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COURT FILE NUMBER 170107488

COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY

PLAINTIFF TORONTO-DOMINION BANK

DEFENDANT RONALD C. WITZKE PROFESSIONAL

CORPORATION, MEDIDENT INNOVATIONS
LTD,, MEDIDENT HEALTH CENTRE LTD.,
DR. R.C. WITZKE PROFESSIONAL DENTAL
CORPORATION, R.C. WITZKE
PROFESSIONAL CORPORATION, RONALD
C. WITZKE

DOCUMENT APPROVAL AND VESTING ORDER
(Sale by Receiver)

ADDRESS FOR SERVICE AND Norton Rose Fulbright Canada LLP
CONTACT INFORMATION OF PARTY 400 3™ Avenus 8W, Sulte 3700

FILING THIS DOCUMENT Calgary, Alberta 1'2P4H2
Phone: +1 403.287.8222
Fax: +1 403.264,5973
Attention: Howard A, Gorman, Q.C./John Cassell
T @nort: bright.
.G r sefulbrigh
Flle No, 1000142878

DATE ON WHICH ORDER WAS PRONOUNCED: June 27, 2018

LOCATION WHERE ORDER WAS PRONOUNCED: Calgary
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Justice G.A. Campbell

UPON THE APPLICATION by Hardle & Kelly Inc. In Its capaoity as the Court-appointed receiver and
manager (the Recaiver) of the undertaking, property and assets of Medident Innovations Ld. (the Debtor) for
an order approving the sale transaotion (the Transaction) contemplated by a Bill of Sale (the Saie
Agresment) between the Receiver and Southland Surgical Centre Inc, (the Purchaser) dated May 9, 2018
and attached as Appendix “F* to the First Report of the Receiver dated June 18, 2018 (the First Report), and
vesting in the Purchaser (or !ts nominee) the Debtor’s right, titie and interest in and to the assets described In

the Sale Agreement (the Purchased Ageets);

oan_dms \112418268\2



AND UPON HAVING READ the Recelvership Order dated June 8, 2017 (the Recelvership Order),
the First Report and the Affidavit of Service; AND UPON HEARING the submisslons of counsel for the
Toronto-Dominlon Bank (TD) and any other interested party appearing at the application;

IT I8 HEREBY ORDERED AND DECLARED THAT:

SERVICE

1. Service of notice of this application and supporting materials is hereby declared to be good and
sufficient, and no other person Is required to have been served with notice of this application, and
time for service of this appliication Is abridged to that actually given.

ACTIONS OF THE RECEIVER

2, The actions taken by the Recsliver to date, and in particular the actions of the Recalver regarding the
sale of the Purchased Assets, as reported in the First Report, are hereby approved and ratified.

APPROVAL OF TRANSACTION

3 The Transaction is commercially reasonable and In the best Interests of the Debtor and Its
stakeholders. The Transaction Is hereby approved, and the execution of the Sale Agreement by the
Recelver Is hereby authorized and approved, with such minor amendments as the Recelver may
deem necessary. The Recelveris hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the
Transaction or for the conveyance of the Purchased Assets to the Purchaser (or Its nominee).

VESTING OF PROPERTY

4. Upon the dellvery of a Racelver's Certificate to the Purchaser (or its nominee), substantially In the
form setout in Schedule "A* hereto (the "Recelver's Certificate"), all of the Debtor's right, titeand
Intarest In and to the Purchased Assets listed at Schedule "A" to the Sale Agreement and listed on
Schedule “B” hereto shall vest absolutely In the name of the Purchaser (or Its nominee), free and
clear of and from any and ali securlty Interests (whether contractual, statutory, registered or
otherwise), hypothecs, caveats, interests, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), llens, exacutions, levies, charges, or other finandial or monetary claims,
assignments, actions, taxes, Judgments, writs of execution, options, agreements, disputes, debts,
debentures, easements, covenants, encumbrances or other rights, limitations or restrictions of any
nature whatsoever inciuding, without limitation, any rights or Interests of any creditors of the Debtors,
whether or not they have attached or been perfected, reglstered or filed and whather secured,
unsecured, registerad or otherwise and whether by payment, set-off or otherwise, whether
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llquidated, unilquidated or contingent (coliectively, the “Claims”) Including, without limiting the
generallty of the foregoing:

a. any encumbrances or charges created by the Recelvership Order;

b. all charges, security Interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Alberta) or any other personal property reglstry system; and

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

5. From and after the closing of the Transaction (Inciuding the payment of the purchase price by the
Purchaser to the Recslver), the Recslver Is authorized to discharge from the Personal Property
Registry any claim registered againat any of the Peraonal Property being purchased bythe Purchaser
{or its nomines), to the extent the securlty interest Is registered agalnst the Interests of the Debtors,

6. Upon the delivery of the Receiver's Certificate, and upon the filing of a certified copy of this Order,
together with any applicable registration fees, the Reglstrar or Reglstrars of the Alberta Land Tities
Office (the “Reglstrar”) Is hereby authorized, requested, and directed to (in each case as applicable):

a. Enter the Purchaser (or its nominee) as the owner, lessee, and/or licensee of the Purchased
Asgets;

b. Cancel the existing Certificates of Titie to the Purchased Assets and Issue new Certificates
of Title for the Purchased Assets, In the name of the Purchaser (or Its nominee);

¢. Delete and expunge from the existing title documents conceming the Purchased Assets all
applicable Claims Including encumbrances; and

d. Register such transfers, discharges, discharge statements, or conveyances, as may be
required to convey clear tite to the Purchased Assets to the Purchaser (or its nominee),
subject only to the Permitted Encumbrances.

7. This Order shall be registered and the steps set out in Paragraph 8 shall be carried out by the
applicable Registrar notwithstanding the requirements of the applicable federal and provinclal
legislation Inciuding but not limited to the requirements of section 191(1) of the Land Titles Act, RSA
2000, o.L-7 and notwithstanding that the appeal period In respact of this Order has not elapsad,

which appeal period Is expressly walved.

8. For the pumoses of determining the nature and priority of Claims, the net proceeds from the sale of
the Purchased Assets (to be held In an Interest bearing trust account by the Recelver) shall stand in
the place and stead of the Purchased Assets, and from and after the dellvery of the Recelver's
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Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the
Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale, as If the Purchased Assets had not been sold and remained In the
possession or control of the person having that possession or control Immediately prior to the sale.

9. The Purchaser (and Its nominee, If any) shall, by virtue of the completion of the Transaction, have no
llabllity of any kind whatsoever in respect of any Claims against the Vendor, Debtor or any afflliate of
the Vendor or the Debtor, and the Purchaser (or Its nominee) shall notbe deemed a successor of or
to the Debtor or any of thelr afflliates for any Clalms of any kind or nature whatsoever against the
Debtor or any of thelr Affiliates or agalnst the Purchased Assets.

10, The Debtor and all persons who clalm by, through or under the Debtor in respect of the Purchased
Assets, save and except for the persons entitied to the benefit of the Permitted Encumbrances, shall
stand absolutely barred, estopped and foreciosed from and permanently enjoined from pursuing,
asserting or claiming any and all right, title, estate, interest, royalty, rental and equity of redemption in
respect of or to the Purchased Assets and, to the extent that any such persons or entities remain In
the possession or control of any of the Purchased Assets, or any certificates, Instruments or other
indicla of title representing or evidencing any right, titie, estate orinterest in and to Purchased Assets,
they shall forthwith dellver possesslon thereof to the Purchaser (or its nomines).

11, The Purchaser (or Its nominee) shall be entitied to enter Into and upon, hold and enjoy the Purchased
Assets for Its own use and benefit without any Interference of or by the Debtor, or any person
claiming by or through or against the Debtor.

12, lmmedlawly after the closing of the Transaction, the holders of the Permitted Encumbrances shall
have no claim whatsoever against the Recelver or the Debtor.

13, The Receiver Is to flle with the Court a copy of the Racelvar's Certificate, forthwith after dellvery
thereof to the Purchaser (or its nominee).

14. Pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic Documents
Actand section 20(e) of the Alberta Personal Information Protection Act, the Recelver Is authorized
and pemitted to disclose and transfer to the Purchaser all human resourcas and payroll Information
In the Debtor's records pertaining to the Debtor's past and current employses, Including personal
Information of those employees listed In the Sale Agreement. The Purchaser (or its nominee) shall
malntain and protect the privacy of such Information and shall be entitied to use the personal
Information provided to it in @ manner which Is In al material respects identical to the prior use of
such information by the Debtor.

15. Notwithstanding:
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c. the pendency of these proceedings;

d. any applications for a bankruptoy order now or hereafter issued pursuant to the Bankruptcy
and Insolvency Act (Canada) In respect of the Debtor and any bankruptcy order Issusd
pursuant to any such applications; and

e. any assignment In bankruptoy made In respect of the Debtor

the vesting of the Purchased Assets In the Purchaser (or Its nominee) pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appolnted In respeot of the Debtor and shall not be
vold or voldable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settiement,
fraudulent preference, assignment, fraudulent conveyancs, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other appllcable
federal or provincial legislation, nor shall It constitute oppressive or unfairly prejudicial conduct
pursuant to any appiicable federal or provincial legisiation.

16. The Recelver, the Purchaser (or Its nomines) and any other interested party, shall be at lberty to
apply for further advice, asslstance and directions as may be necessary In order to give full force and
effect to the terms of this Order and to assist and ald the parties In closing the Transaction.

MISCELLANEOUS MATTERS

17. This Court hereby requests the ald and recognition of any court, tribunal, regulatory oradministrative
body having jurisdiction In Canada or In the United States to give effect to this Order and to asslst the
Recelver and Its agents In carrying out the terms of this Order. All courts, tribunals regulatory and
edministrative bodles are hereby respectfully requested to make such orders as to provide such
assistance to the Recelver, as an officer of this Court, as may be necessary or desirable to give effect
to this Order or to asslst the Recelver and Its agents in carrying out the terms of this Order,

18. This Order must be served only upon those Interested parties attending or represented at the within
application and service may be effected by facsimlle, electronlc mall, personal dellvery or courler.
Service Is deemed to be effected the next business day following the transmission or delivery of such

documents.

19, Service of this Order on any party not attending this application Is hereby dispensed with.

)P@mpﬁu

J.C. C.Q.B.N(\J
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Schedule "A"
COURT FILE NUMBER 1701-07486 Clerk's Stamp
COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY
PLAINTIFF TORONTO-DOMINION BANK
DEFENDANT RONALD C. WITZKE PROFESSIONAL

CORPORATION, MEDIDENT INNOVATIONS
LTD., MEDIDENT HEALTH CENTRE LTD., DR,
RC. WITZKE PROFESSIONAL DENTAL
CORPORATION, R.C. WITZKE PROFESSIONAL
CORPORATION, RONALD C, WITZKE

DOCUMENT RECEIVER’S CERTIFICATE

ADDRESS FOR SERVICEAND  Norton Rose Fulbright Canada LLP
CONTACT INFORMATIONOF 400 3" Avenue SW, Sulte 3700

PARTY FILING THIS DOCUMENT Calgary, Aberta T2P 4H2
Phone: +1 403.287.8222
Fax: +1 403.264.5973

Attention: Howard A, Gorman, Q.C./John Casssll

d.qo @nortonrasefulbright.com

jehn.cassell@ nortonrosefulbright.com

Fiie No. 1000142876

RECITALS

A. Pursuant to an Order of the Honourable Justice G.A. Campbell of the Court of Queen's Bench of
Alberta, Judiclal District of Caigary (the Court) dated June 27, 2018, Hardle & Kelly inc. was
appointed as the recelver (the Recelver) of the undertaking, property and assets of Medident
Innovations Ltd. (the Debtor).

B. Pursuant to an Order of the Court dated June 27, 2018, the Court approved the agreement of
purchase and sale made as of May 8, 2018 (the Sale Agreement) between the Receiver and
Southland Surgical Centre inc. (the Purchaser) and provided for the vesting In the Purchaser of the
Debtor’s right, title and Interest in and to the Purchased Assats, whioh vasting Is to be effective with
respect to the Purchased Assets upon the delivery by the Recslver to the Purchaser of a certificate
confirming (1) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (1) that
the conditions to Closing as set out in sections 7 and 8 of the Sale Agreement have been satisfied or
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7
walved by the Recelver and the Purchaser; and (llj) the Transaction has been completed to the
satisfaction of the Recelver.

C. Uniess otherwise Indicated hereln, terms with initial capitals have the meanings set out In the Sale
Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser (or its nominee) has pald and the Recelver has recelved the Purchase Price for
the Purchased Assets payabie on the Closing Date pursuant to the Sale Agraement;

2, The conditions to Closing as set out In sections 7 and 8 of the Sale Agreement have been
satisfed or walved by the Recelver and the Purchaser (or its nominee); and

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

4. This Certlficate was delivered by the Recelver at [Time] on [Date].

Hardle & Keily inc., in te capacity as
Recelver of the undertaking, property
and assets of Medident innovations
Ltd, and not In its peraonal capacity.

Per;

Name:

Title:
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HARDIE & KELLY 1C. In s capacity as

Exscution Copy

Schedule "B"

gchadule A to the Bl of Sslo batwaen
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carposote capacity
AND

SOUTHLAND SURSICAL CENTRE INC.

‘Ovar apersting table

ydraulic Surgeor's Stocis _

Con-Med Electro-Supary Sysiom 2450 W/N 602450120 | 16080045
10800160591

_KLS Martin Marvac_
Forester Mobile Cart Delivery System AS1457

1529501083
3801110-W-10314




Execution Copy

| Cygen regulstors
Mlsc supplies

Anesthesia Boom

ment Boom

— e e

Lange metai filing cabinet

Hi-Sense Monn_n_ufm

32M134401HO0558; ?

Mobile Corner Desk

HP Officeet 3830

Largs Leather Chair

W metal bench

Keurig 20
Danby 3/4 Fridge

Breakfast 8ar Stools _

i e —— —

Alr Techniques Alrster 30 Compressor_

AS5483-15100041 / AS483-15100042

Classiinc Medical Vacuum OLRV200-R60X2

MV727533

Dristresm by Vaporiogic

1236886-01-01

Ceiling Mounted Birchtold Susgical Light with 2 Arms

66247

Cummins Power Generator

GeneSys Manifold Systems

M727533-1; M727533-2; ?

Lockers

Bullt-in Shelf with 3 Cabinets

BulitIn Shelf with Upper and Lower Cabinets

Bufit-In Corner Shelf with Upper and Lower Cabinets

Bullt-In Shelf with 2 sinks

Custom Recaption Desk

Bullt-in Shelf with lower cabinets

Custom Reception Desk

Bullt-in Shalf with lower cabinets

Custom Wall Storage with Counter {no uppars)

Corner Storage Unit with Upper and Lower Cabinets

Breakfast bar .

Bullt-in Counter with Upper and Lower Storage

]
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Large Stainiess Stee! Surgical Bench




