Court File No. No.CV- 09-8156-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

IN THE MATTER OF AN APPLICATION UNDER SECTION
47(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

BETWEEN:
DESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY
Applicant
- and -
CRAIGLEE NURSING HOME. LIMITED
Respondent

SUPPLEMENTARY MOTION RECORD
Returnable November 9, 2011

November 8, 2011
BLANEY McMURTRY LLP
Barristers and Solicitors
1500 - 2 Queen Street East,
Toronto, ON MS5C 3G5

Eric Golden (LSUC #38239M)
Chad Kopach (LSUC #48084G)
(416)-593-1221 (Tel)

(416) 593-5437 (Fax)

Lawyers for the Receiver, Deloitte & Touche
Inc. in its capacity as Interim Receiver and
Receiver and Manager of the current and future
assets, undertakings and properties of Craiglee
Nursing Home Limited

TO: see Service List at Schedule “A”




TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

SCHEDULE “A”

SERVICE LIST

Craiglee Nursing Home Limited
c/o Roy McDougall

1790 Rosebank Drive

Pickering, ON L1V 1P6

Roy McDougall
3650 Kingston Road, #809
Toronto, ON MI1M 1R9

Celia McDougall
3650 Kingston Road, #809
Toronto, ON MIM 1R9

Doris McDougall
3650 Kingston Road, #809
Toronto, ON MIM 1R9

Sack Goldblatt Mitchell
20 Dundas Street West
Suite 1130, Box 180
Toronto ON M5G 2G8

Attn: Doug Lefaive
Tel: (416) 977-6070
Fax: (416) 591-7333

Lawyers for Service Employees International Union, Local 1.on and
the Nursing Homes and Related Industries Pension Plan

Ministry of Finance, Insolvency Unit
33 King Street West

6" Floor

Oshawa ON L1H 8H5

Department of Justice (CANADA)
Ontario Regional Office

The Exchange Tower Box 36

130 King Street West, Suite 3400
Toronto ON M5X 1K6

Attn: Diane Winters
Tel: (416)973-3172
Fax: (416)973-0810



AND TO:

AND TO:

AND TO:

AND TO:

The City of Toronto

Litigation Section, Legal Services Division
26™ Floor, Metro Hall, Station 1260

55 John Street

Toronto, Ontario M5V 3C6

Attn: Christopher J. Henderson
Tel: (416) 397-7106
Fax: (416) 392-1199

Ministry of Health & Long Term Care

c/o Crown Law Office-Civil

Ministry of the Attorney General

720 Bay Street, 8th F1., Toronto, ON M5G 2K1

Attn: William R. MacLarkey
Tel: 416-326-4082
Fax: 416-326-4181

Scotia Mortgage Corporation
Scotia Plaza ‘

44 King Street West

8™ Floor

Toronto ON M5H 1H1

Attn: Sherry Hanlon
Tel: (416) 866-4715
Fax: (416) 866-7767

Dickinson Wright LLP
Ernst & Young Tower
222 Bay Street

P.O. Box 124 STN.

18" Floor

Toronto ON M5K 1H1

Attn: Lisa Corne
Tel: (416) 646-4608
Fax: (416) 865-1398 -




AND TO:

AND TO:

Wilson Vukelich LLP
Valleywood Corporate Centre
60 Columbia Way, Suite 710
Markham, Ontario

Canada L3R 0C9

Attn: Chris Caruana
Tel: (905) 944-2952
Fax: (905) 940-8785

Miller Thomson LLP

One London Place

255 Queens Avenue, Suite 2010
London, Ontario N6A 5R8

Attn: Alissa Mitchell
Tel: (519) 931-3510
Fax: (519) 858-8511

Lawyers for SAC 4 Inc.



INDEX




Court File No. No.CV- 09-8156-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

IN THE MATTER OF AN APPLICATION UNDER SECTION
47(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

BETWEEN:
DESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY
Applicant
-and -
CRAIGLEE NURSING HOME LIMITED
Respondent
INDEX
TAB PAGE
NO.

L. Supplementary Notice of Motion returnable November 9, 2011 .......cccevverrennen 1-3
A. Draft Aﬁproval aNnd Vesting Order .......ccvvvrevnreieerinriereniinerieneneneseessensesieseses 4-16
B. Compare-Write Model Approval and Vesting Order.......occvvevveeenenenieeniiienennens 17 - 34
2. Supplemental Report to the Second Report to the Court of the Receiver dated 35-41

NOVEIMDEL 8, 2011 1tviiriiiriiiiiirieiies it inireree e esieesseeerbesreesresseessessseesessessrsessssenes



TAB 1



000004,

Court File No. No.CV- 09-8156-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

IN THE MATTER OF AN APPLICATION UNDER SECTION
47(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

BETWEEN:
DESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY
Applicant
- and -
CRAIGLEE NURSING HOME LIMITED
Respondent

SUPPLEMENTARY NOTICE OF MOTION

DELOITTE & TOUCHE INC., Interim Receiver and Receiver and Manager (the
“Receiver”) over all of the current and future assets, undertakings and properties (the “Assets™)
of the Respondent (“Craiglee”), will make a motion to a judge on Wednesday the 9" day of
November, 2011, at 10:00 a.m. or as soon after that time as the motion can be heard at 330

University Avenue, Toronto.
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THE MOTION is to be heard orally.

THE MOTION IS FOR:

abridging the time for and validating service of this Supplementary Notice of Motion and
the motion materials filed in support of this Supplementary Notice of Motion, and
dispensing with further service thereof;

as required, amending the original Notice of Motion returnable November 9, 2011, and
related draft Approval and Vesting Order, so that the right, title and interest of Craiglee
Nursing Home Limited in and to the assets described in the Agreement of Purchase and
Sale between the Receiver and SAC 4 Inc. (the "Purchased Assets") is vested in CVH
GP Inc., a general partner of CVH (No. 1) LP, assignee of SAC 4 Inc. (“CVH”).

the costs of this motion on a substantial indemnity basis; and

such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

the lawyer for SAC 4 Inc. advised the Receiver’s lawyer on November 8, 2011, that it
" wishes to have the Purchased Assets vested in CVH instead of in SAC 4 Inc; and
such further and other grounds as counsel may advise and this Honourable Court may

permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. the Supplemental Second Report of the Receiver dated November 8, 2011, and the

appendices attached thereto;

2. such further and other evidence as counsel may advise and this Honourable Court may
permit.
November 8, 2011
= ' BLANEY McMURTRY LLP

TO: see Service List at Schedule “A”

Barristers and Solicitors
1500 - 2 Queen Street East,
Toronto, ON MS5C 3G5

Eric Golden (LSUC #38239M)
Chad Kopach (LSUC #48084G)
(416)-593-1221 (Tel)

(416) 593-5437 (Fax)

Lawyers for the Receiver, Deloitte & Touche
Inc. in its capacity as Interim Receiver and
Receiver and Manager of the current and future
assets, undertakings and properties of Craiglee
Nursing Home Limited
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SCHEDULE “A”

FORM OF APPROVAL AND VESTING ORDER
(SECTION 4.3)

APPROVAL AND VESTING ORDER ON STANDARD TERMS
Court File No. CV-09-8156-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) DAY, THE 9TH
JUSTICE @ ) DAY OF NOVEMBER, 2011

BETWEEN:

DESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY

Applicant
-and -
CRAIGLEE NURSING HOME LIMITED
Respondent
APPROVAL AND VESTING ORDER

THIS MOTION, made by Deloitte & Touche Inc. in its capacity as the Court-appointed
interim receiver and receiver and manager (the “Receiver”) of the current and future assets,
undertakings and properties of Craiglee Nursing Home Limited (the “Debtor”) for an order
approving the sale transaction (the “Transaction”) contemplated by an agreement of purchase
and sale, as amended from time to time (the “APS”) between the Receiver and SAC 4 Inc.
made as of April 1, 2011 and appended to the Second Report of the Receiver dated November
2, 2011 (the “Second Report’), and vesting in CVH GP Inc., general partner of CVH (No. 1) LP,
assignee of SAC 4 Inc., (the “Purchaser”’), the Debtor’s right, title and interest in and to the
assets described in the APS (the “Purchased Assets”), was heard this day at 330 University
Avenue, Toronto, Ontario.

ON READING the Second Report, the Supplemental Report to the Second Report dated
November 8, 2011, and on hearing the submissions of counsel for the Receiver, the Purchaser
and the City (as defined below)® <Insert names of other parties appearing.>, no one appearing
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for any other person on the service list, although properly served as appears from the affidavit of
Sharm Velvet Sowa sworn November 4, 2011, filed:

1. THIS COURT ORDERS that the time for service of the Receiver’'s Notice of Motion and
Supplementary Notice of Motion returnable November 9, 2011 (collectively, the “NOMs”), and
related motion material filed in support of those NOMs (the “Motion Material’) be and is hereby
abridged, that service of the NOMs and Motion Material is hereby validated, and that further
service thereof is hereby dispensed with.

2, THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
that the APS is commercially reasonable and in the best interests of the Debtor and its
stakeholders. The execution of the APS by the Receiver is hereby authorized and approved,
and the Receiver is hereby authorized and directed to take such additional steps and execute
such additional documents as may be necessary or desirable for the completion of the
Transaction and for the conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS that the unredacted copy of the APS, shall be treated as
confidential and shall be sealed and ségregated from the public record, pending the closing of
the Transaction contemplated by the APS. When the Receiver delivers the Receiver's
Certificate (as defined below), the unredacted copy of the APS shalll be unsealed.

4, 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 Céftificate”), all of the Debtor’s right, title and interest in and to the Purchased
Assets described in the APS shall vest absolutely in the Purchaser, 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, 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 limiting the generality of the foregoing; (i) any
encumbrances or charges created by the Order of the Honourable Justice Campbell dated April
28, 2009; (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and iii)
those Claims listed on Schedule C hereto (all of which are collectively referred to as the
“Encumbrances’, which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule D, and any overpayments made to the Debtor after
April 28, 2009, by the Ontario Ministry of Health and Long-Term Care (the “MOH")) and, for
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greater certainty, this Court orders that all of the Encumbrances affecting or relating to the
Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

S. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Registry Division of Toronto of a Transfer/Deed of Land in the form prescribed by the Land
Registration Reform Act (Ontario) duly executed by the Receiver, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule
B hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge from
title to the Real Property all of the Claims listed in Schedule C hereto.

6. THIS COURT ORDERS that the City of Toronto (the "City") is hereby prohibited from
adding to the tax rolls relating to the Real Property any amounts now owing or subsequently
determined to be owing by the Debtor on account of water, sewage and/or solid waste charges
relating to the Real Property, including penalties and interest, which accrued prior to closing of
the: Transaction (the "City Claims"). Notwithstanding the foregoing, the City is permitted to
advance a Claim in respect of the City Claims against the net proceeds from the sale of the
Purchased Assets (the "Net Proceeds"). In addition, any such City Claims shall be determined
on the same basis that they would have been had the City moved prior to this Approval and
Vesting Order to:

(a) Seek a determination. that the Order of Justice Campbell dated April 29, 2009
would not have prohibited the City from adding the amount(s) sought in the City
Claims to the municipal tax roll of the Debtor's Real Property as of right;

(b) Seek leave to add the amount(s) sought in the City Claims to the municipal tax
roll of the Debtor's Real Property; and/or

(c) Seek to vary or amend the Order of Justice Campbell dated April 29, 2009 such
that the City would not have been prohibited from adding the amount(s) sought in
the City Claims to the municipal tax roll of the Debtor's Real Property as of right.

7. THIS COURT ORDERS AND DECLARES that, following the vesting of the Purchased
Assets in the Purchaser, the MOH is hereby prohibited from exercising any right of set-off
against any and all funds and/or payments to which the Purchaser may be entitled to receive
from the MOH under the License (as defined in the APS which comprises a portion of the
Purchased Assets) or pursuant to statute, with respect to any overpayments made by the MOH
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to tthethr prioi',to Apr_i_l 28, 2009 (collectively, the “MOH Overfunding”). Notwithstanding the
foregoing, the MOH is permitted to seek recovery of the Overfunding against the Net Proceeds.

8. THIS COURT ORDERS that the Receiver hold in trust from the Net Proceeds an amount
sufficient to satisfy the City Claims and the MOH Overfunding as of the date of this Approval
and Vesting Order, until such time as a further Order is made authorizing the release of these
trust funds.

9. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the Net Proceeds shall stand in the place and stead of the Purchased Assets, and that
from and after the delivery of the Receiver's Certificate all Claims and Encumbrances shall
attach to the Net Proceeds with the same priority as they had with respect to the Purchased
Assets immediately prior to the sale, as if the Purchased Assets had not been sold and
remained in the possession or control of the person having that possession or control
immediately prior to the sale.

10. " THIS COURT OR'DE'RS‘AND‘ DIRECTS the Receiver to file with the Court copy of the
Receiver’s Certificate, forthwith after 'delivery thereof.

11. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Debtor’s records pertaining to the Debtor's past and current employees, including personal
information of the Assumed Employees, as defined in the APS. The Purchaser shall maintain
and protect the privacy of such information and shall be entitled to use the personal information
provided to it in a manner which is in all material respects identical to the prior use of such
information by the Debtor.

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

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

- (c) -~ ' any assignment in bankruptcy made in respect of the Debtor;
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“the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be
deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance,
transfer at under value or other challengeable or voidable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to
any applicable federal or provincial legislation.

13. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

14." - THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
rengIatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to méke 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-09-8156-00CL®
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

DESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY

Applicant
CRAIGLEE NURSING HOME LIMITED

Respondent

RECEIVER’S CERTIFICATE

‘ RECITALS

A Pursuant to an Order of the Honourable Justice Campbell of the Ontario Superior Court

~of Justice (the “Court”) dated April 28, 2009, Deloitte & Touche Inc. was appointed as

the interim receiver and receiver and manager (the “‘Receiver”) of the current and future
assets, undertakings and properties of Craiglee Nursing Home Limited (the “Debtor”).

B. Pursuant to an Order of the Court dated ®, the Court approved the agreement of
purchase and sale made as of April 1, 2011, as amended from time to time (the “APS”)
between the Receiver and CVH GP Inc., general partner of CVH (No. 1) LP (the
“Purchaser”) and provided for the vesting in the Purchaser of the Debtor’s right, title and
interest-in and to the Purchased Assets, 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; (i) that the conditions to Closing as set out in section 4 of the APS have been
satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction

~contemplated by the APS has been completed to the satisfaction of the Receiver.

C. - Unless otherwise indicated herein, terms with initial capitals have the meanings set out
in the APS.
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THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the APS;

2. The conditions to Closing as set out in section 4 of the APS have been satisfied or
waived by the Receiver and the Purchaser; and ~

3. The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver to the Purchaser at ®<Insert time> on @<insert
date>.

DELOITTE & TOUCHE INC., solely in its
capacity as court appointed interim
receiver and receiver and manager of the
current and future assets, undertakings
and properties of Craiglee Nursing Home
Limited and not in its personal capacity

Per:

Name:
Title:
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SCHEDULE B
REAL PROPERTY

In respect of those lands and premises municipally known as 94, 96 & 102 Craiglee Drive,
Toronto, Ontario and 10 Shape Street, Toronto, Ontario:

Lots 508, 509, 510, 513, 514, 523 and 524, Plan M-388,

Part of Lot 526, Plan M-388, designated as Part 2, Plan 66R-20226,

Part of Lot 525, Plan M-388, designated as Part 4, Plan 66R-202286,

Part of Lot 512, being the westerly 7 feet 10 inches, Plan M-388,

Lot 511 (except Part 1, Plan 66R-11153), and Part of Lot 512

lying to the east of the northerly 7 feet 10 inches, Plan M-388,

City of Toronto, Land Titles Division of the Toronto Registry Office (No. 66),
being all of PIN 06432-0413(LT).

In, respect of those lands and premises municipally known as 9 Vanbrugh Avenue, Toronto,
Ontario:

Part of Lot 526, Plan M-388, designated as Part 1, Plan 66R-20226,

Part of Lot 525, Plan M-388, designated as Part 3, Plan 66R-20226,

City of Toronto, Land Titles Division of the Toronto Registry Office (No, 66),
being all of PIN 06432-0409(LT).
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SCHEDULE C
CLAIMS
I CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO REAL PROPERTY

A. In respect of those lands and promises municipally known as 94, 96 & 102 Craiglee
Drive, Toronto, Ontario and 10 Sharpe Street, Toronto, Ontario:

1. Instrument No. AT391092 registered January 22, 2004, being a Charge/Mortgage to and
in favour of First National Financial Corporation (“First National”) securing the original
principal sum of $11,781,565.00 (“First National Charge”).

2, Instrument No. AT391093 registered January 22, 2004, being a Notice of Assignment of
- Rents - General relating to the First National Charge.

3. Instrument No. AT391094 registered January 22, 2004, being a Notice of Assignment of
- -Material Contracts and Agreements relating to the First National Charge.

4.' Instrument No. AT391095 registered January 22, 2004, being a Notice of Security
.Interest relating to the First National Charge.

5. Instrumént No. AT1017117 registered December 21, 2005, being a Transfer of the First
National Charge to Desjardins Financial Security Life Assurance Company (the
“Transfer of the First National Charge”).

6. Instrument No. AT1017118 registered December 21, 2005, being a Notice of
Assignment of Rents - General relating to the Transfer of the First National Charge.

7. .inystrume’n:t ‘No. AT1017119 registered December 21, 2005, being a Notice of
Assignment of Material Contracts and Agreements relating to the Transfer of the First
National Charge. . :

8. Inst‘rum_'e'nt'_No.'AT1017120 registered December 21, 2005, being a Notice of Security
Interest relating to the Transfer of the First National Charge.

9. °  Instrument no. AT10197'1O registered December 23, 2005, being a Notice of an
Agreement Amending the First National Charge.

10._; ~ Instrument. No AT2025023 reglstered March 6, 2009, being a Charge/Mortgage to and
* in favour of Extendicare (Canada) Inc. securing the original principal sum of
$350,000.00. :

B. In respect of those lands and premises municipally known as 9 Vanbrugh Avenue,
Toronto, Ontario: -

11. Instrument No. AT1889172 registered August 8, 2008, being a Charge/Mortgage to and
in favour of Scotia Mortgage Corporation securing the original principal sum of
$126,000.00.
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Instrument No. A12015651 registered February 20, 2009, being a Charge/Mortgage to
and in favour of Desjardins Financial Security Life Assurance Company securing the
original principal sum of $11,781,565.00 (the “Desjardins Charge”).

Instrument No. AT2015651 registered February 20, 2009, being a Notice of Assignment
of Rents - General relating to the Desjardins Charge. '

Instrument No. AT2025023 registered March 6, 2009, being a Charge/Mortgage to and
in favour of Extendicare (Canada) Inc. securing the original principal sum of
$350,000.00.

CLAIMS TO BE DISCHARGED RE PERSONAL PROPERTY

(as of November 1, 2011)

COMPANY HOME LIMITED

Partial
Assignment

DESJARDINS FINANCIAL] 20051223 1129 1862 2606
SECURITY LIFE ASSURANCE
COMPANY (Assignee)

(Assignee)

CONSUMERS CRAIGLEE NURSING[20080612 1403 1462 9218
NATERHEATER .. . INCOMEJHOMES

‘HVAC EQUIPMENT LOCATED AT 102 CRAIGLEE DR., TORONTO, ONTARIO, M1N
M7




DESJARIE)II:IS FINANCIAL
SECURITY LIFE ASSURANCE
COMPANY

DESJARDINS FINANCIAL]
SECURITY LIFE ASSURANCE
COMPANY

CRAIGLEE NURSING
HOME LIMITED

600014
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SCHEDULE D
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS
RELATED TO THE REAL PROPERTY
(unaffected by the Vesting Order)

In respect of those lands and premises municipally known as 94,96 & 102 Craiglee Drive,
Toronto, Ontario and 10 Sharpe Street, Toronto, Ontario:

1. Instrument No. A256117 registered December 3, 1968, being a By-Law of the
Corporation of the Borough of Scarborough (the “Borough”) (now forming part of the
City of Toronto).

2, Instrument No. A375207 registered November 30, 1972, being an agreement in favour
of the Borough.

3.~ Instrument No. A853871 registered May 27, 1980, being an agreement in favour of the
Borough.

4, Instrument No. E603543 registered September 20, 2002, being an agreement in favour

of the City of Toronto (the “City”)

5. | Instrument. No. AT118898 registered Match 11, 2003, being an Application to
Consolidate Parcels. '

6. Instrument No. AT118899 registered March 11, 2003, being an Application to
Consolidate Parcels.

7. Instrument No. AT1014167 reglstered December 19, 2005, being an Application to
Consolidate Parcels.

In respect of those lands and premises municipally known as 9 Vanbrugh Avenue, Toronto,
Ontario (as of February 24, 2011):

1. Instrument No. A256117 registered December 3, 1968, being a By-Law of the
Corporatson of the Borough of Scarborough (now formlng part of the City of Toronto).

2. Instrument No. AT118898 registered March 11, 2003, being an Application to
Consolidate Parcels.
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" RELATED TO PERSONAL PROPERTY

(unaffected by the Vesting Order)

ENERCARE
LIMITED PARTNERSHIP

SOLUTIONSCRAIGLEE

20110408 1403 1462
HOME}4404

NURSING
LTD

&3

) R
ENERCARE
LIMITED PARTNERSHIP

"SOLUTIONS|CRAIGLEE

I | ‘%} £ 5
20110408 1403 1462
HOME@417

NURSING
LTD.

LIMITED PARTNERSHIP

IHEATING BOILER LOCATED AT 102 CRAIGLEE DR. TORONTO M1N2M7

ENERCARE = SOLUTIONSICRAIGLEE

-INURSING HOMES (8586

6586015.2
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C E [11 ¥¥
FORM OF APPROVAL AND VESTING ORDER
(SECTION 4.3)
\/ D TIN R DARD TE
Court File No. —CV-09-8156-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

ESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY

Applican
- and —
DEFENDANT
Defendant
CRAIGLEE NURSING HOME LIMITED
R nden

APPROVAL AND VESTING ORDER

THIS MOTION, made by RECEFVER'S NAME]Deloitte & Touche Inc. in its capacity as
the Court-appointed interim receiver_and receiver and manager (the "Receiver) of the
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undertakingpropertycurrent and_future assets-ef fPEBTOR], undertakings and properties of
Craiglee Nursing Home Limited (the “‘Debtor™”) for an order approving the sale transaction (the

ﬂ;Tfansactionﬂ:) contemplated by an agreement of purchase and sale, as amended from time
to time (the “Sale-Agreement'“APS") between the Receiver and INAME-OFPURCHASER]

. . SAC 4 Inc. made as of April 1, 2011 and appended to the
Second Report of the Receiver dated [DATEINovember 2, 2011 (the “:Second Report™), and
vesting in the-CVH GP Inc., general partner of CVH (No. 1) LP, assignee of SAC 4 Inc., (the
“Purchaser’), the Debtor’s right, title and interest in and to the assets described in the Sale
AgreementAPS (the ““Purchased Assets), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the RepertSecond Report, the Supplemental Report to the Second Report
dated November 8, 2011, and on hearing the submissions of counsel for the Receiver,

INAMES-OF-OTHERPARTIES-APPEARING]the haser and the Ci s defined below)®
<Insert names of other parties appearing.>, no one appearing for any other person on the
service list, although properly served as appears from the affidavit of fNAME}Sharm Velvet

Sowa sworn fDATE}November 4, 2011, filed™:

1. THIS COL!RT ORDERS that the time for service of the Receiver's Notice of Motion and

S lementary Notice of Motion turn [ vember 9. 2011 (collectively, the “NOMs”

service thereof is hereby dispensed with.

2. 4-THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,2

is com cially reasonable and in the best interests of the De
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its  stakeholders. The execution of the Sale—AgreementAPS by the Receiver’ is hereby

authorized and approved, with-such-minor-amendments—as-the-Receiver-may-deemneces d

Theand the Receiver is hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the
Transaction and forgthe,cqn\:/,eyanc_e of the Purchased Assets to the Purchaser.

3 THIS C T ORDERS th he unredacted co f the APS. shall be treated as
confidential and shall be sealed and segregated from the public record, pending the closing of

he Tran ion cont lated h , hen the ceiver deliver e Recejver’

Certificate (as defined below), the unredacted copy of the APS shall be unsealed.

4,  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 of the Debtor’s right, title and interest in and to the Purchased
Assets described in the Sale-Agreementfand-tisted—on—Schedule-B-hereto] APS shall vest
absoldfely in the Purchaser, 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, 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 lZCIaims'—'é”) including, without

limiting the generality of the foregoing+__(i) any encumbrances or charges created by the Order
of th_'erHonourabIe'vJustice PNAME]Campbell dated PDATEJApril 28, 2009; (i) all charges,
security intereéts or claims evidenced by registrations joursuant to the Personal Property
Security Act (Ontério) or any other personal property registry system; and (jii) those Claims

listed on Schedule C hereto (all of which are collectively referred to as the “:Encumbrances-",
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which term shall not include the permitted encumbrances, easements and restrictive covenants
listed on Schedule D, and any overpa nts ma o the Debtor after April 28, 2009 he

Ontario Ministry of Health and Long-Term Care (the “MOH")) and, for greater certainty, this

Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are
hereby expunged and discharged as against the Purchased Assets.

5 3--THIS COURT ORDERS that upon the registration in the Land Registry Office for the
fRegistry Division of {EOCATIONTToronto of a Transfer/Deed of Land in the form prescribed
by the Land Registration Reform Act (Ontario) duly executed by the Receiver}{and—TFitles

an-—-fa acting Orda n-tha form asa hadh

[) AP—O () A ALY of_an...A

Land-Titles-Aet-andlorthe Land-RegistrationReform-Aetl’, the Land Registrar is hereby directed
to enter the Purchaser 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 fitle to
the Real Property all of the Claims listed in Schedule C hereto.

6. THIS COURT ORDERS that the City of Toronto (the "City") is hereby prohibited from
dding to th X rolls relating to the Real Prope hy amoun W _owing or subsequent!

determined to be owing by the Debtor on account of water, sewage and/or solid waste charges

eal Pro i i halties and i st, which ac rior to closin

from the sale of the

Purchased A "Net Proceeds"). | ition, an SU i i hall be determi

on the same basis that they would have been had_the City moved prior to this Approval and
Ves ., r :
rmination that the Order ice Campbell ed April 29, 200
would not hav ibite City fr ing_the amount(s) so in the Cit
Claims to th icipal tax roll of th r's Real Property as of right;
b Seek leave ' ount(s) s in the City Claims he municipal ta

rIA D 's Real Pro : and/or
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vary or amen r of Justic mpbell dated Apri 2 h
i w | have been pr hibi fr addin ount(s) sou in
he City Claims to th mun|c1 | tax roll fh ! al Pr as of right.

7 THIS COURT ORDERS AND DECLA t, following the vesting of rch

Assets in the Purchaser, the MOH is hereby prohibited from exercising any right of set-off

ins and all funds and/or payments to which the Purchaser may be entitled to receive
from the M under the Licen fined in the APS which compri ortion of

Purchased Assets) or pursuant to statute, with respect to any overpayments made by the MOH

to the Debtor prior to April 28, 2009 (collectively, the “MOH Overfunding”). Notwithstanding the
f i the i rmitted t K recov f Overfunding against th Proceeds,

8. _ | @) RDERS that the Receiver hold in trust from the Net Proceeds an a n

sufficient ;b satisfy the City Claims and the MOH Overfunding as of the date of this Approval

Vesti rder il such time as a further Order i ade authorizing the release of thes

9 4-THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the ﬁet—-pfeeeeéi—ffem—the—sale—éflthe—llbmehased%rssetsuet Proceeds shall stand in the
place and stead of the Purchased Assets, and that from and after the delivery of the Receiver''s
Certificate all Claims and Encumbrances shall attach to the net-proceeds—from-thesale-of-the
Purchased-AssetsNet Prggggds with the same priority as they had with respect to the Purchased
Assets immediately prior to the sale®, as if the Purchased Assets had not been sold and
remained in the possession or control of the person having that possession or control
immediately prior to the sale.

10.  5-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Recelver"s Certlfloate forthW|th after dellvery thereof.

A
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11. 6—THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company"Debtor's records pertaining to the Debtor'’s past and current employees, including

personal information of k

Assumed Emplovees, as defined in the APS. The Purchaser shall maintain and protect the

privacy of such information and shall be entitled to use the personal information provided to it in

a manner which is in all material respects identical to the prior use of such information by the
Debtor.

12. Z-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

A(c') any assignment in bankruptcy made in respect of the Debtor;

the 'vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be

- binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and

' ~shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be
deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue;under value or other reviewablechallengeable or voidable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial
conduct pursuant to any applicable federal or provincial legislation.

=

- &-THIS COURT QRDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

14. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
reguletory or administrative body having jurisdiction in Canada or in the United States to give
effect tothts Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All cou"ft's, tribunals, regulatory and administrative bodies are hereby respectfully
requested to mek‘e such orders and to provide such assistance to the Receiver, as an officer of

2]
o
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thisiC'o’ur't, as may be neCéssary or desirable fo 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—Ferm-of Receivers-Certifiente

R'SC C
Court File No. CV-09-8156- Le®
ONTARIO
SUPERIOR COURT OF JUSTICE
CONMERCIAL LIST
BET W EEN:
PLAINTIFE
Plointife
—and—
DEFENDANT
Defendant
BETWEEN:
DESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY
Applicant
AlGL NG HOME LIMITED
Respondent
RECEIVER?'S CERTIFICATE
RECITALS

A Pursuant to an Order of the Honourable {PATE-OF-FUDGE]}Justice Campbell of the
~ Ontario Superior Court of Justice (the "“Court"” dated PATE-OFE-ORDERINAME
OFE-RECEINVERIADpril 28, 2 Touche Inc. was appointed as the interim
receiver__and receiver and mgggggr (the "“Recelver"”) of the wundertaking;
. propertycurrent and_future assets—ef[DEBTOR], undertakings and properties of

- Craiglee Nursing Home Limited (the “Debtor”).
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N>

Pursuant to an Order of the Court dated {DATE]®, the Court approved the agreement of

purchase and sale made as of [PATE-OE-AGREEMENT](the-"Sale-Agreement"April 1,
2011, as amended from time to time (the “APS”) between the Receiver {Pebtor}-and
PNAMEOF PURCHASER]CVH GP_Inc., general partner of CVH (No. 1) LP (the

“pyrchaser?’) and provided for the vesting in the Purchaser of the Debtor’s right, title
and interest in and to the Purchased Assets, 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; (i) that the conditions to Closing as set out in section #4 of the Sale
AgreementAPS have been satisfied or waived by the Receiver and the Purchaser; and
(iii) the Transaction contemplated by the APS has been completed to the satisfaction of
the Receiver.

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

in the Sale-AgreementAPS.

DOCSTOR: 1201027413
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THE RECEIVER CERTIFIES the following:

2.

3.

4——This Certificate was delivered by the Receiver to the Purchaser at {IME]®<Insert time>
on ———f{DATE]e<Insert date>.

?-1'.—-——The Purchaser has paid and the Receiver has received the Purchase Price for

the _Purch'a_sed Assets payable on the Closing Date pursuant to the Sale-AgreementAPS; .

2 The conditions to Closing as set out in section #4 of the Sale-AgreementAPS
have been satisfied or waived by the Receiver and the Purchaser; and

3 The Transaction has been completed to the satisfaction of the Receiver.

- [INAME-OFRECEFVERLDELOITTE & TOUCHE

- INC., solely in its capacity as Reeeiver-of-the

undertaking;-propertycourt appointed interim
receiver and receiver and manager of the current and

future assets-ef—[DEBfFOR]—tM@_im_
g;gggg!gg of Craigiee Nursing Home Limited and not

in its personal capacity
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Schedule B

Schedule B—Purchased-Assets———
REAL PROPERTY
In res e lan remises hicipally known 496 & 10 raiglee Drive
T rio and 10 Sh Street, Tor ntario:
Lots 508, 509, 510, 513, 514, 523 and 524, Plan M-388,
P fL Plan M-388 ign 2, Plan 66R-20226
Part of Lot 525, PI -3 ignated as Part 4, Plan 66R-20226

P Lot 512, being the westerly 7 fee inches, Plan M-388
Lot 511 (ex Part 1, Plan 66R-11153), and P L

lvin h st of the no f inches, Plan M-38
i Toronto, Land Titles Division of the Toronto Reqistry Offi . B
being ail of PIN 06432-0413(LT).
In, respe | mi municipally known as 9 Vanbrugh Avenue, Toronto
Ontario:- e
Part of Lot 526, F M-388_ desi Part 1, Plan 66R-20226
i P 3, Pl

LOL V£, Tl 1 20, USSIK AL JL LD,
ity of Tor L ndTltI levs.lon f heToo Registr i No, 66
being all of PIN 06432-0409(LT).
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. SCHEDULE C

A In respect of those lands and promises municipally known as 94, 96 & 102 Craiglee
Drive, Toronto, Ontario and 10 Sharpe Street, Toronto, Ontario:

In T391092 reqgiste Ja 2 4. being a Charge/Mortgage to an
favour of First National Financial Corporation_(“First National’ uring_the original
principal sum of $11,781,565.00 (“First National Charge”).
2. Instrument No. AT391093 reqgistered January 22, 2004, being a Notice of Assignment of
Rg ts - General relating to the First National Charge.
3. gg; gr_ngg; gg! AT391094 reqgistered Ja ggg 2g, 2gg4, being a Notice of Assignment of
Material AaQr r ional Charge.
4. In AT391095 reqistere 'Jén ary 22, 2004, being a Notice of uri
o est relating to the First National Cha
5, Instrume 0. AT1017117 reqistered December 21, 2005, being a Transfer of the Firs
National o _Desijardi i ial rity life Assurance Compan he
“nggﬁ gg the First National Charge”).
—In trum istered C er 21, 2005, bein Notice

ent of Ren Gnralrel ing to the Transfer of the First Nati |

7 Instfume'nt No. AT1017119 reqistve'rgg_l December 21, 2005, being a Notice of
- Assi ant of Material Contra d Agreements relatin he Transfer he Fi
Natlon h r

8, nstrument No. AT1017120 reqistered December 2 5 _being a Notice of Securi
Interest relating to the Transfer of the First National Charge.

1 | men AT18 917 istered August 8, 2008, bein har /Mo age to an

DOGSTOR: 1261927\13
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‘ 12. Instrument No. A12015651 registered I 09 in harae/M e to
and in favour of Desjardins Financial Security Life Assurance Company securing the

inal principal sum of $1 1 , the “Desjardins Char

| 1 t No. AT201 istered February 20, 2009, being a Notice of Assighmen
! f Rents - ral relati he Desjardins Charge.

in__favour of Extendicare an a

; $350,000.00.

TR







Schedule
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T T LP

(unaffected by the Vesting Order)

In re f those lan nd premise unicipally_known 94 96 102 Craiglee Drive
0 o, Ontari 0 Sharpe Street, Toron ntario:
1. strumen 8117 reqistered December 1968, bein By-L e
orporation of the Bor the “Borough”) (now forming part of the
City of Toronto).
Instr No. A375207 reqister Nov r 30, 1972, bein reement in favour
of Bo h.
3. ment No. A853871 registere 27,1980 in reement in favour of th
Borough. '
strumen eqister mber 2 )02, being an agreement in fav

f the City of Toronto (the “City”

rument | T1 98 reqistered Ma 2003 in n__Application t
Consoli rcels.
strumen - 8899 regis March 11, 2003, being an Applicati
Consolidate Parcels.
7. . lnstru No. AT1014167 i mber 19, 2 ing an Application to
o angg Iida’i@_ " Parcels.
Ihre ot 65 lan ises hicipally known Vanbrugh Avenue, Toronto

io (as of Febr 24, 2011):
1. Instrument No. A256117 rewt___@&ﬂé___gﬁ_ouh_

rporati he Boro hof c frmln f ronto),
____lnsinum_ni____AJ.J&a_% remstered March 11, 2003, being an Application to

Con  Parcels.
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Court File No. CV-09-8156-00-CL
ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]
BETWEEN:

DESJARDINS FINANCIAL SECURITY LIFE
ASSURANCE COMPANY

Applicant

-and -
CRAIGLEE NURSING HOME LIMITED

Respondent

SUPPLEMENTAL REPORT TO THE SECOND REPORT
TO THE COURT OF THE RECEIVER
(dated November 8, 2011)
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INTRODUCTION

1.

Pursuant to an Order of the Honourable Justice Campbell of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated April 28, 2009 (the “Appointment
Order™), Deloitte & Touche Inc. (“Deloitte”) was appointed as Interim Receiver and
Receiver and Manager (the “Receiver”) of all of the current and future assets,

undertakings and propetties of Craiglee Nursing Home Limited (“Craiglee”).

In the Receiver’s Second Report to the Court dated November 3, 2011 (the “Second
Report™), the Receiver set out for this Honourable Court the terms of an Agreement of
Purchase and Sale dated April 1, 2011, including amendments thereto (the “APS”) as
between the Receiver and SAC 4 Inc. (“SAC 4” or the “Purchaser”) for the sale of
Craiglee and requested the Court’s (i) approval for the Receiver to enter into and complete

the APS; and (ii) making an approval and vesting order in connection with the transaction.

The purpose of this Supplemental Report to the Second Report (the “Supplemental
Report™) is to advise the Court of a further amending agreement to the APS which the

Receiver has entered into with SAC 4.

Capitalized terms not defined in this Supplemental Report are as defined in the APS, the
Second Report and the Appointment Order. |

The MOH Closing Adjustment

3.

Following service of the Notice of Motion and the Second Report, counsel for the
Ministry of Health and Long-Term Care (“MOHLTC”) corresponded with the Receiver
regarding the manner in which over-funding by the MOHLTC of Craiglee from the
Appointment Date to the Closing Date, that remained to be recovered by the MOHLTC
(“MOHLTC Recoveries”), was addressed in the APS. The MOHLTC was concerned
that the APS did not explicitly address which party the MOHLTC could pursue for the
MOHLTC Recoveries.

Section 2.8(c) of the APS provides for an adjustment on Closing for the amount of over-

|
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funding by the Ministry of Health and Long-Term Care (“MOHLTC”) of Craiglee from
the Appointment Date to the Closing Date that remained to be recovered by the MOHLTC
(“MOHLTC Recoveries”). Section 2.8(c) states:

“The Vendor and the Purchaser, each acting reasonably, shall use their
best efforts to agree on the estimated amount that may be repayable to or
receivable from the MOH in regard to any overpayments/credits for the
period prior to the Closing (not including adjustments for monthly
amounts paid or payable by the MOH for the month in which the Closing
occurs which are adjusted pursuant to Section 2.8(b) hereof) (the “MOH
Closing Adjustment”) on or before the 10" Business Day before the
Closing Date. On Closing, the Purchase Price shall be adjusted by that
amount in favour of the Purchaser if the Vendor is in a net payable
position with the MOH at Closing or in favour of the Vendor if the
Vendor is in a net receivable position with the MOH at Closing. There
shall be no further adjustment in regard to the MOH Closing Adjustment

after Closing.”

The purpose of the MOH Closing Adjustment was to transfer to SAC 4 the obligation to

remit the MOHLTC Recoveries once the transaction was completed.

The APS also included a term that the Purchaser could, on Closing, assume the Service
Accountability Agreement (the “SAA”) between the Central East Local Health Integration
Network (the “LHIN”) and Craiglee effective as of July 1,2010. The SAA is adocument
which every long-term care home in Ontario must enter into in order to obtain
government funding to operate. The SAA governs the terms of funding, including the
ability of the MOHLTC (or LHIN) to recover any overpayments made to a nursing home.
The SAA was included in Schedule 2 of the APS as an Assumed Contract under the

transaction.

On September 30, 2011, pursuant to the terms of the APS, SAC 4 advised the Receiver
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that it would not be assuming the SAA since SAC 4 intends to enter into a new SAA with
the LHIN. While the Receiver is of the view that, should the transaction be completed,
the MOH Closing Adjustment and SAC 4’s obligation to assume the MOHLTC
Recoveries is unaffected by the fact that a new SAA would be entered into between SAC
4 and the LHIN, the MOHLTC has requested that the documents clarify the transfer of the
obligation to SAC 4.

10.  The Receiver and SAC 4 have agreed to amend the APS to clarify that after Closing, SAC
4 is responsible for remitting the MOHLTC Recoveries.

AMENDING AGREEMENT NO. 7

11.  Inorderto clarify the transfer to SAC 4 of the liability for the MOHLTC Recoveries upon
Closing, the Receiver and SAC 4 have entered into Amending Agreement No. 7 dated
November 7,2011. Amending Agreement No. 7 provides that the definition of “Assumed
Obligations” in the APS is amended to include the MOHLTC Recoveries. A copy of
Amending Agreement No. 7 is attached hereto as Appendix “A”.

12.  Counsel for the MOHLTC has advised the Receiver that it is satisfied that Amending

Agreement No. 7 addresses its concerns regarding the MOHLTC Recoveries.

CHANGE IN NAME OF THE PURCHASER

13.  OnNovember8,2011, SAC 4’s lawyer advised the Receiver’s lawyer that SAC 4 wishes
to have the right, title and interest of Craiglee in and to the Assets vested in “CVH GP
Inc., a general partner of CVH (No. 1) LP, assignee of SAC 4 Inc.” (“CVH"), instead of
inSAC 4.

14.  The Receiver and the Purchaser will execute the documents necessary to effect this

change prior to Closing.



All of which is respectfully submitted to this Honourable Court.
DATED this 8" day of November, 2011,

Deloitte & Touche nue.

Interim Receiver and Receiver and Manager of
the assets, undertakings and properties of
Craiglee Nursing Fome Limited

and not in its personal capacity

M%Mag‘ ;E‘:f“(‘l, & 'ﬁ?w gwu Tl M:z:‘% Lo

Daniel R. Weisz, CA«CIRP, CIRP Hartley Bricks, MBA, CACIRP, CIRP
Senior Vice President Vice President

060003
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AMENDING AGREEMENT NO. 7
THIS AMENDING AGREEMENT is dated as of November 7, 2011

BETWEEN:

DELOITTE & TOUCHE INC., solely in its capacity as court-
appointed interim receiver and receiver and manager of the current
and future assets, undertakings and properties of Craiglee Nursing
Home Limited and not in its personal capacity

(the “Vendor™)

-and - |
SAC 4 INC., a corporation existing under the laws of Ontario
(the “Purchaser”)

CONTEXT:

A.  The parties have made an Agreement of Purchase and Sale of the Assets dated
April 1, 2011 as amended by agreements dated June 8, 2011, July 15, 2011, August 12,
2011, August 19, 2011, August 31, 2011 and Scptember 2, 2011 (“Purchase
Agreement”).

B. The parties wish to further amend the Purchase Agreement as set out below.

C. The words and phrases beginning with capitals have the meanings assigned in the
Purchase Agreement unless the context otherwise requires. ‘

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which is acknowledged, the partics agree as follows:

i. Section 1.1 Definitions is amended by deleting:

“Assumed” Obligations” means: (i) all obligations and liabilities of the
Debtor and the Vendor under the Assumed Contracts that the Purchaser
has agreed to assume as of the Closing Date by way of separate and
specific written agreement with the Vendor or party or parties to whom the
relevant obligations and liabilities are owed; and (ii) the Assumed
Liabilities.”

and substituting therefore:

“Assumed Obligations” means: (i) all obligations and liabilities of the
Debtor and the Vendor under the Assumed Contracts that the Purchaser
has agreed to assume as of the Closing Date by way of separate and
specific written agreement with the Vendor or patty or parties to whom the
relevant obligations and liabilities are owed; (ii) the Assumed Liabilities;
and (iii) any amount repayable to the MOH in regard to any overpayment
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for the period from the date of the Appointment Order to the Closing

Date.”
2. Except as specifically amended herein, the Purchase Agreement continues in full
force and effect.
3. This Agreement may be executed by the parties in counterparts and delivered by

I8
way of pdf email transmission or facsimile, with such counterparts together and
such delivery being desmed originals.

Each of the parties has executed and delivered this Agreement, as of the date noted at the
beginning of the Agreement.

DELOITTE & TOUCHE INC,, solely inits
capacily as court-appointed interim receiver and
receiver and manager of the current and future
assets, undertakings and properties of Craiglec
Nursing Home Limited and not in its personal
capacity -
Per )

Name: Dfied(er wibed

Title: Ao R Vet {8 106 mar

SAC4INC,

Per

Name:
Title:
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