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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
Applicants
- and -

STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION
AND HARRY STINSON

Respondents

NOTICE OF MOTION
(Returnable June 22, 2009)

Ira Smith Trustee & Receiver Inc., in its capacity as court-appointed receiver and manager

(the “Receiver”) of Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at
1 King West (the “Suites™) and 2076564 Ontario Inc. (collectively, the “Debtors”), will make a
motion before this Honourable Court on Monday, the 22nd day of June, 2009, at 10:00 a.m. or as

soon thereafter as the motion can be heard at 330 University Avenue, Toronto, Ontario.

THE MOTION WILL BE HEARD ORALLY.
THE MOTION IS FOR:
An order (the “Twelfth Report Approval Order”):

(a) approving the Twelfth Report of the Receiver dated June 16, 2009 (the “Twelfth
Report”); and

An order (the “Supplementary Claims Process Order”), infer alia:
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(a) approving a procedure for the review and determination of all unsecured claims

filed against the Suites (each a “Suites Claim”); and

Such other relief as this Honourable Court may deem appropriate.
THE GROUNDS FOR THE MOTION ARE:

By Order of Madam Justice Pepall dated August 24, 2007 (the “Receivership Order™), the

Receiver was appointed receiver and manager of the Debtors.

After its appointment, the Receiver oversaw the day-to-day operations of the Debtors and

conducted a Court-approved sale process in order to realize on the Debtors” assets.

By Order dated December 11, 2008 (the “Claims Process Order”), the Court authorized
and directed the Receiver to implement a call for all claims against the Debtors and the

Receiver Parties (as defined in the Claims Process Order).

In view of the limited quantum of proceeds realized on the Debtors’ assets, under the
Claims Process Order, the Receiver was required to review and assess the validity of only
those claims made against the Receiver Parties and secured claims made against the
Debtors. The need to assess unsecured claims was left to be dealt with if, as and when it
was shown that there might be sufficient proceeds to undertake a distribution of proceeds

to unsecured creditors.

As a result of the Receiver’s efforts to complete the Receivership, the Receiver was able to
determine that $142,247.88 being held in a bank account for the Suites was available for
distribution to general creditors of the Suites. None of the Proofs of Claim received for the
Suites advanced secured claims, and pursuant to paragraph 10 of the Claims Process Order,
the Receiver now seeks this Honourable Court’s advice and directions with respect to its

proposal to conduct a review of the Proofs of Claim for the Suites’ unsecured creditors.
Rule 3.02(1) of the Rules of Civil Procedure.

Section 101 of the Courts of Justice Act.
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10.  Such further and other grounds as counsel may advise and this Honourable Court may

permit,

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

motion:
11. the Twelfth Report, and the exhibits thereto; and

12.  such further and other materials as counsel may advise and this Honourable Court may

permit.
Date: June 16, 2009

GOODMANS LLP
Barristers & Solicitors

Suite 2400, Box 20

250 Yonge Street

Toronto, Canada M5B 2M6

Fred Myers (LSUC#26301A)
L. Joseph Latham (LSUC#32326A)
Lauren Butti (LSUC#47083W)

Tel: 416.979.2211
Fax: 416.979.1234

Counsel to Ira Smith Trustee & Receiver Inc.,
in its capacity as receiver and manager of
Stinson Hospitality Inc., Dominion Club of
Canada Corporation, The Suites at 1 King
West Inc. and 2076564 Ontario Inc.

TO: Seec attached Service List




TO:

AND TO:

AND TO:

SERVICE LIST

HARRY STINSON
Email: harrystinson@mountaincable.net

In his personal capacity

GARDINER MILLER ARNOLD LLP
Barristers and Solicitors

390 Bay Street

Suite 1202

Toronto, ON M5H 2Y2

Mark H. Arnold

Tel.: 416.363.2614 Ext. 231
Fax: 416.363.8451

Email: mark.arnold@gmalaw.ca

Christopher Jaglowitz

Tel. (416) 363-2614 x 247

Fax (416) 363-8451

Email: chris.jaglowitz@gmalaw.ca

Counsel for Toronto Standard Condominium Corporation No. 1703

MILLER THOMSON LLP
Barristers and Solicitors

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011}

Toronto, ON MS5H 381

Margaret Sims

Tel.: 416.595.8577

Fax: 416.595.8577

Email: msims@millerthomson.com

Jeffrey Carhart

Tel: 416.595.8615

Fax: 416.595.8577

Email: jcarhart@millerthomson.com

Patricia Conway
Tel: 416.595.8507
Fax: 416.595.8577
Email: pconway@millerthomson.com

Solicitors for Ed Mirvish Enterprises Limited and 1 King West Inc.
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AND TO:

AND TO:

AND TO:

AND TO

OGILVY RENAULT
Barristers and Solicitors

Suite 3800

Royal Bank Plaza, South Tower
200 Bay Street

P.O. Box 84

Toronto, ON MS5] 274

Orestes Pasparakis
Tel.: 416.216.4815
Fax: 416.216.1995
Email: opasparakis@ogilvyrenault.com

Solicitors for Peter Kofman and Projectcore Inc.

THOMAS G. RICHARDS
Barrister and Solicitor

900-45 Sheppard Avenue East
Toronto, Ontario M2N 5W1

Thomas Richards
Tel.: 416.227.9990
Fax: 416.227.9950
Email: Thomas@thomasrichards.ca

Solicitor for certain unitowners

T.S. REIBER PROFESSIONAL CORPORATION
Barrister & Solicitor

121 Richmond Street West, Suite 1100

Toronto, Ontario M5SH 2K

Terrence S. Reiber
Tel: 416.927.9841
Fax: 416.975.1531
Email: terry@reiber.ca

Co-Solicitor for Segura Investments Ltd.

STEINBERG MORTON HOPE & ISRAEL LLP
Barristers & Solicitors

5255 Yonge Street, Suite 1100

Toronto, Ontario M2N 6P4

M. Michael Title
Tel: 416.225.2777
Fax: 416.225.7112
Email: mtitle@smbhilaw.com

Co-Solicitor for Segura Investments Ltd.
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AND TO:

AND TO:

AND TO:

AND TO:

ROBERT VERDUN
153-B Wilfred Avenue
Kitchener, Ontario N2A 1X2

Tel: 519.574.0252
Email: bobverdun@rogers.com

Unitowner

BLANEY MCMURTRY LLP
Barristers and Solicitors

2 Queen Street East

Toronto, Ontario M5C 3C6é

Domenico Magisano

Tel: 416-593-2996

Fax: 416-593-5437

Email: dmagisano@blaney.com

Solicitors for DSM Leasing Litd.

PETER J. CHMIEL
Barrister and Solicitor

295 Matheson Blvd. East
Mississauga, Ontario L4Z 1X8

Tel: 905-502-6984
Fax: 905-502-6982
Email: georgia-pchmiel@on.aibn.com

Counsel for Joanna Ramessar-Chung

HSBC BANK CANADA
1 Adelaide Street East
Toronto Ontario M5C 2V9

Miodrag Ostojic

Tel: 416-313-4717

Fax: 416-366-7351

Email: miodrag_ostojic@hsbc.ca

Andrea Sing

Tel: 416-313-4730

Fax: 416-366-7351

Email: andrea_sing@hsbc.ca
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AND TO:

AND TO:

AND TO:

AND TO

-4 -

SACK GOLDBLATT MITCHELL LLP
Barristers and Solicitors

20 Dundas Street West, Suite 1100
Toronto, Ontaric M5G 2G8

Charles Sinclair

Tel: 416-979-4234

Fax: 416-591-7333

Email: csinclair@sgmlaw.com

Solicitors for UNITE HERE Ontario Council, Local 75

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

181 Bay Street

Suite 1800, P.O. Box 754
Toronto, Ontario M5J 2T9

Steven L. Graff

Tel: 416-865-7726

Fax: 416-863-1515

Email: sgraff@airdberlis.com

CITY OF TORONTO

The Office of the City Solicitor
26th Floor, Metro Hall

55 John Street

Toronto, Ontario M5V 3C6

Attention: Glenn K.1. Chu

Email: gchu2@toronto.ca

GOWLING LAFLEUR HENDERSON LLP
1 First Canadian Place

100 King Street West

Suite 1600

Toronto, Ontari M5X 1G5

Scott Kugler

Phone: (416) 369-7107

Fax: (416) 369-7250

email: scott.kugler@gowlings.com

Solicitors for Owner of Suite 303 at 1 King West
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AND TO Beverley Golden
94 York Hill Blvd
Thornhill, On L4J 2P6

email: freewilll1(@rogers.com

AND TO: THE ONTARIO CLUB
' 1 King Street West, 12th Floor
Toronto, Ontario MSH 1Al

AND TO: ZWAIG ASSOCIATES INC.
¢/o Office of the Superintendent of Bankruptcy
25 St. Clair Avenue East, Suite 600
Toronto, Ontario M4T 1M2

AND TO: GOULD LEASING LTD.
1220 Yonge Street, Suite 201
Toronto, ON
MA4T 1W1

AND TO: DE LAGE LANDEN FINANCIAL SERVICES CANADA INC.
100-1235 North Service Rd. W
Oakville, ON
L6M 2W2

AND TO: HER MAJESTY IN RIGHT OF ONTARIO REPRESENTED BY THE
MINISTER OF REVENUE
33 King St. W, 6th Flr
Oshawa, ON
L.1H 8HS5

AND TO: MINISTRY OF REVENUE
REVENUE COLLECTIONS BRANCH
1400 Blair Place
Suite 300, 3rd Floor
Ottawa, Ontario K1J 9B8

Attention:; R, McAteer
Tel: 1-613-842-7065
1-613-842-7212/7042

AND TO: THE CITY OF TORONTO
Office of the City Clerk
2nd Floor, West Tower, City Hall
Toronto, ON, M5H 2N2

Attention: Ulli S. Watkiss




AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

-6-

CITY OF TORONTO

The Office of the Treasurer
Metro Hall

14™ Floor, 55 John St.
Toronto, Ontario M5V 3C6

Attention: Giuliana Carbone

MINISTRY OF REVENUE
REVENUE COLLECTIONS BRANCH
Insolvency Unit

33 King Street West

Oshawa, Ontario L1J 2H8

Attention: Ms. R. Vinkovic

THE WORKPLACE SAFETY AND INSURANCE BOARD
Head Office

200 Front Street West

Toronto, Ontario M5V 3J1

Tel: (416) 344 -1007/1-800-387-0080

Fax: (416) 344-4684

WSIB Collections Branch
P.O. Box 2099 Stn. LCD!1
120 King Street West
Hamilton, ON L8N 4C5
Tel: 1-800-268-0925

Fax Number: 905-521-4203

ONTARIO LABOUR RELATIONS BOARD
505 University Avenue, 2nd Floor

Toronto, Ontario M5G 2P1

Tel: (416) 326-7500

Fax: (416) 326-7531

CANADA REVENUE AGENCY ~-TORONTO CENTRE TAX SERVICES

OFFICE

1 Front Street W.

Toronto, Ontario M5J 2X6

Tel: 1-800-959-5525

Fax: (416) 360-8908/ (416) 954-5169
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AND TO:

AND TO:

AND TO:

\56651 14

-7-
CANADA REVENUE AGENCY
Department of Justice
The Exchange Tower
130 King Street West

Toronto Regional Branch, First Canadian Place
Toronto, Ontario M5X 1K6

Diane Winters
Tel; 416.973.9241

RYAN E ROGERS
15 Glebe Road East
Toronto, Ontario
MA4S IN7

RYAN COOPER
46 Sandford Cres
Whitby, Ontario
L1R 2R9
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TAB A




Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM )  MONDAY, THE 22nd DAY
JUSTICE PEPALL ) OF JUNE, 2009

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
Applicants

- and-

STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION
AND HARRY STINSON

Respondents

SUPPLEMENTARY CLAIMS PROCESS ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (“ISI”), in its capacity as

court-appointed receiver and manager (the “Receiver”) of all of the assets, undertakings and

properties of Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1
King West Inc. (the “Suites’f) and 2076564 Ontario Inc. (collectively, the “Debtors”), for an
Order substantially in the form attached as Schedule “A” to the Receiver’s Notice of Motion at
Tab 1 of the Receiver’s Mofion, Record (the “Receiver’s Motion Record™) herein was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Twelfth Report of the Receiver dated June 16, 2009, filed, and upon
hearing the submissions of counsel for the Receiver, the Applicants, Segura Investments Ltd.,

1392964 Ontario Limited and Tim Kwan (collectively, “Segura™), Harry Stinson in person,

12




.2
Toronto Standard Condominium Corporation 1703 (“TSCC 1703”), and no one appearing for
the other parties served with the Receiver’s Motion Record, although duly served as appears

from the affidavit of service of Hannah Arthurs sworn June 16, 2009:
SERVICE

1. THIS COURT ORDERS that the time for servicé of the Motion Record be and is
hereby abridged, that the Motion is properly returnable today, that the service of the
Motion Record, including the manner of service, is hereby approved and that any
requirement for service of the Motion Record upon any party, other than those served, is

hereby dispensed with.

DEFINITIONS

2. THIS COURT ORDERS AND DECLARES that all capitalized terms not otherwise
defined herein shall have the same meanings as ascribed in the Order of this Honourable

Court dated December 11, 2008 (the “Claims Process Order”).

CLAIMS RESOLUTION PROCESS

3. THIS COURT ORDERS that the following provisions shall apply to each Proof of
Claim delivered to the Receiver pursuant to the Claims Process Order which contains a

claim against the Suites (each a “Suites Claim™), unless this Court orders otherwise:

(a) the Receiver shall review each Suites Claim and shall either allow, partially allow

or disallow each Suites Claim by sending a Notice of Determination, substantially

13




-3 -
in the form attached hereto as Schedule “A”, by no later than Tuesday, June 23,

2009, to the applicable Creditor (or its counsel);

(b)  a Creditor that wishes to appeal a decision of the Receiver made pursuant to
paragraph 3(a) may appeal such decision to this Court by serving a notice of
appeal on the Receiver and filing it with this Court on or before July 3, 2009,
making the appeal returnable within ten (10) days of the filing of the notice of
appeal. Any such appeal shall be heard by this Court as a hearing de novo with

such further rights of appeal as may be provided for under the laws of Ontario;

(c) if no notice x;)f appeal is received by the Receiver on or before July 3, 2009 in
respect of any Notice of Determination delivered by the Receiver hereunder, then,
the Receiver’s Notice of Determination shall be final and binding and there shall
be no further right to appeal, review or recourse to this Court or any other court or

tribunal in respect of the Receiver’s Notice of Determination,; and

(d) at any time, the Receiver and the applicable Creditor may agree to settle any

disputed Claim.

SERVICE AND NOTICE

4, THIS COURT ORDERS that the Receiver is at liberty to deliver this Order, the Notices
of Determination and any other letters, notices or other documcnts to Creditors and other
interested Persons, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to such Persons at the address as last shown

on the records of the Debtors and that any such service or notice by courier, personal

14




-4 -
delivery or electronic transmission shall be deemed to be reccived on the day it was
faxed, emailed or personally delivered, or, if sent by ordinary mail, on the next Business

Day after mailing.

THIS COURT ORDERS that any notice or other communication (including, without

5.
limitation, Notices of Appeal) to be given under this Order by a Creditor to the Receiver
shall be in writing in substantially the form, if any, provided for in this Order and will be
sufficiently given only if given by courier, by personal delivery or facsimile transmission
addressed to:
Ira Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent
Concord, Ontario L4K 4K7
Fax Number: 905.738.9848
Attention: Ira Smith
Any such notice or other communication by a Creditor shall be deemed received only
upon actual receipt thereof during normal business hours on a Business Day.
MISCELLANEQUS
6. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court of any

judicial, regulatory or administrative body in any province or territory of Canada and the
Federal Court of Canada and any judicial, regulatory or administrative tribunal or other
court constituted pursuant to the Parliament of Canada or the legislature of any province

and any court of any judicial, regulatory or administrative body of the United States and

15




-5-
the states or other subdivisions of the United States and of any other nation or state to act

in aid of and to be complementary to this Court in carrying out the terms of this Order.

16




SCHEDULLE “A”

NOTICE OF DETERMINATION REGARDING CLAIMS AGAINST:

The Suites at 1 King West Inc. (the “Debtor”)

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to

them in the Order of the Ontario Superior Court of Justice dated December 11, 2008 and the -

Order of the Ontario Superior Court of Justice dated June 22, 2009 authorizing the within
Supplementary Claims Process.

TO: [insert name of creditor)

The Receiver hereby gives you notice that it has reviewed your Claim and has accepted, revised
or rejected your Claim as follows:

The Claim as Submitted The Claim as Accepted

Reasons for Disallowance or Revision:
[insert explanation]
If you do not agree with this Notice of Determination, please take notice of the following:

If you dispute this Notice of Determination, you may appeal such decision to the Court by
sending a written notice of appeal to the Receiver and filing a copy of the Notice of Appeal with
the Court at the addresses listed below within ten (10) days of receiving the Notice of
Determination, in which case such Claim shall be treated as if the Claim had been entirely
disallowed by the Receiver. If you do not appeal to the Claims Officer within the aforesaid time
period, your Claim shall be deemed to be as set out in this Notice of Determination.

17




The Receiver:

Ira Smith Trustee & Receiver Inc,
Suite 6 - 167 Applewood Crescent
Concord, Ontario L4K 4K7

Attention: Ira Smith

Ontario Superior of Justice
Commercial List

330 University Avenue

7" Floor

Toronto, Ontario M5G 1E3

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF DETERMINATION WILL BE BINDING UPON YOU.

Dated at this day of , 2009.

Ira Smith Trustee & Receiver Inc.
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TAB B



Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) MONDAY, THE 22ND DAY
)
JUSTICE PEPALL ) OF JUNE, 2009

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.

Applicants

- and-

STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION
AND HARRY STINSON

Respondents

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “ISI”), in its capacity
as court-appointed receiver and manager (the “Receiver”) of all of the assets, undertakings and
properties of Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1
King West Inc. and 2076564 Ontario Inc., for an Order substantially in the form attached as
Schedule “B” to the Receiver’s Notice of Motion at Tab 1 of the Receiver’s Motion Record (the
“Receiver’s Motion Record”) herein was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Twelfth Report of the Receiver dated June 16, 2009, filed, and upon
hearing the submissions of counsel for the Receiver, the Applicants, Segura Investments Ltd.,
1392964 Ontario Limited and Tim Kwan (collectively, “Segura™), Harry Stinson in person,

Toronto Standard Condominium Corporation 1703, and no one appearing for the other parties

20



.2
served with the Receiver’s Motion Record, although duly served as appears from the affidavit of

service of Hannah Arthurs sworn June 16, 2009:

1. THIS COURT ORDERS that the Twelfth Report and the actions and activities of the

Receiver as reported therein be and are hereby approved.
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TAB 2




Court File No. 07-CL-6913

ONTARIO |
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

TWELFTH REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.

IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
~ STINSON HOSPITALITY INC.,
DOMINION CLUB OF CANADA CORPORATION,
THE SUITES AT 1 KING WEST INC. AND
2076564 ONTARIO INC.

DATED JUNE 16, 2009
1.0 INTRODUCTION

This report (the “Twelfth Report”) is filed by Ira Smith Trustee!& Receiver Inc. (“ISI”) in its
capacity as court-appointed receiver and manager (the “Receiver”) of all of the assets,
undertakings and properties of Stinson Hospitality Inc., Dominion Club of Canada Corporation,
The Suites at 1 King West Inc. (“Suites™) and 2076564. Ontario Imc (collectively referred to as
the “Debtors” or the “Companies™), appointed pursuant t6 an Order dated August 24, 2007 (the
“Receivership Order”) issued by the Honourable Madam Jus?tice Pepall. A copy of the

Receivership Order is attached as Appendix “A”.

On December 5, 2008, the Receiver filed its ninth report (the “Ninth Report”), which, inter alia,
sought an Order for the implementation of a claims process by the ;Receiver in preparation for the

distribution of the proceeds realized by the Receiver through the sale of the Debtors’ assets,

properties and undertakings to Toronto Standard Condominium Ccé)rporation No. 1703 (the “Sale '

Proceeds™). A copy of the Ninth Report (without exhibits) is attached hereto as Appendix “B”,

All terms not otherwise defined herein have the meanings ascribed/to them in the Ninth Report.
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By Order dated December 11, 2008, a copy of which-is attaohéd as Appendix “C* (the “Claims
Process Order”), the Court authonzed and dlrected the Recever. to_implement the Claims

Process

Pursuant to the Claims Process Order, the Receiver was required to review and assess the

validity of only claims filed against tﬁe Receiver Parties and se;cured claims filed against the
Debtors. - On March 6, 2009, the Récoiver filed its tenth report (ithe “Teoth Report”} updating
the Com't on the actions and acﬁvntles of the Recelver 1nc1ud1pg the conduct of the Claims
Process by the Receiver. As dotalled in the Tenth Report, the Rlacolver advised those who had
advanced unsecured clalms that the Rocelver would consider énd comment on.their claims

|
i
!

should the Court authorize a further review. - ' |

By Order dated March 11, 2009, the Court, inter alia, approved |the Tenth Report (the “Tenth
- Approval _Order”), a copy of which i is attached as Appeudlx “D”;.

. . | :
As a result of the Claims Process, the Receiver made interim distr}butions to secured creditors as

detailed in the Receiver’s Tenth and Eleventh Reports which wereiapproved by the Court.
. : ! '

Purpose of this Report ;

In seokmg to wind up the Rccelvershlp, the Recelver has dotern‘nded that there is $142,247.88 in

a bank account of the Suites (the “Smtes Funds™) that was r'mt sold to Toronto Standard
Condominiue Corporation No. 1703 through the sale of the asscts, properties and undertakings

of the Debtors. . ‘ ‘

The purpose of this Twelfth Report is to advise this Honourable Ct'?_urt and to seck approval of:

| Ira
Smith

TEULTEE B.AECRIVEN PN, -
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I th13 Twelﬂ:h Report and the actlons and actwm ee,_of the Receiver described

' herem, and

2, . the implementation of a supplementary. claims process for the Suites by the

Receiver of the Suites Funds (the “Supplemeﬁtary Claims ProcesS;’).

2.0 -'Diie)clain'l_er‘ :

The Recelver has rehed upon the financml records a:nd ﬁnanclal sfatem_ents of the Debtors, as

well as other mformatlon supphed by management and employees of the Debtors, its

accounitants, appraisers, valuators, and other advisors. .The ‘I]Le_eeiver’s procedures did not

constitute an audit or review engagement.

‘Th'erefore, the Receiver is uhable_t_o and does not expreSS an opinion on any financial statements,

or eleﬁlents'of acceurité referred to 1n 'l:l'iis"IWelfth RepOrt ot any of the attached Appendices

forming paxt of this Twelﬁh Report The Receiver’s procedures and enquiries did not include

5

venficatlon work or const1tute an aud1t i accordance with genera

ly aecepte‘d aﬁditing standards.

" In the event any of the 1nf0rmat10n the Recelver relied upon wag inaccurate or incemplet_e, the

Tesults of the Recewer 9 analy31s eould be matenally aﬂ'ected The Receiver reseives the right to

Teview . al] calculatlons mcluded or refelred to 1n this Twelfth Report and, if the Receiirer

considers 1t necessary, to revise its calcu]atlons or conclusions in light of new 1nformat10n as

such information becomes available.

30 BACKGROUND INFORMATION

. In its capacity as Monitor and as Reeeivei‘, IS1 has reported in detail to this Honourable Court on

the nature of the Deljt_ots’—liusiileSs' opere;tions_ and on the cempiexities of t_he legai structure and

Iraa "
Smlth

(RUSTEL & RECEIVER 14T,
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relat';ionships"hetureen each- of the corp'ordtions ‘cornpﬁsing the Debtors. The Receiver refers the

readers of th1s TWelfth Report to the prevrous rece1versh1p Report.i ‘and the Monitor’s Reports for

a complete overvrew of the busrness, its background and structure

40 THE is_UPPLEMENTARY CLArn/Is_ PROCESS FOR HE SUITES

 As det'ailed in the Ninth Report, "the Receiuer has already conduc'

‘the Debtors a.nd the Recelver P'lrtles Pursuant to the Clalms Pr

' . reqmred to revrew and assess the vahdlty of only clarms made agarnst the Receiver Parties and

| secured clalms made agarnst the Debtors The rev1ew and asses<ment of unsecured claims was

deferred pendmg_ a determination that there may be sufﬁc1ent proceeds to support a distribution

to unsecured 'creditor_s;.

The Recerver has cletemuned that $142 247 88 bemg held in a
avallable for. drstnbutlon to credrtors of the Sultes None of the P
~ Suites were for secured clanns and pursuant to paragraph 10 of]

Receiver now seeks this Honourable Court’s advice and d1rect10n

roofs of Clann recelved for the

5 with respect to its proposal to

conduct a reyiew'of the Proofs.of Claim for the Suites’ un_secured creditors.

i The detaﬂs of the Recelver 8 proposed Supplernentary Clanns Pra

:.m the proposed form of Supplernentary Clarrns Process Order anc
- o o The 'review bylthe Receiv'er of PrOOfs_ of Claim 'ﬁlé

e a prooedure for adwsmg creditors of the Supp

| 1nctude:'
d against the Suites;

lementary Claims Process by

marlmg a Notrce of Detennmatron to credrtors of the ESuit,es (previously filed with

o the Recgiver in accordance w1th the term_s of the Clanns ‘Proc'ess Order); and

,ed' a',call for"atl clanns aga‘inst .

scess Order, the Receiver was -

bank account for the Surtes is -

the Claims Proces_s Ordcr, the

cess for the Suites are outlined
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a process by whmh a credltor may appeal to: the [0 ourt an adversedetennmatlon

of 1ts clatm by the Recelver

A copy of the proposed form of Supplementary Clatms Proce.s Or“der"is"--,attefc_:hed' hereto as
Appendrx “E” ' - | |
500 CONCLUSIONSANDRECOMMENDATIONS F
For the reasons set out in: thlS Twelﬂ:h Report the Recewer reepeetftilly"-requeste. that- thls

- Honourable Court o o ‘ l ' )

1 approve the Twelfth Report and the acttons allld act1v1t1es of the Receiver

. _descnbedherem :

- . 2 -;approve the carrylng out of the Supplementary 1"lmms ‘Prooe-s's.‘ éte'.,‘detuiled 1n

T Appendix “E” and I'
, | o
| \'.

3, pro,vi(:ie:f such othet'_ advice 'a'udf dtreetions ' that t"tfh_is” Honourable' Court deems

| 'An*of'wheir;sh’iisifréjstécﬁtﬁmt?sﬁbiﬁi'tjted,.-at Cibncdfd; Ontario this 16 day of e, 2009.

‘ IRA SMITH TRUSTEE & RECEIVER INC. . R
solely in'its capacity as the’ Co - nted Receiver- ' S
- of Stinson Hospitality Jnc/ Dot '; #p/Club of Canada Corporation,

The Spites at + King West Ific., 2nd2076564 Ontario Inc and not nits
personal Capacity ' -

‘. "- Per: ‘

President .~ . N

\s732032
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Court File No.07—CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MADAM ) FRIDAY, THE 24TH DAY
)
JUSTICE PEPALL ) OF AUGUST, 2007

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
 Applicants

-and —

INSON HOSPITALITY INC,, DOMINION CLUB OF CANADA CORPORATION AND
' HARRY STINSON |

Respondents
ORDER

THIS MOTION, made by the Applicants for an Order, inter alia, pursuant to section 101 of the
Courts of Justice Act, R.S.0 1990 ¢. C.43, as amended (the "CJA") appointing Ira Smith Trustee
& Receiver Inc. as receiver and manager (in such capacities, the "Receiver”) without security, of

all of the assets, undertakings and properties of Stinson Hospitality Inc. (“SHI”), Dominion Chub

‘of Canada Corporation (“Club Corp.”), The Suites at 1 King West Inc. (“The Su'ites”) and

2076564 Ontario Inc. (“2076564”) was heard this day at 393 University Avenue, Torontb,

Ontario.

ON READING the motion record of the Applicants (the “Applicants’ Motion Record”), the
Affidavits of David Mirvish, sworn March 26, 2007, August 1, 2007, and August 16, 2007, the
Affidavit of Hank Kates sworn August 16, 2007 the Affidavits of Harry Stinson sworn February
27, 2007, April 18, 2007, August 14, 2007, and August i7, 2007, the Affidavit of Camillo
Césciato sworn Juné 5, 2007, the Affidavit of Steve O’Brien sworn August 17, 2007, the

Affidavit of Robert Verdun sworn June 6, 2007, the Affidavit of Christopher Jaglowitz sWdrn :

o
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August 14, 2007, the Affidavit of Johan Demeester sworn August 8, 2007, and the exhibits to the
foregoing, the Minutes of Settlement dated April 20, 2007 between the Applicants, SHI and
DCC, and the reports of Ira Smith Trustee & Receiver Inc. (the “Monitor”), court-appointed
monitor of all of the assets, undertaking and property of SHI, Club Corp,. The Suites and
2076564 (collectively, the “Companies_”j dated June 6, 2007, June 22, 2007, August 3, 2007 and
August 16, 2007 and the exhibits thereto, and the Affidavit of David Mirvish sworn March 26,
2007 and the exhibits thereto, and on hearing the submissions of counsel for the Applicants,
counsel for the Monitor, counsel for the Companies and Mr. Stinson, and counsel for Toror_lto
Standard Condominium Corporation No; 1703 (the “Residential Conﬂo”) and Mr. Demeester,

and on reading the consent of Ira Smith Trustee & Receiver Inc. to act as receiver:

SERVICE

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

Record is hereby abridged so that this motion is properly returnable today and hereby dispenses

with further service thereof.

APPOINTMENT AS RECEIVER
2. THIS COURT ORDERS that, pursuant to section 101 of the CJA, Ira Smith Trustee &

Receiver Inc. (the “Receivei-”) is hereby appointed Receiver, without security, of all of the
Corhpanies’ current and future assets, undcrtdkingé and properties of every nature and kind
whatsoever, and wherever situate, including all proceeds thereof, whether or not used in the hotel
rental management and food and beverage program carried on al the premises known

municipally as One King West, Toronto, Ontario (collectively, the ‘-‘Property”). -
DISCHARGE OF MONITOR

3. THIS COURT ORDERS that the appointment of Ira Smith Trustee & Receiver Inc. as
monitor of the Companies pursuant to the Order of Mr. Justice Campbell dated April 23, 2007,
as amended by the Order of Mr. Justice Campbell dated June 7, 2007 and the Order of Mr.
Justice Campbell dated June 26, 2007, in these proceedings be and the same be hereby
terminated and that the actions and activities of the Monitor as described in its repc;'rp! ;ated
August 3, 2007 'z;nd-August-l-és—QOO?.gc and the same be hereby approved, and that the Monitor

be and is hereby discharged and any claims of any nature whatsoever against the Monitor, in

29
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relation to its activities as Monitor (save in tespect of gross negligence and wilful misconduct),
shall be forever barred and extinguished and no proceedings aileging gross negligence or wilful

misconduct shall be commenced against the Monitor without leave of the Court on notice to the

Monitor.

RECEIVER’S POWERS

4. - THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

a)

b)

d)

to take possession and control of the Property and any and all proceeds, receipts

and disbursements arising out of or from the Property;

to receive, preserve, protect and maintain control 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 independent
security personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate and carry on the hotel management and food and beverage
businesses of the Companies (collectively, the “Business™), including the power
and authority to enter into any agreements or incur any obligations in the ordinary
course of such Business, to cease to carry on all or any part of such Business, or

to perform or cease to perform any contracts of the Companies;

to engage consultants, appraisers, agents, experts, auditors, accountanis,
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 powers and

duties conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the Business of the Companies or any part or parts

thereof; M
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to receive and collect all monies and accounts now owed or hereafier owing to the
Companies and to exercise all remedies of the Companies in collecting such
monies, including, without limitation, to enforce any security held by the

Companies in relation to the Business;

to settle, extend or compromise any indebtedness owing to the Companies in
relation to the Business; :

1o execute, assign, issue and endorse documents of whatever nature in respect of
any or all of the Property, whether in the Receiver's name or in the name and on

behalf of the Companies, for any purpose pursuant to this Order;

to undertake environmenial or workers' health and safety assessments of the

Property and operations of the Companies in relation to the Business;

to initiate, prosecute and continue the prosecution of any and all proceedings and

1o defend all proceedings now pending or hereafter instituted with respect to the

Companies in relation to the Business, roperty or the Receiver, and,to sett
P : }P\M 4 suwchh s% It pw.ﬂd Okud «lfl Lectives
or compromise any such procedings! The authority hereby conveyed shall extend W‘ s

to such appeals or applications for judicial review in respect of any order or way, *:
: Geuram,

judgment pronounced in any such proceeding; + W/
o

subject to the terms of this Order, to market any or all of the Business or the
Property, including advertising and soliciting offers in respect of the Busincss or
the Property, or any part or parts thereof, and megotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

1o sell, convey, transfer, lease, assign or refinance the Business or the Property or

any part or parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $500,000, provided that the aggregate consideration for all such

transactions does not exceed $1 million; and

Wf
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(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 Mortgages Act, as the case

may be,. shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply;

subject to the terms of this Order, to apply for any vesting order or other orders

necessaty to convey the Business or the Propeity 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 enter into discussions with such affected Persons (as
defined below) as the Receiver deems appropriate concemning all matters relating
to the Business, the Property or the receivership, and to share information, subject

to such terms as to confidentiality as the Recejver deems advisable;

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

against tiile to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority arid any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Companies;

to enter into agreements with any trustee in bankruptcy appointed in respect of the

Companies, including, without limiting the generality of the foregoing, the ability

_ to enter into occupation agreements for any property owned or leased by the

Companies in relation to the Business;

to exercise any shareholder, partnership, joint venture or other rights which the
Companies may have, including, without limitation, any rights of the Companies

in connection with or pursuant to (i) the declaration, by-laws or other constating
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documents of the Residential Condo or Toronto Standard Condominium
Corporation No. 1726 (the “Commercial Condo”), (ii) the reciprocal agreement
made with effect as of September 9, 2005 between the Residential Condo, the
Commércial Condo and 1 King West Inc., as assigned and assumed pursuant {0 an
assignment and assumption of reciprocal agreement dated as of March 6, 2006,
and (iii) the lease operating agreement dated the 18th day of November, 2005

between the Residential Condo and Commercial Condo; and

s) to take any sieps reasonably incidental to the exercise of these powets,

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 Companies, and without interference from any other Person.

5. THIS COURT ORDERS that the Recciver, in operating the Business of The Suites,
subject to further of this- Court, is hereby authorized and directed to make distributions to
residential condominium unit owners who participate in the hotel program, all pursuant 1o

existing arrangements between the Companies and such condominium units owners.

6. THIS COURT ORDERS that the Receiver shall, on or before September 4, 2007,
determine which parties should receive notice in the event that the Applicants wish to seek the

vesting order contemplated in the Applicants’ Motion Record.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. . 'THIS COURT ORDERS that (i) the Companies; (ii) all of the Companies’ current and
former directors, officers, employees, agents, accountants, legal counsel and shareholders, and
‘all other persons acting on its instructions or behalf; (iif) Harry Stinson, Stinson Properties Inc.
~ and all companies related to, or affiliated with, any of the Companies; (iv) the Residential Condo
and all of its current and former directors, officers, employees, agents, accountants, legal counsel
and shareholders, and all other persons acting on its instructions or behalf; (v) the Commercial
" Condo and all of iis current and former directors, officers, employees, agents, accountants, legal
counsel and shareholders, and all other persons acting on its instructions or behalf; (vi) the
Applicants and all entities related to, or affiliated with, any of the Applicants; and (vii) all other

individuals, firms, corporations, governmental bodies or agencies, or other entities having notice

5
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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’ request.

8. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, docﬁments, securities, contracts, orders, corporate and accounting
records, and any other paipers, records and information of any kind related to the Business or
other affairs of the Companies, 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 8 or any other paragraph of this Order shall
require the delivery of Records, or ihe.granting of access to Records, which may not be disclosed
or provided to the Receiver due to the privilege attaéhing to solicitor-client communication or

due to statutory provisions prohibiting such disclosure.

9. 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 forthwnh give
unfettered access to the Receiver for the purpose of allowmg the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making cop1es of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedlent 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 1o 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 ot 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.
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NO PROCEEDINGS AGAINST THE RECEIVER

10.  THIS COURT ‘ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receivgr except

with the writien consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE COMPANIES OR THE PROPERTY

11.  THIS COURT ORDERS that no Proceeding against or in respect of any aspect of the
Companies,- the Business or the Pfopcrty shall be commenced .or continued except with the
written consent of the Receiver or with leévc of this Court and any and all Proceedings currently
under way against or in respect of the Companies (in respect of any aspect of the Business) or the
Property are hereby stayed and suspended pending further Order of this Court. For greater
certainty, nothing in this Order shall prevent the continuation of the proceeding Court File No.
07-CV-329252PD1.

NO EXERCISE OF RIGHTS OR REMEDIES
12 THIS COURT ORDERS that all rights and remedies against the Companies in relation to

the Business, 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 nothing in
this paragraph shall (i) empower the Receiver or the Companies to carry on any business which
the Companies are not lawfully entitled to carry on, (ii) exempt the Receiver or the Companies
from compliance with statutory or regulatory provisions relating to health, safety or the
enviromﬁent, (iii) prevent the filing of any registration to preserve or perfect a security interést,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

13. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, mterfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Companies, without written consent of the Receiver

* or leave of this Court.

i
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CONTINUATION OF SERVICES
14. THIS COURT ORDERS that all Persons having oral or written agreements with the

Companies in relation to the Business ot statutory or regulatory mandates for the supply of goods
_ and/or setvices, including without limitation, all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transporiation services,
utility or other services to the Companies in relation to the Business 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 Companies’ current telephone numbers, facsimile
numbers, internet addresses and domain names in relation to the Business, provided in each case
that the normal prices or charges for all such goods or services received afier the date of this
Order are paid By the Receiver in accordance with normal payment practices of the Companies
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
15.  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 in relation to the Business, including without limitation, the sale or

refinancing of all or any of the Business or the Property (in accordance with, and subject to the '

provisions of this Order) and the collection of any accounts receivable in relation to the Business
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.
Nothing herein shall prevent the Receiver from continuing with existing banking arrangements,

subject to the Receiver maintaining management and control over existing bank accounts.

ol
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EMPLOYEES

16.  THIS COURT ORDERS that all employees of the Companies in relation to the Business

shall remain the employees of the Companies until such time as the Receiver, on the Companies’
behalf, may terminate the employment of such employees. The Receiver shall not be liable for
any employee-related liabilities, including wages, severance pay, termination pay, vacation pay,
and pension or bgneﬁt amoﬁnts, othér than such amounts as the Receiver may specifically agree
in writing to pay, or such amounts as may be determined in a Proceeding before a court or

tribunal of competent jurisdiction.

"17.  THIS COURT ORDERS that, pursuant to -clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Business or
the Property and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete one or more sales of the Business or the Property in accordance with, and
‘subject to, the balance of the provisions of this Order (each, a "Sale"). Each prospective
pﬁrchaser or bidder to whom such personal information is disclosed shall maintain and protect
the privacy of such information and limit the use of such information to its evaluation of the
Sale,.émd if it does not complete a Sale, shall return _all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any part of the Business or the
Property shall be entitled to continue to use the personal information provided to it, and related
1o the Business or the Property purchased, in a manner which is in all material respects identical
to the prior use of such information by the Companies, and shall return all other personal

information to the Receivér, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
18.  THIS COURT ORDERS that nothing herein contained shall réquire the Receiver to

occupy or to take 6ontrol, care, charge, possession or management (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 coniribute 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
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Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Outario
Water Resources Act, or the Ontaric Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothiﬁg herein shall
exempt the Receiver from any duty to report or make disclosure i_mposed 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

19.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment.or the carrymg out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Receiver by section 14.06 of the Bankruptcy and Insolvency Act or by
any other applicaBle legislation.

RECEIVER'S ACCOUNTS
50. . THIS COURT ORDERS that any expenditure or liability which shall properly be made

or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of
its legal counsel, incurred at the standard rates and charges of the Receiver and its counsel, shall
be allowed to it in passing its accounts and shall form a first charge on the Business and the
Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person (the "Receiver’s Cliarge“).

21.  THIS COURT ORDERS the Receiver and its legal counsel shall pass‘their accounts from’

time to time, and for this purpose the accounts of the Receiver and its legal counse] are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

22. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shal_l 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 amounis shall constitute advances against its

remuneration and disbursements when and as approved by this Court. : pﬂe
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FUNDING OF THE RECEIVERSHIP

23, THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to |

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$500,000 (or such greater amount as this Court may by further Order authorize) at any fime, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Business and the
Property shall be and is heréby c-:hargcd by way of a fixed and specific charge (the "Receiver's
Borrowings Charge") as security for the payment of the monies borrowed, together with
interest and charges thereon, in priority to all security imterests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the

Receiver’s Charge.

24.  THIS COURT ORDERS that peither the Receiver's Borrowings Charge nor any other
sccurity granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

25.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

26. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursvant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

GENERAL
27. 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.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Companies-. - /M
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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 siich 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, iribunal, regu]atbry or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.

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 fo any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

ENTERED AT
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT §

1. THIS 1S TO CERTIFY that Ira Smith Trustee & Receiver Inc., the receiver and manager
(the "Receiver") of the assets, undertakings and properties of Stinson Hospitality Inc., Dominion
Club of Canada Corporation, The Suites at 1 King West Inc. and 2076564 Ontario Inc. appointed
by Order of the Ontario Superior Court of Justice (the "Court") dated the 24™ day of August,
2007 (the "Order") made in an action having Court file number 07-CL-6913, has received as
such Receiver from the holder of this certificate (the "Lender”) the principal sum of
$ __, being part of the total principal sum of § which the Receiver is

authorized to borrow under and pursvant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
. of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3 Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursvant to the

Order or to any further order of the Court, a charge upon the whole of the Property (as defined in
the Order), in priority to the security interests of any other person, but subject to the priority of
~ the charges set out in the Order, and the right of the Receiver to indemnify itself out of such

Property in respect of its remuneration and EXPEnses.

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this ceitificate shall be issued by the Receiver




15

to any person other than the holder of this certificate without the prior wiritten consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property (as defined in the Order) as authorized by the Order and as authorized by any
further or other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of -, 2007

Ira Smith Trustee & Receiver Inc., solely in its
capacity as Receiver of the Property (as defined
in the Order), and not in its personal capacity

Per:

Name:
 Title;
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

NINTH REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.

IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
STINSON HOSPITALITY INC,,
DOMINION CLUB OF CANADA CORPORATION,
THE SUITES AT 1 KING WEST INC. AND
2076564 ONTARIO INC.

DATED DECEMBER 5, 2008
1.0 INTRODUCTION

This report (the “Ninth Report™) is filed by Ira Smith Trustee & Receiver Inc. (“IS1”} in its
capacity as court-appointed receiver and manager (the “Receiver”) of all of the assets,
undertakings and properties of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada
Corporation (“DCC™), The Suites at 1 King West Inc. (“Suites”) and 2076564 Ontario Inc'.
(“Housekeeping”™) (collectively referred-to as the “Debtors” or the “Companies”), appointed
pursuant to an Order dated August 24, 2007 (the “Receivership Ol;der”) issued by the
Honourable Madam Justice Pepall. A copy of the Receivership Order is attached as Exhibit

“A”

The Receiver filed its first report (the “First Report”) on October 1, 2007. The First Report was
approved by the Honourable Madam Justice Pepall by Order dated Qctober 5, 2007 (the “Fiyst

Approval Order”).

The Receiver filed its Second Report to Court on October 22, 2007 (the “Second Report”) and

its Supplementary Report to the Second Report on Ociober 23, 2007 (the “Supplementary

44
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Second Report”). Certain of the Receiver’s recommendations in the Second Report were
approved by the Honourable Madam Justicé Pepall by Order dated October 24, 2007 (the
“Second Approval Order”), However, the approval of the Receiver’s accounts, and those of its
lcgal counsel, Goodmans LLP (“Goodmans™), and of the Receiver’s actions and activities, all as
detailed in the Second Report, was adjourned to permit counsel for Toronto Standard
Condeminium Corporation No. 1703 (“T'SCC 1703” or the “residential condo corporation”)
an opportunity to review the Second Report. A return date of November 14, 2007 was
established for the scheduling of any issues in that regard. The Second Approval Order approved
all of the relief requested at that time by the Receiver, other than for thc_aforesaid actions,

activities and accounts,

The Receiver filed its Third Report on December 28, 2007 (the “Third Report”). The Third
Report and the balance of the matters not approved by the Second Approval Order were
approved by the Honourable Madam Justice Pepall by Order dated January 9, 2008 (the “Third

Approval Order™).

The Receiver filed its fourth report (the “Fourth Report”) on January 18, 2008. The Fourth
Report dealt only with the Receiver’s motion for approval of the proposed sales pracess for the
assets, properties and uncler’;akings of the Debtors. (the “Sales Process”). The Fourth Report,
with some minor amendmepts, was approved by the Honourable Madam Justicé Pepall by Order

dated January 24, 2008 (the “Feurth Approval Order”).

The Receiver filed its fifth report (the “Fifth Report™) on January 31, 2008. The Fifth Report
provided an update on the status of the improving Hotel operations as at December 31, 2007,

advised of the Receiver’s position concerning both the amended motion of Unite Here Locat 75

Smith

FAUSTEL & MECEIVED IRE.
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(the “Union”) and the rectification application of Segura Investments Ltd., 1392964 Ontario
Limited and Tim Kwan (collectively “Segura”} as of that date (the “Segura Application™), and
suppbrted the Receiver’s motion for approval of the proposed sales process for the assets,”
_ _properties and undertakings of the Debtors. The Fifth Report was approved by the Honourable

Madam Justice Pepéll by Order dated February 19, 2008 (the “Fifth Approval Order™).

On April 4, 2008, the Receiver filed its Supplementary Fifth Report and its Second
Supplementary Fifth Report in connection with the Segura application and the Union motion,
respectively. A settlement of the Union motion was achieved and approved by th‘e‘Honourab[e
" Madam Justice Pepall by Order dated April 9, 2008. The Honourable Madam Justice Pepall, by
Endorsement dated May 26, 2008, ordered that the Segura application be heard on June 27,

2008, and she approved a schedule for the delivery of facta by the various interested parties.

The Receiver filed its sixth report (the “Sixth Report”) on June 13, 2008. The Sixth Report

- provided an update on the status of the hotel operations and advised of the ongoing actions and .

activities of the Receiver including the settiement reached between the Receiver and the Union in
connection with the Union’s amended motion, the status of the Segura application and the sale
process. The Sixth Report was approved by the Honourable Madam Justice Pepall by Order

dated July 11, 2008 (the “Sixth Approval Order™).

The Receiver filed its seventh report (the “Seventh Report”) on Septembgr 9, 2008. The
Seventh Report detailed the information concerning the Sales Process, including a copy of the
Assct Purchase Agreement dated August 29, 2008 between the Receiver as vendor and TSCC
1703 as purchaser (“APA”), as well as other details of the Receiver’s ongoing actions and

activities. On September 11, 2008, the Receiver filed a supplementary report to the Receiver’s

Ira
Smitih

TAOBTEN & MECLLYER INE,
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Seventh Repoﬁ (the “Suppleﬁentaw Seventh Report”) updating the Court with respect to two
mattcrsrcovered in the Receiver’s Se\}enth Report. The Receiver’s Seventh Report was approved
by the Honourable Madam Justice-Pepall by Order dated September 16, 2008 (the “Seventh

Approval Order”). A copy of the Seventh Approval Order is attached hereto as Exhibit “B”.

On Oct()bér 28, 2008, the Receiver filed its eighth report (the “Eighth Report”) in connect-ion
with its motion to strike the Statement of Defence purported to have been délivcrad and filed on
behalf of Stinson H(.)spitalitjcs Inc. in the Segura Application. By Order dated October 31, 2008,

the I-ionoﬁrable Madam Justice Pepall ordered that the Statement of Defence filed by Harry
Stinson on behalf of SHI be struck out. A cépy of the Eighth Report is attached hereto as

Exhibit “C”.
‘Purpose of this Report
The purpose of this Ninth Report is to advise this Honourable Court and to seek approval of:

I. The Eighth Report, this Ninth Report and the actions and activities of the
Receiver, since the date of its Seventh Report including the closing of the sale of

the hotel business of the Debtors to TSCC 1703,

2. the settlement of the Segura Application among Segura, the Receiver, EME and

Harry Stinson;

3. the implementation of a claims process by the Receiver in preparation for

distribution of the proceeds of sale; and

4. - the statement of receipts and disbursements of the Receiver for the Debtors from

August 27, 2007 to November 30, 2008.

Ira
Smiith
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The Receiver normally includes in its Reports to Court an update on the financial position of the
Debtors operating in receivership for the nearest fiscal period just ended since the date of the

Receiver’s last Report to Court providing such financial information.

Given the completion of the; sale of the hotel business of the Debtors to TSCC _1703 effective
' December 1, 2008 (further discussed below), and that the books of account of the Debtors have
not yet been closed off at the date of this Ninth Report, the Receiver will not report on such
operations in this Ninth Report, but will do so for the entire receivership period in the next

Report to Court.

2.0 Disclaimer

The Receiver has relied upon the financial records and financial statements of the Debtors, as
well as other information supplied by management and employees of the Debtors, its
accountants, appraisers, valuators, and other advisors. Our procedures did not constitute an audit

or review engagement,

Therefore, the Receiver is unablé to and does not express an opinion on any financial statements,
or elements of accounts referred to in this Ninth Report, or any of the attached Appendices or
Exhibits forming part of this Ninth Report. Our procedures and enquiries did not include
verification work or constitute an audit in accordance with generally accepted auditing standards.
In the event any of the information we relied upon was inaccurate or incomplete, the results of
our analysis could be materially affected. We reserve the right to review all calculations
included or referred to in this Ninth Report and, if we consider it necessary, to revise our

calculations or conclusions in light of new information as such information becomes available.

Ira .~
Smith
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3.0 BACKGROUND INFORMATION

In its caﬁacity as Monitor and as Receivér, IST has reported in detail to this Honourable Court on
the nature of the Debtors® business operations and on the complexities of .the legal structure and
relationships betweén each of the corporations comprising the Debtors. The Receiver refers the
readers of this Ninth chorf to the previous receivership Reports and the Monitor’s Reports for a

complete overview of the business, its background and structure.
40  ACTIVITIES OF THE RECEIVER

Since its Seventh Report, the major activities undertaken by the Receiver can be summatized as

follows:

. Continued CK’s retainer to oversee the day-to-day hotel operations, in accordance with
the Interim Management Agreement contained in the First Report as approved by this

Honourable Court.

. Continued to provide overall financial controls over the Hotel Operations and to deal
with issues arising from the receivership, including creditor, unit owner and other

stakeholder inquiries.

. Continued dialogue with the Applicants or its legal counsel concerning the Sales Process
and Hofel Operations, under terms of a confidentiality arrangement, and regarding the

Segura settlement conference (discussed below).

. Maintaining unit owners’ distributions in accordance with existing Rental Management

Agreements.

Ira _—~"
Smith
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* Meetings and discussions between representatives of the Receiver, the Board of Directors
of TSCC 1703 and respective legal counsel in connection with the sale of the assets,
properties and undeﬂakings of _ the Companies to TSCC 1703 (or its assignees), as

approved by this Honouréble Court in the Seventh Approval Order.

. Involvement in the Segura Application and its ultimate settlement (subject to the Court
appi‘oval) among Seguta, the Receiver, Ed Mirvish Enterprises Ltd. (“EME”), | King
West Inc. (“FIKW”) and Harry Stinson, including the attendance at the Settlement

Conference (as defined below) on November 19, 2008.
. Dealing with various staffing, tax and operational matters.

50 SEGURA, 1392964 AND KWAN

In its capacities as Monitor and as Receiver, ISI obtained and reviewed documentation relating to
a purported loan by Segura to SHI in the total amount of $1.4M (the “Segura Loan™), including
obtaining a copy. of the Loan Agreement and coﬁesponding security documentation purporting to
grant security to Segura by SHI and Stinson in the foﬁn of: (a) an assignment by SHI and
Stinson of their rights to the per unit fee due to SHI under certain Rental Management

Agreements (the “Fixed Fee Assignment”); and (b) arGeneral Security Agreement (the “GSA™).

In its Third Report dated December 27, 2007, the Receiver advised that it had received a legal
opinion from its counsel that Segura was an unsecured creditor of SHI and that Tim Kwan had
been granted a security interest without any underlying indebtedness to support the granting of

such security. Moreover, there had been no perfection of the GSA, and the Persoral Property

Ira "
Smith
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Security Act registration in favour of Segura in what appeared to be the Fixed Fee Assignment

could not perfect the security in favour of Tim Kwan.

In response to the Receiver’s Third Report, Segura sought to commence the Segura Application
seeking rectification of the Loan Agreement and the schedules thereto, and an order determining
the Validity, perfection and priority of the security. By Endorsement dated February 5, 2008,
Madam Justice Pepali granted Segura leave to proceed with the Segura Application and joined
the Receiver as a party to the Segura Application. A copy of the February 5, 2008 Endorsement

of Pepall, J. is attached hereto as Exhibit “D”.

The Segura Application was heard on June 27, 2008 before Madam Justice Pepall. By Order
dated July 11, 2008, attached hereto as Exhibit “E”‘, Madam Justice Pepall ordered a trial of the

rectification issue. Accordingly, and pursuant to a Court-ordered fimetable, pleadings were

exchanged, affidavits of documents provided and cross examinations conducted on affidavit .

evidence.

Pursuant to an order of the Court dated November 3, 2008, a copy of which is attached hereto as
Exhibit “F”, the Receiver participated in a settlement conference before the Honourable Mr.
Justice Campbell on November 19, 2008 in respect of the Segura Application (the “Settlement
Conference”). Counsel and client representatives of Segura, the Receiver, EME_and 1IKW
attended. Mr. Harry Stinson (in his persohal capacity) and counsel for Brian Kwan were also in

attendance.

At the Settlement Conference the parties were able to reach an agreement to seitle the Segura
Application which Mr. Justice Campbell found to be “a fair and reasonable compromise” in all

of the circumstances. A copy of the endorsement of Campbell J. dated November 19, 2008 is

Syith
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attached hereto as Exhibit “G”. A copy of the parties’ minutes of settlement dated November

19, 2008 (“Minutes of Settlement”) are attached hereto as Exhibit “H".

By the Minutes of Settlement, the parties agree that the Segura Application will be allowed on

* the following basis:

(i) the amount of $600,000 (of the total $1.4M, plus interest and costs, originally
sought by Segura) will be allowed as a secured claim for Segura in the estate

of SHI (the “Segura Secured Amount™),

(i)  a further amount of $800,000 will be allowed to Segura as an unsecured claim

in the estate of SHI (the “Segura Unsecured Amount”);

(i) the parties will each bear their own costs with respect to the Segura

Application;

(iv)  Segura will not'pursue any further claim against either of SHI or DCC, or the

Receiver in the Segura Application or at all; and

(v) Segura will deliver a Release in favour of the Receiver, EME and I KW

(the “Segura Settlement”).

Additionally, the parties to the Segﬁra Settlement further agreed that all payments under the
Settlement would be subject to the pélyment of all priority items, such as the-Receiver's operating
cbsts, fees and disbursements and borrowing§. Therefore, the remaining available procéeds
would be distributed in the following manner: (1) the first $300,000 of the Segura Secured

Amount would rank pari passu with EME’s security (in the amount of $12,860,000); and (2) the

Ira "/’—
Smith
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second $300,000 of the Segura Secured Amount would rank as second in priority to EME’s
security. It waé also agreed by the parties that the Segura Unsecured Claim, together with the
unsatisfied balance of EME’s claim, would be dealt with together with all of the other unsecured

creditors of SHI, DCC, Suites and Housekeeping.

In reaching the agreed upon allocation, the Receiver and the parties were cognizant that, pursuant
to the terms of the APA, TSCC 1703 had agreed to pufchasc the assets of the Debtors for $13.9

million in cash (subject to normal adjustments for transactions of this nature) (“Sale Proceeds™).

In Section 6.0 of this Ninth Report below, the Receiver outlines additional considerations which
‘it took into account prior to concluding that the Segura Settlement was fair and reasonable in the
circumstances, in order for the Receiver to have to agreed at the Settlement Conference to

support the Settlement and recommend its approval by this Honourable Court.
6.0  ALLOCATION OF THE SEGURA SETTLEMENT

Accordingly, subject to the payment of pridrity creditor claims including those disclosed by the
claims process detailed below in paragraph 8.0, including the Receiver’s fees and disbursements,
the parties to the Segura Application agreed to the allocation of the Segura Settlement on the

following basis:

Description of Allocation of Funds Amount
(in order of distribution prierity)

1. | Valid post-filing claims, including the Receiver’s fees and {$Amount to be determined]
disbursements, which rank in priority to secured creditors’
claims

2 Ranked pari passu, funds in the amount of $12,860,000 $13,160,000.00
ajlocated to EME’s security with respect to certain assets of
SHI and DCC; and funds in the amount of $300,000

Ira
Smith
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allocated to the first tranche of the Segura Secured Claim.

3 | The second tranche of the Segura Secured Claim $300,000.00

4 Remaining Funds to be distributed rateably among all | [$Amount to be determined]
unsecured creditors of SHI, DCC, Suites and
Housekeeping, including the unsatisfied balance of EME’s
claim and the Segura Unsecured Claim.

The Receiver recommends the approval of the Segura Settlement, including the above allocation.
"In recommending the approval of the Segura Settlement, the Receiver has considered the

following factors:

(i) the Segura Settlement was reached with the agreement of all of the parties,
including EME and 1KW, which hold security over substantial assets of the

Debtors;

(i) the Segura Settlement was negotiated with the parties’ knowledge that
approximately $13.9M in Sale Proceeds would be available, subject to valid
post-filing claims, including the Receiver’s fees and disbursements and

possible claims disclosed in a claims process;,

| (iii)  the Segura Settlement was reviewed and considered by the Honourable Justice

Cémpbell and found to be fair and reasonabie in all of the circumstances;

(iv) the Receiver engaged in extensive due diligence in respect of the Scgura
Application and the alleged loan transaction, including engaging in

documentary and oral discovery;

Iraa _—"
Smith
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(vi)

(vii)

(viii)

(ix)

-12-

At ‘this time, to the Receiver’s knowledge and subject to the Claims Process,
DCC and SHI are the only Companies with creditors. Housekeeping does not
have any known creditors; and the fimdé received by Suites are used to pay

the obligations of other Debtors, Suites itself does not have any independent

creditors;

Prior to the approval of the Sale Transaction, TSCC 1703 and EME agreed to
an allocation of at least $11.9M to EME’s security. Indeed, TSCC 1703 in
fact, allocated a value of $13 million to the real estate alone in connection

with the closing of the Sale Transaction;

In its allocation of the I;ur'chase price, a copy of which is attached as Exhibit
“1» TSCC 1703 also allocated a value of $314,000.00 to various kinds of
equipment, such equipment would primarily have belonged to either DCC or
SHI, and the further breakdown of value between these two estates is unclear
at this fime;

TSCC 1703 was not a party to the Segura Application or the Segura
Settlemel‘nt and was not aware of the terms of the Segura Settlement, including

the proposed allocation, at the time TSCC 1703 determined its allocation of

the purchase price;

If a reasonable settlement could not be achieved, then the matter was already
set for trial for December 1 and 2 before Madam Justice Pepall. The
Receiver’s involvement would be a cost which would ultimately have been

borne by the receivership estate;

Smith
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Even if successful at the rectification hearing, thefc was substantial
conflicting, questionable or missing information, in the Receiver’s view, as to
wht;ther Segura could prove advances under its rectified security to SHL
Notwithstanding that Segura was finally able to satisfy the Receiver that it
made advances, in the Receiver’s view, there were other issues raised as to
whether there was a proper advance for which SHI would be liable,
Therefore, the Receiver could have been in the position before this
Honourable Court of ha‘ving participated in lengthy and costly proceedings
leading to rectification, only to be back before this Honourable Court arguing
that Segura is not entitled to any recovery as a secured creditor or even as an
unsecured creditor of SHI, given that no advances were proven to have been

made to SHI.

The Receiver was concerned that the costs of these applications could
seriously reduce the Net Sale Proceeds for distribution to creditors, including

EME and IKW who were also supportive of the Segura Settlement; and

With the sale of the hotel busingss of the Debtors to TSCC 1703 scheduled for
completion in only two weeks, the Receiver recognized that, as it would no
longer be managing the business of the Companies, it would no longer be
receiving the management fees and other revenues that had been used to fund
the reccivership administration. Therefore, if settlement was not reached, the
Receiver would be funding the ongoing litigation from the Sale Proceeds.
This would again have the effect of reducing the ultimate distribution at the

costs of creditors lawfully entitled to the money.
Ira "
Smith
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For the reasons disclosed herein, the Receiver believes that the Segura Settlement is in the best
interests of the stakeholders in this receivership administration and, accordingly, recommends

that the Segura Settlement be approved by this Honourable Court.
70 SALETO TSCC 1703

Pursuant to the APA, TSCC 1703 agreed to purchase the property, assets and undertakings of the
Debtors for a purchase price of $13.9 million cash (the “Sale Tramsaction”). On December 1,
2008 the Sale Transaction closed in escrow. The escrow terms were lified on December 2, 2008

and the Sale Transaction was completed.

As a result of adjustments for items contemplated in the APA, the net closing proceeds received
by the Receiver totalled $13,604,657.79 (the “Net Sale Proceeds”). A copy of the Estimated

Statement of Adjustments (as defined in the APA) is attached hereto as Exhibit “Jr,

Shortly prior to closing, TSCC 1703’s counsel shared with the Receiver’s counsel realty tax
certificates which they had obtéined indicating that the approximate amount of $410,000 was
outstanding on account of 2007 and 2008 realty taxes for real property being conveyed by the
Receiver to the TSCC 1703. In order to allow for the scheduled closing, it was agreed that
Goodmans would pfovide its undertaking to pay the full amount of this obligation from the Net
Sale Proceeds prior to releasing any such funds to the Receiver. In connection therewith, the

Receiver obtained a credit for the month of December's taxes.

On December 2, 2008, the Receiver’s Certi_ﬁcate was filed with this Honourable Court, all
escrow conditions were satisfied, the registrations of the real property were completed, and the

transaction closed. On December 3, 2008, Goodmans paid the realty taxes noted above and

Ira .~
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transferred to the Receiver the amount of $13,192,064.67, being the Net Sale Proceeds, net of the
reaity tax payment. On the éarne day, the Receiver invested the amount of $12,800,000.00 in an
interest-bearing term deposit, and retained the balance to assist in the funding of the payment of
the feés and eXpenses of both the Receiver and Goodmans, as disclosed below in sections 9.0 and
10.0 of this Ninth Report. Any funds not so required will be invested in an interest-bearing term

deposit pending the ultimate distribution of funds.
8.0 THE CLAIMS PROCESS

As a result of the .successful completion of the Sale Transaction, the Receiver will soon be in a
position-to distribute the Net Sale Proceeds to the creditors who are entitled to receive them. In
order to ensure that all relevant claims to the proceeds have been made and assessed for validity,
quantum and priority, the Receiver intends to conduct a call for creditor claims (the “Claims
Process™) in respect of the Debtors and the Receiver (in both its capacity és Court-appointed
monitor and Court-appointed receiver), any of its directors, officers, employées, agents, Ira
Smith in his personal capacity, or Goodmans, and any partners or employees thereof (the

“Receiver Parties”™).

The Receiver intends to call for all claims, whether secured or unsecured. However, until the
" Receiver is able to determine the sufficiency of the Net Sale Proceeds, il intends to defer any
determination of quantum or value of the unsecured claims received. Once all of the claims
against Court-ordered charges contained in the Initial Order and other secured creditor claims

have been addressed, the Receiver will then consider the unsecured claims.

The details of the Receiver’s proposed Claims Process are outlined in the proposed form of

Claims Process Order, and inclu&e:

Smith

TAUSTIE & RECKIVER INC.
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. a procedure for advising creditors of the Claims Process by mailing proof of
claim documents to known creditors and by advertising on two separate days

secking claims in the National Edition of the Globe and Mail;

. the manner in which creditor proofs of claim are to be delivered to the Receiver;
. a proposed claims bar date of January 31, 2009; and
. a process by which a creditor may appeal to the Court an adverse determination

of its claim by the Receiver.
A copy of the proposed form of Claims Process Order is attached hereto as Exhibit “K”.

9.0 FEES AND DISBURSEMENTS OF THE RECEIVER

Attached hereto as Exhibit “L” is the Affidavit of Mr. Ira Smith, President of ISI, attesting to
‘the fees and disbursements of the Receiver for the period from August 1, 2008 to December 2,

2008, inclusive.
10.0 FEES AND DISBURSEMENTS OF GOODMANS LLP

Attached hereto as Exhibit “M?” is the Afﬂda‘}it of Mr. L. J. Latham, a Partner of Goodmans,
attesting to the fees and disbursements of Goodmans for the period from July 18, 2008 to

December 2, 2008,
1.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

The consolidated statement of receipts and disbursements of the Receiver for the period from

August 25, 2007 to November 30, 2008 is attached hereto as Exhibit “N”.

TIxa e

Smith
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120 CONCLUSIONS AND RECOMMENDATIONS

~ For the reasons set out in this Ninth Report, the Receiver respectfully requests that this

Honourable Court:

1. approve the Bighth Report, the Ninth Report and the actions and activities of the

Receiver described therein;

2. approve the fees and disbursements of the Receiver and of Goodmans as detailed

in Exhibits “L” and “M”;

3. approve the carrying out of the Claims Process as detailed in Exhibit “K”;
4. approve the Segura Settlement; and
5. provide such other advice and directions that this Honourable Court deems

appropriate in the circumstances.
All of which is respectfully submitted at Toronto, Ontario this 5™ day of December, 2008,

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as the Court-Appointed Receiver

of Stinson Hospitality Inc,, Dominion Club of Canada Corporation,
The Suites at 1 King West Inc., and 2076564 Ontario Inc. and not in its
personal Capacity

L

/
Presidént

Per:

\5660365

Ira _—""
Smith

TAUITEC & AECHIVER ING.
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) THURSDAY, THE 11THDAY
JUSTICE PEPALL ) OF DECEMBER, 2008

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.

Applicants

- and-

STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION
AND HARRY STINSON

Respondents

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “ISY”), in its capacity
as court-appointed receiver and manager (the “Receiver”) of all of the assets, undertakings and
properties of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation (“DCC"),
The Suites at 1 King West Inc. (the “Swites”) and 2076564 Ontario Inc. (“Housekeeping™)
(collectively, the “Debtors™), for an Order substantially in the form attached as Schedule B to
the Receiver’s Notice of Motion at Tab 1 of the Receiver’s Motion Record (the “Receiver’s

Motion Record”) herein was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Ninth Report of the Receiver dated December 5, 2008, filed, and
upon hearing the submissions of counsel for the Receiver, the Applicants, Segura Investments

Lid., 1392964 Ontario Limited and Tim Kwan (collectively, “Segura”), Harry Stinson in person,



Toronto Standard Condominium Corporation 1703, and no one appeating for the other parties
served with the Receiver’s Motion Record, although duly served as appears from the affidavit of

service of Lauren Butti sworn December 5, 2008:
SERVICE,

1. THIS COURT ORDERS that the time for service of the Motion Record be and it is
hereby abridged, that the Motion is properly returnable today, that the service, including
the manner of service, of the Motion Record is hereby approved and that any requirement
for service of the Motion Record upon any party, other than those served, is hereby

dispensed with.

EIGHTH REPORT

2. THIS COURT ORDERS that the Eighth Report and the actions of the Receiver as

reported therein be and are hereby approved.

NINTH REPORT

3. THIS COURT ORDERS that the Ninth Report and the actions and activities of the

Receiver as reported therein be and are hereby approved.

4. THIS COURT ORDERS that the Receiver’s fees and disbursements from August 1,
2008 to December 2, 2008, and the fees and disburs;emcnts of its legal counsel,
Goodmans LLP, from July 18, 2008 to December 2, 2008, all as detailed in the Ninth

Report, be and are hereby approved.

67
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MINUTES OF SEYTLEMENT

5. THIS COURT ORDERS that the settlement of the application commenced by Segura,
Court File No. 08-CL-7368, and the Minutes of Settlement executed by the Receiver,

Segura, the Applicants and Harry Stinson, effecting the settlement be and are hereby

58l

ENTERED AT
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
TIHE HONOURABLE MADAM ) WEDNESDAY, THE 11TH DAY
JUSTICE PEPALL ) OF MARCH, 2009

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.

Applicants

- and-

STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION
AND HARRY STINSON

Respondents

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “ISI”), in its capacity
as court-appointed receiver and manager (the “Receiver”) of all of the assets, undertakings and
properties of Stinson Hospitality Inc. (“SHI”"), Dominion Club of Canada Corporation (“DCC”),
The Suites at 1 King West Inc. (the “Suites”) and 2076564 Ontario Inc. (“Housekeeping”)
(collectively, the “Debtors™), for an Order substantially in the form attached as Schedule A to
the Receiver’s Notice of Motion at Tab I of the Receiver’s Motion Record (the “Receiver’s

Motion Record”) herein was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Tenth Report of the Receiver dated March 3, 2008, filed, and upon
hearing the submissions of counsel for the Receiver, counsel for the Applicants, counsel for

Segura Investments, counsel for J. Robert Verdun, anc}Il no one appearing for the other parties

L/H—au/v\lj Stnsomn ™~
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served with the Receiver’s Motion Record, aithough duly served as appears from the affidavit of

service of Lauren Butti sworn March 3, 2009:

SERVICE

Q=i ) n RT3 ) o PP hd == - -

wh L IND) [11¢) » \J v Y L U ULIU LUEUT U IIIP" {
hereby abridged, that the Motion is properly returnable teday; that the service, including
the manner of service, of the Motion Reeofd is hereby.approved and that any requirement

for service of the MotieT Record upon any party, other than those served, is hereby

dispesssdwi |/

TENTH REPORT

THIS COURT ORDERS that the Tenth Report and the actions and activities of the

Receiver as reported therein be and are hereby approved.

THIS COURT ORDERS that the Receiver’s fees and disbursements from December 2,
2008 to February 27, 2009, and the fees and disbursements of its legal counsel,
Goodmans LLP, from December 2, 2008 to February 28, 2009, all as detailed in the

Tenth Report, be and are hereby approved.

INTERIM DISTRIBUTION

THIS COURT ORDERS that the Receiver distribute $6,000,000.00 from the proceeds

of realization of the assets of the Debtors that are in its possession the following amounts:

a. to Ed Mirvish Enterprises Limited the amount of $5,863,221.88 on account of its

secured claim; and

66
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b. to Segura Investments Ltd. the amount of $136,778.12 on account of its secured

claim.

THE COURT ORDERS that the distributions made pursuant to paragraph 4 above shall

be partial payments to the recipients on account of their secured claims against the

proceeds realized from the assets of the Debtors.

M/\QQLQL D.

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

MAR 112009

PER/ PAR: SN Joanne Nicoara
Ragistrar, Suparior Court of Justice
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM )  MONDAY, THE 22nd DAY
JUSTICE PEPALL ) OF JUNE, 2009

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
Applicants

- and-

STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION
AND HARRY STINSON

Respondents

SUPPLEMENTARY CLAIMS PROCESS ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (“ISI”), in its capacity as
court-appointed receiver and manager (the “Receiver”) of all of the assets, undertakings and
properties of Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1
King West Inc. (the “Suites™) and 2076564 Ontario Inc. (collectively, the “Debtors™), for an
Order substantially in the form attached as Schedule “A” to the Receiver’s Notice of Motion at
Tab 1 of the Receiver’s Motion Record (the “Receiver’s Motion Record”) herein was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Twelfth Report of the Receiver dated June 16, 2009, filed, and upon
hearing the submissions of counsel for the Receiver, the Applicants, Segura Investments Ltd.,

1392964 Ontario Limited and Tim Kwan (collectively, “Segura™), Harry Stinson in person,
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Toronto Standard Condominium Corporation 1703 (“TSCC 1703”), and no one appearing for
the other parties served with the Receiver’s Motion Record, although duly served as appears

from the affidavit of service of Hannah Arthurs sworn June 16, 2009:

SERVICE

L. THIS COURT ORDERS that the time for service of the Motion Record be and is
hereby abridged, that the Motion is properly returnable today, that the service of the
Motion Record, including the manner of service, is hereby approved and that any
requirement for service of the Motion Record upon any party, other than those served, is

hereby dispensed with.

DEFINITIONS

2. THIS COURT ORDERS AND DECLARES that all capitalized terms not otherwise
defined herein shall have the same meanings as ascribed in the Order of this Honourable

Court dated December 11, 2008 (the “Claims Process Order”).

CLAIMS RESOLUTION PROCESS

3. THIS COURT ORDERS that the following provisions shall apply to each Proof of
Claim delivered to the Receiver pursuant to the Claims Process Order which contains a

claim against the Suites (each a “Suites Claim™), unless this Court orders otherwise:

(a) the Receiver shall review each Suites Claim and shall either allow, partially allow

or disallow each Suites Claim by sending a Notice of Determination, substantially

70
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in the form attached hereto as Schedule “A”, by no later than Tuesday, June 23,

2009, to the applicable Creditor (or its counsel);

(b)  a Creditor that wishes to appeal a decision of the Receiver made pursuant fo
paragraph 3(a) may appeal such decision to this Court by serving a notice of
appeal on the Receiver and filing it with this Court on or before July 3, 2009,
making the appeal returnable within ten (10) days of the filing of the notice of
appeal. Any such appeal shall be heard by this Court as a hearing de novo with

such further rights of appeal as may be provided for under the laws of Ontario;

(c) if no notice of appeal is received by the Receiver on or before July 3, 2009 in
respect of any Notice of Determination delivered by the Receiver hereunder, then,
the Receiver’s Notice of Determination shall be final and binding and there shall
be no further right to appeal, review or recourse to this Court or any other court or

tribunal in respect of the Receiver’s Notice of Determination; and

(d) at any time, the Receiver and the applicable Creditor may agree to settle any

disputed Claim.

SERVICE AND NOTICE

4.

THIS COURT ORDERS that the Receiver is at liberty to deliver this Order, the Notices
of Determination and any other letters, notices or other documents to Creditors and other
interested Persons, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to such Persons at the address as last shown

on the records of the Debtors and that any such service or notice by courier, personal




- 4.
delivery or electronic transmission shall be deemed to be received on the day it was
faxed, emailed or personally delivered, or, if sent by ordinary mail, on the next Business

Day after mailing.

5. THIS COURT ORDERS that any notice or other communication (including, without
limitation, Notices of Appeal) to be given under this Order by a Creditor to the Receiver
shall be in writing in substantially the form, if any, provided for in this Order and will be
sufficiently given only if given by courier, by personal delivery or facsimile transmission
addressed to:

Ira Smith Trustee & Receiver Inc.

Suite 6 - 167 Applewood Crescent

Concord, Ontario L4K 4K7

Fax Number: 905.738.9848

Attention: Ira Smith
Any such notice or other communication by a Creditor shall be deemed received only
upon actual receipt thereof during normal business hours on a Business Day.

MISCELLANEOUS

6. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court of any

judicial, regulatory or administrative body in any province or territory of Canada and the
Federal Court of Canada and any judicial, regulatory or administrative tribunal or other
court constituted pursuant to the Parliament of Canada or the legislature of any province

and any court of any judicial, regulatory or administrative body of the United States and

7?2
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the states or other subdivisions of the United States and of any other nation or state to act

in aid of and to be complementary to this Court in carrying out the terms of this Order.

/3



SCHEDULE “A”

NOTICE OF DETERMINATION REGARDING CLAIMS AGAINST:

The Suites at 1 King West Inc. (the “Debtor”)

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to
them in the Order of the Ontario Superior Court of Justice dated December 11, 2008 and the
Order of the Ontario Superior Court of Justice dated June 22, 2009 authorizing the within
Supplementary Claims Process.

TO: [insert name of creditor]

The Receiver hereby gives you notice that it has reviewed your Claim and has accepted, revised
or rejected your Claim as follows:

The Claim as Submitted The Claim as Accepted

Reasons for Disallowance or Revision:
[insert explanation]
If you do not agree with this Notice of Determination, please take notice of the following:

If you dispute this Notice of Determination, you may appeal such decision to the Court by
sending a written notice of appeal to the Receiver and filing a copy of the Notice of Appeal with
the Court at the addresses listed below within ten (10) days of receiving the Notice of
Determination, in which case such Claim shall be treated as if the Claim had been entirely
disallowed by the Receiver. If you do not appeal to the Claims Officer within the aforesaid time
period, your Claim shall be deemed to be as set out in this Notice of Determination.



The Receiver:

Ira Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewocod Crescent
Concord, Ontario L4K 4K7

Attention: Ira Smith

Ontario Superior of Justice
Commercial List

330 University Avenue

7™ Floor

Toronto, Ontario M5G 1E3

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF DETERMINATION WILL BE BINDING UPON YOU.

Dated at this day of , 2009.

Ira Smith Trustee & Receiver Inc.
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