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Court File No. CV-10-8883-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE SECURITIES ACT
R.S.0. 1990. ¢.S.5, AS AMENDED

BETWEEN:
ONTARIO SECURITIES COMMISSION
Applicant

-and -

PETER SBARALGIA, MANDY SBARALGIA
CO CAPITAL GROWTH INC. and 91 DAYS HYGIENE SERVICES INC.

Respondents

APPLICATION UNDER
Section 129 of the Securities Act

AFFIDAVIT OF THOMAS OBRADOVICH

I, THOMAS OBRADOVICH, of the City of Barrie, in the Province of Ontario,
MAKE OATH AND SAY:

Introduction

1. I am one of the principals of Pero Assets Inc. (“Pero”) and as such | have



personal knowledge of the matters to which | hereinafter depose.

2. This affidavit is sworn in response to the Motion Records of the Receiver
returnable on the 25" of August, 2011 which have been served in both this proceeding and
the matter of the Mander Estate proceeding which is Ontario Superior Court of Justice File
No. 10-8619-00CL. | have reviewed the Notices of Motion and the Receiver's Twelfth Report

and the attachments thereto.

Pero’s Claims

3. | can advise the Court that Pero submitted claims in both the CO Capital
Receivership and in the Mander Receivership. It was never Pero’s intention to obtain a
double payout; however, it was Pero’s intention to get paid something out of the
Receivership proceedings in light of the reality that it lost millions to this Ponzi Scheme.
Attached hereto and marked as Exhibit “A” to this affidavitis a true copy of the Pero claim
(redacted) in the CO Capital receivership. Attached hereto and marked as Exhibit “B” to

this affidavit is a true copy of the Pero Claim (redacted) in the Mander Receivership.

4. As one can see from Exhibit “A”, Pero's documentation with respect to its
loans/investments was with CO Capital and | have always maintained that CO Capital
remained liable for the funds advanced by Pero. However, on August 14th of 2009
discussions did take place about Robert Mander taking “possession” of the funds that were

advanced. In an earlier affidavit in these proceedings | did indicate the following:



“August 14, 2009

11. On August 14, 2009 (which is well afterthe OSC Undertaking) Robert
Mander met with both my wife and | at our home to discuss the transfer of the

investment from CO fo a new company; neither of the Sbaraglias were in

attendance. He, Mander, had called a few days before to set up this meeting.

Before this point in time there was talk (in June of 2009) of getting to Pero quarierly
interest payments, however, there was no talk of a change in arrangements, nor of
responsibility with respect to the indebtedness of CO fo Pero and there was
certainly no agreement fo release CO of its responsibility to Pero. The fransfer
amount talked about on August 14, 2009 was to consist of the $6 million March
2009 investment/oan with CO plus the $§1 million April 2009 investment/loan with
CO plus all interest accrued to that point which was owed to Pero from CO fo a total
$8 million. Other than a one line “Agreement” Robert Mander had no paper work
available at the meeting and explained that he would return fo the office to discuss
this matter with Peter and have everything papered. At that point we thought it best
to have something in writing, while Peter and Mandy were long time friends, Robert
Mander was not, and in addition, we were dealing with $8 Million. Also our loans
were documented with the Sbaraglias. The prior $6 Million loan had been papered
with both a loan agreement and a promissory note. This new investment was fo be
paid ten percent (10%) interest quarterly with the first payment supposedly
scheduled for November 15, 2009. As we understood matters on August 14, 2009
the transfer was simply a matter as to how CO was investing our money, there was
no transfer of the loan to a Robert Mander entity in the sense that Robert Mander
was now responsible for Pero’s funds and CO was not. Aftached hereto and
marked as Exhibit “C” to this my affidavil is a true copy of the “Agreement”’ such as
it was which was signed on August 14, 2009. (The numbered company
referenced in the “agreement” was not even incorporated until the 12" of August,
2009, a copy of the Ontario Corporate Profife with respect fo the said company is
attached hereto and marked as Exhibit “D” to this my affidavit). Certainly my wife

and | were not waving or assigning CO’s responsibility without full documentation



being entered into and that documentation was never produced by either Robert
Mander, nor Drs. Peter and Mandy Sbaraglia.

12. After August 14, 2009, and as mentioned above, we were under the
impression that Robert Mander and CO were to deliver proper documentation
clearly stating who was responsible for the loans and evidence that our money was
indeed transferred to the new company. It never came. Absent any proper
documentation we understood that nothing had changed and that CO, under the
direction of our friends Peter and Mandy Sbaraglia, was responsible for our $8
Milfion.

The Fall of 2009

13. By November 15, 2009, we, my wife and |, realized that there was
something seriously wrong. We had not received any paperwork from Robert
Mander and the interest was not paid to us/Pero. On many occasions we
questioned both Robert Mander and Peter Sbaraglia (keeping in mind that we/Pero,
never released CO from its promissory note to Pero, nor it loan agreement with
us/Pero); we were put off in all our attempts to find out what was happening.
Certainly Peter Sbaraglia never said to us that they/he, through CO, was no longer

responsible for our money.

14. Numerous aftempts to contact Robert Mander in December of 2009
were ignored or not returned. We were finally advised by him that he had had a
heart attack and could not deal with business matters. At this point we would have
thought that considering they worked so closely with Robert Mander, Peter and
Mandy Sbaraglia should have realized there was a problem. We continued to try fo
get answers in early 2010 from Peter and Mandy Sbaraglia as well as Robert’s staff
- all without any satisfaction. On March 17, 2010 we were advised by a member of
Robert’s staff that he had died.”



Attached hereto and marked as Exhibit “C” to this my affidavit is a true copy of the August
14, 2011 Agreement referenced above wherein Robert Mander through his entity 2214625
Ontario Inc. acknowledges that he was holding $8 Million from Pero as of the 15" of

August 2009.

5. In light of the Agreement which is attached hereto as Exhibit “C”, Pero submitted a
Claim in the Mander Receivership. The said Claim was also submitted in light of the fact
that Peter Sbaraglia has strongly maintained in these proceedings that the Pero
loan/investment was long held by Robert Mander and/or his entities and not by him or his
entities. While Pero never released CO Capital from its responsibilities to it, it has become
evident to me in the circumstances, circumstances which include the “Agreement”, and
Peter Sbaraglia’s position that Robert Mander and his entities were responsible for Pero’s
funds, that Robert Mander and/or his entities was indeed also responsible for Pero’s funds.
Further, as | understand the Reports submitted by the Receiver with respect to these
matters, funds flowed freely between Peter Sbaraglia and his entities and Robert Mander

and his entities.

The Present Relief Being Sought By the Receiver

6. As | understand the Notices of Motion, the Receiver is seeking the Courts’ approval
to wipe out the assets in the CO Capital receivership. Thatwould in essence wipe out any
recovery of Pero in the said Receiverships in that there would be nothing in CO for the

creditors of CO and Pero’s claim in the Mander Receivership is being disallowed in its



entirety although the Receiver has not said why in its Twelfth Report to the Court. With
respect to the Receiver, the position it is advocating for is completely inequitable to Peroin
the circumstances. While | am aware that the recoveries are minimal especially in light of
what loans/investments Pero made, the recovery to Pero would stifl be significant if Pero
participated in some fashion either in the CO Receivership or the Mander Receivership and

as such | am objecting to the relief sought by the Receiver at this time.

In Closing

7. | swear this affidavit in response to the Receiver's Motions which are returnable

on the 25" of August, 2011 and for no other or improper purpose.

SWORN before me at the City )
of Toronto in the Province of
Ontario, this 23rd day of August 2011 )




This is Exhibit “A” to the affidavit of
Thomas Obradovich sworn before me this
23rd day of August, 2011.

Gt

STEPHEN TURK, a commissioner, efc.




PROOF OF CLAIM
IN RESPECT OF CLAIMS AGAINS'Y
PETER SBARAGLIA, MANDY SBARAGLIA,
C.0. CAPITAL GROWTH CORP. AND g1 DAYS HYGIENE SERVICES INC,

(collectively, the “DEBTORS™)

Please indicate if this Proof of Claim is an (check one):

Original Proof of Claim, OR
O Amended Proof of Claim

A. PARTICULARS OF CREDITOR

1. Full Legal Name of Creditor; ﬂ’ ro Assers /e (the “Creditor”),
(Full legal or Corporate name should be the name of the original Creditor.)

2. Full Mailing Address of the Creditor:

Telephone Number of Creditor: w

9.
4. Facsimile Number of Creditor: u

. E-mail Address of Creditor: tobrado vich € Sy m/)a{’ Co-C&
6. Attention (Contact Persbn): f foYidl 05 /C(C/U (//Cf? / k&f A(q /€ € id ’

7. Has the Claim been sold or assigned by Creditor to ancother party?
Yes No_X (If yes please complete Section D)



B. PROOF OF CLAIM:

I, /\T')M Ob VCL(-QU UL i [Name of Creditor or
Representative of the Creditor], do hereby certify:

A) that I am (please check one):

____ the Creditor; or ) )
__X_ hold the following position of Dicector I Oficen of the Creditor

and have personal knowledge of all the circumstances connected with the Claim
deseribed herein;

(4.
B) The Creditor is owed as follows: $ H,ﬂﬁ’j ,5 19 Cdn

(If the Claim is in a foreign currency, it should be converted to Canadian dollars at the
exchange rate of the Bank of Canada as at December 23, 2010 - US exchange rate on
such date was Cdn $1.01)

C. PARTICULARS OF CLAIM:

Name of the entity and the amount for each entity which owes the amount claimed:

X C.0. Capital Growth Corp. SJLM,_S_H o
] 91 Days Hygiene Services Inc. 3
O Peter Sharaglia 8
3 Mandy Sbaraglia $

If you invested with any of the above referenced Debtors, please complete the form attached
as Schedule A-1, otherwise please provide a description of the transaction, agreement or
event giving rise or relating to the Claim:

Soe schedule A-1, A-2 andall attached referenws .

If the Claim is contingent or unliquidated, state the basis and provide evidence upon which
the Claim has been valued:




Description of security, if any, granted to the Creditor or assigned by Creditor in respect of
the Claim:

Estimated value of security outlined above as at the date of the Claim:

IF CLAIMANTS REQUIRE MORE SPACE THAN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS IN THIS REGARD SHOULD
ALSO PROVIDE COPIES OF ALL RELEVANT AGREEMENTS OR
DOCUMENTATION TO SUPPORT THEIR CLAIM.

A DETAILED, COMPLETE STATEMENT MUST BE ATTACHED TO THE PROOF
OF CLAIM WHICH MUST SHOW THE AMOUNT CLAIMED BY EACH
CREDITOR (INCLUDING INTEREST AND PRINCIPAL) AND/OR THE DATE,
THE NUMBER AND THE AMOUNT OF EACH INVOICE OR CHARGE,
TOGETHER WITH THE DATE, THE NUMBER AND THE AMOUNT OF ALL
CREDITS, COUNTER CLAIMS, DISCOUN1S, PAYMENTS (INCLUDING
INTEREST AND PRINCIPAL), ETC., TO WHICH THE DEBTORS OR THE
RECEIVER ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of Claim (if all or a portion of the Claim has been sold).

If there is more than one assignee, please attach separate sheets with the following
information;

(the “Assignee(s)"”)

Amount of Total Claim Assigned: $
Amount of Total Claim Not Assigned: $
Total Amount of Claim: $

(should equal “Total Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):

Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
E-mail Address of Assignee(s):
Attention (Contact Person):

o b g

/9



The duly completed Proof of Claim together with supporting documentation must be returned
and received by the Receiver, no later than 5:00 p.m. (Toronto time) on April 20, 2011, to the
following address, facsimile or e-mail address.

Failure to file your Proof of Claim by such date will result in your claim being forever
extinguished and barred.

Mailing Address

RSM Richter Inc. in its capacity as Court-appointed Receiver of

Peter Sbaraglia, Mandy Sbaraglia, C.0. Capital Growth Corp. and 91 Days Hygiene Services Ine.
200 King Street West, Suite 1100

Toronto, ON MsH 3T

Attention: Lana Bezner

Telephone:  (416) 932-6009

Facsimile:  (416) 932-6200

Email: Ibezner@rsmrichter.com

this /3 day of o1/ , 2011.
, ;m Grselprt/

" (Signature of individual completing
this form)

Kecre, Plummer Tom Obeclo vich

(Please print name) (Please print name)

s
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No. 096-B

LOAN AGREEMENT

This Agreement made in duplicate the March 1, 2008, between Thomas J.
Obradovich(the “Lender’”) and Pero Assets Inc. (the “Borrower™) (collectively the “Parties”).

The Parties agree as follows:

1. The Lender agrees to lend to the Borrower and the Borrower agrees to borrow from the
Lender the sum of Six Million Dollars($6,000,000,00) of the lawful money of Canada (the
“Principal Sum™) commencing on the date on which good finds are received by the Borrower in
accordance with the terms of this Agreement (the “Advance Date®),

2 The Borrower agrees to pay the Lender interest on the Principal Sum at the simple rate of fifty
{(50%) of the profit generated from the Six Millions Dollars ($6,000,000.00) per anmum
commencing on the Advance Date. .

3. The Borrower agrees to repay the Lender at the Borrower’s address as noted below or at any
other place in Canada that the Borrower may give notice of in writing in accordance with the
terms of this Agreement.

4. Where the Lender provides written notice in the form of Schedule “A” hereto to the Borrower,
not less than 45 days prior to the Anniversary Date, the Principal Sum and accrued interest
thereon (referred to as the “Total Amount”) will be payable to the Lender on the Anniversary
Date. Interest will not accrue after the Anniversary Date in such circumstance. If the Lender fails
to provide such written notice, the Borrower, at its sole and unfettered discretion, may without
prior notice deem that the Lender has agreed to contime this Loan Agreement. Both Parties shall
be subject to the terms of this Loan Agreement, mutatis mutandis, save that the Lender shall not
be required to provide the certificate referred to in Paragraph 10 hereof,

5. Where the Lender provides written notice in the form of Schedule “B” hereto to the Borrower,
not less than 45 days prior to the Anniversary Date, the portion of the Principal Sum and accrued
interest thereon as noted on Schedule “B”(referred to as the “Partial Amount”) will be payable to
the Lender on the Anniversary Date. Interest will not accrue on the Partial Amount after the
Anniversary Date in such circamstance. Should the Lender fail to comply with the requirements
as set out in Schedule “B”, the Borrower may, without notice, at its sole and unfettered discretion
determine that the Total Amount to the Lender on the Anniverssry Date is payable and intarest
wiIlnotaccmeaﬁerﬂwAmivemryDateinmchdrmmme,ormaywhhoutpﬁmnoﬁcedem
that the Lender has agreed to continue this Loan Agreement, and such Total Amount shall be nisis
deemed to be the Principal Sum for such purpose and both Parties shall be subject to the terms of

239 church street, suite 100e, oakvlile, ontario L6) 1ng tel: go5.339.1826 RQ_‘?Q( Qf\UL\
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this Loan Agreement, mutatis mutandis, save that the Lender shall not be required to provide the
certificate referred to in Paragraph 10 hereof.

6. Where the Lender provides written notice in the form of Schedule “C” hereto to the Borrower
of his or her desire to lend the Principal Sum and accrued interest (the Total Amount) plus an
additional amount (the “Additional Amount”) as noted on Schedule “C” and complies with the
requirements set out in such schedule, the Total Amount shall not be paid to the Lender on the
Anniversary Date, but shall be treated as an advance of a portion of the amount to be Ient to the
Borrower on the Anniversary Date. Should the Lender fail to comply with the requirements as set
out in Schedule “C”, the Borrower shall have the right at its sole and unfettered discretion to pay
the Total Amount to the Lender on the Anniversary Date and interest will not accrue after the
Angiversary Date in such circumstance, or may without prior notice deem that the Lender has
agreed to continue the Loan Agreement(the “Renewal™), and such Total Amount shall be deemed
t0 be the Principal Sum for such purpose and both Parties shall be subject to the terms of this
Loan Agreement, mutatis mutandis, in the event of a Renewal, save that the Lender shall not be
required to provide the certificate referred to in Paragraph 10.

7. The Borrower may prepay any portion or all of the Principal Sum outstanding together with
interest accrued thereon at anytime without notice and without penalty of any kind.

8. The advance of the Principal Sum shall be evidenced by & promissory note in the form of
Schedule “E” hereto. :

9. Prior to any advance, the Borrower shall provide the Lender with & duly executed certificate in
the form of Schedule “F” hereto attesting to the fact that the Lender is an Accredited Investor as
defined therein, unless the Principal Sum is equal to or exceeds $150,000.00, Ifthe Principal Sum
is equal to or exceeds $150,000.00, the Lender certifies that he, she or it is lending the Principal
Sum a3 principal and that the Lender has not been created or is used solely to lend finds to the
Borrower or otherwise acquire or purchase securities sold or distributed in reliasice on the

exemptions from registration and prospectus requirements available under Section. 2.10 of
National Instrument 45-106, \

10. All advances and payments by parties hereunder shall be made by certified cheque or bank
draft or wire transfer drawn on a Canadian chartered bank

11: All notices to be given under this Agreement shall, save as otherwise specifically provided, be
in writing to the party to who it is intended at the addresses noted below or such other address
that the party may provide notice of in writing and shall not be deemed received until actually
received except if sent by regular mail provided that there is no threat of disruption or actual
disruption of mail service, h:whichcaseitshaﬂbedeanedmee&vedontheﬁﬂ:hdayaﬁerbeing
mailed.

12. Time is of the essence in all respects.

13. This Agreement constitutes the entire agreement between the Parties and cancels and
supersedes any prior agreements, undertakings, declarations or representations, written or verbal

perd
assets
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in respect of it. No amendment, supplement or waiver of any provision of this Agreement shall in
any event be effective unless it shall be in writing and signed by the Parties. The Lender may not

assign, pledge or otherwise transfer this Agreement or the Promissory Note without the written
consent of the Borrower.

14. This Agreement and any dispute arising from or in relation to this Agreement shall be
governed by, and interpreted and enforced in accordance with, the laws of the province of Ontario

and the laws of Canada applicable in the province, excluding the choice of law rules of that
province.

IN WITNESS WHEREOF the parties have caused this Agreement to be ted by authorized
4
.\:-.4“!/
A\ Ay

»
.

Title: Presiden

Address: Address;

239 Church Street, Suite 300
Oakville, ON L6J 1N4
(905) 3391826

Qe.?ereﬁw\
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SCHEDULE “E”

EROMISSORY NOTE

$6,000,000.00 Oskville, Ontario

March 1%, 2008

FOR VALUE RECEIVED, [C.O. Capital Growth Corp.], hereby promises to pay to
Thomas J, Obradovich the sum of Six Million Dollars, (56,000,000,00) plus half of the profits 271
earned on the Lender’s Principal on any unpaid balance owing 88 of the Anniversary Date in
accordance with and subject to the terms of Loan Agreement, No. 096-B between the Lender,
Thomas J. Obradovich and Pero Assets Inc. gdaled—

i)

This Promissory Note is not assignable, negotiable or transferable without the express

written consent of Pero Assets Inc. All capitalized terms have the meanings
ascribed to them in the Loan Agreement, unless the context otherwise provides.

Pero Assets Inc. hereby waives presentment for payment, notice of dishonour, protest and
notice of protest.

Pero Assets Inc.

Signature: ; i d‘ é Z Signature: “‘m!t
Lender: Thomas J. O Nane.l’ﬁerG \.“

EXHIBIT No. 3

EXAMINATION OF
e X have the suthority to bind the Corporation
vs
DATE y)
NETWORK COURT REPORTING
339 church straet, sulte 1ooe, oakville, ontario 16) 1Ny tel: gos.339.5826 Qeceren e l
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BARRIE BAYFIELD /7

@ Canada Trust 534 BAYFIELD ST

BARRIE, ON L4M 5AZ

Tel: 1-B66-222-3456
TTY: 1-800-361-1180

it st 50 e D) B —
PERO ASSETS INC.

=
— Statement of Account Account Type Statement From - To
Sm— Branch No. Account No. BUSINESS CHEQUING MAR 05/09 - MAR 31/09
E ACCOUNT - CAD
= ol I“ SERVICE PLAN 1 Page 1 of 2
E DESCRIPT ION CHEQUE/DEBIT DEPOSIT/CREDIT |DATE BALANCE
Sz | BALANCE FORWARD 9.00
— OPEN ACCOUNT a.00
S DEPOSIT 2,100,000.00
CHQ%00001-03006649255 465.99 2,099,534.01
= SVC PLAN 1 FEE 11.95 2,099,522.06
— % o /
= Intecest on Y.owloco™ € 35/,
-For one aea»
oo
2 wo oge
1 CHQ ENCLOSED NEXT STATEMENT DATE IS APR 30/09 IPQ, Amount |
MONTHLY AVER. CR. BAL. $2,021,945.63
MONTHLY MIN. BAL. ’ $0.00 Credits) 2 100,000.00)
DEP CONTENT- CASH 0 ITEMS 1 UNC BATCH ) IDablls 2 477‘94|
YOU ARE INVITED TO JDIN US FOR A FREE WEBINAR APRIL 16, 2009. GAIN
PRACTICAL TIPS & TOOLS TO HANAGENG YOUR CASH FLOW MORE EFFECTIVELY.
VISIT WWwW. TDCANADATRUST COM/SBBCASHFLOWZ TO REGISTER.

Please ensure that vou report in writing any emus or imegularines found within this stateinent within 10 days of the sistemen date. I you do not, the stalement of sccount shiall
be conciusively deemied correct except 1or any amount crediled 1o the account in errur

Accounis issued by: THE TORONTO-DOMINION BANK
ceounts iss Y QQPQFQ(\\Q Z
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Canada Trust

Branch: 2078 BARRIE BAYFIELD
534 BAYFIELD ST
BARRIE, ON

Date: Mar 6, 2009, 03:40 PM

Ret 1t: ittigiiaiies o

Bonk feceipt
for intecest

Fram: Chegue Total

2,100,000.00 o
on 2. 000,000
To: S 25
Deposit loan € j'
Cash: 0.00 e ol
, _ reces
ll:llzl;;:(h;.r ol Hemx: 1 mwb { 01.
+10,00

Custunier Signature

x% 7

s
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Banking can be the . comforable
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Neo. 157-C
LOAN AGREEMENT

This Loan Agreement made in duplicate this day of March 1, 2009, between Pero Agsctg Ing, (the
“Lender") and C.O. Capital Growth Corp. (the “Borrower") (coliectively the “Partics™).

The Parties agroe as follows:

1. The Losn: The Lender agrees to loan to the Borrower and the Borrower agrees to borrow from the
Lender the sum of Six Million Dollars($6,000,000.00) of lawful maney of Canada (the “Principal Sum”)
for & term of not less than one year, subject to the terms of this Agreement, conumencing on the date on
which good funds arc reccived by-and are satisfactory to the Borrower in accordance with the terms of this
Agroement (the “Advance Date™), For the purposes of this Agresment, the first anniversary of the Advance
Date shall be the expiry date of the term (the “Maturity Date"), subject to any Renewal a$ hercinafter
provided.

2. Promissory Note: The advanoe of the Principal Sum shall be evidenced by a promussory note, (the
“Promissory Note”) in the form of Schedule “E” hereto.

3, Interest: The Borrower agrees 1o pay to the Lender interest on the Principal Sum at the simple rate of
Thiztv-Five Percent (33%) per annum calculated from the Advance Datc and accrued from the Advance
Date to the Maturity Date which interest shall become due and payable upon the date the Principal Sum is
repaid in full.

4, Repavment: The Borrower agrees to repay the Lender at the Borrower's address as noted below or at
any other place in Canada that the Borrower may give notice of in writing in accordance with the Notice
provizions of this Agreement.

5. Repewal: In the cvent the Lender provides written notice in the formn of Schedule “A" hereto to the
Bosrower, not less than 45 days prior to the Matusity Dats, the Principal Sum and acorued interest thereon
{refexred to as the “Total Amount”} will be payable to the Lender on the Maturity Date, Imerest will not
accruo after the Maturity Date in such circwnstance, If the Lender £ails to provide such writien rotice, the
Borrower, in its sole and unfettered diseretion, may without prior notice decm that the Lender has agreed 1o
loan the Total Amount to the Borrower for an additional onc year term (the “Rencwal), and the Total
Amount shall be deemed to be the Principal Swm for such purposs with interest thereon at the aforesaid rare
again calculated and accruing and becoming duc and payable in the same manncr as set cut above to the
Rencwal Matusity Date. In the event of such Renewal, both Parties shall be subject W the terms of this
Loan Agresmsnt, mufatis mutandis, save that the Leuder shall not be required to provide the centificate
referred to in Paragraph 10 bereof.

6. Partial Reosvesent: In the cvent the Lender provides written natice in the form of Schedule “B” hereto
whﬂmm,mhsmnﬁ_dnwpﬁwtothemmyDatc,thepwﬁonofﬁc?ﬁmipﬂSumand
accrucd interest thercon as noted on Schedule “B” (referred to as the “Partial Amount”) will be payablc to
the Lender on the Matusity Datc. Interest will not accrue on the Partial Amount after the Maturity Date in
such circumstance, Shoukd the Lender fail to comply with the rquirements as set out in Schedule “B”, the
Borrower may, without notice, in its sole and unfettered discretion either (i) determing that the Total
Amount is due and payable to the Lender on the Maturity Date and interest will not acerue after the

239 Church Strast. Suite 100 E, Qakvile, Onitarss L6J ThH PH 905 339 0650 Fax 305 139 t651
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Maturity Date upon either the original Principal Sum or such Total Amount in such circumstance, or (it)
may without prior notice deem that the Lender has agreed to loan the Total Amount to the Borrower for an
additional one year term (the “Renewal™), and such Total Amount shall be deemed to be the Principal Sum
for such purpose with interest therson at the aforesaid rate again calculated and aceruing and becoming duc
and payable in the same manner as set out above to the Renewa! Maturity Date. In the cvent of such
Renewal, both Parties shall be subject to the terms of this Loan Agreement, mutatis mutandis, save that the
Lender shall not be required to provide the certificate referred to in Paragraph 10 hereof.

7. Additional Loan: In the event the Lender provides wrinten notice in the form of Schedule “C* hereto to
the Borrower of his or her desire to loan the Total Amount (as defined in Paragraph 5) plus an additional
amount (the “Additiona! Amount™) as noted on Schedule “C” and complies with the requirements set out in
such schedule, the Total Amount shall not be paid to the Lender on the Maturity Date, but shall be treated
as an advance of a portion of the amount to be loaned to the Borrower on the Maturity Date. Should the
Lender fail to comply with the requirements as set out in Schedule “C”, the Borrower shall have the right in
its sole and unfettered discretion either (i) to pay the Total Amount to the Lender on the Maturity Date and
interest will not acerue after the Maturity Date upon either the original Principal Sum or the Total Amount
in such circumstance, or (ii) may without prior notice deem that the Lender has agreed to loan the Total
Amount 10 the Borrower for an additional one year term (the “Renewal™), and such Total Amount shall be
deemed to be the Principal Sum for guch purpose with interest therean at the aforssaid rate again calculated
and accruing and becoming due and payable in the same manner as set out above to the Renewal Maturity
Date. In the event of such Renewal, both Parties shall be subject to the terms of this Loan Agreement,
mutatls mutandis, save that the Lender shall not be required to provide the certificate reforred to in
Paragraph 10 hereof.

8. Renewal Notice: The Borrower shall send written notice to the Lender of any Renewal in the form of
Schedule “D” hereto. In the event of a Renewal, the Maturity Date for such Renewal and for the purposes
of this Agreement shall be the new Maturity Date as stated on such written notice. The Lender may obtain
a Promissory Note reflecting a Remewal from the Borrower, provided that the Lender surrenders any
Promissory Note(s) previously provided by the Borrower. For greater certainty, there shall be no limit as
to the number of Renewals under this Agreement.

9. Prepavment: The Borrower may prepay all or any portion of the Principal Sum outstanding together
with interest accrued thereon at anytime without notice, penalty or bonus of any kind,

10. Accredited Investor: Prior to any advance, the Lender shall provide to the Borrower a duly executed
certificate in the form of Schedule “F™ bereto attesting to the fact that the Lender is an Accredited Investor
as defined therein, unless the Principal Sum is equal to or exceeds $150,000.00. If the Principal Sum is
equal to or ¢xceeds $150,000,00, the Lender certifics that he, she or it is lending the Principal Sum as
principal and that the Lender has not been created or is used solely to loan finds to the Borrawer or
otherwise acquire of purchage securities sold or distributed in reliance on the exemptions from registration
and prospectus requirements available under Section 2.10 of National Instrument 45-106.

11. Bank Draftx/Certified Chegues: All advances and payments by Parties hereunder shall be made by
certified cheque or bank draft drawn on a Canadian chartered bank

239 Chureh Street, Svite 100 E, Qakville, Ontanio LEj IN4 PH: 905 339 0650 Fax 905 339 0881
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12. Notices: All communications between the Parties shall be in writing, personally delivered or sent by
registered mail, charges prepaid, or by facsimile or other meang of clectronic communication, charges
prepaid, to the address sct forth below in this Agreement or to such other address as a Party hereto may
from time to time desighate to the other in such manner, provided that no communication shall be sent by
mail pending any threatened or actual postal strike or other disruption of postal service in Canada, Any
conununication so personally delivered shall be deemed to have been validly and effectively given and
received on the date of such delivery. Communications so sent by any means of electronic tratsmission
meutioned above shall be deemed to have been validly and effectively given and received on the business
day next following the day on which it is sent. Cotwmunications so sent by mail shall be deemed to have
been validly and effectively given and received on the fifth business day next following the day on which it
is sent.

13. Time: Time shall be of the essence in ail respects.

14, This Agroement constitutes the entire agreement between the Parties and cancels and supersedss any
prior agreements, undertakings, declarations or representations, written or oral in regpect 1o the relationghip
of the Partics. No amendment, supplement or waiver of any provision of this Agreement shall in any event
be cffective unloss it shall be in writing and signed by the Parties. The Lender may not assign, pledge or
otherwise transfer this Agreement or the Promissory Note without the written consent of the Borrgwer,

15. This Agreement and any dispute ariging from or in relation 1o this Agresment shall be governed by, and
interpreted and enforced in accordance with, the laws of the Provines of Ontario to which jurisdiction the
Parties attorn and the laws of Canada applicable therein, excluding the choice of law rules of that Province.

Address: Address:
239 Church Street, Suite 100E
Oakyville, ON Lé6J IN4
(905) 339-0650

239 Churen Street, Suite 100 E, Oakville, Ontario L4) 1N+ PH: 305 339 0650 Fax 505 339 0651
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E Canada Trust

0 A

BARRIE BAYFIELD

534 BAYFIELD

5T

BARRIE, ON L4M 5A2

bt RO il et

PERO ASSEIS INC.

1-866-222-3456
1-800-361-13180

Tel:
TTY:

~ Statement of Account Account Type - "Statement From-- 10 .*.

Branch No.| Account No. BUSINESS CHEQUING AUG 31/09 - SEP 30/09
ACCOUNT - CAD

' SERVICE PLAN 1 Page 1 of 1
- f-us{.r»,f.DES,CRIP'IiON s - CHEQUEIDEBIT | DEPOSITICREDIT DA_T_ET ot ik BALANGE o5 ¢
BALANCE FORWARD AUG31 283,438.31
GC 3138-BEPOSIT 262 ,500.00[FEPO 545,938.51
WH435 TFR-TO 375,000.00 EP15 170,938.31
SRS O W1 RE 107,650.00 SEP30D
SVC PLAN 1 FEE 11.95 SEP30
ACCYT BAL REBATE 11.95|SEP30 63,288.31

\nkereosh (‘é‘lé(u{fd as ()C""Ll ‘é (

MR IS WS &o

W \plerest vurng

1~y

(o [

% GaMN

for Melowooo R
et potad MI

8§ CHQS ENCLOSED NEXT STATEMENT DATE IS OCT 30/09 Mol - - -Amount

MONTHLY AVER. CR. BAL. $316,099.97 ]

MONTHLY MIN. BAL. $63,288.31 [Credits| 2 262,511.35

DEP CONTENT- CASH 0 ITEMS 1 UNC BATCH 0 1Debns 5 482,661.95

YOU ARE INVITED TO JOIN US FOR A FREE DNLINE SEMINAR DCTOBER 17, 2009
TO LEARN HOW TO BOOST YOUR SALES WITH A UNIQUE SELLING PROPDSITION.
VISIT WWW.TDCANADATRUST.COM/CREATE_USP T0 REGISTER.

Pleasc ensure Uhat you report i wiiting any crrors of irregulnrities found witlin this staternent within 30 days of'the siateirent daie. I you do nat, the statement of secoun shalf
be conclusively devnwd comoct except for ony sinount ceodited (o the account in eonor.

Accounts issued by: YHE TORONTO-IOMINION BANK

er“ eren@ o
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LUMOMET s feeoa ut Lrsit perchaseda

The Toronto-Dominion Bank 48217812
DATE 0ug - -d3

3300 Monarch Drive
YYYYMMDD

Orlilia, ON L3V BA2 .
F./.E ﬁo Trunsit-Serml No w

Pay to the l
Order of B Canital Grogth $.¢¢, , 900,000,030
ikl A " Wb kb i
b, j le| ’l“n'd'l !' lil':t‘ " ,|' o p v
. ' R Canadiun Dollars
Authorized signalure reyuired for amoums aver CAD $5,000.00 ,
]
Re ~ L
The Toronto-Dominion Bank Authorized Oftleer D Numbgs
Toronio. Ontario (L A A
Canuds M3K tA2 Cuntersignied, j \\ '

Please retnn for presentanion i event Oniginal lost

Receipt Only - Non Negotiable

: " 1+ e W), per
Q\.O@,Ooow Op-hom lnend man / P

CDuar{e.r.

Peferente



BARRIE BAYFIELD
534 BAYFIELD 57
BARRIE, ON {4M 5A2

Canada Trust

Tel: 1-866-222-3656
TIY: 1-800-361-1180

R .

PERO ASSETS INC,

Branch No Account No susmsss cusaums MAY 29109 JUN wos
ACCOUNT - CAD
s |- SERVICE PLAN 1 Page 1 of 2
pime oA R
TXINS 8916933 BUS 460,583 . 00|Capuacla {30000 NOS r.zqiqzz:zn
LP563 TFR-TD 5232985 ¢D200,000.00/| JUNOB 224,922.20
CHQX00003-0100404445 25 000 . B0 wmerend Lieskt ayloar{ JUN12 199,922.20
CHQ#00001-0100592079 5,269, 99k UN15 196,672.21
DEPOSIT 00, 00000 UN24 294.672.21
CHQ#00004-0200612351 260, 00|Ces B —~—JUNZ9 296.612.21
SVC PLAN 1 FEE 11. JUN30
ACCT BAL REBATE 11/55 JUN30 294,412, 21
CU(":PI'W!‘:OOJ'UR
jol-#
@T%-io N1 Oni Lo
3 c¥gs ENCLDSED NEXT STATEMENT DATE 1S JUL 31/09 A ‘
MONTHLY AVER. CR. BAL. $267,682.60
MONTHLY MIN. BAL. $185,505.20 redits 800,011.95
DEP CONTENT- CASH 0 ITEMS 1 UNC BATCH 0 lmbm " 49110994

Please ensure that you report in writing any erors o irregularities found within this stiement within 30 days of the staleineni date. If you do nol, the stmenient of sccounr shall
e conelusively deeined correct excepl for any amount credited Lo the account in error.

Accounls issued by: THE TORONTO-DOMINION BANK
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C. 0. Capital Growth Corporation

Final Staéemem of Account

Loan Agreement No.: 026-022507-A )

Lender: Thomas Obradovich | Kt fasck

Date of Loan Agreement: Fehruary 25, 2007

Maturity Date: February 24, 2008

Applicable Interest Rate: 30% simple interest, payable to Maturity Date
Principal Sum of Loan: $1,000,000.00

Accrued Interest to Maturity Date: $360,000.00

Total Amount owing on Maturity Date: $1,300,000.00

Amount of the Total Amount used to invest in Pero Assets Inc. on Maturity Date
pursuant to Loan Agreement No. 026-022507-A.: §1,300,000.00

Net Amount of Repayment of Loan Agreement No.026-022507-A: NIL($0.00)

All capitalized terms have the meanings ascribed to them in the Loan Agreement referred
to above, unless the context otherwise provides.

The Lender acknowledges receipt of & bank draft or cettified cheque payable to the
Lender in the amoum of NIL{$0.00), being the Net Amount of Repayment of Loan
Agreement No. 026-022507-A as noted above in fuil and final satisfaction of all and any
amounts owing with respect of the Loan Agreement. The Lender also acknowledges that
the total amount will be invested in Pero Assets Inc.

-

Signature: %
EXHIBIT No, z—
EXAMINATION OF Name: Thomas Obradovich
E &OE. ¥
Ve —
DATE _&/C1 w27, [”)
NETWORK COURT REPORTING

RQQQ\‘ eny % Pq‘

239 Church Street, Suite 190 E, Oakville, Ontario L6 IN4 PH: 905 339 0630 Fax 905 339 065!



No. 026-022507-A

LOAN AGREEMENT

This Agreement made in duplicate the 25th day of February, 2007, between Thomas J.
Obradovich, (the “Lender”) and C.O. Capital Growth (the “Borrower™) (collectively the
“Parties™).

The Parties agree as follows:

1.The Lender agrees to lend 10 the Borrower and the Borrower agrees to borrow from the Lender
the sum of one million dollars ($1,000,000.00) of the lawful money of Canada (the “Principal
Sum”} for a period of'nqt less than one year, subject to the terms of this Agreement, commencing

be the first anniversary of the Advancc; Date, subject to any Renewal.

2.The Borrower agrees to pay the Lender interest on the Principal Sum at the simple rate of thirty
(30%) per annum commencing on the Advance Date.

3.The Borrower agrees to repay the Lender at the Borrower’s address s noted below or at any
other place in Canada that the Borrower may give notice of in writing in accordance with the
terms of this Agreement.

4.Where the Lender provides written notice in the form of Schedule “A” hereto to the Borrower,
not_lessdzan4_5dayspriortotheMatmityDate,tthrimipal Sum and accrued interest thereon

Maturity Date in such circumstance. ShouldtthendcrﬁiltooompIywiﬂnhemqlﬁmmemsas

Qe?’ere ne % qu
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(the “Renewal”), and such Total Amount shall be deemed to be the Principal Sum for such
purpose and both Parties shall be subject to the terms of this Loan Agreement, mutatis mutandis,
in the event of a Renewal, save that the Lender shall not be required to provide the certificate
referred to in Paragraph 10 hereof.

6.Where the Lender provides written notice in the form of Schedule “C” hereto to the Borrower
of his or her desire to lend the Principal Sum and accrued interest (the Total Amount) plus an
additional amount (the “Additional Amount™) as noted on Schedule “C” and complies with the
requirements set out in such schedule, the Total Amount shall not be paid to the Lender on the
Maturity Date, but shall be treated as an advance of a portion of the amount to be lent to the
Borrower on the Maturity Date. Should the Lender fait to comply with the requirements as set
out in Schedule “C”, the Borrower shall have the right at its sole and unfettered discretion to pay
the Total Amount to the Lender on the Maturity Date and interest will not accrue after the
Maturity Date in such circumstance, or may without prior notice deem that the Lender has agreed
to lend the Total Amount to the Borrower for an additional one year tem (the “Renewal™), and
such Total Amount shall be deemed to be the Principal Sum for such purpose and both Pasties
shall be subject to the terms of this Loan Agreement, mufatis mutandis, in the event of a
Renewal, save that the Lender shall not be required to provide the certificate referred to in
Paragraph 10.

7.The Botrower shall send written notice to the Lender of a Renewal in the form of Schedule
“D” hereto. In the event of a Renewal, the Maturity Date for purposes of this Agreement shall be
the new Maturity Date as stated on such written notice. The Lender may obtain a Promissory
Note reflecting a Renewal from the Borrower, provided that the Lender susrenders any
Promissory Note(s) previously provided by the Bomrower. For greater certainty there shall be no
limit as to the number of Renewals under this Agreement.

8.The Borrower may prepay any pottion or all of the Principal Sum outstanding together with
interest accrued thereon at anytime without notice and without penalty of any kind.

9.The advance of the Principal Sum shall be evidenced by a promissoty note in the form of
Schedule “E” hereto.

10.Prior to any advance, the Borrower shall provide the Lender with a duly executed certificate
in the form of Schedule “F” hereto attesting to the fact that the Lender is an Accredited Investor
as defined therein, unless the Principal Sum is equal to or exceeds $150,000.00. If the Principal
Sum is equal to or exceeds $150,000,00, the Lender certifies that he, she or it is lending the
Principal Sum as principal and that the Lender has not been created or is used solely to lend
funds to the Borrower or otherwise acquire or purchase securities sold or distributed in reliance
on the exemptions from registration and prospectus requirements available under Section 2.10 of
National Instrument 45-106.

1. All advances and puyments by parties hereunder shal! be made. by certified choque or
bank draft drawn on a Canadian chartered bank

12. Al notices to be given under this Agreement shall, save as otherwise specifically
provided, be in writing to the party to who it is intended at the addresses noted below or

Referente > i
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such other address that the party may provide notice of in writing and shall not be
deemed received until actually received except if sent by regular mail provided that there
is no threat of disruption or actual disruption of mail service, in which case it shall be
deemed received on the fifth day afer being mailed.

13.  Time is of the essence in all respects,

14.  This Agreement constitutes the entire agreement between the Parties and cancels and
supersedes any prior agreements, undertakings, declarations or representations, written or
verbal in respect of it. No amendment, supplement or waiver of any provision of this
Agrecment shall in any event be effective unless it shall be in writing and signed by the
Parties. The Lender may not assign, pledge or otherwise transfer this Agreement or the
Promissory Note without the written consent of the Borrower.

15.  This Agreement and any dispute arising from or in relation to this Agreement shall be
govemed by, and interpreted and enforced in accordance with, the laws of the province of
Ontario and the laws of Canada applicable in the province, excluding the choice of law
rules of that province.

IN WITNESS WHEREOF the parties have caused this Agreement to be executed by authorized
persons,

By:

C.0. Capital Gro\&h
Authorized Officer:
Name: Peter G. Sbaraglia
Title: President

Address: 63 Second St.,
Oakville, ON
L6J 3T1

ReSerene® [%1
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This is Exhibit “B” to the affidavit of
Thomas Obradovich sworn before me this

23rd day of AUW1 1.
L

STEPHEN TURK, a commissioner, etc.




PROOF OF CLAIM

IN RESPECT OF CLAIMS AGAINST
ROBERT MANDER, E.M.B. ASSET GROUP INC.AND THE RELATED ENTITIES

(collectively, the “DEBTORS”)

Please indicate if this Proof of Claim is an (check one):

XI Original Proof of Claim, OR
] Amended Proof of Claim

A, PARTICULARS OF CREDITOR

1. Full Legal Name of Creditor: fero Assels Inc (the “Creditor™).
(Full legal or Corporate name should be the name of the original Creditor.)

2. Full Mailing Address of the Creditor:

3. Telephone Number of Creditor:

4. Facsimile Number of Creditor; “

5. E-mail Address of Creditor; tobraclovica © Sympa f1co. e
6. Attention (Confact Person): 75.”1 aéfa(fowcé\ l/ /(a fAL{ Zf’ !'ﬁ’(

7- Has the Claim been sold or assigned by Creditor to anather party?
Yes No_X_ (If yes, please complete Section D)
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B. PROOF OF CLAIM:

I ,‘?JM Obrudo U*CJ/\ [Name of Creditor or
Representative of the Creditor], do hereby certity:

A) that [ am (please check one):

__ the Creditor; or

_y_ hold the following position of Directoc ‘ Officec of the Creditor

and have personal knowledge of all the circumstances connected with the Claim
described herein;

B) The Creditor is owed as follows: $ IlﬂSH ; 519 ol Cdn

(If the Claim is in a foreign currency, it should be converted to Canadian dollars at the
exchange rate of the Bank of Canada as at March 17, 2010 - US exchange rute on such
date was Cdn $1.01)

. PARTICULARS OF CLAIM:

Name of the entity and the amount for each entity which gwes the amount claimed:
Robert Mander SWOb ¥
E.M.B. Asset Group Inc. $_lLRSH_r’ﬂﬁP . ¥
Mand Assets Inc. $_U,35_"l,ilflm' f
X Trafalgar Capital Growth Corp. $ﬂﬁi§lﬂw ¥
X1 Stonebury Inc. $.ﬂ+ﬂ5ﬂ¢_§:ﬁo‘ ¥
X] Mander Group Inc. $11 354, 514 w¥
Dunn Street Gallery Inc. $11,954, 5t ot
X FM Market Capital Inc. S_U,'E_‘Lilﬂm ¥
Mander-Walton Market Capital Inc. $_ll,_955(,_'113 o ¥

If you invested with any of the above referenced Debtors, please complete the form attached
as Schedule A-1, otherwise please provide a description of the transaction, agreement or
event giving rise or relating to the Claim:

¥ [See atlacdech




We are advised by Peter Sbaraglia, in his Affidavit sworn September 15, 2010 (Reference C-1), paragraph
66, that “The original capital from Pero was invested with Mander and remained with him”. We are
uncertain as to which entity held the invested amounts (*in whole or in part) and when the funds were
transferred from C.0. Capital to Robert Mander. The attached document (Reference C-2) executed by
Robert Mander indicates that 2214625 Ontario Inc. was “holding” $8 Million from Pero as of the 15% of
August, 2009 {we understand that Robert Mander was sald company’s sole director - that is what the
corporate search indicates ~ no officers are fisted). The transfer of funds, if it took place, was done
without Pero’s knowledge, nor approval, in that proper documentation was not put in place,

H/
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Court File No. 10-8619-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
SA CAPTIAL GROWTH CORP.,

Applicant
- and -
CHRISTINE BROOKS AS EXECUTOR OF THE ESTATE OF ROBERT MANDER, DECEASED AND E.M.8.

ASSET GROUP INC.

Respondents

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

AFFIDAVIT OF PETER SBARAGLIA
Sworn September 15, 2010

I, Peter Sbaraglia, of the Town of Oakville, in the Regional Municipality of Halton, MAKE

OATH AND SAY:

1 I make this affidavit in response to the affidavit of Mahran Shahviri (*Shahviri”} sworn
September 8, 2010. 1 also make this affidavit in response to the 7 Report of the Receiver. |
start by observing that both the 0SC and Richter wish to put my wife, myself and CO Capital

into receivership. For reasons set out below, we opposed the applications. As well, most, if not

72
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all of the investors in C.O. Capital Growth Inc. (“CO Capital”) oppose the appointment of a

Receiver.

2. On August 10, 2010 | swore affidavits in the application commenced by SA Capital
Growth Corp. against Christine Brooks as executor of the Estate of Rabert Mander (“Mander”),
deceased and EMB Asset Group Inc. (EMB), Court file no. 10-8619-00CL .1 adopt my affidavit of

August 10, 2010 in response to both applications to have Richter appointed as Receiver.

3. As will be set out below, 1 believe that the Richter and the Ontario Securities
Commission (“0SC") have wrongly targeted me and my family. We, like the CO Capital investors
are victims of Mander's Ponzi scheme. We did not benefit from that scheme. Rather we,
together with the family and friends that invested in Mander through CO Capital have lost our

investment. In our case, we have lost virtually everything.

4, At this time, we have maved from our home into rented premises. We seek to sell our
partially renovated home to recoup some money for our own living expenses as well as for tha

€O Capital Investors.

OSC INVESTIGATION
5. While | have no knowledge of Staff of the OSC receiving information regarding a concern
about certain activity of CO Capital, | did receive a copy of an Order of the 05C that { attend for

a hearing pursuant to Section 13 of the Ontario Securities Act.

6. Mander had been served with a similar order.

43



3
7. As well, | have no knowledge of what records of CO Capital were reviewed by the OSC or
how such records were obtained by the 0SC.
8. While it is the case that funds from the CO Capital accounts were transferred to Mander

and Mander's companies, it was understood that those monies were being invested with

Mander or his companies on behalf of the investors.

9. As for monies withdrawn from the CO Capital account for use by me and my wife,
Mandy Sbaraglia {“Mandy”), the only monies ever withdrawn from CO Capital for our use was
withdrawn on the instruction of Mander, We honestly believed that monies being paid to us

were lagitimate profits and that we were entitled to these monles, just as other investors did.

10. 1 have no information with respect to the telephone interviews conducted by Mr,
Shahviri and cannot comment on the details or the veracity of such conversatlons. However, as
| have attested previously it was on the basis of legal advice received from Mr. Richard Austin
and Ms. Lynne McGrade of Borden Ladner LLP that the investments were structured using the

form of loan agreements.

11. At no time had | advised Shahviri or the OSC that | was buying and selling real estate
with my primary focus being on undervalued properties or at all. During my section 13
examination 1 advised the OSC that 1 purchased my home prior to my involvement with any

investments with Mander and with CO Capital.

12.  Inthe transcript of my OSC examination, | said the following:

#



So with the notion in mind all the time -- and | will say that the house and the
building, | bought well before any of this ever started.*

13. At the time of my examination before the OSC there were no investor promissory notes
that had come due and were outstanding. At that time all of the notes were paid out to the CO
investors as they came due. At that point | was not aware that Mander was in financial
difficulty. | was not aware of the Ponzi scheme orchestrated by Mander. | was certainly not
aware that Mander had been sued by Tascha Fluke some two years earlier that Aylseworth LLP

had defended Mander, and that Mander had settled with Fluke by paying her.?

14. By the time of my examination before the OSC | had decided that | was no fonger
interested in making these investments. | had decided that | would not take in any new money
from investors. The plan was to pay off the investors as thelr loans came due until such time as
all of the investors were paid. By that time, Mander was no longer an o;‘ﬁcer and director of CO

Capital.

15.  When | met with Julia Dublin {*Dublin”) of the Aylesworth law firm, in her office in June
2009, after | had been served with the Order requiring me to attend for examiration, Dublin
invited her partner Michael Miller (*Miller”} to join the meeting. Upon Miller walking intc the
meeting room his first words to me were to the effect that | could be going to jail and | could

receive a fine from the OSC. This made me very anxious.

! Page 00038-line 17,18, 19 and 20
? The Statement of Claim in the Fluke case is annexed as Exhibit “1”.
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16.  In retrospect, had 1 been properly advised by Miiler and Dublin, ! would have advised
the OSC that we were operating CO's business based on legal advice. if the OSC determined
that our business practice was inappropriate, we would have simply agreed to desist. We were

planning to do 50 anyhow.

17.  Atan early meeting with Miller and Dublin, my wife Mandy, in my presence, inquired of
Miller whether we should simply advise the OSC that we understood, hased on our legal
representation, that everything we were doing was tegal and in compliance with the OSC. If the
0SC found we were not in compliance, we would have agreed to stop. Miller's response was
that it did not matter whether or not we knew what we were doing was wrong, | wog!d still be

fined.

18. As will be discussed in greater detail below, concurrent with the signing of the
Undertaking, we were given a Loan Agreement, the details of which were discussed below.
Based on the legal advice given to us by Aylesworth, we believed that:

a. CO Capital was fully secured;

b. the Statutory Declaration provided to us in July 2009 created a security interest
in EMB/Mander’s assets in favour of CO Capital;

c. CO Capital’s investors would be paid in priority to anyone else.

19.  In our first meeting, Miller went on to offer me some “friendly” advice, which was to

invest in real estate instead of the type of investment that CO was involved in.

20.  Miller also mentioned in the meeting in preparation for the examination before the OSC

that it would be helpful to show that Mandy and | were people of substance by showing the

7



OSC that we had real estate investments. | was advised that this would assist in alleviating the

05C's concerns for the investors of CO Capital.

21. At the very outset of the meeting it was clear that Dublin and Miller already knew the
story In terms of the investments with CO Capital and the investments with Mander. |
presumed they had already met with Mander as he too was to be examined by the OSC. At the
time of my meeting with Dublin and Miller, they already had a copy (?f the loan agreement form

prepared by Borden Ladner. Miller presented the loan agreement to me at the meeting.

22.  Miller advised me that in his opinion, the loan agreement form prepared by Mr. Austin
at Borden Ladner was terrible and | would have received better legal advice had | gone to a law

firrn above a Becker's store.

23.  Both Dublin and Miller indicated to me that in their opinion Austin was not a good

lawyer. They asked whether | wished that they take care of this matter on my behalf. 1 agreed.

24. At no time during this meeting with Dublin and Miller was it ever discussed that we
would be advising the OSC that the investments of CO Capital's investors were secured by our

own real estate investments.

25. At my examination by the OSC, | was surprised when my counsel was advising the OSC
that most of the monies received from investors went to purchase our personal real estate.. |

was shocked and did not know what to do. 20.

26. My statement in the OSC transcript where | said “and venture” was my weak attempt to

include what 1 knew was correct for CO.
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27. | did not speak up against my lawyers because | was scared. | felt under duress as | had
looming in the background Miller's strong statement that | could be in a lot of trouble. Even
when | asked him why would that be, given that | relied on legal advice, he explained to me the

difference between “mens rea” and “actus reus”.

28. What ! understood from Miller was that regardless of my intention, there was a
problem. My recollection of the way he phrased it was more or less “not know that killing

someone is wrong, doesn’t make it tegally okay”.

29,  Despite knowing the information supplied to the OSC by Dublin during the examination
was inaccurate, | didn’t know what to do. | thought that my counsel was properly representing

me.

30. Afterwards | expressed my concern to Miller and Dublin regarding the
misrepresentation made to the OSC regarding our personal real estate. Miller and Dublin

assured me that all would be well and not to worry.

31.  The Undertaking that we signed and provided to the OSC was also a misrepresentation.
The Undertaking again represented that the Respondents’ properties were purchased with
funds received from CO Capita! {which was not even possible as our properties had been
purchased well before CO Capital was incorporated]. Again relying on the advice of counsel |

naively executed the Undertaking.

......................

747
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32. At the time the Undertaking was signed, | asked why does Mandy have to be part of the
Undertaking and the response was given that M‘andy owned part of the properties that were to

be held in trust for CO lenders and that she was obliged to sign.

33.  |raceived assurances from Miller that all would be well as he would provide us with the
statutory declaration executed by Mander which would indicate that we would be protected.
The day he handed it to me he said, words to the effect, this must make you feel good, knowing
you are secured.

34,  As i had recelved assurances from my counsel that | had nothing to worry about and
that the investors would be repaid, | felt that | ought to follow the advice of my counsel, | was
comforted knowing that Miller and Dublin were also counse! to Mander. {felt that they were in
the best position to represent my interests as Mander was the person who in control of the
investments. Given the detail they asked ab‘out CO Capital’s husiness dealings, trading account

statements, venture holdings and personal assets and obligations, | assumed they knew the

same of Mander's business affairs.

35. | was also comforted by the EMB loan agreement that was prepared and executed
between EMB and CO Capital on the same day as the Undertaking(Exhibit “2”). Up until this
time, Mander had never once been late paying any one and had never given us reason to

distrust him.

36.  Miller and Dubfin represented to the 0SC that there was an agreement between CO

Capital and Mander and EMB that Mander and EMB held assets in trust for CO Capital

77



investors. While it was their intention to give comfort to the OSC that the investors were

protected, it also provided me with comfort that all would be well. We were protected.

37.  Miller and Dublin advised the OSC that despite the fact that the agreement was not

adduced to writing it could be quite easily.

38, At that point | had no reservations whatsoever that the investors would be repaid their
money. |was not aware of the financial difficulties Mander was experiencing. | was not aware
of Mander’s failure to repay Tascha Fluke. In fact) had been told that Mander paid her lenders’

money as an act of kindness, not that he owed her money.

39.  Mr. Shahviri's affidavit states that the evidence given by Mander during his examination
corroborated my evidence. 1 understood that the faw required that Mander and | were not to
discuss our individual examinations. 1 assumed my legal counsel would tell me anything that
was material to my situation. As a result,| did notknow what Mander said to the OSC until after

| received a copy of the transcript of Mander's evid.enoe through the Receiver.

40.  The binder that is referred to in Mr. Shahvirl’s affidavit that Miller and Dublin had
prepared was not shown to me until we were actually in the OSC examination. Based on the
fact that Miller and Dublin prepared that binder without input from my,  assume that they,
with or without Mander’s input, planned the strategy to mislead the OSC in advance of my

attending at my examination,

S0
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41.  The statutory declaration praduced as Exhibit “16” to Shahviri’s affidavit was apparently
provided to the OSC to provide assurances to the OSC that the investors of CO Capital and EMB
were adequately protected. | too had no reason to doubt the document. In fact, until after the
appointment of the Recelver | understood that CO was a secured creditor of EMB, and In fact

took that position at the outset of the Receivership.

THE OSC UNDERTAKING

1

42.  The Undertaking referred to In paragraph 30 of the affidavit of Shahviri and attached as

Exhibit 17 to his affidavit was provided to the OSC upon thelr iasistence.

43.  That Undertaking was given in the following circumstances:

a. on July 15, 2009, the same day as his examination by the OSC, Mander swore the
statutory declaration. Dublin was the commissioner of gaths;

b. we were advised by Dublin and Miller that the statutory declaration gave Coa
security interests in Manders real estate. As a result we took comfort in the fact
that we were fully secured;

€. on June 26, 2007 Mander, on behalf of EMB signed a “Loan Agreement”(Exhibit |

“37), which was prepared by Aylesworth. That agreement firstly acknowledged
that EMB was indebted to CO in the amount of $8,499,969. it then went on to
give CO priority to CO for the proceeds of the realization of the assets listed in
the Loan Agreement;

d. the Undertaking to the OSC was signed on the sime day as the Loan Agreement.

44.  But for the Loan Agreement and Statutory Declaration prepared by Aylesworth, we
would not have signed the Undertaking. it was signed in reliance on the Loan Agreement and

the monies that would flow from EMB to CO.

45.  ftisimportant to note that:

5/



46.

47.

b.

H

the loan agreement specifically states (Article 2.1) that Mander acknowledged
the debt owing to CO Capital;

that CO Capital irrevocable directed EMB to pay the CO investors (Article 2.2).

Most important to us was Article 3.1. It provided as foliows:

3.1 Assets

The Borrower acknowledges that it has used the Advances, inter alia, to acquire the Security listed
in Schedule “B", which assets are rogisterod in the names of the Security Holders as set out in
Schedule. “B" hereto. In order to secure the due and punctual payment of the Indebtodness, the
Borrower hereby covenants end agrees that it shall apply the et proceeds of the Security and the
realization thereof on acoount of repayment of the Indebiedness in priority to all other claims,
demands, liabilities and obligations, subject only to deduction thexefrom of all actual costs and
expenses paid to third parties, whether as commissions, fees, rimbursemont of disbursements or
othorwise, incusred in the realizstion of the Security and each componieat thereof,

Without limiting the generality of the foregaing, net procecds shall include, but not be limited to,
rent, receipts, sale proceeds, expropristion proceeds, insurance proceeds, dividends, interest and ali

other emounts received by the Borrower or any parties related or affilisted thereto resulting from or

arising from the ownership of the Security by anry such persons

We knew at the time that the Undertaking had Mandy and | put up assets that were not

obtained by lenders’ monies. We knew and our lawyers knew that it would be impossible for us

to follow through with the Undertaking, if it were not for Mander’s promise to pay CC lenders

back and the Statutory Declaration securing it. We were assured by Miller and Dublin that it

was okay to sign, notwithstanding.

48.  We wrongly relied on the legal advice from our lawyers. While it is true that we knew
that the Undertaking to the OSC contained misrepresentations, we were scared and we thought

we were in good hands.

49.  Simifar to the OSC's understanding we too understood that the assets of CO Capital and

Mander were in excess of the liabilities to the CO Capital investors. | too understood that the
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statutory declaration, the Undertaking and the Loan Agreement would account for investors’

funds and that they Notes would be repayable as they came due.

50. Now, with the benefit of hindsight, | can say that our Undertaking was given based on

misrepresentations made to us, and for that reason we ask to be relieved of it.

51. | believe that most, if not all of the investors will support the rescission of the
Undertaking to the OSC. At the time of swearing this affidavit most of the investors have signed

letters to the OSC to that effect.?

52. The ramifications of signing the Undertaking were never explained to us and In fact, we
were assured that we had nothing to worry about. Despite all of this we are attempting to
honour the Undertaking. We are selling our assets in part to provide us funds on which to live

and as well, to repay investors.

53. Contrary to paragraph 36 e) to the affidavit of Mr. Shahviri we did not intend to pay out
friends and family in priority to other investors. All of the investors of CO Capital were our
friends and family. Mr. Shahwiri is well aware of this fact. To insinuate we are seeking to pay
out friends and family from the sale in priority to “other Investors” can only be intended to
portray us in a negative light. The people we had sought to pay out a portion of their principal
from partial proceeds of the sale of 239 Church are people whose needs are the most

desperate.

? One of the investors Is my 14 year old daughter who invested $2,000 in CO Capital 1 have not and will not discuss
this matter with her. As such, ber conseat is wot included in my staternents when [ say “all” of the investors.

55

- —-,
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54, Mandy's brother is one of the investors for whom we sought some of the proceeds of
the sale of 239 Church Street. That money was sought, not because he was Mandy’s brother,

but because he is desperate and at risk of losing his business.

55.  Contrary to paragraph 37 of Mr. Shahviri's affidavit | was not carrying out an investment
scheme. Mander was. In fact, Mander apparently started his scheme in Vancouver and then
came here and started with others before me. {, like everyone else who invested with Mander,

was duped.

56. During my examination, Mr. Shaviri read from a list that | could not see, names of
lenders, asking me what the relationship was with these individuals. | answered honestly,
including one that | had never heard of. The name was JS Bradley. | said that | didn"t know who
he or she was, then Miller spoke over me saying, “he’s not a lender right”. Later Dublin advised

me this was the name of a company that Tasha Fluke's ex boyfriend had.

57. 1 was not privy to and had no invaivement in Mander’s testimony to the 0SC. | was not
even aware of what he said to the OSC until a copy of Mander’s transcript was recelved from
counsel for the Receiver several weeks ago. it was Mander, Miller and Dublin who misled the

05C regarding EMB not having business with any other investor, not me.

58. In terms of the OSC not being advised of investors ather than CO investors; | had been
advised by Mander that he had been involved with a number of investors prior to my
investment with him. Mander had advised that he previously had investments with Tasha

Fluke, Grant Waiton, Black Inc., and others, all of whom | understood he had discontinued

>S9
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investing with for one reason or another. | had no reason to doubt his representations. Also,
given the level of detail that the QSC knew of my business, it was my obvious assumption that

they would know the same of Mander's.

59. | was not privy to the information provided to the OS¢ by Mander and Aylesworth as
counsel on his behalf. 1 was not privy to the names or details of all of the investors of EMB. |

was not aware of investors of whom the OSC had notbeen alerted.

PERO
60. | am at a loss as to why the O5C has falled to disclose the identity of Thomas

Obradovich, the investor behind the Pero investment.

61. Thomas Obradovich had been a friend of mine. Knowing | had been doing welt with my
investments with Mander, or so it was thought, he too wished to make investments with
Mander. Initially Obradaovich invested through CO Capital. He had a loan agreement for 56
miflion in the name of Pero Investments (“Pero”). Pero initially had been a corporation for
which Mander and | had been the officers and directors. During the currency of that loan

agreement, the shares of Pero were transferred to Obradovich.

62.  Upon the maturity of the loan agreement with CO Capital, Pero was paid its interest on

the loan agreement in the amount of $2.1 million.

63. Thereafter Obradovich elected to invest with Mander directly. it was agreed between
Obradovich, Mander and | that the investment would be removed as a CO Capital investment,

and would become an investment directly between Pero and Mander or EMB diractly.
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64.  The intent was that Pero was to transfer its agreement completely over to Manders

“option club”, because the retums were high and the interest was accessible quarterly.

65.  That is why the Pero promissory note did not appear in the Undertaking to the OSC. As
far as we understood, CO owed no debt to Pero. As of Spring 2009, Pero was dealing directly

with Mander, and the obligation to repay Pero was Mander’s.

66, The original capital from Pero was invested with Mande? and remained with him. As

will be set out below, the Receiver is, or ought to be aware of this.

67.  Unfortunately, we did not take care of the paper work with Pero. No document was

obtained saying that the note was cancelled.

68.  The reason for the oversight in not dealing with the Per paper work Is simple,
Obradovich was my friend. |am the godfather to his son. The fact that | did not receive the

cancelled note never registered as an issue for me.

69.  Obradovich (Pero) had another loan agreement with CO Capital for $1,000,000. in April
2009.. This money was to be invested in options with Mander. Obradovich was to be paid
$100,000 quarterly and t believe Mander did pay him $100,000 directly in July 2009. The same
atrangement was made for this loan agreement as was made with Mander in respect of the $6
million Pero foan agreement, as discussed above. If it were the case that CO Capital owed
Obradovich $6,000,000, he most certainly would be daiming that CO Capital also owed him

$1,000,000.

56

————
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70.  Inthe affidavit of Davide Amato dated March 17, 2010 , filed in support of the original

Application to appoint RSM Richter as Receiver, Mr. Amato testified as follows:

45.  Also on December 15, 2009, 1 was advised in a telephone conversation with an
unrelated third party, Thomas Obradovich, that he was owed a subatantial sum of money from
Mander, which had been due and paysble since mid-November. Mr. Obradovich was also
pursuing Mander. It is my undecstanding that Mr. Obradovich has entered into similar loan
contracts to those entered into by SA Capital and EMB.

49, In January of 2010, Mander told e that & total repayment of all obligations 1o SA
Capital would be made by the ead of March of 2010 at the latest or soonet depending upon
the progress of the sale of real estate that Mandes purportsto own in Machattan, which is said
to be worth $35 million. Mt. Obradovich confirmed that he heard the same story, but that he
was promised total repayment of all of his obligations in February from the proceeds of the

Structure Of EMB's And Mander's Dealings With Third Parties

55,  Qver the cours¢ of my deslings with EMB and Mander, 1 have come across a number
of unrelated third parties who have also invested substantial sums of money with Mander, or
his corporations, such as EMB.

56.  Mr. Obradovich, discussed above, is one such third party investor.

57. I understand that another third party investor is a corporation known =s Trafalgar
Capital Growth Corp. {“Trafalgar™). An employee of EMB, Maria Zurini, has informed me
that she is aware of at lesst one third party, an employee of Trafalgar, whe loaned money to
Trafalgar for investment with Mander, which amount has not been repaid despite being due
and payable.

61. By my estimation, and based upon information recoived from Mr. Obradovich,
information received frorm my mutual Jegal counsel with EMB, and based upon the fact that
thmappmtnbcnnmemusoﬂmthixdpartycreditmof‘EMBmatmsinu‘larinnmto

57
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SA Capital, I believe that EMB owes third parties at least $40 million. These partics include,
in addition to SA Capital and mysel£

(8)  Thomas Obradovich, who I believe i3 owed at least $8 million,

{v)  Mr. Obradovich's company, which I believe is owed a similar amount to that
owed to Mr. Obradovich personally;

In addition the Recelver’s Report states: -

34  Other Related or Potentially Related Entities

Mander has, had or may have an cwneaship futerest in Mander Group Inc.?, Mand Asset Inc.,
Mander-Walton Market Capital and FM Capital. Based om nformation reviewed by the Recsiver, It
eppears that these entities are no longer aclive and do not have material assets,

The Respondents appear {o also have had a relstionship with Tom Obradovich (“Obradovich™), s
Toronto-based businessman who has advised the Receiver that he invested approximately $10
milllon with either or both of the Respondents, including approximately $8.5 million pexsonally,
The Receiver has also obtained information which indicates that Mander or EMB may have been co-
investors with Obradovich through 19 in real estate in Barrie, Ontario. Obxadovich has advised
that Mander consented to the transfer of his interest in 119 and the Barrie real estate to Obradovich
in November, 2009, when Mander was ymable to make an interest payment on the Qbradovich
Joans. The Receiver is reviewing this issve to determine whether the Respondents continge to have
an interest In 119 and the Barrie real estate,

S5F
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72.  As well the Receiver’s report included the following:

6.  INVESTORS

The Receiver is presently aware of six primary Investors, including SA Capita}, Black Ink, CO
Capital, Trafalgar, J.8. Bradley Iuc. and Obredovich. The Receiver has heen contacted by other
parties who invested lesser amounts. The Receiver is not aware of the number of investors that
invested with the Respondents, directly and indirectly. The total ammunt owing to the Investors at
this time is unclear; however, the tota! claims would appear to exceed §40 million. It is also undear
whether this is in respect of principal, interest or principal and Interest, Based on ita review of the
HSBC bank statements, it appeats that seversl Investors mcei\mdl Mﬁmt paynaents in recent
months.

73. i it was in fact the case that Obradovich was owed money and considered the note
outstanding by CO Capital it is most certainly that Obradovich would have requested payment

of his funds when they would have come due in March 2010. He did not.

74. 1t is also important to note that Pero’s loan agreement came due March 10, 2010.
Mander committed suicide March 17, 2010. Had Obradovich truly thought that he was owed
money from CO Capital, he would have made requests of CO Capital for the return of his funds

before now and would not have made requests from Mander and EMB.

75.  Obradovich has never made a caim to me ¢r 1o CO Capital on the Pero note. When the
receivership first arose, Pero’s lawyer contacted mine and requested information for “tax
purposes” only. Annexed hereto as Exhibit “4” is a copy of a letter dated May 27, 2010 sent to
Stephen Turk, Pero’s lawyer by our lawyer, Milton Davis. That letter sets out the history of our

dealings with Pero and Obradovich. To my knowledge, the contents of the letter are accurate.

$7
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76.  The letter to Mr. Turk concludes with the following:

You have advised me that you required documentation or information so that
Mr. O'Bradovich could claim tax losses, and for no other reason. | trust that this

information is of use to your client.
77.  No response has been received to that letter, which | presume both the Receiver and
the OSC are aware. | note that neither of them has referenced the letter, or the information
contained in it. Neither the 7" Report nor the affidavit filed by the OSC before this Court
mentioned the letter, although both the Recelver and the OSC have apparently been in touch

with Obradovich or his counsel.

THE AYLESWORTH LITIGATION
78.  After learning that CO was not a secured creditor and that Mandy and | had been
victimized by Mander, we commenced an action against our former lawyers, Aylesworth,

Dublin, Miller and Peter Welsh.

79.  Annexed as Exhibits “5”, “6” and “7° respectively are the Statement of Claim issued on

May 5, 2010, and the Statements of Defence of Aylesworth and Welsh.

80.  Asoftoday's date the parties have not exchanged Affidavits of Documents. Qur Affidavit

of Documents is currently being prepared.

BALANCE OF CONVENIENCE

81. We are unable to fund the fitigation against our former lawyers without the use of the

funds that are presently frozen.

Y
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82.  If a receiver is appointed, our efforts both for aurselves, our family members and other
investors, to recover financially from the disaster that we have suffered as a result of our

dealings with Mander will be further set back.

83.  itis my belief that the litigation against our former lawyers is the single best opportunity

for the CO investors to recover their money. [ willhave more to say about this below.

84.  If a Receiver is appointed, the opportunity to pursue the llitlgation against our former

lawyers will likely be lfost,

85.  Presently, other than the proceeds of sale of the 91 Days building, which are currently
being held in trust, the only other asset that Mandy and | have is cur home and the

condominium that Mandy’s mother lives in.

86.  The Receiver has alleged (section 4.1 0fthe 7" Report] that the value of our home may
have been “intentionally overstated”. That comment is without any feundation. The Receiver
well knows that our house was in a state of disrepair as a resultof it being under renovation at

the time of the Receivership.

87.  Because we have no funds to complete the renovations, we are being forced to sell our
home, which is without a kitchen, bathrooms are incomplete, parts of the outside are wrapped
in Tyvek and the house Is in complete disarray. That is the reason that we are forced to list the
house for far less than we anticipated. It is being sold at a fire sale price on an incomplete

basis. if the renovations were complete, it would be listed at $4 million.

el
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88.  But for the proceeds of sale of our building and our home, we have nothing of any

consequences.

89. Undoubtedly the fees generated by a receivership will be significant. | do not see any
benefit to anyone by a receivership. On the other hand, Mandy and | will lose any chance we
had to recover financially. Our investors will also lose the chance of recovery. There is no

benefit to anyone by putting us inta receivership.

90. Presently we have incurred over $100,000 in legal fees. We cannot afford to pay these.
Nor can we afford legal fees going forward. We need to have money to fund our litigation

against our lawyers if that litigation is to continue.

91. | have never denied the money that is properly due and owing to investors of CO
Capital. It is owed by CO. It is not owed by Mandy and 1 personally, although we do feel a

strong moral obligation to these investors. They are all family and friends.

92. As is clearly and repeatedly stated herein and in my previous affidavits, it remains our
intention to repay these investors through the sale of our assets and from the proceeds of

litigation as best we can.

93.  To appoint a Receiver will cripple our ahility to live and provide for our family. There is
no risk to the investors, nor is there any benefit which necessitates the appointment of a

Receiver. The investors of CO Capital themselves object to the appointment of the Receiver.

ok
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94.  We ask this Court to consider the fact that the very people on behalf of whom the 0SC
allegedly brings this application ought to be considered. The CO Capital investors are of the

opinion that they have a better chance of recovery by allowing Mandy and t to proceed with

the litigation against Miller, Dublin and Aylesworth.
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Agreement
between
2214625 Ontario Ltd and Pero Assets Inc,

22 1{;1625 Ontario Inc is holding $ 8 Million Dollars Cdn from Pero assets as of August
,157,2009.

2215625 Ontario Inc Date A.».!, 194, o4

Pero Assets ' Date ,/14(1 1o o?

Referenw C-2



If the Claim is contingent or unliquidated, state the basis and provide evidence upon which
the Claim has been valued:

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of
the Claim:

Estimated value of security outlined above as at the date of the Claim:

IF CLAIMANTS REQUIRE MORE SPACE THAN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS IN THIS REGARD SHOULD
ALSO PROVIDE COPIES OF ALL RELEVANT AGREEMENTS OR
DOCUMENTATION TO SUPPORT THEIR CLAIM.

A DETAILED, COMPLETE STATEMENT MUST BE ATIACHED TO THE PROOF
OF CLAIM WHICH MUST SHOW THE AMOUNT CLAIMED BY EACH
CREDITOR (INCLUDING INTEREST AND PRINCIPAL) AND/OR THE DATE,
THE NUMBER AND THE AMOUNT OF EACH INVOICE OR CHARGE,
TOGETHER WITH THE DATE, THE NUMBER AND THE AMOUNT OF ALL
CREDITS, COUNTER CLAIMS, DISCOUNTS, PAYMENTS (INCLUDING
INTEREST AND PRINCIPAL), ETC., TO WHICH THE DEBTORS OR THE
RECEIVER ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of Claim (if all or a portion of the Claim has been sold).

If there is more than one assignee, please attach separate sheets with the following
information:

(the “Assignee(s)”)

Amount of Total Claim Assigned: $
Amount of Total Claim Not Assigned: $
Total Amount of Claim: $

(should equal “Total Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):

AY



Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
E-mail Address of Assignee(s):
Attention (Contact Person);

o s W

The duly completed Proof of Claim together with supporting documentation must be returned
and received by the Receiver, no later than 5:00 p.m. (Toronto time) on April 20, 2011, to the
following address, facsimile or e-mail address.

Failure to file your Proof of Claim by such date will result in your claim being forever
extinguished and barred.

Mailing Address

RSM Richter Inc. in its capacity as Court-appointed Receiver ol

The Estate of Robert Mander, E.M.B. Asset Group Inc. and the Related Entities
200 King Street West, Suite 1100

Toronto, ON MsH 3T4

Attention: Lana Bezner

Telephone:  (416) 932-6009

Facsimile: (416) 932-6200

Email: Ibezner@rsmrichter.com
DATED}F \Sheh‘h’l {50‘{*1 this__ 13 dayof Apcil a0
(Signature of Witness) (Signature of individuil completing
this form)
Karal ?,ummer“ Ton Obredde vith

(Please print name) (Please print name)

bl
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No. 096-B

LOAN AGREEMENT

This Agreement made in duplicate the March 1, 2008, between Thomas J.
Qbradovich(the “Lender”) and Pero Assets Inc. (the “Borrower”) (collectively the “Parties”).

The Parties agree as follows:

1. The Lender agrees to lend to the Borrower and the Borrower agrees to borrow from the
Lender the sum of Six Million Dollars($6.000,000,00) of the lawful money of Canada (the
“Principal Sum”) commencing on the date on which good funds are received by the Borrower in
accordance with the terms of this Agreement (the “Advance Date™),

2 The Borrower agrees to pay the Lender interest on the Principal Sum at the simple rate of fiftly
(50%) of the profit generated from the Six Millions Dollars ($6,000,000.00) per annuym
commencing on the Advance Date. .

3. The Bottrower agrées to repay the Lender at the Borrower’s address as noted below or at any
other place in Canada that the Borrower may give notice of in writing in accordance with the

terms of this Agreement.

4. Where the Lender provides written notice in the form of Schedule “A” hereto to the Borrower,
not less than 45 days prior to the Anniversary Date, the Principal Sum and accrued interest
thereon (referred to as the “Total Amount”) will be payable to the Lender o the Anniversary
Date. Interest will not accrue after the Anniversary Date in such circumstance. If the Lender fails
to provide such written notice, the Borrower, at its sole and unfettered discretion, may without
prior notice deem that the Lender has agreed to continue this Loan Agreement. Both Parties shall
be subject to the terms of this Loan Agreement, mutatis mutandis, save that the Lender shall not
be required to provide the certificate referred to in Paragraph 10 hereof,

5. Where the Lender provides written notice in the form of Schedule “B” hereto to the Borrower,
not less than 45 days prior to the Anniversary Date, the portion of the Ptincipal Sum and accrued
interest thereon as noted on Schedule “B”(referred to as the “Partisl Amournt”) will be paysbie to
the Lender on the Anniversary Date. Interest will not accrue on the Partial Amount after the
Anniversary Date in such circumstance. Should the Lender fail to comply with the requirements
as set out in Schedule “B”, the Borrower may, without notice, at its sole and unfettered discretion
determinethattheTotalAmmmttotheLenderonﬂaeAnnivmaryDateispayableandinterest
will not accrueaﬁﬂ'theAnniwrsmyDaeinwdxdrmmsmwe,mmaywimompﬁmnoﬁcedm
that the Lender has agreed to continue this Loan Agreement, and such Total Amount shall be  'Ntels
deemed to be the Principal Sum for such purpose and both Parties shall be subject to the terms of

339 church street, sulte 100e, cakville, ontaria L6y 1vg tel: 9os.339.1826 ?\Q‘(‘ef' ene
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this Loan Agreement, mutatis mutandis, save that the Lender shall not be required to provide the
certificate referred to in Paragraph 10 hereof.

6. Where the Lender provides written notice in the form of Schedule “C” hereto to the Borrower
of hig or her desire to lend the Principal Sum and accrued interest (the Total Amount) plus an
additional amount (the “Additional Amount”) as noted on Schedule “C” and complies with the
requirements set out in such schedule, the Total Amount shall not be paid to the Lender on the
Anniversary Date, but shall be treated as an advance of a portion of the amount to be lent to the
Borrower on the Anniversary Date, Should the Lender fail to comply with the requirements as set
out in Schedule “C”, the Borrower shall have the right at its sole and unfettered discretion to pay
the Total Amount to the Lender on the Anniversary Date and interest will not accrue after the
Anniversary Date in such circumstance, or may without prior notice deem that the Lender has
agreed to continue the Loan Agreement(the “Renewal”), and such Total Amount shall be deemed
to be the Principal Sum for such purpose and both Parties shall be subject to the terms of this
Losn Agreement, mutatis mutandis, in the event of a Renewal, save that the Lender shall not be
required to provide the certificate referred to in Paragraph 10.

7. The Borrower may prepay any portion or all of the Principal Sum outstanding together with
interest accrued thereon at anytime without notice and without penalty of any kind.

8. The advance of the Principal Sum shall be evidenced by a promissory note in the form of
Schedule “B” hereto.

9. Prior to any advance, the Borrower shall provide the Lender with a duly executed certificate in
the form of Schedule “F” hereto attesting to the fact that the Lender is an Accredited Investor as
defined therein, unless the Principal Sum is equal to or exceeds $150,000.00. If the Principal Sum
is equal to or exceeds $150,000.00, the Lender certifies that he, she or it is lending the Principal
Sum as principal and that the Lender has not been created or is used solely to. lend funds to the
Borrower or otherwise acquire or purchase securities sold or distributed in reliasice on the

exemptions from registration and prospectus requirements avsilable under Section. 2 10 of
National Instrument 45-106.

10. All advances and payments by parties hereunder shall be made by certified cheque orbank
draft or wire transfer drawn on a Canadian chartered bank

11. All notices to be given under this Agreement shall, save as otherwise specifically provided, be
in writing to the party to who it is intended at the addresses noted below or such other address
that the party may provide notice of in writing and shall not be deemed received until actually
received except if sent by regular mail provided that there is no threat of disruption or actual

disruption of mail sawce,mwhlchmenshallbedeemedrmved on the fifth day after being
mailed.

12. Time is of the essence in all respects.

13. This Agreement constitutes the entire agreement between the Parties and cancels and
supersedes any prior agreements, undertakings, declarations or representations, written or verbal

perd
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3.1.

in respect of it. No amendment, supplement or waiver of any provision of this Agreement shall in
any event be effective uniess it shall be in writing and signed by the Parties. The Lender may not

assign, pledge or otherwise transfer this Agreement or the Promissory Note without the written
consent of the Borrower.

14. This Agreement and any dispute arising from or in relation to this Agreement shall be
governed by, and interpreted and enforced in accordance with, the laws of the province of Ontario
and the laws of Canada applicable in the province, excluding the choice of law rules of that
province.

Address: Address;
239 Church Street, Suite 300
Oakyville, ON L6J IN4
(905) 339-1826

Qe&\ereﬂw\
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SCHEDULE "E”

$6,000,000.00 Onkville, Ontario

March 1*, 2008

FOR VALUE RECEIVED, [C.O. Capital Growth Corp.], hereby promises to pay to ’
Thomas J. Obradovich the sum of Six Million Dollars, (§6,000,000.00) plus half of the profits %l '
eamed on the Lender’s Principal on any unpaid balance owing as of the Anniversary Date in
accordance with and subject to the terms of Loan Agreement, No. 096-B between the Lender,
Thomas J. Obradovich and Pero Assets Inc. {aled—

Tomd) (&>

This Promissory Note is not assignable, negotiable or transferable without the express

written consent of Pero Assets Inc. All capitalized terms have the meanings
ascribed to them in the Loan Agreement, unless the context otherwise provides.

Pero Assets Inc. hereby waives presentment for payment, notice of dishonour, protest and

notice of protest.
Pero Assets Inc.

Signaturc' g f d{ 6 Z Signature: C
Luder-'l‘lnm.l. Name: Peter G. Sk .

EXHIBIT No, Title; President

EXAMINATION ﬁF

_&my_ﬁb 1 have the authority to bind the Corporation

v8
DATE o))
NETWORK COURT REPORTING
239 church street, suite 1oae, oakville, ontario L6) 1Ny tel: 905.339.1826 Qe&\eren © ‘
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BARRIE BAYFIELD

E Canada Trust 534 BAYFIELD ST

BARRIE, DN L4M 5A2

Tel: 1-866-222-3456
TTY: 1-800-361-1180

T
E——
= Statement of Account Account Type Statement From - To
; Branch No. Account No. BUSINESS CHEQUING MAR 05/09 - MAR 31/08
ACCOUNT - CAD
= A | S, SERVICE PLAN 1 Page 1 of 2
—_= DESCRIPTION CHEQUE/OEBIT DEPOSIT/CREDIT |DATE BALANCE
—l BALANCE FURHARD MARDS 0.00
OPEN ), BO{MARDS 0.00
g DEPDSIT 2,100,000, 00MARDS 2,100,000.00
CHQ#00001-0300649255 465.99 MAR16 2,099,534.01
— SVC PLAN 1 FEE 11.95 MAR31 2,09%,522.06
; w 2
= Intecest on MG.ocwloco™ L 35,
](LJ Lm(,dea;«_
4 974
2 (veyele &
1 CHQ ENCLOSED NEXT STATEMENT DATE 15 APR 30709 INo. Amoynt |
MONTHLY AVER. CR. BAL. $2,021,945.63
MONTHLY MIN. BAL. $0.00 Credits) 2 2100,000.00;
DEP CONTENT- CASH O ITEMS 1 UNC BATCH 0 Danits | 2 pr——

YOU ARE INVITED TO JOIN US FOR A FREE WEBINAR APRIL 16, 2009. BAIN
PRACTICAL TIPS & TOOLS YO ﬂANABINB YOUR CASH FLOW MORE EFFECTIVELY.
VISIT WWW.TDCANADATRUST.COM/SEBCASHFLOWZ TO REGISTER.

Pleawe easurg that you repont in writing any <murs or ievepulinifies Found within us 3tiement witlua 30 days o the steiement dite . 17 yon do not, the satement of acepunt shall
be conclusively decined camect exiept for any amount credited 10 the rccount i erfor

Ay i (by: THE TORONTO-DOMINION BANK ) -
Avcounts issued by Qe(\grgnkg A
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E Canada Trust

Branch 2078 BARRIE BAYFIELD
334 BAYFIELD 371
BARRLE, ON

Date: Mar 6, 2009, 03:40 PM

Ref 1. it

B(\.’\L. feey l[){
From: Chegue lotat ‘F (Ntecest
LSRN

2,100,000.00 o
oo b,000, QCO
l'o: - : ~ & 3%/
Deposit an & ’
Cash: 0.00 feceweik
Numbur ol tems: | Ve Cdn G { O°L.
PLERG '

RN

Custumer Signuture

Y

x%f%@ ZWOC‘

B3anking can he the - scomforable

Referenw
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No. 157-C
LOAN AGREEMENT

This Loan Agreement made in duplicate this day of March 1, 2009, between Pero Assets Inc. (the
“Lender’™) and C.0. Capital Growth Corp. (the “Borrower”} (collectively the “Parties™).

The Partics agree as follows;

1. The Losn: The Lender agrees to loan to the Borrowsr and the Borrower agrées to borrow from the

Lender the sum of Six Million Dollars($6.000,000.00) of lawful money of Canada (ths *Principal Sum”)

for a term of not less than one year, subject to the terms of this Agreement, commencing on the date on

which good funds are reccived by and are satisfactory to the Borrower in accordance with the werms of this }
Agreoment (the “Advance Date”). For the purposes of this Agreoment, the first anniversary of the Advance

Date shall be the cxpiry date of the term (the “Maturity Date”), subject to any Rencwal as hereinafter

provided.

2, Promissory Note: The advance of the Pringipal Sum shall be evidenced by a promissory note, (the

“Promissory Note™) in the form of Schedule “E” hereto.

3. Interest: The Borrower agrecs 10 pay to the Lender interest on the Principal Sum at the simple rate of
Thirty-Five Percent (35%) per annum caiculated from the Advance Date and accrued from the Advance
Date to the Maturity Date which interest shall become due and paysble upon the date the Principal Sum is
repaid in full.

4, Repayment: The Borrower agrees to repay the Lender at the Borrower's address as noted below or at
any other place in Canada that the Borrower may give notice of in writing in accordance with the Notico
provisions of this Agreement.

5. Renewsl: In the cvent the Lender provides written notice in the form of Schedule “A™ hereto to the
Borrower, not less than 45 days prior fo the Maturity Date, the Principal Sum and accrued interest thereon
{referred to as the “Total Amount™) will be payable to the Lender on the Maturity Date. Interest will not
accrue after the Maturity Date in such circumstance. If the Lender fiils to provids such written notice, the
‘Botrower, in its sole and unfettered diseretion, may without prior notice deem that the Lender has agreed to
loan ﬂ:c'rmlAmmmnomcBoawowerfoxanaddiﬁonaloneyeaxtenn(tho"ameml”), and the Total

Amount shall be deemed to be the Ptincipal Sum for such purpose with interest thereon at the aforesaud rate
again calculated and accruing and becoming duc and payable in the same manncr as sct out above to the
Renowal Maturity Date, In the cvent of such Rencwal, both Partics shall be subject 1o the terms of this
Loan Agrocment, musatis mutandis, save that the Leader ghall not be required to provide the certificate
referred to in Paragraph 10 hereof.

6, Partisl Repsvmest: In the event the Lender provides written natice in the form of Schedule “B™ hercto
to the Borrower, not kess than 45 days prior to the Maturity Date, the portion of the Principal Sum and
accrued interest thereon as noted on Schodule “B” (referred to as the “Partial Amount”) will be payable to
the Lender on the Maturity Date. Interest will not acorue an the Partial Amount after the Maturity Date in :
such circumstance. Should the Lender fail to comply with the reguirements as set out in Schedule *B”, the
Borrower may, without notice, in its sole and unfettered discretion either (i) détermine that the Total O
Amount is duc and payable to tht Leader on the Maturity Date and interest will not accrue after the
inials

23% Church Street, Suite 100 E, Qakvitle, Onitsnod L&) IN4 PH:905 339 0650 o 905 33% 0651 ,
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Maturity Date upon either the original Principal Sum or such Total Amount in such circumstance, or (i)
may without prior notice deem that the Lender has agreed to loan the Total Amount to the Borrower for an
additional one year term (the “Rencwal”), and such Total Amount shall be deemed to be the Principal Sum
for such purpose with interest thereon at the aforesaid rate again calculated and aceruing and becoming due
and payable in the same manner as set out above to the Renewal Maturity Date, In the event of such
Renewal, both Partics shall be subject to the terms of this Loan Agreement, mufatis mutandis, save that the
Lander shall not be required to provide the cortificate referred to in Pamgraph 10 hereof,

7. Additional Loan: In the cvent the Lender provides written notice in the form of Schedule “*C” hereto to
the Borrower of his or her desire to loan the Total Amount (as defined in Paragraph 5) plus an additional
amovnt (the “Additional Amount™) as noted on Schedule “C” and complies with the requiremants set out in
such schedule, the Total Amount shall not be paid to the Lender on the Maturity Date, but shall be treated
as an advance of a portion of the amount to be loancd to the Borrowér on the Maturity Date. Should the
Lender fail to comply with the requirements a3 set out in Schedule “C”, the Borrower shall have the right in
its sole and unfettered discretion either (i) to pay the Total Amount to the Lender on the Marurity Date and
interest will not accrue after the Maturity Date upon either the original Principal Sum or the Total Amount
in such circumstance, or (i) may without prior notice deem that the Eender has agreed to Joan the Total
Amount to the Borrower for an additional one year term (the “Renewal™), and such Total Amount shall be
deemed to be the Principal Sum for such purpose with interest thereon at the aforesaid rate again calculated
and accruing and becoming due and payable in the same manner as set out above to the Renewal Maturity
Date. In the event of such Renewal, both Parties shall be subjest to the terms of this Loan Agreement,
mutatls mutandis, save that the Lender shall not be required to provide the centificate referred to in
Paragraph 10 hereof,

8. Renewal Notice: The Borrower shall send written notice to the Lénder of any Renewal in the form of
Schedule “D” hereto. In the event of a Renewal, the Maturity Date for such Renewal and for the purposes
of this Agreement shall be the new Maturity Date as stated on such writtén notice. The Lender may obtain
a Promissory Note reflecting a Renewal from the Borrower, provided that the Lender surrenders any

Promissory Note(s) previously provided by the Borrower. For greater certainty, there shall be no limit as
%o the number of Renewals under this Agreement.

9. Exepavment: The Borrower may prepay all or any portion of the Pringipal Sum outstanding together
with interest accrued theseon at anytime without notice, penalty or bonus of any kind.

10. Aceredited Investor: Prior to any advance, the Lender shall provide to the Borrower a duly executed
certificate in the form of Schedule “F” hereto attesting to the fact that the Lender is an Accredited Investor
as defined therein, unless the Principal Sum is equal to or exceeds $150,000.00. If the Principal Sum is
equal to or exceeds $150,000.00, the Lender certifics that he, she or it is lending the Principal Sum as
principal and that the Lender has not been created or is used solely to loan funds to the Borrower or
otherwise acquire or purchase securities sold or distributed in reliance on the exemptions from registration
and prozpectus requirements available under Section 2,10 of National Instrument 45-106.

11. Bank Dygfis/Certified Cheques: All advances and payments by Partics hereunder shall be made by
certified cheque or bank draft drawn on 3 Canadian chartered bank

L
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12. Notices: All cotununications between the Parties shall be in writing, personally delivered or sent by
registored mai), charges prepaid, or by facsimile or other means of electronic communication, charges
prepaid, to the address set forth below in this Agreement or to such other address as a Party hereto may
from time ta time designate to the other in such manner, provided that no communication shall be sent by
mail pending any threatened or actual postal strike or other disruption of postal service in Canada, Any
communication 30 personally delivered shall be deemed to have been validly and effectively given and
received on the date of such delivery. Communications so sent by any means of electronic transmission
mentioned above shall be deemed to have been validly and effectively given and received on the business
day next following the day oa which it is sent. Communications so stnt by mait shall be deemed to have
been validly and effectively given and received on the fifth business day next foliowing the day on which it
is sent.

13. Time: Time shall be of the essence in all respects.

14, This Agroement constitutes the entire agreement between the Parties and cancels and supersedes any
prior agreements, undertakings, declarations or representations, writton ot oral in respact to the relationship
of the Parties. No améndment, supplement or waiver of any provision of this Agreement shall in any event
be cffective untoss it shall be in writing and signed by the Parties, The Lender may not assign, pledge or
othcrwise tranafer this Agreemient or the Promissory Note without the written consent of the Borrower,

15. This Agreement and any disputo arising from or in relation to this Agreement shall be governed by, and
interpreted and enforced in accordance with, the laws of the Province of Ontzrio to which jurisdiction the
Parties attorn and the laws of Canada applicable therein, excluding the choice of law rules of that Province.

Address: Address:
239 Church Street, Suite 100E
Oakville, ON L56J IN4
(905) 339-0650

855

Referente.
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BARRIE BAYFIELD
534 BAYFIELD ST
BARRIE, DN L&4M 5A2

Tal: 1-866-222-3456
TTY: 1-800-361-1180

7

S Ele st ammtteaaibuiiiids
PERQO ASSETS INC.

Stateament of Account

Account Type -

Statement From - To

Branch No.| Account No. BUSINESS CHEQUING AUG 31/08 - SEP 30/08
ACCOUNT - CAD
o r*. SERVICE PLAN 1 Page 1 of 1
__DESCRIPTION ° | "CHEQUE/DEBIT | DEPOSITICREDIT |DATE BALANCE
am.mecs FORWARD ~JAUG3T 283,438.31 |
6C 313B-DEPOSIT 262,500.00[BEP04 545,938 .51
WH435 TFR-TO 375,000.00 EP15 170,938.31
107,650.00 SEP30
SVC PLAN 1 FEE 11.95 SEP30
ACCT BAL REBATE 11.95[SEP30 65,288.31

inderens\ 1€
% 2w, U
o ™6

a‘d"z“ ML

SRR

(& /
1608, loar

e s peet

inderesl vty

plodod Mt (0%

0 CHQS ENCLOSED NEXT STATEMENT DATE IS OCT 30/09 INol  Amount.
MONTHLY AVER. CR. BAL. $316,099.97 :

MONTHLY MIN. BAL. $63.288.31 ({Cradits] 2 262,511.95
DEP_CONTENT- CASH 0 ITEMS 1 UNC BATCH 0 {Mm’ : 8z,e61.93)

YOU ARE INVITED TO JOIN US FOR A

FREE ONLINE SEMINAR OCTOBER 17, 2009
TO LEARN HOW TO BOOST YOUR SALES WITH A UNIQUE SELLING PROPOSITION.
VISIT WWW.TDCANADATRUST.COM/CREATE_USP TC REGISTER,

Pleaxe ensure that you rejkot in writing any werors ot irreguluritiex found within thay stimenisens within 30 duys of the stinent Saie, I1you di not, ihe stanenest of seout shall
be comclusively deviwd commeet exvept for any amiount veediles th Uke Jocount in orivg,

Avcouni s issued by: THE TORONTG-DOMINION BANK
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The Toronto-Dominion Bank 48217812
Wy -Ju-ds

3300 Muniarch Drive DATE
TYYYMMOD

Orillia, ON L3V 8A2
N . .
F._JE C‘u Teunsit-Serml No b

Pay to the l

Orderof L 1) Uapita Grouth
[3H! e MR e ey
Do 2 U

Authorized signature reyuired for amounis iver CAD $3,000.00

$2+1 _guo,000.00

i), .
Canadian Dollars

Re -
The Toronto-Dominion Bank Aulhorized Ofifcer " Number
Toroniw, Onturio A SN S i
Canudus MSK 1A2 Cuuni!!uguc;d‘_},' T, '\\ .

R
Receipt Only - Non Negotiable Please retun Jor preseatation «n event Onginal tost
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BARRIE BAYFIELD
534 BAYFIELD ST
BARRIE, ON LaM

Canada Trust

5A2

Tel:
Y:

1-866-222-34656
1-800-361-1189

- — e

PERD ASSETS INC.

Avebunt.e. -

Account _No.

BUSIHESS CHEGUING

ACCOUNT - CAD
SERVICE PLAN 1

MAY 25/08 - JUN 30/09

Page 1 of 2

A ATANCE FORWAR]
GC 1253-TSF FROM

ﬁsn.saa.auﬁhpuuinf

:‘3'icH,EQUEfD'E'B[th:: HDEPOSITICREDITS| DATE|
At ignr ]

426,922,20

(D200,000.00 - |JuNoB 224,922.20

CHQ#00003-0100404445 25,000, 00 urarend L ktayboar JuN]2 199,922.20

CHQ#00001-0100592079 5,249, 99kbem Ot LJUNLS 194,672.21

DEPOSIT _ A UN2% 294,672.21

CHQ#00004-0200612351 260.00/Ch.s JUN29 294,412.21
SVC PLAN 1 FEE 11. Juasq

ACCT BAL REBATE JUN30 294,412.21

20
855,505 .20

jol-
OTmN{:%A fe “Cﬁ i LA
3 CHQS ENCLOSED NEXT STATEMENT DATE IS JUL 31/09 F - INOE- :
MONTHLY AVER. CR. BAL. 267,682,460
MONTHLY MIN. BAL. $185.505. 20 [Cradits| 3 800,011.95
DEP CONTENT- CASH 0 ITEMS 1 UNC BATCH O lDebitl o 691,104.96]

Piease ensure that you report in weiting any ervors or irregulariiies found within this siatement within 30 days of the stalement dare. IT you do not, the simteinent of account shali
be conclusively deenwed correct excepl for any smcunt credited to the account i ertor.

Accoums issucd by THE TORONTO-DOMINION BANK

Reler ene 1O
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C.0. Capital Growth Corporation

Final Statement of Account

Loan Agreement No.: 026—022507-1& .

Lender: Thomas Obradovich , Kt Lk

Date of Loan Agreement; February 25, 2007

Maturity Date: February 24, 2008

Applicable Interest Rate: 30% simple interest, payable to Maturity Date
Principal Sum of Loan: §1,000,000.00

Accrued Interest to Maturity Date: §300,000.00

Total Amount owing on Maturity Date: $1,300,000.00

Amount of the Total Amount used to invest in Pero Assets Inc. on Maturity Date
pursuant to Loan Agreement No. 026-022507-A..: 51,300,000,00

Net Amount of Repayment of Loan Agreement No.026-022507-A: NIL($0.00)

All capitalized terms have the meanings ascribed to them inthe Loan Agreement referred
to ahove, unless the context otherwise provides.

The Lender acknowledges receipt of a bank draft or cenified cheque payable to the
Lender in the amount of NIL($0.00), being the Net Amount of Repayment of Loan
Agreement No, 026-022507-A as noted above in full and final satisfaction of all and any
amounts owing with respect of the Loan Agreement. The Lender also acknowledges that
the total amount will be invested in Pero Assets Inc.

Signature: %

EXH!BIYNO.Z—

EXAMNATION OF Name: Thomas Obradovich
E.&OE 77

Ve - :
DATE Q;Zggﬁg 27, 20/0

NETWORK COURT REPORTING

Referenw Pq'

239 Church Street, Suite 100 £, Ozkvilte, Ontaiic L&) IN4 PH: 905 339 0650 Fax 905 339 065!



No. 026-022507-A

LOAN AGREEMENT

This Agreement made in duplicate the 25th day of February, 2007, between Thomas J.
Obradovich, (the “Lender”) and C.O. Capital Growth (the “Borrower") (collectively the
“Parties”).

The Parties agree as follows:

1.The Lender agrees to lend to the Borrower and the Borrower agrees to borrow from the Lender
the sum of one million dollars ($ 1,000,000.00) of the lawful money of Canada (the “Principal
Sum™) for a period of not less than one year, subject to the terms of this Agreement, commencing
on the date on which good funds are recejved by the Borrower in accordance with the terms of
this Agreement (the “Advance Date”). The Maturity Date for purposes of this Agréement shall
be the first anniversary of the Advance Date, subject to any Rencwal.

2.The Borrower agrees to pay the Lender interest on the Principal Sum at the simple rate of thirty
(30%) per annum commencing on the Advance Date.

3.The Bomower agrees to repay the Lender at the Borrower’s address as noted below or at any
other place in Canada that the Borrower may give notice of in writing in accordance with the
terms of this Agreement.

4.Where the Lender provides written notice in the form of Schedule “A” hereto to the Borrower,
not less than 45 days prior to the Maturity Date, the Principal Sum and accrued interest thereon
(veferred 1o as the “Total Amount”) will be payable to the Lender on the Maturity Date. Interest
will not accrue after the Maturity Date in such circumstance, Ifthe Lender fails to provide such
written notice, the Borrower, at its sol¢ and unfettered discretion, may without prior notice deem
that the Lender has agreed to lend the Total Amount to the Borrower for an additional one year
term (the “Renewal™), and the Total Amount shall be deemed to be the Principal Sum for such
purpose and both Parties shall be subject to the terms of this Loan Agreement, muratis mutandis,
in the event of a Renewal, save that the Lender shall not be required to provide the certificate
referred to in Paragraph 10 hereof,

S.Whﬂemehmdﬁmvidcswﬁumnoﬁceinﬂlefomofsmduk“ﬂ”mwmeﬂomw,
00t lesa than 45 days prior to the Maturity Dete, the portion of the Principal Sum and accrued
MmaMmM“B"(Mmmmwmmm&mm
the Lender on the Maturity Date, Interest will not accrue on the Partial Amount after the
Maturity Dete in such circumstance, Should the Lender fail to comply with the requirements as
set out in Schedule “B”, the Bormower may, without notice, at ifs sole and unfettered discretion
determine that the Total Amount to the Lender on the Maturity Date is payable and interest will
not accrue after the Maturity Date in such circumstance, or may without prior notice deem that
the Lender has agreed to lend the Total Amount to the Borrower for an additional one year term

Referenu™® pql
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(the “Renewal”), and such Total Amount shall be deemed to be the Principal Sum for such
purpose and both Parties shall be subject to the terms of this Loan Agreement, mutatis mutandis,
in the event of a Renewal, save that the Lender shall not be required to provide the certificate
referred to in Paragraph 10 hereof.

6.Where the Lender provides written notice in the form of Schedule *C* hereto to the Borrower
of his or her desire to lend the Principal Sum and accrued interest (the Total Amount) plus an
additional amount (the “Additional Amount™) as noted on Schedule “C” and complies with the
requirements set out in such schedule, the Total Amount shall not be paid to the Lender on the
Maturity Date, but shall be treated as an advance of a portion of the amount to be lent to the
Borrower on the Maturity Date. Should the Lender fail to comply with the requirements as set
out in Schedule “C”, the Borrower shall have the right at its sole and unfettered discretion to pay
the Total Amount to the Lender on the Maturity Date and interest will not accrue afler the
Maturity Date in such circumstance, or may without prior notice deem that the Lender bas agreed
to lend the Total Amount to the Borrower for an additional one year term (the “Renewal”), and
such Total Amount shall be deemed to be the Principal Sum for such purpose and both Parties
shall be subject to the terms of this Loan Agreement, mutalis muiandis, in the event of &
Renewal, save that the Lender shall not be required to provide the certificate referred to in
Paragraph 10,

7.The Borrower shall send written notice to the Lender of a Renewal in the form of Schedule
“D" hereto. In the event of a Renewal, the Maturity Date for purposes of this Agreement shall be
the new Maturity Date as stated on such written notice. The Lender may obtain a Promissory
Note reflecting a Rencwal from the Borrower, provided that the Lender surrenders any
Promissory Note(s) previously provided by the Borrower. For greater certainty there shall be no
limit as to the number of Renewals under this Agreement.

8.The Borrower may prepay any portion or all of the Principal Sum outstanding together with
interest accrued thereon at anytime without notice and without penalty of any kind.

9.The advance of the Principal Sum shall be evidenced by a promissory note in the form of
Schedule “E” hereto.

10.Prior to any advance, the Borrower shall provide the Lender with 8 duly executed centificate
in the form of Schedule “F” hereto attesting to the fact that the Lender is an Accredited Investor
as defined therein, uniess the Principal Sum is equal to or exceeds $150,000.00. If the Principal
Sum is equal to or exceeds $150,000.00, the Lender certifies that he, she or it is lending the
Principal Sum as principal and that the Lender has not been created or is used solely to lend
funds to the Borrower or otherwise acquire or purchase securities sold or distributed in reliance
on the exemptions from registration and prospectus requirements available under Section 2.10 of
National Instrument 45-106.

1. All advances and payments by parties hereunder shall be made by certified cheque or
bank draft drawn on a Canadian chartered bank

12. All notices to be given under this Agreement shall, save as otherwise specifically
provided, be in writing to the party to who it is intended at the addresses noted below or
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such other address that the party may provide notice of in writing and shall not be
deemed received until actually received except if sent by regular mail provided that there
is no threat of disruption or actual disruption of mail service, in which case it shall be
deemed received on the fifth day after being mailed.

13.  Time is of the essence in all respects,

14.  This Agreement constitutes the entire agreement between the Parties and cancels and
supersedes any prior agreements, undertakings, declarations or representations, written or
verbal in respect of it. No amendment, supplement or waiver of any provision of this
Agreement shall in any event be effective unless it shall be in writing and signed by the
Parties. The Lender may not assign, pledge or otherwise transfer this Agreement or the
Promissory Note without the written consent of the Borrower.

15.  This Agreement and any dispute arising from or in rclation to this Agreement shall be
govemed by, and interpreted and enforced in accordance with, the laws of the province of
Ontario and the laws of Canada applicable in the province, excluding the choice of law
rules of that province,

IN WITNESS WHEREOF the parties have ceused this Agreement to be executed by authorized

mi Z )
By: é'( y By: «, .

Thomas J, ovich C.O. Capital GrO\&I\
Authorized Officer:
Name: Peter G. Sharaglia
Title: President

Address: 63 Second St.,
Oakville, ON
L6} 3T1
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This is Exhibit “C” to the affidavit of
Thomas Obradovich sworn before me this
23rd day of August, 2011.

i 7

STEPHEN TURK, a commissioner, etc.
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Agreement
between
2214625 Ontario Ltd and Pero Assets [nc.

22 1“411625 Ontario Inc is holding $ 8 Million Dollars Cdn from Pero assets as of August
,157,2009,

2215625 Ontario Inc Date Q,_.I 9k o7
Pero Assets - Date %r(_ 1 oF

7%
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