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1. INTRODUCTION

This report ("Report") is filed by RSM Richter Inc. ("Richter") in its capacity as receiver ("Receiver")

pursuant to an order of the Ontario Superior Court of Justice ("Court") dated March 17, 2010

("Receivership Order"), as amended by orders of the Court made on March 17, 2010, March 19,

2010 and March 31, 2010 (the March 31, 2010 order being the "Fresh as Amended Receivership

Order"). A copy of the Fresh as Amended Receivership Order (the "Order") is attached as Appendix

"i\"

Richter was appointed Receiver pursuant to an application by SA Capital Growth Corp. for the

appointment of a receiver over the assets, property and undertaking of E.M.B. Asset Group Inc.

("EMB") and of Robert Mander ("Mander") (jointly, EMB and Mander are defined as the

"Respondents") under Section 101 of the Courts ofJusticeAct, R.S.O. 1990, c. C.43, as amended.

RSM Richter is an independent member firm of RSM lntemaonal,
an affihiaon of independent accounting and consulting firms.
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As a result of the amendments to the Receivership Order, the Receivership Order provides the

Receiver authority regarding the assets, property and undertaking of entities related to EMB or

Mander. These entities include but are not limited to Mand Asset Inc., Dunn Street Gallery Inc.,

Trafalgar Capital Growth Inc., Stonebury Inc. and Mander Group Inc. ("Related Entities") (the

Related Entities and the Respondents are collectively referred to as the "Debtors").

On March 31, 2010, due to the death of Mander, this proceeding was continued against Christine

Brooks as Executor of the Estate of Robert Mander and the title of proceedings was changed to

reflect the continuance.

1.1 Purposes of this Report

The purposes of this Report are to:

a) Provide background information concerning the Debtors;

b) Advise the Court of an offer submitted on May 11, 2010 by Jennifer Barg ("Barg") for
the property located at 17 Stonebury Place, Freelton ("17 Stonebury") and detail the
terms of the offer and events leading to an agreement of purchase and sale between
Barg and the Receiver, which is subject to the Court's approval;

c) Advise the Court of an offer submitted on May 21, 2010 by Mark Young ("Young") for
the property located at 1506 Highpoint Sideroad, Caledon ("Caledon Property") and
detail the terms of the offer and events leading to an agreement of purchase and sale
between Young and the Receiver, which is subject to the Court's approval;

d) Recommend that this Honourable Court issue an order:

• Approving the sale of 17 Stonebury to Barg;

• Approving the sale of the Caledon Property to Young;

• Authorizing and directing the Receiver to execute such documents and take
such additional steps as are necessary to complete the sales of 17 Stonebury
and the Caledon Property;

• Vesting in Barg, as of closing, title to 17 Stonebury, free and clear of all liens,
charges, security interests and other encumbrances;

RSM Richter
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• Vesting in Young, as of closing, title to the Caledon Property, free and clear of
all liens, charges, security interests and other encumbrances;

• Authorizing and approving the use of the proceeds of sale from 17 Stonebury
and the Caledon Property, net of the payment of the mortgage on r'
Stonebury and the Lien Claim (defined in Section 4 below), if valid, on the
Caledon Property, and any costs associated with the sale transactions, by the
Receiver to fund the costs of the receivership proceedings; and

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

1.2 Currency

All currency references are in Canadian dollars unless otherwise specified.

1.3 Restrictions

In preparing this Report, the Receiver has relied upon unaudited financial information and books

and records located at the premises of the Debtors as well as at various other locations where

Mander carried on business or is believed to have carried on business, maintained an office, files or

a safe, whether presently, in the past and/or periodically, and documents, records and information

provided by various individuals and financial institutions. The Receiver has not performed an audit

or other verification of the documents and information it has accumulated. The Receiver expresses

no opinion or other form of assurance with respect to the accuracy of any information, documents

and financial information presented in and/or discussed in this Report, or relied upon by the

Receiver in preparing this Report.

Because of Mander's death, the Receiver has not had the benefit of speaking with the one individual

- Mander - who could have provided first-hand information regarding the businesses he conducted.

As a result, the Receiver has been required to conduct its investigation by reviewing documents and

meeting with individuals with knowledge of Mander and his businesses.

RSM Richter
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2. BACKGROUND

Background information concerning these receivership proceedings is included in the initial

application materials and in the Receiver's reports dated March 29, 2010 ("First Report") and May

28, 2010. These documents are available on the Receiver's website at www.rsmrichter.com.

3. I7STONEBURY

17 Stonebury was purchased by Stonebury Inc. on June 23, 2008 for $939,000. Mander owned

ioo% of Stonebury Inc. Toronto Dominion Bank has a mortgage on the property in the amount of

approximately $633,750. There are no other known mortgages or liens on the property.

On May 11, 2010 the Receiver entered into a listing agreement with Royal LePage Real Estate

Services Ltd. ("Agent") to list 17 Stonebury for sale at $899,000. 17 Stonebury was Mander's

primary residence at the time of his death. At the time of Mander's death, the residence was in a

state of disarray.

On May 11, 2010 Barg submitted an offer to purchase 17 Stonebury for $700,000. After negotiation,

the Receiver accepted an offer from Barg on May 26, 2010 for $760,000. The proposed transaction

is subject to Court approval, contemplates a closing date of July 30, 2010 and is consistent with

standard insolvency transactions (limited representations and warranties). Barg has paid a deposit

of $o,ooo. In the period during which the Receiver was negotiating the transaction with Barg,

other prospective purchasers viewed the property; however, there were no other offers submitted

and no other serious expressions of interest were received.

A copy of Barg's offer is provided in Appendix "B".

Including its supplement to the First Report dated March 30, 2010.

RSM Richter
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3.1 Recommendation

For the following reasons, the Receiver recommends that the Court issue an order approving the

transaction and vesting title of 17 Stonebury in Barg:

17 Stonebury was marketed by a professional real estate firm using traditional
methods for selling real estate;

The Agent is familiar with the local real estate market;

There are two other properties listed for sale on Stonebury Place, Freelton. The
Receiver has been advised by the Agent that 1 Stonebury Place has been listed on
MLS2 since July, 2009 and 10 Stonebury Place was listed on MLS from February,
2009 to September, 2009; 10 Stonebury is now listed privately. The Agent has
advised that these two properties are comparable to 17 Stonebury, although they are
slightly larger and have characteristics that are somewhat more attractive. Both
properties are currently listed for sale at approximately $899,000. The Receiver has
also been advised by the Agent that there has been little interest in these properties;

• Monthly upkeep (utilities, insurance and property taxes) totals approximately
$i,8oo. There is a significant risk that absent the recommended sale, a long
marketing period would be required (as with the other Stonebury properties),
thereby eroding the nominal equity3 in the property;

• The Agent has advised the Receiver that Barg was a motivated buyer - her mother
lives next door and this was central to her desire to purchase 17 Stonebury;

• Barg's offer is only conditional upon Court approval; and

• It is the Agent's view that the purchase price represents market value, particularly
given the negative "stigma" associated with the property. Real estate agents are
obligated to advise prospective buyers that Mander died at 17 Stonebury.

4. CALEDON PROPERTY

The Caledon Property was purchased by Stonebury Inc. on June 22, 2008 for $190,000. Prior to

the commencement of the receivership proceedings, Mander was in the process of building a

residence on this property for his personal use.

2 Multiple Listing Service ®

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

RSM Richter
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On April i6, 2010, Huber & Heersche, legal counsel to Hometek Enterprises ("Hometek") advised

that Hometek is owed $15,650 in respect of work it performed on the Caledon Property. On May 19,

2010, the Receiver consented to the perfection of a construction lien by Hometek against the

Caledon Property (the "Lien Claim"). There are no other known liens or mortgages on the Caledon

Property.

On April 30, 2010, the Receiver entered into a listing agreement with the Agent to list the Caledon

Property for $229,000. Subsequently, three conditional offers were presented to the Receiver. All of

the offers were conditional on further diligence. The Receiver advised each prospective purchaser

that it should complete its diligence and then, if still interested, submit a firm offer. On May 21,

2010, the Receiver received three firm offers. Two of the offers were from new parties. The

Receiver selected the best of the three offers, being from Young. After negotiation, a purchase price

of $220,000 was agreed. The proposed transaction is subject to Court approval, contemplates a

closing date of June i8, 2010 and is consistent with standard insolvency transactions (limited

representations and warranties). Young has paid a deposit of $io,ooo.

A copy of Young's offer is provided in Appendix "C".

The Lien Claim is to be paid out of the sale proceeds if the Receiver determines the Lien Claim is

valid.

4.1 Recommendation

For the following reasons the Receiver recommends that the Court issue an order approving the sale

transaction and vesting title of the Caledon Property in Young:

• The Caledon Property was marketed by a professional real estate firm using
traditional methods for selling real estate;

RSM Richter
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• The Receiver received offers from five parties (three parties in the first round of
offers submitted and two new parties in the second round of offers submitted).
Young's offer is the highest and best received and is conditional only upon Court
approval;

• Sale of the property will eliminate the cost to the estate of maintaining the property.
Monthly upkeep (insurance and property taxes) totals approximately $300; and

• In the Agent's view, the purchase price represents market value. The Agent is
familiar with the local real estate market.

5. USE OF PROCEEDS

The only known claims against the properties are the claims noted in this Report. Pursuant to the

Receivership Order and the subsequent orders issued in these proceedings, the Receiver has a first

charge on the properties, assets and undertakings of the Debtors and the Related Entities.

Accordingly, the Receiver intends to use the proceeds to fund the costs of the receivership, including

professional fees.

6. CONCLUSION AND RECOMMENDATION

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

order granting the relief detailed in Section i.i(d) of this Report.

* * *

All of which is respectfully submitted,

& ØLL /L
RSM RICHTER INC.
IN ITS CAPACITY AS COURT-APPOINTED
RECEWER OF THE ESTATE OF ROBERT MANDER,
E.M.B. ASSET GROUP INC. AND THE RELATED ENTITIES
AND NOT IN ITS PERSONAL CAPACITY

RSM Richter
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Court File No. 1O-8619-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE

)
JUSTICE MORAWETZ )

BETWEEN:

WEDNESDAY, THE 3l DAY

OF MARCH, 2010

SA CAPiTAL GROWTH CORP.

Applicant

- and -

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

: Respondents

j. APPLICATION UNDER Rule 14.05(3)(g) of the Rules of
!vll Procedure and section 101 of the Courts of Justice Act,

.,R.S.O. 1990. c. C.43, as amended

FRESH AS AMENDED RECEIVERSHIP ORDER

THIS MOTION made by RSM Richter Inc. (the "Receiver"), in its capacity

as Receiver of all of the assets, undertakings and properties of the estate of Robert

Mander and E.M.8. Asset Group Inc. (the "Debtors") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated March 29, 2010 (the
"First Report"), the Supplement to the First Report date March 30, 2010 (the

"Supplement") and on hearing the submissions of counsel for the Receiver and others,

Tori: 2495419.4
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SERVICE

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

and the Motion is hereby abridged and validated so that this motion is properly

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the Courts of

Justice Act, R.S.O., c. 43, as amended, RSM Richter Inc. is hereby appointed Receiver,

without security, of all of the assets, undertakings and properties of the Debtors and any

corporations or other entities associated with, related to or controlled by the Debtors

(the "Related Entities") (the "Property").

3. THIS COURT ORDERS that "Related Entities" includes, in particular, but

is not limited to the following corporations: Mand Asset Inc.; Dunn Street Gallery Inc.;

Trafalgar Capital Growth Inc. and Mander Group Inc. and Stonebury Inc.

RECEIVER'S POWERS

4. THIS COURT ORDERS that the Receiver is hereby empowered and

authorized, but not obligated, to act at once in respect of the Property and, without in

any way limiting the generality of the foregoing, the Receiver is hereby expressly

empowered and authorized to do any of the following where the Receiver considers it

necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect of the Property, or any part or parts

thereof, including, but not limited to, the changing of locks and security

codes, the relocating of Property to safeguard it, the engaging of

TorI: 2495419.4
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independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

(c) to take any steps that the Receiver may, in its sole discretion, deem

necessary or desirable to prevent any disbursement, withdrawal or

transfer of funds by the Debtors or Related Entities or the sale,

encumbrance or transfer of personal or real property of the Debtors or

Related Entities, including the real property listed in Schedule B hereto

(collectively, "Dispositions"), pending further order of this Court;

(d) to direct any financial institution, wherever located and including those

listed on Schedule A hereto to cease to allow any withdrawals or transfers

from any account that the Debtors or Related Entities hold with such

institution, including those listed on Schedule A hereto, unless otherwise

directed by the Receiver in writing or by order of this Court;

(e) to monitor and investigate the affairs of the Debtors and Related Entities;

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

necessary or desirable in the Receiver's discretion;

(g) to manage, operate, and carry on the business of the Debtors or Related

Entities, including the powers to enter into any agreements, incur any

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

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

Related Entities;

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

managers, counsel and such other persons from time to time and on

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

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

conferred by this Order;

Torn: 2495419.4
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(I) to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtors or

Related Entities or any part or parts thereof;

(j) to receive and collect all monies and accounts now owed or hereafter

owing to the Debtors or Related Entities and to exercise all remedies of

the Debtors or Related Entities in collecting such monies, including,

without limitation, to enforce any security held by the Debtors or Related

Entities;

(k) to settle, extend or compromise any indebtedness owing to the Debtors or

Related Entities;

(I) to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors or Related Entities, for any purpose

pursuant to this Order;

(m) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtors or Related Entities, the Property or

the Receiver, and to settle or compromise any such proceedings. The

authority hereby conveyed shall extend to such appeals or applications for

judicial review in respect of any order or judgment pronounced in any such

proceeding;

(n) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

Tori!: 2495419.4
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(I) without the approval of this Court in respect of any transaction not

exceeding $100,000, provided that the aggregate consideration for

all such transactions does not exceed $300,000; and

(ii) with the approval of this Court in respect of any transaction in which

the purchase price or the aggregate purchase price exceeds the

applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

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

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

free and clear of any liens or encumbrances affecting such Property;

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

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

Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

(s) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors or Related Entities;

(t) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtors or Related Entities, including, without limiting the

generality of the foregoing, the ability to enter into occupation agreements

for any property owned or leased by the Debtors or Related Entities;

Tort 2495419.4
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(u) to exercise any shareholder, partnership, joint venture or other rights

which the Debtors or Related Entities may have;

(v) to make or cause to be made an assignment in bankruptcy of any of the

Debtors or Related Entities and to act as trustee in bankruptcy thereof;

and

(w) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Debtors or Related Entities, and without interference

from any other Person.

5. THIS COURT ORDERS that the Receiver shall file with the Court a report

outlining its preliminary findings and recommendations with respect to the Debtors and

Related Entities within 14 calendar days from March 17, 2010.

6. THIS COURT ORDERS that the Receiver may, in its sole discretion, apply

to the Court at any time on three (3) days notice, for an Order that the Receiver shall be

discharged as Receiver.

7. THIS COURT ORDERS that in the event that the Receiver applies for

discharge in accordance with paragraph 6 above, such discharge shall be granted on

such terms as this Court deems appropriate.

8. THIS COURT ORDERS that no party shall undertake any Dispositions

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

9. THIS COURT ORDERS that any transfer, disposition, encumbrance or

other dealing with the real property legally or beneficially owned by the Debtors or

Related Entities, including that real property specified in Schedule B, following

registration of the Order of this Honourable Court made March 17, 2010 granted in this

proceeding on title to such real property shall be invalid.

Tori: 2495419.4
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10. THIS COURT ORDERS that no financial institution, wherever located, with

notice of this Order shall permit any transfer or disbursement of any funds whether

currently deposited or received in the future in any account held in the name of either of

the Debtors or Related Entities without the prior written consent of the Receiver or leave

of this Court.

11. THIS COURT ORDERS that the Receiver may, in its discretion, provide a

key to access the premises at 223 Church St., Oakville, to Colleen Auriemma, and in

the event that a key is so provided, Colleen Auriemma shall not provide that key or a

copy thereof to any other person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

12. THIS COURT ORDERS that (i) the Debtors or Related Entities, (ii) all of

their current and former directors, officers, employees, agents, accountants, legal

counsel and shareholders, and all other persons acting on their instructions or behalf,

and (iii) all other individuals, firms, corporations, governmental bodies or agencies, or

other entities having notice of this Order (all of the foregoing, collectively, being

"Persons" and each being a "Person") shall forthwith advise the Receiver of the

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

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

Property to the Receiver upon the Receiver's request.

13. THIS COURT ORDERS that all Persons shall forthwith advise the

Receiver of the existence of any books, documents, securities, contracts, orders,

corporate and accounting records, and any other papers, records and information of any

kind related to the, business or affairs of the Debtors or Related Entities, and any

computer programs, computer tapes, computer disks, or other data storage media

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

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

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

access to and use of accounting, computer, software and physical facilities relating

thereto, provided however that nothing in this paragraph 13 or in paragraph 14 of this

TorI!: 2495419.4
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Order shall require the delivery of Records, or the granting of access to Records, which

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

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

14. THIS COURT ORDERS that if any Records are stored or otherwise

contained on a computer or other electronic system of information storage, whether by

independent service provider or otherwise, all Persons in possession or control of such

Records shall forthwith give unfettered access to the Receiver for the purpose of

allowing the Receiver to recover and fully copy all of the information contained therein

whether by way of printing the information onto paper or making copies of computer

disks or such other manner of retrieving and copying the information as the Receiver in

its discretion deems expedient, and shall not alter, erase or destroy any Records

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

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

immediate access to the information in the Records as the Receiver may in its

discretion require including providing the Receiver with instructions on the use of any

computer or other system and providing the Receiver with any and all access codes,

account names and account numbers that may be required to gain access to the

information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

16. THIS COURT ORDERS that no Proceeding against or in respect of the

Debtors or Related Entities or the Property shall be commenced or continued except

with the written consent of the Receiver or with leave of this Court and any and all

Proceedings currently under way against or in respect of the Debtors or Related Entities

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

Tor#: 2495419.4
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NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that all rights and remedies against the Debtors

or Related Entities, the Receiver, or affecting the Property, are hereby stayed and

suspended except with the written consent of the Receiver or leave of this Court,

provided however that this stay and suspension does not apply in respect of any

"eligible financial contract" as defined in the BIA, and further provided that nothing in

this paragraph shall (I) empower the Receiver or the Debtors or Related Entities to carry

on any business which the Debtors or Related Entities are not lawfully entitled to carry

on, (ii) exempt the Receiver or the Debtors or Related Entities from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii)

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

prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

18. THIS COURT ORDERS that no Person shall discontinue, fail to honour,

alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Debtors or Related

Entities, without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

19. THIS COURT ORDERS that all Persons having oral or written agreements

with the Debtors or Related Entities or statutory or regulatory mandates for the supply of

goods and/or services, including without limitation, all computer software,

communication and other data services, centralized banking services, payroll services,

insurance, transportation services, utility or other services to the Debtors or Related

Entities are hereby restrained until further Order of this Court from discontinuing,

altering, interfering with or terminating the supply of such goods or services as may be

required by the Receiver, and that the Receiver shall be entitled to the continued use of

the Debtors' or Related Entities' current telephone numbers, facsimile numbers, internet

addresses and domain names, provided in each case that the normal prices or charges

Tor#: 2495419.4
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for all such goods or services received after the date of this Order are paid by the

Receiver in accordance with normal payment practices of the Debtors or Related

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

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

RECEIVER TO HOLD FUNDS

20. THIS COURT ORDERS that all funds, monies, cheques, instruments, and

other forms of payments received or collected by the Receiver from and after the

making of this Order from any source whatsoever, including without limitation the sale of

all or any of the Property and the collection of any accounts receivable in whole or in

part, whether in existence on the date of this Order or hereafter coming into existence,

shall be deposited into one or more new accounts to be opened by the Receiver (the

"Post Receivership Accounts") and the monies standing to the credit of such Post

Receivership Accounts from time to time, net of any disbursements provided for herein,

shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES -

21. THIS COURT ORDERS that all employees of the Debtors or Related

Entities shall remain the employees of the Debtors or Related Entities until such time as

the Receiver, on the Debtors' or Related Entities' behalf, may terminate the employment

of such employees. The Receiver shall not be liable for any employee-related liabilities,

including any successor employer liabilities as provided for in section 14.06(1.2) of the

BIA, other than such amounts as the Receiver may specifically agree in writing to pay,

or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the

Wage Earner Protection Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

22. THIS COURT ORDERS that nothing herein contained shall require the

Receiver to occupy or to take control, care, charge, possession or management

Tor#: 2495419.4
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(separately and/or collectively, "Possession") of any of the Property that might be

environmentally contaminated, might be a pollutant or a contaminant, or might cause or

contribute to a spill, discharge, release or deposit of a substance contrary to any

federal, provincial or other law respecting the protection, conservation, enhancement,

remediation or rehabilitation of the environment or relating to the disposal of waste or
other contamination including, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the

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

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

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

be in Possession of any of the Property within the meaning of any Environmental
Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

23. THIS COURT ORDERS that the Receiver shall incur no liability or

obligation as a result of its appointment or the carrying out the provisions of this Order,

save and except for any gross negligence or wilful misconduct on its part, or in respect

of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

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

RECEIVER'S ACCOUNTS

24. THIS COURT ORDERS that the Receiver and counsel to the Receiver

shall be paid their reasonable fees and disbursements in respect of either Respondent,

in each case at their standard rates and charges, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's

Charge") on the Property, as security for all such fees and disbursements in respect of

either Respondent, both before and after the making of this Order in respect of these

Tori!: 2495419.4
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proceedings, and that the Receiver's Charge shall form a first charge on the Property in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)

of the BIA, and also subject to any security interest perfected in accordance with the

Persona/Property Security Act (Ontario) as of March 17, 2010 or any security interest in

real property of the Debtors or Related Entities, including the real property listed in

Schedule B, which has been properly registered on title to such real property prior to

March 17, 2010.

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

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

legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

26. THIS COURT ORDERS that prior to the passing of its accounts, the

Receiver shall be at liberty from time to time to apply reasonable amounts, out of the

monies in its hands, against its fees and disbursements, including legal fees and

disbursements, incurred at the normal rates and charges of the Receiver or its counsel,

and such amounts shall constitute advances against its remuneration and

disbursements when and as approved by this Court.

APPROVAL OF REPORTS AND ACTIVITIES

27. THIS COURT ORDERS that the First Report and the Supplement and the

activities of the Receiver referred to therein be and are hereby approved.

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to

this Court for advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the

Receiver from acting as a trustee in bankruptcy of the Debtors or Related Entities.

Tori: 2495419.4



Schedule B

Real Property

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

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

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

Parcel 8-1, Seótion 62M547; Lot 8, Plan 62M547; subject to
LT235295; subject to LT220459; Flamborough City of Hamilton,
being all of PIN 17524-0005 (LT), Land Registry Office #62,
municipally known as 17 Stonebury Place, Freelton, Ontario.

Part Lot 26, Concession 3 WHS Caledon as in R011108476, save
and except Part 5 Plan 43R-16764; Caledon, being all of PIN
14280-0322 (LT), Land Registry Office #43, municipally known
as 1650 High Point Road, Caledon, Ontario.

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

Tor#: 2495419.4
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13. JNSPECTION tiyer acknaedeOm hartn hod the apprsrfuniiv to inrpecrf His propar, ç,rsd irtidenstcind Hot upon
aoeptorice of iià Offer there shall be a birdii oresment of purchase Bird sole bareiSan Buyer and Belier. Thø
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t& VIOCUMBNT PttEPARTIQN: The Toasfar/DesrI shdU, rove far the Land Tmntafer Tax Afdovjt. bi pnepcpod In
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ovrrentvaiue ossSesment and prapertc irtay lx, re-assessed on an onntol basis. The Buyer and BeSet agree fhcil no dirn
will be rends crgcth-r the Buyer or Seller or any Brokerage or Salesperson, for ar' thnges in properly tax as a remit of
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25.
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*EAE Schedule A
Agreement of Purchase and Sate
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orb yau *OII a dt,p.k.

*4 ha**i 4Lt 1**$h iM
* ha cod p*rdt jiiid it
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SCIIEIRJLE 'C'

Exoept s e^prnssly stated, the Buyer acowledges that the Seller is sellhtg the Property on an
'as t; whcre is" bnais. No repntsentation warranty or cdition is etpressn or can be implied
as to soy matter inIuthrtg title, dororiptiun, eor4itien, quantity or qisality or in respeot of any
othrr matter or thing whatsoever con rnh)g the Property sod, withott limiting the generality of
the ibregoitg. any and all criditions, warranties cxc rpiesentations expressed or hnplied purat2ant
to legislation do not apply hereto and have been waived by le Sellvt. The Buyer mkdges
that the Seller is ttnder no obligation wlatsocver to conduct en çairs or complete any
unnisbed work.

The sale of the Property is conditional on the. gratttitg of an Order by the Ontario Stperior Cotut
of Justice approvio the sale of the Property and vesting title tca the Property in the 5aye.r prior to
the Coxnplstion Date end the operation and effect of sutth order aha'J not E*vc been stayed,
xoronde& modiiied, reveaed ur dismissed and no appeals of ncb order siWl he pending at the
Cmpktiort Date.

YHc- 5'yee- c,
gF il($ ,i9r ?/Y

7O H/l1'l/f ''

(;íe,;s CC7 ''Ti- 7' &1s I'I9T
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Confirmation of Co-operation
• n;f

and Representation
.

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

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

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

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

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

For the tmn,ron or, he property known

For the r,urr, of the Confrnafon of C oparrstksp ostd Rep ontetiar,, a 'I ndudee a 'enckso a !undtc,rd, or a praspesthe, eeller, iersdor or
, ffuyer' ndsjdea a prrhaeer a tartan, or a protpeofve, buyer, purcMser o tenant and a "sate ncJud a Ieoee,

The foItowin kfat fa eentkmed by the dned smIe.aperanJbreker repf slsntaatvee of *e Uaukeraja(). f o Co.operutLn Zrokeruge
involved hi the tronaorsAon, the brokeregea eee lo cu.-operote, M *onaideradon of end en the ferme and ndinlons UC eat out below.

DECI.ARATZON O lNUItANCE; The undereigtad at eperton/bsol<e*' repre ettdiv) ot the tlrekeyçge(ta hereby darJj'e Ittt he/abe nad
cia re*qolred by the Read Eatasto mid Buslneee Baaker.s A$ (PE8A) end Regulo1Foe.

t. LI$NG OKERAE

The Uofrtç rokeae a resents the ir.iaresta of the Seller in t}ds Ira action,

2. (O-OPERATtFW BROKERAGE

The Ca.operalirrg Sroksroe rsnpreaentt the mateets of the thyar in this tronsodion, It ft lurther snderaiood and ppread that the Ueing rotnernge will pay the Ca-
operating llrokoragth

the con mission as indicoted in the M1Sth nfarntofion for th prapedy

or, if not an MLS® listing; D a no emission of

plus applkthte '3cods and S vis Tax, from the amount paid by the Setter to the tiding &irere, en any trade wbereirt the C eating Brokerage bee
obtained an accepted A sment of Furchase and Sale, option to Pu those Dr Agreement to Eediange ond/c Letwe.
Sold payment of commasian wilt not make the Co-o eroting Brokerage eithe, the agent or sb.ogent nsf tht Seller or the Listing Brokerage.

Addltir,1 no,nments anctfar disclosures by Lstirsg Brokerage;

Additional 00 nrasnts end/or disdorures by Ca.operotirsg Brokerage;

COMMISSION TRUST AGREEMENT; it the abase Co-epøaotng skere it ,eeeofng pysnent of assnsmistion tram the Listing 8rZreme, then the oreement betweer,
theng Emkeoe or,d Cooperafing llrokeroge tuthe.s bidsdes a Co adetion Tnsst Agreamer, the nesi Jerotion for whldt ix the Co-openstieg &rokerege procurk
an otter far a trade at the property, ancetnsbte tn. the Setter, Thie Ccmtrexsion Teat Agreernens hatt be subject to r,d goeweed by the MISta rules wet rngutotiare
pertetning to nmtesier. iresec at thit lixtitg Rrderp9Vx toad rd etiotO boastj, if the tacol beard's MLB'B' roles and segs4atione to provide. cwise, the pnsvisiorta
of the OREA recasmrswtded MLSs' nAte ond aegtahonc shall apply to dila Cemnibsion Trust Agreement. For the purpoce of this C r,nnlaion ltt ,Agreemest, the
Commission Teat Amount that be the amount stated above. The tinting Brokera hereby dedarse that nil mnie. rec,hed its onnssentton with the frat
shall constitute a Camntisxlon Trust and shall be held, in trust, (tsr the Co.operotiog Brokerage under the terms di the apptiaahte MLSt vules and nsIasne,

SIGNED BY BROKER/SALESPeItSON REPRESENTATtVE(S) O THE ER(5XERAeE(S (WHERE 4PPLtCAt)

gyUIBt
'-th- 1$-V .425,Min.eB,ton,Dario.L9I1R1

(2Q),69(O (O5).22J24 .2O42W 188
j )•x t?te,i ((ss4

ot L(./I ..0
teathwaadeblad aeraMesrm Reken.gel

ULUpL REF'RRSiENIATSCJN flo be cztrnpkted only l the Bnetatntsg. represents etOfe then one cRent Ice' the traneocttost) - -

/ Buyer eonaefl$ wIth theIr Intelala to the Brokerage
4 rep rig more then One Citent for hint tU,nS*sctton,

et1trs 5NI5I RUTSR'f thitifteRE

ACKNOEDEMT
e adnn, .

. . Y

tthtjeasv's otSetsrt elns.."-'i 1it'

2005 Ontoes. Ssai EeteseMsadstbra cO'(A1,As ,i;tttS ieeesv4tSt. This (m was dse.tteed t. ORSA iar the as ond wprsxfuoisn
mbafs one tOe 05 a l N wi l lt ited t 1 t tert # ai ls r,se ser 50 nsees on y. sy 5 t sn a psa i s easp . s pet,a j r w,ta,, rsotsenl of O E. Form 32

Royal LePage Meadowtowsie Realty 3PF1R 2010 by
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RegLstrcint's Statement as Buyer

mit, Statement s made in accordance with ihe recjufremeiti of the IeaI £tute and Bustness Brokeis Act
and CodA of Ethkà R.gukdonts of the Provinco of Onføro

i,..Vixgini&sxai dedoreihat lam

a regterecI Rea' EIS ............. represenflng .......

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

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

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

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

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

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

---------------------------------------------------------------------------------------------------------------------------------- .................................................

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

In ccnnection with a propated Offer to Purch /eaeJExchctngWOption your Ptoperly known os

.. ..

Please be advised that, if *he piposed Offer is accepted, I will be either directly or indirealy ocquirbj an interest your Property.

NOTE If the atmnt' interest is indirect, explain the nature of the intrest in accordance with the ddinition of a "Related
as defined in the Code of Ethics Revtutlans of the Real Estate and Business Broker., Act.

xiiot': ..

hereby declare that the following is a full disc!aeua of ol facts within my kowIde that affect or will affect the vqlje of your Property

.L. in,th
That .th.G1a nd,tBor,Mst.pf..&-In. ..

..-... .. A
At40

I hereby declare that the foilowh is a kU disdasure of the porilculars of any agreement by, or on behalf of myssif for the sitle, lease,
exchange, option or other disposhion of any interat in your Properly to any other person;

be receiving a portion of any commiseton poyobte in connection with this lrnrnaction.

For the purposes of this Registrant's Statement as fluyer, "Buyer" inth,des purchaser, tenønt end lessee and "'Seller" irtdi4ee vendor, ln43ard and lessor,

DATh .V 4%)

. - ,. DA .,at ntfMsnasof rska4

ACKNOWDOEMNT

IjWe, the undersigned, as Seller in thie transection have read rnd cleady understand this statement and aclcncw4edpe this date hcivlng
received a copy of same, PRIOR TO BEING PRESENTEI) MTH AN OFFER TO PURCNAE, LEASE, EXCHANGE, OR OPIION.

- OATE.

.. - ....., DATE

111 0 2005 Onete test teee Asociotion ('O4tEA, All rtehs rsse-. Th fsen ekpei by ORSA fer the u and epehaian
iti rawnban end eeenw ent Any oèt,en eeni I pn4td wtth perwrthen rcrew StOSSA. Form ea

Royal Lea8Q Meado-rtowne 1tea1ty ea,r)FFER20W b4, 332370



Appendix "C"



MY-26-10 05:15 FROfI:YIJLJNG'S FIRE PROTECT 51994078@ 10:19058221240 P.2

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

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

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

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

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

....

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

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

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

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

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

..........

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

F1-1-10 01 2 FROM: Y(1iNG S FIRE PROTECT 5199427a TO: 19j40 P.9

REA3 Agreement of Purchase and Sate Rate

This Agraewent of Purchase and Sot d&ed...May2L2Oi..,,, . _...............,.,..

DLJYER4kX.Q* ... .. .. .. ., .....4e4 oree to purtjiqse from

1he folkwg
Iwi..4iaI .tin

REAL P%OPER1Y*
Address..flQgbX$jd _. fron11ng on the.. sIde of, p. .idtcL
in the. IQWU.PLCJQn ,. ......... .., ,. ., .. -. ,.

and having a 1rortae ..more or Ies.s bya depth of,2f more or less ond legally

described as.,,, ,.,.,. .. ..

... (the properly)......

PUR&4S PP1E: .I1 d.E iMSM&_ I '4
.'.... .. _....._ -. ...

Dollars (COW$} fl0f4
DEPOSIT: Buyer submits ........ .. , ,..... ..

Oe4l ira)

...... olIors (CONs)... LQ.OQ.QQ,.... .. ..,.. . .....,....,,.,.. ., ...,,...,.. ... ..

by negotabl. cheque pbl. .. 'Deposlt Holder'
to be hefri in lrut pending completion or ohorferinaf}on ot this A9sem*fltan to p. credita toward the Pvrchos. Pc. on
camptetkn. For th purpcces ot this Aqr.wnent, Upon 4ptonca' ttoll rt1pn that the Buyer s required f dDver Ihe depcat
to th OeposU Holder withIn 24 hours ol the accsptonça etth1 Agrmen, Ti* peJiçs to ttos Agreement hereby aclnowtedge
thot, unl*s othsvwise provided for in this Agreement, the Deposit Hotder shah place the depest (n trust in the Depostt tloder's

-4nterest beating Real Eetot Trust Account and no intasest shall be earned, recel"ed or paid on ihe. deposit.

Buyer agrees to pay tha balance as mar a " culJr set out M Schedule A attached.

SCHEDULE(S) ed bonito term(s) pert of thIs Aaieement, /" Th
,-iV 'ier> J

I. JRREVOCABtLITY: This OFfer hU be irrevocable b*t .. .. until

,Lfter whlèb time If nat accepted, thisthe 2lt .. _day _.........., ...ZQ1Q ...,....,..,..

Offer shalt be null and vid and the deposit shall be returned ta the Buyer In o8 without interest.
.. ....... day2. COMPLEUOW DAU: This Areamerd boIl be cQmpleted by no later thon 6:00 p.m. on the ...i 8&

Upon completion, vacant possessIon of the property shall be given to the, .,2Q1Q.,, ..,

Buyer unless otherwise provided for in ibis Agreetnent.

3, WOTCThoSdhrIwebyappçinbihe Bnere, csegentfor the Seller fcr 1s purpose of gising and rereMr noicsspntxnd
t iM,ere o B.keage (Bo4 E.'age) bets a*red into a cpieesntcE agmement with the Ber, the r hereby
cppoirth the Beet's 8relerege agent for the pur of gMr and rezMng notices jjuw to this greerner* Where a
Brekerage ,oprgsenl both the Seller and ie uysr (multiple repzeeentatton), the Broforage shrill net he eniHed
_ outhothed to be agent fer either th. øar or the Seller for the purpos. of giving bnd recetvi*tg nolkeL ky
nVae ,elating hereto or prcvidevi for herein shell be in lting. in ad&lan to any piavisiars cxx'okied herein and In any &thedtie hereto,
th offer a ui*.otter, naSc o acceptance thereof or any riobcatg he en ormcekied pwuontto1his Aenwiloiany&hedule
hereto J,aIl b deemed gIen and remd when deihored persornfly or hand dellvmed lo the Mdxess for Serwa ptinded in the
Me'iovadgemen$ below, wh.reo foasimfle n*r p dhereln, when rsm'dted .ledorJesUy to ho1focmnlt.riumhet,

FaxWo. P,ttst5raito5.*.l F Ho. .,.....

INITMIj OP BUYER(S)i INITiALS OF SELLtt(S)2()rm
lp'. •.r- 100 5015 4

ltE/MAX Reahy Services 1,tc .
%JFreRzoio 64 ese ncCeip. 314d05
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4. CHATTELS IP4CLUDD: .. 41?..

5.

6. J%NTM. tEMS The foUaw(n equlpnont s ren(d and net,in4uded in the Pv*Jtaze Prke. The Buytr agrees to ostoma
the rstt01 corifrtid(), oae bJe.........,...... .1...LLL

7. G5t, if this transaction is subf ed to aade ond ivlces Thx O,S.T4, thor. such to shall be
the Purduise Price. if thu transecfiori Is no, si.k4ect to O.$.Z, Seller agrees to certiFy on or bo,. closing, L1 the
fraction is not st,bjact to G.S.T.

8. TIU.E EACH: Duysr shell be dllavi,d until 6iCD p.m. on clay of..MflL....... .. - ......, 2QQ..
(lt*qulsition Date to examine the title to the Property at Buyer's own pines and until 1. .otfi*r o I} ihh-ty days from
she laser of the Requisition Date or the date on wNch the condltlerss in this Agreement ore fulfihI*d or therwbe waived
or; (Ii) five days prior to completion, to *1Isfy Buyer that there ar, no outsiandiag work ordere or deficiency notices
affecting, the pyop.rty, thaI its present use (3tI1(L..... . . .. ......... ... . .,•.. . ..may be1rwfuIiy conltnu.d and Ihet the pnnapel bui1din may .e inaum4 aarnst ral a lre, eIler hereby consents tolb muniçipctlfly or other qov.rrtmentol agencies reiecsing to Buyer details at all outstanding wark d.rs and deficiencyatic,s affecting th property, arrl Seller agrees so usecute arid 4divar ,uth further authorizations in this regard as uyer
may reasonably returr..

9. RJTUftE USE: Setter and Buyer agree that there is no representation or worranty of any kind that the future Intended
use of the property by Buyes is or wilt be lawful except as may be ipedflcofly pro'4d.d for In Ibis Agre.nent.

0. Tfl*.EI ProvIded that ib. htl. to the property Is qeed and fta. lram oil ralstered restridlionec diarges, liens, and
enwmbrences eept as otherwise epedBcatty' praiede4 In thIs Agre.ensent and say, arid except tr 3) any regitteredrestrictions or nxonfs that run with the lard prevIdln that sh ore compiled wish; 4l} any registered municipalcresmenls and. r.gster.d agreenisnts with publicly reg,ulafed utilities providing such boy, been ompl;.d sth, or
security has been pasted to ensure compliance onid carnpt&ion, as sdenc.d by a 4eltsr front the relevant mun*opdny
or r*gutated ufllisyi (c) any minor easementS for the supply of don..ctic uhilty or te.pIaree sruçs to de property oradlaceni properties; und Id) any cosernente for drainage, storm or sanitaty sewers, pullc utn,ty Itnes, t.iepr.one lines,
cable t*lvhion lines or other s.r'.4ces which do not moferloily ciffect the us. cii th. proerfy. if within th specified dines
referred to tn paragraph B any valid oblentlen to title or to any outstandini wnk order or delkkerscy notice. or to the
fad the said present use may not lawfully be continued, or that the principal building may not be insured oaInst risk cit
fire is mode in witig to Seller and which SelI,r is unable or unwilling to rgrnve, remedy or sasfy or obtain insumnassav, ad except against risk of fire TltIe Insurance) It. favour 0f the Buyer arid any mortgagee, (with all rtoted costs or
the expens. aT the 5eilar, arid which Buyer will not welve, this Agreement nolwttbstandlng arty snferqwdlote aCf* or
naotlotiont In respect of such obiectians. shall be at on eniçl and eu morJts paid shall be returned wlttsout Interest or
deucilon arid Seller Usting Brokerage and Co.operatlng Brcik.ng shall not be liable for any costs or domage*. Save as
to any valid obidion so mad. by such day arid except foe any obiedlon going to the root of the title, Buyer shall be
conclusively desmed to hove accepted Seller's title to the properly.

11. CLbSING ARRANóSMEN'T'S: Where each of the Seller and fluysr retain a lawyer to complete the Agreement of
Purchase and Sale of the Properly and where the transaction will be completed by electronic regisirobon pursuant to
Part lii of the Land Reglebatlon RsJorrn Ad RS.O. 99O, Chapter 1.4 and the lilectronic R Istrotlast Act. s,O, 1991
Chaoter 44, nd any amendments thereto, th. Seller and Buyer adcnos'4edge and ogre. that the exchonps of closing
fur,ds, non..reglstrcsble docurr..nts arid other jIm, (the "RaqIMIIe DeItveries end the rIase thereof to trig Salter and
Buyer will (al not occur at the same time us lIi registration of the $ransf,r/de.d land any other documents Intonoed to
be redstsred in connection with the completion of Ibis transaction) and tb) be subled to conditions whereby lb. .pwyer(s)

any of the Requisite O,Iiv.rles will be required to hold sonic In trust and not release 59ni0 except in odco.dance
with the term, of a document roglswotlon areemenI between the sold law,yere. The Seller ana Buyer Irrevocably Instruct
the said lawyers to be bound by the dooment registration agreement which l recommended from time to time by Ike
tow Society of tipp.r Canada. Unl.s otherwise cgree$ to bylho kswyers. such exchange of the Requisite DIrv,ngs
occur In the opplkable Land Titles Office or such other location agreeable to both lawyers.

2. DOCUMENTS AND Dl$CHARGE: Buyer shall riot cell fur th. production of a%titli deed abstract, suvey ether
ividen of titl, to th. operty except such as or. Ins the possession of Seller. ir requesteci by Bwr, Salerwr diver
anysh*proetIywilh Seller Braon as posible and nor to the quntonDote. If a

iP4lTVAL OP tSU'**I%}s ENITIAtS OP SEtLse(Sls
ni
tz v.. a* zeta rea. S eli

.Iv'

,y? V.,-,

1..



MAY-26010 05:1? FRIJM:YOUNG'S FIRE PROTECT 5199400780 TO 19058221240 P.4

MctV-21-201B Øii2E FROM:VOIi4'9 FIRE PROTECT 5199400700 TO;1905922t240 P.4

(Canada) Chartered Bank, Trust Company, Credit Union, CIste Faputntr or Insurance Company and which I nat to be
assumed '1w Buyer on completion, is not availabl, in regietrable form on completion, Buyer agrees to accept Seller's (awrer'e
penonol undn,toking to obtain, out of lbs doCin funds a id.iarge in rsgiabls forns arid to register corn., or cene come
to bo re7stered, on tl within a reasonable period diim after completion, provided that on or before completion Seller
shdl prcvids to Buyer a mortgage statement prepared by the mortgagee izettin out the balance required to obtoin thu
discharge, and, when a real-time electronic deored funds trarofer system is not being riød a direcilon esecuted by Seller
directing paymens to the mortgage. of the amount required to oblain the disd-icrrg. out- of lbs '1,aiance due on completion.

13. INSPECYZON: Buyer ocJcnowledgcs having hqd the opportunity to inspect ih properly and understands that upon
acceptance of this Offer there shall be a binding cigreonjent at purchase and sole baIwen Buyer and Seller. The

uyer adcnowldges having his eppotlunfly to Indude a vaqufremers* (ce a property Incportion ropers
In this Areenisnt and agrees that eecserp$ as may be speclfkafly pravidad for irs Ibis Agreement, the
fluyer will not be obtaining a property Inspection or property haspedion soporl recrding the properly.

14. IN$tJa.ANCV; Al! buildings on the property arid cli other thlrtgt being purchased shall be and remain undl comploton
at the risk of Seller. Pending completion, S.lier ihgll hold oIl Insurance pokcJe if any, nd the proceeds ihereof in trust
for the parties as their interests may appear and In the .vinl of svbttonfial damage Buyer may cuber terminate this
Agreement and have all monies paid returned without inter.si or ddu&ion or else Ic4r Ike proceeds of any inturance
and complt the purchase. No lnuronee shell be tvonsfrved on completion. If Seller iS tldn9 bock a
Charge/Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer htl supply SoRer with reosonable evidence uf
adequate Insurance to protect Seller's or ether mortgoqse!s Interest en completion.

15. PLANNIN( ACT This Agreement shall be effective to creote an interest itt the property only if Seller complies with the
subdivision control provisions of the Planning Act by completion and Seller covenants to proceed diligently at hi
expense to obtain any neceosaty consent by completion.

16. DOCUMENT PREPARATION; Ike Transfer/Deed shall, save far th Land Transfer Tax Affidavit, be prepared in
roglstrablo form at the expense of Seller, and any Chorge/Mortgge to be given beck by the 8uy.r to Seller at (he
etsrtso of the Buyer. If requested by Buyer Seller covenants that the Transtarlbeod to be delrsrad art carripletian
el-toll contain the stotamenti contemplated by ectIori 50(22) of the Planning Act, P.5.0. 990.

17. RESIDENCY; Buyer shall be credited towards the Purchase Prica with the umount if any, n.ceary for Buyer to pay to the
Minister of National Revenue to satisfy Buyeis liability In respect of tqX pyabIv by Ssllr under the non.resrdency
provisions 0f th. Incoma Tax Act by reason of this sale. Buyer shall not claim such credit ;f Seller delivers on completion
th prescribed cerilficote or a statutory dedorolfon that Seller Is not then a nan-resident of Canada.

18. ADJUSTMEtTh: Any rents, mortgage interest realty tases Including locol improvement rates and unmotorod pvblic or
private utility tharges and unmotored cot$ of' fuel, an applicable, shall be apportioned and allowed to the day of
compleilon, the day of completion itself to be apportioned to Buyer.

19. PtZOP5W AESMEf41t The Buyer arid Seller hereby ckriowIodgs th0t lb0 Province of Ontario hoc implernentid
current value assessment and properties may be re-assessed on an annual bosi. The Buyer ctnd Seller agree that no claim
will be mode ogufnct the Buyer or Seller or any Bnkentigo or Salesperson, for any c1-ernges in property lox as a ivsuli cF
a re-assessment of the properly save onc isxcept any property axes that occn.jed prior -to-the completion of this transaction.

20, TIME UMITS: flnie shall Zr, oil respects be of the essence hereof provIded that the lime for doing or completing of any
matter provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by their
respective kiveyart who may be specifIcally authorised in that regard.

21. TENDER; As-ry tender of documents or money hereynder may be made upon Seller or Buyer or ihoir respective lawyers on the
day set for completion. Money may be tendered by bank draft or cheque certified by a Chartered Bank, Trust Company.

•'\ Province at Ontario Savings Office, Credit Union or Csslese Papulairc.
2. FAMILY LAW ACYt SeIIei'-werrnts (bet ep-eusel ceris.t.$ Is es$-fisssseary to this tr,eIer Jer iL rrc s.s .J ih.t-

frsmily Luw A.I, P.5.0. }99O-tI. pwu..l ...ol.,i ti. ..vn,..t

24. LEGAL, ACCOUNTING ANb NVIRONMEHYAI. ADVICE: The porties acknowledge that any information provided
by tk. brokerage Is not legal, tax or etivironmenfol advice,

25. CONSUMER REPOtt'Yi The fluyar Is hereby notified that a ceneumor report soidalning credit end/or
peseenal information may be referw.d to In connection with this transaction.

26. AGREEMENT IPX WRITING: If (here is cenfti4or discreponq' between any provision added to this Agreement (ncJuding
arty Schedule attached hereto) and any provision in the standard preset portion hereof, the added provision shalt
supersede the standard pro-set provision to the extent of suth coBtct or discroport'. This Agreement including any
Schedule attached hereto, shall constitute th. entire Agreement between Buyer and Seller. There is no representation,
wOrtanly collateral agreenment or condiliort, which affects this Agreement other than as expressed herein. For the purposes
of this Agreement, Seller meons vendor and Buyer means purchaser. This Areomen1 shall be rood with all changes of
gender or number required by the context.

27. TIME AND DATE:Ar,refersnceto ailm.and dtln thisAgreernentsholl mean the time and dale where th5 propelyis located.

INIflAZ.E OP VV5(Ei INITIAI.S 0? *CLLEIt(5).

fl ree4..5....s..i4.si,essu,a,
m 1*0 O1O I ef 4
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28. SUCCESSORS AND ASSiGNS: The h,rs, .xtcuIore, adm i successors and assigns of the under3gned are
boond by the terms her&n.
ED. ANO .ELWCREt) thn pr.i af N Wm4EZ 4ier.of I tmy kan1 nd

.

1, the Undersi0ned Seller ogree to the obave Offer. I hereby Irrevocably inslnict my kwyer to pay directly to thc Usting
Orotero9e the unpud f th. vion together with oppflcobie Goods and S. vices Tax (and oiy other toies as
may hereafter be applicble, from the proceeds o the sale prior to any payrnertt to the ndet'zign*d oi completions at
cthsised by the listing Brokerag. to my lawyer.

SIGNED, SEALED AND DELWERZD In I}. ci: IN WIINSSS wheraf I ha* h$r.iaID iI toy hanf and sscI
Sft M/"r..'t j Ji /o2ii. r.y

--

ATZ2?

SPOUSAL CONSENT: The L)nori9ned 5pouseof the Seller hcreby' erItsj9Jisclpestian evidenced herein pursuani
to the provisions of the Fonly Low Act, R.S,O, 1990, end hereby agrees with the .Buyer that he/she wtll execute oil
necessary or incidental documents to give full force and effect to the sale evIdenced herein,

..... DATE.........,..,,,......

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contohied here1np the contrary, I corirm this Agreement vith

/5 ..,.,,fp,m.all &ioriget both typed and written woe finally øccepted by all parties at C' cloy

..€ iO .._of

INPORMAYIOW ON OKERØ5C5)

.. .. ....., -Lii5o ...

rhen. .,K2)J22Q ..,......

,.. - .-.- .--..* ......rn._.copercdyfereIereg.,J/MAC
Pkun,

I crJ.r..c*4cde •.*tpt of soy
Pv,cho end Sets ond oulho,is, the

)(. 4 itai

A4dtms for S r.4c*: i**g,

SoII.rs

.fl

FOROfEiO€ U1EOY
Ter Co..pm..5 $OLeM eIeee en
L, tcIti, Cs'reeeA'e $ndeei
5 5Q$e5nd I. t5G5M wdb5

& tfeqe

ACKNOWEZDGEMEHI

of 114s o.pW.d Ar.vnssQ of I octine4ud9i 5c f roy sTntd copr of this ucveptrrd rsgrnen) at
IC farwcrd e to my Ia...r. l'tw cod Sc uthons. rh • A5.nI to foonerd a copy Ia .oy St.

-- . -... OATh&vqO7/e)
27/'O ...... DATE.,...................._.....,..r....... ..-

for Strvlr*I . .--

Phen. .IX_.. .............

._.. ey Laar L. ..

Acidr.rs ....

.--...- .. -. --.n;;-- .... -..- --- -...-

eI . Iss dn5 be .ie&.ebt n
..4.g p.4&e I* Cei.mnIa' Tied.

ts,e&ej AteSin*I atPard*i. w .sLon4ed5.iI byi

..

ILl
ryd.o ..p..i.,, 4..q* ..e. pi...s.... e. dp..oI poos Varm SCO 5010 c. 054

nd tde I e5a. U .1vneoee imd eriec&55. bten
d heltb Oel. Ito çnen..S&.oIo..a5l4.. C 1*Ofr05 AV...ced S&to4 So
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RE4 Schedule A
Agreement of Purchas and Sale

Th13 SdedvIe ofioched to oric form5 part oF1heAgr.emni of Purchoia cnd safe b$wear

IIfJYER,.k.W3g... ..... .•..• ..,• ••.••. ........-...,._..,.,...-'..,..,,-.,,•. .....

SELLER, .. .RichtrJ .SIeis..Capani wtApppjntcRyec.Oc-9rD
th. rchase end sole of ..,1 gIwQ23

Araomnf of Purchoa and SoIi doted. Ma ... .. .. .. '..-

The Buyer agrees to pay the balance of the puaase price, subject to adjusmets, in cab or by certified cheque
to the Seller on 11w completion of thia transaction

to dIsch&ga 1l mortgaM whluh as nozeIigassumed. *nd alt liens wh1 imy be regssued
J 1g*f tlr WfpPr4y 1ii r,W. MT it ft pm dsfthi ie or by-his aoliclto's p.meaaf

udc. widn on orbr eteeleg.

The Seller agrees to deliver to the Bu'er on closing all doenmeets, st!rvey engineer drawings, building permits,
contracts and munioipa. applications rn it% poesesion evIi ''1-

L44
/ The parties sknow1ede that am nasti9a provided by aeal . aesje e,brk r

MV compani 1 ntilie oontructton, sgrneeiing. sw1nmeiitel, lsai., e ag wtrura

This pos must bs nUtaed by all partIes to the Agreen.nt of Purdicse and Sole.

rNmAt.sos IUI($3r() INTIAL5 OP sa.tEn(s)
f-Il

PcYm 100* G1O
REfMAX JZaky &Mcos YOFFR 2010
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&bedule_'

ROYAL t.QPArSE l.akehore

TO:15822124t3 P.3

TO;19øSB??14@ P.?

1 oOO/oOO2

Htngulgwhtwp do. ROYAL LPAGE

Th 8cixttii1 Is suachotc iw.d tonns peit cff the AVumem of Phte und SeIohvewz

,Z.c

-

gcyiiLePe

rrtnIbtuLu1n&rnredfon

e sonordeizee with $tzbzecdon 27 of tae Real il1e end Euzlesu 13oet# not. 2(102 (tim 'Anr'), RoyiJ
LcP*gc Ztral E**ztz vic.a Ltd., (tiw so zes1, vd1 be (be deposit LisMtr of ibe fluyes'e deposit

ii lven u, the to be IttId in uer with sespeet to en uec1nztzt of püfbsa* end sele or
qor ze4 e*t*tO onnsectlon cntsted Into by tbe syst. The deposit wifl be held by Royal LmPs *eej
ltatc vlcn, L.td. to Its ntbeuln iezinbezti ecvou bold v4th tCone4atint

iftltedepoiftto b*he1 lii tu4t, Pt,. 'Ibdnsand Do1ae* (U.000.OO) ez int4r ai,d wlfl be beld for
seeeathea $0 da7s7 uaEQetsgn bee the opportoult' toe nhnrrO5t on the depodS bthelfotlbe

poaiIa4 that titli dfrettn 1* Inn1ui.i lath. A,v,Io*ont of rchiU nd lala l
tbla I on a dzeduln sod the deposit Is * epeiod by Lb. nyers Neena Ond SudI !eoxenca

Afl icrerut gezetetby thu Lru deposit will bepeytbi. to the uyur n comp7exloo of the Lzensattkn
to below) ernt ii will be lesoed is soon uposslblefoilowina *be olosln& for din eanowit If one

ii rcquhid. 'the rite of bttateat nthn deposit will VUY fri deie to then beseit on the. pravalilegretas on
the doe. the monies eze depoitsed mn how long the monies will be on depo*it Th. zeta it b*,ei on 1t)
Oluids mzua Gneinnus uvosumnz ttcite 3bcsterm rilni. Cwzcntrstun sneybwkuudon th&T1)
£*oedt Trust web s1 In the deetlou tifled GUwistzsdhweato*zL C n$bost-zezm", und the Batri®

is 1szust 0Yes It deposit quIlie.e end Yte SUI U Is required.

Zlonesjitt SooteflunxrencoNuxubcr (tobosuhnihxcd wIth deposit upon oU aeeepusnco)

Yonftiz gekia1edg renetpt of this dkcltwu,a sod enn&iM poor disoction aato wbetb OPJloi
yow woeld si't th4djbeft to eisa latest ProvltadDi*t*fl on Jtlonrfti lrztorestetsisd above ero
uthftod thie dlrrathm fOr I eet ets she depesit tim supessede iny ixlst*ig dra.sbpond within
thiS reonant otpuscbeia and aela

6i7'b
INrflALS OP SP1.L)

P.vliid 3zuwy23 2001



MciYEG-e1 e521 FROMYOUNG'S FIRE PROTECT 51994g7og TO:19568124g P.4

SCHEDULE "C

Except as expressly stated, the Buyer acknowledges that the Seller is selling the Property on an
as is, where isu basis. No representation, warranty or condition is expressed or can be implied

as to any matter including title, description, condition, quantity or quality or in respect of any
other matter or thing whatsoever concerning the Property and, without limiting the generality of
the foregoing, any and all conditions, warranties or representations expressed or implied pursuant
to legislation do not apply hereto and have been waived by the Seller. The Buyer acknowledges
that the Seller is under no obligation whatsoever to conduct any repairs or complete any
unfinished work.

The sale of the Property is conditional on the granting of an Order by the Ontario Superior Court
of Justice approving the sate of the Property and vesting title to the Property in the Buyer prior to
the Completion Date and the operation and effect of such order shall not have been stayed,
amended, modified, reversed or dismissed and no appeals of such order shall be pending at the
Completion Date.

Tor#: 2$2I9O7.
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Confirmation of Co-operation
and Rcpresentation

UYER.. _...... ....-.-- ,,,.-,,.,..-,,--....,-. ...-

.. ''

p.,,- . 15.a6.Bigoiixt.Sfderad. . . ....,.

te lh pwpo of tkw to not1or of Co.op.raon ad *tinIo$n o,Uer bidvde*a nfar a kiuflord cc a prosp*d?.e, eofle, yvdor or
* "Buy.?' 1duas a purhos.r, a t.naP4, 0 pre$p* v. buyer, puru.r or feitoni and a Indudas a

The tafla*h tnferTna$hzn Is nftrrn.ed by dw uttdeedgnwd sal.sp.r.eeWbveber rapsssptuHvee of the Ds'okera*J. If a Co..uperctfn Brags
Is invelued In the lrens'ucllqn, the br.kvorag.rs aaron to c.eper.T., In ceru oreecn of, asd .* ho tssn,e mul oemtIiIeiu as eel Isslee,.
DECI.AUTION OP NSUANB; The undersd *fieJhNIkev r.e*anInftV(s) of di. rak.rn.(s) hereby deder. thai he/she Ia tnsured
as required by4he Root *iat. ,.n4 stases $ofessJp () a,,J *gtsInJ*n..

MSUNO RhtOKRAG

The Lhihn raksro. rDp:.rerI the holeracte of the eUar n hls transacihan.

2, CO-Ofl*AYIP4G BDKAGr

'The Co-op*ofln Brc&.rere represents the hnt.r.sts f the Buyer In this t tresofon. It he fwiher undo-stood end aruod (hot lbs Usting rokerope sf11 pay ike Co.
operating BraIrerege

1J the caromleshar, as indIaate in the MLBB ,Weivnaden forth, property

(I no on MI$D tlstir.pt C] a e ne,tulyn of .. ...,.... ..,....._. - .,,..

plus epplicaWe Goadt arid Services Tae froas the onount peW by the 'Sahier to iii. Uif rig coksroge, or, any trade wherein the Cc-opting Bvccercgrt has
obtained on asoeplad Agreement øf ?urktaas arrtf ele, eØcn to P.wciwise cc Ag%eIIrientte Exekon. and/or t.nut,.
Said patrment of coarmiufori wIll net ruof. the Cc.eperofng Broksrztge elfw th* agsnt.ar eub.og.nt of thu Seller or th Lirflna Brolnzctge.

Ad4Utonct ca,neo', ond/o fler,teerc, by Uclirip Broi.roge

Aktittor.ot aeminente ondar 4iortcisurs by Co.op*rsting roi-age

CON SSIO4 WUST AGREEMEt4Tt If itt. øbev. eperollog Srokerege ti recelvbta payment qt sematititon from the U.rflne esottontg., then the agrecoont ,ioe.n
L Brokerogu end Co-operatIng Btok.re. farl1sw ly*d,4,s a C t1s4e 1',vs) ,'igr.mi4 the eonddevaflen far whidi It the Co.opastflng aiekvoge pruwring

table to. the Belier. This omwhulon 't',wf Areentow olsell 1. gub.d to end s,n,id by the MI$ ndei arid regulalfatisan oiler (or
° Crakeroge'e local reel aide board, It the lcu1 board's ML$'*t tulvi and ts4aItwu an pze1de. Othereb,, 4h ponWon
retumoeevled MI$ rufea end rcgutukons shell sppkr to. thI* Cemmimlee Tied .tgmeenanI for the puspose of Ihix CommIssion Trust Agresnisrit, the

Comneiuion Toni Aenoutil thoU be the omaomt noiM abair., The Using Brokerage hereby d.daris that alt nnIa1 t.CeIv*d In rineaten ohm the bode
thou caintituIC a Cornothilon Trust o4 chrili be h,ki In tiuSt, for the Co-operetina Brekeroge tinier he twos of the appUibIe MLSi tuhe atidrogtitoni,

towra BY RG*C/*AZ$PBRtiCN 1PR1UNI'1TIVE(B) O Thi B0((JR4GE$) (WHBBB APPL.*(ABLB)

- r.-

,.. Q4.IQQQZ-.!kQ(2.Q).BZZ9.QG.
t.4o•)

- Deter .........y(1 ..Dd. ....... ..,.

"'.".''"

- co4sur pout MUI.UPL *EPI1BSENTAT1ON (Ta be stupI.t. only lithe Bruherag. reprasenle more iMrn one eftunt for the tranaustlon.)

50.5. mAI.1 $i.?,'tW C(?1
AONOWI.DBMQ1t

(95i5on .ti.&4 t$iosbmt 1t
flJ ,200$ Oetei4. hit E$luteAo.de4hn I*E5tI, sit d5)is Seresed. hiSs taxmoindeietep.d by OhEAto themn.seE nyrodisiUia
•• a4 his * sie.dtconooseJ5, sOn, aprudi,dJes *jie*ihb.4 qosspi .5th ptttw,On, onto-it .t'R5A. V.ao 320

II.E/MAX Pealty Sevfcce ln, ,csyOFP.k OJO hYI sag YC*V. J24
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