
Court File No. CV-13-10365-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

BETWEEN: 

THE TORONTO -DOMINION BANK 

Applicant 

- and - 

FAIRVIEW NURSING HOME LIMITED 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANIKRUPTCYAND 
INSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED 

APPLICATION RECORD 
(Returnable December 18, 2013) 

December 12, 2013 	 AIRD & BERLIS LLP 
Barristers & Solicitors 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 

Sanjeev P.R. Mitra (LSUC # 37934U) 
Tel: (416) 865-3085 
Fax: (416) 863-1515 
Email:  smitra@airdberlis.com  

Lawyers for The Toronto-Dominion Bank 



SERVICE LIST 

MILLER THOMSON 
Barristers & Solicitors 
40 King Street West 
Suite 5800 
Toronto, ON M5H 3 S 1 

Attention : Joe Marin 

Tel: 	416.595.8500 
Fax: 416.595.8695 
Email:  jiarin@mi1lerthomson.com  

Solicitors for Fairview Nursing Homes Limited and Violet Agatha Chambers 

DENTONS CANADA LLP 
77 King Street West, Suite 400 
Toronto-Dominion Centre 
Toronto ON M5K OA1 

Attention : Jane Dietrich and David Lobl 

Tel: 	416.863.4511 
Fax: 416.863.4592 
Emails:  iane.dietrich a,dentons.com  and  david.lobl a,dentons.com  

Solicitors for The Bank of Nova Scotia Trust Company in its capacity as Estate Trustee of the 
Estate of Herbert Washington Chambers, Deceased 

GOWLING LAFLEUR HENDERSON LLP 
1 First Canadian Place 
1600-100 King Street West 
Toronto, ON M5X 1G5 

Attention : Clifton Prophet 
Tel: 	416.862.3509 
Fax: 416.862.7661 
Email:  Clifton.Prophet a,Gowlin s.com  

Attention : Frank Lamie 
Email:  Frank.Lamie( og wlin sg coin 

Solicitors for the Proposed Receiver, BDO Canada 



THE TORONTO -DOMINION BANK 
3140 Dufferin Street 
Toronto, Ontario M6A 2T1 

Attention: Kenneth J. Malcom 
Email: kenneth.malcolrn@td.com  

GARDINER ROBERTS 
40 King Street West 
Suite 3100 
Scotia Plaza 
Toronto, ON M5H 3Y2 

Attention: John Atchison 

Tel: 	416.865.6600 
Fax: 416.865.6636 
Email: jatchisonngardiner-roberts.com  

Solicitors for Responsive Health Management Inc. 

CITY OF TORONTO 
5100 Yonge Street 
Toronto, ON M1N 5V7 

MINISTRY OF HEALTH 

Attention: Janice Crawford — Director Ministry of Health and Long Term Care 
Email: Janice.Crawford car Ontario.ca 

Attention: Troy Harrison Crown Civil Office 
Email: Troy.Harrison@Ontario.ca  

ASSETLINX CAPITAL INC. 
4-6655 Kitimat Road 
Mississauga, ON L5N 6J4 



ROYNAT INC. 
Suite 1500 
4710 Kingsway Street 
Burnaby, BC V5H 4M2 

STANDARD TRUST COMPANY 
c/o its Liquidator, Ernst & Young Inc. 
222 Bay Street, ON M5K 1J7 

16001199.1 



Index 



Court File No. CV-13-10365-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

BETWEEN: 

THE TORONTO-DOMINION BANK 
Applicant 

- and - 

FAIRVIEW NURSING HOME LIMITED 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAND 
INSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 

INDEX 

Tab 	Document 

1. 	Notice of Application 

A. Draft Receivership Order 

B. Comparison of Draft Receivership Order against Model Receivership Order 

2. 	Affidavit of Kenneth J. Malcolm sworn December 10, 2013 

Exhibits to the Affidavit of Kenneth J. Malcolm 

A. Corporate Profile Report 

B. Credit Agreement 

C. Forbearance Agreement 

D. General Security Agreement 



-2- 

E. Collateral Charge/Mortgage 

F. Assignment of Rents 

G. Guarantee 

H. PPSA Search Results of the Respondent 

I. Parcel Register of 14 Cross Street, Toronto, Ontario 

J. Demand Letters, August 7, 2012 and August 10, 2012 

K. Demand Letter, August 6, 2013 

L. Second Forbearance Agreement 

3. 	Consent of BDO Canada Limited 



lIE-I 



BETWEEN: 

Court File No. °I 3-I 	 - 	~- 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE TORONTO-DOMIMON BANK 

Applicant 

7 

FAIRVIEW NURSING HOME LIMITED 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAND 
INSOLVENCYACT, R.S.C. 1985, c . B-3, AS AMENDED 

NOTICE OF APPLICATION 

TO THE RESPONDENT 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim 
made by the Applicant appears on the following page. 

THIS APPLICATION will come on for a hearing before a judge presiding over the 
Commercial List at 330 University Avenue, Toronto, Ontario on December 18, 2013, at 10:00 
a.m. or as soon after that time as the matter can be heard on the application of the Applicant 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of Aar y step in 
the application or to be served with any documents in the application, you or an Ontario lawyer 
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the 
Rules of Civil Procedure, serve it on the Applicant's lawyer or, where the Applicant does not 
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and' 
you or your lawyer must appear at the hearing. 
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS -EXAMINE WITNESSES 
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of 
appearance, serve a copy of the evidence on the Applicant's lawyer or, where the Applicant does 
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office 
where the application is to be heard as soon as possible, but at least two days before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN 
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH 
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, 
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL 
AID OFFICE. 

Date: December 12, 2013. 	 Issued by  
oal registrar 

Giuseppe Dipietro 
Address of 	 Registrar 
court office: 330 University Avenue 

Toronto, Ontario 
M5G 1R7 

TO: ALL THE PARTIES ON THE ATTACHED SERVICE LIST 
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APPLICATION 

THE APPLICANT, THE TORONTO -DOMINION BANK ("TD"), MAKES 

APPLICATION FOR AN ORDER, among other things: 

a) If necessary, abridging the time for service and filing of this notice of application 

and the application record or, in the alternative, dispensing with same; 

b) Appointing BDO Canada Limited ( "BDO") as receiver (in such capacity, the 

"Receiver"), without security, in respect of a sales process of all of the assets, 

undertakings and properties of Fairview Nursing Home Limited (the "Debtor") 

acquired for, or used in relation to the Debtor's business, including all proceeds 

thereof (the "Property") on the terms set out in the draft Order attached as 

Schedule A to this Notice of Application ( "Proposal Order"); and 

c) Such further and other relief as counsel may advise and this Honourable Court 

may permit. 

THE GROUNDS FOR THE APPLICATION ARE: 

a) 	The Debtor is a corporation incorporated pursuant to the laws of the Province of 

Ontario; 

b) 	The Debtor is currently indebted to TD with respect to: 

i) certain credit facilities granted by TD pursuant to and under the terms of a 

letter agreement dated July 7, 2010 and accepted by the Debtor on July 8, 

2010, as amended by letter agreement dated April 23, 2012 (collectively 

and as amended, restated, renewed and replaced, the "Credit 

Agreement"); and 

ii) a forbearance agreement among TD, the Debtor and the Guarantor (as 

defined below) dated August 22, 2012 (the "Forbearance Agreement "), 

which agreement ended effective February 14, 2013; 

c) 	As security for its obligations to TD, the Debtor provided, inter alia, 
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i) a General Security Agreement dated July 16, 2010 (the "GSA"), 

registration of which was duly made under the Personal Property Security 

Act (Ontario) (the "PPSA"); 

ii) a collateral Charge/Mortgage over the property known municipally as 14 

Cross Street, Toronto, Ontario, and legally described as PIN 21296-0399 

(LT) (the "Premises ") in the principal amount of $1,500,000 registered on 

July 19, 2010 as Instrument No. AT2450748 (the "Charge"); and 

iii) a general assignment of rents in respect of the Premises dated July 16, 

2010 as collateral security for the due payment and performance of all of 

the Debtor's obligations under the Charge, which was registered on title 

on July 19, 2010 as Instrument No. AT2450749 (the "Assignment of 

Rents" and, together with the GSA and the Charge, the "Security "); 

d) The obligations of the Debtor to TD were guaranteed by Herbert Washington 

Chambers pursuant to and under the terms of a Guarantee dated July 16, 2010 (the 

"Guarantee"). Herbert W. Chambers passed away and the obligations owed to 

TD under the Guarantee enured to The Estate of Herbert Washington Chambers 

(the "Guarantor"). The Bank of Nova Scotia Trust Company is the Estate 

Trustee of the Guarantor; 

e) The Debtor is in default of its obligations to TD under the Credit Agreement and 

the Forbearance Agreement; 

f) As of November 13, 2013, the Debtor was indebted to TD under the Credit 

Agreement and the Forbearance in the aggregate of $1,008,673.69 (the 

"Indebtedness "), exclusive of legal fees, costs and accruing interest; 

g) Demand has been made in respect of the Indebtedness and the Guarantee; 

h) The Debtor operates a long term care facility business which is funded in large 

part from revenue from receipts from the Ministry of Health and Long-Term 

Care; 
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i) On average, the Debtor does not generate sufficient monthly revenue to cover its 

monthly expenses; 

j) The Debtor is insolvent and unable to fulfill all its obligations to TD and other 

creditors; 

k) A sale of the long term care facility business is anticipated to take at least fifteen 

months; 

1) 	The Debtor, its shareholders and TD have entered into a second forbearance 

agreement which will allow the shareholders and the Debtor to fund a sales 

process for the long term care business; 

m) As part of the terms of the second forbearance agreement, the Debtor, TD and its 

shareholders have agreed to the appointment of BDO Canada Limited on the 

terms set out in the Proposed Order; 

n) The Proposed Order will permit the Debtor and BDO the opportunity to borrow to 

fund operating losses, pay downs to TD and to market the assets and undertakings 

of the Debtor; 

o) BDO is a licensed trustee in bankruptcy and is familiar with the circumstances of 

the Debtor and its arrangements with TD; 

p) BDO has consented to being appointed as Receiver; 

q) Subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended; 

r) Rules 1,04, 2.03, 3.02 and 38 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 

194, as amended; and 

s) Such further and other grounds as counsel may advise and this Honourable Court 

may permit. 

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

motion: 
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a) The affidavit of Kenneth J. Malcolm sworn December 10, 2013; 

b) The consent of BDO to act as Receiver of the Debtor; and 

c) Such other material as counsel may submit and this Honourable Court may 

permit. 

December 12, 2013 	 AIRD & BERLIS LLP 
Barristers & Solicitors 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 

Sanjeev P.R. Mitra (LSUC # 37934U) 

Tel: (416) 865-3085 
Fax: (416) 863-1515 
Email:  smitra@airdberlis.com  

Lawyers for The Toronto-Dominion Bank 
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Court File No. CV-13-10365-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE M 	 ) 	WEDNESDAY, THE 18th DAY 

JUSTICE 	 ) 	OF DECEMBER, 2013 

BETWEEN: 

THE TORONTO -DOMINION BANK 

Applicant 

- and - 

FAIRVIEW NURSING HOME LIMITED 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANIKRUPTCYAND 
INSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED 

RECEIVERSHIP ORDER 

THIS APPLICATION, made by The Toronto-Dominion Bank ("TD"), for an Order, 

inter alia, pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. 

B-3, as amended (the "BIA"), appointing BDO Canada Limited ( "BDO") as receiver (in such 

capacity, the "Receiver"), without security, of all of the assets, undertakings and properties of 

Fairview Nursing Home Limited (the "Debtor") acquired for, or used in relation to a business 

carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario; 

ON READING the affidavit of Kenneth J. Malcolm sworn December 10, 2013 (the 

"Malcolm Affidavit "), the consent of the Debtor and its shareholders, and the consent of BDO 
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to act as the Receiver, and on hearing the submissions of counsel for TD and counsel for the 

Debtor, no one appearing for any other person on the service list, although duly served as 

appears from the affidavit of service of Christine Doyle sworn December 12, 2013, filed; 

SERVICE 

1. THIS COURT ORDERS that the time for service and filing of the notice of application 

and the application record is hereby abridged and validated so that this application is properly 

returnable today and hereby dispenses with further service thereof. 

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA, BDO is hereby 

appointed Receiver, without security, of all of the assets, undertakings and properties of the 

Debtor acquired for, or used in relation to a business carried on by the Debtor, including all 

proceeds thereof (collectively, the "Property"). 

RECEIVER'S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable: 

(a) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, real estate agents, counsel and such other persons from time to time 

and on whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including, without limitation, those conferred 

by this Order; 

(b) to assume the responsibilities of the Sales Process Court-Appointed Officer as 

described in the Second Forbearance Agreement defined in the Malcolm Affidavit 

including; 

(i) 	monitoring receipts and disbursements of the Debtor; and, 
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(ii) 	making advances to the Debtor to fund its operations and to permit the 

contemplated repayments to TD; 

(c) to participate and facilitate discussions between Responsive Health Management 

Inc., the Ontario Ministry of Health and Long-Term Care and the Debtor with 

respect to ensuring adequate funding of the Debtor's business during the sales 

process; 

(d) to market the Property, including advertising and soliciting offers in respect of the 

Property or any part or parts thereof and negotiating such terms and conditions of 

sale as the Receiver in its discretion may deem appropriate; 

(e) to sell, convey, transfer, lease or assign the Property or any part or parts thereof 

out of the ordinary course of business with the approval of this Court and in each 

such case notice under subsection 63(4) of the Ontario Personal Properly Security 

Act or section 31 of the Ontario Mortgages Act, as the case may be, shall not be 

required, and in each case the Ontario Bulk Sales Act shall not apply; 

(f) to apply for any vesting order or other orders necessary to convey the Property or 

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any 

liens or encumbrances affecting such Property; 

(g) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Receiver deems appropriate on all matters relating to the Property and the 

receivership, and to share information, subject to such terms as to confidentiality 

as the Receiver deems advisable; 

(h) to register a copy of this Order and any other Orders in respect of the Property 

against title to any of the Property; 

(i) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Debtor, including, without limiting the generality of the foregoing, the ability to 

enter into occupation agreements for any property owned or leased by the Debtor; 

and, 
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j) 	to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations, 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that: (i) the Debtor; (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf; and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person ") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request each as required in the discharge of the 

duties of the Receiver. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records ") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, each as required in the 

discharge of the duties of the Receiver, provided however that nothing in this paragraph 5 or in 

paragraph 6 of this Order shall require the delivery of Records, or the granting of access to 

Records, which may not be disclosed or provided to the Receiver due to the privilege attaching 

to solicitor-client communication or due to statutory provisions prohibiting such disclosure. 
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

NO PROCEEDINGS AGAINST THE RECEIVER 

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court. 

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor, or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtor, or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall: (i) empower the Receiver or the Debtor to carry on any business 
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which the Debtor is not lawfully entitled to carry on; (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment; 

(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court. 

CONTINUATION OF SERVICES 

11. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Debtor, and that the Debtor shall be entitled to the continued use of the Debtor's current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Debtor in accordance with normal payment practices of the Debtor or such 

other practices as may be agreed upon by the supplier or service provider and the Debtor, or as 

may be ordered by this Court. 

RECEIVER TO HOLD FUNDS 

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Receiver from and after the malting of this Order from 

any source whatsoever, including, without limitation, the sale of all or any of the Property and 

the collection of any accounts receivable in whole or in part, whether in existence on the date of 

this Order or hereafter coming into existence, shall be deposited into one or more new accounts 
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to be opened by the Receiver (the "Post Receivership Accounts ") and the monies standing to 

the credit of such Post Receivership Accounts from time to time, net of any disbursements 

provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this 

Order or any further Order of this Court. 

EMPLOYEES 

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor. The Receiver shall not be liable for any employee-related liabilities, including any 

successor employer liabilities as provided for in subsection 14.06(1.2) of the BIA, other than 

such amounts as the Receiver may specifically agree in writing to pay, or in respect of its 

obligations under subsections 81.4(5) and 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act and any other applicable privacy 

legislation, the Receiver shall disclose personal information of identifiable individuals to 

prospective purchasers or bidders for the Property and to their advisors, but only to the extent 

desirable or required to negotiate and attempt to complete one or more sales of the Property 

(each, a "Sale"). Each prospective purchaser or bidder to whom such personal information is 

disclosed shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such 

information to the Receiver, or in the alternative destroy all such information. The purchaser of 

any Property shall be entitled to continue to use the personal information provided to it, and 

related to the Property purchased, in a manner which is in all material respects identical to the 

prior use of such information by the Debtor, and shall return all other personal information to the 

Receiver, or ensure that all other personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 



collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the enviromnent or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession 

of any of the Property within the meaning of any Environmental Legislation, unless it is actually 

in possession. 

LIMITATION ON THE RECEIVER'S LIABILITY 

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the 

protections afforded the Receiver by section 14.06 of the BIA or by any other applicable 

legislation. 

RECEIVER'S ACCOUNTS 

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges subject 

to taxation by the Court, and that the Receiver and counsel to the Receiver shall be entitled to 

and are hereby granted a charge (the "Receiver's Charge ") on the Property, as security for such 

fees and disbursements, both before and after the making of this Order in respect of these 

proceedings, and that the Receiver's Charge shall form a first charge on the Property in priority 

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

of any Person, but subject to subsections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 
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18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be 

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against 

its fees and disbursements, including legal fees and disbursements, incurred at the normal rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$750,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including advances to the Debtor to fund its operations and to make 

repayments to TD, each as contemplated in the Second Forbearance Agreement defined in the 

Malcolm Affidavit. The whole of the Property shall be and is hereby charged by way of a fixed 

and specific charge (the "Receiver's Borrowings Charge") 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 and all security granted by the Debtor in favour 

of TD. 

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 
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22. 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. 

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

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

evidencing the same or any part thereof shall rank on a pan passu basis, unless otherwise agreed 

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

GENERAL 

24. THIS COURT ORDERS that the Receiver may from time to time apply to this Court 

for advice and directions in the discharge of its powers and duties hereunder or the expansion of 

same.. 

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor. 

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

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

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

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

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

27. 	THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

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

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

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 
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28, 	THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant's 

security or, if not so provided by the Applicant's security, then on a substantial indemnity basis 

to be paid by the Receiver from the Debtor's estate with such priority and at such time as this 

Court may determine. 

	

29. 	THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 



SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. 

AMOUNT $ 

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (in such capacity, the 

"Receiver") of all of the assets, undertakings and properties of Fairview Nursing Home Limited 

(the "Debtor") acquired for, or used in relation to a business carried on by the Debtor, including 

all proceeds thereof (collectively, the "Property") appointed by Order of the Ontario Superior 

Court of Justice (Commercial List) (the "Court") dated the 18th day of December, 2013 (the 

"Order") made in an action having Court file number <*>, has received as such Receiver from 

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

the total principal sum of $ 	 which the Receiver is authorized to borrow under and 

pursuant to the Order. 

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

interest thereon calculated and compounded [daily] [monthly not in advance on the 	day 

of each month] after the date hereof at a notional rate per annum equal to the rate of 	per 

cent above the prime commercial lending rate of Bank of 	from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest 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 (as defined in 

the Order), in priority to the security interests of any other person, but subject to the priority of 

the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the 

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses. 

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

the main office of the Lender at Toronto, Ontario. 

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 
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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 defined in the Order) 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 	 , 2013. 

BDO CANADA LIMITED, solely in its capacity 
as Receiver of the Property (as defined in the 
Order), and not in its personal capacity 

Per: 

Name: 

Title: 



THE TORONTO -DOMINION BANK 	 - and - 	FAIRVIEW NURSING HOME LIMITED 

Applicant 
	

Respondent 
Court File No. CV-13-10365-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 

Toronto, ONM5J 2T9 

eev P.R. Mitra (LSUC # 37934U) 
(416) 865-3085 
(416) 863-1515 
il:  smitra@airdberlis.com  

for The Toronto-Dominion Bank 

15180971.5 
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Court File No. 	 CV-13-10365-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

LCOMMERCIAL LIST)  

THE HONOURABLE M 	 I 	WEDNESDAY, THE 18th DAY 

JUSTICE 
	

OF DECEMBER, 2013 

BETWEEN: 

Apiaiiit 

- and - 

I II 5i *mwffrmajxvw, 11mvp I a RIM IM 

The Model Order Subcomrniftee notes that a receivership proceeding may be commenced by action or by 
proeeedfiig is eom....by•ay-efa 

action. 

1771742N.3  
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APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAJVD  
INSOLVENCYACT, R.S.C. 1985, c. B-3. AS AMENDED 

THIS  MO1 	APPLICATION,  made by t 	_ = 4  The Toronto-Dominion Bank 

"TD" for an Order , inter alia,  pursuant to seetion subsection  243(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3, as amended (the """BIA "''ra 	' ~« r~-1011—of ~hc v'T ~zrts 
y 	»   REC1TT7~'Y? 	I: 	G?  appointing `D 	p~  

BDO Canada Limited (`BDO"1  as receiver (in such eapaeit-ies capacity, the 

Receiver""), without security, of all of the assets, undertakings and properties of  .DEBTOR!  

NAl Fairview Nursing Home Limited  (the """Debtor) acquired for, or used in relation to a 

business carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, 

Ontario... 

ON READING the affidavit of . .. ...., & 	. , 	 Kenneth 

J. Malcolm sworn December 10, 2013 (the "Malcolm A ffidavit"l, the consent of the Debtor and 

its shareholders, and the consentof BDO to act as the Receiver,. and on hearing the submissions 

of counsel for fNAM4S]TD and counsel for the Debtor, no one appearing for - - }anv other 

person on the service list. although duly served as appears from the affidavit of service of 

RercMstioe Dovle sworn DeccmUr_12. 2013, filed;. 

SERVICE 

1. 	THIS COURT ORDERS that the time for service 	T 

Me- 	and filing of the notice of application and the application record is hereby abridged and 
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validated so that this metienapplication  is properly returnable today and hereby dispenses with 

further service thereof. 

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to seeti-e 	243(1) of the BIA --and 

BDO is hereby appointed Receiver, without 

security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in 

relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the 
ncc 	 » _Property 

RECEIVER'S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable: 

a..
rt e  _. .. 1... -~;~

,-e „ 
~  

° °....• r 	x-r 	n ~~ 	1 	•G, ~ r.nl 	iv. rrnm +ne•vc~+c. nn~,-~ 	 il- ~ o 

x 	..s 	 o 41-5 l ,ecsii2f ss C)'t ti1C—D ~3tE)r, it r°"'i7zcize~z lr +ehd 

[f-servic c s- 4fecited i i-a r +e efl 	an as auk} -ed-by_...t Ontar 	c-- c f 	i € rr rH ; 	rdc 
v~t-i+V-4rite Aar- :TvkTris- r „.i red ,,,,,. ~,, ant +„ Rule 16.09 	t 2i (~ fry; ' 	~c rfr amt rra b ray ~d.:in 
apepiat 	umtai+ -e 

4..7.7.1-74.2.-x:3 
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4j—to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, real estate agents, counsel and such other persons from time to time 

and on whatever basis, including on a temporary basis, to assist with the exercise 

of the Receivers powers and duties, including, without limitation, those 

conferred by this Order; 

t to 	 —npps,~i 

1 	+4~-~~' ~--~ t-f3i=~1'-rcc—tt~  r
,~„„•r, ~.,, ,>  ~. ., 	, r. ,, f +!, r, ~~a 	

» 

corx~~ u-as'~  s~cLh ~isPe~tr~5  nic.audx.au ~, : 	 r•r.o r,,,~,  ra 

seeu f  7 	 I,rh Tlrt tef 

b7 ~ , r 	 a1~g Lr i 	 e Etta a~i~ ~CrCRC ~ic nf~ 

t a ai 	to_-4hi-;4 

assume the responsibilities of the Sales Process Court-Appointed 

Officer as_ described-in-_the Second Forbearance Agreement defined in the 

Malcolm Affidavit including; 

(1) 'TTC11iY..-6.ZY~/rAT%G 1TRT 	 l+ 

. 4monitoring _ 

disbtim -?.4 lits  of the Debtor; and, 

(ii) 	making advances to the Debtor to fund its opera tions and to permit the 

contemplated repayments to TD; 

1...7.7-1.•?42.3• 
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o  c 	O*
4  t0 m .crratw 	 ers'ic v eiae Sri' ~ 3 ~tzo vi z i ~  £cFr 

;participate and facilitate discussions between _Reslsive  

Health Management Inc., the Ontario Ministry of Health and Lona-Term Care  

and the Debtor with reseet to ensuring. ade uc~  ate funding. of the Debtoi's_business  

during the sales process; 

"d 	(k)-to market-an i• l-of  the Property, including advertising and soliciting offers 

in respect of the Property or any part or parts thereof and negotiating such terms 

and conditions of sale as the Receiver in its discretion may deem appropriate; 

Y 	 } 

4I+4 	 ~ t 	c a t rrr h e ~ 	
a,leA 

~k'~~i"L~17 CC SAT'41Si\'IJr~ ✓✓~1~~ 

and in each 

such case notice under subsection 63(4) of the Ontario Personal Property Security 

Act ;  -f or section 31 of the Ontario Mortgages Act, as the case may be,f shall not be 

required, and in each case the Ontario Bulk Sales Act shall not apply.; 

{ - to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, free and 

clear of any liens or encumbrances affecting such Property; 

1 77.....742.v.:, 
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4n)-to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the Property 

and the receivership, and to share information, subject to such terms as to 

confidentiality as the Receiver deems advisable; 

jfl (o)-to register a copy of this Order and any other Orders in respect of the Property 

against title to any of the Property; 

(q)-to enter into agreements with any trustee in bankruptcy appointed in respect of 

the Debtor, including, without limiting the generality of the foregoing, the ability 

to enter into occupation agreements for any property owned or leased by the 

Debtor; and., 

hhl 	' ter 

 

haan4 

(s-}-to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations., 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. 	THIS COURT ORDERS that (i) the Debtor ;-; (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf ; and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being ""Persons '°" and each being a L"'Person°°-°") shall forthwith advise 
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the Receiver of the existence of any Property in such Person='s possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver"s request each as required in the discharge of the 

duties of the Receiver. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the " "Records'' 1) in 

that Persons possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, each as required in the 

discharge of the duties of the Receive provided however that nothing in this paragraph 5 or in 

paragraph 6 of this Order shall require the delivery of Records, or the granting of access to 

Records, which may not be disclosed or provided to the Receiver due to the privilege attaching 

to solicitor-client communication or due to statutory provisions prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 



NO PROCEEDINGS AGAINST THE RECEIVER 

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a ""Proceeding), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court. 

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor }  or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtor, or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any '"`eligible financial contract'-"' as defined in the BIA, and further provided that 

nothing in this paragraph shall_ (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on (ii) exempt the Receiver or the Debtor 

from compliance with statutory or regulatory provisions relating to health, safety or the 

environment;; (iii) prevent the filing of any registration to preserve or perfect a security interest ;; 

or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court. 

CONTINUATION OF SERVICES 
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11. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

e€ ee Debtor, and that the Re 4 e rDebtor shall be entitled to the continued use of the 

Debtor's current telephone numbers, facsimile numbers, internet addresses and domain names, 

provided in each case that the normal prices or charges for all such goods or services received 

after the date of this Order are paid by the 	+Debtor in accordance with normal payment 

practices of the Debtor or such other practices as may be agreed upon by the supplier or service 

provider and the Reee4verflthtor, or as may be ordered by this Court. 

RECEIVER TO HOLD FUNDS 

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Receiver from and after the making of this Order from 

any source whatsoever, including, without limitation, the sale of all or any of the Property and 

the collection of any accounts receivable in whole or in part, whether in existence on the date of 

this Order or hereafter coming into existence, shall be deposited into one or more new accounts 

to be opened by the Receiver (the '"`Post Receivership Accounts!)  and the monies standing to 

the credit of such Post Receivership Accounts from time to time, net of any disbursements 

provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this 

Order or any further Order of this Court. 

EMPLOYEES 

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor-uti1 sulim€ 	 ve c=: -nc~: 	I ~-' k~ lra1 nay- teri~ ate tf 

The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in seet4ensubsection 

14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in writing 

17-71742v%3 
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to pay, or in respect of its obligations under seet' , subsections 81.4(5) wand 81.6(3) of the BIA 

or under the Wage Earner Protection Program Act. 

PIPEDA 

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act  and any other applicable privacy 

legislation, the Receiver shall disclose personal information of identifiable individuals to 

prospective purchasers or bidders for the Property and to their advisors, but only to the extent 

desirable or required to negotiate and attempt to complete one or more sales of the Property 

(each, a-'"`Sale"" . Each prospective purchaser or bidder to whom such personal information is 

disclosed shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such 

information to the Receiver, or in the alternative destroy all such information. The purchaser of 

any Property shall be entitled to continue to use the personal information provided to it, and 

related to the Property purchased, in a manner which is in all material respects identical to the 

prior use of such information by the Debtor, and shall return all other personal information to the 

Receiver, or ensure that all other personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, Possession) of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the ""Environmental Legislation""), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in 

17 .71  742..V: 
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pursuance of the Receiver='s duties and powers under this Order, be deemed to be in Possession 

of any of the Property within the meaning of any Environmental Legislation, unless it is actually 

in possession. 

LIMITATION ON THE RECEIVER'S LIABILITY 

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its  

Nothing in 

this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA 

or by any other applicable legislation. 

RECEIVERS ACCOUNTS 

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges. subject  
to taxation by the Court, and that the Receiver and counsel to the Receiver shall be entitled to 

and are hereby granted a charge (the Receivers Charge"-") on the Property, as security for 

such fees and disbursements, both before and after the making of this Order in respect of these 

proceedings, and that the Receiver"s Charge shall form a first charge on the Property in priority 

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

of any Person, but subject to se t-ionssubsections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 4  

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be 

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against 

its fees and disbursements, including legal fees and disbursements, incurred at the normal rates 

d tl t 	4:>(6)-of 	p 'e4hat4he-Geurt may  

make representations. 

b..:7.7..E..742..a..l 
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 
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FUNDING OF THE RECEIVERSHIP 

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$__ 	750,000  (or such greater amount as this Court may by further Order authorize) at 

any time, at such rate or rates of interest as it deems advisable for such period or periods of time 

as it may arrange, for the purpose of funding the exercise of the powers and duties conferred 

upon the Receiver by this Order, including  inteii er 	edncaIoJhDebtor to fund  

its operations and to make repayments to TD, each as contemplated in the Second Forbearance  

Agreement defined in:  the.._ MalcolmAffida_vit . The whole of the Property shall be and is hereby 

charged by way of a fixed and specific charge (the 'Receiver"s Borrowings Charge) 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 and  '; vhxrg&  

granted by the Debtor in  ------------------------ 
favour of TD . 

21. THIS COURT ORDERS that neither the Receiver-"s Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

22. 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. 

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

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

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

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

24. THIS COURT ORDERS that the Receiver may from time to time apply to this Court 

for advice and directions in the discharge of its powers and duties hereunder  or the expansion of 

same. . 

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor. 

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

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

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

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

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

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

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

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

28. THIS COURT ORDERS that the ' 	Applicant  shall have its costs of this 

me4ienapplication , up to and including entry and service of this Order, provided for by the terms 

of the P-h 	Applicant 's security or, if not so provided by the 1?4ai-rrti4f Applicant' s security, 

then on a substantial indemnity basis to be paid by the Receiver from the Debtor='s estate with 

such priority and at such time as this Court may determine. 

29. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days" notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 

I717423 



- 15 - 

I771.742v.3 



SCHEDULE ""A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. 

AMOUNT $ 

1. THIS IS TO CERTIFY that  tR EGEIVl 4 	-BDO Canada Limited , the receiver 

(in such capacity  the `Receiver'-"')  of all.  of the assets, undertakings and properties 	:., . O . 

NAI}of Fairview Nursing Home Limited (the "Delutor )  acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof (collectively, the "Property") 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the-' "`Court) 

dated the  —18th  day of 	—  20--December, 2013_  (the ""Order'!" made in an action 

having Court file number  _GL 	<*> , has received as such Receiver from the holder of 

this certificate (the L Lender) the principal sum of $ 	, being part of the total 

principal sum of $ 	which the Receiver is authorized to borrow under and pursuant 

to the Order. 

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

interest thereon calculated and compounded [daily] [monthly not in advance on the 	day 

of each month] after the date hereof at a notional rate per annum equal to the rate of 	per 

cent above the prime commercial lending rate of Bank of 	from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest 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 Ags defined in  

the Order , in priority to the security interests of any other person, but subject to the priority of 

the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the 

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses. 

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

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

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

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

holder of this certificate. 

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

the Property  as defined in the Order)  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 	 ,  2A--2013. 

.  B3DO CANADA  
LIMITED , solely in its capacity as Receiver of 
the Property  (as defined in the Order) , and not in 
its personal capacity 

Per: 

Name: 
Title: 
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Court File No. CV-13-10365-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

BETWEEN: 

THE TORONTO -DOMINION BANK 
Applicant 

- and - 

FAIRVIEW NURSING HOME LIMITED 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAND 
INSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED 

AFFIDAVIT OF KENNETH J. MALCOLM 
(sworn December 10, 2013) 

I, KENNETH J. MALCOLM, of the City of Toronto, in the Province of Ontario, 

MAKE OATH AND SAY AS FOLLOWS: 

1. 	I am a Senior Manager Commercial Credit in the Financial Restructuring Group at The 

Toronto-Dominion Bank ("TD"), a secured creditor of Fairview Nursing Home Limited (the 

"Debtor"). As such, I have personal knowledge of the matters to which I hereinafter depose. 

Where I do not have personal knowledge of the matters set out herein, I have stated the source 

of my information and, in all such cases, believe it to be true. 
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DESCRIPTION OF THE DEBTOR 

2. 	The Debtor was incorporated on May 17, 1968 pursuant to the laws of the Province of 

Ontario. A copy of the Debtor's corporation profile report is attached as Exhibit "A" to this 

Affidavit. 

3. 	The Debtor operates as a nursing home for senior citizens ( "the Borrower's Business ") 

from the real property known municipally as 14 Cross Street, Toronto, Ontario and legally 

described as PIN 21296-0399 (LT) (the "Premises"). The Premises is owned by the Debtor. 

4. 	According to the Debtor's corporation profile report: 

(a) each of Violet Agatha Chambers ( "Agatha") and Lisa L. Chambers ( "Lisa") are 

the directors of the Debtor; and 

(b) Violet is the Debtor's President and Lisa is the Debtor's Treasurer and Secretary. 

5. 	According to the information in the files of TD, Agatha and her deceased husband, 

Herbert Washington Chambers ( "Herbert"), each own fifty percent of the outstanding and 

issued shares of the Borrower. 

TD CREDIT FACILITIES, FORBEARANCE AGREEMENT AND SECURITY 

6. 	The Debtor is indebted to TD with respect to: 

(a) 	certain credit facilities granted by TD pursuant to and under the terms of a letter 

agreement dated July 7, 2010 and accepted by the Debtor on July 8, 2010, as 

amended by letter agreement dated April 23, 2012 (collectively and as amended, 
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restated, renewed and replaced, the "Credit Agreement "), a copy of which is 

attached as Exhibit "B" to this Affidavit; and 

(b) 	a forbearance agreement among TD, the Debtor and the Guarantor (as defined 

below) dated August 22, 2012 (the "Forbearance Agreement"), which 

agreement ended effective February 14, 2013. A copy of the Forbearance 

Agreement is attached as Exhibit "C" to this Affidavit. 

7. 	As security for its obligations to TD, the Debtor provided, inter al/a: 

(a) a General Security Agreement dated July 16, 2010 (the "GSA"), registration of 

which was duly made under the Personal Property Security Act (Ontario) (the 

"PPSA") under Reference File No. 663051798 and Registration No. 20100719 

1517 1793 7932, a copy of which is attached as Exhibit "D" to this Affidavit; 

(b) a collateral Charge/Mortgage over the Premises in the principal amount of 

$1,500,000 registered on July 19, 2010 as Instrument No. AT2450748 (the 

"Charge"), a copy of which is attached as Exhibit "E" to this Affidavit; and 

(c) a general assignment of rents in respect of the Premises dated July 16, 2010 as 

collateral security for the due payment and performance of all of the Debtor's 

obligations under the Charge, which was registered on title on July 19, 2010 as 

Instrument No. AT2450749 (the "Assignment of Rents" and, together with the 

GSA and the Charge, the "Security"). A copy of the Assignment of Rents is 

attached as Exhibit "F" to this Affidavit. 



8. The obligations of the Debtor to TD were guaranteed by Herbert pursuant to and under 

the terms of a Guarantee dated July 16, 2010 (the "Guarantee"), a copy of which is attached as 

Exhibit "G" to this Affidavit. Herbert has passed away and his estate is being managed by The 

Bank of Nova Scotia Trust Company. 

THE DEBTOR'S OTHER SECURED CREDITORS 

9. A copy of the PPSA search results for the Debtor, together with a summary of the 

results, with currency to August 6, 2013 is attached as Exhibit "H" to this Affidavit. 

10. The PPSA search results show a CSRA registration made by The Standard Trust 

Company ("STC") regarding a $1,600,000 demand debenture given by the Debtor in December 

of 1983, which registration was made before the PPSA registrations made by TD against the 

Debtor. I believe that there are no monies owed to STC by the Debtor but that this registration 

remains. The PPSA search results also show that each of Assetlinx Capital Inc., Diversey 

Canada Inc. and Roynat Inc. have made PPSA registrations against the Debtor that appear to be 

in respect of specific pieces of equipment. Finally, Violet appears to have made a general PPSA 

registration against the Debtor subsequent to the PPSA registrations made by TD against the 

Debtor. 

11. A copy of the parcel register regarding the Premises with currency to August 7, 2013 is 

attached as Exhibit "I" to this Affidavit. The parcel register shows that the Charge is the only 

charge/mortgage over the Premises. There is, however, a notice and a document general 

registered against the Premises, each of which has the remarks "right of first refusal". I am 

advised by my solicitor, Sanjeev Mitra, and verily believe it to be true, that this right of first 

refusal reflected in these registrations expired in 1995. 
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FINANCIAL DIFFICULTIES AND DEFAULT 

	

12. 	The Debtor had been experiencing financial difficulties which caused it to default on 

certain of its covenants under the Credit Agreement, including, without limitation: 

(a) its debt service ratio was incongruent with the debt service covenant contained in 

the Credit Agreement of 1.30:1; 

(b) its cash flow statements were inaccurate in that they did not properly reflect the 

amount of subsidies received by the Debtor from the Government of Ontario; and 

(c) certain of its reporting obligation to TD were delayed. 

	

13. 	In or about July 2012, the bank account of the Debtor was garnished. TD first made 

written demand on the Debtor on August 7, 2012 in respect of the Debtor's indebtedness then 

owing to TD (the "First Debtor Demand"). The First Debtor Demand was accompanied by a 

Notice of Intention to Enforce Security addressed to the Debtor prepared pursuant to subsection 

244(1) of the BIA Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") 

(the "First BIA Notice"). TD also made written demand on the Guarantor on August 10, 2012 

in accordance with the terms of the Guarantee (the "First Guarantor Demand "). A copy of the 

First Debtor Demand, the First BIA Notice and of the First Guarantor Demand are collectively 

attached as Exhibit "J" to this Affidavit. 

	

14. 	TD had discussions with the Debtor which culminated in the Forbearance Agreement 

being entered into among TD, the Debtor and the Guarantor. Under the Forbearance Agreement, 

the Debtor and the Guarantor agreed to, among other things, (i) provide certain reporting and 

other documentation to TD; (ii) deliver a copy of a marketing plan for the sale of the Debtor's 
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business; and (iii) the engagement of BDO Canada Limited ( "BDO") to monitor the Debtor. 

The obligation of TD to forbear under the Forbearance Agreement terminated on February 14, 

2013. 

15. By the end of the period of forbearance under the Forbearance Agreement, neither the 

Debtor nor the Guarantor had repaid their obligations TD. No sales process had been 

commenced with respect to the assets of the Debtor.. 

16. Between approximately March 12, 2013 and August 1, 2013, counsel to each of TD, the 

Debtor and the Guarantor worked towards, among other things, (i) a second forbearance 

agreement among the Debtor, the Guarantor, TD and Agatha; (ii) the sale of the property 

known municipally as 98 Concord Avenue, Toronto, Ontario (the "Concord Property"), which 

is owned in the name of the Guarantor, but subject to claims from Agatha; (iii) the repayment 

by the Debtor and the Guarantor of the obligations owed by the Debtor to TD under the Credit 

Agreement and the Forbearance Agreement from the proceeds of the sale of the Concord 

Property. 

17. On or around August 1, 2013, TD was advised that Responsive Health Management Inc. 

("Responsive"), the party engaged by the Debtor to run the Borrower's Business, was owed 

approximately $545,000.00 in unpaid management fees. Further, Responsive held right of first 

refusal over the Premises. According to counsel for the Debtor, any further agreement to 

forbear involving TD would also require an accommodation agreement from Responsive. 
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18. On August 6, 2013, TD made a second written demand on the Debtor with respect to its 

indebtedness to TD (the "Second Debtor Demand"). The Second Debtor Demand was 

accompanied by a second Notice of Intention to Enforce Security addressed to the Debtor 

prepared pursuant to subsection 244(1) of the BIA (the "Second BIA Notice"). A copy of the 

Second Debtor Demand and the Second BIA Notice is collectively attached as Exhibit "K" to 

this Affidavit. 

19. There are, based on the last information provided to me by Responsive, 108 senior 

citizens who reside at the Premises. The Debtor, Agatha and the Guarantor are all in agreement 

that the Borrower's Business needs to be sold. The consensus of these parties is that this process 

will take at least fifteen months to close as the Ministry of Health ( "MOH") will have to 

ultimately approve the transfer of the nursing home licences to a new purchaser. 

20. The Borrower's Business is funded, in large part, by payments from the MOH. Based on 

information provided to BDO, the average monthly cost to run the Borrower's Business exceeds 

the monthly income that the Debtor generates. The Debtor has no additional access to credit 

from TD to address the deficit in its working capital needs. 

21. To further complicate matters, the Debtor also owes money to MOH from overfunding 

in past years. MOH is clawing bank monies from its monthly advances to further put a strain on 

cash flow. Absent an arrangement between MOH, Responsive and the Debtor to cease the MOH 

claw back pending completion of a sales process the Debtor does not appear to have sufficient 

access to working capital to meet its obligations as they come due. 



	

22. 	The Debtor engaged in a series of negotiations with Responsive to enter into an 

accommodation agreement regarding continued management of the Borrower's Business 

pending a sales process of same. The Debtor , the Guarantor, Agatha, and TD entered into a 

second forbearance agreement dated December 5, 2013 ( "the Second Forbearance 

Agreement") which provides for: 

(a) the appointment of a limited powers receiver to commence and complete a sale of 
the assets and undertaking of the Debtor; 

(b) a period of time for BDO to work with the Debtor, Responsive and the MOH to 
negotiate a deferral of the claw back pending the sales process; 

(c) assuming negotiations with the MOH are successful, a method for Agatha and the 
Guarantor to fund the operating monthly operating deficits through BDO pending 
an initial sale process which will require court approval of a sale of the 
Borrower's Business by May 31, 2014; and, 

(d) assuming court approval of a sale by May 31, 2014, a method for Agatha and the 
Guarantor to fund the operating monthly operating deficits through BDO to June 
15, 2015 pending MOH approval of the transfer of the nursing home licences 

(e) a partial pay down of amounts owed to TD from Agatha and the Guarantor which 
is secured against assets of the Debtor. 

A copy of the Second Forbearance Agreement is attached hereto as Exhibit "L" to this 

affidavit. 

	

23. 	The Debtor is indebted to TD, pursuant to the Credit Agreement and the Forbearance 

Agreement, for the following amounts for principal and interest as at November 13, 2013 (the 

"Indebtedness "): 

Non-Revolving Demand Facility 	$983,673.69 
Forbearance Fee 	 $25,000.00 

Total: 	 $ 1,008,673.69 
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24. Assuming the Debtor, Agatha and the Guarantor are able to meet their obligations to TD 

and there are no Intervening Events as defined in the Second Forbearance Agreement, TD is 

prepared to support the continuation of the Borrower's Business solely on the terms contained 

in the Second Forbearance Agreement. 

APPOINTMENT OF A RECEIVER-MANAGER 

25. All parties are consenting to the appointment of BDO as Receiver on the terms of the 

Order attached as Schedule "A" to the notice of application. The application contemplates BDO 

being appointed as the Sales Process Court-Appointed Officer described in the Second 

Forbearance Agreement. Absent an agreement with MOH to defer claw back, there will be no 

funding from Agatha or the Guarantor to fund operating deficits pending completion of a sales 

process of the Borrower's Business. 

26. If an Intervening Event occurs as defined in the Second Forbearance Agreement, the 

sales process for the Borrower's Business will come to an end and BDO will work with MOH 

to transition the residents to other nursing homes so that a sale of the Premises alone can be 

effected. 

27. TD believes that the appointment of BDO will enhance the prospect of recovery by TD 

and protect all stakeholders. The Debtor, the Guarantor and Agatha are consenting to the Order 

being sought. 

28. BDO is a licensed trustee in bankruptcy and is familiar with the circumstances of the 

Debtor and its arrangements with TD. BDO has consented to act as receiver on the terms sought 

by TD herein. 
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29. 	This Affidavit is made in support of the within application for the appointment of BDO 

as receiver of the Debtor, and for no other or improper purpose whatsoever. 

SWORN before me at the City of 	) 
Toronto, in the Province of Ontario, 	) 
this 10t" day of December, 2013. 	) 

Commissioner for taking affidavits, etc. 
KENNETH J. MALCOLM 
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29. 	This Affidavit is made in support of the within application for the appointment of BDO 

as receiver of the Debtor, and for no other or it 

SWORN beforeiat the City of 	) 
Toronto, in the I rrdvince of Ontario, 	) 
this 10th  day of December, 2013. 	) 

Co 	issioner for taking affidavits, etc. 

7. 



This is Exhibit "A" referred to in the 

AFFIDAVIT OF KENNETJ,J. MALCOLM 

Sworn before me, this I 0' day of December, 2013 

A Commissioner forTaking Affidavits 



Request ID: 	015605124 	 Province of Ontario 
	

Date Report Produced: 2013/08/08 
Transaction ID: 51738357 	 Ministry of Government Services 

	
Time Report Produced: 11:23:58 

Category ID: 	UN/E 
	

Page: 	 1 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

212143 	 FAIRVIEW NURSING HOME LIMITED 

Corporation Status 

ACTIVE 

TORONTO 
ONTARIO 
CANADA M6J 1S8 

Mailing Address 

14 CROSS STREET 

TORONTO 

ONTARIO 
CANADA M6J 1 S8 

Number of Directors 
Minimum 	Maximum 

00001 	00010  

Date Amalgamated 

NOT APPLICABLE 

New Amal. Number 

NOT APPLICABLE 

Revival Date 

NOT APPLICABLE 

Transferred Out Date 

NOT APPLICABLE 

EP Licence Eff.Date 

NOT APPLICABLE 

Date Commenced 
in Ontario 

NOT APPLICABLE 

Incorporation Date 

1968/05/17 

Jurisdiction 

ONTARIO 

Former Jurisdiction 

NOT APPLICABLE 

Amalgamation Ind. 

NOT APPLICABLE 

Notice Date 

1995/06/03 

Letter Date 

NOT APPLICABLE 

Continuation Date 

NOT APPLICABLE 

Cancel/Inactive Date 

NOT APPLICABLE 

EP Licence Term. Date 

NOT APPLICABLE 

Date Ceased 
in Ontario 

NOT APPLICABLE 

Corporation Type 

ONTARIO BUSINESS CORP 

Registered Office Address 

14 CROSS STREET 

Activity Classification 

NOT AVAILABLE 



Request ID: 	015605124 	 Province of Ontario 
Transaction ID: 51738357 	 Ministry of Government Services 
Category ID: 	UN/E 

Date Report Produced: 2013/08/08 
Time Report Produced: 11:23:58 
Page: 	 2 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

212143 
	

FAIRVIEW NURSING HOME LIMITED 

Corporate Name History 
	

Effective Date 

FAIRVIEW NURSING HOME LIMITED 
	

1968/05/17 

Current Business Name(s) Exist: 
	

NO 

Expired Business Name(s) Exist: 
	

YES - SEARCH REQUIRED FOR DETAILS 

Administrator: 
Name (Individual! Corporation) 

	
Address 

VIOLET 
AGATHA 
	

15 VESTA DRIVE 
CHAMBERS 

RICHMOND HILL 
ONTARIO 
CANADA L4B 2L9 

Date Began 	 First Director 

1969/05/07 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

DIRECTOR 
	

Y 



Request ID: 	015605124 	 Province of Ontario 	 Date Report Produced: 2013/08/08 
Transaction ID: 51738357 	 Ministry of Government Services 	 Time Report Produced: 11:23:58 
Category ID: 	UN/E, 	 Page: 	 3 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

212143 	 FAIRVIEW NURSING HOME LIMITED 

Administrator: 
Name (Individual ! Corporation) Address 

VIOLET 
AGATHA 15 VESTA DRIVE 
CHAMBERS 

RICHMOND HILL 
ONTARIO 
CANADA 	L4B 2L9 

Date Began First Director 

2011/10/03 NOT APPLICABLE 

Designation Officer Type Resident Canadian 

OFFICER PRESIDENT Y 

Administrator: 
Name (Individual! Corporation) 	 Address 

LISA 
L 	 1562 DANFORTH AVENUE 
CHAMBERS 

Suite # 2053 
TORONTO 
ONTARIO 
CANADA M4J 1 N4 

Date Began 	 First Director 

2011/10/17 	 NOT APPLICABLE 

Designation 	 Officer Type 	 Resident Canadian 

DIRECTOR 	 Y 



Request ID: 	015605124 	 Province of Ontario 
	

Date Report Produced: 2013/08/08 
Transaction ID: 51738357 	 Ministry of Government Services 

	
Time Report Produced: 11:23:58 

Category ID: 	UN/E 
	

Page: 	 4 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

212143 
	

FAIRVIEW NURSING HOME LIMITED 

Administrator: 
Name (Individual / Corporation) 

LISA 
L 
CHAMBERS 

Date Began First Director 

2011/10/17 NOT APPLICABLE 

Designation Officer Type 

OFFICER SECRETARY 

Address 

1562 DANFORTH AVENUE 

Suite # 2053 
TORONTO 
ONTARIO 
CANADA M4J 1 N4 

Resident Canadian 

Y 

Administrator: 
Name (Individual / Corporation) 

LISA 

CHAMBERS 

Address 

1562 DANFORTH AVENUE 
UNIT 205 

TORONTO 
ONTARIO 
CANADA M4J 1 N4 

Date Began First Director 

2012/01/26 NOT APPLICABLE 

Designation Officer Type 

OFFICER SECRETARY 

Resident Canadian 

Y 



Request ID: 	015605124 	 Province of Ontario 	 Date Report Produced: 2013/08/08 
Transaction ID: 51738357 	 Ministry of Government Services 	 Time Report Produced: 11:23:58 
Category ID: 	UN/E 	 Page: 	 5 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

212143 	 FAIRVIEW NURSING HOME LIMITED 

Administrator: 
Name (Individual / Corporation) Address 

LISA 
1562 DANFORTH AVENUE 

CHAMBERS UNIT 205 

TORONTO 
ONTARIO 
CANADA M4J 1 N4 

Date Began First Director 

2012/01/26 NOT APPLICABLE 

Designation Officer Type Resident Canadian 

OFFICER TREASURER Y 



Request ID: 	015605124 	 Province of Ontario 	 Date Report Produced: 2013/08/08 
Transaction ID: 51738357 	 Ministry of Government Services 	 Time Report Produced: 11:23:58 
Category ID: 	UN/E 	 Page: 	 6 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

212143 
	

FAIRVIEW NURSING HOME LIMITED 

Last Document Recorded 

Act/Code Description 	 Form 
	

Date 

CIA 	INITIAL RETURN 	 1 
	

2012/04/10 

THIS CORPORATION HAS RECEIVED A NOTICE OF INTENTION TO DISSOLVE ON THE DATE INDICATED IN THE "NOTICE DATE FIELD 
AND IS SUBJECT TO CANCELLATION. 

IN THREPORT 
  RIO BUSINESS NFORMATI NSYSTEM AS AT FILEDE  DATE AND 

CORPORATION
I  F TING ALL PERSONS WNO ARE RECORDED 

 RECORDED 
 

CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS. 

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE 

The Issuance of this report In electronic form Is authorized by the Ministry of Government Services. 



This is Exhibit "B" referred to in the 

AFFIDAVIT OF KENNETH J. MALCOLM 

Sworn before me, this 10 t" clay of'llec 'ber, 2013 

7 	F 

A Commissfnerf'r Taking'Affidavits 



„Aug, 3. 2012 11:24AM 	TD COMMERCIAL 905 214 0681 	 No, 6259 	P. 17/41 
no , 

,~~ Cit`tilt ~ i” 	t~ r7 t 

Toronto Commercial Banking Centre 
55 King St W & Bay St 
3rd Floor 
Toronto, ON 
M5K IA2 

Telephone No.: (416) 982.8682 
Fax No„ (416) 386-7921 

07/07/2010 

Fairview Nursing Home Limited 

14 Cross St 
Toronto,ON 
MBJ 1S8 

Attention: Herbert W Chambers 

Dear Herbert W Chambers, 

We are pleased to offer the Borrower the following credit facilities (the "Facilities"), subject to the following terms 
and conditions,  

BORRQWER 	 Fairview Nursing Home Limited (the "Borrower") 

The Toronto-Dominion Bank (the 'Bank"), through its 
Toronto Commercial Banking Centre branch, In Toronto, ON, 

Q.JLL1M1I 	 1) Up to ODN$250,000 
2) CDN$1,250,000 as reduced pursuant to the section headed "Repayment and 

Reduction of Amount of Credit Facility", 
TYPE OF CREDIT  
AND BO flQWINC~  
OPTIQNJ 	

1, 2) Operating Loan available at the Borrower's option by way of: 
+ Prime Rate Based Loans in CDN$ ("Prime Based Loans") 

I? 	 1) To finance day to day requirements, ongoing repairs and maintenance and 
provide working capital. 
2) Equity take out. 

R 	 1,2) 	Uncommitted 
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INTEREST RATES  
AND FEES 	 Advances shall bear interest and fees as follows: 

1) Operating Loan: 
r Prime Based Loans: Prime Rate t  1.50% per annum 

2) Demand Reducing Loan: 
• Prime Based Loans: Prime Rate i-  1.50% per annum 

For all Facilities, interest payments will be made in accordance with Schedule "A" 
attached hereto unless otherwise stated in this Letter or in the Rate and payment 
Terms Notice applicable for a particular drawdown. Information on Interest rate and 
fee definitions, Interest rate calculations and payment is set out in the Schedule "A" 
attached hereto, 

ARMAN GEM ENT 
The Borrower has paid or will pay prior to any drawdown hereunder a non. 
refundable arrangement fee of $7,500 

ADMINISTRATION  
1) $100 per month. 

RENEWAL FEE 	 1, 2) $3,750 per annum. 

The Borrower will have access to the Operating Loan (Facility 1) via Loan Account 
Number 9295874 (the "Loan Account') up to the Credit Limit of the Operating Loan 
by withdrawing funds from the Borrower's Current Account Number 1226-0502721 
(the "Current Account"), The Borrower agrees that each advance from the Loan 
Account will be in an amount equal to $5,000 (the "Transfer Amount") or a multiple 
thereof. If the Transfer Amount is NIL, the Borrower agrees that an advance from 
the Borrower's Loan Account may be in an amount sufficient to cover the debits 
made to the Current Account. 

The Borrower agrees that: 

a) all other overdraft privileges which have governed the Borrower's Current 
Account are hereby canceled, 
b) all outstanding overdraft amounts under'any such other agreements are now 
Included In Indebtedness under this Agreement. 

The Bank may, but is not required to, automatically advance the Transfer Amount 
or a multiple thereof or any other amount from the Loan Account to the Current 
Account in order to cover the debits made to the Current Account if the amount In 
the Current Account is Insufficient to cover the debits. The Bank may, but is not 
required to, automatically and without notice apply the funds in the Current Account 
In amounts equal to the Transfer Amount or any multiple thereof or any other 
amount to repay the outstanding amount in the Loan Account. 

( 
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IJXdllIW.l ' 

1) On demand. If the Bank demands repayment, the Borrower will pay to the 
Bank all amounts outstanding under the Operating Loan, All costs to the Bank 
and all loss suffered by the Bank in re-employing the amounts so repaid will be 
paid by the Borrower. 

2) Principal payments of $8,944.44 made monthly along with monthly interest, 

F~ ITY 	 The following security shall be provided, shall, unless otherwise indicated, support 
all present and future Indebtedness and liability of the Borrower and the grantor of 
the security to the Bank Including without limitation indebtedness and liability under 
guarantees, foreign exchange contracts, cash management products, and 
derivative contracts, shall be registered In Frst position, and shall be on the Bank's 
standard form, supported by resolutions and solicitor's opinion, all acceptable to the 
Bank: 
a) General Security Agreement ("GSA") representing a first charge on all the 

Borrower's present and after acquired personal property, 
b) Continuing Collateral Mortgage, representing a first charge, on real property 

located at 14 Cross St, Toronto, Ontario In the principal amount of $1,500,000 
beneficially owned by and registered In the name of Fairview Nursing Home 
Limited, 

c) Assignment (or evidence) of Fire Insurance In the amount of $1,500,000 
d) General Assignment of Rents representing a first charge on Rents, 
e) Guarantee of Advances Unlimited executed by Herbert W. Chambers (the 

"Guarantor") 

All persons and entities required to provide a guarantee shall be referred to In this 
Agreement Individually as a "Surety" and/or "Guarantor" and collectively as the 
"Guarantors" 

All of the above security and guarantees shall be referred to collectively In this 
Agreement as "Bank Security", 

QISBURSBME;NT  
QQND1 I1 QNS 	 The obligation of the Bank to permit any drawdown hereunder is subject to the 

Standard Disbursement Conditions contained in Schedule "A" and the following 
additional drawdown conditions: 

a) satisfactory review of all inspection, compliance, financial and all other reports 
received from the Ontario Ministry of Health and copies of all Information 
submitted by Borrower to the Ontario Ministry of Health, Including the annual 
MOH Facility Review Report. 

fiIi iVE 
GQV ,4NT8 	 So long as any amounts remain outstanding and unpaid under this Agreement or 

so long as any commitment under this Agreement remains In effect, the Borrower 
will and will ensure that Its subsidiaries and each of the Guarantors will observe the 
Standard Positive Covenants set out In Schedule "A" and In addition will: 

1. Provide audited annual financial statements for Fairview Nursing Home Limited 
within 120 days of fiscal year end. 
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2, Personal Net Worth statement from Herbert Chambers in a form acceptable to the 
Bank to be provided upon Bank's request, 

3, The Bank will be provided with receipted tax bills annually as evidence of payment 
of property taxes, 

4. Evidence of good standing continuance of Provincial licenses including direction to 
reissue the licence to the TD Bank or its designee In the event of default and 
release any Information pertaining to the Nursing Home to the Bank upon request, 

6. Borrower to provide annually to the Bank copies of all Inspection, compliance, 
financial and all other reports it receives from the Ontario Ministry of Health and 
copies of all information submitted by Borrower to the Ontario Ministry of Health, 
including the annual MOH Facility Review Report 

• ~G~ 

p~,,B,M1jjEB LIENS 

FINANCIAL  
QVENANY$ 

So long as any amounts remain outstanding and unpaid under this Agreement or 
so long as any commitment under this Agreement remains In effect, the Borrower 
will and will ensure that its subsidiaries and each of the Guarantors will observe the 
Standard Negative Covenants set out in Schedule "A". in addition: 

1. No further debt or encumbrances without prior written consent of the Bank, 

Permitted Liens as referred to in Schedule "A" are: 

a) Money Security Interests in equipment which Purchase Money Security 
Interests exist on the date of this Agreement ("Existing PMSIs") which are 
known to the Bank and all future Purchase Money Security Interests on 
equipment acquired to replace the equipment under Existing PMSIs, provided 
that the cost of such replacement equipment may not exceed the cost of the 
equipment subject to the Existing PM$I by more than 10%. 

The Borrower agrees at all times to: 

a) Maintain a Debt Service Coverage ratio of not less than 1.30:1, 

The Debt Service Coverage ratio to be calculated as follows: 

EBITDA. Capital Expenditures  
Principal + Interest 

EBITDA is defined as Earnings Before Interest, Income Taxes, Depreciation, and 
Amortization. 

(Note: Capex to exclude those expenditures funded via Ministry of Health funding 
envelopes as per accountant's statement to be submitted concurrently with year 
end statements), 

4 
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SCH15DIULE "A"  

f.Ag~. 
,TERMS AND  
i~ONDITIONS 

The Operating Loan is uncommitted, made available at the Bank's discretion, and 
Is not automatically available upon satisfaction of the terms and conditions, 
conditions precedent, or financial tests set out herein, 

The occurrence of an Event of Default is not a precondition to the Bank's tight to 
accelerate repayment and cancel the availability of the Operating Loan, 

Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and 
Conditions") which apply to these credit facilities, The Standard Terms and 
Conditions, Including the defined terms set out therein, form part of this Agreement, 
unless this letter states specifically that one or more of the Standard Terms and 
Conditions do not apply or are modified. 

We trust you will find these facilities helpful in meeting your ongoing financing requirements. We ask that If you 
wish to accept this offer of financing (which Includes the Standard Terms and Conditions), please do so by 
signing and returning the attached duplicate copy of this letter to the undersigned. This offer will expire if not 
accepted In writing and received by the Bank on or before  July 3Q, 2010 

Yours truly, 

THE TORONTO-DOMINION BANK 

urel Lonian 
	

Les Pyear, 
Relationship Man 
	

Manager of Commercial Credit 

TO THE TORONTO-DOMINION BANK: 

Fairview Nursing Home Limited hereby accepts the foregoing offer this 	__  day of 	 ,201 0.   
The Borrower confirms that, except as may be set out above, the credit faoility(les) detailed 	ein s a not be 
used by or on behalf of any third party. 

11... 	1 	.!"l 

co. Ouara ~ ntor(s) 	 r v V 	 f. 

The Bank Is providing the guarantor(s) with a copy of this letter as a courtesy only, The delivery oll a copy of this 
letter does not create any obligation of the Bank to provide the guarantor(s) with notice of any changes to the 
credit facilities, including without limitation, changes to the terms and conditions, Increases or decreases in the 
amount of the credit facilities, the establishment of new credit facilities or otherwise, The Bank may, or may not, 
at its option, provide the guarantor(s) with such information, provided that the Bank will provide such information 
upon the written request of the guarantor. 

5 
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6 G N b 	i kl R 	• b 	*' 

1. INTEREST RATE D ~EINITIONu  
Prime Rate means the rate of Interest per annum (based on a 335 day year) established and reported by the 
Bank to the Bank of Canada from time to time as the reference rate of interest for determination of interest rates 
that the Bank charges to customers of varying degrees of creditworthiness in Canada for Canadian dollar loans 
made by It In Canada. 

The Stamping Fee rate per annum for CDN$ B/As is based on a 365 day year and the Stamping Fee is calculated 
on the Face Amount of each B/A presented to the Bank for acceptance. The Stamping Fee rate per annum for 
US$ B/As Is based an a 360 day year and the Stamping Fee is calculated on the Pace Amount of each B/A 
presented to the Bank for acceptance, 

LIBOR means the rate of Interest per annum (based on a 350 day year) as determined by the Bank (rounded 
upwards, If necessary to the nearest whole multiple of 1/16th of 1%) at which the Bank may make available 
United States dollars which are obtained by the Bank in the Interbank Euro Currency Market, London, England at 
approximately 11:00 am, (Toronto time) on the second Business Day before the first day of, and in an amount 
similar to, and for the period similar to the interest period of, such advance, 

U$BR means the rate of interest per annum (based on a 365 day year) established by the Bank from time to time 
as the reference rate of Interest for the determination of Interest rates that the Bank charges to customers of 
varying degrees of creditworthiness for US dollar loans made by it in Canada, 

Any interest rate based on a period less than a year expressed as an annual rate for the purposes of the Interest 
Act (Canada) Is equivalent to such determined rate multiplied by the actual number of days in the calendar year In 
which the same Is to be ascertained and divided by the number of days in the period upon which It was based, 

2. INTEREST CAL  OAL9IATION AND_PAYMENT  
Interest on Prime Based Loans and USBR Loans is calculated daily (Including February 29 in a leap year) and 
payable monthly In arrears based on the number of days the subject loan is outstanding unless otherwise 
provided in the Rate and Payment Terms Notice, Interest is charged on February 29 in a leap year. 

The Stamping Fee is calculated based on the amount and the term of the B/A and payable upon acceptance by 
the Bank of the BIA. The net proceeds received by the Borrower on a B/A advance will be equal to the Face 
Amount of the B/A discounted at the Bank's then prevailing B/A discount rate for CDN$ B/As or U8$ BIAS as the 
case may be , for the specified term of the B/A less the B/A Stamping Fee, 

Interest on LIBOR Loans is calculated and payable on the earlier of contract maturity or quarterly in arrears, for 
the number of days in the LIBOR interest period. 

IJC and L/G fees are payable at the time set out In the Letter of Credit Indemnity Agreement applicable to the 
Issued LIC or L/G. 

Interest on Fixed Rate Term Loans is compounded monthly and payable monthly In arrears unless otherwise 
provided in the Rate and Payment Terms Notice, 

Interest Is payable both before and after maturity or demand, default and Judgment. 

Each payment under this Agreement shall be applied first In payment of costs and expenses, then Interest end 
fees and the balance, if any, shall be applied In reduction of principal, 
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For loans not secured by real property, all overdue amounts of principal and interest and all amounts outstanding 
In excess of the Credit Limit shall bear Interest from the date on which the same became due or from when the 
excess was incurred, as the case may be, until the date of payment or until the date the excess Is repaid at 21 % 
per annum, or such lower Interest rate if the Bank agrees to a lower Interest rate in writing, Nothing In this clause 
shall be deemed to authorize the Borrower to incur loans in excess of the Credit Limit, 

3. tJRAWDOWN PROVISIONS 

Prime Base and MSBR Loan"  
There is no minimum amount of drawdown by way of Prime Based Loans and USBR Loans, except as stated in 
the section of the Agreement titled "Business Credit Services Agreement", if that section of the Agreement has 
not been deleted. The Borrower shall provide the Bank with 3 Business Days' notice of a requested Prime Based 
Loan or USSR Loan over $1,000,000. 

The Borrower shall advise the Bank of the requested term or maturity date for B/As Issued hereunder, The Bank 
shall have the discretion to restrict the term or maturity dates of B/As. In no event shall the term of the B/A exceed 
the Contractual Term Maturity Data, The minimum amount of a drawdown by way of B/As is $1,000,000 and In 
multiples of $100,000 thereafter. The Borrower shall provide the Bank with 3 Business Days' notice of a 
requested >O/A drawdown, 

The Borrower shall pay to the Bank the full amount of the B/A at the maturity date of the B/A. 

The Borrower appoints the Bank as Its attorney to and authorizes the Bank to (i) complete, sign, endorse, 
negotiate and deliver B/As on behalf of the Borrower In handwritten form, or by facsimile or mechanical signature 
or otherwise, (11) accept such B/As, and (Iii) purchase, discount, and/or negotiate B/As, 

The Borrower shall advise the Bank of the requested LIBOR contract maturity period, The Bank shall have the 
discretion to restrict the LIBOR contract maturity. In no event shall the term of the LIBOR contract exceed the 
Contractual Term Maturity Date. The minimum amount of a drawdowniby way of a LIBOR Loan Is $1,000,000, 
and shall be In multiples of $100,000 thereafter. The Borrower will provide the Bank with 3 Business Days' notice 
of a requested LIBOR Loan. 

L/C andtor L/3  
The Bank shall have the discretion to restrict the maturity data of UGs or L/Cs, 

8!A - Prime.;;onversion  
The Borrower will provide the Bank with at least 3 Business Days' notice of Its Intention either to convert a B/A to 
a Prime Based Loan or vice versa, falling which, the Bank may decline to accept such additional B/As or may 
charge Interest on the amount of Prime Based Loans resulting from maturity of B/As at the rate of 115% of the 
rate applicable to Prime Used Loans for the 3 Business Day period immediately following such maturity, 
Thereafter, the rate shall revert to the rate applicable to Prime Based Loans. 

-Cash Management  
The Bank may, and the Borrower hereby authorizes the Bank to, drawdown under the Operating Loan to satisfy 
any obligations of the Borrower to the Bank in connection with any cash management service provided by the 
Bank to the Borrower. The Bank may drawdown under the Operating Loan even if the drawdown results in 
amounts outstanding In excess of the Credit Limit, 

Notice  
Prior to each drawdown and at least 10 days prior to each Rate Term Maturity, the Borrower will advise the Bank 
of Its selection of drawdown options from those made available by the Bank. The Bank will, after each 
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drawdown, other than drawdowns by way of BA, LIBOR Loan or under the operating loan, send a Rate and 
Payment Terms Notice to the Borrower. 

Fixed Rate Term Loans 

10% Prepayment Option Chosen. 

(a) Once, each calendar year, (Year"), the Borrower may, provided that an Event of Default has not occurred, 
prepay In one lump sum, an amount of principal outstanding under a Fixed Rate Term Loan not exceeding 
10% of the original amount of the Fixed Rate Term Loan, upon payment of all interest accrued to the date of 
prepayment without paying any prepayment charge. If the prepayment privilege Is not used in one Year, It 
cannot be carried forward and used in a later Year, 

(b) Provided that an Event of Default has not occurred, the Borrower may prepay more than 10% of the 
original amount of a Fixed Rate Term Loan in any Year, upon payment of all Interest accrued to the date 
of prepayment and an amount equal to the greater of: 

1) 	three months' interest on the amount of the prepayment (the amount of prepayment is the 
amount of prepayment exceeding the 10% limit described in Section 4(a)) using the Interest rate 
applicable to the Fixed Rate Term Loan being prepaid; and 

ii) 	the Interest Rate Differential, being the amount by which: 

a. the total amount of interest on the amount of the prepayment (the amount of prepayment is the 
amount of prepayment exceeding the 10% limit described In Section 4(a)) using the Interest rate 
applicable to the Fixed Rate Term Loan being prepaid calculated for the period of time from the 
prepayment date until the Rate Term Maturity Date for the Fixed Rate Term Loan being prepaid 
(the "Remaining Term"), exceeds 

b, the total amount of Interest on the amount of the prepayment (the amount of prepayment is the 
amount of prepayment exceeding the 10% limit described In Section 4(a)) using the interest rate 
applicable to a fixed rate term loan that the Bank would make to a borrower for a comparable 
facility on the prepayment date, calculated for the Remaining Term, 

10% Prepayment Option Not Chosen. 

(c) The Borrower may, provided that an Event of Default has not occurred, prepay all or any part of the 
principal then outstanding under a Fixed Rate Term Loan upon payment of all Interest accrued to the 
date of prepayment and an amount equal to the greater of 

three months' Interest on the amount of the prepayment using the Interest rate applicable to the 
Fixed Rate Term Loan being prepaid; and 

ii) 	the Interest Rate Differential, being the amount by which: 

0 
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a. the total amount of Interest on the amount of the prepayment using the interest rate applicable to the 
Fixed Rate Term Loan being prepaid calculated for the period of time from the prepayment date 
until the Rate Term Maturity Date for the Fixed Rate Term Loan being prepaid (the "Remaining 
Term"), exceeds 

b. the total amount of Interest on the amount of the prepayment using the interest rate applicable to a 
fixed rate term loan that the Bank would make to a borrower for a comparable facility on the 
prepayment date, calculated for the Remaining Term. 

Floating Rate Term Loans 

The Borrower may prepay the whole or any part of the principal outstanding under a Floating Rate Term Loan, at 
any time without the payment of prepayment charges, 

, STANDARD DISBURSEMENT CQNDITIO 8.  
The obligation of the Bank to permit any drawdowns hereunder at any time is subject to the following conditions 
precedent: 

a) 	The Bank shall have received the following documents which shall be In form and substance 
satisfactory to the Bank,. 
i) A copy of a duly executed resolution of the Board of Directors of the Borrower empowering the 

Borrower to enter into this Agreement; 
ii) A copy of any necessary government approvals authorizing the Borrower to enter into this 

Agreement; 
ill) All of the Bank Security and supporting resolutions and solicitors' letter of opinion required 

hereunder; 
iv) The Borrower's compliance certificate certifying compliance with all terms and conditions 

hereunder; 
v) all operation of account documentation; and 
vi) For drawdowns under the Facility by way of UC or UG, the Bank's standard form Letter of Credit 

Indemnity Agreement 
b) 	The representations and warranties contained in this Agreement are correct. 
C) 	 No event has occurred and Is continuing which constitutes an Event of Default or would constitute an 

Event of Default, but for the requirement that notice be given or time elapse or both. 
d) 	The Bank has received the arrangement fee payable hereunder (if any) and the Borrower has paid 

all legal and other expenses Incurred by the Bank in connection with the Agreement or the Bank 
Security, 

6. STAN ARD REPRESENTATIONS AND WARRANTIES  
The Borrower hereby represents and warrants, which representations and warranties shall be deemed to be 
continually repeated to long as any amounts remain outstanding and unpaid under this Agreement or so long as 
any commitment under this Agreement remains in effect, that: 

a) 	The Borrower Is a duly Incorporated corporation, a limited partnership, partnership, or sole 
proprietorship, duly organized, validly existing and in good standing under the laws of the jurisdiction 
where the Branch/Centre is located and each other jurisdiction where the Borrower has property or 
assets or carries on business and the Borrower has adequate corporate power and authority to carry 
on Its business, own property, borrow monies and enter into agreements therefore, execute and 
deliver the Agreement, the Bank Security, and documents required hereunder, and observe and 
perform the terms and provisions of this Agreement. 
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b) There are no laws, statutes or regulations applicable to or binding upon the Borrower and no 
provisions In Its charter documents or in any by-laws, resolutions, contracts, agreements, or 
arrangements which would be contravened, breached, violated as a result of the execution, delivery, 
performance, observance, of any terms of this Agreement. 

c) No Event of Default has occurred nor has any event occurred which, with the passage of time or the 
giving of notice, would constitute an Event of Default under this Agreement or which would constitute 
a default under any other agreement. 

d) There are no actions, suits or proceedings, including appeals or applications for review, or any 
knowledge of pending actions, suits, or proceedings against the Borrower and Its subsidiaries, before 
any court or administrative agency which would result In any material adverse change in the 
property, assets, financial condition,, business or operations of the Borrower, 

e) All material authorizations, approvals, consents, licenses, exemptions, filings, registrations and other 
requirements of governmental, Judicial and public bodies and authorities required to carry on its 
business have been or will be obtained or effected and are or will be in full force and effect, 

f) The financial statements and forecasts delivered to the Bank fairly present the present financial 
position of the Borrower, and have been prepared by the Borrower and Its auditors in accordance 
with Canadian Generally Accepted Accounting Principles consistently applied. 

g) All of the remittances required to be made by the Borrower to the federal government and all 
provincial and municipal governments have been made, are currently up to date and there are no 
outstanding arrears, Without limiting the foregoing, all employee source deductions (including 
income taxes, Employment Insurance and Canada Pension Plan), sales taxes (both provincial and 
federal), corporate Income taxes, corporate capital taxes, payroll taxes and Workers' Compensation 
dues are currently paid and up to date. 

1. STANDARD P0$ITIVE GOVENANTS  
So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 
under this Agreement remains In effect, the Borrower will, and will ensure that its subsidiaries and each of the 
Guarantors will: 

a) Pay all amounts of principal, Interest and fees on the dates, times and place specified herein, under 
the Rate and Payment Terms Notice, and under any other agreement between the Bank and the 
Borrower. 

b) Advise the Bank of any change in the amount and the terms of any credit arrangement made with 
other lenders or any action taken by another lender to recover amounts outstanding with such other 
lender, 

c) Advise promptly after the happening of any event which will result in a material adverse change in 
the financial condition, business, operations, or prospects of the Borrower or the occurrence of any 
Event of Default or default under this Agreement or under any other agreement for borrowed money. 

d) Do all things necessary to maintain In good standing its corporate existence and preserve and keep 
all material agreements, rights, franchises, licenses, operations, contracts or other arrangements in 
full force and effect. 

e) Take all necessary actions to ensure that the Bank Security and Its obligations hereunder will rank 
ahead of all other indebtedness of and all other security granted by the Borrower, 

f) Pay all taxes, assessments and government charges unless such taxes, assessments, or charges 
are being contested In good faith and appropriate reserves shall be made with funds sat aside in a 
separate trust fund. 

g) Provide the Bank with Information and financial data as It may request from time to time. 
h) Maintain property, plant and equipment in good repair and working condition. 
i) Inform the Bank of any actual or probable litigation and furnish the Bank with copies of details of any 

litigation or other proceedings, which might affect the financial condition, business, operations, or 
prospects of the Borrower. 
Provide such additional security and documentation as may be required from time to time by the 
Bank or Its solicitors, 

10 
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k) 	Continue to carry on the business currently being carried on by the Borrower its subsidiaries and 
each of the Guarantors at the date hereof. 

I) 	Maintain adequate Insurance on all of its assets, undertakings, and business risks. 
m) Permit the Bank or its authorized representatives full and reasonable access to Its premises, 

business, financial and computer records and allow the duplication or extraction of pertinent 
information therefrom and 

n) Comply with all applicable laws. 

8LIANDARP NEGA1IYI= COVENA T 
So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 
under this Agreement remains In effect, the Borrower will not and will ensure that Its subsidiaries and each of the 
Guarantors will not, 
a) Create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest 

assignment, charge, or encumbrance (including without limitation, any conditional sale, or other title 
retention agreement, or finance lease) of any nature, upon or with respect to any of Its assets or 
undertakings, now owned or hereafter acquired, except for those Permitted Liens, if any, set out in 
the Letter. 

b) Create, Incur, assume or suffer to exist any other Indebtedness for borrowed money (except for 
indebtedness resulting from Permitted Liens, If any) or guarantee or act as surety or agree to 
Indemnify the debts of any other Person. 

c) Merge or consolidate with any other Person, or acquire all or substantially all of the shares, assets or 
business of any other Person, 

d) Sell, lease, assign, transfer, convey or otherwise dispose of any of its now owned or hereafter 
acquired assets (Including, without limitation, shares of stock and Indebtedness of subsidiaries, 
receivables and leasehold interests), except for Inventory disposed of in the ordinary course of 
business. 

e) Terminate or enter into a surrender of any lease of any property mortgaged under the Bank Security, 
Cease to carry on the business currently being carried on by each of the Borrower, its subsidiaries, 
and the Guarantors at the date hereof, 

g) 	Permit any change of ownership or change In the capital structure of the Borrower, 

! E VtRONMENTAL  
The Borrower represents and warrants (which representation and warranty shall continue throughout the term of 
this Agreement) that the business of the Borrower, its subsidiaries and each of the Guarantors is being operated 
in compliance with applicable laws and regulations respecting the discharge, omission, spill or disposal of any 
hazardous materials and that any and all enforcement actions in respect thereto have been clearly conveyed to 
the Bank. 

The Borrower shall, at the request of the Bank from time to time, and at the Borrower's expense, obtain and 
provide to the Bank an environmental audit or Inspection report of the property from auditors or inspectors 
acceptable to the Bank, 

The Borrower hereby Indemnifies the Bank, its officers, directors, employees, agents and shareholders, and 
agrees to hold each of them harmless from all loss, claims, damages and expenses (including legal and audit 
expenses) which may be suffered or Incurred in connection with the indebtedness under this Agreement or In 
connection with the Bank Security, 

't_ O.sTANDA . D_E}(ENTS OF DEFAULT  
The Bank may accelerate the payment of principal and Interest under any committed credit facility hereunder and 
cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of any one 
of the following Events of Default 

a) 	Non-payment of principal outstanding under this Agreement when due or non-payment of interest or 
fees outstanding under this Agreement within 3 Business Days of when due, 

11 
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b) If any representation, warranty or statement made hereunder or made in connection with the 
execution and delivery of this Agreement or the Bank Security is false or misleading at any time. 

c) If any representation or warranty made or information provided by the Guarantor to the Bank from 
time to time, including without limitation, under or in connection with the Personal Financial 
Statement and Privacy Agreement provided by the Guarantor, is false or misleading at any time, 

d) If there is a breach or non-performance or non-observance of any term or condition of this 
Agreement or the Bank Security and, if such default is capable to being remedied, the default 
continues unremedied for 6 Business Days after the occurrence. 

e) If the Borrower , any one of its subsidiaries, or, if any of the Guarantors makes a general assignment 
for the benefit of creditors, files or presents a petition, makes a proposal or commits any act of 
bankruptcy, or If any action is taken for the winding up, liquidation or the appointment of a liquidator, 
trustee in bankruptcy , custodian, curator, sequestrator , receiver or any other officer with similar 
powers or If a judgment or order shall be entered by any court approving a petition for reorganization, 
arrangement or composition of or in respect of the Borrower, any of its subsidiaries, or any of the 
Guarantors or if the Borrower, any of its subsidiaries, or any of the Guarantors Is insolvent or 
declared bankrupt. 

f) If there exists a voluntary or Involuntary suspension of business of. the Borrower, any of Its 
subsidiaries, or any of the Guarantors. 

g) If action is taken by an encumbrancer against the Borrower , any of its subsidiaries , or any of the 
Guarantors to take possession of property or enforce proceedings against any assets, 

h) If any final judgment for the payment of monies is made against the Borrower , any of Its subsidiaries, 
or any of the Guarantors and it is not discharged within 30 days from the imposition of such 
judgment. 

i) If there exists an event, the effect of which with lapse of time or the giving of notice , will constitute an 
event of default or a default under any other agreement for borrowed money in excess of the Cross 
Default Threshold entered Into by the Borrower, any of Its subsidiaries, or any of the Guarantors. 

j) If the Borrower , any one of its subsidiaries , or any of the Guarantors default under any other present 
or future agreement with the Bank or any of the Bank's subsidiaries , including without limitation, any 
other loan agreement , forward foreign exchange transactions , Interest rate and currency and/or 
commodity swaps, 

k) If the Bank Security is not enforceable or if any party to the Bank Security shall dispute or deny any 
liability or any of Its obligations under the Bank Security , or if any Guarantor terminates a guarantee 
in respect of future advances. 

I) 	If, In the Bank's determination, a material adverse change occurs In the financial condition, business 
operations or prospects of the Borrower, any of the Borrower 's subsidiaries , or any of the 
Guarantors. 

11, AGGE  R.ATiON  
if the Bank accelerates the payment of principal and interest hereunder, the Borrower shall Immediately pay to the 
Bank all amounts outstanding hereunder, Including without limitation, the amount of unmatured B/As and LIBOR 
Loans and the amount of all drawn and undrawn UGs and L/Gs. All cost to the Bank of unwinding LIBOR Loans 
and all loss suffered by the Bank in re ~employing amounts repaid will be paid by the Borrower. 

The Bank may demand the payment of principal and interest under the Operating Loan (and any other 
uncommitted facility) hereunder and cancel any undrawn portion of the Operating Loan (and any other 
uncommitted facility) hereunder, at any time whether or not an Event of Default has occurred, 

12, cURRENQX D MNITY.  
US$ loans must be repaid with US$ and GDN$ loans must be repaid with GDN$ and the Borrower shall indemnify 
the Bank for any loss suffered by the Bank If US$ loans are repaid with CON$ or vice versa, whether such 
payment is made pursuant to an order of a court or otherwise, 

12 
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13, TACATION ON PAYMENTS  
All payments made by the Borrower to the Bank will be made free and clear of all present and future taxes 
(excluding the Bank's income taxes), withholdings or deductions of whatever nature. If these taxes, withholdings 
or deductions are required by applicable law and are made, the Borrower, shall, as a separate and Independent 
obligation, pay to the Bank all additional amounts as shall fully indemnify the Bank from any such taxes, 
withholdings or deductions, 

14, t EPRESENTATION  
No representation or warranty or other statement made by the Bank concerning any of the credit facilities shall be 
binding on the Bank unless made by it in writing as a specific amendment to this Agreement. 

15 CHANGING THE AGREEMENT  
a) The Bank may, from time to time, unilaterally change the provisions of this Agreement where (i) the 

provisions of the Agreement relate to the Operating Loan (and any other uncommitted facility) or (Ii) 
such change Is for the benefit of the Borrower, or made at the Borrower's request, Including without 
limitation, decreases to fees or interest payable hereunder or (iii) where such change makes 
compliance with this Agreement less onerous to the Borrower, including without Ilmltation, release of 
security. These changes can be made by the Bank providing written notice to the Borrower of such 
changes in the form of a specific waiver or a document constituting an amending agreement. The 
Borrower Is not required to execute such waiver or amending agreement, unless the Bank requests 
the Borrower to sign such waiver or amending agreement. A change In the Prime Rate and USBR is 
not an amendment to the terms of this Agreement that requires notification to be provided to the 
Borrower. 

b) Changes to the Agreement, other than as described in a) above, including changes to covenants and 
fees payable by the Borrower, are required to be agreed to by the Bank and the Borrower In writing, 
by the Bank and the Borrower each signing an amending agreement, 

c) The Bank is not required to notify a Guarantor of any change in the Agreement, including any 
Increase in the Credit Limit, 

ILADDP COST  
If the introduction of or any change In any present or future law, regulation, treaty, official or unofficial directive, or 
regulatory requirement, (whether or not having the force of law) or in the interpretation or application thereof, 
relates to: 

	

I) 	the imposition or exemption of taxation of payments due to the Bank or on reserves or deemed 
reserves In respect of the undrawn portion of any Facility or loan made available hereunder; or, 

ii) any reserve, special deposit, regulatory or similar requirement against assets, deposits, or loans or 
other acquisition of funds for loans by the Bank; or, 

iii) the amount of capital required or expected to be maintained by the Bank as a result of the existence 
of the advances or the commitment made hereunder; 

and the result of such occurrence is, in the sole determination of the Bank, to increase the cost of the Bank or to 
reduce the income received or receivable by the Bank hereunder, the Borrower shall, on demand by the Bank, 
pay to the Bank that amount which the Bank estimates will compensate It for such additional cost or reduction in 
income and the Bank's estimate shall be conclusive, absent manifest error, 

17. EXPENSES  
The Borrower shall pay, within 5 Business Days following notification, all fees and expenses (including but not 
limited to all legal fees) incurred by the Bank in connection with the preparation, registration and ongoing 
administration of this Agreement and the Bank Security and with the enforcement of the Bank's rights and 
remedies under this Agreement and the Bank Security whether or not any amounts are advanced under the 
Agreement. These fees and expenses shall Include, but not be limited, to all outside counsel fees and expenses 
and all In-house legal fees and expenses, if in-house counsel are used, and all outside professional advisory fees 
and expenses. The Borrower shall pay Interest on unpaid amounts due pursuant to this paragraph at the All-In 
Rate plus 2% per annum. 
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Without limiting the generality of Section 24, the Bank or it's agent, Is authorized to debit any of the Borrower's 
accounts with the amount of the fees and expenses owed by the Borrower hereunder, including the registration 
fee in connection with the Bank Security, even if that debiting creates an overdraft in any such account, If there 
are Insufficient funds in the Borrower's accounts to reimburse the Bank or it's agent for payment of the fees and 
expenses owed by the Borrower hereunder, the amount debited to the Borrower's accounts shall be deemed to 
be a Prime Based Loan under the Operating Loan. 

The Borrower will, If requested by the Bank, sign a Ire- Authorized Payment Authorization In a format acceptable 
to the Bank to permit the Bank's agent to debit the Borrower's accounts as contemplated in this Section. 

18. NON WAIVER  
Any failure by the Bank to object to or take action with respect to a breach of this Agreement or any Bank Security 
or upon the occurrence of an Event of Default shall not constitute a waiver of the Bank's right to take action at a 
later data on that breach. No course of conduct by the Bank will give rise to any reasonable expectation which Is 
in any way inconsistent with the terms and conditions of this Agreement and the Bank Security or the Bank's 
rights thereunder. 

19, EVIQENC9 F  INDEBTEDNESS  
The Bank shall record on Its records the amount of all loans made hereunder, payments made In respect thereto, 
and all other amounts becoming due to the Bank under this Agreement, The Bank's records constitute, In the 
absence of manifest error, conclusive evidence of the indebtedness of the Borrower to the Bank pursuant to this 
Agreement, 

The Borrower will sign the Bank's standard form Letter of Credit Indemnity Agreement for all UCs and UGs 
issued by the sank. 

With respect to chattel mortgages taken as Bank Security, this Agreement is the Promissory Note referred to In 
same chattel mortgage, and the indebtedness incurred hereunder Is the true indebtedness secured by the chattel 
mortgage, 

Q. ENTIRE AGBEEMENTB  
This Agreement replaces any previous letter agreements dealing specifically with terms and conditions of the 
credit facilities described In the Letter. Agreements relating to other credit facilities made available by the Bank 
continue to apply for those other credit facilities. This Agreement, and if applicable, the Letter of Credit Indemnity 
Agreement, are the entire agreements relating to the Facilities described in this Agreement. 

21, AS$IrNMENT  
The Bank may assign or grant participation In all or part of this Agreement or in any loan made hereunder without 
notice to and without the Borrower's consent. 

The Borrower may not assign or transfer all or any part of its rights or obligations under this Agreement. 

22. RELEASE OF INFORMATION  
The Borrower hereby Irrevocably authorizes and directs the Borrower's accountant, (the "Accountant") to deliver 
all financial statements and other financial Information concerning the Borrower to the Bank and agrees that the 
Bank and the Accountant may communicate directly with each other. 

23, EX CLOSE OUT  
The Borrower hereby acknowledges and agrees that In the event any of the following occur: (I) Default by the 
Borrower under any forward foreign exchange contract ("FX Contract"); (11) Default by the Borrower In payment of 
monies owing by it to anyone, including the Bank; (iii) Default In the performance of any other obligation of the 
Borrower under any agreement to which It is subject; or (iv) the Borrower Is adjudged to be or voluntarily becomes 
bankrupt or Insolvent or admits In writing to its inability to pay its debts as they come due or has a receiver 
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appointed over its assets, the Bank shall be entitled without advance notice to the Borrower to close out and 
terminate all of the outstanding FX.Contracts entered Into hereunder, using normal commercial practices 
employed by the Bank, to determine the gain or loss for each terminated FX contract. The Bank shall then be 
entitled to calculate a net termination value for all of the terminated FX Contracts which shall be the net sum of all 
the losses and gains arising from the termination of the FX Contracts which net sum shall be the "Close Out 
Value" of the terminated FX Contracts, The Borrower acknowledges that it shall be required to forthwith pay any 
positive Close Out Value owing to the Bank and the Bank shall be required to pay any negative Close Out Value 
owing to the Borrower, subject to any rights of set-off to which the Bank is entitled or subject. 

2{ ,̀ B'  T-OFF 
In addition to and not in limitation of any rights now or hereafter granted under applicable law, the Bank may at 
any time and from time to time without notice to the Borrower or any other Person, any notice being expressly 
waived by the Borrower, set-off and compensate and apply any and all deposits, general or special, time or 
demand, provisional or final, matured or unmatured, in any currency, and any other indebtedness Or amount 
payable by the Bank (irrespective of the place of payment or booking office of the obligation), to or for the credit of 
or for the Borrower's account, including without limitation, any amount owed by the Bank to the Borrower under 
any FX Contract or other treasury or derivative product, against and on account of the indebtedness and liability 
under this Agreement notwithstanding that any of them are contingent or unmatured or in a different currency 
than the indebtedness and liability under this Agreement. 

When applying a deposit or other obligation In a different currency than the Indebtedness and liability under this 
Agreement to the indebtedness and liability under this Agreement, the Bank will convert the deposit or other 
obligation to the currency of the indebtedness and liability under this Agreement using the Bank's noon spot rate 
of exchange for the conversion of such currency, 

26 LIMITATION ACT  
The Borrower and the Bank hereby agree that the limitation period for commencement of any court action or 
proceeding against the Borrower with respect to demand loans shall be six (6) years rather than the period of time 
that is set out in the applicable limitation legislation. 

26, MI$CELLANgOU8 
I) 	The Borrower has received a signed copy of this Agreement; 
Ii) 	If more than one Person, firm or corporation signs this Agreement as the Borrower, each party is 

jointly and severally liable hereunder, and the Bank may require payment of all amounts payable 
under this Agreement from any one of them, or a portion from each, but the Bank Is released from 
any of its obligations by performing that obligation to any one of them. Each Borrower hereby 
acknowledges that each Borrower is an agent of each other Borrower and payment by any Borrower 
hereunder shall be deemed to be payment by the Borrower making the payment and by each other 
Borrower, Each payment, Including interest payments, made will constitute an acknowledgement of 
the Indebtedness and liability hereunder by each Borrower; 

Ili) 	Accounting terms will (to the extent not defined in this Agreement) be interpreted In accordance with 
accounting principles established from time to time by the Canadian Institute of Chartered 
Accountants (or any successor) consistently applied, and all financial statements and information 
provided to the Bank will be prepared in accordance with those principles; 

iv) This Agreement is governed by the law of the Province or Territory where the Branch/Centre Is 
located. 

v) Unless stated otherwise, all amounts referred to herein are in Canadian dollars 

27. DEFINITIONS 
Capitalized Terms used in this Agreement shall have the following meanings: 

'All-In Rate" means the greater of the interest Rate that the Borrower pays for Prime Based Loans (which for 
greater certainty includes the percent per annum added to the Prime Rate) or the highest fixed rate paid for Fixed 
Rate Term Loans. 
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"Agreement" means the agreement between the Bank and the Borrower set out in the Letter and this Schedule 
"A" - Standard Terms and Conditions, 

"Business Day" means any day (other than a Saturday or Sunday) that the Branch/Centre is open for business, 

"Branch/Centre" means The Toronto-Dominion Bank branch or banking centre noted on the first page of the 
Letter, or such other branch or centre as may from time to time be designated by the Bank, 

"Contractual Term Maturity Date" means the last day of the Contractual Term period, If the Letter does not set out 
a specific Contractual Term period but rather refers to a period of time up to which the Contractual Term Maturity 
Date can occur, the Bank and the Borrower must agree on a Contractual Term Maturity Date before first 
drawdown, which Contractual Term Maturity Date will be set out in the Rate and Payments Terms Notice. 

"Cross Default Threshold" means the cross default threshold set out In the Letter. If no such cross default 
threshold is set out In the Letter it will be deemed to be zero, 

"Face Amount" means, in respect of: 

(I) 	a B/A, the amount payable to the holder thereof on its maturity; 
(Ii) 	A L/C or L/G, the maximum amount payable to the beneficiary specified therein or any other Person 

to whom payments may be required to be made pursuant to such (JO or L/G. 

"Fixed Rate Term Loan" means any drawdown in Canadian dollars under a Credit Facility at an interest rate 
which is fixed for a Rate Term at such rate as is determined by the Bank as its sole discretion. 

"Inventory Value" means, at any time of determination, the total value (based on the lower of cost or market) of 
the Borrower's inventories that are subject to the Sank Security (other than (1) those inventories supplied by trade 
creditors who at that time have not been fully paid and would have a right to repossess all or part of such 
Inventories if the Borrower were then either bankrupt or in receivership, (ii) those inventories comprising work In 
process and (iii) those inventories that the Bank may from time to time designate In Its sole discretion) minus the 
total amount of any claims, liens or encumbrances on those inventories having or purporting to have priority over 
the Bank, 
"Letter" means the letter from the Bank to the Borrower to which this Schedule "A" - Standard Terms and 
Conditions Is attached, 

"Letter of Credit" or "L/C" means a documentary letter of credit or simiiarinstrument in form and substance 
satisfactory to the Bank. 

"Letter of Guarantee" or "L/G" means a stand-by letter of guarantee or similar instrument in form and substance 
satisfactory to the Bank. 

"Person" includes any Individual, sole proprietorship, corporation, partnership, Joint venture, trust, unincorporated 
association, association, institution, entity, party, or government (whether national, federal, provincial, state, 
municipal, city, county, or otherwise and Including any instrumentality, division, agency, body, or department 
thereof). 

"Purchase Money Security Interest" means a security interest on equipment which Is granted to a lender or to the 
seller of such equipment in order to secure the purchase price of such equipment or a loan to acquire such 
equipment, provided that the amount secured by the security Interest does not exceed the cost of the equipment, 
the Borrower provides written notice to the Bank prior to the creation of the security Interest, and the creditor 
under the security Interest has, if requested by the Bank, entered into an Inter-oreditor agreement with the Bank, 
in a format acceptable to the Bank. 

"Rate Term" means that period of time as selected by the Borrower from the options offered to It by the Bank, 
during which a Fixed Rate Term Loan will bear a particular interest rate. If no Rate Term is selected, the 
Borrower will be deemed to have selected a Rate Term of 1 year, 

"Rate Term Maturity" means the last day of a Rate Term which day may never exceed the Contractual Term 
Maturity Date, 
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"Rate and Payment Terms Notice" means the notice sent by the Bank setting out the interest rate and payment 
terms for a particular drawdown, 

"Receivable Value" means, at any time of determination, the total value of those of the Borrower's trade accounts 
receivable that are subject to the Bank Security other than (I) those accounts then outstanding for 90 days, (ii) 
those accounts owing by Persons, firms or corporations affiliated with the Borrower, (iii) those accounts that the 
Bank may from time to time designate In its sole discretion, (iv) those accounts subject to any claim, liens, or 
encumbrance having or purporting to have priority over the Bank, (v) those accounts which are subject to a claim 
of set-off by the obligor under such account, MINUS the total amount of all claims, liens, or encumbrances on 
those receivables having or purporting to have priority over the Bank. 

"Receive bles/Inventory Summary" means a summary of the Borrower's trade account receivables and 
inventories, in form as the Bank may require and certified by a senior officer/representative of the Borrower, 

"US$ 8qulvalent" means, on any date, the equivalent amount in United States Dollars after giving effect to a 
conversion of a specified amount of Canadian Dollars to United States Dollars at the Bank's noon spot rate of 
exchange for Canadian Dollars to United States Dollars established by the Bank for the day In question, 
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Ba*kIng 

Toronto Centre 
66 King St W 3rd Floor TD Tower 
Toronto, ON 
MK 1A2 
Telephone No,: (416) 982 8521 
Fax No„ (416) 307 8743 

April 23, 2012 

FAIRVIEW NURSING HOME LIMITED 

Attention: Agatha Chambers 

Dear Mrs. Chambers, 

The following amending agreement (the "Amending Agreement") amends the terms and conditions of the credit 
facilities (the "Facilities") provided to the borrower pursuant to the Agreement dated July 7, 2010: 

EQRROWER  

FAIRVIEW NURSING HOME LIMITED 	 (the "Borrower') 

EIS 

The Toronto-Dominion Bank (the "Bank"), through Its Toronto Centre branch, in Toronto, ON, 

DELETE THI✓ FOLLOW%; 

Reporting Requirements: 
The Borrower will provide: 

1) Audited annual financial statements for Fairview Nursing Home Limited within 120 days of fiscal 
year end 

2) Personal net worth statement from Herbert Chambers in a form acceptable to the Bank upon the 
Bank's request 
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Reporting Requirements; 
The Borrower will provide: 

1) 	Audited annual financial statements for Fairview Nursing Home Limited within 90 days of fiscal year 
end 

.l ~ _.' ► , 	• 	.. 
Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which apply to 
these credit facilities, The Standard Terms and Conditions, including the defined terms set out therein, form part 
of this Agreement, unless this letter states specifically that one or more of the Standard Terms and Conditions do 
not apply or are modified, 

Unless otherwise stated, the amendments outlined above are In addition to the Terms and Conditions of the 
existing Agreement, All other terms and conditions remain unchanged, 

We ask that the Borrower sign and return the attached duplicate copy of this Amending Agreement to the Bank 
on or before  Agrii 30. Q L  which is the date the amendments will come Into force (the "Effective Date"), 
Notwithstanding the foregoing, the Borrower's continued use of the Credit Facilities or failure to repay the Credit 
Facilities in full after the Effective bate constitutes the Borrower's acknowledgement and acceptance of this 
Amending Agreement 

Yours truly, 

THE TORONTO-DOMINION BANK 

Jam Ke n th Mackay 
Man ger o mercial Credit 
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Borrower Acknowledgement Section, 

TO THE TORONTO-DOMINION BANK: 

FAIRVI2W NURSING HOME LIMITED hereby ecoepts the foregoing offer this 	day of 	1_E 
2,. The Borrower confirms that, except as may be set out above, the credit facllity(les) detailed herein shall 
not be used by or on behalf of any third party, 

Signature 

'Li. 
Print Name & Position 	 Print Name & Position 
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This is Exhibit "C" referred to in the 

AFFIDAVIT OF KENNETH J. MALCOLM 

Sworn before me, this 10 th  day ofcember, 2013 

A Commissioner foitlaking Affidavits 



FORBEARANCE AGREEMENT 

THIS AGREEMENT is made as of this 22nd day of August, 2012, 

AMONG: 

THE TORONTO-DOMINION BANK 

(hereinafter referred to as the "Lender" or "TD") 

- and - 

FAIRVIEW NURSING HOME LIMITED 

(hereinafter referred to as the "Borrower") 

- and - 

THE ESTATE OF HERBERT WASHINGTON CHAMBERS 

(hereinafter referred to as the "Personal Guarantor") 

RECITALS: 

WHEREAS the Lender has provided certain credit facilities (the "Credit 
Facilities") pursuant to a facility letter dated July 7, 2010 and accepted by the Borrower and the 
Personal Guarantor on July 8, 2010, as amended by letter agreement dated April 23, 2012 
(collectively, the "Credit Agreement"); 

AND WHEREAS, to secure the obligations of the Borrower to the Lender, 
including those arising under the Credit Agreement, the Borrower has provided security in 
favour of the Lender, including, without limitation, the security set out in Schedule "A" hereto 
(collectively, the "Security"); 

AND WHEREAS the Personal Guarantor has provided a guarantee in favour of 
the Lender in respect of the obligations of the Borrower to the Lender as set out in Schedule "A" 
hereto (the "Guarantee"); 

AND WHEREAS the Personal Guarantor and the Borrower have requested and 
the Lender has agreed to forbear from taking certain actions under the Security and the 
Guarantee, solely on the terms and conditions and subject to the limitations as specified in this 
Agreement so as to permit the Borrower and the Personal Guarantor time to arrange for a sale of 
the assets of the Borrower to repay the Lender in full; 
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NOW THEREFORE in consideration of the respective covenants of the parties 
hereto as herein contained, and other good and valuable consideration (the receipt and 
sufficiency of which are hereby acknowledged) the parties hereby agree as follows: 

ARTICLE 1 
INTERPRETATION 

	

1.1 	Definitions 

In this Agreement, unless the context otherwise requires, all terms defined in the 
Credit Agreement and not otherwise defined herein shall have the respective meanings ascribed 
to them in the Credit Agreement, 

	

1.2 	Gender and Number 

Words importing the singular include the plural and vice versa and words 
importing gender include all genders. 

	

1.3 	Severability 

Each of the provisions contained in this Agreement is distinct and severable, and a 
declaration of invalidity, illegality or unenforceability of any such provision or part thereof by a 
court of competent jurisdiction shall not affect the validity or enforceability of any other 
provision of this Agreement. 

	

1.4 	Headings 

The division of this Agreement into articles, sections and clauses, and the 
insertion of headings are for convenience of reference only and shall not affect the construction 
or interpretation of this Agreement. 

	

1.5 	Governing Law 

This Agreement shall be governed by and construed in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. 

	

1.6 	Attornment 

The parties hereto irrevocably submit and attorn to the non-exclusive jurisdiction 
of the courts of the Province of Ontario for all matters arising out of or in connection with this 
Agreement. 

	

1.7 	Conflicts 

If there is any inconsistency or conflict between the terms of this Agreement and 
the terms of the Credit Agreement or the Security, the provisions of this Agreement shall prevail 
to the extent of the inconsistency, but the foregoing shall not apply to limit or restrict in any way 
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the rights and remedies of the Lender under the Credit Agreement, the Security or this 
Agreement other than as may be specifically contemplated herein. 

ARTICLE 2 
ACKNOWLEDGEMENT AND CONFIRMATION 

2.1 	Acknowledgement of Obligations 

(a) 	The Borrower and the Personal Guarantor hereby acknowledge, confirm and 
agree that, as of the close of business on August 7, 2012, the Borrower was 
indebted to the Lender in respect of advances made pursuant to the Credit 
Agreement (collectively, the "Indebtedness'.') as follows, exclusive of fees and 
costs: 

Revolving Operating Facility $74,643.08 
* interest accrues at TD Prime + 3.0% 

Non-Revolving Demand Facility $1,086,271.80 
*interest accrues at TD Prime + 3.0% 

TOTAL INDEBTEDNESS $1,160,914.88 

(b) The Personal Guarantor acknowledges, confirms and agrees that the Indebtedness, 
together with interest accrued and accruing thereon, and fees, costs, expenses and 
other charges now or hereafter properly payable by the Borrower to the Lender 
under the Credit Agreement is unconditionally owing by the Borrower to the 
Lender, without any right of setoff, defence, counterclaim or reduction of any 
kind, nature or description whatsoever, and the Personal Guarantor is estopped 
from disputing such Indebtedness. 

(c) The Personal Guarantor confirms and agrees that it will continue to accept 
statements of the Indebtedness issued by the Lender to be accurate statements of 
the amount and the particulars of the Indebtedness as of the date of the statement, 
absent manifest error. 

2,2 	Acknowledgement of Security Interests and Guarantees 

(a) 	The Borrower hereby acknowledges, confirms and agrees that the Security has not 
been discharged, waived or varied, that is it binding upon it, as applicable, and 
that the Security is enforceable in accordance with its written terms until the 
obligations of the Borrower to the Lender have been indefeasibly paid and 
satisfied in full, following which the Lender shall provide a discharge of any 
security interest, 



(b) 	The Personal Guarantor hereby acknowledges, confirms and agrees that the 
Guarantee is and shall continue to be in full force and effect and is valid, binding 
and enforceable in accordance with its terms until the obligations of the Borrower 
to the Lender have been indefeasibly paid and satisfied in full. 

2.3 	Acknowledgement of Rights 

The Personal Guarantor hereby acknowledges, confirms and agrees that the 
Lender is entitled to exercise its rights and remedies under the Credit Agreement, the Security, 
the Guarantee, the Mortgages Act, the Personal Property Security Act (Ontario) ("PPSA") and 
other applicable law. 

2.4 	Acknowledgement in respect of certain Events of Default 

The Borrower and the Personal Guarantor hereby acknowledge, confirm and 
agree that one or more defaults have occurred under the Credit Agreement and are continuing 
(any and all such defaults as may be existing and known to the Lender as of the date hereof being 
referred to as the "Existing Defaults") and that the Lender has not waived, and does not intend 
to waive, such Existing Defaults, and nothing contained herein or the transactions contemplated 
hereby shall be deemed to constitute any such waiver or a renewal of the Credit Agreement, 

2.5 	Demands 

The Borrower and Personal Guarantor acknowledge that they have, prior to the 
date of this Forbearance Agreement, received from the Lender validly issued and delivered 
demands for acceleration and payment of all obligations due under the Credit Agreement. The 
Borrower further acknowledges that the Lender has delivered and it has received a Notice of 
Intention to Enforce Security (the "Notice") in respect of the Security pursuant to Section 244(1) 
of the Bankruptcy and Insolvency Act (" BIA") and acknowledges and confirms that the 10-day 
notice period set forth in the Notice is hereby waived by the Borrower. Each of the Borrower 
and the Personal Guarantor acknowledges that nothing in this Agreement shall constitute a 
waiver or revocation of such demands or Notice. 

2.6 	Additional Acknowledgements 

The Personal Guarantor acknowledges, confirms and agrees that: 

(a) the facts set out in the recitals to this Agreement are true and accurate; 

(b) except as hereby amended, the Credit Agreement, the Security and the Guarantee 
will remain in full force and effect, unamended, except as provided for herein; 

(c) except as provided for in this Agreement, the Lender (either by itself or through 
its employees or agents) has made no promises, nor has it taken any action or 
omitted to take any action, that would constitute a waiver of its rights to enforce 
the Security and pursue its remedies in respect of the obligations of the Borrower 
to the Lender, or that would stop it from doing so; and 
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(d) the Lender has acted to the date hereof in a commercially reasonable manner and 
the Personal Guarantor is estopped from disputing same. 

ARTICLE 3 
FORBEARANCE CONDITIONS 

3.1 	Forbearance 

(a) In reliance upon the representations, warranties and covenants of the Borrower 
contained in this Agreement and subject to the terms and conditions of this 
Agreement, and any documents executed in connection herewith, the Lender 
agrees, subject to the terms hereof, to forebear from exercising its rights and 
remedies under the Credit Agreement, the Guarantee, the Security, the PPSA and 
other applicable law, until the earlier of February 14, 2013 and the occurrence of 
an Intervening Event (as defined hereafter) (the "Forbearance Period "). 

(b) The Lender agrees that it shall take no further action or proceedings in furtherance 
of its demands or Notices of Intention as referred to at Section 2.5 hereof during 
the currency of the Forbearance Period. 

(c) Upon the termination of the Forbearance Period, the agreement of the Lender to 
forebear shall, at its option and without further action, terminate and be of no 
further force and effect, it being expressly agreed that the effect of such 
termination will be to permit the Lender to exercise its rights and remedies 
immediately, including, without limitation: (i) the acceleration of all of the 
obligations of the Borrower to the Lender without any further notice, passage of 
time or forbearance of any kind; (ii) the private appointment of a receiver under 
the security held by the Lender from the Borrower; and (iii) the application to a 
court to enforce any private or other remedies available to the Lender or to seek 
the appointment by the Court of any interim receiver, receiver, receiver and 
manager and/or any trustee in bankruptcy of any one or more of the Borrower. 

3.2 	Forbearance Fee 

The Borrower shall pay to the Lender a forbearance fee of $25,000 (the 
"Forbearance Fee"). Such Forbearance Fee will be fully earned as of the date hereof and is in 
addition to all other fees, interest, costs and expenses payable in connection with the Credit 
Agreement or this Agreement. The Forbearance Fee shall be paid upon the earlier of the 
termination of the Forbearance Period or a sale of all or substantially all the assets of the 
Borrower out of the ordinary course of business. 

3.3 	Forbearance Conditions 

Each of the Borrower and the Personal Guarantor hereby agrees that, as a 
condition of the Lender's obligation to forbear herein, 

(a) 	On or before August 24, 2012, the Borrower shall deliver to the Lender the 
following: 



(i) copies of notes from the monthly meetings between Responsive Care and 
management of the Borrower; 

(ii) a copy of the payment arrangement agreement between the Borrower and 
Canada Revenue Agency; 

(iii) an aged payables listing of the Borrower, together with a listing of 
cheques issued by the Borrower but not provided to payees; and, 

(iv) a copy of the last will and testament of Herbert W. Chambers. 

(b) 	On or before October 15, 2012, the Borrower shall deliver audited financial 
statements of the Borrower for the last fiscal year of the Borrower; 

(c) 	The Borrower shall provide evidence of compliance to the Lender of its 
compliance with its payment arrangement with Canada Revenue Agency; 

(d) 	The Borrower shall deliver a copy of a marketing plan for the sale for its nursing 
home business and licenses on or before October 15, 2012 which shall include the 
following milestones: 

(i) deadline to canvass the market; 

(ii) deadline to obtain an appraisal from Altus Group of the Borrower's 
business and assets; 

(iii) deadline to enter into a letter of intent for the sale of the Borrower's 
business; and, 

(iv) deadline to enter into an agreement of purchase and sale for the sale of the 
Borrower's business; 

which milestones shall become covenants of the Borrower under this section of 
the Agreement; 

(e) 	BDO Canada Limited ("BDO") shall be engaged as private monitor of the 
Borrower, the expense of which shall be for the account of the Borrower, The 
Borrower shall execute and deliver the engagement letter attached hereto as 
Schedule `B" to the Lender on or before August 17, 2012; and, 

(f) 	the Borrower and the Personal Guarantor shall cooperate fully with the Lender's 
solicitors in the rectification of any security deficiencies identified by the 
Lender's solicitors upon their review of the Security. 

3.4 	No Other Waivers; Reservation of Rights 

(a) 	Subject to Section 3.1 of this Agreement, the Lender reserves the right, in its sole 
and unfettered discretion, to exercise any or all of its rights or remedies under any 
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one or more of the Credit Agreement, the Security, the Guarantee, the PPSA or 
other applicable law, and the Lender has not waived any such rights or remedies, 
and nothing in this Agreement and no delay on the part of the Lender in 
exercising any such rights or remedies, shall be construed as a waiver of any such 
rights or remedies. 

(b) 	subject to Section 3.1 of this Agreement, any credit advanced by the Lender to the 
Borrower shall not be deemed to be a waiver of any rights of the Lender or 
impose any obligation on the part of the Lender to make any further advances of 
credit whatsoever. 

ARTICLE 4 
REPORTING REQUIREMENTS 

	

4,1 	Reporting Requirements 

The Borrower and the Lender agree that the provisions of this Article 4 shall 
remain in effect during the Forbearance Period, and thereafter until such time as the obligations 
of the Borrower to the Lender have been satisfied in full. For greater clarity, during the 
Forbearance Period, the Borrower agrees to continue to honour the reporting requirements as 
previously agreed with the Lender in the Credit Agreement or as amended herein, and thereafter 
until such time as the obligations of the Borrower to the Lender have been repaid indefeasibly 
and in full or the Lender and the Borrower agree otherwise. In addition, the Borrower shall: 

a) on receipt, provide the Lender and BDO with copies of all written offers 
received in connection with the sale of the Borrowers assets; 

b) on receipt, provide the Lender and BDO with copies of any appraisals of the 
Borrowers assets; 

c) advise the Lender and BDO forthwith upon the receipt of any written or verbal 
offer for the assets of the Borrower; and, 

d) generally cooperate and provide both the Lender and BDO with any 
information in connection with the sale of the assets of the Borrower. 

ARTICLE 5 
OBLIGATIONS OF THE BORROWER DURING FORBEARANCE PERIOD 

	

5.1 	Credit Agreement 

During the Forbearance Period, the Borrower shall strictly adhere to all of the 
terms, conditions and covenants of the Credit Agreement, as amended by this Agreement, the 
Security, including, without limitation, terms requiring prompt payment of principal, interest, 
fees and other amounts when due, except to the extent that such terms, conditions and covenants 
are otherwise specifically amended by this Agreement. 



During the Forbearance Period, the Borrower shall make payments to the Lender 
in the sum of $6,944,44 per month in respect of the Non-Revolving Demand Facility, payable on 
the 16th day of each month, and shall pay to the Lender the outstanding balance of the 
Indebtedness on or before the last day of the Forbearance Period. 

The Revolving Operating Facility and the Non-Revolving Demand Facility 
arising from or related to the Credit Agreement shall bear interest at a rate three percent (3%) per 
annum in excess of the Lender's Canadian Prime Rate, from the date hereof to and following the 
expiry or termination of the Forbearance Period and shall continue to bear interest at such rates 
until the Credit Facilities are repaid in full. 

	

5,2 	Full Co-Operation 

During the Forbearance Period the Borrower and the Personal Guarantor shall 
cooperate fully with the Lender, including, without limitation, by providing promptly all 
information requested by the Lender, and by providing the Lender fall access to the books, 
records, property and assets of the Borrower wherever they may be situated, at the request of and 
at times convenient to the Lender, acting reasonably, which right of access shall include the right 
to inspect and appraise such property and assets. 

	

5.3 	Payment and Other Obligations 

The Borrower covenants and agrees with the Lender to reimburse the Lender for 
all expenses, including, without limitation, legal and other professional expenses that the Lender 
has incurred or will incur arising out of its dealings with the Borrower and/or the Personal 
Guarantor and in the protection, preservation and enforcement of the Security, including the 
Lender's reasonable fees and expenses of BDO and the Lender's solicitors, Aird & Berlis LLP 
(the "Expenses ") and that the Expenses shall be for the account of the Borrower and shall be 
debited directly by the Lender against one or more of the accounts of the Borrower with the 
Lender upon the Borrower's receipt of invoices evidencing same and that such Expenses, to the 
extent not paid by the Borrower, shall be capitalized on a monthly basis and added to the 
principal outstanding under the Credit Facilities as a new facility and shall be secured by any and 
all of the Security. 

	

5.4 	Operational Obligations 

(a) 	For the duration of the Forbearance Period, the Borrower covenants and agrees 
with the Lender as follows: 

(i) The. Borrower shall maintain its corporate existence as a valid and 
subsisting entity and shall not merge, amalgamate or consolidate with any 
other corporation(s) except with the Lender's prior written consent. 

(ii) The Borrower shall comply in all respects with all terms and provisions of 
the Credit Agreement, the Security and this Agreement and nothing herein 
derogates therefrom. For greater certainty, the Borrower shall continue to 
remit all payments when due under the Credit Agreement and shall 



operate all facilities within the terms of the Credit Agreement and the 
limits prescribed therein. 

(iii) The Borrower shall comply with any and all cash management obligations 
and obligations to maintain insurance in accordance with the Credit 
Agreement and the Security. 

(iv) The Borrower shall continue to carry on its business in the normal course 
at all times in the same manner as it has carried on such business up to the 
date hereof (but for the violations of the Credit Agreement and Security), 
and all inventory, accounts receivable, equipment and other assets used in 
the said business and owned by the Borrower on the date hereof will at all 
times continue to be owned by the Borrower for its own account. 

(v) The Borrower shall not, without the prior written consent of the Lender, 
declare or pay any dividends, repay any shareholder loan or make any 
other distribution or payment to any person who does not deal with the 
Borrower at arm's length (as such term is defined in the Income Tax Act 
(Canada)). 

(vi) From the date of this Agreement, the Borrower will keep current at all 
times all obligations that constitute priority obligations, meaning those 
obligations payable in priority to the obligations owed to the Lender 
("Priority Payables"), including wages and remittances required to be 
made by the Borrower for taxes and other liabilities owed to federal, 
provincial and municipal governments, including, without limitation, 
money owed in respect of employee source deductions pursuant to the 
Canada Pension Plan Act, Employment Insurance Act (Canada) and 
Income Tax Act (Canada), and in respect of Goods and Services Tax and 
Retail Sales Tax, and the Borrower will provide on a regular basis 
evidence of such payments satisfactory to the Lender. 

(vii) The Borrower shall not sell, convey, transfer or otherwise dispose of any 
of its assets to any third party, except items of inventory in the ordinary 
course of business, without the prior written consent of the Lender. 

(viii) The Borrower shall give to the Lender prompt notice of any material 
litigation, arbitration or administrative proceedings before or of any court, 
arbitration, tribunal or governmental authority or dispute affecting the 
Borrower's assets, property or undertakings. 

(b) 	Unless otherwise agreed to herein, the Personal Guarantor shall not: 

(i) 	do any act or thing which may have the effect of defeating or delaying the 
enforcement of the Lender's rights and remedies under the Security; or 

(ii) 	ship any goods to any customer who to the best knowledge of the 
Borrower has, or may potentially have, any material "contra" or set-off 
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claim against the accounts receivable of the Borrower or who may be 
unable or unwilling to pay its debt(s) to the Borrower. 

(c) 	The Borrower represents and warrants to the Lender that all of the Borrower's 
obligations with respect to employee vacation pay are current as of the date hereof 
and shall remain current throughout the Forbearance Period. 

ARTICLE 6 
INTERVENING EVENTS 

6.1 	Intervening Events 

This Agreement shall forthwith terminate, at the option of the Lender, upon the 
happening of any one of the following events (each an "Intervening Event"): 

(a) any material representation, warranty or statement made by the Borrower or the 
Personal Guarantor in this Agreement or any other agreement with the Lender 
was untrue or incorrect when made or becomes untrue or incorrect, other than 
those material representations, warranties or statements made by either the 
Borrower or the Personal Guarantor which are untrue or incorrect and of which 
the Lender is aware of at the time of execution of this Agreement; 

(b) the Borrower or the Personal Guarantor fails to perform or comply with any of its 
covenants or obligations contained in this Agreement or in any other agreement or 
undertaking made between the Borrower and/or the Personal Guarantor and the 
Lender, other than the covenants, obligations or undertakings with which the 
Borrower and/or the Personal Guarantor have already failed to perform or comply 
with at time of execution of this Agreement; 

(c) the Borrower fails to maintain and keep current payments of Priority Payables, 
which may result in any claim ranking in priority or pan passu to the claim of the 
Lender; 

(d) the occurrence of any other event which, in the opinion of the Lender, may 
materially adversely impact the priority or enforceability of the Security granted 
by the Borrower or the realizable value of the collateral subject to such Security; 

(e) a final, non-appealable arbitration award, judgment, or decree or order for the 
payment of money which is not insured or subject to indemnity, is entered against 
the Borrower which is not immediately stayed or appealed in good faith by 
appropriate proceedings and reserves satisfactory to the Lender have not been 
taken; 

(f) the Borrower liquidates, dissolves, terminates or suspends its business operations 
or otherwise fails to operate its business in the ordinary course, or merge with 
another person or sell or attempt to sell all or substantially all of its assets; 
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(g) the Personal Guarantor repudiates or purports to revoke its Guarantee, or fails to 
perform any obligation under such Guarantee; 

(h) the abandonment by the Borrower of any of its property or assets or any part 
thereof; 

(i) the loss, damage, destruction or confiscation of the Borrower's property or assets 
or any part thereof, unless upon such event, the Borrower pays to the Lender 
forthwith such amount as the Lender in its sole discretion determines is 
satisfactory; 

(j) any person takes possession of any property of the Borrower by way of or in 
contemplation of enforcement of security, or a distress or execution or similar 
process levied or enforced against any property of the Borrower; 

(k) the change of ownership or control of the Borrower; 

(1) 	in the Lender's sole opinion, a material adverse change occurs in the business, 
affairs, financial condition, operation, outlook or ownership of the Borrower, 
arising for any reason whatsoever; 

(m) the Borrower ceases or threatens to cease to carry on business, makes or agrees to 
make a disposition of its assets in bulk or commits or threatens to commit an act 
of bankruptcy; 

(n) the Borrower taking any action or commencing any proceeding or any action or 
proceeding being taken or commenced by another person or persons against the 
Borrower, in respect of the liquidation, dissolution or winding-up of the 
Borrower, including, without limitation, any action or proceeding under the 
Winding Up and Restructuring act, the Business Corporations Act (Ontario), the 
Canada Business Corporations Act or other similar legislation whether now or 
hereinafter in effect; or 

(o) the Borrower fails to meet its payroll obligations or does not have sufficient funds 
available to fund the payroll obligation, or fails to produce evidence, satisfactory 
to Lender acting reasonably, of the availability of such funds to the Lender within 
one (1) business day prior to the date that any payroll falls due. 

ARTICLE 7 
GENERAL PROVISIONS 

7.1 	Effect of this Agreement 

Except as modified pursuant hereto, no other changes or modifications to the 
terms of the Credit Agreement or the Security are intended or implied and in all other respects of 
the terms of the Credit Agreement or the Security are confirmed. 
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7.2 	Further Assurances 

The parties hereto shall execute and deliver such supplemental documents and 
take such supplemental action as may be necessary or desirable to give effect to the provisions 
and purposes of this Agreement, all at the expense of the Borrower. 

	

7.3 	Binding Effect 

This Agreement shall be binding upon and enure to the benefit of each of the 
parties hereto and their respective successors and permitted assigns. 

	

7.4 	Survival of Representations and Warranties 

All representations and warranties made in this Agreement or any other document 
furnished in connection herewith shall survive the execution and delivery of this Agreement and 
such other document, and no investigation by the Lender or any closing shall affect the 
representations and warranties or the rights of the Lender to rely upon such representations and 
warranties. 

	

7.5 	Confidentiality 

Pending any defaults under this Agreement, the Lender and its professional 
advisors shall maintain all of the information provided to them, as per the requirements of this 
Agreement, in the strictest of confidence. 

	

7.6 	Release 

In consideration of the agreements of the Lender contained herein and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Borrower and the Personal Guarantor, each on behalf of itself and its successors, assigns, and 
other legal representatives, hereby absolutely, unconditionally and irrevocably releases, remises 
and forever discharges the Lender and each of its successors and assigns, participants, affiliates, 
subsidiaries, branches, divisions, predecessors, directors, officers, attorneys, employees, lenders 
and other representatives and advisors (the Lender and all such other Persons being hereinafter 
referred to collectively as the "Releasees" and individually as a "Releasee "), of and from all 
demands, actions, causes of action, suits, covenants, contracts, controversies, agreements, 
promises, sums of money, accounts, bills, reckonings, damages and any and all other claims, 
counterclaims, defences, rights of set-off, demands and liabilities whatsoever (individually, a 
"Claim" and collectively, "Claims") of every name and nature, known or unknown, suspected 
or unsuspected, both arising at law and in equity, which the Borrower, the Personal Guarantor or 
any of their successors, assigns or other legal representatives may now own, hold, have or claim 
to have against the Releasees or any of them for, upon, or by reason of any circumstance, action, 
cause or thing whatsoever which arises at any time on or prior to the day and date of this 
Agreement, including, without limitation, for or on account of, or in relation to, or in any way in 
connection with, the Credit Agreement or any of the Security or transactions thereunder or 
related thereto. 
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7.7 	Notice 

Without prejudice to any other method of giving notice, any notice required or 
permitted to be given to a party pursuant to this agreement will be conclusively deemed to have 
been received by such party on the day of the sending of the notice by email to such party at its, 
his or her address noted below. Any party may change its, his or her address for service or email 
address by notice given in the foregoing manner, 

Notice to the Borrower shall be sent to: 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
Toronto, ON M5H 3S 1 

Attention: Joe Marin 
Email: jmarin@millerthomson.com  

Notice to the Personal Guarantor shall be sent to: 

Fraser Milner Casgrain LLP 
77 King Street West, Suite 400, 
Toronto-Dominion Centre, 
Toronto ON, M5K OA1 

Attention: Archie Rabinowitz and David Lobl 
Emails: archie.rabinowitz@fmc-law.com  and david,lobl@fmc-law.com  

Notice to the Lender shall be sent to: 

The Toronto-Dominion Bank 
3140 Dufferin Street 
Toronto, Ontario 
M6A 2T1 

Attention: Kenneth J. Malcom 
Email: kenneth,malcolm@td.com  

With a copy to; 

Aird & Berlis LLP 
181 Bay Street, suite 1800 
Toronto, ON M5J 2T9 

Attention: Mr, Sanjeev P.R. Mitra 
Email: smitra@airdberlis.com  
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7,8 	No Novation 

This Agreement will not discharge or constitute novation of any debt, obligation, 
covenant or agreement contained in the Credit Agreement or any of the Security but same shall 
remain in frill force and effect save to the extent same are amended by the provisions of this 
Agreement. The Personal Guarantor hereby consents to such amendments to the Credit 
Agreement as may be occasioned through the execution and delivery of this Agreement and 
consents to the terms of this Agreement and the Personal Guarantor does hereby agree that its 
Guarantee of the obligations of the Borrower to the Lender, and any security granted in respect 
thereof, shall remain in full force and effect until such time as the obligations of the Borrower to 
the Lender have been indefeasibly paid in full, notwithstanding the execution and delivery of this 
Agreement or any further indulgences as may be afforded to the Borrower by the Lender. 

	

7.9 	Binding and Enforceable Agreement 

In order for this Agreement to be binding and enforceable, it shall be signed by 
the Borrower and the Personal Guarantor by no later than 3:00 p.m, on August 28, 2012. 

7.10 Execution in Counterparts 

This Agreement may be executed and delivered by facsimile or email 
transmission and in any number of counterparts, each of which when executed and delivered is 
an original but all of which taken together constitute one and the same instrument. 

7.11 No Set Off, etc. 

The Borrower and the Personal Guarantor reaffirm that the Credit Agreement, the 
Security and the Guarantee remain in full force and effect as amended hereby and acknowledge 
and agree that there is no defence, set off or counterclaim of any kind, nature or description to its 
obligations arising under the Credit Agreement, the Security and the Guarantee as a result of the 
execution of this Agreement or otherwise. 

[Intentionally left blank with signature pages to follow] 
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of 
the date first above mentioned. 

THE TORONTO-DO IIN.ION BANK 

By 

Nan 
Title: 

L CF~DEi 

By: 
Name: 
Title: 

FAIRVIEW NURSING HOME LIMITED 

By: 
Name: 
Title: 

Name: 
Title: 

THE ESTATE OF HERBERT WASHINGTON 
CHAMBERS, by its Estate Trustee Bank of 
Nova Scotia Trust Company 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of 
the date first above mentioned, 

THE TORONTO-DOMINION BANK 

By: 
Name: 
Title: 

IC 
Name: 
Title: 

FAIRVIEW NURSING HOME LIMITED 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

THE ESTATE OF HERBERT WASHINGTON 
CHAMBERS, by its Estate Trustee Bank of 
Nova Scotia Trust Company 

ESTATE AND TRUST SERVICES 

By:  
Name: 

 
-ROBERT TREU 

Title:  
SENIOR TRUST OFFICER 



SCHEDULE A 
SECURITY 

1. General Security Agreement granted by the Borrower in favour of the Lender dated 
July 16, 2010. 

2. Collateral Charge granted by the Borrower in favour of the Lender over the 
Premises in the amount of $1,500,000 registered on July 19, 2010. 

3, 	General Assignment of Rents granted by the Borrower in favour of the Lender with 
respect to the Premises registered on July 19, 2010, 

4. 	Unlimited Guarantee granted by the Personal Guarantor in favour of the Lender 
with respect to the obligations of the Borrower dated July 16, 2010. 



dim 

SCHEDULE B 
ENGAGEMENT LETTER WITH BDO CANADA LIMITED 

12936225.8 



TD COMMERCIAL BANKING 
Financial Restructuring Group 

3140 Dufferin Street 
Toronto, ON M6A 2T1 

Telephone: 416-785-5215 / Facsimile: 416-785-5068 

15 August 2012 

BDO Canada Limited 
45 Vogell Road 
Suite 300 
Richmond Hill, ON L4B 3P6 

Dear Sirs 

Re: Fairview Nursing Homes Limited (the "Company") 

The Company is facing financial difficulties and is considering options for dealing with the secured 

loan obligations of the Toronto-Dominion Bank (the "Bank"). 

The purpose of this letter is to confirm the terms upon which the Bank will engage BDO Canada 

Limited ("BDO") as its Consultant. 

Scope of Engagement 

BDO has been retained to provide the following financial and other advisory services: 

a) Review the short term cash flow forecasts and current financial position; 

b) Assess the realizable value of the collateral that supports the indebtedness; and, 

c) Provide advice on strategies and other issues which may affect the Company and the Bank in 

this matter. 

BDO agrees that the scope of engagement and form of reporting will be determined by the Bank. 

The Company agrees to authorize and direct its advisors (including accountants, auditors, solicitors, 

insurance agents, management agency, environment consultants and appraisers) to cooperate with 

BDO. 

The Company agrees to fully cooperate with BDO and to provide BDO with complete and 

unrestricted access to its premises and provide BDO promptly upon request with all information and 

records of every kind and description, including, without limitation, banking, investment and other 

records, documents, information and files, Ministry of Health inspection reports, which BDO may 

request, from time to time, in connection with its engagement, and agrees to meet with BDO to 

provide whatever analysis and explanations BDO may reasonably require. The Company further 
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agrees to use reasonable skill, care and attention to ensure that all information provided to BDO is 

accurate and complete and notify BDO if it subsequently learns that the information provided is 

incorrect, inaccurate or otherwise should not be relied upon. 

The Company and the Bank acknowledge that the BDO review will be based mainly on information 

supplied by the Company and supplemented by discussions with management. The Company and 

the Bank understand that, although all information gathered will be reviewed for reasonableness, 

BDO will not be conducting an audit as part of this engagement. Therefore, BDO's work will not 

necessarily disclose any errors, irregularities or illegal acts, if such exist, on the part of the 

Company or its officers and employees. 

BDO shalt share its findings with management of the Company but shall not be required to share any 

recommendations to the Bank. 

The Company acknowledges that BDO shall not have and will assume no decision making 

responsibilities, will have no management capacity, will not offer advice or direction to, or exercise 

any degree of control over the business and affairs of the Company and that BDO will not be 

responsible for any decisions or actions of the Company. 

Staffing 

BDO is authorized to use any of its employees or outside agents, as BDO considers necessary, in the 

investigation of the affairs of the Company. 

The members of the engagement team may be drawn from the resources of BDO and those of its 

affiliated and related partnerships and corporations, including those of other BDO member firms in 

countries outside of Canada, as deemed appropriate, during the conduct of this engagement. 

Fees/ Remuneration 

The Bank agrees to indemnify BDO and save BDO harmless against all liabilities, costs, taxes, accounts, 

charges, actions, demands and damages of any nature whatsoever, whether at taw or in equity, arising 

out of BDO acting as Consultant including without limiting the generality of the foregoing, any liabilities 

or costs arising from the Environmental Protection Act, excepting however any liabilities, costs, taxes, 

accounts, charges, actions, demands and damages which result from any gross negligence, wilful 

misconduct, misfeasance or unlawful acts of, your servants, employees or agents. 

The Bank agrees that BDO's fees for this engagement wilt be based upon hours spent by those 

individuals assigned to this matter plus HST and expenses including, but not limited to, travel, 

meals, accommodations, tong distance telecommunications, photocopying, delivery, postage, 

and/or third party clerical assistance. 
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Bills will be rendered by BDO to the Bank on a periodic basis as the engagement progresses. 

Accounts are due upon receipt. 

This letter may be executed in any number of counterparts, each of which when so executed shall 

be deemed to be an original and all of which, when taken together, shall constitute one and the 

same letter. 

The Company hereby consents to the appointment of BDO and acknowledges and agrees to the 

terms of this letter and that BDO is not, as a result of this engagement, precluded from 

subsequently accepting formal appointments as Receiver or Trustee or Proposal Trustee under the 

Bankruptcy ft Insolvency Act. 

THE TORONTO DOMINION BANK 

Per: 

Name: 

BDO hereby consents to act as Consultant to the Bank in accordance with the terms of the forgoing 

dated at 	 this 	 day of August 2012. 

BDO CANADA LIMITED 

Per: 

Name: 

FAIRVIEW NURSING HOME LIMITED hereby consents to the appointment of BDO as described herein. 

Per: 

Name: 

12967226.1 



This is Exhibit "D" referred to in the 

AFFIDAVIT OF KENNET J. MALCOLM 

s 
Sworn before me, this 10"` day of December, 2013 

I 

A Commis*toner for Taking Affidavits 
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General security Agreement 

To; The Toronto•Dominlon Bank 

TRANSIT 1704, 5S KING STREET WEST, TORONTO, ONTARIO, MSK 1A2 	 (hereinafter called the "Ask") 

QRANTED BY;  FAf VIEW NURSINth HOME LIMITED 

(hereinafter called the "Undersigned") 

I,  G r~ritl Tnferrdt  

As amoral and continuing security for the payment of all obligations, indebtedness and liabilities, direct or indirect, of the 
Undersigned to the Bank wheresoever and howsoever incurred and whether Incurred before, at the time of or after the execution 
hereof, Including extensions or renewals thereof, including without restricting the generality of the foregoing, obligations to the Bank 
for advances by the Bank to the Undersigned under fixed or revolving credits established nom time to time, liability to the Bank for 
letters of credit or guarantees , whether or hot drawn upon, Issued or given by the Bank for the Undersigned and the obligation and 
liability of the Undersigned under any contract of guarantee now or hereafter In existence whereby the Undersigned guarantees 
payment of the debts, liabilities and obligations of a third party to the Bank (the obligations, indebtedness and liabilities of the 
Undersigned referred to above hereinafter collectively called "Obligations"), and, IN CONSIDERATION OF THE OBLTOATIONS, 
the Undersigned hereby grants, bargains, amigos and transfers tc the Bank a first, fixed and specific mortgage and charge, as and by 
Way of a continuing security Interest (hereinafter together with any other security interest hereby created called the "Security Interest") 

Delete+end (d)` 	
In the following p roperty described in sub-paragraphs (a), (b),  (a),  and (d) of this paragraph now or hereafter Owned or acquired by or 

ifineppllaeb1e, 	on behalf of the Undersigned; 

(a) Inian$ihlee . all Intangible property and not included In paragraph 10 below including, without limitation, all contractual rights 
and lnsutance claims, patents, trademarks. trade names, goodwill, copyrights and other industrial property of the Undersigned (all 
of which property is hereinafter collectively called "Intangibles"); 

(b) Prneeede  . all of the Undersigned's property in any form derived directly or Indirectly freer any use or dealing with the Collateral 
(defined in the last eontenoe of this paragraph) or that indemnifies or compensates for Collateral destroyed or damaged (all of 
which property is hereinafter collectively called "Proceeds"); 

(es)  Roe ka .0 R_ conrd,a  . at of tiro Undersigned's deeds, documents, writings, papers, books of account and other books relating to or 
being records of debts, ohettel paper or documenta of title or by which such are or may hereafter be secured, ovideoeed, 
acknowledged or made payable; 

Delete if inepplioeble, (d) E.c1uipoiextt - all tools, machinery, equipment, furniture, plants, fixtures, and Other tangible personal property, vehicles and fixed 
If a Fixed and 	goods and chattels including all tools, machinery, equipment, furniture, plants, fixtures, vehicles, fixed goods and chattels other 
Speoltc Charge is  
Re u Gomplota 	

than Inventory (as defined below), and any other property or assets of the kind, nature or description of the property or assets odle. 	
articular) described in the $Ohedule hereto all of which proper is herethafter collective) nailed "Equi ment" 8ohodule, 	 P 	Y 	 ( 	property 	 Y 	P 	)I 

and for the some eonsldaratlon the Undersigned hereby grants, bargains, assigns and transfers to the Bank a first floating charge, as 
and by way of a continuing security interest, over; 
(c) Inventrv,  - all goods and chattels now or hereafter forming the Inventory of the Undersigned, of whatever kind and wherever 

located, including, without limitation, all goods, merchandise, raw material, work in process, finished goods and chattels hold for 
sale, lease or resale, or furnished or to be furnished under contracts for service, or used or consumed In the business of the 
Undersigned, goods used to or procured for packing or packaging, timber cut or to be out, oil, gas and minerals 'ertraeted or to be 
extracted, all ilvestook and the young thereof after conception and all crops which become such within one year after the date of 
execution of this Agreement (all ofwhieh goods and chattels are hereinafter collectively oalltd "Inventory"); 

(f) P .al atat .  - all real end Immovable property, both freehold and leasehold, now or hereafter owned or acquired by the 
Undersigned, together with all buildings, erections, Improvements and fixtures situate thereupon or used in oennectlon therewith, 
including any lease, verbal or written or any agreement therefor, (all of which property Is hereinafter oolleatively called "Real 
Estate") provided, however, the last day of any term of any such lease, verbal or written, or any agreement therufbr now hold or 
hereafter held by the Undersigned, Is excepted out of rho Rust Estate charged by this Agreement, but should such charge become 
enforceable the Undersigned shell thereafter stand possessed of any such reversion upon trust to assign end dispose thereof as the 
Aarekmay direct; and 

(g)  niher'Prnpr~  -the undertaking and all other property and assets of the Undstsignod for the time being of whatsoever nature 
and kind both present and future Including without Bruning the generality of the foregoing, uncoiled capital, moneys, rights, 
franchises, negotiable and non-negotiable Instruarents, judgments and securities (all of which are hereinafter collectively called 
"Other Property"), other than that which is at any and all times validly suhjeot to the first, fixed and speolfln mortgage and ohargo 
hereby created or subject to the assignment sot forth in paragraph 10. 

All of the, above mentioned property together with the Assignment in paragraph 10 is hereinafter called the "Collateral". 

2,  T entinnfP  ranee 

The, Undersigned confirms and warrants that the Collateral will be kept at the address immediately preceding the Schedule harem or, it 
left blank at the address shower below the Undersigned's signature to this Agreement, and, subject to the provisions of paragraph 4, the 
Undersigned will not remove any of tiro Collateral Prom said location withoutthe prior written consent of the dank. 
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3, R rranntutlrr  rr \Srarrantirc R f nvnnanie  
The Undersigned hereby represents, warrants or covenants to or with the Bank, as the out  may be, that; 

(a) the Undoreignod will telmburae the Bank for all costa and axpensca (including legal fees on it solipltor and his own alient basis) Incurred by It in the 
preparation, execution and filing of this Agreement and the taking, recovering or possessing the Collateral and in any other proceedings taken for 
the purpose of protesting or enforcing the remedies provided herein, or otherwise in relation to the Collateral or by reason of non-payment of the 
Obligations and all such costs and expenses shall bear Merest at the highest rate borne by any of tot Obligations and shall be payable on demand; 

(b) except for the Security Interest the Undersigned is, or respecting the Collateral acquired after the date hereof will be, the owner of the Collalorol 
free flute any mortgage, unit, charge, security interest or anoumbranec and the ijndorslgned will keep the Collateral fete and ulcer of all taxes, 
assessments, heat and enoumbranees; 

(c) the Undoretgned will deliver to the Bank within three (3) months next after the and of each of the Undersigned's fiscal years, audited financial 
statements of the Undersigned, and, if the Undersigned is a corporation, will furnish annually to the Bonk the information which Is requited to be 
furnished to the shareholders of a corporation under applicable law; 

(d) the Undersigned will cars for, protect and preserve the Collateral end not permit its value to be impaired and, subject to paragraph 4, Will not Hall, 
transfer, assign, mortgage, charge, pledge, hypothecate or deliver or otherwise dispose of any such property or any Interest therein without the prior 
written oonsont of the Bank; 

(o) the Undersigned will keep the Collateral insured under policies with such provisions, for such amounts and by such insurers satlsfaatoty to the 
Bank from time to thee, and will maintain such insurance with loss, If any, payable to the Bank and will lodge such policies with the Bank; 

(f) the Bank shall be entitled from time to time and at any time to Inspect the Collateral wherever located and to make enquiries and teats eohoerning 
the Collateral, and the Undersigned will defray all expenses In oonnocticn therewith; and 

(g) this Agreement has been properly authorized and constitutes a legally valid and binding obligation of the Undersigned in accordance with its terms. 

4. Use of Spcoifically Charged Property 
Deallngwtth rnvrn nn Rani Bttale nrOihrrPtnneIt)r 
Until the ocourteooe of an event of default, as hereinafter provided, the Undersigned may use the Collateral specifically charged in any lawful manner 
not Inconsistent with this Agreement, and deal with the Inventory, Real Estate or Other Property or any part thereof In the ordinary course of business, 
Proceeds shall be reoeivod by the Undersigned In trust for the Bank and shall be fbrthwlth paid over to the Bank. 

5, u'entuofnfe,,tr 

Obligations not payable on demand shall become immediately payable upon the onaurronee of one or more of the following events of default; 

(a) the Undersigned falls to pay when due any of the Obl(gations, or to perform or rectify' a breach of any of the rtpreeontettdns or warranties or 
covenants of this Agreement; 

(b) the ljndtrsigntd wasps or threatens to comets parry on business, becomes insolvent or the subject of bankruptcy or Insolvency proceedings; 

(e) any warranty or representation Made to induce the Bank to extend credit to the Undersigned, under this Agreement or otherwise, is Also In army 
material respect when made; 

(d) an encumbrancer takes possession of any of the Collateral or any process of execution Is levied or enforced upon or against any of the Collateral; 

(e) Indebtedness or liability of the Undersigned other than to the Bank becomes due and payable, of capable of boing declared due and payable, before 
the stated maturity thereof or any such indebtedness or liability shall not be paid at the maturity thcteof or upon the expiration of any stated 
applicable grace period thereof or any guarantee given by the Undersigned is not heuoured when due and called upon; 

(1) a declaration of inoempeteney of the Undersigned by a court; 

(g) If the Undetslgeed is a partnership, the death of a partner; or 

(h) If theUhderelgnad is an Individual, the death of the Undersigned; 

(I) any other event which causes the Bank, In good faith, to doom Itself insecure; 

and the Beelt shall have all rights and remedies under applicable law as well as any other rights and remedies provided by this Agreement, 

b, Add'+tinngj Powers Trnnn Tkfnnit 
In addition to the rights and powers provided In paragraphs $ and g and under the Personal Property Security Act, the Bank and the Rheelver, as 
dtttnod in paragraph ll, shall have the following rights and powers if the security hereby constituted becomes eaferaeable; 

(a) to dispose of any of the Collateral in the condition In which It was at the data possession of it was taken, or after any commemially reasonable 
repair, processing of preparation thereof for disposition; 

(b) If any part of the Collateral is perishable at will decline speedily In value, to sell or otherwise dispose of some without giving any notlet Whetevor, 

and 

(a) to demand, are for and receive any Book Debts with or without notice to the Undersigned, give effectual reoelpts and discharges therefor, 
compromise any Bank Debts which may seem bad or doubtful to the Bank and give time for payment thereof with or without security, 
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and the Undersigned shall from time to time forthwith on the Bank's request execute, do and make all such agreements, statements, further assignments, 
sots, matters and things which may from time to time In the opinion of the Bank be necessary or expedient for the purpose of carrying Into afloat any of 
the provisions hereof and of perfecting the title of the Bank in the Collatarai, and the Bank and any of Its menagcra or acting menagtre arc by the 
Undersigned hereby Irrevocably constituted and appointed the true and lawful attorney of the Undersigned with Rill power of subetltutlon for the Bank at 
its option whenever and wherever it may deem necessary or expedient to do, make and txetute all snob statements, assignments, documents, pots, 
matters or things with the right to use the name of the Undersigned, 

7, Waiver h__y the Y{nntr 

Any breach by the' Undersigned of any of the provisions contained its this Agreement or any default by the Undersigned In the Observance or 
pertbrmanee of any eovensnt or condition required to be observed or perfbrmed by the Undersigned hereunder may only be waived by the Bank in 
writing, provided that no such waiver by the Bank shall extend to or be taken In any manner to atkot any subsequent breach or default or the rights 
resulting therefrom, 

g, Appointment nfR= riverand Mnnnnrr 

The Bank may appoint in writing any person, whether an employee or employees of the Bank or not, to be a receiver or a receiver and rneaagor 
("Receiver) of the C011etereI or any part or parts thereof, A Receiver so appointed shall have power: 

(a) to take possesalon of, ooliect and got in the Collateral, or any part thereof and for that purpose to take any proceedings In the name of the 
Undersigned or otherwise; 

(b) to carry on or concur in carrying on the buslnesa of the Uodorelgned and for that purpose to raise money on the Collateral In priority to this 
Agreement or otherwise; 

(c) to soil or aoacuY meshing any of the Collateral; end 

(d) to make any trtangament or ooenpromiee which the Rcceivor shall think expedient in the Interest of the Bank, 

Any Receiver so appointed shall be doomed to be the agent of the Undersigned, and the Undersigned shall be solely responsible for the Receiver's acts or 
defaults and for the Receiver's remuneration and expenses, and the Bank shall not be in any way responsible for any misconduct or negligence on the 
part of the Receiver, All moneys received by the Rtctiver after providing for payment of all costs, charges and expenses of or incidental to the exerolso 
of any of the powers of the  Receiver shall be applied in or towards satisfaction of the Security Interest The rights and powers conftrtod by this 
paragraph are in supplement of and not In substitution for Any rights the Bank may have from time to time, 

q, Peri able. Callathral 

Except to the extent that the Bank believes on reasonable grounds that any putt of the Collateral  Is perishable or will decline speedily in value, the 
Undersigned shall be entitled to not less then fifteen days' notice In writing oftho date, time and plaot ofany intended dinposltlon of the Collateral, such 
notice to be sent by registered mail to the last known poet office address of the Undersigned, 

10,0nnoral ARAStupent nfAnok )nbU, 
And the Undersignod for good and valuable consideration assigns, transfers, and sets over unto the Bank all debts, accounts, chosen In action, claims, 
demands, and moneys now duo or owing or accessing due or which may hereafter honoree due or owing to the Undersigned, Including (without limiting 
the tbregoing) claims against the Crown in the right of Canada or of any province, moneys which may become payable under any policy of insolence in 
respect of any loss by tire or other cause which has been or may be incurred by the Undersigned (collectively called "Book Debts"), together with all 
contracts, securities, bills, notes, lien notes, judgments, chattel mortgagor, mortgages and all other rights, benefits and documents now orboreaftartaken, 
vested in or hold by the Undersigned to respect of or es security for the Book Debts hereby assigned or intended so to be or any part thereof end the Au 
benefit and advantage thereof and all rights of action, claim, or demand which the Undersigned now has or may at any time hereafter have against any 
person or parsons, fieet or corporation In respect thereof, The Undersigned further hereby covenants, pronvses, and agrees to and with the Bank to well 
and truly execute or cause to be executed all or any such further or other document or documents as shall or may be required by the Bank to more 
completely or fully vest In  the Batik the Book Debts hereby assigned or Intended so to be and The right to receive the said moneys or to enable the Bank 
to recover same and will from titre to time prepare And deliver to the Bank All deeds, books, vouchers, promissory notes, blile of exchange, Accounts, 
loners, invoices, papers, and all other documents in any way relating to the Book Debts, Provided that this Assignment is and shall be s continuing 
collateral security to the Bank for the Obligations, All money or any other form ofpaymont received by the Undersigned In payment of any Book Debts 
shall be received and hold by the Undersigned In trust for the Bank, 

11, 	riation 	' 
The Hank shall hove the right at any time to appropriate any payment made to any portion of the Obligations and to revoke or altar any suob 
appropriation, 

12.Dnalne with Sannrity tntetreat 
The Bank may grant erdensions of time and other indulgences, take and give up any of the Security Interest, or modify or abstain from perfecting or 
taking Advantage of any of the Security Interest, accept compositions, grant releases and discharges thereof and otherwise deal with the Undersigned, 
debtors of the Undersigned, sureties and others and with any of the Security Interest as the Bank may see fit without prejudice to the liability of the 
Undersigned or the Bank's right to bold and realize any of the Security Interest. The Bank shall not be accountable to the Undersigned for the value of 
any of the Severity interest relaased except for any moneys actually received by the Bank. 

13. L'xnautinn 
It more than one person executes this Agreement, the term "Undersigned" shall inolude each as well as all of them, any and all of their obligations 
hereunder shall be joint And several and these presents and such obligations shall continue In full force and affect and Apply notwithstanding any ohoege 
for any own or in any mamrerwhetseaver in the composition of or membership of any fum or company whleh is a party hereto, 



onthee 6 	deyof  July 	 2010endihatilresald 
rs v 	;fir 
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l4„Term 

This Agreement shall boa continuing agreement in every respect for the payment of the Obligations and It shall remain In full force and effect until all of 
the Obligations shall be paid in tall, In the event any provisions of this Agreement shall be doomed invalid or void by any court of oorepetcnt 
jurisdiction, the remaining terms and provisions of this Agreement shell remain in fell force and effect, 

1$  Nnn -Snhstihrttnn  
The Seeurlty Interest is in addition to and not In substitution for any other security now of hereafter bold by the flank, 

16, A flfrintyi~dgemenf 

The Undersigned aoknowladges receipt ofa copy of this Agreement, 

01 WITNBSS WRlREOF the Undersigned has executed this Agreementthis 16 thday of July 
	 2010 

y p~ 

Witness! 

FAIRVIEW NURITNth HOME LTM BD 	 (seal) 

Per 
(Seal) 

Herb rim W. chambers, President 
I have  authority to bind the Corporation 	(el) 

(Seal) 

Branch most 	maid 	 14 CROSS STREET 
Insert Dale 

	----- I 	

TORONTO, ONTAIttO, M67158 
and  Initial  as  

awwdcd 	 ddrou) 

APPaved 

Collateral Is now and will hereafter be located at the following addreaa(es)e 

(Street) 	 (TowWCity) 	 (Province) 

(Street) 	 (Town/City) 	 (Province) 

If speeds 
indllffjDlent 
ettaeh 
additional lilt 
handed: 
PACE 2 OP 
SCId$DULE 

ltnsnhrtinn Alit nri~i~v a nrvdlnr of venerni oernrify pgrenmant 

"RESOLVED THAT TTdE 	Pr esident 	 } X 	 4 SXdfe hereby allthorizod 
for and on behalf of the Corporation to execute and deliver to The Toronto-Dominion Bank a General Soourity Agreement substantially In the form of rho 
General Security Agreement (attached hereto and initialled by the Secretary for Ideettlfleetion) presented to the directors, vltlt such alterations, 
amendments, deletions or additions as may be approved by the persons extouting the same and that execution enoordingly shall be oonoluslve evidence of 
suole approval and that the General Security Agreement so executed is the Gtnerel Security Agreement authorized by thte Resoludon,” 

"Any ofleer or director be and Is hereby authorized to execute and deliver on behalf of the Corporation all such other documents and writings and to do 
such other acts and things as may be necessary or desirable for fulfilling the  Corpotstien's  obligations under the General Security Agrectnont." 

rrr~ .  

I hereby certify that the tbtagoing is a true and  Correct copy ofa Resolution duty passed by the llireelors of 



This is Exhibit "E" referred to in the 

AFFIDAVIT OF KENNETH J. MALCOLM 

Sworn before me, this 10`t' day of ] cember, 2013 

A Comrr issior et f r waking Affidavits 
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LRO # 80 ChargelMortgega 	 Recelpted as AT2460748 on 2010 07 1g 	at 1516 

The applioant(a) herby applies to the Land Registrar, 	 yyyy mm dd 	Page 1 of 3 

opertjes 

PIN 	21298. 0390 LT 	Interast/Estate 	Fee Simple 

Description 	LT 7-8 PL 366 CITY WEST; PT LT 0 PL 388 CITY WEST; PT LANE PL 386 CITY WEST 
CLOSED BY CT528323, PT 3, 4, 6, 63R2391; PT LT 1718 PL 1051 TORONTO PT 1, 
83R2391; S/T CT500560E, 016269 17E; CITY OF TORONTO 

Address 	14 CROSS ST 
TORONTO 

Chargor{s) 

The ohargor(e) hereby charges the land to the chargee(s). The ohargor(a) aclu owledges the receipt of the charge and the standard 
charge terms, If any, 

Name 	 I=AIRVIEW NURSING HOME LIMITED 

Address for Service 	14 Cross Street, Toronto, Ontario, 

I, Herbert WashIngton Chambers (President), have the authority to bind the corporation. 

This document Is not authorized under Power of Attorney by this party, 

Charge®{s) 	 Capacity 	 Share 

Name 	 THE TORONTO-DOMINION BANK 

Address for Service 	OCAS- Commercial Group 4720 Tahoe Blvd., Building 1, 4th Floor, 
Mlsslssauga, Ontario, L4VJ 5P2 

Statements 

schedule: See Schedules 

Provisions 

Principal $ 1,800,000.00 	 Currency 	CON 

Calculation Period see Schedule 1 

Balance Due Date 

Interest Rote ass Schedule 1 

Payments 

Interest Adjustment bate 

Payment Date ON DEMAND 

First Payment Date 

Last Payment Date 

Standard Charge Terms 8520 

Insurance Amount Sea standard charge terms 

Guarantor 

Addttfonal Provisions 

see paragraph 3(f) In Standard Charge Terms 
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LRO # 80 Charpa/Mortgape 	 Recelpted as AT2450748 on 2010 0719 	at 15116 

The eppllcant(s) hereby app/lea to the [,and Registrar, 	 yyyy mm dd 	Page 2 of 3 

Signed By 

Michele Clorothy Guy 	 700.480 UniVeralty Avenue 	acting for 	Signed 	2010 0716 
Toronto 	 Chargor(s) 
M5G 1V2 

Tel 	4169770956 

Fax 	4189776331 

I have the authority to sign and register the dooument on behalf of the Chargor(s), 

Submitted By 

COUTTS CRANE 700.480 University Avenue 	 2010 0719 
Toronto 
M5G 1V2 

Tel 	4169770958 
Fax 	4169775331 

Fess/Taxe~IPaymen t 

Statutory Registration Fee $60.00 

Tote! Paid $80,00 

File Number 

Charges client File Number; M37210; Ref# 
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Form 5 • Land Registration Reform Act, 1884 

page  2 Of 

Additional Prnporty Idtnitnor(s) and/or Other Ieformetlod 

This is a Schedule to a Charge made between Fairview Nursing Homes Limited 

and THB TORONTO-tOMINTON BAN(. 

BoxJ0Xb) 	The Chargor hereby agrees to pay interest on the Principal Amount at the following Interest Rata; 

the Bank's Prime Rate plus 	6.50  % per annum. "Prime Ratef means the rate of interest per annum established 
and reported by the Bank to the Bank of Canada from time to time as a reference rate of interest for the determination 
of interest rates that the Bank charges to customers of varying degrees of credit worthiness In Canada for Canadian 
dollar loans made by It in Canada, 

Bnx  (9f9Xc 	Interest at the Interest Rate aforesaid Is oaiculatod and payable monthly, not in advance, before and after demand, 
default andjudgmont. Interest is payable an overdue interest and on Indebtedness payable under this Charge at the 
aforesaid Interest Rate. Any payment appropriated as a permanent reduction of this Charge shall be first applied against 
Interest accrued hereunder, 



This is Exhibit "F" referred to in the 

AFFIDAVIT OF KENNETH J. MALCOLM 

Sworn before me, this 10' 1' day of December, 2013 

f ,. 

A C ommissiouet for Taking Affidavits 



Aug. 3, 2012 11,16AM 	TD COMMERCIAL 905 214 0681 	 No, 6258 	P. 40 

9Er 	ASSIG rrr 	r rs  

BETWEEN 

FAIRVIEW NUR$ING HOME LIMED 	(the "Assignor') 

AND 

TM TORor rO-DOAMWON l3ANXC 

(the "Asslgdee") 

W BREAS the Assignee is advancing and/or may in the future advance funds (the "Advances"), 
to the Assignor upon the sorority of a mo tgage dated the i 7  day of Cult 	201.0 
and registarec on ateI C\ day of 	i- y 	2010 	, in the sand at Lae 
Oboe of oro t0 as no. #y`[ P.L15 0'7 +13 (the "Mortgago°') made 
by the Assignor in favour of the Assignee and covering the lands and premises described in 
Schedule "A" attached hereto (which lands and boi.'ldiugs at any time sltuato thereon during the 
existence of the Mortgage are hereinafter referred to as the "Mortgaged Demises"); 

AND WIB1AS as a condition precedent to the ranking of the Advances, the parties hereto 
agreed that the Assignor would assign to the Assignee by way of additional security all rents 
now due or accruing due or at any time hereafter to become due under all losses, present and 
fine, at any time made during the existence of the Mortgage in respect of the Mortgaged 
Promises or any part heteot 

NOW TEBRllIORE in consideration of the Advances and other good and valuable 
consideration, the receipt and sufficiency of which is acknowledged, the parties berate agree as 
follows: 

1. 	The Assignor assigns to the Assignee, its successors and assigns, as security for all 
indebtedness secured by the Mortgage, and until the indebtedness secured by the 
Mortgage has been fully paid and satisfied, all rents and other monies now dna and 
payable or hereafter to become due and payable to the Assignor in connection with the 
Mortgaged Premises and the beneAt of all oovenants of tenants and assignees (the 
"React") under every existing avd fixture lease, agreement to lease, tenancy, agreement as 
to use or occupation and licence in respect of the Mortgaged Promises or any part thereof 
(t a "Leases"), 

2, 	The Assignee shall have full power and authority to demand, collect, sue for, recover, 
receive ,  and give receipts for the Pont and to enforce payment thereof in the name of the 
,Assignor or the owner from time to time of the Mortgaged Premises. 

,3. 	The Assignee shall not be responsible for the Collection of the Scent or any part thereof, or 
the performance of say of the obligations of the Assignor contained in any lease, and the 
Assignee shall not by virtue of this agsignrnentbe deemed a Mortgagee in possession of 
the Mortgaged Demises, The Assignee shall be liable to account only for such monies as 
may actually come into its hands by virtue of this assignment, less all costs, expanses ltd 
other proper deductions and any monies to received by it may be applied on account of 
any indebtedness of the Assignor to it 

-2- 
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4. Payments of Bt pursuant to any Lease may Continua to be made to the Assignor until 
s iohtime as the Assignee notifies the Lessee in writing that default has 000urred under 
site Mortgage and requires the Lassen to pay the Rent to the Assignee. The Assignor will 
not, without the writteg consent of the ,Assignee, colleot or accept Rent from any Lessee 
other than at the time and in the anamaer required by that Lessee's Lease. 

5. The Assignor will not lease or agree to lease any part of the Mortgaged Premises except 
at a rent, on terms and conditions and to tenants which are at least as favaurable or 
desirable to the Assignor as those which a prudent landlord vrould accept for the pert of 
the Mortgaged premises to be leased. 

6. The Assignor sh4 not at any time during the existeztco of the Mortgage assign, pledge or 
hypothecate any Lease or the Rent or due or to became due thereunder, or any part 
there of, other than, to the ,Assignee. 

7. This Assipment shall is no way lessen, prejudice or ruder the rights or remedies of the 
Assignee under the Mortgage or any other seourity held by the Assignee. 

8. The Assignor shall exeonte such further assurances as the Assignee may reasonably 
requirt. 

9. This Assignment shall be binding upon and eaiue to the benefit of the respective 
suooessots and asslgns,of the parties hereto and shall be in full force and effect upon 
execution and delivery of this assignment by the Assignor to the Assignee and witboist 
execution and delivery by the Assignee to the Assignor. 

,xeouted bytheAssignor atxrardzito y Onti ci s  i6t:h , dayof ru1y 	, 2fl10 

I=AIRVIEW NURSING HOME I AUME ED

~ 

ambers 	. hams. U,erbet W. Cb i  
Titles 	1'xaeicfexit 	i 

Title. 
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LRO # 80 Notlae Of Assignment Of Rents-General 	 Recelpted as A72450749 on 201007 19 	at 15;16 

The applicant(s) hereby applies to the Land Registrar, 	 yyyy mm dd 	Page 1 of 4 

Propertles 

PIN 	21296. 0399 LT 

Description 	LT 1-8 PL 366 CITY WEST; PT LT 9 PL 386 CITY WEST; PT LANE PL 366 CITY WEST 
CLOSED eY C7526323, PT 3, 4, 6, 6382391; PT LT 17-18 PL 1051 TORONTO PT 1, 
83R2391; BIT CT500560E, CT628917E; CITY OF TORONTO 

Address 	14 CROSS ST 
TORONTO 

Appllaant() 

The assignors) hereby assigns their Interest In the rents of the above described land, The notice is based on or effects a valid and 
existing estate, right, Interest or equity In land, 

Name 	 FAIRVIEW NURSING HOME LIMITED 

Address tar Service 	14 Cross Street 
Toronto, ON 

I, Herbert Washington Chambers, president, have the authority to bind the corporation. 

This dooument Is not authorized under Power of Attorney by this party, 

Party To(s) 	 Capacity 	 Share 

Name 	 THE TORONTO-DOMINION BANK 

Address for Service 	Commercial Group 
4720 Tahoe Blvd„ Building 1, 4th Floor 
Mississauga, ON L4W 5P2 

Statements 

The eppiicant applies for the entry of a notice of general assignment of rents, 

Schedule; See Schedules 

Signed Ely 

Michele Dorothy Guy 	 700-480 University Avenue 	acting for 	Signed 	2010 07 18 
Toronto 	 Applicant(s) 
MBG 1V2 

Tel 	4189770956 

Fax 	4169176331 

I have the authority to sign and register the document on behalf of all parties to the document, 

Michels Dorothy Guy 	 700.460 University Avenue 	acting for Party Signed 	2010 07 16 
Toronto 	 To(s) 
MSG 1V2 

Tel 	4169770866 

Fax 	4189775331 

I have the authority to sign and register the dooument on behalf of all parties to the document. 

Submitted ey 

COUTTS CRANE 	 700.480 University Avenue 	 2010 0719 
Toronto 
MSG 1V2 

Tel 	4169770958 

Fax 	4169175331 
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LRO tt 80 Notice Of Assignment Of Rents•Generai 	 Reaelpted as AT2450749 on 2010 07 19 	at 1516 

The applicant(s) hereby applies to the Land Registrar. 	 Yyyy mm dd 	Pogo 2 of 4 

Pees/Texes/Paymant 

Stefutory Rapistretlon Pee 	$60,00 

Total Paid 	 $60.00 



This is Exhibit "G" referred to in the 

AFFIDAVIT OF KENNETJ. MALCOLM 

Sworn before me, this 10 th  day.-of D cember, 2013 

,F 

A Commissioner for Taking Affidavits 
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a4vL( b' ~ i~ t0Hi~ 	L 	d 	,a~`ts 	a 	 Guarantee 

To: The Toronto ])orninign Blink 
WHE"AS you have opened or Qro about to open an account with 

FAIRVIEW NURSING HOME LIMITED  
Do not in 	addrou 
or owupatlon if ouitomar is it 
wrpara• don, Pvtaorafiip St 
proprietorahlp, Addrosa 	 potuCntion 

(hereinafter) called the "Customer") and as a condition of continuing to deal with the Customer or opening such account you 
have demanded security as hereunder written, 

NOW THEt EFOR$, in consideration of the premises and of your opening such aeoount or continuing to deal with 
the Customer either continuously or intermittently so long as you may see fit and of such advances as you make to the 
Customer or others who may discount with you the paper of the Customer,  w&aniLeioluafji.s  hereby jointly and severally 
guarantees the duo payment and discharge of the indebtedness and liability to you of the Customer howsoever incurred 
including without limitation thereto the repayment of all moneys advanced or which may be advanced by you to the 
Customer or to others on the faith of the paper of the Customer and all liabilities direct or indirect to which you may become 
subject as a result of making advances to or dealing with the Customer and also payment of all moneys which are now or 
shall at any time or from time to time hereafter become duo or owing from the Customer to you on the general balance of 
account or for which the Customer now Is or shall at any time hereafter become liable to you either directly or indirectly, 
whether matured or not whether alone or jointly with others, and whether as principal or surety and whether absolute or 
contingent, and all interest, commission, costa, charges and expenses Which may be Incurred in respect of such advances or 
liabilities or any securities therefor 

For 	a 	limned 	amount 
tniest•prarldod that  'a 	Sun>ie ##k%w ~ 4#4#4*V#rnw ~ w}M 	*Y*##fiN 	wW 	~ # 	MM ~ M#4 	~~ V#rn 	FV 	~k~ k#MM##FksW#*NaV**Fk#aWkM ~ wkk# 	ti 	t 
exteq 	of 
Dollars ** 	* ~l'k*****' #ASR+ ~Y*W***W +YW# 	wdw**5*C 	9 
togetlor with 	interest 	at 	the 
ntt(e)ppyebiebythoCustorase 
ao rctog than date of dt10 nd 
on the 	undersigned 	shall 	bo  
reeottrabla horoundar, 

AND EACH PARTY who signs this agreement of guarantee declares that; 

(1) 	Regardless of whether or not any proposed guarantor or any other parson or persons has or have executed or shall 
execute this agreement or guarantee or is or are or shall become In any other way responsible to you for or in respect of the 
Indebtedness and liability hereby guaranteed or any part thereof and regardless of whether or not any other person or parsons 
now or hereafter responsible to you for the indebtedness and liability hereby guaranteed or any part thereof whether under 
this guarantee or otherwise shall cease to be so liable, this guarantee shall be a CONTINUING GUARANTEE and shall be 
operative and binding notwithstanding that at any time or times the Customer's account with you may be closed or any 
payments from time to time made to you or any settlements of account effected or any other thing whatsoever done, suffered 
or permitted and that this guarantee shall not be determined or afoted or your rights thereunder prejudiced by the 
discontinuance of this guarantee as to one or more of the undersigned or by the death or loss or diminution of capacity of the 
Customer or by the death or loss or diminution of capacity of any person or persons who has or have executed or shall 
execute this guarantee or Who is or are or shall become responsible in any way for the liabilities hereby guaranteed or any 
part thereof or by any change in the name, business, membership, directorate, powers, objects, organization or management 
of the Customer, it being understood that where the Customer is a partnership or corporation this guarantee is to extend to 
the person or persons or corporation for the time being and from time to time carrying on the business now carried on by the 
Customer, notwithstanding any change or changes in the name or membership of the Customer's firm or in the name of the 
corporate Customer and notwithstanding any re-organization of the corporate Customer or Its amalgamation with another or 
others or the sale or disposal of its business in whole or in part to another or others. Provided, however, that no person 
executing this guarantee shall be liable to you hereunder for any moneys advanced to the Customer or to others on the faith 
of the paper of the Customer (except for the indebtedness and liability of the Customer to you arising out of requirements of 
the Customer based an agreements express or implied made prior to the reoelpt by you of the notice in writing hereinafter 
mentioned) after he or his executors or administrators shall have given to you notice in writing of his or their unwillingness 
to be liable for moneys thereafter advanced, 

(2) Upon this guarantee bearing his signature coming to your hands or of any officer, agent or employee of 
yours the same shall be deemed to be finally executed and delivered by him and shall not be subject to or affected by any 
promise or condition affecting or limiting his liability except as set forth herein and no statement, representation, agreement 
or promise on your part or any officer, employee or agent of yours unless contained herein forms any part of this contract or 
has induced the making thereof or shall be deemed in any way to affect his liability hereunder, 

(3) No alteration or waiver of this guarantee or of any of its terms, provisions or Conditions shall be binding on 
you unless made in writing over the signature of a Vice President of yours. 

(4) You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) from time to time 
to take such further or other security or securities fpr the indebtedness and liability hereby guaranteed or any part thereof as 
you may deem proper, andlor release, discharge, abandon or otherwise deal with or fail to deal with any of us qr others or 
any such security or securities or any part 

512400 (0306) 
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thereof or with any security (or any part thereof) now held or deal with or allow any of us or others to deal with the goods or property covered thereby all as 
you may consider expedient or appropriate. Without limiting the generality of the foregoing or of clause (5) hereof, It is understood that you may, without 
exonerating any or all of us, give up or modify or abstain from perfecting or taking advantage of auy such securities and accept or make any compositions or 
arrangements, and realize any such securities when, and in such manner and with or without notice as you may deem expedient, Neither you nor any of 
your directors, officers, employees or agents shall be responsible In negligence for any act taken or omitted to be taken by you or any of them hereunder or 
in connection with any such securities, 

(5) You may from time to time grant to the Customer or to any person or persons liable to you for the indebtedness and liability hereby 
guaranteed, or any part thereof, or in respect of any bill of exchange, promissory note, guarantee, undertaking or any instrunactit, paper or document now or 
hereafter representing 'said indebtedness and liability or any part thereof, time for payment or any other Indulgence and may compound with all or any of 
such persons as you shall see fit, all without In any way prejudicing or affecting any of your rights hereunder, 

(6) You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to appropriate any payment made or moneys 
received to any portion of the indebtedness and liability hereby guaranteed whether then due or to become duo, and from time to time to revoke or alter any 
such appropriation, all as you shall from time to time In your uncontrolled discretion see fit, 

(7) You may, without demand or notice of any kind, at any time when any amount shall be due and payable hereunder by any of us appropriate 
and apply to any portion of the indebtedness and liability hereby guaranteed, and in such order of application as you may from time to time elect, any 
property, balances, credits, accounts or moneys of any of us in your possession or control for any purpose, 

(8) Where the Customer is a corporation or partnership or any entity you shall not be concerned to see or inquire into the powers of the 
Customer or its directors, partners or agents acting or purporting to act on Its behalf and moneys, advances, renewals or credits in fact borrowed or obtained 
from you in the professed exercise of such powers shall be doomed to form part of the indebtedness and liability hereby guaranteed even though the 
borrowing or obtaining of such moneys, advances, renewals or credits was irregularly, fraudulently, defectively or informally effected or in excess of the 
powers of the Customer or of the directors, partners or agents thereof and notwithstanding that you have specific notice of the powers of the Customer or the 
directors, partners or agents thereof, 

(9) The statement in writing of the Manager or acting Manager at the time such statement is given of your Branoh where the Customer's account 
is kept from time to time of the indebtedness or liability of the Customer to you shall be binding and conclusive upon each of us, and all right to question in 
any way your present or future method of dealing with the Customer or any dealing with any person or persons now or hereafter liable to you for the 
moneys and the indebtedness and liability hereby guaranteed or any part thereof or with any securities now or hereafter hold by you or with any goods or 
property covered by such securities or any of them is hereby waived, each of us hereby renounces all benefits of discussion and division, and you shall not 
be bound to exhaust your recourse against the Customer or other person or persons or the securities you may hold, nor to value such securities before 
requiring or being entitled to payment from us or any of us, 

(10) All debts and liabilities present and fhture of the Customer to us or any of us are hereby assigned to you and postponed to the present and 
future indebtedness and liability of the Customer to you, and all moneys received from the Customer or for his account by any of us or our representatives 
or assigns shall be by him or them received in trust for you and forthwith upon receipt paid over to you until the Customer's indebtedness and liability to you 
are fully paid and satisfied all without prejudice to and without in any way limiting or lessening the liability of us to you under this guarantee, 

(11) Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or guarantor for any indebtedness or 
liability of the Customer to you, your rights shall not be affected or impaired by your omission to prove your claim or to prove your !till claim and you may 
prove such claim as you see fit and may refrain from proving any claim and in your discretion you may value as you see fit or refrain from valuing any 
security or securities held by you without in any way releasing, reducing or otherwise affecting the liability to you of any party hereto and until all 
Indebtedness and liability of the Customer to you have been fully paid to you, you shall have the right to include in your claim the amount of all sums paid 
by any of us to you under this guarantee and to prove and rank for and receive dividends in respect to such claim, any and all right to prove and rank for 
such sums paid by us and to receive the full amount of all dividends in respect thereto being hereby assigned and transferred to you, 

(12) Each of us hereby expressly waives; (a) notice of the existence or creation of all or any of the indebtedness and liability hereby guaranteed, 
(b) presentment, demand, notice of dishonor, protest, and all other notices whatsoever, and (c) all diligence in collection or protection of or realization upon 
the indebtedness and liability or any part thereof, any obligation hereunder, or any security for any of the foregoing, 

(13) You may, without notice of any kind, sell, assign or transfer all or any of the indebtedness and liability hereby guaranteed, and in such 
event each and every immediate and successive assignee, transferee, or holder of all or any of the Indebtedness and liability, shall have the right to enforce 
this guarantee, by suit or otherwise, for the benefit of such assignee, transferee or holder, as fully as if such assignee, transfers: or holder were herein by 
name specifically given such rights, powers and benefits, but you shall have an unimpaired right, prior and superior to that of any such assignee, transferee 
or holder, to enforce this guarantee for your benefit, as to so much of the indebtedness and liability as you have not sold, assigned or transferred, 

(14) No delay on your part in the exercise of any right or remedy shall operate as a waiver thereof, and no single or partial exorcise by you of 
any right or remedy shall preclude other or further exorcise thereof or the exercise of any other right or remedy, No action of yours permitted hereunder 
shall in any way impair or affect this guarantee. For the purposes of this guarantee, the indebtedness and liability shall include all obligations of the 
Customer to you, notwithstanding any right or power of the Customer or any out else to assert any claim or defense 
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respecting the invalidity or unenforoeability of any such obligation, and no such claim or defense respecting the invalidity or 
unenforeeability of arty such obligation, and no such claim or defense shall impair or affect the obligations of each of us 
hereunder, 

(15) The liability of any of us under any other guarantee or guarantees executed by any of the undersigned and 
given to you in connection with the account of the Customer shall not be affected by this guarantee; or shall this guarantee 
aff of or be affected by the endorsement by any of us of any note or notes of the Customer; the intention being that the 
liability of any of us under such other guarantee or guarantees and this guarantee, and under such other riots or notes and this 
guarantee, shall be cumulative and shall be and remain in fill force and effect, ' 

(16) This guarantee shall be jointly and severally binding upon. us (if more than one), and upon our heirs, legal 
representatives, successors and assigns, 

(17) Each of us executing this guarantee shall be held and bound to you directly as principal debtor in respect of 
the payment of the amounts hereby guaranteed. Any notice or demand which you may wish to give may be served on any or 
all of us or his or their legal personal representatives either personally or by sanding the some by ordinary mail in an envelope 
addressed to the last known place of address of the person to be served, and the notice so sent shall be deemed to be served on 
the day following that on which It is mailed 

ONTARI
(18) This guarantee shall be construed in accordance with the laws of the Province of (1) 

O 	 and in any action thereon We or any of us shall be estoppod from denying the same; 
any judgement recovered in the Courts of such Province against any of us or his personal representatives shall be binding on 
him and on them. 

(19) Any word herein contained importing the singular number shell include the plural and any word importing 
the masculine gender shall include the feminine gender and any word Imparting a person shall include a corporation and a 
partnership fires and any entity, 

. 	(20) In this guarantee where the context so admits any reference to "you", "your° or "yours" Includes successors 
and assigns and any entity with which you may amalgamate, 

(1) lntartPreVtit a 
whir' C'ntomcr't 
Account It kept, 

Each of the undersigned acknowledges receipt of a copy of the within guarantee, 

Toronto 	. 16tht 	July 	 2.010 
Dated at 	this  - 	tiay of 

Nate; 	Unless otherwise stipulated herein this guarantee is a CONTINUING GUARANTEE for existing and future indebtedness and Iiability of the 
Customer to the 13anit, and this guarantee is not confined to any particular indebtedness or liability of the Customer to the Hank, 

SVITNESS the respective hands and seals of the parties executing this guarantee, 

Signed, Sealed nod Delivered 

in the presence of 	 Signature and Seal 



This is Exhibit "H" referred to in the 

AFFIDAVIT OF KENNETH J. MALCOLM 

Sworn before me, this 10 th  ay of December, 2013 

i 
t 

A Commissioner for Taking Affidavits 



PROVINCE OF ONTARIO 
'RUN NUMBER s 219 	 MINISTRY OF GOVERNMENT SERVICES 
RUN DATE : 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20130807170840.58 	 ENQUIRY RESPONSE 

CERTIFICATE  

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING: 

TYPE OF SEARCH 	 BUSINESS DEBTOR 

SEARCH CONDUCTED ON 	FAIRVIEW NURSING HOME LIMITED 

FILE CURRENCY 	 06AUG 2013 

REPORT 	PSSR060 
PAGE 	 '1 

( 	4256) 

ENQUIRY NUMBER 20130807170840.58 CONTAINS 	13 	PAGE(S), 	B 	,F'AMILY(IES)_ 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 

AIRD & BERLIS LLP 
ATTN: ANITA PUP.USHOTHAM 
HOLD FOR PICKUP 
TORONTO M5J2T9 

CONTINUED... 	2 

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILIERES 

(crfj2 11/2005) 

~~°"~Ontario  



PROVINCE OF ONTARIO 
RUN NUMBER 219 	 MINISTRY OF GOVERNMENT SERVICES 
RUN DATE 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20130807170B4058 	 ENQUIRY RESPONSE 

CERTIFICATE 

REPORT 	PSSR060 
PAGE 	 2 

4257) 

VEAECE:D1bNTEDHS: FAIRVIEW NURSING HOME LIMITED 
06AUG 2013 
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WRY 
CONTINUED. ., 	 3 

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILIERES 

(crjlfr 11/2008) 

Ontano 
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CERTIFICATE 
BUSINESS DEBTOR 	 - - - 
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06AUG 2013 
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Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER 219 	 MINISTRY OF GOVERNMENT SERVICES 
RUN DATE 2013/09/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID 	2013080717084059 	 ENQUIRY RESPONSE 

CERTIFICATE 
BUSINESS DEBTOR - 

BABth18 CO 	EBQi4 FAIRVIEW NURSING HOME LIMITED 
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REPORT PSSR060 
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PROVINCE OF ONTARIO 
RUN NUMBER 	219 	 MINISTRY OF GOVERNMENT SERVICES 	 REPORT PSSR060 

RUN DATE 	2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 	 PAGE 6 

ID 	20130907170840.58 	 ENQUIRY RESPONSE 	 ( 4261) 

CERTIFICATE 
BUSINESS DEBTOR 

.7EACH QONDUCEEI Q 	FAIRVIEWNURSING HOME LIMITED 
D6AOG 2013 

omvL 1 	 I 	I 

00 	 30Sf79 

II 	 I H PPDI 
01 	 001 	1 	 20100719 1517 1793 7932 	P 	PPSA 	5 

8IN 	 IB1 	
III 

- 

02 	IEBi 
03 	N FAIRVIEW NURSING HOME LIMITED 

212143 
04 	 14 	CROSS STREET 	 TORONTO 	 ON 	H6M1B1 

A5 	4I 	 3EUNV 	VE 	2]5 	 L 	0F1W4E -, 
05 	iEIii4  
06 	 I 

07 

08 	 THE TORONTO-DOMINION BANK 

09 	 ID5PO 	BRANCH #1704, 55 KING STREET WEST 	 TORONTO 	 ON 	M5KAA2 

10 

11 
12 

13 ) 	 GENERAL SECURITY AGREEMENT 
14 
15 	 it 

16 	 COUTTS CRANE 

17 	 480 UNIVERSITY AVENUE SUITE 700 	 TORONTO 	 ON 	1,1SG1V2 

CONTINUED... 	7 

CERTIFIED BYICERTIFIEES PAR1 

T2I 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILI6RES 

(crjlfr 11/2008) 

N>  
Ontario 
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RUN NUMBER 219 	 MINISTRY OF GOVERNMENT SERVICES 
RUN DATE 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20130807170840513 	 ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSR060 
PAGE - : 	7 

4262) 

FAIRVIEW NURSING HOME LIMITED 
06AUG 2013 

L 01 RAR,  

00 	66O53 O2 

1 	 O1EDiIE 	 MU)6SER 	r 
01 	 001 	1 	 20100719 1537 1793 7936 	P PPSA 	5 

E dI 
02 
03 ;D4N9N FAIRVIEW NURSING HOME LIMITED 

QEIO CROAI 	212143 
04 14 CROSS STREET 	 TORONTO ON 	M6H1B1 

OF )tFTETVEN 3441 	 IH1L 	siiE 	
9)1 

5 IF9I 
06 

07  

08 THE TORONTO-DOMINION BANY 

09 D33E BRANCH #1704, 55 KING STREET WEST 	 TORONTO ON 	M5YlA2 

10 

i)D1I 
11 4OTOP 
12 

13 GENERAL ASSIGNMENT OF RENT 
14 
15 

16 a 	 COUTTS CRANE 

17 1 	480 UNIVERSITY AVENUE SUITE 700 TORONTO ON 	M5G1V2 

CONTINUED... 	8 

CERTIFIED BYICERTIFIERS PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRA1EUR 
DES SURET8S MONLIERES 

(crjlfr 11/2008) 

- 	 ' 

t," Ontario 



PROVINCE OF ONTARIO 
RUN NUMBER 219 	 MINISTRY OF GOVERNMENT SERVICES 

RUN DATE 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID 	20130807170840.58 	 ENQUIRY RESPONSE 
CERTIFICATE 

REPORT PSSR060 
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42 63) 

BUSINESS DEBTOR 
FAIRVIEW NURSING HOME LIMITED 
06AUG 2013 

ILE tMREP 
00 	662748912 

o 
F.OD 

01 	 001 	1 	 20100707 1554 2639 0140 	P PPSA 	05 

' 	 . 	 .• 

	

GO 	PM 
02 
03 	 FAIRVIEW NURSING HOME LTD 

R91Q19 1 

04 1 4  CROSS STREET 	 TORONTO 	 ON 	NBC 1s8 

.1 

cU BP7H
kliil

VN HA1E 	141I2I 	$CNA 	 u 
05  
06 

07 

08 	 ASSETLINX CAPITAL INC gig 

09 	 4 - 6655 KITIMAT ROAL 	 MISSISSAUGA 	 ON 	L5N 6J4 

10 

11 
12 

13 i?I/ii SHARP 9oo63N 
14 
15 

16 
II 

E 
17 1MB1E8 

CONTINUED. .. 	 9 

CERTIFIED BY/CERTIIFIEES PAR 

-k- -- ':~?7 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETBS MOBILIERES 

Ontario 
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RUN NUMBER 219 	 MINISTRY OF GOVERNMENT SERVICES 
RUN DATE 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID 	20130807170840,58 	 ENQUIRY RESPONSE 

CERTIFICATE 

REPORT PSSR060 
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4264) 

	

9 .:iip 	FAIRVIEW NURSING HOME LIMITED 
O6AUG 2013 

NTAFDMEN /J AD4 OI 

0MBP 
00 	850832199 

IU89RF 
01 	 01 	001 	 19990507 1819 1531 5365 	P PPSA 	5 

1IrcT)9 	I  PST 9B)4R16 	W1Z 
02 H  
03 	1 	 FAIRVIEW NURSING HOME LIMITED 

')8O 
04 	 14 CROSS STREET 	 TORONTO 	 ON 	x6 j- 1S8 

MIL 	BT12 	
I 

05 	o'4; 
06 	 .2 

RPI 	 3 
07 

08 	 LN THE TORONTO-DOMINION BANK - QUEEN ST & SPADINA 17042 CAS 3472 
O142 

09 	 443 QUEEN ST W & SPADINA AVE 	 TORONTO 	 ON 	MSV 2B1 

10 

I 
12 ..........; iLoRoR.::: 
12 

13 EJfRf.. 
14 4I 
15 

16 CANADIAN SECURITIES REGISTRATION SYSTEMS 
AGBITF 

17 SUITE 180 13571 COMMERCE PARYWAY 	 RICHMOND BC 	V6V2L1 

r g. gO  

CONTINUED... 	10 

CERTIFIED BY/CERTIFTEES PAR  

-k-  ---407 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjflr 1112008) 

'X Ontario 
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RUN NUMBER 	219 MINISTRY OF GOVERNMENT SERVICES 
RUN DATE 	2013/06/07 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID 	20130207170840.58 ENQUIRY RESPONSE 

CERTIFICATE 
BUSINESS DEBTOR 

CRC)I 	ii FAIRVIEW NURSING HOME LIMITED 
TtLBL 	-UREC1 

	
06AUG 2013 

CP 1 ZR 	F14D 	A1)EF9' I 	TMI' 	I 

REPORT 	PSSR060 
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4265) 

11 
12 
13 
14 
15 
16 
17 

01 01 	001 20040429 1457 1530 8870 
21  Pfl 	 RQ4 	4JI4)i8 	850832199 PRO  

9GE2ENND5E 	.O 	P AB 	8E77D RAGE 	EQtr7ED 	7W4 
22 X B 	RENEWAL 	5 

TR1 I 

23  
24 ER/ 1  FAIRVIEW NURSING HOME LIMITED 

2S 
26 

28 
02/ EN 	9L ETL\1* IJ7IiL 
05 
03/ 1 j7$F85T) 
06 
04/07 

29 

R AMA,  
OB 
09 

10 

CANADIAN SECURITIES REGISTRATION SYSTEMS 
4126 NORLAND AVENUE 	 BURNABY 	 BC 	VSG 3S8 

CONTINUED... 	11 

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY! 
LEREGISTRATEUR 
DES SURETES MOBILIERES 

(crj2fr 1 112008) 

Ontario 
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RUN DATE 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID 	20130807170840.58 	 ENQUIRY RESPONSE 

CERTIFICATE 
BUSINESS DEBTOR 

Qci Q 	FAIRVIEW NURSING HOME LIMITED 
TL 	R! ! 

 
06AUG 2013 

SEMN ) CAMQE 

REPORT 	PSSR060 
PAGE 	 11 

4266) 

01 01 001 	 20090325 1456 1530 2827 
21 FV4EE 850832199 

ERR 9i NERRM OE 	1cI1IED (0IA11GE FEQ1T32D A1Ei 
22 H B 	RENEWAL 10 

23 58RE4OY 
24 MI/u tES FAIRVIEW NURSING HOME LIMITED 

25 g-R 	i4 
26 
27 
28 

OF ' 1 IET 
tJ5 .  
03 / 	pP 	 ELlL 
06 
04/07 

29 

08 
09 

10 
17 T] 

11 
12 
13 
14 003JPEREO 
15 	Oa!ENIQ1 
16 	 RJ4  çE 	 CANADIAN SECURITIES REGISTRATION SYSTEMS 
17 	CEB LdPEFSU 	4126 NORLAND AVENUE 	 BURNABY 	 BC 	V5G 3S8 

Iti

.............................  

CONTINUED... 	12 

CERTIFIED BY/CERTIFIES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY! 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

t11-1 O  ntario 



Is 

OF 
HUN NUMBER : 219 	 MINISTR 

PROVINCE  
OF GOV RME TN A  SERVICES 

RUN DATE : 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20130807170840.58 	 ENQUIRY RESPONSE 

CERTIFICATE  
TYPE OF SEARCH 	BUSINESS DEBTOR 
SEARCH CONDUCTED ON FAIRVIEW NURSING HOME LIMITED 
FILE CURRENCY 	 06AUG 2013 

THIS REGISTRATION WAS MADE UNDER THE CORPORATION SECURITIES REGISTRATION ACT (R.S.O.1980, C.94) 
OR A PREDECESSOR THEREOF. A COPY OF THE INSTRUMENT IS AVAILABLE FOR INSPECTION IN THE 

OFFICES OF THE MINISTRY OF CONSUMER AND BUSINESS SERVICES LOCATED AT 

375 UNIVERSITY AVENUE, 3RD FLOOR 
TORONTO, ONTARIO 

M5G 2,75 	 TEL. (416) 325 -BB10 

p.. 

REPORT 	PSSR060  
PAGE 	 12 

( 	4267) 

FILE NUMBER 	 CSRA NUMBER 
00 	 9070617A5 	 70617A 

	

PAGE 	TOTAL 
NO. OF PAGES 

01 	 001 	001 

02 DEBTOR 
03 NAME 	 BUSINESS NAME 	FAIRVIEW NURSING HOME LIMITED 

05 DEBTOR 
06 NAME 	 BUSINESS NAME 

CERTIFIED BY/CERTIFIEES PAR 

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. *** 	
f ` 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 

COTINUED... 	13 	 LE REGISTRATEUR 
DES SORETES MOBILIERES 

(cfi21112008) 

• 	 Left Ontario  



PROVINCE OF ONTARIO 
RUN NUMBER : 219 	 MINISTRY OF GOVERNMENT SERVICES 	 REPORT PSSR060 
RUN DATE : 2013/08/07 	 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 	 PAGE 	 13 
ID : 20130807170840.58 	 ENQUIRY RESPONSE 	 ( 	4268) 

CERTIFICATE 

TYPE OF SEARCH 	: BUSINESS DEBTOR 
SEARCH CONDUCTED ON : FAIRVIEW NURSING HOME LIMITED 
FILE CURRENCY 	: 06AUG 2013 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

FILE NUMBER REGISTRATION NUMBER 	REGISTRATION NUMBER 	REGISTRATION NUMBER 	REGISTRATION NUMBER 

680825736 20120820 1946 1531 9860 
673725609 20111018 1639 1902 5961 
665279019 20101020 0954 1702 7792 
663051798 20100719 1517 1793 7932 
663053022 20100719 1537 1793 7936 
662748912 20100707 1554 2639 0140 
850832199 19990507 1819 1531 5365 	20040429 1457 1530 8870 	20090325 1456 1530 2827 
9070627A5 70617A 

10 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

CERTIFIED BY/CERTIFI$ES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILIERES 

(crfj2 1112008) 

Ontano 





SEARCH SUMMARY 

Enquiries and searches were made at the registration system maintained pursuant to the Personal 
Property Security Act (Ontario) (the "PPSA") against: 

Company Corporate. Details /Prior and/or Amalgamated Names 

Fairview Nursing Home ➢ an active Ontario corporation incorporated on May 17, 1968 
Limited ➢ Registered office: 14 Cross Street, Toronto, ON M6J 1 S8 ➢ Registered Business Name: expired names exist ➢ Prior/Predecessor Names: none ➢ Director(s)/Officer(s): - Violet Agatha Chambers, Director, President located at 15 Vesta Drive, 

Richmond Hill, ON L4B 2L9 - Lisa L Chambers, Director, Secretary located at 1562 Danforth Avenue, 
Suite 2053, Toronto, ON M4J 1N4 - Lisa Chambers, Secretary & Treasurer located at 1562 Danforth 
Avenue, Suite 2053, Toronto, ON M4J 1N4 

The currency of each of the aforementioned searches is as follows: 

SEARCHES AND CURRENCY 

Company PPSA _ 	1 
Fairview Nursing Home Limited August 6, 2013 

Violet Chambers August 7, 2013 

Agatha Chambers August 7, 2013 

Herbert Chambers August 7, 2013 

Herbert Chambers Estate August 7, 2013 

Herbert W. Chambers Estate August 7, 2013 

Such enquiries and searches failed to disclose any undischarged registrations, filings or recordings with 
respect to the aforementioned names except as follows: 

PPSA REGISTRATIONS 

Legend: 

A - 	Accounts 	DOM - Date of Maturity 	I - 	Inventory 	0 - 	Other 
CF - 	Caution Filing E - 	Equipment 	 MV - 	Motor Vehicle 	RSLA 	Repair & Storage 

Lien Act 
CG - Consumer 	GCD - 	General 	Collateral NFMD - No Fixed Maturity $ - 	Amount 

F#113729 	 Currency: August 8, 2013 



-2- 

Goods 	 Description: 	 Date 

Fairview Nursing Home Limited 

~ .. Registration Number -  Reference  Expiry - Debtor Secured Party Collateral 
File No. Date Classification/ 

_ 
 

Description 
70617A 9070617A5 Fairview The 	Standard $1,600,000 

Nursing Trust Company Demand 
Home Limited Debenture 

2. 19990507 1819 1531 5365 850832199 May 	7, Fairview The 	Toronto- A, 0 
Renewed for 5 years by 2019 Nursing Dominion Bank NFMD 
20040429 1457 1530 8870 Home Limited 
Renewed for 10 years by 
20090325 1456 1530 2827 

3, 20100707 1554 2639 0140 662748912 July 	7, Fairview Assetlinx Capital E 
2015 Nursing Inc. $, DOM 

Home Limited Sharp MXM363N 
4.  20100719 1517 1793 7932 663051798 July 	19, Fairview The 	Toronto- I, E, A, 0, MV. 

2015 Nursing Dominion Bank NFMD 
Home Limited GCD: 	General 

Security 
agreement 

5.  2010719 1537 1793 7936 663053022 July 	19, Fairview The 	Toronto- A, 0 
2015 Nursing Dominion Bank NFMD 

Home Limited GCD: 	General 
Assignment 	of 
Rents 

6.  20101020 0954 1702 7792 665279019 October Fairview Diversey Canada E 
20, 2013 Nursing Inc. GCD: Model C-2 

Home Serial 	#W7795; 
Low 	energy 
commercial 
automatoc 
dishwasher 

7.  20111018 1639 1902 5961 673725609 October Fairview Roynat Inc. E, O 
18, 2016 Nursing GCD: see below 

Home Limited 
GCD: Laundry washer(s) together with all attachments accessories accessions replacements substitutions additions 
and improvements thereto and all proceeds in any form derived directly or indirectly from any sale and or dealings 
with the collateral and a right to an insurance payment or other payment that indemnifies or compensates for loss or 
damage to the collateral or proceeds of the collateral 

8.  20120820 1946 1531 9860 680825736 August Fairview Chambers, Violet fi, E, A, 0, MV 
20, 2022 Nursing A 

Home Limited 

F#113729 	 Currency: August 8, 2013 
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Herbert Chambers 
 

Registration Number Reference ` Expiry . Debtor ,  ` Secured Party Collateral 
File No. Date Classification/ 

Dpscri tion 
20110525 1435 1862 0010 670119921 May 25, Herbert Univan 	Leasing E, O, MV 

2017 Wayne Limited MV: 
Chambers 2011 International 
(13JUL1947) 4300 	Durastar 

1 HTMMAANXB 
Herbert 	W 1423867 
Chambers 
(13JUL1947) 

r2. 20091015 1051 1529 2638 656960058 Oct 	15, Herbert 	W Toyota 	Credit CG, E, O, MV 
2013 Chambers Canada Inc. MV: 2010 Subaru 

(131UL1947) IMP-AG2SP 
JFIGH6C60AH80 

Donna 	A 1322 
Chambers 
(15OCT1950) DOM: 

11OCT2013 

12906616.2 

F#113729 	 Currency. August 8, 2013 



This is Exhibit "I" referred to in the 

AFFIDAVIT OF KENNETH J. MALCOLM 

Sworn before me, thug 10`'' day of December, 2013 

A Commissioner for%Taking Affidavits 



PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 
LAND 	 PAGE 1 OF 2 

Lr Ontario 	-Jjj 0 	REGISTRY 	 PREPARED FOR KConnell 

OFFICE #66 	 21296-0399 (LT) 	 ON 2013/08/08 AT 10:47:20 

* CERTIFIED BY LAND REGISTRAR IN ACCORDANCE WITH LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT * 

PROPERTY DESCRIPTION: 	LT 7-8 PL 366 CITY WEST; PT LT 9 PL 366 CITY WEST; PT LANE PL 366 CITY WEST CLOSED BY CT526323, PT 3, 4, 6, 63R2391; PT LT 17-18 PL 1051 TORONTO PT 1, 
63R2391; SIT CT500560E, CT526917E; CITY OF TORONTO 

PROPERTY REMARKS:  

£52 	I1BI,IE2ERI 	 RECENTLY• 	 PIN CREATION DATE:  

FEE SIMPLE 	 FIRST CONVERSION FROM BOOK 	 2003/03/24 

LT CONVERSION QUALIFIED 

OWNERS' NtS 	 CAPACITY  SNARE, 
FATR\/TT.'W NtmRTN(: 1411M5 T.TMTTF.T) 	 RENO 

REG. NUM _ DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO 
CERT/ 
CBKD 

* PRINTOU INCLUDES A DOCUMENT TYPES AN DELETED INSTRUME TS SINCE: 2003/03/21 ** 

**SUBJECT, IN FIRST PEG STRATION UNDER THE AND TITLES ACT, O: 

* SUBSECTION 44  (1) OF THE LAND TI LES ACT, EXCEPT P RAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES 

* AND ESCHEAT OR FORFEITURE TO T E CROWN. 
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AIRD & BERLIS LLP 

Barristers and Solicitors 

SanjeevP,R. Mitra 
Direct: 416,865.3085 

Email: smitra@airdberlis,com  

August 7, 2012 

VIA REGISTERED MAIL AND REGULAR MAIL 

Fairview Nursing Home Limited 
14 Cross Street 
Toronto, ON M6S 1S8 

Attention: Agatha Chambers and Lisa Chambers 

Re: 	The Toronto-Dominion Bank ("TD") loans to Fairview Nursing Home 
Limited (the "Debtor" 

We are the solicitors for TD in connection with its lending arrangements with the Debtor, 
The Debtor is indebted to TD pursuant to, amongst other agreements, a letter agreement 
dated July 7, 2010 is amended by a letter agreement dated April 23, 2012 (collectively the 
"Credit Facility Letter"). 

The following amounts are owing by the Debtor for principal and interest pursuant to the 
Credit Facility Letter and the Lease Agreement as at the close of business on August 7, 
2012: 

Revolving Operating Facility $74,643.08 
Non-Revolving Demand Facility $1,086,271,80 

Total Indebtedness: $1,160,914.88 

On behalf of TD, we hereby make formal demand for payment of $1,160,914.88, 
representing the amount due under the Credit Facility, Letter in respect of the above 
facilities, together with interest and all costs and expenses incurred by TD (collectively, the 
"Indebtedness"). Payment is required to be made immediately. Interest continues to 
accrue on the Indebtedness at the rates established by the Credit Facility Letter, 

The Indebtedness is secured by, among other things, a General Security Agreement dated 
July 16, 2010 granted by the Debtor in favour of TD (the "Security Agreement "), The 
Security Agreement grants TD a security interest in any and all of the Debtor's property, 
assets and undertaking and the Charge grants a security interest in the Real Property. The 
Indebtedness is also secured by a collateral charge over the property municipally known as 
14 Cross Street, Toronto, Ontario dated July 19, 2010. 

Brookfield Place, 181 Bay Street, Suite 1800, Box 754 e Toronto, ON . Iv15J 2T9 , Canada 
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If payment of the Indebtedness is not received immediately, TD shall take whatever steps it 
may consider necessary or appropriate to recover the amounts owed to it, including, 
without limitation, steps to appoint a receiver or receiver and manager of the Debtor, in 
which case we will also be seeking all costs incurred in doing so. 

On behalf of TD, we enclose a Notice of Intention to Enforce Security delivered pursuant 
to the Bankruptcy and Insolvency Act, subsection 244(1) (the "BIA Notice"). 

TD hereby reserves its rights to take proceedings within the ten (10) day period set out in 
the BIA Notice, if circumstances warrant such proceedings. 

Please govern yourself accordingly. 

Yours very truly, 

cc: 	The Toronto-Dominion Bank 

12915891.1 



NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

Delivered By Registered and Regular Mail 

TO: 	Fairview Nursing Home Limited 
14 Cross Street 
Toronto, ON M6S 1 S 8 

insolvent company /person 

TAKE NOTICE that: 

1, 	The Toronto-Dominion Bank ("TD"), a secured creditor, intends to enforce its security on the 
property, assets and undertaking of Fairview Nursing Home Limited (the "Debtor"), including, 
without limiting the generality of the foregoing, all of the real property, intangibles, accounts, 
proceeds, books and records, equipment, inventory and leaseholds of the Debtor. 

2. 	The security that is to be enforced is in the form of: 

(a) a General Security Agreement dated July 10, 2010 granted by the Debtor in favour of 
TD; and 

(b) a collateral charge over the property municipally known as 14 Cross Street, Toronto, 
Ontario dated July 19, 2010. 

3, 	As at August 7, 2012, the total amount of the indebtedness secured by the security is the sum of 
$1,160,914.88 in principal and interest, plus accruing interest and recovery costs of TD. 

4. 	TD will not have the right to enforce the security until after the expiry of the ten (10) day period 
following the sending of this notice, unless the insolvent company/person consents to an earlier 
enforcement. 

DATED at Toronto this 7th  day of August, 2012, 

The Toronto-Don ' 	Bank 
by its solicitor , 'rd Bernie-ALP 

Per: 

Bro6id Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 
Tel: 416.863.3085 	Fax: 416.863.1515 

Note: 	This Notice is given for precautionary purposes only and there is no acknowledgement that any 
person to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and 
Insolvency Act apply to the enforcement of this security. 

12915944.1 





AIRD & BERLIS LLP 

Barristers and Solicitors 

Sanjeev P.R. Mitra 
Direct Dial: 416.865.3085 

Email: smitra@airdberlis.com  

August 10, 2012 

PRIVATE AND CONFIDENTIAL 

Violet Agatha Chambers in her 
capacity as Estate Trustee of 
the Estate of Herbert W. Chambers 
15 Vesta Drive 
Richmond Hill, ON L4B 2L9 

Dear Madam: 

Re: 	Guarantee Relating to Credit Facilities provided by The Toronto-Dominion 
Bank to Fairview Nursing Home Limited 

Fairview Nursing Home Limited ( "Fairview") is indebted to our client, The Toronto-Dominion. 
Bank ("TD") for the sum of $1,160,914.88 as at August 7, 2012 (the "Indebtedness"). We 
enclose a copy of our demand upon Fairview together with our notice under section 244 of the 
Bankruptcy and Insolvency Act. 

Herbert W. Chambers became a guarantor of the obligations of Fairview under an unlimited 
guarantee dated July 16, 2010 (the "Guarantee "). 

On behalf of TD, without limitation to the ability of TD to make any additional claims, we hereby 
make formal demand for payment upon the estate of Herbert W. Chambers of the obligations of 
Fairview. We hereby require the estate of Herbert W. Chambers to pay to TD forthwith the sum 
of $1,160,914.88, plus interest, representing Herbert W. Chambers' liability pursuant to the 
Guarantee. Interest accrues from this date at the rates of interest applicable to the 
Indebtedness. 

If payment of the Indebtedness is not made forthwith, TD shall take whatever steps are 
necessary to recover the amounts owed to TD, including the commencement of legal 
proceedings in the Ontario Superior Court of Justice, in which case TD will also be seeking all 
costs incurred in its effort to recover the amount owed. 

Please govern yourself accordingly. 

Yours very truly, 

AIRD & BERLIS LLP 

Sanjeev P.R. Mitra 
Encl. 
cc. 	Kenneth Malcolm, TD 

12923782.2 
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AIRD & BERLIS LLP  

Barristers and Solicitors 

Sanjeev P.R. Mitre 
Direct: 416.865.3085 

Email: smitra r airdberlis,com 

August 6, 2013 

VIA REGISTERED MAIL AND REGULAR MAIL 

Fairview Nursing Home Limited 
c/o Miller Thomson LLP 
5800-40 King St W 
Toronto, ON M5H 3S1 

Attention: Joe Marin 

Dear Sir: 

Re: 	The Toronto-Dominion Bank ("TD") loans to Fairview Nursing Home 
Limited (the "Debtor ") 

We have now had an opportunity to report to our client on our discussion of August 1, 
2013. It seems that they operator of the Debtor will not agree to an arrangement which 
will permit the Debtor to enter into a forbearance extension agreement. There does not 
appear to be any appetite or ability on the part of the shareholders of the Debtor to fund a 
sales process for the assets of the Debtor. 

The Debtor is indebted to TD pursuant to, amongst other agreements, a letter agreement 
dated July 7, 2010 is amended by a letter agreement dated April 23, 2012 (collectively the 
"Credit Facility Letter ") and forbearance agreement dated August 22, 2012 
("Forbearance Agreement"). 

The following amounts are owing by the Debtor for principal and interest pursuant to the 
Credit Facility Letter and the Forbearance Agreement as at the close of business on August 
6, 2013: 

Forbearance Fee $25,000.00 
Non-Revolving Demand Facility $1,003,452.06 
Banking and Discharge Fee $151.30 

Total Indebtedness: $1,028,603.52 

On behalf of TD, we hereby make formal demand for payment of $1,028,603,52, 
representing the amount due under the Credit Facility Letter and Forbearance Agreement 
in respect of the above facilities, together with interest and all costs and expenses incurred 
by TD (collectively, the "Indebtedness "). Payment is required to be made immediately. 
Interest continues to accrue on the Indebtedness at the rates established by the Credit 
Facility Letter. 

Brookfield Place, 181 Bay Street, Suite 1800, Box 754. Toronto, ON . M5J 2T9 • Canada 
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As you are aware, the Indebtedness is secured by, among other things, a General Security 
Agreement , dated July 16, 2010 granted by the Debtor in favour of TD (the "Security 
Agreement"). The Security Agreement grants TD a security interest in any and all of the 
Debtor's property, assets and undertaking. The Indebtedness is also secured by a collateral 
charge over the property municipally known as 14 Cross Street, Toronto, Ontario dated 
July 19, 2010. 

If payment of the Indebtedness is not received immediately, TD shall take whatever steps it 
may consider necessary or appropriate to recover the amounts owed to it, including, 
without limitation, steps to appoint a receiver or receiver and manager of the Debtor, in 
which case we will also be seeking all costs incurred in doing so. 

Without admitting the necessity of doing so, we further enclose a Notice of Intention to 
Enforce Security delivered pursuant to the Bankruptcy and Insolvency Act, subsection 
244(1) (the "BIA Notice"). 

TD hereby reserves its rights to take proceedings within the ten (10) day period set out in 
the BIA Notice, if circumstances warrant such proceedings. 

Please govern yourself accordingly. 

Yours very truly, 

Sane 	. Mitra 
SPMtcd 
Encl. 

cc: 	The Toronto-Dominion Bank 
Jane Dietrich, Dentons LLP 

15175441.1 



NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

Delivered By Registered and Regular Mail 

TO: 	Fairview Nursing Home Limited 
14 Cross Street 
Toronto, ON M6S 1S8 

insolvent company /person 

TAKE NOTICE that: 

1. 	The Toronto-Dominion Bank ("TD"), a secured creditor, intends to enforce its security on the 
property, assets and undertaking of Fairview Nursing Home Limited (the "Debtor"), including, 
without limiting the generality of the foregoing, all of the real property, intangibles, accounts, 
proceeds, books and records, equipment, inventory and leaseholds of the Debtor. 

2. 	The security that is to be enforced is in the form of: 

(a) a General Security Agreement dated July 10, 2010 granted by the Debtor in favour of 
TD; and 

(b) a collateral charge over the property municipally known as 14 Cross Street, Toronto, 
Ontario dated July 19, 2010, 

3. 	As at August 6, 2013, the total amount of the indebtedness secured by the security is the sum of 
$1,028,603.52 in principal and interest, plus accruing interest and recovery costs of TD. 

4. 	TD will not have the right to enforce the security until after the expiry of the ten (10) day period 
following the sending of this notice, unless the insolvent company/person consents to an earlier 
enforcement. 

DATED at Toronto this 6 th  day of August, 2013, 

The Toronto o im Bank 
 its solic' s, 	& Berlis LLP 

Per: 

Sanje 	Mitra 

Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 
Tel: 416.863.3 085 	Fax: 416.863.1515 

Note: 	This Notice is given for precautionary purposes only and there is no acknowledgement that any 
person to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and 
Insolvency Act apply to the enforcement of this security. 

15175469.1 
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SECOND FORBEARANCE AGREEMENT 

THIS AGREEMENT is made as of this 5 th  day of December, 2013. 

_u• ►  

THE TORONTO-DOMINION BANK 
(hereinafter referred to as the "Lender" or "TD") 

- and - 

FAIRVIEW NURSING HOME LIMITED 
(hereinafter referred to as the "Borrower ") 

- and - 

THE ESTATE OF HERBERT WASHINGTON CHAMBERS 
(hereinafter referred to as the "Personal Guarantor ") 

- and - 

AGATHA CHAMBERS 
(hereinafter referred to as the "Stakeholder") 

RECITALS: 

WHEREAS the Borrower operates a 108 bed long-term care facility at 14 Cross Street, 
Toronto, Ontario (the "Borrower's Business "); 

WHEREAS the Lender has provided certain credit facilities (the "Credit Facilities ") 
pursuant to a facility letter dated July 7, 2010 and accepted by the Borrower and the Personal 
Guarantor on July 8, 2010, as amended by letter agreement dated April 23, 2012 (collectively, 
the "Credit Agreement"); 

AND WHEREAS, to secure the obligations of the Borrower to the Lender, including 
those arising under the Credit Agreement, the Borrower has provided security in favour of the 
Lender, including, without limitation, the security set out in Schedule A hereto (collectively, the 
"Security "); 

AND WHEREAS the Personal Guarantor has provided a guarantee in favour of the 
Lender in respect of the obligations of the Borrower to the Lender as set out in Schedule A 
hereto (the "Guarantee "); 

AND WHEREAS the Lender, the Borrower and Personal Guarantor entered into a 
Forbearance Agreement dated August 22 nd , 2012 ("the Forbearance Agreement") wherein the 
Lender agreed to forbear from exercising its remedies under contract or law; 

AND WHEREAS the Stakeholder and Personal Guarantor each own half the issued and 
outstanding shares of the Borrower; 

AND WHEREAS under the terms of the Forbearance Agreement, the Borrower was to 
provide a marketing plan for the sale of the Borrower's Business and has failed to establish and 
achieve milestones to enter into a letter of intent for the sale of the Borrower's Business and to 
enter into an agreement of purchase and sale for the Borrower's Business; 

10461395.6 
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AND WHEREAS the Lender has been advised by the Borrower that its business has 
been managed by Responsive Health Management Inc. ("Responsive") under the terms of a 
Facility Management Agreement made as of the 30 th  day of November, 2010 (the "Facility 
Management Agreement"); 

AND WHEREAS the Lender has been advised by the Borrower that it has been in 
continuing default under the terms of the Facility Management Agreement, including defaults in 
payments of the management fees payable to Responsive (the "Facility Management 
Agreement Defaults "); 

AND WHEREAS the Lender has been advised that the Borrower and Responsive have 
entered into an agreement setting out the terms on which the Facility Management Agreement 
Defaults will be remedied and Responsive will continue to manage the operations of the 
Borrower's Business (the "Facility Management Agreement Defaults Agreement "); 

AND WHEREAS based on information supplied by the Borrower and Responsive to the 
Lender, the Borrower's Business does not generate sufficient revenue to cover its operating 
expenses; 

AND WHEREAS the Borrower has recently advised the Lender that the Ministry of 
Health and Long-Term Care (Ontario) (the "MOH") has completed a review of the Borrower's 
2011 audited annual report and has determined that $526,369 is payable to the MOH as a result 
of that review (the "2011 Borrower Reconciliation Payable Amount"); 

AND WHEREAS the Lender has recently been advised that the MOH has required that 
the 2011 Borrower Reconciliation Payable Amount be repaid by the Borrower to the MOH in 10 
instalments commencing October, 2013 which will cause a further strain on continued operation 
of the Borrower's Business; 

AND WHEREAS the Lender has recently been advised that the instalments of the 2011 
Borrower Reconciliation Payable Amount have been deducted from the October and November 
2013 MOH payments to the Borrower; 

AND WHEREAS the Lender is entitled to be repaid amounts owed to it under the credit 
agreement and is not prepared to fund operating losses of the Borrower's Business; 

AND WHEREAS the Borrower, the Personal Guarantor and the Stakeholder wish the 
opportunity to complete a formal sales process for the sale of the Borrower's Business (the 
"Sales Process ") for a period that may be extended to June 15, 2015 (the "Sales Process 
Period ") subject to the terms of this Agreement; 

AND WHEREAS the Borrower will be seeking accommodations from the MOH including 
a deferral of the payment by the Borrower of amounts owed to MOH (including future 
reconciliation amounts for years after 2011) until the completion of the Sales Process Period(the 
"Borrower MOH Reconciliation Payment Deferral"); 

AND WHEREAS the Borrower, the Personal Guarantor and the Stakeholder are 
prepared to fund a portion of the costs of the Sales Process, any operating deficits in connection 
with the Borrower's Business and the Phase 2 environmental assessment up to the collective 
maximum amount of $392,000 for the Sales Process Period; 

AND WHEREAS title to the property municipally known as 98 Concord Avenue, Toronto, 
Ontario ("Concord Property ") had been in the name of the Personal Guarantor, however, 
beneficial interest to the Concord Property is subject to a dispute with the Stakeholder; 

10461395.6 
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AND WHEREAS the Personal Guarantor, with the consent of the Stakeholder, has 
concluded the sale of the Concord Property and has generated net sales proceeds of at least 
$750,000.00 (the amount of $750,000 in net sales proceeds being the "Concord Property Net 
Sales Proceeds "); 

AND WHEREAS the Personal Guarantor and the Stakeholder, subject to the terms of 
this Agreement, have agreed to utilize the Concord Property Net Proceeds to make a partial 
payment to the Lender, and to fund a portion of the costs of the Sales Process and operating 
deficits of the Borrower's Business; 

AND WHEREAS BDO Canada Limited ( "BDO") has been engaged by the Lender as its 
consultant (the "Consultant") under the terms of the Forbearance Agreement; 

AND WHEREAS under the terms of the engagement letter dated August 15, 2012 
acknowledged by the Borrower in writing between the Lender and BDO, the Borrower has 
consented to the appointment of BDO as the Consultant, has acknowledged and agreed to the 
terms of the engagement of BDO as the Consultant and has acknowledged and agreed that 
BDO is not, as a result of its engagement, precluded from subsequently accepting a formal 
appointment as a receiver; 

NOW THEREFORE in consideration of the respective covenants of the parties hereto as 
herein contained, and other good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged) the parties hereby agree as follows: 

ARTICLE 1 
INTERPRETATION 

	

1.1 	Definitions 

In this Agreement, unless the context otherwise requires, all terms defined in the Credit 
Agreement and not otherwise defined herein shall have the respective meanings ascribed to 
them in the Credit Agreement. 

	

1.2 	Gender and Number 

Words importing the singular include the plural and vice versa and words importing 
gender include all genders. 

	

1.3 	Severability 

Each of the provisions contained in this Agreement is distinct and severable, and a 
declaration of invalidity, illegality or unenforceability of any such provision or part thereof by a 
court of competent jurisdiction shall not affect the validity or enforceability of any other provision 
of this Agreement. 

	

1.4 	Headings 

The division of this Agreement into articles, sections and clauses, and the insertion of 
headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. 

10461395.6 
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1.5 	Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

	

1.6 	Attornment 

The parties hereto irrevocably submit and attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario for all matters arising out of or in connection with this 
Agreement. 

	

1.7 	Conflicts 

If there is any inconsistency or conflict between the terms of this Agreement and the 
terms of the Credit Agreement or the Security, the provisions of this Agreement shall prevail to 
the extent of the inconsistency, but the foregoing shall not apply to limit or restrict in any way the 
rights and remedies of the Lender under the Credit Agreement, the Security or this Agreement 
other than as may be specifically contemplated herein. 

ARTICLE 2 
ACKNOWLEDGEMENT AND CONFIRMATION 

	

2.1 	Acknowledgement of Obligations 

(a) 	The Borrower and the Personal Guarantor hereby acknowledge, confirm and 
agree that, as of the close of business on November 13, 2013, the Borrower and 
Personal Guarantor are indebted to the Lender in respect of advances made 
pursuant to the Credit Agreement (collectively, the "Indebtedness") as follows, 
exclusive of fees and costs: 

Non -Revolving Demand Facility $983,673.69 

*interest accrues at TD Prime + 3.0% at the rate of 
$160.96 per diem 

Outstanding Forbearance Fee from Forbearance $25,000 
Agreement 

TOTAL INDEBTEDNESS $1,008,673.69 

(b) The Borrower, Personal Guarantor and Stakeholder acknowledge, confirm and 
agree that the Indebtedness, together with interest accrued and accruing 
thereon, and fees, costs, expenses and other charges now or hereafter properly 
payable by the Borrower to the Lender under the Credit Agreement is 
unconditionally owing by the Borrower to the Lender, without any right of setoff, 
defence, counterclaim or reduction of any kind, nature or description whatsoever, 
and the Borrower, Personal Guarantor and Stakeholder are estopped from 
disputing such Indebtedness. 

(c) The Borrower, Personal Guarantor and Stakeholder confirm and agree that they 
will continue to accept statements of the Indebtedness issued by the Lender to 
be accurate statements of the amount and the particulars of the Indebtedness as 
of the date of the statement, absent manifest error. 

10461395,6 
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2.2 	Acknowledgement of Security Interests and Guarantee 

(a) The Borrower hereby acknowledges, confirms and agrees that the Security has 
not been discharged, waived or varied, that is it binding upon it, as applicable, 
and that the Security is enforceable in accordance with its written terms until the 
obligations of the Borrower to the Lender have been indefeasibly paid and 
satisfied in full, following which the Lender shall provide a discharge of any 
security interest. 

(b) The Personal Guarantor hereby acknowledges, confirms and agrees that the 
Guarantee is and shall continue to be in full force and effect and is valid, binding 
and enforceable in accordance with its terms until the. obligations of the Borrower 
to the Lender have been indefeasibly paid and satisfied in full. 

	

2.3 	Acknowledgement of Rights 

The Borrower, Personal Guarantor and Stakeholder hereby acknowledge, confirm and 
agree that the Lender is entitled to exercise its rights and remedies under the Credit Agreement, 
the Security, the Guarantee, the Mortgages Act, the Personal Property Security Act (Ontario) 
("PPSA") and other applicable law. 

	

2.4 	Acknowledgement in respect of certain Events of Default 

The Borrower, the Stakeholder and the Personal Guarantor hereby acknowledge, 
confirm and agree that one or more defaults have occurred under the Credit Agreement and are 
continuing (any and all such defaults as may be existing and known to the Lender as of the date 
hereof being referred to as the "Existing Defaults ") and the Borrower, the Stakeholder and the 
Personal Guarantor hereby acknowledge, confirm and agree that one or more defaults have 
occurred under the Forbearance Agreement and are continuing and that the Lender has not 
waived, and does not intend to waive, such Existing Defaults, and nothing contained herein or 
the transactions contemplated hereby shall be deemed to constitute any such waiver or a 
renewal of the Credit Agreement. 

	

2.5 	Demands 

The Borrower and Personal Guarantor acknowledge that they have, prior to the date of 
this Agreement, received from the Lender validly issued and delivered demands for acceleration 
and payment of all obligations due under the Credit Agreement. The Borrower further 
acknowledges that the Lender has delivered and it has received a Notice of Intention to Enforce 
Security (the "Notice") in respect of the Security pursuant to Section 244(1) of the Bankruptcy 
and Insolvency Act ( " BIA") and acknowledges and confirms that the 10-day notice period set 
forth in the Notice is hereby waived by the Borrower and Personal Guarantor. Each of the 
Borrower and the Personal Guarantor acknowledges that nothing in this Agreement shall 
constitute a waiver or revocation of such demands or Notice. 

	

2.6 	Additional Acknowledgements 

The Borrower, Stakeholder and Personal Guarantor acknowledge, confirm and agree 
that: 

(a) 	the facts set out in the recitals to this Agreement are true and accurate; 
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(b) except as hereby amended, the Credit Agreement, the Security and the 
Guarantee will remain in full force and effect, unamended, except as provided for 
herein; 

(c) except as provided for in this Agreement, the Lender (either by itself or through 
its employees or agents) has made no promises, nor has it taken any action or 
omitted to take any action, that would constitute a waiver of its rights to enforce 
the Security and pursue its remedies in respect of the obligations of the Borrower 
to the Lender, or that would stop it from doing so; and 

(d) the Lender has acted to the date hereof in a commercially reasonable manner 
and the Borrower, Personal Guarantor and Stakeholder are estopped from 
disputing same. 

ARTICLE 3 
FORBEARANCE CONDITIONS 

3.1 Forbearance 

(a) 	In reliance upon the representations, warranties and covenants of the Borrower, 
Personal Guarantor and the Stakeholder contained in this Agreement and 
subject to the terms and conditions of this Agreement and any documents 
executed in connection herewith, the Lender agrees, subject to the terms hereof, 
to forebear, other than with respect to the appointment of BDO as Court-
appointed receiver with powers to conduct the Sales Process (the "Sales 
Process Court -Appointed Officer") from exercising its rights and remedies 
under the Credit Agreement, the Guarantee, the Security, the PPSA and other 
applicable law, until, subject to the terms of Section 3.1 (c), the earliest of: 

(i) May 31, 2014; 

(ii) the completion of a sale of the Borrower's Business in the Sales Process; 
and, 

(iii) the occurrence of an Intervening Event (as defined hereafter) and the 
termination of the obligations of the Lender to forbear under this 
Agreement. 

(the "Forbearance Period "). 

(b) 	The Lender agrees that it shall take no further action or proceedings in 
furtherance of its demands or Notice as referred to at Section 2.5 hereof during 
the currency of the Forbearance Period. 

(c) 	Provided that the Forbearance Period has not been terminated on or before May 
31, 2014 on the occurrence of either of the events in Section 3.1 (a) (ii) or (iii), 
the Borrower shall pay to the Lender a third forbearance fee of $50,000 (the 
"Third Forbearance Fee ") and the Forbearance Period shall be automatically 
extended to June 15, 2015 unless: 

(i) 	the Sales Process Court-Appointed Officer has not obtained Court 
approval for the sale of the Borrower's Business on or before May 31, 
2014; 
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(ii) there has, prior to May 31, 2014, been an Intervening Event the 
occurrence of which has resulted in the termination of the obligation of the 
Lender to forbear under this Agreement; or 

(iii) the Personal Guarantor and the Stakeholder have not entered into 
arrangements reasonably satisfactory to the Lender and the Sales 
Process Court-Appointed Officer to assure the continued funding of the 
Borrower Operating Deficits (as that term is defined below) until the sale 
of the Borrower's Business has been completed. 

The Third Forbearance Fee will be fully earned on Court approval of the sale of 
the Borrower's Business and is in addition to all other fees, interest, costs and 
expenses payable in connection with the Credit Agreement or this Agreement. 
The Third Forbearance Fee shall be payable by the Borrower on the earlier of: a) 
the completion of the sale of the Borrowers Business; and, b) June 15, 2015. 

(d) 	Upon the termination of the Forbearance Period, the agreement of the Lender to 
forebear shall, at its option and without further action, terminate and be of no 
further force and effect, it being expressly agreed that the effect of such 
termination will be to permit the Lender to exercise its rights and remedies 
immediately, including, without limitation: 

(i) the acceleration of all of the obligations of the Borrower to the Lender 
without any further notice, passage of time or forbearance of any kind; 

(ii) seek the expansion of the powers of the Sales Process Court-Appointed 
Officer and a termination of the Sales Process in respect of the 
Borrower's Business; and, 

(iii) subject to the terms of this Agreement, the application to a court to 
enforce any private or other remedies available to the Lender or any 
trustee in bankruptcy of the Borrower. 

	

3.2 	Forbearance Fee 

The Borrower shall pay to the Lender a further forbearance fee of $25,000 (the "Second 
Forbearance Fee"). Such Second Forbearance Fee will be fully earned as of the date hereof 
and is in addition to all other fees, interest, costs and expenses payable in connection with the 
Credit Agreement or this Agreement. The Forbearance Fee as defined in the Forbearance 
Agreement and the Second Forbearance Fee shall be paid by the Borrower on execution of this 
Second Forbearance Agreement. 

	

3.3 	Forbearance Conditions 

Each of the Borrower, the Stakeholder and the Personal Guarantor hereby agrees that, 
as conditions of the Lender's obligation to forbear herein: 

(a) Upon execution of this Agreement, the Borrower shall pay to the Lender the sum 
of $50,000 which shall be applied by the Lender in respect of the Forbearance 
Fee and the Second Forbearance Fee; 

(b) On or before January 10, 2014, (the "Sales Process Court -Appointed Officer 
Appointment Date"), an Order on terms satisfactory to the Lender, the 
Borrower, the Personal Guarantor and the Stakeholder, each acting reasonably, 
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shall have been made by the Ontario Superior Court of Justice (Commercial List) 
(the "Court") appointing BDO as the Sales Process Court-Appointed Officer with 
the power and authority to market and sell the assets and undertaking of the 
Borrower including Borrower's Business, to monitor the receipts and 
disbursements of the Borrower's Business and to receive and advance to the 
Borrower, for the purpose of funding the Lender Payment Amounts and the 
Borrower Operating Deficits (as these terms are defined below), the funds to be 
borrowed from the Personal Guarantor and/or the Stakeholder contemplated in 
this Agreement (the "Sales Process Court-Appointed Officer Appointment 
Condition "); 

(c) On or before January 30, 2014 ( "Lender Payment Date"), the Borrower shall 
have paid the amount of $358,000 to the Lender (the "Lender Payment 
Amount") in the manner contemplated in Section 5.4 (xi); and, 

(d) the Stakeholder, the Borrower and the Personal Guarantor shall continue to 
cooperate fully with the Lender and Sales Process Court-Appointed Officer until 
all amounts owed to the Borrower are indefeasibly repaid in full. 

	

3.4 	No Other Waivers; Reservation of Rights 

(a) Subject to Section 3.1 of this Agreement, the Lender reserves the right, in its sole 
and unfettered discretion, to exercise any or all of its rights or remedies under 
any one or more of the Credit Agreement, the Security, the Guarantee, the PPSA 
or other applicable law, and the Lender has not waived any such rights or 
remedies, and nothing in this Agreement and no delay on the part of the Lender 
in exercising any such rights or remedies, shall be construed as a waiver of any 
such rights or remedies. 

(b) Any credit advanced by the Lender to the Borrower shall not be deemed to be a 
waiver of any rights of the Lender or impose any obligation on the part of the 
Lender to make any further advances of credit whatsoever. 

ARTICLE 4 
REPORTING REQUIREMENTS 

	

4.1 	Reporting Requirements 

The Borrower and the Lender agree that the provisions of this Article 4 shall remain in 
effect during the Forbearance Period, and thereafter until such time as the obligations of the 
Borrower to the Lender have been satisfied in full. For greater clarity, during the Forbearance 
Period, the Borrower, agrees to continue to honour the reporting requirements as previously 
agreed with the Lender in the Credit Agreement or as amended herein, and thereafter until such 
time as the obligations of the Borrower to the Lender have been repaid indefeasibly and in full or 
the Lender and the Borrower agree otherwise, either by direct reporting by the Borrower to the 
Lender or by the Borrower's cooperation with the Sales Process Court-Appointed Officer to 
facilitate such reporting to the Lender by the Sales Process Court-Appointed Officer. 
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ARTICLE 5 
OBLIGATIONS OF THE BORROWER DURING FORBEARANCE PERIOD 

	

5.1 	Credit Agreement 

During the Forbearance Period, the Borrower shall strictly adhere to all of the terms, 
conditions and covenants of the Credit Agreement, as amended by this Agreement, the 
Security, including, without limitation, terms requiring prompt payment of principal, interest, fees 
and other amounts when due, except to the extent that such terms, conditions and covenants 
are otherwise specifically amended by this Agreement. 

During the Forbearance Period, the Borrower shall make payments to the Lender in the 
sum of $6,944.44 plus interest per month in respect of the Non-Revolving Demand Facility, 
payable on the 16th day of each month, and shall pay to the Lender the outstanding balance of 
the Indebtedness on or before the last day of the Forbearance Period. 

The Revolving Operating Facility has been cancelled and no further draws will be 
permitted under this facility. 

	

5.2 	Full Co-Operation 

During the Forbearance Period but subject to the provisions of Section 4.1 of this 
Agreement, the Borrower, the Stakeholder and the Personal Guarantor shall cooperate fully with 
the Lender and Sales Process Court-Appointed Officer, including, without limitation, by 
providing promptly all information requested by the Lender or Sales Process Court-Appointed 
Officer, and by providing the Lender or Sales Process Court-Appointed Officer full access to the 
books, records, property and assets of the Borrower wherever they may be situated, at the 
request of and at times convenient to the Lender or Sales Process Court-Appointed Officer, 
acting reasonably, which right of access shall include the right to inspect and appraise such 
property and assets. 

	

5.3 	Payment and Other Obligations 

The Borrower covenants and agrees with the Lender to reimburse the Lender for all 
expenses, including, without limitation, legal and other professional expenses that the Lender 
has incurred or will incur arising out of its dealings with the Borrower and/or the Personal 
Guarantor and in the protection, preservation and enforcement of the Security, including the 
Lender's reasonable fees and expenses of BDO prior to its appointment as the Sales Process 
Court-Appointed Officer and the Lender's solicitors, Aird & Berlis LLP (the "Expenses ") and that 
the Expenses shall be for the account of the Borrower and shall be debited directly by the 
Lender against one or more of the accounts of the Borrower with the Lender upon the 
Borrower's receipt of invoices evidencing same and that such Expenses, to the extent not paid 
by the Borrower, shall be capitalized on a monthly basis and added to the principal outstanding 
under the Credit Facilities as a new facility and shall be secured by any and all - of the Security. 

	

5.4 	Operational and Other Obligations 

(a) 	For the duration of the Forbearance Period, the Borrower, the Personal 
Guarantor and Stakeholder, as applicable, covenant and agree with the Lender 
as follows: 

(i) 	The Borrower shall maintain its corporate existence as a valid and 
subsisting entity and shall not merge, amalgamate or consolidate with any 
other corporation(s) except with the Lender's prior written consent; 
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(ii) The Borrower shall comply in all respects with all terms and provisions of 
the Credit Agreement, the Security and this Agreement and nothing 
herein derogates therefrom. For greater certainty, the Borrower shall 
continue to remit all payments when due under the Credit Agreement and 
shall operate all facilities within the terms of the Credit Agreement and the 
limits prescribed therein; 

(iii) The Borrower, subject to the terms of the Order appointing the Sales 
Process Court-Appointed Officer, shall comply with any and all cash 
management obligations and obligations to maintain insurance in 
accordance with the Credit Agreement and the Security; 

(iv) The Borrower shall continue to carry on its business in the normal course 
at all times in the same manner as it has carried on such business up to 
the date hereof (but for the violations of the Credit Agreement and the 
Security), and all inventory, accounts receivable, equipment and other 
assets used in the said business and owned by the Borrower on the date 
hereof will at all times continue to be owned by the Borrower for its own 
account; 

(v) The Borrower shall not, without the prior written consent of the Lender, 
declare or pay any dividends, repay any shareholder loan or make any 
other distribution or payment to any person who does not deal with the 
Borrower at arm's length (as such term is defined in the Income Tax Act 
(Canada)); 

(vi) From the date of this Agreement, the Borrower will keep current at all 
times all obligations that constitute priority obligations, meaning those 
obligations payable in priority to the obligations owed to the Lender 
("Priority Payables "), including wages and remittances required to be 
made by the Borrower for taxes and other liabilities owed to federal, 
provincial and municipal governments, including, without limitation, 
money owed in respect of employee source deductions pursuant to the 
Canada Pension Plan Act, Employment Insurance Act (Canada) and 
Income Tax Act (Canada), and in respect of Harmonized Sales Tax, and 
the Borrower will provide on a regular basis evidence of such payments 
satisfactory to the Lender; 

(vii) Subject to the terms of the Order appointing the Sales Process Court-
Appointed Officer, the Borrower shall not sell, convey, transfer or 
otherwise dispose of any of its assets to any third party, except in the 
ordinary course of business, without the prior written consent of the 
Lender; 

(viii) The Borrower shall not, without the prior written consent of the Lender, 
grant any security interests, mortgages, liens or other encumbrances on 
its assets to any third party, except to Responsive to secure payment by 
the Borrower of the Facility Management Agreement Management Fees 
Arrears in accordance with the terms of the Facility Management 
Agreement Defaults Agreement provided that such security in favour of 
Responsive shall be subordinated to the Security on terms acceptable to 
the Lender; 
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(ix) The Borrower shall give to the Lender prompt notice of any material 
litigation, arbitration or administrative proceedings before or of any court, 
arbitration, tribunal or governmental authority or dispute affecting the 
Borrower's assets, property or undertakings; 

(x) The Personal Guarantor shall not do any act or thing which may have the 
effect of defeating or delaying the enforcement of the Lender's rights and 
remedies under the Security; 

(xi) Provided that Fairview shall have been extended the Borrower MOH 
Reconciliation Payment Deferral by the MOH, the Personal Guarantor 
and/or the Stakeholder shall, on or before the Lender Payment Date, 
fund, from the Concord Property Net Sales Proceeds, a borrowing in the 
amount of the Lender Payment Amount by the Sales Process Court-
Appointed Officer, which in turn shall advance the Lender Payment 
Amount to the Borrower for payment to the Lender in reduction of the 
Indebtedness; and 

(xii) Provided that Fairview shall have been extended the Borrower MOH 
Reconciliation Payment Deferral, in addition to the Lender Payments, the 
Personal Guarantor and/or the Stakeholder shall, until the termination of 
the Sales Process, fund from the Concord Property Net Sales Proceeds, 
by borrowings not exceeding the aggregate amount of $392,000 (the 
"Borrower Operating Deficits Advances ") by the Sales Process Court-
Appointed Officer for advance to the Borrower of those amounts required 
to pay: 

(A) from time to time, the costs to be incurred by the Sales Process 
Court-Appointed Officer up to the amount of $100,000.00 upon 
delivery of invoices which shall remain subject to taxation (the 
"Sales Process Costs "); 

(B) within seven days of month end, the actual operating deficits of 
the Borrower for the previous month [as estimated in the Projected 
Monthly Statement of Cash Flows and Cash Position for the 
Borrower attached to this Agreement as Appendix B hereto (the 
"Projected Statement of Cash Flows and Cash Position ")], as 
revised from time to time by the Sales Process Court-Appointed 
Officer; and 

(C) upon receipt of the invoice, the costs (up to $50,000.00) incurred 
by Sales Process Court-Appointed Officer in connection with the 
conduct of a Phase 2 environmental investigation of the real 
property on which the Borrower's Business is conducted (the 
"Phase 2 ESA") 

(collectively, the "Borrower Operating Deficits "). For greater certainty, 
Borrower Operating Deficits shall not include: 

(I) 	any capital expenditures to the buildings on the real 
property on which the Borrower's Business is conducted; 
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(II) any capital expenditures not qualifying for MOH funding 
under the Nursing and Personal Care and Programs and 
Support Service envelopes that are not included in the 
Projected Statement of Cash Flows and Cash Position; 

(III) any MOH mandated capital expenditures or upgrades not 
funded by new subsidies from MOH; 

(IV) any amounts owed by the Borrower to the MOH for over 
funding, under expenditure and disallowed costs for 
amounts paid by the MOH to the Borrower pursuant under 
O.Reg. 264/07 under the Local Health System 
Interpretation Act, 2006 (Ontario), O.Reg. 79/10 under the 
Long-Term Care Homes Act, 2007 (Ontario) and the MOH 
Long-Term Care Reconciliation and Recovery Policy; or 

(V) the fees and disbursements of the Sales Process Court-
Appointed Officer exceeding the amount of the Sales 
Process Costs; 

provided that: 

(A) any advances of funds by the Personal Guarantor and/or the 
Stakeholder for the repayment of Borrower Operating Deficits 
Advances or the Lender Payment Amounts shall be secured by 
the assets of the Borrower evidenced by Certificates issued by the 
Sales Process Court-Appointed Officer and such security shall be 
subordinate in priority to the charge in favour of the Sales Process 
Court-Appointed Officer in the Order of the Court made appointing 
the Sales Process Court-Appointed Officer, to leases and security 
interests in favour of equipment suppliers of the Borrower and to 
the Security, but such security shall be in priority to all other 
security interests, trusts, liens, charges and encumbrances, 
statutory or otherwise, in favour of any third party in or to the 
assets of the Borrower; and 

(B) if the Sales Process Court-Appointed Officer revises the Projected 
Statement of Cash Flows and Cash Position for the entire Sales 
Process Period such that after consultation with the Borrower, the 
Lender, the Personal Guarantor and the Stakeholder, the revised 
estimate , of the Borrower Operating Deficits for the entire Sales 
Process Period are less than the originally estimated Borrower 
Operating Deficits for the entire Sales Process Period, the 
difference between those amounts shall be funded from the 
Concord Property Net Sales Proceeds by the Personal Guarantor 
and/or the Stakeholder as a borrowing by the Sales Process 
Court-Appointed Officer which in turn shall advance that amount 
(the "Second Lender Payment") to the Borrower for payment to 
the Lender in reduction of the Indebtedness(the Second Lender 
Payment and the Lender Payment Amount being, collectively, the 
"Lender Payment Amounts "). 
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(b) The Borrower represents and warrants to the Lender that all of the Borrower's 
obligations with respect to employee vacation pay are current as of the date 
hereof and shall remain current throughout the Forbearance Period. 

(c) During the Forbearance Period, the Personal Guarantor shall provide to the 
Lender with a breakdown of receipts and disbursements in the deceased estate 
every six months commencing May 15, 2014. 

(d) The Borrower represents and warrants that adequate provision has been made 
in the Projected Statement of Cash Flows and Cash Position for capital 
expenditures that are included in the Borrower Operating Deficits and that are 
projected to the incurred by the Borrower during the Sales Process Period, 

ARTICLE 6 
INTERVENING EVENTS 

6.1 	Intervening Events 

The obligations of the Lender to forbear under this Agreement shall forthwith terminate 
and the parties by signing below consent to the immediate termination of the Sales Process in 
respect to the Borrower's Business, each at the option of the Lender, upon the happening of any 
one of the following events (each an "Intervening Event "): 

(a) any material representation, warranty or statement made by the Borrower, 
Stakeholder or the Personal Guarantor in this Agreement or any other agreement 
with the Lender was untrue or incorrect when made or becomes untrue or 
incorrect; 

(b) the Borrower or the Personal Guarantor fails to perform or comply with any of its 
covenants or obligations contained in this Agreement or in any other agreement 
or undertaking made between the Borrower and/or the Personal Guarantor and 
the Lender, other than the covenants, obligations or undertakings with which the 
Borrower and/or the Personal Guarantor have already failed to perform or comply 
with at time of execution of this Agreement; 

(c) the Sales Process Court-Appointed Officer fails to enter into an agreement of 
purchase and sale for the Borrower's Business on or before April 30, 2014; 

(d) the Sales Process Court-Appointed Officer fails to obtain Court Approval for the 
sale of the Borrower's Business on or before May 31, 2014; 

(e) the Borrower fails to maintain and keep current payments of Priority Payables, 
which may result in any claim ranking in priority or pari passu to the claim of the 
Lender; 

(f) the occurrence of any other event which, in the opinion of the Lender, may 
materially adversely impact the priority or enforceability of the Security granted 
by the Borrower or the realizable value of the collateral subject to such Security; 

(g) a final, non-appealable arbitration award, judgment, or decree or order for the 
payment of money which is not insured or subject to indemnity, is entered 
against the Borrower which is not immediately stayed or appealed in good faith 
by appropriate proceedings and reserves satisfactory to the Lender have not 
been taken; 
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(h) subject to the terms of the Order appointing the Sales Process Court-Appointed 
Officer, the Borrower liquidates, dissolves, terminates or suspends its business 
operations or otherwise fails to operate its business in the ordinary course, or 
merge with another person or sell or attempt to sell all or substantially all of its 
assets; 

(i) the Personal Guarantor repudiates or purports to revoke its Guarantee, or fails to 
perform any obligation under such Guarantee; 

(j) the abandonment by the Borrower of any of its property or assets or any part 
thereof; 

(k) the loss, damage, destruction or confiscation of the Borrower's property or assets 
or any part thereof, unless upon such event, the Borrower pays to the Lender 
forthwith such amount as the Lender in its sole discretion determines is 
satisfactory; 

(I) 	any person takes possession of any property of the Borrower by way of or in 
contemplation of enforcement of security, or a distress or execution or similar 
process levied or enforced against any property of the Borrower; 

(m) the change of ownership or control of the Borrower; 

(n) a material adverse change occurs in the business, affairs, financial condition, 
operation, outlook or ownership of the Borrower, arising for any reason 
whatsoever or in the Sales Process (including, without limitation, (A) the results 
of the Phase 2 ESA; (B) the level of interest expressed in the purchase of the 
Purchaser's Business in the Sales Process; (C) a material increase in the 
Borrower Operating Deficits from those estimated in the Projected Statement of 
Cash Flow and Cash Position; or (D) a material extension of the duration of the 
Sales Process Period); 

(o) subject to the terms of the Order appointing the Sales Process Court-Appointed 
Officer, the Borrower ceases or threatens to cease to carry on business, makes 
or agrees to make a disposition of its assets in bulk or commits or threatens to 
commit an act of bankruptcy; 

(p) the Borrower taking any action or commencing any proceeding or any action or 
proceeding being taken or commenced by another person or persons against the 
Borrower, in respect of the liquidation, dissolution or winding-up of the Borrower, 
including, without limitation, any action or proceeding under the Winding Up and 
Restructuring act, the Business Corporations Act (Ontario), the Canada Business 
Corporations Act or other similar legislation whether now or hereinafter in effect; 

(q) the Borrower fails to meet its payroll obligations or does not have sufficient funds 
available to fund the payroll obligation, or fails to produce evidence, satisfactory 
to Lender acting reasonably, of the availability of such funds to the Lender within 
one (1) business day prior to the date that any payroll falls due; 

(r) the Borrower MOH Reconciliation Payment Deferral is not extended by the MOH 
to the Borrower on or before the Lender Payment Date; 
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(s) 	the Borrower Reconciliation Payment Deferral having been extended by the 
MOH to the Borrower on or before the Lender Payment Date, the Personal 
Guarantor and/or the Stakeholder defaults in: 

(i) the payment of either of the Lender Payment Amounts; 

(ii) the funding of the Borrower Operating Deficits as Borrower Operating 
Deficits Advances or from other funds of the Personal Guarantor and/or 
the Stakeholder; or 

(t) 	the Sales Process Court-Appointed Officer reports that the funding requirements 
of continuing the Borrower's Business is anticipated to exceed the amount that 
the Borrower, the Personal Guarantor and the Stakeholder are prepared to 
advance. 

ARTICLE 7 
OBLIGATIONS OF THE PERSONAL GUARANTOR 

AND THE STAKEHOLDER 

	

7.1 	Defaults 

The sole rights and remedies of the Lender upon the occurrence of any default of the 
Personal Guarantor and/or the Stakeholder to pay either of the Lender Payment Amounts or to 
fund the Borrower Operating Deficits Advances from the Concord Property Net Sales Proceeds 
or from other sources of funds of the Personal Guarantor and/or the Stakeholder shall be those 
provided in sections 3.1 (d) and section 6.1 of this Agreement, and neither the Personal 
Guarantor and/or the Stakeholder shall have any personal liability to the Lender arising from the 
occurrence of such a default; provided always that nothing in this Section 7.1 shall operate to 
limit, restrict, impair or release the Personal Guarantor from any of its obligations under the 
Guarantee. 

ARTICLE 8 
GENERAL PROVISIONS 

	

8.1 	Effect of this Agreement 

Except as modified pursuant hereto, no other changes or modifications to the terms of 
the Credit Agreement or the Security are intended or implied and in all other respects of the 
terms of the Credit Agreement or the Security are confirmed. 

	

8.2 	Further Assurances 

The parties hereto shall execute and deliver such supplemental documents and take 
such supplemental action as may be necessary or desirable to give effect to the provisions and 
purposes of this Agreement, all at the expense of the Borrower. 

	

8.3 	Binding Effect 

This Agreement shall be binding upon and enure to the benefit of each of the parties 
hereto and their respective successors and permitted assigns. 
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8.4 	Survival of Representations and Warranties 

All representations and warranties made in this Agreement or any other document 
furnished in connection herewith shall survive the execution and delivery of this Agreement and 
such other document, and no investigation by the Lender or any closing shall affect the 
representations and warranties or the rights of the Lender to rely upon such representations and 
warranties. 

	

8.5 	Confidentiality 

Pending any defaults under this Agreement, the Lender 'and its professional advisors 
shall maintain all of the information • provided to them, as per, the requirements of this 
Agreement, in the strictest of confidence, subject to the terms of any Order made by the Court 
appointing the Sales Process Court-Appointed Officer. 

	

8.6 	Release 

In consideration of the agreements of the Lender contained herein and for other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged., the 
Borrower, Stakeholder and the Personal Guarantor, each on behalf of itself and its successors, 
assigns, and other legal representatives, hereby absolutely, unconditionally and irrevocably 
releases, remises and forever discharges the Lender and each of its successors and assigns, 
participants, affiliates, subsidiaries, branches, divisions, predecessors, directors, officers, 
attorneys, employees, lenders and other representatives and advisors (the Lender and all such 
other Persons being hereinafter referred to collectively as the "Releasees" and individually as a 
"Releasee"), of and from all demands, actions, causes of action, suits, covenants, contracts, 
controversies, agreements, promises, sums of money, accounts, bills, reckonings, damages 
and any and all other claims, counterclaims, defences, rights of set-off, demands and liabilities 
whatsoever (individually, a "Claim" and collectively, "Claims") of every name and nature, known 
or unknown, suspected or unsuspected, both arising at law and in equity, which the Borrower, 
the Personal Guarantor or any of their successors, assigns or other legal representatives may 
now own, hold, have or claim to have against the Releasees or any of them for, upon, or by 
reason of any circumstance, action, cause or thing whatsoever which arises at any time on or 
prior to the day and date of this Agreement, including, without limitation, for or on account of, or 
in relation to, or in any way in connection with, the Credit Agreement or any of the Security or 
transactions thereunder or related thereto. 

	

8.7 	Notice 

Without prejudice to any other method of giving notice, any notice required or permitted 
to be given to a party pursuant to this agreement will be conclusively deemed to have been 
received by such party on the day of the sending of the notice by email to such party at its, his 
or her address noted below. Any party may change its, his or her address for service or email 
address by notice given in the foregoing manner. 

(a) 	Notice to the Borrower and Stakeholder shall be sent to: 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
Toronto, ON M5H 3S1 

Attention: Joe Marin 
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Email: jmarin@millerthomson.com  

(b) Notice to the Personal Guarantor shall be sent to: 

Dentons Canada LLP 
77 King Street West, Suite 400 
Toronto-Dominion Centre 
Toronto ON M5K 0A1 

Attention: Jane Dietrich and David Lobl 

Emails: jane.dietrich@dentons.com  and david.lobl@dentons.com  

(c) Notice to the Lender shall be sent to: 

The Toronto-Dominion Bank 
3140 Dufferin Street 
Toronto, Ontario M6A 2T1 

Attention: Kenneth J. Malcom 

Email: kenneth.malcolm@td.com  

With a copy to: 

Aird & Berlis LLP 
181 Bay Street, Suite 1800 
Toronto, ON M5J 2T9 

Attention: Mr. Sanjeev P.R. Mitra 

Email: smitra@airdberlis.com  

	

8.8 	No Novation 

This Agreement will not discharge or constitute novation of any debt, obligation, 
covenant or agreement contained in the Credit Agreement or any of the Security but same shall 
remain in full force and effect save to the extent same are amended by the provisions of this 
Agreement. The Personal Guarantor hereby consents to such amendments to the Credit 
Agreement as may be occasioned through the execution and delivery of this Agreement and 
consents to the terms of this Agreement and the Personal Guarantor does hereby agree that its 
Guarantee of the obligations of the Borrower to the Lender, and any security granted in respect 
thereof, shall remain in full force and effect until such time as the obligations of the Borrower to 
the Lender have been indefeasibly paid in full, notwithstanding the execution and delivery of this 
Agreement or any further indulgences as may be afforded to the Borrower by the Lender. 

	

8.9 	Binding and Enforceable Agreement 

In order for this Agreement to be binding and enforceable, it shall be signed by the 
Borrower, Stakeholder and the Personal Guarantor by no later than 4:00 p.m. on December 5, 
2013. 

10461395.6 



8.10 Execution in Counterparts 

This Agreement may be executed and delivered by facsimile or email transmission and 
in any number of counterparts, each of which when executed and delivered is an original but all 
of which taken together constitute one and the same instrument. 

8.11 	No Set Off, etc. 

The Borrower, Stakeholder and the Personal Guarantor reaffirm that the Credit 
Agreement, the Security and the Guarantee remain in full force and effect as amended hereby 
and acknowledge and agree that there is no defence, set off or counterclaim of any kind, nature 
or description to its obligations arising under the Credit Agreement, the Security and the 
Guarantee as a result of the execution of this Agreement or otherwise. 

[Intentionally left blank with signature pages to follow] 
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IN WITNESS WHEFEOF, the parties have enered frito this Agi 	 fhe the d8te fiS 
above mentioned. 

L-4L 	oi 

R-AhkVIEW NtRsNG HOME LIMITED 

Tike 
Pet:  

Tilld 

THEEsThTEoPERT 
WAHINTQt AM B`E'R* A by Jt 
Este TrCtee 'ThëBänk of Nova.  
'Sc 	TrustCompany 

witness 	 -AGAT ëHAMBS 	- - 
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05J12/13 	0 3: 47PH 	HP LASERJET FAX 
	 P. 02 

IN WITNE SS WHEREOF, the prtEes have entered Into this Atremeht  as of the date first 
above mentioned ,  

THE TORONTODOM1NION BANK 

Per-,  

'Ti t l e 

FAIRVIEW NI PR INc H0MB LI ITE) 

Per  

Per;  

THE ESTATE OP HERBERT 
WASHINGTON CHAMBE8, by Its 
Estate Thste 1  Thu Bank of Nova 
S i~ ato Trust Company 

Pen 
 

Title S' 	 crz. 

'x~ 
Wi( 	 fkCBATHA CH MERS 

I 04i 



SCHEDULE A 
SECURITY 

2. General Security Agreement granted by the Borrower in favour of the Lender dated July 
16, 2010. 

3. Collateral Charge granted by the Borrower in favour of the Lender over the Premises in 
the amount of $1,500,000 registered on July 19, 2010. 

4. General Assignment of Rents granted by the Borrower in favour of the Lender with 
respect to the Premises registered on July 19, 2010. 

5. Unlimited Guarantee granted by the Personal Guarantor in favour of the Lender with 
respect to the obligations of the Borrower dated July 16, 2010. 

15906690,5 
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SCHEDULE B 
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THE TORONTO -DOMINION BANK 	 - and - 	FAIRVIEW NURSING HOME LIMITED 

Applicant 
	

Respondent 

Court File No. CV-13-10365-0OCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

AFFIDAVIT OF KENNETH J. MALCOLM 
(sworn December 10, 2013) 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 

Toronto, ON M5J 2T9 

Sanjeev P.R. Mitra (LSUC # 37934U) 
Tel: (416) 865-3085 
Fax: (416) 863-1515 
Email: smitra, r airdberlis.com  

Lawyers for The Toronto-Dominion Bank 
15180973.7 





Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

BETWEEN: 

THE TORONTO-DOMINION BANK 

Applicant 

and - 

FAIRVIEW NURSING HOME LIMITED 
Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BAN) RUPTCYAND 
LVSOLVENCYACT, R.S.C. 1985. c. B-3, AS AMENDED AND SECTION 1010 F  THE 

COURTS OF JUSTICEA CT R.S.O. 1990, c. C.43 .S AMENDED 

CONSENT 

The undersigned, BDO Canada Limited ("BDO"), hereby consents to the appointment of 

BDO as receiver, without security, of all of the assets, undertakings and properties of Fairview 

Nursing Home Limited (the Debtor") pursuant to the provisions of subsection 243(1) of the 

Bcinkriiptcv and insolvency Act, R.S.C. 1985, C. B-3, as amended, and section 101 of the Courts 

of.Iustice A& R.S.O. 1990. c. C.43, as amended, and the terms of an order substantially in the 

form filed in the above proceeding. 

DATED 	 this 	day of August, 2013. 

BDO CANADA LIMITED 

Per: 

Name:  
Title: 



Ill E TORONTO-DOM IN toN BANK 
	

and - 	F'AIRVJEW NURSING HOME LIMITED 

Applicant 
	

Respondent 
Court File No, 

ONflRIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceedings commenced at Toronto 

CONSENT 

AIRD & BERETS LLP 
Barristers and Solicitors 

Brooklield Place 
IS I Bay Street, Suite 1800 

Toronto, ON M5J 2T9 

Sanjeev P.R. Mitra (LSUC 11 37934U) 
Tel: (416) 865-3085 
Fax: (416) 863-1515 
Email: smi ramairdEed isconi 

15180968.1 	
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THE TORONTO -DOMINION BANK 	 - and - 	FAIRVIEW NURSING HOME LIMITED 

Applicant 	 Respondent 
Court File No. CV-13-10365-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

APPLICATION RECORD 
(Returnable December 18, 2013) 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 

Toronto, ON M5J 2T9 

Sanjeev P.R. Mitra (LSUC # 37934U) 
Tel: (416) 865-3085 
Fax: (416) 863-1515 
Email: smitra(iafrdberlis.corn 

I Lawyers for The Toronto-Dominion Bank 
16004657.1 


