be dsemed glven and received on the first (1) Business Doy afier fty
irensmission,

if & Notice Is mailed and regular mall service s Interrupled by strike or other irvegularity on or
before the fourth (4*) Business Day afier the maiing thereof, such Notice will be deemed to have
not been recelvied inless othenwlse potsonally delivered or transmitied by email,

164 Walver

No Party will be deemvd or taken to have walved nny provision of this Agreement unless such
walver Is in writing and such walver will be Jimited to the circumstance sei forth In such writlen

waiver.
165 Conzont

Whenever a provision of this Agreement requires an approval or consent and such gpproval or
consent is not delivered within the applicoble ime limit or the requirement for such consent {s not
cequited pursuant to the lerms of the Approval and Vesting Order, then, unless otherwise specified,
the Party whose consent or approval is required shali be conclusively desmed (o have wiihheld its
approval or consent.

166 Governing Law

This Agreement will be governed by and construed in zecordance with the laws of the Province of
Ontario and the laws of Conada applicable thereln. The Parties irrevocably nltorn to the
Jurtsdiction of the cotrts of the Province of Ontario sitting in Toranto, The Pariles consent to the
exclusive Jurisdictlon and venue of the Court for the resolution of any disputes among them,
regardless of whethor or aot such dispwtes arose under this Agresment,

167 Entire Agreement

This Agreement constitutzs the entire agresment between the Perties and supersedes all prior
apreaments and understandings between the Pardies. There ore not ond will mat be any verbal
gatements, representatlons, warranties, undertakings or agreemens between the Parties, This
Agreement may not be amended or modified in eny respeet except by written Instrument signed
by (he Parties, The recitals herein are true and necuraie, both In substance and In fact,
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168 Time of the Esscnce

Time will be of the essence, provided that If the Parties establish & new time for the performance
of an obligation, Uma will again be of the essence of the new time established.

169  Time Porlods

Unless otherwise specified, time periods within or followlng which any payment §s 10 bs made or
gel Is to be done shall be caleulaled by exciuding the day on which (e perdod commences and
including the day on which the period ends and by extending the period 1o the next Bushness Day
following if the Ias| day of the period is not n Business Day,

16,10 Assignment

This Agreement will exure 10 the benefit of and be binding on the Parties and their respective hielvs,
executors, legal and personal sdministrulors, successors and permitted sslpns. The Purchiaser may
not assign this Agreement without the Recelver's prior written approval, which approval shall be
in the Regeiver's sole, absolute and unfetiorsd discretion, Notwithsianding the foregoing, up until
closiny, the Purchaser shall have the right to direct thal thile to the Conds be taken In the name of
another pesson, entliy, Joinl venture, parinesshlp or corporation (presently In existence or 1o bs
incorporated) that Is an afiilinte of the Purchaser, provided that the Purchaser ahatl not be released
from any and all oblipations and linbilties hersunder umll sRer Ote Cloxlng of the ranssciion. The
forgoinyg right mny only be exereised once by the Purchascr, Any other requested direction of tivle
shall require the Recelver's prior writien approval, which approva! shall be in the Recelvers sole,
sbsolule and unfetiered discretlon,

16,11 Expenses

Except as otherwise sel out in this Agreemenl, all costs and expenses (Including, withaut
limitation, the fees snd disbursements of legal counsel) incurred in connection with this Agreement
and the transactions contemplnied hareby shafl be pald by the Perty incuring such costs and
expenses,

16.12 Scverabitity

il sy portlon of this Agreement Is prohibited in whole o in purt in any Jurisdiction, such portion
shall, rs 10 such Jurisdiction, be ineffective to the extent of such prahibition without Invalidating
the semalning portions of this Agreement snd shall, as to such jurizdietion, be deemed to be severed
from thls Agreement to the extent of such prohibiton,

16,13 No Strict Construction

The language used in this Agresment Is the langunge chosen by the Parties to express thelr mutual
intent, and no rule of striet construction shell be applied agslnst any Panty,
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1634 Cumulative Remodies

Unless otherwise expressly siated in this Apreemen, no rémedy conferred upon or reserved Lo one
or both of the Parties Is intended to be exclusive of any other remedy, bul each remedy shall be
cumulative and In addition to every other remedy conferred upon or reserved hersunder, whather
such remedy shall be exisiing or hereafier existing, and whether such remedy shatl bscome
avallable under cormon law, eguily or siatute,

16,15 Curroncy

All references to dollnr smounts contalned in this Agresment shall ba deemed to refer to lawful
curreney of Canadn,

16,16 Recelver's Capazity

1tis acknowledged by the Purchaser that the Recelver is enteting into this Ageeement solely in jts
cepacity us Courl-appointed rectiver of the Property and that the Recelver shall have absolutely
no personsl or corporate Hability under or as & result of this Agreenient In any respzct.

16,17 Plenning Act

This Agreement Is to bo effective only if the provisions of the Planning Act, R.S.0. 1990, ¢. P,13,
as amended, are complied with,

16,18 No Third Parly Benoficlarles

This Agreement shall not confer noy rights or remedies upon any Person other than the Parties and
their respectlve successors and permitted assigns. No other person or entity shall ba cegarded ns a
third party beneficlary of this Agrecment.

16,19 Number snd Gender

Unless the context sequires otherwise, words Importing the singular include the pluml and viee
versa ind words Importing gender include all genders. Where the word "including” or "includes”
is used in this Agreement, it means *including {or Includes) without lishation”,

1620 Counterparts

This Agreement moy be executed In counterparts and by facsimile oy PDF, each of whith when so
execuled shall be deemed to be an original and such counterposts together shall constitule one and
the same [nstrument,

{SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF ths Recejver has duly executed this Agreement as of the date first
above written,

KSV KOFMAN INC,, in its capaclty as cour-
appalnted receiver of afl the real properly repistered
on title as being owned by Legacy Lane Invesiments
Lud. and of all the ausets, undertakings and properties
of Legacy Lane Investments Ld, acquired for or used
I relntion to such real property, and not In its personal
vapaclly or in any other capacity

Per: b
Nume: David Sieradzkl
Title: Maonaging Director

ACCEPTED by the Purchaser this Wm@é&w November 2 @ &?
Wwﬁﬁﬁ L0 Ut bl BUTARIO L1

Nome:
Titlet  Authorized Signing Officer

WALEQALWMRISIRIO BHA036e2



SCHEDULE A
APPROVAL AND VESTING ORDER

Court File No, CV+17-11689-00CL.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONQURABLE ) M tmE J  bay

)
JUSTICE ) or [, 2017

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

(355 PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT T0O SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.5.C, 1985, ¢, B-3, AS AMENDED, AND
SLCTION Y OF THE COURTS QF JUSTICE ACT, RS0, 1990, ¢, ¢, 43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc,, in its capucity us Court-appointed racelver (in such

copacity, the "Recelvor"), withowt security, of cerinin of the assets, undertaking and property of

Legacy Lane lnvestments Ltd, (the "Debtor") for an order, infer alla, spproving the sale

transaction (the *Transaction”) cantemplated by an agreemont of purchase and sale belween the
2 600UL6 OVTARIO IV L,

Reaelver, as vendor, and |Edgawood-Honyes {the "Purchaser"), us purchaser, dated Il 2017

(the *Sale Agrocmont”), n copy of which is attached as Confidential Appendix “JJJJ§ to the Il

Report of the Receiver dated [Jll§, 2017 (the "JJ Report*), and vesting In the Purchaser, or as
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may direet In secordance with the Sale Agreement, o)l the Reeeivar's and the Debtor's rght, title
and interest in and to the property deseribed a3 the "Purchused Assets” in the Sole Agreement (the
“Purchased Assels™), was heard this dny 1 330 University Avenue, Toronte, Ontario,

ON READING the I Report and appendices thereto, und on hearing the subimissions of counsel
foor the Receiver and such other counss! o were present, no one appearing for any other person on
the service lst, although properly served os appoars from the affidavit of [l sworm i, 2017,
filed,

1, THIS COURT ORDERS AND DECLARES thal the Transaction is hereby approved,
and the execution of the Sale Agreement by the Recelver is hereby authorized and npproved, with
such minor amendments as the Recelver may deem nseessary, The Recoiver Is hereby authorized
and direcled to take such addittonnl steps and execute sueh sdditionn) documents os may be
neeessary or deslrable for the completlon of tie Transactlon and for the conveyanece of the

Purchuged Assels 1o the Purchasar, or as {l moy direot,

2, THIS COURT ORDERS AND DECLARES that upon the delivery of o Receiver's
certificate o the Purchasor substentislly in the form ntinched as Schedule “A" hereto (the
“Reeelver's Cortificate"), all the Reeelver's and the Debtor's right, title snd [nterest In and to the
Purchased Assels deseribed in the Sale Agreement, including without limitwtion the subject renl
property identified io Schedute "B* hereto (the “Real Property”), shall vest absalutely in the
Purchaser, or as it may direct, {ree and clear of and from any and oll security interests (whether
contractual, statutory, or otherwise), hypothees, motignges, trusts or deemied trusts (whether
contractual, statutory, or otherwise), Jicns, execations, lenses, notices of lense, subleases, licences,

resirictions, contractund rights, options, judgments, linbilitles (direct, Indivecy, absolute or
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contingent), obligetions, levies, chorpes, or other financial or monetary elalms, whether or not they
have atiached or beon pefeeted, registered ot filed and whethar secured, unsecured or otherwise
(collectively, the *Clatms™), including, withou! limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Hanourable Mr, Justice Myers dated May 2,
2017; (i) all charges, security interests o eloims evidenced by segistentions pursuont lo the
Porsanal Properly Secirly Aet (Ontorio) or any other porsonal property repistvy system; and (i)
thase Cluims listed on Schedule YC" hereto (all of which nre collectively referred 1o a5 the
"Encumbrances”, which term shall not include the permitied encumbrances, eoserents and
restrictive covenants fisted on Schedule "DY) end, {or greater ceripinty, this Court orders and
declares that all of the Encumbrences a(feciing or relating to the Parchased Assets are hereby
expunged and discharged ns against the Purchased Assels and are non-snforceable ond non-

binding us against the Purchuser.

kR THIS COURT ORDERS that upon the reglstration in the Land Regisiry Office for the
appropriate Land Titles Division of an Applicution for Vesting Order in the form preseribed by
the Land Titles Act andlor the Land Reglsiration Reform Act, the Land Regisirar is hereby directed
10 enler the Purchaser, or as It my direct, as the owner of the subject raal propanly identified in
Schedule "B" hercto (the "Real Proporty”) in fee simple, and i hereby directed to delete and
expunge from tivle to the Real Property all of the Claims Hsted in Schedule *C" hereto,

4.  ‘'THIS COURT ORDERS thot for the purposes of determining the nnwre and priority of
Claims, the net proceeds {rom the sale of the Purchosed Assels shall stand in the place and stead
of the Purchasud Assets, and that from and afier the delivery of the Receiver's Certificate all Claims
and Encumibrances shell mituch to the net proceeds from the sale of the Purchosed Assets with the

same priotily o3 they had with respect 10 the Purchased Assets immediniely prior to the sale, as I
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the Purchased Assets had not been sold and remolned In the possession or contenl of the parson

having thay possession ot centrol immedintely prior o the sale,

3 THIS COURT ORDERS AND DIRECTS the Recelver to file with the Court a copy of
the Reaelver's Centificate, forthwith afier delivery therzof,

6,  THIS COURT ORDERS tha, tistwithstanding:
(n)  he pendency of these proceedings;

(h)  any sppliestlons for & bunkruptey order now or horeaficr lasued pursuant to the
Bankruptcy omd Insalvency Aet (Conndn) in respaet of the Deblor and any

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

the vesting of the Purchased Assets in the Perchaser, or 08 t may direct, puesuani to thls Order
shall be binding on any trusive in bankruptey that tmay be oppolnted in respect of the Debior and
shall not be vold or voidable by creditors of the Debtor, nor shall It constiiute nor be deemed to be
& Fraudutent preference, nssignment, feaudulent conveyance, trunsfer al undervalue or othor
reviewnble transaotion under e Bankruptey and Insolvency Act (Cenada) or any other applicable
federnl or provincial {eglslation, nor shall it constitule oppressive or unfairly prejudicinl conduct

pursuant to any appliable fedacal or provinels) legislotion,

7. THIS COURT HEREBY REQUESTS the ald and recognition of any court, iribunal,
regulatory or ndministrative body having jurisdiction In Canadn or in the United States 1o glve

uffoct 1o thls Order and to assist the Recelver and its sgents Ins carrying out the terms of this Order.
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All courts, tribunnls, regulatory snd adminisirative bodies sre hareby respectiully requested 1o
make such orders and to provide such assisianee fo the Recelver, ag en officer of thiz Court, a5

may be necessary o deslmble to give effect to this Order or to nsalst the Receiver and its agents in

carrying ous the erms of this Order.
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SCHEDULE "A"
FORM OF RECEIVER'S CERTIFICATE

Court File No, CV-17.11689.0001,
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,, TEXTBOOX (525 PRINCESS STREET) INC, AND TEXTBOOK

(555 PRINCESS STREET) INC,

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢, B-3, A§ AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R5.0. 1990, v. v, 43, AS AMENDED

RECEIVER'S CERTIFICATE
RECITALS
1 Pursuant (o an Order of the Honourable Mr. Justics Myers ol the Ontarie Superior Conrt
of lustice (Commercial List) (the "Court") dated May 2, 2017, KSV Kofman Inc, was appointed
a3 recetver (in such capacity, the "Receiver®), without seeurity, of all the real property regisieced
on tittle a5 being owned by Legney Lone Investments Lid, (the "Debter”) (eollectively, the
"Lands"y and of oll the essets, wndertukings and properties of the Debtor acquired for or used in

relation 1o the Lands (the "Property"),

11, Pursuant to an Order of the Count doied [l 2017, the Court approved the agresment
26084 b6 SIUTARID 1),
purchase and sule between the Recelver, as vendor, and lgg_gmnd-ﬂomcﬂ (the “Purchaser”),

as purchaser, dated [l 2017 (the "Sale Agroement"), and provided for the vesting in the

WSLEQALMMTI SO0 B4H026v2
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Purchaser, or 83 it may direct In sccordance with the Sale Agreement, ol oll the Receiver's and the
Dubior's vight, title und interest In end 1o the Purchosed Assets (as defined In the Sale Agreement),
which vesting 15 to be effective with respeet to the Purchased Assels upon the delivery by the
Receiver to the Purcheser of o ceriificate confirming: (1) the payment by the Purchaser of the
purchase price for the Purchased Assets; (if) that the canditlons (o closing ns gl out in the Sofe
Agreement have been satisfied or walved by the Receiver and the Purchaser; and (iif) the

transaction hes been completed to the setisfuction of the Receiver,

1V, Unless otherwise indicated hergin, terms with fnitial capltals have the meanings set out in

the Snle Agreement.
THE RECEIVER CERTIFIES the following:

. The Purchaser hos paid and the Receiver has recelved the puschase price for the Purchnsed

Assels payable on the closing date pursuont 1o the Sale Agreement;

2. The conditions to closing as set o in the Sale Agrecinent have been satisfied or walved

by the Recelver and the Purchaser;

3. The transaclion has been completed to the satisfactfon of the Recelver; and

WSLEGALDIAT)Sq00I0ME Hd0a6v2
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4. This Certificate was delivered by the Recelver at [TIME]} on

(DATE}

WSLEGAL-DMTIN00D(0:1 4403603

KSV KOFMAN INC,, in its copacity sy courls
appointed receiver of al) the real propeny registered
on tlile ns being owned by Legeey lLane
favesiments Lid. end of elb the sssels, underiakings
and properties of Legucy Lane Jovestments Ltd,
soquired for or used in relation 1o such reql
property, and ot in ils persooal capacily or in any
other capacity

Per:

Namne:
Title:
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SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

18 Legucy Lane, Huntsville, Ontario

PIN4B079-0670 .10

PT OF BLK 23 PLAN 35M-694 PTS 1,2, 3,4, 5, 6,7, § AND 12 35R22739; 8/T TOPT 4. 6
35R22739 EASEMENTS AS IN MT203, MT270; S/T PT | - B & 12 35R22739 AS IN
MT43285; T/W PT 15 35R21206 AS IN MT26274;; TOGETHER WITH AN EASEMENT
OVER PT4, 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 14,6, 8, 10, 12, 14,
16, 17, 19 & 20 35R21206 EXCEPT PT 1-8 & 12 ON 35R22739 AS IN MT89198; TOWN OF

HUNTSVILLE

WSLEGALDTATINGO0 BV IR 44402612



SCHEDULE "Cv
INSTRUMENTS TO BE DELETED FROM FIN NO. 46079-0670 (L.T)
RezlNo. | Date Instroment | Amownt | Eartles From | Earties To
Tvne
MT124116 | 2013/04/02 | Charge $3,500,000.00 | Legacy Lane | 2223947 Onlario
Investments 11d. | Limited
MT124121 | 2013/04/03 | Transler of | NIA 2733947 Olympla Trust
Charge Ontarlo Limited | Company
2223947 Omario
Limited
"MT124549 | 3013/04726 | Transterof | N/A 2223947 Olympin Trust
Churge Oniatie Limiled | Compuny
2223947 Ontarlo
Limited
'MT135164 | 2014701716 | Transferof | WA 1373947 Olympin Trusl
Charge Ontorio Limited | Campany
2223947 Ontario
Limited
MT175835 | 2016/11703 | APL, Cour | WA Ontasio Grant Thorton
Order Superior Court | Limited
of Justice
MT176499 | 2016/11/18 | Consiruction | 593,959.00 | HLD _ N/A
Lien Corporation
Lid,
"MT178270 | 2017/01/03 | Cerilfiete | N/A HDL [
Corporation
L4d.
MTI83619 { 2017/07/07 | Charge $300,00000 | Legocy Lone  { Murshallzehr
Investments Inc. | Group Inc,

WSLEQALWMIIS0001 008 L4028y
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SCHEDULE "D
PERMITTED ENCUMBRANCES
Rog. No. | Daje tusteument Amount | Parties From | Parlies To
Typt
MTI73 2005/04/21 | Notice Muskoka The Corporation of
Agreement Commerce the Town of
Park Ine, Huntsville
MT202 2005/04/2% | Notice ‘The District Muskoka
Agreement Munlciplity of | Commerce Park
Muzkoka Ing,
MT203 | 2005/04/22 | Transfer Muskoka The District
Essament Commerce Municipality of
Park [ne, Muskoka
MT26278 | 2006/11722 | Notice 52 2097056
Ontario Ine.
MT43285 | 20071212 | Transfer %2 2097056 Uslon Gns Limlted
Ensement Ontario Inc,
MT67985 | 2009/06/24 | Notlee The Disitiet
Municipality of
Muskoka
MT89447 132010/10/15 | Notice ) 2097056
Ontario ne,
1693221
Ontario Inc,
MTB9448 | 2010/10/15 | Application to 2097056
Annex Onlario Inc.
Restrictive
1693224
Covanant Onlario Ine.

WSLEGALWHTIN000) 0 R410182
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SCHEDULE B
PERMITTED ENCUMBRANCES

PART L: GENERAL PERMITTED ENCUMBRANCES

ll

2

7

a'

Any inchonte len aceruad but not yet due snd payable for provincial taxes, municipal taxes,
charges, rates or assessments, school rates or water mates to the extent adjusted far under
this Agreement;

Any municipal by=laws or regulations affecting the Land or Its uss and uny other municipal
land use instruments including without Hmilatlon, official plans and zoning and bullding
by-laws, as well as decisions of the Commitiee of Adjusiment or any other competent
suthority permitting variances therefrom, and all applicable bullding codes;

Registcred agresments with any munlelpal, provincial or federal governments or
anthorities and any public wilites or private suppliers of services, including without
limltgtion, subdivision ngreements, development agresments, englncering, grading or
{andscaping apreaments and similer ogrecments; provided some have been complied with
or securily has been posted to ensure compliance and completion as evidenced by a letier
from the relevant Authority or regulated uillity;

Any unregisiered easement, right-pf~way, agreements or other unregistered interest of
¢luims not disclosed by registered title provided same does not materlally Impact the
Purchnser's Intended use of the Property;

Any encronchmenls or olher diserepancies that might be revealed by an up-to.dute plan of
survey of the Peaperty;

Such other minor encumbrances or defects In title which do nol, Individually ar in the
opgrogate, muteriolly affect the uge, enjoyiment or valus of the Property or any part thereof,
or materiaily impalt the value thervofy

Any reservitions, limlintions, provisos and conditions expreysed In the original prant from
the Crowvn 83 the same may bo varied by statute; and

The foliowing exceptions and qualifieations contalned in Seetion 44(1) of the Lend Titles
Acl: paragraphs 7, 8, 9, 10, 12 and 14,

WELEOALWIT350001 04 8444028v2
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PARTIl:  SPECIFIC PERMITTED ENCUMBRANCES
Reg. No, | Date Insteument | Amount | Perties From | Parties To
Type
MT173 | 20605/04/28 | Notice Muskoke The Corporation of
Agreaiment Commerce the Town of
Park Ine, Huntsville
MT202 | 200504722 | Notico The District | Muskoka Commerce
Agreement Municipality of | Pack Inc,
Muskoka
MT203 | 2005/04/22 | Transfer Muskoka The District
Enssment Commueree Municipality of
Park Inc. Muskoke
MT26278 | 2006/11/22 | Notice §2 2097056
Ontario Inc,
MT43285 | 2007/12/12 | Transfer §2 2097056 Union Gas Limited
Easemnen Ontarie Inc.
MT67585 | 2009/06/24 | MNolice The Districl
Munleipality of
Muskokn
MT89447 | 2010/10/15 | Nolice $2 2097056
Ontutin Inc,
1693221
Onjarlo Ine,
MT89448 | 20001015 | Application | 2007056
to Annex Ountario Ine.
Reslrictive
1693221
Cavenant Ontarlo nc,

WELEGALWTIIS000100EH1026v2
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SCHEDULEC
LEGAL DESCRIPTION OF LANDS

18 Legacy Lane, Huntsville, Ontarlo

PT OF BLK 23 PLAN 35M-694 PTS 1, 2, 3,4, 5,6, 7, 8 AND 12 35R22739; S/TTOPT4- 6
35R22739 EASEMENTS AS IN MT203, MT270; S/T PT 1 - 8 & 12 J5R22739 AS IN
MTA43285; T/W PT 13 35R21206 AS IN MT26274;; TOGETHER WITH AN EASEMENT
OVER I'T 4, 6 AND 20 ON 35R21206 & PT 10 ON 35R22739 AS IN MTE%198; SUBJECT TO
AN EASEMENT OVER FT 2,4, 5, 6 & § 35R22739 IN FAVOUR OF PT 14,6, 8,10, 12, 14,
16, 17, 19 & 20 35R21206 EXCEPT PT 1-B & 12 ON 35R22739 AS IN MT89198; TOWN OF

HUNTSVILLE

WELEGALONYISO00IMNAH026v
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Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 19™ DAY
)
JUSTICE MYERS ) 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, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. c. 43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed receiver 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 Avenue, 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 of lease, subleases, licences,
restrictions, contractual rights, options, judgments, liabilities (direct, indirect, absolute or

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

binding as against the Purchaser.

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

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

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

with the same priority as they had with respect to the Purchased Assets immediately prior to the
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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.



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

RECEIVER'S CERTIFICATE
RECITALS

L. Pursuant to an Order of the Honourable Mr. Justice Myers of the Ontario Superior Court
of Justice (Commercial List) (the “Court”) dated May 2, 2017, KSV Kofman Inc. was appointed
as receiver 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
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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 Lid.
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 (L.T)

PT OF BLK 23 PLAN 35M-694 PTS 1,2, 3,4, 5,6, 7, 8 AND 12 35R22739; S/T TOPT 4 -6
35R22739 EASEMENTS AS IN MT203, MT270; S/TPT 1 - 8 & 12 35R22739 AS IN
MT43285; T/W 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




SCHEDULE “C”

INSTRUMENTS TO BE DELETED FROM PIN NO. 48079-0670 (LT)

Reg No. Date Instrument Amount Parties From Parties To
Type
MT124116 2013/04/02 Charge $3,500,000.00 Legacy Lane 2223947 Ontario
Investments ltd. Limited
MT124121 2013/04/02 Transfer of N/A 2223947 Ontario Olympia Trust
Charge Limited Company
2223947 Ontario
Limited
MT124949 2013/04/26 Transfer of N/A 2223947 Ontario Olympia Trust
Charge Limited Company
2223947 Ontario
Limited
MT135164 2014/01/16 Transfer of N/A 2223947 Ontario Olympia Trust
Charge Limited Company
2223947 Ontario
Limited
4 MT175835 2016/11/03 APL Court N/A Ontario Superior Grant Thorton
Order Court of Justice Limited
MT176499 2016/11/18 Construction $93,959.00 HLD Corporation N/A
Lien Ltd.
MT178270 2017/01703 Certificate N/A HDL Corporation | N/A
Ltd.
MT185619 2017/07/07 | Charge $300,000.00 Legacy Lane Marshallzehr Group
Investments Inc. Inc.
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SCHEDULE “D”

PERMITTED ENCUMBRANCES

Reg, No. | Date Instrument Amount | Parties From | Parties To
Type
MT173 2005/04/21 | Notice Muskoka The Corporation of
Agreement Commerce the Town of
Park Inc. Huntsville
MT202 2005/04/22 | Notice The District Muskoka
Agreement Municipality of | Commerce Park
Muskoka Inc.
MT203 2005/04/22 | Transfer Muskoka The District
Easement Commerce Municipality of
Park Inc. Muskoka
MT26278 | 2006/11/22 | Notice $2 2097056
Ontario Inc.
MT43285 | 2007/12/12 | Transfer $2 2097056 Union Gas Limited
Easement Ontario Inc.
MT67985 | 2009/06/24 | Notice The District
Municipality of
Muskoka
MT89447 | 2010/10/15 | Notice $2 2097056
Ontario Inc.
1693221
Ontario Inc.
MT89448 | 2010/10/15 | Application to 2097056
Annex Ontario Inc.
Restrictive 1693221
Covenant

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

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER

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

Toronto, Ontario M5X 1A4

Sean H. Zweig (LSUC#573071)
Tel: (416) 777-6253
Fax: (416) 863-1716

Counsel to the Receiver,
KSV Kofman Inc.
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Court File No. CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 19™ DAY
)
JUSTICE MYERS ) 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.0. 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,
Oakyville, 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 of HLD Corporation Ltd. (“HLD”) (the
“Lien Reserve”), make one or more distributions to Grant Thornton Limited, in its
capacity as Court-appointed Trustee of 2223947 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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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.
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