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reqiiirecl to engage CBRE to begin the sales process for the Real Property.

6. All other terms and conditions of the Term Sheet shall remain the same.

The Borrower hereby agrees with Hillmount Capital Inc. to be bound by the provisions of
the Term Sheet, as amended herein.

7.

This Amendment to Term Sheet may be executed by the parties in separate counterparts each of
which when so executed and delivered shall be an original, but all such counterparts shall
together constitute one and the same instrument.

The execution and delivery of this Amendment to Term Sheet by facsimile transmission or^
electronic mail shall be as effective and binding on the parties hereto as if this Amendment to
Term Sheet were executed and delivered in the original.

DATED the day of September 2022.
HILLMOUNT CAPITAL INC.

Pcr:_Ai
Name: (Levinson

Office: President

I have authority to bind the corporation.

ZEIFMAN FARTNERS INC.

n Partflofs IncZeifman

in its capacity as Receiver of Legacy Lifestyles
Dcstin Property LLC,

Legacy Lifestyles Trailwinds Property LLC,
Legacy Lifestyles Ft. Myers Property LLC,
Legacy Lifestyles Ocoee Property LLC and
Legacy Lifestyles Longleaf Property LLC
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Court File No. CV-22-00674717-00CL  

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

LEGACY LIFESTYLES DESTIN LP, LEGACY LIFESTYLES TRAILWINDS LP, 

LEGACY LIFESTYLES SUMMERLIN LP, LEGACY LIFESTYLES OCOEE LP, 

LEGACY LIFESTYLES LONGLEAF LP 

Applicants 

- and – 

 LEGACY LIFESTYLES DESTIN PROPERTY LLC, LEGACY LIFESTYLES 

TRAILWINDS PROPERTY LLC, LEGACY LIFESTYLES FORT MYERS PROPERTY 

LLC, LEGACY LIFESTYLES OCOEE PROPERTY LLC, , LEGACY LIFESTYLES 

LONGLEAF PROPERTY LLC 

Respondents       

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C., C. B-3, 

as amended, and section 101 of the Courts of Justice Act, R.S.O. 1990, C. C-43, as amended 

ORDER

THIS MOTION made by the Zeifman Partners Inc. as receiver (the “Receiver”) without 

security, of all of the assets, undertakings and properties of Legacy Lifestyles Destin LP, Legacy 

Lifestyles Destin GP Inc., Legacy Lifestyles Summerlin LP, Legacy Lifestyles Summerlin GP 

Inc., Legacy Lifestyles Trailwinds LP, Legacy Lifestyles Trailwinds GP Inc., Legacy Lifestyles 

Ocoee LP, Legacy Lifestyles Ocoee GP Inc., Legacy Lifestyles Longleaf LP, Legacy Lifestyles 

Longleaf GP Inc., Legacy Lifestyles Destin Property LLC, Legacy Lifestyles Trailwinds Property 

LLC, Legacy Lifestyles Ft. Myers Property LLC, Legacy Lifestyles Ocoee Property LLC and 

Legacy Lifestyles Longleaf Property LLC, appointed pursuant to the Amended Order of the 

Honourable Justice Conway, dated February 11, 2022 (the “Receivership Order”) for an order 

amending the Receivership Order to increase the Receiver’s borrowing capacity and granting 

certain other relief was heard this day by judicial videoconference via Zoom. 
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ON READING the First Report of the Receiver dated September 9, 2022 (the “First 

Report”), the Supplemental Report to the First Report of the Receiver, dated September 16, 2022 

(the “Supplemental Report”), the Second Supplemental Report to the First Report of the 

Receiver, dated September 19, 2022, the Factum of the Receiver, dated September 16, 2022, the 

affidavit of Allan Rutman affirmed September 8, 2022, the affidavit of Sara-Ann Wilson sworn 

September 8, 2022, the affidavit of Farley Cohen, affirmed September 9, 2022, and the affidavit 

of Mark Ber, affirmed September 17, 2022, and on hearing the submissions of counsel for the 

Receiver, and any such other counsel and parties as were present: 

FUNDING OF THE RECEIVERSHIP 

1. THIS COURT ORDERS that paragraph 29 of the Receivership Order be and is hereby 

amended by deleting “$3,600,000.00 CAD” and inserting “$4,231,845 USD”.  All other provisions 

of the Receivership Order shall remain in full force and effect, unamended hereby.

2. THIS COURT ORDERS that the Amendment to Term Sheet between Hillmount Capital 

Inc. and the Receiver (the “Amendment to Term Sheet”), attached as Appendix “C” to the 

Supplemental Report, be and is hereby approved and the Receiver is authorized and directed to 

execute the Amendment to Term Sheet with such minor amendments as the Receiver may deem 

necessary.

GENERAL 

3. 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 their agents in carrying out the terms of this 

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

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

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order.  
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4. 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. 

_______________________________________
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Court File No. CV-22-00674717-00CL  

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

LEGACY LIFESTYLES DESTIN LP, LEGACY LIFESTYLES TRAILWINDS LP, 

LEGACY LIFESTYLES SUMMERLIN LP, LEGACY LIFESTYLES OCOEE LP, 

LEGACY LIFESTYLES LONGLEAF LP 

Applicants 

- and – 

 LEGACY LIFESTYLES DESTIN PROPERTY LLC, LEGACY LIFESTYLES 

TRAILWINDS PROPERTY LLC, LEGACY LIFESTYLES FORT MYERS PROPERTY 

LLC, LEGACY LIFESTYLES OCOEE PROPERTY LLC, , LEGACY LIFESTYLES 

LONGLEAF PROPERTY LLC 

Respondents       

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C., C. B-3, 

as amended, and section 101 of the Courts of Justice Act, R.S.O. 1990, C. C-43, as amended 

ORDER

THIS MOTION made by the Zeifman Partners Inc. as receiver (the “Receiver”) without 

security, of all of the assets, undertakings and properties of Legacy Lifestyles Destin LP, Legacy 

Lifestyles Destin GP Inc., Legacy Lifestyles Summerlin LP, Legacy Lifestyles Summerlin GP 

Inc., Legacy Lifestyles Trailwinds LP, Legacy Lifestyles Trailwinds GP Inc., Legacy Lifestyles 

Ocoee LP, Legacy Lifestyles Ocoee GP Inc., Legacy Lifestyles Longleaf LP, Legacy Lifestyles 

Longleaf GP Inc., Legacy Lifestyles Destin Property LLC, Legacy Lifestyles Trailwinds Property 

LLC, Legacy Lifestyles Ft. Myers Property LLC, Legacy Lifestyles Ocoee Property LLC and 

Legacy Lifestyles Longleaf Property LLC, appointed pursuant to the Amended Order of the 

Honourable Justice Conway, dated February 11, 2022 (the “Receivership Order”), for an order 

approving certain project agreements and granting certain other relief was heard this day by 

judicial videoconference via Zoom. 
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ON READING the First Report of the Receiver dated September 9, 2022 (the “First 

Report”), the Supplemental Report to the First Report of the Receiver, dated September 16, 2022 

(the “Supplemental Report”), the Second Supplemental Report to the First Report of the 

Receiver, dated September 19, 2022, the Factum of the Receiver, dated September 16, 2022, the 

affidavit of Allan Rutman affirmed September 8, 2022 (the “Rutman Affidavit”), the affidavit of 

Sara-Ann Wilson sworn September 8, 2022 (the “Wilson Affidavit”), the affidavit of Farley 

Cohen, affirmed September 9, 2022 (the “Cohen Affidavit”), and the affidavit of Mark Ber, 

affirmed September 17, 2022, and on hearing the submissions of counsel for the Receiver, and any 

such other counsel and parties as were present: 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

is hereby abridged and validated so that this motion is properly returnable today and hereby 

dispenses with further service thereof.  

RECEIVER’S ACTIVITIES AND R&D 

2. THIS COURT ORDERS that the First Report and the activities and conduct of the 

Receiver as described therein, be and are hereby approved. 

3. THIS COURT ORDERS that the Receiver’s interim statement of receipts and 

disbursements, for period from February 11, 2022 to September 7, 2022, be and is hereby 

approved. 

FEES 

4. THIS COURT ORDERS that the fees and disbursements of the Receiver for the period 

from November 1, 2021 to August 31, 2022, and its counsel, for the period from February 2, 2022, 

to August 31, 2022, as set out in the First Report, the Rutman Affidavit and the Wilson Affidavit, 

be and are hereby approved. 

5. THIS COURT ORDERS that the fees and disbursements of Cohen Hamilton Steger & 

Co. Inc. in its capacity as inspector, and its counsel, for the period from February 17, 2021, to 

August 31, 2022, as set out in the Cohen Affidavit, be and are hereby approved. 
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PROJECT AGREEMENTS 

6. THIS COURT ORDERS that the following agreements (collectively, the “Project 

Agreements”) be and are hereby approved: 

(a) the Development Services Agreement to be entered into by the Receiver and N21 

Group, LLC, with such amendments as may be necessary for each of the Projects 

(as defined in the First Report), attached as Appendix “A” to the Supplemental 

Report; 

(b) Financial Broker Services Engagement and Non-Disclosure Agreement, to be 

entered into by the Receiver and Twisted Rock LLC, attached as Confidential 

Appendix “1” to the Supplemental Report; and 

(c) Engagement Agreement – Preparation of Offering Memorandum, to be entered into 

by the Receiver and N21, attached as Confidential Appendix “2” to the 

Supplemental Report. 

7. THIS COURT ORDERS the Receiver is authorized and directed to execute the Project 

Agreements, with such minor amendments as the Receiver may deem necessary, and take such 

additional steps and execute such additional documents as may be necessary or desirable to carry 

out its obligations set forth therein. 

SEALING 

8. THIS COURT ORDERS that the Receiver is authorized, nunc pro tunc, to redact the 

Confidential Appendices from the First Report and the Supplemental Report and that the 

Confidential Appendices be sealed from the public record until the closing of sale transactions or 

refinancing in respect of the Real Properties (as defined in the First Report) or further order of the 

Court. 

_______________________________________
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ENDORSEMENT OF JUSTICE KIMMEL: 

The Motion 

1. Zeifman Partners Inc. (“Zeifman” or the “receiver”) was appointed as the receiver over the assets, 
undertakings and properties (“Property”) of the respondent debtors and certain other affiliates (together 
the “debtors”) by consent order dated February 11, 2022 (the “Receivership Order”). 
 

2. The receiver was appointed to determine the viability of refinancing and developing the debtors’ five real 
estate projects in Florida that were ear marked for the development of senior care facilities (“the 
Projects”).  For this purpose, the Receivership Order authorized certain borrowing and allowed the 
receiver to engage consultants and request proposals with respect to refinancing, investments or joint 
ventures.   
 

3. At the time of the receiver’s appointment, Conway J. stated in her endorsement, dated February 11, 2022, 
that it was “hoped and expected that the Receiver will be able to refinance the properties rather than sell 
them over the next six months resulting in enhanced value to investors.”  If the receiver could not refinance 
and develop the Projects, it was contemplated that they would be sold. 
 

4. The receiver is seeking approval for some additional time and increased authorized borrowing to carry 
through on its refinancing efforts.   Otherwise, the properties upon which the Projects were intended to 
be constructed will have to be sold now.  The receiver acknowledges that it will remain a possibility that 
some or all of these properties may still have to be sold if its refinancing efforts do not prove fruitful.  
Nonetheless, the receiver believes it is in the interests of the debtors and their stakeholders for it to pursue 
the refinancing efforts, even though they will take longer and cost more than had been originally 
contemplated.   
 

The Receiver’s Activities Since the Receivership Order 

5. The receiver secured up to $3.6 million CAD ($2.75 million USD) in funding from Hillmount Capital 
Inc. (“Hillmount”) based on the authorization it received under the Receivership Order.   
 

6. Since the Receivership Order, the receiver has engaged in potential refinancing and development 
discussions with a consulting firm, N21 Group LLC (“N21”) and a financial brokerage firm, Twisted 
Rock LLC (“Twisted Rock”).  N21 and a related firm, Lawson Group Architects, together have experience 
in the development and construction of senior living facilities and Florida real estate.  Moreover, both 
N21 and Twisted Rock previously worked with the debtors in an (at the time, unsuccessful) effort to 
market the Projects to potential financiers.  As a result, these consultants have some familiarity with the 
Projects.   
 

7. The receiver’s activities and proposals are detailed in its First Report dated September 9, 2022, the 
Supplemental Report dated September 16, 2022 and the Second Supplemental Report dated September 
19, 2022.  Despite its efforts, and due to unanticipated complications, including delays in obtaining 
necessary title insurance, the receiver was unable to secure the necessary interim borrowing from 
Hillmount until May 23, 2022.   Until these funds were secured, the receiver was not able to engage in 
meaningful discussions with potential developers and financiers (lenders or investors).  This is explained 
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in the First Report,  in which the receiver outlines amounts already expended in furtherance of its 
refinancing efforts (for example, to pay off substantial accrued realty taxes) and also explains what 
additional funds it expects it will have to expend to meet pre-conditions to closing any refinancing.  
 

8. The receiver’s initial discussions with N21/Lawson disclosed, as detailed in its First and supplemental 
reports, that more work than originally anticipated was necessary to prepare the Projects to be marketed 
to prospective financiers (both lenders and/or investors).  This was due to, among other things, Florida 
building code changes, the lapse of time, the need to update marketing studies and the need to retain a 
new operator, general contractor and developer.  The receiver does not propose to act as an operator for 
the Projects.  Any eventual operator will be chosen by the new debt/equity investors. 
 

9. The receiver determined that it could not simply reengage prospective investors that had previously 
submitted term sheets in respect of the Projects.  Instead, the receiver now understands that funds will 
need to be expended to advance the Projects to a “shovel ready” condition to show commitment to the 
Projects, and to gain credibility with prospective financiers.  

The Receiver’s Recommendations 

10. The receiver seeks court approval to work with N21 in bringing the Projects to a marketable condition.  
N21 has advised the receiver about the considerable work is required to prepare the Projects to be 
marketed to potential financiers in “shovel ready” condition.  With court approval, the necessary work to 
bring the Projects to a “shovel ready” and marketable condition would be completed under Phase 1 of the 
proposed “Development Services Agreements” with N21.  The receiver believes, based on its experience 
and the advice it has received, that once the Projects are “shovel ready” they will be far more attractive 
to financiers as there will be significantly reduced uncertainty with respect to the Projects’ ultimate 
construction. 
 

11. Phase 2 construction of the Projects will only proceed if acceptable debt or equity financing is secured.  
Hillmount is prepared to enter into an amended term sheet and provide additional financing needed for 
the receiver to complete Phase 1 and has provided a proposed “Amendment to Term Sheet” that the 
receiver seeks the court’s approval of. 
 

12. The receiver has recommended that the court authorize it to enter into the proposed Project agreements 
with N21, a financial broker services agreement with Twisted Rock, and to increase its borrowing capacity 
and enter into the amended term sheet with Hillmount for the additional financing needed to meet the 
current budget for past and forecasted expenses that have or will be incurred in connection with the 
Projects and the receivership up to the completion of Phase 1.  This is what the receiver says it needs to 
do to make an informed recommendation to the stakeholders and the court as to whether the Projects can, 
and should, be refinanced and developed, or sold. 
 

13. The Phase 1 budgets appended to the receiver’s First Report detail the anticipated funds necessary to bring 
the Projects to the “shovel ready” condition.  They exceed the currently authorized borrowing limit under 
the Receivership Order by nearly $1.5 million USD (up to a maximum of $4,231,845 USD from the 
receiver’s initial loan request of $2,750,000 USD).  These budgets also contemplate an 18 month loan 
term (as opposed to the originally proposed 12), with up front spending to extinguish additional expenses 
not previously budgeted for.  For example, N21’s retainer requires reimbursement for disbursements 
previously incurred by it for the benefit of the Projects.  
 

14. The receiver considers the Projects to be potentially viable development sites.  As such, it is 
recommending that it be authorized to enter into the necessary agreements and attempt to secure the 
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necessary additional financing.  This will also take additional time, beyond the six months originally 
anticipated to refinance the properties at the time of the Receivership Order.  Some of that additional time 
takes into account the delays already experienced in securing the initial financing from Hillmount and 
securing the Amendment to Term Sheet.  The receiver also notes that each Project will take varying times 
to complete Phase 1, varying from as little as two months to more than six additional months.   

The Opposing Positions 

15. The plaintiffs oppose the receiver’s motion.  They are investors in three of the five Projects.  They 
represent 56% of the invested value in the Destin Project, 25.2 % of the value invested in the Summerlin 
Project and 28.4% of the invested value in the Trailwinds Project.  They are not investors in either the 
Ocoee or Longleaf Projects.  The plaintiffs assert that the receiver is simply re-engaging the team that 
was unsuccessful in assisting the debtors pre-receivership and implementing a flawed development plan 
that is doomed to fail; in other words, throwing good money after bad, and in the process further 
dissipating their equity.   
 

16. The receiver disagrees with the plaintiffs’ characterization.  It believes the additional work and cost of 
completing Phase 1, bringing the Projects to “shovel ready” condition and closer to construction, could 
significantly enhance the recoveries for investors upon a successful refinancing. 
 

17. The receiver sees long-term value for investors by bringing the Projects to completion.  Rather than selling 
the properties now at a significant loss to investors, the receiver argues that spending the proposed amount 
of additional time and money will yield a benefit to investors.  This was the benefit the receiver hoped to 
achieve but was unable to within the six months afforded by the Receivership Order. 
 

18. In any event, the receiver expects that the Phase 1 work will enhance the marketability of the properties 
as senior care facility sites.  In other words, the receiver believes that, even if it is ultimately determined 
that the Projects have to be sold before development because they cannot be refinanced, the time and 
money invested into the Phase 1 work will still enhance the value of the properties and lead to higher 
recoveries for investors than they would receive if the properties are sold now in their current condition, 
at a guaranteed loss. If no suitable financing proposals are received, the receiver has indicated it will list 
the properties for sale.      
 

19. The plaintiffs argue that the receiver’s “belief” is not grounded in any new information or facts.  They 
contend that, at a minimum, the receiver should have obtained current appraisals of what the incremental 
increase in value of each of the properties will be if they are brought to a “shovel ready” state, rather than 
sold in their existing (“as is”) state.  The plaintiffs want to be assured that the incremental value to 
investors will exceed the incremental cost in the worst case scenario, where the properties still end up 
having to be sold because refinancing cannot be secured. 
 

20. The receiver’s assessment is that an appraisal commissioned now of the expected value of the properties 
after Phase 1 would be too speculative and could not provide the assurance that the plaintiffs seek.  The 
receiver expects that appraisals obtained now would contain qualifications and be subject to a level of 
uncertainty that would not meaningfully contribute to its current assessment and recommendations.  In 
such circumstances, the receiver does not consider the cost of obtaining such an appraisal for each Project 
to be justified.   
 

21. As a court officer, and drawing on its own experience and the experience of the consultants that it proposes 
to engage, the receiver considers the additional time and expense of the now proposed authorizations it 
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seeks (to enter into the Project Agreements and increase its authorized borrowing) to be in the best 
interests of the investors of the Projects. 
 

22. Aside from the plaintiffs, the other investors who the receiver has heard from have expressed support for 
the receiver’s recommendations and approvals sought on this motion.  They comprise 29% of the value 
invested in the Destin Project, 48% of the value invested in the Summerlin Project, 54% of the value 
invested in the Trailwinds Project, 62% of the value invested in the Ocoee Project and 62% of the value 
invested in the Longleaf Project.    
 

Analysis 

23.  The court gives significant deference to decisions and recommendations of a court appointed receiver.   
 

24. As noted by the Court of Appeal in Re Ravelston Corp., 2005 CanLII 63802 (ON CA), para. 40: “If the 
receiver’s decision is within the broad bounds of reasonableness, and if it proceeds fairly, having 
considered the interests of all stakeholders, the court will support the receiver's decision.”  This was the 
conclusion of the Court of Appeal after reviewing the challenges often faced by receiver’s in situations 
such as this: 
 

Receivers will often have to make difficult business choices that require a careful 
cost/benefit analysis and the weighing of competing, if not irreconcilable, interests. 
Those decisions will often involve choosing from among several possible courses 
of action, none of which may be clearly preferable to the others. Usually, there will 
be many factors to be identified and weighed by the receiver. Viable arguments 
will be available in support of different options. The receiver must consider all of 
the available information, the interests of all legitimate stakeholders, and proceed 
in an evenhanded manner. That, of course, does not mean that all stakeholders must 
be equally satisfied with the course of conduct chosen by the receiver. 

 
25. The court generally is “…reluctant to second-guess the considered business decisions made by the 

receiver in arriving at its recommendations.”  See Re Regal Constellation Hotel Ltd. (2004), 71 O.R. (3d) 
355 (C.A.), at para. 23.  The receiver’s decisions and recommendations are reinforced in this case by the 
support of the majority of investors (by value and number) on all but one of the Projects, which gives the 
court even further cause to defer to the receiver’s recommendations, despite the increased time and cost.  
 

26. Although the Projects are not being dealt with together, there are other investors in each Project, including 
in the one Project in which the plaintiffs have invested a majority of the value, and there is a commonality 
of interests in other Projects as well.  It would not be efficient, nor in the interests of all stakeholders, for 
the one Project to be treated differently from the others in the analysis of the viability of its refinancing 
and development.  This is not a situation where the plaintiffs can simply be carved out of the proposed 
course of action without impacting other investors. 
 

27. The plaintiffs appear to want some hard evidence (such as new future-oriented appraisals) or some other 
sort of a guarantee that the additional funds borrowed and invested in Phase 1 will be recouped under all 
possible eventual outcomes.  That is not a realistic perspective, nor one that could be met in most 
receivership situations, if that was the test.  But it is not the test.  The receiver has completed the analysis, 
weighed the options and prioritized the potential outcomes, recommending the continued exploration of 
the financing option before the investors’ collective losses are crystalized through a sale of the underlying 
Project properties. 
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28. Upon hearing the parties’ submissions and after careful consideration, I agree that requiring the receiver 

to spend money now on appraisals that will be even more speculative and qualified than appraisals 
normally are, and that will likely have to be re-done at the end of Phase 1 to support the next 
recommendations of the receiver (whatever they may be), will only add to the delay and expense and is 
unlikely to meaningfully add to the analysis.  Thus, I am not requiring that those appraisals be done now, 
although I do note that the next time the court is asked to consider further recommendations updated 
appraisals might be expected or required.  I understand that the cost of updated appraisals is part of the 
Phase 1 budget in any event. 
 

29. The receiver’s decision and recommendations to the court in support of this motion have been informed 
by its own experience and that of experienced consultants.  The fact that the consultants previously dealt 
with the debtors does not render them unqualified, nor does it taint the receiver’s objectivity.  The receiver 
has explained why it is more economic and efficient to deal with consultants with knowledge of the 
Projects, rather than starting from scratch and why it considers them to be sufficiently qualified and 
experienced to provide the necessary consulting advice.   
 

30. The court defers to the receiver’s advice and recommendations regarding the proposed Project 
Agreements and proposed increase in its authorized borrowing, and these are approved.    
 

Sealing Order 

31. A time limited and limited scope sealing order is sought in respect of specific confidential appendices that 
contain commercially sensitive information that, if disclosed, could materially and negatively impact the 
marketing and sale of the properties and, in turn, negatively impact the debtors and their stakeholders.   
 

32. Consistent with this, none of the stakeholders oppose granting the requested sealing order.  It would not 
be in any of their interests for the information contained in the proposed confidential exhibits to be 
prematurely available in the public domain until the receiver has had the opportunity to explore the various 
options under consideration without giving third-parties with which it may be negotiating access to the 
confidential information that, but for the receivership, would not necessarily be readily available to them. 
 

33. The proposed partial sealing order appropriately balances the open court principle and legitimate 
commercial requirements for confidentiality in a receivership where various options are being considered.  
It is necessary to avoid any interference with subsequent attempts to market and sell the properties, and 
any prejudice that might be caused by publicly disclosing confidential and commercially-sensitive 
information prior to the completion of any potential refinancing or sale transaction.  These salutary effects 
outweigh any deleterious effects, including the effects on the public interest in open and accessible court 
proceedings. 
 

34. The analysis of the temporary sealing order requested in respect of the Project Agreements is different, 
but ultimately leads to the same conclusion. The fact that the parties to the Developments Agreements 
and Twisted Rock Agreement have agreed that they be kept confidential and have agreed that the court 
be asked to seal them is not a justification, in and of itself, for granting the requested sealing order over 
those agreements.  However, since much of what is covered by these agreements is not being implemented 
now, and may never be depending on what the receiver ultimately recommends in the Phase 1 process, 
there is a public interest in allowing a receiver the flexibility to pursue and keep “in play” various potential 
commercial alternatives while the potential value maximizing opportunities are explored.   
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35. Given the current commercial uncertainty, the court favours allowing these agreements to be sealed on 
the proposed temporary basis while Phase 2 is kept “on hold” pending the receiver’s ongoing work in 
Phase 1.   
 

36. The fact that this is not a permanent sealing order factors prominently in the analysis.  By the express 
terms of the revised order presented to the court, the confidential appendices shall only remain sealed 
until the closing of a sale transaction or refinancing transaction in respect of the properties, or until further 
order of the court.  The receiver has represented that it will be back in court seeking approval for its next 
recommended steps.  The question of whether it is appropriate for the current confidential exhibits, or any 
new evidence filed, to be sealed will need to be revisited at that time. 
 

37. In the meantime, for the immediate purposes I am satisfied that the limited nature and scope of the 
proposed sealing order is appropriate and meets the Sierra Club of Canada v. Canada (Minister of 
Finance), 2002 SCC 41, [2005] 2 S.C.R. 188 requirements, as reformulated in Sherman Estate v. 
Donovan, 2021 SCC 25, 458 D.L.R. (4th) 361, at para. 38.  Granting this order is consistent with the 
court’s practice in these types of proceedings of granting limited partial sealing orders and  I find it to be 
in the interest of justice to do so.   
 

38. Over the course of this motion it was discovered that some of the confidential information contained in 
the confidential exhibits was inadvertently disclosed elsewhere in what will become the public record 
once the materials are filed.  In addition to the sealing provided for in the signed order, the court orders 
and directs the following further proviso to permit these inadvertent disclosures to be redacted form what 
will be the publicly filed version of the motion record: 
 

The receiver is authorized and directed to redact from Appendix “O” to 
the First Report of the Receiver, dated September 9, 2022, the appraised 
values and market values of the Real Properties and the loan to value 
calculations, and file its redacted Motion Record, dated September 9, 
2022 with this Court.  The previously filed Motion Record of the 
Receiver, dated September 9, 2022, shall be sealed and not form part of 
the public record until the closing of any the sales transactions or 
refinancing in respect of the subject real properties or further order of 
the court. 

 
39. The receiver is directed to ensure that the sealed confidential exhibits are provided to the court clerk at 

the filing office in an envelope with a copy of this endorsement and the signed order with the relevant 
provisions highlighted so that the confidential exhibits can be physically sealed.   

Fee Approval 

40. The professional fees for which approval is sought are supported by affidavits, detailing the work done 
and hourly rates charged, as well as disbursements, of the receiver and the inspector and their respective 
legal counsel.  None of these have been challenged.  These fees are reasonable, commensurate with the 
work and activities outlined and they are approved. 
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Final Disposition and Costs 

41. Orders are to go in the forms signed by me today, dated September 20, 2022, with immediate effect and 
without the necessity of formal issuance and entry.  Any party may take out a formal order if so advised 
by following the procedure under Rule 59.   
 

42. The court was not asked to make any order as to the costs of this motion, and no order as to costs is made. 

 

 
KIMMEL J. 

September 30, 2022 
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INTRODUCTION

On the consent of the parties, pursuant to the Amended Order of this Honourable Court,

dated February II, 2022 (the “Receivership Order”), Zeifman Partners Inc., was

appointed as receiver (the “Receiver”) over the assets, properties and undertakings (the

“Property”) of Legacy Lifestyles Destin LP, Legacy Lifestyles Destin GP Inc., Legacy

Lifestyles Summerlin LP, Legacy Lifestyles Summerlin GP Inc., Legacy Lifestyles

Trailwinds LP, Legacy Lifestyles Trailwinds GP Inc., Legacy Lifestyles Ocoee LP, Legacy

Lifestyles Ocoee GP Inc., Legacy Lifestyles Longleaf LP, Legacy Lifestyles Longleaf GP

Inc., Legacy Lifestyles Destin Property LLC, Legacy Lifestyles Trailwinds Property LLC,

Legacy Lifestyles Ft. Myers Properly LLC, Legacy Lifestyles Ocoee Property LLC and

Legacy Lifestyles Longleaf Property LLC (collectively, the “Debtors”). A copy of the

Receivership Order is attached hereto as Appendix “A”.

The Property includes the following five real properties in Florida (collectively, the “Real

Properties” and each a “Real Property”):

2.

401 Beach Drive, Destin, Florida (“Destin”);(a)

5578 County Road, 466A, Wildwood, Florida (“TrailwindsAVildwood”);(b)

10653 Marsha Drive, New Port Richey, Florida (“Longleaf’);(c)

20161 Summerlin Road, Fort Myers, Florida (“Summerlin”); and(d)

934 Roberson Road, Ocoee, Florida (“Ocoee”).(e)

Corporate structure charts prepared by the Debtors are attached hereto as Appendix “B”.

The jurisdictions of the various entities are set out in the chart prepared by the Debtors

attached hereto as Appendix “C”. The limited partnerships are Manitoba entities and the

general partners are Ontario entities. The LLCs are incorporated in Delaware. The Real

Properties are separately owned by each of the LLCs.

3.

229



-2-

PURPOSE OF THE REPORT

The purpose of this First Report of the Receiver (the “First Report”) is to report to the

Court on the Receiver’s activities since the date of its appointment and request the relief as

set out in its Notice of Motion, dated September 9, 2022.

4.

TERMS OF REFERENCE

5. In preparing this First Report, the Receiver has been provided with, and has relied upon

unaudited, draft and/or internal financial information, the Debtors’ books and records,

discussions with employees, principals and representatives of the Debtors and information

from third-party sources (collectively, the “Information”). Except as described in this

First Report:

the Receiver has reviewed the Information for reasonableness, internal consistency

and use in the context in which it was provided. However, the Receiver has not

audited or otherwise attempted to verify the accuracy or completeness of the

Information in a manner that would wholly or partially comply with Canadian

Auditing Standards (“CAS”) pursuant to the Chartered Professional Accountants

Canada Handbook and, accordingly, the Receiver expresses no opinion or other

form of assurance contemplated under CAS in respect of the Information; and

(a)

(b) the Receiver has prepared this First Report in connection with the discharge of the

Receiver’s duties and responsibilities pursuant to the Receivership Order and under

statute and in support of the relief described herein. Parties using the First Report,

other than for the purposes outlined herein, are cautioned that it may not be

appropriate for their purposes.

6. Unless otherwise stated, all dollar amounts contained in the First Report are expressed in

Canadian dollars.
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BACKGROUND

The parties to this proceeding include various creditors (the “Investors”) who loaned funds

to the Debtors for the purposes of developing senior care facilities (the “Projects”) on each

of the Real Properties.

7.

At the time of the Receiver’s appointment the Projects were in various stages of pre

development and the subject of litigation amongst the parties. No construction activities

had commenced.

8.

Based on its review of the Debtors’ books and records, the Receiver understands that

approximately US$33.7 million (plus interest) is owed by the Debtors to the Investors on

unsecured basis. The Investors loaned funds to the Manitoba limited partnerships, who

in turn loaned funds on a secured basis to the project limited partnerships and the Delaware

LLCs (the title holders to the Real Properties).

an

9.

Pursuant to the Receivership Order, the Receiver engaged Cohen Hamilton Steger & Co.

Inc. as inspector (the “Inspector”) to investigate the affairs, business and financial dealings

of the Debtors and their affiliates, any entities controlled by the Debtors and any other

entities that control the Real Properties.

10.

The Inspector issued its First Report, dated September 8,2022, a copy of which is attached

hereto as Appendix “D”.

11.

RECEIVER’S ACTIVITIES

The activities of the Receiver since the date of its appointment include:12.

obtaining appraisals in respect of each of the Real Properties;(a)

reviewing documentation (including legal documentation) in respect of initial

project funding, land acquisition and complex structure of such transactions;

(b)
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reviewing marketing materials provided to Investors, detailed construction cost

projections in respect of the Projects, revenue/cosls of operations as senior care

facilities during lease up period, projected sales upon full occupancy and

anticipated distributions to Investors;

(c)

(d) reviewing original project agreements with contractors/suppliers  and term sheets

submitted by debt/equily financiers;

discussions with Greg Marchant, principal of the Debtors, with respect to costs

projections, original contractors, project budgets and status of Projects;

(e)

(f) appearing before the U.S. Court (defined below) at the preliminary hearing on April

13, 2022 and the final recognition hearing on May 9, 2022;

(g) appearing before the U.S. Court at a status hearing on August 9, 2022;

(h) responding to inquiries from Investors;

(i) negotiating the terms of the Receiver's financing with Hillmount Capital Inc.

(“Hillmounf’) and Hillmounfs title insurer, and instructing Canadian and U.S.

counsel with respect to the closing of such financing;

G) paying realty tax arrears on the Real Properties;

(k) engaging in discussions with N21 Group, LLC (“N21”) and Twisted Rock LLC

(‘Twisted Rock’*) in respect of the potential development and refinancing of the

Projects;

(1) negotiating the terms of the Development Services Agreements and Success Fee

Agreements (defined below);

(m) requesting and reviewing updated budgets in respect of the work required to bring

the Projects to “shovel-ready” condition to be marketed to potential debt/equity

financiers;
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obtaining proposed list prices and estimated sale prices from CBRE in respect of

the Real Properties;

(n)

negotiating the terms of increased funding from Hillmount and the Amendment to

Term Sheet (defined below);

(0)

drafting and sending out the Receiver’s First Report to Creditors, dated April 18,

2022 and Second Report to Creditors, dated August 24, 2022, which are attached

hereto as Appendices “E” and “F” (without schedules);

(P)

facilitating access by the Inspector to the records of the Debtors and communicating

with the Inspector with respect to the status of its report; and

(q)

drafting this First Report.(r)

U.S. RECOGNITION

The Receiver did not initially intend to seek formal recognition of the receivership

proceedings in the United States. However, after its appointment the Receiver was advised

by the Florida taxing authorities that significant realty arrears were owing in respect of the

Real Properties and tax sales in respect of certain of the Real Properties could be

commenced imminently. Furthermore, as detailed below, the title insurer in respect of the

Receiver’s financing required the issuance of a formal recognition order.

13.

Accordingly, the Receiver, in its capacity as Foreign Representation of the Debtors,

brought an urgent motion before the U.S. Bankruptcy Court for the Middle District of

Florida (the “U.S. Court”) for recognition of the Receivership Order under Chapter 15 of

the United States Bankruptcy Code (the “Bankruptcy Code”).

14.

The preliminary hearing was held on an expedited basis on April 13, 2022 before the U.S.

Court. The U.S. Court granted provisional relief and set May 9, 2022 as the date for the

final hearing. A copy of the Order granting provisional relief, dated April 14, 2022, is

attached hereto as Appendix “G”.

15.

233



-6-

16. On May 9, 2022, pursuant to the Order Granting Foreign Representative’s Motion for

Order Granting Recognition of Foreign Main Proceeding pursuant to §§ 1517 and 1520 of

the Bankruptcy Code and Related Relief, dated May 9, 2022 (the “Recognition Order’’),

issued by the U.S. Court, the Canadian receivership proceedings were recognized in the

United States. A copy of the Recognition Order is attached hereto as Appendix “H”.

The Receiver expects that prospective lender/equity investors in the Projects will be U.S.

based and, as a result, recognition of the Canadian receivership proceedings will likely

facilitate any future refinancing transactions.

17.

18. A status hearing was held before the U.S. Court on August 9, 2022 to provide the U.S.

Court with an update on the status of the proceedings. The U.S. Court scheduled the next

status hearing for January 10, 2023.

HILLMOUNT FINANCING

19. Pursuant to paragraph 29 of the Receivership Order, the Receiver is authorized to borrow

such monies from time to time as it may consider necessary or desirable, provided that the

outstanding principal amount does not exceed $3,600,000.00 CAD in the aggregate (or

such greater amount as this Court may by further Order authorize), for the purpose of

funding the exercise of the powers and duties conferred upon the Receiver by the

Receivership Order, including interim expenditures.

20. Upon its appointment, the Receiver expeditiously obtained appraisals from CBRE in

respect of the Real Properties and negotiated the terms of its financing with its preferred

lender, Hillmount. The financing was complicated due to the cross-border nature of the

financing, the fact that the Real Properties are located internationally in Florida and the

Debtors’ complex corporate structure. As a result, and there are a limited number of

lenders who would be interested in providing the funding to the Receiver. Hillmount was

prepared to quickly provide the requested financing, subject to certain conditions.

21. Pursuant to the Term Sheet, dated May 9, 2022, between Hillmount and the Receiver (the

“Hillmount Term Sheet”) financing conditions included the registration of first-ranking
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mortgages against the Real Properties and the provision of title insurance. A copy of the

Hillmount Term Sheet is attached hereto as Appendix “I”.

The title insurer required formal recognition of the Receivership Order pursuant to the

Bankruptcy Code. Accordingly, as described above, the Receiver brought an urgent

motion for recognition of the Receivership Order by the U.S. Court. The Recognition

Order was granted on May 9, 2022 and the Receiver successfully completed its financing

with Hillmount on May 23, 2022.

22.

The Receiver’s initial draw request of US$1,490,000 was funded. Below is a breakdown

of the Receiver’s Certificates, dated May 10,2022, issued in respect of each Real Property:

23.

Amount (USD)Property

$550,000Longleaf

$250,000Destin

$230,000Ocoee

$230,000Summerlin

$230,000Trailwinds/Wildwood

$1,490,000Total

Initial funds were utilized by the Receiver to:24.

pay outstanding realty tax arrears on the Real Properties for the period up to and

including 2021 totaling US$460,424, as required by the title insurer and Hillmount

and to prevent any further tax sale proceedings;

(a)

pay fees to maintain proper corporate registrations of relevant corporate entities

under both Florida and Delaware law;

(b)

maintain liability insurance coverage for the Real Properties and pay premiums in

respect thereto;

(c)
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maintain and renew U.S. agency registrations; and(d)

pay professional accounts of the Receiver and its counsel.(e)

The financing is secured pursuant to Receiver’s Certificates issued by the Receiver and

mortgages registered in favour of Hillmount against the Real Properties.

25.

PROJECT AGREEMENTS

Pursuant to the Receivership Order, the Receiver was authorized to, among other things:26.

request proposals with respect to refinancing, investments or joint ventures in

respect of the Projects and negotiate such terms and conditions thereof that the

Receiver in its discretion may deem appropriate; and

(a)

(b) engage consultants, appraisers, agents, experts, auditors, accountants, managers,

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 the Receivership Order.

Prior to the receivership the Debtors engaged N21 and the related firm, Lawson Group

Architects, to provide various services in respect of the Projects including preparing

architectural drawings, developing projections in respect of feasibility, development costs,

and senior care operations once completed, and creating marketing materials. In addition,

both N21 and Twisted Rock were engaged to market the Projects to investors/financiers.

That financing was never completed as a result of the litigation in respect of the Debtors

and inability to meet pre-conditions to funding. The Receiver entered into discussions with

both parties with respect to the potential development and refinancing of the Projects.

27.

Donald Lawson (“Lawson”), the principal of N21, advised the Receiver that a considerable

amount of work was required to prepare the Projects to be marketed to potential financiers

and secure construction financing. The scope of work was significantly more than the

Receiver originally understood, ie. refreshing term sheets with prospective

investors/financiers and expending limited funds to satisfy the preconditions to funding.

In Lawson’s view, the Projects must be in “shovel-ready” condition within 60 days of

28.
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finalizing refinancing commitments and, to demonstrate that progress has been made since

the development process halted in November 2021, expenditures and professional time are

necessary to gain sufficient credibility with prospective lenders/investors.

N21 and Lawson, have significant experience in the development and construction of

senior living facilities and Florida real estate.  A summary of N21’s development

experience is attached hereto as Appendix “J”. A summary of Lawson’s experience is

attached hereto as Appendix “K”. The Receiver contacted a reference provided by N21

and they provided very positive feedback in respect of their experience with N21. The

Receiver understands that N21 was previously introduced to the Investors at meetings

scheduled by the Debtors as well as in correspondence and reporting.

29.

The Receiver recommends the engagement of N21 to provide development services to the

Projects, including the initial work necessary to revive the Projects and bring them to

“shovel-ready” condition. The terms of retaining N21 as developer for each of the Projects

are set out in the Development Services Agreements to be entered into by the Receiver and

N21 in respect of each of the Projects (the “Development Services Agreements”). The

terms of the Development Services Agreements remain subject to ongoing discussion

between the parties and counsel. Attached hereto as Appendix “L” is a the most recent

draft of the form of Development Services Agreement in respect of one of the Projects

(once the terms are finalized the agreements will be substantially duplicated with necessary

changes for each of the Projects). The Receiver expects to file revised and final versions

of the Development Services Agreements in a supplemental report in advance of the motion

return date.

30.

The work is broken into two phases - Phase 1 is the work required to prepare the Projects

to be marketed to potential financiers and Phase  2 is the construction of the Projects and

turnover to a designated operator. Phase 1 will involve bringing the Projects to a “shovel

ready” position, including engaging an architect to update architectural plans to comply

with revised Florida building code requirements, engaging building and civil/site engineers

to update engineering reports, updating market feasibility studies and paying governmental

fees. It will also entail the identification of a general contractor to construct the projects

31.
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and an operator to manage the facility when built, and updating cash flow projections based

on updated construction costs, operator input on facility revenue and expense modelling.

Phase 1 work is highlighted in Exhibit '‘A” of the Development Services Agreements.

32. The commencement of Phase 2 work, and the ultimate construction of the Projects, is

conditional upon the receipt of a debt/equity funding proposal satisfactory to the Receiver

in its sole discretion and the closing of such financing.

33. As each Project is at a different stage of development, the work required, and timeline for

completion of Phase 1 work is different for each Project. Each Project requires re

engagement with each jurisdiction to ascertain the status of the Project and the process

required to move forward with permitting and other governmental approvals. With the

current information available, N2I projects the following approximate time frame for the

completion of the Phase 1 services:

Project Projected Phase 1 Services Timeline

Longleaf 60-90 days

Destin 60-100 days

Summerlin 60-120 days

Ocoee 60-120 days

Trailwinds/Wildwood 150-180 days

The Trailwinds/Wildwood Project, which was the last Project acquired pre-receivership,

requires a substantial amount of Phase 1 work. This is reflected in the longer timeline and

the higher cost of the Phase 1 work. As noted below, the Receiver’s financier is not

prepared to advance additional funds against the Trailwinds/Wildwood Project at this time

and, accordingly, unless alternative financing becomes available to the Receiver, no Phase

1 work will be undertaken in respect of that Project.

34.

35. As set out in the Development Services Agreements, N21’s total work fee for development

services is US$850,000 per Project. The cost of the development services was not

originally included in the Receiver’s budget forecasts as the Receiver understood that such
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services were provided pre-receivership without charge and compensated upon the closing

of refinancing.

Lawson advised the Receiver that his firms undertook a significant amount of work in

respect of the Projects prior to the Receiver’s appointment without remuneration only to

the Projects halted after the receipt of term sheets. Accordingly, N21 is not prepared

to provide further services without a work fee to show commitment to the Projects and

maintain its own credibility in the market. The developer costs for the Phase 1 work are

included in each of the budgets and range from US$60,000-S85,000.

see

36.

The Receiver recommends the engagement of N21 to provide development services to the

Projects. Lawson is of the view that the Projects remain viable and potential financiers

remain interested in the Projects, however the Florida market is dynamic and subject to

change due to rising construction costs and interest rates.

37.

PROJECT FINANCING

Prior to the receivership, Twisted Rock, based in Bradenton, Florida, was engaged to secure

debt and/or equity financing for the Projects from potential lenders and investors. The

marketing process resulted in proposals from interested parties. None of the proposals

consummated due to the litigation and a lack of funds to meet pre-conditions required

by potential lenders/investors. Those pre-conditions included the payment of outstanding

realty tax arrears, the updating of marketing studies, the renewal of lapsed building permits

and the preparation of certain valuations.

were

38.

The Receiver recommends the engagement of Twisted Rock and N21 to market the

Projects to potential lenders and investors and also assist with the completion of due

diligence and the satisfaction of conditions to financing. It is anticipated that Twisted Rock

will contact parties previously interested in the opportunity as well as other parties with a

view to requesting term sheets on an expedited basis. The financing process for the Projects

within approximately 30-45 days of retaining N21 as developer and be

undertaken contemporaneously with the Phase 1 work.

can resume

39.
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The terms of the engagements with Twisted Rock and N21 to market the Projects to

potential financiers are set out in the Financial Broker Services Engagement and Non-

Disclosure Agreement, to be entered into by the Receiver and Twisted Rock (the “Twisted

Rock Agreement”) and the Engagement Agreement - Preparation of Offering

Memorandum, to be entered into by the Receiver and N21 (the “N21 OM Agreement”).

Copies of the most recent drafts of the Twisted Rock Agreement and N21 OM Agreement

(together, the “Success Fee Agreements”) are attached hereto as Confidential

Appendices “1” and “2”. The Success Fee Agreements remain subject to ongoing

discussions amongst the parties and, in the event there are further material changes, the

Receiver will file revised Success Fee Agreements (on a confidential basis) in a

supplementary report prior to the return date of the motion.

40.

41. The Success Fee Agreements provide for the payment of a total success fee on closing of

a financing transaction of 3.75% broken down as follows:

(a) Twisted Rock - 2% of total funds raised; and

(b) N21 - 1.75% of total funds raised (this amount is in addition to the developer fee

set out in the Development Services Agreement).

Greg Marchant advised the Receiver that the potential funding sources for the Projects have

existing relationships with N21 and Twisted Rock. The Receiver understands that Mr.

Marchant has no relationship with any of the potential funding sources. The retention of

N21 is a pre-condition to engaging Twisted Rock and the Receiver has been advised that

Twisted Rock will not market the projects to lenders/investors without N21 ’s involvement.

The development costs and financing commissions were built into cash flow project

forecasts.

42.

43. The Receiver recommends the retention of both Twisted Rock and N21 on the terms as set

out in the Success Fee Agreements.
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INCREASE OF RECEIVER’S BORROWING

N21 provided to the Receiver estimated budgets for the completion of Phase 1 on a per

Project basis. Copies of the budgets are attached hereto as Appendix “M”.

44.

The Phase 1 budgets and costs of obtaining development approvals from municipalities are

significantly higher than anticipated and exceed the budgeted sums that formed the basis

of the Receiver’s initial loan request of CA $3.6 million (US $2.75 million).

45.

There are two main reasons for the increased costs. First, a number of the building plans

need to be revised due to several recent building code changes in Florida. Second, certain

of the original service providers need to be replaced at the recommendation of N21 and

because some of the contractors, for example the landscape architect and interior designer,

longer in business. In addition, as noted above, the Receiver did not originally budget

for the payment of N21’s development services prior to project financing.

are no

46.

The Receiver estimates an additional USD $1 million of funding will be required to retain

N21, complete the Phase 1 work and bring the Projects to a shovel ready condition. On a

per project basis the estimated costs are set out below:

47.

Phase 1 Budget

(USD)

Project

$231,835Longleaf

$269,870Destin

$236,125Summerlin

$285,425Ocoee

$457,425Trailwinds/Wildwood

SI,480,680Total

The Receiver approached Hillmount to discuss the financing required to complete the

Phase 1 work. At the outset of these proceedings the Receiver obtained appraisals of the

five Real Properties to support its initial request for financing. As part of its due diligence

to determine whether it was prepared to provide the funding for Phase 1 work, Hillmount

48.

241



- 14-

requested a realtor's opinion of value and marketability analysis indicating “as is” sales

value for the Real Properties in the event they are sold in their current condition. The

Receiver requested this information from CBRE and it provided proposed list prices for

the Real Properties and estimated sale prices.

49. Based on such valuations, subject to certain conditions, Hillmount is prepared to advance

up to the maximum principal amount of US$4,231,845 to fund the Phase 1 costs and

ongoing costs of the receivership. The exception is Trailwinds/Wildwood as Hillmount is

not prepared at this time to advance any additional funds against that Project.

50. The terms of the increased loan are set out in the Amendment to Term Sheet between

Hillmount and the Receiver (the “Amendment to Term Sheet”), which allocates the

principal amount of the loan across the five Projects and increases the interest rate from

12% to 12.25% per annum. A copy of the Amendment to Term Sheet is attached hereto

Appendix “N”.

51. The increased funding is expected to be sufficient to cover the costs of the Phase 1 work

and the ongoing expenses of the receivership, including professional fees, interest costs

and property taxes. The Receiver’s original budget for certain costs were projected over a

one year period. Due to unforeseen higher expenses, the need to seek the U.S. Recognition

Order, delays closing the Receiver’s funding, and the time required to complete the Phase

1 work, the revised projections, which now include the ongoing payment of property taxes

(previously only arrears were budgeted) are over the full 18 month term of the Hillmount

loan. Attached hereto as Appendix “O” is the Receiver’s revised calculations of costs to

closing on a per Project basis.

52. The Hillmount funding conditions include certain milestones in respect of preparation of

the Projects and obtaining project financing, failing which the Real Properties must be

listed for sale. These milestones are:

(a) evidence that Destin, Longleaf, Summerlin and Ocoee are site plan approved and

building permit ready within 150 days of providing funds for the services budget to

Lawson Group Architects;
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evidence of satisfactory letters of interest with respect to project financing in

respect of Destin, Longleaf, Summerlin and Ocoee within 5 months of Court

approval of the Amendment to Term Sheet; and

(b)

evidence of completion of financing with respect to Destin, Longleaf, Summerlin

and Ocoee within 8 months of Court approval of the Amendment to Term Sheet.

(c)

With respect to the Trailwinds/Wildwood Project, without an alternative funding source,

the Receiver is currently not a position to undertake the Phase 1 work. Hillmount advised

that it would consider financing the Trailwinds/Wildwood Project in the future if the other

four Projects are successfully brought to shovel-ready condition and refinanced. The

Receiver has been advised by Lawson that Trailwinds/Wildwood has great long term

accommodate several phases but his advice is to deferpotential if developed as it can

53.

development at this time and prioritize development of the other four Projects which are

much closer to construction and involve significantly less to bring to a shovel ready

condition.

The Receiver recommends that this Honourable Court approve the Amendment to Term

Sheet and increase the Receiver’s borrowing capacity to US$4,231,845 to provide the

funding necessary to undertake the Phase 1 work and fund the ongoing costs of the

receivership while that work is completed.

54.

REAL PROPERTIES VALUATIONS

Pursuant to the Receivership Order, the Receiver was authorized to obtain appraisals in

respect of the Real Properties. In addition, as noted above, prior to committing to providing

additional funding, Hillmount required the Receiver to obtain indications of marketany

55.

value from a Florida realtor.

Attached hereto as Confidential Appendix “3” is a summary of the appraisals by CBRE

in respect of the Real Properties, dated March 1-9,2022 (the “Appraisals”) and the CBRE

estimated sale prices as of July 25, 2022. The Receiver cautions parties that the estimated

sale prices, which are higher than the appraised values, are not formal appraisals and were

not provided by a qualified appraiser. Furthermore there are no workups to support the

56.
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suggested pricing. Accordingly, it is unclear how much weight should be given to the

estimated sale prices.

Copies of the Appraisals are attached hereto as Confidential Appendices “4” to “8”. A

copy of the CBRE proposal, dated July 25,2022, which contains proposed listed prices and

estimated sales prices is attached hereto as Confidential Appendix “9”.

57.

If the Real Properties are sold in their present condition, it is anticipated that the Investors

will suffer a substantial shortfall. The Receiver understands, based on its discussions with

Greg Marchant and Lawson, that term sheets originally submitted in respect of the Projects

for project financing provided a return to Investors of approximately 85% of principal paid

on closing with a remaining carried interest in the Projects.

58.

There are no guarantees the Projects will be successfully refinanced and developed.

However, based on its business judgment, the Receiver recommends that additional time

and funding be provided to undertake the Phase 1 work and market the Projects to

prospective lenders/investors. The additional costs are primarily interest, taxes and

professional fees. If a refinancing on terms similar to the proposals received pre

receivership is successfully closed, the Investors will receive substantially higher recovery

(including an immediate 85% return, before costs, plus a carried interest with potential long

term value on a subsequent sale or refinancing) than if the Real Properties are sold in their

current condition. If, however, no suitable financing proposals are received within the

timeframes set out in the Amendment to Term Sheet, the Real Properties will be listed for

sale. In the event that occurs, the Receiver expects that the Phase 1 work will enhance the

marketability of the Real Properties as the appraiser and realtor are of the view that the

properties will be marketed and sold as senior care facility sites.

59.

RECEIPTS & DISBURSEMENTS

60. Attached hereto as Appendix “P” is a copy of the Receiver’s R&D, for the period between

February 11, 2022, and September 7, 2022.
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PROFESSIONAL FEES

The Receiver seeks approval of its fees and disbursements and those of its legal counsel,

Dentons Canada LLP (“Dentons”).

61.

The Receiver and Dentons have maintained separate accounts for each of the five Real

Properties.

62.

Receiver’s Fees

Below is a summary of the Receiver’s fees and disbursements for the period from

November 2, 2021, to August 31, 2022;

63.

TotalHSTDisbursementsFeesProperty

$44,180.55$5,082.72$530.33$38,567.50Longleaf Property

$44,328.86$5,099.78$530.33$38,698.75Summerlin Property

$44,177.71$5,802.39$530.32$38,565.00Destin Property

$44,085.92$5,071.83$530.34$38,483.75Ocoee Property

$44,012.46$5,063.38$530.33$38,418.75Trailwinds/Wildwood

Property

$220,785.50$26,120.10$2,651.65$192,733.75Total:

The fees and disbursements of the Receiver are more particularly described in the Affidavit

of Allan Rutman, affirmed September 8, 2022, attached hereto as Appendix “Q”.

64.

Dentons’ Fees

Dentons has acted as counsel to the Receiver since its appointment. Below is a summary

of Dentons’ fees and disbursements for the period from February 2, 2022, to August 31,

65.

2022:

TotalHSTDisbursementsFeesProperty

$56,986.08$6,555.93$16,582.15$33,848.00Longleaf Property
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Summerlin Property $33,716.00 $16,578.19 $6,538.26 $56,832.45

Destin Property $33,940.00 $16,719.91 $6,585.79 $57,245.70

$33,628.00Ocoee Property $16,575.55 $6,526.47 $56,730.02

Trailwinds/Wildwood

Property

$33,628.00 $16,575.55 $6,526.47 $56,730.02

$168,760.00 $83,031.35Total: $32,732.92 $284,524.27

66. The fees and disbursements of Dentons are more particularly described in the Affidavit of

Sara-Ann Wilson, sworn September 8, 2022, attached hereto as Appendix “R”.

67. In the Receiver’s view the professional fees are reasonable in the circumstances and have

been validly incurred in accordance with the provisions of the Receivership Order.

SEALING

68. The Confidential Appendices to this First Report, contain commercially sensitive

information which, if publicly disclosed, could negatively affect the Receiver’s ability to

market the Real Properties if necessary. Accordingly, the Receiver requests an order that

the Confidential Appendices be sealed until the closing of a sale transaction in respect of

the Real Properties or further order of this Honourable Court.

RECOMMENDATIONS OF THE RECEIVER

69. Based on the foregoing, the Receiver respectfully recommends that the Court make an

order granting the relief as set out in its Notice of Motion, dated September 9, 2022.
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All of the foregoing is respectfully submitted this 9th day of September, 2022.

ZEIFMAN PARTNERS INC., in its capacity as

Receiver and Manager of Legacy Lifestyles Destin LP,

Legacy Lifestyles Destin GP Inc., Legacy Lifestyles

Summerlin LP, Legacy Lifestyles Summerlin GP Inc.,

Legacy Lifestyles Trailwinds LP, Legacy Lifestyles

Trailwinds GP Inc., Legacy Lifestyles Ocoee LP, Legacy

Lifestyles Ocoee GP Inc., Legacy Lifestyles Longleaf LP,

Legacy Lifestyles Longleaf GP Inc., Legacy Lifestyles

Destin Property LLC, Legacy Lifestyles Trailwinds

Property LLC, Legacy Lifestyles Ft. Myers Property LLC,

Legacy Lifestyles Ocoee Property LLC and Legacy

Lifestyles Longleaf Property LLC, and not in its personal

or corporate capacity

Per:

Name:

Title:

Allan Rutman

President
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Court File No. CV-22-00674717-00CL & CV-21-00668821-OOCL

Court File No. CV-21-00668821-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

BETWEEN:

BERKID INVESTMENTS LIMITED, ROBERT BARRON, THORNBRIDGE CAPITAL

INC., LUCY BER, SUSAN LATREMOILLE, JAMES MACDONALD, SCOTT

TUPLING, NADA TUPLING, TMP INVESTMENTS INC., MARK PIEROG, TARA

PIEROG, RON LAPSKER, 1392530 ONTARIO INC., LANGFORD GRAIN INC., FORE

BEARS FORENSIC SCIENCE INC., FESTIVUS HOLDINGS INC., STEVEN FREIMAN

AND GREGORY IP

Plaintiffs

- and -

HUNTER MILBORNE, GREGORY MARCHANT, MM REALTY PARTNERS

INTERNATIONAL, MM REALTY PARTNERS INTERNATIONAL INC., LEGACY

LIFESTYLE DESTIN LIMITED PARTNERSHIP, LEGACY LIFESTYLE DESTIN GP

INC., LEGACY LIFESTYLE SUMMERLIN LIMITED PARTNERSHIP, LEGACY

LIFESTYLE SUMMERLIN GP INC. LEGACY LIFESTYLE TRAILWINDS LIMITED

PARTNERSHIP, LEGACY LIFESTYLE TRAILWINDS GP INC., WAVERLEY

CORPORATE FINANCE SERVICES LTD. and MORGAN MARCHANT

Defendants
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Court File No. CV-22-00674717-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

LEGACY LIFESTYLES DESTIN LP, LEGACY LIFESTYLES TRADLWINDS LP,

LEGACY LIFESTYLES SUMMERLIN LP, LEGACY LIFESTYLES OCOEE LP,

LEGACY LIFESTYLES LONGLEAF LP

Applicants

- and-

LEGACY LIFESTYLES DESTIN PROPERTY LLC, LEGACY LIFESTYLES

TRAILWINDS PROPERTY LLC, LEGACY LIFESTYLES FORT MYERS PROPERTY

LLC, LEGACY LIFESTYLES OCOEE PROPERTY LLC, LEGACY LIFESTYLES

LONGLEAF PROPERTY LLC

Respondents

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C., C. B-3,

as amended, and section 101 of the Courts of Justice Act, R.S.O. 1990, C. C-43, as amended

SUPPLEMENTAL REPORT TO THE FIRST REPORT OF THE RECEIVER

SEPTEMBER 16, 2022
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PURPOSE OF THE REPORT

1. This Supplemental Report to the First Report of the Receiver (the “Supplemental First

Report”) is filed in respect of the Receiver’s motion returnable September 20, 2022.

2. All capitalized terms used but not defined herein shall have the meanings ascribed to them

in the Receiver’s First Report to the Court, dated September 9, 2022.

PROJECT AGREEMENTS AND PROJECT FINANCING

3. Subsequent to the filing of the First Report, the Receiver continued its discussions with the

counterparties to each of the Project Agreements. Those discussions resulted in certain

amendments to each of the Project Agreements.

4. Attached hereto as Appendix “A” is the revised Development Services Agreement in

respect of the Longleaf Project. A blackline showing the changes to the version appended

to the First Report is attached hereto as Appendix “B”. If the revised Development Services

Agreement is approved, the agreement will be substantially duplicated with necessary

changes for each of the Projects.

Attached hereto as Confidential Appendix “1” is the revised Twisted Rock Agreement and

a blackline showing the changes from the version appended to the First Report.

5.

6. Attached hereto as Confidential Appendix “2” is the revised N21 OM Agreement and a

blackline showing the changes from the version appended to the First Report.

The subject line of the Amendment to Term Sheet to be entered into with Hillmount,

attached as Appendix “N” to the First Report, contained a typographical error in defining

“Loan”. Attached hereto as Appendix “C” is the corrected Amendment to Term Sheet.

7.

RECOMMENDATIONS OF THE RECEIVER

Based on the foregoing and as set out the First Report, the Receiver respectfully

recommends that the Court make an order granting the relief as set out in its Notice of

Motion, dated September 9, 2022.
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AIl of the foregoing is respectfully submitted this 16*’’ day of September, 2022.

ZEIFMAN PARTNERS INC., in its capacity as

Receiver and Manager of Legacy Lifestyles Destin LP,

Legacy Lifestyles Destin GP Inc., Legacy Lifestyles

Summerlin LP, Legacy Lifestyles Summerlin GP Inc.,

Legacy Lifestyles Trailwinds LP, Legacy Lifestyles

Trailwinds GP Inc., Legacy Lifestyles Ocoee LP, Legacy

Lifestyles Ocoee GP Inc., Legacy Lifestyles Longleaf LP,

Legacy Lifestyles Longleaf GP Inc., Legacy Lifestyles

Destin Property LLC, Legacy Lifestyles Trailwinds

Property LLC, Legacy Lifestyles Ft. Myers Property LLC,

Legacy Lifestyles Ocoee Property LLC and Legacy

Lifestyles Longleaf I^perty-LLG^and not in its personal

or corporate capaci^ J

Per:

Name:

Title:

Allan'Riitmaft-

President

255



C
o
u
r
t
 F
i
l
e
 N
o
.
 C
V
-
2
2
-
0
0
6
7
4
7
1
7
-
0
0
C
L
&
 C
V
-
2
1
 -
0
0
6
6
8
8
2
1
 -
O
O
C
L

C
o
u
r
t
 F
i
l
e
 N
o
.
 C
V
-
2
1
-
0
0
6
6
8
8
2
1
-
O
O
C
L

H
U
N
T
E
R
 M
I
L
B
O
R
N
E
 
e
t
a
l
.

D
e
f
e
n
d
a
n
t
s

C
o
u
r
t
 F
i
l
e
 N
o
.
 C
V
-
2
2
-
0
0
6
7
4
7
1
7
-
O
O
C
L

L
E
G
A
C
Y
 L
I
F
E
S
T
Y
L
E
S
 D
E
S
T
I
N
 P
R
O
P
E
R
T
Y
 L
L
C
,
 e
t
 a
l
.

R
e
s
p
o
n
d
e
n
t
s

a
n
d

B
E
R
K
I
D
 I
N
V
E
S
T
M
E
N
T
S
 L
I
M
I
T
E
D

P
l
a
i
n
t
i
f
f

a
n
d

L
E
G
A
C
Y
 L
I
F
E
S
T
Y
L
E
S
 D
E
S
T
I
N
 L
P
,
 e
t
 a
l.

A
p
p
l
i
c
a
n
t
s

O
N
T
A
R
I
O

S
U
P
E
R
I
O
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E

(
C
O
M
M
E
R
C
I
A
L
 L
I
S
T
)

P
R
O
C
E
E
D
I
N
G
 C
O
M
M
E
N
C
E
D
 A
T
 T
O
R
O
N
T
O

S
U
P
P
L
E
M
E
N
T
A
L
 R
E
P
O
R
T
 T
O
 T
H
E

F
I
R
S
T
 R
E
P
O
R
T
 O
F
 T
H
E
 R
E
C
E
I
V
E
R

D
E
N
T
O
N
S
 C
A
N
A
D
A
 L
L
P

7
7
 K
i
n
g
 S
tr
ee
t 
W
e
s
t
,
 S
u
i
t
e
 4
0
0

T
o
r
o
n
t
o
-
D
o
m
 i
n
i
o
n
 C
e
n
t
r
e

T
o
r
o
n
t
o
,
 O
N
 
M
5
K
0
A
1

K
e
n
n
e
t
h
 K
r
a
f
t
 (
L
S
O
 #
 3
1
9
1
9
P
)

T
e
l
:

F
a
x
:

k
e
n
n
e
t
h
.
k
r
a
f
t
@
d
e
n
t
o
n
s
.
c
o
m

4
1
6
-
8
6
3
-
4
3
7
4

4
1
6
 8
6
3
-
4
5
9
2

S
a
r
a
-
A
n
n
 W
i
l
s
o
n
 (
L
S
O
 #
 5
6
0
1
6
C
)

(
4
1
6
)
 8
6
3
-
4
4
0
2

s
a
r
a
.
w
i
l
s
o
n
@
d
e
n
t
o
n
s
.
c
o
i
n

T
e
l
:

L
a
w
y
e
r
s
 f
o
r
 Z
e
i
f
m
a
n
 P
a
r
t
n
e
r
s
 I
nc
.,
 i
n 

it
s 
c
a
p
a
c
i
t
y
 a
s
 C
o
u
r
t
-

a
p
p
o
i
n
t
e
d
 R
e
c
e
i
v
e
r

N
A
T
D
O
C
S
\
6
5
6
3
8
6
8
3
\
V
-
1

256



Appendix “O” 

to the Second Report of the Receiver  

257



 

 

Court File No. CV-22-00674717-00CL & CV-21-00668821-00CL 

 

Court File No. CV-21-00668821-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

BETWEEN: 

 

BERKID INVESTMENTS LIMITED, ROBERT BARRON, THORNBRIDGE CAPITAL 

INC., LUCY BER, SUSAN LATREMOILLE, JAMES MACDONALD, SCOTT 

TUPLING, NADA TUPLING, TMP INVESTMENTS INC., MARK PIEROG, TARA 

PIEROG, RON LAPSKER, 1392530 ONTARIO INC., LANGFORD GRAIN INC., FORE 

BEARS FORENSIC SCIENCE INC., FESTIVUS HOLDINGS INC., STEVEN FREIMAN 

AND GREGORY IP 

Plaintiffs 

- and - 
 

HUNTER MILBORNE, GREGORY MARCHANT, MM REALTY PARTNERS 

INTERNATIONAL, MM REALTY PARTNERS INTERNATIONAL INC., LEGACY 

LIFESTYLE DESTIN LIMITED PARTNERSHIP, LEGACY LIFESTYLE DESTIN GP 

INC., LEGACY LIFESTYLE SUMMERLIN LIMITED PARTNERSHIP, LEGACY 

LIFESTYLE SUMMERLIN GP INC. LEGACY LIFESTYLE TRAILWINDS LIMITED 

PARTNERSHIP, LEGACY LIFESTYLE TRAILWINDS GP INC., WAVERLEY 

CORPORATE FINANCE SERVICES LTD. and MORGAN MARCHANT 

 

Defendants 
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Court File No. CV-22-00674717-00CL  
 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

LEGACY LIFESTYLES DESTIN LP, LEGACY LIFESTYLES TRAILWINDS LP, 

LEGACY LIFESTYLES SUMMERLIN LP, LEGACY LIFESTYLES OCOEE LP, 

LEGACY LIFESTYLES LONGLEAF LP 

Applicants 

 

- and – 
 

 LEGACY LIFESTYLES DESTIN PROPERTY LLC, LEGACY LIFESTYLES 

TRAILWINDS PROPERTY LLC, LEGACY LIFESTYLES FORT MYERS PROPERTY 

LLC, LEGACY LIFESTYLES OCOEE PROPERTY LLC, LEGACY LIFESTYLES 

LONGLEAF PROPERTY LLC 

 

Respondents       

 

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C., C. B-3, 

as amended, and section 101 of the Courts of Justice Act, R.S.O. 1990, C. C-43, as amended 

 

SECOND SUPPLEMENTAL REPORT TO THE FIRST REPORT OF THE 

RECEIVER  

SEPTEMBER 19, 2022
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PURPOSE OF THE REPORT 

1. This Second Supplemental Report to the First Report of the Receiver (the “Second 

Supplemental First Report”) is filed in respect of the Receiver’s motion returnable 

September 20, 2022 and in response to the Affidavit of Mark Ber, affirmed September 17, 

2022 (the “Ber Affidavit”). 

2. All capitalized terms used but not defined herein shall have the meanings ascribed to them 

in the Receiver’s First Report to the Court, dated September 9, 2022 (the “First Report”).   

POSITIONS OF INVESTORS 

3. Mr. Ber and the other plaintiffs represented by Mr. Roberts and opposing the Receiver’s 

motion invested in three of the five Projects. 

4. Based on the Receiver’s review of the Debtors’ records, the Investors represented by Mr. 

Roberts and opposing the Receiver’s motion make up the following percentage in value of 

Investors: 

Project Value of Investors Opposed 

Destin 56.0% 

Summerlin 25.1% 

Trailwinds 28.4% 

Ocoee 0.0% 

Longleaf 0.0% 

 

5. The Receiver has been advised by Mr. Katzman, counsel for a group of Investors, that his 

clients’ “unanimously, unreservedly and emphatically support the Receiver's Motion”.  In 

addition, the Receiver has been independently advised by a number of Investors that they 

support the Receiver’s motion.  The Investors who have communicated their support for 

the Receiver’s motion, including the Investors represented by Mr. Katzman, are as follows:  
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Project Value of Investors in 

Support 

Destin 29.0% 

Summerlin 48.0% 

Trailwinds 54.0% 

Ocoee 62.0% 

Longleaf 62.0% 

 

RECEIVER IS INDEPENDENT COURT OFFICER 

6. The Receiver makes no comment on the legitimacy of Mr. Ber’s complaints with respect 

to the management of the Projects pre-receivership as such issues are not relevant to the 

Receiver’s motion and current recommendation.   

7. The Receiver is an independent court officer.  It does not take direction from Greg 

Marchant, the principal of the Debtors, or any other party in this proceeding.  The 

allegations in the Ber Affidavit that the Receiver is “allowing Marchant and Lawson to 

control the receivership” are entirely without merit. The Receiver’s recommendations in 

its First Report are based on the Receiver’s discussions with the professionals and its 

independent review of the documents and financial information provided to the Receiver 

by the Debtors and third parties.  

8. The Receiver’s counsel,  Dentons, was independently retained by the Receiver. It was not 

retained upon the advice or suggestion of Mr. Marchant.   

REFINANCING AND DEVELOPMENT OF THE PROJECTS  

Refinancing 

9. At the time of the Receiver’s appointment, as stated by the Honourable Justice Conway in 

her endorsement, dated February 11, 2022, it was “hoped and expected that the Receiver 

will be able to refinance the properties rather than sell them over the next six months 

resulting in enhanced value to investors.”  A copy of Her Honour’s Endorsement, which 
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was issued based on the affidavit evidence before the Court at the time and in respect of 

the consent order appointing the Receiver, is attached as Exhibit B to the Ber Affidavit.   

10. As detailed in the First Report, without financing for the receivership in place, including 

funds to meet pre-conditions to closing any refinancing and pay off substantial accrued 

realty taxes, the Receiver did not have the ability to enter into meaningful discussions with 

potential developers and financiers.  The Receiver moved quickly to obtain financing; 

however, for the reasons stated in the First Report, the Receiver’s financing proved more 

complicated than originally anticipated and the Receiver’s financing closed on May 23, 

2022.   

11. After securing its financing, the Receiver entered into discussions with Lawson/N21, 

parties that provided certain services to the Projects pre-receivership.  Based on these 

discussions, it became clear to the Receiver that, due to Florida building code changes, the 

lapse of time, the need to update marketing studies and the need to retain a new operator, 

general contractor and developer, more work than originally anticipated was necessary to 

prepare the Projects to be marketed to lenders/investors.  The Receiver could not simply 

reengage prospective investors that had previously submitted term sheets in respect of the 

Projects.  Instead, funds must be expended to advance the Projects to a “shovel ready” 

condition in order to show commitment to the Projects, gain credibility with financiers and 

be marketed to lenders/investors.  The Phase 1 budgets appended to the First Report show 

the funds necessary to bring the Projects to that condition.  

Development of the Projects  

12. The Receiver recommends undertaking the development process originally conceived for 

the Projects, on certain terms and under the purview of new professionals.  The only other 

alternative is the immediate sale of the Real Properties. Contrary to the assertions in the 

Ber Affidavit, the Receiver is not proposing to reengage the original “team”, nor is the 

Receiver “simply trying to implement Marchant’s failed plan.” 

13. With limited funding and limited time, it was not feasible for the Receiver to restart the 

entire refinancing process.  Accordingly it entered into discussions with N21 and Twisted 
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Rock, parties familiar with the Projects who had successfully solicited term sheets from 

lenders/investors pre-receivership.  Once its funding was in place, the Receiver worked 

expeditiously to reengage these professionals.   

14. With respect to the “team” to be engaged in respect of the Projects, the Receiver 

recommends the retention of N21 as developer.  While N21 provided architectural and 

other services to the Projects pre-receivership, it was not the original developer for the 

Projects.  As set out in the First Report, in the Receiver’s view N21 and Lawson have the 

requisite skill and expertise required to take on this role.  Lawson Group Architects was 

recently listed in the top 6 senior living facility architecture and architecture/engineering 

(AE) firms for 2022 as ranked by Perkins Eastman, Hord Coplan Macht, Ryan A+E, and 

Stantec.  A copy of the article reported in Building Design+Construction's 2022 Giants 400 

Report is attached hereto as Appendix “A”.  At the recommendation of Lawson, the 

general contractor, operator and landscape designer for the Projects will be replaced with 

reputable professionals.   

15. The Receiver is in agreement that the real value in the Projects is in the operating cash flow 

upon full construction and lease up.  The first step towards the development and lease up 

of the Projects is to bring them to “shovel ready” condition.  At this stage, the Projects are 

far more attractive to investors/lenders as there is significantly reduced uncertainty with 

respect to the Projects’ ultimate construction.   

16. The Receiver does not propose to act as an operator in respect of the Projects.  Any eventual 

operator will be chosen by the new debt/equity investors.   

Terms of Refinancing 

17. The terms of any refinancing and return to the Investors is unknown.  The Receiver cannot 

make any guarantees that the terms of any debt/equity refinancing proposals will be the 

same or similar to the term sheets submitted pre-receivership.  The Debtors’ refinancing 

efforts were halted due to the Projects’ insolvency, resulting in a lack of resources to 

complete the pre-conditions to funding, and the litigation amongst the parties.  The Projects 
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remain potentially viable development sites.  It is the Receiver’s expectation that N21 and 

Twisted Rock will procure refinancing term sheets from reputable sources.   

18. With respect to any potential requirement to post a covenant/guarantee in favour of an 

eventual construction lender, the Receiver spoke with N21 and Twisted Rock with respect 

to this concern.  The Receiver was advised that performance and completion bonds are 

often an acceptable substitute for a guarantee and, in any event, the original term sheets 

required a non-recourse guarantee.  

19. The Ber Affidavit claims that the Projects will have insufficient equity to support a 

construction loan, however that ignores the potential new equity in the Projects and the 

terms of the pre-receivership term sheets.   

ADDITIONAL BORROWING 

20. The quantum of the funding necessary to undertake the Phase 1 work, bring the Projects to 

shovel-ready condition and maintain the receivership proceedings over the 18 month term 

of the Hillmount loans are set out at Appendix “O” of the First Report.  The largest single 

expenditure is realty taxes (US $711,800), which need to be paid irrespective of whether 

the Projects are developed or immediately sold.   

21. The proposed borrowings to facilitate the five (5) months to provide satisfactory evidence 

of financing include additional approximate costs not previously budgeted of: 

(a) Realty taxes - $50,000; 

(b) N21 - $930,000 in unbudgeted costs; 

(c) Interest and finance fees - $100,000; and  

(d) Professional fees - no increase in budgeted amount. 

22. The Real Properties are development lands.  The Receiver expects that the Phase 1 work, 

which will bring the Projects closer to development, will enhance the value of the Real 

Properties and as such disputes the characterization in the Ber Affidavit of these 

expenditures as a “dissipation of equity.”  
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23. The Receiver’s recommendation is to fund the Phase 1 work and bring the Projects to a

position where they can be marketed to investors/lenders. In the event the Projects are not

refinanced, the expenditure of funds to undertake the Phase 1 work to bring the Projects

closer to construction is likely to enhance the value of the Real Properties in the event they

However, the Receiver cannot guarantee the amount of any return on the

Investors’ loans or whether the completion of the Phase 1 work will ultimately increase

their recoveries and any “appraisal” in respect of such values would be completely

speculative.

are sold.

RECOMMENDATIONS OF THE RECEIVER

Based on the foregoing and as set out the First Report, and the Supplemental Report, dated

September 16, 2022 the Receiver respectfully recommends that the Court make an order

granting the relief as set out in its Notice of Motion, dated September 9, 2022.

24.

The Receiver is requests that its motion proceed on September 20, 2022. Any additional

delay will further prolong the process and result in the continued accrual of interest and

costs.

25.

All of the foregoing is respectfully submitted this 19*'’ day of September, 2022.

ZEIFMAN PARTNERS INC., in its capacity as Receiver

and Manager of Legacy Lifestyles Destin LP, Legacy

Lifestyles Destin GP Inc., Legacy Lifestyles Summerlin LP.

Legacy Lifestyles Summerlin GP Inc., Legacy Lifestyles

Trailwinds LP, Legacy Lifestyles Trailwinds GP Inc., Legacy

Lifestyles Ocoee LP, Legacy Lifestyles Ocoee GP Inc., Legacy

Lifestyles Longleaf LP, Legacy Lifestyles Longleaf GP Inc.,

Legacy Lifestyles Destin Property LLC, Legacy Lifestyles

Trailwinds Property LLC, Legacy Lifestyles Ft. Myers

Property LLC, Legacy Ufestytes Ocoee Property LLC and

Legacy Lifestyles Lgngleaf Property LLC, and not in its

personal or copj^rate capafefty

Per:

Name:

Title:

Allan Rutman

President
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