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

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

NOTICE OF MOTION
(Returnable November 26, 2018)

KSV Kofman Inc. (“KSV”) in its capacity as Court-appointed receiver (in such capacity,
the “Receiver”) of the real property municipally described as 169 Borden Avenue North,
Kitchener, Ontario (the “Real Property”) registered on title as being owned by Memory Care
Investments (Kitchener) Ltd. (“Kitchener” or the “Company™), and of all of the assets,
undertakings and properties of the Company acquired for or used in relation to the Real Property
(together with the Real Property, the “Property”) will make a motion to a judge presiding over
the Ontario Superior Court of Justice (Commercial List) (the “Court”) on November 26, 2018, at
10:00 am., 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 Vive Development Corporation, dated August 10, 2018 (the “Sale Agreement”), as
such Sale Agreement was assigned by Vive Development Corporation to 169 Borden Inc. (the
“Purchaser”) and vesting in the Purchaser, or as it may direct in accordance with the Sale
Agreement, all of the Receiver’s and Kitchener’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 as

Tab “4” of this Motion Record, among other things,

(2) sealing the Confidential Appendices of the Fourteenth Report of the Receiver (the

“Fourteenth Report™) pending completion of the Transaction;

(b) approving the fees and disbursements of the Receiver and its counsel, as set out in

the Fourteenth Report and in the Fee Affidavits (defined below); and

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

to:

(1) first, make one or more distributions to pay outstanding fees and expenses

owing fo the Receiver and its counsel related to this proceeding; and



(ii) second, make one or more distributions to MarshallZehr Group Inc.

(“MZG”) until the amounts owing to MZG are paid in full,

3. Such further and other relief as counscl may request and the Honourable Court deems just.

THE GROUNDS FOR THIS MOTION ARE:

1. On October 27, 2016, Grant Thornton Limited was appeinted Trustee (the “Trustee”) of
eleven entities, which raised monies from investors (“Investors”) through syndicated mortgage
investments (collectively, the “Trustee Corporations”). Eight of the Trustee Corporations
advanced these monies on a secured basis pursuant to loan agreements between the Trustee

Corporation and eleven entities (collectively, the “Davies Developers™), including Kitchener.

2. Kitchener and two other Davies Developers, namely 1703858 Ontario Lid. (“Burlington”)
and Memory Care Investments (Qakville) Ltd. (“Oakville”, and together with Kitchener and
Burlington, the “Memory Care Entities”), intended to develop residences for people suffering

from cognitive impairment.

3. Kitchener purchased the Real Property in February 2014 for $3.950 million, with funds

advanced by Investors to Kitchener, The Real Property is currently raw land,

4. KSV was appointed Receiver of the Property on April 28, 2017 pursuant to an order issued
on that date by the Court, (the “Court™), as further amended on May 2, 2017 to address certain

clerical errors (the “Amended and Restated Receivership Order”).

5. Pursuant to various orders made by the Court, KSV is also the receiver of certain assets of

the remaining Davies Developers.



6. Chaitons LLP was appeinted representative counsel to the Investors (“Representative

Counsel”) pursuant to an Order of the Court dated January 24, 2017.

A, Sale and Development Process

7. On June 30, 2017, the Court made an order (the “*Sale and Development Process Order™)
approving a process to solicit offers for the sale and/or development of the Real Property (the
“SDP”) and approving the retention of Colliers Macaulay Nicolls Inc. (“Colliers™) as the listing

agent for the real properties owned by the Memory Care Entities.

8. The SDP resulted in multiple offers for each of the Memory Care Entities’ properties,
including five for the Real Property. A summary of the offers received for the Real Property is

provided in Confidential Appendix “1” to the Fourteenth Report (the “Offer Summary™).

9, None of the offers received at the bid deadline of September 28, 2017 (the “Bid Deadline™)
were acceptable to the Receiver. The marketing process continued until August 2018, at which
time the Receiver entered into the Sale Agreement. An unredacted version of the Sale Agreement

is provided in Confidential Appendix “2” to the Fourteenth Report.

10.  Between the Bid Deadline and the time the Receiver commenced negotiations with the
Purchaser, several parties expressed an interest in the Property, including one that considered a
joint venture. However, none of these parties provided an unconditional offer, and in respect of
the joint venture, the Receiver was unable to negotiate acceptable terms and the prospective

purchaser did not have [inancing.

11.  On October 9, 2018, the Receiver and the Purchaser entered into a Waiver and Amending

Agreement (the “First Amending Agreement™), which waived all diligence conditions in the Sale



Agreement, other than providing the Purchaser with an additional thirty days to complete its

environmental diligence.

12.  Subscquently, the Receiver and the Purchaser entered into an additional Waiver and
Amending Agreement (the “Second Amending Agreement”) which waives the environmental
diligence condition and contains a purchase price adjustmeni. An unredacted version of the Second

Amending Agreement is provided in Confidential Appendix “3” to the Fourteenth Report.

13, The only remaining condiiion to the Transaction is Court approval.

14.  The Receiver recommends that the Court issue an order approving the Transaction for the

following reasons:
(a) the SDP was conducted in accordance with the Sale Development Process Order;
(b)  the market was widely and appropriately canvassed,

(c) several parties interested in the Property indicated that the project that Kitchener
intended to develop on the Real Property was too small to be economic and that the
highest and best use for the Real Property is a residential development that will
require concessions from the City of Kitchener, which has risk and will delay the

timeframe fo complete the project;

(dy  Colliers 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} although the Receiver and Colliers discussed joint venture opportunities with

interested parties and the Receiver retained Cushman & Wakefield Lid.



(“Cushman®) to investigate the feasibility of a joint venture transaction, a joint

venture transaction was not feasible and was not pursued;

() absent the Transaction, a protracted marketing period will continue to be necessary,
and ongoing professional fees and other costs would erode the proceeds available
for distribution with no certainty that a superior transaction could be completed;

and

(g) the Receiver has kept the Trustee and Representative Counsel apprised of the SDP

and neither has object to the Transaction,

B. Sealing

15, The Receiver requests that the Offer Summary, the unredacted Sale Agreement, and the
unredacted Second Amending Agreement be filed with the Court on a confidential basis and be

sealed (the “Sealing Order”) as the documents contain confidential information.

16. If the Offer Summary, the unredacted Sale Agreement, and the unredacted Second
Amending Agreement are not sealed, the information may negatively impact future transactions if

the Transaction does not close.

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

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



C. Approval of Proposed Distributions

18, Pursuant to the Amended and Restated Receivership Order, the Receiver borrowed $1.475
million from MZG under a Receiver’s Certificate (the “MZG Facility”), which MZG Facility was
increased to approximately $1.63 million pursuant to an Amending Agreement dated May 15,

2018 and approved by the Court on May 30, 2018,

19. MZG was granted a first ranking Court-ordered charge against the assets of Kitchener,
subject only to the Receiver’s Charge, and certain priority amounts set out in the Bankrupicy and

Insolvency Act ("BIA”). MZG has also registered a mortgage against the Real Property.

20.  The Receiver and its counsel have been deferring payment of their invoices for several

months given the limited balance in Kitchener’s receivership bank account.

21.  The Receiver is seeking Court approval to make the following distributions upon the

closing of the Transaction:

1 first, to pay the outstanding fees and expenses owing to the Receiver and its

counsel related to this proceeding; and

(i)  second, to repay the MZG Facility, in full.

22, Other than the Receiver’s charge, the Receiver is not aware of any claim that may rank in
priority to the distributions proposed above that will not otherwise be satisfied from the

Transaction proceeds.



D. Approval of Professional Fees

23.  The fees of the Receiver in respect of Kitchener from April 14, 2017 to October 31, 2018
total $157,430.50, excluding disbursements and HST, The affidavit filed by KSV, as to the

Receiver’s fees, is attached as Appendix “E” to the Fourteenth Report (the “KSV Fee Affidavit”).

24.  The fees of Bennctt Jones LLP from April 14, 2017 to October 31, 2018 total $174,442.52,
excluding disbursements and HST. The affidavit filed by Bennett Jones LLP, as to its fees, is
attached as Appendix “F” to the Fourteenth Report {the “Bennett Jones Fee Affidavit” and

together with the KSV Fee Affidavit, the “Fee Affidavits™),

25. The fees and disbursements of the Receiver and of Bennett Jones LLP, as described in the

Fee Affidavits, are reasonable in the circumstances.

E. General

26.  Section 243 and the other provisions of the BIA, as amended.

27. Section 101 of the Courts of Justice Act, R.8.0. 1990, ¢. C.43, as amended, and the inherent

and equitable jurisdiction of this Court.

28. Rules 1.04, 1.05,2.01, 2.03, 3,02, 16 and 37 of the Rules of Civil Procedure, R R.O. 1990

Reg. 154, as amended.

29.  Such further and other grounds as counse]l my advise and this Court may permit.



THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

1. the Fourteenth Report, filed; and

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

November 21, 2018

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

Toronto, Ontario M5X 1A4

Scan Zweig (LSO#573071)
Tel; (416} 777-6254
Fax: (416) 863-1716

Counsel to the Receiver,
K8V Kofman Inc.
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Fourteenth Report of November 21, 2018
KSV Kofman Inc.

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.
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ksv a]déisorv inc.

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

AND IN THE MATTER OF AMOTION 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

FOURTEENTH REPORT OF
KSV KOFMAN INC.
AS RECEIVER AND MANAGER

NOVEMBER 21, 2018
1.0 Introduction

1. This report ("Repoit”) is filed by KSV Kofman Inc. (“KSV”) as receiver and manager
(the “Receliver”) of the real property municipally described as 169 Borden Avenue
North, Kitchener, Ontario (the "Real Property”), which Real Property is registered on
title as being owned by Memory Care Investments (Kitchener) Ltd. (“Kitchener”), and
of the assets, undertakings and propetties acquired for or used in ralation to the Real
Property (fogether with the Real Property, the “Property”).

2. Pursuant to an order of the Ontario Superior Court of Justice {“Court”) dated
October 27, 2016, Grant Thornton Limited was appointed Trustee (“Trustee”) of
eleven entities' which raised monies from investors {“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations™2. Eight of the Trustee
Corporations advanced these monies on a secured basis pursuant to loan
agreements between the Trustee Corporation and eleven entities (collectively, the
“Davies Developers”}, including Kitchener.

1 Textbook Student Suites (525 Princess Street} Trustee Corporation, Texibook Student Suites (556 Princass Street) Trustee
Corporalion, Textbook Student Suites {Ross Park) Trustee Corporalion, 2223947 Ontario Limited, MC Trustse (Kltchener) Lid.,
Scollard Trustes Corporation, Texibeok Student Suites (774 Bronson Avenue) Trustee Corporation, 7743718 Canada Inc., Keele
Medical Trustee Corporation, Textbook Student Suites (445 Princess Street) Trustee Corporation and Hazelten 4070 Dixie Road
Trustee Corporation

2 Individuals who hold their mortgage investmentin a Registered Retirement Savings Plan have a mortgage with Olympia Trust instead
of the applicable Trustes Corporation,

ksv advisory inc. Page 1
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3. On application by the Trustee, KSV was appeinted Receiver of the Property on
April 28, 2017, The order was amended on May 2, 2017 fo address certain clerical
errors (the *Amendad and Restated Receivership Order”).

4. Pursuant to various orders made by the Court, KSV is also the receiver of certain
assets of the remaining Davies Developers.

8. On June 30, 2017, the Court made an order {the “Sale and Development Process
Order”) approving a process to solicit offers for the sale and/or development of the
Real Property (the “SDP”). A copy of the Sale and Development Process Order is
attached as Appendix “A”.

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

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

¢) summarize a transaction (the "Transaction”) with 169 Borden Inc. (the
“Purchaser”) for the sale of the Purchased Assets (as defined below) pursuant
to an Agreement of Purchase and Sale dated August 10, 2018 between the
Receiver and the Purchaser® (the “APS”); and

d) recommend that the Court issue orders, infer alia:
i, approving the Transaction;

il 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 cerlificate confirming, among other things,
completion of the Transaction;

iii. following the complstion of the Transaction, authorizing and directing the
Receiver to make a distribution to Marshall Zehr Group Inc. (“MZG”) to
repay all amounts owing to it under a Receiver Certificate dated May 8,
2017 (the “Receiver Certificate”);

iv. sealing the confidential appendices to this Report pending completion of
the Transaction; and

v, approving the fees and disbursements of the Receiver and its legal
counsel, Bennett Jones LLP ("Bennett Jones"), in these proceedings, from
its commencement to October 31, 2018.
1.2 Currency

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

ksv advisory inc. Page 2
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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 (coilectively the “Projects™).

2.  The Davies Developers borrowed a principal amount of approximately
$119.940 million, comprised of $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 moitgage lenders {the “Other Lenders’). The Receiver
understands that the obligations owing 1o the Other Lenders rank in priority to the
Trustee Corporations.

3. Theiunds advanced to the Davies Developers from the Trustee Corporations were to
be used to purchase real property, and were intended to be used to pay soft costs
associated with the development of the Projects.

4.  The Receiver is investigating transactions involving the Davies Developers, including
how the Davies Developers used the monies advanced to them by Investors through
the Trustee Corporations. The investigation has been discussed in various of the
Receiver's reports. These reports can be found on the Receiver's website at
www. ksvadvisory.com.

2.1 Kitchener

1. Kitchener and two other Davies Developers, 1703858 Ontario Ltd. ("Burlington™) and
Memory Care Investments (Oakville) Ltd. (*Oakville”, and together with Kitchener and
Burlington, the "Memory Care Entities”) were to develop residences for people
suffering from cognitive impairment. Sale transactions have been approved earlier in
these proceedings for the real properties owned by each of Burlington and Oakville.

2. On June 4, 2013, 2375218 Ontario Ltd. ("237"), an entity which the Receiver
understands is directly or indirectly owned by individuals that indirectly own some or
all of the Davies Developers, purchased a retirament home located on the Real
Property for $1.585 million (the “Retirement Home”).

3. 237 arranged for Lafontaine Terrace Management Corporation (“Lafontaine™) to
discontinue the business carried on by the Retirement Home. The Retirement Home
was subsequently demolished and it is now raw iand.

4, On February 25, 2014, approximately nine months after the retirement home was
purchased, the Real Property was sold by 237 to Kitchener for $3.850 million. The
Real Property was purchased from 237 with funds advanced by Investors to
Kitchener.

5. John Davies is the sole director and officer of Kitchener, Lafontaine and 237.

kav advlsory Inc. Fage 3
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2.2 Securad Creditors

2.2.1 MarshallZehr Group Inc.

1. Pursuant to the Amended and Restated Receivership Order, the Receiver borrowed
$1.475 million from MZG under a Receiver's Certificate to pay out a first mortgage on
the property in the amount of $1.1 million and to fund these proceedings (the “MZG
Facility’}. The interest rate on the MZG Facility is 9.5% per annum. The MZG Facility
had a term of one year, subject to the Receiver's right to extend the facility for one
year, at its option.

2. Pursuant to an Amending Agreement dated May 15, 2018 (the “Amending
Agresment’), the Receiver exercised the option and the amount of the facility was
increased to approximately $1.63 million to account for an additional year of interest
and a 1% lender’s fee. The Court approved the Amending Agreement on May 30,
2018.

3.  The table below summarizes the use of the amounts funded by MZG.

(unaudited; §) Qriginal Amending
Facitity Agreement Total
Loan proceeds 1,475,000 156,276 1,631,276
Interest reserves (140,125} (140,125) (280,250)
MZG fees (29,500) {16,151) (45,651)
MZG's legal feas (5,075) - {5,075}
1,300,300 - 1,300,300
Repayment of first morigages {1,127,833) - {1,127,833)
Remalnder 172,467 - 172,467
Recaeivership Cosis
Professional fees?
Receiver (excluding accruals) {79.136) - {79,136}
Receiver's legal counsel (excluding accruals) {64,303) - {64,303}
Other costs® {28,671} - {28,671)
{172,110} - (172,110}
Balance 367 - 3567

4, If the MZG Facility is repaid prior to maturity, MZG is required to refund to the Receiver
the pro-rated portion of the interest reserve. W the Transaction cioses on the
anticipated closing date, MZG will be required to refund approximately $35,000 in
interest.

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

4 The allocation of professional fees is discussed in Section 6 below,
% Excludes costs to complete the receivership proceedings.
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2.2.2 MC Trustee (Kitchaner) Ltd.

1. MC Trustee (Kitchener) Ltd. (the "Kitchener Trustee”) raised approximately $10.6
million from Investors through syndicated mortgage investments. The Kitchener
Trustee then eniered into a loan agreement with Kitchener secured by a morigage on
the Real Property. At the date these proceedings commenced, Kitchener had spent
all monies it had raised and the cash balance in its bank account was negligible.

2.3 Schedule of Receipts and Disbursements

1. A Schedule of Receipts and Disbursements reflecting the sources and uses of cash
by Kitchener is provided below.

{$000s; unaudited) Amount
Receipts
Syndicated Mortgage Proceeds 10,677
Affiliated entities 1,225
Qther mortgagee 950
Otherfunknown 247
12,989
Dishursements
Land — 169 Borden Avenue 3,569
Affiliated entities 3,237
Interest paid 1,829
Broker and referral fees 1,733
Payments to shareholders 1,547
Devslopment costs 762
Professional fees 270
Other , 52
12,999

Ending bank balance -

2. The tahle reflects that of the nearly $13 millian in receipts:

. approximately $1.2 million was received from affiliated entities and $3.2 million
was advanced to affiliated entities;

. approximately $1.7 million was paid to brokers and for referral fees in
connection with the syndicated mortgage investments; and

. approximately $1.5 million was paid to shareholders and entities and individuals
related to shareholders, including approximately $630,000 paid to Raj Singh
and $506,000 paid to Asolian Investments Ltd (“Aeclian”). Mr. Singh and/or
entities related to him are indirect owners of several of the Davies Developers.
Aeolian is owned by John Davies’ wife, Judith, and his children. Aeclian’s sole
director and officer is John Davies. Aeolian is an indirect shareholder of
Kitchener,

2.4 Representative Counsel

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

ksv advisory inc. Page 5



18

3.0 SDP

3.1 Qverview
1. The Sale and Development Process Order approved the retention of Colliers
Macaulay Nicolls Inc. {“Colliers”) as the listing agent for the real properties owned by
the Memory Care Entities.
2. A summary of the SDP for the Memory Care Entities is as follows:

Pre-marketing Phase

a) Immediately following the making of the Sale and Development Procsss Order,
the Receiver and Colliers assembled information o be made available to
interested pariies in a virtual data room ("VDR");

by Colliers and the Receiver worked together to prepare:

" an investment summary detailing the acquisition opportunity for the real
properties owned by the Memory Care Entifies (the “Investment
Summary”). The marketing materials set out that interested parties could
bid an any number of the Memory Care Entities’ properties:

v a confidentiality agreement ("CA™);

. the VDR, which contained, infer alia, reports concerning each
development (such as geotechnical reports) and a summary of each of
the Memory Care Entities’ development plans;

- a form of asset purchase agreement, which was made available in the
VDR; and

s a Confidential Information Memorandum (*CIM"), which included a
summary of each property and the details of the SDP.

Marketing Phase

a)  OnAugust 1, 2017, Colliers sent the Investment Summary to over 1,900 parties
in its database, including retirement home developers in Ontario, builders and
developers in Southern Ontario and parties that had contacted the Receiver
prior to the commencement of the SDP;

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 be provided access
fo the VDR;

c)  Alisting was posted on the Toronto Real Estate Board Multiple Listing Services
(IIMLSF!);

d) Interested parties were encouraged to submit purchase or joint venture offers;
and

e)  The opportunity was advertised in the national edition of The Globe and Mail
newspaper on August 15, 2017,

ksv advisory Inc, Page @
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Bid Deadline

a)  Asthere are alimited number of parties who would be interested in developing
a mamory care project, the Receiver and Colliers determined that they should
first canvass the market before setting a bid deadline;

by  After canvassing the market for several weeks, Colliers advised the Receiver
that it was its view that the bid deadiine should be September 28, 2017 {the "Bid
Deadline™), being approximately eight weeks from the commencement of the
marketing process; and

c}  Coliiers notified interested parties of the Bid Deadline. In order to compare offers
received, Colliers encouraged interested parties to submit offers in the form of
the asset purchase agreement provided in the VDR and to blackline changes
made to that agreement.

3.2 Sale Process Results
1. A summaty of the results of the SDP is as follows:

. 105 pariies executed the CA, were provided a copy of the CIM and provided
access to the data room;

. multiple offers were received for each of the Memory Care Entities’ properties,
including five for the Real Property; and

. no joint venture proposals were received.

2.  None of the offers received at the Bid Deadline were acceptable to the Receiver.
Accordingly, the Receiver insiructed Colliers to continue to market the Real Property.
The marketing process continued until August 2018, at which time the Receiver
entered into the APS.

3. Between the Bid Deadline and the time that the Receiver commenced negotiations
with the Purchaser, several parties expressed an interest in the Property, including
one that considered a joint venture. None of these parties provided an unconditional
offer. In respect of the joint venture, the Receiver was unable o negotiate acceptable
terms and the prospective partner did not have financing.

4. The principal concern raised by interested parties during the SDP was that they
wanted to change the Real Property’s zoning from memory care to residential, which
required long lead times and negotiations with the City of Kitchener, the success of
which was uncertain.

5. The Receiver and the Purchaser executed the APS on August 10, 2018. The
Receiver kept MZG, the Trustee and Representative Counsel apprised of the SDP,
including negotiations surrounding the Transaction.

6. The APS provides a sixty-day due diligence condition. In September 2018, the
Purchaser advised the Receiver that it was satisfied with its diligence other than
potential envirgnmentat issues. On October 9, 2018, the Receiver and Purchaser
entered into a Waiver and Amending Agreement (“First Amending Agreement”), which
waived all diligence conditions, other than providing the Purchaser with an additional
thirty days to complete its environmental diligence.

ksv advisory inc. Page 7
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7. Prior to expiry of the environmental diligence period, the Purchaser approached the
Receiver regarding a purchase price adjustment in connection with potential soil
issues on the Real Property. The Receiver discussed the adjustment with MZG. The
Receiver engaged in negotiations with the Purchaser which culminated in an
additional Waiver and Amending Agreement (the "Second Amending Agreement”).
The Second Amending Agreement, inter alia, waives the environmental diligence
condition and contains a purchase price adjustment. The only remaining condition to
the Transaction is Court approval.

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

3.3  Joint Venture Consideration

1. The Receiver retained Cushman & Wakefield Lid. (“Cushman”) to investigate the
feasibility of a joint venture for the Real Property.® Cushman advised that the Real
Propeity is not attractive for a joint venture given the small scale of the intended
development and the resulting economics.

2. The one joint venture opportunity that arose during the SDP was not pursued for the
reasons noted in Section 3.2.3 above,

4.0 Transaction’

1. Asummary of the Transaction is as follows:

D Purchaser: 169 Borden Inc., a single purpese enfity incorporated for the
purpose of the Transaction;

. Purchased Assets: the Receiver's and Kitchener's right, title and interest in
the following:

(i  the Real Property;

(i) prepaid expenses and all deposits with any Person, public utility or
Governmental Authority relating to the Real Property,

(ili} Plans;

(iv} Permits in connection with the Real Property, fo the extent transferable;
and

(v) allintellectual property, it any, with respect to the Project;

° Purchase Price: the Receiver recommends that the Purchase Price be sealed
pending closing of the transaction, at which time the Receiver is of the view it
can be unsealed. The Purchase Price is to be adjusted on c¢losing for property
taxes and other adjustments standard for a real estate transaction;

& Cushman was retained by the Receiver on several Davies Developers' projects to provide advice on joint venture
opportunities.

7 Terms not defined in this section have the meaning provided to them in the APS,
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D Deposit: the Purchaser has paid a deposit representing 15% of the purchase
price;

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

. Conditions {other than Court approval) include:

(iy 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,

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

(i) 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 Propety.

. Closing: December 17, 2018;
) Termination: the APS can be terminated;
(i)  upon mutual written agreement of the Receiver and the Purchaser;

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

(ii}y if prior to closing: (&) 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. Aredacted version of the APS, the First Amending Agreement and a redacted version
of the Second Amending Agreement are attached as Appendix ‘B", “C” and “D”
respectively (each redacted for price only). An unredacted version of the APS and
the Second Amending Agreement is provided in Confidential Appendix “2” and “3”,
respectively.
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4.1 Confidentiality

1. The Receiver recommends that the Offer Summary, the unredacted APS and the
unredacted Second Amending Agreement be filed with the Court on a confidential
basis and be sealed (“Sealing Order”) as the documents contain confidential
information. If these documents are not sealed, the information may negatively impact
future transactions 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 approving the Transaction
for the following reasons:

a) the SDP was conducted in accordance with the Sale and Development Process
Order;

b) the market has been widely canvassed since August 2017 using several
marketing techniques, including direct solicitation of prospective purchasers by
Colliers, a newspaper advertisement in a national publication, and listing the
property on MLS. Colliers introduced this opportunity to at least 1,900 of its
contacts and has negotiated potential iransactions with a myriad of parties;

¢}  several parties interested in the Property indicated that the project that Kitchener
intended to develop on the Real Property was too smali to be economic and that
the highest and best use for the Real Property is a residential development that
will require concessions from the City of Kitchenar, which has risk and will delay
the timeframe to complete the project;

d}  Colliers 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) Colliers and the Receiver discussed joint venture opportunities with interested
parties — only one such opporfunity was identified and it was not pursued
because terms could not be negotiated and the prospective partner did not have
financing. The Receiver also consulted with Cushman regarding the feasibility
of a joint venture transaction, Cushman advised that the small scale of the
project may make a joint venture uneconomic;

) MZG has consented to the Transaction. MZG is concerned about the rigk of
extending the SDP. Absent the Transaction, the marketing process would
continue without any certainty of completing a superior fransaction, during which
future professional fees and other costs will erode the proceeds available for
distribution; and

g) the Receiver has kept the Trustee and Representative Counsel apprised of the
SDP and neither has objected to the Transaction.
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5.0 Distributions

5.1 Secured Creditors

1. MZG has a Court-approved senior ranking charge in accordance with the terms of the
Receiver's Certificate.

1. The Receiver is seeking Court approval fo make the following distributions upon
closing of the Transaction:

a} first, to pay outstanding fees and expenses owing to the Receiver and its
counsel. The Receiver and its counsel have been deferring payment of their
invoices for several months given the limited balance in Kitchener's receivership
bank account; and

b} second, to repay the MZG Fagility, in full.

2. Other than the Receiver's Charge, the Receiver is not aware of any claims that rank
in priority to the proposed distributions above that will not othenwise be satisfied from
the Transaction proceeds.

6.0 Professional Fees

1.  The fees of the Receiver and Bennett Jones in respect of Kitchener from April 14,
2017 to October 31, 2018 total $157,430.50 and $174,442.52, respectively, excluding
disbursements and HST. Detailed invoices are provided in the affidavits filed by
representatives of the Receiver and Bennett Jones which are provided in Appendices
“E" and “F”, respectively. The invoices include limited redactions where necessary to
maintain confidentiality, particularly in respect of litigation matters®.

2. The average hourly rate for the Recelver and Bennett Jones for the referenced billing
period was $534.99 and $509.89, respectivaly,

3.  The Receiver and its counsel have allocated the fees to a specific project when thair
activities relate to a specific project. However, a significant portion of the activities
performed by the Receiver and its counsel are of a general nature, and are not
specifically allocable to a project, including time related to the investigation of the
Davies Developers and the litigation. The Recsiver and its counsel have allocated
such time evenly across the relevant Davies Developers.

4.  The Receiver is of the view that the hourly rates charged by Bennett Jones are
consistent with the rates charged by downtown Toronto law firms practicing in the
area of insolvency and restructuring in the Toronto market, and that the fees charged
are reasonable in the circumstances.

8 Unredacted invoices will be made available to the Court upon request.
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7.0 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,

KSY 4 st .

KSV KOFMAN INC.,

SOLELY INITS CAPACITY AS RECEIVER AND MANAGER OF

CERTAIN PROPERTY OF MEMORY CARE INVESTMENTS (KITCHENER) LTD.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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Court File No. CV-17-11689-00CL

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

ZY), IN EHE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
YCORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD.,
EVIORY CARE INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC.,
ACY 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.8.0,
1990, c. C.43, AS AMENDED

ORDER

THIS MOTTON, made by KSV Kofman Inc. (the “Receiver”), in its capacity as receiver
and manager of certain property of Scollard Development Corporation (“Seellard”), Memory
Care Investmenis (Kitchener) Ltd. (“Kitchener”), Memory Care Investments (Oakville) Ltd.
(“Oakville™), 1703858 Ontario Ine, (“Burlington”), Legacy Lane Investments Lid, (“Legacy
Lane”), Textbook (525 Princess Street) Inc. (“525 Princess™) and Textbook (555 Princess:
Street) Inc. (555 Princess” and, together with Scollard, Kitchenes, Oakville, Butlington, 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,

WSELEGALMT4735\00013\1B160735v2
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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 Repott, are hereby abridged and validated so that
this Motion is properly returnable today and hereby dispenses with fimther service
thereof,

ENGAGEMENT OF LISTING AGENTS

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

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

4. THIS COURT ORDERS that the Receiver and SVN Rock Advisors Inc, ("SVN") are
authotized 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 Agrecments”, and
together with the Royal Page Listing Agreement and the Collients Listing Agreements,
the "Listing Agreements"),

APPROVAL OF STRATEGIC PROCESS

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

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

hereby authorized and directed to perform their obligations under and in accordance with
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the Strategic Process, including under the terms of the Listing Agreements, and to take
such further steps as they consider necessary or desirable in carrying out the Strategic

Process,

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

8. THIS COURT ORDERS that in connection with the Strategic Process and pursuant to
clause 7(3)(c) of the Personal Information Protection and Electronic Documents Act
(Canada), the Receiver, Royal Lepage, Colliers and SVN are guthorized 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
botrow the sum of up to $300,000 (or such greater amount as this Court may by further
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Order authorize) by way of the Legacy Lane Commitment Letter atfached to the Fifth
Report (the "Legacy Lane Borrowings"), which Legacy Lane Borrowings shall benefit
from a fixed and specific charge on the property of Legacy Lane as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
the Second Amended and Restated Order dated February 2, 2017), and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the Bankrupicy and Insolvency Act (the
"BIA"), and the Legacy Lane Commitment Letter and the tetms and conditions thereof,

be and are hereby approved by this Court,

10.  THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to
borrow the sum of up to $400,000 (or such groater amount as this Coust may by further
Order authorize) by way of the 525 Princess Commitment Letter attached to the Fifth
Report (the "525 Princess Borrowings"), which 525 Princess Borrowings shall benefit
from a fixed and specific charge on the property of 525 Princess as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge (as defined in
the Second Amended and Restated Order dated Pebruary 2, 2017), and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA, and the 525 Princess
Commitment Letter and the terms and conditions thereof, be and are hereby approved by
this Court.

11, THIS COURT ORDERS that the Receiver be at liberty and is hereby empoweted 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
Repott) (the "555 Princess Borrowings"), whiclt 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 secutity 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 scctions 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 nc sccurity granted by the Receivet in connection with its

borrowings under this Order shall be enforced without leave of this Coutt,

[3. 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 5355

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 Cowrt and any and all Receiver’s
Certificates evidencing the same or any part thereof shall rank on a parf passu basis but
immediately subordinate to the borrowings made pursuant to this Order, unless otherwise

agreed to by the holders of any prior issued Receiver's Certificates,
SEALING CRDER

15.  'THIS COURT ORDERS that the confidential appendix to the Fifth Report be scaled,
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 coutt, tribunal,
regulatory or administrative body having jurisdiction in Canada or clsehwere to give
effect to this Order and to assist the Receiver and its agents in cartying out the terms of
this Order. All courts, fribunals, 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, io
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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 Oxder,

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

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

thig Order, ZL
~ —— y

ENTEHED AT / INSCRIT A TORONTO

BOOK NO:
EEN!]DANS LE REGISTRE NO:

JUN 3020V

PER  PAR: ﬁ\
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SCHEDULE "A"
RECEIVER'S CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1, THIS IS TO CERTIFY that KSV Kofman Inc,, the receiver and manager (in such
capacity, the "Receiver”) of, among other property, certain real property registered on title ag
being owned by [applicable Debtor] (the "Debtor") and that is listed on Schedule "A" hereto
(collectively, the "Real Property") and of all the assets, undertakings and properties of the
Debtor acquired for or used in relation to the Real Property (together with the Real Property, the
"Property"), appointed by the Seocond Amended and Restated Order of the Ontario Superior
Court of Justice (Commercial List) (the "Court") dated Februay 2, 2017 (the "Order") made in a
motion assigned to Court file number CV-17-11689-00CL, has received as such Receiver from
the holder of this certificate (the "Lender") the principal sum of § , being part of the
total principal sum which the Receiver is authorized to boirow 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 caleulated and compounded
[daily][monthly not in advance on the day of each month] afier 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 prineipal 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
seoutity interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Aet, 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 Torento, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.

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

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

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

DATED the day of , 2017,

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

capacity

Per:
Name:
Title:

WSLEGALWTA7ISN001 3\ B 60735v2



SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE
LEGAL DESCRIPTION OF THE REAL PROPERTY

The real property legally described by the following PINs:
[+].

WSLEGALND473000013418160735v2
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AGREEMENT OF PURCHASE AND SALE
BETWEEN

KSV KOFMAN INC.
in its capacity as court-appointed receiver
of all the real properiy registered on title as being owned by Memory Care Investments
(Kitchener) Lid. and of all the asseats, undertakings and properties of Memory Care Investments
(Kitchener) Ltd. acquired for or used in relation to such real property,
and not in its personal capacity or in any other capacity

- and -

VIVE DEVELOPMENT CORPORATION

Dated: August 10, 2018
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 10th day of August, 2018,

BETWEEN:

KSV KOFMAN INC, ("KSV"), in its capacity as court-appointed
receiver of all the real property registered on title as being owned by
Memory Care Investmenis (Kitchener) Lid. and of all the assets,
undertakings and properties of Memory Care Investments
(Kitchener) Lid. acquired for or used in relation to such real
property, and not in ils personal capacity or in any other capacity

(in such capacity, the "Receiver™)
- and -
VIVE DEVELOPMENT CORPORATION

(the "Purchaser")

RECITALS

A

D.

WHEREAS pursuant to an order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") issued on May 2, 2017 (the “"Reccivership Order"), the Receiver was
appointed as the court-appointed receiver of all of the lands and premises municipally
described as 169 Borden Avenue North, Kiichener, Ontario (collectively, the "Lands") and
all of the present and after-acquired assets, undertaking and properties of Memory Care
Investments (Kitchener) Ltd. (the "Debtor") acquired for or used in relation to the Lands
(collectively, together with the Lands, the "Property”);

AND WHEREAS pursuant to the Receivership Order the Receiver was authorized to,
among other things, market the Purchased Assets (as defined hereafter) and apply for an
otder of the Court approving the sale of the Purchased Assels and vesting in and 10 a
purchaser all the Debtor's right, title and interest in and to the Purchased Assets;

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

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets upon the terms and subject to the conditions set out herein;

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

WELEGALMTIS0I00T 205333 1002
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ARTICLE 1
DEFINED TERMS

1.1 Definitions
In this Agreement:

"Acceptance Date” means the date that this Agreement is executed by and delivered to all Parties
hereunder;

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

"Agreement" means this agreement of purchase and sale, including all schedules and all
amendments or reslatements, as permitted, and references to "article”, "section” or "schedule"
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof™,
“herein”, "hereto", “hereunder”, “hereby" and similar expressions refer to this Agreement and not
to any particular section or other portion of this Agreement;

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

"Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Apreement and the transactions contemplated by this Agreement, and authorizing
and directing (he Receiver to complete the Transaction and conveying to the Purchaser all of each
of the Receiver's and the Debtor's right, title and interest, if any, in and to the Purchased Assets
free and clear of all Encumbrances other than the Permitted Encumbrances, and which order shatl
be in a form substantively similar to the draft order attached as Schedule "A" hereto;

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

"Business" means the business carried on by the Debtor with respect to the Property;

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

"Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debis, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
coniraciual, legal or equitable, including loss of value, professional fees, including solicitor and
client cosis and disbursements, and all costs incurred in investigating or pursuing any of the

WELEGALWI 735000005333 70v2
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foregoing or any proceeding relating to any of the foregoing, related to the Debtor or the Real
Property, and "Claim" means any one of them;
"Closing"” means the successful completion of the Transaction;

- "Closing Date" means the first Business Day which is Ten (10) Business Days after the later oft
(i) receipt of the Approval and Vesting Order; and (ii) the Due Diligence Date;

"Closing Time" means 4:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

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

"Contracts" means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which the Debtor is a party and which relate to the Business, provided that the
Unit Purchase Agreements shall not be included as Contracts;

"Court” has the meaning set out in the recitals hereof:
"Debtor" has the meaning set out in the recitals hereof:
“Deposit” has the meaning given in Section 4.2 hevein;

“Due Diligence Date™ means 5:00 p.m. (Eastern Standard Time) on the sixtieth (60th) day
following the date of mutual acceptance of this Agreement;

“Encumbrances" means all liens, charges, security interests (whether contractual, statutory or
otherwise), pledges, leases, offers to lease, title retention agreements, mortgages, restrictions on
use, development or similar agreements, easements, rights-of-way, title defects, options or adverse
claims or encumbrances of any kind or character whatsoever:

"ETA" means the Excise Tax Act, R.S.C. 1985, ¢. E-185, as amended;
"Execution Date" means the dale of execution of this Agreement by all parties;

"Excluded Assets”" means the Receiver's and the Debtor's right, title and interest in and 1o any
asset of the Receiver and the Debtor other than the Purchased Assets, which Excluded Assets
include the Receiver's and the Debtor's right, title and interest in and to the following:

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

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

(c) the Contracts;
"Excluded Liabilities" has the meaning given in Section 3.3 herein;

"Governmental Authority” means govemments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: {a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, siate or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power, and "Governmental Authority” means any one
of them;

"HST" means harmonized sales tax imposed under Part [X of the ETA;
*ITA" means the fncome Tax det, R.S.C. 19835, ¢.1, as amended;

"Lands” has the meaning set out in the recitals hereof, the legal descriptions of which Lands are
attached as Schedule "C" hereto, and includes all rights and benefits appurienant thereto;

"LRO" means the Land Registry Office for the Land Titles Division of Waterloo (No. 58);
"Notice" has the meaning given in Section 16.3 herein;
"Parties” means the Receiver and the Purchaser;

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

“Permitted Encumbrances” means all those Encumbrances described jn Schedule "B* hereto;
“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other iegal personal
representative, Governnental Authority or other entity however designated or constituted;

"Plans” means all plans, designs and specification in connection with the Real Property which are
in the possession or contral of the Receiver (it being acknowledged that the Receiver is under no
obligation to incur additional expense to obtain such plans, designs and specifications),

"Property” has the meaning set oud in the recitals hereof;

"Purchase Price” has the meaning set out in Section 4.1 herein;
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“Purchased Assets" means all of the Receiver's und the Debior's right, title and interest in and to
the following:

(@)  the full benefii of all prepaid expenses and all deposits with any Person, public
utility or Governmental Authority relating to the Real Property;

{b)  the Real Property;
(¢  the Plans;

(d)  the Permits, but only to the exient transferable to the Purchaser or the Purchaser's
permitted assignees; and

{¢)  all intellectual property, if any, owned by the Debtor with respect 10 the
development to be completed on the Lands,

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

"Purchaser” means Vive Development Corporalion or ils assignee in accordance with
Section 16,10 hereol:

“Purchascr Representatives” has the meaning given in Section 6.1 herein;

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

"Receiver" has the meaning set out in the recitals hereof;
"Receivership Order" has the meaning set out in the recitals hereof
“Receiver's Selicitors” means Bennett Jones LLP;

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

“Taxes" means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property and
personal property taxes, and any related interest, fines and penaliies, imposed by any
Governmental Authority, and whether disputed or not;

"Transaction” means the transaction of purchase and sale contemplated by this Agreement;
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ARTICLE 2
SCHEDULES

Schedules

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

3.1

Schedule Description

Schedule A Approval and Vesting Order

Schedule B Permitied Encombrances

Schedule C Legal Description of Lands
ARTICLE 3

AGREEMENT TO PURCHASE

Purchase and Sale of Purchased Assets

(a)

(b

(c)

Relying on the representations and warranties herein, the Receiver hereby agrees
to sell, assign, convey and transfer to the Purchaser, and the Purchaser hereby
agrees to purchase, all right, title and interest of the Receiver and the Debtor in and
to the Purchased Assets free and clear of all Encumbrances, other than the Permitted
Encumbrances.

Subject to the Closing, the Receiver hereby remises, releases and forever discharges
to, and in favour of, the Purchaser, all of its rights, claims and demands whatsoever
in the Purchased Assets.

This Agreement or any document delivered in connection with this Agreement shall
not constitute an assignment of any rights, benefits or remedies {in this
Section 3.1(c), collectively, the "Rights") under any Permits that form part of the
Purchased Assets and which are not assignable by the Receiver to the Purchaser
without the required consent of the other party or parties thereto (collectively, the
“Third Party"). To the extent any such consent is required and not obtained by
the Receiver prior 1o the Closing Date, then, to the extent permitted by Applicable
Law:

H the Receiver will, at the request, direction and cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and using commercially
reasonable efforts, in applying for and obtaining all consents or approvals
required under the Permits in a form satisfactory to the Receiver and the
Purchaser, acting reasonably;

{iiy  the Receiver will only deal with or make use of such Rights in accordance
with the directions of the Purchaser;
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(iii)  at the Purchaser's cost, the Receiver will use its commercially reasonable
efforts to take such actions and do such things as may be reasonably and
lawfully designed to provide the benefits of the Permits to the Purchaser,
including holding those Permits in trust for the benefit of the Purchaser or
acting as apent for the Purchaser pending such assignment; and

(iv)  inthe event that the Receiver receives funds with respect to those Permits,
the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs directly related to
the assignment in respect of such Permits.

The provisions of this Section 3.1 shall not merge but shall survive the completion
of the Transaction. Notwithstanding the forgoing, nothing herein shall prohibit the
Receiver, in its sole, absolute and unfettered discretion, from secking to be
discharged as receiver of the Debtor at any time after Closing. The parties hereto
hereby acknowledge and agree that the covenants of the Receiver contained in this
Section 3.1 shall teyrminate concurrently with the discharge of the Receiver as
receiver of the Debtor.

3.2 Excluded Assets

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

3.3  Excluded Liabilities

The Purchaser is not assuming, and shall not be deemed to have assumed any liabilities, obligations
or commitments of the Debtor or the Receiver or of any other Person, whether known or unknown,
fixed or contingent or otherwise, including any debts, obligations, sureties, positive or negative
covenants or other liabilities directly or indirectly arising out of or resulting from the conduct or
operation of the Business or the Debtor's ownership or intesest therein, whether pursuant to this
Agreement or as a result of the Transaction (collectively, the "Excluded Liabilities”). For greater
cerlainty, the Excluded Liabilities shall include, but not be limited to, the following:

{a)  except as otherwise agreed in this Agreement, all Taxes payable by the Debtor
arising with respect to any period prior to the Closing Date and all Taxes payable
relating to any matters or assets other than the Purchased Assets ariging with respect
to the period from and afier the Closing Date;

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

(c)  any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitted Encumbrance;

(d}  any liability, obligation or commitment associaled with any of the Excluded Assets;
and
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(¢)  any liability, obligation or commitment In respect to Claims arising from or in
relation to any facts, circumstances, events or occurrences existing or arising prior
to the Closing Date.

ARTICLE 4
ATISFACTIC

4.1  Purchase Price

The purchase price for the Purchased Assets shall bo the aggregate of [RERES
IR - 7rchuo o

42 DEPOiil

to the Receiver's

Within two (2) Business Days afler the Acceptance Date, the Pusrchaser shall ps
Solicitors, in trust, a deposit by wire or certified cheque ¢ TR
I (the “Deposit”) which Deposit shall be held in accordance with the provisions of this
Agreement pending completion or other termination of this Agreement and shall be applied against

and towards the Purchase Price due on completion of the Transaction on the Closing Date.

43  Satisfaction of Purchase Price

The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
(8)  the Deposit shafl be applied agajnst the Purchase Price; and

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

44  Allocation of Purchase Price

The Parties, acting reasonably and in good faith, covenant to use best efforis to agree (o allocate
the Purchase Price among the Purchased Assets in & mutually agreeable manner on ar prior {o the
Closing Time, provided that failure of the Parties to agree upon an allocation shall not result in the
termination of this Agreement but rather shall result in the nullity of the application of this

Section 4.4 of the Agreement such that each Party shall be free to make its own reasonable
allocation.

45  Adjustment of Purchase Price

(8)  The Purchase Price shall be adjusted as of the Closing Time for any realty taxes
and local improvement rates and charges (including interest thereon), ulilities and
any other items which are usually adjusted in purchase transactions involving assets
similar to the Purchased Assets in the context of a receivership sale. The Receiver
shall prepare a statement of adjustments and deliver same with alt supporiing
documentation to the Purchaser for its approval no later than five (5) Business Days
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priot to the Closing Date. If the amount of any adjustments required to be made
pursuant to this Agreement cannol be reasonably deterrnined as of the Closing Date,
an estimate shall be agreed upon by the Parties as of the Closing Date based upon
the best information available to the Parties at such time, each Party acting
reasonably, and such estimate shall serve as a final determination. Notwithstanding
any other term in this Agreeraent, in no event shall the Purchaser be responsible for
any charges, fees, Taxes, costs or other adjusiments in any way relating to the
period prior to the Closing Date or relating to the Excluded Liabilities or to any
matlers or assels other than the Purchased Assets for the period from and after the
Closing Date.

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

ARTICLE §
TAXES

5.1 Taxes

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer tax,
goods and services, HST and other similar taxes and dutics and all registration fees payable upon
or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser. If the
sale of the Purchased Assets is subject to FIST, then such tax shal! be in addition to the Purchase
Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a warranty that
it is registered under the ETA, together with a copy of the required ETA registration at least five
(5) Business Days prior t0 Closing, a warranly that the Purchaser shal] seif-assess and remit the
HST payable and file the prescribed form and shall indemnify the Receiver in respect of any HST
payable. The foregoing warranties shall not merge but shall survive the completion of the
Transaction.

ARTICLE 6

ACCESS AND CONFIDENTIALITY
6,1  Confidentiality

Prior to Closing, the Purchaser shall maintain in confidence and not disclose to any Person this
Agreement or the terms thereof or any information or documenlation obtained, prepared or
summarized by the Purchaser or its representatives (collectively, the "Cenfidentinl
Information”), except, on a need to know basis, to those individuals employed by the Purchaser,
its professional consultants, including the Purchaser's legal counsel, and to those Persons who have
agreed in writing in favour of the Receiver and Purchaser not to disclose any Confidential
Information (collectively, the "Purchaser Representatives”), The Purchaser will ensure that each
Purchaser Representative treats the Confidential Information as confidential and any failure of a
Purchaser Representative to do so will be a breach of this Agreement by the Purchaser.
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6.2 Authorizations

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

ARTICLE 7
C | EMENTS
71 Closing

Closing shall take place at the Closing Time at the offices of the Receiver's lawyers, Bennett Jones
LLP, located in Toronto, Ontario, or at such other time or at such other place as the Parties may
agree in writing.

7.2 Tender

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective lawyers, and money shall be tendered by wire transfer of immediately avaitable funds
to the account specified by the receiving Party. The Receiver and the Purchaser acknowledge and
agree that insofar as the tender of any documents 10 be electronically registered is concerned, the
tender of same will be deemed to be effective and proper when the solicitor for the party tendering
has completed all steps required by Teraview in order to complete the Transaction that can be
performed or undertaken by the tendering party's solicilor without the cooperation or participation
of the other party's solicitor, and specifically when the tendering party's solicitor has electronically
"signed" the transfer/deed and any other Closing document, if any, to be electronically registered
for completeness and granted access to the other party's solicitor to same, but without the necessity
of the tendering party's solicitor actually releasing such document(s) to the other party's solicitor
for registration,

7.3 Reeeiver's Closing Deliverables

The Receiver covenants te ¢xecute, where applicable, and deliver the following to the Purchaser
at Closing or on such other date as expressly provided herein;

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

{b)  astatement of adjustments prepared in accordance with Section 4.5 hereof, to be
delivered not less than five (5) Business Days prior to Closing;

(c)  to the extent applicable, an assignment and assumption agreement with respect to
all Permits and to the exlent not assignable, an agreement that the Receiver will
hold same in trust for the Purchaser in accordance with the provisions of
Section 3.1(c);

WELEG AL 874735000007 203513702

49



(@

{e)

H

(8)

-11-

a certificate signed by a senior officer of the Receiver confirming that the Receiver
is not a non-resident of Canada within the meaning of section 116 of the ITA and
that, to the best of the Receiver's knowledge, the Debtor is not a non-resident of
Canada within the meaning of the said section 116;

2 certificate from the Receiver, dated as of the Closing Date, certifying:

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

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

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

such further documentation relating te the completion of the Transaction as shall
be otherwise referred 10 herein or required by the Purchaser, acting reasonably, or
by Applicable Law or any Governmental Authority.

7.4  Purchaser's Closing Deliverables

‘The Purchaser covenants to execule, where applicable, and deliver the following to the Receiver
at Closing or on such other date as expressly provided herein:

(@)

{t)

(c)

(d)

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

an assignment and assumption apreement with respect to all Permils pertaining to
the Real Property (to the extent assignable) and to the extent not assignable, an
agreement that the Receiver will hold same in trust for the Purchaser in accordance
with the provisions of Section 3.1(c);

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

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption certificates with respect to HST
in accordance with Article 5 hereof;
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(e)  ifdesired, a direction directing the Receiver 1o convey title to any of the Purchased
Assels to an entity other than the Purchaser; and

(D) such further documentation relating to the completion of the Transaction as shall
be otherwise referred to herein or required by the Receiver, acting reasonably, or
by Applicable Law or any Governmental Authority.

7.8 Receciver's Certificate

Upon receipt of written confirmation from the Purchaser that all of the conditions contained in
Section 8.3 have been satisficd or waived by the Purchaser, and upon satisfaction or waiver by the
Receiver of all of the conditions contained in Seciion 8.1, the Receiver shall forthwith deliver to
the Purchaser the Recelver's Certificate comprising Schedule "A" of the Approval and Vesting
Order, and shall file same with the Court.

ARTICLE §
CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions in Favour of the Receiver

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

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

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

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

(d)  the Court shall have issued the Approval and Vesting Order.
8.2  Conditions in Favour of Receiver Not Fulfilled

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

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

(b)  waive compliance with any such condition without prejudice to the right of
termination in respect of the nou-fulfillment of any other condition.
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83 Conditions in Favour of the Purchaser

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

(a)

(b)

(c)

(d)

(€)

()
(&)

all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

all the covenants of the Reeeiver under this Agreement to be perforned on or before
the Clesing Date shall have been duly performed by the Receiver;

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

from the Acceptance Date to Closing, there shall have been no new work orders,
deficiency notices, notices of violation or non-compliance or similar orders, and no
new Encumbrances registered on (itle to the Lands or matters affecting the title to
the Lands arising or registered afier the Acceptance Date, in each case which are
not otherwise vested-oul pursuant to the Approval and Vesting Order;

from the Acceptance Date to Closing, there shall not have been any emission,
release, discharge, disposal, or other deposit of 2 hazardous sybstance occurring on
or which has migrated onto the Lands which has a material adverse effect on the
Lands, and there shall not have been any material adverse change in the condition
or operation of the Lands;

the Court shall have issued the Approval and Vesting Order; and

on or before the Due Diligence Date, the Purchaser shall be satisfied in its sole,
absolute and subjective discretion with the Purchased Assets, including without
limitation, title io the Property and the physical and environmental condition of the
Property.

3.4  Conditions in Favour of Purchaser Not Fuffilled

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

()

terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction and the Deposit and all interest accrued thereon shall be
immediately returned to the Purchaser without deduction; or
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waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

In the event the condition set forth in section 8.3(g) is not satisfied or waived as
therein provided on or before the Due Diligence Date, this Agreement shall be
terminated, null and void and of no further force or effect whatsoever and no party
to this Agreement shall have a claim against any other party hereto with respect to
this Agreement other than the return of the Deposit to the Purchaser. [f by 5:00 p.m.
on the Due Diligence Date, the Purchaser has not given Notice to the Vendor or its
solicitors that the condition set forth in section 8,3(g) has nol been satisfied or has
been satisfied or has been waived, such condition shall be deemed not to have been
satisfied or waived.

ARTICLE 9

REPRESENTATIONS & WARRANTIES OF THE RECEIVER

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

(a)

(b)

()
(d)

the Receiver has all necessary power and authority to enter into this Agreement and
to carry out its obligations hercunder. The execution and delivery of this
Agreement and the consummation of the Transaction have been duly authorized by
all necessary action on the part of the Receiver, subject to the Approval and Vesting
Order. This Agreement is a valid and binding obligation of the Receiver
enforceable in accordance with its terms:

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

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

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

ARTICLE 18

REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warranis 1o the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warrantjes, the Receiver would not have enlered into this Agreement:
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{a) the Purchaser is a Corporation duly formed and validly subsisting under the laws
of the Province of Ontario;

(b) the Purchaser has all necessary corporate power and authority to enter into this
Agreement and {o carry out its obligations hereunder, Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser's constating documents, any agreement to which the Purchaser is bound,
any judgment or order of a court of competent jurisdiction or any Governmental
Authority, or any Applicable Law. The execution and delivery of this Agreement
and the consummation of the Transaction have been duly authotized by all
necessary corporate action on the part of the Purchaser. This Agreement is a valid
and binding obligation of the Purchaser enforceable in accordance with its terms;

(©) the Purchaser is or will be a registrant under Part IX of the ETA on the Closing
Date; and

(d)  the Purchaser has not committed an act of bankruptcy, is not insolvent, has not
proposed a compromise or arrangement to its creditors generally, has not had any
application for a bankruptcy order filed against it, has not taken any proceeding and
no proceeding has been taken to have a receiver appointed over any of its assets,
has not had an encumbrancer take possession of any of its property and has not had
any cxecution or distress become enforceable or levied against any of its property.

ARTICLE 11
COVENANTS

1.1  Mutual Covenants

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date hereof
until Closing, each shall take all such actions as are necessary to have the Transaction approved in
the Approval and Vesting Order on substantially the same terms and conditions as are contained
in this Agreement, and to take all commercially reasonable actions as are within its power 10
control, and to use its commercially reasonable efforts Lo cause other actions to be taken which are
not within its power to control, so as to ensure compliance with each of the conditions set forth
in Article § hereof.

11.2  Recciver Covenants

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall use
commercially reasonably efforts to provide to the Purchaser all necessary information in respect
of the Debior and the Purchased Assets reasonably required to complete the applicable tax
elections in accordance with Article 5 hereof and to execute all necessary forms related thereto,
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ARTICLE 12
POSSESSION AND ACCESS PRIOR TO CLOSING

12.1 Possession of Purchased Assets

The Receiver shall remain in possession of the Purchiased Assets until the Closing Time, at which
time the Purchaser shall take possession of the Purchased Assels where situated. In na event shall
the Purchased Assets be sold, assigned, conveyed or transferred to the Purchaser until all the
conditions set out in this Agreement and the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in Section 8.1 hereof.

122 Risk
(@)

(b)

()

The Purchased Assets shal! be and remain at the risk of the Receiver until Closing
and at the risk of the Purchaser from and after Closing.

If, prior to Closing, the Purchased Assets are substantially damaged or destroyed
by fire, casualty or otherwise, then, at its oplion, the Purchaser may decline to
complete the Transaction. Such option shall be exercised within fificen (15)
calendar days after notification to the Purchaser by the Receiver of the occurrence
of such damage or destruction {or prior to the Closing Date if such occurrence takes
place within fifteen (13) calendar days of the Closing Date), in which event this
Agreement shall be terminated aviomatically. If the Purchaser does not exercise
such option, it shall complete the Transaction and shall be entitled to an assignment
of any proceeds of insurance referable to such damage or destruction. Where any
damage or destruction is nol subsiantial, the Purchaser shall complete the
Transaction and shall be entitled to an assignment of any proceeds of insurance
referable 1o such damage or destruction. For the purposes of this Section 12.2(b),
substantial damage or desiruction shall be deemed to have occurred if the loss or
damage to the Purchased Assets exceeds fifieen percent (15%) of the total Purchase
Price (inclusive of the Deposit).

I, prior to the Closing Date, all or a material part of the Lands is expropriated or a
notice of expropriation or intent to expropriate all or 2 material part of the Lands is
issued by any Governmental Authority, the Receiver shall immediately advise the
Purchaser thereof by Notice in writing. The Purchaser shall, by Notice in writing
given within three (3) Business Days after the Purchaser receives Notice in writing
from the Receiver of such expropriation, elect to either: (i) complete the
Transaction contemplated herein in accordance with the terms hereof without
reduction of the Purchase Price, and all compensation for expropriation shall be
payable to the Purchaser and all right, title and interest of the Receiver or Debtor to
such amounts, if any, shall be assigned to the Purchaser on a without recourse basis;
or {ii) terminate this Agreement and not complete the Transaction, in which case
all rights and obligations of the Receiver and the Purchaser (except for those
obligations which are expressly stated to survive the termination of this Agreement)
shall terminate, and the Deposit shall be returned to the Purchaser forthwith.
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ARTICLE 13
AS IS, WHERE IS

13.1 Condition of the Purchased Assets

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing the
Purchased Assets on an "as is, where is” and "withowt recourse” basis as the Purchased Assets
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous malerials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee title to or
marketability, use or quality of the Purchased Assets, that the Purchaser will eonduct such
inspections of the condition and title to the Purchased Assets as it deems appropriate and will
satisfy itself with regard to these matters. No representation, warranty or condition is expressed
or can be implied as to title, encumbrance, description, fitness for purpose, environmental
compliance, merchantability, condition or quality, or in respect of any other matter or thing
whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign, convey or
transfer satne, save and except as expressly provided in this Agreement, Without limiting the
generality of the foregoing, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act, R.8.0. 1999, ¢, 8.1, do not apply hereto and/or have
been waived by the Purchaser. The description of the Purchased Assets contained in this
Agreement is for the purpose of identification only and no representation, warranty or condition
has or will be given by the Receiver concerning the accuracy of such description.

ARTICLE 14
POST-CLOSING MATTERS

14.1 Books and Records

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

ARTICLE 15
TERMINATION

15,3  ‘Termination of this Agreement
This Agreement may be validly terminated:
(8)  upon the mutual written agreement of the Parties;

(b)  pursuant to Section 8.2 hereof by the Receiver;
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(c) pursuant o Scction 8.4 hereof by the Purchaser; or
(d)  pursuant to Section 12.2 hereof,
15.2 Remedies for Breach of Agreement

IF this Agreement is terminated as a result of any breach of a representation, warranty, covepant or
obligation of the Receiver, the Purchaser shall be entitled to the retumn of the Deposit without
deduction, which shall be returned to the Purchaser forthwith, and this shall be the Purchaser's sole
right and remedy pursuant to this Agreement or at law as a result of the Receiver's breach. If this
Agreement is temminated as a result of a breach of a representation, warranty, covenant or
obligation of the Purchaser, the Deposit shall be forfeited to the Receiver as liquidated damages
and not as a penalty, which Deposit the Parties agree is a genuine estimate of the liquidated
damages that the Receiver would suffer in such circumstances, and this shall be the Receiver's sole
right and remedy pursuant to this Agreement or at law as a result of the Purchaser's breach.

153 Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a representation, warranty,
covenant ar obligation of a Party, then the parties hereto shall be released from aif obligations and
liabilities hereunder, other than their obligations under Article 6, and the Deposit shall be forthwith
returned to the Purchaser without deduction.:

(@)  all obligations of each of the Receiver and the Purchaser hereunder shall end
completely, except those that survive the termination of this Agreement;

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

(¢} neither Party shall have any right to specific performance, to recover damages or
expenses of to any other remedy (legal or equitable) or relief other than as expressly
provided herein.

ARTICLE 16
NERAL CONTRA QVISIONS

16.1 Further Assurances

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof, including, at the Purchaser's request and expense, the Receiver shall exccute and deliver
such additional conveyances, transfers and other assurances as may, in the opinion of the Parties
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of this
Agreement and transfer the Purchased Asseis 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 of this Agreement and the completion of the Transaction,
provided, however, that upon the discharge of the Receiver, the Parties' respective abligations by
reason of this Agreement shall end completely and they shall have no further or continuing
obligations by reason thereof.

16,3 Notice

All notices, requests, demands, waivers, consents, agreements, approvals, communications or
other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Notice”) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

(2)  to the Receiver;
K8V Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON MS5H 119

Attention: Robert Kofman and Noah Geldstein

Tel: (416) 932-6228 / (416) 932.6207
Email: bkofman@ksvadvisory.com / ngoldstein@ksvadvisory.com

and a copy to the Receiver's counsel to:

Bennett Jones LLP
3400 One First Canadian Place
Toronto, ON M3X 1AS

Attention:  Sean Zweip and John van Gent
Tel: (416) 777-6254 / (416) 777-6522

Email: zweigs@bennettiones.com / vangenti@bennettjones.com
(b)  to the Purchaser:

Vive Development Corporation

1020 King Street East

Kitchener, ON N2G 2M9

Attention:  Stephen Liit

Tel; (519)498-2141

Email: sl@vivedevelopment.ca

and a copy to the Purchaser's counse! to;
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Wildeboer Dellelce LLP
365 Bay Street, Sulie 800
Totonto, ON M5H 2V 1

Attention:  Jonathan Bomn
Tel: (416) 361-6211
Email: joom@wildlaw.ca

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third (3™) Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice wiil be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the first (1%) Business Day after its
transmission,

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity on or
before the fourth (4™ Business Day after the mailing thereof, such Notice will be deemed 1o have
not been received unless otherwise personally delivered or transmitted by email.

164 Waiver

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

16.5 Consent

Whenever a provision of this Agreement requires an approval or consent and such approval or
consent is not delivered within the applicable time limit or the requirement for such consent is not
required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise specified,
the Party whose consent or approval is required shall be conclusively deemed to have withheld its
approval or consent.

16.6 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to the
jurisdiction of the courts of the Province of Ontario sitting in Toronto. The Parties consent to the
exclusive jurisdiction and venue of the Count for the resolution of any disputes among them,
regardless of whether or not such disputes arose under this Agreement.

16,7 Entire Agreement

This Agreement constitutes the entire agreement between the Parties and supersedes all prior
agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
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Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties, The recitals herein are true and accurate, both in substance and in fact,

16.8 Time of the Essence

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

16.9 Time Periods

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

16.10 Assignment

This Agreement will enure to the benefit of and be binding on the Parties and their respective heirs,
executors, legal and personal administrators, successors and permitied assigns. The Purchaser may
not assign this Agreement without the Receiver's prior written approval, which approval shall be
in the Receiver's sole, absolute and unfettered discretion. Notwithstanding the foregoing, up until
closing, the Purchaser shall have the right to direct that title to the Lands be taken in the name of
another person, entity, joint venture, partnership or corporation (presently in existence or to be
incorporated) that is an affiliate of the Purchaser, or in the case of a joimt venture, where the
Purchaser is a member and/or development manager, provided that the Purchaser shall not be
released from any and all obligations and liabilitics hereunder until after the Closing of the
transaction. The forgoing right may only be exercised once by the Purchaser, Any other requested
direction of title shall require the Receiver's prior written approval, which approval shal! be in the
Receiver's sole, absolute and unfettered discretion.

16,11 Expenscs

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

16.12 Severability

If any portion of this Agreement is prohibited in whole or in past in any jurisdiction, such portion
shall, as to such jurisdiction, be ineffective to the extent of such prohibition without invalidating
the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed to be severed
from this Agreement to the extent of such prohibition.

16.13 No Strict Canstruction

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

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved to one
or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall be
cumulative and in addition to every other remedy conferred upon or reserved hereunder, whether
such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

16.15 Currency

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

16,16 Receiver's Capacity

Itis acknowledged by the Purchaser that the Receiver is entering into this Apgreement solely in its
capacity as Court-appointed receiver of the Property and that the Receiver shall have absolutely
no personal or corporaie liability under or as a result of this Agreement in any respect.

16.17 Pianning Act

This Agreement is to be effective only if the provisions of the Planning 4ct, R.8.0. 1990, ¢. P.13,
as amended, are complied with,

16.18 No Third Party Beneficiaries

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

16.19 Number and Gender

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

16.20 Counterparts

This Agreemenl may be executed in counterparts and by facsimile or PDF, each of which when so
executed shall be deemed tobe an original and such counterparts together shall constitute one and
the same instrument.

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

above written.

K8V KOFMAN INC,, in its capacity as court-
appointed receiver of all the real property registered
on title as being owned by Memory Care Investments
(Kitchener) Lid. and of all the assets, undertakings
and properties of Memory Care Investments
(Kitchener) Ltd. acquired for or used in relation 1o
such real property, and not in its personal capacity or
in any other capacity

Mime: Noah Golds
Title: Managing Director

ACCEPTED by the Purchaser this 10th day of August, 2018
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Name; Stephen Lint
Title: Authorized Signing Officer




SCHEDULE A
APPROVAL AND VESTING ORDER

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) B THE [l DAY
)
JUSTICE ) or i} 2018

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

(555 PRINCESS STREET) INC,

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, RS.C. 1985, ¢, B-3, 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-appoinied receiver (in such
capacity, the "Recciver”), without security, of certain of the assets, undertaking and property of
Memory Care Investments (Kitchener) Ltd. (the "Debior") for an order, infer afia, approving the
sale transaction (the "Transaction") contemplated by an agreement of purchase and sale between
the Receiver, as vendor, and ] (the "Purchaser"), as purchaser, dated -, 2018 (the "Sale
Agrecment™), a copy of which is attached as Confidential Appendix "-“ to the - Report of

the Receiver dated .. 2018 (the ". Report”), and vesting in the Purchaser, or as it may direct
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in accordance with the Sale Agreement, all the Receiver's and the Debtor's right, title and interest
in and to the property described as the "Purchased Assets” in the Sale Agreement (the "Purchased

Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the i Report and appendices thereto, and on hearin ¢ 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 R swor BB 2013,

filed,

I, THIS COURT ORDERS AND DECLARES that the Transaction is hereby appi‘oved,
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 authotized
and directed to take such additional steps and execuie such additional documents as may be
necessary or desirable for the completion of the Transsction 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 Praperty"), 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
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contingent), obligations, levies, charges, or other financial or monetary claims, whether or not they
have attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims"}, including, without Iimiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable M. Justice Myers dated May 2,
2017; (i) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Praperiy 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 io as the
"Encumbrances”, which term shall not include the permitted encumbrances, easements and
resirictive covenants lisied on Schedule "D") and, for greater centainty, this C‘ourl 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 Registrarian Reform Aci, the Land Regisirar is hereby directed
1o enter the Purchaser, or as it may direct, as the owner of the subject real property identified in
Schedule "B" hereto (the "Real Property") in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Sehedule "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 afier the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds {rom the sale of the Purchased Assets with the

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
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the Purchased Assets had not been sold and remained in the possession or conirol 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 afier delivery therzof.
6. THIS COURT ORDERS that, notwithstanding:
(a)  the pendency of these proceedings;

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

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

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debior 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 Bankrupicy and fissofvency 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 Siates 1o give

effect to this Order and to assist the Receiver and its agents in carrying out the ierms of this Order.
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All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

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

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

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

(555 PRINCESS STRELT) 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, ¢. ¢, 43, AS AMENDED

RECEIVER'S CERTIFICATE
RECITALS
L Pursuant to an Order of the Honourable Mr, Justice Myers of the Ontario Superior Court
of Justice (Commercial List) (the "Court”) dated May 2, 2017, KSV Kofman Inc. was appointed
as receiver (in such capacity, the "Receiver"), without security, of all the real property registered
on tittle as being owned by Memory Care Investments (Kitchener) 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 JJJlJ, 2018, the Court approved the agreement of
purchase and sale between the Receiver, as vendor, and - (the "Purchaser™), as purchaser, dated

-, 2018 (the "Sale Agreement”™), and provided for the vesting in the Purchaser, or as il may
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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,

IV, Unless olherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement,
THE RECEIVER CERTIFIES the following:

I. 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 Recejver 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]

WALEGALGTT 350007205313 70v2

K8V KOFMAN INC,, in its capacity as court-
appointed receiver of all the real property registered
on title as being owned by Memory Care
Investments (Kitchener) Ltd. and of all the assets,
undertakings and properties of Memory Care
Investments (Kitchener) Lid. acquired for or used
in relation to such real property, and not in its
personal capacity or in any other capacity

Per:

70

Name;
Title;



SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

PIN 22507-0109 (LT)

169 Borden Avenue North, Kiichener, Ontario

LT 6 PL 655 KITCHENER; KITCHENER
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SCHEDULE *C"
INSTRUMENTS TO BE DELETED FROM PIN NO. 22507-0109 (LT)

72

Reg, No. Date Instrument Type | Amount Parxties From Parties To
WR804321 | 2014/02/25 | Charge $6,500,000 [ Memory Care MC Truslee
Investmenis (Kitchener) Lid.
{Kiichener) Ltd.
WRB04323 | 2014/02/25 | Transfer of N/A MC Trustee MC Trustee
Charge (re: (Kitchener) Ltd, (Kitchener) Ltd. and
WR804321) Olympia Trust
Company
WRBL11879 | 2014/04/17 | Transfer of N/A MC Trustee MC Trustee
Charge (re: (Kitchener) Ltd. (Kitchener) Ltd. and
WR3043213% Olympia Trust
Company
WRS8B1066 | 2015/05/15 | Notice 52 Memory Care MC Trustee
Invesliments (Kitchener) Lid. and
(Kitchener) Ltd. Olympia Trust
Company
WRBB1070 | 2015/05/15 | Transfer of N/A MC Trustee MC Trustee
Charge (re: (Kitchener) Lid. (Kitchener) Ltd. and
WRB04321) Olympia Trust
Company
WR972175 | 2016/11/03 | Transfer of N/A MC Trustee MC Trustee
Charge (re: (Kitchener) Lid. (Kitchener) Lid. and
WR3804321) and Olympia Trust | Olympia Trust
Company Company
WR992636 | 2016/11/03 | Application Courl | N/A Ontario Superior | Grant Thomiton
Order Court of Justice Limited
WR1029028 {2017/05/03 | Application Court | N/A Ontario Superior | KSV Kofman Inc.
Order Count of Justice
WRI1030021 | 2017/05/65 | Charge $1,475,000 | Memory Care Marshallzehr Group
Investments Inc.

(Kitchener) Inc,
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-2
Reg. No. Date lastrument Type | Amount Parties From Parties To
WR1047910 | 2017/07/14 | Transfer of N/A Olympia Trust MC Trustee
Charge (re: Company (Kitchener) Ltd.
WR804321)

WELEGALWQTATIS0000 N3 3370v2




None.
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SCHEDULE B
PERMITTED ENCUMBRANCES

PARTL: GENERAL PERMITTED ENCUMBRANCES

1.

Any inchoate lien accrued but not yet due and payable for provineial taxes, municipal taxes,
charges, rates or assessments, school rates or water rates to the extent adjusted for under
this Agreement;

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

Repistered agreements with any municipal, provincial or federal governments or
authorities and any public wtilities or private suppliers of services, including without
limitation, subdivision agreements, development agreements, engineering, grading or
landscaping agreements and similar agreements; provided same have been complied with
or security has been posted to ensure compliance and completion as evidenced by a letter
from the relevant Authority or regulated wtility;

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

Any encroachments or other discrepancies that might be revealed by an up-io-date plan of
survey of the Property;

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

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

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

WELEGALOMI 5300807003333 70v2
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PARTIl:  SPECIFIC PERMITTED ENCUMBRANCES

None,

WILEGALWTIZIN0000 1305335704 2
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SCHEDULE C
LEGAL DESCRIPTION OF LANDS

PIN 22507-0169 (L.T)

169 Borden Avenue North, Kitchener, Ontario

LT 6 PL 655 KITCHENER; KITCHENER

WELEGALMGTIM000eTI0533370+2

77




TAB C



Appendix “C”

78



79

WAIVER AND AMENDING AGREEMENT
THIS AGREEMENT is made as of the 9% day of October, 2018,
BETWEEN:

KSV KOFMAN INC,
in its capacity as court-appointed receiver
of alt the real property registeted on title as being owned by Memory Care Investments
(Kitchener) Lid. and of all the assets, undertakings and properties of Memory Care Investments
(Kitchener) Ltd. acquired for or used in relation to such real property,
and not in its personal capacity or in any other capacity

(hereinafter referred to as the “Receiver™)
-and-
YIVE DEVELOPMENT CORPORATION
(hereinafter referred to as the “Purchaser’)
WHEREAS:

AL pursuant to an agreement of purchase and sale dated August 10, 2018 between the Receiver
and the Purchaser (the “Purchase Agreement™), the Purchaser agreed to purchase, and the
Receiver agreed to sell, the Purchased Assets as defined therein upon the terms and subject
to the conditions coniained therein; and

B, the Parties have agreed to amend certain provisions of the Purchase Agreement as
hereinafter provided.

NOW THEREFORE THIS AGREEMENT WITNESSETH that the Parties, in consideration
of the mutual covenants contained herein and for other good and valuable consideration (the receipt
and sufficiency of which are hereby acknowledged by each of the Parliss), agree as follows:

1. Defined Terms

Unless otherwise defined or modified in this Agreement, any capitalized terms used herein shall
have the meanings attributed thereto in the Purchase Agreement.

2. Amendmenis

The Receiver and the Purchaser covenant and agtee that the Purchase Agreement shall be amended
as follows:

(a) Section 8.3(g) of the Purchase Agreement is hereby amended by renumbering it as
Section 8.3(g)(1). Any reference in the Purchase Agreement to Section 8.3(g) shall
be read as reference to Section 8.3(p)(i);

WSLEGALW74 7350000720901 B0Sv2



80

.

(b)  Applying the amendment in Section 2(a) of this Agreement, Section 8.3 of the
Purchase Agreement is heteby further amended by adding the following as a new
Section 8.3(g)(ii):

8.3(g)(ii) o or before November 9, 2018 the Purchaser shall have received a
clear phase I environmental site assessment which does not
recommend a phase IT environmental site assessment, or, a clear
phase Il eavironmental site assessment which does not recommend
further environmental investigation of the Real Property which is
satisfactory to the Purchaser in its sole, absolute and subjective
discretion. The Purchaser hereby covenants and agrees to use its
best efforis to satisfy this condition on or before November 9, 2018
and shall continually keep the Receiver advised of its progress with
respoct thereto,

{¢)  Section 8.4 of the Purchase Agreement is hexreby amended by adding ¥, November
9, 2018" after the words "on or prior to the Due Diligence Date",

(d)  Section 8.4 of the Purchase Agreement Is hereby further amended by adding the
following as a new Section 8.4(d});

8.4(d) In the event the condition set forth in Section 8.3(g)(ii) is not
satisfied or waived as therein provided on or before November 9,
2018, this Agreement shall be terminated, nufl and void and of no
further force or effect whatsoever and no party to this Agreement
shall have a claim against any other party hereto with respect to this
Agreement other than the return of the Deposit to the Purchaser. If
by 5:00 p.m. on November 9, 2018, the Purchaser has not given
Notice to the Vendor or its solicitors that the condition set forth in
Section 8.3(g)(ii) has not bsen satisfied or has been satisfied ot has
been waived, such conditicn shall be deemed not to have been
satisfied or waived,

3. Waiver of Purchaser Condition

The Puichaser hereby irrevocably waives the conditions in Section 8.3(g)(i) of the Purchase
Agreement. This Section 3 shall satisfy the requirement in Section 8.4{c) of the Purchase
Agreement to deliver Notice to the Vendor or its solicitors that the conditions in Section 8.3(g)(D
of the Purchase Agreement have been waived or satisfied by the Purchaser on or before the Due
Diligence Date,

4, Conltinnation

The Purchase Agreement, except as amended by this Agreement, shall continue in fufl force and
effect and is hereby confirmed by the Parties.

WSLEGALWZ4735\0000720001 805v2
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5. Enurement

This Agreement shall enure to the benefit of and be binding upon the Parties and their successors
and permiited assigns.

6. Exccufion and Counterparts

This Agtecment may be executed by the parties in separate counterparts, each of which, after so
executed and delivered, shall be deemed fo constitute an original, but all of which together shall
constitute one and the same agreement, This Agreement may be delivered by facsimile or other
form of electronic transmission,

7, Further Assurances

Each Parfy shall do all such further acts, and execute and deliver alf such further documents as
shall be reasonably required in order to fully and effectually perform and carry out the terms and
intention of this Agreement.

8. Governing Law

This Agreement shall be deemed fo be a coniract made and shall be construed in accordance with
and governed by the laws of the Province of Ontario and the federal laws of Canada applicable
therein,

-- signatures follow on next page -

WELEGALW74 7370000720901 805+2
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IN WITNESS WHEREOF the Parties have duly executed this Agreetent as of the date above

written,

WELEGALW?4735W0000'120901805v2

KSY KOFMAN INC,, in its capacity as court-
appointed receivet of all the real property registered on
title as being owned by Memory Care Investments
{Kitchener) Ltd. and of all the assets, undertakings and
properties of Memory Care Investments (Kitchener)
Ltd. acquired for or used in relation to such reai
property, and not in its personal capacity. ot
other capacity

By

Name: Z mﬁ
Title:

Gl
M “ﬁ/\\ Dire Awn

VIVE DEVELOPMENT CORPORATION

By

Name:
Title;
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IN WITNESS WHEREOQT the Parties have duly executed this Agreement as of the date above
wrilten,

KSY KOFMAN INC,, in its capacity as court-
appointed receiver of all the real propetty registered
on title as being owned by Memory Care Investments
(Kitchener) Lid, and of all the assets, undertakings
and properties of Memory Care Investments
(Kitchener) Lid, acquired for or used in relation to
such real property, and not in its personal capacity or
in any other capacity

By:

Name:
Title:

VIVE DEVELOPMENT CORPORATION

By:

N‘m“e: Stephen LIt
Title:  president

WIELEOALMG471500001\20901 805v2
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WAIVER AND AMENDING AGREEMENT
THIS AGREEMENT is made as of the 9" day of November, 2018.
BETWEEN:

KSV KOFMAN INC.
in its capacity as court-appointed receiver
of all the real property registered on title as being owned by Memory Care Invesiments
(Kitchener) Ltd. and of all the assets, nndertakings and properties of Memory Care Investments
(Kitchener) Lid. acquired for or used in relation to such real property,
and not in its personal capacity or in any other capacity

(hereinafter referred to as the “Receiver™)
- and -
VIVE DEVELOPMENT CORPORATION
(hereinafter referred to as the “Purchaser™)
WHEREAS:

A. pursuant to an agreement of purchase and sale dated August 10, 2018 between the Receiver
and the Purchager and the Waiver and Amending Agreement dated October 9, 2018
(collectively the “Purchase Agrecment”), the Purchaser agreed to purchase, and the
Receiver agreed to sell, the Purchased Assets as defined therein upon the terms and subject
to the conditions contained therein; and

B. the Parties have agreed to amend certain provisions of the Purchase Agreement as
hereinafter provided.

NOW THEREFORE THIS AGREEMENT WITNESSILTH that the Parties, in consideration
of the mutual covenants contained herein and for other good and valwable consideration (the receipt
and sufficiency of which are hereby acknowledged by each of the Parties), agree as follows:

1. Defined Terms

Unless otherwise defined or modified in this Agreement, any capitalized terms used herein shall
have the meanings aftributed thereto in the Purchase Agreement.

2. Amendments

The Receiver and the Purchaser covenant and agree that the Purchase Agreement shall be amended
as follows:

(a)  The Closing Date set out in Section 1.1 of the Purchase Agreement is hereby
amended to December 15, 2018.
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2.

{b)  The Purchase Price for the Purchased Asseis set out in Section 4.1 of the Purchase

Hﬂmem is_hereby amended to I

(c)  The Receiver agrees to provide an Assignment of the Purchase Agreement to “169
Borden Inc.” in the form attached hereto as Schedule “A”, which may be signed in
counterparts.

3. Waiver of Purehaser Condition

The Purchaser hereby irrevocably waives the condition in Section 8.3{g)(ii) of the Purchase
Agreement, This Section 3 shall satisfy the requirement in Section 8.4(d) of the Purchase
Agreement to deliver Notice to the Vendor or its solicitors that the condition in Section 8.3(g)(ii)
of the Purchase Agreement have been waived or satisfied by the Purchaser on or before the Due
Diligence Date.

4, Continuation

" The Purchase Agreement, except as amended by this Agreement, shall continue in full force and
effect and is hereby confirmed by the Parties,

3. Enuvrement

This Agreement shall emure to the benefit of and be binding upon the Parties and their successors
and permitted assigns.

6. Exccution and Counterparis

This Agreement may be executed by the parties in separale counterparts, each of which, after so
executed and delivered, shall be decmed to constitute an original, but all of which together shall
constitute ong and the same agreement. This Agreement may be delivered by facsimile or other
form of electronic transmission.

7. [urther Assurances

Each Party shall do all such further acts, and execute and deliver all such further documents as
shall be reasonably required in order to fully and cffectually perfori and catry out the terms and
intention of this Agreement.

8. °  Governing Law

This Agreement shall be deemed to be a contract made and shall be construed in accordance with
and governed by the laws of the Province of Onlario and the federal laws of Canada applicable
therein.
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IN WITNESS WHEREOQF the Parties have duly executed this Agreement as of the date above
writlen,

KSV KOFMAN INC,, in its capacily as court-
appointed receiver of all the real property registered
on title as being owned by Memory Care Investments
(Kitchener) Lid. and of all the assets, undertakings
and propertics of Memory Care Investments
(Kitchener) Lid, acquired for or used in relation io
such real property, and not in its personal capacity or
in any other capacity

By:

Name:
Title:

VIVE DEVELOPMENT CORPORATION

By:

Name: Stephen Litt
Title: President

87
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SCHEDULE “A”

CONSENT TO ASSIGNMENT OF AGREEMENT OF PURCHASE AND SALE

BETWEEN:

KSV KOFIIAN INC.
in its capeclty as court-appointed racelver

of all of the real property registered on title as being owned by Memory Care Investments
(Kitchener) Ltd. and of all of the assets, undertakings and properties of Memory Cara
Investments {Kitchener} Ltd. acqulred for or used In relation to stch real property,

and not in iis personat capaclty or in any other capacity
hereinafter called "KSW
~and -

VIVE DEVELOPMENT CORPORATION
) herglnafter called “vive®

WHEREAS by an Agreement of Purchase and Sals dated the 10" day of August, 2018, Vive
agreed to purchase from K8V the lands and premises municipally known as 169 Bordeh Avenue
Narth, Kitchaner, Ontario (the “Agreement);

AND WHEREAS Vive has agreed to asslgn to 168 Bordan inc. (herelnafter called *168") all of its
right, titie and interest In the said Agreement and Vive has agread to assume the obligations of
169 under the said Agresment;

NOW THEREFORE THIS AGREEMENT WITNESSETH that In consideration of the sum of Two
Dollars ($2.00), the receipt and sufficlancy of which Is hereby acknowledged, end other good and
valuable congideration: .

1. K8V by thiz instrument does hereby consent to the Assignment of the Agreeinent from
Vive to 169,

2. Vive acknowledges and agrees that it shall not be released from any and all ohilgations
and liabilitles under the Agresment undll after the clasing of the ransaction,

DATED at

DATED at

. Ontario this day of Novamber, 2018,
K8V KOFMAN ING,
Per.
{ tave the autfronly fo bind the Corporation,
Kitchener , Ontario this___ "™ _ day of Novervber, 2018,

VIVE DEVEE%MENT CORPORATION
Per:

Stephen LIt

| havs the aulhorly lo bind fhe Cotporation,
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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., 1703868 ONTARIO INC., LEGACY LANE INVESTMENTS
LTD., TEXTBOOK (525 PRINCESS STREET) INC, AND TEXTBOOK {655 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

AFFIDAVIT OF ROBERT KOFMAN
{Sworn November 20, 2018)

l, Robert Kofman, of the City of Torento, in the Province of Ontario, MAKE OATH AND

SAY:
1. | am the President of KSV Kofman Inc. ("KSV").
2. Pursuant to an order {the "Receivership Order") of the Ontario Superior Court of Justice

(Commercial List) (the “Court”) made on April 28, 2018, KSV was appointed as the receiver and
manager ("Receiver”) of the real property ("Real Property") registered on fitie as being owned by
Memory Care Investments (Kitchener) Ltd. (the “Company™) and of all of the Com pany's assets,
undertakings and properties acquired for or used in relation to the Real Property. The order was

amended on May 2, 2017 to address certain clerical errors.

3. t have had overall responsibility for this mandate since the date of the Recsivership Order.

As such, | have knowledge of the matters to which | hereinafter depose.

4, On November 20, 2018, the Receiver finalized its Fourteenth Report to Court in which it
provided a summary of the Receiver's fees and those of its legal counsel for the Company for the

period commencing April 28, 2017 to October 31, 2018.
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5. The Receiver and its counsel have allocated the fees to a specific project when their
activities relate to a specific project. However, a significant portion of the activities performed by
the Receiver and its counsel are of a general nature, and are not specifically allocable to a project,
including time related to the investigation of the Company and ten related entities (collactively,
the "Davies Developers”) and the resulting litigation. The Receiver and its counsel have allocated

such time evenly across the relevant Davies Developers.

a. | hereby confirm that attached as Exhibit “A” hereto are true copies of the accounts of KSV
for the periods indicated and confirm that these accounts accurately reflect the services provided

by KSV in this maiter and the fees and disbursements claimed by them.

7. Additionally, attached hereto as Exhibit “B" is a summary of roles, hours and rates charged
by members of KSV who have worked on this matter, and | hereby confirm that the list represents

an accurate account of such information.

8. | consider the accounts to be fair and reasonable considering the circumstances

connected with this matter.

9. | also confirm that the Receiver has not received, nor expects to receive, nor has the
Receiver been promised any remuneration or consideration other than the amounts claimed in

the accounts.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario, this
20h day of November, 2018, ( \
)
: )
94 £ 0~ 1
Comimiésioner for taking affldavits, etc. ) ERT KOFM
)

Rallrer Kashyap, a Cotrissionar, oit.,
Pravvince of Ontarfo, for KSY Kofinan Inc.
Expires Jaswary 22, 5024,




THIS IS EXHIBIT "A” REFERRED TO IN THE
AFFIDAVIT OF ROBERT KOFMAN
SWORN BEFORE ME THIS 20th DAY OF NOVEMBER, 2018

oy Loy

A Commissioner for taking Affidavits, etc.

Rajinder Kashyap, a Commissionss, ete,,
Province of Qntarip, for K8Y Kofiman Inn,
Explres January 22, 2021,
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ks advisnry ine.

150 King Strect West, Suite 2308
Taronlo, Qnrario, M3 LY
T—1416932 6202

F 1169326260

ksvadvisory.com

INVOICE

Memory Care Investments (Kitchener) Ltcl, July 8, 2017
¢fo K3V Kofman Inc,

150 King Sireet West, Suite 2308

Toranto, Ontaric M5H 1J9

Invoice No: 584
HST #: 818808768RT00O01

Re; Memery Care Investments {Kitchener} Ltd. (the “*Company”)

For professional services rendered during the period April 13, 2017 to May 31, 2017 by KSV Kofman Inc.
inits capacily as Court-appointed recsiver and manager ("Receiver”) of certain property of the Company,
including ™

General Receivership Matters

. Gorresponding with Bernett Jones LLP {“Bennelt Jones"), legal counset to the
Receiver, concerning matters in the receivership proceedings;

- Corvesponding with Grant Thornton Limited {“Trustee™), ihe Court-appointed frustes
of MC Trustee {Kitchener) Ltd. {*"MC Kitchener Trustee”), a secured creditor of the
Company, and several related entities (collectively, the "Tier 1 Entities") and its legal
counsel, Aird & Berlis LLP, concerning, among cther things, a sale and development
process (the “Strategic Process”) for the Company's real property located at 169
Barden Avenue in Kitchener {ihe “Kitchener Property”);

. Preparing a receivership action plan:

. Reviewing and commanting on the receivership application materials, including a
Notice of Motion and draft receivesship order;

. Corresponding with MarshallZehr Group Inc. ("MZG") regarding a ioan facility secured
against the Kitchener Property (the “Loan™);

. Reviewing and commenting on a commitment Jetter batween the Receiver and MZG;

' Certain of the acliviies described in this invoice were performed for more than one enlity In the

TexdbookiMamory Gare Group of Companias. Fees have been allocated to each entity where applicable. These
aclivilies inciude, but are nat limited to, the Receiver's investigation of the financial aclvities of Company and
enfities related lo it, as well as certain aspecls of the sirategic procass




Praviding diligence information requestad by MZG in connection with the Loan:

Preparing the Second Report of the Receiver dated April 21, 2017 to recammend
approvai of the Loan (the "Second Report™);

Preparing the Supplement io the Second Report to discuss a securlty opinion
prepared by Bennelt Jones for the Company's loan from 2172724 Ontario Inc.
{"217") to be repaid from the Loan proceeds:

Correspoading wilh legal counsel to 217 regarding cerlain charges on the payout
statement;

Attending at the receivership application on Aprll 28, 2017;
Altending at the Company's pramises on May 1 and 3, 2017 to mest with John

Davies, the Company's sole director, and Dianna Cassidy, the Company's
Operations Manager, o, inter alia, obtain the Company’s hooks and records:

Preparing and filing the Receiver's Statement and Motice {the "Receiver's Notice™ for
the Company as required under Seclions 245 and 246 of the Banlrupicy and

fnsalvency Act;
Compiling a list of the Company's creditors to include with the Receiver's Notice;

Corresponding with HUB International Limited te abtain proof of insurance for the
Kitchener Property;

Cortesponding with Tert & Ross Ltd., a contractor, to: (i} conduct an inspection of
the Kitchener Properly, and (i) coordinate the removal of garbage and repair a fence
o the Kitchener Property;

Reviewing photos and video of the Kitchener Property taken by Tert & Ross Lid.;

Corresponding with the City of Kitchener, including attending » telephone call on May
19, 2017, 1o request a properly tax cerlificate;

Reviewing inforration provided by Mr. Davies in conneclion with the Kitchener
Property, including:

o Appraisals;

%) Financial information;

o Flans and drawings;

o Municipal permits;

o Environrnental reports; and
a Market studies.

Reviewing a litle search on the Kitchsnar Property:
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Page 3 of 4

Dealing with Ghaitens LLP ("Chaitons”), representative legat counsel to Syndicated
Mortgage Investors ("lnvestars™); :

Attending a conference call on May 18, 2017 with members of the lnvestor Committee
(the “Inveslor Committee™) to provide an update on the stalus of the nroceedings:

Corresponding with Andrew Sefton, Chair of the [avestment Committee:

Drafting the Receiver's Fourth Report to Court to, inter alfa, (i) provide the Court with
the Receiver's findings concerning its review of the receipts and dishursements of the
Company's and related entities; (i) recormmend thal the court issue an order granting
a Mareva injunclion against Mr. Davies and Aeolian Investments Lid,, an affiliated
antity, and (i) recommend that the Courl issue an order compelling certain affifiated
entities o deliver their books and records to the Receiver:

Posting Court and other materials an Receiver’s website: and

Updating the service list as required under the £-Service Profocol.

Banking Matters

Preparing a letter dated April 28, 2047 to Royal Bank of Canada (“RBC") requesting
that the Company's bank accounts be restricted to deposit only:

Corresponding with representatives from RBC regarding the Company's hank
CCOuNts;

Qpening a receivership bank account at Bank of Montreal: and

Paying recaivership expenses.

Financial and Bank Statement Review

®

Performing a review of the Company's bank staterments frorm November 15, 2013 to
March 31, 2017 and preparing a summary of a} receipts and dishursemenis for the
same period {the *R&D Summary™);

Reviewing the Company's accounting information for the pariod Novemnber 15, 2013
to March 31, 2017 in connection with the R&D Summary;

Corresponding with Harris & Harris LLP, lsgal counsel to the Company, in order {o
obtain information in connection with the R&D Summary, incluging attending a
telephone calt on May 12, 2017;

Corraspending with RBC in order to obtain information in connection with the R&D
Summary;

Preparing a schedule of amounts paid by the Company to professionals;
Preparing a schedule of amourts due from affiliated entities; and

Corresponding with Ms. Cassidy regarcing he Company’s receipts, disbursements
and accounting information,
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Page 4 of 4
Strategic Process
v Compiling a list of prospeclive brokers;
. Corresponding with Bannatt Jones regarding the Strategic Procass:
“ Responding te unsolicited calls from real estate agents, brokers and prospective
purchasers;
» Preparing a request for proposals far real estate hroker services {the “RFP"} and
distributing the RFP to prospsctive brokers;
s Preparing a confidentiality agreement and distributing same to prospective brokers:
« Reviewing diligence documents to be provided to prospactive brokers, including site
plans, envirgnmental reports and marketing materials;
. Creating an ondine dala rcom (the “Data Room™) fo maintain documenis relating to
the Strategic Process, uploading documents to the Data Room and conesponding
with brokers to provide access to the Data Reom;
. Corresponding with brokers, including attending numerous telephone calls, in
respact of the Sirategic Process;
2 Reviewing three proposals received by reakors with respect to the sale of the
Kitchener Property;
. Preparing a schadule summarizing the proposals received from brokers and
corresponding with the Invesior Committea ragarding same;
" Convening inlernal meetings in connection with cur mandate; and
. To all ather meetings, correspondsnce, ste. pertaining to this matler.
Totai fees and disbursements per attached summary b 33,338.03
HST 4.333.68
Total L 37 .669.71



KSV Kofman Inc,
Master Care Investments {Kitchener) Lic).
Time Summary
For the period May, 2017

97

Personne! Rate (3}  Hours Amount ($)
Robert Kofman 693 14,77 10,265.15
Noah Goldstein 500 2510 12,550.00
Andrew Edwards 475 8.64 3.672.00
Adam Zeldin 425 14.20 6,035.00
Other Staff and Administration 431,50

Subtotal 3301385

Out of pocket dishursements 322.28

Total Fees and Disbursements 33.336.03

[
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sy advisoryine.

150 King Streat West, Suite 2208
Toronto, Onkarg. M5H 1J9

T-+1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Mamory Care ivestments (Kitchener} Lid. July 13, 2017
clo KSY Kofman Inc.

15¢ King Street West, Suite 2308

Toronto, Ontario M5H 1J9

Invoice No: 600
HST #: 818808768RTFODMH

Re: Memory Care Investments (Kitchenar) Ltd, {the “Company”)

For professional services rendered during June, 2017 by KSV Kofman Inc. in ils capacity as Court-
appointed receiver and manager (‘Receliver”) of certain property of the Company, including ':

Ggneral Receivership Matters

Corresponding with Bennatt Jones LLP (“Bennett Jones”). legal counsel to the
Receiver, concerning matters in the receivership proceedings;

Corresponding with Grant Thornton Limited (“Trustee™), the Court-appainted trustes of
MC Trystee (Kitchener) Lid., a secured creditor of the Company, and several relaied
entitics and its legal counsel, Aird & Berlis LLP, concerning, among other things, a sale
and development process (the “Stratagic Process”) for the Company's real property
located at 169 Borden Avenue in Kitchener {the "Kitchener Property"):

Corresponding wilth MarshallZehr Group Inc. {(*"MZG") regarding a Ivan facility secured
against the Kitchener Property {the "Loan®);

Deafing with Chaitons LLP ("Chaitons”). representative legal counsel to Syndicated
Mortgage Investors (“Invesiors™);

Coiresponding with Andrew Seftan, Chair of the fnvestment Commitiee, including a
islaphone calt on June 9, 2047;

Preparing the Receiver's Fifth Repart to Court, dated June 28, 2017 to, inter alia,
recommend that the Court issue an order approving the Strategic Procass:

! Cedtain of the aclivities described in this invaice were performed for more than gne antity in the TextbookiMemory
Care Group of Companies. Fess have been aflocaled lo each entily where applicable. These aclivities include,
but are not limited to, the Receiver's investigation of the financial activities of Company and entities related to it,
as well ag cortain aspecls of the siralegic process,
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Paying receivership expenses;
Posling Court and other materials on the Receiver's wabsite; and

Updaling the service list as required under the E-Service Protocol,

Investigative Matters

Preparing the Receiver's Fourth Report to Court, dated June 8, 2017, to, infer alia, (i)
provide the Court with the Recelver's findings concerning ite review of the receipts and
disbursemants of the Company and several related entities; (i} recommend that the
court issue an order granting a Mareva injunction against Mr. Davies and Aediian
Investrments Lid. ("Aeolian”), an affiliated entity: and {ii)) recommend thal the Court issue
an arder compelling cestain affiliaied entities to deliver thair books and records to the
Recsiver;

Attending at Court on June 16, 2017 to request an extension i the Mareva injunction
against Mr. Davies;

Coiresponding with several financial institutions regarding the Mareva injunction,
including RBC:

Corresponding with Bennett .fones regarding Mr. Davies’ personal assels, including a
home awned by Mr. Davies in Arizona;

Garresponding with Bennelt Jones regarding the retention of legal counsel in Arizona
{*Arizona Counsel");

Corresponding with Arizona Counsel regarding Mr. Davies' properly in Arfzona,
inciuding telephone ¢alis on June 8, and 20, 2¢17;

Reviewing a sworn statement by provided by Mr. Davies dated June 14, 2017 providing
a summary of assets owned by Davies and Aeolian;

Preparing for the examination of Mr. Davies, including preparing questions and support
for same;

Attending an examination of Mr. Davies on June 16, 2017 and discussging same
internally; and

Reviewing answers to undertakings provided by Mr. Davies at the examinalion.

Strateqic Proces

Coresponding with Bennett Jones regarding the Strategic Process:

Responding to unsoclicited calls from real estate agents, brokers and prospective
purchasers;

Preparing a listing agreement to engage Colliers International (“Colliers"};

Correspanding with Colfiers, including attending numerous {elephone cails, in respect
of the Strategic Process;

99

Page 2 of 5



100

Page 30of 5
o Convening inlemal maetings in connection with our mandate: and
o Toall other mestings. correspondence, ete. periaining to this matter,
Total faes and disbursements per atlached summary § 1393963
HST 1.812.15

Total $ 1575178



KSV Kofman Inc.
Memory Care Investments (Kitchener) Lid,
Time Summary
For the period June 1 to 30, 2017
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Personnel Rate {§)  Hours  Amount (§)
Robert Kofman 595 6.35 4,413.25
Noah Goldstein 500 14,36 7,180.00
Andrew Edwards 425 493 2,095.25
Other Staff and Administration 200.00

Subtotal 13,988.50

Qut of pocket disbursements 51.13

Total Fees and Disbursements

13,930.63
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INVOICE

Memory Care Investments {Kilchener) Ltd. August 15, 2017
¢fo K3V Koiman Inc.

150 King Straet Wesl, Suite 2308

Taronto, Ontario M5H 159

Invoice No: 639
HST #: 818808768RTONM

Re: Memory Care Investments {Kitchener) Ltd. {the “Company™)

For professional services rendered during Juty, 2017 by KSV Kofman Inc. in its capacity as Court-appointed
receivet and manager ("Receiver”) of certain property of the Company, including *:

General Recejyvarship Matters

+ Coresponding with Bennett Jones LLP ("Bennett Jones™). legal counse! to the
Receiver, concerning matters in the reseivership proceedlings:

» Corresponding with Grant Thoraton Limited (*Truslee”), in its capacity as the Court
appointed frustes of MG Trustes (Kitchener) Lid., a secured creditor of the Company,
and several related enlitios and its legal counsel, Aird & Beriis LLP, concerning, amang
other things, a sale and development process (the “Strategic Process™) for the
Company’s real praperty located at 169 Borden Avenue in Kitchener (the "Kitchener
Property");

v Dealing with Chaitons LLP (“Chaitons”), representative lagal counsel lo Syndicated
Morlgage Investors cancerning these procesdings;

=  Paying receivership expenses; and

s Posting Court and other materials on the Receiver's websile.

! Certain of the aclivities described in ihis invoice wera performed for more than one entity in the Textbook/Memaory
Care Group of Companies. Fees have been aflotated to each entity whare applicable. These activities include,
but are rot limited lo, the Receiver's investigation of lhe financial aclivities of Gompany and entities related ta it,
as well as certain agpects of the slralegic process.
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Investigativ ars

Strateqi

Preparing lhe Receiver's Sixth Report lo Court dated July 12, 2017 (“Sixth Report”)
regarding, inter afia, Aeofian Investmenis Inc. ("Aeolian™ and the rationale for
extending the Mareva Order to apply to the Davies Family Trust, the Davies Arizona
Trust and Judith Davies (the "Mareva Motion™);

Reviewing motion materials prepared by Bennett Jones in connection with the Marava
tatian, including a Notice of Molior: and Factum;

Preparing a summary of Aeclian's receipts and disbursements Ffor the period
QOclober 1, 2012 to May 29, 2017 {"R&D Summary™;

Reviewing the Company’s accounting information for the period Qctober 1, 2012 to
May 29, 2017 in connection with the R&D Surmmary;

Preparing & schedule of amounts paid by the Company o professionats involved in the
investor fundraising process and comparing same to the amounts permitted under the
toan documeants;

Reviewing legal invoices billed to the Company by Harris & Harris LLP and preparing
a scheduie summaiizing same;

Attending at Court on July 12, 2017 in connection with the Mareva Motion;
Reviewing the affidavits of John Davies sworm July 14, 2017 and July 27, 2017;

Reviewing sworn statements of John Davies regarcing the assets and liabilities of the
Davies Arizona Trust and Davies Family Trust;

Reviewing a sworn statement of Judith Davies regarding her assets and liabiiities;

Reviewing an affidavii of Greg Harris in respect of his role as trustee of the Davies
Family Trust;

Daaling with John Davies and his counsel. Dentons LLP, regarding the potential sale
of his personai rosidence;

Carresponding with Bennett Jones throughout the month regarding the Receiver's
investigation; and

Altending a meeting on July 21, 2017 at Bennett Jones' ofiice to discuss fitigation
matters.

Ces58

Corresponding with Colliers international {*Colliers™), the listing broker for the Properiy,
regawding the Strategic Process, including attending a telephone call on Jufy 18, 2017;

Corraspanding with several parties interestad in purchasing the Property and referring
same ta Colliars;

Reviewing and commenting on several iterations of & teaser and other markating
materlals prepared by Colliers;
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Reviewing and adding malerials to a data room in connection with the Strategic
Process;

Convening internal meetings in connection with our mandate; and

To all other meetings, correspondence, els, pertalning to this matter,

Total fees and disbursements per attached summary $ 12,333,850
HST 1,603.36

Totat

3 13,936.86



K3V Kofman inc,
Memory Care tnvestments (Kitchener) Lid,
Time Summary
For the peried July 1 10 31, 2017
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Personnel Rate (§)  Hours Amount ()
Robert Kofman 695 4.60 3.336.00
Noah Goldstein 500 7.74 3,870.00
Jonathan Joffe 450 4,97 2,214.00
Andrew Edwards 425 1,70 722.50
Eli Brenner 425 4.17 1,772.25
Other Staff and Administration 418.75

Subtotal 12,333.50

Out of pocket disbursaments -

Total Fees and Disbursements 12,333.50

f— e ]



sy adyisory s,

150 King Street Wosl, Suile 2308
Toonlo, Ontario, M5k 13

T-+1 416932 6262

F +1 415 932 5256

kevadvisory.com

INVOIGE

Memory Care Investments (Kitchener) Lid. Septamber 15, 2047
olo K8Y Kofman Inc.

150 King Street West, Suite 2308

Toronto, Ontario M5H 1J9

Invoice No: 682
HST #: 818808768RTHOM

Re: Memory Care Investments {Kitchener) Ltd. (the “Company”)

For professional services rendered during August, 2017 by KSV Kofman lrc. in its capacity as Court
appointed receiver and manager (‘Receiver") of cerlain property of the Company, including:

General Recejvership Matters

» Corresponding with Bennett Jones LLP (“Bennett Jones®). legal counsel o the
Receiver, concerning matters in the receivership proceedings;

s Carrgsponding with Grant Thorrion Limited (“Trastee”), in its capacity as the Court-
appeinted trustes of MC Trustee (Kitchener} Lid., a secured creditor of the Company,
and several related entities and its legal counsel, Aird & Berlis LLP {*A&R"),
cancerning, among olher things, a sale and development process (the "Strategic
Process”} for the Company's real property located at 169 Borden Avenue in Kitchener
{the “Kitchener Property"};

e Dealing with Chaitons LLP (“Chaitons™), representative legal counsel lo Syndicate
Morigage Investors concerning thase proceedings;

« Paying receivership expenses; and
+ Posling Court and other materials on the Receiver's website.

Litigation Mattors

» Reviewing the Affidavit of John Davies sworm July 27, 2017 (the "Davies Affidavit');

1 Certain of the aclivilies described in this invoice were performed for more than one enli ty in the Textbook/Mermory
Care Group of Companies. Fees have bgen allocated to each antity where applicable. These activities include,
but gre not limited 1o, the Receiver's investigation of the financial activities of Company and entities ralated to i,
as well as certain aspects of the strategic process.
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Reviewing appraisals prepared by Michae! Cane appended to the Davies Affidavit {the
“Appraisals™;

Reviewing pro formas appended to the Davies Affidavit {the “Pro Formas") and
comparing same o Pro Formas previously provided by Mr. Davies:

Altending a call on August t, 2017 with Bennstt Jones to disouss litigation matters;

Altending a meeting on August 1, 2017 with the Trustee, A&B, Chaitons and Bennett
Jones at Bennett fones' office to discuss Kigation matters;

Corresponding with Mr. Cane regarding the Appraisals;

Preparing a scheduie of development management fees:

Reviewing makeling materials in connection with Mr. Davies’ various developments;
Coarresponding with GBRE regarding the Fra Formas and Appraisals;

Reviewing a databage of emails provided by Mr. Davies;

Preparing the Receiver's Supplement to Sixth Report dated August 8, 2017 to, inter

alia, recommend the continuation of the Mareva injunction againist Mr. Davies in his
personal capacity and in his capacity as trustee of both the Davies Family Trust and
the Davies Arizona Trust, Aeolian Investments Lid., Judith Davies in her personal
capacity and in her capacity as trustee of the Davies Family Trust, and Gary Harris in
his capacily as trustee of the Davies Family Trust (collectively, the “Defendants”).

Attending a meeting on August 8, 2017 at Bennelt Jones' office to prepare for the
examinations of Mr. Davies and Judiih Davies (the "Examinations"Y;

Attending the Examinations on August 0, 2017:

Parficipaling on a call on Augusi 10, 2017 with Benneti Jonas, A&B, the Trustes and
Chaitons regarding the Examinations;

Reviewing questions submitted to the Receiver on August 14, 2017 by Dentons LLP
("Dentons”™), counsel to Mr. Davies (the "Questions"};

Reviewing and commenting on a letter to the Law Society of Upper Canada datec
Algust 18, 2017,

Reviewing and commenting on a letter dated August 18, 2017 o Greg Harris of the
law firm of Harris & Harris LLP;

Rasponding to the Questions on August 21, 2017
Reviswing the Defendants’ factumn dated August 25, 2017;

Reviewing and commenting on a Fresh as Amended Statement of Claim dated August
31, 2017 against the Defendants;

Reviewing and commenting on a Fresh as Amended Natice of Action dated August 31,
2017,
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Altending at Court on August 31, 2617-

Dealing with John Davies and his counsel, Dentons, regarding the potential sale of his
personal residence;

Corresponding with Bennett Jones throughout the month regarding the Receiver's
investigation;

Stratedic Process

-

Coreesponding with Colliers international ("Colliers"), the listing broker for the Proparty,
regarding the Strategic Process, including attending telephone calls o August 1, 4, 8,
8, 11,14, 18 and 25, 2017;

Corresponding with several parties intarested in purchasing the Property and referiing
sama to Colliers;

Reviewing and commenting on several iterations of a confidential information
memorandum, newspaper advertisement and ather marketing materials prepared by
Colliers;

Reviewing and adding materials to a data toom in connection with the Strategic
FProcess;

Reviewing weekly updates from Colliers regarding the Strategic Process;
Considering next steps in the Strategic Process including setting a bid deadline;
Convening internal meetings in connection with our mandate; and

To all other meatings. correspondence, els. partaining to Lhis matter.

Tolal fees and dishursements per attached summary 5 12,800.00
HST 2,587.00
Total

% 22,487.00



KSV Kofman Inc.
Wemory Care investments (Kitchenar) Ltd.
Time Summary
For the period ending August 31, 2017
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Personnel Rate{§)  Hours Amount ($)
Raobart Kofman 695 8.20 6,394.00
Noah Goldstein 500 17,98 8,990.00

Other Staff and Administration
Toial Fees and Disbursements

10.74 4,516.00
19,800.00
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150 King Sireat 'West. Suita 2308
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INVOIGE

Memory Care Investments (Kitchener) Ltd. Oclober 12, 2017
c/o KSY Kofman Ing.

150 King Streat West, Suite 2308

Toronta, Ontario M5H 1J9

Invaice No: 6913
HST #: 318808768RTO001

Re: Mamory Care Investments (Kitchener) Ltd. {the “Company”)

For professional services rendered during Septerber, 2017 by K3V Kofman Inc, in its capacity as Court-
appuinted recelver and manager ("Receiver"} of certain property of tha Company, including™:

General Recelvership Matiers

Conresponding with Bennelt Jones LLP (“‘Bennelt Jones”). iegal counsel o the
Receiver, conceming matters in the receivership proceedings;

Corresponding with Grant Thornton Limited (“Trustee”), in its capacity as the Courl-
appeinted rustee of MC Trustee (Kitchener) Litd., a secured creditor of the Company,
and several related entities and its legal counsel, Aird & Berdis LLP {"A&B"),
cancerring, among other things, a sale and development process (the “Strategic
Process”) for the Gompany’s real property located at 169 Borden Avenue in Kitchener
{the "Kitchener Property™),

Dealing with Chaitons LLP {*Chaitons”), representative legal counsel lo Syndicated
Mortgage investors concerning these proceadings;

Paying recsivership expenses: and

Pasting Court and ather materials on the Receiver's websile.

' Cerlainof the activilies described In this involce wers peiformed for more than one enlity in the Texthook/Memory
Care Group of Companigs. Fees have bean allocated o sach entily where applicabie. These aclivities include,
but are nol limited to, the Recelver's investigation of the financial activities of Company and antities related to it,
as well as cerlain aspects of the strategic process.
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Litigation Ratters

[

Allending a call on September 8, 2017 with Benneit Jones to discuss litigation
matters;

Aftending a call on September 12, 2017 with Bernett Jones regarding litigation
matiers in préparation for a meeting with the Trusiee, A&B, Chaitons and Bennett
Jones (lhe "Meeting");

Attending the Mesting on September 12, 2017 at the office of Benneti Jones:
Reviewing a Notice of Motion for Leave {o Appeal fited by John Davies and Aeclian
Investments Lid. (*Aeofian™ on Septentber 13, 2047 in connection with the Maerva

Injunction against Mr. Davies and Aealian;

Reviewing a letter dated September 13, 2017 prepared by Davies Ward Phitllips &
Vinaberg LLP, counsel io Raj Singh (the "Singh Letter");

Attending & call on September 14, 2017 with Bennetlt Jones to discuss the Singh
Letter;

Reviewing and commenting an a response prepared by Bennett Jones to the Singh
Letler dated September 18, 20t7;

Reviewing and commenting on a litigation budget prepared by Bennstt Jones;

Praparing a lelter o Dentons LLP, counsel to Mr. Davies and Aeolian, dated
September 11, 2017,

Strateqic Process

Correspending with Coltiers International (“Cotliers”), the listing broker for the Property,
regarding the Slrategic Process, including attending telephone calls on September 1,
67,8, 11,12, 18,19, 21 28 and 29, 2017,

Corresponding with several parties interested in purchasing the Property anc referting
same to Colliers;

Reviewing weekly updates from Colliers regarding the Strategic Process;

Reviewing offers recoived on September 28, 2017 in connection with the Strategic
Process;

Reviewing and commenting on a summary of the offers prepared by Colliers and
distributing same to the Trusiee, Chaitons and A&B;

Convening internal mestings ih connection with eur mandate: and

To all other meelings, correspondence, ete. periaining to this matter.

Total fees and dishursements per attached summary 3 6.205.50

HST
Total

806.72_
§ 101222



KSVY Kofman Inc.

Memory Care fnvestments (Kitchenar) Ltd,
Time Surnmary

For tie period encling September 30, 2017

112

Personnel Rate (§)  Hours Amount {§)
Robait Kofman 695 340 2,363.60
Noah Goldstein 500 751 3,755.00
Other Staff and Administration 051 87 50

Totad Fees and Disbursemenits

)
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ksvadvisory.com
INVOICE

Maermory Gare Investments (Kitchener) Ltd, November 14, 2017
¢fo K8V Kafman Inc.
160 King Street West, Suite 2308
Toronto, Ontaria M5H 148

Invoice No; 725

HST #: 818808768RT0ON01
Re: Memory Care Investments (Kitchener) Lid. (the “Company”)

For professional services rendered during Qctober, 2037 by K8V Kofman Inc. in its capacity as Court-
appointed receiver and manager {"Receiver”) of certain property of the Company, including™:

Gengral Receivership Matters

» Corresponding with Bennett Jones LLP (“Bennett Jones™, legal counsel to the
Recaiver, concemning matters in the receivership proceedings;

+« Corresponding with Grant Thornton Limited {“Trustee"), in ils capacity as the Court-
appointad trustee of MC Trustee (Kitchener) Lid., & secured creditor of the Company,
and several relaled entities and its legal counsal, Aird & Berlis LLP ("ASB"),
concering, among other things, a sale and development process (the “Strategic
Process") for the Company's real property located at 169 Borden Avenue in Kitchener
(the “Kitchenar Property");

« Dealing with Chaitons LLP {“Chailons"}, representative lagat counsel to Syndicaled
Mortgage investors concerning these proceedings;

= Paving receivership expenses,

¢ Corresponding with MarshallZehr Group Inc, ("MZG"). a secured lender of the
Company, regarding increasing its loan to fund the recelvership procesdings;

! Cerlain of the activilies described in this invoice were performed for more than one entity in the Textbook/Memory
Care Group of Companies. Fees have been aliocated to each antity where applicable. These activities nclude,
but are not limited to, the Receiver's investigation of the financial activities of Company and entities related to it,
as well as certain aspecis of the sirategic process.
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Preparing information requested by MZG, including a schedule of receipts and
disbursements, and

Posting motion and Hittgation materizds on the Recelver's website,

Litigation Matters

Attending calls on October 3, 19, 20, 23 and 24, 2017 with Bennelt Jones to discuss
litigation matters;

Carresponding with the Onlario Provinctal Police, including emails on October 3 and
12, 2017,

Reviawing a litigation budiget preparad by Bennett Jonas and correspanding with the
Trustee, A&B and Chaitons regarding same:

Reviewing the Endorsement of Justice Myers dated Qctober 3, 2017:

Reviewing the mofion record of John Davies dated October 19. 2017 seeking an
order to permit the sale of his home (the “Davies Motien™);

Atlending at Court on October 24, 2017 regarding the Davies Motion;

Reviawing the Endorsement of Justice Myars dated October 24, 2017 regarding the
Davigs Molion;

Reviewing and commenting en a Factury prepared by Bennett Jones responding to
the leave to appeal motion filed by John Davies and Aeolian lInvestments Lid. {jointly,
the "Befendants™);

Reviewing and commenting on a revised statement of claim against, inter affa, the
Defendants;

Reviewing a letter dated October 16, 2017 from Dentons LLP (“Dentons"}, counsel
to Mr, Davies (*Dentons Letter”) and corresponding with Bennett Jones regarding
samae;

Reviewing emails dated October 23 and 24, 2017 from Dentans (the “Dentons
Emalls") and corresponding with Bennett Jones regarding same;

Reviewing and commenting on a letier prepared by Bennett Jones responding to the
Denions Lelter and the Dentong Emails;

Reviewing and commenting on cost submissions prepared by Bennelt Jones
regarding the Davies Motion;

Strateqic Progess

Corresponding with Colliers International (‘Colliers™, the Bsting broker for the
Burlington Property, regarding the Strategic Procass, including attending telephona
calls on October 2,7, 12, 17, 20, 25 and 29, 2017;

Preparing 2 memorandum providing an update on the Strategic Process and sending
same {o the Trustee, A&B and Chaitons on QOctober 14, 2017:
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¢+ Alfending a call on Qctober 11, 2017 with MZG to provide an upcdate on the Strategic
Frocess,;

* Altending a call on October #1, 2017 wilh the Trusiee, A&B znd Chaitons to provide
an updaie on the Strategic Process;

+ Preparing a memorandum dated Oclober 25, 2017 providing an update on the
Strategic Process and sending same to the Trustee, ARB and Chaitons;

» Preparing a recovery analysis and sending same on QOciober 31, 2017 to the Trusieea.
A8B and Chaitons;

s Aitending a call on October 31, 2017 with the Trusiee, AR and Chaitons to discuss
the Sirategic Process;

= Convening internal meelngs; and

+ Toall other meetings, correspondence, elc. pertaining to this matter.

Total fees and disbursements per atfached summary L 7.406.50
HST 962 .40

Total $ 8,369.34



KSY Kofman ing.
Memory Care investments {Kitchener) Ltd.
Time Summary
For the period ending October 31, 2017
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Personnel Rate (§)  Hours Amount {$)
Robert Kefman 695 3.70 2,571.50
Noah Goldstein 500 9.64 4,82000
Other Staff and Admirdstration 0.10 16.00

Total Fees and Disbursements

7,406.50

T T



ksw afuisniy inc.

150 King Streel West, Suite 2308
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ksvadvisory.com

INVOICE

Memory Care Investments {Kitchener) Lid. December 8, 2017
c/o KSV Kofman Inc.

150 King Street West, Suite 2308

Taranto, Ontarie MaH 1J9

lnvoice No: 748
HST #: B818B08768RTODO01

Re: Memory Gare investments (Kitchener) Ltd, (the “Company”}

For professional services randered during November, 2017 by KSV Kefman inc. in its capacity as Couri-
appointed receiver and manager ("Receiver’) of cartain property of the Company, inchuding™,

General Receiyership Matters

Corresponding with Bennett Jones LLP (*Bennett Jones"), legal counsel to the
Receiver, concerning matters in the receivership praceedings;

Corresponding wilh Granl Thornton Limited ("Trustge"), in its capacity as the Gourt-
appointed trustee of MC Trustee (iitchener) Ltd., a secured creditor of lhe Company,
and several related entities and its legal counsel, Aird & Berlis LLP ("A&B"),
CONcerving, ameng other things, a sate and development process {the “Strategic
Frocess”) for the Company's real property located at 169 Borden Avenua in
Kitchener {the “Kitchener Property”);

Dealing with Chaitons LLP (*Chaitons"), representative fegal counsel to Syndicated
Morlgage Investars concerning these proceedings:

Paying receivership expenses;

Posting molion and litigation materials on the Receiver's website.

' Cartain of the activitios described in this invoice were performed for more than one endity in the Texdbool/Memory
Gare Group of Companies. Fees have been allocated 1o sach entity where applicable. These activities include,
but are not limitad to, the Receiver's investigation of the financial activities of Company and entities related to it
as well as certain aspects of the strategic process.
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Litigation Matters

Reviewing a letter from Dentons LLP, counsel to John Davies, dated November 1,
2017 concerning Mr. Davies living expenses (the "November 1 Letter™);

Reviewing and commenting on a letter prepared by Bennett Jones dated November
9, 2017 in response to the November 1 Lelter;

Reviewing banking records provided by Mr. Davies for Textbook Student Suites Inc.,
Texthook Suites Inc, and Memory Care Investments Lid.:

Reviawing and commenting on several iterations of an Amended Staternent of Claim
t0 cc: KR < - cfocont b o Hlean
{the “Amendad Claim");

Aftending a call on November 1. 2017 with the Trustee. Bennatt Jones, ARS and
Chaitons to provide an update on the litigation;

Atiending a call on Novembaer 8, 2017 with Bannelt Jones regarding the litigation;

Altending a call on November 27, 2017 with Bennett Jones, A&B and Chaitons to
discuss the Amended Claim;

Strategic Process

»

Cortesponding with Colliers International {(“Colliers”), the listing broker for the
Kilchener Property, regarding the Strategic Process, including attendling telephone
<alis on November 3, 10, 15, 16, 27, 29 and 30. 2017;

Reviewing a memorandun prepared by Dales Consulting regarcling re-zoning the
Kitchener Froperty;

Preparing an e-mail dated November 14, 2317 o the Trustee, A&B and Chaitons to
provide an update on the Strategic Process;

Corresponding with parties interested in purchasing the Kitchener Proparty and
referring the partias to Colliers:

Convening internal mestings; and

To all other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached sumnmary $ 8.630.75
1,147.99

§ ___ 997874

HST
Total



KSV Kofman Inc.

Memory Care [avestments {Kitchener) Ltd.
Time Summary

For the period ending November 30, 2017
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Personnel Rate{$) Hours Amount (§)
Robert Kofman ' 695 585 4,065.75
Noah Goldstein 500 0,533 4,765.00

Total Fees and Disbursements

8,830.75
f——— ———— |
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INVOICE

Memoary Care fnvestments (Kitchener! Lid, January 10, 2018
c/o K8V Kofman Inc.

150 King Strest West, Suite 2308

Toronto, ON M5H 1)8

Re;

HET #: 818808768RTO0M

Memory Care Investments {Kitchenes) Ltd. {the “Company’)

For professional services rendered during December 2017 by KSV Kofman Inc. in its capacity as Courl-
appainted receiver and manager ("Receiver’) of certain property of the Company, including':

General Receivership Matters

L]

Corresponding with Bannett Jones LLP (‘Bennelt Jones), legal counsel o the
Receiver, concerning matters in the receivership proceedings;

Corresponding with Granl Thornton Limited {“Trustee™), in ils capacity as the Courl-
appointad trustee of MC Trustee (Kitchener) Lid., a secured creditor of the Company,
and several related entities and its legal counsel, Aird & Berlis LLP ("A&R"),
concerning. among other things, a sale and development process (the "Strategic
Process") for the Company's real propery located at 169 Borden Avenue in Kitchenar
(the "Kitchener Proparty"};

Dealing with Chaitons LLP, reprasentative iegal counsel to Syndicated Mortgage
Investors, concerning these proceedings;

Paying receivership expensas: and

Posting metion and litigation materialg on the Receiver's website,

! Certain of the activilies described in this invoice ware performied for more than one entity in the Textboo kitternary
Care Group of Companies. Fees have been allocated 1o each enlily where applicable. These activities include,
but are not limiied to, the Recelver's invesligation of the financial activiles of Company and entities refated to it
as well as cersin aspects of the sirategic process.
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Litiaation and Investigative Matiers

L: ]

LJ

Revigwing the Affidavit of Jehn Davies sworn Movember 30, 2017 regarding his living
expenses and discussing same with Bennet! Jones;

Reviewing and commenting on several iterations of an Amended Statement of Claim
to oo N o' o
defendants, in the litigation {the "Amended Claim”");

Finalizing the Amended Claim on Dacember 4, 2017;

Reviewing a letter from Alan Harris dated December 8, 2017 and discussing same
with Bannett Jones;

Corresponding with Bennett Jones regarding a motion for leave to appeal the Mareva
injunction filed by John Davies;

Reviewing and commenting on a dvaft tetter to Alan Harris and finalizing same on
December 13, 2017;

Reviewing the Affidavi{ of John Davies sworn December 13, 2017 in supporl of an
appiication for additional living expenses under the Mareva injunction (the “Mareva
Motion"),

Reviewing a istier from Atan Marris dated December 18, 2017 and discussing same
with Bennett Jones;

Attending at Court on December 19, 2017 in connection with the Mareva Maotion;

Strateale Procass

Corresponding with Colliers International, the fisting broker for the Kitchener Property,
regarding the Strategic Process, induding attending telephone calls on December 7,
B, 13, 18,19 and 21, 2017:

Reviewing an offer submitied by a party {"Interested Party”) interested in pursuing a
joint venlure transaction and discussing same internally;

Attending calls with the interested Party on December 17, 20, 21 and 27, 2017;
Convening internal mestings; and

To ¥ other meetings, correspondence, ste. pertaining to this matter.

Total fees and disbursements per attached summary ] 9,659.81
HST 1,255.73
Tatal & 10,915.59
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KSV Kofman Inc.

Memory Care Investments {Kitchener) L td.
Time Summary

For the period ending Decamber 31, 2017

Personnel Rate (§) Hours Amount (§)
Robert Kofman 695 4.55 3.162.25
Noah Goldstein 500 6.01 3,005.00
Other Staff and Administration 255 975.00

Subtotal 114255

Qut of pocket disbursements 251756

Total Fees and Dishursemenis 9,659.81
e ——
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INVOICE

Memary Care Investments (Kitchener) Ltd, February 14, 2018
cfo K3V Kofman Inc.

150 King Strest West, Suite 2308

Toromnto, Ontario M5H 1J9

Invoice No: 819
HST #: 818808768RTO00 T

Re: Memary Care Investments {Kitchener) Ltd. {the “Company™

For professional services rendered during January, 2018 by KSV Kofman ing, in its capacity as Court-
appointed receiver and manager ("Receiver”) of certain property of (he Company, including:

Litigation and Investigative Maiters

. Corresponding with Bennatt Jones LLP {(“Bennett Jones™), legal counsel to the
Receiver, including in respect of investigative and litigation matters:

. Corresponding with Grant Thomton Limited (*Trustee”), in its capacity as the Court-
appointed trustee of MC Trustes (Kitchener) Lid., a secured creditor of the Company
concerning litigation matters, including emails with the Trustee on January 8, 2018
and allending a call with the Trustee on January 23, 2018;

. Corresponding with Bennelt Jones regarding a decision by the Divisional Court
granting John Davies' motion for feave to appeal the Mareva injunction;

» Corresponding with Bennett Jones ragarding ain Amended Statement of Claim to add
cther individuals as defendants in the fitigalion;

' Reviewing and commenting on several iterations of draft setttement documents with
Alan Harris, Erika Harris and Dachstein Holdings [ne. (the "Settiemant”), including
Minutes of Settlernent and & Form of Final Ralease:

1 Certain of he activities deseribed in this invoice were performed for mere than one entity in the Textbook/Memory
Care Group of Companies. Fees have been allocated to each entity whera applicable. These activities inchide,
but are not limited 1o, the Receiver's investigation of the financial activities of Gempany and entities related to i,
as well as cerain aspects of the strategic process.
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Corresponding with Aird and Berlis LLP, counset to the Trustee, regarding the
Settlernent, including emails on January 3 and 9, 2018;

Reviewing and commenting on a leiter prepared by Bennell Jones to Gregory Harris
dated January 10, 2018; '

Attending a call on January 22, 2018 with Bennell Jones to consider next steps in
connection with the Jitigation;

Posting motion materials on the Receiver's websile;

Strategic Process

Total fees and disbursements per attached summary $ 5,

HST
Totat

Corrasponding with Colliers International, the listing broker for the Company's real
property located at 169 Borden Avenue In Kitchener {the “Kitchaner Property™).
regarding a sale and develepinent process for the Kitchener Praperly (the “Strategic
Process™), including attending calls an January 8, 9, 17 and 24, 2018;

Proparing a joint venture term sheet (the "Term Sheet") in connection with a party
interasted in completing a transaction (the “Interested Party”) for the Kitchener

Property and the real propsrty owned by 1703858 Ontario Inc., another emtity subject
to the receivarship proceadings;

Corresponding with Bennett Jones regarding the Term Sheet, including emails on
January 11, 2018;

Sending the Term Sheet to the Interested Parly on January 11, 2018;

Corresponding with the Trustee to provide an update on the Strategic Process,
including attending calls on January 16 and 23, 2018;

Corresponding with the [nterested Party, including attending a cal on January 22,
2018;

Corresponding with another party interested in purchasing the Kitchener Proparty,
including attending calls on January 24, 25 and 26, 2018

Canvening internal mestings; and

To all other meetings, correspondence, elc. pertalning to this matter,

648.00
734.24

5 6,

382.24
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K8V Kofman [nc.
Memory Care Investments (Kitchener) Lid,
Time Summary
For the period endling January 3%, 2018

Personnel Rate{$}  Hours Amount (3)
Robert Kofman 700 310 2.170.00
Moah Goldstein 550 476 2,618.00
Other Staff aridl Administration 215 880,00

Total Fees "m_m—ﬁﬂ[l

Note: Effective January 1, 2018, the hourly rate of Messrs. Kofman and Goldstein increased by $5 and $50, respectively.
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INVOICE

Mamory Care Investments (Kitchener) Ltd. March 20, 2018
¢lo KSV Kofman Inc,

150 King Streat West, Suite 2308

Toronto, Ontario MS5H 1J9

Invoice No: 8650
HST #: B18508768RTO001

Re: Memory Care Investments (Kitchener) Ltd. (the “Company”}

For professional services rendered during February, 2018 by KSY Kofman Inc. in its capacity as Couri-
appointed receiver and manager {“Receiver”) of certain property of the Company, including !:

Litigation and Investigative Matters

) Corresponding with Bennett Jones LLP ("Bennalt Jones”). legal counse! to the Receiver,
including irr respect of invesligative and litigation matters;

. Corresponding with Bennett Jones regarding a decision by the Divisional Couwrt granting
John Davies' motion for leave to appeal the Maraeva injunctior;

» Corresponding with Grant Thorntory Limited (*Trustee”), in its capaciiy as the Court-
appointed trustee of MC Trustee (Kilchener) Lid., a secured craditor of the Company
concerning litigation matters;

» Corresponding with Bennett Jones regarding an Amended Statement of Claim to add
other individuals as defendanls in the litigation;

. Ravlewling and commenting on several drafis of the Amended Statement of Claim;
. Atending a call with Bennett Jones on February 2, 2018 to discuss o settement

agresrmnent with entities and individuals that received dividends (the "Seiflement
Agreemant”);

' Certain of the activities deserlbed in this invoice were parformad for more than one entily in the Textbook/iemory
Care Group of Gompanies. Fees have been allocated ta each entity where applicable. These activities includa,
but are not lirnited to, the Receiver's invastigation of the financial activities of Company and entities related to it,
as well as cerfain aspects of the sfrategic process.
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0 Execuling Minutas of Setilement on February 18, 2018 in connaction with the Seitlement
Agreement;

. Preparing a Report to Court to recommend approval of the Settiemant Agreament;
. Reviewing a litigation budget prepared by Bennett Jones;

. Reviewing a sefilement offer presented by John Davies, the principal of the Company
(tha “Settlemenl Oifer");

. Attending a call on February 27, 2018 with Bennetit Jones to discuss the Setilement Offer;
. Posting motion and litigation materials on the Receiver's website;
Strategic Process

. Corresponding with Coliiers International, the listing broker for the Company's real
property located at 169 Borden Avenue in Kilchener (the "Kitchener Property”), regarding
a sale and development process for the Kitchener Property (the "Strategic Process”),
including altending calts and ensails on February 2, 5, 6, 9, 20, 21 and 23, 2048;

. Correspending with a parly inlerested in completed 8 transaction for the Kitchener
Property, including attending calls and smails on February 2, 5, 8, 8, 14, 16, 21 and 22,
2018;

. Convening internal meetings; and

. To all other meetings, cortespondence, ete. partaining ta this matier,

Total fees and disbursements per attached summary & 608550
HST 79112

Total $ _6,676.62



KSV Kofman Ing.
Mermory Care investments (Kitchener) Ltd.
Time Summary
For the month ending February, 2018

128

Personnel Rate($)  Hours Ameunt (3)
Robert Kofman 700 2.85 1,896.00
Noah Goldstein 550 7.41 4,075.50
Other Staff and Administration 0.10 15.00

Tolal Fees MMEEB‘-S-HST}.

e LT Ty r——
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INVOICE

Memery Cars Invesiments (Kitehenar) Ltd. April 9, 208
cio KSV Kofman Inc.

180 King Street West, Suile 2308

Toronto, Ontaric M5H 149

lnvoice No: 876
HST #: B818808768RT0001

Re: Memory Care Investments {Kitchener) L{d, {the "Company")

For professional services rendered during March, 2048 by KSV Kofman Inc. in its capacity as Court-
appointed recelver and manager (“Receiver"} of certain property of the Company, including’

Litlgation and lnvestigative Matters

] Corrasponding with Bernett Jones LLP ("Bennett Jones"), legal counsel o the Receliver,
including in respect of investigative and litigation matiers;

. Corresponding with Grant Thornton Limited ("Trustee”, in its capacity as the Court-
appointed trustes of MC Truslee (Kitchener) Lid., a secured creditor of the Company,
and its counsel, Aird & Berlis LLP ("A&R"), concemning litigation matters:

o Reviewing a titigalion budget prepared by Bennell Jones;

. Altending a cali on March 5. 2018 with Bannett Janes regarding the litigation budget;

o Attending a meeting on March 6, 2018 at Bennall Jones with A&DB and Chaitons 1L.LP,
representative counsel to the investors, regarding next steps in the litigation;

] Corresponding with Bennett Jones regarding an Amended Statement of Claim,
including attending calls on March 7 and 26, 2018;

. Reviswing and commenting on several drafts of the Amended Statement of Claim:

! Certain of the activities described in this inveice were performed for more than ong enity in the TextbeokiMemory
Care Group of Companies. Fees have baen allocated 1o each entity whare applicable. These activitias includs,
but are not limited 1o, the Receiver's investigation of the financiat activities of Company and entilles related to it
as well as eeriain aspecis of the strategic process.
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Reviewing and commenting on motion materials in connection with a sattlement
agreement of cartain litigation;

Reviewing and cormmenting on draft motion malerials received from Dentons LLP,
counsel to John Davies, in connection with a motion to sell Mr. Davies house:

Stratedic Process

Corresponding with Colliers International, the listing broker for the Company's real
properly located at 169 Barden Avenue in Kitchener {the “Kitchener Properly”). regarding
a sale and development process for the Kitchener Property, including attending calls and
emails on March 1, 8, 8, 12, 15, 21, 24 and 29, 2018;

Gorresponding with a party interested in completed a transaction for the Kitchener
Property, including emails on March 13, 15, 28 and 29, 2018;

Convening internal maetings; and

To ail other meetings, correspondence, etc. pertaining to this matter.

Total fees and disbursements per attached surnmary $  2,573.80

HST
Toial

334.55
% 2908.05
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KSV Kofman inc,
Memory Care investments (Kitchener) Ltd.
Time Surmmary
For the period ending March 31, 2018

Personnel Rate (5)  Hours  Amount (3}
Robert Kofman 700 1.45 1,015.00
Noah Goldsiein 550 2AT7 1,358.50
Other Staff and Administration 0.50 200.00

Total Fegs T 287350

T
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ksvadvisory.com
INVOICE

Memory Care Invastmeanits {Kitchener) Ltel, May 30, 2018
sio KSY Kofman inc.
150 King Streat West, Suite 2308
Toronto, Ontario M5+ 1J9

Invoice No: 917

HST #: 818808768RTOD01
Re: Memory Care lnvestments {Kitchener) Ltd. (the “Campany”)

For professional services rendered duting April, 2018 by KSV Kofman Inc. in its capacity as Court-appointed
recaivor and manager ("Receiver”) of cerfain properly of the Company, including!:

Lltigation and lovestigative Matiers

L ]

Carresponding with Bennett Jones LLP {"Bennatt Jones™, legal counsel to the Receiver,
including in respect of invesligative and lHligation matiers;

Corresponding with Grant Themton Limited (*Trusteg”}, in ils capacity as the Court-
appointed trustee of MC Trustee {Kilchener) Lid., a secured creditor of the Company,
and its counsel, Aird & Berlis LLP {(“A&B"). concerning litigation matters,

Reviewing and commenting on several draits of an Amended Statement of Claim
and corresponding with Bennett Jones re same;

Attending a meeling on April 4, 2015 with Bennett Jones regarding the Amended
Statement of Claim;

Reviewing and commaenling on maotion materials in conneaction with the selllerment of
certain litigation {the "Settlemeant"y,

Preparing a Reporlto Court in connection with the Settlement {not yet filad);

! Certain of the activities described in this invaice were performed for more than ane entity in the Textbool/Memory
Gare Group of Companies. Fees have been allocated 1o each entity whers applicable. These activities include,
but are not limited to, the Recaiver's investigation of the financial activities of Company and entities related to it,
as well as certain aspects of the strategic process.
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Reviewing and commenting on draft motion materials received from Dentons LLP,
counsel to John Davies, in connection with a motion to selt Mr. Davies house (the
“House Molion™);

Altending at Court on April 19, 2018 in connection with the House Motion;
Reviewing a listing agresment for Mr. Davies' house;

Reviewing and commenting on the tactum preparacel by Bennett Jones regarcing Mr.
Davies' appeal of the Mareva injunction;

Corresponding with the Trustee and A&E regarding litigalion issues, inciuding emails
on April 11, 12 13, and 8, 2018;

Reviewing and commenting on a letter dated April 19, 2018 to Michae! Cane
Coasullants, which provided an appraisal of the Company's project;

Strategic Process

Corresponding with Colliers Internationat, the listing broker for the Company's real
properly located at 169 Borden Avenue in Kitchener {the "Kitchener Property"), regarding
a sale and development process for the Kitchener Property, including atiending calls and
emails cn April 7, 10, 17 and 24, 2018:

Corresponding with a parly interesied in completed a transaction for the Kilchener
Property, including emails and calls on April 5, 8, 25 and 27, 2018;

Convening internal meetings; and

To all other mestings, correspondence, atc. pertaining to this matter.

Total fees and disbursements per atiached summary $ 582150
HST 765.80
Total § _B891.30



KSV Kofman: Inc.
Mermery Gare Investments (Kiichensr} Lid.
Time Summary
For the period ending April 30, 2018
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Personnel Rate (3)  Hours Amount (§)
Robert Kofman 700 3125 2.275.00
Noah Goidsiein 550 6.63 3.646.50

Tolal Fees

582150
T
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INVOICE

Memory Care Iwvestments (Kitchener) Lid. July 31,2018
cfo KSY Kofman Inc.

150 King Street West, Suite 2308

Toranto, Ontario MSH 1J9

HST #: 318808768RTCOOC

Re: Memory Care Investments (Kitchener) [td. (the "Company™)

For professional services rendered for the petiod May 1, 2018 to June 30, 2018 by KSV Kofman Inc. in its
capacily as Court-appointed receiver and manager {"Receivar™) of certain property of the Company,
including’;

Litigation and investirative Matters

» Comresponding with Bennett Jones LLP {*Bennett Jones"), legal counse! to the
Recaiver, concerning malters in the receivership proceedings;

. Corresponding with Geant Tharnton Limited {"Trustee”), in its capacity as the Court-
appointed trustes of MC Kitchener Trustee Ltd., a secured creditor of the Company,
and its counsef, Aird & Berlis LLP {"A&B"), concerning litigation matters;

* Reviewing and commenting on molion materials in connection with a setllement
among the Trustee, the Receiver, and Dachsteln Holdings Inc. {"Dachstein™), Alan
Harris and Erika Harris {the "Settternent’);

. Praparing the Receiver's Eleventh Report to Courl dated May 17, 2018 (the "Elevently
Report™} in connection with the Settlement;

. Dealing with Bennett Jones regarding comments received from Mr. Hais regarding
the tarms of the Settlement;

! Certain of the aclivilies described in this invoice were parformed for more than one entity in the TextboaldMemory
Care Group of Companies. Fees have been allocatad 1o each entity where applicable. These activities inciude,
bul are not limied 1o, the Receiver's investigation of the financial activities of Campany and entities related to i,
as weall as certain aspects of the strategic process.
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Altending at Court on May 30, 2018 in connsction with the mation to approve the
Settiement;

Reviewing updates received from Danlons LLP ("Dentons™), counsel to John Davies,
regarding the sale pracess for Mr. Davies home;

Reviewing a letter dated May 9, 2018 (the "May 9 Letter™) from Dentons in connection
with expenses incurred by Mr. Davies during the Mareva injunction;

Reviewing and commenting on a letter dated May 16, 2018 (the "May 16 Latter")
prepared by Bennett Jones in response to the May 9 Letter:

Reviewing a letier dated May 25, 2018 from Dentons responding to the May 16 Letter:

Reviewing and commenting on an email prepared by Bennett Jones to A&B on May
20, 2018 to provide an update on the status of the litigation;

Reviewing. commenting and executing a declaration rescinding the dividend payment
to Dachstein in connection with the Seltlemant;

Corresponding with Bennett Jones regarding potentially adding additionat parties to
the litigation, including attending a call on June 21, 2018;

Reviewing a Notice of Sale raceived from Moskowitz Capital Mortgage Fund Il 1ng. in
connection with Jahn Davies’ home:

Attending to confidential malters;

Corresponding with Colliers International, the listing broker for the Company's real
properly located at 169 Borden Avenue Avenue in Burlington (the “Burlingion
Property”), throughout the period regarding a sale and development process for the
Burlington Property {the “Sirategic Process");

Gorresponding with Marshall Zehr Group Inc., a secured lender to the Company,
regarding the Strategic Procass and extending the maturity date under its loan faciity
(the "MZ Facility"):

Preparing 2 Report to Cowrt dated May 17, 2018 regarding, inter alia, seeking an order
to extend the maturity of the MZ Facility (the “Extension Mation™);

Reviewing and execuling an Extension Ageaement dated May 15, 2018 in connaction
with the MZ Facility,

Reviewing motion materials prepared by Benneit Jones in conngction with the
Extension Motion;

Bealing with Canada Revenus Agency regarding potantial harmonized sale tax
refunds;

Convening internal meetings in connection with our mandate; and
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. To all other meetings, correspendence, ete. peitaining to this matter,
Total fees and disbursements per sttached surnmary % 6,101.00
HST 793.13

Total § 8,894.13



K&V Kofman Inc.
Memory Care Investments {Kitchener) Ltd,
Time Summary
For the period May 1, 2018 to June 30, 2018
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Personnel Rate () Hours Amount (3)
Robert Kofman 700 4.35 3,045.00
Noah Goldstein 560 450 247500
Other Staff and Administration 179 581.00

Total Fees and Disbursements

6,101.00
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INVOICE

Memory Care Investments (Kitchenar) Lig. September 10, 2018
cfo KSV Kofman Inc.

150 King Street West, Suite 2308

Toronto, ON MSH 149

HST #: §18808768RT0001

Re: Memory Care lovestments (Kitchener} Lid, {the “Company™)

For professional services rendered for the period July 1, 2018 to August 31, 2018 by KSV Kofman knc. in
its capacity as Court-appointet receiver and manager (“Recaiver”) of carlain property of the Company,
including';

Litiggation and Investigative Matters

. Corrasponding with Benneti Jonas LLP ("Bennett Jones™), legal counsal o the Recaiver,
including in respect of investigative and litigation matters;

. Ceorresponding with Granl Thornton Limited (“Trustes"), in ils capacity as the Couri-
appointed trustee of 2223947 Ontario L., a secured creditor of the Company, and its
counsel, Aird & Beiis LLP ("A&E"), concerning iitigation matters;

. Corresponding with Altus Experl Services ("Altus”) regarding appraisals prepared in
connection with obtaining financing for the real property purchased by the Company,
including attending calls on July 3 and 11, 2018;

. Reviewing and responding to an email dated July 3, 2018 from A&B regarding adding
additionat parties to the litigation;

. Reviewing and commenting on an engagement ietter prepared hy Altus;,

! Certain of the aclivilies described in this invoice were performead for maore than one enlity Inthe Texdbook/Meniory
Cara Group of Compsanigs. Fees have been allocated to each eatily whare applicabla. These aclivitias inciude,
but arg not limited to, he Receiver's Investigation of the financial aclivities of Company and entities refated to it,
as well as certain aspects of the strdlegic process,
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Reviewing 2 letter dated July 10, 2018 from Denlons LLP, counsel ko John Davies,
regarding, infer afia. polential additional assets owned by the receivership companies
{the “July 10 Letter"),

Reviewing and commanting on a response dated July 13, 2018 prepared by Bennetl
Jones to the July 10 Letter {the “July 13 Letier");

Reviewing an email dated July 16, 2018 from the Trustee regarding confidential
matlers {the "July 16 Email™);

Preparing a list of questions regarding the July 16 Email and sending same to the
Trustee;

Attending a cali on July 19, 2018 with Bennett Jones, the Trustee and A&B to discuss
the July 16 Email,

Preparing an action plan on July 20, 2018 and sending same to Benneit Jones, lhe
Trustee and A&S;

Reviewing a letter dated July 25, 2018 from Dentons responding to the July 13 Letter
{the “July 25 Leiter")

Reviewing and commenting on a response dated July 30, 2018 prepared by Bennett
Jones to the July 25 Letter;

Executing on July 28, 2018 the Alius engagement letter;

Reviewing and commenting on a tolling agreement among, infer ajia, Tier 1
Transaclion Advisory Servicas, the Receiver and the Trustee:

Reviewing and comimesnting on several versions of an Amendad Statement of Claim;

Attending & call on August 9, 2018 with Bennett Jones lo discuss the Amended
Statement of Clai;

Cerresponding with Davies Ward Phillips & Vineberg LLP {*DWPV"}, counsel lo Raj
Singh, regarding, inter alia, Mr. Singh's involvement with the Company;

Attending a call on August 9, 2018 regarding one of the Company's jormer pringipals
{the "August 9th Call');

Preparing & summary of the Auguslt 9th Cali and sending same to the Trustee, A&B,
Chaitons and Bennett Jones;

Atlending a meeting on August 14, 2018 at DWPV with Mr. Singh, Bennatt Jones,
A&B and the Trustee;

Reviewing the Affidavit of John Davies swoin on August 17, 2018 regarding a further
exemption for ving expenses under the Mareva injunclion;

Reviewing infoormation provided on August 20, 2018 by DWPV in rasponse to
quéstions about its client prepared by the Receiver and the Trusles;
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s Reviewing an offer received by Mr. Davies for his home and discussing same with
Bennet{ Jones,
@ Attending & call on August 29, 2018 with Bennett Jones and Dentons LLP, counsel to

John Davies, regarding a property owned by the Davies Family Trust in Arizona;

. Reviewing a report {the "Altus Report”) prepared by Altus regarding appraisals
prapared in connection with obtaining financing for the real property purchased by tha

Company;

. Discussing the Altus Repoart with Bennelt Jones:

Other

. Correspending with Colliers International, the listing broker for the Gompany's reat
properly focated at 168 Borden Avenue Avenue in Kilchener (the “Kitchener Property™,
throughout the period regarding a sale and development process for the Kitchener
Property (the “Strategic Process”);

- Reviewing and commenting on several versions of an Agreement of Purchase and Sale
from the Purchaser for the Kitchener Property (the "APS™Y;

. Discussing the APS internally and with Bennett Jones;

> Exacuting the APS on August 10, 2018;

o Corresponding with Marshall Zehs Group Inc., & secured lender to the Company, and the
Trustee, regarding the Strategic Process;

. Convening internal meetings in connection with our mandate; and

» To all other meatings, correspondencea, ete, pertaining to this matter.
Total fees and disbursements per altachad summary 5 15.672.18
HST 2,037.38

Total 5 17,709.56



KSV Kofman Inc.
Memory Care Investments (Kitchenar) Lid,
Time Summary
Far the peried July 1, 2018 to August 31, 2018
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Personinel Rate($} Hours Amount (8}
Robert Kofman 700 5.90 4,130.00
Noah Goldstain 550 18.8% 10,389.68
Other Staff and Administration 2.95 1,162.50

Tolal Fees and Disbursements 1567218
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INVOICE

Memory Care bavestments (Kitchener) Ltd. November 16, 2018
clo K8V Kafman Inc.

150 King Street West, Suite 2308

Toronto, ON MSH 1J9

HST #: 818808768RTO00Y

Re: Memory Care Investments (Kitchenes) Lid, (the “Company”)

Far professional services rendared for the period September 1, 2018 to QOctober 31, 2018 by KSV Kofman
inc. in its capacity as Court-appointed receiver and manager (“Receiver’) of certain property of the
Company, including?;

Litigatien and nvestigative Matters

. Corresponding with Benngtt Jones LLP {"Bennett Jones"), legal counsel to the Receiver,
including in respect of investigative and lifigation matters;

. Corresponding with Granl Thornton Limited (“Trustes”), in its capacity as the Court-
appointed trustee of 2223847 Ontario Ltd,, a securad creditor of the Company, and its
counsel, Aird & Berlis LLP ("A&B™}, conceming litigation matlers;

- Corresponding with the Trusfee. A&B and Chaltoris LLP {"Chaitons™), representative
counsel to lhe investors of the syndicaled mortgage inveslments, regarding
amendiments to the Statement of Claim;

s Reviawing and commenting on several versions of an Amended Statemeant of Claim;

. Attending a call on September 4, 2018 with Bennelt Jones to discuss the Amended
Statement of Ctaim;

. Attending a call on September 4, 2018 with Bennatt Jones, Chaitons, A&B and the
Trustee to discuss the Amended Statementi of Claim;

! Certain of the aclivities desaribed in this invaice were performad for more than one entity in the TextbookiMamory
Care Group of Campanies. Fees have beaen allocated lo each entily where applicable. These activitios incude,
but ase: not limited to, the Recelver's investigalion of the financial activilies of Gompany and entities related 1o it,
as well as cerain aspects of the strategic process.
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Page 2

Attending & meeting on Saeplember 5, 2018 with the Trustee to review suppaorting
documentation for the Amended Statement of Claim;

Allending a call on Sepiember 17, 2018 wilh Bennett Jones to discuss certain
amandments Lo the Amended Statement of Claim:

Attending a call on September 20, 2018 with the Truslee to discuss the Amended
Statement of Claim;

Atterding a call o September 26, 2018 with A&B and Bennett Jones to discuss the
Amended Statement of Claim;

Attending a maeling on September 28, 2018 with the Trustee to review additional
support for the Amendad Statement of Claim;

Gorrespording with Davies Ward Phillips & Vineberg LLP, counsel to Raj Singh;
Issuing an Amended Statement of Claim on Oclober 2, 2018;
L]

Reviewing correspondence sent on October 5, 2018 from David Franklin;

Reviewing and commenting on correspondence sent by the Trustee to syndicated
mortgage investors in connection with Amendad Statement of Glaim;

Reviewing correspondence sent to Bennett Jones from several defendants in the
Amended Statement of Claim;

Reviewing carrespondence from Dentons LLP {"Dentons™), counsel to John Davies,
regarding the Arizona property;

Reviewing a motion for fresh evidence filed by Dentons on Oclober 12, 2018 in
connaction with the Maerva injunction (the “Fresh Evidence Molion");

Reviewing and commenting on responding materials to the Fresh Fvidence Motion
prepared by Bennelt Jones,

Corresponding extensively with Bennelt Jones regarding the potential sale of the
Arizona property and next steps in the fitigation:

Altending a call on Qctober 21, 2018 with Bannett Jones regarding the potential sale
of the Arizena property;

Corresponding with Celliers Interational, the listing broker for the Company's real
property located &t 169 Borden Avenue Avenue in Kitchaner (the "Kitchener Properly”),
throughout the period regarding & sale and development process for the Iitchener

Property ;

Dealing with a Wavier and Amending Agreemeant in connection with a transaction o sell

the Kitchener Property (the “Transaction™y;
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Page 3
] Corresponding with Marshall Zehr Group Inc., a secured lender to the Company, and the
Trustes, regarding the Trarisaction:
. Convening internal meetings in connection with our manclate; andg
» To all other meetings, corraspondence, etc. pertaining to this matter.
Tolal fees and disbursements per altached summary $ 6,708.17
HST 872,06

Tota $ 7,580.23



K&V Kofman ing,
Memory Gare [nvestments (Kitchener) Ltd.
Time Summary
For the period September 1, 2018 to October 31, 2018
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Personnel Rate () Howrs Amount (§)
Robert Kofman 700 4.40 3,080.00
Noah Goldstein 550 .60 362817

Tolal Fees and Dishursements

6,708.17
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THIS IS EXHIBIT “B" REFERRED TO IN THE
AFFIDAVIT OF ROBERT KOFMAN
SWORN BEFORE ME THIS 20" DAY OF NOVEMBER, 2018

A Commissioner for taking Affidavits, etc.

Kashyap,  Commisslonss o
mdm.mm Kerionon I+
Explres January 22, 2021,



Memory Care Investments {Kitchener) Lid,
Schedule of Professlonals’ Time and Rates
For lihe Period from May 1, 2017 lo Qctober 31,2018
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8illing Rale
Persoangt Tille Dutigs Hours {$ per hour) Amourd {§)
Robert Kofman Managing Director Qverall responsibility 78 895/ 700 54,280.90
aah Goldstain Managing Direclor Al aspects of mandale 142,13 500/ 550 77,426.35
Andrew Edwards Manager Investigalive Aspects 15.2¢ 425 5,400.75
Cther slaff and administrafive 51.95 100-450 19,533.50
Tetal fees 157 43050
Total fouss 29427
Average hourly rale $ 534.99

Note: Effective January 1, 2018, the hourly rale of Mesers. Kofman and Goldstein increased by $5 and $50, fespeciively.
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Appendix “F”
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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,, MEMORY CARE

INVESTMENTS (BURLINGTON) LTD. AND
TEXTBOOK (555 PRINCESS STREET) INC.

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

FEE ATFIDAVIT

I, SEAN H. ZWEIG, of the City of Toronto, in the Provinee of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am a partner at Bennett Jones LLP ("Bennett Jones™) who has had primary cartiage of
this file, and as such have knowledge of the matters to which I hereinafter depose. Where I do not
have personal knowledge of the maiters discussed in this Affidavit, I have informed myself by

review of the relevant background documents and facts.

2, Bennett Jones is counsel to KSV Kofiman Ine., in its capacity as the Court-appointed
receiver and manager of certain property of Memory Care Investments (Kitchener) Itd, in this

proceeding (the "Receiver').

WSLEGALW4735\000072 1330234y |
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3. Bennett Jones has prepared the following Statements of Account in connection with its role

as counsel to the Receiver:

(a)  Account dated May 9, 2017 in the amount of $7,241.63 (including harmonized
sales tax ("HST™)) in respect of the period from April 14, 2017 to April 30, 2017
{(a copy of which is attached as Exhibit "A");

(b)  Account dated June 8,2017 in the amount of $22,600,08 (including HST) in respect
of the period from May 1, 2017 to May 31, 2017 (a copy of which is attached as
Exhibit "B");

(c)  Account dated July 12, 2017 in the amount of $28,095.81 (including HST) in
respect of the period from June 1, 2017 to June 30, 2017 (a copy of which is
attached as Exhibit "C"); and

(d)  Account dated August 10, 2017 in the amount of $16,998.62 (including HST) in
respect of the period from July 1, 2017 to July 31, 2017 (a copy of which is attached
as Exhibit "D");

(e) Account dated September 12, 2017 in the amount of $23,498.47 (including HST)
in respect of the period from August 1, 2017 to August 31, 2017 (a copy of which
is attached as Exhibit "E");

63 Account dated October 11, 2017 in the amount of $8,126.40 (including HST) in
respect of the petiod from September 1, 2017 to September 30, 2017 (a copy of
which is aftached as Exhibit "F");

(g8  Account dated November 16, 2017 in the amount of $373.61 (including HST) in
respect of the period from October 1, 2017 to Octobet 31, 2017 (a copy of which is
attached as Exhibit "G");

(h)  Account dated December 19, 2017 in the amount of $3,614.49 (including HST) in
respect of the period from November 1, 2017 to November 30, 2017 (a copy of
which is attached as Exhibit "H");

(1 Account dated December 31, 2017 in the amount of $3,653.64 (including HST) in
respect of the period from December 1, 2017 to December 31, 2017 (a copy of
which is atiached as Exhibit "T");

(D Account dated February 8, 2018 in the amount of $3,260.78 (including HIST) in
respect of the period from Januery 1, 2018 to January 31, 2018 (a copy of which is
attached as Exhibit "J");

(k)  Account dated March 8, 2018 in the amount of $3,292.12 (including HST) in
respect of the period from February 1, 2018 to February 28, 2018 (a copy of which
is attached as Exhibit "K");

WSLEGALW?4 735100007021 330234v1
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Account dated April 10, 2018 in the amount of $6,642.79 (including HST) in
respect of the period from March 1, 2018 to March 31, 2018 (a copy of which is
attached as Exhibit "L");

Account dated July 11, 2018 in the amount of $11,268.59 (including HST) in
regpect of the period from April 1, 2018 to April 30, 2018 (a copy of which is
attached as Exhibit "M");

Account dated July 11,2018 in the amount of $6,400.65 (including HST) in respect
of the period from May 1, 2018 to May 31, 2018 (s copy of which is attached as
Exhibit "N");

Account dated July 24, 2018 in the amount of $2,480.00 (including HST) in respect
of the period from June 1, 2018 to June 30, 2018 (a copy of which is aitached as
Exhibit "O"),

Account dated August 15, 2018 in the amount of $3,939,18 (including HST) in
respect of the period from July i, 2018 to July 31, 2018 (a copy of which is attached
as Exhibit "P");

Account dated September 14, 2018 in the amount of $6,938.48 (including HST) in
respect of the period from August 1, 2018 to August 31, 2018 (a copy of which is
attached as Exhibit "Q");

Account dated October 10, 2018 in the amount of $8,476.45 (including HST) in
respect of the peried from September 1, 2018 to September 30, 2018 (a copy of
which is attached ag Exhibit "R");

Account dated November 7, 2018 in the amount of $7,540.73 (including HST) in
respect of the period from October 1, 2018 to October 31, 2018 (a copy of which is
attached as Exhibit "S"),

4, Attached hereto and marked as Exhibit "T" is a chart detailing the hourly rates and the time

expended by the vatious professionals at Bennett Jones who have worked on this matter,

3, The total legal fees and disbursements (including HST) billed by Bennett Jones to

October 31, 2018 in connection with its role as counsel to the Receiver is $174,442.52. To the

best of my knowledge, the rates charged by Bennett Jones are comparable to the rates charged for

the provision of services of a similar nature and complexity by other large legal firms in the

Toronto market,

WELEGALW 735300007421 330234y ]
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6. This Affidavit is made in support of approval of the fees and disbursements of Benneit

Jones as counsel to the Receiver, and for no other or improper puepose,

SWORN before me at the City of Toronto,
in the Province of Ontario,
this 20th day of November, 2018

i‘?&% Sedh H. Zwey

A Commissioner, efc.

N T T N

WSLEGALWZ735\M000A21330234v1
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THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN

THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, ete,

WELEGAL\747354000021330234v]
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hl.l Be“ “ett S::illggttogﬁsﬂrst Canadian Place
P.0O. Box 130
J ones Toront(c;:{Ontario M35X 1A4

KSY KOFMAN INC,

150 KING STREET WEST
SUITE 2308 .
TORONTO, ON MSH 179

Astention: MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD, Date: May 9, 2017
Our File Number: 074735,00007 Invoice: 1173403

PROFESSIONAL SERVICILS RENDERED in conjunction with the above noted matter:

Professional Services $ 6,276.07
Other Charges 67.50
Disbursements 64;95
Total Due before GST/HST $ 6,408.52
GST/HST $ 833,11
TOTAL Due in CAD $ 1,241.63

Bue upon recelpt. Bannell Jones LLP reserves the right ko charge Mterest al a rala nof grealer than 12% per annlim on outstanding Involcos sfler 30 daya.
We collact, use and dlaclozs information pursuanl {o o Privacy Policles, For further Informalion vislt aur website at www.bannettjones.com or contact our Frivacy Oficer
by writina our offices In Celaary, Edmanton, Toronle or Gllawa.

GST/HST Number: 119346757
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il Bennett

Jones
May 9, 2017 Client: 074735.00007
Page 2 Inyoice No.; 1193403

Lawyer Deseription . Hours

14/04/17 8. H. Zweig Reviewing and commenting on draft Trustee's Report; Emails with B. 0.38
Kodman regarding same; Reviewing and commenting on draft Order,
Notice of Mection and Consent

13/04/17 8. H. Zweig Discussion with B, Kofiman regarding draft Order; Call with I, Aversa 0.18
regarding same; Emails rogarding hearing date; Reviewing revised draft
of Report; Bmails with B. Kofman and N, Goldsteln

16/04/17 8, H, Zweig Drafting Amended and Restated Order; Reviewing N, Goldstein 0.37
summary of properties

16/04/17  P.K, Bell Phone call with S, Zweig regarding recetvership issues including 0.07
provislons of amended and restated recelvership order; Reviewing
materials regarding same

17/04/17  P.K. Bell Reviewing provisions of amended and restated receivership order: 0.03
Discussing same with S, Zweig

17/04/17  8.H., Zweig Discussion with J. van Gent regarding security opinion for 217 motigage 0.10

17/04117 8. H. Zweig Finalizing changes to Amended and Restated Order; Emails with KSV 0.35

regarding same, and revising same; Reviewing ancillary Order;
" Reviewing revised Orders and Notice of Motion

18/04/17 8. H. Zweig Reviewing documents provided by lender in connection with 217 0.40
mortgage
18/04/17 8. H, Zweig Reviewing and commenting on revised Consent; Reviewing and 0.47

commenting on draft Second Report; Discussions with N, Goldstein;
Reviewing revised draft of Repoit; Reviewing final motion record served

18/04/17 8. Mohamad Pulling PINs and instruments; Preparing security opinions 2.40
19/04/17 S, Mohamad Revising security opinions 0.53
19/04/17 1. D. van Gent Reviewing and revising security opinion; Reviewing charge and related 1.30

mortgage documents; Reviewing title subscarch, and PPSA search
results; Reviewing corporate profile repoit; Office conference with 8.
Zweig to discuss content of security opinion

19/04/17 8. H, Zweig Reviewing correspondence with Trisura; Emails with KSV: Call with I, 0,10
Aversa; Call with N, Goldstein
20/04/17 P, K. Bell Research and enalysis regarding charges on property end potential 0.37

application of PPSA; Reviewing and analyzing documents in respect of
same; Discussing same with 8. Zweig

21/04/17 S, H. Zweig Reviewing and finalizing security opinion 0.50

21/04/17 8. H. Zweig Call with N. Goldstein; Serving and filing Second Report; Emails with 0.25
G. Benchetrit regarding same; Reviewing Supplement to Sixth Report of
Trustee; Discussions with each of I, Aversa and N, Goldstein regarding
same; Reviewing A. Slavens email with proposed revisions to Order;
Emails regarding same
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lil Bennett

Jones
May 9, 2017 Client; 074735.00007
Page 3 _ Invoice No.: 1173403
Date Lawyer | Deseription
22/04/17  S.H. Zwelg Emails with B, Kofinan regarding Tarion requested amendments to 0.03

Order

24/04/17 8. H. Zweig Fmails with B. Kofman, A&B and A. Slavens regarding Tarion; Drafting 0.32

tider for Report; Reviewing and commenting on Repor; Call with A,
Slavens and L Aversa; Emails with G, Benchetyit regarding Report;
Reviewing revised draft Order and Notice of Motion; Bmails in
connection with same

25/04/17 8. H. Zweilg Reviewing letter from Davies, and emails regarding same 0.05

27/04/17 8. H. Zweig Preparing for receivership motion; Reviewing Jewitt Affidavit; 0.43
Discussions regarding same; Reviewing J. MacLellan email and
considering same; Discussions with KSY and A&B regarding same;
Reviewing and commenting on revised drafts of Orders and Notice of
Motion; Discussion with A&B regarding same; Reviewing revised drafts
of maferials

28/04/17 8. H, Zwelg Atlending at recelvership motion; Reviewing correspondence with W, 0.63
Simpson, Emails with B, Kofiman; Emails with J. van Gent regarding
registration of vesting order; Emails with N. Goldstein regarding two

matters
29/04/17 8. H. Zweig Reviewing discharge statements, and considering interest Issue 0.20
29/04/17 S, H. Zweig Reviewing correspondence with Investor Committee; Reviewing project 0.07

summary from G. Benchetrit

30/04/17 8. H, Zweig Diseussion with I, van Gent regarding section 17 of Mortgages Aet; 0.40
Discussion with M. Vaughn regarding same; Reviewing M. Vaughn
research regarding same

30/04/17 S H. Zweig Reviewing correspondence with respect to access to books and records; 0.17
Considering same and calls with each of P, Bell and N. Goldstein
regarding same

30/04/17 M. P, Yaughan Researching applicabillty of s. 17 Mortgage Act interest 2,24
30/04/17 P K. Befl Phone call with 8. Zwelg regarding receivership order provisions; 0.07
Reviswing and analyzing same
Total Houts : 12.51
Professional Services $ 6,276.07

Timeckeeper IHours Rate

P.X. Bell 0.54 $ 630,00
. D, van Genl 1.30 740,00
5. H. Zweig 5.40 680.00
M, P, Vaughan . 2,24 230.00
S. Mohamad 2.93 245,00
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May 9, 2017 Client, 074735.00007

Page 4 Invoice No.: F173403
Printing Charges 3 67.50
Total Other Charges $ 67.50
Land Titles $ 64.95
Total Disbursements 64.95

GST/HST § 833.11

TOTALDUE § 7,241.63

mﬁa==



il Bennett
Jones

KSY KOFMAN INC,

150 KING STREET WEST
SUITE 2308

TORONTO, ON MSH 119

Attention: MR. BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD.
Qur File Number; 074735.00007

159

Date: May 9, 2017
Inveice: 1173403

Remittance Statement

Professional Services
Other Charges

. Disbursements

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

$ 6,276.07
67.50
64.95
$ 1 6,408.52
$ 833.11
$ 7,241.63

Remlt by Wire Transfar to:

Benefltiaty Account Name: Bennett Jones LLP

Boneficiary Addrass: 4500, 855 - 2™ Siraat SW Calgary, AB T2P 4K7 Canada
Denadiclary Bank: Royal Bank of Canada

Bank Address: 339 - 8™ Avenue SW Calgary, AB T2F 1C4 Canada

Account Detalls: Bank 003, Translk 00008, CAD Acct 172-581-1 or USE Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary banks JP Morgan Chase Bank, Mew York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the Involce number on the wire,
Email notification may he sant to! bennettjoneseft@bannattiones.com

Remit by Credit Card (Visa or MasterCard):
Call an Accounts Recelvable Spaciakist at
{403) 298-2137 or {403) 298-3164 with
your credlt card number, valldation coda
and explry date,

Due upon receipt. Bennsit Jones LLP rezorves the Hght to charge Intorast at a rate not greater (han 12% per ennum on oulstanding Invokes after 30 days,

Wa ccllact, use and dlscloss Inlormation pursyant bo our Privacy Pollaies, For further information visit our wabstls at www, hannelijones.com or contact our Privacy Offleer

by wrltina our effices In Gelaary, Edmonton, Torenio or Ollawa.
GASTHST Numnber: 118348757
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THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF SEAN H, ZWEILG
SWORN
THE 20th DAY OF NOVEMBER, 2018

A Commissioner for taking affidavits, efc.
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hll Be““ett SSEE%JrOE??SFirst Canadian Place
P.O, Box 130
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KSV KOFMAN INC.

150 KING STREET WEST
SUITE 2308

TORONTO, ON M5H 19

Attention: MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD, Date; June 8, 2017
Our File Number; 074735.00007 ‘ Invoice: 1176606

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ - 19,375.65
Other Charges 286.17
Disbursements 31645
Disbursements Incurred As Your Agent (Non-taxable) 24.64
Total Due before GS’M—IST $ - 20,002,91
GST/HST $ 2,597.17
TOTAL Due in CAD b 22,600.08

Duo upon revelpt, Benneit Jones LLP reserves the right to charge Interest at a rate not greater lhan 12% per annum on cutstanding Involoes afler 30 days.
Wo cnllect, uss ard disdloss information pursuant lo our Privacy Poligles, For further Informalion visit our webslia at www,bennetlionas,.com or contact our Privacy Offlcsr
by writing our offices In Calnarv, Edmonlen, Toronlo or Qliawe,

GST/HST Number: 118346767
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il Bennett

Jones
June 8, 2017 Client: 074735.00007
Page 2 Invoice No,: 1176606

Date Lawyer Description Hours

01/05/17 8. H. Zwelg Discussion with P, Bell regarding Mortgages Act issue; Discussions with 0,20
N. Goldstein regarding same

01/05/17  P.K. Bell Reviewing and analyzing materials and case law on potential 0.90
applicability of section 17 of the Mortgages Act and related issues;
Discussing same with 8. Zweig; Phone call with M, Vaughan to discuss
research jssues

01/05/17 M. P. Vaughan Researching applicability of' s, 17 Mottgage Act interest 1.00

01/05/17  N. K. McNelilage Reviewing court order; Telephone conversation with 8, Zweig relating to 0,08
registration of court order; Instructions to A. Terpoy to draft court orders

01/05/17 ). D. van Gent Email from 8, Zwelg forwarding court order and requesting registration 0.10
of same against fitle to various properties subject to the court order;
Reviewing court order; Office conference and emails to and from N,
MoNeilage concerntng preparation of necessary e-reg. modules to
register same

01/05/17 A, Terpoy-Heinemann Drafiing application to register couri order e-Reg form in five various 0.27
LRO's and corresponding A&D

01/05/17 8. H. Zwsig Emails regarding accessing books and records; Calls with N, Goldstein; 0.57
Drafting court materials for motion to amend Order and
finalizing/setrving same

02/05/17 8. H. Zweig Attending at 9:30 to obtain amended Order; Dealing with registering .43
Order on tltle; Reviewing decision of Justice Myers; ivultiple
discussions with N. Goldstein; Reviewing letter to J. Davies

02/05/17  A. Terpoy-Hsinemann Updating e-Reg form and A&D; Circulating for signature 0.10

02/05/17  J. D, van Gent Reviewing draft e-reg, modules concerning registration of court orders; 0,03
Facilitating execution and delivery of acknowledgement and diraction
with respect fo electronic registration; Numerous emails to and from A.
Terpoy and S. Zweig concerning same

02/05/17 N, K, McNeilage Reviewing ereg court order for registration 0.03
02/05/17 M., P, Vaughan Researching applicability of s, 17 Mortgage Act interest 0.93
02/05/17  P.K. Bell Discussing application of Mortgages Act and related issues with 8. 0.30
Zweig and M, Vaughan; Reviewing and analyzing materials regarding
same
02/05117 8, H, Zweig Emails with lender counse! regarding mortgage discharges; Discussions 0.60

with N. Goldsteln regarding documentation for MarshallZehr financing;
Reviewing M. YVaughn email regarding Mortgages Act issue

03/05/17 S, H. Zweig Many discussions regarding new financing with M. Letourneau and 0.90
Receiver; Considering payout issue, and many discussions regarding
same; Discussions regarding discharge of 217 security

03/05/17 P, XK. Bell Reviewing cottespondence and authotities regarding potential 0.10
application of Mortgages Act
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June 8, 2017
Page 3

Lawyer
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03/05/17
03/05/17
03/05/17
03/05/17

04/05/17

04/05/17

04/05/17

05/05/17

08/05/17

08/05/17
09/05/17
09/05/17

09/05/17

09/05/17

10/05/17

10/05/17
10/65/17

10/05/17

10/05/17

M. P. Yaughan

J. D. van Gent

A. Terpoy-Heinemann
S.H.Zwelg

S. H. Zwelg

I, D, van Gent

8, H, Zwelg

S. H. Zweig
5, H, Zweig

I, D, van Gont
S, H. Zweig
N, I. Shaheen

A, Terpoy-Heinemann

8. H. Zweig

8. H. Zweig

A. Terpoy-Heinemann
1. G. Bell

P. K. Bell

N, 1. Shaheen

Client; 074735.00007
Invoice No.: 1176606
Deseription Hours
Researching applicability of s, 17 Mottgage Act interest 0.36
Attending to registration of court orders; Eiails to and from S, Zweig 0.05
Attending to the registration of five applications 0.08
Reviewing letter from CLA claimant; Discussions with Receiver; Emails 0.08
regarding production ordered, and status thercof
Reviewing and commenting on draft letter soliciting proposals from 0.12
reattors; Multlple discussions with N, Goldstein
Reviewing and providing comment on draft securlty documents with 0.60
respect to DIP [oan; Office conference with S. Zweig to discuss
comments on same
Reviewing and commenting on financing documents; Discussion with J. 1.20
van Gent regarding same; Dealing with new financing and discharge of
217 mortgages throughout day
Emails with B, Kofman regarding loan documents; Reviewing revised 1.10
drafts of same and finalizing same; Closing financing
Einails with M. Letourneav; Emails with J, Chang; Dealing with issues 0.40
related to payout
Voicemails and emails to and from S, Zweig concerning payout 0,06
Reviewing discharges and emailing same to new lender 0,20
Phone call with S, Zweig regarding potential litigation issue; Drafiing .15
email to 8, Zweig regarding certificates of pending litigation and
freezing orders
Obtaining PINs for two addresses in Ottawa; Reviewing corresponeling 0.10
PINs and addresses on YuMap
Multiple calls and emals with N. Goldstein regarding Ottawa property 0.58
and related issues; Considering options and next steps; Multiple
discussions regarding same; Discussions with N, Shaheen tegarding
same
Further discussion with N, Shaheen; Multiple discussions with N. .70
Goldstein throughout day; Reviewing various information regarding Mr,
Davies and related issues; Call with Receiver, Trustee and A&B;
Discussions with J. Bell and P, Bell
Obtaining charge instruments (.03
Speaking with 8, Zweig and P. Bell regarding file and potential next 0.05
steps
Meeting with S, Zwelg to discuss potential preservation procesdings; 0.15
Reviewing materials in respect of same; Discussing same with J. Bell
Phone calls with 8. Zweig regarding potential motlon for certificate of 0.10

pending litigaticn oi freezing order
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iBennett

Jones
June 8, 2017 Client; 74735.00007
Page 4 Invoice No.: 1176606

Daie Lawyer Description Hours

11/05/17  P.K. Bell Conference call and discussion with S, Zweig and J, Bell regarding 0,13
Rideay property and CPL proceedings in relation to same; Reviewing
and analyzing materials for same including background reports, statutory
provisions and relevant authorities; Phone call with I, Blinick

1/05/17 1. G. Bell Speaking with S. Zweig regarding file and next steps; Attending 0.18
conference call to discuss next steps; Preparing materlals for motion for
certificate of pending litigation

11/05/17 T, W. Henderson Research regarding procedural requirements for eertificates of pending .80
litipation; Meeting with P, Bell

11/05/17 ). Blinick Discussions and correspondence with J, Bell 0.10

11/05/17 8. H. Zwreig Call with B, Kofman; Call with Court; Drafting letter to Kingsett; 1,02

Discussion with P, Maniini regarding same; Reviewing B. Kofiman
comments on same and revising same; Drafting form financing term
sheet; Drafling confidentiality agreement; Multiple discussions with
Receiver, Dealing with Ottawa property issues

12/05/17 8. H. Zweig Reviewing B, Kofinan comments on financing term sheet, and revising 0.80
same; Call with Recelver regarding [itigation strategy; Multiple
discussions with internal team; Multiple calls and emails with Receiver
throughout day; Drafiing cover letter for financing term sheet; Emails
and calls with Receiver throughout day; Reviewing draft Report

12/05/17  P.K. Ball Conference call with KSV and Bennett Jones regarding court materials 0.55
for CPL and potential Mareva; Roviewing Receiver's Repott in respeci of
Rideau Property; Discussing preparation of Notice of Action and Notices
of Motion with J. Bell and J. Blinick; Reviewing and analyzing materials
for same

12/05/17  J. Blinick Discussions with J. Bell; Conference call with Recelver, S. Zweig, 1. Bell .43
and I, Bell; Drafting materials in support of motion for mareva
injunction and CPLs

1205/17 A, Terpoy-Heinemann Confirming addresses and PINs on Vubap; Obtaining PINs and block 0.12
maps and forwarding same o S, Zweig
12/05/17 1. G. Bell Preparing for and attending conference call with B, Kofinan, S, Zweig 0.20

and othess to discuss strategy and nexi steps; Reviewing materials
tegarding same

12/05/17 L. Neilson Ordering and obtaining Ontario profile report and summary 0.05

13/05/17  J. G, Bell Reviewing report; Drafting correspondence regarding same; Speaking 0.15
with J. Blinick rogarding file; Reviewing motion materials; 8 pesking
with 8, Zwelg and P. Bell regarding file
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Lawyer Description Hours

13/05/17 I, Blinick Reviewing and considering file materials, including KSV's and GT's 1.30
repotts; Email correspondence and discussions with P. Bell, J. Bell and
8. Zweig regarding same; Preparing materials for motion for certificates
of pending litigation, including notice of motion, factum, order and
certificates of pending litigation; Circulating copies of same; Preparing
notice of action; Preparing materials for motion for mareva injunction,
(ncluding notice of motion, factum and order; Internal correspondence
regarding same

13/05/17  P.K, Bell Reviewing and analyzing materials and reports for Notice of Action, 0,52
CPL and potential Mateva relief; Revising notice of motion, draft ogder
and factum regarding same; Discussing same with 8, Zweig and J, Bell;
Cotrespondence with J, Blinick

13/05/17 8. H. Zweig Reviewing B, Kofinan comment on confidentiality agresment and 0.83
revising same; Call with P. Bell; Various emails with Recaiver; Call with
N. Goldstein; Emails with internal team; Reviewing various information
from Receiver; Reviewing and commenting on draft Report; Call with J.
Bell and P. Bell; Providing comments on Report; Reviewing draft
litigation materials

14/05/17 8. H. Zweig Reviewing B. Kofiman comments on Report; Emails with B, Kofman 0.25
regarding same; Reviewing revised draft of Report; Emails with J. Belt

14/05/17  J. Blinick Email correspondence regarding matter and path forward 0,07

15/05/17 1. Blinick Internal email cotrespondence; Conference call with S. Zweig and J, 1,27

Bell; Drafting notice of action for claim against Rideaw; Researching
discrete legal Issues relating to issuance of CPLs; Revising materials for
mation for CPLs, including notice of motion, factum, drafi oider and
CPLs; Cireulating copies of same; Internal correspondence and
discussions regarding same; Revising same a3 per comments; Reviewing
and revising third receiver's report; Ciretlating comments on samo;
Correspondence and discussions regarding saime; Instructing student
regarding preparation of book of avthorities; Preparing motion record;
Generally engaged in file

15/05/17 A, Terpoy-Heinemann Conflrming address on VuMap and obtaining PIN 0.03

15/05/17  1.G, Bell Preparing for and attending call with 8. Zweig and others to discuss next 0.20
steps and strategy; Meeting with J. Blinick regarding same; Reviewing
and revising notice of action

15/05/17 8. H, Zweig Call with internal team regarding CPL materials and next steps; Working 0,97
on CPL materials and issues throughout day and evening, and multiple
emails and discussions in connection with same

15/05/17 L. Neilson Ordering and obtaining Ontario and Federal profile reposts 0.05

15/05/17  P.K. Bell Meeting with 8. Zweig, J. Bell and J. Blinick regarding Receiver's 0.23
Report, Notice of Action and CPL materials; Rescarch and analysis
regarding same; Reviewing Third Report of the Recetver
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Date Lawyer

16/05/17 P, I, Bell

16/05/17 L. Neilson

16/05/17 8. H. Zweig

16/05/17  J, G. Bell

16/05/17 ], Blinick

t7/05/17 . Blinick

17/05/17 A, Terpoy-IHeinemann
17/05/17 A, Terpoy-Heinemann
17/05/17 8. H. Zwelg
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Client;
Invoice No.:

Deseription

Reviewing Third Report of the Receiver; Discussing same with 8,
Zweig; Roviewing and revising court materials for CPL including Notice
of Action, Notice of Motion, Deaft Order and Factum for CPL Motion;
Correspondence and discussion with J, Bell and J. Blinick regarding
same; Reviewing and analyzing Loan Agreement and relevant covenants

Ordering and obtaining 10 Ontario profile reports

Working on action and CPL motion throughout day, including:
Reviewing revised draft of Third Report; Reviewing and commenting on
all CPL materials; Discusslons regarding same; Multiple discussions
with N, Goldstein throughout day; Considering issues related to CPL
motion; Emails regarding D&Q policy

Reviewing notice of action and motion materials for CPL; Drafiing
correspendence regarding same; Speaking with J. Blinick regarding file

Internal emall corresponderice and discussions; Reviewing and
considering revised versions of repori; Reviewing and considering
internal comments on court materials; Revising same; Emailing copies of
same to B. Kofman and N. Goldstein; Making futther revisions to same;
Finalizing same; Preparing case information sheet for new matter;
Having notice of action issued by court and filed together with case
information sheet; Revising factum to address court's
requests/instructions; Emailing motion materials to Justice Myets;
Generally engaged in file

Email correspondence and disoussions with real estate clerks regarding
registration of CPLs; Reviewlng order and endorsement of Justice Myers
granting CPLs; Having order issued and entered, and CPLs issued:
Reviewing draft A&D; Revising same; Emailing copy of same to B.
Kofman and N. Goldstein for exceution; Having CPLs registered on itte:
Email correspondence and discussions regarding same and next steps;
Drafiing letter to defendant enclosing order and courl materials; Having
same setved on defendant; Internal discussions regarding further service
of materials and other discrete {ssues relating to matter; Addressing
diserete issues relating to matter; Generally engaged in file

Searching YuMap and Teraview to confirm civic addresses and PINs;
Obtaining PINs and block maps for various addresses and forwarding to
S, Zweig

Dealing with parcel registers and corresponding documents; Forwarding
same to 8. Zweig

Reviewing Order and Endorsement on CPL motion; Discussions with
Receiver tegarding same and dealing with next steps; Emails and
discussions regarding further Fourth Report and related issues;
Discussion with D. Ullmann; Reviowing additional investor materials;
Emails regarding next steps at Rideau

074735.00007
1176606

Hours

0,73

0.17
0.92

0.10

1.02

0.52

0.23

0.05

0.38
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1705717 A. Terpoy-Heinemann Reviewing cotrespondence and instructions in regard to documents to be 0,28
registered; Drafting e-Reg Applications to register Certificate of Pending
Litigation for two properties, together with corresponding A&D;
Forwarding same to J. Blinick for execution; Attending to the
registration of applications

18/05/17  A.Terpoy-Helnemann Obtaining additional PIN and block map 0.03
18/05/17 8, H. Zweig Multiple discussions with N, Geldstein; Reviewing summary of 0.23
' payments made by Davies Developers and considering same

18/05/17 L. Neilson Ordering and obtaining 2 comprehensive nuans searches on Textbook 0.03
and Memoty Care

18/05/17  J. Blinick Email correspondence regarding service of order and other materials on 0.02
Rideau at Cong¢ord address

19/05/17 S, Bernamoftf Meeting with 8, Zweig 0.05

19/05/17 8., H. Zweig Discussions with N. Goldstein; Reviewing summary of distributions 0.37

made to certain parties; Considering same and mesting with student in
connection with same

21/05/17 S, H. Zweig Emails with Receiver regarding disttibutions made by debtors 0.07

21/05/17 8. Bernamoff Reviewing Motion Record and loan agreements 0.33

22/05/17 8. BernamofT Reviewing loan agreements and preparing chart of specific information; .92
Emailing 8. Zweig

22/05/17 S, H. Zweig Emails with B. Kofman; Various emails with S. Bernamoff; Reviewing 0.22
preliminary analysis, considering same and discussions regarding same

23/05/17 L. Neilson Ordering and obtatning Ontario profile report 0.05

23/05/17 8. Betnamoff Reviewing loan agresments and creating chart of exclusionary clauses; 0.98

Adding €ootnotes to the chart of defined fermns from the loan agreement;
Received emails from 8, Zwelg with edits to chart; Implementing chart
edits; Discussing w/ 8. Zweig additional loan agreements to be reviewed;
E-mailing w/ S. Zweig about new loan agreements; Revlewing new
agreements for distribution limitation/exclusion clauses; Corresponding
with 8, Zweig

23/05/17 ], Bliniek Addressing discrefe issues relating to service of order and motion 0.05
materials on Rideau; Email cortespondence with 8, Zweig and J, Bell
tegarding pending report to support Mareva injunction

23/05/17 8. H. Zweig Reviewing and cominenting on S. Bernamoff analysis and discussion 0.65
regarding same; Multiple discussions with N, Goldstein; Reviewing
ancillary SMI documents; Discussions with §, Bernamoff

24/05/17 8. H. Zweig Reviewing analysis of agreements prepared by S, Bernamoff; Reviewing 0.28
email from H&H: Discussions with N, Goldstein
24/05/17 S, Bernamoff Preparing for 8. Zwelg additional chart with disiribution 1.20

exclusion/limitation clauses from Closing Books
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24/05/17

25005717
25/05/17
25/05/171

26/05/17

26/05/17

26/05/17
26/05/17

26/05/17

26/05/17
21/05/17

2940517

20/05/17

29/05/17

29/05/17
29705117

30/05/17

Lawyer

A, Terpoy-Heinemann

J. G, Bell
A, Terpoy-Heinemann
8. H. Zweig

8. H. Zweig

A, Terpoy-Heinemann

I. G, Bell
L. Neilson

S. Bernamoff

J. Blinlck
3. H. Zweig

. Blinick

S. Bernamoff

8. H. Zweilg

J. G. Bell

A. Terpoy-Heinemain

8. H. Zweig
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Client: 074735.00007

Invoice No.:

Deseription

Cheoking status of registration of applications to register certificate of
pending litigation

Drafting correspondence
Obtaining PIN and forwarding same to S, Zweig

Call with KSV and G. Bencheirit; Instructing clerk regarding land title
search; Discussion with J. van Gent regarding results; Discussions with
N, Goldstein

Multiple discussions with N, Goldstein and S. Bernamoff regarding
permitted payments; Reviewlng additional documents; Many emails and
oalls with N. Goldstein regarding Report and related matters; Reviewing
drall Ietter; Discussion with J. Bell regarding same, and follow-up
discussion with N. Goldstein; Reviewing D&O policies

Obtaining documents to confirm registrations of certificates of pending
litigation; Forwarding same to J. Blinick

Speaking with S, Zweig regarding file

Ordering and obtaining 2 Ontario profile reports and 1 business names
list

Emailing with S, Zweig about further review of Closing Book
Agreements; Reviewing Closing Book agreements for ceriain financial
information

Email correspondence with real estate clerk regarding LRO
confirmation of registration of CPLs on title

Reviewing cortespondence between Receiver and J, Davies; Emails with
B. Kofman

Reviewing and considering insurance policies; Bmail correspondence
and discussions with 8, Zweig regarding same; Email cotrespondence
regarding deletion of CPLs and discontinuance of action; Email
correspondence with real estate clerks regarding same

Updating Closing Book charts with new agreements recelved;
Corresponding with S, Zweig

Reviewing J. Blinick analysis regarditig D&O insurance; Bmails
regarding same; Multiple discussions with N, Goldstein throughout day;
Reviewing additional ancillary SMI documents; Discussion with internal
team regarding Rideau developments; Reviewing updated analysis of
ancillary documents from 8. Bernamoff

Reviewing correspondence; Speaking with S, Zwelg regarding file

Reviewing internal email correspondence from J. Blinick and L, Stacey
regarding the removal of certificates of pending litigation from titls

Multiple discussions with N, Goldsteln; Emails regarding Rideau
developments and next steps

1176606

0.02

0.02
0.03
0.17

0.30

0.03

0.02
0.08

0,17

0.02

0,03

0.20

0.55

0.47

0,02
0.02

0.17
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Lawyer Deseription Hours

30/05/17 ). Blinick Email correspondence to and from L, Stacey regarding deletion of CPLs 0,05
from title to Rideau property; Email correspondence with S, Zweig and J.
Bell regarding same and next steps

31/05/17 ], Blinick Email correspondence and discussions with 8. Zweig and I, Bell; 0.20
Reviewing and considering KSV's fourth report; Further discussions with
J, Bell regarding same

31/05/17 8. H. Zweig Calls and emails with N. Goldstein regarding Fourth Report; Reviewing 0,63
and cominenting on draft Fourth Report; Discussion with J, Bell
regarding same
31/05/17 L, Neilson Ordering and obtalning 4 Ontario profile reports 0.10
3110517 A. Terpoy-Helnemann Verifying address and obtaining PIN; Forwarding same to 8. Zweig 0.03
31/05/17 7, G.Bell Reviewing Receiver's draft fourth report; Drafting cotrespondence 0.07
regarding same
Total Hours 36,42
Professional Services $ 19,375.65

Timekeeper Hours

L G, Bell : 1.01 § 660,00

P. K. Bell 3ol 630,00

J. D van Gent 0.84 740,00

8 H. Zweig ) 16.06 680.00

N. J, Shahecen 025 370.00

J. Blinick 525 500.00

T, W. Henderson 0.80 230.00

M. P. Vaughan 2.29 230.00

8. Bernamoff 4,20 220,00

N, K, McNeilage 0,11 340,00

L. Neilson . 0,53 236.00

A, Terpoy-Heinemann 1.45 225.00

Printing Charges ' _ $ 251,55

Library Computer Search 15.25

Photocopy Charges 19,37
) Total Other Charges $ 286.17

Courthouse Charges b 73.34

Online Government Service Fees 53.00

Land Titles 148.60

Process Servers - 41.51

Total Disbursements 316,45
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Disbursements Incuxred As Your Agent (Non-Taxable)
TeraView Filing Fee $ 24.64

Total Disbursements Incuried As Your Agent § 24.64

GST/HST § 2,597.17

TOTALDUE §  22.600.08
m
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K8V KOFMAN INC,

150 KING STREET WEST
SUITE 2308

TORONTO, ON M3H 1J9

Attention; MR, BOBBY KOFMAN
MANAGING DIRECTOR AND PRESIDENT

Re: MEMORY CARE INVESTMENTS (KITCHENER) LTD,
Our File Number: 074735.00007
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Daie: June 8, 2017
Invoice; 1176606

Remittance Statement

Professional Services
Other Charges
Disbursements

Disbussetnents Incurred As Your Agent (Non-taxable)

Total Due before GST/HST
GST/HST

TOTAL Due in CAD

Remit by Wire Transfer to:

Beneflclary Account Name: Bennett Jones LLP

Beneflclary Addrass: 4500, 855 - 2™ Streat SW Calgary, AB T2P 4K7 Canada
Baneficlary Bank: Royal Bank of Canada

Bank Address: 339 - 8™ Avenue SW Calgary, AB T2P 1C4 Canada

Account Detalls: Bark 003, Translt GO009, CAD Acct 172:581-1 or USD Acct 400-553-4

SWIET Codat ROYCCAT2

Intermedlary banlk: 1P Morgan Chase Bank, New Yack
ABA: 021000021, SWIFT Code: CHASUS33

Please Inclucle the invotce number an the wire,
Email netification may be sent tor bennettjenaseft@bennettjones,com

$ 19,375.65
28617

316.45

24.64

$ 20,002.91
$ 2,597.17

§ o 22.600,08

Remit by Credit Card {visa or MasterCard):
Callan Accounts Recelvable Specialist at
{403) 298-3137 or {403) 298-3164 with
your creclt card number, valldation code
and explry date,

Dus upon recelpt. Bennett Jones LLP ressrves Lhe right ko charge Inlarest at a rate not greater than 12% per annum on outstanding Invoices after 30 days.
Wa collect, use and dlsclose information purauani to our Privacy Policies, For further Informatlon vislt pur webslie at www.hennaftones.com or contast our Privacy Officer

by writing our ofifces In Calaary. Edmontan, Tovonto or Ottaws,
GETHET NMumber 119848757
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