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Court File No. 10-8619-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

SA CAPITAL GROWTH CORP.
Applicant

-and -

CHRISTINE BROOKS AS EXECUTOR OF THE ESTATE OF ROBERT MANDER,
DECEASED AND E.M.B. ASSET GROUP INC.

Respondents

APPLICATION UNDER Rule 14.05(3)(g) of the Rules of
Civil Procedure and section 101 of the Courts of Justice
Act, R.S.0. 1990. c. C.43, as amended

NOTICE OF MOTION
(returnable July 23, 2010)

RSM Richter Inc. (the "Receiver" or "Richter"), in its capacity as
Receiver of all of the assets, undertakings and properties of Robert Mander, E.M.B.
Asset Group Inc., and the Related Entities (collectively, the "Debtors") and others will
make a motion to a judge of the Commercial List on July 23, 2010 at 10:00 a.m., or
as soon after that time as the motion can be heard, at 330 University Avenue,

Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard:

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made

without notice;
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in writing as an opposed motion under subrule 37.12.1(4);

X | orally.

THE MOTION IS FOR:

1. an Order authorizing the Receiver to enter into a sale agreement (and
all other necessary and ancillary documents) with Richard Mark McCulloch and Petra
McCulloch (the "Purchaser") regarding 223 Church Street, Oakville, Ontario ("223

Church) (the "223 Church Agreement");

2. an Order authorizing and directing the Receiver to complete the

transactions contemplated by the 223 Church Agreement;

3. an Order vesting title to 223 Church in the Purchaser, free and clear of
any and all encumbrances, claims and the like, upon the filing of a Receiver's

Certificate;

4, an Order directing the Registrar of Land Titles to remove a copy of the

Receivership Order in this proceeding from title to 223 Church;

5. an Order authorizing Soka Gakkai International Association of Canada
("SGI) to refund to the Receiver donations totalling $320,500.00 made by Robert

Mander to SGI in the period September 1, 2005 to January 31, 2009;

6. an Order directing and authorizing the law firm of O'Connor MacLeod
Hannah LLP to provide the Receiver with any and all information with respect to its

retainer by Robert Mander and/or any of the Debtors;
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7.

an Order approving the Fifth Report of the Receiver dated July 21, 2010

and the Receiver's activities as set out in the Fifth Report; and

8.

such further and other relief as counsel may advise and this

Honourable Court may permit.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(d)

(e)

(f)

Tor#: 2568189.1

Richter is the Receiver of the Debtors, pursuant to the Fresh As
Amended Receivership Order déted March 31, 2010 (the "Order"), and
prior Orders of the Court in this proceeding;

223 Church was marketed by a professional real estate firm using
traditional methods for selling real estate;

the purchase price offered for 223 Church was determined based on a
marketing of the assets using traditional methods for selling real estate;
SGI has agreed to refund to the Receiver the donations made by
Robert Mander to SGI, on moral grounds;

O'Connor MacLeod Hannah LLP provided services to Mander and/or
the Debtors and privilege has been waived so as to allow the law firm to
disclose information to the Receiver. Such information may be of
assistance to the Receiver with respect to its duties and obligations
pursuant to the Order; and

such further and other relief as counsel may advise and this

Honourable Court may permit.



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

() the Fifth Report of the Receiver dated July 21, 2010, and any
exhibits and appendices thereto; and
(i)  such further and other materials as counsel may advise and this

Honourable Court may permit.
Date: July 21, 2010 DAVIES WARD PHILLIPS & VINEBERG LLP
44th Floor, 1 First Canadian Place
Toronto, ON M5X 1B1
Matthew Gottlieb (LSUC #32268B)
Tel: 416.863.5516
Fax: 416.863.0871

Lawyers for the Receiver, RSM Richter Inc.
TO: ' ATTACHED SERVICE LIST
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RSM Richter

Fifth Report to Court of

RSM Richter Inc. as Receiver of the
Estate of Robert Mander, E.M.B. Asset
Group Inc. and the Related Entities

RSM Richter Inc.
Toronto, July 21, 2010

RSM Richter
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Court File No.: 10-8619-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

SA CAPITAL GROWTH CORP.
Applicant

-and -
CHRISTINE BROOKS AS EXECUTOR OF THE ESTATE OF ROBERT MANDER,

DECEASED AND E.M.B. ASSET GROUP INC.
Respondent

IN THE MATTER OF RULE 14.05(3)(G) OF THE RULES OF CIVIL PROCEDURE AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43

FIFTH REPORT OF RSM RICHTER INC.,
AS RECEIVER

July 21, 2010

1. INTRODUCTION

This report (“Report”) is filed by RSM Richter Inc. (“Richter”) in its capacity as receiver (“Receiver”)
pursuant to an order of the Ontario Superior Court of Justice (“Court”) dated March 17, 2010
(“Receivership Order”), as amended by orders of the Court made on March 17, 2010, March 19,
2010 and March 31, 2010 (the March 31, 2010 order being the “Fresh as Amended Receivership
Order”). A copy of the Fresh as Amended Receivership Order (the “Order”) is attached as Appendix

“A” .

Richter was appointed Receiver pursuant to an application by SA Capital Growth Corp. for the
appointment of a receiver over the assets, property and undertaking of E.M.B. Asset Group Inc.
(“EMB”) and of Robert Mander (“Mander”) (jointly, EMB and Mander are defined as the

“Respondents”) under Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended.

RSM Richter is an independent member firm of RSM International,
an affiliation of independent accounting and consulting firms.
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Page 2

As a result of the amendments to the Receivership Order, the Receivership Order provides the
Receiver authority regarding the assets, property and undertaking of entities related to EMB or
Mander. These entities include, but are not limited to, Mand Asset Inc., Dunn Street Gallery Inc.,
(“Gallery”), Trafalgar Capital Growth Inc., Stonebury Inc. and Mander Group Inc. (“Related

Entities”) (the Related Entities and the Respondents are collectively referred to as the “Debtors”).

On March 31, 2010, due to the death of Mander, this proceeding was continued against Christine
Brooks as Executor of the Estate of Robert Mander and the title of proceedings was changed to

reflect the continuance.

11 Purposes of this Report
The purposes of this Report are to:

a) Advise the Court of an offer submitted by Richard Mark McCulloch and Petra
McCulloch (“Purchaser”) for the property located at 223 Church Street, Oakville,
Ontario (“223 Church”) and detail the terms of the offer and events leading to an
agreement of purchase and sale between the Purchaser and the Receiver, which is
subject to the Court’s approval;

b) Recommend that this Honourable Court issue an order:
. Approving the sale of 223 Church to the Purchaser;
. Authorizing and directing the Receiver to execute such documents and take

such additional steps as are necessary to complete the sale of 223 Church;

. Vesting in the Purchaser, as of closing, title to 223 Church, free and clear of
all liens, charges, security interests and other encumbrances;

o Authorizing Soka Gakkai International Association of Canada (“SGI”) to
refund to the Receiver donations totalling $320,500 made by Mander to SGI
in the period September 1, 2005 to January 31, 2009;

. Directing and authorizing the law firm of O’Connor MacLeod Hanna LLP to
provide the Receiver with any and all information regarding its retainers by
Mander and/or any of the Debtors; and

. Approving this Report and the Receiver’s activities set out in this Report.

RSM Richter
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Page 3

1.2 Currency

All currency references are in Canadian dollars unless otherwise specified.

1.3 Restrictions

In preparing this Report, the Receiver has relied upon unaudited financial information and books
and records located at the premises of the Debtors as well as at various other locations where
Mander carried on business or is believed to have carried on business, maintained an office, files or
a safe, whether presently, in the past and/or periodically, and documents, records and information
provided by various individuals and financial institutions. The Receiver has not performed an audit
or other verification of the documents and information it has accumulated. The Receiver expresses
no opinion or other form of assurance with respect to the accuracy of any information, documents
and financial information presented in and/or discussed in this Report, or relied upon by the

Receiver in preparing this Report.

Because of Mander’s death, the Receiver has not had the benefit of speaking with the one individual
- Mander - who could have provided first-hand information regarding the businesses he conducted.
As a result, the Receiver has been required to conduct its investigation by reviewing documents and

meeting with individuals with knowledge of Mander and his businesses.

2. BACKGROUND

Background information concerning these receivership proceedings is included in the initial
application materials and in the Receiver’s various reports to Court regarding these proceedings.

These documents are available on the Receiver’s website at www.rsmrichter.com.

RSM Richter
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Page 4

3. 223 CHURCH
223 Church was purchased by EMB on June 20, 2008 for $1.2 million. Home Trust Company
(“Home Trust”) has a mortgage on the property in the amount of approximately $612,000. There

are no other known mortgages or liens on the property.

On April 26, 2010, the Receiver entered iﬁto a listing agreement with Avison Young Commercial
Real Estate (Ontario) Inc. (“Agent”) to list 223 Church for sale at $1.395 million. On July 6, 2010,
the listing price was reduced to $1.225 million. 223 Church was the premises from which the
Gallery operated. During the course of the marketing process, it was brought to the Receiver’s
attention that there were outstanding deficiencies identified by the Town of Oakville that would
need to be remedied before a purchaser could obtain a commercial use occupancy permit for the
property. The Receiver understands that the costs to remedy the deficiencies could be several
hundred thousand dollars. As well, feedback from prospective residential purchasers was that there
would be significant costs required to convert 223 Church back to a property suitable for residential
use. The Receiver took these factors into consideration when determining the listing price

reduction and in its negotiation of the purchase price with the Purchaser.

On July 7, 2010, the Purchaser submitted an offer to purchase 223 Church for $1 million. After
negotiation, the Receiver accepted an offer from the Purchaser on July 14, 2010 for $1.075 million
(inclusive of harmonized sales téx (“HST”)). The Purchaser is a real estate agent and has agreed to
forgo its commission, in effect increasing the purchase price by approximately $24,000. Further,
the agreement of purchase and sale provides that the Purchaser is required to apply for a refund or
rebate of the HST within 14 days of closing the sale transaction and any refund received must be
remitted to the Receiver within 24 hours of its receipt. The Receiver understands that the

maximum refund that may be received is $24,000.

RSM Richter
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Page 5

The proposed transaction is subject only to Court approval, contemplates a closing date of
August 20, 2010 and.is consistent with standard insolvency transactions (limited representations
and warranties). The Purchaser has paid a deposit of $30,000. Since the commencement of the
marketing process, there was one other offer received for the property; however, the prospective
buyer was a commercial buyer and due to the deficiencies referenced, decided not to complete a

transaction.
A copy of the offer is provided in Appendix “B”.

3.1 Recommendation

For the following reasons, the Receiver recommends that the Court issue an order approving the
transaction and vesting title of 223 Church in the Purchaser:
. 223 Church was marketed by a professional real estate firm using traditional
methods for selling real estate;
. The Agent is familiar with the local real estate market;
) Monthly upkeep (utilities, insurance and property taxes) totals approximately

$1,200. There is a risk that absent the recommended sale, a long marketing period
would be required, thereby eroding the nominal equity' in the property;

. The Purchaser’s offer is only conditional upon Court approval;

. There has been limited interest in the property;

. The selling price is consistent with comparable transactions; and
. It is the Agent’s view that the purchase price is reasonable.

! Defined as the value by which the net selling price exceeds the mortgage.

RSM Richter
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3.2 Use of Proceeds

The only known claim against 223 Church is the Home Trust mortgage. Pursuant to the
Receivership Order and the subsequent orders issued in these proceedings, the Receiver has a first
charge on the properties, assets and undertakings of the Debtors and the Related Entities.
Accordingly, the Receiver intends to use the proceeds from the sale of the real estate and from the

return of the Donations to fund the costs of the receivership, including professional fees.

4. SOKA GAKKAI INTERNATIONAL ASSOCIATION OF CANADA

As reported in the Receiver’s fourth report to Court dated July 2, 2010 (“Fourth Report”), during the
period September 1, 2005 to January 31, 2009 (“Donation Period”), Mander and/or his companies
made donations to SGI totalling $320,500 (“Donations”). Also as set out in the Fourth Report, a
review of the Debtor’s bank accounts and trading account activity indicates that Mander did not
have any source of income during the Donation Period other than funds received from the investors
that were the subjects of his scheme/(s). The funds received by Mander and/or his companies were

either used to repay loans to other investors or to fund Mander’s lifestyle.

During its attendance at Court on July 14, 2010, the Receiver advised this Honourable Court that
SGI had contacted the Receiver to advise that, on moral grounds, it would be returning the
Donations to the Receiver. The Receiver filed with the Court a letter from SGI's counsel dated
July 13, 2010 with respect to same. Accordingly, SGI has requested that the Receiver seek an order

of the Court authorizing SGI to return the Donations to the Receiver.

RSM Richter
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5. O’'CONNOR MACLEOD HANNA LLP

The Receiver’s legal counsel, Davies Ward Phillips & Vineberg LLP (“Davies”™), was recently advised
by Ms. Brooks’ legal counsel that Megan Brown, a lawyer with the firm O’Connor MacLeod Hanna
LLP, was acting for Mander at the time of his death to set up an estate trust for Mander in the name
of his son. On July 15, 2010, Davies contacted Ms. Brown. Ms. Brown advised that she was willing
to cooperate with the Receiver but had concerns regarding solicitor and client privilege. As a result,
the Receiver agreed that it would seek an order directing and authorizing Ms. Brown to provide the
Receiver with any and all information related to Mander and/or any of the Debtors. In addition,
Ms. Brooks, the executor of the estate, has confirmed to the Receiver that she has waived privilege

with respect to Ms. Brown and her dealings with Mander.

Accordingly, the Receiver requests that this Honourable Court make an order directing and
authorizing Ms. Brown to disclose to the Receiver any and all matters related to Mander and/or any

of the other Debtors and to provide the Receiver with copies of any documentation related to same.

6.  CONCLUSION AND RECOMMENDATION

Based on the foregoing, the Receiver respectfully recommends that this Honourable Court make an

order granting the relief detailed in Section 1.1 (b) of this Report.

* * *

All of which is respectfully submitted,

@MZ{/J@ e,

RSM RICHTER INC.

IN ITS CAPACITY AS COURT-APPOINTED

RECEIVER OF THE ESTATE OF ROBERT MANDER,
E.M.B. ASSET GROUP INC. AND THE RELATED ENTITIES
AND NOT IN ITS PERSONAL CAPACITY

RSM Richter
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Court File No. 10-8619-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, THE 3157 DAY

JUSTICE MORAWETZ ) OF MARCH, 2010

BETWEEN:
SA CAPITAL GROWTH CORP.
Applicant
-and -
CHRISTINE BROOKS AS EXECUTOR OF THE ESTATE OF ROBERT MANDER,
DECEASED AND E.M.B. ASSET GROUP INC.

Respondents

FRESH AS AMENDED RECEIVERSHIP ORDER

THIS MOTION made by RSM Richter Inc. (the "Receiver"), in its capacity
as Receiver of all of the assets, undertakings and properties of the estate of Robert
Mander and E.M.B. Asset Group Inc. (the "Debtors”) was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated March 29, 2010 (the
"First Report"), the Supplement to the First Report date March 30, 2010 (the
"Supplement”) and on hearing the submissions of counsel for the Receiver and others,

Tor#: 2495419.4
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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.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the Courts of
Justice Act, R.S.0., c. 43, as amended, RSM Richter Inc. is hereby appointed Receiver,
without security, of all of the assets, undertakings and properties of the Debtors and any
corporations or other entities associated with, related to or controlled by the Debtors
(the "Related Entities") (the "Property").

3. THIS COURT ORDERS that "Related Entities” includes, in particular, but
is not limited to the following corporations: Mand Asset Inc.; Dunn Street Gallery Inc.;
Trafalgar Capital Growth Inc. and Mander Group Inc. and Stonebury Inc.

RECEIVER'S POWERS

4, THIS COURT ORDERS that the Receiver is hereby empowered and
authorized, but not obligated, to act at once in respect of the Property and, without in
any way limiting the generality of the foregoing, the Receiver is hereby expressly
empowered and authorized to do any of the following where the Receiver considers it
necessary or desirable;

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the
Property;

(b) to receive, preserve, and protect of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to safeguard it, the engaging of
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independent security personnel, the taking of physical inventories and the
placement of such insurance coverage as may be necessary or desirable;

to take any steps that the Receiver may, in ils sole discretion, deem
necessary or desirable to prevent any disbursement, withdrawal or
transfer of funds by the Debtors or Related Entities or the sals,
encumbrance or transfer of personal or real property of the Debtors or
Related Entities, including the real property listed in Schedule B hereto
(collectively, "Dispositions"), pending further order of this Court;

to direct any financial institution, wherever located and including those
listed on Schedule A hereto to cease to allow any withdrawals or transfers
from any account that the Debtors or Related Entities hold with such
institution, including those listed on Schedule A hereto, unless otherwise
directed by the Receiver in writing or by order of this Court,

to monitor and investigate the affairs of the Debtors and Related Entities;

to conduct examinations of any Person (as defined below), if deemed

~ necessary or desirable in the Receiver's discretion;

to manage, operate, and carry on the business of the Debtors or Related
Entities, including the powers to enter into any agreements, incur any

_obligations in the ordinary course of business, cease to carry on all or any

part of the business, or cease to perform any contracts of the Debtors or
Related Entities;

to 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 this Order,;

25



0

()

(k)

v

(m)

(n)

(0)

Tor#: 2495419.4

-4-

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets o continue the business of the Debtors or
Related Entities or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors or Related Entities and to exercise all remedies of
the Debtors or Related Entities in collecting such monies, including,
without limitation, to enforce any security held by the Debtors or Related
Entities;

to settle, extend or compromise any indebtedness owing to the Debtors or
Related Entities;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or In the
name and on behalf of the Debtors or Related Entities, for any purpose
pursuant to this Order;

to initiate, prosecute and contihnue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors or Related Entities, the Property or
the Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in any such
proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its
discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,
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(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for
all such transactions does not exceed $300,000; and

(i)  with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the
applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Secunity Act, or section 31 of the Ontario Morfgages
Act, as the case may be, shall not be required, and in'each case the
Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such
terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors or Related Entities; '

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors or Related Entities, including, without limiting the
generality of the foregoing, the ability to enter into occupation agreements
for any property owned or leased by the Debtors or Related Entities;
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(u) to exercise any shareholder, partnership, joint venture or other rights
which the Debtors or Related Entities may have;

(v)  to make or cause to be made an assignment in bankruptcy of any of the
Debtors or Related Entities and to act as trustee in bankruptcy thereof;
and

(w) to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtors or Related Entities, and without interference
from any other Person.

5. THIS COURT ORDERS that the Receiver shall file with the Court a report
outfining its preliminary findings and recommendations with respect to the Debtors and
Related Entities within 14 calendar days from March 17, 2010.

6. THIS COURT ORDERS that the Receiver may, in its sole discretion, apply
to the Court at any time on three (3) days notice, for an Order that the Receiver shall be
discharged as Receiver. '

7. THIS COURT ORDERS that in the event that the Receiver applies for
discharge in accordance with paragraph 6 above, such discharge shall be granted on
such terms as this Court deems appropriate.

8. THIS COURT ORDERS that no party shall undertake any Dispositions
except with the prior written consent of the Receiver or leave of this Court.

9. THIS COURT ORDERS that any transfer, disposition, encumbrance or
other dealing with the real property legally or beneficially owned by the Debtors or
Related Entities, including that real property specified in Schedule B, following
registration of the Order of this Honourable Court made March 17, 2010 granted in this
proceeding on title to such real property shall be invalid.

Tork: 2495419.4
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10. THIS COURT ORDERS that no financial institution, wherever located, with
notice of this Order shall permit any transfer or disbursement of any funds whether
currently deposited or received in the future in any account held in the name of either of
the Debtors or Related Entities without the prior written consent of the Receiver or leave
of this Court.

11. THIS COURT ORDERS that the Receiver may, in its discretion, provide a
key to access the premises at 223 Church St., Oakville, to Colleen Auriemma, and in
the event that a key is so provided, Colleen Auriemma shall not provide that key or a
copy thereof to any other person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

12. THIS COURT ORDERS that (i) the Debtors or Related Entities, (ii) all of
their current and former directors, officers, employees, agents, accountants, legal
counsel and shareholders, and all other persons acting on their instructions or behalf,
and (iii) all other individuals, firms, corporations, governmental bodies or agencies, or
other entities having notice of this Order (all of the foregoing, collectively, being
"Persons” and each being a "Person"”) shall forthwith advise the Receiver of the
existence of any Property-in such Person's possession or control, shall grant immediate
and continued access to the Property to the Receiver, and shall deliver all such
Property to the Receiver upon the Receiver's request.

13. THIS COURT ORDERS that all Persons shall forthwith advise the
Receiver of the existence of any books, documents, securities, contracts, orders,
corporate and accounting records, and any other papers, records and information of any
kind related to the. business or affairs of the Debtors or Related Entities, and any
computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 13 or in paragraph 14 of this
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Order shall require the delivery of Records, or the granting of access to Records, which
may not be disclosed or provided to the Receiver due to the privilege attaching to
solicitor-client communication or due to statutory provisions prohibiting such disclosure.

14, THIS COURT ORDERS that if any Records are stored or otherwise
contained on a computer or other electronic system of information storage, whether by
independent service provider or otherwise, all Persons in possession or control of such
Records shall forthwith give unfettered access to the Receiver for the purpose of
allowing the Receiver to recover and fully copy all of the information contained therein
whether by way of printing the information onto paper or making copies of computer
disks or such other manner of retrieving and copying the information as the Receiver in
its discretion deems expedient, and shall not alter, erase or destroy any Records
without the prior written consent of the Recelver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,
account names and account numbers that may be required to gain access to the
information. '

NO PROCEEDINGS AGAINST THE RECEIVER

15. THIS COURT ORDERS that no proceeding or enforcement process in any
court or tribunal (each, a "Proceeding”), shall be commenced or continued against the
Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

16. THIS COURT ORDERS that no Proceeding against or in respect of the
Debtors or Related Entities or the Property shall be commenced or continued except
with the written consent of the Receiver or with leave of this Court and any and all
Proceedings currently under way against or in respect of the Debtors or Related Entities
or the Property are hereby stayed and suspended pending further Order of this Court.

Tor#: 2495419.4
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NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that all rights and remedies against the Debtors
or Related Entities, the Receiver, or affecting the Property, are hereby stayed and
suspended except with the written consent of the Receiver or leave of this Court,
provided however that this stay and suspension does not apply in respect of any
"eligible financial contract” as defined in the BIA, and further provided that nothing in
this paragraph shall (i) empower the Receiver or the Debtors or Related Entities to carry
on any business which the Debtors or Related Entities are not lawfully entitled to carry
on, (i) exempt the Receiver or the Debtors or Related Entities from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii)
prevent the filing of any registration to preserve or perfect a security interest, or (iv)
prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

18. THIS COURT ORDERS that no Person shall discontinue, fail to honour,
alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Debtors or Related
Entities, without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

19, THIS COURT ORDERS that all Persons having oral or written agreements
with the Debtors or Related Entities or statutory or regulatory mandates for the supply of
goods andfor services, including without limitation, all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Debtors or Related
Entities are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Debtors' or Related Entities' current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges
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for all such goods or services received after the date of this Order are paid by the
Receiver in accordance with normal payment practices of the Debtors or Related
Entities or such other practices as may be agreed upon by the supplier or service
provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

20, THIS COURT ORDERS that all funds, monies, cheques, instruments, and
other forms of payments received or collected by the Receiver from and after the
making of this Order from any source whatsoever, including without limitation the sale of
all or any of the Property and the collection of any accounts receivable in whole or in
part, whether in existence on the date of this Order or hereafter coming into existence,
shall be deposited into one or more new accounts to be opened by the Receiver (the
"Post Receivership Accounts") and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court. '

EMPLOYEES

21, THIS COURT ORDERS that all employees of the Debtors or Related
Entities shall remain the employees of the Debtors or Related Entities until such time as
the Receiver, on the Debtors' or Related Entities' behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the
BIA, other than such amounts as the Receiver may specifically agree in writing to pay,
or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the
Wage Eamer Protection Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

22 THIS COURT ORDERS that nothing herein contained shall require the
Receiver to occupy or to take control, care, charge, possession or management
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(separately and/or collectively, "Possession") of any of the Property that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any
federal, provincial or other law respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or
other contamination including, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental
Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

23. THIS COURT ORDERS that the Receiver shall incur no liability or
obligation as a result of its appointment or the carrying out the provisions of this Order,
save and except for any gross negligence or wilful misconduct on its part, or in respect
of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections
afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

24, THIS COURT ORDERS that the Receiver and counsel to the Receiver
shall be paid their reasonable fees and disbursements in respect of either Respondent,
in each case at their standard rates and charges, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's
Charge") on the Property, as security for all such fees and disbursements in respect of
either Respondent, both before and after the making of this Order in respect of these
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proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA, and also subject to any security interest perfected in accordance with the
Personal Property Security Act (Ontario) as of March 17, 2010 or any security interest in
real property of the Debtors or Related Entities, including the real property listed in
Schedule B, which has been properly registered on title to such real property prior to
March 17, 2010.

25, THIS COURT ORDERS that the Receiver and its legal counsel shall pass
its accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice.

28. THIS COURT ORDERS that prior to the passing of its accounts, the
Receiver shall be at liberty from time to time to apply reasonable amounts, out of the
monies in its hands, against its fees and disbursements, including legal fees and
disbursements, incurred at the normal rates and charges of the Receiver or its counsel,
and such amounts shall constitute advances against its remuneration and
disbursements when and as approved by this Court.

APPROVAL OF REPORTS AND ACTIVITIES

27. THIS COURT ORDERS that the First Report and the Supplement and the
activities of the Receiver referred to therein be and are hereby approved.

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to
this Court for advice and directions in the discharge of its powers and duties hereunder.

29, THIS COURT ORDERS that nothing in this Order shall prevent the
Receiver from acting as a trustee in bankruptcy of the Debtors or Related Entities.

Tor#: 2495419.4
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Schedule B

" Real Property

Lot 1, Plan 466, Oakville, being all of PIN 24796-0025 (LT), Land
Registry Office #20, municipally known as 1225 Lawrence Cres.,
Oakville, Ontario.

Part Lot E, Block 3, Plan 1, Parts 9 and 27, Reference Plan
20R12967, Paris 2 and 4, Reference Plan 20R12968; Oakville,
being all of PIN 24813-0327 (LT), Land Registry Office #20,
municipally known as 223 Church St., Oakville, Ontario.

Part Lot E, Block 3, Plan 1, Parts 11 and 29, Reference Plan
20R12967, Parts 1 and 3, Reference Plan 20R12968, being all of
PIN 24813-0328 (LT), Land Registry Office #20, municipally
known as 225 Church St., Oakville, Ontario,

Parcel 8-1, Section '62M547; Lot 8, Plan 62M547; subject to
LLT235295; subject to LT220459; Flamborough City of Hamilton,
being all of PIN 17524-0005 (LT), Land Registry Office #62,
municipally known as 17 Stonebury Place, Freelton, Ontario,

Part Lot 26, Concession 3 WHS Caledon as in RO1108476, save
and except Part 5 Plan 43R-16764; Caledon, being all of PIN
14280-0322 (LT), Land Registry Office #43, municipally known
as 1650 High Point Road, Caledon, Ontario.

Part Lot 26, Concession 3 WHS Caledon, Part 4, Reference Plan
43R16764; Caledon, being all of PIN 14280-0316 (LT), Land
Registry Office #43.

35



36

Jan190ay auy} Jo) srfme

1/60°€98°9LY xed
~ OISSEo9oLY 1oL
{g89zze# DNST) oIRoD Maune

‘1L XSW NO ‘ojuaso}
a0e|d UBlpeue) 1814 | 1004 Wb
dT1 OYIFINIA B SATIH] QUVA STIAVQ

{0102 1€ Yoselw F1aVYNUNLIY)
UIAHO dIHSYIAIZOTY
GIANINY SY He=ud

UCIO] JB peousLiwes Suipesooid

LS17 IVIOUIWINOD
FOLLSNF® 40 LANO0D YORI3dNS
ORJVINO

PSIPS6¥T (0L

1000-6198-0L ‘ON 9jtd unod

popuswe se '¢p'0 "3 ‘0861 "O'S™Y PV

250SNp J0 SLINOD BUY 4O L0} UOHOSS PUB 2npaocid A0 Jo Sainy oy jo (B)(€)s0°'vL SNy YIANN NOLLYOINddY

sjuapuodssy

"ONI dNOYD L3SSY "g'W'3 ANV A3SY303AQ W3ANYW
1¥380Y 40 31¥.L1S3 FHL 40 HOLND3X3 SY SHOO0UE ANILSIHHO

jueoyddy

pue ‘d40D HIMONYDO TV.LIdVO VS



Appendix “B”

37



38

Ontorig B . .
m '/e\l:!:c'.c[ﬁ:‘:;! Agreement of Purchase and sale for uso in the Province of Ontario
This Agreement of Purchase and Sale dated. July 14,2010 .. .. .. el ’ ;
BUYER, Richard Mark MeCulloch and Petra McCulloch.. , ogrees to ppri;f Q’n,

{Full lagol numc}.r.B}aiIABMuyors'l“mm e

ihe. A\ Ly
SELLER, Rsm Richter Ing. Solely in Its Capacity as.Court Appointed Receiver. of E.M.B, Asset GroupHadollowing N &

iFull togat numos of ol Seflers)

REAL PROPERTY:

Address. 223 Chur¢h Street. .. ... . .. ...n ...fronting onthe North. . .. side of Church Street.. ..
inthe Town.of Qakville, Regional Muanicipality.of Halton . . .. . ..

and having o frontoge of. 24.40 Feet. ... ... more or less by a depth of 104.40 Feet. . . .. more or less and legally
described as. Part Lot B, Block 3 Plan 1 Parts 9.&27 20R12967 Parts 2&4 20R12968

{Logal descriplion of land inchuding eassments nol describied elsswhere) (t ° prepert}')
PURCHASE PRICE: One Million Seventy-Five Thousand, ... .. .. o i i i i
B S PP URRDIEPIRUEIR b 1011 [+ 12X (@50] \ =Y B 1,075,000.00_

DEPOSIT: Buyer submits .Upon. Acceptance............

Horseriypon avesiancaros oihersino duseiivat i s Agreamant T e
Thirty Thousand ... v it e e e e e o Dollars {CDN$)...30,000.00..

by negoliable.cheque: payable fo_Avison Young Commercial Real Dstate (Ontario), Brokerage...... “Deposit Holder”
to be:held intrust pending completion or. other ferminofion: of this Agreement.and-to bie credited fowa - Plirchiaise:Price on-
complafion. Forthe purposes of this Agreement, "Upon ‘Acceplance” shall mean that ’1he;BuKer’is.reqpifed fo deliver the deposit
to the Deposit Holder within 24 hours of the acceptance of this Agreement. The parties fo-1his. Agreement hereby acknowledge:
that, unless ofherwise provided for in this Agreement, the Deposif Holder: shall place the deposit in trust in the Deposit Holdei's
non-inferest bearing Real Estate Trust Account-and no interast shall:be garned, received or paid-on the deposit,

Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) .A,B.. .. . .. . ... attached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This Offer sholl be irrevocable by. Buyer .. e UL OO0 P i O

" Falisistoyed
the. Jdth .. doy of  JUlY.c i ey 2010, after which time, if not accepted, this
Offer shall be null and void and the deposit sholl be returned 1o the Buyer in full without interest.

2. COMPLETION DATE: This Agresment shall be completed by no later than 6:00 p.m. on the..20th. .. .. ... . .day

of. Augnust.. ... oo n, 22010, Upon completion, vacant possession of the property shall be given to the
Buyer unless otherwise provided for in this Agreement.

3. NOTICES: Seller hereby appoints the Listing Brokerage s Agent for the purpose of giving and receiving: nofices pursuant
to this Agreement. Only If the Co-operating Brokerdge represents the interests of the Buyer In this
transaction, the Buyer hereby appoinis the Co:operating Brokerage os Agent for the- purpose. of giving and receiving.
nofices pursuant 1o this Agreement, Any nofice reloling: hereto or provided ?or hiergin shall be in writing. This offer, ony
counter offer, nofice of acceplance thereof, or-ony nofice shall be deemed: given and received, when hand-delivered'to il
address. for seivice provided in. the ‘Acknowledgement below, ‘or where ‘o facsimile number is provided herein, when
tronsmitted slectronicolly to that facsimile number. -’

Fax No. 905 =7122937 .. . {For delivery of nofices lo Seller) Fox No. (905)338'341 1.

INITIALS OF BUYER(S):
5590109 Ororyis oo Esale Asscxiion POREAS, A rights rasecacd, Thisfomn v dewwloped by GREA o v 110 crd v 4 ‘ ’
Sl 1y Ay cihin usm or repradision i prelibiied ioanpt wih fxior writian consent of OREA, Do ned abes whon printing or eeprealing H'stondd provsid porios, Form 100 2009 Puge 1 of 4

RE/MAX Aboutowne Realty Corp. easyOL LR 2009 by 3 {R-""\i}v“‘wlf}f}gggg‘gig”f’~ 323760
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GrpsT & ‘}/ (B RN
7. GST: If thishtdhsodioris subject to Goods and Seivices Tax (G.5.T.), then such tax shall e “included’in

10,

1.

.‘w?»‘m»,.mammmmwms.,mmmmmmp'awmwmo;&u> Dkir whan prfing oF rogrodd

Lﬁg} o 7§ Oleald with by phe Order ey "“:‘/0 S Sehedntle TS,
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. EXISTING CHATTELS INCLUDED: all electric light fixtures, all window coverings including blinds, .
shutters.(if any), drapes.and hardware (if any), existing built-in dishwasher, stove top. oven, microwave,. . .
{ridge, washer and dryer, all existing shelving and.organizers in.all closets, all bathroom mimors, surround ..
sound, speakers, alarm monitoring system, central air conditioning, gas furnace, central air conditioning. ...
and all other fixtures currently on the PremuSeS. | .. o i e oot s e ettt e
FIXTURES EXCLUDED: any auction items (chattels only) to be remaved by Vendor at Vendor's expense .
PIIOLEO COMPLETION. . . e o e e eeoe oo+ ovtcrssreoioeins —osossis a2 rsese e sions e oot —evoe
RENTAL ITEMS: The following equipment is renfed and net induded in the Purchase Price. The Buyer agrees fo assume
ihe rental controctsy?IRy ¢ o

assumable: Hot Water Tank - .
Y /J.}_gf}mm;-.,’,?f,[‘.J&s.’.‘dwA ﬁwé‘ﬁ.f./)*g SN g"

finclusdors infin addition Yo}

Bertify on or before closing, that the

6. 2810 day of il

TITLE SEARCH: Buyer shall be allowed uniil 6:08 p¥m: % Yoiert coitomicscasionn e e
(Requisition Date) 1o examine the fifle to the Property- a1 Bufer’s own expense and until the earlier of: (i th :
the later of the Requisition Date or the date on which the conditions in this Agreement are fulfilled or otherwise woived.
or; (i} five days prior to complefion, to satisfy Buyer that there are no outsianding work orders or deficiency nofices
offecting the. properly; thai:fis present use (Residential, ... v s
may:-be” ‘(J’wfusl’_ly; gon‘ iﬁued:qhz!j{lh‘ci-’"the.p_rgncipp] byilding may be insure
the municipality or other governmenial. agencies releasing 1o Buyer delails o
notices affecting the properly, and Saller ogress 1o execule and deliver suck
may reasonably require. e Gr i destl g gooles Gl /
FUTURE USE: Seller and Buyer ugree that there s no representafion or warra 3/ of any kind thaf the: future intended
use of the property by Buyer is or will be' lawful exceptas moy b specifically. provided for in this Agreement. :
TITLE: Provided that the fille to the properly is-good and free from ol registered restrictions, chorges, liens, -and 1)
encumbrances except as otherwise specifically: provided in this-Agreemeniltand save and except for (o) any registered
restictions ‘or . covenonis that fun with the land providing thet such are complied with; (b) any registered municipal
agreemenls and regislered ogreements with publicly regulated uliliies providing” such: hove been: complied with, or
security has beenposled 1o-ensure complionce and completion, ‘as evidenced by ‘o letter from the: relevant municipality.
or regulated -utility;. {c) any minor eosements for 1he supply of domeshic Ulifity or telephone seivices to the property or
odjacent properties; ond (d) any eosements for droinage, storm or sanitary-sewers, public-utility. lines, teley %Qn'e lines,
cable felevision lines: or other seivices which: do not miaferially affect the of the properly. If wilhin the specified-limes.
referred 1o in parograph 8 ‘any valid .objection: fo tille ‘or to: any: oulsk ig order ‘ot deficiency nolice, or fo
: ) incipal building may not be insured against risk

remova, remedy or satisfy or obiain insurance

the foct the soid present use may not lawfully' be contfinued, or that the
of fire.is: made in writing: to. Seller and which Seller is unable or unwilling o r niedy o
save and except against risk of fire. in favour of the. Buyer and any morigagee, (with all relofed cosls of the: expense’ of
the Seller), sond which Buyer will nol waive, ‘this Agreement nolwithsianding ony infermediafe -acls ‘or megolialions: in
respect offuch objections, shall be ot on-end.ond all monies: paid shall be relurned: without inferest or- deduciion’ and
Seller, Listiig Brokeroge and Co-operating Brokerage shall not be liable for-any cosls-or damages. Save us to ony valid
obiection fo made by such doy and except for any objection going fo the ‘roof of the fitle, Buyer shall be conclusively
deemad Ip hove accepted Seller’s tille to the: property.
CLOSING ARRANGEMENTS: Where-woch~uof-
Purchasef and Sale of the Property, and where the fransoction G ficy
Part It gf the Land Registration Reform Acl, R.S.0. 1990, Chapler L4 dnd the: El drefion Act, )
Chapteq 44, and eny amendmenis thereto, the Seller and Buyer acknowledge and-agregthat the exchange of closing
funds, fon-registrable documents and other jtems (ihe “Requisite’ Deliveriss®yand the release thereof to the Seller andg¥;
Buyer will '((3 nol occur-at the some: fime s the: registralion ol dhe-tiansfer/deed {and any: other documepls infended fo.”
be regjstered in connection with the completion of this-trataction} ond (b} be 'subjectto condilions: wh ei;),y the lawyer(s)
receivihg any of the Requisite Deliveries willberTéquired to hold same in frust-and riot release same except in accordonce \
with tfie terms of a document.ragisiréfion agreement belwaen the said lawyers. The Seller and Buyer irrevocably instruct N
nd by the document registration agreement which-is~ecommended from fime 1o fime by the

the spid lowyers o bhe-boGnc gisiit
Law pociate-efUpper Canada. Unless otherwise og 'hange}of the Requisite Deliveries will

will be .c_om’hl‘eiéd*

spnachor

e

CeeTaibeoen S-Flae-EfH e s OEsoERBiRerle

N CHARGE; Buyer shall not call flbr‘ﬁ.ie:p} KuElAT of any fi é deed, obstract; survey or ofher
evidence of fille fo the properly except such as are in the possession exeen ehohSellar, M raquested by Buyer, Seller will deliver
on‘f skeich or survey of the properly within Seller’s rol-o Buyer as soon as poss

dij;charge of any Charge/Morigage held by o corgoration incf

oossible and prior fo the Requisition Date. if-a
peroted pursuant fo the Trust And Logn Componies Act

INITIALS OF BUYER(S): (

{’{‘J 009 Onkrio Rocd Esicde Assackkan POREAS. Al rights resorwad. This keein vees dhinackoperd Ufy (mhrfa v orw) o

H
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(Canada), Chartered Bank, Trust Company, Credit Union, Caisse:Populaire or Insurance:Conipony: and-which is riot-to
be assumed by Buyer on completion, is not-available in re
lowyer's-personal underiaking o obtain, out of the closing funds, o discharge-in registroble form and fo register sarme,
or cause some 1o be registered, on tille within o reasonable period of fime affer completion, provided that-on or before

completion Seller shall provide to Buyer o moﬁge?é ‘statement prepared: %-the n‘i‘dr:i?c"ée, Séﬁihg:_dull) the bplﬁo‘?ce_
ersystem is not -heing used, «:

required 1o obtdin the dischorge, and, where o real-ime electronic cleared funds transter:
direciion executed by Seller directing poyment 1o the morigagee of the amount required to obloin the dischorge out of
the-balance due on' completion: S ' ‘

13. INSPECTION: Buyer: acknowledges having had the opportunity to inspect-the properly ond undersiands thot upon
acceptance- of this Offer there shall be o binding agreement of purchase ‘and sale beiween Buyer and Seller. The
Buyer acknowledges having the opportunity to include o ré(‘uir'elﬁe;m for u property Inspection report
in this Agreement and agrees that except as may be specifically provided for in this Agreement, the
Buyer will not be obtaining o property Inspection or property Inspection report regarding the:property.

14. INSURANCE: All buildings on the properly and all other-things being purchosed shall be and remain uniil completion
at the risk-of Seller. Pending completion, Seller shall hold wil-insurance policies, if any, and the proceeds thereof in trust
for the parties s their inierests may appeor ond in the.event of substantic damoge; Buyer may cither terniihate this
Agreement and hove all monies poid returned without interes or ded on-or-else joke the proceeds:of ‘any insurdnce
and complele the purchose. No insurance shall be irdns red ‘on completion. I Seller is foking bock o
Chorge/Morlgage, or Buyer is assuming o Charge/Morigoge; Buyer sholl :supply Seller with reasonable. evidence of
adequate insurance fo protect Seller's or other morigagee's intersst on:compleiion,

15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the
subdivision control provisions of the Planning Act by completion and Seller covenanis fo proceed diligently ot his
expense 1o obiain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Tronsfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in
regisirable form at the expense of Seller; and any Chargé/Mertgoge to be given back bg the Buyer 1o Seller at the
expense of the Buyer., If requested by Buyer, Seller covenonts that the Transler/Deed to be delivered on completion
shall contain the statemerils contemplated f_yf-é‘eicﬁbn 50(22) of the Planning Act, R.5.0. 1990.

17. RESIDENCY: Buyer shall be credited:towards the PurchasePrice with the cmount; if any, necessary for Buyer to pay fo the
Minister of National Revenus to salisfy Buyer's liobility in respect of fox payoble by Seller under the non-residency
provisions of the Income Tax Aci by reason of this sale.  Buyer shall not cloim su dit if Seller delivers on completion
the prescribed certificate or o siatbtory declaration that Seller'is notthen g non-resident of Canada.

18. ADJUSTMENTS: Any rents, morlgoge interest, realty faxes including local improvement rates and unmetered public or
private ufility charges and unmetered cost of fuel, os applicable, shall be opportioned and allowed 1o the day of
completion, the day of completion itself fo be apportioned ta Buyer.

19. PROPERTY ASSESSMENT: The Buyer and Seller hereby ocknowledge that the Province of Ontario has implemented
current value ossessment-and properties: may be re-assessed on-on annual basis. The Buyer and Seller agree that no
cloim will be made against the Buyer or Seller, or any Brokerags or Salesperson, for any changes in properly tax as o
result-ofa re: ent of the properiy. ' '

20. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the fime for doing or complefing of any
matter provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by their
respactive lawyers who may be specifically authorized in that regard. .

21. TENDER: Any tender of documents or money hereynder may be made upon Seller or Buyer or 1their réspective lawyers on he

day sei for completion, Mon‘egi may be fendered by bank draft or cheque cerfified by a Chartered Bank, Trust Company,

Province of Onlario Savings Office, Credit Union or Caisse Populaire.

FAM'|LY Y - " - i - - gt i

22.

any building. on the property fo be insulated with insula ;
knowledge no building on. the properly conlgins.athae-evercontined:

~POPEr Yy RO~ TIE GRS

s IETT6 The best of Seller's

tien contfaifing ureatorm

warranly shall survivesad-meimriorge on fhe complafion of this iro

@1u}iie{TRIN Py CHY O OpPIy-1o vy oLV » OUITTg - S-3oetro “

24, CONSUMinR‘EP‘(‘)R‘{S{‘-"EEQ YBU'yjer is hefeby-ndi‘m’gd that o conﬁs,’urhét re,.;‘:dﬁv coniammg ‘¢redit andfor |\ )

personal information may be referred 1o In connection with this transaction:

25. AGREEMENT IN WRITING: |f there is conflict or discrepancy. between any provision added to this Ag‘rée,mem (ir')‘cl,udin?_

any. Schedule otlached hereto) and ‘any provision in the slandord pre:set porfion hereof, the added provision shall
s.iiﬁer:‘zede“#b‘a,smndgrd pre=set provision fo the extent of such conflict or discrepancy. This Agreemient including any
Schedule attached. hereto, sholl consiitute the entire_ Agreement between Buyer and Seller. There is no. representafion,
warronly; collatéral agreement or condition; which affecs this Agreement other than ds expressed hereini. For the purposes
of this Agreement, Seller means vendor and Buyer means purchoser. This Agreement sholl be read with all changes of
gender or number required by the context.

26. TIME AND DATE: Any reference to a time and dote in this Agreement shall mean the time and date where; 4
RN R «
s (s A\ ; g
INITIALS OF BUYER(S): (7 \‘b INITIALS OF SELLER(S}:
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27. SUCCESSORS AND ASSIGNS: The heirs, executors, administrafors, successors and assigns of the undersigned are
bound by the terms herein.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand ond seal:

...... ? oate. 1/19/ 2010

{Senl

W o 1[4y [wio

{Swa)

(\‘l';h';rz.w) ‘

{ehHinuss

1, the Undersigned Seller; agree 1o the-abov
Brokerage the unpaid bolonce:of the commisslp
may hereafter be applicablg), from thg.procee
advised by the Lisling Brokeroge to m{lawyer. B

SIGNED,‘LED:AND DELIVERED in the presgnce-

§ Ffer.,l hgfébﬁ irrevocably instruct my lawyer to pay directly to the Listing
to?e’ﬂfter with applicable Goods and Services Tax (and any other toxes as
edsfot the sale prior fo any payment to the undersigned on completion, as

son Ak S0y ly o gy
ks ,}Eammz Ko e e mdl
G ol i e

‘NM;&) = VAT

e ASS N TN

Minesst T {Sollie]

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant
1o the provisions of the Family Law Act, R.S.O. 1990, and hereby agrees with the Buyer that he/she will execute all
necessary or incidental documents to give full force and effect 1o the sale evidenced herein.

T

{‘;m,“",fﬂl ‘SP;“”]‘. T P P T 2

CONFIRMATION OF ACCEPTANCE: waihstanding;vanythi‘ng:c,o_n‘tcined‘herey,o the contrary, | confirm this Agreement with
\ By

. ey
oll changes bothlyped and written was finally accepfed by all-parties ot g« 4 iy this...... / L/nIL’dcy

of.. Tul 2800 |
INFORMATION ONBROKE Esy

Listing Brokerage .,AyrisornuY.oung:C01nm§r.cial..RcaL Estate.(Onfario), Biokerage,, .
Phone . 905 - 712-2100 . . . Fox..905.- 712-2937

" Co-operaling/Buyer Brokerage.. R]‘J/MAX /\bOUtOWRCR@ﬁlty COI’Q cp svmiis e mvens reiens v e
Phone . (905).338-9000. ... ... .. Fox..(905)338-3411

ACKNOWLEDGEMENT

edgo recoipt of my. signed copy -of this accepled -Agreement of | | acknowledge receipt of my signed copy of this accepted Agreement of
nd Sale and | avthorize the Agaot to fﬁmard a-copy Jo:my Jowyar. | Purchase and Sale and t autherize the Agent to forward a copy to my lawyer.
g iy

YLD TP §olelf 1N kS Ceepaa T L 44
Y tapﬁ.nuf Cecvie ot 7 oate 41110 e st DATE o
B i3 eb-Gyrond End. {Buporh
, - T iBoved
vico; Q&Oxﬂ'\ Sl W€ ,K\SL!".' el lOOlO/V)WLLJ Addross for Service: ..o

)

sy {*"’U {Y].gffwmﬂ...:_....n:‘]Phone /f/b'q}"”'&x:k e o b i vt a s e e v PhONE L L ‘.,«‘
Sellor’s Lowyor QéV»%WWCf{fnw{}@"WN bta{ v | Buyer's Lawyer
Address ‘ F’"V‘a\-*i.LmM/LM F\bi.{-“(,'m "f:’ an | Address. ... ...

Phoas [ Phong. Fax
FOK OFFICE USE OMNLY COMMISSION TRUSY AGREEMENT

Ta: Co-aperoling Broksrage shown on the foregoing Agreemimt of Purchuse aad Sale:

In consideration Jor the Co-opartting Brokerage grocuring the faregoing Agresment of Punchase und Srle, [ horeby declare that oll mareys recaived of receivahle by rise in connection with the Tronsacion
as confermploled in the MUY® Rules and Regulalions of nvy Real Etate Boord shall be receivable ond hold in inusl, This ogreement shall consfituie o Commission Trusl Agraement as defined in the MLS®
Rulos and shall be subject 10 and goevarned by the MLS® Rules perlaining to Commaission Trosi,

DATED 03 of the data ond lime of the acceptancs of the foregoing Agreenent of Purchose and Solo, Acknovdadged by:
{Authoded To bind iha Lsitag Brokeragey ~~— ~ 7T e {Aihorzaed 1o bind the Co-operating Brokerage)

12 2000 Otesio Read Esicil Assodobon (OREAY, Al dghts rosunvx. This forim wos develeped by OREA kor i ven aaid reproducsion of s smembars and ficanseas:
el only, Ay oftus e o reprodtudion is prolbsiad el with price weithsn consent of OREA. Do nat alier whee prinfing or ipredudig the svndord pio-set porfion. Form 100 2009 Page 4 of 4



m%ié%x, Schedule A for usa in tho Province of Ontario
Agreement of Purchase and Sale

This Schedule is attached 1o and forms part of the Agreement of Purchase and Sale between:

BUYER, .. Richard Mark McCulloch and Petra McCullogh. .. o i ot e w0
SELLER, ..Rsm Richter.Inc. Solely in Its. Capacity as Court Appointed Receiver of E.M.B. Asset GroupInc.. ...,
for the purchase and sale of 223 Church Street in. the Town.of Qakyille, Regional Municipality of Halton ...
Agreement of Purchase and Sale dated . July 14,2010 . . .. .

The Buyer agrees to pay the balance of the purchase price, subject to adjustments, by bank draft or certified
cheque, to the Seller on the completion of this transaction.

The Buyer shall have the right to re-visit the property three further times prior to completion, at a-mutually
agreed upon time, provided that notice is given to the Seller. The Seller agrees to provide access to the property
for the purpose of this visit.

The Seller agrees to provide, at his/her expense, to the buyer on closing day all keys, garage door opener remote
controls, floor plans and surveys and/or lot plans, all manuals and warranty documents currently in the Veador's
possession,

The purchase price includes Harmonized Sales Tax (HST) payable by the Seller to the Government of Canada on
closing. The Seller shall breakout the HST payable from the net purchase price in the Statement of Adjustments
produced for closing. o

Within 14 days of closing, the Buyer shall apply for a refund or rébate of a portion of the HST remitted by the
Seller on closing and shall within 24 hours thereafter provide evidence of such application to the Seller, which
evidence shall be satisfactory to the Seller, in its discretion, acting reasonably. The Buyers undertake to deliver
to the Seller within 24 hours of receipt the full amount of any rebate or refund that the Buyer receives. The
Buyers will use their best efforts herein but make no representation, promise or warranty as to the availability of
any such rebate or refund of HST. The Buyer represents and promises to seek the refund or rebate within the 14
day period noted herein and to cooperate with the Vendor to collect any refund or rebate.

Any notice relating hereto or provided for herein shall be in writing. This Offer, any counter offer, notice of
acceptance thereol, or any notice shall be deemed given and received, when hand delivered 1o the address for
service provided herein or. where a facsinile number is provided herein. when transmitted electronically to that
facsimile number,

This page must be initialed by all parties to the Agreement of Purchgse and Sale.
INITIALS OF BUYER(S): (LY Q NI INITIALS OF SELLER{S): @

A\
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SCHEDULE "B"

Except as expressly stated, the Buyer acknowledges that the Seller is selling the Property on an
"gq is, where is" basis. No representation, wananty er condition is expressed or can be implied
23 to any matter including title, description, condition, quantity or quality or in respect of eny
other matter or thing whatsosver conceming the Property and, without limiting the generality of
the foregoing, any and al] canditions, warrantics or representations expressed or implied pursuant
1o legislation do not apply hereto and have been waived by the Seller. The Buyer acknowledges
that the Selier is under no obligation whatsoever to conduct any repairs or complets any

unfinished work. SFuass & !

The sale of the Property is conditional on the granting of an Order by the Gyﬂﬂo Superior Court
of Justice (the "Vesting Order) approving the sale of the Propoerty and »Esting «ll the Seller's
vight, sitle and interest, if any, 1o the Property in the Buyer prior o sho-Eomplelion-Beate and the
operation and effect of such order shall not have been stayed, amended, modified, reversed or
dismissed and no uppeals of the Vesting Order shall be pending at the Completion Date.

Closing Arcangements

The Buyer acknowlcdges that title to the Property will be tansferred o the Buyer pursuant te a
Vesting Order and that the Vesting Order will not be effective until RSM Richter Inc,, in ity
capacity as Court Appointed Receiver of E.M.B, Asset Group Inc., delivers its cortificate that it
has reccived all of the purchase price and that the ransaction hes been completed, Accordingly,
this transaction will be completed and the closing defiveries of the parties will be released priov
te the time the Vesting Order is regiatercd.

% ()
AL

(4

I

™,

2 oo

’

o

43



o Confirmation of Co-operation

for use in tha Province of Onlorio

" and Representation
BUYER: Richard Mark McCulloch and Petra McCulloch :

O o . fog easie

SELLER: . Rsm Richter Ing, Solely in Its Capagcity as Court Appointed Receiver of E.M.B, Asset Grouplne. . ...

For the Ironsaction on the properly known as: 223, ChUICH SIECRE ... o e e i e e it e e e e

For tho purposes of this Confirmalion of Co-operolion and Representation, o “Seller” includes a vendor, a landlord, or o prospeclive, seller, vendor or landlord
and a "Buyer” includes @ purchaser,  lsnant, or o prospaclive, buyer, purchaser or Jenant and a “sale” includes o lease.

The following Information Is confirmed by the undersigned salesperson/broker rapresentatives of the Brokerage(s). If o Co-operating Brokerage
is involved In the transaction, the brokerages agree fo ¢co-operale, In consideration of, ond on the terms and conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representative(s) of the Brokeroge(s) hereby declure that he/she is insured
as required by the Real Estate and Business Brokers Act (REBBA) and Regulotions.

1. LISTING BROKERAGE
The Lisling Brokerage represents the interests of the Seller in this tronsaction.
2. CO-OPERATING BROKERAGE

The Co-operating Brokeruge represents he inter:
operating 8rokernge: .

1] the commission as indicated in the MLS® information for the property o By

or, if not an MLS® fistingk_ _ &l o commission ofNOCOHnmSSiOnWII be Paid 10 C();Qpcrating BfOkQIagC ]

s Tox; from th;;;um‘cuﬁl, pioid:by- the: Sallar to:the Listing Brekerage, on oy frade wherein ihe -Co}cﬁarqﬁng Brokerage has
Purchase and Salé, optien to Purchase or Agreamsn -Han v Lo o
~agent:of the Selleror-the Lisling Brokerage.

plus npb!imblirGp_odit;:nn&;gériv
oblksined an occopled Agrepmant:o ¢
Soid payment ol cominission vill nol:mioke the Co-operoling Brokerago-dither ihe.agent.or sub

Addilional comments and/or disclosures by Listing Brokerage:

Additional commants and/or disclosures by Co-operating Brokerage: One of the Purchasers (PC’(I‘& MCCU”OCh) isa registered Real
Estate Broker representing RE/MAX Aboutowne Realty Corp. .

COMMISSION TRUST AGREEMENT:.If: I above: Co:opectiting. Bibkerage, is receiving, poyment -of commission from {ha. ti
iting. Broketage ond, Co-oparoliig Brokerags luther ‘includes o’ Commission: Trusi” Agreement, )he. consideration: for
n-offer for a fradé of the: property, ‘ﬁrbamb%lb. Yo theScller, This Commission Trust Agresmant:shall be subjed 1o ond: g
pugining: Jo commiission Irusls of tha Lisling Brokerdgo’s locol raal estate: board, iF the lacal board’s MLS®:rules ond degultitio ‘Otfya ision

of thio ‘OREA recomniandod: MLS® tules Gad rogolaions sholl apply to this Commission. Trust - Agreoment.’ For the purposa of this Commission Trust Agreement,. the
Commission Trust Amount shall bo™tho amount. noted “above. The: Lisling Brokeraga. herby duclarés ihat -all. monies, rocoreld: in. cohnuetion with the kade

e -

shall consfitule-u Commission Trustand sholl ba hald, in teust, for the Casoperating Brokerage vndar ikia ferms.of tha opplicable MLS® rules.and regulations,

SIGNED BY BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (WHERE APPLICABLE)
Avison, Young Commercial Real. Estate. (Ontario), Brokerag... ,RE[MAX,AbQutowngReaity..Corp....._ e e

Mome ol Listing Brokerage} (Nama ol Co-operating/Buyor Brokerage]

(905)338-909

0057122000 . .005- 7122937 ... .

....;.(‘{$2p5);338:34«1.1;

{Phone) {Fox) (%

ra ey senriae o e e e e DOIBE s e e oo Tl R o Mo 7 veerieanen DAY e s e
{Authorized 16 hind tha Lisiing Brokerogue} At d 1o bind 1 Lo vpurcimgiBuyer Brokoruyo)
Benjamin SYKES. . e Letra MeCulloch. . oo ey i
{Print Numa of Broker/Solasperson Rep ive of the Brokerago) (Prinl Nomea of Broker/Salesparson Reprasantutiva of the Brokerage) S

CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage represents more than one client for the transaction:)

The Seller / Buyer consent with thelr initlals to thely Brokerage
representing more than one client for this transaction.

| SELLER'S TNITIALS BUYER'S INITIALS

ACKNOWLEDGEMENT;:

sl o SQkety (n 13 capirod s
e RS

- & i )

t" s v e DmoJuLL’,W)’O

i have ;F:’éclvcd, roud, and vaderstand the above information.

nature of Buyer,

ISigg

C ¥ FQ0B Tintario Reul Estale Associotion (“OREAY. All rights resesvod. This form wos daveloped by OREA for the use and reproduction
o Nl ot its Ynpmibiors and licenseos only. Any othor use or reproduction is prohibifed except with prior writlon vansent of OREA, Form 320 2008
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SA CAPITAL GROWTH CORP.  and ROBERT MANDER AND E.M.B. ASSET GROUP INC. Court File No: 10-8619-00CL

Applicant Respondents

APPLICATION UNDER Rule 14.05(3)(g) of the Rules of Civil Procedure and section 101 of the Courts
of Justice Act, R.S.0. 1990. c. C.43, as amended

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

MOTION RECORD OF RSM RICHTER INC.
(returnable July 23, 2010)

DAVIES WARD PHILLIPS & VINEBERG LLP
44th Floor, 1 First Canadian Place
Toronto, ON M5X 1B1

Matthew Gottlieb (LSUC #32268B)
Tel: 416.863.5516
Fax: 416.863.0971

Lawyers for the Receiver, RSM Richter Inc.

Tor#: 2568273.1




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /SyntheticBoldness 1.00
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveEPSInfo true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /Description <<
    /FRA <>
    /ENU (Use these settings to create PDF documents with higher image resolution for improved printing quality. The PDF documents can be opened with Acrobat and Reader 5.0 and later.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308000200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e30593002537052376642306e753b8cea3092670059279650306b4fdd306430533068304c3067304d307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e30593002>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


