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Court File No.: ro-8619-ooCL

ONTARIO
SUPERIOR COURT OF JUSTICB

(COMMBRCIAL LIST)

BETWBEN:

SA CAPITAL GRO\MTH CORP.
Applicant

-and-

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

Respondent

IN THB MAT'IBR OF RULB 4.o5(gXG) OF THB RULES OF CIVIL PROCEDURE AND
SBCTION 1o1 OF THE COUF.ÏS OF JUSTICE ACT, R.S.O. L99o, C. C.+g AS AMENDBD

EIGHTH REPORT OF RSM RICHTER INC.,
AS RECEIVER

October 15, 2o1o

1. INTRODUCTION

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

pursuant to an order of the Ontario Superior Court of Justice ("Court") dated March L7, 2oro

("Receivership Order"), as amended by orders of the Court made on March L7, 2o7o, March 19,

zoro and March 81, 2o1o (the March g1, 2o1o order, being the "Fresh as Amended Receivership

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

,,Arr.

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") (jointþ, EMB and Mander are defined as the

"Respondents") under Section ror of the Courts of Justice Acl, R.S.O. r99o, c.C.43, as amended.

RSM Richter is an independent member firm of RSM lnternational,

an affiliation of independent aæountìng and consulting fims.
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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. ("Trafalgar"), Stonebury Inc. ("Stonebury") and Mander Group Inc,

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

"Debtors").

On March 31, 2o1o, 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

'l'he purposes of this Report are to

Advise the Court of an offer submitted by Arora Dentistry Professional Corp. ("Arora
Dentistry") for the property located at 225 Church Street, Oalcville, Ontario ("225
Church"), as legally described in Schedule ".A." attached, and detail the terms of the
offer and events leading to an agreement of purchase and sale between Arora
Dentistry and the Receiver, which is subject to the Court's approval;

Ad.vise the Court of an offer submitted by Highpoint Acres Inc.r ("Flighpoint Acres"),
for the property located at 1650 Highpoint Sideroad, Caledon, Ontario ("165o

Highpoint"), as legally described in Schedule "8" attached, and detail the terms of the
offèr and events leading to an agreement of purchase and sale between Highpoint
Acres and the Receiver, which is subject to the Court's approval;

Update this Honourable Court on the status of the zoo8 Lexus RX4ooH ("Vehicle")
that had been purchased by Stonebury for Maria Zurin| a Stonebury employee; and

Recommend that this Honourable Court issue an order:

a)

b)

c)

Approving the sale of zz5 Church to Arora Dentistry;

I The offer was originally submitted by Martin Jones and Mi Jones and name of the purchaser was subsequently
amended to Highpoint Acres.

d)

a
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Approving the sale of 165o Highpoint to Highpoint Acres;

Authorizing and directing the Receiver to execute such documents and tal<e

such additi,onal steps as are necessary to complete the sales of zz5 Church
and 165o Highpoint;

Vesting in Arora Dentistry, as of closing, title lo zz5 Church, free and clear of
all liens, charges, security interests ancl t-rLher enculrbrauces;

Vesting in Highpoint Acres, as of closing, title to 165o Highpoint, free and
clear of all liens, charges, security interests and other encumbrances;

Sealing the Arora Dentistry and Highpoint Acres agreements of purchase and
sale until the respective sale transactions have closed;

Vesting title to the Vehicle in the ultimate purchaser of the Vehicle, free and
clear of any and all encumblances, claims and the like, upon receipt of
payment by the Receiver from the ultimate purchaser; 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 period.icaþ, 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.

a

a

a

a

a

a

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

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

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

meeting with individuals with knowledge of Mander and his businesses.

2. BACKGROUND

Bacþround information concerning these receivership proceedings is included in the initial

application materials and in the Receiver's various reports to Court regarding these proceedings'

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

3. 225 CHURCH

zz5 Church was purchased by EMB on October 10, 2oo8 for $r.46 million. zz5 Church was the

premises from which EMB, Trafalgar and Stonebury operated. Home Trust Company ("Home

Trust") has a mortgage on the property in the amount of approximately $63o,000. There are no

other known mortgages or liens on the property.

zz5 Church was listed for sale by Mander with Re/Max Del Mar Realty Inc. ("Remax") on February

rB, zoro at a price of $r.68 million. After its appointment the Receiver continued to list the

property with Remax. As a result of the limited interest in the property, the listing price was

reduced to gr.499 million on April 30, 2o1o and was further reduced to $r.375 million on July 6,

2o1o. The Receiver continued to list the property with Remax until the expiration of the listing

agreement on July g1, 2oto. Subsequent to the expiration of the Remax listing the Receiver

continued to work with Remax and a prospective purchaser that had submitted an offer at the end

of July, 2o1o; however, an agreement could not be reached'

RSM Richter
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On August 24, 2o7o the Receiver listed the property for sale with Avison Young Commercial Real

Estate (Ontario) Inc. ("Avison") at a price of $r.z9S million. Avison is the agent that marketed and

sold the adjacent property located aI22g Church Street, Oakville, Ontario ("223 Church"), which is

a property that was also owned by EMB. zz3 Church was sold in August, 2o1o at a price less than

the purchase price of zz5 Church.

On September z2,2olo, Arora Dentistry submitted an offer to purchase 225 Church for $r million.

Æter negotiation, the Receiver accepted an improved offer from Arora Dentistry on September 29,

2oro, a copy of which is provided in Appendix "8".

The proposed transaction is subject only to Court approval, contemplates a closing date of

October 22, 2oro and is consistent with standard insolvency transactions (limited representations

and warranties). The Purchaser has paid a substantial deposit. The transaction was conditional on

financing for two days after acceptance of the offer. The condition was waived by Arora Dentistry

on October 2, roi.o. The offer from Arora Dentistry was the highest and best offer received since the

commencement of the marketing process'

3,1 Recommendation

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

transaction and vesting title of zz5 Church in Arora Dentistry:

zz5 Church was marketed by professional real estate firms for approximately seven

months using traditional methods for selling real estate;

Avison is familiar with the local real estate market and it is its view that the purchase

price is reasonable;

Monthly upkeep (utilities, insurance and property taxes) totals approximately

$z,roo. Absent the recommended sale, a long marketing period may be required and
these costs would continue to be incurred;

a

a

a
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Arora Dentistry's offer is unconditional except for Court approval;

Arora Dentistry's offer is the highest and best offer received; and

The selling price is consistent with comparable transactions.

4, 1650 HIGHPOINT

165o Highpoint was purchased by Stonebury on June 4, zoo9 for $z million. As mentioned in the

Fourth Report, the Receiver has spoken with real estate agents familiar with the properties that

Mander purchased and the prices he paid. The agents advised that Mander overpaid for the

majority of his real estate, including zz5 Church, and particularly for 165o Highpoint. Based on

information provided to the Receiver, it appears that there were no sales that compared to the value

paid by Mander for the 165o Highpoint. t65o Highpoint is approximalely 94 acres with a one and

half storey home on it, which is in poor condition and which has impaired the Receiver's ability to

sell the property. There are no known liens or mortgages on this property.

On April So, 2o1o the Receiver entered into a listing agreement with Royal LePage Real Estate

Services Ltd. ("Royal LePage") to list 165o Highpoint for sale at $r.+gg million. There was next to

no interest in the property at this price. The listing price was reduced to $r.r99 million on July 6,

2o1o. The reduced listing price generated some interest in the property; however, feedback from

prospective purchasers and their agents was that the listing price was still too high due to the

inferior quality of the home on the property. On Septemb er 24, 2olo, after extensive discussions

with Royal LePage, undertaking a detailed review of recent comparable sales and properties

presentþ listed for sale, and an analysis of the offers that had previously been submitted to the

Receiver, the listing price was reduced to $899,ooo.

o

a

a
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On September 28, 2o1o, Highpoint Acres submitted an offer to purchase 165o Flighpoint to which

the Receiver did not respond. On September go, zoro Highpoint Acres submitted an improved

offer, which the Receiver accepted. Several other offers were submitted, with a wide range in prices,

although none was higher than the Highpoint Acres offer. A copy of the Highpoint Acres offer is

provided in Appendix "C".

The proposed transaction is subject only to Court approval, contemplates a closing date of

November 1, 2o1o and is consistent with standard insolvency transactions (limited representations

and warranties). The Purchaser has paid a substantial deposit relative to the purchase price. The

offer from Highpoint Acres is unconditional and was the highest and best offer received for the

property.

4.1 Recommendation

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

transaction and vesting title of 165o Highpoint in Highpoint Acres:

165o Highpoint was marketed by a professional real estate firm for five months using

traditional methods for selling real estate;

Royal LePage is familiar with the local real estate market and is of the view that the
purchase price is reasonable;

Upon completion, costs related to maintenance, upkeep and taxes witl be

discontinued;

The Highpoint Acres' offer is only conditional upon Court approval;

The Highpoint Acres' offer is the highest and best offer received;

The selling price is consistent with comparable transactions.

a

a

a

a

a

a
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5. USE OF PROCEEDS

The only known claim against these properties is the Home Trust mortgage against zz5 Church'

Assuming no issues with the quantum claimed to be outstanding by Home Trust, the mortgage is to

be repaid on closing.

6. NEED FOR CONFIDENTIALITY

'l'he Arora Dentistry and l-Iighpoint Acres agreements of purchase and sale have been redacted to

exclude the purchase price and the amount of the deposits paid. The Receiver respectfully requests

that these documents be sealed until such time that the respective sale transactions close, as it is the

Receiver's view that the availability of this information may negatively impact future realizations on

the sale of these properties in the event that either transaction does not close. The Receiver believes

that no stal<eholder will be prejudiced if the information is sealed until the sale transactions are

completed. A copy of the un-redacted Arora Dentistry and Highpoint Acres agreements are

attached as Confidential Appendix "1" and Confidential Appendix "2", respectively'

7. LEXUS

In its Fourth Report the Receiver advised this Honourable Court that the $78,ooo Vehicle had been

purchased by Stonebury for Maria Zurini, a Stonebury employee. As with the other assets

purchased by the Debtors, including assets purchased by Stonebury, the Vehicle was purchased with

investor monies - Stonebury's only source of capital.

On July L4,2oro,the return date of the motion to hear the matter related to,inter alía,the return of

the Vehicle to the Receiver, Ms. Zurini advised the Court that she had not had an opportunity to

retain legal counsel and requested that the portion of the motion dealing with the Vehicle be

adjourned until such arrangements could be made. The Receiver consented to the adjournment.

RSM Richter
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After lengthy communications and dealings with the Receiver, Ms. Zviní recently decided to

purchase a new vehicle and is cooperating to return the Lexus to the Receiver. Based on discussions

with automotive dealers and the "black book" value provided to the Receiver by Asset Engineering

Corporation, a liquidator known to the Receiver, the proceeds from the sale of the Vehicle are

unlikely to exceed $5o,ooo. As a result, the transaction for the sale of the Vehicle will fall under

Section +(oXi) of the Order, which authorizes the Receiver to sell assets under $roo,ooo outside the

ordinary course of business without the approval of the Court, provided that the aggregate

consideration for all such transactions does not exceed $3oo,ooo. As of the date of this report the

l{eceiver has not sold any of the Debtors' assets without this Honourable Court's approval.

8. CONCLUSION AND RECOMMENDATION

Based on the foregoing, the Receiver respectfuþ recommends that this Honourable Court mal<e an

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

tÉåç*

which

u

submitted,

ft,L
RSM RICHTER INC.
IN ITS CAPACITYAS COURT-APPOINTBD
RECBTVBR OF THE ESTATE OF ROBERT MANDER,
E.M.B. ASSBT GROUP INC. AND THE RBI.ATED ENTITIES
AND NO'T IN ITS PERSONAL CAPACITY

RSM Richter
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Court File No. l0-8619-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE WEDNESDAY, THE 31ST DAY

JUSTICE MORAWETZ OF MARCH, 2O1O

BETWEEN:

SA CAPITAL GROWTH CORP.

Applicant

-and-

CHRISTINE BROOKS AS EXECUTOR OF THE ESTATE OF ROBERT MANDER,

DECEASED AND E.M.B. ASSET GROUP INC

Respondents

LICAT¡ON UNDER Rule 14.05(gxg) of the Rules of
Procedure and section 101 of the Coutts of Justice Act,

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

FRESH AS AMENDED RECEIVERSHIP ORDER

THIS MO1ON made by RSM Richter lnc. (the "Receiver"), in its capacity

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

Mander and E.M.B. Asset Group lnc. (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 counselfor the Receiver and others,

)

)

)

UA

n
fli
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notíce 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
Justíce Acf, R.S.O., c.43, as amended, RSM Richter lnc. 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 lnc. and Mander Group lnc. and Stonebury lnc.

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 ¡t, the engaging of

Tor#'.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 othenruise

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

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

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

necessary or desírable 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;

Torfl:.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;

ü) 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;

(t) 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

proceedíngs 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,

Torll: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

(¡¡) 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 precedÍng clause;

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

Personal Property Securíty 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 Acf 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;

'for{: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 ín bankruptcy of any of the

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

and

(w) to take any steps reasonably lncldental 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 GOURT 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.

L THIS COURT ORDERS that no party shall undertake any Dispositions

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

L 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.

'I'ortl: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 dírectors, 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

contaÍning 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

Torll: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

solícitor-client communicatíon or due to statutory provisions prohibiting such disclosure.

14. THIS COURT ORDERS that íf any Records are stored or othenruise

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 contínued 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.

To¡#: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 suspensíon does not apply in respect of any

"eligible financial contract" as defined in the BlA, 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 bankíng services, payrolf 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 entÍtled 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

To¡#'.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 whofe 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 liabilitíes as provided for in section 14.06(1.2) of the

BlA, other than such amounts as the Receiver may specifícally 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 Protectíon Program AcL

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 collectivel!, "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

Acf, the Ontarío Environmental Protection Act, the Ontario Water Resources Acf, or the

Ontario Occupatíonal Health and Safety Act and regulations thereunder (the

"Envíronmental 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.

LIMITAT¡ON ON THE RECEIVER'S LIABILITY

23. THIS COURT ORDERS that the Receiùer 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 wílful misconduct on its part, or in respect

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

Torll:2495419.4



-12-

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

Personal Property Securíty Acf (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 rcal propcrty 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 a¡e hereby referred to a judge of the Commercial List of the Ontario

Superíor Court of Justice.

26. THIS GOURT 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 AGTIVITIES

27. TH¡S 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
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30. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or adminístrative body having jurisdÍction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order, All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

to the ReceÍver, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Receiver and its agents in carryÍng out the terms of

this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby

authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying

out the terms of this Order, and that the Receiver is authorized and empowered to act

as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this

motion, up to and including entry and service of this Order, on a substantial indemnity

basis to be paid by the Receiver from the Property with such priority and at such time as

this Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court

to vary or amend this Order on not less than seven (7) days' notíce to the Receiver and

to any other party likely to be affected by the order sought or upon such other notice, if

any, as this Court may order

ENTEBËD AT / INgCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE FËGISTFE NO.:

APR 0 1 2010
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Sche4ule A

Banking Institutions

HSBC Bank Canada
lA2-27 1 Cornwall Rnad, Unit A
Oakville, Ontaris L6J 725

Account.#;9302$9 010

HSBC Bank C.anada
2500 Appleþ Line
Burlington, Ontario I:lL 0Az

Account#: 003747 150

EMB Asset Group
SootiaBarrk
207 Lakeshore Road East at George
Oakville ON L6J 1N4

AccOrLgt Number: 30?42 00840 18.

ElvfB Asse.t Group
HSBC Bank Canada
2500 Appleby Line
Burlington, ON L7L 042

Accor¡n1¡urnbeg: 342-0 I 3 ?34-00 I
3Q-0r3734-0A2

Dunn Street Gallery Inc.
HStsC Bauk Cqnada
2500 Appleby Line
Burlingtoq ON L7L 042

ô.ccount number: 342-0 1 3734-00 1.

Ta¡#: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 E, Block 3, Plan l, Parts 9 and 27, Relerc¡rcu Pl¿ur

20R72967, Parts 2 and 4, Reference Plan 20R12968; Oakville,
being all of PIN 24813-0327 (LT), Land Registry Offrce #20,
municipally known as223 Church St., Oakville, Ontario.

Part Lot E, Block 3, Plan 1, Parts 11 and 29, Reference Plan
20P.12967, Parts 1 and 3, Reference Plan 20R12968, being all of
PIN 24813-0328 (LT), Land Registry Office #20, municipally
known as225 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 Offtce #62,
municipally known as 17 Stonebury Place, Freelton, Ontario.

Part Lot 26, Concession 3 \MHS Caledon as in ROl108476, save

and except Part 5 Plan 43R-16764; Caledon, being all of PIN
74280-0322 (LT), Land Registry O ice #43, municipally known
as 1650 High Point Road, Caledon, Ontario.

Part Lot 26, Concession 3 V/HS Caledon, Part 4, Reference Plan
43R16764; Caledon, being all of PIN 14280-0316 (LT), Land
Registry Office 1143.

Tor#'.2495419,4



SA CAPITAL GROWTH CORP. and

Applicant

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

Court File No: 10-8619-00CL

ONTARIO
SUPERIOR COURT OF JUSTIC

COMMERCIAL LIST

Proceeding commenced at Toror

FRESH AS A,MENDED
RECEIVERSH¡P ORDER

(RETURNABLE March 31, 20ll

DavrsWanD PHrLLrps &VrNeseRc Lr-r

44th Floor, 1 First Canadian Place
Toronto, ON M5X 181

Matthew Gottlieb (LSUC #3226e8)
Tel: 416.863.5516
Fax 416.863.0971

Lawyers for the Receiver

APPL¡CATION UNDER Rule 14.05(3Xg) of the Rules of Civil Procedure and section 101 of the Coørfs of Justice
Acl R.S.O. 1990. c. C.43, as amended
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rrniling uie ge*erarity or ùrí ror"eoio!_ auy un¿ ¡ir con¿irions. wanañiies or iepreseutar'ions cxpressed or inpri.'cl

nrrsuant ro legislation do noi apply ltereto and h.*" bee;;iv'cC iy the t¡c Seli*r' The Buyer acknowleêges thrrt ùe

$iil;;i;; i. Jiig"ir"" *r!äi{o*u"t ¡o conduct uny repaírs or ccm:gìcn mv rrntìnishcc rçork'

-j-l¡c 
sale ol tlrr.. rroperry is conrjitioneJ oo tlie grsntiilg <ll'aa ordcr (rire "\'tsting ortiev"l i:f ihc Ûnaliir Supvnot l-'çu'ii ol'

Jusrice apprcving rt .- surJ,it,* irinpor-. noui"r','i'oiiri-ì;ì;; p;rF"y in ;Ìri.Rirycr prior ro ihc ccmpr,;i;on Ðiuc nnd

rhc opcrcriorr on,J cftecr oiru"t, .*,.ii nní f.,r,u" b.; .¡d;,;:;-nr*rì*¿l i',ó,:;llcrl. rc','irsiri oi 'lisrn¡ssctj 
rrtcl nt> itpp;als i''"

such frdc¡ shall be pendin-u at ttrc Conrptction l)atc'

The Sercr agrcc,l to providc. at r:is,lrcr expe¡¡sè, ro the Iruye'lrn crovir¡u de y ali keys c'-r¡rc:rrry irr thc S¿licr''s :rosscs:sicri'

For all pu¡poses Ôf thrs ãgreement! thc ¡orms,,bulr.king day.,or 
..busi¡lc,;s tic¡'. sh.ali ñ)eìí¿ i!í.''t.du;;. ofher thell a sarurtia.v'

Sundayi oistanrtor-v holiclay ilr 
-ì'crron¡o' oit¡arro'

.ThisfornmugtbeinítioledblcllPor1iesicthelïîï','.ë"'".,n,,,oooF5Ë!tER{s,.&.:

ß ruf*gn-m;n*'::ruHi;TfåäJffi.'ffi;åtri -,,' r oo *' "'#;lJåî"Ïj
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Schedule A

Eãã;;i"lPurchqse qnd Sole

This Schedule ìs ottoched lo ond forms port of the Agreemenl of Purchqse ond Sole between:

BuyËR,..+Lgi.q. P.çtlitltÏ. Blqlqllis*îl,Çgn' . . . .,, .

sErER,..S{M.Si.qþJçll.Lç'.$.s.\slx.l"-ill.Fp.+çi9,

ond

2008 Poglo t of r
YVÉ8Formsil ¡¡ot't2007

The parties acknowledge that any information providedby a real-estatc sales representativg broker, or brokerage

;"*ññ ;"t qouUnJJ "o*t t"tioo, engineering, environmental, legal, tax, of zoning advice'

unless stated otherwise in this agreement, the sellcr represents tbat the chattcls and fixtures (if any), which are included

in tbe Purchase Price are being sOld in "as is" condition, without warranty'

Tbc parties acknowledge that if a real est¿te sales representativetroker, or brokerage company provides services related

to mortgage financing ior the Buyer, *urtr ,"ruirãr ,ri. oot included in úe commissìons roi this transaction and agree ttrat

the brokerage c'mpany may be coßponsate¿ roi suci' *.*irm by the lender or a mortgage brokerage company' The

partiæ further acknowredge that no guaranteel-oipiÀrir"r haveiecn madc that a mortgage will be obtained'

The Buyer agrees ro pay to the Seller.on.closing, all Harrtronized sales Tax ("H.s'T.") eligible on the purchase price

herein. In the alternative, the Buyer shall proviãe to the seller on or before ciosing, a statutory declaraticn on its^

authorieed sig'ing ofñce that the Buyer. b t"ËiJt*r".d *ã*itrt" suu¿ivision v of part iX of the Excise Tax Act for the

purposes of collectiag and ¡emitting 
".-t.J. 

tãg"ti,o with an inde-rnnity in favour on the selre¡ for any costs or expenses

payable by the srll.r. uJa-ræuli-oTîue-seltett-Áii*r to collect H.S.T; f¡om the Buyer on olosing; such statutory

declaration and indemå;^ñ; i" 
" 

i"trt "¡;r;ã.,"ry 
,; tl¡- le¡ier's solicitor aná shall inciude H's'T' registration

number of the proposed transfe¡ee *a u .opiîi trt îIy.ir ll,s.r. t gitifuion shall be deliverecl to the seller or his

solicitor.

for the property known ot.??1. Church

as Court Appointed Receivcr of EMB Asset Gro.up.lnc.,
.¡i'¡¿.....".'.t^

. doy of ..Lqe*nÞ9.1. , 20.1,9

rNrilAts oF SEL|."ER(S):

frr ¡ho u¡t ond tProdrørotl

Oakville ... doted rt'u ,??19,

This form musl be initioled by oll porties 1o the Agreement of Purch ond Sqle.

¡¡¡¡¡¡ff.S of BUYËR($}:

0 2008, Onnnb R¿ot E¡ou tu¡ociotion {'OREA'!' Al right ro¡orvod. ni¡ furm væ¡ doælepod þY

H of '¡¡ nønbs¡ ard lisaus on!. AnY cther urc a cæoduc¡on ir prohibitad oxcqt with Pr{or vrifat çr¡¿r¡t of OREA. Form 105



SCHEDULE B

Agreement of Purchase and Sale

Thissehedule is at{¿ched to and fo,rrns part of Agreement of Fu¡chase and Sale between:

8UYFR, Arora Dentistry Professional Corp.

SeJler, ÊgM filchter lrrc. sole,ly in its capacity as Court Appointed Receíver of E.M.B. Asset Group lnc.

For the Purcåasg and S. ale dated SeÞtember 2-?, ?010.

elosin e,Af¡aneqgft ertts

The guyer aeknowledges thattitle to the Property will be ua¡çferred to the Buyei'pursuan'. to â

vestingorder andthat the Ve.stÍng Order tvill not be effective until R,S.M. Richter lnc. in Ìts capacity

as Coun Appointed Receiver sf Ê.¡¡.A. Asset Group lnc., delfuers its certificate that it has receîved

all ofthe Burchase price and that th€ transaetion has been completed. accordingly, this traasae'tion

will be cOmpleted and the closing delfveries of the:paûies wlll be released prior Ìo the timÊ the

Ve$ing Order is registered.

#:-



ORFAffi:. W<river

BtfyER, dro¡A Dcntistrl' Pr<lfesç.ional Çor'gr.

sEtLEk: .. R,Sìv.l'Richtçl'.hrc. Solgl¡'i.n lts ÇA]lilcit:;¡ts (..t'!,ril Äppoir¡¡cd l3eçqiver.of lj\f.B ¿\ssçqGrotr¡:-lrtp'

REAL pRoFÊRry; 22i Çl¡.f'rçJl S¡fçel in. tiì.e.'l't¡s'¡r ç i Qa.[r' i i le

lr ccr¡rConcc v,ilh rhe r:rnrs oôd rieôdiiion¡ oi rírÅgre,.;ø¡nt of 0v:cho¡¡r c.c Ssi; ,i+r*J SpPtSlìfb-qf 22,'¿ç.10
r¡ordhg lix obo"s prc¡rY, U-2ê hors{4' Ëôivù :'æ co:dlionír; '/'ith trJiri cr rd!ø''o.

This Aflecrnent is con<iitional rurtil 5 Þ-nl. I'cr 2 bauking days fronr acceptarree up(rn tl)ê Btry-er affangiog a lìëw

first rnõr1gagç at tfrc l3u¡'cr's èNl)qlìse, lor thc bal:lnce oi:the. purchase-price or terms ac€sPtêtt¡e lo the lJlryer

;:i¡,ö;#;úì.,":ji;""r*- iliti 
"änìi¡üo" 

;s *'n;"",ì'[! i..-'¡i"ä,si.snua {i¡1tre B*rpr and dålivered to tlre scllcr

ñffi-rlll, .;llä"i|iã.r*u'rì'ii¡ illr: ;";1 ¡xu.l'i5ii'is ltrl rhõ dclive..;- óf uoticeJn tbi-s i\grecment of Ptrclì¡'-so

auqt sate or arry schedr¡lã thercio o; or before rñ JËiËr-ii'rit"L ,liii Ági"erront slalt t¡äomp null anrl voicl anql

¡he full deposii hcrein si:all be rctrrnabJc ïo the lltr¡"cr'

Âll o'Jrcr t¡ruË çnd cor,lïiol¡ n lhc olorcnrnniìc¡ld Àgøa:nrnr 'ri í'r¡ r vr r+ ar'¡:' Í¡I-' 2È l:r:ærn urrirn¡c:í'

ffii.Ætilffidì-ìö,*¡r,r:*.,4có,. '' ,,*l*u[8*;;a''"lfl@"]l}i"'"l:*+' a*'']!" oclet- zaro

# ,o'. toIor 
{ro

1'onx¡to
Ru{Edafe

Prflrd

í{¡:frr, ilirvci

l.ìtr.¡r:r

î; 6,-, .'.-

# t:Â7í

(l- jClevzr,C a-rtl ott' ," éo7oic

|s,^n ,4, c{+ !z; :-¡'rt ' ':''1'i^ 
Lr+p": ,ul''l 

q}

( 1i r s ""'fit 
"" 

u" 'l n-'p c+^¡ -l)
'rçro:øc t.vn'V 'nt¿-r..^nt'-f t nc,

P.*t

H
290€.Fom 123

Ê
îl

R8\{AX llealt;.. $crtir:x ltrc

;s. f-','.3,\ Int 'ht utq âré rcû'G€ïccê

-r"'''-'^tliþ a 2u tn r¡,1 ituioïli.ï,l.fi l";i;.Í.1o"
2;rìj]
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P¿\GE AL/8L

ffi ffi Ågreernenr ef ft¡ú&dsË Eñd Snle førmlSË
ú¡r ut{ñô dþ F d*rú c¡Õrirõñ
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dcy
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Éu'¡eragree* Ë* pcy th*

sc¡{ÉuUr¡[s! g. ffi,.;'i r.....

I

3,

"tx,

....¡:...--..-. eO.L?..,,,. q¡Èçr rvhâcl¡ nme, iÍ net accephd, thir i

to lhe Buyel in full +/rlh¿ut Írtsres¡- i
ftd'iî;
ClHer shtlt bs

2. CËi\tl5tËnË)f{ I}ÄlEr T1¡ìs by no lomr thon ô:ÊÐ p.m. on tlrp .I..

rHrnÄffi tr ÍËHËx{s}:

ffi
rr{¡Tlå1,5 ÐF I



¿t. €þ¡É{TTË[5 !F,lCLtEÞËÞr

5. FIXTT'RËS ËXüLIJÐEÐ:

ó. RÈfrITÀL lTEFrtS¡ The {ollowing equipment is rented ond nof included in the Purchose Price. The Buyer ogrees to sssume

îhe renlal conlroct(s!, if sssumuble: .lt'ql'H+igl.Il}h " " " " "

õ

ç

in

l/

ll,

vs¡ èr¡[:pqí U¡QREktu
o[ OREÀ. ù, 11]ql]4r
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ll
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:ì,$, $.uç{il5süR$i åNt} Å$$lsF{5: l'he heí¡-¡. exd.cukris, ccl¡niriíshstorõ, riurc€s$cr$ ç¡rcl cr'lsign: of lhe undersigíeri'cre
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ffiEA fl.ltitr*" Schedule A
Associr¡riotr Agreement of Purchose ond Sqle

r"'m IOO
for uso in lhe Provinco ol Onlorio

This Schedule is ottqched lo ond rt reement of Purchose ond Sole belween:

B uYE R,, Mfl rf ill.{p¡ss..&. }-vli ,.....,,., ond

sELLER,. ß.$M ltiçþtg,;,lilç,. $gl{l:l H.l!.s..Çt *.q,Çgur!.Apnrìilljqsl Receiver of Stoueburv Inc.

for the purchose ond sole of .1,1¡.q.H{ç¡tiP9'llY.L'S.ß'

.,c.,4!.ltPp.l':r ...LZS.9Ifç... doredrhe.?7."."...

Buyer ogrees lo poy the bqlonce os follows:

Tirc Buycr agrees to pay the balance of the purchase price, subject to adjusttnents, in cash or by certified cheque to the

Seller on thc completion of this tra¡rsactiotr.

The buyer acknorvleclges t¡at this ¡rroperty is fol sale by tlre court appointed receiver of Stouebury Inc. a¡rd fu¡ther' 
.

acknowleclges that thJseller tncl listing biokcrage make no represe.ntations ol' walïalrfies of any kind in relation to tho sale

of this property.

fhrproperr¡

This form must be initioled by olf porties to the Agreement o{ Purchose ond Sole.

tNlTlAtS OF SELIER{S)r

G) 20tQ Õnlqrþ Rsol E**o Áswiolon ('QREA'[ AI
r+rrdüdb4 fs frtt{bilëd ê)@Pl

uæ ond reprodrttioo of l¡ ncdùea ond lko¡K¡
l0o Rou 03/2010 Poge 5 of 5m only. Any oher us w

¡NrTlAts oF BUYER(51:

pr,ntiFg orÉptodvdng ñ0 5þtrdtd F6{€l fslbo. Fo¡m

WEBFoT¡ns¡M Mar/2010



Schedule
ffidffi&Httu fi I llltt llr lil I ril

Helpinn vou is v+hat',ve d0.'u ROYAL LgPAGË
gãffifilfililillllllrlllll

¡r¡wø.roy¡ll¡ p¡g a,os

rvhich Royal LePage Real EstateThis schcdule must be included rvitlt
Services Ltd.,.Brokerage, will be the

all

This Schedule is att¿clled to and fotms part of and Salc betlveen:

BUYER,. ¡\,¡çLì,n Ã.* .)s;...,...Srne..5. ', and

sslrsn,..È*þ\. .. .hS....*bX Þe.*....,pí . L

for the property known

dated the ...,èq\Þ........'day of .','S{qþtÈ,r,'.. ..'.., 20'.'!Èi.

Trust Denostt InteIp.st Agreement and lli!:cctlfin

lNrfl oF BUYER(S) tNrl-rALS OF S [il.Ltitt(S)

Na¡rre(s) and Social lnsurance Number(s) (to tre submittecl rvith deposit u¡ron otïor acceptance)

f ' accordarrce with Subsection 27 of the lteal Estate and Business Brokers Act, 2002 (the 'oAct'),. Royal LePage Real

Ë;ñ;"i*Çi.;, liO" ttt'- "et:oLl,ãàé'). will.be the dcpr.rsit lroldcr of the Buyor's dcposit. *ijpl'iq given t-o the

Brokerase to be held in tiurr iùiji''.tpídt to rhis Agr"emènt of Purchase and. saie, The deposit.will be held by R^oyal

t.epasei{e¿l Estate Services Ltd. in its I'eal estate trust bank account lvhich earns a varlatlle lnterest rate orlne
Brokärage's lrank's Prittre rate minus 2.00% per annt¡m'

If the bcnehci¡l orvner of the trust nroney woultl like to receive interest, a-nd provided tltat the depositJo be

ñitilffiiil n¡vJ tlrãiriï.i-noil"r.l'ids,oo0.00) or greater:nd wÍtl bb ne¡d for more than 30 davs, Royal

ñp";¡ nËnr Èriate serviccs Ltd, rvlll iirvést the iundãrvith'lD Ca¡rarta Trust in thc Buyerrs name earning

i,rteri*ì at ,¡ ..,it. t i prinii-* inìrs 3.2s%. Tne Brotrer¡rge shalt_ pay arry interest it receives on the deposll tf 
1l]1

ñ;¡.úi óir,i.i oi t¡c iruil niõrt.v, provitted rhat thã tot¡rl iirterest carned on_ the {çposit anrounts to Forty

óä|.'rr'ïsio.iiõi ;;. n*äi,irã' urí a..nt¡¡t is acconrpanterl -by the..lluyer's N?i"!*J ,n¡rd,Socinl 
lns¡¡r¡ncc

Nurnbcr(s), This agreein*,rt an¿ ttiricction must bé inclucldl in thc Agrcclcn.{ of Purch¡ss ond Salo by

otü*iii,iàir,is form aî a .cii.ouió. No intrrest rvitl be pald in respect of dlposits tlrat do not qualify witl¡ the

tel'nrs hereof.

All interest generated by trust deposits thai qualiff for iutet'est payments i¡r acoordance rvÍth the prior paragraplr will

L. prv"¡r"io tne benehcial ownel.of the tr.ustrrron"y upon conipletiorr"of tlrìs transaction (referrecl to above), [f
,rqiií"¿, a T-5 will be issuec{ l.'or-t}rc inrerest a¡nor¡nr ur soón as possible afier the closing or followirrg the end of eaclt

cale.dar ¡,ear, rvhic¡eve¡.comes first. Any- interest cheques- issued and not negotiated wit!¡^sg (6) mo¡lths from the

clare of issue shall t 
" 
suffi-t an aadiúonat adminisiration fee up to a ¡naxitnum of $40'00 or the value of fhe

interest cheque. 
./

ßuyer woukl lihe rntcresù: ØÑo I ves If tlcposit qualifics and Ycs, sIN Ê¡ is rcquirctl.

iUntess yes is s¡recilì"utty ."f*t.tl, no irrterest rvill be paid) (SIN # not required from corporations)

your initials achnorvledge recci¡rt of this disclosure ¡nd conlirms your r¡grceûrent antl direction ¡¡s to rvhether

ornotyourvouldliltcto'receive-theinterestearnedonthetleposit. TtrepnrtiestothisAgreementofPurchasc

and Sale ¡ereby n*t oor"ioOgu and ngree that the Brol<erage sLall be entitled to retain any intercst earned or

received on thc cleposit if îhc con¿-lüons precedênt to ptryment of interest have not been sntisfied. This

ú;;;,r;"i unrl direction for interest on thõ deposit rvilt iupersede any existing disclosures founrt wíthin this

Agreementof Purchasc and $¿te.

Rcvised Augtrst 19, 2009



SCHEDULE I'CII

Except as expressly stated, the Buyer acknowledges that the Seller is selling the Property on an

',as is, where is,' básis. No represéntation, warranty or condition is expressed or can be implied

as to any rnatter ilcluding titie, description, condition, quantity or quality or in respect of any

other mátter or thing whatsoever concerning the Property and, without limiting the generality of

the foregoing, urry uád ail conclitions, warranties or representations expressed or implied pursuant

to legislatioñ do not apply hereto and have been waived by the Seller. The Buyer acknowledges

that the Seller is urrclei no obligation whatsoever to conduct any repairs or complcte any

unfinished work.

The sale of the property is conditional on the granting of an Order ("Vesting Ordcr") by the

ontario Supcrior court äf Justice approving the sale of the Property and vesting all the Seller's

right, title *d irrt"rrrt, if any, to th; frop."ty in the Buyer prior to the Completion Date and the

of"rátion ancl effect of such order shall noi have been stayed, arnended, modified, reversed or

dismissed and n<l appeals of such order shall be pending at the Completion Date.

Çlosing Arrangements

The Buyer acknowledges that title to the Property will be transferrecl to the Buyer pursuant to a

vesting orcler and thä the Vesting older will not be effective until RSM Richter Inc', in its

capacity as Cour-t appointed RecJiver of Stonebury Inc., clelivers its certificate that it has

,"å"iv"ã a¡1 of th" puiåhase price and that the transaction has been completed' Accordingly, this

transaction will be compteteà and the closing deliveries of the parties wiil be released prior to the

time the Vesting Order is registered-

Torll 252l90'l.l



ÐREAffii$n Fo'- 32O
fq usE in lhE Provinco o[ Onlorio

For lho purposos ol this Confirmotion of co.operotion ond RepresenlolÌon, o "seller' includes o vendor. o londlord, or o prospeclivq seller, vendor or londlord ond

o ,'ûuyor,' includo¡ o purchoserl o l6nonf, or o prorpectìve, buyer, purchoser or tenont ond o "sole" includes o leose'

fhe followÍng informqtion is confirmed by the undersigned :clesperson/broker represenlatives of the Brokercaels). lf o (o-operoling Brokeruge

is involved ìn lhe tr('rtsaction, the b¡okeroges ogre€ lö co-oPetule, ln conslderstlon of. ond on the te?ms ond conditions o¡ sel oul below

ÞECU\n,\TION oF lNsuRÀNcE: The undercigned solesperson/broker r€pre3enfot¡ve{s) of rhe Brokeroge{r) hereby declore thct helshe is

lnsured os required by the Reol E5lsle (¡nd Buslnesg Brokers Act (REEEA¡ ond RegulctlonS.

MULTIPLE REPRESENTATION

The Listing Brokerage has entered into a BuyÈr Reprcsentâtion Âgreemeilt with the Buyer ancl represents the interesls of ùe Seller nnd the

Buyer in this fr.ans¿crion. 
.ftrc t isti,rg nroker has a cluty oi.fi¡ll drscJosr¡rc to both'thc ScJlcr ¡nâ the Buycr, inctuding a rcqrrircment to disclose

aJl ihcn¡nl infotrnalion about the proporty known to thc Listing Broketago

However, the Listing Brokerage shtlll not dísolose:

-Th¡t rhe Sellor may or will accept less thrn the listed price, trnless otherwise inslructed ilr wrìting by the Seller;

-l'hat ille Buyer may or will pay inore rhan rhe offered-pr¡cc, tlnlæs o¡hcnvise insnncred in writing by ¡he Buyer;

-I.hc ¡notiv¿rtio. oro. p.ì'*,rliiriiorilotio,, rbout the Sàller or' [luyer', uuless otherwiee instructed in writing by the party to which ttre

infornrntion applies, õr rrnlcrss f¿llure ro rlisclose would co¡lstírute fiaudulcnt. unlawfi¡l or unethicâl pl'âctice:

-Tho pricc thu iliryer slrould offer or thc plicc the Setler should accepl;

-Andj rhe Lisri¡g'Brokerage sltdl not díiclose to lhe Buyor thc tcrms of any othcr offer.

Flowever, it is r¡nderstood that täctual markct iufû|llìation about comparab¡e propsrt¡es and irfonnation known to tho Listing Br0ker0ge

"o,l.ãr,iing 
l)orenriRl uru* iå,:iriÀ Irofcrty rvill l¡e disclosed to both sèller ¡¡nd Buyer tÕ ngsist them 1() corne to their orvn cotrclusions'

Adrlitional cortìments a¡rd/or disclosures by Listing Brokerage:

5IGNEÞ BY YHE

ROYAL LEPACE REAL ES

RD. W
t240 1?40

d;Ëäää""'""-"" ""

lhun ono client for the tronsoction.)

rNrrlÀ15

ll'rìnl of Broker/Solespwn Represcnlolivc o[ lhe Bro(erôgel

REPRESENTATION (To be completed only if the Btokernge

consenf wlth their initlols ?o their Brokerage
more thon one c lient for lhis lrqns<¡ction.

INIflALS

¡ o"*'.sÎM#(,þ,rÒ
o ",",,¡&i/*il,p-...... ..
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Schedule uN' - Real ProPertSr

LegøI descrþtíon of zz5 ChtYch

Property Identifier No. ¿48r3-ogz8(LTl

PT LT E, BLK3, PL r, PTS rr & 29, zoRtz967, PTS r & 3, zoRrz968' S/T EASEMENTS

}J76gg68,]f.;76gg6g,Hz\gzzg & I.Iz63z8o OVER PT zg, zoRrz967 & FT 3, eoRrz968. S/T

EASEMENTS HZ6g+8 o, H77r4zo, HVr4zgA', HV7z5g5, H77 4o7 o, H77 427 4, H775939,

H7766g4, HTTgtSg, HZBTSSSA &Tlf8zz43 OVER PT 29, zoFitzgíT & PT 3, aoRra968 FOR PTS

r-g, rz-zV, 80-86, zoFirzgîT & PTS z & 4, zoRre968. TIW EASEMENTS H76948a,H77r4eo'

HZZt4zgA,,HTTzSBS,H774o7o,H774z74,H775E3g,H7V66g4,}J77gt5g, [1781555,4 &HZ9zz4g

OVERPTS 19-27, 80-96, zoK:izgîT &PT4, zoRrz968. SUBJECTTOAN EASEMENTAS IN

HR8oo9z8 TOWN OF OAIÕ¿IAE.

Being the whole of the said PIN.

LandTitles Division of Halton (No. po).

Tor#: 2614083.1



Schedule ßB_))



Schedule uBn - RealPropertY

Leg a.I deseríptíon of t 6 5 o IIíghf, aínl

Propertv ldentlfier No. r4z8 o-oszz(LTì
pT LT z6 CON S WHS CALEDONAS IN R0rta8476, SAVI AlrTD EXCEPT PT SPL +gR-t62,6+;

CALEDON.

Being the whole of the said PIN.

Land Titles Division of Peel (No. +s).


