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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 December 11, 2008)

Ira Smith Trustee & Receiver Inc., in its capacity as court-appointed receiver and manager
(the “Receiver”) of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation
(“DCC”), The Suites at 1 King West (the “Suites”) and 2076564 Ontario Inc. (“Housekeeping”)
(collectively, the “Debtors”), will make a motion before this Honourable Court on Thursday, the
11th day of December, 2008, 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:

1. An order (the “Ninth Report Approval Order”):

(a) approving the Ninth Report of the Receiver dated September 8, 2008 (the “Ninth
Report™), the fees and disbursements of the Receiver and its counsel as detailed in
the Ninth Report, and the actions and activities of the Receiver detailed in the Ninth

Report; and



.

An order (the “Claims Process Order”), inter alia:

(a) approving a procedure for the calling of (i) all Claims (as defined in the proposed
form of Claims Process Order) in respect of the Debtors; and (ii) all Claims (as
defined in the proposed form of Claims Process Order) in respect of ISI, in its
capacity as either Monitor or Receiver, or any of its directors, officers, employees,

agents or its counsel, Goodmans LLP (the “Receiver Parties”); and

An Order (the “Settlement Approval Order”) approving the minutes of settlement dated
November 19, 2008 (the “Minutes of Settleinent”) among Segura Investments Ltd.,
1392964 Ontario Limited and Tim Kwan (collectively “Segura”), Ed Mirvish Enterprises
Limited and 1 King West Inc. (collectively “EME”), the Receiver and Harry Stinson
settliﬁg the application commenced by Segura for rectification of a loan agreement and
corresponding security documents, Court File No.08-CL-7368 (the “Segura

Application™); 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.

Since its appointment, the Receiver has been overseeing the day-to-day operations of the
Debtors. The Receiver has also made substantial efforts to communicate with all of the

Debtors’ stakeholders in the course of its mandate.
Segura

On November 19, 2008, the Receiver participated in a court ordered settlement conference

before the Honourable Mr. Justice Campbell in respect of the Segura Application (the

002
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“Settlement Conference”). Counsel and client representatives of Segura, the Receiver,
and EME attended. Mr. Harry Stinson (in his personal capacity) and counsel for Brian

Kwan were also in attendance.

At the Settlement Conference the parties were able to reach an agreement to seftle the
Segura Application with the approval of Mr. Justice Campbell. The parties entered into
Minutes of Settlement detailing the settlement terms, including the amount of the claim by
Segura to be recognized as a secured claim and as an unsecured claim and the proposed

allocation of the funds realized in the receivership.
The Receiver is recommending that the Minutes of Settlement be approved.
The Sale Transaction

Pursuant to an Order of this Honourable Court dated January 24, 2008 (the “Fourth
Approval Order”), the Receiver carried out a sales process in respect of the property,

assets and undertaking of the Debtors (the “Sales Process”).

By Order dated September 16, 2008 (the “Sale Approval Order”) the sale of the property,
assets and undertakings of the Debtors to TSCC 1703 (the “Sale Transaction”), for a
purchase price of $13.9M cash (the “Sale Proceeds™) was approved.

On December 1, 2008 the Sale Transaction closed in escrow. The escrow terms were lifted

on December 2, 2008 and the Sale Transaction was completed.

Prior to the distribution of the Sale Proceeds, the Receiver intends to conduct a call for

creditor claims in respect of the Debtors and the Receiver Parties (the “Claims Process™).

The results of the Claims Process will assist the Receiver and this Honourable Court in

determining the proper distribution of the Sale Proceeds to the creditors of the Debtors.

The Receiver intends to call for all claims, whether secured or unsecured. However, at this
time, and until the Receiver is able to determine the sufficiency of the Sale Proceeds, the
Receiver will defer any determination of quantum or value of the unsecured claims

received.
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Once all of the claims of secured creditors have been addressed, the Receiver will consider

the unsecured claims.

The Ninth Report of the Receiver contains details of the Receiver’s actions, activities and

fees and disbursements.
Rule 3.02(1) of the Rules of Civil Procedure.
Sections 101 of the Courts of Justice Act.

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:

19.

20.

Date:

the Ninth Report, and the exhibits thereto; and

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

permit.
December 5, 2008

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.
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TO:

AND TO:

SHIBLEY RIGHTON LLP
Barristers and Solicitors

250 University Avenue

Suite 700

Toronto, ON M5H 3E5

Arthur Jacques

Tel.: 416.214.5213

Fax: 416.214.5413

Email: arthur.jacques@shibleyrighton.com

Thomas McRae
Tel.: 416.214.5206
Fax: 416.214.5400
Email: thomas.mcrae@shibleyrighton.com

Counsel for Sapphire Tower Development Corporation

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
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MILLER THOMSON LLP
Barristers and Solicitors

Scotia Plaza

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

Toronto, ON M5H 3S1
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Tel.: 416.595.8577

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

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

OGILVY RENAULT
Barristers and Solicitors
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Royal Bank Plaza, South Tower
200 Bay Street

P.O. Box 84

Toronto, ON MS5J 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
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T.S. REIBER PROFESSIONAL CORPORATION
Barrister & Solicitor

121 Richmond Street West, Suite 1100

Toronto, Ontario M5H 2K1

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.

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 3C6

Domenico Magisano

Tel: 416-593-2996

Fax: 416-593-5437

Email: dmagisano@blaney.com

Solicitors for DSM Leasing Ltd.
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AND TO:

PETER J. CHMIEL
Barrister and Solicitor

295 Matheson Blvd. East
Mississauga, Ontario .47 1X8

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

Counsel for Joanna Ramessar-Chung

PHIL KOHLS

Assistant Vice President
HSBC Bank Canada

150 Bloor Street West, M100
Toronto Ontario M5S 2Y5

Tel: 416-968-0811
Fax: 416-968-1977
Email: phil _kohls@hsbc.ca

SACK GOLDBLATT MITCHELL LLP
Barristers and Solicitors

20 Dundas Street West, Suite 1100
Toronto, Ontario 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

THE ONTARIO CLUB
1 King Street West, 12" Floor
Toronto, Ontario M5H 1A1
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) THURSDAY, THE 11TH DAY
) ,
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

CLAIMS PROCESS 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
properﬁes 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 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, the Debtors, Toronto

Standard Condominium Corporation 1703 (“TSCC 1703”), and no one appearing for the other
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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.

DEFINITIONS

2. THIS COURT ORDERS AND DECLARES that the following terms in this Order

shall have the following meanings ascribed thereto:

(a) “Amended Monitor Order” means the Order of this Honourable Court dated
June 7, 2007 amending the Monitor Order to add the Suites and Housekeeping to

the named debtors in the Monitor Order;

(b) “Business Day” means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;
(c) “Claim” means:

V) any right or claim of any Person against any one or more of the Debtors
whatsoever in connection with any indebtedness, liability or obligation of

any kind of any one or more of the Debtors that existed as at the date of

o
St

e
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the Receivership Order, whether reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, perfected, unperfected, present,
future, known, unknown, by guarantee, by surety or otherwise, including
any other claims that would have been claims provable in bankruptcy had
the Debtors become bankrupt on the date of the Receivership Order and
any other claims arising from or caused by, directly or indirectly, the
implementation of, or any action taken pursuant to, the Receivership Order
or the Receivership Proceedings, including the repudiation or termination
of any lease, contract or agréement and any claims relating thereto,

including any anticipatory breach thereof (a “Debtor Claim”);

(ii) any right or claim of any Person against ISI, in its capacity as either
Monitor or Receiver, or any of its directors, officers, employees, agents,
Ira Smith in his personal capacity, or its counsel, Goodmans LLP, or any
partners or employees thereof, (collectively the “Receiver Parties”), in
connection with any indebtedness, liability or obligation that arose from
and after the date of the Monitor Order and that pertains to the Receiver
Parties® conduct, involvement or duties with respect to the Debtors, the
Monitor Proceedings or the Receivership Proceedings, whether reduced to
judgment, liquidated, unliquidated, in tort (whether intentional or
unintentional), contract, restitution, whether fixed, contingent, matured,

unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
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perfected, unperfected, present, future, known, unknown, by guarantee, by

surety or otherwise (each a “Receiver Claim”); and

(iii)  the definitions of Claim, Debtor Claim and Receiver Claim shall expressly

exclude any Excluded Claim,;

“Claims Bar Date” means 5:00 p.m. (Eastern Standard Time) on January 31,

2009 or such later date as may be ordered by the Court;
“Court” means the Ontario Superior Court of Justice;
“Creditor” means any Person having a Claim;

“Excluded Claim” means claims secured by the Receiver’s Charge and the

Receiver’s Borrowings Charge, as defined in the Receivership Order;

“Instruction Letter” means the instruction letter to Creditors, in substantially the
form attached as Schedule “A” hereto, regarding completion by Creditors of the

Proof of Claim;
“Known Creditors” means with respect to each of the Debtors:

(1) those Creditors that the books and records of such Debtor disclose were
owed monies by the Debtor as of the date of the Receivership Order,

where such monies remain unpaid in full or in part as of the date hereof;




@

(i)

(iii)

e
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any Person who commenced a legal proceeding against such Debtor in
respect of a Claim, which legal proceeding was commenced and served

upon such Debtor prior to the date of the Receivership Order; and

any other Creditor of the Debtors of whom the Receiver had actual
knowledge as at the date of this Order and for whom the Receiver has a

current address; and

with respect to the Receiver Parties means:

@

(i)

those Creditors that the books and records of the Receiver disclose were
owed monies by the Receiver Parties in relation to the Monitor
Proceedings and Receivership Proceedings from and after the date of the
Monitor Order, where such monies remain unpaid in full or in part as of

the date hereof;

any other Creditor of the Receiver Parties whom the Receiver had actual
knowledge as at the date of this Order and for whom the Receiver has a

current address;

“Monitor Order” means the Order of this Honourable Court dated April 23,

2007 pursuant to which the ISI was appointed as monitor (the “Monitor”) of the

assets, undertaking, property of SHI and DCC, as such Order may be amended or

supplemented from time to time;
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k) “Monitor Proceedings” means the proceedings in respect of the Debtors

pursuant to which the Monitor Order and the Amended Monitor Order were

granted;

6)) “Notice to Creditors” means the notice to Creditors for publication in

substantially the form attached as Schedule “B” hereto;

(m) “Person” means any individual, partnership, limited partnership, joint venture,
trust, corporation, unincorporated organization, government or agency or
instrumentality thereof, or any other judicial entity howsoever designated or

constituted,

(n) “Proof of Claim” means a Proof of Claim form in substantially the form attached
hereto as Schedule “C” for a Debtor Claim and Schedule “D” for a Receiver

Claim;

(o) “Proof of Claim Document Package” means a document package that includes a
copy of the Instruction Letter, the Proof of Claim and such other materials as the

Receiver may consider appropriate or desirable;

(p) “Receivership Order” means the Order of this Honourable Court dated August
24, 2007 pursuant to which the Receiver was appointed as receiver of the assets,
undertaking, property of the Debtors, as such Order may be amended or

supplemented from time to time;

(@ “Receivership Proceedings” means the proceedings in respect of the Debtors

pursuant to which the Receivership Order was granted,
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“Taxes” means taxes, including all income, capital, corporate, gross receipts,
goods and services, sales, use, value-added, ad valorem, transfer, real or personal
property, business, franchise, license, and excise taxes, together with any interest
and any penalties or additional amounts imposed by any taxing authority, and any
interest, penalties, fines, additional taxes and additions to tax imposed with
respect to the foregoing, and any liability for the payment of any amount of the
type described above as a result of being a “transferee” (within the meaning of
Section 160 of the Income Tax Act (Canada) or any other applicable law) of the

’

Debtors;

“TSCC 1703 Electronic Mailing List” means the electronic addresses of the unit
holders of TSCC 1703 currently listed with the property manager retained by

TSCC 1703; and

“TSCC 1703 Unit Holders” means the unit holders listed in the TSCCV 1703

Electronic Mailing List.

NOTICE TO CREDITORS

3. THIS COURT ORDERS that:

(a)

the Receiver shall not later than five (5) Business Days following the making of
this Order, dispatch by ordinary mail on behalf of each of the Debtors and the
Receiver Parties to each of the Known Creditors a copy of the Proof of Claim
Document Package; and shall dispatch by electronic mail on behalf of each of the

Debtors and the Receiver Parties to each of the TSCC 1703 Unit Holders a copy

L
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(©)

(d)
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of the Proof of Claim Document Package; and this Court directs TSCC 1703 to
provide the Receiver with access to the TSCC 1703 Electronic Mailing List for

the purpose of so dispatching the Proof of Claim Document Package;

the Receiver shall cause to be published on two (2) separate Business Days within
10 Business Days of the making of this Order, the Notice to Creditors in The

Globe and Mail (National Edition);

the Receiver shall, provided such request is received prior to the Claims Bar Date,
dispatch by ordinary mail as soon as reasonably possible following receipt of a
request therefor, a copy of the Proof of Claim Document Package to any Person

claiming to be a Creditor and requesting such material in writing; and

the Receiver shall post a copy of the Proof of Claim Document Package on its

website at www.irasmithinc.com.

PROOFS OF CLAIM

4. THIS COURT ORDERS that all Proofs of Claim must be served upon and received by

the Receiver on or before the Claims Bar Date in order to be effective and:

(a)

any Creditor that does not deliver a Proof of Claim in respect of a Debtor Claim in
the manner required by this Order on or before the Claims Bar Date shall be and
is hereby forever barred from making or enforcing any Debtor Claim against the
Debtor or any of them and such Debtor Claim shall be and is hereby extinguished;

and
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(b) any Creditor that does not deliver a Proof of Claim in respect of a Receiver Claim
in the manner required by this Order on or before the Claims Bar Date shall be
and is hereby forever barred from making or enforcing any Receiver Claim
against the Receiver Parties and such Receiver Claim shall be and is hereby

extinguished.

THIS COURT ORDERS that any Creditor that does not file a Proof of Claim in the

manner required by this Order on or before the Claims Bar Date:
(a) shall not be entitled to any further notice in the Receivership Proceedings; and

(b) shall not be entitled to participate as a creditor in the Receivership Proceedings,
bankruptcy or other insolvency proceedings relating to the Debtors or any of them

(collectively, the “Other Insolvency Proceedings”).

THIS COURT ORDERS that the Receiver is hereby authorized and directed to use
reasonable discretion as to the manner in which Proofs of Claim are completed and
executed and may, where it is satisfied that a Claim has been adequately proven, waive
strict compliance with the requirements of this Order as to completion and execution of

Proofs of Claim.

THIS COURT ORDERS that any Claims denominated in any currency other than
Canadian dollars, shall, for the purposes of this Order, be converted to and constitute
obligations in Canadian dollars, such calculation to be effected by the Receiver using the

Bank of Canada noon spot rate on the date of the Receivership Order.

o

A
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NOTICE OF TRANSFEREES

8.

THIS COURT DECLARES that if, after the date of the Receivership Order, the holder
of a Claim on the date of the Receivership Order, or any subsequent holder of the whole
of a Claim who has been acknowledged by the Receiver as the Creditor in respect of such
Claim, transfers or assigns the whole of such Claim to another Person, neither the
affected Debtor nor the Receiver Parties, as applicable, shall be obligated to give notice
to or to otherwise deal with a transferee or assignee of a Claim as the Creditor in respect
thereof unless and until written notice of transfer or assignment, together with
satisfactory evidence of such transfer or assignment, has been received by the Receiver

and acknowledged by the Receiver. Any such transferee or assignee of a Claim, and such

" Claim, shall be bound by any notices given or steps taken in respect of such Claim in

accordance with this Order prior to receipt and acknowledgement by the Receiver of
satisfactory evidence of such transfer or assignment. After the acknowledgement by the
Receiver of satisfactdry evidence of the transfer or assigﬂment of a Claim, the Receiver
shall thereafter be required only to deal with the transferee and not the original holder of

the Claim.

CLAIMS RESOLUTION PROCESS

9.

THIS COURT ORDERS that following delivery of one or more Proofs of Claim to the
Receiver on or before the Claims Bar Date, the following provisions shall apply to each

Proof of Claim, unless this Court orders otherwise:




(a)

(b)

©

(d)
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the Receiver shall review each Proof of Claim and shall cither allow, partially
allow or disallow a Proof of Claim by sending a Notice of Determination,
substantially in the form attached hereto as Schedule “E”, by no later than

February 27, 2009 to the applicable Creditor (or its counsel);

a Creditor that wishes to appeal a decision of the Receiver made pursuant to
paragraph 9(a) may appeal such decision to this Court by serving a notice of
appeal on the Receiver and filing it with this Court within twenty (20) days of of
the service upon the Creditor of the Notice of Determination, making the appeal

returnable within twenty (20) 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;

if no Person appeals the Receiver’s Notice of Determination in accordance with
paragraph 9(b) of this Order, the Receiver’s Notice of Determination shall be final
and binding on all Persons 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

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

disputed Claim.

&
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BINDING EFFECT OF CLAIMS PROCESS

10.

11.

THIS COURT ORDERS that the calling for claims and the claims process
contemplated in this Order, as it may be amended or supplemented by this Court from

time to time, shall be binding and effective in any Other Insolvency Proceedings.

THIS COURT ORDERS that nothing in this Order shall be interpreted as substantially
consolidating any Claims against any of the Debtors or against any of their respective

assets and property.

SERVICE AND NOTICE

12.

13.

THIS COURT ORDERS thét the Receiver be at liberty to deliver this Order, the Proof
of Claim Document Package 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 delivery or electronic transmission shall be deemed to be received on
the next Business Day following the date of forwarding thereof or, if sent by ordinary

mail, on the third Business Day after mailing.

THIS COURT ORDERS that, any notice or other communication (including, without
limitation, Proofs of Claim) 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:

o

Seoxias

.
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Ira Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent

Concord, Ontario L4K 4K7
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

14.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court of any
judicial, regulatory or administrative body in any provide 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
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.




SCHEDULE “A”

INSTRUCTION LETTER FOR THE CLAIMS PROCEDURE OF:

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West
Inc. and 2076564 Ontario Inc. (collectively the “Debtors”); and

Ira Smith Trustee & Receiver Inc., in its capacities as Court-appointed monitor and Court-
appointed receiver of the Debtors, and its counsel, Goodmans LLP (the “Receiver Parties”)

A. CLAIMS PROCEDURE

By Order of the Ontario Superior Court of Justice made December 11, 2008 (the “Claims
Procedure Order”) the Receiver has been authorized to conduct a claims procedure with respect
to certain claims against the Debtors and the Receiver Parties in accordance with the terms of the
Claims Procedure Order (the “Claims Procedure”).

This letter provides instructions for responding to or completing the Proof of Claim. Reference
should be made to the Claims Procedure Order for a complete description of the Claims
Procedure. Unless otherwise defined, all capitalized terms used herein shall have the meaning
given to those terms in the Claims Procedure Order.

The Claims Procedure is intended for any Person with any Claims of any kind or nature
whatsoever against:

e any or all of the Debtors that arose on or prior to August 24, 2007; and/or
o the Receiver Parties that arose from and after April 23, 2007,

whether liquidated, unliquidated, contingent or otherwise. Please review the enclosed material
for the complete definition of Claim to which the Claims Procedure applies.

A separate Proof of Claim form should be completed for the Receiver Parties and each Debtor
against which you are asserting a claim.

P N
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All notices and enquiries with respect to the Claims Procedure should be addressed to:

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

Attention: Ira Smith.

Phone: 905.738.4167
Fax; 905.738.9848
www.irasmithinc.com

B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against any of the Debtors or the Receiver Parties as set
forth above, you must to file a Proof of Claim with the Receiver before 5:00 p.m. (Eastern
Standard Time) on January 31, 2009 (the “Claims Bar Date”).

PROOFS OF CLAIM MUST BE RECEIVED BY THE CLAMS BAR DATE OR THE
APPLICABLE CLAIM WILL BE FOREVER BARRED AND EXTINGUISHED.

Additional Proof of Claim forms can be obtained by contacting the Receiver at the telephone and
fax numbers and website address indicated above and providing particulars as to your name,
address and facsimile number. ‘

DATED at this day of , 200

Ira Smith Trustee & Receiver Inc,

Lo

&




SCHEDULE “B”

NOTICE TO CREDITORS OF:

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West
Inc. and 2076564 Ontario Inc. (collectively the “Debtors”); and

Ira Smith Trustee & Receiver Inc., in its capacities as Court-appointed monitor and Court-
appointed receiver of the Debtors, and its counsel, Goodmans LLP (the “Receiver Parties”)

RE: NOTICE OF CLAIMS PROCEDURE

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the
Superior Court of Justice of Ontario made December 11, 2008 (the “Claims Procedure Order”).
The Court has ordered that the Receiver send Proof of Claim Document Packages to the Known
Creditors of the Debtors and the Receiver Parties. All capitalized terms herein shall have the
meaning given to those terms in the Claims Procedure Order.

Any person who believes that they have a Claim against:
e any of the Debtors that arose prior to August 24, 2007; and/or
e the Receiver Parties that arose from and after April 23, 2007,

whether liquidated, unliquidated, contingent or otherwise, must send a Proof of Claim to the
Receiver to be received before 5:00 p.m. (Eastern Standard Time) on January 31, 2009 (the
“Claims Bar Date”).

PROOFS OF CLAIM MUST BE RECEIVED BY THE CLAMS BAR DATE OR THE
APPLICABLE CLAIM WILL BE FOREVER BARRED AND EXTINGUISHED.

Reference should be made to the enclosed material for the complete definition of Claim to which
the claims procedure applies.

Creditors who have not received a Proof of Claim Document Package from the Receiver should
contact the Receiver to obtain a Proof of Claim Document Package.

SR
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To request a Proof of Claim Document Package or to contact the Receiver with any notices or
enquiries with respect to the Claims Procedure, the Receiver may be contacted at the following
address:

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

Attention: Ira Smith.

Phone; 905.738.4167
Fax: 905.738.9848
www.irasmithinc.com

DATED at this day of , 200

Ira Smith Trustee & Receiver Inc.
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SCHEDULE “C”

PROOF OF CLAIM
(DEBTOR CLAIM)

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West
, Inc. and/or 2076564 Ontario Inc.
(each a “Debtor” and collectively the “Debtors”)

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.

A. PARTICULARS OF DEBTOR

Full Legal Name of Debtor:

(the “Debtor™).

(Please note that a separate Proof of Claim must be completed and filed for each Debtor
against which a Claim is being made.)

B. PARTICULARS OF CREDITOR:

Full Legal Name of Creditor:

(the “Creditor”). (Full legal name should be the name of the original Creditor of the,
notwithstanding whether an assignment of a Claim, or a portion thereof, has occurred
following August 24, 2007.)

1. Full Mailing Address of the Creditor (the original Creditor not the Assignee):

2. Telephone Number:

3. E-Mail Address:




0
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Facsimile Number:

Attention (Contact Person):

Has the Claim been sold or assigned by the Creditor to another party [check (\) one]?

Yes: @O No: [

PARTICULARS OF ASSIGNEE(S) (IF ANY):

Full Legal Name of Assignee(s):

(Insert full legal name of assignee(s) of Claim if all or a portion of the Claim has been
sold. If there is more than one assignee, please attach a separate sheet with the required
information.)

Full Mailing Address of Assignee(s):

Telephone Number:

E-Mail Address:

Facsimile Number:

Attention (Contact Person):




E.

PROOF OF CLAIM:

L

(name of Creditor or Representative of the Creditor), of

do hereby certify:
(city and province)
(@)  that I [check () one]
o am the Creditor of the Debtor; OR
O am (state position or title) of
(name of Creditor)
(b) that I have knowledge of all the circumstances connected with the Claim referred
to below;
(c) the Creditor asserts its claim against the Debtor;
(d) the Debtor was and still is indebted to the Creditor as follows:
CLAIM ARISING ON OR PRIOR TO August 24, 2007:
$ (insert $ value of claim) CAD.
(Claims in a foreign currency are to be converted to Canadian Dollars at
the Bank of Canada noon spot rate as at August 24, 2007. The Canadian
Dollar/U.S. Dollar rate of exchange on that date was CDN$$1.0525/
US$1.00.)
NATURE OF CLAIM

(check (V) one and complete appropriate category)

o A. UNSECURED CLAIM OF §

'LF‘ P %




]

4
s
A
P,
Ao

)

-4-
That in respect of this debt, I do not hold any security and:

(check (V) appropriate description)

o Regarding the amount of $ , I do not claim a right to a
priority.
o Regarding the amount of $ , I claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or
would claim such a priority if this Proof of Claim were being filed in accordance

with the BIA.

(Set out on an attached sheet details to support any priority claim.)

o B. SECURED CLAIM OF $

That in respect of this debt, I hold security valued at $ , particulars of

which are as follows:

(Give full particulars of the security, including the date on which the security was given
and the value at which you assess the security, and attach a copy of the security
documents.)

PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned's total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor which has guaranteed the Claim, and amount of invoices, particulars of all
credits, discounts, etc. claimed, description of the security, if any, granted by the Debtor
to the Creditor and estimated value of such security, and particulars of any interim period
claim.)




G. FILING OF CLAIM

This Proof of Claim must be received by the Receiver by no later than 5:00 p.m.
(Eastern Standard/Daylight Time) on January 31, 2009 by prepaid ordinary mail,

courier, personal delivery or electronic or digital transmission at the following address:

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

Attention: Ira Smith

(Failure to file your proof of claim as directed by 5:00 p.m., on January 31, 2009
(Toronto time) will result in your claim being barred and in you being prevented
from making or enforcing a Claim against the applicable Debtor. In addition, you
shall not be entitled to further notice in, and shall not be entitled to participate as a
creditor in the Receivership Proceedings in respect of the applicable Debtor.)

Dated at this day of , 200

Signature of Creditor

L)
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SCHEDULE “D”

PROOF OF CLAIM
(RECEIVER PARTIES)

Ira Smith Trustee & Receiver Inc., in its capacities as Court-appointed monitor and Court-
appointed receiver of Stinson Hospitality Inc., Dominion Club of Canada Corporation, The

Suites at 1 King West Inc. and 2076564 Ontario Inc.,
and its counsel, and its counsel, Goodmans LLP (the “Receiver Parties”)

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.

A.

10.

PARTICULARS OF DEBTOR

This Proof of Claim is submitted in respect of Claims against the Receiver Parties arising
from and after April 23, 2007.

PARTICULARS OF CREDITOR:

Full Legal Name of Creditor:

(the “Creditor”). (Full legal name should be the name of the original Creditor of the,
notwithstanding whether an assignment of a Claim, or a portion thereof, has occurred.)

Full Mailing Address of the Creditor (the original Creditor not the Assignee):

Telephone Number:

E-Mail Address:

Facsimile Number:




043

Attention (Contact Person):

Has the Claim been sold or assigned by the Creditor to another party [check (\) one]?

Yes: No: |

PARTICULARS OF ASSIGNEE(S) (IF ANY):

Full Legal Name of Assignee(s):

(Insert full legal name of assignee(s) of Claim if all or a portion of the Claim has been
sold. If there is more than one assignee, please attach a separate sheet with the required
information.)

Full Mailing Address of Assignee(s):

Telephone Number:

E-Mail Address:

Facsimile Number:

Attention (Contact Person):




E.

PROOF OF CLAIM:

I,

(name of Creditor or Representative of the Creditor), of

do hereby certify:

(city and province)

(¢)  thatI [check (V) one]
o am the Creditor of the Receiver Parties; OR
O am (state position or title) of
(name of Creditor)

() that I have knowledge of all the circumstances connected with the Claim referred
to below;

(g) the Creditor asserts its claim against the Receiver Parties;

(h) the Receiver Parties was/were and still is/are indebted to the Creditor as follows:
CLAIM ARISING FROM AND AFTER April 23, 2007:
$ (insert $ value of claim) CAD.
(Claims in a foreign currency are to be converted to Canadian Dollars at
the Bank of Canada noon spot rate as at August 24, 2007. The Canadian
Dollar/U.S. Dollar rate of exchange on that date was CDN$1.0525/
US$1.00.)

NATURE OF CLAIM

(check () one and complete appropriate category)

o A. UNSECURED CLAIM OF §
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That in respect of this debt, I do not hold any security and:

(check () appropriate description)

o Regarding the amount of $ , 1 do not claim a right to a
priority.
o Regarding the amount of $ , I claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or
would claim such a priority if this Proof of Claim were being filed in accordance

with the BIA.

(Set out on an attached sheet details to support any priority claim.)

o B. SECURED CLAIM OF §

That in respect of this debt, I hold security valued at $ , particulars of

which are as follows:

(Give full particulars of the security, including the date on which the security was given
and the value at which you assess the security, and attach a copy of the security
documents.)

PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned's total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor which has guaranteed the Claim, and amount of invoices, particulars of all
credits, discounts, etc. claimed, description of the security, if any, granted by the
Receiver to the Creditor and estimated value of such security, and particulars of any
interim period claim.)




G. FILING OF CLAIM

This Proof of Claim must be received by the Receiver by no later than 5:00 p.m.
(Eastern Standard/Daylight Time) on January 31, 2009 by prepaid ordinary mail,

courier, personal delivery or electronic or digital transmission at the following address:

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

Attention: Ira Smith

(Failure to file your proof of claim as directed by 5:00 p.m., on January 31, 2009
(Toronto time) will result in your claim being barred and in you being prevented
from making or enforcing a Claim against the Receiver. In addition, you shall not
be entitled to further notice in, and shall not be entitled to participate as a creditor
in the Receivership Proceedings in respect of a Claim against the Receiver.)

Dated at this day of , 200

Signature of Creditor




SCHEDULE “E”

NOTICE OF DETERMINATION REGARDING CLAIMS AGAINST:

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West
Inc. and/or 2076564 Ontario Inc.
(each a “Debtor” and collectively the “Debtors”)

and/or
Ira Smith Trustee & Receiver Inc., in its capacities as Court-appointed monitor and

Court-appointed receiver of the Debtors, and its counsel Goodmans LLP
(the “Receiver Parties”)

Please read carefully the Instruction Letter accompanying this Notice. 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 authorizing the within Claims
Process.

TO: [insert name of creditor]

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

[

£R L
Saint

The Proof of Claim as The Claim as Accepted

Submitted

A. Claim against:

[name of Debtor]

B.  Claim against

Receiver Parties




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 twenty (20) 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 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 , 200

Ira Smith Trustee & Receiver Inc.
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) THURSDAY, THE 11TH DAY
)
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 “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 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, the Debtors, Toronto

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

<o

i
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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 disbursements 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.




L)

MINUTES OF SETTLEMENT

5.

THIS COURT ORDERS that the settlement of the application commenced by Segura
Investments Ltd., 1392964 Ontario Limited and Tim Kwan (collectively, “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

approved.
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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. (“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. (“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 Order”) 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 October 5, 2007 (the “First

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 October 23, 2007 (the “Supplementary
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Second Report”). Certain of the Receiver’s recommendations in the Second Report were
approved by the Honourable Madam Justice Pepall by Order dated October 24, 2007 (the
“Second Approval Order”). However, the approval of the Receiver’s accounts, and those of its
legal 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
Condominium Corporation No. 1703 (“TSCC 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 the 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 process for the
assets, properties and undertakings of the Debtors (the “Sales Process”). The Fourth Report,
with some minor amendments, was approved by the Honourable Madam Justice Pepall by Order

dated January 24, 2008 (the “Fourth 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 Local 75
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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

supported 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 Pepall 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 t}i;: Honourable
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 settlement reached between the Receive: 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 September 9, 2008. The
Seventh Report detailed the information concerning the Sales Process, including a copy of the
Asset 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
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Seventh Report (the “Supplementary Seventh Report”) updating the Court with respect to two
matters covered in the Receiver’s Seventh 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 October 28, 2008, the Receiver filed its eighth report (the “Eighth Report”) in connecﬁon
with its motion to strike the Statement of Defence purported to have been delivered and filed on
behalf of Stinson Hospitalities Inc. in the Segura Application. By Order dated October 31, 2008,
the Honoﬁrable Madam Justice Pepall orderedl that the Statement of Defence filed by Harfy
Stinson on behalf of SHI be struck out. A copy 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:

1. 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.
Tra MN.,.W
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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 unable 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.
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3.0 BACKGROUND INFORMATION

In its capacity as Monitor and as Receiver, ISI 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 between each of the corporations comprising the Debtors. The Receiver refers the
readers of this Ninth Report to the previous receivership Reports and the Monitor’s Reports for a

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

Since its Seventh Report, the major activities undertaken by the Receiver can be summarized 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.

o 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.

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

Segura settlement conference (discussed below).

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

Agreements.
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o 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 undertakings of the Companies to TSCC 1703 (or its assignees), as

approved by this Honourable Court in the Seventh Approval Order.

o Involvement in the Segura Application and its ultimate settlement (subject to the Court
approval) among Segura, the Receiver, Ed Mirvish Enterprises Ltd. (‘EME”), 1 King
West Inc. (“IKW”) and Harry Stinson, including the attendance at the Settlement

Conference (as defined below) on November 19, 2008.
o Dealing with various staffing, tax and operational matters.
5.0 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 corresponding security documentation purporting to
grant security to Segura by SHI and Stinson in the form 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) a General 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 Personal Property

Ira o
Smith

TAUSTEE & RECEIVER {HC,




-8-
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 Pepall 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 timetable, 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 1KW
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 settle 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
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attached hereto as Exhibit “G”. A copy of the parties’ minutes of settlement dated November

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

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

the following basis:

(1)  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”);

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

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

(ili)  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 1IKW
(the “Segura Settlement”).

Additionally, the parties to the Segura Settlement further agreed that all payments under the
Settlement would be subject to the payment of all priority items, such as the Receiver's operating
cdsts, fees and disbursements and borrowings. 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
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second $300,000 of the Segura Secured Amount would rank as second in priority to EME’s
security. It was 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 purchase 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 priority 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 priority)

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
allocated to EME’s security with respect to certain assets of
SHI and DCC; and funds in the amount of $300,000
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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

Campbell and found to be fair and reasonable in all of the circumstances;

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

documentary and oral discovery;
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v)

(vi)

(vii)

(viii)

(ix)
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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 funds 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 ﬁurchase 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 time;

TSCC 1703 was not a party to the Segura Application or the Segura
Settlement 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;
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Even if successful at the rectification hearing, there was substantial
conflicting, questionable or missing information, in the Receiver’s view, as to
whether Segura could prove advances under its rectified security to SHI.
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 having 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 1KW who were also supportive of the Segura Settlement; and

With the sale of the hotel business 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 receivership 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.
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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.
7.0  SALE TO 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 Transaction”). On December 1,
2008 the Sale Transaction closed in escrow. The escrow terms were lifted 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 “J”.

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 provide 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 Certificate 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
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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 same 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 fees 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 as Court-appointed
monitor and Court-appointed receiver), any of its directors, officers, employees, 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, it 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 include:

Ira |
Smit

TAUSTEE & RECEIVER 1HG.

£~

e 5

ioms'



039

-16 -
o 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

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

o the manner in which creditor proofs of claim are to be delivered to the Receiver;
o a proposed claims bar date of January 31, 2009; and
o 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 Affidavit 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.

11.0 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”.
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12.0 CONCLUSIONS AND RECOMMENDATIONS

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

Honourable Court:

1. approve the Eighth 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

Per:

Prdsidént

\5660365
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Court File N0.07—CL-6913
ONTARIO

SUPERIOR COURT OF JUSTICE

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

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

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

Respondents
ORDER

THIS MOTION, made by the Applicants for an Order, infer alia, pursuant to section 101 of the
Courts of Justice Act, R.S.0 1990 c. 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 Club

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

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

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 17, 2007, the Affidavit of Camillo
Caéciato sworn June 5, 2007, the Affidavit of Steve (_‘)’Brien sworn August 17, 2007, the

o2
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Affidavit of Robert Verdun sworn June 6, 2007, the Affidavit of* Christopher Jaglowitz sworn -
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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_”> dated June 6, 2007, June 22, 2007, August 3, 2007 and
August 16, 2007 and the exhibits thereto, and the Affidavit of David Mirvish sworﬁ 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 Toronto
Standard Condominium Corporation No. 1703 (the “Residential Con'd'o”) and Mr. Demeester,

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

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
Companies’ current and future assets, undertakings 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 at the premises known

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

3. THIS COURT ORDERS (hat 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 rcpc?rt;f gatcd
August 3, 2007 Mﬁe 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
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relation to its activities as Monitor (save in respect of gross negligence and wilful misconduct),

shall be forever barred and extinguished and no proceedings alleging 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)

E

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 thercof; including, but not limited to, the changing of locks and security
codes, the relocating of Property to safcguard 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
coursc 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, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the 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; W(?



[

JOU— JS—}

g)

h)

k)

k)

D
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to receive and collect all monies and accounts now owed or hereafter 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;

to 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 environmental 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

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

Companies in rcl\zggn to the glésgéﬁs:sthg Property or the l&ifeiver,"ind 'totqf;%ﬁ , oy

or compromise any such proceedings! The authority hereby conveyed shall extend %Oa_%'

Coreat o

to such appeals or applications for judicial review in respect of any order or wau, _
: Sruaain,

judgment pronounced in any such proceeding; + W/
AL

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 Business or

the Property, or any part or parts thereof, and negotiating such terms and

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

"to sell, convey, transfer, lease, assign orrefinance the Business or the Property or

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

()  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

af
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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 Morigages Act, as the case

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

not apply;

m) subject to the terms of this Order, to apply for any vesting order or other orders
necessary to convey the Business ot the Property or any part or parts thereof to a

purchaser or purchasers thereof, free and clcar of any liens or encumbrances

affecting such Property;

n) to report to, meet with and enter into discussions with such affected Persons (as
defined below) as the Receiver deems appropriate concerning all matters relating
to the Business, the Property or the receivership, and to share information, subject

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

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

against title to any of the Property;

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

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

qQ) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Companics, 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;

T) 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




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 ther Residential Condo, the
Commercial Condo and 1 King West Inc., as assigned and assumed pursuant to an
assignment and aésumption of reciprocal agreement dated as of March 6, 2006,
and (iii) the lease opérating agreement dated the 18th day of November, 2005

between the Residential Condo and Commercial Condo; and

s) to take any steps reasonably incidental to the exercise of these powers,

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

S. THIS COURT ORDERS that the Receiver, 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 to

existing arrangements between the Companies and such condominium units owners.

0. 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) thec Companies; (ii) all of the Companies’ current and
former directors, officers, employees, agents, accountants, legal counsel and shareholders, and
all other persons acting on ils instructions or behalf; (iii) 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, officets, émployees, agents, accountants, legal counsel
and shareholders, and all other persons actiﬁg on its instructions or behalf; (v) the Commercial
Condd 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; (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 6\(?
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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, docdments, securities, contracts, orders, corporate and accounting
records, and any other papers, 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 bermit the
Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, compuler, 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 the.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 storcd or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of étllOwing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copics of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion decms ekpedient, and shall not alter, erase or destroy
any Rcdords without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instfuctions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

oAl
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NO PROCEEDINGS AGAINST. THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE 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 Property shall be commenced - or continucd except with the
written consent of the Receiver or with leéve 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) enipower the Receiver or the Companies to catry 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
environrrient, (iit) prevent the filing of any registration to preserve or perfect a security interest,

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

NO INTERFERENCE WITH THE RECEIVER

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

or leave of this Court.
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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 or statutory or regulatory mandates for the supply of goods

~and/or services, including without limitation, all computer software, communication and other

data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to thc Companies in relation to the Business are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with of 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, iternet 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 after the daté_of this
Ordcr 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 whatsocver 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.

43
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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 employec-related liabilities, including wages, severance pay, termination pay, _vacétion pay,
and pension or benefit amoﬁnts, other 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, and 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
to 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 Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

18.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to takc control, 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 contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the
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Canadidn Environmental Protection Act, the Ontario Environmental Protection Acl, the Ontario
Water Resources .Act, or the Ontatio Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothihg herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, Be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

19.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment.or the carrying out the provisions of this Order, save and éxcept for any gross
ncgligence 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

20.  THIS COURT ORDERS that any expenditure or liability which shall properly bc made
or incurred by the Receiver, including the fees of the Receiver and the fees and disburseménts 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 Charge").

A B 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 counsel are hercby

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 shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court. ' p\/fe
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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 time, 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 cxercise 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 f:harged 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 interests, 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 neither the Receiver's Borrowings Charge nor any other
security 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

‘pursuant 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 dircctions in the discharge of its powers and duties hereunder.

98.  TIIIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Compa,nies; : /que
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30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
régulatory 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, rcgulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31, THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

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

i Giver from the Companies estate Wittt such priority-ead-at-such time-as this
Ceustanay-determine. ~~

33.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likcly to be affected by the order sought or upon such other notice, if any, as this Court may

order.

ENTERED AT/ r
N/ eD, NO:INSCH!T A TORONTO ' D
LE/DANS Lg REGISTRE NO - : q / |

AUG 28 2007

PER/PAR Q/ |
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Ira Smitﬁ 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 pursuant 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 pursuant 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 Recciver 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 cettificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written 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 Ordet.

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

- 0 : . )
3 ! 17
I ONTARIO
) "

SUPERIOR COURT OF JUSTICE

o N
Crgye 82 .
~reune 085 COMMERCIAL LIST
THE HONOURABLE )  TUESDAY, THE 16™ DAY
JUSTICE PEPALL ) = OF SEPTEMBER, 2008

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
' | Applicahts
- and-

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

Respondents
ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “Receiver™), in
its capacity as court-appointed receiver and manager 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. (collectively, the “Debtors”), for, inter alia, an order

approving the Seventh Report of the Receiver dated September 8, 2008 (the “Seventh Report”)

and the actions and activities of the Receiver detailed therein,

ON READING the Seventh Report and the exhibits thereto, and on hearing the
submissions of counsel for the Receiver, the Applicants, the Debtors, Toronto Standard

Condominium Corporation 1703, Johan Demeester,\and such other counsel as were present and

wished to be heard: \/ Qagmx ImM I B = my‘(o

077
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SERVICE

1. THIS COURT ORDERS that the setvice, including the manner of service, of the Receiver’s

motion materials is hereby approved and validated.

SEVENTH REPORT

5. THIS COURT ORDERS that the Seventh Report and the actions and activities of the

Receiver as ré'ported therein be and are hereby approved.

3 THIS COURT ORDERS that the Receiver’s fees and disbursements from May 1, 2008 to
July 31, 2008, and the fees and disbursements of its legal counsel, Goodmans LLP, from May
15, 2008 to August 15,2008, all as detailed in the Seventh Repott, be and are hereby approved.

4. THIS COURT ORDERS that Volume II of the Seventh Report shall be treated as
confidential, sealed and shall not form part of the public record until further Order of this

%@@M) o}

ENTERED AT / INSCRIT A TORONTO

ON/BOOK NO:
LE / DANS LE REGIBTRE NO-

SEP 17 2008

Honourable Court.

o Joanne Nicoara
Pﬁmp&ﬁ‘d’%\’ Registrar, Superior Gourt of Justice
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Court File Nos. 08-CL.-7368 and 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

FIGHTH REPORT OF 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.

DATED OCTOBER 28, 2008
(Re: Motion to Strike the Statement of Defence filed on behalf of Stinson Hospitality Inc.)

1. This Report is filed by Ira Smith Trustee & Receiver Inc. (the “Receivér”), in its capacity
as receiver and manager of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada
Corporation, The Suites at 1 King West Inc. and 2076564 Ontario Inc. (collectively, the
“Companies™), appointed pursuant to an Order of Madam Justice Pepall made August 24, 2007

(the “Receivership Order”). Attached hereto as Exhibit “A” is a copy of the Receivership Order.

2. Paragraph 4(j) of the Receivership Order provides that the Receiver is exclusively

authorized, to the exclusion of all others, to defend proceedings brought against SHI.

3. On October 17, 2008, counsel for Harry Stinson purported to deliver a Statement of
Defence in the Segura Application on behalf of SHI. Attached hereto as Exhibit “B” is a copy of

the Statement of Defence.
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4, Neither consent of the Receiver nor leave of the Court was granted prior to the filing of

the Statement of Defence. Consequently, the Statement of Defence on behalf of SHI should be

struck out,

5. A similar issue has already been addressed in this matter. Harry Stinson, in his capacity
as director of the Companies, previously purported to assign the Companies into bankruptcy.
The assignments into bankruptcy were annulled by Madam Justice Pepall on the basis that, at a
minimum, Mr. Stinson was obliged to obtain leave of the Court, which he did not do. Attached

hereto as Exhibit “C” is the Order of Madam Justice Pepall dated September 24, 2007.

6. The Order of Madam Justice Pepall was upheld by a unanimous panel of the Court of
Appeal for Ontario. Attached hereto as Exhibit “D” are the Reasons for Decision of the Court of

Appeal for Ontario dated December 7, 2007.

7. An application for leave to appeal to the Supreme Court of Canada from the judgment of
the Court of Appeal for Ontario was dismissed. Attached hereto as Exhibit “E” is the decision

on leave to appeal of the Supreme Court of Canada dated May 29, 2008.

8. For the reasons set out in this Report, the Receiver respectfully requests that this

Honourable Court:

a) Strike out the Statement of Defence purportedly filed on behalf of SHI; and

b) provide such other advice and directions that this Honourable Court deems
appropriate in the circumstances.
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9. Allof which'is respectfully submitted at Toronto, Ontario this 28thv'day of October, 2008.
, | . _

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as the receiver and manager of -
Stinson Hospitality Inc., Dorinion Club of Canada -
Corporation, The Suites at '1: Kirllg West Inc.; and
2076564 Ontatio Inc. and not in it3

personal capacity o

Per: . L. L/" M
President
i
|
5647850
i
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Court File No. 08-CL-7368 (07-CL-6913)
SEGURA INVESTMENTS LTD., et al. -
- and —

STINSON HOSPITALITY INC.

)

Mr. Title for Segura Investments, et al.
Mr. Reytek for M. Stinson, et al

Mr. Myers for the Receiver

Ms Conway for Mirvish Group

February 5, 2008 COUNSEL’S UNOFFICIAL TRANSCRIPTION OF REASONS
OF PEPALL. J.

On January 9, 2008, T heard a motion brought by the Receiver to approve certain of its reports.
In its 3" report, the Receiver advised the Court of the steps it had taken relating to Segura

Investments Ltd. It described a loan agreement dated August 18, 2005 entered into by Segura -

and various parties including SHI for $1.4 million; an undated promissory note; an undated
assignment of RMA fees in favour of Mr. Kwan as assignee from SHI and Mr. Stinson as
assignors; and an undated GSA from SHI in favour of Mr. Kwan as the secured party. It
reported on the written fegal opinion it had received dated November 14, 2007 from Goodmans.
Goodmans advised that:

1. Despite requests of Segura’s counsel, Goodmans had not been provided with either any
security documentation in favour of Segura or any documentation evidencing an
assignment of Segura’s rights to Mr. Kwan.

2. The security documentation is in favour of Mr. Kwan but the PPSA registration is in
favour of Segura and relates to the fixed fee assignment only. Goodmans opined that
Segura only had an unsecured loan and Mr. Kwan had been granted security without the
underlying indebtedness in support.

Approval of that Receiver’s report was granted by me on January 9/08 without prejudice to
Segura and Kwan to challenge the Goodmans’ opinion and to bring the motion it wished to bring
for rectification.

Today, Segura, Mr. Kwan and 1392964 Ontario make application for leave to proceed with the
within application and declaratory relief in the form of rectification of the aforementioned loan
agreement. In support, they have filed an affidavit of Mr. Kwan sworn Jan 22/08 and an
affidavit of Mr. Stinson sworn Jan 30/08. -Mr. Kwan identifies the loan agreement entered into
by SHI, SPI, Mr. Stinson, HSRC, High Park, 1392964 Ontario Limited and Segura. The
document appears to be signed by Mr. Stinson for all the Stinson related companies, Jang Li for
1392964 Ontario Limited and Mr. Kwan for Segura. '
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The loan agreement states that payment is to be secured by delivery of a promissory note from
SHI and HS jointly and severally of the sum of $1,400,000 upon the terms set out in Schedule A.
Schedule A is a promissory note stated to be from SHI and Mr. Stinson but undated.

Mr. Kwan states that the Loan Agreement was prepared by a lawyer who is now deceased.
There is no evidence of any efforts having been made to obtain that lawyer’s file with a view to
ascertaining whether an order for rectification is merited.

Mr. Kwan states that the loan was advanced but fails to state to whom or to provide any evidence
of any advances actually having been made. No cancelled cheques have been produced and the
banking records of SHI show no receipt of funds from Segura.

Mr. Kwan states that the use of funds was intended for the construction of facilities for the hotel
operation and the Dominion Club. DCC was not a party to.the loan:agreement.

Mr. Stinson’s affidavit is similarly vague. Few particulars are included. There is no evidence on
other security stated to be granted by the other parties to the loan agreement and he too provides
no evidence from the law firm that prepared the materials sought fo be rectified. It should also
be noted that having signedthe promissory note personally, clearly he has an interest in taking
the position he asserts. There is no evidence of intention to be ascertained from the production
of contemporaneous documentation.

The Mirvish respondents submit that Segura and the other applicants’ request should be
dismissed and that they have failed to meet the onus on them. The Receiver is an officer of the
Court with duties to all creditors. Obviously, a rectification of the Segura security would
adversely impact unsecured creditors and their recoveries by reducing the amount of money
available to them.

That said, there are 2 issues to address. Firstly, should leave be granted to lift the stays in my
August 24/07 Order and if so, and if granted, nunc pro tunc, should the rectification relief be
granted.

In my view, leave should be granted. The applicants have an arguable case and it would be
inequitable not to grant leave. Although there is no claim asserted against the Receiver per se, it
seems to me that he should be joined as a party given the nature of the rectification relief being
sought. Having said that, however, I do view the affidavits filed in support of the notice of
application as severely lacking in particulars. In exercising my discretion to grant leave, I am
imposing as a term of my Order the requirement that the applicants file additional affidavit
evidence addressing:

a) evidence of advances made with full particulars and to whom they were made;
and
b) evidence of the lawyer’s file to the extent that it has a bearing on the documents

sought to be rectified.

If the applicants wish to proceed with their application, this evidence must be served on the
Receiver within 30 days of today, failing which the Receiver may request that the notice of
application be dismissed. Such a request may be made on an ex parte basis.
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In tHé_absence of leave having been granted, the applicants should not have issued a notice.of
application. In light of my decision, however, | am granting leave nunc pro tunc.

As to the issue of costs, they are reserved to me to be dealt with when the application is heard or
dismissed as the case may be.

Pepall, J.

GOODMANS\5550732.1
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COURT FILE NO: 07-CL-6913
DATE: 2008-07-11

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
RE: Segura Investment Ltd. et al v. 1392964 v. Stinson Hospitality Inc. et al
Ed Mirvish Enterprises Limited et al v. Stinson Hospitality Inc. et al
BEFORE: Pepall J.
COUNSEL: M. Michae) Title, for Segura Investments Ltd. et al

Patricia Conway, for Ed Mirvish Enterprises Limuted et al
Lauren Butti, for Ira Smith Trustee & Receiver Ine.
Arthur Jacques, for Harry Stinson et al

ENDORSEMENT

[1] The applicants, Segura Investments Ltd., 1392964 Ontario Limited and Tim Kwarn, apply
for a declaration rectifying nunc pro tunc Schedules B and C of a Loan Agreement dated August
18, 2005 substituting Segura Investments Lid. in place of “Tim Kwan” as “assignee” (Schedule
B) and as “secured party” (Schedule C), respectively, and adding “Segura Investments Ltd. per:”
to the signing portion of Schedule B on the gignature line where Tim Kwan’s signature appears.
The applicants submit that based upon the mutual mistake of Segura and Stinson Hospital Inc.
(*SHI”), an order rectifying Schedules B and C to the Loan Agreement should be granted. Harry
Stinson filed an affidavit supporting the applicants’ version of events and supports the

application.

[2]  Ed Mirvish Enterprises Ltd. and 1 King West Inc. (the “Mirvish parties”) oppose the
request. They hold security over SHI’s real property and a PPSA registration dated March 3,
2006 with collateral classification of accounts and other, The Mirvish parties object on the basis
that rectification is an equitable remedy and the applicants have not satisfied its requirements.
SHI was insolvent and there is no reliable evidence of any debt owing to Segura from SHI or of

advances made. Segura also has recourse against other entities. They argue that the effect of the




JUL-11-2P98 16:25 JUGDES ADMIN RM 334 416 327 5417

.

rectification would be to elevate Segura to a secured status ahead of others. The Mirvish parties
and other SHI creditors would be directly and adversely affected if the relief requested 1s
granted. The Receiver was jbined as a party to this application on February 5, 2008, It gives
voice to the interests of wnsecured creditors of the debtors and has ensured that, to the extent
possible, a full evidentiary record is before the court. The Receiver is of the view that there are
reasons to be concerned that any security SHI granted to Segura in August, 2005 constituted an
unjust preference and was unfairly prejudicial to SHI's existing creditors in that SHI was on the

eve of insolvency and no present fresh advance of funds was made to SHI in consideration for

the granting of the security.

[3] I have considered the facts and arguments in this matter in some detail. I am satisfied
that the applicants have a good arguable case for rectification but rectification is an equitable
remedy. I must be satisfied that my discretion should properly be exercised in favour of the
applicants.  While the applicants have a good arguable case for rectification, there are
inconsistencies and gaps in the evidence. I ain not prepared to grant nor dismiss this application
without hearing evidence from the relevant witnesses and without having a better understanding
of this alleged agreement and transaction. Accordingly, I am ordering a trial of the issue of
tectification. The parties’ factums are to constitute the pleadings unless they request otherwise at
a 9:30 appointment. Counsel are to contact the Commercial List office to atrange a day or two
for hearing before me ideally either during the week of August 18, 2008 or the week of

Scptember 8, 2008 or at such other time as counsel may agree and 1 am available,

Pepall, I.

DATE: July 11, 2008
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COURT FILE NO: 07-CL;6913
DATE: 2008-07-11

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
Segura Investment Ltd. et al
- and-—

1392964 v. Stinson Hospitality Inc. et al

AND BETWEEN:

Ed Mirvish Enterprises Limited et al
~and —

Stinson Hospitality Inc. et al

ENDORSEMENT

PEPALL J

July 11, 2008
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Court File No. 08-CL-7368
07-CL-6913

FILE/DIRECTION/ORDER

Segura Investments et al. v. Stinson Hospitality et al.
and
Ed Mirvish Enterprises et al. v. ISM Leasing Ltd. et al.

Counsel:

Michael Title, Antonin Pribetic — Segura

Fred Myers, Lauren Butti for Ira Smith Trustee — also present
Margaret Sims — Ed Mirvish Enterprises '
A.J. Esterbauer, C. Janusz — Brian Kwan — intervener

Harry Stinson — in person

Counsel and parties participated in a settlement conference of this complicated matter to-day.
Agreement has been reached between the parties in both actions. The result of which will see the
actions dismissed on terms agreed to in Minutes of Settlement to be filed with the Court. Court
approval of the final distribution will be dependent on the claims and costs in the related
insolvency proceedings and is conditional on closing of the sale transaction. I am satisfied that
in the circumstances of the issues and claims the settlement as set out reflects a fair and
reasonable compromise of the matters in the actions.

November 19, 2008 Campbell, J.

\5661106



Court File No. 08-CL-7368

BETWEEN:
SEGURA INVESTMENTS LTD., 1392964 ONTARIO LIMITED
and TIM KWAN
Applicants
- and -

STINSON HOSPITALITY INC., STINSON PROPERTIES INC.,
HARRY STINSON, HARRY STINSON REALTY CORP.,
HIGH PARK LOFTS LTD. and 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.
Respondents

MINUTES OF SETTLEMENT

WHEREAS:

(1) Ira Smith Trustee & Receiver Inc. was appointed as receiver and manager of Stinson
Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation (“DCC”), The Suites at 1
King West Inc. and 2076564 Ontario Inc. by Order of Madam Justice Pepall dated August 24,
2007.

(it) Segura Investments Ltd., 1392964 Ontario Limited and Tim Kwan (the “Segura
Applicants”) commenced a proceeding in the Ontario Superior Court of Justice, out of the
Toronto Registry, under court file no. 08-CL-7368, seeking rectification of certain documents
related to a loan transaction and other relief (the “Segura Rectification Proceeding”).

(iv)  Ed Mirvish Enterprises Ltd. (“EME”) has a secured claim against SHI and DCC in the
principal amount of $11.8 million (“EME’s Claim™). With interest accrued to September 1,
2008, the amount of EME’s Claim is $13,633,181.44. EME is also entitled to claim its
enforcement costs under its loan agreement’.

(v) EME holds security with respect to certain assets of SHI and DCC (the “EME
Security”);

(vi)  The EME Security includes a first mortgage registered against lands defined in the
relevant loan documentation as the Club Lands, the Commercial Condo Units and the
Residential Service Units (the “EME Mortgage-Security”) granted by Stinson Hospitality
Inc. (“SHI”) and Dominion Club of Canada Corporation (“DCC”).

" See VTB charge terms 200033 which are incorporated into both of the VTB Morlgagés (AT1082055 and
AT1082054).
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(vil) The EME Security was subject to a favourable review by the Receiver as set out in the
Third Report of the Receiver, dated December 27, 2007 (*Third Report”), section 7.2 on pp.
17-18 and Schedule “L” (the “Opinion”) and the Third Report was approved by the Court by
Order of Madam Justice Pepall dated January 9, 2008. )

THE PARTIES HERETO agree to settle matters related to the Segura Rectification
Proceeding and certain matters related to the receivership proceeding on the following terms:

1.

2.

This agreement is subject to Court approval.

The Receiver will prepare and file a report with the Court with respect to this
agreement and recommending approval of all of the terms of this agreement (the
“Receiver’s Report™). '

In addition to the Receiver’s Report, all the other parties to the settlement agreement
will support approval of this agreement and will support approval of the allocation of
the distribution to EME and the Segura Applicants as set out in paragraph 6 of this
agreement. '

The parties will consent to an order that the Segura Rectification Proceeding will be
allowed on the basis that the Segura Applicants’ claim (the “Segura Claim”) will be
accepted by the Court as a secured claim in the amount of $600,000 (the “Segura
Secured Claim”) and as an unsecured claim in the amount of $800,000 in the SHI
estate (the “Segura Unsecured Claim”).

The Segura Applicants will not pursue any further claim beyond the Segura Claim set
out above as against either of SHI or DCC as set out in the Segura Rectification

Proceeding or at all.
e Leg hec,u/\ffe/\ N&Q .
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The parties agree on the following allocation of the anticipated proceeds of the sale of
assets pursuant at the agreement of purchase and sale between the Receiver and
Toronto Standard Condominium Corporation 1703 (“TSCC 1703”), which was
approved by the Court pursuant to the Order of Madam Justice Pepall dated September

15, 2008 (the “Sale”):

Description Amount

Allocation of Funds
(in order of distribution priority)

1. | Valid post-filing claims, including the | This amount is not yet
Receiver’s fees and disbursements, | determined. .

which rank in priority to secured
creditors’ claims, will be paid by the
Receiver out of funds to be
distributed

2A. | Funds Allocated to EME’s Security | $12,860,000

2B. | Tranche 1 of the Segura Secured | $300,000
Claim

3. | Tranche 2 of the Segura Secured | $300,000
Claim ... ... ,

4. | Remaining Funds to be distributed
rateably among unsecured creditors
of SHI, DCC, Suites and
Housekeeping. Those claims will
include the unsatisfied balance of
EME’s Claim and the Segura
Unsecured Claim.

Items 2A and 2B will rank pari passu.

The parties will each bear their own costs with respect to the Segura Rectification
Proceeding.

The Segura Applicants shall deliver releases in favour of the Receiver, EME and

1KWTI in the form attached as Schedule “A”.

Lso.
This agreement shall enjure to the benefit of and bind the successors, assigns, personal
representatives, executives, and heirs of the parties.

e,
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QESS WHEREOQF, the parties hereto have executed these Minutes of Settlcment this
_day of November, 2008.

Seguira Investments Lig:

Witness Authorized 81%1/3’504

Name: /

Title: gjg ot

I have authority to bind the corporation.

1392964 Ontario Lifhited

P il

Witness | | Authori@%natory
Namie: A7 ff,;,(j/ .
Title: ggﬂ;,

I have authority to bind the corporation.

7%

Tim Kwan

Witness Tim Kwan /@Mé’,—-«ﬂ’

Ira Smith Trustee & Receiver Inc. in its

capacity as receiver and manager of

Stinson Iqupltahty Inc., Domlmon Club of
£

— T
Witness Per: Ira Smith

Title: ”?&gff} BT

I have authority to bind the corporation.




Ed Mil;; ish K1 gg?pj‘ises Ltd.
/
Witness Authorized Si gnatory
v L S
Name: (:by\g\\\\ o( asn &y
Title: O Wreehor N Xponde. |
I have authority to bind the corporation.
0
1 Kin We7 %c
Witness Authorized Si gnatory

an
[ /l—

Name: C@M\a\\\\a Cp&, )

Title: Ox‘((c\wm &S_ Tro wca-

I'have authority to bind the corporation.

- S :
Witness (oedle Casciodo

Witness

Harry Stij%
Yy

Title: LRSS >N

I have authority to bind the corporation.

e
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Witness

Authorf7ed Signatdry

Tide: ¢ Qe o@~E

I have authority to bind the corporation.

Witness

2850652.1

Tidee QP @

I'have authority to bind the corporation.
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SCHEDULE “A”

RELEASE GIVEN BY SEGURA

For other good and valuable consideration received, Segura Investments Ltd.,
1392964 Ontario Limited and Tim Kwan, and their successors and assigns {collectively
“Segura”) DO HEREBY REMISE, RELEASE AND FOREVER DISCHARGE
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. (the “Receiver”) and Ed Mirvish Enterprises Inc. and 1 King West Inc. (collectively
with the Receiver, the “Releasees”), of and from any and all manner of actions, causes of
actions, suits, debts, contracts, claims, claims for contribution and indemnity, demands, costs and
damages of any nature or kind whatsoever which, as against the Releasees, Segura shall or may
have, for or by reason of, or arising out of any cause, matter or thing whatsoever occurring or
existing up to and inclusive of the date of this release and in particular, but without limiting the
generality of the foregoing, any and all claims related to the claims which they have brought or
which they could have brought by Segura in the Ontario Superior Court of Justice, out of the
Toronto Registry, under court file no. 08-CIL.-7368 or under court file Court File No. 07-CL-

6913.

Notwithstanding any other provision of this release, the obligations of any of the
Releasees pursuant to the Minutes of Settlement, dated November 19, 2008 are not released.

Notwithstanding any other provision of this release, Harry Stinson, Stinson Properties
Inc., Harry Stinson Realty Corp. and High Park Lofts Ltd. are not included as Releasees.

, Segura will not make any claim or claims or take any proceedings against any person,
d SO corporation, partnership or party which might result in a claim for contribution or indemnity
A56ea sTf=emsr the Releasees in connection with the subject matter of this release. If Segura or any of
their successors or assigns makes such a claim or takes such proceedings then Segura covenants
and agrees this Release is a full defence and % t@gh proceedings and they will jointly and
severally save harmless and indemnify the Releasees of and from any and all liabilities,
damages, interests, costs (including legal fees and disbursements as between solicitor and own
client), expenses and compensation of whatsoever kind in respect of any such claim for
contribution and indemnity or otherwise.

Segura hereby represents and warrants that it has not assigned to any person, firm or
corporation any of the actions, causes of action, claims, debts, suits or demands of any kind
against the Releasees which has been.released by this release.

This Release shall not be construed as an admission of liability by Segura Investments
Ltd., 1392964 Ontario Limited or Tim Kwan.
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This Release shall enure to the benefit of the Releasees and bind Segura and each of
their respective successors, assigns, heirs, executors, administrators and personal representatives.

IN'WITNESS WHEREOF the undersigned Segura Investments Ltd., 1392964 Ontario
Limited and Tim Kwan have executed this Release this ___ day of November, 2008.

Segura Investments Ltd.,

~ Authorized Signatory
Name:
Title:

1392964 Ontario Limited

Authorized Signatory
Name:
Title:

Tim Kwan

Tim Kwan
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ACKNOWLEDGEMENT RE PURCHASE PRICE ALLOCATION

RE: Agreement of Purchase and Sale made as of August 29, 2008 between Ira Smith
Trustee & Receiver Inc., solely in its capacity as court-appointed receiver and
manager of Stinson Hospitality Inc., Dominion Club of Canada Corporation, The
Suites at 1 King West Inc. and 2076564 Ontario Inc. (the “Receiver”), and
Toronto Standard Condominium Corporation No. 1703 (the “Purchaser”) (in
relation to the transfer by the Receiver to the Purchaser of all the property,
assets and undertaking of the rental management business that supports, infer
alia, the hotel operation at 1 King Street West, Toronto, Ontario (the “Agreement
of Purchase and Sale"), as assigned in part by the Purchaser to its wholly-
owned, direct subsidiary, Events at One King West Ltd. (“Events”) pursuant to an
assignment agreement dated as of December 1% 2008 between the Purchaser
and Events

THE UNDERSIGNED hereby acknowledge and agree that the allocation of the
Purchase Price as provided for in Section 2.2 of the Agreement of Purchase and Sale shall be
as follows: -

Property Allocation Price (Cdn.$)
Real Property 4% Owned by Stinson Hospitality Inc. 8,800

Real Property 100% Owned by Stinson Hospitality Inc. 5,360,700
Real Property 100% Owned by Dominion Club of Canada , 7,630,500

Prepaid Expenses 5,000
Equipment and Tangible Personal Property 154,000
Equipment Leases 0
Computer Equipment & Service Contracts 160,000
Goodwill, Rental Management Agreements, Business 169,000

Bookings, Signs, Telephone Numbers, Plans, Records,
Intellectual Property

Inventory 110,000
licenses 55,000
Operating Systems & Customized Software 247,000
Parking Spaces 0
Warranties 0

TOTAL -13,900,000

THIS ACKNOWLEDGEMENT may be executed in counterparts and when each
party has executed a counterpart, each of such counterparts shall be deemed to be an original
and all of such counterparts, when taken together, shall constitute one and the same
-agreement.

[Remainder of page intentionally left blank, Signature page follows.]
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THE PARTIES hereto have executed this agreement as of the date above.

TORONTO STANDARD CONDOMINIUM EVENTS AT ONE KING WEST LTD.
CORPORATION NO. 1703 /
1

(as Purchaser) '
K Per.é.SRobert Gardiner — Sole Director

Per: Authorized Signing Officer
R H’\ | have authority to bind the Corporation
Name: _ W] - .(q/!/lr \

Title: Rﬁéﬁdm‘{‘
| /

f AN
Per: Authorized Signjhg Officer

,_/
Name: [howas I 4300

. et
Title: [recgarer

We have authority to bind the Condominium
Corporation

IRA SMITH TRUSTEE & RECEIVER INC,,
solely in its capacity as Court-appointed receiver and
manager of Stinson Hospltality inc., Dominion Club
of Canada Corporation, The Suites at 1 King West
Inc. and 2076564 Ontarlo Inc., and not in its personal
or corporate capacity

Per: Ira Smith'— President

I have authority to bind the Corporation




THE PARTIES hereto have executed this agreement as of the date above.

TORONTO STANDARD  CONDOMINIUM EVENTS AT ONE KING WEST LTD.
CORPORATION NO. 1703
(as Purchaser)

Per: Authorized Signing Officer
Per: J. Robert Gardiner— Sole Director

Name:

I have authority to bind the Corporation
Title:

Per: Authorized Signing Officer

Name;

Title:__

We have authority to bind the Condominium.
Corporation

IRA SMITH TRUSTEE & RECEIVER INC., solely

in its capacity as Court-appointed receiver and manager of

Catporation, i 1 King West Inc. and 2076564
ario Inc. in4g¥ personal or corporate capacity

Per: Ira Smith — President

| have authority to bind the Corporation

\5660819.1
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Sale of Assets - Dominion Club & Housekeeping
Estimated Statement of Adjustments based on Sept 30 2008 statements

Purchase price Notes
Adjustments Dominion Club $ 13,500,000.00
Add House Floats $ 1,350.00
Unopened bottles » 39,063.44 40,413.44
Less Security Deposits (168,538.62) 1
Shared Maintenance (30,000.00) 2
Property Tax payable - 3
Bonus (47,587.80) 4
Vacation Pay (49,927.00)
Accrued Liability Damage Vehicles - 5
Accrued liability Garage Bonus (296,053.42)
Adjustments Housekeeping
Less Salary Increase (22,205.00) 6
Vacation Pay (28,617.00)
Bonus (4,500.00) (55,322.00) 7
Adjustments for Vendor for 31/365 of Property
Taxes
31/365 of 2008 taxes (Freehold land) 15,134.80
31/365 of 2008 taxes (Unit 5, Level 484.97
12)
15,619.77
Adjust for insurance - 8
Estimated Purchase Price $ 13,604,657.79
Notes

1. Security deposits paid by customers for events to be held at a future date at DCC as at Sept 29 2008,
2. This represents amounts paid by TSSS No, 1703 and the Hotel's share is charged back.

Estimate based on prior year adjustment. Condo audit is expected to be completed shortly.

More accurate number is available. $27K booked as at Oct 31.
3..  Amount per general ledger - $264,000. Awaiting firm numbers from legal counsel.

4. Amount accrued up to Sept 30, 2008 for sales and executives. Amount will be revalued in November and December.
Amount will be disbursed by purchaser as seller will no longer be having the tax account number.

5. Garage liabilities will be handled separately. TSCC No. 1703 is currently finalizing numbers
as at its year end of August 31. Receiver and 1703 will undertake to readjust separately.

6. Retro pay for unionized employees. Purchaser is responsible for any Employee abligations
Union Contracts post and closing per Section 7.2 of the Asset Purchase Agreement.

7. Amount accrued up to Sept 30, 2008 for Housekeeper. Amount will be revalued in November and December. Amount will

be disbursed by purchaser as seller will no longer be having the tax account number.

8.  Amount to be determined (potential).



Court File No. 07-CL-6913

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) THURSDAY, THE 11TH DAY
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

CLAIMS PROCESS 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 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, the Debtors, Toronto

Standard CQndominium Corporation 1703 (“TSCC 1703”), and no one appearing for the other
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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 Reéord 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.

DEFINITIONS

2. THIS COURT ORDERS AND DECLARES that the following terms in this Order

shall have the following meanings ascribed thereto:

(a) “Amended Monitor Order” means the Order of this Honourable Court dated
June 7, 2007 amending the Monitor Order to add the Suites and Housekeeping to

the named debtors in the Monitor Order;

(b) “Business Day” means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;
©) “Claim” means:

1) any right or claim of any Person against any one or more of the Debtors
whatsoever in connection with any indebtedness, liability or obligation of

any kind of any one or more of the Debtors that existed as at the date of




(i)

-3 -
the Receivership Order, whether reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, perfected, unperfected, present,
future, known, unknown, by guarantee, by surety or otherwise, including
any other claims that would have been claims provable in bankruptcy had
the Debtors become bankrupt on the date of the Receivership Order and
any other claims arising from or caused by, directly or indirectly, the
implemehtation of, or any action taken pursuant to, the Receivership Order
or the Receivership Proceedings, including the repudiation or termination
of any lease, contract or agreement and any claims relating thereto,

including any anticipatory breach thereof (a “Debtor Claim”);

any right or claim of any Person against ISI, in its capacity as either
Monitor or Receiver, or any of its directors, officers, employees, agents,
Ira Smith in his personal capacity, or its counsel, Goodmans LLP, or any
partners or employees thereof, (collectively the “Receiver Parties”), in
connection witﬁ any indebtedness, liability or obligation that arose from
and after the date of the Monitor Order and that pertains to the Receiver
Parties’ conduct, involvement or duties with respect to the Debtors, the
Monitor Proceedings or the Receivership Proceedings, whether reduced to
judgment, liquidated, unliquidated, in tort (whether intentional or
unintentional), contract, restitution, whether fixed, contingent, matured,

unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
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perfected, unperfected, present, future, known, unknown, by guarantee, by

surety or otherwise (each a “Receiver Claim™); and

(iii)  the definitions of Claim, Debtor Claim and Receiver Claim shall expressly

exclude any Excluded Claim;

(d) “Claims Bar Date> means 5:00 p.m. (Eastern Standard Time) on January 31,

2009 or such later date as may be ordered by the Court;

(e) “Court” means the Ontario Superior Court of Justice;
® “Creditor” means any Person having a Claim,;
(2) “Excluded Claim” means claims secured by the Receiver’s Charge and the

Receiver’s Borrowings Charge, as defined in the Receivership Order;

(h) “Instruction Letter” means the instruction letter to Creditors, in substantially the
form attached as Schedule “A” hereto, regarding completion by Creditors of the

Proof of Claim;
(1) “Known Creditors” means with respect to each of the Debtors:

(1) those Creditors that the books and records of such Debtor disclose were
owed monies by the Debtor as of the date of the Receivership Order,

where such monies remain unpaid in full or in part as of the date hereof;




@)

(i)

(iif)

-5.
any Person who commenced a legal proceeding against such Debtor in
respect of a Claim, which legal proceeding was commenced and served

upon such Debtor prior to the date of the Receivership Order; and

any other Creditor of the Debtors of whom the Receiver had actual
knowledge as at the date of this Order and for whom the Receiver has a

current address; and

with respect to the Receiver Parties means:

(M)

(i)

those Creditors that the books and records of the Receiver disclose were
owed monies by the Receiver Parties in relation to the Monitor
Proceedings and Receivership Proceedings from and after the date of the
Monitor Order, where such monies remain unpaid in full or in part as of

the date hereof;

any other Creditor of the Receiver Parties whom the Receiver had actual
knowledge as at the date of this Order and for whom the Receiver has a

current address;

“Monitor Order” means the Order of this Honourable Court dated April 23,

2007 pursuant to which the ISI was appointed as monitor (the “Monitor”) of the

assets, undertaking, property of SHI and DCC, as such Order may be amended or

supplemented from time to time;

i
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“Monitor Proceedings” means the proceedings in respect of the Debtors
pursuant to which the Monitor Order and the Amended Monitor Order were

granted;

“Notice to Creditors” means the notice to Creditors for publication in

substantially the form attached as Schedule “B” hereto;

“Person” means any individual, partnership, limited partnership, joint venture,
trust, corporation, unincorporated organization, government or agency or
instrumentality thereof, or any other judicial entity howsoever designated or

constituted;

“Proof of Claim” means a Proof of Claim form in substantially the form attached
hereto as Schedule “C” for a Debtor Claim and Schedule “D” for a Receiver

Claim;

“Proof of Claim Document Package” means a document package that includes a
copy of the Instruction Letter, the Proof of Claim and such other materials as the

Receiver may consider appropriate or desirable;

“Receivership Order” means the Order of this Honourable Court dated August
24, 2007 pursuant to which the Receiver was appointed as receiver of the assets,
undertaking, property of the Debtors, as such Order may be amended or

supplemented from time to time;

“Receivership Proceedings” means the proceedings in respect of the Debtors

pursuant to which the Receivership Order was granted;

panes

e
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“Taxes” means taxes, including all income, capital, corporate, gross receipts,
goods and services, sales, use, value-added, ad valorem, transfer, real or personal
property, business, franchise, license, and excise taxes, together with any interest

and any penalties or additional amounts imposed by any taxing authority, and any

_ interest, penalties, fines, additional taxes and additions to tax imposed with

respect to the foregoing, and any liability for the payment of any amount of the
type described above as a result of being a “transferee” (within the meaning of
Section 160 of the Income Tax Act (Canada) or any other applicable law) of the

Debtors;

“TSCC 1703 Electronic Mailing List” means the electronic addresses of the unit
holders of TSCC 1703 currently listed with the property manager retained by

TSCC 1703; and

“TSCC 1703 Unit Holders” means the unit holders listed in the TSCC 1703

Electronic Mailing List.

NOTICE TO CREDITORS

3. THIS COURT ORDERS that:

(@

the Receiver /shall not later than five (5) Business Days following the making of
this Order, dispatch by ordinary mail on behalf of each of the De‘btors and the
Receiver Parties to each of the Known Creditors a copy of the Proof of Claim
Document Package; and shall dispatch by electronic mail on behalf of each of the

Debtors and the Receiver Parties to each of the TSCC 1703 Unit Holders a copy




(b)

(©

(d)
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of the Proof of Claim Document Package; and this Court directs TSCC 1703 to
provide the Receiver with access to the TSCC 1703 Electronic Mailing List for

the purpose of so dispatching the Proof of Claim Document Package;

the Receiver shall cause to be published on two (2) separate Business Days within
10 Business Days of the making of this Order, the Notice to Creditors in The

Globe and Mail (National Edition);

the Receiver shall, provided such request is received prior to the Claims Bar Date,
dispatch by ordinary mail as soon as reasonably possible following receipt of a
request therefor, a copy of the Proof of Claim Document Package to any Person

claiming to be a Creditor and requesting such material in writing; and

the Receiver shall post a copy of the Proof of Claim Document Package on its

website at www.irasmithinc.com.

PROOFS OF CLAIM

4. THIS COURT ORDERS that all Proofs of Claim must be served upon and received by

the Receiver on or before the Claims Bar Date in order to be effective and:

(2)

any Creditor that does not deliver a Proof of Claim in respect of a Debtor Claim in
the manner required by this Order on or before the Claims Bar Date shall be and
is hereby forever barred from making or enforcing any Deb;tor Claim agaiﬁst the
Debtor or any of them and such Debtor Claim shall be and is hereby extinguished;

and

ER Y
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(b) any Creditor that does not deliver a Proof of Claim in respect of a Receiver Claim
in the manner required by this Order on or before the Claims Bar Date shall be
and is hereby forever barred from making or‘ enforcing any Receiver Claim
against the Receiver Parties and such Receiver Claim shall be and is hereby

extinguished.

THIS COURT ORDERS that any Creditor that does not file a Proof of Claim in the

manner required by this Order on or before the Claims Bar Date:
(a) shall not be entitled to any further notice in the Receivership Proceedings; and

~(b) shall not be entitled to participate as a creditor in the Receivership Proceedings,
bankruptcy or other insolvency proceedings relating to the Debtors or any of them

(collectively, the “Other Insolvency Proceedings”).

THIS COURT ORDERS that the Receiver is hereby authorized and directed to use
reasonable discretion as to the manner in which Proofs of Claim are completed and
executed and may, where it is satisfied that a Claim has been adequately proven, waive
strict compliance with the requirements of this Order as to completion and execution of

Proofs of Claim.

THIS COURT ORDERS that any Claims denominated in any currency other than
Canadian dollars, shall, for the purposes of this Order, be converted to and constitute
obligations in Canadian dollars, such calculation to be effected by the Receiver using the

Bank of Canada noon spot rate on the date of the Receivership Order.
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"NOTICE OF TRANSFEREES

8. THIS COURT DECLARES that if, after the date of the Receivership Order, the holder
of a Claim on the date of the Receivership Order, or any subsequent holder of the whole
of a Claim who has been acknowledged by the Receiver as the Creditor in respect of such
Claim, transfers or assigns the whole of such Claim to another Person, neither the
affected Debtor nor the Receiver Parties, as applicable, shall be obligated to give notice
to or to otherwise deal with a transferee or assignee of a Claim as the Creditor in respect
thereof unless and until written notice of transfer or assignment, together with
satisfactory evidence of such transfer or assignment, has been received by the Receiver
and acknowledged by the Receiver. Any such transferee or assignee of a Claim, and such
Claim, shall be bound by any notices given or steps taken in respect of such Claim in
accordance with this Order prior to receipt and acknowledgement by the Receiver of
satisfactory evidence of such transfer or assignment. After the acknowledgement by the
Receiver of satisfactory evidence of the transfer or assignment of a Claim, the Receiver
shall thereafter be required only to deal with the transferee and not the original holder of

the Claim.

CLAIMS RESOLUTION PROCESS

9. THIS COURT ORDERS that following delivery of one or more Proofs of Claim to the
Receiver on or before the Claims Bar Date, the following provisions shall apply to each

Proof of Claim, unless this Court orders otherwise:




(a)

(b)

(©)

(d)
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the Receiver shall review each Proof of Claim and shall either allow, partially
allow or disallow a Proof of Claim by sending a Notice of Determination,
substantially in the form attached hereto as Schedule “E”, by no later than

February 27, 2009 to the applicable Creditor (or its counsel);

a Creditor that wisl}es to appeal a decision of the Receiver made pursuant to
paragraph 9(a) may appeal such decision to this Court by serving a notice of
appeal on the Receiver and filing it with this Court within twenty (20) days of of
the service upon the Creditor of the Notice of Determination, making the appeal
returnable within twenty (20) 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;

if no Person appeals the Receiver’s Notice of Determination in accordance with
paragraph 9(b) of this Order, the Receiver’s Notice of Determination shall be final
and binding on all Persons 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

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

disputed Claim.
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BINDING EFFECT OF CLAIMS PROCESS

10.

11.

THIS COURT ORDERS that the calling for claims and the claims process
contemplated in this Order, as it may be amended or supplemented by this Court from

time to time, shall be binding and effective in any Other Insolvency Proceedings.

THIS COURT ORDERS that nothing in this Order shall be interpreted as substantially
consolidating any Claims against any of the Debtors or against any of their respective

assets and property.

SERVICE AND NOTICE

12.

13.

THIS COURT ORDERS that the Receiver be at liberty to deliver this Order, the Proof
of Claim Document Package and any other letters, notices or other documents to
Creditors and other interested Persons, by forwarding true éopies 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 delivery or electronic transmission shall be deemed to be received on
the next Business Day following the date of forwarding théreof or, if sent by ordinary

mail, on the third Business Day after mailing.

THIS COURT ORDERS that, any notice or other communication (including, without
limitation, Proofs of Claim) 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 wﬂl be
sufficiently given only if given by courier, by personal delivery or facsimile transmission

addressed to:

2

o~
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Ira Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent

Concord, Ontario L4K 4K7
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.

MISCELLANEQOUS

14.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court of any
judicial, regulatory or administrative body in any provide 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
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.

[ S9N
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SCHEDULE “A”

INSTRUCTION LETTER FOR THE CLAIMS PROCEDURE OF:

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West
Inec. and 2076564 Ontario Inc. (collectively the “Debtors”); and

Ira Smith Trustee & Receiver Ine., in its capacities as Court-appointed monitor and Court-
appointed receiver of the Debtors, and its counsel, Goodmans LLP (the “Receiver Parties”)

A, CLAIMS PROCEDURE

By Order of the Ontario Superior Court of Justice made December 11, 2008 (the “Claims
Procedure Order”) the Receiver has been authorized to conduct a claims procedure with respect
to certain claims against the Debtors and the Receiver Parties in accordance with the terms of the
Claims Procedure Order (the “Claims Procedure™).

This letter provides instructions for responding to or completing the Proof of Claim. Reference
should be made to the Claims Procedure Order for a complete description of the Claims
Procedure. Unless otherwise defined, all capitalized terms used herein shall have the meaning
given to those terms in the Claims Procedure Order.

The Claims Procedure is intended for any Person with any Claims of any kind or nature
whatsoever against:

¢ any or all of the Debtors that arose on or prior to August 24, 2007; and/or
o the Receiver Parties that arose from and after April 23, 2007,

whether liquidated, unliquidated, contingent or otherwise. Please review the enclosed material
for the complete definition of Claim to which the Claims Procedure applies.

A separate Proof of Claim form should be completed for the Receiver Parties and each Debtor
against which you are asserting a claim.

[
e
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"7 All notices and enquiries with respect to the Claims Procedure should be addressed to: -

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

Attention: Ira Smith.

Phone: 905.738.4167
Fax: 905.738.9848
www.irasmithinc.com

B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against any of the Debtors or the Receiver Parties as set
forth above, you must to file a Proof of Claim with the Receiver before 5:00 p.m. (Eastern
Standard Time) on January 31, 2009 (the “Claims Bar Date”).

PROOFS OF CLAIM MUST BE RECEIVED BY THE CLAMS BAR DATE OR THE
APPLICABLE CLAIM WILL BE FOREVER BARRED AND EXTINGUISHED.

Additional Proof of Claim forms can be obtained by contacting the Receiver at the telephone and
fax numbers and website address indicated above and providing particulars as to your name,
address and facsimile number.

DATED at : this day of , 200

Ira Smith Trustee & Receiver Inc.




SCHEDULE “B”

NOTICE TO CREDITORS OF:

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West
Inc. and 2076564 Ontario Inc. (collectively the “Debtors”); and

Ira Smith Trustee & Receiver Inc., in its capacities as Court-appointed monitor and Court-
appointed receiver of the Debtors, and its counsel, Goodmans LLP (the “Receiver Parties”)

RE: NOTICE OF CLAIMS PROCEDURE

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the
Superior Court of Justice of Ontario made December 11, 2008 (the “Claims Procedure Order”).
The Court has ordered that the Receiver send Proof of Claim Document Packages to the Known
Creditors of the Debtors and the Receiver Parties. All capitalized terms herein shall have the
meaning given to those terms in the Claims Procedure Order.

Any person who believes that they have a Claim against:
e any of the Debtors that arose prior to August 24, 2007; and/or
e the Receiver Parties that arose from and after April 23, 2007,

whether liquidated, unliquidated, contingent or otherwise, must send a Proof of Claim to the
Receiver to be received before 5:00 p.m. (Eastern Standard Time) on January 31, 2009 (the
“Claims Bar Date”).

PROOFS OF CLAIM MUST BE RECEIVED BY THE CLAMS BAR DATE OR THE
APPLICABLE CLAIM WILL BE FOREVER BARRED AND EXTINGUISHED.

Reference should be made to the enclosed material for the complete definition of Claim to which
the claims procedure applies.

Creditors who have not received a Proof of Claim Document Package from the Receiver should
contact the Receiver to obtain a Proof of Claim Document Package.
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'I'o request a Proof of Claim Document Package or to contact the Receiver with any notices or
enquiries with respect to the Claims Procedure, the Receiver may be contacted at the following
address:

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

Attention: Ira Smith.

Phone: 905.738.4167
Fax: 905.738.9848
www.irasmithinc.com

DATED at this day of , 200

Ira Smith Trustee & Receiver Inc.




SCHEDULE “C”

PROOF OF CLAIM
(DEBTOR CLAIM)

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West

Inc. and/or 2076564 Ontario Inc.
(each a “Debtor” and collectively the “Debtors”)

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.

A.

PARTICULARS OF DEBTOR

Full Legal Name of Debtor:

“(the “Debtor”).

(Please note that a separate Proof of Claim must be completed and filed for each Debtor
against which a Claim is being made.) '

PARTICULARS OF CREDITOR:

Full Legal Name of Creditor:

(the “Creditor”). (Full legal name should be the name of the original Creditor of the,
notwithstanding whether an assignment of a Claim, or a portion thereof, has occurred
following August 24, 2007.)

Full Mailing Address of the Creditor (the original Creditor not the Assignee):

Telephone Number:

E-Mail Address:




Facsimile Number:

Attention (Contact Person):

Has the Claim been sold or assigned by the Creditor to another party [check (\) one]?

Yes: o No: O
PARTICULARS OF ASSIGNEE(S) (IF ANY):

Full Legal Name of Assignee(s):

(Insert full legal name of assignee(s) of Claim if all or a portion of the Claim has been
sold. Ifthere is more than one assignee, please attach a separate sheet with the required
information.)

Full Mailing Address of Assignee(s):

Telephone Number:

E-Mail Address:

Facsimile Number:

Attention (Contact Person):

fecin

i




E.

PROOF OF CLAIM:

I

(name of Creditor or Representative of the Creditor), of

do hereby certify:
(city and province)
(a) that I [check (V) one]
o am the Creditor of the Debtor; OR
Dam (state position or title) of
(name of Creditor)
(b) that I have knowledge of all the circumstances connected with the Claim referred
to below;
() the Creditor asserts its claim against the Debtor;
(d) the Debtor was and still is indebted to the Creditor as follows:
CLAIM ARISING ON OR PRIOR TO August 24, 2007:
$ (insert $ value of claim) CAD.
(Claims in a foreign currency are to be coﬂverted to Canadian Dollars at
the Bank of Canada noon spot rate as at August 24, 2007. The Canadian
Dollar/U.S. Dollar rate of exchange on that date was CDN$$1.0525/
US$1.00.)
NATURE OF CLAIM

(check (V) one and complete appropriate category)

o A. UNSECURED CLAIM OF §
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That in respect of this debt, I do not hold any security and:

(check (V) appropriate description)

o Regarding the amount of § , 1 do not claim a right to a
priority.
o Regarding the amount of $ , I claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or
would claim such a priority if this Proof of Claim were being filed in accordance

with the BIA.
(Set out on an attached sheet details to support any priority claim.)

o B. SECURED CLAIM OF §

That in respect of this debt, I hold security valued at $ , particulars of

which are as follows:

(Give full particulars of the security, including the date on which the security was given
and the value at which you assess the security, and attach a copy of the security
documents.)

PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned's total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor which has guaranteed the Claim, and amount of invoices, particulars of all
credits, discounts, etc. claimed, description of the security, if any, granted by the Debtor
to the Creditor and estimated value of such security, and particulars of any interim period
claim.)




G.  FILING OF CLAIM

This Proof of Claim must be received by the Receiver by no later than 5:00 p.m.
(Eastern Standard/Daylight Time) on January 31, 2009 by prepaid ordinary mail,

courier, personal delivery or electronic or digital transmission at the following address:

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

Attention: Ira Smith

(Failure to file your proof of claim as directed by 5:00 p.m., on January 31, 2009
(Toronto time) will result in your claim being barred and in you being prevented
from making or enforcing a Claim against the applicable Debtor. In addition, you
shall not be entitled to further notice in, and shall not be entitled to participate as a
creditor in the Receivership Proceedings in respect of the applicable Debtor.)

Dated at this day of , 200

Signature of Creditor

LR




SCHEDULE “D”

PROOF OF CLAIM
(RECEIVER PARTIES)

Ira Smith Trustee & Receiver Inc., in its capacities as Court-appointed monitor and Court-
appointed receiver of Stinson Hospitality Inc., Dominion Club of Canada Corporation, The

Suites at 1 King West Inc. and 2076564 Ontario Inc.,
and its counsel, and its counsel, Goodmans LLP (the “Receiver Parties”)

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.

A.

10.

PARTICULARS OF DEBTOR

This Proof of Claim is submitted in respect of Claims against the Receiver Parties arising
from and after April 23, 2007.

PARTICULARS OF CREDITOR:

Full Legal Name of Creditor:

(the “Creditor”). (Full legal name should be the name of the original Creditor of the,
notwithstanding whether an assignment of a Claim, or a portion thereof, has occurred.)

Full Mailing Address of the Creditor (the original Creditor not the Assignee):

Telephone Number:

E-Mail Address:

Facsimile Number:




11.

12.

10.

RN ;7\;;
l 23 o

Attention (Contact Person):

Has the Claim been sold or assigned by the Creditor to another party [check (\) one]?

Yes: O No: |

PARTICULARS OF ASSIGNEE(S) (IF ANY):

Full Legal Name of Assignee(s):

(Insert full legal name of assignee(s) of Claim if all or a portion of the Claim has been
sold. If there is more than one assignee, please attach a separate sheet with the required
information.)

Full Mailing Address of Assignee(s):

Telephone Number:

E-Mail Address:

Facsimile Number:

Attention (Contact Person):




E.

PROOF OF CLAIM:

L

(name of Creditor or Representative of the Creditor), of

do hereby certify:

(city and province)

(©)

®

€3]

(h)

that I [check (V) one]

o am the Creditor of the Receiver Parties; OR

0 am (state position or title) of

(name of Creditor)

that T have knowledge of all the circumstances connected with the Claim referred

to below;
the Creditor asserts its claim against the Receiver Parties;
the Receiver Parties was/were and still is/are indebted to the Creditor as follows:

CLAIM ARISING FROM AND AFTER April 23, 2007:

$ (insert § value of claim) CAD.

(Claims in a foreign currency are to be converted to Canadian Dollars at
the Bank of Canada noon spot rate as at August 24, 2007. The Canadian
Dollar/U.S. Dollar rate of exchange on that date was CDN$1.0525/
US$1.00.) '

NATURE OF CLAIM

(check (V) one and cornpleté appropriate category)

o A. UNSECURED CLAIM OF §

bl




.
.
Koache
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That in respect of this debt, I do not hold any security and:

(check (V) appropriate description)

o Regarding the amount of $ ' , 1 do not claim a right to a
priority.
o Regarding the amount of $ , I claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or
would claim such a priority if this Proof of Claim were being filed in accordance

with the BIA.
(Set out on an attached sheet details to support any priority claim.)

o B. SECURED CLAIM OF §

That in respect of this debt, I hold security valued at , particulars of

which are as follows:

(Give full particulars of the security, including the date on which the security was given
and the value at which you assess the security, and attach a copy of the security
documents.)

PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned's total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor which has guaranteed the Claim, and amount of invoices, particulars of all
credits, discounts, etc. claimed, description of the security, if any, granted by the
Receiver to the Creditor and estimated value of such security, and particulars of any
interim period claim.)




G.  TFILING OF CLAIM

This Proof of Claim must be received by the Receiver by no later than 5:00 p.m.
(Eastern Standard/Daylight Time) on January 31, 2009 by prepaid ordinary mail,

courier, personal delivery or electronic or digital transmission at the following address:

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

Attention: Ira Smith

(Failure to file your proof of claim as directed by 5:00 p.m., on January 31,2009
(Toronto time) will result in your claim being barred and in you being prevented
from making or enforcing a Claim against the Receiver. In addition, you shall not
be entitled to further notice in, and shall not be entitled to participate as a creditor
in the Receivership Proceedings in respect of a Claim against the Receiver.)

Dated at this day of , 200

Signature of Creditor




SCHEDULE “E”

NOTICE OF DETERMINATION REGARDING CLAIMS AGAINST:

Stinson Hospitality Inc., Dominion Club of Canada Corporation, The Suites at 1 King West
Inc. and/or 2076564 Ontario Inc.
(each a “Debtor” and collectively the “Debtors™)

and/or
Ira Smith Trustee & Receiver Inc., in its capacities as Court-appointed monitor and

Court-appointed receiver of the Debtors, and its counsel Goodmans LLP
(the “Receiver Parties”)

Please read carefully the Instruction Letter accompanying this Notice. 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 authorizing the within Claims
Process.

TO: [insert name of creditor]

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

The Proof of Claim as The Claim as Accepted

Submitted

A. Claim against:

[name of Debtor]

B. Claim against

Receiver Parties




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 twenty (20) 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 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 , 200

Ira Smith Trustee & Receiver Inc.
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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.,

Appﬁcants

-and -

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

Respondents

AFFIDAVIT OF IRA SMITH
(Sworn December 5, 2008)

I, Ira Smith, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS:

l. [ am the President of Ira Smith Trustee & Receiver Inc. (“ISI”), the court-appointed
receiver and manager (the “Receiver”) of Stinson Hospitality Inc., Dominion Club of Canada
Corporation, The Suites at 1 King West Inc. and 2076564 Ontario Inc. (collectively, the
“Debtors™). As such, I have knowledge of the matters hereinafter deposed to, except where

stated to be on information and belief and whereso stated I verily believe it to be true.

2. IST was appointed Receiver of all of the property, assets and undertaking of the Debtors
pursuant to an Order of the Ontario Superior Court of Justice dated August 24, 2007 (the
“Receivership Order”).




S0

-3, - Pursuant to paragraph 21 of the Receivership Order, the Receiver-and its legal counsel

are required to pass their accounts from time to time.

4. Attached hereto and marked as Exhibit “1” to this my Affidavit is a summary of the fees
charged and accounts rendered by the Receiver in respect of the proceedings (the “Accounts
Summary”) for the period from August 1, 2008 to December 2, 2008 (the “Receiver Application
Period”). A copy of the invoice rendered by the Receiver and referenced in the Accounts

Summary are attached to this my Affidavit as Exhibit “2”.

5. The Receiver has filed its Ninth Report with this Honourable Court, which outlines,
among other things, the Receiver’s overall actions and activities since September 11, 2008, the

date of its Supplementary Seventh Report.

6. A total of 663.7 hours were expended by the Receiver in connection with this matter
during the Receiver Application Period, giving rise to fees totaling $217,919.50 (excluding GST)
for an average hourly rate of $328.37 and allocated approximately as outlined in the Accounts

Summary.

7. To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other accounting firms in the Greater

Toronto Area for the provision of similar services.

8. The average hourly billing rates outlined on the Accounts Summary are the normal
average hourly rates charged by the Receiver for services rendered in relation to similar

proceedings.
9. I verily believe that the Receiver’s accounts are fair and reasonable in the circumstances.

10. Attached as Exhibit “1” to the Affidavit of Joe Latham sworn December 5, 2008, and
filed in support of the within motion are copies of the accounts rendered by Goodmans LLP

(“Goodmans”), counsel to the Receiver, for the period from July 18, 2008 to December 2, 2008.

11.  Goodmans has rendered services throughout these proceedings consistent with
instructions from the Receiver, the Receiver has approved all such accounts and I verily believe

that the fees and disbursements of Goodmans are fair and reasonable in the circumstances.




-3 - B 1 sd
-~ 12.-~ ~TFhe-said -Affidavit-is -sworn-in-connection ‘with the Receiver’s motion-to-have, among

other things, its fees and disbursements approved by this Honourable Court and for no improper

purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario,
on December 5, 2008.

A Comrhissioner fortaking affidavits ) Ira Smith



IRA SMITH TRUSTEE & RECEIVER INC.
RECEIVER AND MANAGER OF
STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION,

THE SUITES AT 1 KING WEST INC. AND 2076564 ONTARIO INC.

AUGUST 1, 2008 - DECEMBER 2, 2008

i

affidavit Of...o. LTt

sworn befora e, thiz

day of@éW\/ﬁU’k ;

-----

..........

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

Ira Smith MBA, CA+CIRP, President 154.1 65,492.50
Trustee
Cindy Wilson, CA, CFA Senior 15.8 350.00 5,512.50
Manager
Martin Wolfe, CA Senior 485.8 300.00 145,740.00
Manager
Brandon Smith, BA Estate 6.3 150.00 945.00
Administrator
Cheryl Meads Estate 1.7 135.00 229.50
Technician
Total 663.7 | Average hourly 217,919.50
rate of $328.37
Disbursements August 1 to
November 30, 3.598.37
2008
221,517.87
This is Exhibit.e.er..s [...............,.1..refen‘ed to in the

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

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

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

e
-
-
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This is E xh/b:t...,......:.nz.“u .............. referred to inthe ¢

afficavit of WOL 6f\/\/(/kp/(\/

=g
sworn befors me, ihis \.D .............................

2

-TRUSTEE & RECEIVER INGC.
Suite 6 — 167 Applewood Crescent, Concord, Ontario L4K 4K7

Tel. (905) 738-4167
Fax (905) 738-9848
Email: ira@irasmithinc.com
Website: www.irasmithinc.com
R-1KW
December 4, 2008 GST # 86236 5699

IN THE MATTER OF THE RECEIVERSHIPS OF

STINSON HOSPITALITY INC., DOMINION CLUB OF CANADA
CORPORATION, 2076564 ONTARIO INC. AND

THE SUITES AT 1 KING WEST INC.

For professional services rendered for the period August 1, 2008 to December 2, 2008
inclusive, in acting as Receiver and Manager of Stinson Hospitality Inc., Dominion Club
of Canada Corporation, 2076564 Ontario Inc. and The Suites at 1 King West Inc. in
accordance with the Order dated August 24, 2007 as follows (detail attached):

Staff . Hourly rate Hours
I. Smith, MBA CA-CIRP,

President and Trustee $425.00 154.1
Cindy Wilson, CA, CFA $350.00 15.8
Martin Wolfe, CA $300.00 485.8
Brandon Smith, BA $150.00 6.3
Cheryl Meads $135.00 1.7

663.7

$217,919.50

Disbursements (August 1, 2008 to November 30, 2008):

Long Distance /Faxes $ 1775
Postage/Courier ' 62.59
Travel — mileage, parking 1,222.74
Cell Phone 754.13
Virtual data room design 1,541.16

3,598.37

$221,517.87

GST 11,075.89

$232,593.76

Account Due When Rendered

%

2
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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

AFFIDAVIT OF L. JOSEPH LATHAM
(Sworn December 5, 2008)

I, L. Joseph Latham, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am a partner with the law firm of Goodmans LLP (“Goodmans”), counsel for 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 Inc. and 2076564 Ontario Inc. (collectively, the “Debtors”). As such, I have
knowledge of the matters hereinafter deposed to, except where stated to be on information and

belief and whereso stated I Verily4believe it to be true.

2. ISI was appointed Receiver of all of the property, assets and undertaking of the Debtors
pursuant to an Order of the Ontario Superior Court of Justice dated August 24, 2007 (the
“Receivership Order™).

3. Pursuant to paragraph 21 of the Receivership Order, the Receiver and its legal counsel

are required to pass their accounts from time to time..

167




-2-

-4, Attached-hereto and marked as Exhibit “1”-to this my Affidavit is a summary- of the-

invoices dated September 26, 2008, October 17, 2008, November 19, 2008 and December 4,
2008 rendered by Goodmans to the Receiver (collectively, the “Goodmans Accounts”) in respect
of these proceedings which include dockets ranging from July 18, 2008 to December 2, 2008

(the “Goodmans Application Period”), as well as copies of the Goodmans Accounts.

5. Goodmans expended a total of approximately 908.30 hours in connection with this matter
during the Goodmans Application Period, giving rise to fees and disbursements totalling
$395,556.48, excluding GST, and allocated approximately as outlined-in the summary of fees
attached hereto and marked as Exhibit “2”.

6. Goodmans has had its rates and disbursements, including the rates of various of the
lawyers who provided services in these proceedings, approved by this Honourable Court in these
proceedings and in respect of similar services provided in various other insolvency and

restructuring files.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario,
this 5th day of December, 2008.

A Com’fnissioner\fbr\takjné affidavits J ya@%ham

GOODMANS\5660713
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EXHIBIT “2”

-\ M.Iwgl()'\.‘ 2 YO"( TAKGING AFF lDAVlTS

IRA SMITH TRUSTEE & RECEIVER INC. AS RECEIVER AND MANAGER OF STINSON
HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION, THE SUITES AT 1
KING WEST INC. AND 2076564 ONTARIO INC.

JULY 18,2008 - DECEMBER 2, 2008

L. Joseph Lathain Partner : l $6 00
Frederick Myers Partner 61.20 $720.00 $44,064.00
Glenn S. Ernst Partner 4.70 $685.00 $3,219.50
Thomas Macdonald Partner 26.60 $675.00 $17,955.00
Amalia Trister Partner 1.80 $675.00 $1,215.00
Jeffrey Shore Partner 0.70 $545.00 $381.50
Monica Creery ~ Associate 4.70 $550.00 $2,585.00
Joe Morrison Associate 19.10 $500.00 $9,550.00
Lauren Butti Associate 141.70 $430.00 $60,931.00
Brian Savage Associate 5.40 $350.00 $1,890.00
Logan Willis Associate 100.20 $325.00 $32,565.00
David Nathanson Associate - 105.30 $320.00 $33,696.00
Hannah Arthurs Associate 81.70 $310.00 $25,327.00
Andrea Fellows Associate 4.40 $310.00 © $1,364.00
Peter Kolla Associate 0.30 $295;OO' $88.50
Lauren MacLeod Student 69.80 $230.00 $16,054.00
Gloria Lauzon Clerk 15.30 $345.00 $5,278.50
Linda Dagg Clerk 2.20 $300.00 $660.00
Suzanne Botsifaras Clerk 0.20 $270.00 $54.00
Anna Martelli Clerk 25.00 $240.00 ‘ $6,000.00




Lidia Mendel $235.00 $352.50
Paula MacDonald Clerk 2.50 $225.00 $562.50
Jennifer Dela Cruz Clerk 0.90 $150.00 $135.00
Litigation Clerk Clerk 16.00 $50.00 $800.00
Word Processing N/A 27.60 $50.00 $1,380.00
Secretarial Overtime N/A 6.00 $50.00 $300.00
Total Fees (excludes Average hourly $385,683.00
expenses and GST) rate $364.81

GOODMANS\5660713
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Barristers & SoIicitBrs

250 Yonge Street, Suite 2400
Toronto, Ontario Canada M5B 2M6

Tra Smith Trustee & Receiver Inc.

6 - 167 Applewood Crescent
Concord, ON '
Canada L4K 4K7

ATTENTION: Ira Smith

-—Telephone:-416:979:2211

Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422862
September 26, 2008

OUR FILE NO. ISTR 070060

OUR INVOICE NO. 505162

Re: Stinson Hospitality Inc. and Dominion Club of Canada Corporation

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING: '

Dgte TKID Hours
07/18/08 LMD 1.50
08/18/08 LUB 0.10
08/18/08 LIL 430
08/19/08 LIL 3.60
| 08/19/08 . LNW 1.00
08/20/08 LUB 0.30
08/20/08 LIL 4.50
08/20/08  TMM 1.60

08/20/08 LNW 2.30

Description

Review email; discussion with M. Buckley; review searches and summarize
same;

Telephone conference and e-mail with J. Latham;

Telephone calls and emails with I. Smith re: status; emails with L. Butti re:

Segura; preparing for and attending meeting with Mirvish Group over
concerns with TSCC 1703 offer; debriefing with I. Smith and C. Wilson;

Reviewing'emaﬂs from unit owners; exchange of emails with L. Smith;
drafting and sending e-mail to B. Gardiner; telephone call with 1. Smith;
telephone call with B. Gardiner; reviewing TSCC 1703's revisions;

Review edits to Purchase Agreement rhade by counsel for TSCC 1703;
Review Elias decision; brief note re: position for 9:30 appointment; -

Reviewing draft #2 from TSCC 1703; office conference with L. Willis and
telephone call with L. Smith re: same; telephone call with B. Gardiner; letter
from J. Carhart; telephone call with M. Arnold re: same and re: 9:30
appointment; reviewing draft Order and comments from B. Gardiner;

Review revised agreement of purchase and sale; telephone call with J.
Latham, L. Willis;

Teleconference will I. Smith and J. Latham re: Purchase Agreement; review
TSCC 1703 comments on order;




fsa

Barristers & Solicitors

250 Yonge Street, Suite 2400

[} aﬁg ' Toronto, Ontario Canada M5B 2M6

Date

08/21/08

08/21/08
08/21/08
08/22/08

08/22/08
08/22/08

08/25/08

1 08/26/08

08/26/08
08/26/08

08/26/08
08/27/08

08/27/08
©08/27/08

TKID

LIL

TMM

LNW

LJL

T™MM

LJL

LJL

T™MM

LNW

LIL

T™MM
LNW

Hours

6.00

0.20
4.80

0.80

0.30
0.10

1.40

2.00.

0.20
0.30

- 0.30

4.50

0.20

5.00

e e o e e e e JlEpDONE: 16,979,220

Facsimile: 416.979.1234

goodmans.ca

(ST Registration Number R119422962
Invoice #505162 -- page 2

Description

Preparing for and attending 9:30 scheduling motion; discussions with J.
Carhart and M. Arnold; telephone call with I. Smith; telephone call with B.
Gardiner and L. Willis re: comments on draft Asset Purchase Agreement and

- vesting order; reviewing the revised document and office conference with L.

Willis to issue further draft;

Correspondence; ,

Correspondence and teleconference with J. Latham, I. Smith and B. Gardiner
re: purchase agreement and court order; revise purchase agreement and coutt
order;

Emails with I. Smith and B. Gardiner; office conference with L. Willis re:
draft Order; :

Review revised draft aps;

E-mail from J. Latham with respect to Monte Carlo complaint; replying to
same;

Reviewing draft order; reviewing draft Asset Purchase Agreement; emails and
telephone calls with L. Smith and B. Gardiner re: status; office conference
with J. Morrison re: Monte Carlo letter;

Reviewing letter from B. Gardiner and initial discussions with I. Smith and L.
Willis re: same; office conference with J. Morrison re: Monte Carlo
complaint; telephone call from advisor for bidder still interested; telephone
calls with J. Carhart and M. Arnold;

Correspondence re: agreement of purchase and sale;

E-mail from M. Wolfe with respect to M. Papanikolaou matter and respond to
same; further e-mail to M. Papanikolaou with respect to same;

Edits to 1 King West asset purchase documents; review e-mails re: same;

Telephone calls with I. Smith and L. Willis re: comments from B. Gardiner;
lengthy telephone call with B. Gardiner re: same; reviewing draft Asset
Purchase Agreement and requested changes; emails to B. Gardiner re: Suites
bank accounts and Receiver's reporting to unit owners'in pool; reviewing draft
emails to B. Gardiner; office conference with J. Morrison re: Monte Carlo
issue;

Review correspondence with Gardiner;

Teleconference with J. Latham, L. anith, B. Gardiner re: Asset Purchase

3

G



LLp

1S

- A EL
Barristers & Solicitors A }!

250 Yonge Street, Suite 2400
Toronto, Ontario Canada M5B 2Mb6

.Date

08/28/08

08/28/08
08/28/08
08/29/08

08/29/08
08/29/08

09/01/08
09/02/08

09/02/08
09/02/08

09/03/08
09/03/08

TKID

LiL

LNW

LIL

TMM
LNW

ENW
LIL

TMM
LNW
LUB
LJL

Hours

3.60

1.50

1.10

1.20

0.20
3.10

0.50
6.30

0.20
1.60

0.20
420

T s e --Telephone:-416.979:22H - —— - e -
Facsimile: 416.979.1234
goodmans.ca
GST Registration Number R119422962
Invoice #505162 -- page 3

Description

Agreement; revise Asset Purchase Agreement and approval and vesting order;
o-mail to B. Gardiner re: interpretation of conditions in the Purchase
Agreement;

Reviewing comments on draft Asset Purchase. Agreement; reviewing and
issuing email to B. Gardiner re: interaction of conditions clauses; reviewing
and issuing form of letter to B. Gardiner re: Section 10.3; telephone calls with
1. Smith; issuing revised draft of Asset Purchase Agreement; emails with J.
Morrison re: Monte Carlo allegations;

Review of compendium from Monte. Carlo; review of employment agreement
from M. Papanikolaou; drafting letter and e-mail to counsel for Monte Carlo;

various e-mails with respect to same;

Revise letters to B. Gardiner re: interpretation of Purchase Agreement; meet
with J. Latham re: same; e-mails with J. Latham, 1. Smith re: revisions to
Purchase Agreement; revise same;

Reviewing emails re: executed Asset Purchase Agreement; office conferences
with I. Smith, L. Willis and F. Myers; comments on draft communication to

unit owners;
Correspondence;

Review executed Purchase Agreements; e-mails with B. Gardiner re: same
and re: Monday imeeting; draft acknowledgement agreements; correspond
with J. Latham re: same;

Draft factum re: sale approval motion;

Reviewing executed Asset Purchase Agreement, emails with B. Gardiner re:
Ontario Club, etcetera; office conferences with F. Myers and T. Macdonald
re: Ontario Club; issues re: confidentiality acknowledgement; preparing for
and attending meeting with TSCC 1703 .and Mirvish-Group;

Correspondence re: Ontario Club;

Draft acknowlédgement agreement re: 1703/Mirvish meeting; revise
schedules to APA; revise court materials re: sale approval motion;

E-mail correspondence with counsel;

Reviewing and revising draft approval and vesting order; telephone call to B.
Gardiner; reviewing and commenting on draft notices of motion and order;
teleplione call with I. Smith re: Seventh Report; office conference with F.
Myers and L. Willis re: Court materials;




Goods

§ v
Barristers & Solicitors A4

250 Yonge Street, Suite 2400
Toronto, Ontario Canada M5B 2M6

Date

09/03/08
09/04/08

09/04/08

09/04/08
09/04/08

09/05/08
09/05/08

09/05/08

09/05/08

09/06/08

-09/06/08
09/07/08
09/07/08

09/08/08

TKID

LNW
LUB

LJL

T™M
LNW

LUB
LJL

FMS

LNW

LJL

LNW

LJL

LNW

LJL

Hours

0.40
0.30

5.60

0.20
2.80

0.20
6.00

0.70

8.80

4.30

2.00
3.20
2.00

8.60

-~ e Telephone 416.979:221 1 — -

Facsimile: 416.979.1234

goodmans.ca

GST Registration Number R119422962
Invoice #505162 -- page 4

Description

Revise sale approval court materials;

E-mail correspondence with counsel re: scheduling; e-mail correspondence
with counsel re: costs submissions;

Reviewing and revising draft Seventh Report; reviewing draft approval and
vesting order and telephone call with B. Gardiner re: same; telephone call
with J. Carhart re: September 4 letter; telephone call with I. Smith; office
conferences with L. Willis and F. Myers re: preparation of materials;

Correspondence;

Research and draft Factum re: sale approval and vesting motion; correspond
with W. Ragoonanan re: service list and real estate issues re: approval and
vesting order; revise court materials re: sale approval and vesting motion;

E-mail correspondence with counsel re: scheduling;

Detailed review of and revisions to drafts of Volume 1 and 2 of Seventh
Report; multiple office conferences with L. Willis and F. Myers re: same;
multiple discussions with B. Gardiner re: approval and vesting order, service
list and related issues;

Further review draft Receiver's Reports (Volumes 1 and 2); meet J. Latham
re: issues for motion; meet L. Willis re: draft factum;

Draft Ontario Club Notice; organize service of sale approval motion; r'_efv'iew
and edit GMA drafts of sale approval Order and service list; correspond with
B. Gardiner and W. Ragoonanan re: same; draft Factum re: sale approval
motion; ' ‘

. Reviewing and commenting on draft of Volume 2 of Seventh R@port; .émails

and telephone calls with L. Willis and I. Smith; emails with B. Gardiner re:
service list issues; .

Review and edit GMA drafts re: sale approval motion; e-mail W. Ragoonanan
re: same;

Reviewing and revising further drafts of Seventh-Report; rev’iewihg draft
order; :

Revise Ontario Club Notice; organize service of sale-approval motion; draft
Factum; :

Detailed review and revisions to Volume 1 and Volume 2 of Seventh Report;
multiple discussions with I. Smith, F. Myers and L. Willis re: same; reviewing




LLP

Barristers & Solicitors ™

250 Yonge Street, Suite 2400 -
Toronto, Ontario Canada M5B 2Mb6

Goodmans

Date TKID Hours
09/08/08 JMN 0.50
09/08/08 FMS 4.20
09/08/08 LNW 13.00
09/09/08 LIJL 5.60
09/09/08 TMM 0.20
09/09/08 LNW 6.50
09/10/08 LUB 0.10
09/10/08 LIJL 5.30
09/10/08 TMM 0.30
09/10/08 JTMN 0.50
09/10/08 FMS 0.80
09/10/08 LNW 6.00
09/11/08 LUB 0.10

Facsimile: 416.979.1234

goodmans.ca

GST Registration Num.ber R119422962
Tnvoice #505162 -- page 5

Description

issues re: service list and order; telephone calls with B. Gardiner; reviewing
draft of TSCC 1703's communication to unit owners;

Review of contract from Dunsmore law; e-mail from L. Willis with respect to
terminations and responding to same; ‘

Review and revise further draft Receiver's Report; meet J. Latham re: status;
review and revise Receiver's Reports to finalize with L. Willis and [. Smith

Correspond with B. Gardiner and W. Ragoonanan re: motion materials and
service list; revise motion materials; assemble Motion Record; coordinate
production and service of motion materials; research and draft Factum;

Reviewing and revising drafts of factum; telephone calls with I. Smith, B.
Gardiner; discussion with L. Willis and F. Myers; reviewing notice to Ontario
Club and issuing notice; telephone calls to B. Gardiner re: waiver of
conditions; additional service of motion record;

Correspondence; meeting with J. Shore;

Coordinate service of motion materials; correspond with B. Gardiner and W.
Ragoonanan re: same; e-mails with F. Myers re: Factum; coordinate delivery
of Ontario Club Notice; draft supplementary report; coordinate materials re:
supplementary report; '

E-mail correspondence with counsel re: scheduling;

Revising, finalizing and issuing factum and supplement to 7th Report;
multiple office conferences with L. Willis and F. Myers; telephone call with L

Smith re: same; telephone call with M. Armold re: status of Court approval
motions and discussions between Mirvish Group and TSCC 1703;

Telephone call with J. Latham; meeting with J. Shore;

Voicemail from D. Harris' office with respect to dismiss_al'matter; leaving
voicemail for L. Mactralacasa with respect to; further voicemail for L.
Mastrolocasa with respect to certificate documentation for purchaser;

Review case law; finalize factum; consider process issues; telephone call with
J. Latham re: status; . :

Draft Supplementary Seventh Report of the Receiver; research and revise
Factum,; coordinate service of same; respond to inquiries re: motion from
parties served with motion materials;

Scheduling discussions with counsel re: Segura trial;

e e Telephone: 416.979.228 o
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250 Yonge Street, Suite 2400 . . {
Toronto, Ontario Canada M5B 2M6

Date TKID

09/11/08 LIJL

09/11/08 TMM
09/11/08 FMS

09/11/08 FMS

09/11/08 LNW

09/12/08 ANP

09/12/08 LIJL

09/12/08 TMM
09/12/08 IMN

09/12/08 FMS

Hours

5.20

1.30
1.00

1.30
1.70

4.40

6.80

0.50
1.00

2.00

e et i — - 10l6phONE: 416.979.2211
’ Facsimile: 416.979.1234
goodmans.ca
GST Registration Number R119422962
Invoice #505162 -- page 6

Description

Multiple telephone calls with J. Carhart and M. Arnold re: attempts by TSCC
1703 and Mirvish to settle; telephone call with L. Smith and F. Myers;
reviewing draft settlement agreement; telephone calls with J. Carhart and M.
Arnold re: Receiver's issues; telephone calls with various parties enquiring re:
sale approval motion, '

Telephone call with J. Latham; review motion'record;

Review draft settlement agreement between Mirvish and TSCC 1703;
telephone call with I. Smith and J. Latham re: allocation of proceeds;

Commence preparation for motion; review draft settlement issues as requested
by Mirvish; consider Receiver's duties re: allocation of proceeds; meet with J:
Latham re: regulations;

Conference call with J. Latham, F. Myers and L. Smith re: response of Mirvish
draft factum; research re: allocation issues in context of sale approval for F.

Myers;

Research re: common law indoor management rule; meeting with J. Shore re:
same; draft memo to file re: same;

Multiple telephone calls and emails-with J. Carhart and M. Arnold re: status

of discussions between TSCC 1703 and the Mirvish Group; reviewing draft
settlement agreement; office conference with F. Myers and telephone call

with J. Carhart and M. Arnold re: same and re; chambers attendance with
Justice Pepall; preparing for and attbnding meeting at Miller Thomson with J.
Carhart, C. Casciato, M. Arnold and T. Tyson; follow-up emails from J.
Carhart and M. Arnold re: executed settlement; telephone call with F. Myers
and 1. Smith; communicating to service list re: adjournment to September 16,
2008; : '

Telelphone call with Myers; meeting with J. Shore re: Condo Act;

E-mail from A. Golden with respect to R. Rogers; e-mail to A. Golden with

respect to same; telephone call to L. Mastrolacasa with respect to same and.

‘with respect to labour documents; further-e-mails with respect to same; -

Review-draft settlement agreement among Mirvish and 1703; attend
conference with Pepall J. and counsel for-Mirvish and 1703 re: adjournment;
meet counsel re: negotiation; review law on sealing and allocation; review
settlement between Mirvish and 1703 and consider Receiver's position;
consider call for claims issues; review draft 1703 communication to unit

OWNErs;



v

Goodn

Barristers & Solicitors

250 Yonge Street, Suite 2400

aﬂ§ Toronto, Ontario Canada M5B 2M6

S - e Telephone: 416.979:2211-— - - -
Facsimile: 416.979,1234
goodmans.ca
GST Registration Number R119422962

- Invoice #505162 -- page 7

Date TKID Hours  Description

09/12/08 JHS 0.70  Telephone call between J. Shore, T. Macdonald and F. Myers re: indoor.
management rule issue; meeting between J. Shore and A. Fellows re: required
research; discussion with A. Fellows re: research findings and telephone call
to F. Meyers re: saine;

09/12/08 LNW 2.60  Research re: allocation issués; correspond with F. Myers re: same; e-mails re:
motion materials with A. Jacques; draft and serve letter.re: re-scheduled court
date; ' '

09/14/08 LIJL 1.40  Emails and telephone calls with F. Myers and L. Smith re: proposed
communication by TSCC 1703 to unit owners; emails with F. Myers and J.
Carhart re: settlement between TSCC 1703 and the Mirvish Group;

09/15/08 LIJL 5.60  Reviewing settlement and office conference with F. Myers; e-mails with I.
Smith; correspondence from unit owners; telephone conversation with B.
Gardiner; preparation for motion; e-mails to J. Carhart;

09/15/08 FMS 3.00 Review Receiver's response to settlement agreement; review law on sealing
orders; prepare facts and law for argument;

09/15/08 LNW 500 Research re: allocation matters; draft e-mail memo to F. Myers and J. Latham
re: same; organize mgten'als for court;

OUR FEE $106,239.50

TIMEKEEPER SUMMARY

TKID NAME 7 HOURS RATE
FMS Myers, Frederick L 13.00 $720.00
JHS Shore, Jeffrey § -0.70 $545.00
LIL Latham, L. Joseph o 100.00 $650.00
TMM  Macdonald, Thomas M. 5.40 $675.00
ANP Fellows, Andrea 4.40 $310.00
JMN Morrison, Joe . ST 3.90 - $500.00
LNW Willis, Logan 70.50 $325.00
- LUB Butti, Lauren _ - 1.30 $430.00
LMD Mendel, Lidia _ 1.50 $235.00
WPBD  Dare, Berma 2.00 $50.00
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250 Yonge Street, Suite 2800
Toronto, Ontario Canada M5B 2M6

- Telephone: 416.979.2211

Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962
Invoice #505162 -- page 8

HOURS RATE

TRUST FUNDS

TKID NAME
WPBM  Blake-Daye, Milicent 2.30 $50.00
WPDL Lima, Diane 0.40 $50.00
WPEC Clinton, Elizabeth 0.20 $50.00
WPEL Laws, Deana 0.20 $50.00
S/O Overtime, Secretary 6.00 $50.00
DA Clerk, Litigation 3.20 $50.00
DISBURSEMENTS -
Parking/ Cab / Mileage 19.24
Copies 1,222.00
Computer Searches - QL System 20.00
Meals 43.53
Delivery - Courier , 3.33
Computer Searches - Westlaw Carswell 205.50
TOTAL DISBURSEMENTS $1,513.60
TOTAL FEES ON THIS INVOICE $106,239.50
GST ON FEES 5,311.98
NON TAXABLE DISBURSEMENTS 0.00
TAXABLE DISBURSEMENTS 1,513.60
TOTAL DISBURSEMENTS ON THIS INVOICE $1,513.60
GST ON TAXABLE DISBURSEMENTS 75.68
TOTAL THIS INVOICE $113,140.76
$50,000.00




Barristers & Solicitors ™

250 Yonge Street, Suite 2400
Toronto, Ontario Canada M5B 2M6

e e o Telephone: 416.979.2211. _
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962
Invoice #505162 -- page 9

TOTAL AMOUNT DUE IN CANADIAN DOLLARS $113,140.76

THIS IS OUR ACELOUYNT HEREIN
GOODMANS

~ This invoice is payable upon receipt in accordance with Section 33 of the Solicitors Act (Ontario), interest will be
charged at the rate of 3.30% per annum on unpaid fees, charges or disbursements calculated one month from the
date this invoice is delivered.

FO

o~
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Toronto, Ontario Canada M5B 2M6

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962
October 17, 2008

Ira Smith Trustee & Receiver Inc. ‘

6 - 167 Applewood Crescent
Concord, ON
Canada L4K 4K7

ATTENTION: Ira Smith

OUR FILE NO. ISTR 070060

OUR INVOICE NO. 506131

Re: Stinson Hospitality Inc. and Dominion Club of Canada Corporation

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date TKID Hours

09/16/08 LJL 6.80
09/16/08 FMS 4.50
09/16/08 LNW 3.60
09/17/08 LIL 3.80
09/17/08 TMM 0.10
09/17/08 LNW 0.20
09/18/08 LIJL 1.80
09/19/08 LIL 0.80

Description

Preparing for and attending motion to approve sale of TSCC 1703;
discussions with various counsel and with I. Smith; dealing with amendments
to orders and transcribing endorsement; reviewing various unit owner emails;
discussions with I. Smith;

Prepare for and attend court to argue motion to approve sale;

Meet with M. Wolf re: Bell claim; debrief re: sale approval hearing;
coordinate issuance and service of Orders;

Telephone calls and emails with I. Smith, F. Myers and B. Gardiner;
circulating issued and entered orders; letter to Law Society of Upper Canada;
reviewing and commenting on draft of TSCC 1703's Frequently Asked
Questions; ,

Correspondence with J. Latham;

Coordinate issuance, filing and service of September 16, 2008 Orders of
Pepall J.; '

Reviewing and commenting on draft communication to owners; emails and
telephone calls with I. Smith, B. Gardiner and B. Smith;

Reviewing Frequently Asked Questions; emails and telephone calls with I.
Smith; telephone calls with B. Gardiner; office conference with F. Myers re:
Segura; '



Date

09/19/08

09/22/08

09/22/08

09/23/08
09/23/08

09/23/08
09/24/08
09/24/08

09/24/08
09/24/08

09/25/08
09/25/08

09/25/08
- 09/25/08

09/26/08
09/26/08

09/29/08
09/29/08

TKID

LUB

LJL

LUB

FMS

LUB

LJL

™M

LUB

MAC
PRK
LIL

LUB
LJL

LUB
LJL

Hours

0.20
0.40

1.30

0.30
1.00

0.50

0.30

0.80

0.10
- 0.30

2.20

0.20

0.10
1.50

0.10
1.50

0.30
1.00

P
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Barristers-& Solicitors - 40 ;,j

250 Yonge Strest, Suite 2400

S : . Toronto, Ontario-Canada M5B 2M6

Goodmans

e - Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962
Invoice #506131 -- page 2

Description

E-mail from L. Mastrolacasa and responding to same;

E-mail correspondence with and voicemail for M. Title and P. Conway; e-
mail correspondence with J. Latham; '

Emails with B. Gardiner re: liquor licence; emails with I. Smith; office
conference with L. Butti re: Segura;

Telephone conference with M. Sims re: Segura and scheduling for trial;

Telephone call from M. Wolfe with respect to J. Perriera matter; telephone
call from L. Mastralocasa with respect to same;

Review F.A.Q. as amended; consider Title email; review unit holder
commentary;

E-mail corresponderice with M. Title's office re: scheduling; e-mail
correspondence with M. Sims; review proposed draft schedule;

Telephone call with J. Smith re: Bell Canada; reviewing emails from unit
owners; telephone call to B. Gardiner;

Correspondence with J. Latham;

Telephone call from A. Golden with respect to R. Rogers; voicemail message
to A. Golden with respect to same;

E-mail correspondence with counsel; interoffice conference with F. Myers re:
trial issues; telephone conference with J. Latham; telephone conference with
1. Smith; voicemail and telephone conference with M. Sims;

Briefly discussing strategy re trial of issue with L. Buiti;
Costs research re: executing costs from Supreme Court of Canada;

Telephone calls and emails with L. Smith re: unit owner posts; telephone call
with B. Gardiner re: Bell claim; issues re: Segura and office conference with
F. Myers;

E-mail correspondence with counsel;

Issues re: current owner communications; telephone calls with B. Gardiner re:
liquor license and re: Bell claim; receipt and review of TSCC 1703 meeting

materials; 7
E-mail correspondence with counsel;

Reviewing TSCC 1703 meeting materials; issues re: October 6th meeting and




Goodmans

Date

09/29/08

10/01/08

10/01/08

10/02/08

10/02/08

10/02/08

10/03/08

10/03/08

10/03/08

10/03/08

10/05/08

10/06/08

10/06/08

10/06/08

TKID

LIJL

LUB

LIL

JMN

LUB
LJL

FMS

LUB

LIL

~ Hours

0.20

0.80

0.30

1.40
0.80

1.20

2.50
1.20
0.50
0.40
0.50
0.40

3.30

1.00

,,,,, o T Telephone: 416.979.2211

Barristers-& Solicitors-— - - - & &3]
» 183

250 Yonge Street, Suite-2400 .
et e e e S, T, X ...__,,,Temntgl.om.aFig._eanad,a,.M_5B,,,2M6.. .

Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962
Invoice #506131 -- page 3

Description

telephone call with I. ‘Smith;

Telephone call to J. Saunders (Hicks Morley) with respect to J. Perriera
matter; .

Telephone calls and emails with B. Gardiner and I smith re; employment
issues and re: preparation for October 6th meeting with TSCC 1703 unit

owners;

Telephone call to M. Addano with respect to collective agreements and other
union material, email to J. Latham; voicemail message to L. Mastrolacasa
with respect to same; '

Telephone conferences with M. Sims re: revised trial schedule from M. Title;
prepare response to M. Title; brief interoffice conference with J. Latham;

E-mail from B. Smith re: correspondence from M. Borkowski concerning
Asta; telephone call with . Smith; telephone call with B. Gardiner;

Telephone call from L. Mastrolacasa with respect to various employment and
labour matters; voicemail from M. Addaino with respect to same; voicemail
message from J. Saunders; telephone call to J. Saunders with respect to J.
Perreira;

Preparation and attendance at court, e-mail correspondence with L. Smith;

Telephone call with I. Smith and B. Gardiner re: employment issues and re:
October 6th meeting; telephone calls with J. Carhart; office conference with
L. Butti re: status of Segura; ‘

Telephone call from J. Saunders with respect to Perreira matter; voicemail
message from L. Mastrolacasa with respect to same;

Meet 1. Butti re: preparation for 9:30 scheduling re: Receiver production and
examination issues; meet L. Butti re: report;

Email from L. Mastrolacasa with respect to J. Perreira matter; further emails
from M. Wolfe and S. O'Brien with respect to same; respond to same;

Brief interoffice conference with J. Latham; telephone conference with M.
Sims; :

Reéviewing materials for TSCC 1703 meeting; telephone calls with I. Smith
and B. Gardiner; working through message from Receiver for meeting;
multiple emails with B. Gardiner and 1. Smith;

Telephone call from M. Wolfe with respect to J. Perreira matter; conference




»

Gooc

Date

10/07/08
10/07/08

10/07/08
10/07/08

10/08/08

10/08/08

10/08/08

10/09/08

10/09/08

10/09/08

110/10/08

10/10/08

2 _Qalipt

TKID

LUB
LJL

™M

HNA

LUB

T™MM

HNA

LUB

LIL

LUB

FMS

LLP

bEAIEAaKI_S T e : - Toronto; Ontario Canada M58 2M6

Hours

1.40
1.20

0.10
0.30

0.70

0.50

0.30

4.40

4.90

0.60

2.10

1.20

R. Y + 4 -
DATTISTErS S aUlILITOrS g a0
104

250 Yonge Street, Suite 2400 - -

___ Telephone; 416.979.2211
Facsimile: 416,979.1234
goodmans.ca
GST Registration Number R119422962
Invoice #506131 -- page 4

Description

call with L. Mastrolacasa, S. O'Brien, M. Wolfe and J. Ball;

Draft Statement of Defence;

Follow-up with B. Gardiner and S. Kilgour re: meeting for TSCC 1703;
emails with 1. Smith;

Telephone call with J. Latham;

Email from M. Addario with respect to purchaser's request for union
documents; email to L. Mastrolacasa with respect to same; email to L.
Mastrolacasa with respect to same;

Inter-office conference between L. Butti and H. Arthurs re: instructions for
assignment;

Interoffice conference with H. Arthurs re: preparation of affidavit of
documents and statement of claim;

Telephone call with J. Latham; review;

Review file; inter-office conference between L. Butti and H. Arthurs re:
materials received from Ira Smith Trustee & Receiver Inc. re: Dominion Club
of Canada; inter-office conference between J. Latham, L. Butti and H. Arthurs
re: same; review Statement of Claim; verify information contained therein in
preparation of Statement of Defence; review Statement of Defence of Ed
Mirvish Enterprises Ltd. and 1 King West Inc.; inter-office conference
between L. Butti and H. Arthurs re: draft Statement of Defence;

Review DCC documents (36 boxes); interoffice conference with H. Arthurs;

interoffice conference with J. Latham; draft Receiver's Statement of Defence;
e-mail J. Latham and F. Myers; e-mail correspondence with 1. Smith; review

Statement of Defence of Mirvish; e-mail correspondence with M. Sims;

Office conference with L. Butti re: Segura issues, including statement of
claim, statement of defence and reviewing boxes of information;

E-mail correspondence with I. Smith; e-mail correspondence with M. Sims; e-
mail correspondence with F. Myers re: Statement of Defence; telephone
conference with F. Myers; finalize and serve Statement of Defence; e-mail
and voicemail from M. Wolfe;

Review draft pleadings and revise draft defence; telephone conversation with
L. Butti to revise draft defence and to discuss documentary discovery; review
section 20 of the PPSA and applicability during a receivership;



‘Batristers & Solicitors- =

LLP : 250 Yonge Street, Suite 2400 -

anS - ‘ T : Toronto; Ontario Canada M5B-2M6

L , _ Telephone: 416.979.2211

Facsimile: 416.979.1234
goodmans.ca

GST Registration Number R119422962
Invoice #506131 -- page 5

Date TKID Hours  Description

10/15/08 HNA 0.50 Inter-office conference between L. Butti. and H. Arthurs; teleconfefence
between L. Butti, H. Arthiurs and M. Wolfe re: document review;
10/15/08 LUB 0.80  Review accounts payable and receivable boxes; telephone conference with M.
Wolfe; interoffice conference with H. Arthurs;
10/15/08 LIL 0.50  Telephone call with 1. Smith re: status of operations and status of TSCC
1703's proxy hunt; , :
OUR FEE $36,675.50
TIMEKEEPER SUMMARY
TKID NAME HOURS RATE
FMS Myers, Frederick 6.60 $720.00
LIL Latham, L. Joseph 27.70 $650.00
TMM Macdonald, Thomas M. 0.60 $675.00
HNA Arthurs, Hannah 5.60 $310.00
JMN Morrison, Joe 5.50 $500.00
LNW Willis, Logan "3.80 $325.00
LUB Buiti, Lauren ‘ 17.60 $430.00
MAC Creery, Monica 0.20 $550.00
PRK Kolla, Peter 0.10 $295.00
WPJIB Bennett, Jayne 0.70 $50.00
DA Clerk, Litigation 1.00 $50.00
DISBURSEMENTS
Copies 2,297.28
Computer Searches - QL System 558.00
Telephone - Cellular Phone Charges 78.90
Meals 19.08
Set Down Motion 127.00
Delivery - Courier . 1,381.07
Computer Searches - Westlaw Carswell 105.00

Telecopier Charges 2.75

P
R NS
i




Barristers & Solicitors

250 Yonge Street, Suite 2400 -

. Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca
(ST Registration Number R119422962
Invoice #506131 -- page 6

TOTAL DISBURSEMENTS $4,569.08
TOTAL FEES ON THIS INVOICE $36,675.50
GST ON FEES 1,833.78
NON TAXABLE DISBURSEMENTS 127.00
TAXABLE DISBURSEMENTS 4,442.08
TOTAL DISBURSEMENTS ON THIS INVOICE $4,569.08
GST ON TAXABLE DISBURSEMENTS 222.10
TOTAL THIS INVOICE $43,300.46
LESS PAYMENT FROM TRUST FUNDS $12,149.07
TOTAL AMOUNT DUE IN CANADIAN DOLLARS $31,151.39

THIS IS OUR ACC@UNZ HEREIN
GOODMANSLLY /

This invoice is payable upon receipt in accordance with Section 33 of the Solicitors Act (Ontario), interest will be
charged at the rate of 3.30% per annum on unpaid fees, charges or disbursements calculated one month from the

date this invoice is delivered.

e~ ~Toronte;-Ontario-Ganada-M5B-2M6- - -
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Ira Smith Trustee & Receiver Inc.

6 - 167 Applewood Crescent
Concord, ON
Canada L4K 4K7

ATTENTION: Ira Smith

e

Barristers & Solicitors , - - -

250 Yonge Street, Suite 2400
Totonto, Ontario Canada M58 2M6

Telephone: 416.979:2211 -~
Facsimile: 416.979.1234
goodmans.ca

(ST Registration Number R119422962
November 19, 2008

OUR FILE NO. ISTR 070060

OUR INVOICE NO. 508343

Re: Stinson Hospitality Inc. and Dominion Club of Canada Corporation

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date TKID Hours

Description

Send e-mails to J. Latham and M. Wolfe;

E-mail correspondence with M. Wolfe re: document review; e-mail
correspondence with H. Arthurs;

Office conference with L. Buiti re: Segura issues; telephone call with I. Smith
re: Segura,

Meeting with M. Wolfe re: document review; review documents served by
Segura Investments Itd,; :

Exchange of emails with L. Butti and I. Smith re: document review for

- Segura;

10/16/08 HNA 0.20
10/16/08 LUB 0.20
10/16/08 LJL 0.60
10/17/08 HNA 0.50
10/17/08 LIL 0.40
10/20/08 HNA 0.20

10/20/08 LUB 3.70

10/20/08  LIL 1.60

10/20/08 FMS 1.40

Review e-mail correspondence;

‘Review Segura materials; review responding materials from Stinson;

telephone conferences with M. Sims; e-mail with counsel re: affidavits; e-mail
corresporidence with I Smith; interoffice conference with F. Myers; draft and
send letter to Commercial List; telephone conference with M. Wolfe;
voicemail exchange with J. Latham;

Telephone call with 1. Smith and F. Myers re: Segura claims; review of
materials re: Segura;

Review Stinson defence and witness list; report to client; review L. Smith
issue re: contacting witnesses; meet L. Butti re: response to Segura steps and



Date

10/20/08
10/21/08
10/21/08

10/21/08

10/21/08

10/22/08

10/22/08

10/22/08

10/22/08
10/22/08

10/22/08
10/22/08

10/23/08

TKID

LNW

HNA

LUB

LIL

FMS

HNA

LUB

LD

PRK
LJL

FMS

HNA

L

Hours

0.50

2.60

3.90

0.80

1.50

7.80

4.10

0.80

0.20
1.50

0.30
1.50

3.60

-y
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Description

role of Receiver;

Review correspondence re: Segura/Stinson matter; review court documents
re: same; e-mail re: R. Nacpil as witness; review Notice of Repudiation and

related documents;

Review Segura's Affidavit of Documents and Supplementary Compendium;
meeting among L. Butti, M. Wolfe and H. Arthurs re: production of
documents; tele-conference between L. Butti and H. Arthurs;

E-mail correspondence with counsel and clients; interoffice conference with
F. Myers; meet with M. Wolfe; correspondence to Commercial List;
telephone conferences with M. Sims;

Reviewing materials re: Segura; office conference with L. Butti; telephone
call to M. Arnold re: process to complete sale transaction;

" Meet L. Butti re: document review and factual issues to get before Justice

Pepall at a 9:30 involving Segura's failure to deliver affidavits in chief and
notice from Stinson's counsel that they are going off the record; follow-up
with L. Butti re: disclosure of new documents found in hotel basement,
review issues with proposed evidence de bene esse of Makamul;

Inter-office conference between H. Arthurs and L. Butti; document review;
prepare Affidavit of Documents;

Review documents for affidavit; interoffice conference with H. Arthurs; e-
mail correspondence with counsel; telephone conference with Commercial
List; telephone conference and e-mail correspondence with M. Sims;
exchange voicemail and e-mail with F. Myets;

Draft Writ of Seizure and Requisition; inter-office conference with P. Kolla;
review directory; telephone conversation with L. Fernandes;

Have writ of seizure made up to enforce SCC costs;

Reviewing Segura documentsi office conference with F. Myers and L. Butti;
emails with I Smith; telephone call with M. Arnold;

Email from M. Smith with respect to Mr. Papanikolaou matter; email from S.
O"Brien with respect to same;

Consider enforcement of Supreme Court of Canada Certificate of Costs
against Stinson and receivership estates;

Prepare Affidavit of Documents; e-mail correspondence between H. Arthurs

Faia

Pl
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Date

10/23/08

10/23/08

10/24/08

10/24/08

10/24/08

10/24/08
10/24/08

10/24/08
10/24/08

10/27/08

10/27/08

10/27/08

TKID

LUB

LD

HNA

LUB

LD

TMM
JMN

FMS

LNW

LUB

LD

Hours

5.80

0.40

3.50

3.00

0.70

0.10
0.70

0.50

LLP

S

0.30

8.50

5.10

0.20

169
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‘Description

and M. Wolfe; conference call with Justice Pepall and counsel;

Telephone conference with M. Sims; conference call with Pepall, J. and
counsel; e-mail correspondence with counsel and client; telephone conference
with L Smith; e-mail correspondence with M. Wolfe and H. Arthurs re:
finalizing affidavit of documents; review financial records of DCC and SPI;
telephone conference with R. Nacpil;

Tnter-office conference with K. Wynter; instructions to enter Order of
Supreme Court of Canada; inter-office conference with L. Fernandes;

Finalize Affidavit of Documents; teleconference between H. Arthurs and Ira
Smith re: commissioning of Affidavit of Documents; draft letter re: service of
Affidavit of Documents; serve Affidavit of Documents;

Pinalize and serve affidavit of documents for Receiver; telephone conferences
with I. Smith;

Telephone message and inter-office conference with P. Kolla; inter-office
conference with L. Fernandes and instructions; telephone conversation with L.
Fernandes; revise Writ of Seizure and memo of instructions;

Correspondence with J. Latham;

Telephone call from M. Wolfe with respect to G. Papanikolaou with respect
to termination; telephone call to L. Mastrolocasa; email to M. Wolfe with
respect to same; review of employment agreement;

Review-draft Affidavit of Documents; consult L. Butti re: conference call
with Pepall J.; consider motion to strike Stinson defence of SHI;

Teleconference with H. Arthurs re: Affidavit of L Smith; review e-mail and
materials re: November 11th TSCC 1703 unitowners meeting;

Inter-office conference between H. Arthurs and L. Butti re: motion materials;
inter-office conference among H. Arthurs, L. Butti and F. Myers; draft Notice
of Motion and Eighth Receiver's Report re; striking Statement of Defence of
Stinson Hospitality Inc.; review banking records of Stinson Properties Inc.
and prepare exhibits for cross-examination,

Telephone conference with F. Myers; interoffice conferences with H. Arthurs
re: motion materials and spreadsheet of funds; preparation for cross-
examinations; telephone conferences with M. Sims;

Correspondence to Sheriff to file Writ; review and revise Writ of Seizure; '
note to P. Kolla; telephone conversation with L. Fernandes;



LS

Barristers & Solicitors. ~ 14 g
1P 250 Yonge Street, Suite 2400

GOOdEE i gﬂS - . Toronto, Ontario Canada M5B 2M6 |

“Telephone: 416:979:2211
Facsimile: 416.979.1234
goodmans.ca
GST Registration Number R119422962

Invoice #508343 -- page 4

Date TKID Hours  Description

10/27/08 LIJL 1.60  Issues re: employee terminations; office conference with J. Motrison;
telephone call with I. Smith; telephone call to M. Arnold;

10/28/08 HNA 720  Teleconference between L. Butti and L Arthurs re: instuctions; revise Notice
of Motion and Receiver's Report; prepare and serve Motion Record; tele-
conference among 1. Smith, L. Butti, F. Myers, J. Latham and H. Arthurs;
tele-conference with counsel re: scheduling;

10/28/08 LUB 920 Prepare for cross-examinations; review affidavits; telephone conferences with
M. Sims; telephone conference with counsel; interoffice conference with F.
Myers; telephone conferences with I: Smith; prepare, serve and file motion
record; telephone conferences with F. Myers; interoffice conference with J.

Latham;

10/28/08 LJL 280 Reviewing Segura materials; telephone calls with I. Smith and office
conference with F. Myers and L. Butti re: responses and issues; telephone
calls with B. Gardiner re: management's desire to terminate senior employee;

10/28/08 TMM 0.0  Correspondence with J. Latham;

10/28/08 JMN 1.80  Review employment agreement from M. Papanikolaou; review and revise
termination letter; email to M. Wolfe, B. O'Brien and I. Smith with respect to
same; further emails with respect to same; email from 1. Mastrolocasa with
respect to change in weekend shift assignment and responding to same; draft
termination letter with release for J. Pereira; email to M. Wolfe with respect to

same;

.10/28/08 FMS 250 Review affidavits from Segura; consider cross-examination; meet H. Arthurs
and review motion to strike SHI defence; conference call with I. Smith re:
cross-examination; meet J. Latham re: theory of case; review Stinson
Affidavit and consider Receiver's position with L. Butti; call with I. Smith re:
approach to settlement and marshalling;

10/28/08 LNW 0.20 Review e-mails and documents re: TSCC 1703 oppression issue;
10/29/08 HNA 020  Draft letter to-Commercial List re: October 31, 2008 motion;
10/25/08 LUB 680  B-mail correspondence with T. McRag; interoffice conferences with F. Myers;

voicemail for C. Caruso; preparation for cross-examinations; telephone
conferences with M. Sims;

10/29/08 LIJL 220  Issues re: termination of senior management employees requested by CK
Atlantis; telephone calls with B. Gardiner and I. Smith; e-mail to B. Gardiner;
issues re; Segura matter and evidence from Stinson re: newly found records;
office conference with F. Myers and telephone call with I. Smith;




¢

Date

10/29/08
10/29/08

10/29/08
10/30/08
10/30/08

10/30/08

10/30/08
10/30/08
10/31/08

10/31/08

10/31/08

10/31/08

10/31/08
11/02/08

11/02/08

TKID

T™MM

FMS

INW

LUB

LIL

FMS

LNW

LUB

LJL

FMS

LNW
LIL

FMS

Hours

0.20
2.10

0.20
3.00
11.50

2.20

120
2.00
1.70

6.70

1.70

4.10

0.50
0.40

0.40
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Description

Review correspondefce;

Several discussions with L. Butti re: cross-examinations; meet J. Latham re:
Receiver's position; telephone conversation with M. Sims re: settlement and
costs awards; meet A. Jacques re: status of Stinson representation and seeking
response on production of documents issues in paragraph 13 of Stinson
Affidavit;

E-mails re: termination of employees;
Attend cross-examination of T. Kwan and B. Kwan;

Prepare for and attend at cross-examinations; e-mail correspondence with L
Smith; telephone conference with F. Myers; e-mail discussion re: Guraya
cross-examination;

Issues re: Segura; motion by Shibley to get off record; office conference with
F. Myers and L. Butti re: cross examinations; telephone calls with 1. Smith;
exchange of emails with L. Buti and 1. Smith re: new evidence from T.
Kwan; '

Meet L. Butti re: preparation for cross-examination; report from L. Butti re:
cross-examination evidence;

Review draft closing agenda; review purchase agreement re: closing
deliverables; edit closing agenda re: same;

Prepare list of undertakings from cross-examinations of T. Kwan and B.
Kwan; circulate order of Pepall, J. dated October 31, 2008;

Telephone conference with L Smith, F. Myers and J. Latham; e-mail H.
Arthurs re: undertakings; voicemail for A. Martelli re: Bill of Costs; prepare
for and attend at cross-examinations; e-mail correspondence with M. Sims;

Issues re: employee termination; conference call with I. Smith, F. Myers and
L. Butti re: Segura and approach given cross-examination of T. Kwan; follow-
up with F. Myers; '

Prepare for and attend court; telephone conversation with L. Butti re; cross-
examination of Guraga; report to I. Smith;

Review and edit closing agenda;

Telephone call with F. Myers re: approach to Segura's rectification
application given recent new evidence;

Telephone conversation with J. Latham re; formulation of settlement



#

- Goodmans

Date

11/03/08

11/03/08

11/03/08
11/03/08
11/03/08

11/04/08

11/04/08

11/04/08

11/04/08

11/04/08

11/05/08

11/05/08

11/05/08
11/05/08

TKID

LUB

LJL

™M
AMT
FMS

LIL.

T™MM
AMT

LNW

LUB

LD
LJL

iLp

Hours

5.90

2.30

0.20
0.40
4.80

0.10

2.40

0.30

2.80

0.80

0.20

1.40

0.10
0.70

Barristers & Solicitors

250 Yonge Street, Suite 2400
Toronto, Ontario Canada M5B 2M6

Telaphune: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca
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Description

conference strategy;

Telephone conference with F. Myers; prepare for and attend at Court; e-mail
correspondence with I. Smith; review Caruso affidavit; telephone conference
with C. Caruso; telephone conference with 1. Smith; interoffice conference
with A. Matelli re: costs; review list of undertakings;

Reviewing draft letter from B. Gardiner; telephone call with B. Gardiner;
emails re; employee issues and financial statements; office conference with F.
Myers and telephone call with L Smith re; correspondence with Mirvish and
Segura to suggest settlement;

Review re: liquor license;
Meeting with L. Butti;

Prepare for and attend Case Conference; instruct L. Butti re: preparation for
trial; conference call with C. Caruso; lengthy settlement structure emails to
each of M. Sims and M. Title; telephone conversation with J. Latham re:
allocation issue; ’ :

Revise undertakings provided at cross-examinations of T. Kwan and B.
Kwan; provide same to M. Sims;

Reviewing correspondence between B. Gardiner and counsel for dissenting

owners; emails with I. Smith and office conference with L. Willis re: pre-
closing issues; review of liquor licence issues;

Review correspondence; telephone call with J. Latham re: liquor license;

Meet with A. Arthurs; review and organize relevant material re Bill of Costs
for Segura; ‘

Meet with J. Latham re: claims bar procedure; review APA re: pre-closing
deliverables; e-mail I. Smith re: same;

Review T. Kwan's answers to undertakings; -

Voicemail for I. Smith re: cross-examinations; telephone conference with
court reporters; e-mail correspondence with counsel; e-mail correspondence
with H. Arthurs re: claim amount; telephone conference with I. Smith;

Receipt and review of registered Writ of Seizure and forward to P. Kolla;

Issues re; Segura and LawPro; telephone calls with M. Arnold re; Mirvish
security and Segura Claims; ’

£ i

S



Date
11/05/08

11/06/08
11/06/08

11/06/08
11/06/08
11/07/08
11/07/08
11/07/08
11/08/08
11/09/08
11/10/08
11/10/08

11/10/08
11/10/08
11/11/08

11/11/08

-

TKID

LUB

LIL
FMS
LUB
LIL
LNW
LNW

LNW

LUB

AMT
LNW
HNA

LUB

Hours

0.30

1.00

2.80

0.80
1.30
0.20
0.60
5.20
0.70
2.40
2.00
0.10

430
0.40
10.20

1.40

e
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Description

Email from M. Addario (Hicks Morley) with respect to labour issues at 1
King West; email to I. Smith, et al. with respect to same;

Inter-office conference between L. Buiti and H. Arthurs; review T. Kwan's
answers to undertakings; draft e-mail to M. Title re: Exhibit 4 to examination

- of T. Kwan; draft e-mail to M. Title re: answers to undertakings of B. Kwan;

Review answers to undertakings; interoffice conference with F. Myers; draft
correspondence to counsel; review proposed form of order re: intervener; e-
mail counsel,

Segura issues; telephone call with M. Arnold; telephone call with I. Smith;
office conference with F. Myers;

Meet L. Butti re: use of SPI Bank Statement; review responses of M. Sims
and M. Title re: settlement; consider Lan Pro standing; consider oppression
remedy threat by non-pool owners;

E-mail correspondence with counsel;

Telephone calls with I. Smith and B. Gardiner re: employee issues and closing
mechanics;

Meet with J. Latham re: claims process order; research re; same; draft claims
bar order, instruction letter, notice to creditors and proof of claim forms;

Draft claims term order, instruction letter, notice to creditors and proof of
claim forms;

Draft claims process order, instruction letter, notice to creditors, proofs of
claim and form of Notice of Determination,

E-mail correspondence with M. Sims re: Compendium; prepare draft
Compendium;

Interoffice conference with H. Arthuts re: cross-examinations and Receiver's
compendium;

Review of Pre-Bills; review of documentation,
Review and edit claims procedure order;

Teleconference between M. Sims and H. Arthurs re: compendium,; inter-office
conference between H. Arthurs and L. Butti re: materials to be included in

compendiumy;

Telephone conference with M. Sims; telephone conference with A.

[

o

w
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Date

11/11/08

11/11/08

11/11/08

11/11/08

11/12/08

11/12/08

11/12/08

11/12/08

11/12/08
11/12/08
11/12/08

11/12/08
11/12/08

11/12/08

TKID

LJL

TMM
AMT
LNW

HNA

LUB

MAC
LJL
T™MM

AMT

FMS
DDN

LNW

Hours

1.60
0.30
2.60
0.50

6.50

2.10

0.50
1.30

1.20
1.60
0.30

0.40
0.30

4.10

LLP

S
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Description

Esterbauer; consent and correspondence to A. Esterbauer; e-mail
correspondence with counsel re: undertakings; interoffice conference with H.

" Arthurs re: compendium; e-mail L. Smith;

Reviewing statement of adjustments; telephone calls to I. Smith; office
conference with L. Willis; reviewing emails re: TSCC 1703 positive vote;

Correspondence with J. Latham, 1. Smith;

Continued review of documentation and dockets; interoffice meeting with L.
Butti; review of compendium re timeline and allocation re Segura Bill of
Costs;

Review and edit closing agenda; telephone messages with L Smith re:
statements of adjustment;

Inter-office conference between L. Butti and H. Arthurs; inter-office
conference among F. Myers, L. Butti and H. Arthurs; revise Supplementary
Compendium; draft letter to counsel re: omitted page from Tab 107 of
Receiver's Affidavit of Documents; draft pre-trial memorandum;

Prepare compendium; review further answers to undertakings; telephone
conferences with M. Sims; interoffice conference with H. Arthurs re: pre-trial;
interoffice conference with F. Myers;

Discussing possible approaches to rectification issues and research required re
same with L. Butti;

Issues re: estimated statement of adjustments; telephone call with I. Smith;
office conference with B. Gardiner re: TSCC 1703 satisfying conditions;

Review closing agenda; telephone call with L. Willis; review correspondence;

Draft Bill of Costs for Segura;

Email from I. Smith with respect to meeting to discuss employment and
labour issues; further emails with respect to same;

Meet L. Butti re; trial preparation for Segura;
Telephone and email exchanges with J. Latham re: assisting with corporate

law aspects of transaction;

Review and edit closing agenda; review purchase agreement re: same;
teleconference with T. MacDonald re: same; e-mails with W. Ragoonanan re:
same; correspondence with D. Nathanson re: closing; e-mails with L. Smith re:

closing;
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" Date

11/13/08

11/13/08
11/13/08

11/13/08

{

11/13/08

11/13/08
11/13/08
11/13/08

11/13/08

11/13/08

11/13/08

11/14/08
11/14/08

11/14/08

11/14/08

TKID

LUB
MAC

LIL

™M

LNM
AMT

EMS

DDN

LNW

HNA

LUB

LIL

TMM

1Lp

VIR

Hours

8.70

6.70
4.00

1.30

0.40

0.70
3.20
4.00

1.50
2.60

0.70
5.50
4.30

2.30

0.60

o A
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Description

E-mail correspondence between H. Arthurs and M. Sims re: compendium;
prepare letter of service enclosing supplementary compendium and affidavit
of service; finalize Receiver's supplementary compendium and serve same;
draft pre-trial memorandum;

Finalize and deliver compendium; draft pre-trial brief;

Retrieving and reviewing law re equity following the law and re attachment of
security and briefing L. Buiti re same;

Letter to B. Gardiner re: deposit; telephone call with B. Gardiner re: heat
pumps; emails re: heat pumps; office conference with F. Myers and telephone
call with I. Smith re: Segura issues; '

Telephone call with L. Willis; telephone call with J. Latham; review
correspondence, documents;

Review APA;
Draft and revise Bill of Costs for Segura;

Preparation for and meeting with B. Gardiner and M. Addario with respect to
labour/employment issues at 1 King West;

Meet with J. Latham re: finalizing strategy for Segura trial; conference call
with L. Butti and L. Smith re: instructions for Segura trial; review draft
Oppression application and respond to Applicants' counsel;

Review purchase agreetent and draft closing agenda; email exchanges L.
Willis, L. MacLeod re: same; interoffice conference J. Latham, L. MacLeod
re: same; generally engaged in matters related to asset sale;

Review and edit closing agenda; meet with J. Latham re: same; e-mails with
W. Ragoonanan and D. Nathanson re: same; :

Inter-office conferences between H. Arthurs and L. Butti re: pre-trial
memorandum; draft pre-trial memorandum;

Interoffice conferences with H. Arthurs; e-mail correspondence with counsel
and client; review and revise pre-trial brief; research and review case law;

Reviewing draft claim by unit owners for oppression vs TSCC 1703;
exchange of messages with L. Smith and F. Myers; reviewing e-mail from M.

Sims re: discussions with Segura;

Corresﬁondence re: realty taxes; telephone call with L. Willis; telephone call
with J. Lathar;
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B Goodm

Date TKID Hours  Description

11/14/08 LNM 380 Read APA and closing agenda; interoffice meeting with L. Willis, D.

Nathanson, L. MacLeod, W. Ragoonanan;
11/14/08 AMT 3.90 Draft and revise Costs Grid re Bill of Costs fotr Segura;
11/14/08 DDN 540  Atlend meeting L. Willis, L. MacLeod, W. Ragoonanan re: closing mechanics

and documentation; conversations J. Latham, L. Willis re: same; generally
engaged in matters relating to asset sale;

11/14/08 LNW 320  Meet with R. Ragoonanan, D. Nathanson and L. MacLeod re: closing and
related issues; correspondence with D. Nathanson re: same; revise closing
agenda;

11/15/08 HNA 370  Revise draft pre-trial memorandum for Segura;

11/15/08 FMS 0.70  Review and revise draft pre-trial memorandum for Segura;

OUR FEE v $118,834.50

TIMEKEEPER SUMMARY

TKID NAME .. HOURS RATE
FMS Myers, Frederick - 2390 $720.00
LIL Latham, L. Joseph 29.10 $650.00
T™MM Macdonald, Thomas M. 3.40 $675.00
DDN Nathanson, David 8.30 $320.00
HNA Arthurs, Hannah 66.90 $310.00
JMN Morrison, Joe 7.40 $500.00
LNW Willis, Logan 21.70 $325.00
LUB Butti, Lauren 84.90 $430.00
MAC Creery, Monica 4.50 $550.00
PRK Kolla, Peter , 020 $295.00
AMT Martelli, Anna 18.80 $240.00
LD Dagg, Linda 2.20 $300.00
LNM MacLeod, Lauren 4.50 $230.00
WP Word Processing ’ 13.70 $50.00

DA Litigation Clerk 6.70 $50.00

5 e
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DISBURSEMENTS
Searches - Corporate/Lien - Fee(s) 47.00
Court Reporting 345.50
Parking/ Cab / Mileage ' , 30.78
Copies . 1,863.75
Meals 61.47
Conference Calls ' 17.47
Set Down Motion 127.00
Issue Writ of Seizure 155.00
Filing Fee - Statement of Defence 144.00
Delivery - Courier 77.69
Telecopier Charges 4.25
TOTAL DISBURSEMENTS $2,873.91
TOTAL FEES ON THIS INVOICE $118,834.50
GST ON FEES | 5,941.73
NON TAXABLE DISBURSEMENTS ‘ 426.00
TAXABLE DISBURSEMENTS - 2,44791
TOTAL DISBURSEMENTS ON THIS INVOICE ' $2,873.91
GST ON TAXABLE DISBURSEMENTS ‘ : 122.40
TOTAL THIS INVOICE 7 $127,772.54
ACCOUNTS RECEIVABLE .
DATE NUMBER INVOICE AMT TOTAL PAID/CR BALANCE DUE
10/17/08 506131 ' $43,300.46 ' -$12,149.07 $31,151.39
TOTAL OUTSTANDING INVOICES (IN CDN) " $31,151.39

TRUST FUNDS $1,050,185.51
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TOTAL AMOUNT DUE IN CANADIAN DOLLARS ' ‘ $158,923.93

This invoice is payable upon receipt in accordance with Section 33 of the Solicitors Act (Ontario), interest will be
charged at the rate of 3.30% per annum on unpaid fees, charges or disbursements calculated one month from the

date this invoice is delivered.







Barristers & Solicitors
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GST Registration Number R119422962

December 4, 2008

Tra Smith Trustee & Receiver Inc.
6 - 167 Applewood Crescent
Concord, ON

Canada L4K 4K7

ATTENTION: Ira Smith

OUR FILE NO. ISTR 070060
OUR INVOICE NO. 509564

Re: Stinson Hospitality Inc. and Dominion Club of Canada Cofporation

TO OUR PROFESSIONAL SERVICES RENDERED IN CONNECTION WITH THE ABOVE NOTED
MATTER INCLUDING THE FOLLOWING:

Date TKID Hours  Description

11/16/08 HNA 3,70  Revise draft pre-trial memorandum to reflect comments made by F. Myers
and L. Butti; e-mail correspondence between H. Arthurs and L. Butti;

11/16/08 LUB 2.50  Revise pre-trial memo; e-mail correspondence with F. Myers and H. Arthurs;

11/16/08 DDN 0.80  Review and revise draft closing agenda; generally engaged in matters relating

to asset sale;

11/17/08 HNA 530  E-mail correspondence among F. Myers, L. Butti and H. Arthurs; e-mail
correspondence between H. Arthurs and N. Wilson; revise draft pre-trial
memorandum; prepare letter enclosing pre-trial memorandum and affidavit of
service; serve pre-trial memorandum; telephone call with Mirvish re:
settlement;

11/17/08 LUB 2.00  E-mail correspondence with clients and counsel; telephone conference with
counsel re: settlement;

11/17/08  LIL 1.60  Meeting with I. Smith and F. Myers and telephone calls with J. Carhart and
M. Sims re: Segura mediation session and re: status of closing; issues re:
claim;

11/17/08 GLL . 320  Discussions with T. Macdonald; numerous emails; review agreement of
purchase and sale, closing agenda and vesting order; draft ereg application for
vesting order and ereg transfers; review parcel registers

11/17/08 PM 1.00  Inquiries to MPAC regarding Assessment Roll Nos. for 1 King; emails to T.
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Date

11/17/08

11/17/08
11/17/08

11/17/08

11/17/08

11/18/08

11/18/08

11/18/08

11/18/08
11/18/08
11/18/08

11/18/08
11/18/08

TKID

TMM

INM

FMS

DDN

LNW

HNA

LUB

LIL

GLL

T™M

LNM

AMT
AMT

Hours

2.40

0.30
2.50

7.40

- 2.20

0.20

1.80

1.30

2.80

1.60

3.60

0.60
5.20
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S

o
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Facsimile: 416.979.1234

goodmans.ca

GST Registration Number R119422962
Invoice #509564 -- page 2

Description

Macdonald,

Review vesting order; meeting with G. Lauzon re: real estate; meeting with P.
MacDonald re: assessments; telephone calls with J. Latham, L. Willis, D.
Nathanson; :

Obtain closing materials;

Prepare for and meet I. Smith and conference call with Mirvish counsel re:
settlement of Segura and allocation issues; meet H. Arthurs to finalize draft
Pre-Trial memo;

Draft, negotiate and revise closing agenda and closing documents; telephone
conferences purchaser's counsel re: same; provide instruction to L. MacLeod
(Goodmans) re: same; generally engaged in matters relating to asset sale;

Attend to 1 King West closing matters; e-mail correspondence and telephone
conversation with T. MacDonald re: real estate matters; attend to real estate
documents and other closing documents; e-mails with D. Nathanson re: same;
e-mails re: Pending Purchase Order list; e-mail memo to I. Smith re: closing
deliverables;

Draft e-mail to H. Stinson enclosing Goodmans' opinions contained in the
Receiver's Compendium; draft letter to H. Stinson enclosing Receiyer‘s
Compendium;

Interoffice conference with A. Martelli re: bill of costs; review all pre-trial
briefs; prepare for attendance at pre-trial; voicemail from M. Sims;

Meeting with F. Myers and 1. Smith to discuss Segura and potential options
for settlement and issues re: closing; office conference with D. Nathanson and
T. Macdonald re: closing issues;

Draft documents; numerous email; discussions with T. Macdonald; message
ereg documents to G. Miller and to C. Veal

Review draft documents; meet with G. Lauzon; correspondence with G.
Miller; -

Interoffice conference D. Nathanson, L. MacLeod,; draft direction re: funds;
receive and print email communications; review documents; review
declaration of trust;

Inter-office conference with L. Butti;

Review and revise draft Costs Outline on partial indemnity basis; draft costs
outline on substantial indemnity basis; varioius emails to and from L. Butti
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Date TKID Hours  Description

and H. Arthurs;

11/18/08 FMS 230  Meet I. Smith re: mediation, real estate closing and threatened oppression
remedy; telephone conversation with F. Fischer re: oppression case and effort
to remove receiver; telephone conversation with M. Arnold re: oppression
threat; prepare for court;

11/18/08 DDN 7.70  Draft, negotiate and revise closing agenda and closing documents; telephone
conferences and email exchanges with purchaser's counsel re: same; provide
instruction to L. MacLeod (Goodmans) re: same; generally engaged in matters
relating to asset sale;

11/18/08 LNW 1.90  E-mails with D. Nathanson, L. MacLeod re: closing matters; e-mails re:
pending purchase order list; organize documents for closing; correspondence

with L. MacLeod re: same;

11/19/08 LUB 9.10  Review and finalize bills of costs; attend at pre-trial; review proposed form of
release and minutes of settlement; telephone conference with F. Myers; attend
pre-trial; finalize settlement; e-mail correspondence with M. Sims; voicemail
from A. Esterbauer;

11/19/08 LJL 1.00  Update emails with F. Myers re; status of (i) oppression issues and (ii) Segura
settlement discussion;

11/19/08 GLL 0.60  Email from D. Nathanson; review closing agenda and provide comments to D.
Nathanson; discussions with L. Macleod

11/19/08 TMM 0.80 Review closing agenda; review documents; correspondence;

11/19/08 LNM 5.70  Review deliverables; draft indemnity; email communication D. Nathanson, L.

MacLeod; interoffice conference D. Nathanson, L. MacLeod; arrange for
delivery of documents; organize closing files and documents;

11/19/08 AMT 0.40  Prepare Bill of Costs on Full Indemnity Basis;

11/19/08 FMS 9.00  Prepare for and attend court re: scheduling oppression remedy; attend Segura
mediation; ‘ v

11/19/08 DDN 4.40  Draft, negotiate and revise closing agenda and closing documents; telephone

conferences and email exchanges with purchaser's counsel re: same; provide
instruction to L. MacLeod (Goodmans) re: same; interoffice conferences L.
MacLeod re: closing documents; telephone conference M. Wolfe re: same;
generally engaged in matters relating to asset sale;

11/20/08 LUB 0.30  Telephone conference with A. Esterbauer; e-mail correspondence with M.
Sims; ’
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11/20/08

11/20/08
11/20/08
11/20/08
11/20/08

11/20/08
11/20/08
11/21/08
11/21/08
11/21/08

11/21/08

11/21/08

11/23/08

11/24/08

11/24/08
11/24/08

TKID

LIJL
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TMM
LNM
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LIL
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JMN
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LUB
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GST Registration Number R119422962
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Description

Reviewing various closing documents and employee issues; telephohe call
with L. Smith; emails with B. Gardiner and J. Morrison; office conference
with F. Myers re: Segura Settlement;

Draft documents; email to L. Macleod
Correspondence re: closing;
Telephone conference re: deliverables;

Emails from B. Gardiner, J. Latham and L. Mastrolacasa with respect to
employee/labour issues; email to J. Latham with respect to same;

Telephone conversation with M. Arnold re: status of sale and allocation
issues; report to I. Smith;

Draft, negotiate and revise closing agenda and closing documents; generally
engaged in matters relating to asset sale;

Arranging for certificate of status on December 1, 2008;

Office conference with D. Nathanson and emails with I. Smith re: closing
issues; emails with B. Gardiner re: deposit and re: closing issues; office
conference with F. Myers re: Segura settlement and re: claims process;

Draft indemnity and declaration; input document codes; revise direction re:
funds;
Review correspondence from B. Gardiner and offers letters to employees;

review email from L. Mastrolacasa; email to B. Gardiner with respect to
same;

Draft, negotiate and revise closing agenda and closing documents; telephone
conferences and email exchanges with purchaser's counsel re: same; provide
instruction to L. MacLeod (Goodmans) re: same; interoffice conferences L.
MacLeod re: closing documents; telephone conference M. Wolfe re: same;
generally engaged in matters relating to asset sale;

Draft, negotiate and revise closing agenda and closing documents; generally
engaged in matters relating to asset sale;

E-mail correspondence with J. Latham and F. Myers; e-mail from M. Title re:
approval motion;

Review certificate;

Email from A. Golden with respect to R. Rogers; email to J. Latham with
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Date

11/24/08

11/25/08

11/25/08

- 11/25/08

11/25/08
11/25/08
11/25/08

11/26/08

11/26/08

11/26/08

11/26/08
11/26/08
11/26/08

11/26/08

TKID

DDN

LUB

LJL
GLL

TMM

LNM
DDN

LUB

LJL

GLL

™M
LNM
FMS

DDN

Hours

2.20

2.00

0.30

0.50

0.50
4.80
5.20

2.70

1.50

1.60

1.50
6.90
1.40

7.50
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Description

respect to same; email to A. Golden with respect to same; email to L.
Mastrolacasa with respect to same;

Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; email exchanges L. MacLeod (Goodmans), 1. Smith re: same;
generally engaged in matters relating to asset sale;

Telephone conference with F. Myers; telephone conference with 1. Smith;
review and revise order (form of); telephone conference with D. Bish; e-mail
correspondence with counsel;

Emails.with I. Smith and D. Nathanson re: closing issues;

Email from C. Veal; prepare execution copies of closing documents and email
to C. Veal; telephone conversation with L. MacLeod

Correspondence; meeting with G. Lauzon re: closing;
Prepare for closing;

Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; generally engaged in matters relating to asset sale;

Interoffice conference with F. Myers; begin drafting Notice of Motion; e-mail
correspondence with I. Smith; prepare Commercial List form;

Meeting with D. Nathanson, T. Macdonald, G. Lauzon and L. MacLeod re:
closing agenda and status of documents; follow-up meeting with D.
Nathanson and L. MacLeod and telephone call with M. Wolfe re: closing
mechanics and issues;

Numerous email and discussions; attend meeting re closing matters;
arrangements re execution of closing documents

Meeting re: closing; review re: documentation;
Prepare for closing;

Meet L. Butti re: claims procedure order; revise draft Order; meet J. Latham
re: status of closing and next steps;

Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; email exchanges L. MacLeod (Goodmans), I. Smith re: same;
interoffice conference J. Latham, T. MacDonald, G. Lauzon, L. MacLeod re:
closing agenda items and closing deliverables; conversation L. MacLeod re:
same; generally engaged in matters relating to asset sale;

v

(H
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Date

11/27/08
11/27/08
11/27/08

11/27/08

11/27/08

11/27/08
11/27/08
11/27/08
11/27/08

11/28/08
11/28/08
11/28/08
11/28/08
11/28/08
11/28/08
11/28/08

11/28/08

11/28/08

TKID

LUB
GSE
LIL
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TMM

LNM
JMN
FMS
DDN

LUB

GSE

LJL

GLL

T™MM

LNM

JMN

DDN

ATR
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3.10
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2.00
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2.20
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1.50
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GST Registration Number R119422962
Invoice #509564 -- page 6

Description

E-mail from J. Latham; draft motion materials;
Exchange e-mails re: GST and PST;

Office conference with D. Nathanson and L. MacLeod re: closing documents;
telephone call with I. Smith re: closing issues; concerns re: allocations and
realty tax issues;

Review Tax Certificates for T. Macdonald and notations on Certificates;

Review re: realty taxes; correspondence re: closing documents; review closing
agenda; correspondence with Smith, Latham, Nathanson;

Revise closing agenda; organize closing documents;
Email from D. Nathanson with respect to terminations; respond to same;
Review impact of realty tax arrears on Segura settlement;

Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; provide instructions to L. MacLeod (Goodmans) re: same; generally
engaged in matters relating to asset sale;

Revise and continue drafting motion materials;

Review e-mails; telephone call with J. Latham; various e-mails to D.
Nathanson;

Various ¢losing issues and telephone calls with B. Gardiner and 1. Smith;
office conference with D. Nathanson and L. MacLeod re: status of closing
documents; follow-up emails and telephone calls with I. Smith;

Numerous emails;

Correspondence; revise general conveyance; review documents, closing
agenda; correspondence;

Reviewing and revising multiple closing documents; organizing closing
documents in anticipation of closing;

Review termination matters; email to D. Nathanson with respect to same;

Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; conversations J. Latham, L. MacLeod (Goodmans) re: same;
generally engaged in matters relating to asset sale;

Corresponding with D. Nathanson, conducting intellectual property ownership
searches and reporting to D. Nathanson, correspondence with working group
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Date

11/28/08
11/29/08

11/29/08

11/29/08

11/29/08
11/29/08

11/30/08
11/30/08

11/30/08
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12/01/08

12/01/08
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LNM
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LNM
DDN

SEB
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Hours

0.10
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0.90
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420

0.10

3.50
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" Invoice #509564 -- page 7

o

Description

and discussion with D. Nathanson;
Emails with L. MacLeod re: closing;

Revise Order; revise 1. Smith Affidavit; e-mail correspondence with F. Myers,
J. Latham and 1. Smith;

Telephone call with J. Latham;

Emails and telephone calls with I. Smith and D. Nathanson re: adjustments
and allocation issues; telephone calls with B. Gardiner re: same; telephone
calls wit G. Ernst re: tax issues on closing;

Closing matters;

Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; conversations L. MacLeod (Goodmans) re: same; generally engaged
in matters relating to asset sale; :

Review materials;

Various emails with I. Smith, D. Nathanson and B. Gardiner re: closing issues
and in particular allocation and adjustments;

Organizing documents; preparation for closing;

Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; interoffice conference s with J. Latham and L. MacLeod (Goodmans)
re: same; generally engaged in matters relating to asset sale;

Requesting certificate of compliance and e-mail exchange with J. Dela Cruz
re: status of same;

Revise motion materials; e-mail correspondence with J. Latham and F. Myers;
prepare revised Commercial List Form; e-mail correspondence with counsel
re: same;

Obtain Certificate of Compliance of Ira Smith Trustee & Receiver Inc.,
including: conduct on-line search at Corporations Directorate, Industry
Canada to obtain requisite information, and order Certificate of Compliance;
receive Certificate of Compliance; telephone discussion with D. Nathanson
re: outstanding 2008 annual return; e-mail H. Niman re: last shareholder
meeting; prepare 2008 annual return and forward same to D. Nathanson for
review and arrange for signature;

Discussion with D. Nathanson; discussion with J. Latham; instruction to B.
Savage; meeting with B. Savage; review memorandum; review e-mail;
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Date TKID Hours  Description

12/01/08 LJL 740  Numerous office conferences and emails re: closing issues; telephone calls
with G. Miller and B. Gardiner; telephone calls with I. Smith; reviewing
closing documents; office conference with G. Ernst re: tax issues: attending to
closing of transaction and meeting with 1. Smith, M. Wolfe, W. Ragoonanan,
D. Nathanson and L. MacLeod; reviewing draft Ninth Report;

12/01/08 GLL 1.40 Numefous emails; discussions with T. Macdonald and C. Veal re closing
registrations; attend to pre-closing matters

12/01/08 PM 0.90  Telephone conversations with Tax Department to update realty taxes for
various roll numbers; meeting with L. McLeod to discuss tax arrears;

12/01/08 TMM 2.80  Review closing documents; telephone call with J. Latham; meeting with G.
Lauzon, telephone calls with D. Nathanson, McLeod;

12/01/08 LNM 970  Office conferences with D. Nathanson and J. Latham and correspondence
with W. Ragoonanan; organizing and preparing for closing; amendments to
various documents; ’

12/01/08 LNM 330  Reviewing purchaser's documents; organizing closing documents; final edits;

12/01/08 DDN 14.50  Draft, negotiate and revise closing agenda and closing documents; prepare for
closing; interoffice conferences L. Macleod, J. Latham (Goodmans) re: same;
email exchanges and telephone conferences W. Ragoonanan (Purchasers'
counsel) re: same; prepare for and attend at pre-closing; generally engaged in
matters relating to asset sale;

12/01/08 BIS 5.40  Research re: issues related to sale of property by a court-appointed receiver
where sale proceeds may exceed tax cost of the assets; interoffice conference
with G. Ernst re: same; draft email summarizing issues;

12/02/08 LUB 500 Interoffice conference with J. Latham and F. Myers; revise motion materials;
telephone conference with the Commercial List office; telephone conference
with M. Sims; telephone conference with M. Arnold; voicemail exchange
with L. Smith, J. Latham and F. Myers;

12/02/08 JDR 040  An annual return pursuant to Corporations Canada, including the following;:
receive instructions; file the Annual Return with government authorities; '
obtain Certificate of Compliance, including: conduct on-line search at
Corporations Directorate, Industry Canada to obtain requisite information,
and order Certificate of Compliance; receive Certificate of Compliance; -

12/02/08 LIJL 320  Various emails and telephone calls to confirm receipt of funds and filing of
certificate; issues with release from escrow due to GMA review of
documents; various registration issues; telephone call with 1. Smith to confirm
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~ Date TKID Hours  Description

closing; emails with GMA and others to confirm closing; reviewing Ninth
Report and office conference with L. Butti;

12/02/08 GLL 480  Attend to closing matters and execution of ereg closing documents

12/02/08 PM 0.20  Telephone conversation with Tax Department; emails to and from G. Lauzon;

12/02/08 . TMM 3.50  Closing; registration of dbcuments; telephone calls with GMA; meetings with
G. Lauzon,; register documentation; amend documents;

12/02/08 LNM 590  Attend to closing and post-closing matters;

12/02/08 FMS 1.00  MeetJ. Latham and L. Butti re: sale closing status;

12/02/08 DDN | 8.50  Coordinate closing and post-closing issues; generally engaged in matters re:

closing of asset sale and, in particular, dealing with GMA requests concerning
review and copies of documents; organizing for record books;

OUR FEE $123,934.50

TIMEKEEPER SUMMARY
TKID NAME HOURS RATE
ATR Trister, Amalia 1.80 $675.00
FMS Myers, Frederick 17.70 $720.00
GSE Ernst, Glenn S. 4,70 $685.00
LIL Latham, L. Joseph 26.70 $650.00
T™MM Macdonald, Thomas M. 17.20 $675.00
BJS Savage, Brian . 540 $350.00
DDN Nathanson, David 97.00 $320.00
HNA Arthurs, Hannah 9.20 $310.00
JMN Motrison, Joe 2.30 ~ $500.00
LNW Willis, Logan - 4.20 $325.00
LUB ‘Butti, Lauren 37.90 $430.00
AMT Martelli, Anna 6.20 $240.00
GLL Lauzon, Gloria - 1530 $345.00
PM MacDonald, Paula 2.50 $225.00

JDR Dela Cruz, Jennifer - 0.90 $150.00
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TKID NAME HOURS RATE
SEB Botsifaras, Suzanne 0.20 $270.00
LNM MacLeod, Lauren 65.30 $230.00
WP Word Processing 8.10 $50.00
DA Clerk, Litigation 510 - $50.00
DISBURSEMENTS
Telephone - Long Disténce 0.87
Wire Charges 20.00
Parking/ Cab / Mileage 10.10
Copies 260.00
Meals 96.14
Certificate - Copy Documents 60.00
Conference Calls 31.69
Delivery - Courier 152.74
Transcripts 280.60
Telecopier Charges 3.75
TOTAL DISBURSEMENTS $915.89
TOTAL FEES ON THIS INVOICE $123,934.50
GST ON FEES 6,196.73
NON TAXABLE DISBURSEMENTS 0.00
TAXABLE DISBURSEMENTS 915.89
TOTAL DISBURSEMENTS ON THIS INVOICE $915.89
GST ON TAXABLE DISBURSEMENTS 45.79
TOTAL THIS INVOICE $131,092.91
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ACCOUNTS RECEIVABLE
DATE NUMBER INVOICE AMT
10/17/08 506131 _ $43,300.46
11/19/08 508343 $127,772.54

TOTAL OUTSTANDING INVOICES (IN CDN)

TOTAL PAID/CR BALANCE DUE
-$12,149.07 $31,151.39
$0.00 $127,772.54

$158,923.93

TOTAL AMOUNT DUE IN CANADIAN DOLLARS

THIS IS OUR ACCQ,
GOODMANS LLP

74

UNT HEREIN

$290,016.84

This invoice is payable upon feceipt in accordance with Section 33 of the Solicitors Act (Ontario), interest will be
charged at the rate of 3.30% per annum on unpaid fees, charges or disbursements calculated one month from the

date this invoice is delivered.
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