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

BETWEEN:

SA CAPITAL GROWTH CORP.
Applicant

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

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

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

TENTH REPORT OF RSM RICHTER INC,,
AS RECEIVER

December 17, 2010

1. INTRODUCTION

This report (“Report”) is filed by RSM Richter Inc. (“Richter”) in its capacity as receiver
(“Receiver”) pursuant to an order of the Ontario Superior Court of Justicé (“Court”) dated
March 17, 2010 (“Receivership Order”), as amended by orders of the Court made on Maféh 1’},
2010, March 19, 2010 and March 31, 2010 (the March 31, 2010 order being the “Fresh as
Amended Receivership Order”). A copy of the Fresh as Amended Receivership Order (the

»

“Order”) is attached as Appendix “A”.

Richter was appointed Receiver pursuant to an application by SA Capital Growth Corp. for the
appointment of a receiver over the assets, property and undertaking of E.M.B. Asset Group Inc.
(“EMB”) and of Robert Mander (“Mander”) (jointly, EMB and Mander are defined as the
“Respondents”) under Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended.

RSM Richter is an independent member firm of RSM International,
an affiliation of independent accounting and consulting firms.
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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) Advise this Honourable Court of a settlement agreement (“Settlement
Agreement”) negotiated among the Receiver, the Children’s Lawyer for the
province of Ontario (“Children’s Lawyer”), in its capacity as litigation guardian of
Ethan G. Mander-Brooks (the “Child”) and Christine Brooks, mother of the Child
and trustee of the proceeds from the Mander Policies (defined below) for the
Child, in consultation with London Life Insurance Company (“London Life”), in
respect of the Child Policy (defined below) and proceeds from the Mander
Policies. A copy of the Settlement Agreement is attached as Appendix “B”;

b) Update this Honourable Court on the sale transactions for the Debtors’
properties located at 225 Church Street, Qakville, Ontario (“225 Church”) and
1650 Highpoint Sideroad, Caledon, Ontario (“1650 Highpoint”), which were
approved by the Court on October 21, 2010;

c) Update this Honourable Court on the sale of the 2008 Lexus (“Vehicle”); and
d) Recommend that this Honourable Court issue an order:
. Approving the Settlement Agreement, ratifying the execution of the
Settlement Agreement by the Receiver and authorizing and directing the
Receiver to take such additional steps and execute such additional

documents as may be necessary or desirable for the completion of the
Settlement Agreement; and

. Approving this Report and the Receiver's activities detailed in this Report.

RSM Richter



Page 3

1.2 Currency

All currency references are in Canadian dollars.

1.3 Restrictions

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

discussed in this Report, or relied upon by the Receiver in preparing this Report.

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

businesses.

2. BACKGROUND

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

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

RSM Richter
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3. LONDON LIFE INSURANCE POLICIES

As detailed in Section 3.3 of the Receiver’s fourth report to Court dated July 2, 2010 (“Fourth
Report”) and in the supplement to its fourth, fifth and sixth reports dated August 10, 2010
(“Supplemental Report”), at the time of Mander’s death, Mander had four insurance policies:
three with benefits payable upon his death (“Mander Policies”) and one payable upon the death
of the Child (“Child Policy”). (The Mander Policies and the Child Policy are collectively referred
to as the “Policies”.) The details of the Policies are summarized in Schedule “B” of the
Settlement Agreement. Section 3.3 of the Fourth Report and a copy of the Supplemental Report

are attached as Appendices “C” and “D”, respectively.

The Supplemental Report was filed in respect of the Receiver’s motion returnable August 12,
0010. Prior to the return date of the motion, the Receiver was advised by the Children’s Lawyer
that its involvement was required in any settlement regarding the Policies. Accordingly, on the

return date of the motion, approval of the settlement regarding the Policies was adjourned.

The Child is the named beneficiary under all the Mander Policies. London Life confirmed that
benefits are payable under the Mander Policies and previously agreed to hold those proceeds,
for a time, pending negotiation among the parties. In addition, the Child Policy has a cash
surrender value'. The Receiver and its counsel investigated the facts surrounding the payment
of premiums under the Policies and concluded that at least a portion of the premiums were paid
out of investor funds as Mander had no legitimate source of income for a period of time during
which premiums in respect of the Policies were paid. The Receiver also received advice from its

counsel on the applicable law. As a result, the Receiver is of the view that the Debtors’ estate

' London Life advised that the cash surrender value of the Child Policy is approximately $20,000.

RSM Richter
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(“Estate”) has an interest in a portion of the Policies. The Receiver is satisfied that the

Settlement Agreement represents a fair recovery for the Estate.

After negotiations among counsel to Ms. Brooks, the Children’s Lawyer and the Receiver, the
parties agreed to a settlement of the Policies pursuant to which the proceeds of the Mander
Policies (approximately $357,0007) are to be split equally between the Estate and the Child.
Accordingly, approximately $178,500, plus 50% of any accrued interest shall be paid to each of
the Receiver and the Accountant of the Superior Court of Justice (“ASCJ”)’ to the credit of the

Child. Ms. Brooks has received legal advice in respect of the Settlement Agreement.

In the context of the settlement, the Receiver did not contest Ms. Brooks™ ownership of the

Child Policy.

The settlement contemplates, among other things, that upon remittance by London Life to the
Receiver of the amounts payable to the Estate, the Receiver shall release any interest it may have

to the Child Policy.

4. 225 CHURCH AND 1650 HIGHPOINT

On October 21, 2010, this Honourable Court issued an order approving the sale of 225 Church to
Arora Dentistry Professional Corp. The sale closed on October 22, 2010. The selling price,
which was sealed pending completion of the transaction, was $1.15 million and the transaction

generated net proceeds of approximately $442,000, after repayment of a mortgage on the

2 Includes the cash value of the paid-up additions and is net of indebtedness (approximately $24,000) owed by
Mander to London Life.

3 Paying money to the ASCJ is the mechanism available to a trustee, in this case Ms. Brooks, to pay money into Court,
which can later be accessed by the trustee without a requirement for Court approval, in this case for the purpose of
child support, through the use of the Office of the Children’s Lawyers fiat system.

4 The ownership of the Child Policy will be retained by Ms. Brooks in her personal capacity.

RSM Richter
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property (approximately $653,000), direct selling costs and closing adjustments. Attached as

Appendix “E” is a copy of the un-redacted agreement of purchase and sale.

On October 21, 2010, this Honourable Court also issued an order approving the sale of 1650
Highpoint to Highpoint Acres Inc. The sale was scheduled to close on November 1, 2010;
however, at the purchaser’s request the closing date was extended to November 5, 2010. The
selling price, which was sealed pending completion of the transaction, was $807,000 and the
transaction generated net proceeds of approximately $776,000 after direct selling costs and
closing adjustments. Attached as Appendix “F” is a copy of the un-redacted agreeméﬁt of

purchase and sale.

3. THE VEHICLE

On October 21, 2010, this Honourable Court issued an order vesting title to the Vehicle in the
ultimate purchaser of the Vehicle, upon sale of the Vehicle by the Receiver and the subsequent
filing of the Receiver’s certificate. On November 16, 2010, the Receiver entered into a
transaction with 1216809 Ontario Limited (“Purchaser”) for the sale of the Vehicle. The selling

price was $25,000, plus applicable taxes.

RSM Richter
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6. RECOMMENDATION

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

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

?léwhich is respectfully submitted,
(ony WLl loc

RSM RICHTER INC.

IN ITS CAPACITY AS COURT-APPOINTED

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
CONMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 315T DAY
)
JUSTICE MORAWETZ ) OF MARCH, 2010

BETWEEN:
SA CAPITAL GROWTH CORP.
Applicant

-and -

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

O
couay O}\.

- 5y
o 6’,‘
S @; %\ Respondents

A\E ,/g \WPLICATION UNDER Rule 14.05(3)(g) of the Rules of
) \Slai\f’:)

,C/wl Procedure and section 101 of the Courts of Justice Act,

[ORREST

FRESH AS AMENDED RECEIVERSHIP ORDER

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

University Avenue, Toronto, Ontario.

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

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

Torft: 2495419.4



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion
and the Motion is hereby abridged and validated so that this motion is properly
returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the Courts of
Justice Act, R.S.0., ¢. 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:

(@)  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

Tor#: 2495419.4
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(9)

(h)
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. independent security personnel, the taking of physical inventories and the

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

to take any steps that the Receiver may, in 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;

to direct any financial institution, wherever located and including those
listed on Schedule A hereto to cease to allow any withdrawals or transfers
from any account that the Debtors or Related Entities hold with such
institution, including those listed on Schedule A hereto, unless otherwise

directed by the Receiver in writing or by order of this Court;
to monitor and investigate the affairs of the Debtors and Related Entities;

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

necessary or desirable in the Receiver's discretion;

to manage, operate, and carry on the business of the Debtors or Related
Entities, including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all or any
part of the business, or cease to perform any contracts of the Debtors or
Related Entities;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;
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(k)

(m)
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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;

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

Entities;

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

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

pursuant to this Order,

to initiate, prosecute and 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;

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,
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(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for

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

(i)  with the approVal of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the

applicable amount set out in the preceding clause;

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

Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

Debtors or Related Entities;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors or Related Entities, including, without limiting the
generality of the foregoing, the ability to enter into occupation agreements

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

Torfl: 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 (i) 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

Tor#: 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, (i) exempt the Receiver or the Debtors or Related Entities from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii)
prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

18. THIS COURT ORDERS that no Person shall discontinue, fail to honour,
alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Debtors or Related

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

CONTINUATION OF SERVICES

19. THIS COURT ORDERS that all Persons having oral or written agreements
with the Debtors or Related Entities or statutory or regulatory mandates for the supply of
goods 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

Tork: 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
Personal Property Security Act (Ontario) as of March 17, 2010 or any security interest in
real property of the Debtors or Related Entities, including the real property listed in
Schedule B, which has been properly registered on title to such real property prior to
March 17, 2010.

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

Superior Court of Justice.

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.

Tor#: 2495419.4
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30. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction 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 Receiver, 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 carrying 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' notice 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.

A i

ENTERED AT / INSCRIT A TORONTO
ON 7/ BOOK NO:
LE /DANS LE REGISTRE NO.:

APR 0 12010
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Schedule A

Banking Institutions

HSBC Bank Canada
102-271 Cornwall Road, Unit A
Qakville, Ontario L6J 7725

Account # : 930289 010

HSBC Bank Canada
2500 Appleby Line
Burlington, Ontario L7L 0A2

Account # : 003747 150

EMB Asset Group

Scotia Bank

207 Lakeshore Road East at George
Oakville ON L6J 1N4

Account Number: 30742 00840 18

EMB Asset Group

HSBC Bank Canada
2500 Appleby Line
Burlington, ON L7L 0A2

Account number: 342-013734-001
342-013734-002

Dunn Street Gallery Inc.
HSBC Bank Canada
2500 Appleby Line
Burlington, ON L7L 0A2

Account number: 342-013734-001

Tor#: 2495419 .4
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Schedule B

Real Property

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

Part Lot E, Block 3, Plan 1, Parts 9 and 27, Reference Plan
20R12967, 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 E, Block 3, Plan 1, Parts 11 and 29, Reference Plan
20R12967, Parts 1 and 3, Reference Plan 20R12968, being all of
PIN 24813-0328 (LT), Land Registry Office #20, municipally
known as 225 Church St., Oakville, Ontario.

Parcel 8-1, Section 62M547; Lot 8, Plan 62M547; subject to
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 RO1108476, save
and except Part 5 Plan 43R-16764; Caledon, being all of PIN
14280-0322 (LT), Land Registry Office #43, municipally known
as 1650 High Point Road, Caledon, Ontario.

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

CHRISTINE BROOKS
in her Personal Capacity, in her capacity as trustee of the Policies
proceeds for Ethan G. Mander-Brooks, and in her Capacity as
Mother of Ethan G. Mander-Brooks

- and —

RSM RICHTER INC.
in its Capacity as Receiver (the "Receiver") of the estate of Robert John
Mander and those entities listed in Schedule "A"
(collectively, the "Debtors")

—and ~

THE CHILDREN'S LAWYER FOR THE PROVINCE OF ONTARIO
in its Capacity as Litigation Guardian for
Ethan G. Mander-Brooks (the "Children's Lawyer")

WHEREAS Christine Brooks ("Brooks") on her own behalf, in her capacity as
mother of Ethan G. Mander-Brooks (the "Child") and in her capacity as trustee of the Policies
(as defined below) proceeds for the Child, the Children's Lawyer (the "Children's Lawyer") for
the Province Of Ontario, in her capacity as litigation guardian for the Child, and RSM Richter
Inc., in its capacity as Receiver of the Debtors, and on behalf of all related entities, directors,
officers, agents and employees ("RSM Richter") agree to settle all disputes that exist or may
exist (now or in the future), in respect of the insurance policies (Policy B171606-3, Policy
B239696-9 and Policy B291578-2, together the "Mander Policies"; Policy B171605-1, the "Child
Policy™: and the Mander Policies and the Child Policy together, the "Policies") listed in Schedule

"B" on the following terms:

1. London Life Insurance Company ("London Life") shall pay to the Accountant of
the Superior Court of Justice to the credit of the Child, the lump sum of $178,537.96CAD, plus
50% of any accrued interest, inclusive of all claims, interest and costs in respect of the Mander

Policies. This payment shall include:

(a) 50% of the proceeds of London Life Policy number B171606-3 dated November
17, 2001, totalling $59,925.65CAD,

(b) 50% of the proceeds of London Life Policy number B239696-9 dated October 10,
2002, totalling $34,965.56CAD; and

Tor#: 2574496.11
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(c) 50% of the proceeds of London Life Policy number B291578-2 dated June 12,
2003, totalling $83,646.75CAD.

2. London Life shall pay to the Receiver the lump sum of $178,537.97CAD, plus

50% of any accrued interest in respect of the Mander Policies. This payment shall include:

(a) 50% of the proceeds of London Life Policy number B171606-3 dated November
17, 2001, totalling $59,925.66CAD,;

(b) 50% of the proceeds of London Life Policy number B239696-9 dated October 10,
2002, totalling $34,965.55CAD; and

(c) 50% of the proceeds of London Life Policy number B291578-2 dated June 12,
2003, totalling $83,646.76CAD.

3. Brooks shall retain full ownership of the Child Policy dated November 27, 2001,

and the Receiver shall release any interest in the Child Policy.

4, The Children's Lawyer and Brooks confirm that the payments and transfers
referred to in paragraphs 1 and 2 shall be the only payment of any kind that either the Child, or
Brooks, in her personal capacity, as mother of the Child or as trustee of the Mander Policies
proceeds for the Child under the policy beneficiary designations, shall be entitled to receive in

respect of the Mander Policies from RSM Richter, the Debtors or London Life.

5. This settlement is conditional on and subject to Court approval under Rule 7.08
of the Rules of Civil Procedure on behalf of the Child and the issuance of an Order in

substantially the form as attached hereto as Schedule "C".

8. The parties agree that this Agreement may be executed in any number of
counterparts. Each executed counterpart shall be deemed to be an original. All executed

counterparts taken together shall constitute one agreement.

7. The parties agree that this Agreement shall be governed by and construed in

accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

8. Brooks declares that she has read this Agreement and fully understands the

terms of this settlement, and that she has obtained legal advice in relation to this settiement.

Tor#: 2574496.11
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AGREED TO at Toronto on this /0 day of December, 2010.

Tor#: 2574496.11

CHRISTINE BROOKS

X (/5%4/3/4@, Cég/UO/U

CHRISTINE BROOKS in her capacity as
mother of ETHAN G. MANDER-BROOKS

;cm/é,%w G5

CHRISTINE BROOKS in her capacity as
trustee of the Mander Policies proceeds for
the Child

RSM RICHTER INC. in its Capacity as Receiver
of the estate of Robert John Mander and those
entities listed on Schedule "A"

Per:
| have authority to bind the Corporation.

THE CHILDREN'S LAWYER FOR THE
PROVINCE OF ONTARIO. litigation guardian
for ETHAN G. MANDER-BROOKS

Per: Susan J. Stamm, Counsel, Office of the
Children's Lawyer
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AGREED TO at Toronto on this day of December, 2010.

CHRISTINE BROOKS

CHRISTINE BROOKS in her capacity as
mother of ETHAN G. MANDER-BROOKS

CHRISTINE BROOKS in her capacity as
trustee of the Mander Policies proceeds for
the Child

estate of Robert John Mander and those
s listed on Schedule "A"

I have authority to bind the Corporation.

THE CHILDREN'S LAWYER FOR THE
PROVINCE OF ONTARIO. litigation guardian
for ETHAN G. MANDER-BROOKS

Per: Susan J. Stamm, Counsel, Office of the
Children's Lawyer
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AGREED TO at Toronto on thiscj /ﬁaay of December, 2010.

Tor#: 2574496.11

CHRISTINE BROOKS

CHRISTINE BROOKS in her capacity as
mother of ETHAN G. MANDER-BROOKS

CHRISTINE BROOKS in her capacity as
trustee of the Mander Policies proceeds for
the Child

RSM RICHTER INC. in its Capacity as Receiver
of the estate of Robert John Mander and those
entities listed on Schedule "A"

Per:

I have authority to bind the Corporation.

THE CHILDREN'S LAWYER FOR THE
PROVINCE OF ONTARIO. litigation guardian
for ETHAN G. MANDER-BROOKS

Pi}:/ﬁlsan J. Stamm, Counsel, Office of the
Children's Lawyer
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SCHEDULE "A"
. E.M.B. Asset Group Inc.,
. Mand Asset Inc.;
. Dunn Street Gallery Inc.;
° Trafalgar Capital Growth Inc.;
. Mander Group Inc.;
. Stonebury Inc.; and .
. gntitiesl associated with, related to or controlled by Robert John Mander or E.M.B. Asset
roup Inc.

Tor#: 2574496.11
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SCHEDULE "B"

Policy Number | B171606-3 B239696-9 B291578-2 B171605-1

Insurance London Life London Life London Life London Life

Company

Life Insured Robert J Mander Robert J Mander Robert J Ethan G Mander-
Mander Brooks

Policyowner Robert J Mander Robert J Mander Robert J Christine Brooks
Mander

Beneficiary Ethan G Mander- | Ethan G Mander- Ethan G Christine Brooks

Brooks Brooks Mander-Brooks
Policy Date November 17, October 10, 2002 June 12, 2003 November 27,

2001

2001

Tor#: 2574496.11




SCHEDULE "C™
FORM OF DRAFT ORDER

Court File No. 10-8619-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 6th DAY
MR. JUSTICE MORAWETZ ) OF JANUARY, 2011
BETWEEN:

SA CAPITAL GROWTH CORP.

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

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

ORDER

THIS MOTION, made by RSM Richter Inc. in its capacity as the Court-appointed
receiver (the "Receiver") of the undertaking, properties and assets of E.M.B. Asset Group Inc.
("EMB"), the Estate of Robert Mander and the Related Entities (collectively, the "Debtors") for

an order approving the settlement (the "Settlement") as set out in the Settlement Agreement

attached to this Order as Schedule "A" between the Receiver, the Children's Lawyer (the

"Children's Lawyer"), in its capacity as litigation guardian of the Child (as defined below), and

Christine Brooks, in her personal capacity, as mother of Ethan G. Mander-Brooks (born March
29, 2000) (the "Child") and in her capacity as trustee of the Mander Policies (as defined in the
Settlement Agreement) proceeds for the Child under the policy beneficiary designations and
described in the Supplemental Report to the Fourth, Fifth and Sixth Reports of the Receiver
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dated August 10, 2010 and the Tenth Report (the "Reports") and approving and ratifying the
Receiver's execution of a settlement agreement in respect of the Settlement, was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Reports and the Affidavit of Linda Waxman, Deputy Legal
Director, Property Rights, Office of the Children's Lawyer, and on hearing the submissions of
counsel for the Receiver, counsel for the Children's Lawyer for the Province of Ontario as
litigation guardian for the Child, and upon being advised that no party on the Service List

advised that it objected to the requested Order:

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.

2. THIS COURT ORDERS that the Settlement is hereby approved and ratified, and
the Receiver is hereby authorized and directed to take such additional steps and execute such

additional documents as may be necessary or desirable for the completion of the Settlement.

3. THIS COURT ORDERS that the Settlement is approved on behalf of the Child, a

minor child, under Rule 7.08 of the Rules of Civil Procedure.

4. THIS COURT ORDERS AND DIRECTS London Life Insurance Company
("London Life") to make payment in respect of the Mander Policies in accordance with the

ettlement as follows:

(i) to the Receiver the sum of $178,5637.97CAD plus 50% of any accrued
interest in accordance with the instructions provided by the Receiver or its

counsel; and

(i) to the Accountant of the Superior Court of Justice ("ASCJ") to the credit of
the Child, the sum of $178,537.96CAD plus 50% of any accrued interest.

5. THIS COURT ORDERS that the ASCJ shall hold the funds to the Child's credit
and pay out the funds including accrued interest to the Child upon the Child attaining the age of

18 years, subject to any order the court may in the meantime make.

Tor#: 2574496.11
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6. THIS COURT ORDERS that Christine Brooks may make use of the Office of the
Children's Lawyer's fiat system to obtain payment out of court for the Child's support while he is

a minor child under the age of 18 years.

7. THIS COURT ORDERS that, upon payment by London Life, in accordance with
paragraph 4 of this Order, the Receiver shall release any interest in the Child Policy (as defined
in the Settlement Agreement) and Christine Brooks shall retain full ownership of the Child

Policy.

8. THIS COURT ORDERS that, upon payment by London Life, in accordance with
paragraph 4 of this Order, the Receiver and its officers, directors, partners, employees,
advisors, counsel and agents and London Life and its officers, directors, partners, employees,
advisors, counsel and agents be and are hereby released and forever discharged of and from
any and all claims, demands, causes and manners of action, proceedings, liabilities and
obligations whatsoever of any nature and kind howsoever arising, both at law and in equity, in

respect of or relating or incidental to:

(i) the Mander Policies in the case of London Life and its officers, directors,

partners, employees, advisors, counsel and agents; and

(i)  the Policies (as defined in the Settlement Agreement) in the case of the
Receiver and its officers, directors, partners, employees, advisors,

counsel and agents;

or otherwise which may be brought, directly or indirectly, at any time by the Child, Christine
Brooks in her personal capacity, in her capacity as mother of the Child or in her capacity as
trustee of the Mander Policies proceeds for the Child under the policy beneficiary designations

or the Children's Lawyer.

9. THIS COURT ORDERS that the Reports and the activities of the Receiver

referred to therein be and are hereby approved.
10. THIS COURT ORDERS that, notwithstanding:

(i) the pendency of these proceedings;

Tor#: 2574496.11
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(iy  any applications for a bankruptcy order now or hereafter issued pursuant
to the Bankruptcy and Insolvency Act (Canada) in respect of the Debtors

and any bankruptcy order issued pursuant to any such applications; and
(i)  any assignment in bankruptcy made in respect of the Debtors;

the Settlement approved pursuant to this Order shall be binding on any trustee in bankruptcy
that may be appointed in respect of the Debtors and shall not be void or voidable, nor shall it
constitute nor be deemed to be a transfer at undervalue, preference, assignment, fraudulent
conveyance or other challengeable or voidable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legisiation.

Tor#: 2574496.11
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33 Life Insurance Policies
Mander maintained four insurance policies with London Life Insurance Company (“London
Life”), including three on his own life and one on the life of his son (the “Policies™). The details

of the Policies are as follows:

($000s)

Date of Policy Life Insured Beneficiary Death Benefit®
November 17, 2001 Mander Mander’s son 120
October 12, 2002 Mander Mander’s son 70
June 12, 2003 Mander Mander’s son 167

357
November 27, 2001 Mander’s son Mander 20°

377

The Receiver’s review of Mander’s bank accounts indicates that he routinely transferred money
from his business accounts to his personal accounts, including amounts to fund the insurance
premiums. A summary of the premium payments funded by Mander is provided in Appendix

“B”
.

Mander had no source of income other than monies received from investors. It is believed that
Mander used investor monies for personal purposes starting as early as 2003, at which time he
and Tasha Fluke, an associate he met while working at Freedom 55 in 2003, formed FM Market
Capital Inc. (“FM Capital”). In July, 2007, Ms. Fluke commenced an action against Mander for
reasons similar to those detailed in the affidavit of Davide Amato filed in the application
materials in these proceedings. A copy of the materials filed in the FM Capital proceedings is

provided in Appendix “C”.

® The death benefit proceeds are net of indebtedness (approximately $24,000) owed by Mander to London Life.
® Current cash value of the policy.

RSM Richter
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The Receiver has also taken into consideration that Mander had substantially no assets at the
time he commenced his investment activities/scheme. During meetings between the Receiver
and Ms. Brooks, the mother of Mander’s son, Ms. Brooks advised that around July, 2000, she
and Mander were evicted from their apartment because they could not pay the rent. Ms. Brooks
and Mander’s siblings have also advised that Mander’s family was not wealthy, contrary to
comments attributed to Mander by friends and investors that his father had substantial net

worth. Mander’s financial success at Freedom 55 is said to have been less than noteworthy.

Because the Receiver’s review of the Mander’s bank statements indicates that Mander used
investor money to fund the insurance premiums, and because Mander had virtually no assets at
the commencement of the investment scheme, the Receiver has taken the position that the
Policies should be an asset available to the Debtors’ creditors. In this regard, the Receiver has
been attempting to negotiate a settlement of the Policies with Ms. Brooks. The Receiver’s
settlement offer weighs the cost of litigating this issue (both to the estate and to Ms. Brooks) and
the fact that the beneficiary under the policy is Mander’s son. In the absence of a settlement
with Ms. Brooks, the Receiver intends to seek full payment of the insurance proceeds to the

estate.

In correspondence dated May 27, 2010 among counsel to Ms. Brooks, the Receiver and London

Life, London Life agreed to hold the proceeds for three months pending resolution of this issue.

RSM Richter
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RSM Richter

Supplement to the Fourth, Fifth and Sixth
Reports to Court of

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

RSM Richter Inc.
Toronto, August 10, 2010

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

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

SA CAPITAL GROWTH CORP.
Applicant

-and -

CHRISTINE BROOKS AS EXECUTOR OF THE ESTATE OF ROBERT MANDER,

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

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

SUPPLEMENT TO THE FOURTH, FIFTH AND SIXTH REPORTS
OF RSM RICHTER INC., AS RECEIVER

August 10, 2010

1. INTRODUCTION
This report (“Supplemental Report”) supplements the Receiver's Fourth, Fifth and Sixth Reports
to the Court dated July 2, 2010 (“Fourth Report”), July 21, 2010 (“Fifth Report”) and July 30,

2010 (“Sixth Report”), respectively.

1.1 Defined Terms

Unless otherwise defined in this Supplemental Report, defined terms have the meaning

provided to them in the Fourth, Fifth and Sixth Reports.

RSM Richter is an independent member firm of RSM International,
an affiliation of independent accounting and consulting firms.
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1.2 Purpose of this Supplemental Report
The purpose of this Supplemental Report is to recommend that this Honourable Court issue an

order:

. Approving the sale of 223 Church to the Purchaser;

. Authorizing and directing the Receiver to execute such documents and take such
additional steps as are necessary to complete the sale of 223 Church;

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

. Authorizing the terms of a settlement between Christine Brooks, legal guardian
for Ethan G. Mander-Brooks (the “Child”) on the terms described herein; and

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

2. 223 CHURCH

At the hearing of the Receiver's motion returnable July 23, 2010, the Court was advised that due
to potential Planning Act issues the Receiver was seeking to adjourn the portion of the motion
dealing with the approval of the sale of 223 Church. Since July 23, 2010, the Receiver and its
counsel have investigated and considered the issues relating to the Planning Act and discussed
those issues with counsel to the Purchaser. Based on a review of the facts and applicable law,
the Receiver and its counsel have concluded that no consent or approval under the Planning Act
is required for an order that vests title to 223 Church in the Purchaser. The Purchaser and its
counsel agree. Similarly, the Receiver and its counsel have investigated and considered issues
related to the mortgage registered by Home Trust against 223 Church and have concluded,
based on the facts and applicable law, that the mortgage has sufficient validity to entitle Home
Trust to be repaid the indebtedness secured by the mortgage. As a result, the Receiver is of the

view that it should proceed with its original motion and recommendation regarding 223 Church.

RSM Richter
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3. LONDON LIFE INSURANCE POLICIES

At the time of Mander’s death, there were four insurance policies outstanding: three with
benefits payable upon his death (“Mander Policies”) and one payable upon the death of the
Child (“Child Policy”) which are summarized in Appendix “A” attached (collectively referred to
herein as the “Policies”). The Child, through his guardian, Ms. Brooks, is the beneficiary under
all the Mander Policies. London Life has confirmed that benefits are payable under the Mander
Policies and has agreed to hold those proceeds, for a time, pending a resolution of the dispute
hetween the Receiver and Ms. Brooks, as guardian of the Child. In addition, the Child Policy has
a cash surrender value. The Receiver and its counsel investigated the facts surrounding the
payment of premiums under the Policies. It appears that at least some of the premiums were
paid out of investor funds as Mander had no legitimate form of income at the time the
premiums were paid. The Receiver also received advice from its counsel on the applicable law.
As a result, the Receiver is of the view that the estate has an interest in some of the proceeds of

the Policies.

After numerous discussions am ong counsel, Ms. Brooks, as guardian of the Child, and the
Receiver, the parties agreed to a settlement in respect of the Policies pursuant to which the
proceeds of the Mander Policies (approximately $357,000') will be split evenly between the
Receiver and Ms. Brooks as guardian for the Child. The entire amount of the cash surrender
value of the Child Policy (approximately $20,000) will paid to Ms. Brooks, as guardian of the
Child. The settlement agreement was not yet finalized as of the date of this report. Accordingly,
the Receiver contacted Ms. Brooks and summarized for her this section of the Supplemental

Report. Ms. Brooks concurred that the terms detailed in this Supplemental Report are

"ncludes the cash value of the paid-up additions and is net of indebtedness (approximately $24,000) owed by
Mander to London Life.

RSM Richter
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consistent with the settlement she reached with the Receiver. As a result, the Receiver
recommends that the Court approve this settlement and authorize and direct it to enter into a
settlement agreement with Ms. Brooks on the basis set out above. Should Ms. Brooks take a
different position upon reviewing this Supplemental Report, the Receiver will advise the Court

on the return of this motion.

4, CO GROUP

As disclosed in the Sixth Report, on July 27, 2010 the Receiver sent a letter to Peter and Mandy
Sbaraglia seeking full and complete details of their assets, liabilities and/or information related
to their personal and business affairs. Davis responded to the Receiver’s request advising that
his clients were away and would respond “as soon as they can”. As of the date of this

Supplemental Report, the Receiver has not been advised when it will receive this information.

The Receiver has requested information from a number of financial institutions and brokerage
firms. The Receiver has received information from a number of financial institutions and is
presently reviewing that information. Information requests are outstanding from Royal Bank of
Canada and HSBC Bank Canada. Once the Receiver has the financial information it requires
and has received a response from the Sbharaglias to its letter dated July 27, 2010, the Receiver

will advance its investigation and, on completion, will report to Court.

RSM Richter
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3. RECOMMENDATION
Based on the foregoing, the Receiver respectfully recommends that this Honourable Court make

an order granting the relief detailed in Section 1.2 of this Supplemental Report.

All of which is respectfully submitted,
e }

RSM RICHTER INC.

IN ITS CAPACITY AS COURT-APPOINTED

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

RSM Richter
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Summary of Insurance Policies Purchased by Robert John Mander

Policy Number B171606-3 B239696-9 B291578-2 B171605-1 ]
Insurance London Life London Life London Life London Life
Company

Life Insured

Robert J. Mander

Robert J. Mander

Robert J. Mander

Ethan G. Mander-
Brooks

Insuring Age 43 44 45 01

Policy Owner Robert J. Mander Robert J. Mander Robert J. Mander Robert J. Mander

Contingent Owner | N/A N/A N/A Christine Brooks

Beneficiary Ethan G. Mander- Ethan G. Mander- Ethan G. Mander- Robert J. Mander
Brooks (100%) Brooks (100%) Brooks (100%)

Plan 20 Year Payment Life | 20 Year Payment Life 20 Year Payment 20 Year Payment Life
with annual with annual dividends | Life with annual with annual dividends
dividends dividends

Dividend Option Paid-up additions Paid-up additions Paid-up additions Paid-up additions

Policy Date

November 17, 2001

October 10, 2002

June 12, 2003

November 27, 2001

Benefits (on death
of the life insurcd)

$85,462

$54,992

$135,783

$397,616
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OREA 5. Agreement of Purchase and Sale R%{?f;&m
pard

This Agreement of Purchase ard Sale dated this. Z209. ..o day of Sepiemor 2610
JOUT i s e A Micsasaann
BUYER, Arora Denviswy, Professiona: Comy . hese b
§ ui{"k:gol ncmes of oliBm}ers) ........................................ , GETess 1C purehGse trom
SELLER, RSM Richter Inc, Solely in its Capacity as Cow Appointed Reesiver of EMB Asset Group Inc. - e following
{le :cgcl s ol Gl Se?\ers} .................................... ne INHOWIRG
REAL PROPERTY:
tdrass. 229 v @ : jor
Addrass. 225 Chureh SIG2t e renting on the NOTR side
of Chureh Btreet | in the ... ST Oakville o
(3 . 2 ) T €nes : . PR - &
ond having a frontage of 2407 feet mere o fess by o depth cf ..‘.?%::‘.6 iee more ot less o =,
ond legolly described as Part Lot E. Black 3. Plan %P?”ﬁ} 14292001208 ;7 \ Q‘,QA‘ "\ * Q“q Q @ (@?
~N s ¢ ~ 4 . 3 X"
lQQ\\Q’(—-\b% @C\ XV ...... i" X Y s e fthe "sropeniy’ \\_//
lLegal dascriphion of lord including woremantt aos desciibes ciorwners; - ioe Trepeny .
PURCHASE PRICE: Doliers (CDNS) LISGOMLO
‘One Miltion Oue Fundred Fifty Thousaad Dolicirs
DEPOSIT: Buyer subrmits RO BGOSRIRIEE. |\ 1L/ oo
{Hetswith/Upan Acceplonca/as tharwise deserioed in this Agreenens,
‘One Hundred Thousand | e e i Soflars ICDNELIVOE00E0

coqrfied . , _
by regetioble cheque poyable 10, Avison Young Commercial Real Eswe iQniadiodIne, “Deposit Holde:™
o be held in trust pendiq?.compleﬁon or oiher fermination of this Agrsement and to be credited toward the Purchase Price on cemphtion.
For the ﬁ:rf)oses of this Agreement, "Upon Acceptance” sholl meon thet the Buyar is required to deliver the deposil o the
Denosit Holder within 24 hours of the acceptance of this Agreement. The norfes to this Agresment hercby acknowiedge that,
unless otherwise provided for in this Agreement, the Depoesit Holder sholl place the deposit in trugt in Ine Deposit Holder's
narvinterest beating Reol Estote Trust Account and nc interest shall be eamed, received ot paid on the deposil,

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

SCHEDULE(S) A & B i attached hereto form{s) part of this Agreement.
| IRREVOCABILITY: This Offer shall be irrevocobla by .DFIST g oo eotit 300 an
Sella Buver)
the 29U day of Septenaber 3018, aher which smz, if nol seeesied, 1l
Offer shall be null and void ond the deposii shall be relurned to the Buyer in Rill without interest.

2. COMPLETION DATE: This Agreement shall be comareted by no later than £:00 p.m. on the LeE doy
of QEIBST i , 20.10_ Upon compietion, vocan: possession of ihe property shed be given lc the
Buyer unless otherwise provided for in this Agreement.

2. NOTIGES: The Seller hereby appoints the lising Brokeroge as ogent for e Sefler for the purpase of giving and receiving nofices Pﬁem

b 09 O ‘

fo s et Whese a B 024:.‘00:, s hﬁmmorwmx‘?nggwﬂmgvéﬁwﬁheawﬁ;w 7
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or auther bbeage:#fgre%m‘ihesuyeroﬁbe%ﬁeﬁorthepumecfgmm mmm

nalice, heseko of provided tor herein shail be in writing. In-eddiien o ony pwwsqu.cqatumed higegin Gnd in any hereio,

il olcoercler ke o e o o b ghen g g e ol A e e
8 bebs*?rg?n\agere o facsmi‘{e pumber is provided herein, when wonsrrites elacronicoll to that fucsimiie numbe.

FAX No. 90071 22937 {For delivery of notices io Sefferj FAN Ne. KQOSX/“;("}”:’ ............ {For dalivery of g(i o0}
e —'--.\‘
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CHATTELS INCLUDED:

all MiTors. central afr conditicning ecaipment, centril vacuum coviproent and accessorics, ciuthes drver. ciothes
washer. dishwasher, clectric Hight fixwres, Refrigerator, stove, ali window coverings. el exy ' .

.&.\

ing shelving and clesa

O

: e EIF
organizers, alarm monitoring system. and all athers fixtures currentiy on ihg premises and helonging to the Selier, exclndtia

5. FIXTURES EXCLUDED: MW  artwore oy tie prownises.

/&/~ -

/ é} K
- g ! N
4 .
.
6. RENTAL ITEMS: The following equipment is rected and not included in she Puichase Price. The buyer agrees "c assume —
the renicl contractls], if assumable: Hot Wager Tank (il zenial) TR
7. GST/HST: If the sale of the preperty {Recl Psef)'“sa‘§crabecobove\lsJbeqr P e e G S
.G ST: preperly {Recl Progerty.a ] is w ¢ Gands and Services Tax (GST o / .
Rermonized Sules Tax {HST) then such rox shall ba.‘.[‘,.‘!f-‘.‘j‘.‘.'.‘?.’.‘f?.\ ...l. the ?urchq:e Pree. I ;ixz s':; c(:f 51 <
i - min giletan o s -
the properly is not subiect to GST or HST, Sellar agrees io cariify on or 6 Hosing. that the sale of the sroperty i not X .
subject o GST ot HST. Any HST en chaiels, i applicoble, is ner includkd purchase price. S N
&. TITLE SEARCH: Buyer sholl be allowed unfil :CO p.m. on the 18T BN oy of OSIORET el e

[Requisition Date] to excmine the nitle to the Property of Buyer's own expense ond until the earlier of: [f] thiry doys trom
the later of the Requisition Date or the dote on which the conditions in this Agreement are Rilfilled or otherwize vaived
or; [ii) five doys prior to completion, to satisfy Buyer that fhere ars no cutsianding work orders or Seficiency nofices

offecting the Property, and thet its prasent use [.Q??P.‘.EI\?FS’:?.‘..., ...... TP PP T VPO PR URO PP SO L ) 7 o~
moy be lawlully confinved ond that the principal building moy be insured against risk of fire, Seller hereby consenls rc&/
the municipalily or other governmental agencies releasing to Buysr details of all outstanding work orders arc deficiency

nofices offecting the propesty. ond Seller agrees o execute and deliver such &r:lzer-authorizﬂoo& mhis r%?_rd 3%35” o b
! x e iy .- 4 R

s fe Wi

may reasonably require. o o Sonedinle VAT

9. FUTURE USE: Seller and Buyer agree thot there is ro represeniation o wirrenty of any kind the the Ruture infended
use of the property by Buyer is or will be lawful except os may be spacifically provided for in this Agreemen’

1G. TITLE; Provided thet the tifle 1o the profper?/ is good and free from oll registerad restrictions, charges, fiens, anc
encumbrances except as otherwise spacifically rovided in this Agreementiond save and except for (ol ary registorac
restrictions or covenants that run with the lan providing thet such ore complied with; (b} cry registerec Tunicipe
agreements and registered agreements with publicly regulated utilifies providing such have been complieo wilh, o
securily has been posted to ensure complience and complation, as evidenced by o letier from the cefevant municipelty
or reguloted utility; [c} eny minor easements for the supply of domestic utiliy or telephane services to the oroverly of
adjacent properties; ond EJ) any easements for droinage, storm of scnitory sewers, public ulility lines, teleghone bires,
coi)ie television lines o ofher services which do not materiolly affact the use of the property. If within the specified fimes
referred to in poragraph 8 ony volid objection to fitle or to any oufsmndinlg work order o daficiency notice, of fo the
fact the said present use moy not fawhully be continued, or that the principa huilding may not be insured against risk o
fire is made in writing to Seller and which Coller is unable or unvilling to remove, remady or sofisfy or oblain insuronce
save and except ogainst risk of fire (Tille Insurance) in favour of the Buyer and any morigoges, fwith oll reloted cosls o
the expense o?the Se":,?, el which Buyer will not waive, this Agreement notwithstanding ony intermediaie octs of
negetiafions in respect of speh obietions, sholl be of on end ond all monies paid shall oe returned without injerest ot
deduction and Seller, Listing Brokerage ond Cooporating Brokerage shali not be fioble for ony cosis or damages. Seve
@5 to ony valid ebjection s mode by such day und except for any objection going to the roo! of the title. Buver sholl be
cznclusivefy deemed o hove oceepled Seller's iitle ‘o the proporly.

N
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12.D SQHARGE: Buyer shail not cofl for the progision.of any lifle deed, obsiract, suf\'??/ o: iher avidence

Luch as ore in the possessicn oromtro for . IF requested Dy Buyer, Seller vl deliver ony skeic?
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Chortered Bank, Trust Compony, Credit Unlon, Caisse Populoi ich i

¢, Trust € , § ! a, puloire of Insuronce Company ond whi 5 A
Bua:r on compfe_:hor), is not available in registroble form on completion, Buyer cg?gesyte eccep:cge‘jlenr?: ’igv?yee(rz'sswmﬁn%
ung .mkmg to obtain, cut of the closing funds, g discharge in regisiroble form ond fo register some, o1 couse sangz):’fo be
regas_.gred, on tills within o reasonoble peried of time affer complefion, provided that o or before completion Sellec shel
prowide to Buyer o merigage statement preﬁ‘:red by the merigagee sefing out the bakance required lo obicin the discharge
ond, where a reckime electronic cleared funds ronsfer system is not being vsed, o direction executed by Seber directing
payment o the moerigagee of the amount required to obiain the discharge out of the balance due on completior.

13. INSPECTION: ‘Buyéer. ocknowledges having had the opporiuaity 1o inspecl the property and understonds thal uper
acceptance of this Offer there shall be o binding agreement of purchase und sale between Buyer and Seller, The Buyer
acknowledges having the opportunity to include a reguirement for o property inspection report in this
Agreement and cgrees that except as may be specifically provided &r n this Agreement, the Buyer
will not be obtuining o property inspection or property inspection report regurding the property.

14, INSURANCE; All buildings on the proper:{ and oll other things being purcnased shali be and remain uniil completicr
af the risk of Sefler, Pending completion, Seller shall hold all insurence policies, it any, and the proceeds thereol in frust
for the parties as their inlorests may oppear and in the event of substantic] demoge, Buyer moy either terminote this
Agreement and have afl montes poid returned without interest ot deductian or else take the proceeds of ony insurgnce
and complote the purchose. No “insurance sholl be transferred on comsletion. (i Seller is -oking bock o
Charge/Morigage, or Buyer is assuming o Charge/Morigage, Buyer shall supoly Saller with reasoncble evidence of
adeguale insyrance to profect Sellar's or other morigagee's interest on completion.

15, PLANNING ACT: This Agreement shall be effective fc create an interest in the propeny only if Seller corpliss wir e
subdivision control provisions of the Planning Act by comoletion and Seffer covenenis lo proceed dgiligantly of bis axpease
fo oblain any necessary consent by completion. ' ”

16. DOGUMENT PREPARATION: The Transfer/Dsed shall, save for the tano Transfer Tox Affidavit, be prepcred ir
registrable form ot the expense of Seller, and any Charge/Merigoge to be given bock by the Buyer o Seller st the
exponse of the Buyer. if requested by Buyer, Soller covenants ihat the Tron sfer/%ead to be delivered on completion sheil
contain the statemients contempleted by Section 50(22) of the Planning Act, R.5.0.79%C. '

17. RESIDENCY: Buyer shall be credited towards the Purchose Price with fie amour!, il eny, necessar for Byyer 1o say ic
the Minister of National Revenue to sctisfy Buyer's liahiliiy in rassect of tox peyoble by Seller under the nonvesidency
provisions of the Income Tax Act by reeson of this sale. Buyer shall not cleir such credit i Selier delivers on completion
the prescribed cerfificate of ¢ staiutory decloration that Selier is not then g non-esident of Cenade.

1. ADJUSTMENTS: Any rents, morigage interes!, recly toxes including iccal improvement rales ond uameteret public o
private villity chorges and unmetersd cost of fuel, os coplicable, shaki be coportiones and afowed 1o the dey of
completion, the day of completior: itself to be wpportioned to Buyer.

19 PROPERTY ASSESSMENT: The Buyer ond Seller hereoy ocknowtedge that the Province of Oniorie acs implementes: .

current volue assessment and properties may be re-assessed on an ennval basis. The Buyer ond Selier cgree thatno caim -~ .,
will be mode against the Buyer or Seller, or any Erokerage or Salesperson, for ary changes in progeriy tax as ¢ resut of / :
a re-ossessment of the property, save and except any propery luxes that acerved prior 1o the compleiion of this sonsaction. & —=d¢

20. TIME LIMITS: Time shall in il respacts be of the essence hereof provided tnat the time for doing of completieg of aay
matter provided for herein moy be extended or obridgedetgf on agreement in wiiting signed by Seller and Buyer o7 by
their respective lawyers who may be specifically autherized in thol regard.
21. TENDER: Any teader of documents or moae hereunder moybbe made upon Seller or uyer of tneir *especiive lowye-s
on the doy set for completion. Mcney mady be tendered by bonk draft o cheque certified by ¢ Chortered Bank, Trus'
Company, Province of Oniario Savings Office, Credit Union or Coisse Populaire. QL
H thatlspouscl-consentis-acl.oecessosy i Fis tronsection under. the pravisians of the
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24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge thot ary irformation provided e
the brokerage is not legal, tax or environmentol advice. ' /

25 CONSUMER REPORTS: The Buyer is hereby notified that @ consumer report containing credit and/or §“$~

personsi information may be referred to in connection with this tronsaction. atns
6. AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision odded to this Agreement (including

oy Scheciule ottoched hereto) end ony provision i the siondard preset portion hereof. the added provision shol supersede

the stondard preset provision 1o the extent of such conflict o discrepancy, This Agreement including ony Sc.’ledqle ctlached

hereto, sholl constilute the eritire Agreement between Buyer ond Seller. Ther is no saprasenialion, wranenty, collaterc] c‘gfeemen:

or condition, which effects this Agregment other than as exprassed herein. For e purposes of ihis Agreerpegt,bSeg‘e. moacs

vandor and Buyer means purchasar. This Agreement shall be reod with ¢ll changes of gender or numoer require y the context.

27. TIME AND DATE: Any reference o o ime ond date in this Agreement sheil meon the ime and dofe where the propery is ‘accied

INITIALS OF BUYER(S): (é—: (MITIALS OF SELLER(S): @
../ o i

; 2610, Crierty 223 Coken ['ORERT, AL rady remaeecs, Tis Iaa W retiooed o OREA for e 10t anvpradunia 7 prormoes i bernne .
[g ;xﬁwmzjmzp&‘wdm);ml gior wiom ceeert & OREA. Do % civr when parfeg o rpraduessy Bo st proutportin Porm 100 e 5372010 Poae 3 of §
| WEBFamms™ Marta0i0



K

Zb\ SUCCESSORS Aqu ASSI NS. he ei 5 ex‘.:cuto s, GG lni“ C‘ 1\ (ih&‘(,‘”) ()‘ ing ¢ncen S;' e Cre
G }l { & i m SIrCIQrs, SUCCESSCrs an : mees ;, l Wé
‘){}U d by ﬁle SIS heleﬂ . i . ‘

SKGNED, SEALED AND DELVERED in ths presente of: wharzel | Jove herevnto set my end and sach

SATE.

i#
¥

Q

)

L

Redimnssy I NP ey Sy v P LR T

SATE
f

7

!é the Unde;srgned §:zlleri agree to the obove Offer. i hereby ireve ccbly fnsiruct my lowysc o poy cirecily "o the Listing
rokerage the unpaid balgnce ot the cop Sether with aoplicabie Goods and Services Tox jand ony other "axes as
may hereafter be opplicable], from thek progeeds-o the\scle prior to cny payment to the undersigned on complelion, a5
advised by the Listing Brokeroge to my jo¥yer.

whersa! | have hersunlo set my hand end sealt

{}
/’d‘i'ﬂ /p_ e
¢ v Dvy g -
SPOUSAL CONSENT: The Undersigned Spouse of th’g%eig;‘hérésy coafsatd g ine disposition evidenced nerein pursuow
to the provisions of the Family law Act, R.5.0.1990, and hereby agrees with the Buyer that he/she will execute oll necesscry
or incidentol documents fo give full force and effect fo the sale evidenced hereain.

iSsflers

gy o Secaset

CONFIRMATION OF ACCEPTANCE: Notwithstanding cnything contoined herein 16 the contrery, | confirm this Agreement witi it

changes both typed and wriflen was finaliy cccepted by ol pories ¢l AUp M IS s e e e GGY

P SO SUO U S PRI URRETOPPROR beereerareans L 20
(NFORMATION ON BROKERAGES)

avisor Young Commercial Real Estare (01

listing Brokercge : ate (Onaario} (ne, Brokerege
30 EGLINTON AY M

e

At AhH T st

Coop/Buyer Biokernge

ACKMOWLEDGEMENT

1 ockaowledge receipt of my signed copy of this corepted Agreemen: of  acknowledgs receipt of my signed copy of inis occepted Agreement of
Purchose ond Sole and | authorize fhe Agent fo forword a copy to my lowyer. syrehese end Sale ard 1 outharize the Agent to forward @ sopy i MY iCwWye!
Feled) ]
e DATE vt BEN
Addkess for Service, . . .
- . Tnl Mo
Buyes s Lewps
ARB50 v e o e e e e
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Ontaro P
mmem Schedule A Ré&?;%:é%e

Agreement of Purchase and Sale B

The q t i . 3 $ £ { 1 1
This Schedule is attached io and forms port of the Agreement of Purchase ond Scie betweern:

BUYER, \ora Deatistry Proftssional Cowp

...................... - A R IR R AR R

Buyer agrees to pay the balance as follows:

The Buyer agrees Lo pay the balance of the purchase price. subject 1o ad]
Sclfer on the complotion of this transaction |

i

This Agreement is conditional until 3 pim for 2 bankicg davs from acocptance upon the Buycr arranging & new FEA
mortgage at the Buyer's expense, for the balancs of the purchase price ofkerms acceptuble w the Bu;?ev:ac:mg srasonaoly .
Unless this condition js waived by writing, signed by ihe Buyer and delivered to the Seller personylly or in aceordence ’
with any other provisions for the delivery of notice in this Agreement of Purchase and Sale or any Schedule ihercto on of

before the specified time, this Agreeraem shall become null and void and the full deposit herein shall be retwmabla ta the
Buyer,

If required. the Seller agrees 1o permit an appraiscr [Tom the Bayer's Jeancial instituiion aceess 10
purposes of eppraising the properiy for fimancing.

The Sefier agrees to grant the Buver the righit 10 re-emer tHhe property ONT (1) fime at a mussaliy 2greed upon e,

Lxcept as expressly stated. the Buyer acknowledges that the Seller is selling she Property on an "as . Where 15" pasig. WO
ropresentation, waranty or condition is expressed or can be implied as to any matwr including titke, descripiion,
condition. quantity or quality or in respect of any other matter or thing whamoever concerning the Property and. sithout
luniting the generality of dhe foregoing, any and all conditions, warraniies or representations expressed or implicd
pursuant to legistation do not apply hereto and have been waived by the the Seller. The Buyer acknowlecges that the
Seljer is under no obligation whatsoever 10 conduct any repairs or compicie any anfinished work,

The sale of the Property is conditional 0o the granting of au Order (e "esting Order”) by the Oniario Suponor Cowi of
Justice approving the sale of the Proparty amt vesting title 10 the Properiy in the Buyer prior w0 the Completion Dare and
the operation and effect of sueh sball not have been stayed, arpended. modified, roversed o dismissed and ne appeals &)
such ocder shall be pending at the Completivon Date.

The Seller agrees to provide, al histher expense, to the Buyer on closing day all keys cuneatly in the Salivr's possession.

For all purposes of this agreement, the 1erms "banking day” or "business day” shall mean any day. other thar a Saturday.

Sunday. or statutory holiday in Toroato, Ontario.

This form must be initicled by cll parties T fhe Agreemeat of Purchase and Sole..
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Awsoten A greement of Purchase and Sale

OREA 2t Schedule _2 R%OI%%?&

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

BUYER,. Arora Dentistry Professional Corp. d
.......................................................................................................... , an

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

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

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

The parties acknowledge that any information provided by a real estatc sales representative, broker, or brokerage
company is not qualified construction, engineering, environmental, legal, tax, or zoning advice.

Unless stated otherwise in this agreement, the Seller represents that the chattels and fixtures (if any), which are included
in the Purchase Price are being sold in "as is” condition, without warranty.

The partics acknowledge that if a real estate sales representative broker, or brokerage company provides services related
to mortgage financing for the Buyer, such services are not included in the commissions for this transaction and agree thal
the brokerage company may be compensated for such scrvices by the lender or a mortgage brokerage company. The

partics further acknowledge that no guarantees or promises have been made that a mortgage will be obtained.

The Buyer agrees Lo pay to the Seller on closing, all Harmonized Sales Tax ("H.S.T.") eligible on the purchase price
herein. In the alternative, the Buyer shall provide to the seller on or before closing, a statutory declaration on its
authorized signing office that the Buyer is registered under the Subdivision V of part 1X of the Excise Tax Act for the
urposes of collecting and remitting H.S.T. together with an indemnity in favour on the Seller for any costs or expenses
payable by the Seller as a result of the Seller's failure to collect H.S.T. from the Buyer on closing; such statutory
declaration and indemnity to be in a form of satisfactory to the Seller's solicitor and shall include H.S.T. registration
pumber of the proposed transferee and a copy of the Buyer's H.S.T. registration shall be delivered to the Seller or his

solicitor.

This form must be initioled by all parties o the Agreement of Purchase and Sdle,
INITIALS OF BUYER(S): INITIALS OF SELLER(S) '

. oo (7 . : i lopodbyoREAforhemoadmprodudim
© 2008, Onlario Real Estote Associofion {"OREA™). Al rights rosorved. This form vas davelopod by 105 2008  Poge lofl
E;.uHoi o s membees ond licensees only. Aoy other use or ceproduction is prohibited except with ptior written consest of OREA. Form eoms™ NowZ007



SCHEDULE B

Agreement of Purchase and Sale
This Schedule is attached te and forms part of Agreement of Purchase and Sale betweaen:
BUYER, Arara Dentistry Professional Corp.
Seller, RSM Richter inc. solely in its capacity as Court Appointed Receiver of E.M.B. Asset Group inc.

For the Purchase and Sale dated September 22, 2010.

Clasing Arrangements

The Buyer acknowledges that title to the Property will be transferred to the Buyer pursuanito a
Vesting Order and that the Vesting Order will not be effective until R.$.M. Richter Inc. in its capacity
as Court Appointed Receiver of E.M.B. Asset Group Inc., delivers its certificate that it has received
all of the purchase price and that the transaction has been completed. Accordingly, this transaction
will be completed and the closing deliveries of the parties will be released prior to the time the

Vesting Order is registered.




OREA &% Waiver Rﬁ%ﬂte

sUver:  Arora Dentistry Profesgional Corp.
setLer: . RSM Richter Ine. Sofely ip Its Capreity as Cowrt Appointed Receiver of EMR Assel Group.ing, .
REAL PROPERTY; 223 Cliirgh Street in the Town of Qakvijle

1a eccordance vith the t2ins ond condiiions of the Agresmant of Purchoss ead Sods duted ,Ss“.pl\‘;mb_t:r 22. ZO] 0 . . L
exgniding the olsove promuly, Yws horcby woive thr coadition!s; vanch rand{s) ox wtioa,

This Agreement is conditional until 3 p.m. for 2 hapking days from acecptance upon the Buyer arranging a new
first mortzage at the Buyer's expense, for the baiance of the purchase price or erms aceeptable to the Buyer
acting reasonably. Unless this condition is waived by wiiting, sioned by the Buyer and delivered to the Seller
personally ar in accordance with any other provisions for the delivery of notice 1n this Agreement of Purehase
and Sale or any Schedule thereto on or before he specified time, this Agreerncat shall beeome aul) and void and

the full deposit herein shall be returnable io the Buyer.

All oiher leers ond conditions m the ofaremaaiieasd Ageennent A4 Ty heae amd Sold 9 reman uREGNEC.

5 "ot 3 o 2 af Pucchass ard
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. CHATTELS INCLUDED:

4

FUIATURES EXCLUDED:

_O?

6. REMTAL ITEMS: The following equipment is rented and not included in the Purchase Price. The Buysr agrees to assume

the rental contract(s}, if assumable: “Hot Water Tank
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N ragishka

4 sse Populaire of losurance Company and which is nof o ke gsemed by
Buyar on complehen, is not s form an complelion, Buyet agrees o acczpt ba Jaaevet's parsona
prdlertaking o oldoin, eut of the cdasmg fods, o dischmge in registeatde form and tor FOSOITR, OF COUS
registered, oo title within o reasonable penod of fime afier completion, provided that an er bofore complelic
provide to Buyer o morigage statlement pre sarad by the morigagse seiting out the bolanae reguired 1 obtain fne ischargs,
andl, whare o realime slectonic chaared lunds iransfer system is not being used, a direclion exzcuted by Seller direciing
payment o the mongages of the amount required to obian the clischarge out of the balance due oo complation,

13, INSPECTION: Buver acknowledges having hod the apporiunily 1o inspect the property and undersionds thar upon
aceeptance of this Der there shall be a binding agreemant of purchase and sole between Buyar and Selier, The Buyer
acknowledges having the opportunity fo indude a requirement for a property inspection report in this
Agreenant and agrees that except us may be specifically provided ior in this Agreement, the Buyer
will nof be obtaining o property inspection or property inspection report reqgurding the property.

{of, INSURANCE: 21 builsd ng

©al the cish of Seller Penci
for the puries us thee ox
Agrzenet aie have oif

Chanaed Bank, Truz

i

e and oll ather hings being purchosed shal’ be and remain enlil completion
ier shall hold all imserance pelicies. # any, and the prosesds thereot in trus
v and in the evem of subssonlial damage. Buyer may either servinole his
nexl withour werash o deduction or slie take the proseeds of any insvons

the  parchass, I snall be translerred on complativa, 11 Selier is taking br
e/ Mongage, or Bayer is assuming o Chorge/Morigage, Buyer shall supply Satler with rasoncble evider
aderpaie instronce 1w protect Sefler’s o ethar morigagee’s interest on completion.

15, PLANNING ACT: This Agreement shall be effective to create an inferest in the property only if Seller complies with the
subdivision control provislons of the Planning Act by completion and Seller covenants to proceed diligently at his expense
fo oblain any necessary consent by completion,

14, BQQUM’ENT PREPARATION: The skl somve Tor ithe

Land Transfer Tax Affidavit, be grepdred in

'yt the expenst o Sal o/ borig : given back by the Buyer fo Seller af the
fiayer I requestedd L covenonts ot the e god io be delivered on completion shall

: Dy (321 of the Mlacning 4 5.2.1990.
it rowards the Purchase Price with the arount, if any. necessary for Buyer to pay to
the Munisier of INa § Ravenuz 1o saisly Buyer's liability in respect of tox payable by Scler under the nonvesidency
[provisicng of the lncome Tas A ‘:d;' o of this sale. BU?’GF shall not dlaie such creclit if Seller dslivers on (_;omp]eﬁon
e prescribed cortlicale or o sioutory duclaration that Seller is not then o nenresident of Cunada.

18, ADJUSTMENTS: Any rents, morigage interest, really taxes including local improvement rates and unimetered public or
orivate utility charges and unmetered cost of fuel, ‘@s applicable, shall be apportioned and allowed to the day of
complefion, the day of complelion itself to be apportionea o Buyer.

or amd Seller heraby acknowledae that the Provinee of Onlario has implementad
current value assssment and properis may Le re-assessed on on anmwal basis, The Buyer and Seller agres that no claim
will be psde against the Bayar or Sellon ar ooy Salespersan, for any chongss in praperty lax as a result of
o reqssesament of e puopenty save crl Pt any proparty red prior to e completion of this fransoction.

20. THAE LIMAITS: A i oll respects be of the essence hereof provided that the time for doin%or complefing of any
Ml i i may be exiended or abridged by on agreement in writing signed by Seller and Buyer or by

the'r respentive lo v may be specifically authorized in that regard,

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respsctive lmw_?/ars
on the day set for completion. Money may ve tendered by bank draft or cheque certified by a Chartered Bank, Trust
Company, Province of Ontario Savings Office, Credit Union or Caisse Populaire. ‘ e

29 FAMILY LAW ACT: Scller vemrromits that spousal consentis nor necessary to this fransaufian uncler the {3;«%52'\35,:3:1%}) of ihe
Family Lo Act R5.0.1990 unbens Selier's spouse hzs execuled the consant hersinatter pravicle:l, ¥

o cmans conteme:
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y inas thot
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pv e st Gnr warrends s Suyer thet during the time Seller bos awred the property, Seiler ts 3

ng on the property to be tnsulazd with insulation containing wiea oraldehyde, and thet & 1 { of

Enowlacge no building on the prope:ty camains of has evar contained wsulaton that contains ureaformaldehyde, This

e shall survive and ot mare on the corpletion of this transaction, and if the building is part of o muKipIe unit
building, this worsanky shell ooly anply b ot o ol the building which is the sebiact of ihis transoction

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The partias acknowledge that any information provided
by the brokerage s ns! legal, o aavisnmenial advice,

25 CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or
personal information may be referred to in connection with this transaction,

94 AGREEMENT IN WRITHNG: 1f there i conllicl or discrgpancy batweer any provision adelad 1o this Agresmant fnel
any Schecile otoched here pre-sg! pertion hereol, the added provision sh

tand any prawsion i the slandar
the slenclard pre-set provison i the exten of such conlfict o discropancy. This Agreement including any Sched

23, UFEl: §

cny b

—

=

haseoto, shell constitute the antive Agroaren bopweon Buyer und Sedlor, Trhere 15 no representtian, viarranty, collaterat agreamani
. . = . -~ £y N
or condition, which it other then as exprossed herein, For the purposes of this Agrasiment, Seller e

alfects His Agren
vendur ond Buyer moons purehosern This Agreaoent shadl be read with oll chaegaes of gend:

27, TIME AND DATE: Any reference fo o fime and date in this Agreement shall mecin the time and dete where the property is located.

o rusmber requirad by the contex,
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f o, Schedule A i P o 00
R Association or use in the Province of Onterio
Agreement of Purchase and Sale

BUYER, Mattin Jones & Mi Jones

................ Greesaseeazasransatens

-\
SELLER, RSM Richter Inc, Soldy In Its Cap

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

for the purchase and sale of 1630 HIGHPOINT S/R

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

CALEDON LK. OHS | dated the .27 .ccvccoicveiinnineninniminae

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

Buyer agrees lo pay the balance as follows:

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

The buyer acknowledges that this property is for sale by the court appointed receiver of Stonebury Inc. and further
acknowledges that the seller and listing brokerage make no representations or warranties of any kind in relation to the sale
of this property.

ara-nobboa-aSSIYR rema-suhtalomanh

‘008 : el 1.4 SRS ST
The seller-agrees-to-discharge-all-mortgages-which-ure-nol-bomg -AsSUMCH ARG-AH-IENS WHISI Ay -DETeEIS PO L: ainst

This form must be initialed by all parties to the Agreement of Purchase and Scle..
INITIALS OF BUYER(S): INITIALS OF SELLER(S): (@D

© 2010, Onlario Real Estoty Associafon ["OREA"]. Al rights roserved. This furm vios dovaloped by OREA for s use and reproduciion of it mambers and licensaos
. anly, Any other usa of reproduction fs profibiled except with piior wiilen cansed of OREA. (3o nct alar wihen prinfing or reproducing the siandoed presal potion.  Formy YOO Rewv, 03/2010  Page 3 of §
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S I d 1 1 ' i R T I
chedule Helping vou is whatwe do.™ ROYAL LEPAGE
vcaesa T

«
.

This schedule must be included with all transa
Services Ltd., Brokerage, will be the depagi

This Schedule is attached to and forms part of tfie Afrepm¥y drchase and Sale between:

BUYER,......... Y\"\’_\"“h . :..3&.‘.'.‘.@56 N e Ac NS s rererens ,and
SELLER,. -2, ..‘2&@\.«\.@&( A WZ 3 (‘\-‘»Q C—C‘%m c.»:\«x AemCooeh. BNGeRN Nocsunt o«
for the property known as ... w;,;:‘pw‘?: t‘:}v\%::\\k ..... A RLTD & e vrrriree et ieaiin e et ereeeninn

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

Trust Deposit Interest Agreement and Direction

In accordance with Subsection 27 of the Real Estate and Business Brokers Act, 2002 (the “Act”), Royal LePage Real
Eslate Services Ltd., (the “Brokerage™), will be the deposit holder of the Buyer’s deposit which is given to the
Brokerage to be held in trust with vespect to this Agreement of Purchase and Sale. The deposit will be held by Royal
LePage Real Estate Services Ltd. in its real estate trust bank account which earns a variable interest rate of the
Brokerage’s bank’s Prime rate minus 2.00% per annam.

If the beneficial owner of the trust money would like to receive interest, and provided that the deposit to be
held in trust is Five Thousand Dollars ($5,000.00) or greater and will be held Tor more than 30 days, Royal
LePage Real Estate Services Ltd. will invest the funds with TD Canada Trust in the Buyer's name earning
intercst at a rate of Prime minus 3.25%. The Brokerage shall pay any interest it veceives ou the depasit to the
beneficial owner of the trust money, provided that the total interest carned on the deposit amounts to Forty
Dollars ($40.00) or more and the deposit is accompanied by the Buyer’s Name(s) and Social Insurance
Number(s). This agreemcnt and direction must be included in the Agrecement of Purchase and Sale by
attaching this form as a schedule. No interest will be paid in respect of deposits that do not qualify with the

terms hereof.

All interest generated by trust deposits that qualify for interest payments in accordance with the prior paragraph will
be payable to the beneficial owner of the trust money upon completion of this transaction (referred to above). If
required, a T3 will be issued for the interest amount as soon as possible after the closing or following the end of each
calendar year, whichever comes first. Any interest cheques issued and not negotiated within six (6) months from the
date of issue shafl be subject to an additional administration fee up to a maximum of $40.00 or the value of the

interest cheque.

,
Buyer would like Inferest: [Z]No [] Yes 1f deposit qualifics and Yes, SIN f is required.
(Unless Yes is specifically selected, no interest will be paid) (SIN # not required from corporations)

Your initials acknowledge receipt of this disclosure and confirms your agreement and direction as to whether
or not you would like to receive the interest earned on the deposit. The parties to this Agreement of Purchase
and Sale hereby acknowledge and agree that the Brokerage shall be entitled to retain any interest earned or
rveceived on the deposit if the conditions precedent to payment of interest have not been satisfied. This
agreement and direction for interest ou the deposit will supersede any existing disclosures found within this

Agreement of Purchase and Sale.

INITIALS OF SELLER(S)

Name(s) and Social Insurance Number(s) (to be submitted with deposit upon offer acceptance);

Revised August 19, 2009



SCHEDULE "C"

Except as expressly stated, the Buyer acknowledges that the Seller is selling the Propetty on an
"as is, where is" 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 (“Vesting Order”) by the
Ontario Superior Court of Justice approving the sale of the Property and vesting all the Sellet's
right, title and interest, if any, 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.

Closing Arrangements

The Buyer acknowledges that title to the Property will be transferred to the Buyer pursuant to a
Vesting Order and that the Vesting Order will not be effective until RSM Richter Inc., in its
capacity as Court appointed Receiver of Stonebury Inc., delivers its certificate that it has
received all of the purchase price and that the transaction has been completed. Accordingly, this
transaction will be completed and the closing deliveries of the parties will be released prior to the

time the Vesting Order is registered.

Tark* 2521907.1
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and Representation

Confirmation of Co-operation

Form 320

for use in the Province of Ontorio

BuyER, Martin Jones & Mi Jones

sewer, RSM Rlchtexluc SOI‘{YH 1 “"“‘

For the Ironsoction on the property known os:.
For tho purposes of this Confirmation of Co-operation on

d Representafion, a

T T G

Seller” includes a vendor, a londlard, or o prospeclive, seller, vendor or landlard and

a "Buyer” includes o purchasar, a lenant, or o prospective, buyer, purchaser of tenant ond a *sale” includes a lease.

The following information is confirmed by the undersigned salesperson/broker representatives of the Brokerago(s), If u Co-operating Brokerage
is mvolved in the fransaction, the brokerages agree 1o co-operate, in consideration of, and en the terms and conditions as set out below,

DECLARATION OF INSURANCE: The undersigned salesperson/broker representative(s) of the Brokerage(s) herehy declare that he/she is
insured as required by the Real Estate and Business Brokers Act (REBBA} and Regulations.

MULTIPLE REPRESENTATION

The Listing Brokerage has entered into a Buyer Representation Agreement with the Buyer and represents the interests of the Seller and the
Buyer, with their consent, for this transaction. The Listing Brokerage must be impartial and equally protect the interests of the Seller and the

Buyer in this ransaction. The Listing Broker has a duty of full disclosure to
all factual information about the property known to the Listing Brokerage.

However, the Listing Brokevage shall not disclose:

both the Seller and the Buyer, including a requirement to disclose

“That the Sellor may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;
“That the Buyer may or will pay more than the offered price, unless otherwise insracied in writing by the Buyer;

-The motivation of or personal inforration about the Seller or Buyer,

unless otherwise instructed in writing by the party to which the

information applies, or unless failure 1o disvlose would constitate fraudulent, unfawful or unethical practice;

-The price the Buyer should offer or the price the Seller should accept;

-And; the Listing Brokerage shall not disclose to the Buyer the terms

of any other offer.

Flowever, it is understood that factual market information about comparable properties and information known to the Listing Brokeruge
concerning potential uses for the property will be disclosed to both Setler and Buyer to assist them to come to their own conclusions.

Additional comments and/or disclosures by Listing Brokerage:
¥ 2

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable

N ol Gaios Brskaragal T e e
184 TARESHORERD, W, MISSISSAUGA
Tot. (203)892;6300 5 ...  (905)822-1240 i
(Arl dl/d{l i in) bofe ......................................
{Print Name of Broker/Salespersan Represcatative of the Brokerage)

)
ROYAL LEPAGE REAL ESTATE SERVICES LTD., Tiy
MISSISSAUGA,

IS ARESHORE IOTW,

| 00 /1 o (9037822-1240
e - /B ....... 5 ‘,Eole:,
£, ohio; ¢ Brokarage
it/ ol

[{Print Name of Broker/ Solesparson Representative of the Brokerogel

MULTIPLE REPRESENTAYION (To be completed only if the

Seller/Buyer consent with their initials to their Brokerage
lg more than one client for this transaction.

more than one client for the transaction.)

) IR
b=

BUYER’S INITIALS

Brokerage represg

st

SELLER'S INITIALS
W .

a0 AL EDLD01 g 100 bD, . Datet e e
ignaivee of Seller) ¢ 2/ o A Y Lo L PP ke P
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