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Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent
APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.O. c. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

AMENDED NOTICE OF MOTION
returnable October 5, 2009

Ira Smith Trustee & Receiver Inc., in its capacity as Court-appointed Interim Receiver
and Receiver and Manager (the “Receiver”) of 1539304 Ontario Inc. (the “Debtor”) will make a
motion to the Court on October 5, 2009 at 10:00 a.m., or as soon after that time as the motion can

be heard, at 330 University Avenue, Toronto, Ontario.

THE PROPOSED METHOD OF HEARING:

The motion is to be heard orally.

THE MOTION IS FOR:

1. An Order abridging the time for and validating the service of this Notice of Motion and

the materials filed in support of this motion and dispensing with further service thereof

such that this motion is properly returnable October 5, 2009;
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An Order approving the sale of the 80 King William Street Property (the “Property”) to J.
Kara Capital Corporation (the “Purchaser”), pursuant to the Offer to Purchase dated
October 2, 2009, accepted by the Receiver (the “Agreement”), in accordance with the
terms of the draft Order attached hereto as Schedule “A”:

An Order in accordance with the terms of the draft Order attached hereto as Schedule

“B”.

(a) approving the Third Report of the Receiver dated September 17, 2009 (the “Third

Report™) and the actions of the Receiver as set out therein;

(b) approving the Supplementary Third Report of the Receiver dated September 24,
2009 (the “Supplementary Third Report™) and the actions of the Receiver as set

out therein;

(c) approving the Second Supplementary Third Report of the Receiver dated October
2, 2009 (the “Supplementary Third Report”) and the actions of the Receiver as set

out therein;
(d temporarily sealing Volume 2 of the Third Report; and
(e) approving the fees and disbursements of the Receiver and those of its counsel;

Such further and other relief as counsel may request and this Honourable Court may

permit
THE GROUNDS FOR THE MOTION ARE:

Pursuant to the Appointment Order, Ira Smith Trustee & Receiver Inc. was appointed as
Interim Receiver and Receiver and Manager of the assets, undertaking and property of
the Debtor pursuant to ss. 47(1) of the Bankruptcy and Insolvency Act, Act, R.S.C. 1985
C. B-3 (the “BIA”) and s. 101 of the Courts of Justice Act, R.S.0. 1190, c. C-43 (the
“CIA”);
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The Receiver has accepted an Offer of Purchase the Property from the Purchaser, subject

to the approval of this Honourable Court;

The Receiver entered into the Agreement after an extensive marketing campaign and
several rounds of bidding as set out in a sales process approved by the court on February

26. 2009 and amended by the court on September 25, 2009;
Sale of the Property pursuant to the agreement is commercially reasonable;

The identities of the parties that submitted bids on the Property and the appraisal of the
Property, contained in Volume 2 of the Third Report, should be sealed pending the
completion of the sale contemplated in the Agreement as the release of this sensitive
information may prejudice any future sale negotiations should the proposed sale not be

completed;
S. 47 of the BIA;
S. 101 of the CJA; and

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:

The Third Report;

The Supplementary Third Report;

The Second Supplementary Third Report;
Factum of the Receiver; and

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

permit.

Date: October 2, 2009 LANG MICHENER LLP

Lawyers
Brookfield Place
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SCHEDULE “A”

Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MONDAY, THE 5™ DAY

)
)

JUSTICE ) OF OCTOBER, 2009
)

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.

Respondent

APPLICATION UNDER s5.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.O. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

APPROVAL AND VESTING ORDER
(80 KING WILLIAM STREET PROPERTY)

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. in its capacity as the Court-
appointed interim receiver and receiver and manager (the "Receiver") of the undertaking,
property and assets of 1539304 Ontario Inc. (the "Debtor") for an order, inter alia, approving the
sale transaction (the "Transaction") contemplated by an agreement of purchase and sale (the
"Sale Agreement") between the Receiver and J. Kara Capital Corporation (the “Purchaser”),
offered by the Purchaser on October 2, 2009 and accepted by the Receiver, and appended to the
Second Supplementary Third Report of the Receiver dated October 2, 2009 (the "Second
Supplementary Third Report"), and vesting the Purchaser the Debtor’s right, title and interest in
and to the assets described in the Sale Agreement (the "Purchased Assets"), was heard this day at

330 University Avenue, Toronto, Ontario.
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ON READING the Third Report of the Receiver dated September 17, 2009, the
Supplementary Third Report of the Receiver dated September 24, 2009 and the Second
Supplementary Third Report and the exhibits thereto, filed, and on hearing the submissions of
counsel for the Receiver, ICICI Bank Canada, the City of Hamilton, Canlight Realty
Corporation, Ernie Reimer and the Purchaser and Mr. Harry Ganatra on behalf of the debtor and
Mr. Marvin Caplan on his own behalf, and no one appearing for any other person on the service
list, although properly served as appears from the affidavit of Robin Antonelli, sworn October 2,
2009, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
that the Sale Agreement is commercially reasonable and in the best interests of the Debtor and its
stakeholders. The execution of the Sale Agreement by the Receiver is hereby authorized and
approved, and the Receiver is hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate™), all of the Debtor's right, title and interest in and to the Purchased Assets
described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Pepall dated November 12, 2008 and the amendments thereto; (ii) all charges, security interests
or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or
any other personal property registry system; and (iii) those Claims listed on Schedule C hereto
(all of which are collectively referred to as the "Encumbrances"”, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule D) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Hamilton-Wentworth of an Application for Vesting Order in the form
prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as
the owner of the subject real property identified in Schedule B hereto (the “Real Property”) in fee
simple, and is hereby directed to delete and expunge from title to the Real Property all of the
Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under

the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
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legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).




SCHEDULE “A”

Schedule A — Form of Receiver’s Certificate

Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.

Respondent

APPLICATION UNDER s5.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.0O. c. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Pepall of the Ontario Superior Court of
Justice (the "Court") dated November 12, 2008, Ira Smith Trustee & Receiver Inc. was appointed
as the interim receiver and receiver and manager (the "Receiver") of the undertaking, property

and assets of 1539304 Ontario Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated September 22, 2009, the Court approved the
agreement of purchase and sale (the "Sale Agreement") between the Receiver and J. Kara Capital
Corporation (the “Purchaser”), offered by the Purchase on October 2, 2009 and accepted by the
Receiver, and appended to the Second Supplementary Third Report of the Receiver dated
October 2, 2009 (the "Report"), and provided for the vesting in the Purchaser, of the Debtor’s
right, title and interest in and to the Purchased Assets, which vesting is to be effective with

respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a
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certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (ii) that the conditions to Closing as set out in the Sale Agreement have been satisfied or
waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at on

Ira Smith Trustee & Receiver Inc., in its
capacity as Receiver of the undertaking,
property and assets of 1539304 Ontario Inc.,
and not in its personal capacity

Per:

Name:
Title:
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Schedule “B” - Purchased Assets — Real Property

Legal Description:

LOT 21 AND PART OF LOT 22 NATHANIEL HUGHSON SURVEY (UNREGISTERED), SOUTH SIDE
KING WILLIAM STREET, BETWEEN JOHN STREET AND CATHARINE STREET, BEING PART 1 ON
62R16706; HAMILTON (PIN 17167-0115 (LT))

being Municipally known as 80 King William Street, Hamilton, Ontario.



10.

11.

12.

13.

14.

15.

16.

17.

Schedule “C” — Encumbrances To Be Deleted From Real Property

Instrument No. WE278590 registered on December 3, 2004, being a Charge in favour of the City of
Hamilton;

Instrument No. WE278608 registered on December 3, 2004, being an Assignment of Rents in favour
of City of Hamilton;

Instrument No. WE278611 registered on December 3, 2004, being a Notice of Security Interest in
favour of the City of Hamilton;

Instrument No. WE436883 registered on December 4, 2006, being a Charge in favour of ICICI Bank
Canada;

Instrument No. WE436887 registered on December 4, 2006, being an Assignment of Rents in favour
of ICICI Bank Canada;

Instrument No. WE438117 registered on December 11, 2006, being a Postponement of Charge from
the City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE515627 registered on December 4, 2007, being a Notice from ICICI Bank Canada
Amending Charge No. WE436883;

Instrument No. WE515634 registered on December 4, 2007, being a Postponement of Charge from the
City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE541939 registered on April 23, 2008, being a Construction Lien in favour of Randy
Legacy;

Instrument No. WE549343 registered on May 27, 2008, being a Certificate of Action in favour of
Randy Legacy;

Instrument No. WE550186 registered on May 30, 2008, being a Construction Lien in favour of 353903
Ontario Ltd.;

Instrument No. WE557888 registered on July 2, 2008, being a Construction Lien in favour of Basic
Drywall Inc.;

Instrument No. WE559961 registered on July 11, 2008, being a Construction Lien in favour of
1504593 Ontario Limited;

Instrument No. WE561908 registered on July 18, 2008, being a Certificate of Action in favour of
353903 Ontario Ltd.;

Instrument No. WE564105 registered on July 29, 2008, being a Certificate of Action in favour of Basic
Drywall Inc.;

Instrument No. WE570744 registered on August 25, 2008, being a Certificate of Action in favour of
1504593 Ontario Limited;

Instrument No. WE597243 registered on December 29, 2008, being a Construction Lien in favour of
1712164 Ontario Ltd.;



18.

19.

20.

21.

Instrument No. WE603083 registered on February 6, 2009, being a Certificate of Action in favour of
1712164 Ontario Ltd.;

Instrument No. WE598810 registered on January 1, 2009, being a Court Order by ICICI Bank Canada.

Execution No. 08-0001178 filed with the Sheriff of the City of Hamilton names 1539304 Ontario Inc.
as Defendant and Greg Ksiazek as Creditor where the sum of $3,109.08 was awarded together with
costs of $110.00.

Execution No. 08-0001919 filed with the Sheriff of the City of Hamilton names 1539304 Ontario Inc.,
1712164 Ontario Ltd., The City of Hamilton and ICICI Bank Canada as Defendants and Randy Legacy
Carrying on Business as Cyber Services Electrical & Fire Alarm Specialists as Creditor where the sum
of $55,150.02 was awarded together with costs of $977.06.
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Schedule “D” — Permitted Encumbrances, Easements And Restrictive Covenants Related To The Real
Property (unaffected by the Vesting Order)

General Permitted Encumbrances

1

1

1

Any reservations, restrictions, rights of way, easements or covenants that run with the land.

Any registered agreements with a governmental authority or a supplier of utility service including, without
limitation, electricity, water, sewage, gas, telephone or cable television or telecommunication service.

All laws, by-laws and regulations and all outstanding work orders, deficiency notices and notices of
violation affecting the Real Property.

Any minor easements or servitudes for the supply of utility service to the Real Property or adjacent
properties.

Encroachments disclosed by any errors or omissions in existing surveys of the Real Property or
neighbouring properties and any title defect, encroachment or breach of a zoning or building by-law or any
applicable law, by-law or regulations which might be disclosed by a more up-to-date survey of the Real
Property and survey matters generally.

The exceptions and qualifications set forth in the Registry Act (Ontario) or the Land Titles Act (Ontario), or
amendments thereto.

Any reservation(s) contained in the original grant from the Crown.

The Lease(s) if any, and the right of any tenant, occupant, lessee or license to remove fixed equipment or
other fixtures.

Subsection 44(1) of the Land Titles Act (Ontario) except paragraphs 11 and 14.
0. Provincial succession duties and escheats or forfeiture to the Crown.

1. The rights of any person who would, but for the Land Titles Act (Ontario), be entitled to the Lands or any
part of through length of adverse possession, prescription, misdescription or boundaries settled by
convention.

2. Any lease to which subsection 70(2) of the Registry Act (Ontario) applies.

Specific Permitted Encumbrances

1.

Instrument No. HL16639 registered on March 29, 1957, being a Notice of Agreement between The
Southam Company Limited and The Corporation of the City of Hamilton.

Instrument No. 62R16706 registered on February 10,2004, being a Reference Plan.

Instrument No. VM259660 registered on February 10, 2004, being a Certificate of First Registration
Land Titles.



4. Instrument No. WE404776 registered on July 12, 2006, being a Condominium Approval Agreement
between 1539304 Ontario Inc. and the City of Hamilton.



SCHEDULE “B”

Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MONDAY, THE 5™ DAY

JUSTICE OF OCTOBER, 2009

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.O. c. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. in its capacity as the Court-
appointed interim receiver and receiver and manager (the "Receiver") of the undertaking,
property and assets of 1539304 Ontario Inc. (the "Debtor") for an order, inter alia, approving the
Third Report of the Receiver, dated September 17, 2009 (the “Third Report™), the Supplementary
Third Report of the Receiver, dated September 22, 2009 (the “Supplementary Third Report”) and
the Second Supplementary Report of the Receiver, dated October 2, 2009 (the “Second
Supplementary Third Report”), and the actions and activities of the Receiver as detailed therein,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report, the Supplementary Third Report and the Second
Supplementary Third Report, and the exhibits thereto, filed, and on hearing the submissions of
counsel for the Receiver, ICICI Bank Canada, the City of Hamilton, Canlight Realty
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Corporation, Ernie Reimer and J. Kara Capital Corporation and Mr. Harry Ganatra on behalf of
the debtor and Mr. Marvin Caplan on his own behalf, and no one appearing for any other person
on the service list, although properly served as appears from the affidavit of Robin Antonelli,
sworn October 2, 2009, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Receiver’s Notice of Motion
and Receiver’s Motion Record herein is abridged, that this motion is properly returnable today,
the service, including the manner of service, of the Motion Record is hereby approved and that

further service is dispensed with.

THIRD REPORT
2. THIS COURT ORDERS that the Third Report, the Supplementary Third Report and the
Second Supplementary Third Report and the actions of the Receiver as reported therein be and

are hereby approved.

3. THIS COURT ORDERS that the Receiver’s fees and disbursements from June 1, 2009
to August 31, 2009, and the fees and disbursements of its legal counsel, Lang Michener LLP,
from May 1, 2009 to August 31, 2009, all as detailed in the Third Report, be and are hereby

approved.

4, THIS COURT ORDERS that the Volume 2 of the Third Report shall be treated as
confidential and shall be sealed, segregated from and not form a part of the public record
pending further order of this Court and shall be filed with this Court in a sealed envelope
attached to a notice that sets out the title of these proceedings and a statement that the contents

are subject to a sealing order request.
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1.0 INTRODUCTION

This Second Supplementary Third Report to Court (the “Second Supplementary Third
Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISI”) in its capacity as court- appointed
interim receiver and receiver and manager (the “Receiver”), pursuant to section 47.1 of the
Bankrupicy and Insolvency Act, R.S.C 1985, c. B-3, as amended (the “BIA”), and section 101 of
the Courts of Justice Act, R.S.0 1990, c. C.43, as amended (the “CJA”), without security, of all
of the assets, undertaking and property of 1539304 Ontario Inc. (the “Company” or the

“Debtor™).

The Honourable Madam Justice Pepall made an order dated November 12, 2008 (the

“Receivership Order”) appointing the Receiver.

Ira
Smith
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The Receiver has filed the following Reports with the Court:

a) The First Report to Court dated February 20, 2009 (the “First Report”) and a
Supplement to the First Report dated March 4, 2009 (the “Supplementary First Report”). The
First Report was approved by order of the Honourable Madam Justice Pepall dated February 27,
2009, (the “First Approval Order”), and the Supplement to the First Report was approved by
order of the Honourable Madam Justice Pepall dated March 10, 2009, (the “First Supplement

Approval Order”).

b) The Second Report to Court dated June 8, 2009 (the “Second Report”). The Second
Report was approved by order of the Honourable Madam Justice Pepall dated June 11, 2009, (the

“Second Approval Order”).

c) The Third Report to Court dated September 17, 2009 (the “Third Report™) and a
Supplement to the Third Report Dated September 24, 2009 (the “Supplementary Third
Report™) which is currently before this Honourable Court in the Receiver’s Motion Record and

Supplementary Motion Record.

Attached to the Supplementary Third Report as Exhibits “A”, “B”, “C” and “D” respectively are
copies of the Receivership Order, the First Approval Order, the First Supplement Approval

Order and the Second Approval Order, along with Her Honour’s Endorsement on each Order.

1.1  Purpose of this Report -

On September 22, 2009, the Receiver’s motion for, inter alia, approval of the sale of the Project
(as hereinafter defined) to Canlight Realty Corporation (“Canlight”), or to a purchaser as it may

direct, was heard before Mr. Justice Morawetz. One of the stakeholders, Mr. H. Ganatra, the

Ixra e
Smith
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principal of the Debtor, requested an adjournment of the Receiver’s motion in order for him to

further review the Receiver’s Motion Record and to submit material.

Mr. Justice Morawetz directed that the Receiver’s motion be adjourned to September 25, 2009 in
order to allow any party further time to review the Receiver’s Motion Record and to file their
own material. Exhibit “E” to the Supplementary Third Report is a copy of His Honour’s

endorsement dated September 22, 2009.

On September 25, 2009, the Receiver’s motion for, inter alia, approval of the sale of the Project
(as hereinafter defined) to Canlight, or to a purchaser as it may direct, was heard before Mr.
Justice Cumming. Counsel for a party who did not participate in the Sales Process, as approved
by the First Approval Order, and was deemed to not have specific knowledge of the Sales
Process, by reason of its geographical location, presented an offer to this Honourable Court
substantially in excess of the sale price in the Canlight Asset Purchase Agreement being

recommended by the Receiver.

The parties in Court agreed amongst themselves on a modified “stalking horse” sales process
(the “Modified Sales Process”) as further described in the terms accompanying His Honour’s
Endorsement (the “Terms”). Attached hereto as Exhibits “A” and “B” respectively, is His

Honour’s Endorsement and the attached terms of the Modified Sales Process (the “Terms”).

2.0 BACKGROUND AND OVERVIEW

In its capacity as Receiver, ISI has reported to this Honourable Court on the nature of the
Debtors’ business operation and sole known asset, a condominium project under construction,

located at 80 King William Street, in the City of Hamilton known as Trinity Landing (the
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“Project”). The Receiver refers the readers of this Second Supplementary Third Report to the

First Report for a complete overview of the business and its sole asset.

3.0 EVENTS SINCE THE RECEIVER’S SUPPLEMENTARY THIRD REPORT TO

COURT

Since September 25, 2009, the Receiver:

* Communicated with all parties who had previously participated in the Sales Process,
and who were referenced in Exhibit “G” to the Third Report, to make them aware of
the Modified Sales Process. Attached as Exhibit “C” is the affidavit of Brandon
Smith attesting to such communication. Inctuded as an exhibit to the affidavit is the
Receiver’s letter of September 29, 2009.

e Extended insurance coverage on the Project to 12:01 AM on October 17, 2009 and as
a requirement thereof has continued thrice nightly security patrols of the Project.
Attached as Exhibit “D” is proof of continued insurance coverage.

* Communicated with numerous parties, their counsel and/or agents/brokers regarding
the Modified Sales Process and, in accordance with paragraphs 8 and 9 of the Terms,
has distributed its confidentiality agreement (“CA”) to all potential purchasers
requesting access to the building and/or electronic data room. The Receiver has
received 12 CAs executed by potential purchasers and/or their agents/brokers.

» Through its consultant, Pelican Woodcliff Inc. (“PWI”) has shown the Project to
those potential purchasers who have requested to see it and have furnished the
Receiver or PWI with an executed CA. Attached as Exhibit “E” is the schedule for
tours conducted in accordance with paragraph 8 of the Terms.

* Provided data room access in accordance with paragraph 9 of the Terms.

e Granted a request to tour the Project from one potential purchaser who had
participated in the Sales Process and accordingly was still bound by the CA it
executed in conjunction therewith.

* Circulated its form of Asset Purchase Agreement (“APA”) in accordance with
paragraph 5 of the Terms to those parties who have signed the CA, and if requested to
do so, their respective counsel and/or their real estate agents/brokers bound by CAs.
Attached as Exhibit “F” is a copy of the APA and covering letter.

Ira o
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e At 2:15 PM on October 2, 2009, opened the sealed bids received in accordance with
paragraph 3 of the Terms at the offices of Lang Michener LLP. The results of these

offers to purchase the Project are discussed in greater detail in section 4.0 below
“Offers Received Through the Modified Sales Process”.

4.0 OFFERS RECEIVED THROUGH THE MODIFIED SALES PROCESS

Attached as Exhibit “G” is an analysis of the APAs received through the Modified Sales

Process. In total one (1) offer was received in the amount of $ 3,101,010.00.

4.1  Recommended Offer -

Attached as Exhibit “H” is the offer of J. Kara Capital Corp. (“J. Kara™) in the amount of
$3,101,010.00 (the “J. Kara APA”). The Receiver respectfully submits to this Honourable Court
that it approve the sale of the Project to J. Kara as it is the sole offer received through the

Modified Sales Process.

5.0 OTHER MATTERS

In accordance with paragraph 8 of the Terms the Receiver, through PWI, arranged for tours of
the Project to be given to any potential purchaser who had executed the Receiver’s form of CA.
This position was articulated by the Receiver both orally and in writing, prior to and following
the Endorsement of the Honourable Justice Cumming. Mr. Ganatra, the Principal of the Debtor
appeared to be under the impression that he would be allowed access to the Project for the
purpose of confirming his belief that damage could have occurred to the property during the
receivership administration. Attached as Exhibit “I” is the communication between Mr. Ganatra
and Lang Michener LLP regarding such requests for access. To date, Mr. Ganatra has neither

requested nor executed the Receiver’s CA.

Ira s
Smith
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6.0 CONCLUSION

The Receiver respectfully requests that this Honourable Court approve the recommendations set
forth in Section 12.0 the Third Report with the exception of item number 6. For reasons set out in
this Second Supplementary Third Report, the Receiver further respectfully requests that this

Honourable Court approve:

1. the Receiver’s request for an Order approving the sale transaction to J. Kara
contemplated by the J. Kara APA between the Receiver and J. Kara made as of
October, 2, 2009, and appended to this Second Supplementary Third Report as
Exhibit H, and vesting in J. Kara the Debtor’s right, title and interest in and to the

assets described in the J. Kara APA;

2. the actions and activities of the Receiver as described in the Supplementary Third

Report and in this Second Supplementary Third Report; and

3. such other advice and direction from this Honourable Court that the Receiver or

its legal counsel deems appropriate in the circumstances.

Ira e
Smith
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All of which is respectfully submitted at Toronto, Ontario this 2nd day of October, 2009.

and Recelvgr a
and not in fifs

Per:

President

Ira
Smith
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EXHIBIT "B"

Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

ICICI BANK CANADA
Applicant

- and -

1539304 ONTARIO INC.

Respondent

APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.0. c¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

September 25, 2009

Submissions. In the course of submissions the attached agreement was reached by all parties.
Given this, and the fact that it provides some benefit to each party, I have agreed to modify the
sale process, to extend same to accord with the terms of the agreement of the parties. The
motion therefore is adjourned to October 5, 2009.

Peter J. Cumming J.



10.

Canlight agreement of purchase and sale is to serve as a “stalking horse”.

In return for agreeing to this, if Canlight or its nominee’s bid is not accepted, Canlight
will be paid a “break fee” of $200,000 plus 15% of any excess in purchase price greater
than $2,500,000 less the real estate commission of 2.5% plus GST thereon.

Every bidder participating in the auction shall bid an amount not less than $2,500,000 in
a sealed bid auction to be conducted by the Receiver on Friday, October 2, 2009 at 2 p.m.
at the Lang Michener LLP offices. There will be a 10% deposit requirement by bank
draft.

Kara will forfeit its $200,000 deposit paid to the Receiver today if it fails to participate in
the auction by submitting a bid for at least $2,500,000.

Any party interested in purchasing the property is permitted to bid in the auction using
the form of agreement of purchase and sale that the Receiver will prepare and distribute
to all interested parties.

The Receiver will seek an approval order following the auction no later than Monday,
October 5, 2009.

The closing will follow the approval order as soon as possible with the adjustment date to
be as of September 30, 2009, but in no case later than October 16, 2009.

The property will be available for inspection once by any party intending to bid in the
auction on September 30 and October 1, provided such party first executes and delivers
the form of confidentiality agreement required by the Receiver.

Any intended bidder shall also be entitled to have access to the Receiver’s data room
upon execution of the Receiver’s confidentiality agreement.

In the event that the two or more equal, best offers are received, the Receiver will
immediately contact those parties to increase their offer, without further deposit, that
same day, and the best offer will be accepted.



EXHIBIT "C"

Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

ICICI BANK CANADA

Applicants

-and -
1539304 ONTARIO INC.

Respondents

AFFIDAVIT OF BRANDON SMITH
(Sworn September 30, 2009)

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

1. I am the Estate Manager of Ira Smith Trustee & Receiver Inc. (“ISY”), the court-
appointed receiver and manager (the “Receiver”) of 1539304 Ontario Inc. (the “Debtor”). As
such, T have knowledge of the matters hereinafter deposed to.

2. On September 25, 2009, by endorsement of the Honourable Justice Cumming, the sales
process as approved by the Honourable Madam Justice Pepall (the “Sales Process”) was

modified.

3. The Receiver undertook to notify all parties who had participated in the Sales Process

regarding the modification.

4. Attached hereto as Exhibit “A” is a copy of our letter of September 29, 2009, advising of

the modified process.



5. I did send by electronic mail a

-2

copy of this letter to all seven (7) parties who had

submitted offers in the Sales Process, and whose names are listed in Exhibit “B” to Volume 2 of

the Receiver’s Third Report to Court.

6. I did send by electronic mail a copy of this letter to the following supplementary

recipients:

a. Messrs. L. Wittlin & A. Rousseau, counsel for the Receiver.

b. Messrs. N. Ary & M. Winnick of Pelican Woodcliff Inc, consultant to the Receiver.

c. Messrs. J. Longo & R. Weston, counsel for the City of Hamilton.

d. Mr. H. Whiteley, counsel for the Applicant.

e. Mr. E. Reimer, potential purchaser and to his counsel Mr. J. Lefurgey.

Dated at Vaughan, Ontario this 30™ day of September, 2009.

SWORN BEFORE ME at the City of

Vaughan, in the Provjsite of Ontario,

on Septe 0, 20¢
/)

A

,/—-—\

A Commissioner for taking affidavits _/ Brandon Smith

Ira Smith, 2 Commissioner, e,y
Province of Ontario, for Ira Smith Trustee
& Receiver Inc. Trustee in Bankruptcy.

Expires May 13,2011



Brandon Smith

From: Brandon Smith

Sent: September 29, 2009 12:08 PM

To: Brandon Smith

Cc: Ira Smith; Leslie A. Wittlin (lwittlin@langmichener.ca); Aaron ROUSSEAU
(arousseau@langmichener.ca); ‘Natan Ary'; 'Michael Winnick'

Subject: Trinity Landing - 80 King William Street

Attachments: Letter to previous potential purch's 09 29 09.pdf

Importance: High

Gentlemen,

Please refer to the attached letter.

If you are interested in revisiting this opportunity to submit a bid on the subject property please contact me as soon as
possible. Our form of APA will be circulated to only those parties who indicate that they are interested in submitting a
bid in accordance with the terms described in the attached letter.

Please feel free to contact us if you have any questions. .
. referred to in the

This Exhibit .
Yours truly, \

Brandon Smith
Estate Manager

Ira

Smith
e RIRIRE b 1ra Smith, a Commissioner, €ic.,
Province of Ontario, for Ira Swith Trustee
Bra ith BA & Receiver Inc. Trustee in Bankroptcy.
nelon Smith BA. Expires May 13, 2011.

 Suite 6 - 167 Apriewood Crescert, Concord, Ortarb LAK 4K7
P 9057384167 ext. 113 Tollfiee:1 866.483 NO DEBT (6633)
F: 005.7380848 E: brndon@msrithitc com

werarimsmithing .cor

dkdkkkrkdkhkkikhkhkikhhikhikkhdikidhhbhhihhkikkkiddhhhbidrhkhkrrdhdihihhd

This e-mail is intended only for the person to whom it is addressed (the
"addressee") and may contain confidential and/or privileged material. Any
review, retransmission, dissemination or other use that a person other than
the addressee makes of this communication is prohibited and any reliance or
decisions made based on it, are the responsibility of such person. We
accept no responsibility for any loss or damages suffered by any person
other than the addressee as a result of decisions made or actions taken
based on this communication or otherwise. If you received this in error,
please contact the sender and destroy all copies of this e-mail

Tracking:
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TRUSTEE & RECEIVER INC.
167 Applewood Crescent, Suite 6, Concord, Ontario, Canada L4K 4K7 Brandon Smith

Tel. (905) 738-4167 x113

Fax (905) 738-9848

Email: brandon@jirasmithinc.com
Website:www.irasmithinc.com

September 29, 2009
VIA EMAIL

TO THE PARTIES WHO PREVIOUSLY PARTICIPATED
IN THE TRINITY LANDING, HAMILTON, ON
RECEIVERSHIP SALES PROCESS

Dear Sirs

In the Matter of the Receivership of 1539304 Ontario Inc. o/a Trinity Landing
Condominiums (“Trinity Landing”)

We are writing to advise you that on Friday, September 25, 2009, we attended in Court
on the Receiver’s motion to approve a specific transaction for the receivership sale on an
“as is where is” basis, the real property located at 80 King William Street, Hamilton, ON.

By agreement amongst the parties in Court, including the Receiver, it was agreed that the
sales process would be extended during this week to Friday, October 2, 2009. The Court
further directed that:

1. The Receiver would communicate with you regarding the events of last Friday
and that you are able to resubmit a bid.

2. The minimum offer price is $2,500,000 and the deposit to be submitted with your
bid remains at 10% of the price offered.

3. The offer is on an “as is where is” basis and the Receiver will provide you with its
form of Agreement of Purchase and Sale.

4. All bids must be a sealed bid, and delivered to the offices of our legal counsel,
Lang Michener LLP, P.O. Box 747, BCE Place 181 Bay St., Toronto, ON
M5J 2T7, Attention: Mr. L.A. Wittlin, no later than 2:00PM Toronto time on
Friday, October 2, 2009.

5. The Property may be inspected, by appointment, on either Wednesday, September

30 or Thursday, October 1, 2009, by appointment.

You may again have access to our online data room.

7. You must be available to be contacted on Friday afternoon in the event we need to
speak with you regarding your offer.

8. The confidentiality agreement and all of its provisions that you previously
executed remain in force.

&
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9. The closing of the transaction will take place as soon as possible after obtaining
the Approval Order with an adjustment date of September 30, 2009, but in any
event, the closing will take place no later than October 16, 2009.

If you are interested in resubmitting an offer to purchase the Property, or require any
additional information, please contact us.

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC,,
Court-appointed Interim Receiver and Receiver and Manager of
1539304 Ontario Inc. o/a Trinity Landing Condominiums

Per:

Brandon Smith
Estate Manager

Ira —
Smith

YRUSTEE & RECEIVEN 1MC,
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EXHIBIT "D"

SincLalr-COCKBURN

CINANCIAL GROUP

Pending the issuance of the policy and in consideration of the stipulations herein contained, the Insurer is
bound as follows:

INSURED: 1539304 Ontario Inc. o/b ira Smith Trustee/Receiver & Manager
ADDRESS: 167 Applewood Crescent Ste 6
e Y A 1 5 - 1 7 T 05
L4K 4K7
INSURER(s): ABEX (Affiliated Brokers Exchange Lid) effected through Lloyds
POLICY #: PPHP0469

TYPE OF POLICY: Commercial Property Policy

EFFECTIVE DATE: October 1, 2009 at 12:01a.m. Local Time

EXPIRY DATE: October 17, 2008 at 12:01 a.m. Local Time

PREMIUM: $1,910.00 (Term Premium ) + 8% Tax ( Subject to 25% Minimum Retained)

LIMITS/ICOVERAGE: As per Schedule of Coverage attached

Insurance under this interim Binder is subject to all the terms and conditions of the standard form of the
Policy in use by the Insurer in the Province in which the property is located. The obligations of the parties
are according to the terms of the Policy in ordinary use by the Insurer. This binder will continue in force
until replaced by a regular Policy but in no event for a period longer than 60 days from the effective date.
It is expressly understood and agreed that where there is a variance between the effective hour of
commencement in this binder and the Policy subsequently issued, that the time set forth herein shall
govern and supersede any commencement provisions contained in such policy.

DATE: September 29, 2009
SINCLAIR-COCKBURN FINANCIAL GROUP

Authorized Representative

Toronto Pickering .
910 — 3389 Steeles Avenue East 1029 Brock Rd. South
Toronto, ON M2H 358 Pickering, ON LW 3T7
{P)416-494-7700 (F)416-494-5343 (P)905-683-5559 (F}305-683-1117

Web: www.scfg.ca  Email: insure@scfa.ca



SINCLAIR-COCKBURN

Financial Group

PROPERTY COVERAGES

Coverage Form: Named Perils basis, subject to applicable exclusions.

Deductible: $ 10,000 Coinsurance Clause: 90 % Co-Insurance
Earthquake Ded.: $ Not Included Flood Ded.: $§ Not Included
Sewer back-up Deductible: $ Not Included
[ Basis of Valuation; Actual CashValue | Misinterprefation of Date Exclusion ek

Data Exclusion
Terrorism Exclusion
Fungl & Asbestos Exclusion

Location Coverages and Limits

Location: 80 King William Street, Hamilton, ON L8R 1A4

Building Limit: $ 5,325,000
Subject To: Fire & Extended Coverage, including Riot, Vandalism & Malicious Acts.

Warranties:

Watchman Warranty (Attached) -
Utility Warranty (Attached)

COMMERCIAL GENERAL LIABILITY POLICY ON AN OCCURRENCE BASIS
(Premises Coverage Only)

ltem Limit
Bodily Injury & Property Damage Inclusive $ 5,000,000
Aggregate $ 5,000,000
Property Damage Deductible {including expenses} $ 10,000
Bodily Injury Deductible (including expenses) $ 10,000
Personal Injury Limit $ 1,000,000
Medical Payments $ 10,000

Absolute Pollution Exclusion
Products & Completed Operations Excluded
Employees As Additional Insureds



WATCHMAN WARRANTY (Amended)

It is warranted, and made a condition precedent to recovery under this policy, that the
Insured shall provids a full time watchnian/patrol service, at the location described in the
policy.

For the pyurpose of this insurance, the definition of a Watchman shall mean an employee/
representative of the Insured or hired professional watchman. This person shall be
conlracted to patrol the premises no less than 3 times between the hours of 7pm and Qam,

FAILURE TO COMPLY WITH ABOVE WARRANTY SHALL RENDER ALL
INSURANCE UNDIER TIIS POLICY NULL AND VOID.



Utility Warranty

1t is hereby understood and agreed that all Ulilities are tined off and mamtaed i the
off position.

It is furlher agreed that the Sprinkler System and all water lines will be drained of all
liquid.

This warranty does permit that hydro be maintained were required for the operation of
alarni systems.

Pailire to comply with this warranty will render the coverage null and void.
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EXHIBIT "F"

Smit

TRUSTEE & RECEIVER INHC.
167 Applewood Crescent, Suite 6, Concord, Ontario, Canada L4K 4K7 Brandon Smith

Tel. (905) 738-4167 x113
Fax (905) 738-9848
Email: brandon@irasmithinc.com

Website: www.irasmithinc.com

September 30, 2009
VIA EMAIL

TO THE PARTIES PARTICIPATING IN

THE MODIFIED SALES PROCESS AS

ENDORSED BY THE HONOURABLE JUSTICE CUMMING
SEPTEMBER 2§, 2009

In the Matter of the Receivership of 1539304 Ontario Inc. o/a Trinity Landing
Condominiums (“Trinity Landing”)

Further to your execution of the Confidentiality Agreement and participation in the
Trinity Landing modified sales process, we enclose the Receiver’s form of Asset
Purchase Agreement for you to use if you wish to submit a bid to purchase the Trinity
Landing real estate located at 80 King William Street, Hamilton, ON.

We wish to bring your attention to the following sections of the Asset Purchase
Agreement and the sales process:

1. Section 3 - The minimum offer price is $2,500,000 and the deposit to be

submitted with your bid remains at 10% of the price offered.
2. Section 4 — You must complete this section fully, to indicate either that you are
not dealing through a real estate broker on this proposed transaction or if you are,
providing complete details in the space provided. The Receiver will be relying on
this Section 4 to determine whether or not a real estate commission is payable on
the successful completion of the transaction.
Section 30 — You must complete this Notice section in its entirety.
You must date and fully complete the signature space in the agreement.
You must read the Agreement in its entirety. It is up to you to obtain the advice
of your professional advisors.
6. The sale is on an “as is where is” basis.
7. All bids must be a sealed bid, and delivered to the offices of our legal counsel,
Lang Michener LLP, P.O. Box 747, BCE Place 181 Bay St., Toronto, ON
MS5J 2T7, Attention: Mr. L.A. Wittlin, no later than 2:00PM Toronto time on
Friday, October 2, 2009.

nhw
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8. You must be available to be contacted on Friday afternoon in the event we need to
speak with you regarding your offer. Please provide with your offer details on
how you may be contacted.

9. The Receiver will be attending in Court on Monday, October 5, 2009 to seek the
approval of the recommended offer coming from this modified sales process.

10. The closing of the transaction will take place as soon as possible after obtaining
the Approval Order with an adjustment date of September 30, 2009, but in any
event, the closing will take place no later than October 16, 2009.

We wish to thank you for your interest in this opportunity. If you require any additional
information, please contact us.

Yours truly,
IRA SMITH TRUSTEE & RECEIVER INC.,

Court-appointed Interim Receiver and Receiver and Manager of
1539304 Ontario Inc. o/a Trinity Landing Condominiums

57
Per: ZM

Brandon Smith
Estate Manager

enc

Irxa e
Smith

TRUITEE & RECEIVER INE.



OFFER TO PURCHASE

TO: IRA SMITH TRUSTEE & RECEIVER INC. (the “Vendor” or “Receiver”) in its
capacity as Court Appointed Receiver and Manager of the assets, undertakings and
properties of 1539304 Ontario Inc. pursuant to an Order of the Honourable Justice Pepall
of the Superior Court of Justice, dated November 12, 2008, in Court File No. CV-08-
7714-00CL in Toronto (the “Order”), and not in its personal capacity.

1. Offer to Purchase

The undersigned, being (the “Purchaser”), hereby offers to purchase from and through
the Vendor all of the right, title and interest in and to the Property (hereinafter defined)
which the Vendor is entitled to sell pursuant to the Order at the purchase price set out
herein and upon and subject to the terms hereof.

2. Definitions

In this Offer and the Agreement arising from the acceptance hereof, the following terms
have the meanings respectively ascribed to them:

“Agreement”, “the Agreement” or “this Agreement” means the agreement of purchase
and sale resulting from the acceptance of the Offer by the Vendor.

“Approval” in relation to the Court means the making of an appropriate Order of the
Court in respect of the particular matter submitted for approval approving the action or
proposed action of the Vendor on terms satisfactory to the Vendor.

“Buildings” means the buildings situate on the Lands (as hereinafter defined) together
with all other structures situate thereon, including all improvements thereto and all
fixtures forming a part thereof.

“Business Day” means a day other than Saturday, Sunday or a statutory holiday or any
other day upon which the Vendor is not open for the transaction of business throughout
normal business hours at its principal office.

“Closing” or “Closing Date” has the meaning ascribed in Section 19 hereof.

“Court” means the Ontario Superior Court of Justice and includes a judge, master or
registrar of that court and any appellate court judge having jurisdiction in any particular
matter.

“Deposit” has the meaning ascribed thereto in Section 3(a) hereof.
“Environmental Laws” has the meaning ascribed thereto in Section 26 hereof.

“GST” has the meaning ascribed thereto in Section 18 hereof.
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“Hazardous Substances” means any contaminant, pollutant, dangerous substance,
potentially dangerous substances, noxious substance, toxic substance, hazardous waste,
flammable material, explosive material, radioactive material, urea-formaldehyde foam
insulation, asbestos, PCBs radiation and any other substance, material, effect, or thing
declared or defined to be hazardous, toxic, a contaminant, or pollutant, in or pursuant to
any Environmental Laws.

“Indemnitees” has the meaning ascribed thereto in Section 26 hereof.
“Lands” means the lands legally described in Schedule “A” attached hereto.

“Lease(s)” means collectively, all leases, agreements to lease, tenancies, licenses, and
any other rights of occupation of space in the Buildings, if any.

“Material Documents” includes copies of all architectural drawings, site plans relating
to the Property, existing plan of survey, if any, the Lease(s), if any, and operating
statements for the Building to the extent that such Material Documents are in the
possession of the Vendor.

“Offer”, “the Offer” or “this Offer” means the offer to purchase the Property made by
the Purchaser and contained in and comprised of this document.

“Personal Property” means the personal property identified in Schedule “B” attached
hereto, save and except the personal property specifically identified therein as being
leased.

“Property” means collectively, the Lands and Buildings, known municipally as 80 King
William Street, Hamilton, Ontario and the Personal Property; if any.

“Purchase Price” has the meaning ascribed thereto in Section 3 hereof.
“Purchaser’s Conditions” has the meaning ascribed thereto in Section 5 hereof.

“Vesting Order” has the meaning ascribed thereto in Section 7 hereof.

3. Purchase Price
The purchase price for the Property shall be Dollars
3 ) payable in lawful money of Canada (the “Purchase Price”),

subject to the adjustments hereinafter referred to, and paid by the Purchaser as follows:

(a) a deposit (the “Deposit™), which shall not be less than 10% of the Purchase Price,
shall be delivered to the Vendor with submission of this Offer by bank draft or
wire transfer of or from a Canadian Schedule “A” chartered bank.

(b) the balance of the Purchase Price referred to for the Property shall be paid, subject
to the adjustments hereinafter, to the Vendor on the Closing Date by certified
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cheque or bank draft payable to the Vendor (or as the Vendor may further direct
in writing) drawn on or issued by a Canadian chartered bank or trust company.

The Purchase Price shall be allocated as follows:
(a) The Lands described in Schedule “A”, and Buildings, if any:
$

(b Personal Property as Set out in Schedule “B”, if any:

$

(c) The total Purchase Price of § (the total indicated in this
Section 3 above, and also being the sum of (a) plus (b) above. Please note that in
accordance with the Direction of the Court dated September 25, 2009, this
total cannot be less than $2.5 million).

4. Real Estate Commission

In accordance with the Direction of the Court dated September 25, 2009, the Receiver,
from the proceeds of the sale will pay to the Purchaser’s Real Estate Broker a
commission of 2.5% of the Purchase Price plus 5% GST thereupon (the “Commission™).
The Purchaser must indicate, by marking in the appropriate space provided below, if they
are using a broker and the name and contact details of the Broker.

(a) The Purchaser is not represented by a Real Estate Broker ; Of,
(b) The Purchaser is represented by a Real Estate Broker ; and

(©) The name and contact details of the Purchaser’s Real Estate Broker are :

Telecopier:
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5. Deposit
The Deposit shall be held in trust by the Vendor and shall be:

(a) returned to the Purchaser without interest or deduction if the Vendor does not
accept this Offer; or,

(b) credited to the Purchaser as an adjustment against the Purchase Price on the
Closing Date if the purchase and sale of the Property is completed pursuant to the
Agreement; or,

© refunded to the Purchaser, with interest and without deduction if the purchase and
sale of the Property is not completed pursuant to the Agreement, provided that the
Purchaser is not in default under this Offer or under the Agreement; or,

(d retained by the Vendor as a genuine pre-estimate of liquidated damages and not as
a penalty, in addition to any other rights and remedies that the Vendor may have
under this Offer, the Agreement and at law, including offering the Property for
sale to another person, if the purchase and sale of the Property is not completed
pursuant to this Offer and the Agreement, as a result of the Purchaser’s breach
hereunder.

6. Acceptance of Offer

The Purchaser agrees that no agreement for the purchase and sale of the Property shall
result from this Offer unless and until this Offer has been accepted by the Vendor and
approved by the Court in accordance with the provisions of Section 7 hereof. The
Purchaser agrees that this Offer shall be irrevocable by the Purchaser and open for
acceptance by the Vendor until 5:00 o’clock p.m. (Toronto time) on Friday, October 2,
2009, after which time, if not accepted by the Vendor, this Offer shall be null and void
and the Deposit shall be returned to the Purchaser in accordance with Section 4(a) hereof.
Acceptance of this Offer by the Vendor may be communicated by the Vendor to the
Purchaser’s solicitors by facsimile transmission, electronic mail, personal delivery or
ordinary mail, an executed counterpart of the Offer. The Vendor shall indicate the date on
which it has accepted this Offer in the space provided on the execution of this Offer.

7. Court Approval

The Purchaser hereby acknowledges and agrees that the sale of the Property is by Order
of, and is subject to, the Approval of the Court. The Vendor shall apply to the Court on
October 5, 2009, or as soon thereafler as the Court may allow, for Approval of the
Agreement and the issuance of a vesting or other appropriate Order by the Court vesting
title to the Property in the Purchaser (the “Vesting Order”). The Vendor shall diligently
pursue such application or applications and shall promptly notify the Purchaser of the
disposition thereof. The Purchaser, at its own expense, shall promptly provide to the
Vendor all such information and assistance within the Purchaser’s power as the Vendor
may reasonably require to obtain Approval of the Agreement. If the Court shall not have
granted Approval of the Agreement the Agreement shall automatically terminate and be
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at an end. If the Agreement is terminated under this Section, the Deposit and any interest
earned thereon shall be returned to the Purchaser and neither party shall have any further
rights or liabilities, or obligations of any kind hereunder.

8. Capacity of Receiver

The Vendor, by acceptance of the Offer, is entering into the Agreement solely in its
capacity as the Court Appointed Receiver and Manager of the assets, undertakings and
properties of 1539304 Ontario Inc., and not in its personal or any other capacity. Any
claim against the Receiver shall be limited to and only enforceable against the Property or
any part thereof then held by or available to it in its said capacity, and shall not apply to
its personal property and/or assets held by it in any other capacity. The Vendor shall have
no personal or corporate liability of any kind, whether in contract, in tort, or otherwise.
The term “Vendor” as used in this Agreement does not include or refer to the present
registered owner of the Property.

9, Adjustments

The Purchase Price for the Property shall be adjusted as of September 30, 2009 in respect
of realty taxes, flat/fixed water and sewer rates and charges, if any, and in favour of the
Vendor for all expenses incurred by the Vendor for the period from and including
October 1, 2009 until the Closing Date, inclusive, including, but not limited to, expenses
related to security, property management and insurance, and all other items usually
adjusted with respect to properties similar in nature to the Property that apply save and
except for rent or any matters related to the Lease(s), if any. There shall be no adjustment
in respect of (a) prepaid rents, or, (b) rent or other moneys payable to the Vendor under
the Lease(s), if any, in respect of periods prior to the Closing which remain unpaid as at
Closing.

10. Termination of Agreement

Notwithstanding anything to the contrary contained in this Agreement, if at any time or
times prior to the Closing Date, the Vendor is unable to complete this Agreement as a
result of any action taken by an encumbrancer, any action taken by the present registered
owner, the refusal by the present registered owner to take any action, the exercise of any
right by the present registered owner or other party which is not terminated upon
acceptance of this Agreement, a certificate of pending litigation is registered against the
Property, a court judgment or order is made, or, if the Purchaser submits a valid title
requisition which the Vendor is unable or unwilling to satisfy prior to Closing, or if the
sale of the Property is restrained at any time by a court of competent jurisdiction, or if the
Property is occupied by the owner of the Property and the Vendor is unable to provide
vacant possession on the Closing Day, the Vendor may, in its sole and unfettered
discretion, elect by written notice to the Purchaser, to terminate this Agreement,
whereupon the Deposit and any interest earned thereon shall be returned to the Purchaser,
and neither party shall have any further rights or liabilities hereunder.
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The obligation of the Vendor to complete the Agreement is subject to the satisfaction of
the following terms and conditions on or prior to the Closing Date, which conditions are
for the sole benefit of the Vendor and which may be waived by the Vendor in its sole

discretion:

(a) the representation and warranties of the Purchaser herein are true and accurate as
of the Closing Date;

(b) no action or proceeding at law or in equity shall be pending or threatened by any
person, firm, government, government authority, regulatory body or agency to
enjoin, restrict or prohibit the purchase and sale of the Property;

(c) the Property shall not have been removed from the control of the Vendor by any
means Or process;

(@ no party shall have taken any action to redeem the Property; and,

(e) the Court shall have granted the Approval and the Vesting Order.

11. Purchaser’s Acknowledgements

The Purchaser hereby acknowledges and agrees with and to be subject to the following:

(@)

(b

©

(d)

(e)

®

it is responsible for conducting its own searches and investigations of the current
and past uses of the Property;

the Vendor makes no representation or warranty of any kind that the present use
or future intended use by the Purchaser of the Property is or will be lawful or
permitted;

it is satisfied with the Property and all matters and things connected therewith or
in any way related thereto;

it is relying entirely upon its own investigations and inspections in entering into
this Agreement;

it is purchasing the Property on an “as is, where is” and “without recourse™ basis
including, without limitation, outstanding work orders, deficiency notices,
compliance, requests, development fees, imposts, lot levies, sewer charges,
zoning and building code violations and any outstanding requirements which have
been or may be issued by any governmental authority having jurisdiction over the

Property;

it relies entirely on its own judgment, inspection and investigation of Property and
any documentation relating to the Property obtained from the Vendor has been
prepared or collected solely for the convenience of prospective purchasers and is
not warranted to be complete or accurate and is not part of this Offer;
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(2) it will provide the Vendor with all requisite information and materials, including
proof respecting source of funds, at any time or times within forty-eight (48)
hours of request by the Vendor so that the Vendor may determine the credit
worthiness of the Purchaser and any related parties thereto;

(h) the Vendor shall have no liability for, or obligation with respect to, the value,
state or condition of the Property, whether or not the matter is within the
knowledge or imputed knowledge of the Vendor, its officers, employees,
directors, agents, representatives and contractors;

@) the Vendor has made no representations or warranties with respect to or in any
way related to the Property, including without limitation, the following: (i) the
title, quality, quantity, marketability, zoning, fitness for any purpose, state,
condition, encumbrances, description, present or future use, value, location or any
other matter or thing whatsoever related to the Property, either stated or implied;
and (ii) the environmental state of the Property, the existence, nature, kind, state
or identity of any Hazardous Substances on, under, or about the Property, the
existence, state, nature, kind, identity, extent and effect of any administrative
order, control order, stop order, compliance order or any other orders, proceedings
or actions under the Environmental Protection Act (Ontario), or any other statute,
regulation, rule or provision of law and the existence, state, nature, kind, identity,
extent and effect of any liability to fulfill any obligation to compensate any third
party for any costs incurred in connection with or damages suffered as a result of
any discharge of any Hazardous Substances whether on, under or about the
Property or elsewhere;

') the Material Documents are being provided to the Purchaser merely as a courtesy
and without any representations or warranties whatsoever; and,

k) it will ensure that any environmental and/or structural reports on behalf of the
Purchaser shall also be addressed to the Vendor and a copy of each such report
shall be delivered to the Vendor promptly after the completion thereof, regardless
of whether the transaction contemplated by this Offer closes. If for any reason
such transaction is not consummated, the Purchaser agrees to deliver promptly to
the Vendor any and all reports and other data pertaining to the Property and any
inspections or examinations conducted hereunder.

12. Title to the Property

Provided that the title to the Property is good and free from all restrictions, charges, liens,
claims and encumbrances, except as otherwise specifically provided in this Agreement,
and save and except for:

(a) any reservations, restrictions, rights of way, easements or covenants that run with
the land;
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(b) any registered agreements with a municipality, region or supplier of utility service
including, without limitation, electricity, water, sewage, gas, telephone or cable
television or other telecommunication services;

(c) all laws, by-laws and regulations and all outstanding work orders, deficiency
notices and notices of violation affecting the Property;

(d)  any minor easements for the supply of utility services or other services to the
Property or adjacent propetties;

(e) encroachments disclosed by any error or omission in existing surveys of the
Property or neighbouring properties and any title defects, encroachments or
breaches of a zoning or building by-law or any other applicable law, by-law or
regulation which might be disclosed by a more up-to-date survey of the Property
and survey of the Property and survey matters generally;

® the exceptions and qualifications set forth in the Registry Act (Ontario) or the
Land Titles Act (Ontario), or amendments thereto;

(2 any reservation(s) contained in the original grant from Crown;

(h) the Lease(s), if any, and the right of any tenant, occupant, lessee or license to
remove fixed equipment or other fixtures;

(1) subsection 44(1) of the Land Titles Act (Ontario) except paragraphs 11 and 14;
)] provincial succession duties and escheats or forfeiture to the Crown;

k) the rights of any person who would, but for the Land Titles Act (Ontario), be
entitled to the Lands or any part of it through length of adverse possession,
prescription, misdescription or boundaries settled by convention;

)] any lease to which the subsection 70(2) of the Registry Act (Ontario) applies; and
(m)  the instruments or registrations set out on Schedule “C” and “D” attached hereto.

Notwithstanding the foregoing, the Vesting Order shall provide for the deletion of the
instruments or registrations as listed on Schedule “C” attached hereto, and for the
deletion of any filings under the Personal Property Security Act (Ontario), as they affect
the Property.

13. Authorizations

The Purchaser shall assume, at its own cost, complete responsibility for compliance with
all municipal, provincial and federal laws insofar as the same apply to the Property and
the use thereof by the Purchaser. It shall be the Purchaser’s sole responsibility to obtain,
and pay the cost of obtaining any consents, permits, licenses or other authorizations
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necessary or desirable for the transfer to the Purchaser of the Vendor’s right, title and
interest, if any, in the Property.

14. Requisition Period

The Purchaser shall be allowed seven (7) calendar days from the date of acceptance of
the Offer by the Vendor to investigate the title to the Property and to satisfy itself that all
present uses are the legal uses thereof or legal nonconforming uses which may be
continued and that the Property may be insured against usual insurable risks, at the
Purchaser’s own expense. If within such time the Purchaser shall furnish the Vendor in
writing with any valid objection to title to the Property, which the Vendor is unable or
unwilling to remove, remedy or satisfy and which the Purchaser will not waive, then the
Agreement shall be terminated, the Deposit and any interest earned thereon shall be
returned to the Purchaser and neither party shall have any further rights, liabilities or
obligations hereunder. Save as to any valid objection made as aforesaid, the Purchaser
shall be conclusively deemed to have accepted the title to the Property to be vested in the
Purchaser on Closing in accordance with the Agreement, and to have accepted the
Property subject to all applicable laws, by-laws, regulations, easements and covenants
affecting its use, and the Purchaser shall assume responsibility from and after the Closing
Date for compliance therewith. The Purchaser shall not call for the production of any title
deed, abstract, survey or other evidence of title to the Lands, except as are in the control
or possession of the Vendor. The Vendor shall not be required to produce any other
document or report to the Purchaser, unless it is expressly provided for by this
Agreement. The description of the Property is believed by the Vendor to be correct but, if
any statement, error or omission shall be found in the particulars thereof, the same shall
not cancel the sale or entitle the Purchaser to be relieved of any obligation hereunder, nor
shall any compensation be allowed to the Purchaser in respect thereof.

15.  Leases
The Purchaser acknowledges and agrees that:
(a) the Property may be subject to Lease(s);

(b) the Vendor makes no representation or warranty respecting the accuracy and
completeness of any Lease(s), if any;

(c) the Purchaser will purchase the Property subject to the terms and conditions of the
Lease(s), if any, without representation or warranty (whether expressed or
implied) of any kind or type from the Vendor relating to the Leases, including
without limitation, (i) the enforceability of same (if) whether the Leases
accurately reflect the correct arrangement with the tenant(s) (iii) whether the
tenants are in possession thereunder and/or paying rents in accordance thereof (iv)
whether there are any ongoing unresolved disputes relating to the provisions of
the Lease(s) or any parties’ obligations thereunder and (v) whether any party or
parties to the Lease(s) is or are in default of any obligations contained therein;
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(d the Vendor shall not be required to make any adjustments to the Purchase Price
for current rentals or prepaid rents or security deposits which may have been
received by the Vendor or any other party; and,

(e) the Vendor shall not be required to produce acknowledgements from the tenant(s)
respecting the status of the Lease(s), if any.

The Vendor will execute and deliver or cause to be executed and delivered to the
Purchaser on the Closing Date an assignment of any interest which the Vendor may have
in the Lease(s).

16. Risk of Loss

All buildings on the Property and all other things being purchased shall be and remain
until completion at the risk of the Vendor. The Property shall thereafter be at the risk of
the Purchaser. Pending completion, the Vendor shall hold all insurance policies, if any,
and the proceeds thereof in trust for the parties as their interest may appear, and in the
event of substantial damage to the Property before the completion of the Agreement,
which damage gives rise to any insurance proceeds, the Purchaser may either terminate
this Agreement and have the Deposit returned with interest or deduction, or else take the
proceeds of insurance and complete the transaction. Where any damage is not
substantial, the Purchaser shall be obliged to complete the Agreement and be entitled to
the proceeds of insurance referenced to such damage. The Purchaser agrees that all the
insurance maintained by the Vendor shall be cancelled on the Closing Date and that the
Purchaser shall be responsible for placing its own insurance thereafter.

17. Planning Act

This Agreement is subject to the express condition that if the provisions of Section 50 of
the Planning Act (Ontario) apply to the sale and purchase of the Property, then this
Agreement shall be effective to create an interest in the Property only if such provision is
complied with.

18. Goods and Services Tax

The Purchaser hereby represents and warrants to the Vendor that it is or will become
registered for the purposes of Part IX of the Excise Tax Act (Canada) in accordance with
the requirements of Subdivision (d) of Division V thereof and it will continue to be so
registered as of the Closing Date. The Purchaser covenants to deliver to the Vendor upon
Closing (i) a notarial copy of the certificate evidencing its registration for purposes of the
goods and services tax ("GST"), including the registration number assigned to it; and (ii)
a declaration and indemnity of the Purchaser confirming the accuracy, as at Closing, of
the representations and warranties set out herein and agreeing to indemnify the Vendor
for any amounts for which the Vendor may become liable as a result of any failure by the
Purchaser to pay the GST payable in respect of the sale of the Property under Part IX of
the Excise Tax Act (Canada) and that the Purchaser is buying for its own account and not
as trustee or agent for any other party. Provided that the Purchaser delivers a notarial
copy of the certificate and the declaration and indemnity as set out above, the Purchaser
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shall not be required to pay to the Vendor, nor shall the Vendor be required to collect
from the Purchaser, the GST in respect of the Property. In the event that the Purchaser
shall fail to deliver the notarial copy of the certificate and the declaration and indemnity
as set out above, then the Purchaser shall pay to the Vendor, in addition to the Purchase
Price, in pursuance of the Purchaser's obligation to pay and the Vendor's obligation to
collect GST under the provisions of the Excise Tax Act (Canada), an amount equal to five
(5% percent of the Purchase Price, or such rate due and owing at the time of Closing.

19. Closing

Closing shall take place on or before Friday, October 16, 2009 following Approval of the
Agreement by the Court and issuance of the Vesting Order, or such earlier date as the
parties or their respective solicitors may actually agree upon in writing (the “Closing
Date” or “Closing”). The Vendor and the Purchaser acknowledge that the Teraview
Electronic Registration System (“TERS”) is operative and mandatory in the Land Titles
Division for the Land Registry Office of Hamilton (No. 62). The Purchaser and Vendor
shall each retain legal counsel who are authorized TERS users and who are in good
standing with The Law Society of Upper Canada. The Vendor and Purchaser shall each
authorize their respective legal counsel to enter into a document registration agreement in
the form as adopted by the joint LSUC-CBAO Committee of documents and closing
funds and the release thereof to the Vendor and Purchaser, as the case may be:

(a) shall not occur contemporaneously with the registration of the Transfer/Deed of
Land or Application to Register the Vesting Order, and Receiver’s certificate
required by the Order (and other registerable documentation, if any) to be
registered by the Purchaser’s solicitor; and,

(b) shall be governed by the document registration agreement pursuant to which legal
counsel receiving any documents or funds will be required to hold same in escrow
and will not be entitled to release except in strict accordance with provisions of
the document registration agreement and the Purchaser shall be required to deliver
the balance due on closing on the Closing Date to the Vendor’s solicitors, to be
held in escrow by them, whereupon the Vendor’s solicitors shall after payment
forthwith attend to have the signed Receiver’s Certificate filed with the Court,
which signed and entered Receiver’s Certificate and Vesting Order shall form part
of the Application — Vesting Order, and which shall be delivered by the Vendor’s
solicitors to the Purchaser’s solicitors for immediate registration by the
Purchaser’s solicitors. Upon registration of the Application — Vesting Order, the
Vendor shall deliver possession of the Property to the Purchaser and the balance
due on closing shall be released from escrow.

20. Vendor’s Closing Deliveries

The Vendor shall execute and deliver or cause to be executed and delivered to the
Purchaser on the Closing Date, against payment of the Purchase Price, the following:

(@ a statement of adjustments;
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a direction for the payment of the balance of the Purchase Price due on Closing;

an undertaking by the Vendor to readjust all items on the statement of adjustments
within sixty (60) calendar days from the date of Closing on written demand;

a certificate of the Vendor to the effect that it is not at the Closing Date a non-
resident of Canada within the meaning of Section 116 of the Income Tax Act;

a copy of the Vesting Order;
an assignment of any interest which the Vendor may have in the Lease(s), if any;

a notice to the tenmant(s) under the Lease(s), if any, to pay future rents to the
Purchaser, or as the Purchaser may direct;

keys that may be in the possession of the Vendor;
all Material Documents, if not already in the possession of the Purchaser; and,

any other documents relative to the completion of this Agreement as may
reasonably be required by the Purchaser or its solicitors.

21. Purchaser’s Closing Deliveries

The Purchaser shall execute and deliver to the Vendor on the Closing Date the following:

(a)

(b)

(c)

(@

(e)

®

bank drafts or wire transfer of or from a Canadian Schedule “A” chartered bank
for the balance of the Purchase Price and any other monies required to be paid by
the Purchaser pursuant to the Agreement, or the adjustments, including all
applicable federal and provincial taxes, duties and registration fees unless the
applicable exemption certificates in a form acceptable to the Vendor are presented
to the Vendor on or before the Closing Date to exempt the Purchaser therefrom;

all certificates, indemnities, declarations and other evidences contemplated hereby
in form and content satisfactory to the Vendor’s solicitors, acting reasonably;

an undertaking by the Purchaser to readjust all items on the statement of
adjustments;

a notarial copy of its GST registration and G.S.T. certificate and indemnity as
required pursuant to this Agreement;

an agreement to assume all existing Leases, if any, service and supply contracts in
place as of Closing; and

any other documents relative to the completion of this Agreement as may
reasonably be required by the Vendor or its solicitors;
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Inspection

Without limitation, all of the Property shall be as it exists on the Closing Date with no
adjustments to be allowed to the Purchaser for changes in conditions or qualities from the
date hereof to the Closing Date. The Purchaser acknowledges and agrees that the Vendor
is not required to inspect the Property or any part thereof and the Purchaser shall be
deemed, at its own expense to have relied entirely on its own inspection and
investigation. The Purchaser acknowledges and agrees that it has been given the
opportunity to inspect the Property once on September 30, 2009 or October 1, 2009. The
Purchaser acknowledges that no warranties or conditions, expressed or implied, pursuant
to the Sale of Goods Act (Ontario) or similar legislation in other jurisdictions apply hereto
and all of the same are hereby waived by the Purchaser.

Encroachments

The Purchaser agrees that the Vendor shall not be responsible for any matters relating to
encroachments on or to the Property, or encroachments of the Property onto adjoining
lands, or to remove same, or for any matters relating to any applicable zoning regulations
or by-laws in existence now or in the future affecting the Property.

Purchaser’s Warranties
The Purchaser represents and warrants that:

(a) if applicable, it is a corporation duly incorporated, organized and subsisting under
the laws of Canada, Ontario or another province of Canada;

(b)  ifapplicable, it has the corporate power and authority to enter into and perform its
obligations under the Agreement of Purchase and Sale and all necessary actions
and approvals have been taken or obtained by the Purchaser to authorize the
creation, execution, delivery and performance of the offer and resulting
Agreement of Purchase and Sale and the offer has been duly executed and
delivered by the Purchaser, and the resulting Agreement of Purchase and Sale is
enforceable against the Purchaser in accordance with its terms; and,

() it is not a non-Canadian for the purpose of the Investment Canada Act (Canada)
and it is not a non-resident of Canada within the meaning of the Income Tax Act
(Canada).

Confidentiality

The Purchaser agrees that all information and documents supplied by the Vendor or
anyone on its behalf to the Purchaser or anyone on the Purchaser’s behalf (including but
not limited to information in the schedules hereto) shall, unless and until Closing occurs,
be received and kept by the Purchaser and anyone acting on the Purchaser’s behalf on a
confidential basis and, without the Vendor’s prior written consent shall not be disclosed
to any third party. If for any reason Closing does not occur, all such documents
(including without limitation, the Material Documents) shall forthwith be returned intact
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to the Vendor and no copies or details thereof shall be retained by the Purchaser or
anyone acting on its behalf. The Purchaser further agrees that unless and until the terms
of this Offer and the Agreement become public knowledge in connection with an
application to the Court for Approval of the Agreement, the Purchaser shall keep such
terms confidential and shall not disclose them to anyone except the Purchaser’s solicitors,
agents or lenders acting in connection herewith and then only on the basis that such
persons also keep such terms confidential as aforesaid.

Indemnification

The Purchaser shall indemnify and save harmless the Vendor and its directors, officers,
employees and agents (collectively, the “Indemnitees™) from and against any and all
liabilities, obligations, losses, damages, penalties, notices, judgments, suits, claims,
demands, costs, expenses or disbursements of any kind or nature whatsoever which may
be imposed on, incurred by or asserted against the Indemnitees or any of them arising out
of or in connection with the operations of the Purchaser on the Property or any order,
notice, directive, or requirement under, or breaches, violations or non-compliance with
any Environmental Laws afier the Closing Date or as a result of the disposal, storage,
release or threat of release or spill on or about the Property of any Hazardous Substance
after the Closing Date. For the purposes of the foregoing, “Environmental Laws” shall
mean all requirements under or prescribed by common law and all federal, provincial,
regional, municipal and local laws, rules, statutes, ordinances, regulations, guidelines,
directives, notices and orders from time to time with respect to the discharge, generation,
removal, storage or handling of any Hazardous Substance. The obligation of the
Purchaser hereunder shall survive the Closing Date.

The Purchaser shall indemnify the Vendor and save harmless the Indemnitees from and
against any and all liabilities, obligations, losses, damages, penalties, notices, judgments,
suits, claims, demands, costs, expenses or disbursements of any kind or nature
whatsoever which may be imposed on, incurred by or asserted against the Indemnitees or
any of them arising out of or in connection with the failure of the Purchaser to pay any
taxes, duties, fees and like charges exigible in connection with the Offer or Agreement. It
shall be the Purchaser's sole responsibility to obtain, and pay the cost of obtaining, any
consents, permits, licenses or other authorizations necessary or desirable for the transfer
to the Purchaser of the Property.

Release

The Purchaser agrees to release and discharge the Vendor together with its officers,
employees, agents and representatives from every claim of any kind that the Purchaser
may make, suffer, sustain or incur in regard to any Hazardous Substance relating to the
Property. The Purchaser further agrees that the Purchaser will not, directly or indirectly,
attempt to compel the Vendor to clean up or remove or pay for the cleanup or removal of
any Hazardous Substance, remediate any condition or matter in, on, under or in the
vicinity of the Property or seek an abatement in the Purchase Price or damages in
connection with any Hazardous Substance. This provision shall not expire with, or be
terminated or extinguished by or merged in the Closing of the transaction of purchase and
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sale, contemplated by this Offer and the Agreement, and shall survive the termination of
this Offer and the Agreement for any reason or cause whatsoever and the closing of this
transaction.

Non-Registration

The Purchaser hereby covenants and agrees not to register this Offer or the Agreement or
notice of this Offer or the Agreement or a caution, certificate of pending litigation, or any
other document providing evidence of this Offer or the Agreement against title to the
Property. Should the Purchaser be in default of its obligations under this Section, the
Vendor may (as agent and attorney of the Purchaser) cause the removal of such notice of
this Offer or the Agreement, caution, certificate of pending litigation or other document
providing evidence of this Offer or the Agreement or any assignment of this Offer or the
Agreement from the title to the Property. The Purchaser irrevocably nominates,
constitutes and appoints the Vendor as its agent and attorney in fact and in law to cause
the removal of such notice of this Offer or the Agreement, any caution, certificate of
pending litigation or any other document or instrument whatsoever from title to the
Property.

Assignment

Save and except for the completion of this transaction by a company to be incorporated
by the Purchaser, the Purchaser shall not have the right to assign its rights under this
Agreement without the Vendor’s prior written consent, which consent may be
unreasonably withheld. Notice of the Purchaser’s intention to assign, with the assignee’s
name and address for service and the assignee’s GST number shall be provided to the
Vendor not less than seven (7) days prior to the Closing Date.

Notices

Any notice to be given or document to be delivered to the parties pursuant to this
Agreement, other than for this Agreement itself, shall be sufficient if delivered personally
or sent by facsimile transmission or mailed by prepaid registered mail to the following
addresses:

To Vendor:

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

L4K 4K7

Attention: Ira Smith
Telecopier: 905.738.9848
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with a copy to:

Lang Michener LLP
Barristers & Solicitors
181 Bay Street

Suite 2500

Toronto, Ontario

MS5J 2T7

Attention: Leslie A. Wittlin and Matthew German
Fax No.: (416) 365-1719

and in the case of a notice to the Purchaser, to:

Telecopier:

with a copy to the Purchaser’s solicitors:

Telecopier:

Any written notice or delivery of documents given in this manner shall be deemed to
have been given and received on the day of delivery if delivered personally or sent by
facsimile or, if mailed, three days after the deposit with the post office.

31. Entire Agreement

The Agreement shall constitute the entire agreement between the parties to it pertaining
to the subject matter thereof, shall supersede all prior and contemporaneous agreements,
understandings, negotiations and discussions, whether oral or written, of the parties, and
there shall be no agreements or understandings between the parties in connection with the
subject matter thereof except as specifically set forth herein. No party hereto has relied
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on any express or implied representation, written or oral, of any individual or entity as an
inducement to enter into the Agreement.

Amendment

No supplement, modification, waiver or termination of the Agreement shall be binding,
unless executed in writing by the parties to be bound thereby, provided that the time for
doing any matter or thing contemplated herein may be abridged or extended by written
agreement, in letter form or otherwise, executed by the duly authorized solicitors for the
parties.

Time of Essence

Time shall be of the essence in this Agreement in all respects and any waiver of any time
provision shall not be effective unless in writing and signed by both parties.

Binding Agreement

This Offer, when accepted, shall constitute a binding agreement of purchase and sale
subject to its terms. It is agreed that there is no representation, warranty, collateral
agreement or condition affecting the Agreement or the Property supported hereby other
than as expressed herein in writing.

Governing Law

This Offer and the Agreement shall be governed by the laws of the Province of Ontario
and the federal laws of Canada applicable therein.

Gender. Interpretive Matters

This Offer and the Agreement shall be read with all changes of gender or number
required by the context. The titles to provisions do not form part of this Offer or the
Agreement and are inserted for reference purposes only. Preparation and submission of
the form of this Offer or any other material by the Vendor shall not constitute an offer to
sell.

Severability

Any provision of this Agreement which is determined to be void, prohibited or
unenforceable shall be severable to the extent of such avoidance, prohibition or
unenforceability without invalidating or otherwise limiting or impairing the other
provisions of this Agreement.

Non-Merger

The provisions of this Agreement (including, without limitation, the representations and
warranties of the Purchaser), shall survive Closing and shall not merge in the Vesting
Order or in any other documents delivered hereunder.
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39. Counterparts

The parties hereto agree that this Agreement may be executed in counterparts and each
such counterpart so executed by may be delivered either by electronic mail or facsimile
transmission and shall be deemed to be an original and when taken together shall
constitute as one and the same Agreement.

IN WITNESS WHEREOF the Purchaser has executed this Offer this day of October,
2009.

[Purchaser]
Per:

Name: (If Purchaser is an individual)
Title:

I have the authority to bind the Corporation

IRA SMITH TRUSTEE & RECEIVER

in its capacity as Court Appointed Receiver
and Manager of 1539304 Ontario Inc. and not
in its personal or corporate capacity.

Telephone:  905-738-4167
Telecopier:  905-738-9848

E-mail: ira@irasmithinc.com

Per:

Name:
Title:
I have the authority to bind the Corporation
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SCHEDULE “A”
TO THE OFFER TO PURCHASE

DESCRIPTION OF LANDS

Lot 21 and Part of Lot 22 Nathaniel Hughson survey (unregistered), South side of King William
Street, between John Street and Catharine Street, being Part 1 on Plan 62R16706, Hamilton.
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SCHEDULE “B”
TO THE OFFER TO PURCHASE

PERSONAL PROPERTY

Those personal property items shown as Leased in this Schedule “B” are NOT included in
the Personal Property to be vested by the Vendor, as Receiver, to the Purchaser, but are
being shown as items which the Purchaser may agree to enter in to arrangements with the
lessor(s) of said leased personal property to either continue the lease(s) for the said leased
personal property, as lessee, or purchase the leased personal property from the lessor(s).

The Purchaser must provide evidence in writing, satisfactory to the Vendor, not less than
seven (7) calendar days prior to the Closing Date, that part or all of the leased Personal
Property set out above has been successfully released or sold to the Purchaser, failing
which the Vendor shall remove that Personal Property from the Property which has not
been released or purchased by the Purchaser.
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SCHEDULE “C”»
TO THE OFFER TO PURCHASE

REGISTRATIONS TO BE DELETED FROM PIN 17167-0115

Instrument No. WE278590 registered on December 3, 2004, being a Charge in favour of
the City of Hamilton;

Instrument No. WE278608 registered on December 3, 2004, being an Assignment of
Rents in favour of City of Hamilton;

Instrument No. WE278611 registered on December 3, 2004, being a Notice of Security
Interest in favour of the City of Hamilton;

Instrument No. WE436883 registered on December 4, 2006, being a Charge in favour of
ICICI Bank Canada;

Instrument No. WE436887 registered on December 4, 2006, being an Assignment of
Rents in favour of ICICI Bank Canada;

Instrument No. WE438117 registered on December 11, 2006, being a Postponement of
Charge from the City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE515627 registered on December 4, 2007, being a Notice from ICICI
Bank Canada Amending Charge No. WE436883;

Instrument No. WE515634 registered on December 4, 2007, being a Postponement of
Charge from the City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE541939 registered on April 23, 2008, being a Construction Lien in
favour of Randy Legacy;

Instrument No. WE549343 registered on May 27, 2008, being a Certificate of Action in
favour of Randy Legacy;

Instrument No. WE550186 registered on May 30, 2008, being a Construction Lien in
favour of 353903 Ontario Ltd.;

Instrument No. WES557888 registered on July 2, 2008, being a Construction Lien in
favour of Basic Drywall Inc.;

Instrument No. WE559961 registered on July 11, 2008, being a Construction Lien in
favour of 1504593 Ontario Limited;

Instrument No. WE561908 registered on July 18, 2008, being a Certificate of Action in
favour of 353903 Ontario Ltd.;
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Instrument No. WE564105 registered on July 29, 2008, being a Certificate of Action in
favour of Basic Drywall Inc.;

Instrument No. WE570744 registered on August 25, 2008, being a Certificate of Action
in favour of 1504593 Ontario Limited;

Instrument No. WE597243 registered on December 29, 2008, being a Construction Lien
in favour of 1712164 Ontario Ltd.;

Instrument No. WE603083 registered on February 6, 2009, being a Certificate of Action
in favour of 1712164 Ontario Ltd.

Certificate No. 11654664-1371085B issued on June 24, 2008 in favour of Greg Ksiazek;

Execution No. 08-0001178 filed with the Sheriff of the City of Hamilton names 1539304
Ontario Inc. as Defendant and Greg Ksiazek as Creditor where the sum of $3,109.08 was
awarded together with costs of $110.00.

Execution No. 08-0001919 filed with the Sheriff of the City of Hamilton names 1539304
Ontario Inc., 1712164 Ontario Ltd., The City of Hamilton and ICICI Bank Canada as
Defendants and Randy Legacy Carrying on Business as Cyber Services Electrical & Fire
Alarm Specialists as Creditor where the sum of $55,150.02 was awarded together with
costs of $977.06.
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SCHEDULE “D”
TO THE OFFER TO PURCHASE

REGISTRATIONS TO BE PERMITTED ON PIN 17167-0115

1. Instrument No. HL16639 registered on March 29, 1957, being a Notice of Agreement
between The Southam Company Limited and The Corporation of the City of Hamilton.

2. Instrument No. 62R16706 registered on February 10, 2004, being a Reference Plan.

3. Instrument No. VM259660 registered on February 10, 2004, being a Certificate of First
Registration Land Titles.

4. Instrument No. WE404776 registered on July 12, 2006, being a Condominium Approval
Agreement between 1539304 Ontario Inc. and the City of Hamilton.
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EXHIBIT “H”

OFFER TO PURCHASE

TO: IRA SMITH TRUSTEE & RECEIVER INC. (the “Vendor” or “Receiver”) in its
capacity as Court Appointed Receiver and Manager of the assets, undertakings and
properties of 1539304 Ontario Inc. pursuant to an Order of the Honourable Justice Pepall
of the Superior Court of Justice, dated November 12, 2008, in Court File No. CV-08-
7714-00CL in Toronto (the “Order”), and not in its personal capacity.

1. Offer to Purchase

The undersigned, being (the “Purchaser”), hereby offers to purchase from and through
the Vendor all of the right, title and interest in and to the Property (hereinafter defined)
which the Vendor is entitled to sell pursuant to the Order at the purchase price set out
herein and upon and subject to the terms hereof.

2. Definitions

In this Offer and the Agreement arising from the acceptance hereof, the following terms
have the meanings respectively ascribed to them:

2

“Agreement”, “the Agreement” or “this Agreement” means the agreement of purchase
and sale resulting from the acceptance of the Offer by the Vendor.

“Approval” in relation to the Court means. the making of an appropriate Order of the
Court in respect of the particular matter submitted for approval approving the action or
proposed action of the Vendor on terms satisfactory to the Vendor.

“Buildings” means the buildings situate on the Lands (as hereinafter defined) together
with all other structures situate thereon, including all improvements thereto and all
fixtures forming a part thereof.

“Business Day” means a day other than Saturday, Sunday or a statutory holiday or any
other day upon which the Vendor is not open for the transaction of business throughout

normal business hours at its principal office.
“Closing” or “Closing Date” has the meaning ascribed in Section 19 hereof.

“Court” means the Ontario Superior Court of Justice and includes a judge, master or
registrar of that court and any appellate court judge having jurisdiction in any particular
matter.

“Deposit” has the meaning ascribed thereto in Section 3(a) hereof.
“Environmental Laws” has the meaning ascribed thereto in Section 26 hereof.

“GST” has the meaning ascribed thereto in Section 18 hereof.
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"Hazardous Substances" means any contaminant, pollutant, dangerous substance, potentially
dangerous substances, noxious substance, toxic substance, hazardous waste, flammable
material, explosive material, radioactive material, urea-formaldehyde foam insulation,
asbestos, PCBs radiation and any other substance, material, effect, or thing declared or defined
to be hazardous, toxic, a contaminant, or pollutant, in or pursuant to any Environmental Laws.

"Indemnitees” has the meaning ascribed thereto in Section 26 hereof
"Lands" means the lands legally described in Schedule "A" attached hereto.

"Lease(s)" means collectively, all leases, agreements to lease, tenancies, licenses, and any
other rights of occupation of space in the Buildings, if any.

"Material Documents" includes copies of all architectural drawings, site plans relating to the
Property, existing plan of survey, if any, the Lease(s), if any, and operating statements for the
Building to the extent that such Material Documents are in the possession of the Vendor.

"Offer", "the Offer" or "this Offer" means the offer to purchase the Property made by the
Purchaser and contained in and comprised of this document.

"Personal Property" means the personal property identified in Schedule "B" attached hereto,
save and except the personal property specifically identified therein as being leased.

"Property" means collectively, the Lands and Buildings, known municipally as 80 King
William Street, Hamilton, Ontario and the Personal Property; if any.

"Purchase Price" has the meaning ascribed thereto in Section 3 hereof.
"Purchaser's Conditions" has the meaning ascribed thereto in Section 5 hereof
"Vesting Order" has the meaning ascribed thereto in Section 7 hereof

3, Purchase Price

The purchase price for the Property shall be Three Million, One Hundred One Thousand
and Ten Dollars ($3,101,010.00 ) payable in lawful money of Canada (the "Purchase Price"),
subject to the adjustments hereinafter referred to, and paid by the Purchaser as follows:

(a) a deposit (the "Deposit"), which shall not be less than 10% of the Purchase Price, shall
be delivered to the Vendor with submission of this Offer by bank draft or wire transfer
of or from a Canadian Schedule "A" chartered bank.

(b)  the balance of the Purchase Price referred to for the Property shall be paid, subject to
the adjustments hereinafter, to the Vendor on the Closing Date by certified
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cheque or bank draft payable to the Vendor (or as the Vendor may further direct in writing)
drawn on or issued by a Canadian chartered bank or trust company.

The Purchase Price shall be allocated as follows:
(a) The Lands described in Schedule "A", and Buildings, if any:

$3.101,010.00
(b) Personal Property as Set out in Schedule "B", if any:
NIL

(©) The total Purchase Price of $3,101,010.00 (the total indicated in this Section 3 above, and
~ also being the sum of (a) plus (b) above. Please note that in accordance with the
Direction of the Court dated September 25, 2009, this total cannot be less than

$2.5 million).

Real Estate Commission

In accordance with the Direction of the Court dated September 25, 2009, the Receiver, from the
proceeds of the sale will pay to the Purchaser's Real Estate Broker a commission 0f2.5% of the
Purchase Price plus 5% GST thereupon (the "Commission"). The Purchaser must indicate, by
marking in the appropriate space provided below, if they are using a broker and the name and
contact details of the Broker.

(a) The Purchaser is not represented by a Real Estate Broker X ;




5. Deposit
The Deposit shall be held in trust by the Vendor and shall be:

(a) returned to the Purchaser without interest or deduction if the Vendor does not
accept this Offer; or,

(b) credited to the Purchaser as an adjustment agéinst the Purchase Price on the
Closing Date if the purchase and sale of the Property is completed pursuant to the
Agreement; or,

(c) refunded to the Purchaser, with interest and without deduction if the purchase and
sale of the Property is not completed pursuant to the Agreement, provided that the
Purchaser is not in default under this Offer or under the Agreement; or,

(d)  retained by the Vendor as a genuine pre-estimate of liquidated damages and not as
a penalty, in addition to any other rights and remedies that the Vendor may have
under this Offer, the Agreement and at law, including offering the Property for
sale to another person, if the purchase and sale of the Property is not completed
pursuant to this Offer and the Agreement, as a result of the Purchaser’s breach
hereunder.

6. Acceptance of Offer

The Purchaser agrees that no agreement for the purchase and sale of the Property shall
result from this Offer unless and until this Offer has been accepted by the Vendor and
approved by the Court in accordance with the provisions of Section 7 hereof. The
Purchaser agrees that this Offer shall be irrevocable by the Purchaser and open for
acceptance by the Vendor until 5:00 o’clock p.m. (Toronto time) on Friday, October 2,
2009, after which time, if not accepted by the Vendor, this Offer shall be null and void
and the Deposit shall be returned to the Purchaser in accordance with Section 4(a) hereof.
Acceptance of this Offer by the Vendor may be communicated by the Vendor to the
Purchaser’s solicitors by facsimile transmission, electronic mail, personal delivery or
ordinary mail, an executed counterpart of the Offer. The Vendor shall indicate the date on
which it has accepted this Offer in the space provided on the execution of this Offer.

7. Court Approval

The Purchaser hereby acknowledges and agrees that the sale of the Property is by Order
of, and is subject to, the Approval of the Court. The Vendor shall apply to the Court on
October 5, 2009, or as soon thereafter as the Court may allow, for Approval of the
Agreement and the issuance of a vesting or other appropriate Order by the Court vesting
title to the Property in the Purchaser (the “Vesting Order”). The Vendor shall diligently
pursue such application or applications and shall promptly notify the Purchaser of the
disposition thereof. The Purchaser, at its own expense, shall promptly provide to the
Vendor all such information and assistance within the Purchaser’s power as the Vendor
may reasonably require to obtain Approval of the Agreement. If the Court shall not have
granted Approval of the Agreement the Agreement shall automatically terminate and be
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at an end. If the Agreement is terminated under this Section, the Deposit and any interest
earned thereon shall be returned to the Purchaser and neither party shall have any further
rights or liabilities, or obligations of any kind hereunder.

8. Capacity of Receiver

The Vendor, by acceptance of the Offer, is entering into the Agreement solely in its
capacity as the Court Appointed Receiver and Manager of the assets, undertakings and
properties of 1539304 Ontario Inc., and not in its personal or any other capacity. Any
claim against the Receiver shall be limited to and only enforceable against the Property or
any part thereof then held by or available to it in its said capacity, and shall not apply to
its personal property and/or assets held by it in any other capacity. The Vendor shall have
no personal or corporate liability of any kind, whether in contract, in tort, or otherwise.
The term “Vendor” as used in this Agreement does not include or refer to the present
registered owner of the Property.

9, Adjustments

The Purchase Price for the Property shall be adjusted as of September 30, 2009 in respect
of realty taxes, flat/fixed water and sewer rates and charges, if any, and in favour of the
Vendor for all expenses incurred by the Vendor for the period from and including
October 1, 2009 until the Closing Date, inclusive, including, but not limited to, expenses
related to security, property management and insurance, and all other items usually
adjusted with respect to properties similar in nature to the Property that apply save and
except for rent or any matters related to the Lease(s), if any. There shall be no adjustment
in respect of (a) prepaid rents, or, (b) rent or other moneys payable to the Vendor under
the Lease(s), if any, in respect of periods prior to the Closing which remain unpaid as at
Closing.

10. Termination of Agreement

Notwithstanding anything to the contrary contained in this Agreement, if at any time or
times prior to the Closing Date, the Vendor is unable to complete this Agreement as a
result of any action taken by an encumbrancer, any action taken by the present registered
owner, the refusal by the present registered owner to take any action, the exercise of any
right by the present registered owner or other party which is not terminated upon
acceptance of this Agreement, a certificate of pending litigation is registered against the
Property, a court judgment or order is made, or, if the Purchaser submits a valid title
requisition which the Vendor is unable or unwilling to satisfy prior to Closing, or if the
sale of the Property is restrained at any time by a court of competent jurisdiction, or if the
Property is occupied by the owner of the Property and the Vendor is unable to provide
vacant possession on the Closing Day, the Vendor may, in its sole and unfettered
discretion, elect by written notice to the Purchaser, to terminate this Agreement,
whereupon the Deposit and any interest earned thereon shall be returned to the Purchaser,
and neither party shall have any further rights or liabilities hereunder.

TRINITY LANDING - FINAL APA -09.30.09



-6-

The obligation of the Vendor to complete the Agreement is subject to the satisfaction of
the following terms and conditions on or prior to the Closing Date, which conditions are
for the sole benefit of the Vendor and which may be waived by the Vendor in its sole
discretion:

(2)

the representation and warranties of the Purchaser herein are true and accurate as
of the Closing Date;

(b)  no action or proceeding at law or in equity shall be pending or threatened by any
person, firm, government, government authority, regulatory body or agency to
enjoin, restrict or prohibit the purchase and sale of the Property;

(©) the Property shall not have been removed from the control of the Vendor by any
means Or process;

(d) no party shall have taken any action to redeem the Property; and,

(e) the Court shall have granted the Approval and the Vesting Order.

11.  Purchaser’s Acknowledgements

The Purchaser hereby acknowledges and agrees with and to be subject to the following:

(a)

(b)

(©)

(d

(e)

®

it is responsible for conducting its own searches and investigations of the current
and past uses of the Property;

the Vendor makes no representation or warranty of any kind that the present use
or future intended use by the Purchaser of the Property is or will be lawful or
permitted;

it is satisfied with the Property and all matters and things connected therewith or
in any way related thereto;

it is relying entirely upon its own investigations and inspections in entering into
this Agreement;

it is purchasing the Property on an “as is, where is” and “without recourse” basis
including, without limitation, outstanding work orders, deficiency notices,
compliance, requests, development fees, imposts, lot levies, sewer charges,
zoning and building code violations and any outstanding requirements which have
been or may be issued by any governmental authority having jurisdiction over the
Property;

it relies entirely on its own judgment, inspection and investigation of Property and
any documentation relating to the Property obtained from the Vendor has been
prepared or collected solely for the convenience of prospective purchasers and is
not warranted to be complete or accurate and is not part of this Offer;

TRINITY LANDING - FINAL APA -09.30.09



-7-

(g) it will provide the Vendor with all requisite information and materials, including
proof respecting source of funds, at any time or times within forty-eight (48)
hours of request by the Vendor so that the Vendor may determine the credit
worthiness of the Purchaser and any related parties thereto;

(h) the Vendor shall have no liability for, or obligation with respect to, the value,
state or condition of the Property, whether or not the matter is within the
knowledge or imputed knowledge of the Vendor, its officers, employees,
directors, agents, representatives and contractors;

(D) the Vendor has made no representations or warranties with respect to or in any
way related to the Property, including without limitation, the following: (i) the
title, quality, quantity, marketability, zoning, fitness for any purpose, state,
condition, encumbrances, description, present or future use, value, location or any
other matter or thing whatsoever related to the Property, either stated or implied;
and (ii) the environmental state of the Property, the existence, nature, kind, state
or identity of any Hazardous Substances on, under, or about the Property, the
existence, state, nature, kind, identity, extent and effect of any administrative
order, control order, stop order, compliance order or any other orders, proceedings
or actions under the Environmental Protection Act (Ontario), or any other statute,
regulation, rule or provision of law and the existence, state, nature, kind, identity,
extent and effect of any liability to fulfill any obligation to compensate any third
party for any costs incurred in connection with or damages suffered as a result of
any discharge of any Hazardous Substances whether on, under or about the
Property or elsewhere;

()] the Material Documents are being provided to the Purchaser merely as a courtesy
and without any representations or warranties whatsoever; and,

k) it will ensure that any environmental and/or structural reports on behalf of the
Purchaser shall also be addressed to the Vendor and a copy of each such report
shall be delivered to the Vendor promptly after the completion thereof, regardless
of whether the transaction contemplated by this Offer closes. If for any reason
such transaction is not consummated, the Purchaser agrees to deliver promptly to
the Vendor any and all reports and other data pertaining to the Property and any
inspections or examinations conducted hereunder.

12. Title to the Property

Provided that the title to the Property is good and free from all restrictions, charges, liens,
claims and encumbrances, except as otherwise specifically provided in this Agreement,
and save and except for:

(a) any reservations, restrictions, rights of way, easements or covenants that run with
the land;
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any registered agreements with a municipality, region or supplier of utility service
including, without limitation, electricity, water, sewage, gas, telephone or cable
television or other telecommunication services;

all laws, by-laws and regulations and all outstanding work orders, deficiency
notices and notices of violation affecting the Property;

any minor easements for the supply of utility services or other services to the
Property or adjacent properties;

encroachments disclosed by any error or omission in existing surveys of the
Property or neighbouring properties and any title defects, encroachments or
breaches of a zoning or building by-law or any other applicable law, by-law or
regulation which might be disclosed by a more up-to-date survey of the Property
and survey of the Property and survey matters generally;

the exceptions and qualifications set forth in the Registry Act (Ontario) or the
Land Titles Act (Ontario), or amendments thereto;

any reservation(s) contained in the original grant from Crown;

the Lease(s), if any, and the right of any tenant, occupant, lessee or license to
remove fixed equipment or other fixtures;

subsection 44(1) of the Land Titles Act (Ontario) except paragraphs 11 and 14;
provincial succession duties and escheats or forfeiture to the Crown;

the rights of any person who would, but for the Land Titles Act (Ontario), be
entitled to the Lands or any part of it through length of adverse possession,
prescription, misdescription or boundaries settled by convention;

any lease to which the subsection 70(2) of the Registry Act (Ontario) applies; and

the instruments or registrations set out on Schedule “C” and “D” attached hereto.

Notwithstanding the foregoing, the Vesting Order shall provide for the deletion of the
instruments or registrations as listed on Schedule “C” attached hereto, and for the
deletion of any filings under the Personal Property Security Act (Ontario), as they affect
the Property.

13. Authorizations

The Purchaser shall assume, at its own cost, complete responsibility for compliance with
all municipal, provincial and federal laws insofar as the same apply to the Property and
the use thereof by the Purchaser. It shall be the Purchaser’s sole responsibility to obtain,
and pay the cost of obtaining any consents, permits, licenses or other authorizations
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necessary or desirable for the transfer to the Purchaser of the Vendor’s right, title and
interest, if any, in the Property.

14. Requisition Period

The Purchaser shall be allowed seven (7) calendar days from the date of acceptance of
‘the Offer by the Vendor to investigate the title to the Property and to satisfy itself that all
present uses are the legal uses thereof or legal nonconforming uses which may be
continued and that the Property may be insured against usual insurable risks, at the
Purchaser’s own expense. If within such time the Purchaser shall furnish the Vendor in
writing with any valid objection to title to the Property, which the Vendor is unable or
unwilling to remove, remedy or satisfy and which the Purchaser will not waive, then the
Agreement shall be terminated, the Deposit and any interest earned thereon shall be
returned to the Purchaser and neither party shall have any further rights, liabilities or
obligations hereunder. Save as to any valid objection made as aforesaid, the Purchaser
shall be conclusively deemed to have accepted the title to the Property to be vested in the
Purchaser on Closing in accordance with the Agreement, and to have accepted the
Property subject to all applicable laws, by-laws, regulations, easements and covenants
affecting its use, and the Purchaser shall assume responsibility from and after the Closing
Date for compliance therewith. The Purchaser shall not call for the production of any title
deed, abstract, survey or other evidence of title to the Lands, except as are in the control
or possession of the Vendor. The Vendor shall not be required to produce any other
document or report to the Purchaser, unless it is expressly provided for by this
Agreement. The description of the Property is believed by the Vendor to be correct but, if
any statement, error or omission shall be found in the particulars thereof, the same shall
not cancel the sale or entitle the Purchaser to be relieved of any obligation hereunder, nor
shall any compensation be allowed to the Purchaser in respect thereof.

15.  Leases
The Purchaser acknowledges and agrees that:
n(a) the Property may be subject to Lease(s);

(b)  the Vendor makes no representation or warranty respecting the accuracy and
completeness of any Lease(s), if any;

(c) the Purchaser will purchase the Property subject to the terms and conditions of the
Lease(s), if any, without representation or warranty (whether expressed or
implied) of any kind or type from the Vendor relating to the Leases, including
without limitation, (i) the enforceability of same (ii) whether the Leases
accurately reflect the correct arrangement with the tenant(s) (iii) whether the
tenants are in possession thereunder and/or paying rents in accordance thereof (iv)
whether there are any ongoing unresolved disputes relating to the provisions of
the Lease(s) or any parties’ obligations thereunder and (v) whether any party or
parties to the Lease(s) is or are in default of any obligations contained therein;
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(d) the Vendor shall not be required to make any adjustments to the Purchase Price
for current rentals or prepaid rents or security deposits which may have been
received by the Vendor or any other party; and,

(e) the Vendor shall not be required to produce acknowledgements from the tenant(s)
respecting the status of the Lease(s), if any.

The Vendor will execute and deliver or cause to be executed and delivered to the
Purchaser on the Closing Date an assignment of any interest which the Vendor may have
in the Lease(s).

16. Risk of Loss

All buildings on the Property and all other things being purchased shall be and remain
until completion at the risk of the Vendor. The Property shall thereafter be at the risk of
the Purchaser. Pending completion, the Vendor shall hold all insurance policies, if any,
and the proceeds thereof in trust for the parties as their interest may appear, and in the
event of substantial damage to the Property before the completion of the Agreement,
which damage gives rise to any insurance proceeds, the Purchaser may either terminate
this Agreement and have the Deposit returned with interest or deduction, or else take the
proceeds of insurance and complete the transaction. Where any damage is not
substantial, the Purchaser shall be obliged to complete the Agreement and be entitled to
the proceeds of insurance referenced to such damage. The Purchaser agrees that all the
insurance maintained by the Vendor shall be cancelled on the Closing Date and that the
Purchaser shall be responsible for placing its own insurance thereafter.

17. Planning Act

This Agreement is subject to the express condition that if the provisions of Section 50 of
the Planning Act (Ontario) apply to the sale and purchase of the Property, then this
Agreement shall be effective to create an interest in the Property only if such provision is
complied with.

18. Goods and Services Tax

The Purchaser hereby represents and warrants to the Vendor that it is or will become
registered for the purposes of Part IX of the Excise Tax Act (Canada) in accordance with
the requirements of Subdivision (d) of Division V thereof and it will continue to be so
registered as of the Closing Date. The Purchaser covenants to deliver to the Vendor upon
Closing (i) a notarial copy of the certificate evidencing its registration for purposes of the
goods and services tax ("GST"), including the registration number assigned to it; and (ii)
a declaration and indemnity of the Purchaser confirming the accuracy, as at Closing, of
the representations and warranties set out herein and agreeing to indemnify the Vendor
for any amounts for which the Vendor may become liable as a result of any failure by the
Purchaser to pay the GST payable in respect of the sale of the Property under Part IX of
the Excise Tax Act (Canada) and that the Purchaser is buying for its own account and not
as trustee or agent for any other party. Provided that the Purchaser delivers a notarial
copy of the certificate and the declaration and indemnity as set out above, the Purchaser
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shall not be required to pay to the Vendor, nor shall the Vendor be required to collect
from the Purchaser, the GST in respect of the Property. In the event that the Purchaser
shall fail to deliver the notarial copy of the certificate and the declaration and indemnity
as set out above, then the Purchaser shall pay to the Vendor, in addition to the Purchase
Price, in pursuance of the Purchaser's obligation to pay and the Vendor's obligation to
collect GST under the provisions of the Excise Tax Act (Canada), an amount equal to five
(5%) percent of the Purchase Price, or such rate due and owing at the time of Closing.

19. Closing

Closing shall take place on or before Friday, October 16, 2009 following Approval of the
Agreement by the Court and issuance of the Vesting Order, or such earlier date as the
parties or their respective solicitors may actually agree upon in writing (the “Closing
Date” or “Closing”). The Vendor and the Purchaser acknowledge that the Teraview
Electronic Registration System (“TERS”) is operative and mandatory in the Land Titles
Division for the Land Registry Office of Hamilton (No. 62). The Purchaser and Vendor
shall each retain legal counsel who are authorized TERS users and who are in good
standing with The Law Society of Upper Canada. The Vendor and Purchaser shall each
authorize their respective legal counsel to enter into a document registration agreement in
the form as adopted by the joint LSUC-CBAO Committee of documents and closing
funds and the release thereof to the Vendor and Purchaser, as the case may be:

(a) shall not occur contemporaneously with the registration of the Transfer/Deed of
Land or Application to Register the Vesting Order, and Receiver’s certificate
required by the Order (and other registerable documentation, if any) to be
registered by the Purchaser’s solicitor; and,

(b) shall be governed by the document registration agreement pursuant to which legal
counsel receiving any documents or funds will be required to hold same in escrow
and will not be entitled to release except in strict accordance with provisions of
the document registration agreement and the Purchaser shall be required to deliver
the balance due on closing on the Closing Date to the Vendor’s solicitors, to be
held in escrow by them, whereupon the Vendor’s solicitors shall after payment
forthwith attend to have the signed Receiver’s Certificate filed with the Court,
which signed and entered Receiver’s Certificate and Vesting Order shall form part
of the Application — Vesting Order, and which shall be delivered by the Vendor’s
solicitors to the Purchaser’s solicitors for immediate registration by the
Purchaser’s solicitors. Upon registration of the Application — Vesting Order, the
Vendor shall deliver possession of the Property to the Purchaser and the balance
due on closing shall be released from escrow.

20. Vendor’s Closing Deliveries

The Vendor shall execute and deliver or cause to be executed and delivered to the
Purchaser on the Closing Date, against payment of the Purchase Price, the following:

(a) a statement of adjustments;
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a direction for the payment of the balance of the Purchase Price due on Closing;

an undertaking by the Vendor to readjust all items on the statement of adjustments
within sixty (60) calendar days from the date of Closing on written demand,;

a certificate of the Vendor to the effect that it is not at the Closing Date a non-
resident of Canada within the meaning of Section 116 of the Income Tax Act,

a copy of the Vesting Order;
an assignment of any interest which the Vendor may have in the Lease(s), if any;

a notice to the tenant(s) under the Lease(s), if any, to pay future rents to the
Purchaser, or as the Purchaser may direct;

keys that may be in the possession of the Vendor;
all Material Documents, if not already in the possession of the Purchaser; and,

any other documents relative to the completion of this Agreement as may
reasonably be required by the Purchaser or its solicitors.

21. Purchaser’s Closing Deliveries

The Purchaser shall execute and deliver to the Vendor on the Closing Date the following:

(2)

(b

(©)

(d

(e)

®

bank drafts or wire transfer of or from a Canadian Schedule “A” chartered bank
for the balance of the Purchase Price and any other monies required to be paid by
the Purchaser pursuant to the Agreement, or the adjustments, including all
applicable federal and provincial taxes, duties and registration fees unless the
applicable exemption certificates in a form acceptable to the Vendor are presented
to the Vendor on or before the Closing Date to exempt the Purchaser therefrom;

all certificates, indemnities, declarations and other evidences contemplated hereby
in form and content satisfactory to the Vendor’s solicitors, acting reasonably;

an undertaking by the Purchaser to readjust all items on the statement of
adjustments;

a notarial copy of its GST registration and G.S.T. certificate and indemnity as
required pursuant to this Agreement;

an agreement to assume all existing Leases, if any, service and supply contracts in
place as of Closing; and

any other documents relative to the completion of this Agreement as may
reasonably be required by the Vendor or its solicitors;
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22. Inspection

Without limitation, all of the Property shall be as it exists on the Closing Date with no
adjustments to be allowed to the Purchaser for changes in conditions or qualities from the
date hereof to the Closing Date. The Purchaser acknowledges and agrees that the Vendor
is not required to inspect the Property or any part thereof and the Purchaser shall be
deemed, at its own expense to have relied entirely on its own inspection and
investigation. The Purchaser acknowledges and agrees that it has been given the
opportunity to inspect the Property once on September 30, 2009 or October 1, 2009. The
Purchaser acknowledges that no warranties or conditions, expressed or implied, pursuant
to the Sale of Goods Act (Ontario) or similar legislation in other jurisdictions apply hereto
and all of the same are hereby waived by the Purchaser.

23. Encroachments

The Purchaser agrees that the Vendor shall not be responsible for any matters relating to
encroachments on or to the Property, or encroachments of the Property onto adjoining
lands, or to remove same, or for any matters relating to any applicable zoning regulations
or by-laws in existence now or in the future affecting the Property.

24, Purchaser’s Warranties

The Purchaser represents and warrants that:

(a) if applicable, it is a corporation duly incorporated, organized and subsisting under
the laws of Canada, Ontario or another province of Canada;

M) if applicable, it has the corporate power and authority to enter into and perform its
obligations under the Agreement of Purchase and Sale and all necessary actions
and approvals have been taken or obtained by the Purchaser to authorize the
creation, execution, delivery and performance of the offer .and resulting
Agreement of Purchase and Sale and the offer has been duly executed and
delivered by the Purchaser, and the resulting Agreement of Purchase and Sale is
enforceable against the Purchaser in accordance with its terms; and,

(c) it is not a non-Canadian for the purpose of the Investment Canada Act (Canada)
and it is not a non-resident of Canada within the meaning of the Income Tax Act
(Canada).

25. Confidentiality

The Purchaser agrees that all information and documents supplied by the Vendor or
anyone on its behalf to the Purchaser or anyone on the Purchaser’s behalf (including but
not limited to information in the schedules hereto) shall, unless and until Closing occurs,
be received and kept by the Purchaser and anyone acting on the Purchaser’s behalf on a
confidential basis and, without the Vendor’s prior written consent shall not be disclosed
to any third party. If for any reason Closing does not occur, all such documents
(including without limitation, the Material Documents) shall forthwith be returned intact
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to the Vendor and no copies or details thereof shall be retained by the Purchaser or
anyone acting on its behalf. The Purchaser further agrees that unless and until the terms
of this Offer and the Agreement become public knowledge in connection with an
application to the Court for Approval of the Agreement, the Purchaser shall keep such
terms confidential and shall not disclose them to anyone except the Purchaser’s solicitors,
agents or lenders acting in connection herewith and then only on the basis that such
persons also keep such terms confidential as aforesaid.

26. Indemnification

The Purchaser shall indemnify and save harmless the Vendor and its directors, officers,
employees and agents (collectively, the “Indemnitees”) from and against any and all
liabilities, obligations, losses, damages, penalties, notices, judgments, suits, claims,
demands, costs, expenses or disbursements of any kind or nature whatsoever which may
be imposed on, incurred by or asserted against the Indemnitees or any of them arising out
of or in connection with the operations of the Purchaser on the Property or any order,
notice, directive, or requirement under, or breaches, violations or non-compliance with
any Environmental Laws after the Closing Date or as a result of the disposal, storage,
release or threat of release or spill on or about the Property of any Hazardous Substance
after the Closing Date. For the purposes of the foregoing, “Environmental Laws” shall
mean all requirements under or prescribed by common law and all federal, provincial,
regional, municipal and local laws, rules, statutes, ordinances, regulations, guidelines,
directives, notices and orders from time to time with respect to the discharge, generation,
removal, storage or handling of any Hazardous Substance. The obligation of the
Purchaser hereunder shall survive the Closing Date.

The Purchaser shall indemnify the Vendor and save harmless the Indemnitees from and
against any and all liabilities, obligations, losses, damages, penalties, notices, judgments,
suits, claims, demands, costs, expenses or disbursements of any kind or nature
whatsoever which may be imposed on, incurred by or asserted against the Indemnitees or
any of them arising out of or in connection with the failure of the Purchaser to pay any
taxes, duties, fees and like charges exigible in connection with the Offer or Agreement. It
shall be the Purchaser's sole responsibility to obtain, and pay the cost of obtaining, any
consents, permits, licenses or other authorizations necessary or desirable for the transfer
to the Purchaser of the Property.

217. Release

The Purchaser agrees to release and discharge the Vendor together with its officers,
employees, agents and representatives from every claim of any kind that the Purchaser
may make, suffer, sustain or incur in regard to any Hazardous Substance relating to the
Property. The Purchaser further agrees that the Purchaser will not, directly or indirectly,
attempt to compel the Vendor to clean up or remove or pay for the cleanup or removal of
any Hazardous Substance, remediate any condition or matter in, on, under or in the
vicinity of the Property or seek an abatement in the Purchase Price or damages in
connection with any Hazardous Substance. This provision shall not expire with, or be
terminated or extinguished by or merged in the Closing of the transaction of purchase and

TRINITY LANDING - FINAL APA -09.30.09



28.

29.

30.

-15-

sale, contemplated by this Offer and the Agreement, and shall survive the termination of
this Offer and the Agreement for any reason or cause whatsoever and the closing of this
transaction.

Non-Registration

The Purchaser hereby covenants and agrees not to register this Offer or the Agreement or
notice of this Offer or the Agreement or a caution, certificate of pending litigation, or any
other document providing evidence of this Offer or the Agreement against title to the
Property. Should the Purchaser be in default of its obligations under this Section, the
Vendor may (as agent and attorney of the Purchaser) cause the removal of such notice of
this Offer or the Agreement, caution, certificate of pending litigation or other document
providing evidence of this Offer or the Agreement or any assignment of this Offer or the
Agreement from the title to the Property. The Purchaser irrevocably nominates,
constitutes and appoints the Vendor as its agent and attorney in fact and in law to cause
the removal of such notice of this Offer or the Agreement, any caution, certificate of
pending litigation or any other document or instrument whatsoever from title to the
Property.

Assignment

Save and except for the completion of this transaction by a company to be incorporated
by the Purchaser, the Purchaser shall not have the right to assign its rights under this
Agreement without the Vendor’s prior written consent, which consent may be
unreasonably withheld. Notice of the Purchaser’s intention to assign, with the assignee’s
name and address for service and the assignee’s GST number shall be provided to the
Vendor not less than seven (7) days prior to the Closing Date.

Notices

Any notice to be given or document to be delivered to the parties pursuant to this
Agreement, other than for this Agreement itself, shall be sufficient if delivered personally
or sent by facsimile transmission or mailed by prepaid registered mail to the following
addresses:

To Vendor:

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

L4K 4K7

Attention: Ira Smith
Telecopier: 905.738.9848
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with a copy to:

Lang Michener LLP
Barristers & Solicitors
181 Bay Street

Suite 2500
Toronto, Ontario
MSJ2T7
Attention: Leslie A. Wittlin and Matthew German
Fax No.: (416) 365-1719

and in the case of a notice to the Purchaser, to:

JAMIL KARA
Fax: 604-648-9090
Email: jsk@jskcapital.com

with a copy to the Purchaser's solicitors:

CASS & BISHOP PROFESSIONAL
CORPORATION

31-3455 Harvester Road,
Burlington, ON L7N3P2

Attention: Peter H. Cass

Fax: 905-632-7850

AIRD & BERLIS
1800-181 Bay Street
Toronto, ON MSJ 2T9
Attention: Sanjay Sood
Fax: 416-863-1515

Any written notice or delivery of documents given in this manner shall be deemed to have been
given and received on the day of delivery if delivered personally or sent by facsimile or, if

mailed, three days after the deposit with the post office.

Entire Agreement

The Agreement shall constitute the entire agreement between the parties to it pertaining to the
subject matter thereof, shall supersede all prior and contemporaneous agreements,
understandings, negotiations and discussions, whether oral or written, of the parties, and there
shall be no agreements or understandings between the parties in connection with the subject
matter thereof except as specifically set forth herein. No party hereto has relied
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on any express or implied representation, written or oral, of any individual or entity as an
inducement to enter into the Agreement.

Amendment

No supplement, modification, waiver or termination of the Agreement shall be binding,
unless executed in writing by the parties to be bound thereby, provided that the time for
doing any matter or thing contemplated herein may be abridged or extended by written
agreement, in letter form or otherwise, executed by the duly authorized solicitors for the
parties.

Time of Essence

Time shall be of the essence in this Agreement in all respects and any waiver of any time
provision shall not be effective unless in writing and signed by both parties.

Binding Agreement

This Offer, when accepted, shall constitute a binding agreement of purchase and sale
subject to its terms. It is agreed that there is no representation, warranty, collateral
agreement or condition affecting the Agreement or the Property supported hereby other
than as expressed herein in writing.

Governing Law

This Offer and the Agreement shall be governed by the laws of the Province of Ontario
and the federal laws of Canada applicable therein.

Gender. Interpretive Matters

This Offer and the Agreement shall be read with all changes of gender or number
required by the context. The titles to provisions do not form part of this Offer or the
Agreement and are inserted for reference purposes only. Preparation and submission of
the form of this Offer or any other material by the Vendor shall not constitute an offer to
sell.

Severability

Any provision of this Agreement which is determined to be void, prohibited or
unenforceable shall be severable to the extent of such avoidance, prohibition or
unenforceability without invalidating or otherwise limiting or impairing the other
provisions of this Agreement.

Non-Merger

The provisions of this Agreement (including, without limitation, the representations and
warranties of the Purchaser), shall survive Closing and shall not merge in the Vesting
Order or in any other documents delivered hereunder.
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39. Counterparts

The parties hereto agree that this Agreement may be executed in counterparts and each

such counterpart so executed by may be delivered either by electronic mail or facsimile

transmission and shall be deemed to be an original and when taken together shall

constitute as one and the same Agreement. .,:»Q
o

IN WITNESS WHEREOF the Purchaser has executed this Offer this
2009.

day of October,

3 £en i cRY.

[Purchaser] (\ S O-
Per: gAML KerR -

Name: (If Purchaser is an individual)

)
)
)
)
)
)
) Title:
)

)

I have the authority to bind the Corporation

IRA SMITH TRUSTEE & RECEIVER

in its capacity as Court Appointed Receiver
and Manager of 1539304 Ontario Inc. and not
in its personal or coyporate capacity.

E-mail:

Per:

I have the authority to bind the Corporation
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SCHEDULE “A”
TO THE OFFER TO PURCHASE

DESCRIPTION OF LANDS

Lot 21 and Part of Lot 22 Nathaniel Hughson survey (unregistered), South side of King William
Street, between John Street and Catharine Street, being Part 1 on Plan 62R16706, Hamilton.

TRINITY LANDING - FINAL APA —09.30.09
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SCHEDULE "B"
TO THE OFFER TO PURCHASE

PERSONAL PROPERTY

Those personal property items shown as Leased in this Schedule "B" are NOT included in the
Personal Property to be vested by the Vendor, as Receiver, to the Purchaser, but are being
shown as items which the Purchaser may agree to enter in to arrangements with the lessor(s) of
said leased personal property to either continue the lease(s) for the said leased personal
property, as lessee, or purchase the leased personal property from the lessor(s).

The Purchaser must provide evidence in writing, satisfactory to the Vendor, not less than seven
(7) calendar days prior to the Closing Date, that part or all of the leased Personal Property set
out above has been successfully released or sold to the Purchaser, failing which the Vendor
shall remove that Personal Property from the Property which has not been released or purchased
by the Purchaser.

TRINITY LANDING- FINAL APA-09.30,09
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SCHEDULE “C”
TO THE OFFER TO PURCHASE

REGISTRATIONS TO BE DELETED FROM PIN 17167-0115

Instrument No. WE278590 registered on December 3, 2004, being a Charge in favour of
the City of Hamilton,;

Instrument No. WE278608 registered on December 3, 2004, being an Assignment of
Rents in favour of City of Hamilton;

Instrument No. WE278611 registered on December 3, 2004, being a Notice of Security
Interest in favour of the City of Hamilton;

Instrument No. WE436883 registered on December 4, 2006, being a Charge in favour of
ICICI Bank Canada;

Instrument No. WE436887 registered on December 4, 2006, being an Assignment of
Rents in favour of ICICI Bank Canada,;

Instrument No. WE438117 registered on December 11, 2006, being a Postponement of
Charge from the City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE515627 registered on December 4, 2007, being a Notice from ICICI
Bank Canada Amending Charge No. WE436883;

Instrument No. WE515634 registered on December 4, 2007, being a Postponement of
Charge from the City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE541939 registered on April 23, 2008, being a Construction Lien in
favour of Randy Legacy;

Instrument No. WE549343 registered on May 27, 2008, being a Certificate of Action in
favour of Randy Legacy;

Instrument No. WE550186 registered on May 30, 2008, being a Construction Lien in
favour 0f 353903 Ontario Ltd.;

Instrument No. WES557888 registered on July 2, 2008, being a Construction Lien in
favour of Basic Drywall Inc.;

Instrument No. WE559961 registered on July 11, 2008, being a Construction Lien in
favour of 1504593 Ontario Limited;

Instrument No. WES561908 registered on July 18, 2008, being a Certificate of Action in
favour 0f 353903 Ontario Ltd.;

TRINITY LANDING - FINAL APA -09.30.09
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Instrument No. WE564105 registered on July 29, 2008, being a Certificate of Action in
favour of Basic Drywall Inc.;

Instrument No. WE570744 registered on August 25, 2008, being a Certificate of Action
in favour of 1504593 Ontario Limited;

Instrument No. WES97243 registered on December 29,.2008, being a Construction Lien
in favour of 1712164 Ontario Ltd.;

Instrument No. WE603083 registered on February 6, 2009, being a Certificate of Action
in favour of 1712164 Ontario Ltd.

Certificate No. 11654664-1371085B issued on June 24, 2008 in favour of Greg Ksiazek;

Execution No. 08-0001178 filed with the Sheriff of the City of Hamilton names 1539304
Ontario Inc. as Defendant and Greg Ksiazek as Creditor where the sum of $3,109.08 was
awarded together with costs of $110.00.

Execution No. 08-0001919 filed with the Sheriff of the City of Hamilton names 1539304
Ontario Inc., 1712164 Ontario Ltd., The City of Hamilton and ICICI Bank Canada as
Defendants and Randy Legacy Carrying on Business as Cyber Services Electrical & Fire
Alarm Specialists as Creditor where the sum of $55,150.02 was awarded together with
costs of $977.06.

TRINITY LANDING - FINAL APA -09.30.09
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SCHEDULE “D”
TO THE OFFER TO PURCHASE

REGISTRATIONS TO BE PERMITTED ON PIN 17167-0115

1. Instrument No. HL16639 registered on March 29, 1957, being a Notice of Agreement
between The Southam Company Limited and The Corporation of the City of Hamilton.

2. Instrument No. 62R16706 registered on February 10, 2004, being a Reference Plan.

3. Instrument No. VM259660 registered on February 10, 2004, being a Certificate of First
Registration Land Titles.

4, Instrument No. WE404776 registered on July 12, 2006, being a Condominium Approval
Agreement between 1539304 Ontario Inc. and the City of Hamilton.

TRINITY LANDING - FINAL APA -09.30.09



EXHIBIT "I"

oRs¥es09  BED 09 BL FAX 4167743442 K.E. CONVEYANCING denl

 FAX NO. (416) 365-1719

TG Lang Michener LLP
Aftn.: Aargp Roussen

FROM: 1539304 ONTARIO INC.
NO. OF '
PAGES
{ncluding | FAGES
cover}
"DAIE _ September 29, 2009
SUBJECT

Re; 1] Bank Canada and 1539304 Qntario Inc.
Court File #: CV-08-7714-00C1,

NOTES

IN THE EVENT OF TRANSMISSION PROBLEM CONTACT THE SENDER AT (416)
7787062

This telecopy contains confidential information intended only for the person [g)
named above.  Any other distribution, copying ar disclosure is sirictly prohibited.

i
|

1}

5

821 Albion Road, Etobiceke, Ontario— M9V 1A
Telephone; 416-778-7062 Fax: 416-778-S442

0B/ 304008 WED JD:51 fJop NG, s1xp} Aol



JRAL0/08  WEE 09:80 FAX 4187735442 £ K. CONVEYARCING @_002

1539304 ONTARIQ INC.

821 Albion Rouad, Etpbicoke, Ontario ~ M9V IA3
Fax: 416-778-5442

3 TN oy
E—

September 20, 2009

Lang Mizherer LLT

BCE Plaoe

181 Bay Steet, Suite 2500
P.O. Box 747

Toromto, Ontaria - M1 2T7
Fax: {416)363-171%

Atin.: Aayon Rousseay
D Sz,

Rez  HCICI Bank Canada and $339344 Ontario Inc.
Cowmrt File #: CV-08-7714-06CL:

1) We acknowiedse with thanks your ettor of Septernber 29, 2000,

2} Either you have misread or you have refused to read the message of our letter of Septomber 28,
2009 which states clearly that we would like ts view the property for assessing the damage. It was an
oppostnity to assess the damage which was offered by IRA Siith of the Receiver and it iz the
intention of our (M} H. Ganatra to avail (himself) this oppoartunity.

3} We conliom it is pot our intention to visit or view the property Juring scheduled tour by the
prospective purchaser on Wednesday or Thursday, Thersfore the time suggested by s is before ot
after the above sadd scheduled tours of the prospective purchaser.

4} Please advise your position on this immediamsly and many thanks in advance.

Yours tndy,
1539304 Ontarin Ine.

V@anauﬁ

ce.: (1) Fejtmate Delibate Heagle LLF
Fax: (305) 820-3277
Attn.: (1) Joseph A Lanzo
{#) Ronald Weston

{2) Gowlings
Fax: (416) 862-7661
Attn.; Heath RE, Whitcley

08/50/ 2008 WER 10:81 {io5 8o, st1e]l  [fhosz



Lang Michenerur
Lawyers — Patent & Trade Mark Agents
Brockfld fRoe, 181 Bay Stret, Sulte 2500
PAL, Bag 347

Toennes, ON ME 217

Teleptrone: 4463508600
Facsindle:  4¢G-355-1719

Fax Cover Sheet

Date:  September 30, 2009

- e I«"amev . Tekp No:
Rurey Ganata 1539304 Ontario Inc, 416-778-3442 416-778-T062 ;@a&ﬁ "
From: Name: Aaron Rousseau

Direct Diak: £16.3074081

Message:  Please soc attached,

This fax may be solicitor-client privitegsd and nuy contsin confidential information intended ondy for die
person{sy named above. Any other distibution, copying or disclosure is striotly pmhl:bite& i you have
recaived this fax in error, please netify us immediately by telephone and return the original transmission
to us by mail without making a copy.

Number of pages includiug cover sheet: 2

If you do not receive all pages, plesse call operator at 416-307-4137 ASAP

File Ref. # 74938-2

Lawyer Ref, # 2734

www.lanondsheperca Toroato  Vanreouwsr TRtEWR



Lang Michener ue

Laweyers — Patent & Trade Mark Agents
Brochieid Mate, 18] Bay Stieet, Sulte 2500 faply o

PO Baw 247 Asron Roussead
Tastange OBl MS] ZT7 {14307 -4081
Canniy ’ angmicherer.ca

tetephone: 416-360-6200
facsimile: ALG-365-171%

VIA FACSIMILE
September 15, 2008

153934 Ontaxio §nc.
821 Altdon Road
Epobicoke, ON

MOV tAZ

Agtry: Herry Ganafre

Dear Mr, Gunatrg:
Re  ICICI Bunk Canada snd 1539304 Ontario Ine,, Court File No.: CV-08-7714-00CL,
We acknowledge reccipt of your lettey of today’s date.
The Receiver has not agreed to allow any perty to inspect the property for the purpose of
determining damage. The Receiver advised afl parties that, upon receipt of an executed
confidentiality agreement, any prospective putvhaser could inspect the property on September 30
ur Ociober 1, by appointment, for the purpase of determining whether the purchaser wished to
put in & bid for the property, This was sct out it the agreement of the parties which was
cubmitted to the court on September 25, 2009, This was endorsed by Justice Cumming in his
endorsement of September 25, 2008,
The sgrecment annexed to the endorsement specifically provides:

¥. The property will be svailable for inspection once by any party intending 1o bid

in the auctiot: on Sepiember 30 and Ostober 1, provided such party first execules

and delivers the form of confidentiality ngreesnient required by the Receiver.
Should you have any other concers, you may cortact the undersigned at any time,
Yours truly,

Lang Michener LIP

Jr — 7 L

Per:  Azron Rousseau

www. fangmichenet.ca Torouto  Yaricomver  Ottaws
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FEERXARXKFRRKEEXTERSE
txx  T¥ REPDRT  x#zx
TEEESTIESIREETRERL LSS

TRANGHISSION DK

TH/RY NO 3564
RECIPIENT ADDRESS FOEH41ET 785442
GESTINATION 1D

ST, fIRE /30 13030
TINE USE QR 48

PABER SENT 2

REEULT i1

Lang Michenerus
Lawyess — Patent 8. Trade Mark Agents
Brookfieict Pern, 15T Ly Siseas, Sume 2506
P, Box 747

Totoms, O M3 2v7

Talephorss 416-360-8500
Facslmiles  A¥6-36%-1 T4

Fax Cover Sheet

Date:  September 30, 2009

ATo:-” Firm: Fax No. TﬂephontiNo‘
Hary Ganatra 1539304 Onatic Joc. ASTBIM2 | METRI62 | aoSP i
Front: Name: Aaron Roussea

Direct Dial: 416-307-4051

Message;  Please soo attached,

This $ss may be solicitor-clant privileged and may contain confidential information itended ouly for the
person(s) narned shove. Any othey distribution, copying or disclosure is strictly probibited. If you have
received this fax in error, please nowfy us immediately by tlephone and retum the origins! wummission
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e —

1539304 ONTARIO INC.
FAX NO. {416) 365-1719 |
TO: Lang Michener ILLP
Attn.: Aaron Roussen
FROM: 1539304 ONTARIO INC.
NO. OF
PAGES
(Including | PAGES
cover} .
DATE September 28, 2003
SUBJECT
Re: 1539304 Ontaxio Inc, ofa Trinity Landing
NOTES

1N THE EVENT OF TRANSMISSION PROBLEM CORTACT THE SENDER AT (316]
F7BTO62

This telecopy contains confidential information intéended only for the peraon {8
named above, Apy other distribution, copying or disclosure is strictly prohibited.

321 Albion Rouad, Etobleoke, Ontario ~ M3V 7A3
Telephone: 41 6-778-7062 Fax: 416-778-5442

@ool

08/23/2008 MOM 18:11 [Jop N0, 8834] (@ool



08/25/08 MON 15:1d FAX JROUTTSB442 _ . K.E. CONVEVANCING

Booz

1539364 ONTARIO INC.

221 Albion Road, Etobicoke, Ontario— M9V 143
Telephone: 41 5-778-7062 Fox: 416-778-5442

September 28, 2009

Lang Michener LLE

BCE Place

181 Bay Street, Suits 2500
P.O. Box 747

Toronta, Ontarfo - M1 217
Fax:  (416) 3651719

At pargp Rousseat
Drear Bir,

Re: 1539304 Ontario Inc. o/a Teinity Launding

13 We scknowledge with thanks receipt of your leiter dated September 28, 2009,

2) Pleasc be advised that, at the hearing on Friday of Septamber 25, 2009, IRA Smith of the Recetver,
writh & visw to satisfy pur conoezns Te; demags, had agreed & invited us to viow the property at 2
convenient time to &l of vs. Ficasc nole that if you advize us of any time from 10:00 axn. from
Tuesday to Friday, which is suitsble to the Receiver, {our} Mr, Hi Gauatra will e gvailuble for that
tima for about 1.00 HR.

3) Thanking you for. your cooperation.

Wours tndly,
1539304 Ontario Tac.

i

-

GO/28/2000 MON 18:11 {308 %o, €334} iQooz



" Lang Michener.»
Lawyers ~ Patent 8. Trade Mark Agents
Brookfield Place, 181 Buy Street, Sude 2500

PO Box 747
Toome, O WG] 217

Telephone: 416-360.8500
Facsirdie: 4163651719

Fax Cover Sheet
Date;  September 29, 2009
ﬁfo: . ‘ Firue: Fax No. Teleplone No.
Harry CGanalra 1539304 Qutario Inc. 416-775-5442 416-778-7062 ;ﬂ' &
¥From: Name: Aaron Rousseau
Direct Dial: 416-307-4081

Message:  Plesse see atfsehad.

This fax may be solichtor-cliens privileged and may contain confidentis] information intended only for the
person(s) named sbove, Any olher distibution, copying or disclosire is stoictly prohibited. If you have
reccived this fax in trror, please nolify us immedistely by telephome and return the original transmission
to us by mail without making a copy.

Numober of pages inciuding cover sheet: 2

IF you do 0ot recelve all pages, plesse call operstor 21416-307-4157 ASA Y.

File Ref. # 74938.2

Lawyer Ref. € 2734

wwwilstginichener.ca Toronts Vapcower Obixwa



Lang Michener u-

Lawyeys — Patent & Vrade Mark Agents

Brookfieid Ploce, 181 By Streat, Sulte 2560 Reply to

0. Box 747 Aaron Sousseau
Toronto ON M3) 2T7 $10-307-4081
Canndi Blangmichenes.ci

Telaphone: 416-360-8600
Facsimibe:  #16-363-1719

VIA FACSIMILE
September 29, 2009
1530304 Ontasio Inc.
321 Albion Road

Etobicoke, ON
MOV 1A3

Attn: Harry Ganatra

Dear Mr, Ganaira:

Re  ICICI Bank Canada snd 1539304 Ontario Inc., Court File No.: CV-08-7714-00 CL:
We acknowledge receipt of your letter of September 28, 2009.

As you will recall, any porties wishing to inspect the property must sign the Recelver's
confidentiality agreement.

Please advise us of the name of the prospactive purchaser or purchasers who will accompany
you, and we wili provide copies of the confidentiality agreement for execution,

The confidentiality agreement should be returnéd directly to the Receivir. The Receiver's
representative will then contact you to arrange an inspection time.

Should you have any other concerns, you may contact the undersigned at any time.
Yours truly,
Lang Michener LLP

S

Per:  Aaron Roussesn

AR

www. ngmichenes.ea Tarorto  Vancouver  Ottawa
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FABES SENT
AESULY K

EERRBLLXBIXBERSSIRRRT
tex 1% REPORAT
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k¥t

TX/BE NG 1135

RECYPIERT ABDRESS P‘!!E4-’$9?'785442./\
RPESYINATIGN ID

7. TIME 48728 2188 .
TIKE USE 09745 %/A'{'f/

" Lang Michenerwur
Lawyers ~ Patent 8, Trvde Mark Agants
Brookfickd Place, 187 Sy Stmet, Sulte 2500

£.00. Bow 747
Torurvo, O M5 277

Talsphone: 415-360-8500
Bl 1G-365-{7(F

Fax Cover Sheet
Date: Beptember 29, 2009
[ Ta: Firo: FaxNe, Telophone No.
Eﬁtfym 1539304 Outatio Inc. 4167785442 | 416-778-7062
From: Narne: Asaron Rouseeas

Dixect Dial; 416-3G7-4081

Message:  Please sos nttuched.

Thix fax may be solicitor-client peivileged and fuay eontain confidential infermation intendad only for the

prerson(s) named shove, Any other distribution, copying or disclogure is strictly prohibited, If you have
roccived this fax in emror, please nodfy ve immediately by telephone and return the original transmission
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